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NOTICE

NOTICE :

NOTICE IS HEREBY GIVEN THAT THE 5" ANNUAL
GENLERAL MEETING OF THE SHAREHOLDERS OF
CONTINENTAL CONTROLS LIMITED WILL BE HELD AT
HOTEL ATITHI. 77 A & B NEHRU ROAD. VILE PARLE
(EAST), MUMBAT 400 09% ON THURSDAY THE 28TH
SEPTEMBER. 2000 AT 11.00 A M, TO TRANSACT WITH
OR WITHOUT MODIFICATIONS AS MAY BE
PERMISSIBLE. THE TOLLOWING BUSINESS:

ORDINARY BUSINESS :
1 To receive. consider and adopt the Directors” Revort and

Audited Balance Sheet and Protit and Loss Aceount {or
the year ended 31 March, 2000,

™)

To appoint a Director in place of Sha P.C.Gaglini who
retives trom office by rotation, but heing cligible oflers
himself for re-appomntment.

3. To appoint Auditors to hold office from the corclusion
of this mecting until the conciusion of the next Annual
Gueneral Mecting of the Compuny and to fix their
remuneration and for the purpose of above the fellowing
Resolution which will be proposed as & Ocdinary
Resolution.

“RESOLVED pursuant to the Provision of Section 2244
and other applicable provistons, il any. of the Companies
Act. 19506, that M/s D Kothary & Co. Chartered
Accountants, Muambai. the retiring Auditors be and are
hereby re-uppointed as Audilors of the Company 1o hold
office from the conclusion of this meeting uaul the
conclusion of next Annual General Meeting ol the
Company on remuneralion (o be decided by the Board of
Directors at a later date in consultation with Auditors
apurt from reimbursement of actual out of pocket
expenses tneurred by them™.

SPECIAL BUSINESS :

4 To consider and. if thought fit 1o pass the {ollowing
Resolution. with or without modifications. which will be
proposed as Special Resolution :

“RESOLVED THAT the new Articles of Association of
the Company, a copy of which s placed beflore the
meeting. duly initiaied by the Chairman for the »urpose
ol identification. be and are hereby approved and
adopted as the Articles of Assoctation of the Company
in substitution of the existing articles™.

53 To consider and if thought fit. te pass. with or without
maoditication. the following resolution as a Special
Resolution :

SRESOLVED THAT in accordance with the provisiom
of Secnon 16 and 94 and all other applicable provisions. if
any. of the Companies Act. 1956 the Authorised Share
Capital of the Company be and is hereby increased to
Rs. 13,15 Crores (Rupees Thirteen Crores fifteen lacs
onty) divided into 1.31.50.000 (One Crore Thirty One luc
ity Theusand only) Equity Shares of Rs.10/- (Rupees
Teni ecach and consequently the exesting Clause Vo of the
Muemorandum of Association of the Company relating to
Share Capital be and is hereby altered by deleting the
same and substituting in ity place and stead, the
following as new Clause V.

Clause V

“Fhe Autherised Share Cupital of the Company 1s Rupees
13.15.00,000/- (Rupees Thirteen Crores Iifteen lacs only)
divided 1nto 1,31.50.000 (One Crore Thirty One lac Fifty
Thoeusands onty ) equity shares of R 10/- (Rupees Ten) each,
with power 1o increase or reduce the capital of the Company
and 1o divide the shares in the capital for the time being into
several classes and to attach thereto respectively such
preferential, deferred, qualifivd or spectal rights, privileges or
conditions as may be determined by or in accordance with
any such rights, privileges or conditions o such manner as
may for the time being be provided by the Articles of
Assocttion of the Company.”™

6. To consider and 1t thought [l Lo pass, with or without
madification(s). the following Resolution as a Special
Resolution :

“RESOLVED THAT in terms of Scetion 81 and all other
applicable provisions, if any. of the Companies Act, 1956,
tincluding any statotory moditication{s) or re-enactment
thereof for the time beingr in {oree and as may be enacted
from time to tine )y and in accordance with the provisions
ol 1he Artickes of Asseciation ol the Company and the
Listing Agreements entered into by the Company with
the Stock Exchanges. whoere the shares of the Company
are listed, and subject (o the consent of all concerned
anthorities. fF and to the extent necessury and such other
appravals, permissions and sunctions as may be
necessary, and  subject to such conditions and
modilicattons as may be prescribed under applicable
faws or tmposed while granting such approvals
permissions and sanctions. which may be agreed to by
the Board of Directors of the Company and/or a duly
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authorized Committee thercof for the time being
exercising the powers conferred by the Board of Directors
(heretnafter referred to as “the Board™) at its absolute
discretion, the consent of the Company be and is hereby
accorded to the Board to create, offer and issue, to any
person or persons as it may deem fit in terms of a scheme
10 be framed by the Board. such number of equity shares
of the Company of the face value of Rupees len cach. not
exceeding in number at any time, in the aggregate, 5% of
the post issuc cquity capital of the Company, as the
Board may deem (i1, for subscription for cash, in onc or
more trenches, on terins as may be fixed and determined
by the Board prior to the issue and offer thereof in
consultation with such authoritics as may be prescribed
or 1n accordance with such guidelines or other
provisions of law as may be prevailing at that time and
otherwise ranking pari passu with the equity shares of
the Company as then issued und in existence and on
such other terms and conditions and at such time or
times as the Board may at its absolute discretion and in
the best interest of the Company may decm fit: Provided
that the issue price of such shares shall be as determined
by the Board in accordance with the prevailing laws and
specified in the offer at that time; Provided further that
the aforesaid issue of equity shares may instead be in
the torm of fully or partly convertible debentures, cquity

linked warrants or other securitics as may be permitted in
law from time o time.

RESOLVYED FURTHER THAT for the purposc of giving
effect 1o this Resolution, the Board/Committee be and is
hereby authorised to do all such acts, deeds, matters and
things as it may in its absolute discretion deem
nceessary, proper or desirable and to settle any question,
difficuity or doubt that may arise in regard to the offer/
issue, atlotment and utilisation of the proceeds and
further to do all such acts, deeds. matters and things and
1o finalise and exceute all documents and writings as may
he necessary, proper, desirable or expedient as i1 may
deem fit.”

For and on behalf of the Board,

NAVIN G. THAKKAR
Chairman & Managing Director
Place: Mumbai.
Date: 31 July 2000.

Registered Office :

40, Balasinor Society,
S.V.Road, Kandivli West,
Mumbai 400067,

Explanatory Statement under Section 173(2) of the Companies Act, 1956 :

Item No.4:

The existing Articles of Association of the Company do not
contain the certain provisions pertaining to the Listing
agreement with the Stock Exchange and various guidelines
issued by the Securities Exchange Board of India therefore
your Board of Directors propose to adopt new sets of
Articles of Association of the Company. A new sets of
Articles of Association has been prepared to mect
requircments of your Company.

The copy of the proposed new sets of Articles of
Assoctatien of the Company will be available for inspection
at the registered office of the Company during the business
hours.

Directors recommend the resolution for approval of share
holders.

None of the directors of the Company is, in any way,
concerned or interested in the resolution.

Item No.5:

To cxpand the present business activities and to diversify
into the new business, the Company requires its own fund by
way of capital. So dircctors propose to increase the
Authorised Share Capital to Rs.13.15 Crores. To increase the
Authorised Share Capital of the Company and to alter the
Mcemorandum & Articles of Association of the Company, the
Special Resolution has to be passed in the General Meeting
of the Company.

Directers recommend the Resolution for approval of the
Shareholders.

None of the directors of the Company is, in any way,
concerned or interested in the resolution,

Item No. 6
Section 81 of the Companies Act, 1956, provides, interalia that

when it is proposed to increase the Issued Capital of a
Company by allotment of {further shares shall be offered to
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the extsting shareholders of the Company in the manner laid
down in the Scction 81 unless the sharcholders in General
Mecting decide otherwise,

The Listing Agreement with the Stock Exchanges provide
inter alia, that the Company in the first instance should ofler
all the securities to be issued for subseription pro-rata o the
Equity Sharcholders unless the sharcholders in General
Meeting decide otherwise,

Accordingly consent of the Sharcholders is being sought
pursuant to the provisions of the Section 81 and ol other
applicable provisions of the Companies Act, 1956, and in
rerms of the provisions of the listing agreement executed by
the Company with the various Stock Exchanges in India
where the Company’s securities ave listed.

The Directors recommend the resofution for approval of the
sharcholders.

The Directors who would be eligible/qualified to avail the
benefit of such altotment may be deemed to be concerned or
interested in the Resolution 1o the extent of ofter of sceurties
which may be made to them. if any.

NOTES :

I. AMEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELFF AND
A PROXY NEEDR NOT BE A MEMBER OF THE
COMPANY.

ra

Proxics. in order to be effective, must be received at the
Registered Ottice of the company not less than 48 hours
before the commencement of the meeting.

3. The Share Transfer Book and the Register of Members
of the company will remain closcd from Tuesday, the
1910 September, 2000 11 Thursday the 28th September,
2000 (both days inclusivel.

4 Members are reguested 1o

i) immmediarely intimate change of address, if any, cither
to the Company or to the Share Transfer Agent
quoting reference ol their Registered Folio Number,

iy write to the Company tor any infoermation aboul
accounts At least 10 days in advance of the Annual
General Meeting.

5. Members/Proxies are requested to bring the copy of their
Annual Report along with them and to produce the
attendance slip at the entrance of the Mecting Hall.

6. The cquity sharcs of the Company are listed at Mumbat
& Ahmedabad Stock Exchanges.

For and on behali of the Board.

NAVIN G. THAKKAR
Chairman & Managing Director

Place: Mumbai,
Date: 317 July 2000.

Registered Office :

40, Balasinor Society,

5. V.Road, Kandivli West,
Mumbai 400067
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