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NOTICE

NOTICE is bereby given that the Thirty Second Annual General Meeting
of DISA India Limited will be held at Hotel Vivanta by Taj, Yeshwanthpur,
Bangalore - 560 022 at 11,00 Hrs on friday, the nth day of August, zo17
to transact the following business:

GRDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of
the Company for the Financial Year ended March 31, 2017, together
with the Reparts of the Board of Directors and the Auditors thereon.

To appaint a Director in place of Mr. Andrew Thomas Carmichael
{DiN: 03634151), who retires by rotation at this Annual Ceneral
Meeting and being eligible, offers himself for reappointment.

To declare a Bividend of Rs. 2.50/~ per Equity Share of Rs. 10/- each
(25%) for the financial year ended March 3, 2017.

To ratify the appointment of Statutory Auditars of the Company:

To consider and if thought fit, to pass, the following Resolution as
an Ordinary Resolution:

"RESOLVED THAT pursuant to the resolution passed by the Members
of the Company at the 3oth Annual General Meeting held on
August 06, 2015 and pursuant To provisions of Sections 139, 142
and ather applicable provisions, if any, of the Companies Act, 2013
and The Companies {Audit and Auditors) Rules, 2014, [including
any statutory modification(s] or re-enactment(s) thereof for the
time being in force], consent of the Members of the Caompany be
and is hereby accorded for ratification of the appointment of
Messrs Deloitte Haskins & Sells, Chartered Accauntants,{FRN
0080725, to hold office from the condusion of Thirty-Second
Annual General Meeting until the conclusion of Thirty-Third Annual
General Meeting of the Company on such remuneration as may be
agreed upon by the Board of Directars and the Auditors, in addition
to applicable taxes and re-imbursernent of out of pocket expenses
incurred by them in connection with the audit of Accounts of the
Company.”

SPECIAL BUSINESS:

0.

Ratification of remuneration of Cost Auditors:

To consider, and if thought fit, to pass, the following resciution as
an Ordinary Resolution:

"RESCLVED THAT pursuant to the provisions of Section 148 and
other applicable provisions, if any, of the Companies Act, 213 read
with the Companies [Audit and Auditors) Rules, 2014 {including any
statutory modification(s) or re-enactment(s} thereaf], Messrs. Rao,
Murthy & Associates, {ost Accountants, Bangalore [Reg.
Mo.oooobs), appainted as Cost Auditars of the Company for
conducting the cost audit of the accounts and records for the
financial year ended March 31, 2017 with a remuneration of
Rs.1,50,000/- {Rupees One Lakh Fifty Thousand andy) plus applicatle
taxes and reimbursement of out of pocket expenses, at actuals, as
approved by the Board of Directoss, be and is hereby ratified.”

Appointment of Mr, Lokesh Saxena {DIN: 07823712) as a Director of
the Company:

To consider and if thought fit, to pass, the following resolution as
an Ordinary Resolution:

&

“RESOLVED THAT pursuant to the provisions of Section 160 and
ather applicabie provisians, if any, of the Compardes Act, 2o read
with the Comparries [Appoiniment and Qualification of Directars}
Rules, 2014 [including any statutcry modification(s} or re-
enactment{s} thereaf], Mr. Lokesh Saxena {DiN: 7823712}, who
was appointed as an Additional Director of the Company by the
Board of Directors at its meeting held on June 21, 2017 in terms of
Section 1G] of the Companies Act, 2013 and whose term of office
expires at this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a member proposing
his candidature for the office of Director, be and is hereby appointed
as a Director of the Company and whose period of office shall not
be liable to determination by retirement by rotation.”

Appaintment of Mr. Lokesh Saxena (DIN: 078232} as Managing
Director of the Company:

To consider and if thoaght fit, to pass, the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to provisions of Sections 196,367 and
207 read with Schedule V and other applicable provisions, if any, of
the Companies Act, zo13, the Campanies JAppointment and
Remuneration of Managerfa! Personnel] Rules, 2014 [including any
statutory modificationis] or re-enactment{s} thereof for the time
being in force, the consent of the Sharehalders be and is hereby
accorded to the appaintment of, and remuneration payable to,
Mr. Lokesh Saxena [DIN: 67823712, as the Managing Cirector of the
Company for a period of three years with effect from June 2151,
2017 to June zoth, 2020 upon the terms and conditions
recommended by Nomination and Remuneration Cornrrittee and
approved by the Board and subject to Central Government approval,
if required, on such terms and conditions as set out below:

Basic Satary:

With effect from

Basic Salary per month

25t June, 2017

Rs. 2,000/ (Rupees Two Lakhs
Seventy One Thousand anly) per
month with such changes
annually, as may be decided upon.

House Rent Allowance:

Not exceeding 50% of basic salary. House rent allowance witl be Rs.
135,500/~ (Rupees One Lakh Thirty Five Thousard Five hundred
only) per month.

Conveyance:

Chauffeur driven car will be provided by the Company for the
performance of official duties and personal se. All expenses
towards this facility will be borne by the Company.

Telephone:

A residential telephone, Laptop Computer and ane Internet Service
connection will e provided by the Company at its cost to fadiitate
the performance of duties.

Other Allowance:

Other allowance will be Rs. 1.8g,700/- (Rupees QOne Lakh Fighty
MineThausand Seven Hundred only] per month.
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Medical Expenses:

. Medical expenses incurred in respact of the self, spouse and two

Wi

VIE.

.

il

AL

AV,

dependent unmarried children less than 21 years of age will be
reimbursed to the extent that they do not receive such assistance
from ary other source. This will be #imited to Rs. 1,250/~ (Rupees
One Thousand Two Hundred Fifty only) per month.

Medi-claim Policy Coverage

Fligihle for Medi-claim Palicy {prernium paid by the Company} covering
self, spouse and two dependent children less than 21 years of age as
applicable to senior managerment personnel of the Company.

Leave and Leave Travel Assistance:

Leave entitlement will be as applicable to the senior Managers of
the Company. Expenses for self and Family {as defined above} of
travel anywhere in India on leave will be paid/reimbursed once a
year subject to a ceiling of one month's basic salary.

Provident Func:

The Company will contribute 12% of the basic safary to the Provident
Fund, as applicable to senior management personne} of the company
with changes if any as may be applicable from time to time.

Superannuation Fund.

The Company will contribute 15% of the basic salary to the
Superannuation Fund as applicable to Senior Management Personnel
af the Company with changes if any as may be applicable from time
fo time.

Cratuity:

After a continuous service of five years, eligible to receive gratuity
at the rate of fifteen days basic salary per year of service, limited to
a maximum of 30 years. Payment of gratuity will be as per rufes and
regulations of the Company as applicable to the Senior Management
Personnel of the Company with changes if any as may be applicable
from time to time.

Reimbursement of Business Expenses:

Eligible for reimbursement of alt reasonable expenses on travel,,

entertainment etc. legitimately incurred in the course of performance
of duties.

Sitting Fee:

He will not be paid any sitting fees for attending mestings of the
Board of Directors or Committees thereof.He will not be liable to
retie by rotation,

Variable Performance Bonus:

He wil ke eligible for variable performance bonus pay @ 30% of the
annual fixed pay every year subject to ihe standard terms of Norican
Annualircentive Flan (NAIP). NAIP takes nto account Croup performance,
Company performance in terms of Growth and margin expansion and
personal objectives measured apzinst agreed objectives for the year.

Minimum Remuneration

In the event of absence or inadequacy of profits in any Financial
Year during the currency of terure of his appointment, the entire
applicable remuneration payable to Mr. Lokesh Saxena by way of
Safary and perquisites mentioned above shalt be p3id s the Mininum
Remuneratian, subject to the provisions under Schedule V of the

Companies Act, 2013 as amended from time to time.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorized to vary the terms and conditions of appointment of Mr,
Lakesh Saxena as Managing Director subject to the limits prescribed
under the Schedule V of the Compantes Act, 2013.”

Alteration of the Objects Clause of the Memorandur of Association
of the Compary:

To consider and if thought fit, to pass, the following resolution as
a Spedial Resolution:

"RESOLVED THAT pursuant to the provisions of Section 13 of the
Companies Act, 2013 read with the Companies lincorporation) Rufes,
2qy, and other applicable provisions of the Companies Act, 2013,
the Memorandum of Association of the Company be and is hereby
altered in the following manner:

a) By replacing numbering format ', "IV, I, "IV, V' and VI
with 1st” and’, "wrd’, "4tk’, ‘sth” and ‘6th’ respectively to
represent the various main clauses in the Memorandum of
Assaciation,

b} 3rd {a] of the Objects Clause of the Memorandum of Association
af the Company be fitled as "The objects fo be pursued by the
company on its incorporation”

¢} 3rd (bl of the Objects Clause of the Memorandum of Assodiation
of the Company he titled as “Matters which are necessary for
furtherance of the ohjects specified in clause 3(al”

d} By deleting the existing Ciause I (C].

e} By deleting the existing Clause 4 and by substituting the following
new Clause 4th thereof as hereunder:

The Lishility of the memberls) is limited and this liability is
limited to the amount unpaid, if any, on the shares held by
them.'

RESOLVED FURTHER THAT the Board of Directors of the Company
{herein referred to as the “Board™ which term shall include any
Committee constituted by the Board or any personis} authorized
by the Board to exercise the powers conferred by the Board by this
resolution) be and is hereby authorized to take all such actions as
may be necessary, desirable or expedient and to do all necessary
acts, deeds and things that may be incidental or pertinent to give
effect to the aforesaid resolution.”

Alteration of Articles of Association of the Company:

To consider and if thought fit, to pass, the following resclution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and aif
other applicable provisions of the Companies Act, 2013 read with
Companies {incorporation} Rules, 201 {including any statutory
madification{s} ar re-enactment thereof, for the time being in forcel,
and as warranted by the aforesaid Act, Articles of Assaciation of
the Company be and are hereby aitered by deleting the existing
Articles and by adopting the Articles fram Table F under the said
Act, with such medifications as may be applicable and refevant 1o
the Company and as may be suggested by the Stack Exchanges in
terms of the Listing Agreements executed by the Company with
therm, and as per the draft Articles of Association available far
tnspection at the Registered Office of the Company and as may be
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uploaded on the website of the Company, be and are hereby
approved and adopted in substitution, and to the entire exclusion,
of the reguiations contained in the existing Articles of Association
of the Company.

RESCLVED FURTHER THAT the Board of Directars of the Company
be and is hereby autharized to do all acts and take all such steps as
may he necessary, proper or expedient to give effect ta this resolution,

RESOLVED FURTHER THAT the new set of Articles of Association
be and are hereby adopted by the shareholders to incorporate the
provisions relating to the Companies Act, 2013 as below:

R AR S R e S E R T S R T L

ARTICLES OF ASSOCIATION
OF
DISA India Limited
{Company Limited by Shares}

{Incorporated under the Companies Act, 1956 as amended under the

Companies Act, 2013)

PRELIMINARY

In these Artides:

"The Act™ and reference to any Section or provision thereof
respectively means and includes the Companies Act, 2013 and any
statutory modification o re-enactient 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 legal entity which,
controls or is contralled 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 Directars collectively or a meeting of the Directors duly calted
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 Generat Meetings and Board
as referred to, in these Articles.

“the Company” or "the Corparation” 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 act.

"Director” means a Director appointed to the Board of the Company,

"Bocument” includes notice, reguisition, order, other legal process
and registers whether issued, sent or kept in pursuance of this or
any other Act or otherwise.

“Managing Director” means the Managing Director or Managing
Directors of the Company for the time heing.

"Dividend” includes any interim dividend.

*General Meeting” means the Annual Ceneral Meeting 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 registered halder of Shares from time to
time and includes the subscribers to the memorandum of the
Company and beneficial owners as defined in the Depositories Act,

1996.
"Month” means Calendar Month.

"Non-retiring Director” means a Director nol subject to retirernent
by rotation.

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

*Ordinary Resolution™ and ‘Special Resolution' shall have the
meaning respectively assigned to these terms by Section 114 of the
Act,

“Paid up” includes credited as paid-up.
"Persan” includes carporations as well as individuals.

"Public Haliday™ means a public holiday within the meaning of the
Negotiable Instruments Act 1881,

"Register of Mermbers” means the Register of Members to be kept
pursuant to the Act.

“The Registrar” means the Registrar of Companies of the State in
which the Office of the Company is for the time.

"Secretary” includes a temporary or Assistant Secretary and any
perscn or persons appointed by the Board to perform any of the
duties of the Secretary 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) whe 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 Reselution” shall have the meaning assigned thereio by
Section T4 of the Act.

“Year" means the calendar year, and "Financial Year" shall have the
reaning assigned thereto by Section 2{41) of the Act.

Words importing the masculine gender also include the femining
gender.

Words importing the singular aumber include, where the cantext
admits or  requires, the plural number and vice versa.

“In writing” and "written” include printing or lithography or any
other modes of representing or reproducing words in visible form.

“These Presents” or the “Articles” means these Articles af Assodiation
as originally framed or as allered from time to time by Special
Resclution.

The Marginaf notes used in these Articles shall not affect the
construction thereof.

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

APPLICATION OF TABLE *F

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



DiSA

A Notfean Technology

2.

PUBLIC COMPANY

The Company is a Public Company within the meaning of Secticn
2(7) of the Companies Act, 2013, with 3 minimum Paid up Capitat
of Rupees Five Lakhs or such higher paid up capital as may be
prescribed and accordingly:

{il Does not restrict the right to transfer its shares;

{i] Does not limit the number of its members to be two hundred:
Provided further that-

{A) persons who are in the employment of the company; and

{Bl persons wha, having been formerly in the employment of the
company, were members of the company while in that
employment and have continued to be members after the
employment ceased, shall not be included in the number of
members; and

(il does net prohibit any invitation to the public to subscribe for
any securities of the Company:

CAPITAL AND INCREASE AND REDUCTION GF CAPITAL

1. The Authorized Share Capitat of the Company shall be such
amount as stated in the Company's Memorandurn from time
to time, 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 shalf be under the Contral 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 it may deerm proper.

3. The Company in General Meeting 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
ta be divided into shares of such respective amaunts as the
resolution shall prescribe. The new shares shalf be issued upon
such. terms and conditions and with such rights and priviteges
annexed thereto, as the resolution shall prescribe and in
particutar, such shares may be issued with a preferential or
qualified right to dividends, and in the distribution of assets of
the Company, and with a right of voting at General Meetings
of the Company in conformity with Section 47 of the Act,
Whenever the Capital of the Company has been 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 conditions of issue
or by these presents, any capital raised by the creation of new
shares shall be considered as part of the existing capital, and
shall be subject ta the prowvisions herein contained, with
reference to the payment of ¢alls and installments, forfeiture,
fien, surrender, transfer and transmission, voting and otherwise.

5. Subject te the provisions of Section 55 of the Act, the Company
shall have the power to issue Preference Shares which are or at
the option of the Company are to be fiable to be redeemed
and the resofution authorising such issue shall prescribe the
manner, terms and conditions of redemption.

5. On the issue of Redeemable Preference Shares under the
provisions of Article 7 hereof the foliowing provisions shall
take effect:

al nosuch shares shall be redeemed except out of the profits
of the Company which would otherwise be avaitable for
dividend ar out of the proceeds of a fresh issue of Shares
made for the purpose of the redemption; No such Shares

shall be redeemed unless Lhey are fully paid;

bl The premium, if any, payable on redemption must have
been provided for out of the profits of the Company or
the Company's Share Prernium Account before 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 availabte for dividend,
be transferred to a reserve fund, to be called the “Capital
Redemption Reserve Account” a sum equaf te the nominal
amount of shares redeemed and the provisions of the Acl
relating to 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, gg,
and 66 inclusive, of the Act} from time to time by Spedial
Resolution, reduce its Capital and any Capital Redemption
Reserve Account ar Premium Account in any manner for the
time being autharised 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
Cormpany would have if it were omitted.

8. Subject to the provisions of Section 61 of the Act, the Company
in Ceneral Meeting may, from time to time subdivide or
conselidate 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 other, Subject
as aforesaid the Company in General Meeting may also cancel
Shares which have not been taken or agreed to be taken by
any person and dimirish 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 otherwise, is divided into different classes of shares all or
any of the rights and privileges attached to each class may
subject to the provisions of Section 48 of the Act be modified,
commuted. affected or abrogated or dealt with by agreement
between the Company and any person purporting Lo contract
on behalf of that class, provided such agreement is ratified in
wiriting by holders of atleast three-fourths in nominal value of
the issued shares of the dass or is confirmed by a Special
Resolution passed at a separate General Meeting of the holders
of Shares of that class.

4. TRANSFER OF SHARES

The Company shall keep a Register of Transfers and shall have
recorded therein fairly and distinctly particulars of every transfer or
transmission of any share held in matertal form. Nothing contained
in these Articles shail apply to transfer of securities held in
Cepository.

. TRANSMISSION OF SHARES

al  On the death of sole member, his nomineels), if any, shall be
the only persants| recognized by the Company as having any
titfe to his interest in the shares to the exclusion of succession
laws applicable to the deceased member.

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

o Incase, the nomination is not made as provided abave, it shall
be deemed that a nomination has been made by the deceased
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rember himself, in the following order of precedence:

3. aspouse, if any;

h. c-h‘rEd or chitdren, if any, jointly;
EXPLANATION: This includes both unmarried and married children
of both sexes.
NOMINATION

Equity holders of shares{/Debentures may nominate a person ta
whorn its shares in, or the debentures of the Company, shafl vest,
in accordance with the provisions contained in Comparties Act,
2013

SHARES IN ELECTRONIC FORM
Definition:

"Depositary” shall mean a Depository as defined under clause {2} of
sub section (1) of Section 2 of the Depositories Act, 1956.

‘Beneficial Owner’ shall mean the beneficial awner as defined in clause
(2} of sub section 1) of Section 2 of the Depositories Act, 1996.

“Sharehalder’ 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 Campany and the heneficial
ownerls] as defined in clause {a} of sub section 1} of section 2 of
the Depositories Act, 196,

"SEBI Board' means the Securities and Exchange Board of India;

‘Bye-laws’ means bye-laws made by 3 Depository under Section 26
of the Depasitaries  Act, 1996:

‘Depositories Act’ means the Depositories Act, 1966 incduding any
statutory modifications or re-enactment thereof for the time being
in force:

'‘Recard’ indludes 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:

‘Regulations’ means the regulations made by the SEBI Boatd;

‘Security’ means shares, debentures and such other security as may
be specified by  the SEBI Board from time to time.

{B}. Dematerialisation of securities

{cl.

hl

[

MNotwithstanding snything contained in these articles, the Company
shaft be entitled to dematerialize its securities in a dematerialised form,
pursuant to the Deposilories Act and the rules framed there under.

slel "The shares in the capital shall be numbered progressively
according to their several denominations, provided however, that
the provisions relating fo progressive numbering shall not apply to
the shares of the Company which are dematerialised in future or
issued in future in dematerialised form', ’

sifl 'The Company shall be entitled to dematerialize its existing
shares, rematerialise its shares held in the Depositories andfeor to
offer its fresh shares, debentures and other securities, in ain a
dematerialised form pursuant te the Depaositories Act, 1996 and
the rules framed there under, if any’”.

Option to receive security certificates or hold securities with
Depository

Every person subscribing to the securities offered by the Company
shall have the aption ta receive the security ceértificates or hold
securities with a depositary.

Where a person opts to heid 3 security with 2 Depository, the
company shall intimate such depository the details of aliotment of
the security, and on receipt of such information the Depesitory

shall enter in its record the name of the allottee as the beneficial
owner of the security.

(D).

f] Al securities held by a Depository shall be dematerialised and shall
be in fungilde form,

Securities in depositories to ke in fungible form

(2] Nothing contained in Section 8g of the Act shalt apply to a
Depository in respect of the securities held by it on behalf of the

beneficial owners.

I case of transfer or transmission of shares ar other marketable securities
where the Company has not issued any certificates and where such
shares or securities are being held in any electronic and fungible form,
the provisions of the Depositories Act, 1965, shall apply”.

i3

(E).

(i) Netwithstanding anything to the contrary cantained in the Articles
ar in any other law for the time being in force, a Depository shalt be
deemed ta be registered owner for the purpose of effecting transfer
aof ownership of security on behalf of a beneficial owner.

Rights of Depasitars and Beneficial Owners

(2

Save as otherwise provided in clause |1} zhove, the Depositary as a
registered owner shall not have any voting rights or any other rights
in respect of securities held by it.

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

3

Nathing contained in the foregoing Article shall apply to transfer
of security effected by the transferor and the transferee both of
whom are entered as Beneficial Owners in the records of Depository.

{]

[F.

Depositoey to furnish information

Every Depositary shall fumnish to the Company information about
the transfer of securities in the name of the beneficial owners at
such intervals and in such manner as may be specified by the bye-
faws and the Company in this behaif.

|G). Option to opt aut in respect of any such security

hl I 3 beneficial owner seeks to opt out of a Depasitory in respect of
any security, he shall inform the Depository accordingly.

{2) The Depasitory shall on receipt of such informiation make
3ppropriate entries in its records and shall inform the Company.

(3} The Company shall, within (30] days of the receipt of intimation
from a Depository and fulfilment of such conditions and on payment
of such fees as may be specified by the Regulations, issue the
certificate of securities ta the beneficial owner or the transferee, as
the case may be.

[H). Section 5k of the Act aot to apply -
Notwithstanding anything to the contrary contained in the Articles:

(1] Nothing contained in Secticn 66 of the Act shall apply to a teansferar
and the transferee both of whom are entered as beneficial owners
in the recards of a Depaository,

{Il. Registers and Index of beneficial owners

(i} The Register and index of beneficial ewners maintained by 2
Bepositary under Section 11 of the Depositaries Act shall be deemed
to be the Register and index of members for the purposes of the
Act and these Articles.

{2] Fxcent as crdered by a court of competent jurisdiction or by Law
required, the Company shall be entitled to treat the persan whose

name appears on the Register of members as the holder of any
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share or whose name appears as the beneficial owner of sharesin
the records of the Depository, as the absolute owner thereof and
accordingly shall not be bound Lo recognise any benami, trust, or
equity and equitable contingent or other daim to or interest in
such share on the part of any other persan, whether or not it shall
have express or implied notice 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, 19g6 with details of shares held in
material and dematerialised forms in any media as may be permilted
by Law including in any form of electronic media. The Campany
shalt be entitled to keep in any State or Country outside India, a
branch Register of members resident in that State ar Country.

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

DIVIDEND
DIVISION GF PRCHTS

al  The profits of the Company, subject to any special rights refating
thereto created or authorized to-be created by these Articles
shall be divisible among the mermbers 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 thelr respective rights, but no’

dividends shall exceed the amount recommended by Lhe Board,
but the Company in Generai Meeting may declare a smaller
dividend.

DIVIDENDS ONLY YO BE PAIG OUT OF PROFITS

¢} No dividend shall be declared or paid otherwise than out of
profits of the finandial year arrived at after providing for
depreciation in accordance with the provisions of Section 123
of the Act or cut or the profit of the Company and remaining
undistributed er aut of both, pravided that;

d] If the Company has rot provided for depreciation for any
previaus financial year or years, it shall, before declaring or
paying a dividend for any finandial year, provides for such
deprecation cut of the profits of the financial year or our of
the profits of any other previous financial year or years;

el If the company has incurred any foss in any previous financial
year or years, the amoursts of the loss or an amount which is
equal to the amount provided for depreciation for that year or
those years whichever is fess, shalt be set off against the profits
af the Company for the year for which the dividend Is proposed
to be declared or paid or against the profits of the Company
for any previous financial year or years arrived at in hoth case
after providing for depreciation in accordance with the
provisions of Section 123 of the Act or against bath,

INTERIM DIVIDEND

fl The Board may subject to provisions of the Act, from time to
time, pay to the members, such interim dividend as in its
Jjudgment the position of the Company justifies.

CAPITAL PAID UP IN ADVANCE AT INTEREST NOT TO EARN
DIVIDEND

gl Where capital is paid in advance of call, such capital may carry

interest but shaltnot in respect thereof confer aright to dividend
or participate in profits or voting rights.

DIVIDEND IN PROPORTION TO AMOUNT PAID-UP

h) Al dividends shalt be apportioned and paid praportionately
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 accordingly.

RETENTION OF DIVIDENDS UNTIL COMPLETION QF TRANSFER

il The Board may retain the dividends payable upon shares in
respect of which any person s 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 HOLBERS

jt  Any one 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 respect of such shares,

NO MEMBER TO RECEIVE DIVIDEND WHILE INDEBTED TO
THE COMPANY AND COMPANY'S RIGHT OF REIMBURSEMENT
THEREQF

kI Mo member 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 to the Company in respect of
such share or shares, or otherwise, however, either alone ar
Jointly with any other person or persans and the Board may
deduct from the interest or dividend paysble to any member
all sumns of the money so due from him to the Company,

TRANSFER OF SHARES MUST BE REGISTERED

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

DIVIDEND HOW REMITTED

m} Uniess otherwise directed, any dividend may be paid by Cheque
ar warrant or by a pay slip or receipt having the force of a
cheque or warrant sent through the post to the registered
address of the member or person entitled or in case of joint
holders to that one of them first named in Register in respect
of the joint holders. Every such cheque or warrant shall be
rade payabie to the order of the person to whoss it is senl.
The Company shali not be fiable or responsible for any cheque
of warranl or pay ship or receipt lost in transmission; or for any
dividend lost to the member or person entitled thereto by the
forged endorsement of any chegue or warrant or the forged
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 invested or atherwise issued by the Board for the
benefit of the Company until claimed. All dividends unclaimed
on becoming barred 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 undizimed
dividend shall be forfeited before the clain thereto becomes
barred by law.

NO INTEREST ON DIVIDENDS

o) Nounpaid dividend shall bear interest as against the Company.
TRANSFER TO SPECIAL BANK ACCOUNT

pl The Company after having dedlared the dividend must transfer
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the unpaid or unclaimed dividend, if any, to special account in
a Dividend Account of DISAINDIA LIMITED within 7 days after
the expiry of 30 days commencing from the date of declaration
of dividend.

TRANSFER TO GENERAL REVENUE ACCOUNT

gl

If any dividend remains unpaid or unclaimed for a period of
seven years after the amount is transferred to the special hank
Account, the amount remaining in the special 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

il

Any General Meeting declaring a dividend may, on the
recommendation of the Directors, make a call an the members
of such amaount as the meeting fixes, but so that call on each
member shall not exceed the dividend payable te him and so
that the calt be made payable at the same time as the dividend;
and the dividend may, if so arranged, between the company
and the mernber, be set off against the calls.

CAPITALIZATION OF RESERVE

al

b)

¢l

dl

The Company in General Meeting, may upon the
recommendation of the Board, resolve;

i That it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the
company’s reserve accounts, or te the credit of the profit
and loss account, or otherwise available for distribution;
and

. That such sum be accordingly set Free for the distributian
in the manner specified in Section (2} amongst the members
who have been entitled thereto, if distributed by way of
dividend and in the same proportions.

The sum aforeszid shall not be paid in cash but shall be applied,
subject to the provision contained 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

it.  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 proportion aforesaid or

ili. Partly in the way specified in sub Section fa} and partly in
that specified in sub Section

A share premiuin account and a capital redemption reserve
account may for the purpose of this regulation, only be applied

i the paying up of unissued shares to be issued to members of

the company as fully paid bonus shares,

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

. NUMBER OF DIRECTORS

There shall be a minimum of 3 and maximum of 15, Directors including
allkinds of Directors but excluding nominee Birectors of the financial
institutions.

at

. APPOINTMENT AND TENURE OF DIRECTORS

The first Directors of the Company are:
1. Mr. Bhalchandra Purushottam Vaidya
2. Mr. Vilas Karnik

12,

3. Mr. Arvind Hejmadi

b]  The Directors shall cease to be Directors in case of death,
resignation or removal as per the Act or disqualification or
withdrawat of nomination by the nominating autharity.

¢} The Board may appoint additional Directors in accordance
with the provisions of Section 161)1) of the Companies Act for
the benefit of the Comgpany in general, and in particular,
when there is no quorum at the Board Meeting, and such
meeting has to be conducted without adjournment.

d} The Board may appoint Alternate Directors as and when
required subject to the provisions of Section 161{2] of the
Companies Act.

e} Nominea Diractor

i, Notwithstanding anything contained in sub-article 1) and
(2] hereof, financial institutions or hanks who have granted
long term loans to the Company may appoint Nominee
Directors, during the period of their loans remaining unpaid,
subject to the provisicns of Section 25 of the Industrial
Finance Corporation Act, 1948 and Section 27 of the
Finance Corporation Act, 195y, as the case may be, or
such agreement or arrangement, as has been mutually
agreed upon.

ii. The Nominee Directors so appointed shalt not retire by
fotation.

iii. The Nominee Directors shalt have the same rights and
privileges in respect of voting rights at the Board Meetings,
payment of sitting fee and reimbursement of travelling
expenses in the same manner as admissible to other
directors.

QUALIFICATION OF DIRECTORS

a) Director shall be required to hold qualification shares.

. SITTING FEE AND COMMISSION

3] The Company may pay sitting 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 to the requisite approvals, the Directors may be paid
comimassion on profits also.

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

i, inattending and returning from Meetings of the Beard or
any committee thereof or General Meeting of the
Company; or

fi. i connection with the activities of the Company.

. APPOINTMENT OF MANAGING/WHGLE TIME DIRECTOR

a} The Board may appoint one ar more af its body to the office
of the Managing Director or Whole Time Director by whatsoaver
designation on such terms and conditions, including
remuneration and privileges, as may be thought proper,

b] The Board may vest in such appainteels} such powers and
discretion as may be deemed necessary and expedient,

] Nobwithstanding anything contained herein, the Board shall
have power to revoke such appointments before expiry of
thefr tenure in the best interest of the Company and such
revocation shall not be deemed to be removal within the
meaning of Section 284 of the Act.

. POWERS OF THE BOARD

Without prejudice to the general powers conferred on the Board
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by the Act and the Articles of Association of the Company, the
Hoard shall have the following powers.

al  to borrow, with or without security, from any source, without
any restrictions as to cefling, however, subject to the provisions
of the Act;.

b} to make loans or fend money to anyone with security and
interest as may be deemed appropriate to achieve the obiectives
of the Company;

¢]  toinvest the funds of the Company in any manner as may be
deemed appropriate to achieve the objectives of the Company;

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

el to draw, make, accepl, negotiate, endorse, discount, assign,
execule, issue, buy or sell, promissory notes, bills of exchange,
bills of [ading and other negotiable instruments;

fl  to make denaticns in any form, statuterily required or
otherwise for the purpose of contribution to:

{1} financial health of the Company; or

{21 welfare of the members and the employees of the
Companyland their families) present or past;

gl to remit or give fime For the payment, any deht due by a
Director, customer or buyer or an employee;

h}  to write off any bad debts;

it to pay preliminary expenses, including those of any Company
promoted by the Company;

jl to adopt, execute any or 2l the pre-incarporation contracts;

ki to delegate any or all the powers contained herein to any
functional Directors, with an authority for further sub-
delegation;

| to purchase any property movable or immavable in India,

to appoint an attorneylies] of the Cormpany, with such powers,
authorities and discretions{not exceeding those vested in or
exercisable by the Board) as may be deemed proper and to
revoke such appointments;

m

nl to frame rules where required by the provisions of these
Articles; and

ol Generally to do all deeds and things as the expedience of the
business warrants,

. POWERS OF THE CHAIRMAN

3l The Chafrman shall preside over every Board Meseting znd
General Meeting.

bl in the event of equality of votes, the Chairman shall have a
casting vote, in addition to his own vote as a Director or a
member 35 the case may be.

¢J  The Chairman eay adjourn Board Meeting or a General Meeting
or a Meeting of any Committee, as he may deem proper, if and
wher;

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

ii. —apollis demanded;

ii. 3 member raises a paint of orderlstrictly confined to
incarrect procedure, frrelevancy and unparliamentarily
language or transgressing the provisions of Articles of
Assaciation of the Companyl;

20.

21,

22,

d}  The Chairman may at his discretion close a debate of mation
by the member if he is satisfied that such debate serves no
useful and constructive purpase.

. AUTHORITY TO CALL BOARD MEETINGS
al  The Board of Directors may meet for the conduct of husiness,
adjourn and otherwise regulate its meetings, as it thinks fit.
bl A Director may, and the Manager or Secretary on the requisition
of a Director shall, at zny time, summon a Meeting of the
Board.
. MEETINGS
i1l The Company shall adhere to the Secretarial Standards issued
from time to time by the Institute of Company Secretaries of
India refating to Board and General Meetings if so directed by
the Centrat Government.
[2] The Board and Ceneral Meetings of the Company can be
canvened through video conference as per the Act.
. QUGRUM

al  Five members present in person at the General Meeting shall be
the quarum for such a Meeting of the Company.

b} Two Directors or one third of the total number of Directors as
an the date whichever is higher shall be the quarum for the
Meetings of the Board/Committee.

¢l If at the adjourned General Meeling 2 quorum is not present
within half-an-hour from the time appointed for holding the
meeting, the members present shall be a quorum.

PERICD OF NOTICE FOR CALLING GENERAL MEETING

al A written natice of not less than 21 {Twenty one) days shall,
for every General Meeting, be given to the members to their
addresses recorded in the Register of Members or through
electronic mode. However, the General Meeting may be
convered by giving shorter natice with the consent of the
Shareholders zs per the provisions of the Act.

b The pericd of natice, provided in the foregoing sub-articla,
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 fransit.

¢} Anotice, in pursuance of sub-article {a shall be required to be
given for every adjourned Meeting of the Cormpany.

CONTENTS OF NOTICE AND PERSONS TO WHOM [T 1S TQ BE
SERVED

ab  Every natice of 2 General Meeting shall specify the place, the
day, and the time of the meeting and the agenda of business
to be transacted thereat.

b} Notice of every General Meeting 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
Mesting.

ACCOUNTS

aj  The Board shafl from time o time determine whether and to
what exlent and at what times and places and under what
conditions or repulations the account and hooks of the
Company or any of them shall be open to the inspection of
members {not heing Diractors),

b} No member {not being a Directar) shall have any rights of
inspection any accounts or books of accounts of the Company
except as confersed by the law ar authorised by the Board or
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by the Company in General Mesting.

The Birectors shaltin alf respects comply with the provisions of
Sections 128,126,133,134, 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 every member of the Company at least 21 days
before the date of the General Meeting of the Company at
which they are to be laid,

23. AUDIT

al

b}

The Auditors of the Company shall be appointed as per the
Act.

Every account of the Campany when audited and approved
by a General Meeting shall be canclusive except as regards any
error discovered therein within three months next after the
approval thereof, Whenever any susch error is discovered within
that periad the account shall forthwith be corrected, and
thenceforth shall be conclusive.

24. CONVERSON OF SHARES INTQ STOCK AND RECONVERSION

3l

bl

The Company in General Meeting may convert any paid up
Shares into stack; and when any Shares shall have been
converted into stock, the several holders of such stack may
thenceforth transfer their respective interest therein, 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 na such conversion
had taken place, or as near thereto as drcumstances will admit.
The Company may at any time reconvert any Stock into paid
up shares of any denomination,

The holders of Stack shafl, according to the amount of stock
held by them, have the same rights, privileges and advantages
as regard dividends voting at meefings of the Company, and
other matters, as If they held the shares from which the Stock
arase; but no such privilege or advantage lexcept participation
in the dividends and profits of the Company and in the assets
on winding-up) shall be conferred by an amaunt of Stock
which would not, if existing in Shares have conferred that
privilege or advantage.

25, VOTES OF MEMBERS

8l

bl

Mo member shall be entitled to vote either personally, or by
praxy at any General Meeting or meeting of a class of
Sharehelders 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 attached 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 vate at such Meeting, and on 3
show of hands every member present in person shafl have one
vote and upen 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,
hawever, if any Preference Shareholder be present at any
Meeting of the Company, save as provided in Section 47, he
shall have a right to vote only on resolutions placed before the
Meeting which directly affect the right attached to his
Preference Shares.

c)

d)

el

f)

g

hl

i

ki

On a pall taken at 3 Meeting of the Company, 3 Member
entitled to more than one vote or his proxy or other person
entitled 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 votas he
uses.

A Mermber of unscund mind or in respect of whom an order
has been made by any Court having jurisdiction in lunacy, may
vote, whether an a show of hands or on a poll, by his
cornrrittee or other legal guardian ;and any such committee or
guardian may on a poll vote by proxy; if any Member be minor,
the vote in respect of his share or shares shall be by his guardian,
or any of his guardtans, if more than one, to be 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
persor (whether a Member or not) as his proxy in respect of
such Shares, as if he were solely entitled thereto but the proxy
s appointed “shall not have any right to spezk at the Meeting
and, if more than one of such joint - holders be present at any
Meeting thal one of the said persons so present whose name
stands higher on the Register shall alone be entitled 1o spezk
and to vote in respect of such shares, but the other or others
of the joint-holders shall be entitled to be present at the
meeting, Several executors or administrators 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 2
member may vale either by a proxy or by a representative duly
authorised in accordance with the provisions of Section 13 of
the Act and such representative shall be entitled to exercise
the same rights and powers (induding the right to vate by
proxy} on behalf of the body corporate which he represents as
that body could exercise if it were an individual Member.

Any person entitled to transfer any Shares may vote at any
Gereral Meeting in respect thereof in the same manner asif he
were the registered holder of such Shares provided that forty
eight hours at least before the time of holding the Meeting or
adjourned meeting, as the case may be, at which he proposes
to vote he shall satisfy the Directors of his right, to transfer
such Shares and give such indemnity [if any) as the Directers
may require or the Directars shall have previously admitied his
fight to vote at such Meeting in respect thereofl.

Every proxy {whether a Member or not] shall be appainted in
writing under the hand of the appointer or his attorney, or if
such appointer is a corporation under the common seal of
such corporation, or be signed by an Officer or an Attarney
duly authorised by it, and ary Committee or guardian may
appoirt such proxy. The proxy so appointed shall not have
any right to speak at the Meetings.

An instrument of proxy may appoint 2 proxy either for the
purposes of a particular meeting specified in the instrument
and any adjournment thereof or it may appoint for the purposes
of every meeting of the Company, or of every Meeling to be
held before a date specified in the instrument and every
adjournment of any such Meeting,

Mo member present only by proxy shall be entitied to vote on
z show of hands, unless such Member is 3 body corporate
present by a praxy whao is not himself a Member, in which case
such proxy shall have a vote on the show of hands as if he
were a Member,

The instrument appointing a proxy and the Power of Attorney
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or other autharity fif anyl, under which it is signed or 3 notarially
certified copy of that power or authority, shall be deposited
at the office not later than forty-eight hours before the time
for hoiding the Meeting at which the person named in the
instrument proposes ta vote, and in default the instrument of
prosy shall not be treated as valid, No instrument appointing
a proxy shalt be valid after the expiration of twelve months
from the date of its execution.

Fvery instrument of proxy whether for a specified Meeting o
otherwise shall, as nearly as creumnstances wift admit, be in any
of the forms sel out in Schedule iX of the Act.

A vote given in accordance with the terms of an instrument
of praxy shall be valid notwithstanding the previous death or
insarity of the principal, or revacation of the proxy or of any
Pawer of Attorney under which such proxy was signed, or the
transfer of the Shares in respect of which the vate is given,
provided that na intimation in writing of the death or insanity,
revocation or transfer shall have been received at the office
hefore the Meseting.

No objection shall be made to the validity of any vote except
at the Meeting or pall at which such vote shalf be tendered,
and every vore whether given personally or by proxy not
disatiowed at such Meeting or poll shall be deemed valid for alf
purposes of such Meeting or poll whatsoever.

The Chalrman of any Meeting shall be the sole judge of the
validity of every vote tendered at such Meeting. The Chairman
present at the taking of a poli shall be the sole judge of the
validity of every vote tendered at stich poft

I The Company shali cause minutes of all proceedings of
svery General Meeting to be kept by making within thirty
days of the conclusion of every such Meeting concerned,
entries thereof in books kept for that purpase with their
pages consecutively nurmbered.

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

ji. Inmo case the Minutes of proceedings of @ Meeting shall
be attached to any such book as aforesaid by pasting or
otherwise.

iv. The minutes of each meefting shall contain a fair and correct
surrnary of the proceedings  thereat.

y.  All appaintments of Officers made at any Meeting aforesaid

_ shall be inciuded in the Minutes of Meefing.

vi. Nothing hergin contained shall require or be deemed to
require the inclusion in any such Minutes of any mattes
which in the apinion of Lhe Chairman of the Meeting

a. s or could reasonably be regarded as, defamalory of
any person, or

b. isirelevant of immaterial to the proceedings, o

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

Any such reinutes shali be evidence of the proceedings
recorded therein.

vii.

3

yiil. The book containing Lhe Minutes of proceedings of
General Mestings shall be kept at the Registered Office of
the Company and shall be open during business hours, fof
such periods not being Yess in the aggregate than two
hours in each day as the Directors determine, to the
inspection of any Member withoot any charge.

26. BUY BACK OF SHARES

The Company may purchase its own securities ir: accordance with
the provisions cortained in Sections 68 to 70 of the Adt and the
rules made there under in pursuance of the guidelines issued by
the Central Gavernment.

FORFETURE OF SHARES

27.

al

d

dj

e]

{f any Member Fails to pay any calt or instaliment of a call on or
before the day appointed for the payment of the same or any
such extension thereof as aforesaid, the Board may at any
time thereafter, 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.

The natice shall name a day {not being fess than fourteen days
fram the date of notice] and a place or places on and at which
such calis or installment and such interest thereon at such rate
as the Directors shall determine from the day on which such
call or instzllment ought to have been paid and the expenses
as sforesaid are to be paid. The notice shall alse state that, in
the event of the non-payment at or before the time and at
the place appointad, the Shares in respect of which the call
was made or installment is payable, will he liable to be forfeited.

If the requirements of any such notice as aforesaid shall not be
compiied with, every or any Share I respect of which such
notice has been given, may at any time thereafter before
payment of all calls or instaliments, interest and expenses due
in respect thereof, be forfeited by a Resolution of the Board
ta that effect. Such forfeiture shalfinclude alf dividends declared
or any oiher moneys payable in respect of the farfeited share
and not actuatly paid before the forfeiture.

When any Share shall have been so forfeited, notice of the
farfeiture shalt be given to the Member in whose name it
stood imemediately prior to the Forfeiture and an entry of the
farfetture, with Lthe date thereof, shall forthwith be made in
the Register of Members, but no forfeiture shall be in any
manner invalidated by any ormission or neglect to give such
notice or to make any such entry as afaresaid.

Any Share so forfeited shall be deemed o be the property of
the Company, and may be soid, re-allatted, or otherwise
disposed off, either to the original 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 forfeited shall
natwithstanding the forfeiture, be lizble to pay and shall
forthwith pay to the Company, on demand all calls,
instaliments, 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 therecf, if
it thinks fit.

The Forfeiture of a Share shall involve extinction, at the time
of the Forfeiture, of all the interest in and all clzims and
demands against the Company, inrespect of the share and all
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ather rights incidental to the share, except only such of these
rights as by these prticles are expressly saved.

A declaration in writing that the declarant Director or Secretary
of tha Company and that a sharen the Company has been duly
tarfeited in accordance with these Articles on a date stated in
the deciaration, shall be conclusive evidence of the facts therein
stated as against all persons dlaiming to be entitied to the Shares.

Upon any sale after tosFeiture or for enforcing 3 fenin purported
exercise of the powers hereinbefore given, the Board may
appoint some persan to execute an instrument of transfer the
Shares sold and cause the purchaser's name to be entered in
the Register in respect of the Shares sold, and the purchaser
hall not be bound to see {0 the regularity of the procesdings,
or to the application of the purchase money, and after his
nare has been entered in the Register in respect of such
Shares, the validity of the saie shatl not be impeached by any
person and the remedy of ary person aggrieved by the saie
<hati be in damages only and against the Company exclusively.

Upon any sale, re-gliotment or ather disposal under the provisions
of the preceding Artictes, the Certificate of certificates originally
issued i respect of the relative Shares shall untess the same shall
on derand by the Company have been previously surrendered
tait by the defauliing Member stznd cancelled and become nuf
and void and of no effect, and ihe Dirertor shall be entitled ©o
iccus a new Certificate or Certificates in 1aspect of the said
Shares [o the person of persons entitled thereto:

The Beard may 2t any time before any share so forfeited <hall
have been sold, e-allotted or otherwise disposed off, annul
the forfeiture thereaf upen such cenditions as it thinks fit.

CALLS

al

b}

The Board may, from time to time, subject to the terms on
which any Shares may have been Issued and subject to the
corditions of allotment, by a Resolution passed at a Meeting
of the Board fand not by circutar resclution] make such call as
it thinks fit upan the Members in raspect of all moneys unpaid
on the Shares held by them respectively and each Mermber
shalt pay the smount of every call so made on him o the
pESON Of PEFSONS and at the fimes and places appointed by
the Board. A call may he made by installments.

Aol less than thirty days, nolice in writing of any call shall be
given by the Company specifying the time and place of payment,
and the persen or persons to whorm such call shall be paid.

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

A zall may be revoked of postpored at the discretion of the
Board.

The joint-holders of a Shara shall be jeintly and severally liable
to pay all calls in respect thereof.

The Board may, from time to time at ik discration, extend the
time fixed for the payment of any call, and may extend such
time as to ai or any of the Merbers who from residence at a
distance or other cause, the Board may deem fairly entitled to
cuch extension but no Member shall be entitled to such
extension save as a matter of grace and favaur.

I any Member fails to pay any call Gue from him on the day
appointed for payment thereof, or any such extension thereof
as aforesaid, he shatt be liable to pay interest on the same from
the day appoinied for the payment thereof to the time of
aciual payment, at such iate as shall from time Lo time be fixed
by the Board not exceeding g percent per annum but nothing

14

il

isy this Article shali render it obligatory on the Board to demand
or recover any interest from any <uich Member. And sum, which
by the terms of issue of a Share becomes payable on afiotment
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 Artickes be deemed to be 3 call duly made and payable
on the date on which by the terms of issue the same become
payable, and In case of nan-paymenit aft the relevant provisions
of these Arficles as to payment of interest and expenses,
forfeiture or atherwise shakt apply as if such sum had become
payable by virtue of a cali duly made and notified.

On the trial o hearing of any action of suit brought by the
Company against any mamber or his representatives for the
recovery of any money claimed to be due ta the Company in
respect of his Shares, it <haH ba sufficient to prove that the
name of Mermber in respect of whose Shares the monay is
sought to be recovered, appears entered on the Register of
Meombers as the holder, at of subsequently to the date at
which the money sought o be recovered is alleged to have
become due on the shares in respect of which such money is
sought to be recovered; that the resoiution 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
pursuarice of these Articles ; and that it shalt not be necessary
ta prove the appointment of the Directors who made such
calh, nor that & quorum of Directors was present at the Board
at which any call was made, nor that the meeting at which any
cali was made was duly convened of constituted nor eny other
matters whatsoever, but the proof of the matters aforesaid
chall be conclusive of the debt.

Neither the receipt by the Company of a partion of any money

which shall from time to time be due from any member 0 the
Company in respect of his shares, either by way of principal or
interest, nor any indulgence granted by the Compariy in respeci of
the payment of any cuch money, shak preclude the Company from
thereafter proceeding to enfarce a forfeiture of such shares as
hereinafter provided.

i

]

la) The Board may, if it thinks fit, agree f0 and receive from any
Mermber willing o advance fa the same, all or any part of
the amounts of his Shares beyond the sums actually called
up; and upon the Moneys sa paid In advance , Or upon 5O
much thereaf from time Lo time, and at any time thereafier
a5 exceeds the amount of the calls then made upeon and
due in respect of the Shares on account of which such
advances are made, the Board may pay of Fow interest at
such rate inot exceeding without the sanction of the
Company in eneral Meeting g percent per annur| as the
Member paying the sum in advance and the Board agree
upon. The Board may agree to repay at any time any amount
<o advanced or may at any time repay the same upen giving
15 the Member three month's natice in wiiting provided
that moneys paid in advance of calls shall not confer a right
to dividend or to participate in profits.

{b} No Member paying any such summ in advance shall be entitied
1o veting rights in respect of the moneys so paid by bim
antil the same wouid but for such payments became
peesently payable.

The Company shall have 2 lier on every share {not being 3 Fully
paid share} for all moneys called or payatle at a fixed time in
sespect of that share; buz the Company shall have no general
lien on such partly paid up shares. The Board may at any time
deciare any share to be whaolly or in part exernpt from the
provisions of this Article,

For the purpose of enfording such Fien the Board may sell the
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share subject thereto in such 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 rumber
to execute a transfer thereof on behalf of and in the same of
stich Mernber. No sale shalt be made untif such period as aforesaid
shall have arrived, and until notice i writing of the intention to
sell shatf have heen served on such member or is representatives
and default shall have been made by him or them in payment,
fulfilment, or discharge of such debts, liabilities or engagements
for fourteen days after such notice.

The net proceeds of any such sale shall be received by the
Company and applied in ar towards payment of such part of the
amount in respect of which the lien exists as is presently payable
and residue, if any, shall (subject to a ke lien far sums not
presently payable as existed upon the shares before the sale) ba
paid to the person entitled to the shares at the date of sale.

2g. DOCUMENT AND NOTICES

al

bi

c)

d}

i. A document or nolice may be served or given by the
Company on aor to any Member either personally or by
sending it by post to him to his registered address or {if he
has rio registered address in India) to the address, if any, in
India supplied by him to the Company for serving documents
or natices on him.

ii. Where a document or rctice is sent by post, service of the
dacument or notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter
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
Company & surm sufficient to defray the expenses of doing
o ; service of the document or netice shall not be deerned
to be effected unless it is sent in the manner intimated by
the Member and such service shall be deemed fo have
been effected in the case of a Notice of a meeting at the
expiration af forty eignt hours after the letter containing
the document or notice is posted and in any other case, at
the time at which the lstter would be delivered in the
ordinary course of post.

iii. Notwithstanding anything in Sub-Clauses 1} and {2) hereof,
all dacuments, ratices, offers and communications to be
sent fo foreign members shall, in addition to posting as
aforesaid, be dispatched by telegram and/or telex provided
that the foreign shareholder shall agree to pay the cost of
the transmission by telegram and/or telex.

A document or notice advertised in 3 newspaper dreulating in
neighborhoad of the Office shall be deemed to be duly served
or 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 notices to him.

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

A document or notice may be served or given by the Company
an 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 fetter addressed to them: by name or by the title of
representatives of the deceased, or assignee 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 entitled, or

0.

e

f}

gl

luntil such an address has been so supplied] by serving the
document or notice in any manner in which the same might
nave been given if the death or insolvency had not occurred.

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

{a} every Member

{b) every person entitled to a share in consequence of the
death or insalvency of & Member, and

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

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

Ary document or notice to be served or given by the Compary
may be signed by a Director or the Secretary or some other
person duly autharised by the Board of Directors for such purpose
and the signature thereto may be written, printed or lithographed.

All docurnents or notices to be served or given by Members on
ar 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.

UNDERWRITING AND BROKERAGE

al

b)

Subject to the provisions of Section 4o of the Act the Company
may at any time pay a commission to any person in
consideration af his subscribing or agreeing to subscribe
{whether absclutely or cenditionally) for any Shares or
debentures in the Campany, or procuring, or agreeing to procure
subscriptions fwhether absolute or conditional] For any Shares
or 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
ane way and partly in the ather.

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

31. SHARE WARRANTS

al

b)

The Company may issue Share Warrants subject to and in
accordance with provisions of Sections ng and nr; and
accordingly the Board may inits 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 anyl as the Board may, from time to time,
require as to the identity of the person signing the application,
and on receiving the certificatelf any} of the Share and the
amount of stamp duty on the warrant and such fee as the
Board may from time to time reguire, ssue a Share Warrant.

it 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 calling a meeting of
the Company. and of attending, and voting and exercising
the other priviteges of a Member at any Meeting held after
the expiry of two clear days from the time of depasit, as if
his name were inserted in the Register of Members as the
holder of the share included in the deposiled warrant.
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[2} Nol more than one person shall be recognized as depositor
of the Share warrant.

Y

The Cornpany shall, on two days” writlen nolice, return
the deposited Share warrant to the depositor.

¢} b} Subject as herein otherwise expressly provided no person shal
as bearer of a Share Warrant, sign a requisition for calling a
meeting of the Company, or attend, or vote or exercise any
ather privileges of amember at a meeting of the Cornpany, or

be entitled to receive any notice from the Company.

The bearer of a Share warranl shall be entitled in all other
respect to the same privileges and advantages as if he
Were named in the Register of Members as the holder of
Shares inciuded in the warrant, and he shall be a Member
of the Company.

{2

d] The Board may, from time ta time, make rules as to the terms
on which (if it shall think fit}) a new Share Warrant or coupon
may be issued by way of renewal in the case of defacement,
loss or destruction.

THE SECRETARY

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

COPIES OF MEMORANDUM AND ARTCLES TO BE SENT TO
MEMBERS

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

WINDING UP

The Liquidator aa any winding-up fwhether voluntary, under
supervisian, or compulsaryl 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 any part of
the assets of the Company and may with the like sanction, vest
any part of the assets of the Company in trustees upon such trusts
for the benefit of the contributories as the Liguidator, with the
like sanction shall think fit.

NDEMNITY AND RESPONSIBILITY

Every officer or agent for the time being of the Company shalf be
indemnified out of the assels of Lhe Company against alt fizhility

36.

37-

incurred by him In defending any proceedings, whelher civil or criminal
inwhich judgment is given in his favour or in which he is acquitted or
discharged or in connection with any appfication under Section 463
of the Act in which relief is granted to him by the Court.

SECRECY CLAUSE

a]  Every Director, Manager, Auditar, Treasurer Trustee, member
of a Committee, officer, servant, agent, accountant or other
person employed in the business of the Company shafl if sa
required by the Directors befare entering upon his duties sign a
declaration pledging himself to observe strict secrecy respecting
all transactions and affairs of the Company with the customers
and the state of the accounts with individuals and in matters
refating 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 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,

bl No member shall be entitled to visit or inspect any works of the
Company without the permission of the Directors or to requive
discovery of or any information respecting any detail of the
Company's trading or any matter 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.

COMMON SEAL

The Cormmon Seal of the Company shall be affixed to any instrument
WF such affixing has heen authorised by a resolution of the Board
ar of a Committee of 1he Beard) 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 shafl sign every instrument o which
the Common Seal of the Company is so affixed in his presence.

RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, @ny Director of the Company be and is hereby
authorized, on behalf of the Company, to do all acts, deeds,
matters and things as may be necessary, proper or desirable and to
sign and execute all necessary documents, applications and returns
for the purpose of giving effect to the afaresaid Resclution along
with filing of necessary E-forms with the Registrar of Companies.”
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0. Approval for ‘Materiat Relaled Party Transaclions” for the Financial

Year 2016-17 with DISA Industries A/S

Ta consider and if thaught fit, to pass, the Following resalution as
an Ordinary Resolution:

“RESOLVED THAT persuant to Regulation 23 of the Securities
Exchange Board of India [Listing Obligations and Disclosuse
Requirements} Regulations 2015 and provisions of Section 188 and
other applicable provisions, if any, of the companies act 2013
iincluding any amendments there to ar reanaciment therecf],
approvat of the Company be and is hereby accorded to material
related party transactions amounting to Rs. 2g4 Million entered by
the company in the ordinary course of business with DISA Industries
AfS for the year 2016-17".

Aporoval of ‘Material Related Party Transactions’ in each Financial
Year with DISA Industies A/S:

To cansider and if thought Fit, to pass, the following resclution as
an Ordinary Resolution:

“RESOLVED THAT pursuant to Reguiation 23 of the Securities
Exchange Board of India {Listing Obfigations and Disclosure
Reguirements] Regulation 2015 and provisions of Section 188 and
other applicable provisions, if any, of the Companies Act, 2m3,
tincluding any amendment thereto or re-enactment thereof) appraval
of the Company be and is hereby accorded to the Bosrd of Directors
for entering into contracts/arrangements/transactions with GISA
industries A/S, a ‘Related Party’ as defined under Section 2{76) of
the Companies Act, 2013 and LODR Regulations for purchase, sale,
transfer or receipt of products, goods, materials, resources, services,
royaily, commission or ather obligations, if any, on such terms and
conditions as may be mutually agreed upon between the Company
and DISA Industries A/S, for an amount not exceeding in aggregate
Rs.755 Milfion (Rupees Seven Hundred Fifty Five Million only) in
each Financial Year.

RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby authorized to de or cause to be done alf such
acts, deeds and things, settle any queries, difficuities, doubts that
may arise with regard to any transactions with the related party,
finalize the terms and conditions &< may be necessary, expedient or
desirable and execute such agresments, documents and writings
and to make such filings as may be necessary or desirable, in order
10 give effect to this Resolution in the best interest of the Company.”

Approval of ‘Materiat Related Party Transactions' in each Financial
Year with DISA {Changzhou) Machinery Co., China.

To consider and if thought fit, to pass, the following resolution as
an Ordinary Resolution:

"RESOLVED THAT pursuzant to Regulation 23 of the Securities
Exchange Board of India {Listing Obligations and Disclosure
Requirements] Regufation 2015 and provisions of Section 188 and
other applicable provisions, if any, of the Companies Act, 2033,
{including any amendment thereto or re-enactment thereof) approval
of the Company be and is herehy accorded to the Board of Direclors
for entering Into contracts/arrangements/iransactions with DISA
{Changzhou) Machinery Co., China, 2 'Related Party’ as defined
under section 2{76) of the Comparies Act, 2013 and LODR Regulations
for purchase, sale, transfer or receipt of products, goads, materials,
resources, services, royalty, commission or other obligations, if any,
on such terms and conditions as may be mutually agreed upon
between the Company and DISA {Changzhou) Machinery Co., China,
for an amount not exceeding in aggregate Rs.zoo Million [RupeesTwo
Hundred Mifion only] in each Financial Year”,

Date: lune, 21, 2017
Place: Bangalore

RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby autharized to do or cause to be done all such
acts, deeds and things, settle any queries, difficulties, doubts that
may arise with regard to any transactions with the related party,
finalize the terms and conditions as may be necessary, expedient
ar desirable and execute such agreements, documents and writings
and to make such filings as may be necessary or desirable, in order
o give effect to this Resclution in the best interest of the
Company.”

Approval of ‘Material Related Party Transactions’ in each Financial

Year with Wheelabrator (zech s.r.o.:

To consider and if thought fit, ta pass, the following resolution as
an Crdinary Resolution:

"RESOLVED THAT pursuant to Regulation 23 of the Securities
Exchange Board of India {Listing Obligations and Discicsure
Requirements) Regulation 2015 and provisions of Section 188 and
other applicable pravisions, if any, of the Companies Adt, 2013,
lincluding any amendment thereta or re-enactment thereof) approval
of the Company be and is hereby accorded te the Board of Directors
for entering into contracts/arrangements/iransactions with
Wheelabrator Czech sr.o., 2 ‘Related Parly” as defined under section
2{76) of the Companies Act, 2013 and LODR Regulations for purchase,
sale, transfer or receipt of products, goods, materials, resources, services,
royalty, commission ar other abligations, if any, on such terms and
conditions as may be mutually agreed upon between the Company
and Wheelabrator Czech s.r.o., for an amount not exceeding in
aggrepate Rs.z00 Miion {Rupees Two Hundred Million anly} in each
Financial Year.

RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby suthorized to da or cause to be done all such
acts, deeds and things, settle any queries, difficulties, doubts that
may arise with regard to any transactions with the related party,
finalize the terms and conditions as may be necessary, expedient
or desirable and execute such agreements, documents and writings
and to make such filings as may be necessary or desirzble, in order
ta give effect to this Resolution in the best interest of the

C N
empany By Order of the Board of Directors

For DISA india Limited

G Prasanna Bairy
Company Secretary
ACS No. - 3558
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A member entitled to attend and vote at the meeting is entitled to
appeint 2 proxy to allend and vote on a polt instead of himself/
herself and such proxy need not be a member. Proxies, in order to
be effective, must be recaived by the Company not less than foriy-
eight (48] hours before the meeting.

A person can act as proxy on behalf of members not exceeding
fifty and holding in the aggregate not more thar 10% of the total
share capitat of the Company carrying voting rights. If a person is
proposed to be appointed as a proxy for a member holding more
than 109 of the total share capitat of the Company, such person
shall not act as proxy for any other person ar shareholder.

The Register of Members, Register of Beneficial Owners and the
Share Transfer books of the Company will remain closed from Aug
3, 2017 to August 1, 2017 [bath days inclusivel.

The Explanatory Statement pursuant o Section 102 of the
Companies Act, 2013, which sets out detalls relating to Special
Business at the meeting, is arnexed hereto.

The Shares of the Company are now traded compulsarily in dematerialized
form as per the directions of the Stock Bxchange. Accordingly, members
who have not apted for dematerialization of shares are once again
reminded to take steps to dematerialize their holdings

Members are requested to communicate the changes, if any, in
their addresses to the Company’s Registrar and Share Transfer Agents,
Integrated Repistry Management Services Private Limited [Formerly
known as Integrated Enterprises {India] Ltd.], 30, Ramana Residency,
WV Cross, Sampige Road, Malleswaram, Bangalore-560 003,

Subject to the provisions of Section 123 of the Companies Act,
2013, Dividend as recomnmendead by the Board of Directors, if declared
at the Annual General Meeting will be dishursed on or before
September 10, 2017 to those members whose name appear on the
Register of Members as on August 2, 2017 and to the Benefidial
Owners of shares as on August W, 2017 as per details furnished by
the depositories for this purpase,

As per Section 124 of the Companies Act, 2013, the amaount of
Dividend remaining unpaid or undaimed within 30 days from the
date of declaration shall be fransferred to ‘unpaid dividend account’
of the Company. Amount transferred to ‘unpaid dividend account’,
which remains unpaid or unclaimed for a period of seven years from
the date of transfer, is required to be transferred to the investor
Education and Protection fund of the Central Government. Similarly,
all the shares in respect of which dividend has not been paid or
claimed for seven cansecutive years or more shall be lransferred to
the investor Education and Protection Fund.

In view of the above, members who have not so far encashed the
Dividend warrant{s) for any of the dividends declared earlier, are requested
to make their claims to the Company immediately. Please note that as
per Section2g of the Companies Act, 2013, no clsim shall ke against the
Company, in respect of individual amounts which remain unclaimed or
unpaid for a period of seven years from the date of payment and no
payment shali be made in respact of any such clzims by the Company.
Any such dlaims shall be ladged with the Fund as above.

Shareholders are requested to utifize ECS facifity to enable direct
transfer of dividends to their bank accounts.

The Securities and Exchange Board of India {SEBI} has mandated
the submission of Permanent Account Number (PAN] by every
participant in securities market. Members holding shares in electronic

farm are, therefore, requested to submit the PAN to their Depository
Participants with whom they are maintaining their demat accounts.
Members holding shares in physical form may submit their PAN
details to the Company.

Annual Repart for the financial year 2016-17 along with Notice of
the 32nd Annual General Meeting of the Company inter alia indicating
the process anc manner of e-Voting along with Attendance Slip
and Proxy Form will be sent through electranic mode to the members
whose email IDs are regstered with the Company/Dencsitory
Participantis} for cemmunication: purposes unless any member has
reguested for a hard copy of the same.

Physical copy of the Annuat Report along with the aforesaid documents
will be sent by the permitted mode to those members whase email IDs
are not registered with the Company/Depositery Participants.

Merbers rnay also note that the aforesaid documents may also be
downloaded from the Campany's website under the Investor
Relations Section at https: //www disagroup.com/en-in.

The physical copies of the aforesaid documents will also be available
at the Company's Registered Office in Bangalore for inspection
during normal business hours ho.ooam to 12,00 noon} af working
days {except Saturdays) up to the date of the Annual General
Meeting. Even after registering For e-communication, members are
entitled to receive such communication in physical form free of
cost, upon making a request for the same. For any communication,
the shareholders may also send requests to the Company's investor
relations email {D: investor.relations@naricangroup.com.

Members seeking clarificationss on the Annual Report are requested
to send in return queries to the Company atleast one week before
the date of meeting. This would unable the Company to compile
the information and provide replies at the meeting.

Voting Through Electronic Means.

In compliance with the provisions of Section 108 and other applicable
provisions, il any, of the Companies Act, 2013 read with Rule 20 of
the Companies {Management and Administration] Amendment
Rales, 2015 and Regulation 44 of the LODR Regulations, 20, the
Company is pleased to provide members Facility to exercise their
right to vote at the 12nd Annual General Meeting [AGM] by electronic
rmeans and the business may be lransacted thraugh e-Voting Services
provided by Central Depository Services (Indial Limited (CDSL). The
instructions for shareholders voting electronically are as under:

The instructions for shareholders vating electronically ase as under:

bl

i

(i}

The voting periad begins on August 8, 2017 (.00 AM IST} and ends
on Augelst 10, 2017 {5.06 PM IST), During this period shareholders of
the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date {record date) of August
&, 2017 may cast their votes electrenically. The e-Voting module
shall be disabled by COSL for voting thereafter.

The shareholders should log on to the e-voting website
www.evotingindia.com.
Click on Shareholders.

liv Now Enter your User iD

a. For {DSL:16 digits benefidiary I3,
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b. For NSIH.: 8 Character DP 10 followed by 8 Digits Client 1D,

¢. Members holding shares in Physical Form shauld anter Folio
Number registered with the Company.

{v}  Next enter the Image Verification as displayed and Click on Login,

ivil If you are halding shares in demat form and had logged on to
www.evotingindia.com and voted on an earlier voting of any
cormpany, then your existing password is to be used.

(vii] IF you are 3 first time user follow the steps given below:

For Members holding shares in Demat Form and Physicat
Form

PAN | Enter your 1o digit alpha-numeric PAN issued by Income
Tax Department {Applicable for both demat shareholders

as welf as physical shareholders)

+ Members who have not updated their PAN with the
Company/Depasitory Participant are requested to
use the first twao letters of their name and the 8
digits of the sequence number in the PAN field.

In case the sequence number is less than 8 digits
enter the applicable number of o’s before the number
after the first two characters of the name i CAPITAL
letters. Eg. If your name is Ramesh Kumar with
sequence riumber 1 then enter RAacnocooi in the
PAN field.

Dividend| Enter the Dividend Bank Details or Date of Birth fin dd/
Bark | mm/yyyy format] as recorded in your demat account or in
Details | the company records in order to login,

or + If both the details are not recorded with the depository
Date of| or company please enter the member id / falio number

Birth in the Dividend Bank detaills field as mentioned in

{DoB) instruction {iv).

{vil} After entering these details appropriately, dick on "SUBMIT” tab.

{ix] 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 mandatarfly enter their login and password in the
new password field. Kindly note that this password is to be also
used by the demat account holders for voting for resolutions of
any other company on which they are efigible to vote, provided
that company opts for e-Vioting through CDSL platform. Itis strongly
recornmended not to share your password with any other person
and take utmost care to keep your password confidential,

{x] For Members holding shares in physical form, the details can be

used only for e-voting on the resolutions contained in this Notice.
{xi} Click on the EVSN for the relevant DISA India Limited on which yau
choose to vote.

Click on the "RESOLUTIONS FILE LINK” if you wish to view the
enlire Resalution details.

(xii}
{xiii} Cn the voting page, you wiff see "RESOLUTION DESCRIPTION” and
against the same the option "YES/NO" is available for voting. Select
the option YES or NG as desired. The option YES implies that you
assent to the Resolition and aption NO implies that you dissent ta
the Resolution,

{xiv) After selecting the reselution you have decided to vote on, dick on

"SUBMIT®. A confirmation bax will be displayed. i you wish to
confirm your vote, cfick an “0K”, else to change your vote, click on
"CANCEL™ and accordingly maodify your vote.

{xv) Once you "COMFIRM™ your vote on the rasalution, you will not be
aflowed to madify your vote.

{xvi] You can also take a print of the votes cast by clicking on “Click here
ta print” oplion on the Voting page.

{xvi) If a demat account holder has forgotten the fogin password then
enter the User 1D and the image verification code and click on
Forgot Password & enter the details as prompted by the system.

it} Shareholders can also cast their vote using CDSL's mabile app m-
Voting avaifable for android based mobiles. The m-Voting app can
be downloaded from Google Play Store. Please follow the instructions
as prompted by the mobife app while voting o your mohile.

{xix) Note for Non — Individual Shareholders and Custadians

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.

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

After receiving the login details a Compliance User should be
created using the admin login and passwerd. The Compliance
User would be able to fink the account(s] for which they wish
to vole on.

The list of accounts linked in the login should be mailed to
helpdesk.evating@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

* Ascanned copy of the Board Resolution and Power of Attorney
{POA) which they have issued in favour of the Custodiar, if
any, should be uploaded in POF format in the system for the
scrutinizer to verify the same.

fxx] I case you have any queries or issues regarding e-voting, you may
refer the Frequently Asked Questions ["FAQs") and e-voting manual
avaitable at www evotingindia.com, under help section or write an
email to helpdesk evating@cdslindia.com.

Other instructions:

[} The voting rights of shareholders shalt be in proportion to their
shares of the paid up equity share capita! of the Company as on the
cut-off date of August 4, 207.

il The Board of Directors has appointed Mr. Vijayakrishna K T,
Practising Company Secretary, {Membership No. FCS 1788 as the
Scrutinizer to scrutinize the e-voting process in a fair and tranisparent
manner. Mr, Vijayakrishna K T has conveyed to the Company his
willingness to act as such.

lii}  The Scrutinizer shall within 48 hours of the conclusion of the e-

voting period unblock the votes in the presence of at least two

witnesses nat in the employment of the Company and make a

Scruttnizer's Report of the votes cast in favour or against, if any,

forthwith to the Chairman or designated Director or KMP of the

Company.
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fiv]  The Results shall be declared within 48 hours of the conclusion of
the AGM. The Results declared along with the Scrutinizer's Report
shall be placed on the Company's website hitps:/f
www.disagroup.com/en-infinvestor-relations and en the website
of COSL within 48 hours of passing of the Resolutions at the AGM
of the Company and communicated to the Stock Exchange, where
the equity shares of the Company is listed.

{v

Further, members may note the following:

a. Remote e-voting shall not be aflowed beyond the said date and
tirne.

b, The Cempany is praviding facility to vote on a pali to the
members present at the meeting.

. The members who have cast their vote by remate e-voting may
also attend the Meeting but shall not be entitled to cast their
vote again.

d. A person whose name is recorded in the register of beneficial
owners maintained by the depositories as on the cut-off date
anly shall be entitled to avail the fadfity of remote e-voting or
voting in the General Meeting.

e. Al documents referred ta in the accompanying Notice and the
Explanatory Statement shall be open for inspection at the
Registered Office of the Company during normal hours {10.00
am to12.00 noon) on all working dayslexcept Saturdays), up to
znd including the date of the Annual General Meeting of the
Company.

13. BRIEF RESUME AND OTHER INFORMATION IN RESPECT OF
DIRECTORS SEEKING RE-APPOINTMENT AT THE ANNUAL
GENERAL MEETING AS REQUIRED UNDER RECULATION 36 OF
THE SEBI LISTING OBLICATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS 2015:

Agenda item - 2

Appointment of Mr. Andrew Thomas Carmichael, retiring by rotation
Name: Andrew Thomas Carmichael

Age : 54 years

Qualification: Engineering degree from Loughborough University,
England

Expertise: 26 years work experience in Wheelabrator Group in a variety
of senior management roles, [xtensive experience in the surface
preparation industry.

Group Company Directerships/Positians:

Name of the Company Position
DISA Machinery Ltd. {Chinal, Directar
DISA fndustries s.r.0. {Czech Republic), Director

Matrasur Composites, Director Generaf
Committee Memberships:

DISA india Limited

Name of the Lommittee Pasition
-Nominatiort & Rernuneration Committes Member
Audit Committee Mernbey
Corporate Sodat Respensibility Committee Chairman
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Shareholding: NIL
Agenda ftem - 6 & 7

Appointment of Mr, Lokesh Saxena (DIN: 07823712} as Managing Director
af the Company:

Name: Mr. Lokesh Saxena

Age 47 years

Qualification: Bachelor of Engineering fram MITS, Gwatior and MBA
marketing.

Expertise: 22 years work experience in Automotive and Industrial
businesses.Before joining DISA India Limited, he has worked for SKF
India Limited for 15 years in various business positions, lastly being Vice
President for Industrial Business & Services. Prior to SKF india Limited,
he has worked for 6 years with Bosch Limited in the sales function.

Lompany Directorships/Pasitions: NIL

Committee Memberships in DISA india Umited:

Name of the Committee Position
Stakeholders’ Relationship Committee Member
Corporate Sodial Responsibility Committee Member

Shareholding: NiL
By Order of the Board of Directors

far DISA India Limited

Date: June, 21, 2017
Place: Bangalore

G Prasanna Bairy
Company Secretary
ACS Nao. @ 35584

EXPLANATORY STATEMENT PURSUANT TO SECTION
102 OF THE COMPANIES ACT, 2013

{tem No.5 — Ratification of reruneration payable to the Cost Auditors.

In terms of Section 148 of the Companies Act, 2013 'the Act’} and the
Rules made thereunder, the Company is required to maintain Cost
Audit records and to have the same audited by a Cost Auditor. Fusther,
Rule 14, of Companies [Audit and Auditors) Rules 201z, requires that the
remuneration payable to the Cost Auditor shalt be ratified by the
shareholders.

Based on the recommendation of the Audit Committee, the Board of
Directors at its meeting held on August 1z, 206, had re-appointed
Messrs. Rag, Murthy & Associates as Cost Auditors, for conducting the
Cost Audit for the year 201517 on a remuneration of Rs. 1,560,000/~
{Rupees one iakh fifty thousand only} plus applicable taxes and
reimbursement of out of pocket expenses at actuals.

The Company has received a Certificate from the Cosl Auditors
confirming their independence and arm's length relationship with the
Company and their willingness to act as Cost Auditors of the Company.
The Board recommends the praposed resolutions For approval by the
shareholders.

Mone of the Directors or Key Managerial Personnel is concerned or
interested in the Resolution.

ltem No. 6 &7 — Appaintment of Mr. Lokesh Saxenz asManaging
Director of the Company.
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Mr. Viraj Naidu stepped down as Managing Director w.e.f May 25,2017
in view of his relocation to a global position within the group.

Consequent upon the above, the Company with the help of a search
firm has selected Mr. Lokesh Saxena to succeed Mr. Nafdu, Based on the
recommendation of the Nomination and Remuneration Committee and
approval of the Board of Directars, Mr. Lokesh Saxena has joined the
Company as Managing Directar for a periad of three years from June 21,
2017 to June 20, 2020 subject fo approval of the Sharehglders. The
appeintment of Mr. Lokesh Saxena as an Additional Director w.e.f June
2, 2017 and his appointment as the Managing Director will be subject to
the approval of the Shareholders at this Annual General Meeting.

Particulars as required by Part il of schedule V of the Companies Act
2073 are set out below.

General infarmation:

DISA India Lirited is a leading equipment manufacturer with advanced
faundry and surface preparation process technology. The company,
which was incorporated in 1984, is head quarterad in Bangalore, India.
It is a company listed in Bombay Stock Exchange with sound financials,
Denmark hased Promoters company DISA Helding Afs and DISA Holding
AG of Switzerland own 20.729% and 5410 % of shares respeciively and
the remaining 26.18%shares are held by the Indian public.

DiSA India supplies complete foundry systems by integrating the
international DISA range of Moulding machines and sand mixers with
proper comhination of sand plant equipment, surface preparation
rachines and environmentat control systems. DISA has a range of Sand
Moulding Equipment that cater to different needs of the foundry
industry.

The financial performance of the Company for the past five years is as
under.

{Rs Millicon) 2016-17 | 201616 | 2014-15% 2013 2012
Revenue from| 157221 14723 183771 w744.5| 5240
aperations

Profit after 4.0 196.0 178.8 195.0 188.0
Fax

Earnings per 70.47 7039 n8.41 12G.12 124.74
share (Rs)

Dwidend 26% 20% 26% 26% 20%
*Far 15 Months

Infarmation about the appaointee:

Mr. Lokesh Saxena is a Bachelor of Engineering from MITS, Gwalior and
Master of Business Administration in Marketing. Mr. Saxena is 4.7 years
of age and has 22 years of experience in Lhe industry in Automotive
and Industrial businesses. Before joining DISA India Limited, he has
worked for M/fs SKF India Lirited for 15 years in various business positions,
fastly being Vice President for Industrial Business & Services. Prior to SKF
India Limited, he has worked for 6 years with Bosch Limited in the sales
function.

Terms and conditions of the appointment and remuneration proposed
are as set out in the agenda item no 6 of the Netice.

Mr. Lokesh Saxena, being an appointee is concerned or interested in
the resofution set out at item no. 6 and item no. 7 of the Notice. None
of the other Directors and Key Managerial Personnel of the Company
and their relatives is concerned or interested, finandial or otherwise, in
the said resclution.
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Your Board is of the opinion that Mr. Lokesh Saxena will be able to lead
the Company and recommends the proposed Special Resolution far
approval by the Sharehalders.

[tem No. B - Alteration of the Objects Clause of the Memorandum of
Association of Lhe Company.

The Board proposes to alter Memorandum of Assaciation so as to align
the same with Companies Act, 2013.

None of the Directors or Key Managerial Personnel is concerned or
interested in the Resolution.

The Board recommends Lhe proposed Special Resolution for approval
by the Shareholders.

Item No. g - Alteration of Articles of Association of the Company.

The Board proposes to alter Articles of Association so as te align the
same with Comnpanies Act, 2013.

None of the Directors ar Key Managerial Personnel is concerned or
interested in the Resofution.

The Board recornmends the proposed Special Resalution for approval
by the Shareholders.

ftem Ne. 10 - Approval for ‘Material Related Party Transaclions” for the
Financial Year 2016-17 with DISA INDUSTRIES A/S

As per Listing Obligations znd Disclosure Requirements {LODR),
Regulations 2015, transactions with a related party shall be considered
rraterial if the transactions entered / to be entered individually or taken
together with previous transactions during a financial year exceeds ten
percent of the annual consolidated turnover of the listed entity as per
the last audited finandiaf statements of the listed entity.

Company's total value of fransactions of sale of goods, purchase of
goods, royalty, and other transactions with Disa Industries A/S for the
Financiat Year 201617 as Rs 2g4 Million which were covered by the
omnibus approval of Rs 310 Million granted by the Audit Committee
and approved by the Board of Directors. Total value of transactions of
Rs 2g4 million with DISA industries A/S for the year 2016-17 being more
than 10% of the consclidated turnover of the Company for the year
201516, would require the approval of the shareholders in the generat
meeting.

The Board therefore recommends the Resclution as sat out in the
Notice for approval of the members in terms of Regulation 23 of Securities
Exchange Board of India [Listing Obligation and Disclosure Requirements}
Regulations 2015,

ltem Ma. 13 - Approval for ‘Material Related Party Transactions’ in each
Financial Year

The Company is engaged in the business of manufacturing and sale of
DISA Brand of Moulding Machines, Wheelsbrator brand of Shot Blasting
machines and ather Enwvironementat control equipment. The Company
in the ardinary course of business exports its products to DISA Industries
A/, Denmark and alsa imports spares parts, semi-finished components
and products required for sales in India and to be used in manufacture
of above machines, pays royalty, recieves sales commission and service
income. DISA Industsies AfS, Denmark, is 3 "Related Party” within the
meaning of section 2{76] of the Companies Act 2013 and Regulation 23
of LOBR Regulations, 2015,

Related Party Transactions for purchase, sale transfer or receipt of
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products, goods, materials, services, royalty, commission or other
obligations, if any are deemed to be “material” in nature as defined in
LODR regulations were the value of transaction exceed 10% of the
annual consolidated turnover of the Company, as per the last audited
financial statements.

Based on the future business projections of the Company, related party
transactions with DISA Industries A/S, is expected to increase sigrificantly in
future years, due to significantly higher exports from the Company. Therefore
it is necessary for the members to pass an ordinary resolution for enabling the
company fo underiake material related party transactions with DISA Industries
ASS, I each financial year upto a limit stipulated hereinafter,

In terms of Regulation 23 of LODR Regulations, 2015, these transactions
would require the approval of the members by way of an Ordinary
Resolution.

The particulars of the contracts/arrangements/transactions are as under:

DISA Industries A/S:

Particulars Information
Name of the related party DISA Industries A/S
Name of Directar{s) or Key None

Managerial Personnel wha is
related

Nature of Relationship The Company and DISA Industries
AfS are fellow subsidiaries of DISA
Holding A/S, Denmark, (DISA
Holding A/s holds gges of shares
of DISA Industries A/S and

20.72% of shares of DISA Indiz Ltd

Purchase, sale, transfer or receipt
of products, goods, materials,
resources, services, royalty,
compmission or other obligations

Nature of Contracts/arrangements
ftransactions

To be determined on arm’s /
length basis

Materiat terms of the contracts
arrangements/transactions

Monetary value Not exceeding Rs.755 Million in

each finandial year.
Yes

Are the fransactions in the
ardinary course of business

Are the transactions on an Yes

arm's length basis

Whether the transactions would | Yes
meet the arm’s length standard
in the opinion of the Compary's

Transfer Pricing Cansuftants

Whather the transactions have |Yes
been approved by Audit
Cornmittee and the Board of

Directors

Any other information refevant or |None
important for the members to

make a decision on the proposed

transactions

The annual value of the transactions proposed is estimated on Lhe basis
af the Company’s current transactions and future business projections.

Disa fndustries A/S, Denmark has provided technalagy to the company
for manufacture of BISA Brand of Moulding Machines, a3 a result of
which the value of exports and imporls of the Carmpany is expected to
increase significantly in future vears. Products/machines manufaciured
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in India by the Company are exported to other cauntries through DISA
industries A/S.The Compary imports spare parts, semi-finished comporents,
semi-finished products for sale in India and also to be used for manufacture
of products/machines in ndia from DISA Industries AfS.

The Board s of the opinion that the transactions of export of product
and services, purchase of products/components from /to DISA Industries
AFS, payment of royalty, receipt/payment of sales cormmission or other
obligations, if any, are in the interest of the Company.

The Board therefore recommends Lhe Resolution as set out in the
Notice for approval of the members in terms of Regulation 23 of
Securities Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations 2015,

Nore of the Directors or Key Managerial Personnel is concerned or
interested in the Resolution,

Item No. 12 - Approval for materfal related party transactions in each
financial year with DISA {Changzhou) Machinery €o., China:

Particulars Information

Name of the related party DISA (Changzhout Machinery
Ca., China,

Name of Directorls) or Key None

Managerial Personnel who is
related

Nature of Relfationship The Company and DISA
{Changzhou) Machinery Co.,
China are fellow subsidiaries of
DISA Hofding AC, Switzerland. {DISA
Holding AG, Switzerland holds
160% of shares of DISA
{Chanzhou) Machinesy Co., and

52.1% of DISA Indks Ltd)

Purchase, sale, transfer ar receipt
of products, goods, materials,
resources, services, royalty,
‘commission or other obligations

Mature of Contracts/arrangements
Jtransactions

To be determined or arm's
length basis

Material terms of the contracts /
arrangements/iransactions

Monetary value Mot exceeding Rs.z00 Mifllion in

each financial year.

Are the transactions in the
ordinary course of business

Yes
Yes

Are the transactions on an arm's
length basis

Whether the transactions would
meet the arm's length standard
in the apinion of the Company’s
Transfer Pricing Consultants

Whether the transactions have | Yes
been approved by Audit
Committee and the Board of

Directars

Any other information relevant  [None
or impartant for the members
ta make a decision or: the

proposed transactions

The annual value of the transactions proposed is carefully estimated on the
basis of the Company's current ransactians and future business projections.

The Company has provided technology to DISA {Changzhou) Machinery
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Co., China for manufaclure of Filters and there is a technology license
agreement existing between the Companies.

DiSA {Changzhou) Machinery Co., China, is expected to increase the
procurement from DISA fndia Ltd,, as a result of which the value of
exports of the Corpany is expected to increase signfficantly in [utare
years. The company also imports spares parts, semi~finished cormponents,
semni-finished products for salein india and also to be used for manufacture
of products/machines in india from DiSA Industries A/S. Sirmilarly, products/
machines manufactured in India by the Company are exported to China,

In view of the above, it is necessary for the members to pass are
resolution for enabling the company to undertake material related party
transactions with DISA {Changzhou} Machinery Co., China, in each
financial year upto a limit stipulated herein above.

The Board Is of the cpinion that the transactions of export of products
and services/purchase of products/companents from/to DISA [Changzhou)
Machinery Co., China, receipt of royalty, receipt/payment of sales
commission or other obligations, if any, are in the inferest of Lhe Company.

The Board therefore recommends the Resolutions set out in the Notice
for the approval of the members in terms of Regulation 23 of Securities
Exchange Board of India {Listing Ohfigation and Disclosure Requirements)
Regulations 2015,

None of the Directors ar Key Managerial Personnel is concerned or
interested in the Resolution.

[tem Mo. 13 - Approval of material related party transaction in each
financiat year with Wheelabrator Czach s.ro.:

Particulars information

Wheelabrator Czech sr.o.,
Czechoslovakia

Name of the related party

Mame of Directarls) or Key None
Managerial Personneal who is

related

Nature of Relationship The Company and Wheelabrator
Czechsr.o. are fellow subsidiaries
of DISA Holding AG, Switzerland.
{DISA Holding AG holds 1o of
Wheelabrator Czech sir.0 and

holds 54.1% of DISA India Ltd

Purchase, sale, transfer or receipt
of products, goods, materials,
resources, services, royally,
commission or other obligations

Nature of Contracts/arrangements
ftransactions

To be deterrnined on arm’s
length basis

Mot exceeding Rs.zeo Million in
each financdial year.

Yes

Material terms of the contracts /
arrangements/fransactions

Monetary value

Are the transactions in the
ardinary course of business

Yes

Are the transactions on an
arm's length basis

Whether the transactions would| Yes
meet the arm's length standard
in the opinien of the Company’s

Transfer Pricing Consultants

Whether the transactions have | Yes
been approved by Audit

Committee and the Board of

Directors

3

Any other information relevant | Nane
or important for the members to
make 3 decision on the proposed

transactions

The annuat value of the transactions proposed is carefully estimated on
the basis of the Company's current transaclions and future husiness
projections.

Wheelabrator Group Gmbh, Germany {a fellow subsidiary of the
Company and also a fellow subsidiary of Wheelabrator Czech s.r.o} has
provided technology to the company for manufacture of Shot Blasting
Machines. Wheelabrator (zech s.r.0. is one of the major manufacturing
facility for manufaciure of Wheelabrator brand of Shol Blast Machines.
The value of exports and imports of the Campany with Wheelabrator
Czech s.r.o is expected to increase significantly in future years. The
Company also imports spare parts, semi-finished components, semi-
finished products far sale in India and also to be used for manufacture
of products/machines in india from Wheelabrator Czech s.r.0, Sienilarly,
procucts/machines manufactured in India by the Company are expected
to be exported to other countries through Wheelabrator Czechsro.

The Board is of the apinion that the transactions of export of products,
of purchase of preducts/components and services toffrom
Wheelabrator Czech s.r.o0, payment of royalty, receipt/payment of
sales commission or other obligations, if any, are in the interest of the
Company.

The Board therefare recommends the Resolutions set out in the Notice
for the approval of the members in terms of Regulation 23 of Securities
Exchange Board of india [Listing Ohligation and Disclosure Requirements}
Regulations 2015,

None of the Directors or Key Managerial Personnel is concerned or
interested in the Resolution.

By Order of the Board of Directars
For CiSA India Limited

Date: lune, m, zon7
Place: Bangalore

( Prasanna Bairy
Company Secretary
ACS No. : 35584
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NOTICE OF 32RD ANAL GENERAL MEETING,
E-VOTING INFORMATION AND BOOK CLOSURE

Tha Thirty Secord {32nd) Annual General Meating {AGM) of the Company will be held at
i Hotel Vivanta by Taj, Yeshwanthpur, Bangalore ~ 560 022 al 11:00 Hrs o Friday, August
i 11,2017, to transast the business as set out in the Motice dated June 21, 2017,

The Members of the Company are herehy infarmed (hat pursuant fo Regulation 44 of the
i SEBI {Listing Obligatians and Gisclosure Requiremants} Regulations, 2015 and Seclion
i 108 of the Cempandes Act, 2013, read with Rule 20 of the Campanies {Management and

| Administration) Amendment Rules, 2015, tha Company has dispalched Aanual Repor,

Natice along with the Altendance curm-voling slip by eleclronic mode or July 20, 2017 to alf
the members whose e-mail IDs are registered viith the RTA, ise., Inlegraled Registry
Management Services Private Limited (formedy known as Integrated Enterprises (India)
Limited} and by post. The Company has engaged lhe services of Cenlral Oeposilary
Services {India) Limited (COSL) to provide e-vobting facilty fo the Members of the
Company.

E-voling is optional and e-voling righis of the membars will be reckened on the Equily
Sharas held by them as on August 4, 2017, The e-voling pariod commences Irem 9 A M
on August 8, 2017 (Tuesday) and ends ai 5 P.M, on August 10, 2017 {Thursday),
During this perod, the Membars may cast their vole electronically, The e-voling madule

shall be disabled by CDSL therealler,

Any person, who acquires shares of the Company and becomes Member of the Company
after dispatch of the Arnual Report and holding shares on the cut-off date Le.. August 4.

2047 may cantat helpdesk.evating@odslindia.com.or our RTA al Integrated Ragisiny
i Managemeni Senvices Private Limited, No. 30, Ramana Rasidensy, 4th Cross, Sampige

Road, Malleswaram, Bangalore - 580 €03, Tel +01-80-234608153-818 Fax
+91-80-23460318 or emall toirg@inteqrated.in for abtaining a copy of Annust Repert or
assisiance related to e-veting,

The Merabars who have not cast their votes by e-voling can exercize their voling rights al
the AGM, The Company vill make arrangements for Ballot Papers al the AGM Venue. A
Mermber may participate in (he Meeting even after exercising his right fo vote through
a-voting hut shalf nat be allowad ta vate again at the Meeting, The Members, whose names
appear in the Register of Members / list of Beneficial Gwnars as on August 4, 2017, are
entifled to vote an the Resalutions sel forth in the Notice dated June 21, 2017,

in case of any queries, the Members may refer “Frequently Asked Questions (FAQs)" for
members and e-voling Manual for Members available at the dowmload section
www.evotingindia.com-or may canlract helpdeslcevoling@edslindla.com ! CDSL toll
free no. 18002005533, In case of any griavances connacted with the ewoling please
dontact Mr. G. Prasanna Bairy, Company Secratary, DISA India Limited, 5th Floor, Kushal
Garden Arcade, 1A, Peenya Indusirial Area, Peenya 2nd Phase, Bangalfore — 360 058,
£-mail id invastorrelationsi@nericangropn.com and Phene No. 080-4020-1400.

The results of e-voting and Pol at the AGM along with the Scrutinizer Report will be placad
on the website of the Company, {www.disagroup.comfen-in] and on the wabsita of CDSL
{www.evotingindia,co,in) within 48 Hours of passing of the resclutions al the AGM 1o Be
held on Augusl 11, 2017 for information to the Members and communicaled to the BSE
{imited.

8aek Closurg

Notice pursuant to Section 91 of the Companies Act, 2013 read with Rule 10 of tha
Companies (Managemenrt and Administration) Amendment Rules, 2013 is also herehy
given that the Register of Members, Register of Beneficial Owners and Share Transfer
Books of the Company will remain closed from August 03, 2047 to August 11, 2017 (hoth

days inclusive) lo determine the Sharehalders entilled lo receive the dividend on the Equity
Shares for the financial year endad March 31, 2017, if declared at the AGM.

By Crder of the Board of Direclors
Place: Bangalore For GISA India Limited
Date: July 21, 2017 G. Prasanna Bairy - Contpany Secrstary
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