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*ARTICLES QF ASSOCIATION
OF
DISA India Limited

(Company Limited by Shares)

(Incorporated under the Companies Act, 1956 as amended under the Companies Act,
2013)

PRELIMINARY
(1) In these Articles:

"The Act" and reference to any Section or provision thereof respectively means
and includes the Companies Act, 2013 and any statutory modification or re-
enactment thereof for the time being in force and reference to the Section or
provisions of the Act or such statutory modification.

“Affiliate” in respect of any Company, means any legat entity which, controls or is
controlled by that Company, or is controlled by the same individual or entity which
controls that Company. For the purposes of this definition, any entity is controlled
by another entity or individual where that entity or individual owns, directly or
indirectly, more than fifty percent of the shares entitled to a vote at general
meetings of shareholders or has the power to cause the election of a majority of
the Board of Directors of the first entity.

"Article" or "these Articles" means the Articles set out herein.

"Auditors" means and includes those persons appointed as such for the time being
by the Company.

"Board" or “Board of Directors" means the Board of Directors and the Directors
collectively or a meeting of the Directors duly called and constituted or, as the
case may be, the Directors assembled at the Board or the Directors of the
Company collectively.

"Capital" means the share capital for the time being raised or authorised to be
raised for the purpose of the Company.

“Chairman” means the Chairman of the General Meetings and Board as referred
to, in these Articles.

“the Company” or “the Corporation" means DISA India Limited.

“Debentures” includes Debenture Stock, Bonds and any other Securities of a
Company, whether constituting a charge on the assets of the Company or not.

"Director" means a Director appointed to the Board of the Company.

“Document” includes notice, requisition, order, other legal process and registers
whether issued, sent or kept in pursuance of this or any other Act or otherwise.
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"Managing Director” means the Managing Divector or Managing Directors of the
Company for the time being.

"‘Dividend” includes any inlerim dividend,

‘General Meeting” means the Annual General Meeling and Extraordinary General
Meeting of the Company, as the case may be, as defined by the relevant provisions
of the Act. ,

"Member means a duly registerad holder of Shares from time to fime and includes
the subscribers to the memorandum of the Company and beneficial owners as
defined in the Deposlitories Act, 1996.

"Month” means Calendar Month.

“Non-refiring Director” means a Diractor not subject fo refirement by rotation,

"Office” means the registered office for the time being of the Company.

“Ordinary Resolution” and 'Special Resolution’ shall have the meaning respeciively
assigned to these terms by Section 114 of the Act.

“Pald up” includes credited as paid-up.
*Person” includes corporations as well as individuals.

“Public Holiday" means a public holiday within the meaning of the Negotiable
Instruments Act 1881.

“Register of Members” means the Ragister of Members to be kept pursuant fo the
Act,

“The Registrar’ means the Registrar of Companies of the State in which the Otfice
of the Company is for the time.

"Secretary” includes a temporary or Assistant Secretary and any person or persons
appointed by the Board to perform any of the duties of the Secrefary of the Company
in pursuance of Section 203 of the Act.

"Seal" means the common seal for the time being of the Company.

“Shareholder’ means any person(s) who is a holder of any class of Shares.

“Share” means Share in the Share Capital of the Company and includes Stock
except where a distinction between Stock and Shares is expressed or implied.

*Special Resolution” shall have the meaning assigned thereto by Section 114 of the
Act.

"Year® means the calendar year, and "Financial Year” shall have the meaning
assigned thereto by Section 2(41) of the Act.

Words importing the masculine gender also include the feminine gender.
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Words Importing the singular nurmber include, whers the condext admits or requiras,
the plural number and vice versa,

“In writing” and “wiitlen” include printing or lithograshy or any siher modes of
representing or reproducing words in visible form.

“These Presents” or the "Articles” means these Adficles of Association as originally
framed or as allerad from time to time by Special Resolution.

The Marginal notes used in these Arlicles shall not affect the construction thereof.

Bave as aforesaid, any words of expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same rmeaning in these Articles.

APPLICATION OF TABLE 'F

For the matters not provided herein, the provisions contained in Table "F' shall apply
to the Company,

PUBLIC COMPANY

The Company is a Public Company within the meaning of Section 2(71) of the
Gompanles Act, 2013, with a minimum Pald up Capital of Rupees Five Lakhs or such
higher paid up capital as may he prescribed and accordingly:

(i}  Does notrestrict the right to transfer its shares;

(i)  Does not fimit the number of its members to be two hundred:

Provided further that-
(A) persons who are in the employment of the company; and
(B) persons who, having been formerly in the employment of the company, were
members of the company while in that employment and have continued 1o be
members after the employment ceased, shalf not be included in the number of
members; and

(i} does not prohibit any invitation to the public to subscribe for any securities of
the Company;

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

1. The Authorized Share Capital of the Company shall be such amount as stated in
the Company’s Memorandum from time to fime, with such rights, privileges and
conditions attaching thereto as may be determined by the Company in General
Meeting, and if no direction be given, as the Directors may determine.

2. The Shares of the Company shall be under the Control of the Board, subject to
the provisions of the Act and Articles contained herein. The Board may issue, allot,
or otherwise dispose off Shares in such manner as i may deem proper.

3. The Company in General Meefing may, from time to time, by an Ordinary
Resolution increase the capital by the creation of new shares, such increase to be
of such aggregate amount and to be divided into shares of such respective
amounts as the resolution shall prescribe. The new shares shall be issued upon
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6.

such. terms and conditions and with such rights and privileges annexed therato,
as the resolution shall prescribe and in particulsy, such shares may be lssued with
=z preferential or qualified right to dividends, and in the distribution of assets of the
Company, and with a right of voting at General Mestings of the Company in
conformity with Saction 47 of the Act. Whenever the Capital of the Company has
heen Increased under the provisions of this Article the Directors shall comply with
the provisions of Section 67 of the Act.

Except so far as otherwise provided by the condifions of issus or by thess
presents, any capital raised by the creation of new shares shalt be considered as
part of the existing capital, and shall be subject to the provisions herein contained,
with reference to the payment of calls and instaliments, forfeiture, lien, surrender,
transfer and transmission, voting and otherwise.

Subject fo the provisions of Section 58 of the Act, the Company shall have the
power fo isste Preference Shares which are or at the option of the Company are
to he liable to be redeemed and the resolution authorising such issue shall
prescribe the manner, terms and conditions of redemption,

On the issue of Radeemable Preference Shares under the provisions of Article 7
hereof the following provisions shall take effect:

a) nosuch shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of
a fresh issue of Shares made for the purpose of the redemption; No such
Shares shall be redeemed unless they are fully paid;

by The preamium, if any, payable on redemption must have been provided for
out of the profits of the Company or the Company’s Share Premium
Account befare the shares are redeemed;

¢}  Where any such shares are redeemed otherwise than out of the proceeds
of fresh issue, there shall out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
'Capital Redemption Reserve Account’ a sum equal to the nominalamount
of shares redeemed and the provisions of the Act relating fo the reduction
of the share capital of the Company shall, except as provided in Section
55 of the Act, apply as if the Capital Redemption Reserve Account where
paid-up share capital of the Company.

7. The Company may (subject to the provisions of Sections 52, 55 and 66
inclusive, of the Act) from time to time by Special Resolution, reduce its Capital
and any Capital Redemplion Reserve Account or Premium Account in any
manner for the fime being authorised by law, and in particular capital may be
paid off On the footing that it may be called up again or otherwise. The Article
is not to derogate from any power the Company would have if it were omitted.

8, Subject to the provisions of Section 61 of the Act, the Company in General
Mesting may, from time to time subdivide or consolidate its shares, or any of
them and the resolution whereby any share is sub-divided, may determine that,
as between the holders of the shares resulting from such sub-division of one or
more of such shares shall have some preference or special advantage as
regards dividend, capital, or otherwise over or as compared with the others or



7.

ofher, Subject as aforesaid the Cormpany in Genaral Mesting mey also cancel
Shares which have not been taken or agreed to be taken by any person and
dimsinish the amount of its share capital by the amount of the shares so
cancelled.

9. Whenever the capital, by reason of the issue Preference Shares or othenwiss,
is divided into different classes of shares all or any of the rights and privileges
attached to each class may sublect to the provisions of Saction 48 of the Act be
modified, commuted. affected or abrogated or dealt with by agreement between
the Company and any person purporting to contract on behalf of that class,
provided such agreement is ratified in writing by holders of atleast three-fourths
in nominal value of the issued shares of the class oris confirmed by a Special
Resolution passed at a separate General Meeling of the holders of Shares of
that class.

TRANSFER OF SHARES

The Company shail keep a Register of Transfers and shall have recorded therein fairly
andt distinctly particulars of every transfer or fransmission of any share held in material
forim. Nething contained in these Articles shall apply to transfer of securities held in
Depository. ’

TRANSMISSION OF SHARES

a)  Onthe death of sole member, his nominee{s), if any, shall be the only person(s)
recognized by the Company as having any tiite to his interest in the shares to the
exclusion of succession laws applicable to the deceased member.

by  Every member shall deliver to the Company a nomination in accordance with and
subject to the Rules made by the Board.

¢} Incase, the nomination is not made as provided above, it shall be deemed that 2
nomination has been made by the deceased member himself, in the following
order of precedence:

a. & spouse, If any;
b. child or children, if any, jointly;
EXPLANATION: This includes both unmarried and maried children of both sexss.

NOMINATION

Edquity holders of shares/Debentures may nominate a person to whom its shares in,
or the debentures of the Company, shall vest, in accordance with the provisions
contained in Companies Act, 2013,

SHARES IN ELECTRONIC FORIM

{A}. Definition:

‘Depository’ shall mean a Depository as defined under clause (e) of sub section (1) of
Section 2 of the Deposilories Act, 1996,




‘Beneficial Owner’ shall mean the beneficial owner as defined in clause (a) of sub
section (1) of Section 2 of the Depositoties Act, 1996,

‘Shareholder' or 'Member' means the duly registered holder of the shares from time to
time and includes the subscribers to the Memorandum of Association of the Company
and the beneficial owner(s) as defined in clause (&) of suby section {1) of section 2 of the
Depositories Act, 1996,

‘SEBI Board’ means the Securities and Exchange Board of India;

‘Bye-laws’ means bye-laws made by a Depository under Seclion 26 of the Deposiiories
Act, 1996:

‘Depositories  Act’ means the Depositories Act, 1996 including any statutory
modifications or re-enactment thereof for the time being in force;

‘Record’ includes the records maintained in the form of books or stored in a computer
or in such other form as may be determined by the Regulations:

'‘Reguilations’ means the regufations made by the SEBI Board,

‘Security’ means shares, debentures and such other securily as may be specified by
the SEB! Board from time (o time.

(B). Dematerialisatlon of securities

!

(1)

(2)

Notwithstanding anything contained in these articles, the Company shall be entitted to
dematerialize its securities in a dematerialised form, pursuant to the Depositories Act
and the rules framed there under,

5(g) ‘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 in
future or issued in future in dematerialised form’.

5(f) The Company shall be entitled to dernaterialize its existing shares, rematerialise its
shares held in the Depositories and/or to offer its fresh shares, debentures and other
securities, in a in a demateralised form pussuant to the Depositories Act, 1996 and the
rules framed there under, If any’.

(C}. Option to receive security certificates or hold securities with Depository

Every parson subscribing fo the securifies offered by the Company shall have the
opfion fo receive the securily certificates or hold securities with a depository,

Where a person opts to hold a security with a Depository, the company shall intimate
such dapository the details of allotment of the security, and on receipt of such
information the Depository shall enter in its record the name of the allottee as the
beneficial owner of the security.

(D). Securities in depositories to be in fungible form



(E).

(2)

(3)

(4)

All securities held by a Deposliory shall be demalerialised and shall be in fungible
2
fotra,

Nothing contained in Section 89 of the Act shall apply 1o a Depository in respect of the
securities held by it on behalf of the beneficial owners,

In case of iransfer or ransmission of shares or other marketable securities where the
Company has not issued any certificates and where such shares or securilies are
heing held in any electronic and fungible forr, the provisions of the Depositories Act,
1996, shall apply”.

Rights of Depositors and Benelicial Owners

Notwithstanding anything to the contrary contained in the Articles or in any other law
for the time being in force, a Depository shall be deemed o be registered owner for
the purpose of effecting transfer of ownership of security on behalf of a heneficial
owner,

Save as otherwise provided in clause (1) above, the Depository as a registered owner
shall not have any voting rights or any other righis in respact of securities held by it.

Every person holding securities of the Company and whose name is entered as
beneficial owner in the records of the Depository shall be deemed to be the member
of the Company. The beneficial owner shall be entitled to all the rights and benefils
and be subjected to all the liabilities in respect of his securittes held by a Depository.

Nothing contained in the foregoing Article shall apply to transfer of security effected
by the transferor and the trangferes both of whom are entered as Beneficial Owners
in the records of Depository.

{F}. Depository to furnish information

Every Depository shall furnish to the Company information about the transfer of
securifies in the hame of the beneficial owners at such intervals and in such manner
as may be specified by the bye-laws and the Company In this behalf,

{G). Optlon fo opt out in respect of any such security

(1) !t a beneficial owner seeks to opt out of a Depasitory in respect of any secwily, he

shall inform the Depository accordingly.

{2) The Depository shall on receipt of such information make appropriate eniries in its

records and shall inform the Company.

{3} The Company shall, within (30) days of the receipt of intimation from a Depository

and fulfitment of such conditions and on 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.




{H}. Section 86 of the Act not to apply

(1)

).
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2)

8.

Motwithstanding anyihing o the contrary contained in the Articles:

Mothing contained in Section B8 of the Act shall apply to a transferor and the
transferee both of whom are entered as beneficlal owners in the records of a
Depository.

Registers and Index of beneficlal owners

The Register and index of beneficlal owners maintained by a Depository under
Section 11 of the Depositories Act shall be deemed to be the Register and index of
members for the purposes of the Act and these Articles.

Except as ordered by a court of competent jurisdiction or by Law required, the
Company shall be entitled to treal the person whose name appears on the Register
of members as the holder of any share or whose name appears as the beneficial
owner of shares in the records of the Depository, as the absolute owner thereof and
accordingly shall not be hound to recoghise any benami, trust, or equity and equitable
contingent or other claim to or interest in such share on the part of any other person,
whether or not it shall have express or implied nofice thereof.

The Company shall keep a Register and index of Members in accordance with all
applicable provisions of the Companies Act, 2013 and the Depositories Act, 1996 with
details of shares held in material and dematerialised forms in any media as may be
permitted by Law including in any form of electronic media. The Company shall be
entitled fo keep in any State or Country outside India, a branch Register of members
resident in that State or Country.

The Company shall keep a Register of Transfers and shall have recorded therein fairly
and distinctly particulars of every transfer or ransmission of any share held in material
form. The transferor shall be deemed to remain the holder of the shares until the name
of the transferse is entered on the Redister of Members in respect thereof.

DIVIDEND
DIVISION OF PROFITS

a) The profits of the Campany, subject to any special rights relating thereto created or

authorized (o be created by these Articles shall be divisible among the members in
proportion to the amount of capital paid-up or credited as paid-up on the shares half
by them respectively,

THE COMPANY IN GENERAL MEETING MAY DECLARE A DIVIDEND

b} The Company in General Meeting may declare dividends to be paid to members

according to their respective rights, but no dividends shall exceed the amount
recomimended by the Board, but the Company in General Mesling may declare a
smaller dividend.



DWIDENDS ONLY TO BE PAIR OUT OF PROFITS
6} Mo dividend shall be dedlared or pald othereise than out of profits of the financial
year arrived at after providing for depreciation in accordance with the provisions of
Seclion 123 of the Act or out or the profit of the Company and remaining
undistributed or out of hoth, provided that;

dy i the Company has not provided for depreciation for any pravious financial year or
years, it shalt, before declaring or paying a dividend for any financial year, provides
for such degrecation ouf of the profits of the financial year or our of the profits of any
other previous financial year or years;

e) H the company has incuired any loss in any previous financial vear or years, the
amounts of the loss or an amount which is egual to the amount provided for
depreciation for that year or those vears whichever is less, shall be set off against
the profits of the Company for the year for which the dividend is proposed to be
declared or paid or against the profils of the Company for any previous financial
veal or years arived at in both case after providing for depreciation in accordance
with the provisions of Section 123 of the Act or against both.

INTERIM DNVIDEND
f) The Board may subject to provislons of the Act, from time (o time, pay to the members,

such interim dividend as in its judgment the positicn of the Cornpany justifies.

CAPITAL PAID UP IN ADVANCE AT INTEREST NOT TO EARN DIVIDEND
g) Where capital is paid in advance of call, such capital may carry interest but shall not

in respect thereof confer a right to dividend or parficipate in profits or voting rights,

DIVIDEND IN PROPORTION TO AMOUNT PAID-UP
h)  All dividends shall be apportioned and paid proportionately fo 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 accordingly.

RETENTION OF DIVIDENDS UNTIL COMPLETION OF TRANSFER
iy The Board may retain the dividends payable upon shares in respect of which any
person is entitled to transfer, until such person shall become a member, in respect
of such shares or shall duly transfer the same.

DIVIDEND ETC., TO JOINT HOLDERS
J) Any onhe of several persons who are registered as the Joint-Holders of any share may

give effectual receipts for all dividends or bonus or other moneys payable in respact
of such shares.

NO MEMBER TO RECEIVE DIVIDEND WHILE INDEBTED TO THE COMPANY AND
COMPANY’S RIGHT OF REIMBURSEMENT THEREOQF
k} Nomember shall be entitled to receive payment of any interest or dividend in respect

of his share or shares, while any money may be due or owing from him fo the
Company in respect of such share or shares, or otherwise, however, either alone or
jointly with any other person or persons and the Board may deduct from the interest




or dividend payable to any member all sums of the money sa due from him o the
Company.

TRANSFER OF SHARES MUST BE REGISTERED

)

A transfer of shares shall not pass the right to any dividend declared thereon before
the registration of the transfer,

DIVIDEND HOW REMITTED

m} Unless otherwise directed, any dividend may be paid by Cheque or warrant or by &

pay ship of receipt having the force of a chequle or warrant sent through the post to
the ragisterad addrass of the member or persoh entitled or in case of joint holders
to that one of them first narmed in Register in respect of the joint holders. Every such
cheqgue or warrant shall be made payable 1o the order of the parson to whom it is
sent. The Company shall ot he liable or regponsible for any chegue or warrant or
nay slip or receipt lost in transmission; or for any dividend lest to the member or
person entitled thereto by the forged endorsement of any cheque or warrant or the
forgad signature of any pay slip or receipt or the fraudulent recovery of the dividend
by any other means.

UNCLAIMED DIVIDEND

n}

Dividends unclaimed for one year after having been declared may be invesled or
otherwise issued by the Board for the benefit of the Company until claimed. All
dividends unclaimed on becoming barced by law may be forfeited by the Directors
for the benefit of the Company. The Directors may remit the forfeiture whenever
then may think proper. No unclaimed dividend shall be forfeited before the claim
thereto becomes barred by law.

NO INTEREST ON DIVIDENDS

o)

No unpaid dividend shall bear interest as against the Company.

TRANSFER TO SPECGIAL BANK ACCOUNT

p)

The Company after having declared the dividend must transfer the unpaid or
unclaimed dividend, if any, to special account in a scheduled Bank to be named
suitably to represent the Unpaid Dividend Account of DISA INDIA LIMITED within
7 days after the expiry of 30 days commencing from the date of declaration of
dividend.

TRANSFER TO GENERAL REVENUE ACCOUNT

9)

If any dividend remains unpaid or unclaimed for a period of seven years after the
amount is fransferred to the special bank Account, the amount remaining in the
speclal bank Account will have to be transferred to the General Revenue Account
of the Central Government, containing the details of the share-holders who have not
been paid the dividend and the amount of dividend unclaimed.

DIVIDEND AND CALL TOGETHER

Y

Any General Meeting declaring a dividend may, on the recommendation of the
Directors, make a call on the members of such amount as the meeting fixes, but so
that call on each member shall not exceed the dividend payable to him and so that

1]




the call be made payable at the same lime as the dividend, and the dividend may,
if se arranged, betwesn the company and the member, be sel off against the calls.

2, CAPITALIZATION OF RESERVE
ay The Company in General Mesting, may upon the recommeandation of the Board,

resolye:

L Thatitis desirable to capitalize any part of the amount for the time being standing
to the credif of any of the company's reserve accounts, or to the cradit of the profit
and loss account, or otherwise available for distribution; and

fi.  That such sum be accordingly set free for the distribution In the manner spaclified
{n Section (2) amengst the members who have been enditled thereto, if distributed
by way of dividend and in the same proportions.

b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contalned in Section (3), either in or towards:

i.  Paying up any amounts for the time being unpaid on any shares held by such
members respectively

ii. Paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully pald up, to and amongst such mernbers in the proportion
aforesaid or

jii. Parily in the way specified in sub Section (a) and parily in that specified in sub
Section

¢} A share premium account and a capital redemption reserve account may for the
purpose of this regulation, only be applied in the paying up of unissued shares to be
issued to members of the company as fully paid bonus shares.

d) The Board shall give effect to the resolution passed by the company in pursuance of
this article.

10. NUWVBER OF DIRECTORS

There shall be a minimum of 3 and maximum of 15 Directors including all kinds of
Directors but excluding nominee Directors of the financial institutions.

11, APPOINTMENT AND TENURE OF DIRECTORS

a) The first Directors of the Company are;
1. Mr. Bhalchandra Purushottam Vaidya

2. Mr. Vilas Karnik




12.

13.

14.

3. Mr. Arvind Hejmadi

by The Directors shall cease o be Direclors in case of death, resignation or removal
as per the Act or disqualification or withdrawal of nomination by the nominating
authority.

¢y The Board may appoint additional Directors in accordance with the provisions of
Section 161(1) of the Companies Act for the benelit of the Company in general, and
in particular, when there is no quorum at the Board Meeling, and such meeting has
to be conducted without adjournmant.

d} The Board may appoint Alternate Directors as and when reguired subject to the
pravisions of Section 1681(2) of the Companies Act.

e) Mominee Director

i. Nolwithstanding anything contained in sub-arficle (1) and (2) hereof, financial
institutions or banks who have granted long term loans to the Company may appoint
Nominee Directors, during the period of their loans remaining unpaid, subject to the
provisions of Section 25 of the Industrial Finance Corporation Act, 1948 and Section 27
of the Finance Corporation Act, 1951, as the case may be, or such agreement or
arrangement, as has been mutually agreed upon,

ii. The Nominee Directors so appointed shalt not retive by rotation.
iii. The Nominee Directors shall have the same rights and privileges in respest of voting

rights at the Board Meetings, payment of silting fee and reimbursement of travelling
expenses in the same manner as admissible to other directors.

QUALIFICATION OF DIRECTORS

a) No Director shall be required o hold qualification shares.

SITTING FEE AND COUIMISEION

a) The Coampany may pay siting fees to any Director for attending the Board,
Committee or General Meetings of the Company as may be decided by the Board
of Directors from time to time, Subject {o the requisite approvals, the Directors may
be paid commission on profits also.

b} The Directors may however be paid all traveliing, hotel and other expenses properly
incurred by them:

i, In attending and refuming from Meetings of the Board or any commiltes
thereof or General Meeting of the Campany, or

il. In connection with the activities of the Company.

APPOINTMENT OF MANAGINGMWHOLE TIME DIRECTOR




15.

ay the Board may appoint one or more of its body to the office of the Managing Direclor
or Whele Time Direclor by whalsoever designation on such terms and conditions,
including remunaration and privileges, as may be thought proper.

b} The Board may vest in such appointee(s) such powers and discretion as may be
deemead necessary and expedient.

¢} HWotwithstanding anyihing contained herein, the Board shall have power 1o revoke
such appoinimenis before expiry of their tenure in the best inferest of the Company
and such revocation shall not be deemed to be removal within the meaning of
Section 169 of the Act.

POWERS OF THE BOARD

Without prejudice to the general powers conferred on the Board by the Act and the
Articles of Associafion of the Company, the Board shall have the following powers:

a) to borrow, with or without security, from any source, without any restrictions as fo
celling, however, subject fo the provisions of the Act;.

b} ftormake loans orlend money to anyone with security and interest as may be deemed
appropriate to achieve the objectives of the Company,;

¢) fto invest the funds of the Company in any manner as may be deemed appropriaie
fo achieve the objectives of the Company;

d} to give guarantee or provide any security for any amount, with or without
consideration;

e} fo draw, make, accept, negotiate, endorse, discount, assign, execute, issue, buy or
sell, promissory notes, bills of exchange, bills of lading and other negotiable
instruments;

f} to make donations in any form, stalutorily required or otherwise for the purpose of
contribution (o
(1) financial heaith of the Company; or

(2) welfare of the members and the employees of the Company(and their families)
present or past;
g} to remit or give time for the payment, any debt due by a Director, customer or buyer

or an employee;
h) to write off any bad debts;

i) to pay preliminary expenses, including those of any Company promoted by the
Company,

i} to adopi, execute any or all the pre-incorporation contracts;




186.

17.

18,

19,

ki to delegate any or all the powers containad herein to any funclional Direclors, with
an authorily for further sub-delegation;

[} to purchase any property movable of inmovable it india,

m) fo appoint an alforney(ies) of the Company, with such powers, suthorifies and
discrefions {not exceading those vested in or exercisable by the Board) as may be
deemed proper and 1o reveke such appointments;

ny o frame rules where required by the provisions of these Asticles; and
o) Generally to do all deeds and things as the expedience of the business warranis.

POWERS OF THE CHAIRMAN

a) The Chairrman shall preside over every Board Meeting and General Meeting.

b) In the eveni of equality of votes, the Chairman shall have a casting vote, in addition
to his own vote as a Director or & member as the case may be.

¢) The Chairman may adjourn Board Meeting or a General Meeling or & Meeting of
any Committee, as he may deem proper, if and whern;

i. & quorum is not present within 15 minutes from the time appointed for holding the
meeting,

ii. a poll is demanded,

iii. @ member raises a point of order(strictly confined to incorrect preocedure,
irrelevancy and unpartiamentarily [anguage or transgressing the provisions of Articles
of Association of the Company),

d) The Chaliman may at his discretion close a debate of motion by the member if he
is satisfied that such debate serves no useful and constructive purpose.

AUTHORITY TO CALL BOARD MEETINGS

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

b) A Director may, and the Manager or Secretary oh the requisition of a Director shall,
at any time, summon a Meeting of the Board,

MEETINGS

(1) The Company shall adhere to the Secretarial Standards issued from time fo time
by the Institute of Company Secretaries of India relating to Board and General
Meetings if so directed by the Central Government.

{(2) The Board and General Meelings of the Company can be convened through video
conference as per the Act.

QUORUM

Yy




21.

22.

a) Five members present in person at the General fdeeting shall be the quorum for

such a Meeting of the Company.

b} Two Directors or one thitd of the total number of Directors as on the date whichever

c)

a)

b)

<)

a)

b)

a)

is higher shall be the quorum for the Meetings of the Board/Commitiee.

If atthe adjourned General Meeting a quorum is not present within haif-an-hour from
the firne appointed for holding the meeting, the members present shall be a quorum.

PERIOD OF HOTICE FOR CALLING GENERAL MEETING

A written notica of not fess than 21 (Twenty one) days shall, for every General
Meeting, be given to the members (o their addresses recorded in the Register of
Members or through electronic mode. However, the General Meeling may be
convened by giving shorter notfice with the consent of the Shareholders as per the
provisions of the Act.

The period of notice, provided in the foregoing sub-article, shall include the day of
posting and delivery of a notice and the day of holding the meeting, and the 48 hours
time of postal ransit.

A notice, in pursuance of sub-ariicle (a) shall be required to be given for every
adjourned Meeting of the Company.

CONTENTS OF NOTICE AND PERSONS TO WHOM IT IS TO BE SERVED

Every hotice of a General Meeting shall specify the place, the day, and the fime of the
meeting and the agenda of business to be transacled thereat.

Notice of every General Meeling shall be served on the members of the Company,
who are entitled to vote thereat, and the Auditors of the Company, in case of the
Annual General Meeting.

ACCOUNTS

The Board shall from time fo time determine whether and fo what extent and at what

times and places and under what conditions or regulations the account and books
of the Company or any of thern shall be open to the inspection of members (not
being Directors).

b} No member (hot being a Director) shall have any rights of inspection any accounts

or books of accounts of the Company except as conferred by the law or authorised
by the Board or by the Company in General Mesting.

The Directors shall in afl respects comply with the provisions of Sactions
128,129,133,134, 135 and 136 of the Act and the Statement of Profit and Loss ,
Balance Sheet and Auditors Report and every other documents required by law to
be annexed or attached, as the case may be, to the Balance Sheet shall be sent to
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23.

every member of the Compeany at least 21 days belore the date of the Genersl
Meeting of the Company at which they are fo be leki.

ALIDIT

ay The Auditors of the Company shall be appointed as per the Act,

by Every account of the Company when audifed and approved by a General Meeting

shall be conclusive except as regards any error discovered therein within three
months next after the approval thereof. Whenever any such sror is discovered
within that period the account shall forthwith be corrected, and thenceforth shall be
conclusive,

24, CONVERSON OF SHARES INTO STOCK AND RECONVERSION

a) The Company in General Meeting may convert any paid up Shares into stock; and

when any Shares shall have been converled into stock, the several holders of such
stock may thenceforth {ransfer their respective interest thereln, or any part of such
interest, in the same manner and subject to the same regulations as and subject to
which shares which the stock arise might have been transferred, if no such
conversion had taken place, or as near thereto as circumstances will admit, The
Company may at any lime reconvert any Stock info paid up shares of any
denomination.

b) The holders of Stock shall, according o the amount of stock held by them, have the

25.

a)

same rights, privileges and advantages as regard 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 thaf privilege
or advantage.

VOTES OF MEMBERS

No member shall be entitied to vote either personally, or by proxy at any General
Meeting ar meeting of a class of Shareholders either upon a show of hands or upon
a poll in respect of any Shares registered in his name on which any calls or other
sums presently payable by him have not been paid or in regard to which the
Company has, and has exercised, any right of lien,

Subject to the provisions of these Articles and without prejudice to any special
privileges or restriction as to voting for the time being aftached to any class of Shares
for the time being forming part of the Capital of the Company, every Member, not
disqualified by the last preceding Article shall be entitled to be present, and to speak
and vote at such Meeting, and on a show of hands every member present in person
shall have one vote and upon a poll the voting right of every member present in
person or by proxy shall be in proportion to his share of the paid-up Equity Share
Capital of the Company. Provided, however, if any Preference Shareholder be
present at any Meeting of the Company, save as provided in Section 47, he shall
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a)

have a right to vote only on resolutions placed before the Meeting which dirsctly
affect the right aftached to his Preference Shares.

On a poll taken at a Meeling of the Company, a Member entiled o mors then one
vate or his proxy or other persor entitied to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the votes he Uses.

A fdember of unsound mind or it respect of whom an order has been made by any
Court having jurisdiction in lunacy, may vote, whether on a show of hands oron a
polt, by his committee or other fegal guardian ;and any such commitiee or guardian
ray on a poll vote by proxy; if any Member be minor, the vote in respest of his share
ar shares shall be by his guardian, or any of his guardians, if more than one, fo he
elected in case of dispute by the Chairman of the meeting.

If there be joint registered holders of any share, any one of such persons may vote
at any Meeting or may appoint another person (whether & Member or nof) as his
proxy in respect of such Shares, as if he were solely entifled thereto but the proxy
so appointed ‘shall not have any right to speak at the Meeiing and, if more than one
of such joint - holders be present at any Meeting that one of the sald persons so
present whose name stands higher on the Register shall alone be entitied to speak
and to vote in respect of such shares, but the ofher or others of the joint-holders
shall be entitled to be present at the meeting. Several executors or administratars
of a deceased Member in whose name shares stand shall for the purpose of those
Articles be deemed joint-holders thereof.

Subject to the provisions of these Articles votes may be given either personally or
by proxy. A body corporate being a member may vote either by a proxy or by a
representative duly authorised in accordance with the provisions of Section 113 of
the Act and such representative shall be entifled to exercise the same rights and
powers (including the right to vote by proxy) on behalf of the body corporate which
he represents as that body could exercise If it were an individual Member,

Any parson entitled to transfer any Shares may vote at any General Mesting in
respect thereof in the same manner as if he were the registered holder of such
Shares provided that forty elght hours at least before the time of holding the Meeting
or adjourned meeting, as the case may be, af which he proposes to vote he shall
satisfy the Directors of his right, to transfer such Shares and give such indemnity (i
any} as the Directors may require or the Directors shali have prewousty admitted his
right to vote at such Meeting in respect thereof.

Every proxy (whether a Member or not) shall be appointed in writing under the hand
of the appointer or his aftorney, or if such appointer is a corporation under the
common seal of such corporation, or be signed by an Officer or an Atiorney duly
authorised by it, and any Committee or guardian may appoint such proxy. The proxy
so appointed shall not have any right to speak at the Meetings.

i) An instrument of proxy rmay appoint a proxy either for the purposes of-a particular

meefing specified in the instrument and any adjoumment thereof or it may appoirt
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for the purposes of every meefting of the Company, or of every Meeting o be held
before a date spaecified in the instrument and every adjournment of any such
WMeeting.

Mo member present only by proxy shall be entiled to vole on a show of hands,
unless such Member is a body corporate present by a proxy who is not himself a2
lember, in which case such proxy shall have a vole on the show of hands as if he
were a Member,

The instrument appointing 2 proxy and the Power of Attorney or other authority (if

any), under which it is signed or a notarially certified copy of that power or authority,
shall be deposited at the office not later than forty-eight hours before the time for
holding the Meeting at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid, No instrument
appointing a proxy shall be valid after the expiration of twelve maonths from the date
of its execution.

Every instrument of proxy whether for a specified Meeting or otherwise shall, as
nearly as circumstances will admit, e in any of the forms set out in Schedule IX of
the Act.

m} A vote given in accordance with the terms of an .instrument of proxy shall be valid

notwithstanding the previous death or insanily of the principal, or revocation of the
proxy or of any Power of Atforney under which such proxy was signed, or the
transfer of the Shares in respect of which the vote is given, provided that no
intimation In wilting of the death or insanily, revocation or transfer shall have been
received at the office before the Meeting.

No objection shall be made to the validity of any vole except at the Meeting or poll
at which such vote shall be tendered, and every vote whether given personally or
by proxy not disallowed at such Meeting or poll shall be deemed valid for all
purposes of such Meeting or poll whatsoever. ’

The Chairman of any Meeting shall be the sole judge of the validity of every vote
tendered at such Meeting, The Chalyman present at the taking of a poll shall be the
sole judge of the validity of every vote tendered at such poll.

The Company shall cause minutes of all proceedings of every General Meeting
to be kept by making within thirty days of the conclusion of every such Meeting
concemed, entries thereof in books kept for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialed or signed and the last page of
the record or proceedings of each Meeting in such book shall be dated and
signed by the Chairman of the same Meseling within the aforesaid period of thirty
days or in the event of the death or inability of thatl Chairman within that period,
by a Director duly authorised by the Board for the purpose.
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26.

27.

fi.  Inno case the Minules of proceedings of a Mesting shall be attached fo any
such book as aforesald by pasting or otherwize,

v, The minutes of each meeting shall contain a falr and comrect summary of the

procesdings  thereat,

v, Allappolntments of Officers made al any Meeting aforesaid shall be inchided in
the Minutes of Meeting.

vi.  Nothing herein contained shall require or be deemed to require the inclusion in

any such Minutes of any matier which in the opinlon of the Chairman of the
Meeting

a. isorcould reasonably be regarded as, defaraatory of any person, or

b. iz irrelevant or irmaterial to the proceedings, or

¢, is detrimental o the interest of the Company. The Chairman of the
Meeting shall exercise an absolute discretion in regard to the
inclugion or non-inclusion of any matter in the minutes on the
aforesaid grounds.

vii.  Any such minutes shall be evidence of the proceedings recorded therein.

viii.  The book containing the Minutes of proceedings of General Meetings shall be

kept at the Registerad Office of the Company and shalt be open during business
hours, for such pericds not being less in the aggregate than two hours in each
day as the Directors defertmine, to the inspection of any Member without any
charge,

BUY BACK OF SHARES

The Company may purchase its own securities Ih accordance with the provisions
contained in Sections 68 to 70 of the Act and the rules made there under in
pursuance of the guidelines issued by the Central Government,

FORFETURE OF SHARES

a} If any Member fails to pay any call or instaliment of a call on or befare the day

appointed for the payment of the same or any such extension thereof as aforesaid,
the Board may at any time thereafier, during such time as the call or instaliment
remains unpaid, give notice to him requiring him to pay the same together with any
interest that may have accrued and all expenses that may have been incurred by
the Company by reason of such non-payment.

b) The notice shall name a day (not being less than fourteen days from the date of

notice} and a place or places on and at which such calls or instaliment and such
interest thereon at such rate as the Directors shall determine from the day on which
such call or instaliment ought to have heen paid and the expenses as aforesaid are
to be pald, The notice shall also state thai, in the eveni of the non-payment at or




befars the time and at the place appointed, the Shares In reapect of which the calt
was made of installment is payable, will be liable o be forfeited.

If the requirements of any such notice as aforesaid shall not be complied wilh, every
or any Share in respect of which such nolice has been giver, may at any time
thareafter before paymant of all calls of instaliments, interest and expenses due in
respect thereof, be forfeited by a Resolution of the Goard fo that effect. Such
forfeiture shall include afl dividends declared or any other moneys payable in respedt
of the forfelted share and not aciually paid before the forfeiture.

d) When any Share shall have been so forfeited, notice of the forfeiture shall be given

to the Member in whose name I stood immediately prior to the forfeiture and an
entry of the forfeiture, with the date thereof, shall forthwith be made In the Reglster
of Members, but no forfeiture shall be in any manner invalidated by any omission or
neglect to give such notice or to make any such enfry as aforesaid.

Any Share so forfeited shall be deemed to be the property of the Company, and
may be sold, re-allotied, or otherwise disposed off, either (o the criginal holder
thereof or to any other person, upon such terms and in such manner as the Board
shall think fit.

Any Member whose Shares have been forfelted shall notwithstanding the forfeiture,
be liable to pay and shall forthwith pay fo the Company, on demand all calls,
installments, interest and expenses owing upon or in respect of such Shares at the
time of forfeiture, together with interest thereon from the time of the forfeiture until
payment, at such rate not exceeding 9 percent per annum as the Board may
determine and the Board may enforce the payment thereof, if it thinks fit.

g} The forfeiture of a Share shall involve extinction, at the time of the forfeiture, of all

the interest in and alfl claims and demands against the Company, in respect of the
share and all othar rights incidental to the share, except only such of these rights as
by these Articles are expressly saved.

A declaration in writing that the declarant Director or Secretary of the Company and
that a share in the Company has been duly forfelted in accordance with these
Articles 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 Shares.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some person to execute an
instrument of transfer the Shares sold and cause the purchaser's name to be
antered in the Register in respect of the Shares sold, and the purchaser shall not be
bound fo see to the regularity of the proceedings, or to the application of the
purchase money, and after his name has been entered in the Register in respect of
such Shares, the validity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only and against
the Company exclusively.
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25.

a)

b)

S

d)

&)

9)

Upon any sale, re-sliolment or olher disposal under the provisions of the preceding
Agficles, the Certificate or carifficates orainally issued in respect of the relative
Shares shall unless the same shall on demand by the Company have been
praviously suirendered fo it by the defauliing Member stand cancelled and becorme
nult and void and of no effect, and the Director shall be entitlad to Issue a new
Certificate or Cerfiflcates in respect of the sald Shares fo the person or persons
entiiled thereto:

The Board may at any time before any share so forfelied shall have been sold, re-
allotted or otherwise disposed off, annul the forfeiture thereof upon such conditions
as it thinks fit.

CALLS

The Board may, from tirme to fime, subject to the terms on which any Shares may
have been Issued and subject to the conditions of allotment, by a Resolufion passed
at a Meeting of the Board {and not by circular resolution) make such call as it thinks
i upan the Members in respect of all moneys unpald on the Shares held by them
respectively and each Member shall pay the amount of every call so made on him
to the person or persons and at the times and places appointed by the Board. A call
may be made by installments.

Not less than thirty days, notice in writing of any call shall be given by the Company
specitying the time and place of payment, and the person or persons to whom such
call shall be paid. X

A call shall be deemed to have been made at the time when the Resolution
authorizing such call was passed at a Meeting of the Board.

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

The joink-holders of a Share shall be jointly and severally liable to pay all calls in
respect thereof,

The Board may, from time to time at ifs discretion, extend the time fixed for the
payment of any call, and may extend such time as to all or any of the Members who
from residence at a distance or other cause, the Board may deem fairly enfitled fo
such extension but no Member shall be entitled to such extension save as a matter
of grace and favour.

If any Member fails to pay any call due from him on the day appointed for payment
thereof, or any such extension thereof as aforesaid, he shall be liable to pay interest
on the same from the day appointed for the payment thereof to the time of actual
payent, at such rate as shall from time to time be fixed by the Board notexceeding
9 percent per annum but nothing in this Article shall render it obligatory on the Board
to demand or recover any interest from any such Member. And 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, shali
for the purposes of these Articles be deemed to be a call duly made and payable on
the date on which by the terms of issue the same become payable, and in case of
non-payment all the relevant provisions of these Arficles as to payment of interest
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and expenses, forfeilure or otherwise shall apply as i such sum had become
payable by virlue of a cali duly made and notified.

On the trial or heattng of any action or suit brought by the Corapany against any
mermber or his represeniatives for the recovery of any money claimed o be due o
the Company in respect of his Shares, it shall be sufficient to prove that the nams
of Mernber in respect of whose Shares the money is sought to be recovered,
appears entered on the Register of Members as the holder, at or subsequently to
the date at which the monay sought to be recovered is alleged o have become due
on the shares in respact of which such meney is sought to be recovered; that the
resolution making the call is duly recorded In the Minute Book: and that notice of
such call was duly given to the Member or his representatives issued in pursuance
of these Artlcles ; and that it shall not be necessary to prove the appointment of the
Directors who made such call, nor that a quorum of Direclors was present at the
Board at which any call was made, nor that the meeting at which any call was made
was duly convened or constituted nor any other matiers whatsoever, but the proof
of the matters aforesaid shall be conclusive of the debt.

Neither the receipt by the Company of a portion of any money which shall from time
to time he due from any member to the Company in respect of his shares, either by
way of principal or interest, nor any indulgence granted by the Company in respect
of the payment of any such money, shall preclude the Company from thereafter
proceeding o snforce a forfeiture of such shares as hereinafter provided.

{a) The Board may, If it thinks fit, agree to and receive from any Membsr willing to
advance fo the same, ail or any part of the arnounts of his Shares beyond the surs
actually called up; and upon the moneys so paid in advance , or upon so much
thereof from time to fime, and at any time thereafter as exceeds the amount of the
calls then made upon and due in respact of the Shares on account of which such
advances are made, the Board may pay or allow interest at such rate (not exceeding
without the sanction of the Company in General Meefing 9 percent per annum) as
the Member paying the sum in advarice and the Board agree upon. The Board may
agree to repay at any time any amount s¢ advanced or may at any time repay the
same upon giving to the Member three month's notice in writing provided that
moneys paid in advance of calls shall not confer a right fo dividend or to participate
in profits,

(b} No Member paying any such sum in advance shall be entitled to voting rights in
respect of the moneys so paid by him until the same would but for such
paymenis become presently payable.

k) The Company shall have a lien on every share (not being a fully paid share) for all

moneys called or payable at a fixed me in respect of thal share; but the Company
shall have no general lien on such partly pald up shares. The Board may at any time
daclare any share to be wholly or in part exempt from the provisions of this Article.

For the purpese of enforcing such lien the Board may sell the share subject thereto
in stch manner as they shall think fit, and for that purpose may cause to be issued
a duplicate certificate in respect of such shares and may authorize one of their
number to execute a transfer thereof on behalf of and in the same of such Member.
No sale shall be made untit such period as aforesaid shall have arrived, and until
notice in writing of the infention to sell shali have been served on such member or
is representatives and default shall have been made by him or them in payment,
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fulfiliment, or discharge of such debts, liabiliies or engagements for fourteen days
after siich notice,

i) The net proceeds of any such sale shall be received by the Company and appliad

29,

in o towards payment of such part of the amount in respect of which the lien exists
as is preaently payable and residue, if any, shall (subject to g like fien for sums not
presently payable as existed upon the shares before the sale) be paid to the person
entitled o the shares at the date of sale.

BOCUMENT AND NOTICES

ay 1. A document or notice may be served or given by the Company on or fo any

c)

d)

Member sither personally or by sending it by post to him to his registered address
or (it he has no registered address in India) to the address, if any, in India supplied
by him to the Company for serving documents ot notices on him.

il. Where a document or notice is sent by post, service of the document or notice
shall be deemed to be effected by properly addressing, prepaying and posting a
lefter containing the document or notice, provided that where a Member has
intimated to the Company in advance that documents or notices should be sent to
him under a Certificate of Posting or by Registered Post with or without
acknowledgement due and has deposited with the Gompany a surm sufficient to
defray the expenses of doing 50 ; service of the document or notice shall not be
deemed to be effected unless It is sent in the manner intimated by the Member and
such service shall be degmed to have been effected in the case of a Notice of a
meeting at the expiration of forty eight hours after the letter containing the document
ar notice is posted and in any other case, at the time at which the letter would be
delivered in the ordinary course of post,

fil. Notwithstanding anything in Sub-Clauses (1) and (2) hereof, all documents,
notices, offers and communications to be sent to foreign members shall, in addition
to posting as aforesaid, be dispatched by telegram andfor telex provided that the
forelgn shareholder shall agree to pay the cost of the transmission by telegram
and/or telex.

A document or notice advertised in a newspaper circulating in neighborhood of the
Office shall be deemed to be duly served ar sent on the day on which the
advertisement appears to every Member who has no registered address in India
and has not supplied to the Company an address within India for the serving of
documents on or the sending of nofices to him.

A document or notice may be served or given by the Company on or to the joint-
holder named first in the Register of Members in respect of the Share.

A document or notice may be setved or given by the Company on or to the persons
entitled to a Share in consequence of the death or insolvency of a Member by
sending it through the post in a prepaid letter addressed to them by name or by the
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f)

litte of representatives of the deceased, or assignes of the insolvent or by any like
description, at the address (if any), in India supplied for the purpose by the persons
claiming to be so entiffed, or (urdll such an address has heen so supplied) by serving
the document or notice in any manner in which the same right have been given if
the death or insclvency had not accurred.

Documents or nolices of every General Meeting shall be served or given in same
manner hereinafter authorised on or to

(a) every Member

(b) every person ertified to a share in consequence of the death or insolvency of
a Member, and

{c) the Auditors for the time being of the Company.

Every person who, by operation of law, transfer or other means whatsoever, shall
become entitled to any share, shall be bound by every docurnent or notice in respect
of such share, which previously to his name and address being entered on the
Register of Members, shall have been duly served on or given to the person from
whom he derives his titie to such share.

g) Any document or notice to be served or given by the Company may be signed by a

Director or the Secretary or some other person duly authorised by the Board of
Directors for such purpose and the signature thereto may be written, printed or
lithographed.

h) All documents or nofices fo be served or given by Members on or to the Company

or any officer thereof shall be served or given by sending it to the Company or officer
at the office by post under a certificate of posting or by registered post, or by leaving
it at the office.

30. UNDERWRITING AND BROKERAGE

31.

a)

h)

Subject to the provisions of Section 40 of the Act the Company may at any time pay
a commission to any person in consideration of his subscribing or agresing to
subscribe (whether absolutely or conditionally) for any Shares or debentures in the
Company, or procuring, or agreeing o procure subscriptions (whether absolute or
conditional) for any Shares of debentures in the Company, but so that the
commission shall not exceed in. the case of Shares five percent of the price at which
the Shares are issued and in the case of debentures two and a half percent of the
price at which the debentures are issued. Such commission may be satisfied by
payment of cash or by allotment of fully or partly paid Shares or partly in one way
and parily In the other.

The Company may authorize the payment of any sum by way of brokerage which it
may deem reasonable.

SHARE WARRANTS
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32.

33.

34.

a) The Company may lesue Share Warrants subjest to and in accordance wilh

provisions of the Act and accordingly the Board may in its discretion, with respect to
any Share which is fully paid up, on application in writing signed by the persons
registered as holder of the Share, and authenticated by such evidence (if any) as
the Board may, from fime to fime, require as to the identity of the person signing the
application, and on receiving the certificate(if any) of the Share and the amount of
stamp duty on the warrant and such fee as the Board may from time to time require,
issue a Share Warsant.

b} (1) The bearer of a Share Warrant may at any time deposit the warrant at the office

of the Company, and so long as the warrant remains so deposited, the depositor
shall have the same right of signing a requisition for callihg a meeting of the
Company, and of attending, and voting and exercising the other privileges of a
Member at any Meating held after the expiry of two clear days from the time of
deposit, as if his name were inserted in the Register of Members as the holder of
the share included in the deposited warrant.

(2) Notmore than one person shall be recognized as depositor of the Share warrant.
(3) The Company shall, on two days’ written notice, return the deposited Share
warrant to the depositor.

¢) (1) Bubject as herein otherwise expressly provided no person shall as bearer of a

Share Warrant, sigh a requisition for calling a meeting of the Company, or attend,
or vote or exercise any other privileges of a member at a meeting of the Company,
or he entitled to receive any notice from the Company.

(2) The bearer of a Share warrant shall be entitled in all other respect to the same
privileges and advantages as if he Were named in the Regislter of Members as the
holder of Shares included in the warrant, and he shall be a Member of the Company.

d) The Board may, from fime to time, make rules as to the terms on which (if it shall

think fit) @ new Share Warrant or coupon may be issued by way of renewal in the
case of defacement, foss or destruction.

THE SECRETARY

The Board shall in accordance with the provisions of Companies Act appoint a
Secretary.

COPIES OF MEMORANDUM AND ARTCLES TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 17 of the Act shall be sent by the Company to svery
Member al his request within seven days of the request on payment of the sum of
Rupee one for each copy.

WINDING UP

The Liquidator on any winding-up (whether voluntary, under supervision, or

compuisoty) may, with the sanction of a Special Resolution, but subject to the rights
attached to any preference share capital, divide among the contributories in specie
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any part of the assets of the Company and may with the like sanction, vest any part
of the assets of the Company in {rustees upon such trusts for the benefit of the
contributories as the Liguidator, with the like sanction shall think fit.

35. INDEMNITY AND RESPONSIBILITY

Every officer or agent for the time being of the Company shall be indemnified out of
the assets of the Company against all 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 discharged or in connection with any application under
Section 463 of the Act in which relief is granted to him by the Court.

38. SECRECY CLAUSE

a) Every Director, Manager, Auditor, Treasurer Trustee, member of a Committee,
officer, servant, agent, accountant or other person employed in the business of the
Company shall if so required by the Directars befare entering upon his duties sign
a declaration pledging himself lo observe strict secrecy respecting all transactions
and affairs of the Gompany with the customers and the state of the accounts with
individuals and in matters relating thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may eome to his knowledge in the
discharge of his duties except when required so to do by the Directors or by law or
by the person to whom stich malters relate and except so far as may be necessary
in order to comply with any of the provisions in these presents contained.

b) No member shall be entitled to visit or inspect any works of the Company without
the permission of the Directors or to recuire discovery of or any information
respecting any detail of the Company's trading or any matler which is or may be in
the nature of trade secret, mystery of trade secret process or any other matter which
may relate to the conduct of the business of the Company and which in the opinion
of the Directors it would be inexpedient in the interest of the Company to disclose.

37. COMMON SEAL

The Common Seal of the Company shall be affixed to any instrument (if such affixing
has been authorised by a resolution of the Board or of a Committee of thie Board) in
the presence of one Director or the Company Secretary of the Company or such other
person duly authorised by the Board, if any, and such Director or the Secretary or the
said authorised person shall sign every instrument to which the Comnion Seal of the
Company is so affixed in his presence.

*Altered vide Special Resolution passed at the Annual General Meeting of the Company
held on 11" August, 2017.

For DISA INDIA LIMITED

M L Asrkas

Shrithee M S
Company Secretary
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“No.

Narms, aderess, desciiption and
occUpation of subscribers

“Name, address, Signature

description and occupation of witness

Bhalachandra Purushoftarm Vaidya
Age : 55 years

Slo. Dy Purushottam Narayan
Express Building, Churchgate, BOMBAY-400 020
Occeupation : Chartered Accotntant
Vilas Karnik

Age : 36 years

Sfo.Mr.Raghunath Prabhakar Kamik
315, Ajay Apts., 401/A, Shivajinagar
PUNE 411 0186.

Occupation : Engineer

Arvind Hejmadi

Age : 35 years

Slo.Mr.Dinker Hejmadi

3367/P 13th Main, HAL Il Stage, Indiranagar
BANGALORE 560 038.

Occupation : Engineer

Ashutosh Joshi

Age : 22 years

Slo. Mr.Rajaram Joshi

819, Bhandarkar Road, Giryashram, PUNE-411 004
Occupation : Consultant

Narayan Koti

Age : 28 Years

S/o.Raghavendrachar

Cl0.D.S.Murthy, Munivenkatappa Building

Opp : Maruti Flour Mill, (MICO Layout)
BANGALORE -76

Occupation : Engineer

Ganesh Vijay Dixit

Age : 23 Years S/o.Vijay Krishna Dixi
16,'Manohar’, Anand Co-operative Housing Society,
Near M.J.College Jalgaon, MAHARASHTRA STATE
PIN - 425 002

Occupation : Enginesr

K.Yesu Ratnam

Age : 69 Years

Slo.K.Samuel 676 Crescent House,
Indiranagar st Stage, BANGALORE 560 038.
Occupation : Consultant

G.Venugopal Menon

S/e.P.Ravunni

1282/2 KN Extn, 6th Main 5th Cross
Yeshwanthpur , Bangalore-560 022
Oceupation:Service







*MEMORANDUM OF ASSOCIATION
OF
DISA INDIA LIMITED
{(Company Limited by Shares)

(Incorporated under the Companies Act, 1956 as amended under the
Companies Act, 2013)

18tThe name of the Company is DISA INDIA LIMITED.
2MThe Registered Office of the Company will be situated in the State of Karnataka.
34 The objects for which the Company is established are

(a) The objects to be pursued by the company on its incorporation:

1. To carry on business as manufacturers, fabricators, assemblers, constructors and
erectors and hirers, exporters, importers, buyers, sellers and dealers in plant,
machinery, equipment accessories, instruments, appliances, apparatus, utensils and
tools of all kinds and description whatsoever including moulding, lino-moulding
machines and moulding system; sand preparation, sand conditioning, sand regeneration
and sand reclamation plants and systems, impeller wheel, shot blasting systems;
pressure and gravity die casting machines ; dust collectors, heavy duty muller mixers,
shoot squeeze moulding machines, continuous drum type blast cleaning machines,
polygonal screens, moulding, sand aerators, vibratory conveyor and stationery shake out
conveyors; special purpose stenting, travelling or rotating material handling equipment
and pivotting,ranslating and or rotating type stackers, scrapers and cleaning machines
and material reclamation and such other similar plant equipment and systems for trade
and industries of all description.

2. To carry on business as constructors in Civil, electrical, mechanical, metallurgical,
automobile, marine, chemical and other branches of engineering and to provide all
types of service in connection therewith including making of surveys and reports
thereon, and preparing designs, making estimates, preparing evaluations and
economic studies.

3. To carry on business of iron founders, brass founders, metal workers, tool makers, mil-
wrights, machinists, iron & steel converters, smiths, wood workers, metallurgists and to
buy, sell, manufacture, repair, convert, alter, let on hire and deal in machinery,
implements and rolling stock thereto.

1 . For DISA INDIA LIMITED

M L Mauthes

Shrithee M S
Company Secretary




{h) The matters which are necessary for furtherance of the abjects specified in clause
3{a) are:

1. To enter into contracts, agreements and arrangements with any other Company, firn or
person for the carving out by such other comparty, i or person o behalf of the
Company of the objects for which the Company s formed.

2. To carmy on business as importers, exporters, buyers, and sellers of and merchants and
dealers in and manufacturers of merchandise, goods, materials and machinery of all
kinds and spare parls, accessories and equipments, in connection with the above
objects of the Company.

3. To manufacture, buy, sell, exchange, alter, improve, manipulate prepare for market and
otherwise deal in all kinds of plant, machinery, apparatus, tools, utensils, receptacles,
substances, materials, articles and things necessary or convenient for carrying on any
of the business or processes of the Company usually dealt in by persons engaged in
the like business or processes.

4. To buy, sell, manufacture, refine, manipulate, import, export and deal in substances,
apparatus and things capable of being usedin any business of the Company or required
by any customers or persons having dealings with the Company.

5. To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for resale and
resell any goods from time to time belonging to the Company.

6. To employ experts to invesfigate and examine into the condition, prospecls, value,
character and circumstances of any business concerned and undertaking and generally
of any assets, property or rights.

7. To carry on any business or branch of a business which this Company is authorised to
carry on by means, or through the agency of any subsidiary Company or companies, and
to enter into any amangement with such subsidiary company for taking the profits and
bearing the losses of any business or branch so carried on or for financing any such
subsidiary company or guaranteeing its liabilities or to make any other arrangement which
may seem desirable with reference to any business or branch so carried on including
power at any time and either temporarily or permanently to close any such branch or
business.

8. 11 To appoint Directors or Managers of any subsidiary Company or of any other
Company in which this Company is or may be interested.

9. For the purpose mentioned in the preceding clause, to appoint and remunerate any
Directors, trustees, accountants or other experts or agents.




10.  To purchase, take on lease or in exchange, hire or otherwise acguire any immovable
or movable property and rights or privileges which the Company may think necessary or
convenient for the purpose of iis business and in parficular land, buidings, easements,
rachinery, plant and stock-in-frade and either fo refain any property to be acquired for
ithe purposes of the Company's business or fo turn the same to account as may seem
expedient.

i1, To let on lease ar on hire-purchase system or o lend or otherwise dispose off any
property belonging to the Company, and to finance the purchase of any aricle or articles,
whether made by the Company or not, by way of loans or by the purchase of any such
arficle or arlicles and the letting thereof on the hire- purchase system or otherwise
howsoever.

12, Tosell lease, grant licences, easements and other rights over and in any other manner
deal with or dispose of, the undertaking, property, assets, rights and effecis of the
Company or any part thereof, for such consideration as the Company may think fit, and
in particular for shares, debenfures or securities of any other Company.

13, To acquire and undertake the whole or any part of the business, property, and
liabilites of any person, firm or Company carrying on or proposing to camy on any
business which the Company is authorised to carry on or possessed of property suitable
for the purpose of this Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the Company.

14.  To amalgamate, enter into any parinership or parfially amalgamate with or acquire
interest in the business of any other Company, person or firm carrying on or engaged in, or
about fo carry on or engage in any business or transaction included in the objects of the
Company or enter into any arrangement for sharing profits or for co-operation or for
limiting competition or for mutual assistance, with any such person, firm or company or
to acquire, the value of and to give or accept by way of consideration for any of the acts
or things aforesaid or property acquired any shares, debentures, debenture-stock,
securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares,debentures, debenture-stock or securities so received.

15.  Ta enter into partnership or into any arrangement for sharing profits or losses, or for
any union of interest joint adventure, reciprocal concession or co-operation with any
person or persons, or Cempany or Companies carrying on, or engaged in or about to
carry on or engage in or being authorised fo carry on, or engage in, any business or
transaction which the Company is authorised to carry on or engage in, or in any business
or transaction capable of being conducted so as directly or indirectly to benefit this
Company.

16. To acquire, take up and hold shares, stocks, debenture: stock, bonds, obligations
and securities issued or guaranteed by any company constituted or carrying on business
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in India or in any foreign country, and debentures, debenture-stock, bonds, obligations and
securities ssued or guaranteed by any Government, Sovereign Ruler, Commissioner,
public body, or authority, Supreme Municipal, local or otherwise whether in India or any
foreign country in connection with the business which the Company Is authorised to carry
on and to subscribe for the same, either conditionally or otherwise, and to guarantee the
subscription thereof, and to exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof.

17. To establish or promote or concur in establishing or promoting any Company or
Companies for the purpose of acquiring all or any of the property, rights and liabiliies of
the Company or for any other purpose which may seem directly or indirectly calcuiated to
benefit the Company and fo place or guarantee the placing of, underwrite, subscribe or
otherwise, acquire all or any part of the shares, debentures or other securities of any such
other Company.

18.  To enter into any arangement with any Government or authority supreme,
municipal, local or otherwise or any person or company that may seem conducive to the
Company's objects or any of them and fo obtfain from any such Govemment, authority,
person or company any rights, privileges, charier, contracts, licences, and concessions
which the Company may think fit, desirable to obfain and to carry out, exercise and
comply therewith,

19.  To apply for, promote, and obtain any Act, charter, privilege, concession, license,
authorization, or any Government, State or Municipality Provisional order or licence ofany
authority for enabling the Company fo carry any of its objects into effect, or for extending
any of the powers of the company or for electing any modification of the Company's
constitution or for any other purpose which may seem expedient and o oppose any
proceedings or applications which may seem calculated, directly or indirectly to
prejudice the Company's interest.

20.  To apply for, purchase or otherwise, acquire, and protect and renew in any part of the
world any patents, patent rights, brevets, dinvention frademarks, designs, licences,
concessions and the like conferring any exclusive or non-exclusive or limited right to
their use, or any secret or other information as to any invention which may seem capable
of being used for any of the purposes of the Company or the acquisiion of which
maycalculated, directly or indirectly to benefit the Company, and fo use,
exercise, develop or grant licences in respect of or otherwise tum toaccount the property,
rights or information so acquired, and to expend money in experimenting upon, testing
or improving any such patients, inventions or rights.

21.  To establish, provide, maintain and conduct, or otherwisesubsides research
laboratories and experimental workshops for scientific and technical research and
experiments and to undertake and carry on with all scientific and technical researches,
experiments, and tests of all kinds and 1o promote ‘studies and research both scientific
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and technical, nvestigations and Inventions by providing, ;subsidizing, endowing or
assisting laboratories, workshops, libraries, leciures, meefings, and conferences and by
providing for the remuneration of sclentific or fechnical professors or teachers and by
providing for the award of exhibitions, scholarships, prizes and grants to students or
otherwise and generally to encourage, promote and reward studies, researches,
investigations, experiments, tesls and inventions of any kind that may be considered
likely to assist any of the business which the Company s authorized to cary on.

22.  To make donations to such persons or institutions and in such cases and either of
cash or any other assets as may be thought directly or indirectly conducive to any of the
Company's objects or otherwise expedient and in particular to remunerate any person
or corporation infroducing business to this Company, and also to subscribe, contribute | orto
otherwise assist or guarantee money for charitable, scientific, religious or benevolent,
national, public, cultural, educational or other institutions, objects or for any exhibition or
for any public, general or other objects and to establish and support or aid in the
establishment and support of associations, institutions, funds, frusts and convenience for
the benefit of the employees or ex- employees(including Directors) of the Company or its
predecessors in business or of persons having dealings with the Company or the
dependents, relatives, or connection of such persons and in particular friendly or other
benefit societies and to grant pensions, allowances, gratuiies and bonuses either by
way of annual payments or a lumpsum and to make payments towards insurance and
to form and contribute o provident and benefit funds and other welfare funds of or for
such persons.

23.  To refer or agree fo refer any claim, demand, dispute or any other question, by or
against the Company, or in which the Company is interested or concemed, and whether
between the Company and the member or members or his or their representatives, or
between the Company and third parties, to arbitration in India or at any place outside
India, and to observe and perform and to do all acts, deeds, matters and things to carry
out or enforce the awards.

24.  To pay out of the funds of the Company all expenses which the Company may
lawfully pay with respect to the promotion, formation and registration of the Company or
the issue of its capital including brokerage and commission for obtaining applications for or
taking, placing or underwriting or procuring the underwriting of shares, debentures or
other securities of the Company.

25, Ib pay all preliminary expenses of any company promoted by the Company or any
company in which the Company is or may contemplate being interested, including in such
preliminary expenses all or any part of the costs and expenses of owners of any business
or property acquired by the Company.

26. To pay for any rights or property acquired by the Company and to remunerate any
person or Company for services rendered or to be rendered in placing or assisting to place
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or guaranteeing the placing of shares in the Company's capital or any debentures,
debenture-stock or other securities of the Company or in or about the formalion or
promotion of the Company or the acquisition of property by the Company or the conduct
of ils business whether by cash payment or by the allotment of shares, debentures, or
other securities of the Company, credited as paid up in full or in part or otherwise,

27 To adopt such means of making known the business of the Company as may seem
expedient, and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of arl or interest by publication of books and periodicals, and by
granting prizes, rewards and donations.

28.  Tolend and advance money or fo give credit to such persons or companies and on
such terms as may seem expedient and in particular to customers and others having
dealings with the Company and to guarantee the performance of any contract or
obligation and the payment of money or by any such persons or Companies and
generally to give guarantees and indemnities.

29, Toinvestand deal with the money of the Company in such manner as may from time
to time be determined but not as an investment Company.

30.  To receive money on deposit or loan and borrow or raise money in such manner as
the Company shall think fit, and in particular by the issue of debentures or debenture-
stock (perpetual or otherwise) and fo secure the repayment of any money borrowed,
raised or owing by mortgage, charge, or lien upon all or any of the property or assets of the
Company (both present and future) including its uncalled capital, and also by a similar
mortgage charge or lien fo secure and guarantee the performance by theCompany or
any other person or company of any obligation undertaken by the Company or any
person or company as the case may be

31.  To undertake and execute any frusts the undertaking of which may seem o the
Company desirable and either gratuitous or otherwise.

32.  To draw, make, accept, endorse, discount, execute and issue bills of exchange,
promissory notes; bills of lading, warrants, debentures and other negotiable or
transferable instruments or securities.

33.  To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn to
account or otherwise deal with all or any part of the property and rights of the Company
for the time being.

34. Subject to the provisions of the Companies Act to distribute among the members in
specie any property of the Company, or any proceeds of sale or disposal of any
property of the Company.




35.  To engage in research into all problems relating to personnel and industrial and
business management and distribution, Marketing and selling, to collect, prepare and
distribute information and statements relating to any type of business or industry and to
promote or propose such methods, procedures and measures as may be considered
desirable or beneficial for all or any of the Company's objects.

36.  Toinsure the whole or any part of the property of the Company either fully or partially to
protect and indemnify the Company from liability or loss in any respect either fully or
partially and also to insure and to protect and indemnify any part or portion thereof either
on mutual principle or otherwise.

37, To carry out in any part of the world, all or any part of the Company's objects, as
principal agents, factor, trustee, contractor, or otherwise, either alone or in conjunction with
any other person, firm, association, corporate body, municipality, State, or government or
colony or dependency thereof.

38.  To exercise all or any of its corporate powers, rights and privileges and to conduct its
business in all or any of its branches in the Union of India and in any or all States,
territories, possessions, colonies and dependencies thereof and in any or all foreign
countries, and for this purpose to have and maintain and to discontinue such number of
officers and agencies therein as may be convenient.

39.  To procure the Company to be registered or recognized in any part of the world.

41 The liability of the member(s) is limited and this liability is limited to the amount unpaid, if
any, on the Shares held by them.

5t (a) The authorised share capital of the Company will be Rs. 5,00,00,000/- (Rupees
Five Crores only) divided into 50,00,000 (Fifty Lakhs) Equity Shares of Rs. 10/-
(Rupees Ten only) each.

*Altered vide Special Resolution passed at the Annual General Meeting of the
Company held on August, 11, 2017.
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/ For DISA INDIA LIMITED

M A Lhasthss

Shrithee M S
Company Secretary




We, the several persons, whosa names and addresses are subscribed are desirous of being formed into a Company in pursiance
of this Memorandum of Association, and we respectively agree to take the number of Shares in the capiial of the Company set

opposite our raspective names :

Sl.
No.

Names, address, Signature
description and occuanon oi \N]tnPss

1.

Name, address, description and ~ Number of Shares taken
occupation of subscrileer by each subsctiber
Bhalachandra Purushottam Vaidya e One

Age : 55 years

Slo. Dr.Purushottarn Narayan

Express Building, Churchgate, BOMBAY- 400 020
Occupation : Chartered Accountant

Vilas Karnik One
Age : 36 years

Slo.Mr.Raghunath Prabhakar Karnik

3/5, Ajay Apts.,401/A, Shivajinagar

PUNE - 411 016.

Occupation : Engineer

Arvind Hejmadi One
Age : 35 years

Sfo.Mr.Dinker Hejmadi

3367/P 13th Main, HAL Il Stage, Indiranagar
BANGALORE 560 038.

Occupation : Engineer

Ashutosh Joshi One
Age : 22 years -

S/o. Mr.Rajaram Joshi

819, Bhandarkar Road, Giryashram, PUNE -411 004
Occupation : Consultant

Narayan Kot One
Age : 28 Years '
Slo.Raghavendrachar
/0.D.S.Murthy, Munivenkatappa Building
Opp : Maruti Flour Mill, (MICO Layout)
BANGALORE -76
Occupation : Engineer :
Ganesh Vijay Dixit One
Age : 23 Years S/o.Vijay Krishna Dixit
16,'Manohar’, Anand Ce-operative Housing Society,
Near M.J.College Jalgaon, MAHARASHTRA STATE
PIN - 425 002
Occupation : Engineer

K.Yesu Ratnam One
Age : 69 Years

Slo.K.Samuel 676 Crescent House,

Indiranagar Ist Stage, BANGALORE 560 038
Occupation : Consultant

SRR |

C.Venugopal Menon

Sfo.P.Ravunni

1292/2 I N Extn, 6th Main 5th Cross
Yeshwanthpur , Bangalore-560 022
Occupation:Service

am

For DISA INDIA LIMITED

I A Msthao

Shrithee M S
Company Secretary
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