UNDER THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1913)
MEMORANDUM OF ASSOCIATION
OF
EVANS ELECTRIC LIMITED
1. The Name of the Company is EVANS ELECTRIC LIMITED.

2. The Registered office of the company will be situated in the State of Maharashtra-MH.

3. (a) *™*The Objects to be pursued by the Company on Its Incorporation are :

1. To acquire and take over as a going concern the business now carried on under the styles
and names of Evans Electric Co. at Bombay with all or any of the assets and liabilities of
the Properties of that business in connection therewith

2. To carry on the business of electric repairs, rewind-s and conversions to all types of
electrical gear and to deal in electric, galvanic magnetic and other apparatuses,
appliances, devices, contrivances.

3. To do the business of electrical engineers and contracts and supply and install new
machinery, spare parts, and establish armature rewind shops with the equipment power
heat and sound and for that purpose to get or acquire any inventions.

4. To manufacture and deal in all contrivances, apparatuses and things used or required for
the purposes of the Company and its business.

5. To do the business of electric suppliers, suppliers of electrical energy, electrical
machinery, tools and accessories of all kinds and to otherwise do business relating to
electricity in all its shapes and types.

(b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are:

1. To acquire and undertake the whole or any part of the business, property and liabilities of
any person carrying on any business which the Company is authorized to carry on or
possession of property suitable for the purposes of the objects of the Company.

2. To apply for, purchase or otherwise, acquire any patent, patent right, copyright,
trademarks, formulae, license, lease, concessions, conferring any exclusive or limited right
to use, or any secret or other information as to any invention which may seem capable of
being used for any of the purposes of the Company and to use, exercise, develop or grant
licenses in respect of or otherwise turn to account the property, rights or information so
acquired.



10.

11.

To amalgamate or enter into any arrangement for sharing of profits (except entering into
partnership), union of interest, co-operation, reciprocal concession, lease, license or
otherwise with any person carrying on or transaction which the Company is authorized to
carry on or engage in.

To enter into any arrangement with any Government or authority whether municipal, local
or otherwise or any person that may seem conducive to the Company’s objects or any of
them, and to obtain from any such Government or authority any rights, privileges and
concessions which the Company may think it desirable to obtain and to carry out, exercise
and comply with any such arrangement, rights, privileges and concessions.

To establish or support or aid in the establishment and support of associations, institutions,
funds, trusts and conveniences for the benefit of past or present employees or Directors
of the Company or the dependents of such persons and to grant pensions and allowances,
to make payments towards insurance, to subscribe or guarantee money for charitable or
benevolent objects or useful objects for general public.

To promote any other Company or Companies for the purpose of acquiring or taking over
all or any of the property, rights and liabilities of the Company.

To purchase or import, take on lease or in exchange, hire or otherwise acquire any
movable or immovable property and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business and in particular any land,
buildings, easements, machinery, plant and stock-in-trade.

To invest and deal with money of the Company, not immediately required in such manner
as may, from time to time, be thought fit by sale, purchase or deal in Bonds, units, Shares,
Debentures or other securities issued by Government/Semi Government authorities,
institutions or by any Company.

To lend and advance money or give credit to any person or Company, to give guarantee
or indemnify for the payment of money or the performance of contracts or obligations by
any person, to secure or undertake in any way the repayment of moneys lent or advanced
to, or the liabilities incurred by any person subject to the Provisions of the Act.

To borrow or secure money in such manner as the Company may think fit or to make
repayment of any debt, liability, perform any contract entered into or the issue of
Debentures, perpetual or otherwise, charged upon all or any of the Company’s property
(both present and future), including its uncalled capital, and to purchase, redeem, or pay
off any such securities.

To remunerate any person for services rendered, or to be rendered, in placing or assisting
to place or guaranteeing the placing of any of the shares in the Company’s capital or any
Debentures or other securities issued by the Company.
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24.

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

To sell or dispose of, to improve, manage, develop or exchange the undertaking, property
or rights of the Company or any part thereof for such consideration as the Company may
think fit.

To adopt such means of making known and advertising the business and products of the
Company as may be expedient.

To apply for, promote, and obtain any order, regulation, or other authorization.
To procure recognition of the Company in any country or place outside India.

To issue or allot fully or partly paid shares in the Capital of the Company in payment or
part payment of any movable or immovable property purchased or otherwise acquired by
the Company or any services rendered to the Company.

To take or hold mortgages, liens and charges to secure payment of the purchase price, or
any unpaid balance of the purchase price, of any part of the Company’s property of any
kind sold by the Company or any money due to the Company from buyer.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay for services rendered for formulation and registration of the Company and for
promotion of any other Company by it subject to the provisions of the Act.

To insure any of the properties, undertakings, contracts, risk or obligation of the Company
in any manner whatsoever.

To make donations either in cash or in kind for such objects or causes as may be directly
or indirectly conducive to any of the Company’s objects or otherwise expedient.

To aid and support, any person, association, body or movement, whose object is solution,
settlement or surmounting of industrial or labour problems or the promotion of industry,
trade or business of the Company or for the promotion of Science and Technology,
Cultural activities, Sports environment, rural development and other social and welfare
activities.

To establish or support associations, institutions, schools, hospitals, guest houses, clubs,
funds and trust which may be considered beneficial to any employees or ex-employees
and to officers and ex-officers of the Company or the dependent of any such person.

To refer all questions, disputes or differences arising between the Company and any other
person (other than a Director of the Company) in connection with or in respect of any



matter relating to the business or affairs of the Company to arbitration in such manner and
upon such terms as the Company and such other person may mutually agree upon in
each case and such reference to arbitration may be in accordance with the provisions of
the Arbitration Act, 1940 (10 to 1940) and the Rules of the International Chamber of
Commerce relating to arbitration, and to institute legal proceedings or defend any
proceedings and to appoint advocates, Consultants or Advisors in this behalf.

25. To enter into negotiation or collaboration, technical, financial or otherwise with any person
or Government for obtaining any grant, license or on other terms, formulae and other rights
and benefits, and to obtain technical information, know-how and expert advice for the
protection of intellectual property rights, production, manufacture and export or sale of all
types of goods which the Company is authorized to produce or deal in.

26. To create any depreciation fund, reserve, reserve fund, sinking fund, insurance fund or
any special or other fund whether for repayment of redeemable preference shares,
redemption of debentures or debenture-stock, for dividends, for equalizing dividends, for
repairing, improving, extending and maintaining any part of the property of the Company.

27. To open and operate any type of bank accounts with the bank and obtain credit facilities
with or without securities of its business.

28. To train or pay for trainee in India or abroad of any of Company’s employees or officers or
any candidate in the interest of or furtherance of the Company’s objects.

29. To enter into any agreements with any Government or authorities, municipal, local or
otherwise or any person firm, institution or Company in India or abroad that may seem
conducive to the objects of the Company or any of them and to obtain from any such
Government, authority, person, firm, institutions or Company, rights, privileges, charters,
contractors, licenses and concessions including in particular rights in respect of
waterways, roads and highways which the Company may think desirable and to carry out,
exercise and comply therewith.

4. The liability of the members is limited.

#5. ** **  * The Authorised Share Capital of the Company is Rs. 6,00,00,000 (Rupees Six
Crores Only) divided into 60,00,000 (Sixty Lakhs) equity shares of Rs. 10/- (Rupees Ten Only)
each.

The Company will have power to increase or reduce the Capital and to divide the share into capital
for lime being several classes and to attach thereto respectively any preference or special rights,
privileges or conditions so that such rights shall not be alterable, otherwise than in pursuance to
provision contained in the Articles of Association of the Company.

*Altered vide resolution passed at EGM held on 16.12.2018
**Altered vide resolution passed at EGM held on 18.02.2019



*** Altered vide ordinary resolution passed by postal ballot dated 25.01.2023 by increasing the
authorised share capital from Rs. 1,50,00,000 (Rupees One Crore Fifty Lakhs Only) divided into
15,00,000 (Fifteen Lakhs) equity shares of Rs. 10/- (Rupees Ten Only) each to Rs. 3,00,00,000
(Rupees Three Crores Only) divided into 30,00,000 (Thirty Lakhs) equity shares of Rs. 10/-
(Rupees Ten Only) each.

# Altered vide ordinary resolution passed by postal ballot dated 13.12.2024 by increasing the
authorized share capital from Rs. 3,00,00,000 (Rupees Three Crores Only) divided into 30,00,000
(Thirty Lakhs) equity of Rs. 10/- (Rupees Ten Only) each to Rs. 6,00,00,000 (Rupees Six Crores
Only) divided into 60,00,000 (Sixty Lakhs) equity shares of Rs. 10/- (Rupees Ten Only) each.



We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the company set against our respective

names:
Names Address and description | No. of Sig. Witness
of subscribers shares
taken by
each
subscriber
S. L. Evans Abbas Building. 1 (One) Sd/-
Merry Weather Road,
Bombay - 400 029.
-—Engineer Benedict
R. Pinto 174C, Sitladevi Temple 1 (One) Sd/- Cordeiro
Road,
Mahim. Bombay
—Engineer
A.F. Desouza | Dapthary Bungalow. 1 (One) Sd/-
Dapthary Road No. 3,
Malad, Bombay
Anslekar 122. Chaddha Building. 1 (One) Sd/-
D'Mello Opp. G.I.LP. Ground,
Parel Bombay.
-— Merchant
Dr. ER. D'Mello | 122, Chaddha Building, 1 (One) Sd/-
Opp. G.I.P. Ground
Parel Bombay.
5 (Five)

Dated this 28" day of December. 1951.




UUNDER THE COMPAINIES ACT, 2013
COMPANY LIMITED BY SHARES
(Incorporated under the Comparies Act, 1913)
ARTICLES OF ASSOCIATION
or

EVANS ELECTRIC LIMITED

PRELIMINARY

Application of Table F

The regulations contiined in Table F of the first schedule and the applicable
provisians of Companies Act, 2013 as applicable to a public limited company, shall
apply to this Company, save unless they are expressly or by implication excluded or
modified by the following Asticles.

INTERPRETATION
. In these regnlations—

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

1. “Act” means the Companies Act, 1913 and the Companies Act, 1956 and the
Companies Act, 2013 and every statutory modification and re-enactment
thercof for the time heing,

. "Annual General Meeting” means a general meeting of the Members held in
accordance with the provisions of the Act and any adjourned holding thereof.

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

IV. "Beneficial Owner" means a person whose name is recorded as such with &
Dyepository.

V. “Board” means the duly constituted Board of Directors of the Company.

VI Capital” means the Share capital for the time being raised or authorized to be
raised, for the purpose of the Company.

VIL “Chairman” means the Chaimman of the Boand of Directors of the Company.

VI “Company™ or “rhis Company” means “EVANS ELECTRICS LIMITED”.

K. "Depositories Act' means the Deposiories Act, 1996, including any stamatory
modifications or re-enacment thereef for the time being in foree.

X, "Depository” means a company formed and registercd under the Act and
which has been granted a ceaificate of regiseration under sub-section (1A} of
Sectinn 12 of the Securities and Exchange Board of India Act, 1992
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“Directors™ mean the Directoss for the dme being of the Company or as the
case may be the Directors assembled at a Board Meetng,

"Dividend" includes bonus and interim dividend.

"Extraordinary General Meeting” means an exttaordinary general meeting of
the Members duly called and cunvened aad any adjourned holding thereaf.
"Key Mamagerial Personal” means an individual as defined under Secton 2(51)
of the Act.

"Manager" means an individual as defined onder Sscton 2(33) of the Act
"Managing Director” means an individual as defined under Section 2(54) of the
Act

"Membet" means the duly registered holder, from time to ome, of the shares
of the Company and includes every person whose name is entered as a
Beneficial Orwner as defined in clanse (1) of Sub-section (1) of Section 2 of the
Depositories Act, 1996,

"Meeting” ur "General Meeting” means a meeting of Directors or Members or
creditors as the case may be

"WNon-retiting Director” means a director not subject to retirement by rotaton
includes an Independent Directrr appointed pursuant to the provisions of
Section 149F of the Act.

“Offce™ means the registered office of the Company.

"Paid up" includes capita! eredited as paid up.

"Perzon” means any nawsal person, firm, company, governmental authority,
joint venrure, parmerzhip, sssociation or any other entity (whether or not
having a separate legal personzlity)

"Register of Members" means the Register of Members to be kept pursuant o
Section 48 of the Act

"The Registrar” means rhe Registrar of Companies of the State in which the
nffice of the Company is for the dme being situared.

"Record" includes the records mainrained in the form of books or storsd in
Computer or in such other form as may be detcrmined by reguladons made by
SEBI in reladon o the Depositories Act, 1998,

. "Regulitions” means the regulations made by the SEBIL "Seal" means the

Common Seal for the time being of the Company. "Share” means a share in
the shave capirl of the Company and includes stock excepr where a distinedon
between stock and shares is expressed or implied.

"SEBI" mcans the Securitics and Exchange Board of Tndia cstablished under
Section 3 of the Securides and Exchange Board of India Act, 1992,

"Securily” means such security as may be specified by the SEBIL "Ordinacy
Resolation” and "Special Resolution” shall have the meanings assigned thereto
by Section 114 of the Aer

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



SHARE CAPITAL

{a) The Authorised Share Capital of the Company shall be as per Clause V of the
Memotandum of Associanon af the Company with rghts to aller the same in
whatewver way 25 deemed fit by the Company. The company may increase or
decrease the Authorised Share Capital in accordance with Company’s regulations
and legislative provisinns for the dme heing in that behalf.

ib) The Company may, subject to the provisiens of Seetion 55 of the said Act, issue
preference shares which are liahle to he redeemed and may redeem such shares
in any manner provided in the said section and may issue shases up to the
nominal ameount of the shares radeemed ot to be redeemed. Where the Company
has issued redeemable preference shares the provisinns of the said secton shall
be complied with,

(2) If at any tme share capieal is divided into different classes of shares, the nghts
attached to any class (unless otherwise provided by the terms of the issue of the
shares of that class) may, subiect to the provisions of Secdon 48 of the
Campanies Aet, 2013, and wherher or not the Company is being wound-up, be
vared with the consent in weiting of the holders of three-forth of the issued
shares of that class, ot with the sancdon of a special resolution passed ot a
separate meeting of the holders of the sharcs of that class,

{d) To every such scparate mecting, the provision of these regulstions relating to

e}

genetal mesting shall apply.

. Subject o the provisicns of Section 40(6) of the Act, the Company may, at any tme,
pay a commission to any person in consideraton of his subscrdbing or agresing to
subserihe (wherher ahanlurely or conditionally) for any secoriries in the Company, or
churi.n_g, or a.g,n:r:jn.g o procure :;iul:!:in;,:rjl:!u'mizs (wiu:ﬂ.u:: absolute or cuuﬂit.imlxl} for
any securtes in the Company, but so that the commission shall not exceed, in the
case of shares, five per cenr of the price ar which rhe shares are issued and in the case
of debenrures and other scounties, two and a half per cent of the poce ag which the
debentures are issued, or such higher rate or rates as may be permissible under any
sratirory provision for the dme being in force. Such commission may be satsfied by
payment of cash or by allotment of fully or partly paid sccuritics or paridy in one way
and partly in the other, The Company may also pay such brokerage as may be Jawful.

Except as provided by the Act, the Company shall nor, except by reduction of capital
under the provision of Sections 66 or Section 242 of the said Act, bay its own shares
not give, whether directly or indirectly, and whether by means of a loan, guarantee,
provision of secarity or otherwise any financial assistance for the purpose of or in
coansction with 2 purchase or subscripdon made or to be made by any persen of ar
for any shares in the Company ot in its holding company.



Provided thar nathing in this Asticle shall be takea to prohibit:

(a) the provision of meney in sccordance with any scheme appraved by the Company

G

6.

theough Speciz] Resolution and in accordance with the requirements specified in the
celevant Rules, for the purchase of, or subscription for, fully paid up Shares in the
Company, if the purchase of, or the subseription for the Shases held by trustees for
the benefit of the employees or such Shares held by the emplayes of the Company;

the giving of loans hy the Gompany o persans in the employment of the Company
ather thad its Directors or Key Managetial Personnel, for an amount not exceeding
their salary ot wages for a period of six months with a view to enabling them to
puschase or subscribe for fully paid up Shares in the Company to be held by them by
way of beneficial ownership. Nothing in this clause shall affect the fight of the
Company to redeem any shares issued under Section 55,

Except as reguired by law, no person shall be recognized by the Company as holding
any shases upon any trust, and the Company shall not be bound by, or be compelled
in any way to recogaize (even when having notice therzuf), any equitable, contingear,
furure ot partial interest in any shates, or any integest in any fractional part of a share
or {except only as by these reguladon or by law otherwise provided) any other dghts
in respect of any share except an absolute rights to the entirety thercof in the register
of sharcholders.

{x) Every person whose name is entcred a3 a member in the register of members
shall be entitled to receive within two months after allounent or within cne
month after the application for the registration to transfer [or within such othet
petiod as the conditions of the issue shall provide):

) one cenificate for all his share without payment of any charges; or
{i} several certificates, each for one or more of his shares, upun payment of
such sum as may be determined by the Board from time to time.

{b) Every certificate shall be under the scal 2ad shall specify the shares to which it
rclates and the amount paid-up thereon

() In respect of share or shares held jointly by several persons, the Company shall
not be boand o issue more than one certificate, and delivery of a certificate fora
share to one of several joint holders shall be sufficient delivery to all such
heilders.

() Norwithstanding anything contained herein, the Company shall be entitled to
dematerialise its shares, debentures and other sccurities pursvant fo the
Depositories Act, 1996 and ta offer its shares, debennres and other securities for
suhscription in a dematenalised form.

(b} Notwithsranding anything contained hercin, the Company shall be entided to
treat the person whose names appear in the register of members as 2 holder of



any shate or whose names appear as beneficial owners of shares in the records of
the Depository, as the zbsolute owner thereof and accordingly shall not [excepe
as ordered by a Court of competent jurisdiction or as requirsd by law) be bound
to recognise any benami trst or equity or equitable contingent or uther claim o
or interest in such share cn the part of any other person whether or not it shall
have express ar implied notdee thereof,

) Notwithstanding anything contained herein, in the case of transfer of shares or
other marketahle secutities where the Company has not issued any Certificates
and where such shares or other marketable securities arc being held in an
clectronic and fungible farm, the provisions of the Depositories Aet, 1996 shall
apply. Further, the provisions relaing to progressive numbering shall not apply
to the shares of the Company which have been demarerialised,

9. If share certificate is defaced, lust or destroyed, it may be renewed on payment of
such fee, if any, not exceeding Rs. 50/- (fifiy Rupees), and on such torms, if any, as
to evideacs and indemnity and the payment of out-of-pocket expenses incurred by
the Company in investigating evidence, as the Directors think fit.

LIEN

10.
(2) The Company shall have 2 first and paramount licn:

) on every share (not being a fully paid up share], for all monies (whether presently
payzble ar not) called, or payable at a fixed time, in respect of that share; and

(il on all shares (not being fully paid up shares) standing registered in the name of
the single petson, for all moneys presently payable by him or his estare to the
Company.

Provided that the Board of Directors may at any time declare any share 1o be wholly
vr in part exempt from the provision of this Article,

(b} The Company’s lien, if any, on a share shall extend to all dividends payable thereoa,

11. The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien, provided that oo sale shall be made:

(2) unless a sum in respect of which the len exists is presently payahle, or

(b} unil the expiration of fourteen days after a notice in wrtng stating and demanding
payment of such part of the amount in respect of which the Lien exists ag is presently
payable, has been given to the registered holder for the time being of the share or the
person entitled thereta by reason of his deaih or insolvency.

12.
() To give effect to any such sale, the Board may authorize any person o transfer the
ghares sold to the purchaser thereof.



(b) The purchaser shall be registered as the holder of the shares comprised in any such

()

14.

15,

6.

transfer,

The purchaser shall not be bound to see to the applization of the purchase money,
nor shall his dre to the shares be affected by iregularity or invalidity in the
proceedings in the reference to the sals,

(@} The proceeds of the sale shall be received by the Company and spplied in
payment of such part of the amounr in respeet of which the lien exists as i
presently payahle,

(b} The tesidue, if any, shall su bject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person entitled to the
sharcs st the dare of the sale.

CALL ON SHARES

(=) The Board may, from time to time, make calls upon the members in espect of
a1y moneys unpaid on their shares (whether on aceount of the nominal vzloe of
the shares or by way of premium) and not by the conditions of allotment thereaf
made payabie at fived times,

(b} Each member shall, subject to recciving at least fourteen days nutice specifjing
the tme or times and place of payment, pay to the Company, at Gme or fmes
and place so specified, the amount called on his shares,

ie} A call may be revaked or postponed at the discretion of the Board,

A call is deemed to have been made at time when the resolution of the Board
/shaceholder authorzing the call was passed and miay be required to be paid by
installments,

The joint holders of 2 share shall be jointly and severally lable to pay all calls in
tespect thereof,

() the day appointed for payment thercaf, the person from whom the sum is due
shall pay intcrest thereon from the day appointed for payment thereof to the
time of actual payment thereof to the time of actual payment at rate as the Board
miay determine,

(b) The Board shall be at liberty t waive payment of any such interest wholly or in
part.



17,

() Any suni which by the temms of issue uf @ share becomes payable on allotment or
at any fixed date, whether on account of nominal value of the share or by way of
premium, shall, for the purpuse of these regulations, be deemed ta be a call duly
made and payible on the date which by the terms of issue such sum became
pavahle,

(k) In ease of non-paymert of such sum, all the relevanr provisions of these
regulations as to payment of interest and expenses, forfeiture or ather wish shall
apply s if such sum had become payable by virtue a eall duly made and notified,

18,
(a) The Beard may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the moneys uncalled and unpaid upen any shares held by
him; and

(&) The Board, upon all or any moneys advanced, may (until the same would, bur for
such advanee, become presently payable) pay intercst at such rate aor excecding
unless the Company in peneral meering shall vtherwise direct 12 percent per
anaum, as may be agreed upon between the Board and the member and rthe
member paying the sum in advance.

TRANSFER OF SHARES

19
(&) The instrument of transfer of atty share in the Company shall be executed by or
on behalf of both the transferor and transferes.

(b) The transferor shall be decmed 1o remain a holder of the share vadil the name of
the ttansferee is entered in the register of members in rzspect thereaf,

20. The Board may, subject to the right of appeal conferred by Section 58 of the
Companics Act, 201 3, decline to registen

(2) the transfer of 2 share, not being & fully paid share,
(b) any rransfer of shares on which the Company has  lien.

21. The Board may also decline to recognize any instrument of transfer unless:

(8) The instrument of transfer is in the form as preseribed in rules made under sub.
seetion (1) of Sectdon 56 of the Companies Aet, 2013,

(b} The instrument of transfer is accompanied by the certificate of shares 1o which it
relates, and such other evidence as the Board may reasonably require to show the
tght of the transferor to malke the transfer; and



(€} The instrument of transfer is in respect of only one class of shares,

22, Subject to the provision of Section 91 of the Companics Act, 2013, the registration
of transfers may be suspended a¢ such times and for such periods as the Board may
from tirme o tme determine:

Provided that such registration shall not be suspended for more than thiry days at
any one time or for more than forey-five days in the aggregated in any year.

23. There shall be o fes paid to the Company, in tespect of the wansfer or transmission
of any number of shares, registration of transfer, transrission, probare, snecsssion
certificate and letters of administearion, eertificate of death or martiage, power of
aftorney or sinular other documen,

TRANSMISSION OF SHARES

24
(@) On the death of 2 member, the survivor or survivors where the member was a
joint holder, and legal rapresentatives where he wis a sole holder, shall be the
cnly persons recognised by the Company as having any title to lus interest in the
shares,

(b) Nothing in Article 25(a) shall release the estate of & decessed joint holder fram
Liability in respecr of any share which had been juinty held by him with other
DErsons.

25.

(@) Any person becoming entitled to @ share in consequence of the death o
insclvency of zny member may, upon such evidence being produced as may
from time to time prapery be requited by the Board and subject as hereinafier
provided, elect, cither:

(& 1o be wegistered himself as holder of shares: or

() to make such wansfer of the share as the deceased or insolvent member
caild have made.

(b} The Board shall, in either cese, have the same ripht to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the shate before his death or insolvency,

26,
(@) If the person zo becoming entitled shall elecr 1o be registered as holdet of the
share himself, he shall defiver or send to the Company a notice in writng signed
by him stating that he so elects,

(b) If the person sforesaid shall elect tu transfer the share, he shall testify his election
by executing a transfer of the share.



27,

28,

25,

30.

32,

(€} All the limitations, restriction and pravisinns of these regulations relating to the
tight of wansfers of sharcs shall be applicahle to any such notice or ansfer as
aforesaid as if the death or insolvency of the member had not eccurred and the
natice or transfer were a transfer signed by that member.

A person becoming entitled to 2 share by reasun of death or insolvency of the holder
shall be entided o the same dividends and ather advantages m which he would be
cntitled if he were the registered holder of the share, except that he shall not, before
being registered as & member in respect of the share, be entitled in respect of it o
exercise any right conferred by membetship in relaton to the meeting of the

Company:

Provided that the Board My, at any time, give notice requiring any such person o
elect either to be registered himself or to rransfer the share, and if the notice is not
complied with within ninsry davs, the Board may thercafter wichhold payments of all
dividends, hoanses or money payable in respect of the share, until the requirements
of the nutice have been complied with,

FORFEITURE OF SHARES

If a member fails w pay any eall, or installmenr of & call, on the day appointed for
payment thereof, the Board may, at any dme thereafier during such time as any pare
of the call or installment remaing unpaid, serve a notice on hun requiring payment of
50 much of the call or installment as is unpaid, togethet with any interest which may
have accrued.

The notce aforesaid shall:

(8} name a Facther day (not being earlier than the cxpiry of fourteen days from the
date of service of the notice] on or hefore which the payment required by the
notce is o be made; and

() scate chas, the event of non-payment on or before the day so named, the sharcs
in respect of which the eall was made will be lishle to be forferted.

Tf the requirements of any such notices as aforesaid are not complied with, any share
in respect of which the antice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by the reswludon of the
Board to that effecr,

(2} A forfeited share mav be sold or otherwise dispused of on such terms and in
such manner a5 the Board thinks fir,

() At any ome before a sale or disposal s aforesaid, the Board may cancel the
forfeitare on such terms as it thinks fit.



33,

(a} A person whese shaces have been fodtited shall cease to be a i:l'.l.l:l'_.l:l.b'.‘:l.’ IN TCEpeCE
of forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay
tn the Company all moneys which, at the date of forfeiture, were presenty
payable by him to the Company in respect of the shares.

(b} The Lability of such person shall cease if and when the Company shall have
received payment in full of all such moneys in respect of the shares.

34
(@ A duly verified declaration in writing thar the declarant is a Director, the
tnanager, or the secretary, of the Company, and that a share in the Company has
being duly forfeited on a date stated in the declaradon, shall be conclusive
evidence of the facts therein stated as against all persons elaiming o he entided
tw the share.

(B) The Company may receive the copsideration, if any, given for shire on any sale
or disposal thereof and may cxccute a transfer of the share in favour of the
person to whom the share is sold or disposed of,

(€} The transferee shall there upon he tegistered as the holder of the share.

(d) The transferes shall not be bound to sce to the application of the purchase
foney, if any, nor shall his title to the share be affected by any irrcgularity or
invalidity in the proceedings in the reference to the torfeimure, sale or disposal of
the share,

35 The provision of these regulations as to forfeiture shall apply in the case af
nonpayment of any sum, by the terms of issue of 2 share, becomes payable at a fixed
time, whether on account of the nominal vahie of the share or by way of premium,
as if the same had been payable by virtue of a call duly made notified.

CONVERSION OF SHARES INTO STOCK
36. The Company may, by ordinary resclution:
(8} convert any paid-up shares into stock; and
(B} reconvert any stack into paid-up shares of any denomination
37. The holder of the stock may rransfer the same or any part thereof in che same
manner as, and subject to the same regulations under which, the share from which
the stock arose might before the conversion have been transfetred, or as near
thereto as circumstances admit
Provided that the Bozrd may, from time w0 time, fix the minimum amount of stock

transferahle, so, however, that such minimum shall not exceed the nominal ameunt
of the shares from which the stock apose,



Pravided that no limitation in writing of such death, insanity, revocation or transfes
shall have been received by the Company at its offics before the commencement of
the meeting at which the proxy is used.

DIRECTORS

61,

{a) Until atherwise determined by a General Meeting of the Company and subject to
the provisions of Section 149 of the Act, the number of Directars shall not be
less than thice and not be more than fifreen,

(b) The above named Directors of the Company shall held the office s per the
provisions contained in these articles and as pet theprovisions of the Act,

(e) The following persons are the First Directors of the Company.

(i) Mr. 5. L. Evans

(i) M=. R. Pinto

(i) Mr, AFA DeSouza

(iv) Me. ST. DeMelln Anslekar
(1D E R DeMealle

62. The remuneration of the Directors who are in whole tme employment of the
Company may be paid remuncration cither by way of monthly payment or a
specified percentage of the net profits of the Company or partly by one way and
partly by the other,

63. The Dircctors need not hald any qualification Shares,

G,
The office of a ditector shall bocome vacant in case-

i) heincurs any of the disqualificatians specified in section lis4,

i} he absents himself from all the meetings of the Board of Dircetars held during
a petiod of twelve months with or withone sceking lesve of absence of the
Board;

iv) he acts in contravention of the provisions of section 184 relating to entering
into contracts or arrabgements in which he is dircedy or indirectly interesteq;

V) he fails to diselose his interest in A0y conttact of arrangerment in which he is
directly or indirectly interested, in contravention of the provisions of section
184;

vi) he becomes disqualified by an order of a coutt cr the Tribunal;

vil) he is convieted by a court of any citence, whether invelving moral curpitude or
otherwise and seatenced in tespect thereof to imprisonment for nor less thap
six months:

Provided that the office shall be vacated by the dircctor even if he has filed an
appeal against the order of such COULT

wiif) he is removed in pursianee of the provisions of this Act;



ix) he, having heen appointed a director by virme of his holding any office or
other employment in the holding, subsidiary or assocate company, ceases to
held such office or othet employment in that company.

65. The Directors shall have power at any tme and from time (o time, to zppoint any

G,

Gl

68,

Ba.

person other than & person who fails w get appoineed as a director in a general
meeting, a5 an addiional dizector at any dme. Fach such Additional Director shall
hold office only up to the dare of the next following Annual General Meeting, or the
last date on which the annual general mesting should have been held, whichever is
earlier, hut shall be eligible for appointment by the Company at that meeting as a
Director.

The Directors may elect one of them to the office of the Chaieman/ chairperson of
the Board of Directors ind determine the perod for which he/she is to hold office.

At every Annual General Meeting of the Company, one third of such of the
Directors, for the dme being, as are lable to retire by rotadon or if their oumber is
not thres or a multiple of three, the number nearest (o cne-third shall retire from
office. The Independent, Nominee, Special and Debenture Diccctors, if any, shall
not be subject to refirement under this davse and shall not be taken inta account in
determining the rotation of retitcement or the number of directors to redre, subject w
Section 152 and other applicable provisions if any, of the Act,

Subject to Secdon 152 of the Ace, the directors, liable to retire by rotation, at every
annual general meeing, shall be those, who have been longest in office since their
last appointment, but as between the persons, who hecame Directors on the same
day, and those who are lizble to redre by rotanon, shall, in default of and subject to
any agreement among themselves, be determined by los

A Ditectar of the Company who is in any way, whether directly or indirecty,
concerned or interested in & confrict or arrangement or proposed contrict or
atrangement entered into or to be eatered into by or on behalf of the Company, shall
disclose the nature of his concern or interest at & meeting of the Board in the manner

provided in Secton 184 of the Act

A Director or his relative, firm in which such Dircctor ot relative is a partner, ot any
other partner in such finm or a private company of which the Director is a member
or Director, may enter into any contract with the Company fur the sale, purchase or
supply of any goods, matcdals, property or scrvices or for underwriting the
subscription af any shares in or debenmures or other secuarities of the Company,
provided that the sanction of the Bosrd and the previous approval of the
sharelclders, if and as may be required, shall be chiained in sccordance with Secdon
188 of the Act.

. Subject to the provizsion of the Act, and notwithstanding anything to the contary

contained in these Acticles, so long as any moneys remain owing by the Company Lo
a financing company or body or a financing corporation or credic comporation or a
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o2

o3

04,

43

Subject to the provisions of the Act, the Board of Direcrors of the Company shall be
entiled o exercise all such powers, give all such consents, make all such
artangements, be nearly do all such acts end things as are or shall be by the said Act,
the Memosandum of Association ur by the Artdes of Association of the Company
or authotized to he exercised, gven, make or done by the Company and are not
therehy expressly directed or required to be exercised, given, made or done by the
Company in General Meeting, but subject tu such regulations being (if anv) not
incogsistent with the said pravisions as from time to time tmay be prescribed by the
Company in General Meeting provided that no regulation so made by the company
in General Meeting shall invalidate any prior act of the Directors which would have
been valid if the regulations had not been made, Save as provided by the said Act or
by these presents and subject tw the restrictions imposed by Section 179 of the said
Act, the Dircctors may delegate all or any powers by the said Act or by the
Memorandum of Assaciztion by the Articles of Association of the Company reposed
in them.

THE SEAL

(@) The Dircctors shall provide a Common Seal for the purpose of the Company
and shall have power from time to time to destroy the same and substimte 2 acw
Seal in liew thereof and the Dircctors shal provide for the safe custody of the
Seal for the time being and the Seal shall never be used cxcept by or under the
suthority of the Dircetors or a Committee of Directors previovsly given and
every deed or wther instrument to which the Scal of the Company is required =
be affixed shall, be aflixed in the presence of at least one Director or the
Manzger or the Secretary or such other person as the Board/Committee of the
Board may sppoint for the purpose, who shall sign every instrument to which
the Seal is so affived in his presence,

(b} The Company shall alsw be at liberry 1o have an official seal in accordance with
the provisions of the Act, for use in any territory, district or place outside India.

DIVIDENDS AND RESERVES

The Company in general mecting may declare dividends, but no dividend shall
exceed the amennt recommended by the Board.

The Boand may from time to time pay to the members such interim dividends as
appear to it to be justified by the profies of the Company,

(&) The Board may, before recommending any dividends, set aside out of the profits
of the Company such #s it thinks proper as a teserve or reserves which shall, 2t
the discretion of the Board, be applicable, for any purpose 10 which the profies
of the Company may he propedy applied, including provisions for meering
contingencies ot for equalizing dividends; and pending such application, may, at
the like discretion, cither be smployed in the business of the Company or be



invested in such investment { other than shares of the Company) as the Board
may, from time to time, think fit.

The Board may alsc carry forward any peofits that it may think prudent nor to
divide, without sctting them aside as a reserve.

(B]

6.

(a) Subject to the rights of the persons, if any, entitded to shares with special dphts as
to dividends, all dividends shall be declared and be paid acconding to the
amounts paid ot credited as paid on the shares in respect whereof, the dividend
is paid, but if so long and nothing is paid upon any of the shases in the
Company, dividends may be declared and paid according to the amounts of the
shares.

@

Ne amount paid or credited a5 paid on a share in advance of calls shall be treated
for the purpose of these repulstions as paid on the share,

(e) All dividends shall be apportioned and paid proportionally 1o the amounts paid
ar credited as paid on the shares during any propordon or proportions of the
pesivd in respect of which the dividend is paid; but if any share is issued on
terms providing that it shall rank for dividend as from a particular date such
shares rank for dividend accordingly.

7. The Board may deduct from any dividend pavable o any member all sums of
maney, i any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the Company.

083,

(a) Any dividend, intersst or other moneys payzhle in cash in respect of shares may
be paid by electronic mede or by cheque or warane sent theaugh the post
dirscted to the registered address of the holder or, in the case juint holders o the
regisrered address of that one of the jeint holders who is first named un the
register of members, or to such person and o such address as the holder or [oint
holders may in writing direct.

{b) Every such cheque ar warrant shall be made payable to the order of the person
whom it is sent

99. Any cne of cwo or more joint holders of a share may give effectual reccipt for any
dividends, bonuses or ather moneys payable in respect of such share.

100, Notee of any dividends thar may have declared shall be given to the person
entitled to share therein in the manner menticned in the Aet.

101. (2) Nao dividends shall bear interest apainst the Company.

(b) There wonld be no forfeiture of unclaimed dividends before the claim becomes
barred by law



ACCOUNTS

10Z The Company shall keep at itz Registered Office or at such other place in India as

103,

104,

105,

10,

107,

108,

the Board thinks fit proper Books of Account in accordance with Secton 128 of the

Act with respect to:

(a) all sums of money reccived and expeaded by the Company and the rmatters in
respect of which the receipts and expendimure rake place;

(b) all sales and purchases of goods by the Company.

(<) the azsers and habilines of the Cgmpmjr

Where the Board decides to keep all or any of the Books of Accounts at any place
other than the affice of the Company, the Company shall within seven days of the
decision file with the Registar a notee in writing giving the full address of that other
place,

Where the Company has 1 branch office, whether in or curside India, the Company
shall he deemed to have complied with this Article if proper Books of account
relating to the transactions effected at the branch office are kept at the branch office
and proper summarized retusns, mads up to date at intervals of not mare than three
months, are sent by the branck office to the Company at its office or other place in
India, 2t which the Company’s Books of Accounts are kept a5 aforcsaid.

The Books of Account shall pive a true and fair view of the srate of affairs of the
Company or branch office, as the case may be, and explain its transactions. The
books of Account and other backs and papers shall be open to inspection by any
Director during business hours,

The Directors shall from time o time, in accordance with Secton 128, 129 and 134
the Act, canse to be prepared and te be laid before the Company in General Meeting
such Balance Sheets, Statement of Profits and Loss, Cash Flow Smtement and
Reports as are required by these sections.

Subject to the provisions of Section 131, with the priar approval of Tribunal, the
Diirectors shall, if they consider it to be necessary and in the interest of the Company,
be entitled to amend the Audited Aceounts of the Company and their Report of any
financial year which have been laid before the Company in General Meeting, The
amendments to the Accouars and such Report effected by the Directars in
pursuance of chis Article shall be placed hefore the Members in General Meedng for
their consideration and approval,

Subject to the provisions of Scction 136 of the Act, a copy of every such Statement
of Profit and Toss, Balance Sheet and Cash Flow Statement fincluding the Auditors’
Report and every other document required by law to be annexed or attached o the
halance sheet) shall at least 21 days before the mesring at which the same are o be
laid befare the members, be sent to the membets of the company, to every trustee
for the holders of any debennures issued by the company, whether such member, or
trustee is or is not eatitled to have notices uf general meetings of the Compary sent
to him, and to all persons other than such members or trustees, being persons so
catitled.



CAPITALISATION OF PROFITS

109.

{@) The Company in peneral meeting may, upon the recommendation of the Board,
resolve:

(i) thae it is desirable to capitalize any part of the amount for the rime being
standing to the eredit of any of the Company’s reserve account, or to the credit
of the profit and loss account, or otherwise available for distribution: 2nd

(i} ehar such sum be accordingly set fiee for distribution amongs: the members
who would have been entitled thercto, if distributed in the way of dividend and
in the same proportions,

(B) The sum aforesaid shall not be paid in cash but shall be applicd, subject to the
provision contained in Article 108(c), either in or towards:

() paying up any amounts for the time being unpaid on any shares held by such
members respectvely;

(i} paying wp in full, unissued shares of the Company to be alloued and
distribured, eredited a¢ fully paid-up, tv and amongst such members in the
proportions aforesaid; and

(i) partly in the way specified in sub clanse (i) and partly in that specified in sub
clause (ii).

() A securities premium account and a capital redemption reserve acenunt may, for
the purposes of this reguladon, be applicd in the paving up of unissued shares to
be issued to members of the Company as fully paid bomus shares; or

(d) The Board shall give effect to the resolution passed by the Company in pursuance
of this regulation,

1.
(@) Whenever such a resolution as aforesaid shall have been passed, the Board shall:

1) make all appropriztions and application of the undivided profits resolved to
be eapitalized thereby, and all allotments and issues of fally paid shares if any;
and.

i) generally do all acts and things required to give effect thereto.

(b) The Board shall have full power:

(L to make such provision, by issue of fractional certificates or by payment in
cash or otherwise, 23 it thinks ft, For the case of shares or debentures
becoming distribuesble in fracton; and

(i) to authonze any person, on behalf of all the members entided thereto, to
enter into an agreement with the Company providing for the allotment to
such members, credited as folly paid up, of any further sharcs or
debentures to which they may be entitled upon such capitalization or (as



117.

111

112,

113.

the case may require) for the paymeat of by the Company on their behalf,
IJ_'r’ the applimtiun thereto of their respective propordons of the profits
resolved po the capitalised of rthe amounts or eny parts of the amouns
remaining unpaid on the shares.

AUDIT
Subject to the provision of Secdon 139 of the Comparies Act, 2013,

{a) The Auditors, whether stamutory, branch or internal, shall be appointed and their
rights and dudes shall be regulated in accordance with the provisions of the Act
and the Fules made thercunder.

(b} Cince ar least in every year acconnts of the Company shall be andited and
correctness of the final accounts be ascertained by cne or more Auditor or
Auditors.

(e} Ewvery account of the Company when audited and apnroved by general meerng
shall be conclusive.

DOCUMENTS AND NOTICE

A document or notice tay be served or given by the Company on any Member
cither personally or by sending it by post or by registered post or by speed post or by
coutier or by delivering at his office or address, or by such clectronic or other mode
as may be prescribed.

Where & document or notice is sent by post, scrvice of the document or notice shall
be deemed tc ke effected by propedy addressing, preparing and posting a letter
containing the document or notice, provided, that where 4 Member has intimared o
the Company in advance thet documents or notices should be sent to him by
repistered post with or without acknowledgment due or under any ather pesmissible
mode and has deposited with the Company a sum sufficient to defray the expenses
of doing so, service of the document or notice shall not be deemed to be effected
unless it is sent in the manner intmared by the member and such serviee shall he
deemed to be effected unless it is sent in the manner intimared by the member and
such service shall be deemied to have been effected in the case of 2 Notee of a
meeting at the expiration of forty eight houss (48) after the letter containing the
document or notice is posted and in any other cases, at the dme at which the letter
would be delivered in the ordinary course of post.

A document o natice advertised in a newspaper eirculating in the neighbor hood of
the office shall be deemed to be duly served or sent an the diy on which the
advertisement appears oa to every member who has no registered address in India
and hzs nor supplied o the Company an address within India for the serving of
documents on or the sending of notces to him,
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INDEMNITY AND RESPONSIBILITY

Subject to the provisions of the Act, every Direcror, Officer or Agent for the tme
being of the Company shall be indemnified out of the assets of the Company against
all liability incurred by him in defending any procesdings, whether civil or erimiaal in
which judgment is given in his favour ur in which he is acquitted or discharged or in
connection with zny applicadon under Section 463 of the Act in which relief is
grantad ro him by the Couart,

Evesy officer, auditor and agent for the time being of the Company and every trustee
for the dme being acdng in relation to any affairs of the company shall he
indemnified and secured hannless out of the assers and the profits of the company
against all action, eost, charges, losses, damages and expenses which any such offices,
acditor, agent or trustee may incur or sustain by reason of any contract entered into
or act or thing done, concurred in or omired by him as such officer, auditor, agent
UT TTUETeE OF I any way in ot about the discharge of his duties or supposed duries
Otherwise than in respect of any neglizgence, defanlt, misfeasance, breach of dury or
breach of trust of which he may be guilty in relation to his company.

The heirs, executors and administratars of every one of the aforeszid officer, audisne,
agents and trustees shall be entitded to the benefits of the indemnities set forth in
clavse (&) and (b) of chis Article,

SECRECY

Fvery Director, Manager, Auditor, Treasurer, Trustee, member of g committes,
officer, servant, agent, accountant, ot other person employed in the business of the
Company shall, if so required by the Board, before entering upon his dutics sign a
declaration pledging himself t: observe strier secrecy sespecting all transactons and
affairs of the Company with the customers and the state of the accounts with
individuals and in matters relaring thereto, and shall by such declaraton pledge
himself nat o reveal any of the matters which may come to his knowledge in the
discharge of his duties cxcept when required so to do by the Directars ar by law or
by the person to whom such mateers relate and EECEpL $0 far as may be necessary in
order to comply with any of the provisions in these presents contained,

No member shall be entitled to visit or inspect any work of the Company witheur
the permission of the Directors of to require diseovery of er any infonmation
respecting any detail of the Company’s secret process or any ather matrer which is or
may be in the nature of a trade, seceet process or any other matter which ey relate
te the conducr of the business of the Company and which in the opiticn of the
Directors, it would be inexpedient in the interest of the Company o disclose.



We, the scveral persons, whose names and addresses are
tormed into 2 Company in pursuance of the Articles of

subscribed, are desirous of breing
Association, und we respectively

agree to take the number of shares in the Capital of the Company set against our respective

names;
Mames Address and descripdon | No. of | Sig, Witness
of subscribers shares taken
by each
. subscriber
5. L. Evans Abbas Building, 1 (One) 5d/-
Merry  Weather  Road,
Bombay - 400 (129,
—Fngineer Benedict
E. Dinte 174C, Sitladevi Temple 1 [One) | 5d/- Cordeiro
Read, Mahim. Bombay
—FEngincer
AF. Desouza Dapthary Bungalow, 1{Cne) Sd/-
Daptliary Road No. 3,
Malad, Bambay
Anslekar 122. Chaddha Duilding. | 1(One) | sdj-
D'Wlelle Opp. GLP, Ground, Parel
Bambay,
| — Merchant
D¢ ER. | 122, Chaddha Building, 1 {One) Edy-
idelln Opp. GLP, Ground
Parel, Bombay,
5 (Five)

Dated this 28™ day of December, 1951,




