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NOTICE

NOTICE:

NOTICE IS H E R E B Y GIVEN THAT THE 51" A N N U A L
G E N E R A L M E E T I N G OF THE S H A R E H O L D E R S OF
CONTINENTAL CONTROLS LIMITED WILL BE HELD AT
HOTEL ATITIII. 77 A «fc B N E H R U ROAD. V I L E PARLE
( E A S T ) , M U M B A I 40(1 099 ON T H U R S D A Y THT, 2XTH
SEPTEMBER. 2000 AT 1 1.00 A.M. TO TRANSAC" WITH
OR W I T H O U T M O D I F I C A T I O N S AS MAY BE
PERMISSIBLE. THE FOLLOWING BUSINESS:

ORDINARY BUSINESS :

3. To appo in t A u d i t o r s to ho ld o i l ice I rom the c o r c l u s i o n
ol Mi l s m e e t i n g u n t i l t h e c o n c l u s i o n ol ihe nc \ l A n n u a l
G e n e r a l M e e t i n g o f t h e C o m p a n y and i n f i x t h e i r
r c m u n c r a l i u n and for (he purpose of above the f o l l o w i n g
R e s o l u t i o n win eh wi 1 1 he proposed as a O r d i n a r y
R e s o l u t i o n .

"RESOLVED pursuant to the Provision ol Section 224A
and oilier a p p l i c a b l e provisions, i l any. ol the Companies
A c t . i l)56. t h a i M/s. D . K o t h a r y & Co. C h a r t e r e d
Accountants, Munihai. the relinng Auditors he and are
hereby re -appo in ted as Audi tors of ihe Company to hold
olTice f rom t h e c o n c l u s i o n o f t h i s m e e t i n g u n t i l t h e
c o n c l u s i o n o f n e x t A n n u a l Gene ra l M e e l i n j j o f t he
Company on remunera t ion to be decided by the Floard ol
Directors at a l a t e r da te in c o n s u l t a t i o n w i t h A u d i t o r s
a p a r t f rom r e i m b u r s e m e n t o f a c t u a l ou t o l pocket
expenses incur red by them".

SPECIAL BUSINESS :

4. To cons ide r and. i f t h o u g h t l i t lo pass t h e f o l l o w i n g
Resolut ion, w i t h or w i t h o u t mod i f i c a t i ons , which wi l l be
proposed as Special R e s o l u t i o n :

"RESOLVED THAT the new Art ic les of Association of
the C o m p a n y , a copy of w h i c h i s p l a c e d b e f o r e t h e
meet ing, d u l y i n i t i a l e d by the C h a i r m a n for the nirpose
of i d e n t i f i c a t i o n , be and are h e r e b y a p p r o v e d and
adopted as the A r t i c l e s of Associat ion of ihe Company
in subs t i t u t i on of the e x i s t i n g articles".

5. To consider and if t h o u g h t l i t . to pass, w i t h or w i t h o u t
m o d i f i c a t i o n , t he f o l l o w i n g r e s o l u t i o n as a Spec i a l
Resoiut iou :

"RESOLVED THAT in accordance with (he provisions
of Section 16 and 94 and all other applicable provisions, il
any, ol the Companies Act . 1056 the Author i sed Share
Capi ta ! of the C o m p a n y be and is hereby increased to
Rs. 1 3 . 1 5 Crores ( R u p e e s T h i r t e e n Crores f i f t e e n lacs
o n l y ] divided into 1.3 1.30,000 f One Crore Thirty One lac
F i f t y Thousand o n l y ) E q u i t y Shares o! Rs. 107- (Rupees
Ten i each and consequen t l y ihe e x i s t i n g Clause V of the
Memorandum of Association of the Company re la t ing to
Share C a p i t a l be and is he reby a l t e r e d by d e l e t i n g the
s a u t e a n d s u b s t i t u t i n g i n i t s p lace a n d s t e a d , t h e
f o l l o w i n g as new Clause V.

Clause V

"The A u t h o r i s e d Share ( "ap i ia l ol the C o m p a n y is Rupees
L5. IXOO.000/ - ( R u p e e s T h i r t e e n Crores F i f t e e n lacs o n l y )
d i v i d e d i n t o 1,31.30.000 ( O n e Crore T h i r t y O n e l a c F i t l y
Thousands on ly ) equ i ty shares of Rs. ](.)/- (Rupees Ten) each,
w i t h poxver to increase or reduce the cap i t a l of the Company
and to d i v i d e the shares in the c a p i l a l for ihe t ime being into
s e v e i a l c l a s s e s a n d to a t t a c h t h e r e t o r e s p e c t i v e l y s u c h
p r e f e r e n t i a l , deferred, q u a l i f i e d or special r i g h t s , privileges or
c o n d i t i o n s as may be d e t e r m i n e d by or in accordance w i t h
an) such r i g h l s , p r i v i l e g e s r r c o n d i t i o n s in such manne r as
may for t he t i m e b e i n g be p r o v i d e d by the A r t i c l e s of
A s s o c i a t i o n of t h e Company."

n. To c o n s i d e r and i l t h o u g h t l i t , to pass, w i t h or w i t h o u t
m o d i f i c a t i o n ' s ) , the f o l l o w i n g Reso lu t ion as is Spec ia l
R e s o l u t i o n :

"RESOLVED THAT in terms of Section 8 1 and all other
app l i cab le provisions, if any. of the Companies Act, ll)56,
( i n c l u d i n g any s t a tu to ry m o d i l i c a O o m s ) or re-enactment
thereof for the t i m e being in force and as may be enacted
from t ime to t i m e ) and in accordance with the provisions
ol the A r t i c l e s o l A s s o c i a t i o n of the Company and the
L i s t i n g Agreements entered i n t o by the Company w i t h
the Stock Exchanges, where the shares of the Company
are l i s t e d , and sub jec t In t h e consent of a l l concerned
a u t h o r i t i e s , i f and to the ex ten t necessary and such other
a p p i o v a l s , p e r m i s s i o n s and s a n c t i o n s a s may be
n e c c s s a i y . a n d s u b j e c t t o s u c h c o n d i t i o n s a n d
m o d i f i c a t i o n s as may be p r e s c r i b e d u n d e r a p p l i c a b l e
l a w s o r imposed u h ; le g r a n t i n g such a p p r o v a l s
pe rmi s s ions and sanc t ions , w h i c h may be agreed to by
the Board of D i rec to r s of t h e Company and/or a d u l y
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au thor ized Commit tee thereof for the t ime being
exercising the powers conferred by the Board of Directors
(hereinafter referred to as "the Board") at its absolute
discrclion. 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
to be framed by the Board. Mich number of equity shares
of the Company of the face value of Rupees ten each, not
exceeding in number at any t ime, in the aggregate. 5% of
the post i s sue e q u i t y c a p i t a l of the C o m p a n y , as the
Board may deem f i l , for subscription for cash, in one or
more trenches, on terms as may be f ixed and determined
by the Board p r i o r to the issue and o f fe r t he reo f in
consultation wi th such au thor i t i e s as may be prescribed
or in accordance w i t h s u c h g u i d e l i n e s or o t h e r
provisions of law as may be prevai l ing at that t ime and
otherwise rank ing pari passu w i th the equi ty shares of
the C o m p a n y as then i ssued and in e x i s t e n c e and on
such other terms and conditions and at such t ime or
times as the Board may at i ts absolute discretion and in
the best interest of the Company may deem fi t ; Provided
that the issue price of such shares shal l be as determined
by the Board in accordance wi th the prevai l ing laws and
specified in the offer at that t ime; Provided fur ther that
the aforesaid issue of equ i ty shares may instead be in
the form of f u l l y or part ly convertible debentures, equity

linked warrants or other securities as may be permitted in
law from time to lime.

RESOLVED FURTHER THAT lor the purpose of giving
effect to this Resolution, the Board/Committee be and is
hereby authorised to do all such aets, deeds, matters and
t h i n g s as i t may in i ts abso lu t e discret ion deem
necessary, proper or desirable and to settle any question,
d i f f i c u l t y or doubt that may arise in regard to the offer/
i s sue , a l l o t m e n t and u t i l i s a t i o n of the proceeds and
fur ther to do all such acts, deeds, matters and things and
to f i na l i s e and execute all documents and wri t ings as may
be necessary, proper, desirable or exped ien t as it may
deem fil."

For and on behalf of the Board,

NAVIN G. THAKKAR
Chairman & Managing Director

Place: Mumbai.
Date: 31s t 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 exist ing Articles of Association of the Company do not
con ta in the ce r t a in p r o v i s i o n s p e r t a i n i n g to t he L i s t i ng
agreement wi th the Stock Exchange and various guidel ines
issued by the Securi t ies Exchange Board of India therefore
your Board of Directors propose io adopt new sets of
Art ic les of Associat ion of the Company. A new sels of
Art ic les of Associa t ion has been prepared to meet
requirements of your Company.

The copy of the proposed new sets of A r t i c l e s of
Association of the Company wi l l be available for inspection
at the registered office of the Company dur ing the business
hours.

Directors recommend the resolution for approval of share
holders.

None of the di rec tors of the Company is, in any way,
concerned or interested in the resolution.

Item No. 5:

To expand the present business ac t iv i t i e s and to diversify
into the new business, the Company requires its own fund by
way of cap i t a l . So di rec tors propose to increase the
Authorised Share Capital to Rs. 13.15 Crores. To increase the
Authorised Share Capi ta l of the Company and lo alter the
Memorandum & Articles of Association of the Company, the
Special Resolution has to be passed in the General Meeting
of the Company.

Directors recommend the Resolu t ion 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 Capi tal of a
Company by allotment of fur ther shares shall be offered to
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the exis t ing shareholders of the Company in (he manner laid
down in the Section 81 unless the shareholders in General
Meeting decide otherwise.

The L i s t i ng Agreement w i t h the Stoek Exchanges p rov ide
inter alia, that the Company in (he first instance should offer
all the secur i t ies to he issued for subscr ip t ion p ro - ra la to the
E q u i t y Shareho lde r s u n l e s s the s h a r e h o l d e r s i n G e n e r a l
Meeting decide otherwise .

A c c o r d i n g l y consent of the Shareholders is b e i n g sought
p u r s u a n t to ihe p r o v i s i o n s of the Sec t ion 8 1 and n i l o t h e r
applicable p rov i s ions of the Companies Act, 1 956. and in
terms of the provis ions of the l i s t i n g agreement executed by
t h e Company w i t h t h e va r ious Stock Exchanges i n I n d i a
where the Company's securities are lisied.

The Directors recommend the resolut ion for approval of the
shareholders.

The Directors who w o u l d be e l i g i b l e / q u a l i f i e d to a v a i l the
benef i t of such a l l o t m e n t may be deemed to be concerned or
interested in the Resolution to the extent of offer of securities
which may he made to them, if any.

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSEEE AND
A P R O X Y NEED NOT BE A MEMBER OF THE
COMPANY.

2. Proxies, in order to be effective, must be received at the
Registered Of f i ce of the company not less than 4X hours
before the commencement of the meeting.

3. The Share Transfer Book and the Regis te r of Members
of the company w i l l r emain closed f rom Tuesday, the
]9th September, 2000 ( i l l Thursday the 28lh September,
2000 (both days inc lus ive ) .

4. Members -are requested to

i) immedia te ly i n t i m a t e change of address, if any, ei ther
to the C o m p a n y or to the Sha re Transfer Agent
quoting reference of t he i r Registered Folio Number.

i i ) w r i t e to the Company for any i n f o r m a t i o n about
accounts at least 10 days in advance of the Annual
General Meeting.

5. Members/Proxies are requested to bring the copy of their
A n n u a l Report a l o n g w i t h (hem and to produce the
at tendance s l ip at the ent rance of the Meeting Hall .

6. The equ i ty shares of the Company are listed at Mumbai
& Ahmcdabad Slock Exchanges .

For and on behalf of the Board.

NAVIN G. THAKKAR
Chairman & Managing Director

Place: Mumbai,
Dale: 3T1 July 2000.

Registered Office :
40, Balasinor Society,
S.V.Road, Kand iv l i West,
Mumbai 400067.
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