
Notice of Postal Ballot
[Pursuant  to  Section  110  of  the  Companies Act,  2013,  read  with  the  Companies

(Management and Administration) Rules, 2014]
Dear Member(s), 

Notice is hereby given that, pursuant to Section 110 of the Companies Act,  2013 (“the Act”) read with the Companies (Management and 
Administration) Rules, 2014 (“the Rules”), including any statutory modification(s) or re-enactment thereof, for the time being in force, the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the 'Listing Regulations’) 
and other applicable laws and regulations 'FAG Bearings India Limited' (the “Company”) seeks the consent of its Members for Special  
Businesses to be transacted through Postal  Ballot,  which includes voting by electronic means for the following items:

In terms of Section 110 and other applicable provisions, if any, of the Act read with the Rules, the resolutions appended below are proposed 
to be passed by Postal Ballot and accordingly your approval is sought in respect thereof. The Resolutions and Explanatory Statement 
pertaining to the said Resolutions, pursuant to Section 102 of the Act, setting out the relevant material facts and the reasons for which such 
resolutions are proposed, are appended herewith for your consideration along with a 'Postal Ballot Form' and self-addressed postage pre-
paid Business Reply Envelope (“BRE”).

If you are voting through Postal Ballot Form (i.e. physical Ballot), you are requested to carefully read the instructions printed on the Form 
enclosed herewith and return it, duly completed and signed along with your assent (FOR) or dissent (AGAINST) in the attached self-

thaddressed postage pre-paid BRE, so as to reach the Scrutinizer on or before 17  day of June 2017 by 5:00 p.m. Please note that any Postal 
Ballot Form(s) received thereafter will be treated as not having been received.

For e-voting, please read carefully the “Procedure/Instructions for e-voting” enumerated in the notes to this Notice. 

The Board of Directors of the Company (“the Board”), in compliance with Rule 22 (5) of the Rules, has appointed Mr. Suresh Kabra, 
Practising Company Secretary, for conducting the said Postal Ballot process in a fair and transparent manner.

The  Scrutinizer will submit his report  to the Chairman or the Managing Director  or  the  Company Secretary of the Company, after 
thcompletion  of  scrutiny, on  or  before  Monday, 19  day of June 2017. The result of the Postal Ballot will be announced forthwith by the 

Chairman or the Managing Director or the Company Secretary of the Company. In addition to the results being communicated to BSE 
Limited and National Stock Exchange of India Limited, it shall also be displayed at the Company's registered office and on its website 
i.e.;http://www.schaeffler.co.in/content.schaeffler.co.in/en/company/fag_in_india/investorsrelations/investorrelations.jsp. 

The resolutions will become effective on and from the date of announcement of result of the Postal Ballot by the Chairman or the Managing 
Director or the Company Secretary of the Company.

In the event the resolutions contained in this notice and as set out below, are assented to by the three-fourths majority of shareholders by 
means of a Postal Ballot and e-voting, these shall be deemed to have been passed and the date of announcement of the result of the Postal 
Ballot and e-voting shall be considered as the date of passing of the said resolutions.

SPECIAL BUSINESSES:

TO CONSIDER AND, IF THOUGHT FIT, TO PASS THE FOLLOWING RESOLUTIONS:

Item No. 1

Approval  for  change  of  name  of  the  Company  from 'FAG Bearings India Limited' to ‘Schaeffler India Limited' with consequential 
alteration to Memorandum of Association and Articles of Association of the Company and 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 4 (4) and other applicable provisions, if any, of the Companies Act, 2013, 
(including any statutory modification or re-enactment thereof for the time being in force) and subject to the approval of the Registrar of 
Companies, Mumbai, Maharashtra or any other authority as may be necessary, consent of the Company be and is hereby accorded 
for changing the name of the Company from ‘FAG Bearings India Limited’ to 'Schaeffler India Limited’.”

“RESOLVED FURTHER THAT Clause I of the Memorandum of Association of the Company be substituted by the following.”

I. The Name of the Company is 'Schaeffler India Limited’.

“RESOLVED FURTHER THAT any reference to “the Company” in the Articles of Association of the Company be construed as 
referring to the proposed new name, i.e., ‘Schaeffler India Limited’.”
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“RESOLVED FURTHER THAT Key Managerial Personnel of the Company, be and are hereby severally authorised to file requisite 
forms for making application for change of name and to do all such acts, deeds, things and matters as may be required or necessary in 
this matter on behalf of the Company.”

Item No. 2

Approval on adoption of new set of 'Articles of Association'.

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of Companies Act, 2013, 
(including any statutory modifications or re-enactment thereof, for the time being in force), and the rules framed thereunder, consent of 
the Company be and is hereby accorded to adopt the revised Articles of Association of Company.”

“FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, Key Managerial Personnel of the Company be and 
are hereby severally authorised, on behalf of the Company, to do all acts, deeds, matters and things as deemed necessary, proper or 
desirable and to sign and execute all necessary documents, applications and returns for the purpose of giving effect to the aforesaid 
resolution along with filing of necessary forms with the Registrar of Companies, Mumbai.”

By Order of the Board
            For FAG Bearings India Limited

                                   Raj Sarraf
          Company Secretary

ICSI M. No. ACS15526
May 4, 2017, Vadodara

NOTES:
The Company has engaged Central Depository Services (India) Limited [CDSL] to provide e-voting facility to the shareholders of the 
Company as an alternate to dispatch of the Postal Ballot Form. If a shareholder has voted through e-voting facility, he/she/it is not required to 
send the Postal Ballot Form.
 
In compliance with the provisions of Section 108, Section 110 of the Companies Act, 2013 read with Rule 20 of Companies (Management 
and Administration) Rules, 2014, and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, 
Members are provided with the facility to cast their votes electronically, through the e-voting services provided by Central Depository 
Services (India) Limited [CDSL], on all the resolutions set forth in this Notice as an alternative to dispatch of the postal ballot forms. Please 
note that e-voting is entirely optional for the shareholder(s) and that the shareholder(s) can opt only for one mode of voting. If a shareholder 
has opted for e-voting, then he/she/it should not vote by postal ballot and vice-versa. However, in case shareholder(s) cast their vote both via 
physical ballot and e-voting, then voting through physical ballot shall prevail and voting done by e-voting shall be treated as invalid, 
notwithstanding whichever option is exercised first.

The instructions for shareholders voting electronically are as under:

The process and instructions for e-voting are as under:

1. The e-voting period begins on Friday, May 19, 2017 at 09.00 a.m. and ends on Saturday, June 17, 2017 at 05.00 p.m. During this 
period shareholders of the Company holding shares either in physical form or in dematerialized form, as on the cut-off date Friday, 
May 5, 2017, may cast their votes electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

2. The shareholders should log on to the e-voting website www.evotingindia.com
3. Click on Shareholders.
4. Now Enter your User ID

a. For Members holding shares in Demat Form : 
• For CDSL : 16 digits beneficiary ID
• For NSDL : 8 Character DP ID followed by 8 Digits Client ID.

b. For Members holding shares in Physical Form : Enter Folio Number registered with the Company.
5. Next enter the Image Verification as displayed and Click on Login.
6. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any company, 

then your existing password is to be used.
7. If you are FIRST TIME USER, follow the steps given below:
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For FIRST TIME USER MEMBERS holding shares in demat form and physical form

Enter your 10 digit alpha-numeric PAN issued by Income Tax Department 
(Applicable for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company / Depository Participant are 
requested to use the Sequence Number is printed on Postal Ballot Form indicated in the PAN 
field.

Enter the Date of Birth as recorded in your demat account or in the company records in dd /mm/ 
yyyy format.

Enter the Dividend Bank Details as recorded in your demat account or in the company records.

PAN

*DOB

*Dividend Bank 
Details

8
9. Members holding shares in physical form will then directly reach the Company selection screen. However, members holding shares in 

demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their login password in the new 
password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any other company 
on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to 
share your password with any other person and take utmost care to keep your password confidential.

10. For members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
11. Click on the relevant E-voting Sequence Number (EVSN) for the FAG BEARINGS INDIA LIMITED for which you choose to vote.
12. On the voting page you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the 

option 'YES or NO' as desired. The option 'YES' implies that you assent to the Resolution and option 'NO' implies that you dissent to 
the Resolution.

13. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
14. After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish to 

confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly, modify your vote.
15. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
16. You can also take out print of the voting done by you by clicking on “Click here to print” option on the voting page.
17. If a demat account holder has forgotten the password then enter the User ID and the image verification code and click on Forgot 

Password  and enter the details as prompted by the system.
18. Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android based mobiles. The m-Voting app can 

be downloaded from Google Play Store. Please follow the instructions as prompted by the mobile app while voting on your mobile.
19. Note for Non-Individual Shareholders and Custodians:

a. Non-Individual Shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to 
www.evotingindia.com and register themselves as Corporates.

b. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 
helpdesk.evoting@cdslindia.com.

c. After receiving the login details a compliance user should be created using the admin login and password. The compliance user 
would be able to link the account(s) for which they vote on.

d. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be 
able to cast their vote.

e. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of Custodian, if any, 
should be uploaded in PDF format in the system for the scrutinizer to verify the same.

20. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting 
manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

A copy of this notice has been placed on the website of the Company and the website of CDSL.

The results declared along with the Scrutinizer's Report shall immediately be placed on the Company's website www.schaeffler.co.in.  
The said results shall also be communicated to BSE and NSE, which shall place it on its website thereafter. 

. After entering these details appropriately, click on “SUBMIT” tab.
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EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 1

Approval for change of name of the Company from 'FAG Bearings India Limited' to ‘Schaeffler India Limited' with consequential alteration to 
Memorandum of Association and Articles of Association of the Company. 

“FAG Bearings India Limited” has been in existence since 1962 and is known amongst the trade and public as manufacturer of various 
automotive as well as industrial related systems and components.

The name “Schaeffler” internationally is synonymous with automotive and industrial related systems and components including high quality 
bearings. The Schaeffler Group is a global automotive and industrial supplier. Top quality, outstanding technology and exceptionally 
innovative spirit form the basis for the continued success of the Company. 

Almost all the companies within the Schaeffler Group worldwide have names beginning with the word “Schaeffler” together with the name of 
the country. Therefore, ‘Schaeffler India Limited’ will be in consonance with the Schaeffler Group's overall corporate philosophy. This will not 
only increase the Company’s global visibility but will also serve the purpose of better demonstrating Schaeffler Group’s presence in India.

The trade mark “Schaeffler” is a registered trade mark in India for various automotive related systems and components including bearings.

In view of the explanations above, Board recommends to the Members for their approval the resolution by way of a Special Resolution. 

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested, financially or 
otherwise, in the Resolution set out at Item No. 1 of the Notice except to the extent of their shareholding or employment in the Company, its 
Holding Company or Associate Group Company, if any, in the Company. 

The Board recommends the Resolution under Item No. 1 of the Notice for approval of the Members as a Special Resolution.

Item No. 2

Approval on adoption of new set of 'Articles of Association'.

Company's Articles of Association were last modified on April 27, 2000. In order to align our Articles of Association with the prevailing new law 
and regulatory requirements, the Board of Directors consider those appropriate and recommend to the Members for their approval by way of 
a Special Resolution. 

None of the Directors, Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested, financially or 
otherwise, in the Resolution set out at Item No. 2 of the Notice except to the extent of their shareholding or employment in the Company, its 
Holding Company or Associate Group Company, if any, in the Company.

The Board recommends the Resolution under Item No. 2 of the Notice for approval of the Members as a Special Resolution.
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ARTICLES OF ASSOCIATION 

OF

SCHAEFFLER INDIA LIMITED

(A Company LIMITED BY SHARES)

[Corporate Identity Number: L29130MH1962PLC012340]

w.e.f __________________
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1. PRELIMINARY

1.1 Application of Table F 
Subject to anything to the contrary hereinafter provided, the regulations contained in Table “F” in Schedule I to the Companies Act, 
2013 shall apply to the Company.

2. INTERPRETATION

2.1 In these Articles of Association (hereinafter for the sake of brevity referred to as “Articles”)
(a) “the Act” means the Companies Act,  2013, or any statutory modifications thereof .
(b) “the seal” means the common seal of the Company.

2.2 Unless the context otherwise requires, words or expressions contained in these Articles shall bear the same meaning as in the Act or 
any statutory modification thereof in force at the date at which these regulations become binding on the Company.

3. SHARE CAPITAL AND VARIATION OF RIGHTS

3.1 Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall be under the control of the Board 
who may issue, allot or otherwise dispose of the same or any of them to such persons, in such proportion and on such terms and 
conditions and either at a premium or at par and at such time as they may from time to time think fit. 

3.2.1 Every person whose name is entered as a member in the register of members shall be entitled to receive within two months after 
allotment or within one month after the application for the registration of transfer or transmission or within such other period as the 
conditions of issue shall be provided:
(a)  one certificate for all his shares without payment of any charges; or
(b)  several certificates, each for one or more of his shares, upon payment of requisite fee. 

3.2.2 Every certificate shall be under the seal and shall specify the shares to which it relates and the amount paid-up thereon.

3.2.3 In respect of any share or shares held jointly by several persons, the Company shall not be bound to issue more than one 
certificate, and delivery of a certificate for a share to one of several joint holders shall be sufficient delivery to all such holders.

3.3.1 If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back for endorsement of transfer, 
then upon production and surrender thereof to the Company, a new certificate may be issued in lieu thereof, and if any certificate is 
lost or destroyed then upon proof thereof to the satisfaction of the Company and on execution of such indemnity as the Company may 
deem adequate, a new certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on payment of 
requisite fee for each certificate.

3.3.2  The provisions of Articles 3.2.1, 3.2.2, 3.2.3 and 3.3.1 shall mutatis mutandis apply to debentures of the Company.

3.4 Except as required by law, no person shall be recognised by the Company as holding any share upon any trust, and the Company 
shall not be bound by, or be compelled in any way to recognise (even when having notice thereof) any equitable, contingent, future or 
partial interest in any share, or any interest in any fractional part of a share, or (except only as by these regulations or by law otherwise 
provided) any other rights in respect of any share except an absolute right to the entirety thereof in the registered holder. 

3.5.1 The Company may exercise the powers of paying commissions conferred by sub-section (6) of section 40 of the Act, provided that the 
rate per cent or the amount of the commission paid or agreed to be paid shall be disclosed in the manner required by that section and 
rules made thereunder.

3.5.2 The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under sub-section (6) of section 
40 of the Act.

3.5.3 The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares or partly in the one way and 
partly in the other.

3.6.1 If at any time the share capital is divided into different classes of shares, the rights attached to any class (unless otherwise provided by 
the terms of issue of the shares of that class) may, subject to the provisions of section 48 of the Act, and whether or not the Company is 
being wound up, be varied with the consent in writing of the holders of three-fourths of the issued shares of that class, or with the 
sanction of a special resolution passed at a separate meeting of the holders of the shares of that class.

3.6.2 To every such separate meeting, the provisions of these Articles relating to general meetings shall mutatis mutandis apply, but so that 
the necessary quorum shall be at least two persons holding at least one-third of the issued shares of the class in question. 
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3.7 The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless otherwise 
expressly provided by the terms of issue of the shares of that class, be deemed to be varied by the creation or issue of further shares 
ranking pari passu therewith.

3.8 Subject to the provisions of section 55 of the Act, any preference shares may, with the sanction of an ordinary resolution, be issued on 
the terms that they are to be redeemed on such terms and in such manner as the Company before the issue of the shares may, by 
special resolution, determine.

4. LIEN

4.1 The Company shall have a first and paramount lien:
a) on every share (not being a fully paid share), for all monies (whether presently payable or not) called, or payable at a fixed 

time, in respect of that share; and
b) on all shares (not being fully paid shares) standing registered in the name of a single person, for all monies presently 

payable by him or his estate to the Company:
Provided that the Board of Directors may at any time declare any share to be wholly or in part exempt from the provisions of this Article.

4.2 The Company's lien, if any, on a share shall extend to all dividends payable and bonuses declared from time to time in respect of such 
shares.

4.3 The Company may sell, in such manner as the Board thinks fit, any shares on which the Company has a lien:
Provided that no sale shall be made—
a) unless a sum in respect of which the lien exists is presently payable; or
b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such part of the amount in 

respect of which the lien exists as is presently payable, has been given to the registered holder for the time being of the 
share or the person entitled thereto by reason of his death or insolvency.

4.4.1 To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the purchaser thereof.

4.4.2 The purchaser shall be registered as the holder of the shares comprised in any such transfer.

4.4.3 The purchaser shall not be bound to see to the application of the purchase money, nor shall his title to the shares be affected by any 
irregularity or invalidity in the proceedings in reference to the sale.

4.5.1 The proceeds of the sale shall be received by the Company and applied in payment of such part of the amount in respect of which the 
lien exists as is presently payable.

4.5.2 The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the shares before the sale, be paid to the 
person entitled to the shares at the date of the sale.

5. CALLS ON SHARES

5.1.1 The Board may, from time to time, make calls upon the members in respect of any monies unpaid on their shares (whether on account 
of the nominal value of the shares or by way of premium) and not by the conditions of allotment thereof made payable at fixed times: 

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less than one month from the date 
fixed for the payment of the last preceding call.

5.1.2 Each member shall, subject to receiving at least fourteen days' notice specifying the time or times and place of payment, pay to the 
Company, at the time or times and place so specified, the amount called on his shares.

5.1.3 A call may be revoked or postponed at the discretion of the Board. 

5.2 A call shall be deemed to have been made at the time when the resolution of the Board authorising the call was passed and may be 
required to be paid by instalments.

5.3 The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

5.4.1 If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the person from whom the sum is 
due shall pay interest thereon from the day appointed for payment thereof to the time of actual payment at ten percent per annum or at 
such lower rate, if any, as the Board may determine.

5.4.2 The Board shall be at liberty to waive payment of any such interest wholly or in part.
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5.5.1 Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date, whether on account of the nominal 
value of the share or by way of premium, shall, for the purposes of these regulations, be deemed to be a call duly made and payable on 
the date on which by the terms of issue such sum becomes payable. 

5.5.2 In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of interest and expenses, forfeiture or 
otherwise shall apply as if such sum had become payable by virtue of a call duly made and notified.

5.6 The Board—
a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the monies uncalled and unpaid 

upon any shares held by him; and 
b) upon all or any of the monies so advanced, may (until the same would, but for such advance, become presently payable) 

pay interest at such rate not exceeding, unless the Company in general meeting shall otherwise direct, twelve percent per 
annum, as may be agreed upon between the Board and the member paying the sum in advance.

6. TRANSFER OF SHARES

6.1.1 The instrument of transfer of any share in the Company shall be executed by or on behalf of both the transferor and transferee. 

6.1.2 The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered in the register of members in 
respect thereof. 

6.2 The Board may, subject to the right of appeal conferred by section 58 of the Act decline to register:
(a)  the transfer of a share, not being a fully paid share, to a person of whom they do not approve; or
(b) any transfer of shares on which the Company has a lien.

6.3 The Board may decline to recognise any instrument of transfer unless:
(a) the instrument of transfer is in the form as prescribed in rules made under sub-section (1) of section 56 of the Act;
(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates, and such other evidence as 

the Board may reasonably require to show the right of the transferor to make the transfer; and 
(c) the instrument of transfer is in respect of only one class of shares.

6.4 On giving not less than seven days' previous notice in accordance with section 91 of the Act and rules made thereunder, the 
registration of transfers may be suspended at such times and for such periods as the Board may from time to time determine:
Provided that such registration shall not be suspended for more than thirty days at any one time or for more than forty-five days in the 
aggregate in any year. 

7. TRANSMISSION OF SHARES

7.1.1 On the death of a member, the survivor or survivors where the member was a joint holder, and his nominee or nominees or legal 
representatives where he was a sole holder, shall be the only persons recognised by the Company as having any title to his interest in 
the shares.

7.1.2 Nothing in sub-Article 7.1.1  shall release the estate of a deceased joint holder from any liability in respect of any share which had 
been jointly held by him with other persons.

7.2.1 Any person becoming entitled to a share in consequence of the death or insolvency of a member may, upon such evidence being 
produced as may from time to time properly be required by the Board and subject as hereinafter provided, elect, either:
(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

7.2.2 The Board shall, in either case, have the same right to decline or suspend registration as it would have had, if the deceased or 
insolvent member had transferred the share before his death or insolvency.

7.3.1 If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall deliver or send to the Company a 
notice in writing signed by him stating that he so elects.

7.3.2 If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a transfer of the share.

7.3.3 All the limitations, restrictions and provisions of these Articles relating to the right to transfer and the registration of transfers of shares 
shall be applicable to any such notice or transfer as aforesaid as if the death or insolvency of the member had not occurred and the 
notice or transfer were a transfer signed by that member.
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7.4 A person becoming entitled to a share by reason of the death or insolvency 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 as a member in respect of the share, be entitled in respect of it to exercise any right conferred by membership in relation to 
meetings of the Company:
Provided that the Board may, at any time, give notice requiring any such person to elect either to be registered himself or to transfer 
the share, and if the notice is not complied with within ninety days, the Board may thereafter withhold payment of all dividends, 
bonuses or other monies payable in respect of the share, until the requirements of the notice have been complied with.

8. FORFEITURE OF SHARES

8.1 If a member fails to pay any call, or instalment of a call, on the day appointed for payment thereof, the Board may, at any time 
thereafter during such time as any part of the call or instalment remains unpaid, serve a notice on him requiring payment of so much of 
the call or instalment as is unpaid, together with any interest which may have accrued.

8.2 The notice aforesaid shall:
a) name a further day (not being earlier than the expiry of fourteen days  from the date of service of the notice) on or before 

which the payment required by the notice is to be made; and
b) state that, in the event of non-payment on or before the day so named, the shares in respect of which the call was made 

shall be liable to be forfeited. 

8.3 If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the notice has been given 
may, at any time thereafter, before the payment required by the notice has been made, be forfeited by a resolution of the Board to that 
effect.

8.4.1 A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the Board thinks fit. 

8.4.2 At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it thinks fit.

8.5.1 A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares, but shall, notwithstanding 
the forfeiture, remain liable to pay to the Company all monies which, at the date of forfeiture, were presently payable by him to the 
Company in respect of the shares.

8.5.2 The liability of such person shall cease if and when the Company shall have received payment in full of all such monies in respect of 
the shares.

8.6.1 A duly verified declaration in writing that the declarant is a director, the manager or the secretary of the Company, and that a share in 
the Company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence of the facts therein stated as 
against all persons claiming to be entitled to the share. 

8.6.2 The Company may receive the consideration, if any, given for the share on any sale or disposal thereof and may execute a transfer of 
the share in favour of the person to whom the share is sold or disposed of.

8.6.3 The transferee shall thereupon be registered as the holder of the share.

8.6.4 The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his title to the share be affected by 
any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the share. 

8.7 The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum which, by the terms of issue of a 
share, becomes payable at a fixed time, whether on account of the nominal value of the share or by way of premium, as if the same 
had been payable by virtue of a call duly made and notified.

9. ALTERATION OF CAPITAL

9.1 The Company may, from time to time, by ordinary resolution increase the share capital by such sum, to be divided into shares of such 
amount, as may be specified in the resolution.

9.2 Subject to the provisions of section 61 of the Act, the Company may, by ordinary resolution,—
a) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares; 
b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares of any 

denomination;
c) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the memorandum; or
d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any 

person.
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9.3 Where shares are converted into stock,
a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to the same regulations 

under which, the shares from which the stock arose might before the conversion have been transferred, or as near thereto 
as circumstances admit:
Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so, however, that such 
minimum shall not exceed the nominal amount of the shares from which the stock arose.

b) the holders of stock shall, according to the amount of stock held by them, have the same rights, privileges and advantages 
as regards dividends, voting at meetings of the Company, and other matters, as if they held the shares from which the 
stock arose; but no such privilege or advantage (except participation in the dividends and profits of the Company and in 
the assets on winding up) shall be conferred by an amount of stock which would not, if existing in shares, have conferred 
that privilege or advantage.

c) such of the Articles of the Company as are applicable to paid-up shares shall apply to stock and the words “share” and 
“shareholder” in those Articles shall include “stock” and “stock-holder” respectively. 

9.4 The Company may, by special resolution, reduce in any manner and with, and subject to, any incident authorised and consent 
required by law,
(a)  its share capital;
(b)  any capital redemption reserve account; or
(c)  any share premium account.

10. CAPITALISATION OF PROFITS

10.1 The Company in general meeting may, upon the recommendation of the Board, resolve—
a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of any of the Company's 

reserve accounts, or to the credit of the profit and loss account, or otherwise available for distribution; and 
b) that such sum be accordingly set free for distribution in the manner specified in Article 10.2 below amongst the members 

who would have been entitled thereto, if distributed by way of dividend and in the same proportions.

10.2 The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision contained in this Article, either in or towards:
(a) paying up any amounts for the time being unpaid on any shares held by such members respectively;
(b) paying up in full, unissued shares of the Company to be allotted and distributed, credited as fully paid-up, to and amongst 

such members in the proportions aforesaid; 
(c) partly in the way specified in sub-Article (A) and partly in that specified in sub- Article (B);
(d) A  securities  premium account and a capital redemption reserve account may, for the purposes of this Article, be applied 

in the paying up of unissued shares to be issued to members of the Company as fully paid bonus shares;
(e) The Board shall give effect to the resolution passed by the Company in pursuance of this Article.

10.3 Whenever such a resolution as aforesaid shall have been passed, the Board shall—
(a) make all appropriations and applications of the undivided profits resolved to be capitalised thereby, and all allotments and 

issues of fully paid shares  if any; and 
(b) generally do all acts and things required to give effect thereto.

10.4 The Board shall have power—
(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise as it thinks fit, for the 

case of shares becoming distributable in fractions; and
(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement with the Company 

providing for the allotment to them respectively, credited as fully paid-up, of any further shares to which they may be 
entitled upon such capitalisation, or as the case may require, for the payment by the Company on their behalf, by the 
application thereto of their respective proportions of profits resolved to be capitalised, of the amount or any part of the 
amounts remaining unpaid on their existing shares;

10.5 Any agreement made under such authority shall be effective and binding on such members.

11. BUY-BACK OF SHARES

11.1 Notwithstanding anything contained in these Articles but subject to the provisions of sections 68 to 70 of the Act and any other 
applicable provision of the Act or any other law for the time being in force, the Company may purchase its own shares or other 
specified securities. 

12. GENERAL MEETINGS

12.1 All general meetings other than annual general meeting shall be called extra-ordinary general meeting.

12.2.1 The Board may, whenever it thinks fit, call an extraordinary general meeting.
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12.2.2 If at any time directors capable of acting who are sufficient in number to form a quorum are not in India, any director or requisite 
numbers of members as prescribed in the Act, may call an extraordinary general meeting in the same manner in which such a meeting 
may be called by the Board. 

13. PROCEEDINGS AT GENERAL MEETINGS

13.1.1 No business shall be transacted at any general meeting unless a quorum of members is present at the time when the meeting 
proceeds to business. 

13.1.2 Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section 103 of the Act.

13.2 The Chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the Company.

13.3 If there is no such Chairperson, or if he is not present within fifteen minutes after the time appointed for holding the meeting, or is 
unwilling to act as Chairperson of the meeting, the directors present shall elect one of their members to be Chairperson of the 
meeting. 

13.4 If at any meeting no director is willing to act as Chairperson or if no director is present within fifteen minutes after the time appointed for 
holding the meeting, the members present shall choose one of their members to be Chairperson of the meeting.

14. ADJOURNMENT OF MEETING

14.1. The Chairperson may, with the consent at any meeting at which a quorum is present, and shall, if so directed by the meeting, adjourn 
the meeting from time to time and from place to place.

14.2. No business shall be transacted at any adjourned meeting other than the business left unfinished at the meeting from which the 
adjournment took place.

14.3. When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of an original 
meeting.

14.4. Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any notice of an adjournment or of the 
business to be transacted at an adjourned meeting.

15. VOTING RIGHTS

15.1 Subject to any rights or restrictions for the time being attached to any class or classes of shares,
a. on a show of hands, every member present in person shall have one vote; and
b. on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share capital of the 

Company.

15.2 A member may exercise his vote at a meeting by electronic means in accordance with section 108 of the Act and shall vote only once.

15.3.1 In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion 
of the votes of the other joint holders. 

15.3.2 For this purpose, seniority shall be determined by the order in which the names stand in the register of members.

15.4 A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction in lunacy, may vote, 
whether on a show of hands or on a poll, by his committee or other legal guardian, and any such committee or guardian may, on a poll, 
vote by proxy.

15.5 Any business other than that upon which a poll has been demanded may be proceeded with, pending the taking of the poll.

15.6 No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable by him in respect of 
shares in the Company have been paid. 

15.7.1  No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the vote objected to 
is given or tendered, and every vote not disallowed at such meeting shall be valid for all purposes. 

15.7.2 Any such objection made in due time shall be referred to the Chairperson of the meeting, whose decision shall be final and 
conclusive.
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16. PROXY

16.1  The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is signed or a notarised copy of 
that power or authority, shall be deposited at the registered office of the Company not less than 48 hours before the time for holding the 
meeting or adjourned meeting at which the person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 
hours before the time appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

16.2  An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 105 of the Act.

16.3 A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the previous death or insanity of the 
principal or the revocation of the proxy or of the authority under which the proxy was executed, or the transfer of the shares in respect 
of which the proxy is given:
Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received by the Company at its 
office before the commencement of the meeting or adjourned meeting at which the proxy is used. 

17. BOARD OF DIRECTORS & ALTERNATE DIRECTOR

17.1 The minimum number of the directors shall be three and the maximum fifteen directors.

17.2.1 The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue from day-to-day.

17.2.2 In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid all travelling, hotel and other 
expenses properly incurred by them—
(a) in attending and returning from the  meetings of the Board of Directors or any committee thereof or general meetings of the 

Company; or 
(b) in connection with the business of the Company.

17.3 The Company may exercise the powers conferred on it by section 88 of the Act with regard to the keeping of a foreign register; and the 
Board may (subject to the provisions of that section) make and vary such regulations as it may think fit with respect to the keeping of 
any such register.

17.4 All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all receipts for monies paid to 
the Company, shall be signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, by such person and in such 
manner as the Board shall determine from time to time.

17.5 Every director present at any meeting of the Board or of a committee thereof shall confirm his presence by signing on a sheet or book 
circulated at such meeting. 

17.6.1 Subject to the provisions of section 149 of the Act, the Board shall have power at any time, and from time to time, to appoint a person 
as an additional director, provided the number of the directors and additional directors together shall not at any time exceed the 
maximum strength fixed for the Board by these Articles. 

17.6.2 Such person shall hold office only up to the date of the next annual general meeting of the Company but shall be eligible for 
appointment by the Company as a director at that meeting subject to the provisions of the Act. 

17.7.1 The Board shall have the right to appoint a person to act as an alternate director for a director of the Company during his absence for a 
period of not less than three months from India provided that such person is not already holding any alternate directorship for any 
other director in the Company.

17.7.2 No person shall be appointed as an alternate director for an independent director unless he is qualified to be appointed as an 
independent director under the provisions of the Act.

17.7.3 An alternate director shall not hold office for a period longer than that permissible to the director in whose place he has been appointed 
and shall vacate the office if and when the director in whose place he has been appointed returns to India.

17.7.4 If the term of office of the original director is determined before he so returns to India, any provision for the automatic re-appointment of 
retiring directors in default of another appointment shall apply to the original, and not to the alternate director.

18. PROCEEDINGS OF THE BOARD

18.1 Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings, as it thinks fit.

18.2 The  Chairperson may, and the secretary on the instruction of the Chairperson shall, at any time, convene a meeting of the Board. 
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18.3.1 Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be decided by a majority of votes.

18.3.2 In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting vote.

18.4 The continuing directors may act notwithstanding any vacancy in the Board; but, if and so long as their number is reduced below the 
quorum fixed by the Act for a meeting of the Board, the continuing directors or director may act for the purpose of increasing the 
number of directors to that fixed for the quorum, or of summoning a general meeting of the Company, but for no other purpose.

18.5.1 The Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

18.5.2 If no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen minutes after the time appointed for 
holding the meeting, the directors present may choose one of them to be Chairperson of the meeting. 

18.6.1 The Board may, subject to the provisions of the Act, delegate any of its powers to committees consisting of such member or members 
of its body as it thinks fit.

18.6.2 Any committee so formed shall, in the exercise of the powers so delegated, conform to any regulations that may be imposed on it by 
the Board.

18.7.1 A committee may elect a Chairperson of its meetings.

18.7.2 If no such Chairperson is elected, or if at any meeting the Chairperson is not present within fifteen minutes after the time appointed for 
holding the meeting, the members present may choose one of their members to be Chairperson of the meeting. 

18.8.1 A committee may meet and adjourn as it thinks fit.

18.8.2 Questions arising at any meeting of a committee shall be determined by a majority of votes of the members present, and in case of an 
equality of votes, the Chairperson shall have a second or casting vote.

18.9 All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director, shall, notwithstanding that it 
may be afterwards discovered that there was some defect in the appointment of any one or more of such directors or of any person 
acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such director or such person had been duly 
appointed and was qualified to be a director.

18.10 No resolution shall be deemed to have been duly passed by the Board or by a committee thereof by circulation, unless the resolution 
has been circulated in draft, together with the necessary papers, if any, to all the directors or members of the committee, as the case 
may be, and has been approved by a majority of the directors or members, who are entitled to vote on the resolution.

19. CHIEF EXECUTIVE OFFICER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

19.1 Subject to the provisions of the Act,—

19.1.1 A chief executive officer, company secretary or chief financial officer may be appointed by the Board for such term, at such 
remuneration and upon such conditions as it may think fit; and any chief executive officer,  company secretary or chief financial officer 
so appointed may be removed by means of a resolution of the Board.

19.1.2 A director may be appointed as chief executive officer, company secretary or chief financial officer.

19.2 A provision of the Act or these regulations requiring or authorising anything to be done by or to a director and chief executive officer, 
company secretary or chief financial officer shall not be satisfied by its being done by or to the same person acting both as director and 
as, or in place of, chief executive officer, company secretary or chief financial officer.

20. THE SEAL

20.1 The Board shall provide for the safe custody of the seal.

20.2 The seal of the Company shall not be affixed to any instrument except by the authority of a resolution of the Board or of a committee of 
the Board authorised by it in that behalf, and except in the presence of at least a director and of the secretary or Key Managerial 
Personnel or such other person as the Board may appoint for the purpose and such persons shall sign every instrument to which the 
seal of the Company is so affixed in their presence.
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21. DIVIDENDS AND RESERVE

21.1 The Company in general meeting may declare dividends, but no dividend shall exceed the amount recommended by the Board.

21.2 Subject to the provisions of section 123 of the Act, the Board may from time to time declare such interim dividends as appear to it to be 
justified by the profits of the Company.

21.3.1 The Board may, before recommending any dividend, set aside out of the profits of the Company such sums as it thinks fit  as a reserve 
or reserves which shall, at the discretion of the Board, be applicable for any purpose to which the profits of the Company may be 
properly applied, including provision for meeting contingencies or for equalising dividends; and pending such application, may, at the 
like discretion, either be employed in the business of the Company or be invested in such investments (other than shares of the 
Company) as the Board may, from time to time, think fit.

21.3.2 The Board may also carry forward any profits which it may consider necessary not to divide, without setting them aside as a reserve.

21.4.1 No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this Article as paid on the share. 

21.4.2 All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the shares during any portion or 
portions of the period in respect of which the dividend is paid; but if any share is issued on terms providing that it shall rank for dividend 
as from a particular date such share shall rank for dividend accordingly. 

21.5 The Board may deduct from any dividend payable to any member all sums of money, if any, presently payable by him to the Company 
on account of calls or otherwise in relation to the shares of the Company. 

21.6.1 Any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque or warrant sent through the post 
directed to the registered address of the holder or, in the case of joint holders, to the registered address of that one of the joint holders 
who is first named on the register of members, or to such person and to such address as the holder or joint holders may in writing 
direct. 

21.6.2 Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

21.7 Any one of the joint holders of a share may give effective receipts for any dividends, bonuses or other monies payable in respect of 
such share.

21.8 Notice of any dividend that may have been declared shall be given to the persons entitled to share therein in the manner mentioned in 
the Act.

21.9 No dividend shall bear interest against the Company. 

22. ACCOUNTS

22.1 The Board shall from time to time determine whether and to what extent and at what times and places and under what conditions or 
regulations, the accounts and books of the Company, or any of them, shall be open to the inspection of members not being directors.

22.2 No member (not being a director) shall have any right of inspecting any account or book or document of the Company except as 
conferred by law or authorised by the Board or by the Company in general meeting.

23. WINDING UP

23. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

23.1 If the Company shall be wound up, the liquidator may, with the sanction of a special resolution of the Company and any other sanction 
required by the Act, divide amongst the members, in specie or kind, the whole or any part of the assets of the Company, whether they 
shall consist of property of the same kind or not.

23.2 For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be divided as aforesaid and may 
determine how such division shall be carried out as between the members or different classes of members.

23.3 The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the benefit of the 
contributories if he considers necessary, but so that no member shall be compelled to accept any shares or other securities whereon 
there is any liability.
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24. INDEMNITY

24.1 Every officer of the Company shall be indemnified out of the assets of the Company against any liability incurred by him in defending 
any proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is acquitted or in which relief is 
granted to him by the Court or the Tribunal. 

25. SECRECY CLAUSES

25.1 Every director, manager, auditor, treasurer, trustee, member of a committee, officer, servant, agent, accountant or other persons 
employed or engaged in the business of the Company shall, if so required by the Board of Directors, before entering upon his duties, 
sign a declaration pledging himself to observe a strict secrecy respecting all transactions and affairs of the Company with the 
customers and the state of accounts with individuals and in matters relating thereto, and shall by such declaration pledge himself not 
to reveal any of the matters which may come to his knowledge in the discharge of his duties except when required so to do by the 
Board of Directors or by law or by the person to whom such matters relate and except so far as may be necessary in order to comply 
with any of the provisions in these presents contained.

25.2 No  member  shall be entitled  to visit  or  inspect  any  works  of the  Company,  without  the permission of the Board of Directors, or to 
require discovery of or any information  respecting  any details of the Company's  trading or business or any matter which is or may be 
in the nature of  a  trade secret, mystery of trade, secret or patented process or any other matter, which may relate to  the  conduct  of 
the  business  of the  Company and,  which  in the  opinion  of the Board of Directors, it would be inexpedient in the interests of the 
Company to disclose.

26. USE OF “SCHAEFFLER” AS PART OF CORPORATE NAME

26.1 ‘FAG Kugelfischer GmbH’, a Company organised under the laws of Germany, holds 51.33% of the paid up equity share capital for the 
time being of the Company and ‘Schaeffler Technologies AG & Co. KG’ (also a Company organised under the laws of Germany with 
its principal office at Industriestrasse 1-3, 91074 Herzogenaurach) is the ultimate parent Company of ‘FAG Kugelfischer GmbH’ 
(hereinafter referred to as “Schaeffler Technologies”). Schaeffler Technologies has granted to the Company and the Company has 
accepted a licence to use “Schaeffler” as a part of its name on the following terms and conditions:

26.2 The said licence shall terminate automatically and with immediate effect upon the happening of any of the following events:

26.2.1 ‘FAG Kugelfischer GmbH’ and/or its successors and assigns ceases to hold at least 51% of the paid up equity share capital for the 
time being of the Company;

26.2.2 The Company makes an assignment or other arrangement for the benefit of its creditors;

26.2.3 A receiver is appointed of the Company's assets;

26.2.4 The Company's management is taken over by any government or a financial institutions;

26.2.5 The Company has all or a substantial portion of its capital, stock or assets acquired by any government;

26.2.6 An order for the winding up of the Company is made except in consequence of a merger, consolidation or other corporate re-
organisation;

26.2.7 The Company ceases to carry on business; or

26.2.8 The Company, without the written permission of Schaeffler Technologies, uses “Schaeffler” in any manner other than as a part of its 
name or as a trade mark.

26.3 Notwithstanding what is contained in Article 26.2 immediately aforegoing, Schaeffler Technologies may, at any time and without 
assigning any reason whatsoever, terminate the said licence upon giving the Company twelve months' notice in writing.

26.4 Upon termination in terms of Article 26.2 aforegoing or receipt of notice of termination in terms of Article 26.3 aforegoing, as the case 
may be, of the said licence, the Company shall with all expedition, take steps to change its name so that the word “Schaeffler” is 
deleted therefrom without any delay and in case of termination in terms of Article 26.3 aforegoing not later than twelve months from 
the date of receipt of notice of termination.

==========================================================
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Names, addresses, descriptions and 
occupations of Subscribers

Number of shares taken 
by each Subscriber

Signature, addresses, descriptions 
and occupations of witnesses 

The East Asiatic Co. (India) Pvt Ltd.
"Wavell House”, 15 Graham Road,
Ballard Estate, Bombay-1.

Limited Company  

Mr. Kamlashankar Prabhashankar Joshi,
"Amalfi", Nepean Road, Bombay.

Merchant

Mr. Shiavax Ratanshaw Vakil,
Jahangir Wadia Building,
15, Mahatma Gandhi Road, Bombay-1.

Solicitor

Mr. Palle (S/o Aage) Buchwald
"Wavell House”, 15 Graham Road,
Ballard Estate, Bombay-1.

Merchant

Mr. Ole (S/o Christian) Stub,
"Wavell House”, 15 Graham Road,
Ballard Estate, Bombay-1.

Merchant

Mr. Knud (S/o Sophus) Hein,
"Wavell House”, 15 Graham Road,
Ballard Estate, Bombay-1.

Merchant

Mr. Mahendra Kamlashanker  Joshi,
"Amalfi", Nepean Road, Bombay-1.

Merchant

thDated at Bombay this 6  Day of April 1962.
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