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Certificate for Commencement of Business
Pursuant of Section 149(3) of the Companies Act, 1956
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- thomby;ca:ﬂiy-ihauhs..K!RLGS-MNGINES-_WD.IA LIMITED which was
incorporated under the Companles Act, 1986(No. 1 of 1956) on the Twelfth
day of January Two Thousand Nine , and which has this day filed or duly
verified declaration in the prescribed form that the conditions of the Section

148(2)(a) to (c) of the sald act, have baen complied with and is entitied to
commence business,

Glven under my hand st Pune this Fifth day of February Two Thousand Nine.
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Form 1
Cernﬁcate of Incorporation

Corporate Identity Number : LI28120PN2009PLC 133354 2008 - 2009
| hereby certify that KIRLOSKAR ENGINES INDIA LIMITED Is this day incorporated
under the Companles Acl, 1955 (No. 1 of 1956) and that the company is limited.

Given under my hand at Pune this Tweifih day of January Two Thousand Nine.

yrft WrgR 1 Registrar of Companies
HEWE, 9

Maherashira, Puns

" Malling Address a5 per record avalla bR, of Companies office:

KIRLOSKAR ENGINES INDIALIMITED
N LAXMANRAD KIRLOSKAR ROAD,, KHADKI,
- PUNE - 411003,
Waharashira, INDIA
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

Memorandum of Association
OF

Kirloskar Oil Engines Limited

I. The name of the Company is Kirloskar Oil Engines Limited.

Il. The Registered Office of the Company will be situated in the State of Maharashtra within the jurisdiction of
the Registrar of Companies, Pune.

lll. The Objects for which the company is established are

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION:

1. #“To carry on business in India & elsewhere, of researching, engineering, designing, developing,
manufacturing, processing, buying, selling, trading, importing, exporting, producing, extracting,
generating, assembling, hiring, bartering, distributing, testing, installing, conditioning, reconditioning,
servicing, repairing, harnessing, commissioning, contracting, maintaining, converting, altering,
modifying, sub-contracting, refurbishing, leasing, sub leasing, supplying, building, procuring,
constructing, operating, integrating, market making, dismantling, operating, dealing or acting as a
distributor, service provider, agent, broker, adatia, consignor, C&F agent, indenting agent,
representative, correspondent, franchiser, stockist, transporter, collaborator, fabricating, converting,
jobbing, costing, forging or otherwise dealing in all types of machineries, motors; engines of every
description including heat engines, internal combustion engines operated by any type of fuel and/ or
gases including steam; boilers, locomotives, road rollers, automobiles, trucks; gen-sets operated by
any type of fuel; all types of pump sets and pumps for agriculture, industrial, commercial, residential,
or any other usage; all types of conventional and non-conventional energy including solar energy,
wind energy, fuel energy in liquid or gas forms, hydro energy, mechanical energy, thermal energy,
electrical energy, any form of renewable energy, fuel cells, cogeneration of electricity, heating /
cooling energy related gadgets, apparatus, components, devices, plants, systems, machinery,
equipment, products, services, spares and parts, tools, gigs and fixtures, goods; all kinds and varieties
of filters including air filters, water filters, oil filters, gas filters, hydraulic filters, transmission filters,
filter elements, filter papers or any other products covered in the range of filters elements;
construction equipment or machineries; farm equipment and its accessories; tractors, agricultural
implements, tillers, harvesters, weeders and equipment for farm mechanization or agricultural
purpose including spares / implements, accessories or attachments thereof including reaper,
alternators, huller, threshing equipment, hand held brush cutters, chargers, operated by any type of
fuel or energy including solar energy; forging, pressing, stamping and roll - forming of metal, powder
metallurgy; all types of pipes and pipe fittings used in agriculture, mechanical, electrical and any other
industries; equipment, machineries, components, solutions, systems and its accessories for defence
and naval requirements; turnkey solutions, uninterrupted power systems, gas turbines, load
convertors, invertors, transformers, converters, controllers, control panels, inverters, energy
transformation products, energy storage solutions including batteries of various chemistries,
insulators, motors, turbines, compressors, composters, boilers, cables, chains, anchors, belts, wires,
cords, conductors, engines, dynamos, mechanical and electrical machinery plant and fittings generally,
power electronics and software based applications in the field of energy engineering and power
generation devices; all types of goods, services, hardware for civil, mechanical, electronic application
or systems; all types of exhaust gas treatment systems; all types of lubricants, coolants and oils
including oil for engines, hydraulic & transmission systems for on road and off road applications, and
related components or services of products mentioned herein.”



(B)

#(Inserted vide Special resolution passed by the members of the Company in the Annual general
Meeting held on 11* August 2023)

*“To carry on the business, through itself or through a subsidiary; of a leasing company, hire purchase
company and Finance company and to undertake and / or arrange or syndicate all types of business
relating to Financing of consumers, individuals, industry or corporates, for all kinds of vehicles,
aircrafts, ships, machinery, plants, two-wheelers, tractors and other farm equipment, consumer
durables equipment, renewable energy equipment / infrastructure, construction equipment, housing
equipment, capital equipment, office equipment, their spares and components, real estate,
infrastructure work or activity, including used / refurbished products, consumable products, as also
services of every kind and description, computers, storage tanks, toll roads, communication satellites,
communication lines, factories, rolling stock, moveable and immoveable property, to engage in all
forms of Securitisation, instalment sale and / or deferred sale relating to goods or materials, to
purchase the book debts and receivables of companies and to lend or give credit against the same, to
borrow, to transact business as promoters, financiers, monetary agents, to carry out the business of a
company established with the object of financing industrial enterprises and to arrange or provide
financial and other facilities independently or in association with any person, Government, Financial
Institutions, Banks, Industrial Companies or any other agency, in the form of lending or advancing
money by way of loan, working capital finance, refinance, project finance or in any other form,
whether with or without security, to institutions, bodies corporate, firms, sole proprietorship, limited
liability partnership, associations, societies, trusts, authorities, industrial enterprises and to arrange or
provide facilities for the purposes of infrastructure development work or for providing infrastructure
facilities or engaging in infrastructure activities and to raise and provide venture capital and promote
or finance the promotion of joint stock companies, to invest in, to underwrite, to manage the issue of,
and to trade in their shares or other securities.”

*(Inserted vide Special resolution passed by the members of the Company through postal ballot on 25
January 2018)

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE Il (A):

To carry on the activity of iron founders, mechanical engineers, manufacturers of all types of internal
combustion engines including oil and petrol engines, gas turbines, steam turbines, boilers, locomotives,
road rollers, automobiles, trucks, tractors, agricultural implements and pumps, machine-tool makers,
brass founders, moulders and metal workers, iron and steel converters, smiths, wood workers, tool
makers and metallurgists, and to buy, sell, repair, convert, alter, export, import, let on hire and deal in
machinery, implements and hardware of all kinds.

To act as electrical engineers, machinists, millwrights, founders, wire drawers, tube-makers, and to buy,
sell, repair, alter and deal in apparatus, machinery, materials and articles of all kinds and to carry on any
other business (manufacturing or otherwise} which may seem to the Company capable of being
conveniently carried on in connection with the above or otherwise calculated directly or indirectly to
enhance the value of any of the Company's property and rights for the time being.

To act as general electric power supply company in all the branches, and to construct, lay down,
establish, fix and carry out all necessary power stations, cables, wires, lines, accumulators, lamps and
works and to generate, accumulate, distribute and supply electricity and to light cities, towns, streets,
docks, markets, theatres, buildings and places, both public and private.

To carry on any activity relating to the mining and working of minerals, the production and working of
metals and the production, manufacture and preparation of any other materials which may be usually or
conveniently combined with the engineering or manufacturing business of the Company or any
contracts undertaken by the Company, and either for the purpose only of such contracts or as an
independent business.

1a



10.

11.

12.

13.

To carry on, acquire, run, promote and establish the business of filter Industry and for that purpose to
design, manufacture, fabricate, produce, process, develop, make, repair, buy, sell, import, export, let on
hire, assemble, improve or otherwise deal in all kinds and varieties of filters such as air filters, water
filters, oil filters, gas filters, fitter elements, filter papers or any other products covered in the range of
filter elements and to manufacture, make, sell, export, import, process and improve and otherwise deal
in filter elements and filter processing paper and other media such as felt, wire gauge glass. wool and
like or any other product which may due to advanced technique be or become useful as media or
material or base for the manufacture of filter elements including depth type, edge type, stain type and
micronite paper type media which are used for filtration.

To undertake, carry out, promote and sponsor rural development including any programme for
promoting the social and economic welfare of, or the uplift of the public in any rural area and to Incur an
expenditure on any programme of rural development and to assist execution and promotion thereof
either directly or through an independent agency or in any other manner, without prejudice to the
generality of the foregoing. "Programme of rural development" shall also Include any programme for
promoting the social and economic uplift of the public in any rural area which the Directors consider it
likely to promote and assist rural development and that the word "rural area" shall Include such area as
may be regarded as rural development for the time being in force or as may be regarded by the
Directors as rural areas, and the Directors may at their discretion, in order to implement, any of the
above mentioned objects or purposes, transfer without consideration or at such fair or concessional
value as the Directors may think tit and divest the ownership of any property of the company to or in
favour of any public or local body or authority or Central or State Government or any public institutions

or trusts or funds, as the Directors may approve.

To promote, establish or carry on business as iron-smiths, carpenters, brick-layers, masons, civil
engineering contractors, iron founders, tin-smiths, galvanisers, electro-platers or as dealers in or
manufacturers of metal, alloys, metal sheets, metal-wares, or articles in which metal of any kind is
used.

To promote, establish or conduct machine-shops, work-shops, repair shops, foundries, smithies, rolling
mills or sheet-mills, or carry on business as dealers in machines and machinery spare parts or
accessories, required or used in such establishments.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth of
national economy and for discharging what the Directors may consider to be social responsibilities of the
Company to the public or any section of the public as also any activity which the Directors consider likely
to promote national welfare or social, economic or moral uplift of the public or any section of the public
and in such manner and by such means as the Directors may without prejudice to the generality of the
foregoing, undertake, carryout, promote and sponsor any activity for publishing any books, literature,
newspaper or for organising lectures or seminars likely to advance these objects or for giving merit
awards, for giving scholarships, loans or any other assistance to deserving students or other scholars or
persons to enable them to prosecute their studies for academic pursuits or research and for establishing,
conducting or assisting any institutions, funds, trust, etc. having anyone of the aforesaid objects as one
of its objects by giving donations or otherwise in any other manner, and the Directors may at their
discretion, in order to implement any of the above mentioned objects or purposes, transfer without
consideration or at such fair concessional value as the directors may think fit and divest the ownership of
any property of the Company to or in favour of any public or local body or authority or Central or State
Government or any public institutions or trusts or funds as the Directors may approve.

To act as dealers in ferrous and non-ferrous castings and forgings of all types and also the business as
iron masters, Iron and steel makers, steel founders, steel converters, steel fabricators, extruders, iron
ore miners, steel re-processors and re-rollers, metallurgists, smelters

To act as founders of ferrous and non-ferrous metals, sheet worker, mechanical, structural, electrical

and metallurgical engineers, to carry on the work of cast iron foundry and to manufacture iron, steel
brass, bronze aluminum and other metal products, machinery, tools, accessories, implements and
machinery of all kinds and also to manufacture and deal in castings of all materials.
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To act as manufacturers, fabricators, producers, importers, exporters, dealers, agents, stockiest,
retailers, traders or brokers of all kinds of foundry equipments, mould boxes, ingot, moulds,
material handling equipments, tools, machine tools, gadgets, accessories, spares and machinery.

To act as iron and steel founders, steel melters, steel makers, steel shapers and
manufacturers, mechanical, civil, electrical and general engineers and fabricators, contractors,
machinists, tool makers, brass founders, metal workers, fitters, manufacturers of steel metal and
malleable gray castings including ferrous, non-ferrous special and alloy steel, spring steel, forging
quality steel manufacturers, forgers of iron, steel and other metal manufacturers, forgings and
casting, processors of all types of forged components.

To construct, rebuild, repair, purchase, sell, import, export, rent and deal in machines, and machinery
and stores of any kind and description which may appear to be necessary or convenient for or incidental
to any business of the Company.

To acquire by concession, grant, purchase, amalgamation, barter, ,lease, license or otherwise,
either absolutely or conditionally and either solely or jointly with others, any tract(s) of country,
lands, houses, flats, apartments, estates, quarries, water rights, way leaves and other works,
privileges, rights and hereditaments and machinery, plant, utensils, trademarks and other movable
and immovable properties of any description whatsoever at any place(s} in India or in any foreign
country and together with such rights as may be agreed upon and granted by the Government or the
owners, thereof and to expend such sums of money as may be deemed requisite and advisable in
the exploration, survey, cultivation and developmentthereof.

To develop the resources of and tum to account any lands and any rights over to or connected with
land belonging to or In which the Company is interested in particular by clearing, draining, fencing,
irrigating, grazing and promoting Irrigation and establishment of colonies and settlements

To purchase, take on lease or in exchange or otherwise acquire either absolutely or by lease, license,
concession, grant or otherwise, any lands, mines, mineral rights, easements, rights and privileges and to
search for ores and minerals and mines and grant licences for mining in or over any lands which may be
acquired by the Company and to lease out any such lands for building or agricultural use and to sell or
otherwise dispose of the lands, mines or other property of the Company.

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

To let on lease or on hire-purchase system or to lend or olherlvise dispose of any property belonging to
the Company and to finance the purchase of any articles whether made by the Company or not, by way
of loans or by the purchase of any such article or articles and the letting thereof on the hire purchase
system or otherwise howsoever and to act as financiers generally.

To sell and in any other manner deal with or dispose of the undertakings of the Company or

any part thereof, for such consideration and generally upon such terms and conditions as the
Company may think fit, and in particular for shares, debentures and other securities of any
other company having objects altogether or in part similar to those of the Company.

To sell, improve, manage, work, develop, lease, mortgage, abandon or otherwise deal with all or any
part of the property, rightsandconcessions of the Company

To promote any company having similar objects, corporation, firm for the purpose of acquiring all or
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any of the properties and liabilities of the Company.

To build, construct, alter, maintain, enlarge, pulldown, remove or replace and to work, manage and
control any buildings, offices, factories, mills, shops, hotels, guest house, machinery, engines,
roads, ways, tramways, railways, branches of sidings, bridges, reservoirs, warehouses, wharves,
electric works and other works and conveniences, which may seem calculated directly to advance
the interests of the Company and to join with any other person or company in doing any of the
aforesaid things

To pay all the costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and the issue of its capital including any
underwriting or other commissions, broker's fees and charges in connection therewith and to
remunerate (by cash or other assets or by the allotment of fully or partly paid up shares, preference
or otherwise and upon such terms and conditions as to payment of dividend and voting rights as
the Company's Directors may deem fit or by n call or option on shares, debentures, debenture-
stock or securities, of this or any other company or in any other manner whether out of the
Company's capital or profit or othelwlse) any person or firm or company for services rendered or
to be rendered, introducing any property or business to the Company or in placing or assisting to
place or guaranteeing the subscription of any shares, debentures, debenture stock or other
securities of the Company or in or about the formation or promotion of the Company or for any
other reason which the Company may think proper.

To enter into any arrangement with any Government or Authority, municipal, local or otherwise
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, execute and comply with any such arrangements, rights,
privileges and concessions.

To erect, construct. enlarge, alter and maintain, buildings and structures of every kind
necessary or convenient forthe business of the Company

To accept or make gifts, donations, bequests, whether onerous or not, from or to any person, firm
company or trust.

To establish, provide, maintain and conduct or otherwise subsidise, research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake and
carry on with all scientific and technical researches. experiments and tests of all kinds and to promote
studies and research, both scientific and technical investigation and invention by providing, subsidising,
endowing or assisting laboratories, workshops, libraries, lectures, meetings and conferences and by
providing the remuneration of scientific or technical professors or teachers and by providing for the
award or exhibition, scholarship, prizes, and grants to students or independent students or otherwise
and generally to encourage, promote and reward studies, researches, investigations, experiments, tests
and inventions of any kind that may be considered likely to assist any of the businesses which the
Company is authorised to carry on.

To apply for, purchase, or otherwise acquire and protect and renew in any part of the world any
patents, patent rights, brevets d’ invention, trademarks, designs, copyrights, know-how, licenses,
concessions, industrial property, intellectual property and the like conferring any exclusive or
nonexclusive or limited right to their use, application or any secret or other information as to any
invention or otherwise which may seem capable of being used for any of the purpose of the Company
and to use, exercise, develop, grant licenses in respect of or otherwise turn to account the property,
rights, or information so acquired and to expend money in experimenting upon, testing or improving
any such patents, inventions or rights.

To sell any patents, rights or privileges belonging to the Company or which may be acquired by it or any
interest in the same and to grant licenses for the use and practice of the same or any of them, and to let
or allow to be used or otherwise deal with any inventions, patents or privileges in which the Company
may be interested and to do all such acts and things as may be considered/deemed expedient, for
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turning to account any inventions, patents and privileges in which the Company may be interested

To be interested in promoting and undertaking the formation and establishment of such institutions,
businesses or companies having similar objects as may be considered to be conducive to the profit and
interest of the Company.

To enter into partnership or into any arrangement for sharing or pooling profits, amalgamation, union
of interest, cooperation, joint venture, reciprocal concession or otherwise with any person, firm or
company carrying on or engaged in or about to carry on or engage in, any business or transaction which
this Company is authorised to carry on.

To amalgamate with any company or companies having objects altogether or in part similar to those of
this Company.

To enter into any scheme of amalgamation or arrangement for merger, demerger, hiving off or other
forms of corporate restructuring with any other company, body corporate, firm or legal person or to
enter into partnership or any arrangement for sharing profits, union of interest, co-operation, joint
venture or reciprocal rights with any person or association of persons or companies having objects
altogether or in part similar to those of the Company or with shareholders or creditors of the company
and/or of any other company

To pay for any properties, rights, or privileges acquired by the Company either in shares of this
Company or partly in shares and partly in cash or otherwise.

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

STo borrow or raise money or to receive on deposit, at interest or otherwise, in such manner as the
Company may think fit, and in particular by the issue of debentures or debenture-stock,
perpetual or otherwise, including debentures or debenture-stock convertible into shares of this
Company or perpetual annuities and in security of any money so borrowed, raised, or received, to
mortgage, pledge, hypothecate or charge the whole or any part of the property, assets or
revenue of the Company, present or future, including its uncalled capital, by special assignment or
otherwise, or to transfer or convert the same absolutely or any interest therein and to give lenders
power of sale and other powers as may seem expedient, and to purchase, redeem, or payoff any such
securities, subject to section 73 of the Companies Act, 2013 and directives of the Reserve Bank of India.
S(the words ‘Companies Act, 1956’ substituted with the words ‘Companies Act, 2013’, and reference of
Section of the Companies Act, 1956 replaced with the reference to the corresponding Section of the
Companies Act, 2013, vide Special resolution passed by the members of the Company in the Annual
general Meeting held on 28 August 2020)

To invest surplus funds in any shares, securities or investments upon such terms as may be thought
proper and from time to time vary such transactions in such manner as the Company may think fit, and
to invest and to deal with the money of the Company in any investments, movable or immovable, in
such manners as may from time to time seem expedient and be determined, and also to lend money
and to make advances to or make deposits with such persons, firms, companies and on such terms as
may seem expedient and in particular to or with customers and others having dealings with the
Company and to guarantee the performance of contracts by any such persons, firms or companies.

To acquire from any person, firm or body corporate whether in India or elsewhere, technical
information, know-how, processes, engineering, manufacturing and operating data, plans, layouts and
blue prints useful for the design, erection and operation of plant required for any of the business of the
Company and to acquire any grant or license and other rights and benefits in the foregoing matters and
things.

To undertake and execute any trusts, the undertaking of which may seem to the Company desirable
and either gratuitous or otherwise.

To bear and pay all preliminary expenses of any company, firm or body corporate promoted by this
Company or any company in which this Company is or may contemplate being interested including in
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such preliminary expenses all or any part of the costs and expenses of owners of any business or
property acquired by the Company

To guarantee the payment of money, unsecured, or secured by or payable under or in respect of
promissory notes, bonds, debentures, debenture-stocks, contracts, mortgages, charges, obligations,
instruments and securities of any company or of any person whomsoever, whether incorporated or not
incorporated and generally to guarantee and become sureties for the performance of any contracts or
obligations, and also to subscribe or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national and other institutions and objects which shall have any moral
or other claim to support or aid by the Company, either by reason of locality of operation or of public
and general utility or otherwise.

To subscribe or to contribute or otherwise to assist or guarantee money to public, political and
charitable objects, purposes, funds and institutions and to any other useful institutions, funds, or
purposes which in the opinion of the Board of Directors are likely to promote the interests or the
business of the Company or to further its objects and/or to charitable and other useful funds
whatsoever or for any exhibition and also further to aid pecuniarily or otherwise any association, body
or movement having for an object the solution, settlement or surmounting of industrial or labour
problems, disputes or troubles, or the promotion of industry, science, art or trade.

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

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

@To distribute any of the property of the Company amongst the members in species or kind
subject to provisions of the Companies Act, 2013, in the event of winding up.

@(the words ‘Companies Act, 1956’ substituted with the words ‘Companies Act, 2013’, vide
Special resolution passed by the members of the Company in the Annual general Meeting held on 28
August 2020)

To appropriate, use or layout land belonging to the Company for streets, parks, pleasure grounds
amusements and other public or private conveniences and to present any such land so laid out to the
public or to any persons or companies, conditionally or unconditionally as the Company thinks fit.

To provide for the welfare of employees, or ex-employees of the Company and to wives and families or
the dependents or connections of such persons, by building or contributing to the building of houses,
dwellings or chawls or by grant of money, pensions, allowances, bonus or other payments or by creating
and from time to time subscribing or contributing to provident and other associations, Institutions, funds
or trusts, and by providing or subscribing or contributing towards places of instruction and recreation,
hospital and dispensaries, medical and other attendance, and other assistance as the Company shall
think fit.

To undertake and execute any contracts for works involving the supply or use of any machinery and
carryout any ancillary or other works comprised in such contracts.

To do all of the above things and all such other things as are incidental or may be thought conducive to
the attainment of the above objects or any of them in any part of the world and as principals, agents,
contractors, trustees or otherwise and by or through trustees, agents or otherwise and either alone or in
conjunction with others and so that the word "Company" in this Memorandum, when applied otherwise
than to this Company shall be deemed to include any authority, partnership or other body or persons.
whether incorporated or not incorporated and the intention is that the subjects set forth in each of the
several paragraphs of this clause shalt have the widest possible construction and shall be in no way
limited or restricted by reference to or inference from the terms of any other paragraph of this Clause or
the name of the Company.
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To carry on business as manufacturers and repairers of and dealers in forgings, castings, projectiles,
plates, boilers, engines, stores, screws, nails, sewing machines, machinery, presses, implements, gears,
motor cars, tool and engineering products of all kinds, motor lorries, omnibuses, coaches, tramcars,
locomotives, railway carriages and trucks and other vehicles, aero planes, seaplanes, airships, aircraft
and hardware and wireless goods.

To manufacture, purchase or otherwise acquire engines and other machinery, machine tools, pumps,
tractors, agricultural implements, bullocks, horses and other animals and pay for the same either in cash,
shares or debentures.

To negotiate, deal with and enter into contracts/arrangements with railways, shipping and airway
companies and other transport carriers/contractors and those managing directly or in control or
associated with other means of transport, the post office authorities and other transport and
distributing agencies, couriers services and agencies with respect to the transit and transmission of
goods and cargoes and facilities generally.

To buy and sell foreign exchange in all lawful ways in compliance with the relevant laws of India and of
the foreign country concerned In that behalf, and generally to invest and deal with the moneys of the
Company in or upon such securities and in such manner as from time to time be determined

To acquire, take up and hold shares, stocks, debentures, debenture-stocks, bonds, obligations and
securities issued or guaranteed by any company constituted or carrying on business in India or in any
foreign country; and also any debentures, debenture-stocks, bonds, obligations and securities Issued or
guaranteed by any Government, Commissioner, Public Body or Authority, Supreme, Municipal, Local or
otherwise whether in India or in any foreign country: AND to acquire any such shares, stocks, debentures,
debenture-stocks, bonds, obligations or securities by original subscription, purchase, exchange or
otherwise. To subscribe for, take, purchase or otherwise acquire and hold shares, stock, debentures,
debenture-stocks, bonds or other interest in or securities of any other Company or body having objects
altogether or In part similar to those of this Company or carrying on any business capable of being
conducted so as directly or indireclly to benefit this Company and to subscribe for the same, either
conditionally or otherwise and to guarantee the subscription thereof, and to exercise and enforce all
rights and powers conferred by or incidental to the ownership thereof

To act as agents and brokers for sellers, buyers, exporters, importers, manufacturers, merchants,
tradesmen, insurers, and others and generally to undertake and carry out agency work on commission
basis.

To promote, establish, improve, develop, administer, own and run agro-industries, projects or
enterprises or programmes for manufacture or production of plant and machinery, implements,
accessories, tools, materials, substances, goods or things of any description, which in the opinion of the
Company will help the growth and modernisation of agriculture, horticulture, forestry, pisciculture,
sericulture, apiculture, poultry farming and animal husbandry.

To carry on anywhere in India or abroad, the business of manufacturers of and/or dealers in wires,
cables of all types and kinds, copper- conductors, aluminium conductors or other conductors made of
any matter or substance and all types of machinery, plant and apparatus and things required for or
capable of being used in connection with the manufacture of the above or for the generation,
accumulation, distribution, supply or employment of electricity.

To investigate, search, survey, prospect, explore, extract, drill, dig, ralse, pump, procure, excavate,
produce, purify, refine, separate, treat, process, blend, store, transport, buy, soil, Import, export,
distribute, market, pack, and otherwise deal in minerals, oils, metals, inorganic substances, ores, stones,
precious stones, and their derivatives, mixtures and gaseous, liquid, semi-liquid or solid form.

To acquire and work mining leases or rights or otherwise own, sub-lease explore, plan, design, mines
and to undertake on contract or otherwise shaft sinking, tunneling, grouting, shafting, cementing,
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construction of production well, development of mines and co-ordinate mining activities.

To carry on the business of benefication, purification, amalgation, chemically treating metals, minerals,
inorganic substances and to undertake alloy making, development of new combinations and put to
multiple use metals and minerals.

To provide for consideration or otherwise labour, materials, machines for carrying on mining activity and
to undertake on turnkey basis development and exploration of mines, and purification, processing,
amalgation, treatment of minerals, metals, inorganic substances.

To undertake on contract or otherwise conduct geological and hydrogeological prospecting and
exploration, geophysical surveys, geological mapping and laboratory testing.

To own, or otherwise acquire, lease, let on hire plant and machinery, equipments, tools and other

infrastructural facilities as may be stipulated under any enactment applicable for the time being for

mining activity.

To carry on the business of manufacturers of and dealers in containers, boxes, packings, packages,
wrappings, wrappers and receptacies of all kinds made from paper and boards including cardboards and
plywoods, plastic, plastic materials, metals, alloy, glass veneers and other materials of all kinds, whether
synthetic or not, for trade and industries of every description.

To carry on business as estate agents and estate managers, and to collect rents, repair, look after and

manage immovable properties of or any persons, firms and companies, Governments and States, as well

as this Company. To give, take, let and sublet, rent-farming contracts, and to carry out, undertake, or

supervise any building, constructing, altering, improving, demolishing and repairing operations and all

other works and operations in connection with immovable estates and properties.

To carry on the trades or business of manufacturers, importers, exporters, buyers, sellers, commission
agents and dealers In explosives, explosive accessories, other machineries, ammunition, fireworks and
other explosive products and accessories of all kinds and of whatsoever composition and whether for
military, sporting, mining or Industrial purposes or for pyrotechnical display or for any other purpose.

To carry on the business of garage keepers, garage owners for service, repairs, or overhaul of
automobiles, and other vehicles of any kind end description and also to carry on the business of body-
builders, painters and furnishers of all types of automobiles and other vehicle suppliers of and dealers in
petrol, diesel oil, electricity and other motive power for motors and other automobiles, and also to carry
on the business of servicing, repairing and maintaining of an kinds of motors and other vehicles of every
description.

To manufacture, draw, purchase, sell and deal In nickel, zinc, silver, bronze, gun metal, white metal,
cadmium silicon, tin aluminum, lead, copper, brass, rods, flats, pipes, sheets, circles, gates, railings, grills,
stairs, channels, columns, trusses, metal doors and windows and other building materials, railway
carriage and wagon fittings and die and press works of all kinds, enamels, rivets, bolts, screws, nuts, wire
nuts, pins, cables, condult pipes, cast iron pipes, galvanising pipes, sheets and wires, reinforced pipes,
barbed wire and fittings and accessories thereof and other similar products and materials.

To establish, operate, plant and carry on business in India and elsewhere in the world, for producing,
manufacturing, processing, developing, marketing, dealing in importing, exporting and selling zinc oxide,
lead oxide, tin oxide, alimony oxide and metallic oxides including sulphides, chlorides, and litharges, and
their by-products connected therewith AND also to carry on the business in India and elsewhere in the
world, relating to mining and working of iron ore, coal. bauxite, manganese, copper, brass, zinc and
other minerals, metallic ores and substances, the production and working of aluminium, hydroxide,
magnesia and oxides and the winning and working of salts and combinations thereof and chemical
products
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To purchase, sell, develop, take in exchange, or on lease, hire or otherwise acquire, whether for
investment or sale, or working the same, any real or personal estate including lands, mines, business,
building, factories, mill, houses, cottages, shops, depots, warehouses, machinery, plant, stock-in trade.
mineral rights, concessions, privileges, licenses, easement or interest in or with respect to any property
whatsoever for the purpose of the Company in consideration for a gross sum or rent or partly in one way
and partly in the other or for any other consideration and to carry on business as proprietors of flats and
buildings and to let on lease or otherwise, apartments therein and to provide for the conveniences
commonly provided in flats, suits and residential and business quarters.

To carry on all or any of the business of transport, lorry operator, oil tank operators, cartage and haulage
contractors, garage proprietors, service stations, spares and accessories shop, owners and charters of road
vehicles, aircrafts, ships, trucks, barges and boats of every description, lighter man, carriers of goods and
passengers by road, rail, water or air, carman, cartage, contractors, stevedores, wharfingers, cargo
superintendents, packers, haulers, warehouse-men, store-keepers and job-masters; and also to canyon the
business of running motor lorries, motor taxies, motor omnibuses, tank, lorries, coaches, tankers, tractors,
combines, jeeps, trailers, trolleys and conveyances of all kinds and on such lines and routes as the Company
may think fit and to transport passengers and goods and generally to do the business of common carriers.
Subject to approval of appropriate authority, required if any to carry on the business of an investment
company or an investment trust company and to undertake and to transact all kinds of trust and agency. To
carry on business as financiers and for that purpose to tend or invest money and negotiate loans in any form
or manner, to draw, accept, endorse, discount, buy, sell and deal in bills of exchange, hundies, promissory
notes and other negotiable instruments and securities and also to issue on commission, to subscribe for,
undertake, acquire and hold, sell and exchange and deal in shares, stocks, bonds or debentures or securities
of any Government or public authority or company, gold, silver and bullion, and to form, promote, subsidise
and assist companies, syndicate and partnerships of all kinds to project, promote and to start industries and
also to give any guarantee for payment of money or performance of any obligation or undertaking and to
undertake and execute any trust, but not to carry on the business of banking or insurance within the
purview of the Banking Regulation Act,1949 or the Insurance Act, 1938

To carry on the business as manufacturers and repairers of and dealers in dynamos, motors, armatures,
magnetos, batteries, conductors, insulators, transformers, converters, switchboards, cookers, glass,
pottery, rubber, insulating materials and generally electrical plant appliances and supplies of every
description.

To carry on business as manufacturers of and dealers in cables, chains, anchors, belts, wires, cords,
conductors, turbines, boilers, engines, dynamos, motors and mechanical and electrical machinery plant
and fittings generally.

To undertake the custody and warehousing of merchandise, goods and materials and to provide cold storage
and other special storage facilities.

*To carry on the business of manufacturers, hirers, repairers, cleaners of and dealers in all types of aircrafts,
hovercrafts and other crafts of all types and descriptions that are capable of being flown in air or run on land
whether on dry land or waterways like rivers, lakes or sea, whether carrying passengers or cargo and other
equipments of whatsoever nature or kind which are presently being used or may be used hereinafter in
aircrafts or hovercrafts.

* Approved commencement of this business activity vide Special Resolution passed in the Annual General
Meeting held on 21° July 2011.

To manufacture, buy, sell, process, improve, import, export or otherwise dear in all types of chemicals
including processing chemicals, solvent filters, oil filters, air filters, water filters, gas filters and all other types
of filters and to carry on the business of manufacturing filter element chemical processing papers and paper
processing, felt processing, and any other method of processing of filtration and to carry on business as



manufacturers and dealers in products, services, consumer goods, appliances, and the like associated with
the engineering and filter industry or produce from plastic, vinyls, felt, glass wool, or wire or wire gauge,
papers, chemicals, whether soft or heavy, and any other consumer or other products which will be required
by the business of the Company due to technical, commercial or industrial development and to carry on the
business of manufacturers of filter making plants, equipments and specifications required for the
manufacturing of filter, filter elements.

80. To carry on the business of a General Electric Power Supply Company in all its branches and to generate,
develop, accumulate, augment, receive, transmit, distribute, seli, resell, supply or otherwise deal in it
electric power by establishment, erection of diesel genset power plants, gas based combined cycle power
plants, thermal power plants, solar power plants, wind power plants, atomic power plants, hydraulic power
plants or any other power plants based on any source of energy as may be developed or invented in future
and to construct, lay down, establish, fix and carry out and execute alt necessary work in respect of power
stations, cables, wires, lines, accumulators and transformers.

IV. Liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs. 54,00,00,000 (Rupees Fifty Four Crore Only) divided into
27,00,00,000 (Twenty Seven Crore) Equity Shares of Rs. 2/- each. The Company has power from time to time
to increase or reduce its capital and to divide the shares in the capital for the time being into several classes,
and to attach thereto respectively, such preferential, deferred, qualified or other special rights, privileges,
conditions or restrictions as may be determined by or in accordance with the Articles of Association of the
Company and vary, modify or abrogate any such right, privilege or conditions or restrictions in such manner
as may for the time being be permitted by the Articles of Association of the Company.

(Substituted vide Order of the High Court of judicature at Bombay, dated 30 April 2015, sanctioning the
Composite Scheme of Arrangement and Amalgamation between Kirloskar Brothers Investments Limited and
Pneumatic Holdings Limited and Kirloskar Oil Engines Limited and their respective shareholders and creditors)
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We, the severai persons, whose names, addresses and descriptions are hereunder subscriped are desirous of
being formed into a Company In pursuance of this Memorandum of Association and we respectively agree to
{ake the number of shares in the capital of the Company set opposite to our respective names.

Bignature, Names, Addresses, Number of Equity shares taken Signature Names, Addresses,
and ocoupation of Subscribers up by each Subscriber and occupation of Withess

~ FOR AND ON BEHALF OF 4,99,994 (Four Lacs Ninety
KIRLOSKAR Ol ENGINES LTD. Nine Thousand Nine

Maving its Registered Office at Hundred Ninety Four)

Laxmanrao Kirloskar Road Khadki,
Pune 411 003

Authorised by Board Resolution Witness for Ali
dated 22/10/2008 .
by ' Sid

Dinesh Pandurang Joshi

8/d S/o Pandurang D. Joshi
3/A, Aishwarya Sankul,

G. A. Kulkami Road, Kothrud,

R. R. Deshpande Pune 411 038
S/o Ramchandra Qccupation: Company Secretary
Ganesh Deshpande CP 2246

704, Tulip Housing Society,
Mahaganesh Colony, Paud Road,
Pune - 411 038

Qccupation: Service .

. Balance C/F 4,099,984 (Four Lacs Ninety
Nine Thousand Nine
Hundred Ninety Fout)
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Signature, Names, Addresses, Number of Equity shares taken Signature Names, Addresses,
and occupation of Subscribers _ up by each Subscriber and occupation of Withess
Balance B/F 4,995,934 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Four)
1 (One}
8/ Wilness for Alf
Atul C. Kirioskar Sid
S/o Chandrakant S. Kirloskar E;;r;e;l;ni!a;r;g:ragg jc{:??
'Radha', 453 Gokhale Road, Off . e
S . - A, Aishwarya Sankul,
Ganeshkhind Road, Model Colony, . .
Pune - 411 016 G. A. Kulkarni Road, Kothrud,
Pune 411 038
Oceupation: Business . [J
Occupation: Company Secretary
CP 2245
Nominee of
KIRLOSKAR OIL ENGINES LTO.,
Having its Registered Office at
Laxmanrao Kirloskar Road Khadki,
Pune 411 003
Authorised by Board Resoiution
dated 22/10/2008
Balance C/F 4,988,995 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Five)
e P
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We, the several persons, whose names, addresses and descriptions are hereunder 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 th capital of the Company set opposite to ourrespectivenames. e

Signature, Names, Addresses,
and occupation of Subscribers

Number of Equity shares taken
up by each Subscriber

Signature Names, Addresses,
and occupation of Witness

Balance B/F

4.99,995 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Five)

sid
Mr. Gautam A. Kutkarni

Sfo Achyut Narayan Kulkarni
'Yena' 1 Adwait Nagar, Paud Road,
Erandwane, Pune - 411 038

Occupation: Business

Nominee of
KIRLOSKAR OlL ENGINES LTD.
Having its Registered Office at
l.axmanrao Kirtoskar Road Khadki,

Pune 411 003

Authorised by Board Resolution
dated 22/10/2008

Batance C/F

1 {One)

4,689,986 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Six}

Witness for All

Sid

Dinesh Pandurang Joshi
Slo Pandurang D. Joshi
3/A, Aishwarya Sankul,
G. A. Kulkarni Road, Kothrud,
Pune 411 038

Occupation: Company Secretary
CP 22486
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Signature, Namaes, Addresses,
and occupation of Subscribers

Number of Equity shares taken
up by each Subscriber

Signature Names, Addresses,
and occupation of Witness

Bazlance B/F

S/d
Mr. Sarjay C. Kirtloskar

S/o Chandrakant S. Kirloskar
33, Suyojana Co. Op. Society,
Scheme No. 2,Koregaon Park,

Pune - 411 po1

Occupation; Business

Nominee of
KIRLOSKAR oL ENGINES LTD.
Having its Registered Office at
Laxmanrap Kirloskar Road Khadki,
Pune 411 003

Authoriséd by Board Resolution

4,99,906 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Six)

1 (One)

Witness for Al

S/d

Dinesh Pandurang Joshi
Slo Pandurang D, Joshi
A, Alshwarya Sankui,
G. A. Kuilkarni Road, Kothrud,
Pune 411 038

Occupation: Company Secretary
CP 2246

Gated 22/10/2008 .
Balance C/F 4,998,897 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Seven)
e
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We, the several persons, whoss names, addresses and descriptions are hereunder subscribed are desirous of
being formed into & Company In pursuance of this Memorandum of Association and we respectively agree to
take the number of shares in the capilal of the Company set opposite to our respective names,

Signaiure, Names, Addresses,
and occupation of Subscribers

Number of Equity shares taken
up by each Subscriber

Signature Names, Addresses,
and occupation of Withess

Balance B/

4,99,997 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Seven)

3/

Mr. Rahut C. Kirloskar

Slo Chandrakant S, Kirioskar
{ akaki Compound, Model Colony,
Pune - 411 016

Occupation: Business

Nominee of

KIRLOSKAR OIL ENGINES LTD.
Having its Registered Office at
Laxmanrao Kirioskar Road Khadki,

Pune 411 003

Authorised by Board Resolution
dated 22/10/2008

Balance C/F

1 (Cne)

4 96,998 (Four Lacs Ninety
Nine Thousand Nine
Hundred Ninety Eight)

itness for All

S/id

Dinesh Pandurang Joshi
S/o Pandurang D. Joshi
3fA, Aishwarya Sankul,
G. A, Kulkarni Road, Kothrud,
Pune 411 038

Occupation: Company Seéretary
' CP 2248
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We, the several persons, whose names, addresses and d
being formed into g Company in pursuanc

escriptions are hereunder subscribed are desirous of
take the number of shares inth

e of this Memorandum of Association ahd we respectively agree to
€ capital of th Ve names, '

e Company set Opposite 1o our respect;

—

Signature, Names, Addresses,

Number of Equity shares taken
and occupation of Subscriberg '

Signéture Names, Addresses,
up by each Subscriber

and occupation of Withess

Balance B/F 4,98,998 (Four Lacs

Ninety Nine Thousand Nine
Hundred Ninety Eight)

1 (One)
S/ Witness for All
Mr. A. N. Alawani
' Sid
S/o Narayan R. Atawani '
Flat Np.5, Yashodeep 'C’ Dinesh Pandurang Joshi
Rambag Colony, Navi Peth, S/o Pandurang D. Joshi
Pune 411 030 3/A, Aishwarya Sankul,
G. A. Kulkarni Road, Kothrud,
Pune 411 038
Occupation: Business '
Occupation: Company Secretary
Nominee of

KIRLOSKAR OIL ENGINES LTD.
Having its Registered Office at
Laxmanrao Kirloskar Road Khadki,
Pune 411 003

CP 2246

Au

thorised by Board Resolution
- dated 22/10/2008

Balance C/F 4,89,999 (Four Lacs

Ninety Nine Thousang Nine
Hundred Ninety Nine)
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We, the several persons, whose names, addresses and descriptions are hereunder 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 setopposite to our respective names.

Signature, Names, Addresses,
and occupation of Subscribers

Number of Equity shares laken
up by each Subscriber

Signature Names, Addresses,
and occupation of Withess

Balance B/F

Sid
R. R. Deshpands

S/c Ramchandra Ganesh
Deshpande
704, Tulip Housing Society,
Mahaganesh Colony, Paud Road,
Pune - 411 D38

Occupation: Service

Nominee of
KIRLCSKAR OIL ENGINES LTD.
Having its Registered Office at
Laxmanrao Kirloskar Road Khadki,
Pune 411 003

Authorised by Board Resoiution
dated 22/10/2008

Total

4,99,999 (Four Lacs
Ninety Nine Thousand Nine
Hundred Ninety Nine)

1 {One)

5,00,000 (Five Lacs}

Witness for Al

Sid

Dinash Pandurang Joshi
S/o Pandurang D. Joshi
3/A, Aishwarya Sankul,
G. A. Kulkarni Road, Kothrud,
Pune 411 038

Occupation: Company Secretary

CP 2246

Date: 25.12.2008

Place: Pune
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Acrticles of Association

OF
Kirloskar Oil Engines Limited

TABLE 'A' EXCLUDED

The regulations contained In the Table marked ‘A’ in the First Schedule of the
Companies Act, 1956 (hereinafler called 'the Act' or ‘the said Act)) shall not

apply to the Company exceplt so far as the same are repeated, contained or
expressly made applicable inthese Articies or by the said Act.

The regulations for the managerment of the Company and for the observance
thereof by the members and theh representatives shall, subject to any exercise
of the statutory powers of the Cotnpany in reference to the repeal or alterations
of or additions to the regulations by Special Resolution as prescribed or
permitted by Section 31 ofthe Acl, be such as are contained in these Ardicles.

INTERPRETATION
The marginal notes in these Arlicles shall not affect the construction thereof.

In these Articles, unless there be something in the subject or context
inconsistent therewith: -

(1) 'The Act or 'the said Act’ means the Companies Act 1 of 1956 and
subsequent amendments and other Acts for the time being in force in
india containing the provisions of the Legislature in relation to
Companies.

{2} Alter’ and 'alteration’ shall include the making of additions and
omissions.

(3) 'Board’ means a meeting of the Directors duly called and constituted or
as the case may be, the Directors assembled at a Board Meeting or
acting by circular under the Articles of Association of the Compan'y.

{4) 'Body Corporate’ or 'Corporation’ includes a Company mcorporated
cutside india but does notinciude; ;
'&

i

(@) acorporationsole;

() & co-operative society registered under any law rel atmg; to co-
operative societies; and

{c) anyother body corporate (not being a Company as defined in the
Act) which the Central Government may, by a notification in the
Official Gazette, specify in this behalf.

(4-A) 'Book and Paper and ‘Book or Paper include accounts, deeds,
vouchers, writings and documents.

(5 A Company' shall include a Company as defined in Section 3 of the
Companies Act, 1956,

(5A} ‘Beneficial Owner meens the Beneficial Owner as defined under the
Depositories Act.

Table 'A’ not to apply

Company to be govemned
by these Articles

Marginal notes not
authoritative

"The Act

‘Alter

'Board'

‘Body Corporate’ or
‘Corporation’

‘Book and/or paper’

‘A Company'

‘Beneficial Qwner




"The Company' (6) 'The Company' means Kirloskar Oil Engines Limited the above-named

Company.
Debentures' (7)  Debenture' includes Debenture-s:ock, bonds and any other securities of a
. Company whether constituting a charge on the assets of the Company or
not.
‘Depository’ (7A) 'Depository' means a Depository as defined under the Depositories Act.
'Depositories Act (78) 'Depositories Act' means the Depositories Act, 1996 and any statutory

micdification or re-enactment thereof.

"The Directors’ (8)  'The Directors' means the Directors for the time being of the Company or as
the case may be the Directors assembied at a meeting of the Board or
acting by circular under the Artictes of Association ofthe Company.

Dividend' (9)  'Dividend' includes interim Dividend.

Document’ (10) 'Document’ includes summons, notice, requisltion, order, other legal
procass and registers whether issued, sent or kept in pursuance of this or
any other Actor otherwise.

‘Member' (1)  'Member means the éu!y registered holder from time to time of the shares
of the Company and includes every person holding share capital of the
Company and whose name is entered as Beneficial Owner in the records

of the Depository.

" Modify' (11A) 'Modify' and ‘Modifization' shall include the making of additions and
emissions, '

' Montiy (12) 'Month' means calendar monih,

"Office’ (13) 'Cffice’ means the registered office for the time being ofthe Company.

‘Ordinary Resolution' and (14} ‘Ordinary Resolution' and ‘Special Resolution shall have the meaning

‘Special Resolution's respectively assigned to these terms by Section 189 ofthe Act.

'Paid up' (15) 'Paidup'includes credited as paid up.

"These Presents' or 'the (18) 'These Presents’ or 'the Articles' mean these Articles of Association as

Articles' _ originally framed or as altered from time to time by Special Resoiution.

‘Public Holiday' {1 7} ‘'Public Moliday means a public holiday within the meaning of the
Negotiable Instruments Act 4881 (XXVI of 1881): Provided that no day
declared by the Central Governmettobe a public holiday shall be deemed
to be such a holiday, in relation o any meeting unless the declaration was
notified before the issue of the notice convening such meeting.

"The Sear (18) 'The Seal means the Common Seal of the Company for the time being.

“ariation (19) ‘Variation'shallinclude abrogation; and ‘vary’ shall inciude abrogate.

Writing’ {20) ’Wriﬂng\' sﬁan include printing, lithography and any other mode or modes of
representing or reproducing words in a visible form or parily one and partly
the other,

'Singular number (21) Word‘s importing the 'singular number shall also Include the plural number
and vice-versa,

‘Gender (22) Words importing the masculine gender shall also include the feminine

gender,
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{23) 'Persons'shallinclude Corporation as well asindividuals.

(24} 'Year' means the calendar year and 'Financial Year shall have the

meaning assignment there to by section 2(17) of the Act.
Subject as aforesaid any words or expressions defined in the Act shall,

except where the subject or context forbids, shall bear the same
meaning in these Articles,

The Company shall, on being so required by a member, send to him within
seven days of the requirement and subjectto the payment of a fee of one rupee,
a copy each of the following documents as in force for the time being.

(a)
(b}
(c)

The Memorandum, *

The Articles, ifany,

Every agreement and overy resolution referred to in Section 182, if and
in so faras they have not been embodied in the Memorandum or Articles.

(i} The Company shali not have power to buy its own shares, unless the
consequent reduction of capitai is effected and sanctioned in pursuance
of Sections 100 to 104 orof Section 402.
(i}  The Company shall not give, whether directly or indirectly and whether
by means of a loen, guarantee, the provisions of securily or otherwise
any financial assistance for the purpose of or in connection with a
purchase of subscription made or to be made by any person of or forany
shiares in the Company or in its holding Company.
Provided that nothing in this clause shali be taken fo prohibit:
(a)  The provision in accordance with any scheme for the time being in
force, of money for the purchase of, or subscription for, fylly paid
shares in the Company or its holding Company being a pt;llrchase
or subscription by Trustees of or for shares to be held by or for the
benefit of employees of the Company including any Director
holding a salaried office or employmentin the company; or
(b)  The making by the Company of loans within the limit iaid down in
sub-section (3) of Section 77 of the Act, to persons {other than
Directors or Managers) bonafide in the employment, of the
Company, with a view to enabling those persons tc purct;ase or
subscribe for fully paid shares in the Company or its hoiding
Company to be held by themselves by way of bee;neﬁciai
ownership. l
No ioan made to any person in pursuance of subclause (b) of the
foregoing proviso shall exceed in amount his salary or wages at thattime
for a pericd of six months.

(i)

Nothing in this Articie shall affect the right of the Company to redeem any
shares issued under Section B0 or under any corresponding provision in any
previous Companies Law.

Notwithstanding anything to the contrary contained in the Articles and subject
to the provisions of the Act and the Rules or Regulations as may be inforce from
time to time, the Company may purchasa any of its own shares or any other
specified securities issued by the Company and may either extinguish, destroy
andlor reissue the shares/securities so bought back as may be permissible
under the provisions of the Act, Rules and Regulations as applicable.

3 -

‘Persons'

“Year and Financiat year'

'Expressions in the Act to
bearthe same meaning in
Articles'

Copies of the
Memorandum and Articles
etc. to be given lo
members.

Company's funds may not
be applied in purchase of
or lent for purchase of
shares of the Company

Buy-back of securities




Capital and Shares 6

 Register and index of
Members and debenture-
holders and Foreign
Register

Annual Relurns

Shares {o be ynder control
ofthe Direclor

Nature of Shares
Numbering of Shares

Certificate of shares as
prima facie evidence

Application  of premium
received on issue of
shares

CAPITAL

The Authorised Share Capital of the Company i ke, .'54,00,00,000 {Rupees Fifty Four
Crores only) divided into 27,00.00,000 (Twenly Seven € ores) Equity Shares of Rs. 2/-
{Rupees Twao Onlyj each.

(Subsituted vide Order of the High Courl of Judi alire at Bombay, dated 20 Aprii

2015 sanctioning the Composite

Scheme of Atvangement and  Amalgamation

Between Koy kg SHother s Investments Limits AL tHatdings Limited and
Kirloskar Oif Engines Limited and their respective shareholders and creditors.)

2.

{a) The Company shall cause to be kept a Register of Members and an index
of Members in accordance with Section 150 and 151 of the Act, and
Register and an Index of Debenture-holders in accordance with Section

- 152 of the Act. The Company may also keep a foreign Register of
Members and Debenture holders in accordance with Section 157 of the
Act, :

The Register and Index of Beneficial owners maintained by a Depository
under the Depositeries Act shall be deemed to be Register and Index of
Members in accordarice with Section 150 and 151 of the Act,
(b} The Company shall also comply with the provisions of Section 1588 and
161 ofthe Actas to filling Annual Returns.

{c}  The Company shall duly comply with the provisions of Section 183 of the
Act in regare to keeping of the Registers, indices, copies of Annual
Retums and giving inspection thereof and furnishing copies therecf,

Subject to the provisions of the Act and the Articles, the shares in the capital of
the Company for the time being shall be under the control of the Direstors who
may allot or otherwise dispose of the same or any of them to such persons, in
such proportion and on such terrns and conditions and either at apremium or at
par or (subject to compliance with the provisions of Section 79 of the Act} at a
discountand at such times as they may from time 1o time think fit.

The shares or other interest of any member in the Company, shall be movable
_Property, transferable in the manner provided by the Articles.
|

10. Each shareinthe Company other than the share(s}heidina Depository shall be

11.

12.

distinguished by its appropriate number,

A certificate, under the Common Seal of the Company, specifying any shares

held by any member shali be prima facie evidence of the title of the member to
such shares,

(1)  Where the Company issues shares at a premium, whether for cash or
otherwise, a sum equalto the aggregate amount or value of the premium
on those shares shall be transferred to an account to be called 'the share
premium account and the provigions of the Act refating to the reduction of
the share capital of & Company shali, except as provided in thig Article,

apply as i the share premium account were paid up share capital of the
Company,

{2)

The share premium account may, notwithstanding anything in clause (1)
ofthis Article be applied by the Company;

{a)  in paying Up unissued shares of the Company to be issued to
members of the Company as fuily paid bonus shares;

(b},

in writing off preliminary expenses of Company and in writing offthe
expenses of, or the commission paid or discount allowed on any

4




13.

14.

18,

16.

17.

18.

18.

issue of shares or debentures of the Company; or

{c) in providing for the premium payable on the redemption of any
redeemable preference shares or of any debentures of the
Company. -

Where at any time it Is proposed to increase the subscribed capital of the
Company by the allotment of further shares, the provision of Section 81 of the

Act shall apply and shall be observed and complied with in so far as they may be
applicable.

If and whenever as the result of issue of new shares or any consolidation or
sub- division of shares, any shares become held by members, in fractions, the
Directors shall, subject 1o the provisions of the Act and the Articles and to the
directions of the Comparny in General Meeting if any, seli those shares which
members heid in fractions for the best price reasonably obtainable and shall
pay and distribute to and amongstéhe members entitled to such share in due
proportion, the net proceeds of the sale thereof, For the purpose of giving effect
{o any such sals the Dhrectors may authorise any person to transfer the shares
sold to the purchaser thereol and the purchaser shall be registered as the
hotder of the shares compriser! in any such transfer and he shall not be bound
to see to the application of the purchase money nor shall his title to the shares

be affected by any irregularity or invalidity in the proceedings in reference to the
sale.

An application sigred by or on behaif of g gpERlicant for sheras inthe Company,
tollowed by &8n fllotment of mpy aharee tHURIR BREI be #n sneepianon of shares
within the meaning of the Articles, and every person who thus or otherwise

accepts any shares and whose name is on the Register of Members shall for
the purpose of the Adticles be a member. The Direclors shall comply with the
provisions of Section 69, 70,72 , 73 and 74 of the Act so far as applicable.

The money (if any) which the Directors shall, on the alloiment of any shares
being made by them, reguire or direct to be paid by way of deposit, call or
otherwise in respect of any shares aliotied by them, shall immediately, on the
insertion of the name of the allottee in the Register of Members as thfz name of
the holder of such shares become a debt due to and recoverable by the

Company from the aliottea thereof, and shall be paid by him acoordinély.

i by the condition of aliotment of any shares the whole or part of the amount or
issue price thereof shall be payable by instalments every such instaliment shall,
when due, be pald to the Company by the person whe, for the time being and
from time to time, shall be the registered holder of the share or his legal
represeniative. 5

Where any calls for further capital are made on shares, such calls shall be
made on a uniform basis on all shares, fafling under the same class.

Explanation :- For the purpose of this provision, shares of the samfe nominal
value on which different amounts have been paid up shall not be deemed {o fall
under the same class.

Subject to the provisions of Section 81 of the Act, the Company may make
arrangements on the issue of shares for a difference between the holders of
such shares in the amount of calis to be paid and the time of payment of such
calis,

&

Further issite of capital

Saleoffractional shares

" Accepturoa ¢! ENPFSS

Deposits and calis ¢lg. to
be & debt payable
immediately.

Instalments on shares o
be duly paid
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conditions as to cali, slc




Liability of joint holders of 20, The joint holders of a share shall be severally as well as jointly liable for the
shares payment of all instalments and calls due in respect of such shares.

Trusts notrecognised 21. Save as herein otherwise provided, the Company shali be entitled to treat the

person whose name appears on the Register of Members as the holder of any

share as the absolute owner thereo! and accordingly shall not {except as

ordered by a Court of competent jurisdiction or as by law required) be bound to

recognise any benarmi, trust or equity or equitable, contingent, future or partial '
or other ¢laim or right to or interest in such share on the part of any other person U
whether cr not it shall have exprassed or implied notice thereof. The provisions .

of Section 153 of the Act shall apply. .

UNDERWRITING AND COMMISSION

Power 1o pay cettain 22. (1
commissions and
prohibition of payment of

ali other commissions, (i} his subscribing or agreeing to subscribe, whethar absolutely or
discounts, etc. i

conditionally, for any Shares inor Debentures ofthe Company, or

Subject to the provisions of Section 76 of the Act, the Company may pay a
commissiontoany personinconsiderationof: -

(i) his procuring or agreeing to procure subscriptions, whether )
absolute or conditional, for any Shares in or Debentures of the
Company, but the rate of the commission shall not exceed in the
case of shares, five per cent of the price at which the shares are
issued and in case of Debentures, two and half percentofthe price
at which the Debentures are issued. -

(2) A copy of the contract for the payment of the Commission shall be
deliverad to the Registrar at the time of the delivery of the Prospectus or
the Statement in lieu of Prospectus for registration,

(3} No sommission shell be paid to any persan In senslderation af Mig
aubecribing er agraging to subscribe whather absslutely or conditisnaity
for ary Shares in or Bebentures of the Company which are not offered to

the public for subserintian. Provided that where a person has subscribed
or agreed to subscribe for any Shares in or Debentures of the Company
and before the issue of the Prospectus or Staternent in liey thereof, any
other person or persons has or have subscribed for any or all of those
Shares or Debentures and that fact together with the aggregate amount
of commission payable in respect of such subscription is disclosed in
such Prospectus or Statement then the Company may pay commission
to the first mentioned persg:‘z inrespect of such subscription.

CERTIFICATES

Certificate of Shares 23. Every share certificate shall be issued under the Seal of the Company, which

shall be affixed inthe presenceof::

(  Two Directors or persons acting on behsif of the Directors under a duly
registered Power of Attorney;

{#Hy  The Secretary or some other person appointed by the Board for the B
purpose. The two Directors or their Atlorneys and the Secretary or other -~ -
person shal sign the share certificates!

Provided that, if the somposition of the Board permits of it, atleast one of the - |

aforesaid two Directors shall be a person other than the Managing Director or
Whole Time Director.\ _ _ '




24,

25,

ADirector may sign share certificate by affixing his signature thereon by means
of any machine, equipment or other mechanical means such as engraving in
metal or lithography, but not by means of a rubber stamp, provided that the
Director shall be responsibie for the safe custody of such machine, equipment
or other material used for the purpose.

{a) Everymember oraliotiee of shares shall be entitied, without payment, to
receive one certificate for all the shares of each class or denomination
registered in his name, or, if the Directors so approve {on paying such fee
as the Directors may from time fo time determine) several such
certificates each for one or more such shares.

(b} Every certificate shall specify the name or names of the person or
persons in whose fayvour the certificate Is issued, the shares to which it
relates and the amount paid up thergon,

{¢}  Unless the condifions of issue of the shares otherwise provide such
certificates shall be ready for delivery to the sharehoiders, within 3
months after the allotment of any shares and within two months after the
application for tha registration ofthe transfer of any such shares,

(d) The share certificates shall be in such form as the Directors shall
prescribe or approve.

(e} In respect of share or shares held jointly by several persons, the
Company shall nol be bound to issue more than one certificate and
delivery of a certificatn for a share tc one of severat joint holders shai be
sufficient delivery to all.

(1}  Whenthe Company shall issue any capital, no ceriificate of any share or
sharesinthe Company shall be issued except;

i In pursuance of a resolution passed by the Board; and

@iy  On surrender to the Company of its letter of allotment or of its
fractional coupons of requisite value, save in cases of issues
against letters of acceptance or of renunciation, or in cases of
issue of bonus shares. .

Provided that if the letter of allolment is lost or destroyed, the Board may
impose such reasonable terms, if any, as to evidence and indemnity; and the
payment of out-of-pocket expenses incurred by the Company in investigating
evidence, as the Board thinks fit,

A |
(2)  Nocertificate of any share or shares, shall be issued either in exchange

for those which are sub-divided or consolidated or in replacement of
those which are defaced, torn or old, decreipt, worn out or wbere the
space provided on the reverse for recording transfers has been duly
utilized unless the certificate in lieu of which it is issued is surrendered to
the Company. i

Provided that the Company may charge such fes, if any, not exceedipg Rs. 2
per certificate issued on splitting or consclidation of share certificates or in
replacement of share certificates that are defaced or torn, as the Board thinks
fit.

(3)  No duplicate share certificate shal! be issued in lieu of those that are lost
or destroyed without the prior consent of the Board or without payment of
such fees, if any, not exceeding Rs. 2 and on such reasonable terms, if
any, as to evidence and indemnity and the payment of out-of-pocket
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25A. The Company may dematerialise / remalerialise its shares pursuant to the

26.

27.

28.

29,

30.

31.

32.

33.

Depositories Act and offer jts shares for subscription / allotment in a
dematerialised form, The provisior:s of Articles 23, 24 and 25 of the Articles of

Association ofthe Company shail not apply to shares held with a Depository in a
dematerialised form.

CALLS

The Directors may from time 1o time and subject to Section 81 of the Act make
such calls as they think fit upon the members in respect of all moneys unpaid on
the shares held by them respectively and not by the conditions of allotment
thereof made payable at fixed times and each member shail pay the amount of
every call so made on him o the persons and at the times and places appointed
by the Directors. Acall may be made payable by instaiments,

A call shall be deemed to have been made at the time when resclution of the
Directors authorising such call was fassed and may be made payable by
members on the Register of Members on a subseguent date to be specified by
the Directors. '

Fifteen days' notice at the least shali be given by the Company of every call
made payable otherwise than on aliotment specifying the time and place of
payment: Provided that before the time for payment of such call the Directors
may by notice in writing to the members, revoke the same.

The Directors may from time to time at their discretion extend the time fixed for
the payment of any call, and may extend such time as to, all or any of the
members, who, the Directors may deem fit, entitled to such extension, but no
members shail be entitled to sueh extension save as a matter of grace and
favour.

|

i? by the terms of issue of any share or otherwise any amount is made payable
on allotment at any fixed time or by instalments at fixad timas, (whether on
account ofthe amount of the share or by way of premium), every such amount or
ipstatment shall be payable as if it were a call duly made by the Directors and of
which due notice has been given, and all the provisions herein contained in
respect of calls shall relate to such amount orinstaiments accordingly.

If the sum payable in respect of any call or instalment be not paid on or before
the day appointed for payment theréof the holder for the time being or aflottee of
the share in respect of which a call shall have been made or the instaiment be
due shall pay interest forthe same at such rate ag the Directors shall fix from the
day appointed for the payment thereof to the time of actual payment but the
Directors may waive payment of such interest wholly orin part,

Nelther a judgement nor a decree in favour of the Company for calis or other
moneys due in respect of any shares nor any part payment or satisfaction
thereof ror the receipt by the Company of a portion of any money which shalt
from time to time be due from any member in respect of any shares gither by
way of principal or interest nor any induigence granted by the Company in

respect of payment of any such money shall preciude the forfeiture of such
shares as herein provided. '

On the trial or hearing of any action or suit brought by the Company against any
members or his legal representative for the tecovery of any meney claimed to
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34,

35,

36.

37.

be due tothe Company in respect of any shares it shall be sufficient to prove
thaithe narne of the member in respect of whose shares the money is sought
fobe recovered appears entered on the Register of Members as the holder or
one of the holders, at or subsequently to the date at which the money sought to
be recovered is alleged to have become due, of the shares in respect of which
such money is sought {o be recovered, that the resoiution making the call is
duly recorded in the Minute Book and that notice of such cali was duly given to
the members sued in pursuance of these presents and it shall not be
necessary to prove the appointment of the Director who made such calls or any

other matter whatsoever but the proof of the matters aforesaid shall be
conclusive avidence of the debt.

(1)  The Directors may, if they think fit, subject to the provisions of Section 82
of the Act receive from any member wiliing to advance the same all or
any part of the sum due upon the shares held by him beyond the sums
actually called for and upon the amount so paid or satisfied in advance,
or so much thereof as from tirhg to time exceeds the amo-int of the calls
then made upon the shares in respect of which such advance has been
made, the Company may pay interest at such rate as the member paying
such sum in advance and the Directors agree upon, and the Directors

~may at any time repay the amount so advanced upon giving to such
member three months’ nctice inwriting.

(2} The member shall not however be entitled to any voting rights in respect
of the moneys so paid by hitn untif the same wouid, but for such payment
become presently payable.

(3}  The provision of this article shatl mutatis mutandis apply to ali the calis on
debentures of the Company,

FORFEITURE, SURRENDER AND LIEN

if any member fails to pay the whole or any part of any call or instalment on any
monay due in respect of any shares either by way of principal or interest on or
before the gay appointed for the payment of the same, the Directors may at any

time thereafter during such time as the cali or instalment or any part thereof or

other moneys remain unpaid or a judgement or decree in respect thereof
remains unsatisfied in whole or in part, serve‘a notice on such member oronthe
person {if any) entitled to the share by fransmission requiring him to pay such
call or instalment or such part thereof or other moneys as remain unpaid
{ogether with any interest that may have accrued and all expenses that may
have been incurred by the Campany by reason of such non-payment.

The notice shall name a day {not being jess than 14 days from the date of the
notice) and a place or places, on and at which such call, instaiment or such par
of other moneys as aforesaid and such interest and expenses as aforesaid are
to be paid. The notice shall also state that in the event of non-payment at or
before the time and the place appointed, the shares in respact of which the call
was made or instalment or such part or other moneys is or are payabie will be
liable to be forfeited. : :

If the requisitions of any such notice as aforesaid are not complied wiﬂh, any of
the shares in respect of which such notice has been given may, at any time
thereafier before payment of all calls or instalments, interest and expenses or
other rmoney due in respect thereof, be forfeited by a resolution of the Directors
to that effect. Such forfeiture shall include all dividends and bonus declared in
respect of the forfeited shares and not actually paid before the forfeiture.
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if call or instalment not
paid, notice must be given

Form of Notice

in default of payment
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40,

41,
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44,

45,

48,

47.

When any share shali have been so forfeited, an entry of the forfeiture with the
date thereof, shall be made inthe Register of Members.

Any share so forfeited shall be deemed to be the property of the Company and
may be sold, realiotted or otherwise disposed of elther to the original hoider
thereof of 1o any other person upon such terms and in such manner as the

Directors shall think fit.

The Directors may, at any tima before any shares so forfeited shal| have been
sold, realiotted or otherwise disposed of, annul the forfeiture thereof upon such
conditions as they think fit.

Any member whose shares have been forfeited shall, notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company, all calls,

The Directors may, subject to the provisions of the Act, accept a surrender of
any shares from or by any member desirous of surrendering them on such
terms as they think fit,

Hen, if any, on such shares,

Fior the purpose of enforeing such lien the Board of Directors may sell the shares
subject thereto in such manner as they think fit, but no sale shaij be made uniess

The net proceeds ofthe sale shall be received by the Company ang appliedin or
towards payment of such partofthe amountin respect of which the tien exists as

representative as the case may be.

A cenlificate in writing under the hand of the Diractor angd countersigned by the
Company Secretary or other Officer authorised by the Directors for the purpose

The Company may receive the consideration, if any, given for the share on any
sale, re-allotment or other disposition thereof, and the person to whom such

10
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50,

48,

49,

51.

52,

share is sold, re-aliotted or disposed of may be registered as the holder of the
share and shall not be bound to see to the application of the consideration, i
any, nor shail his titie to the share be affected by any irregularity or invalidity in
the proceedings in reference to the forfeiture, sale, re-aliotment or other
disposal of the share, The validity of the sale and of the entry in the Register in
respect of the shares sold shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be in damages only and
against the Company exclusively. The Directors may upon any such sale
appoint some person to execute an instrument of transfer of the shares sold
and may cause {o be issued a duplicate certificate in respect of the shares sold.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

The Company shall keep such records in respect of each transfer and
trasmission of shares as may be necessary and expedient, either on computer,
or otherwise as may be decided by the Board of Directors from time to time.

-,

Subject to the provisions of Section 108 of the Act, every instrument of transfer
of shares shajl be in such form as may be prescribed by the Act and or any
Rules made thereunder and lor the time being inforce.

Every such instrument of transfer shall be signed by both the Transferor and
Transferee;

The Transferor shall be deamed 1o remain the holder of such share untit the
name of the Transferee Is entered in the Register of Members in respect
thereof;

Transferor's signature 1o such transfer shall be duly attested by the signature of
onhe withess who shaill also add lis address.

{i) Subject to the provisions of Section 111 Aofthe Act, the Directors may, at
their own absolute and uncontrolled discretion and without assigning
any reason, decline to register or acknowledge any transfer of shares
and the right of refusal shall not be affected by the fact that the proposed
Transferee is already a member of the Company. The registration of a
transfer shail be conclusive evidence of the approval by the Directors of
the transfer. .

(i) I, in pursuance of any such power or otherwise when the Directors
refuse to register any such transfer or transmission of right, they shall,
within two months from the date on which the instrument of tranisfer or
the intimation of such transmission, as the case may be was delivered o
the Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of such transmission as the
case may be.

The Directors shali comply with the provisions of Section 111 of the Act:

(1)  An appilication for the registration of transfer of shares may be made
either by the Transferor or by the Transferee: Provided that where such
application is made by the Transferor, no registration shall in the :;ase of
partly paid shares be effected uniess the Company gives notice of the
application to the Transferee and subject to the provisions of clause (4),
the Company shall unless objection is made by the Transfereq within
two weeks from the date of receipt of the notice enter in the Register of
Members the name of the Transferee in the same manner and subjectto
the same conditions as if the application for registration was made by the
Transferee.

i
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(2)  Forthe purpose of clause (1) notice to the Transferse shall be deemed to
have been duly given if sent by prepaid registered posttothe Transferec
atthe address given in the instrument of transfer and shall be deemed to
have been delivered at the time at which it would have been delivered to
him in the ordinary course of post. :

(3} Yt shall not be lawful for the Company to register a transfer of any shares
unless the proper instrument of transter is in respect of only one class of
shares duly stamped and executed by or on behaif of the Transferor and
by or on behalf of the Transferee and speciying the name and address
and occupation, if any, of the Transferee, has been delivered o the
Company along with the scrip and if no such scrip is in existence, along
with the letter of allotment of the shares. The Directors may also call for
such other evidence as may be reasonably required to show the right of
the Transferor (o make the transfer: Provided that where itis proved to
the satisfaction of the Directors of the Company that an instrument of
transfer signed by the Transferor and Transferee has been lost, the
Company, may, if the Directors think fit on an application in writing made
by the Transferee and bearing the stamp required by an Instrument of
transfer, register the transfer on such terms as to indemnity as the
Directors may think fit, :

(4) if the Company refuses to register the transfer of any shares, the
Company shall within two months from the date on which the instrument

of transfer is lodged with the Company send to the Transferee and the
Transferor notice of the refusal as provided in Articie 51.

{5} Nothing in clause {3) shall prejudice any power of the Company to

register as shareholder any person to whom the right to any share has
been transmitted by operation of law;

{6}  Nothinginthis articie shall prejudice any power of the Company to refuse

to register the transfer of any share.

The instrument of transfer shall after registration be retained by the Company
and shall remzin in its custedy. All instruments of transfer which the Directors

The Directors shall have power on giving seven days’ notice by advertisement
as required by Section 154 of thect, to close the Register of Members of the
Company for such period or periods of time not exceeding in tha whole 45 days
ineach year, but not exceeding 30 days ata ime, as they may deem fit,

The Executors or Administrators or the holder of a Succession Cortificate of 2
deceased member {whether European, Hindu, Mohemedan, Parsi or
otherwise, not being one or two or more joint holders) shall be the only persons
whom the Company will be bound to recognize as having any title to the shares
registered in the name of such member and tha Company shalf not be bound to
recognize such Executors or Administrators or holders of a Succession
Certificate unless such Executors or Administrators or hoiders of a Succession
Certificate shali have first obtained Probate or Letters pf Administration or a
Succession Certificate as the case may be, from a duly constituted competent

discretion think fit, the Directors may dispense with the production of Probate or
Letters of Administration or a Succession Certificate and under the next Article
register the name of any person who claims 1o be absolutely entitied to the
shares standing inthe nama ofa deceased member, as a member

12
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66. Any person becoming entitled to any share in consequence of the death,

57.

58,

59.

80,

iunacy, bankruptcy or insolvency of any member or by any lawful means other
than by a transfer in accordance with thess presents, may with the consent of
the Directors (which 'they shali not be under any obligation to give) upon
producing such evidence that he sustains the character in respect of which he
proposes to act under this Article or of his title, as the Directors shall require,
either be registered himself as a member in respect of such shares or elect to
have some person nominated by him and approved by the Directors registered
as & member in respect of such shares: Provided nevertheless that if such
persen shall elect to have his nominee registered, he shall testify his election by
executing in favour of his nominee an instrument of transfer in accordance with
the provisions herein contained and until he does 50, he shall not be freed from

any liability in respect of such shares. This Article is herein referred to as ‘the
Transmission Clause'.

Atransfer of the share or other interest in the Company of a deceased member
thereof made by his legal representative shall 2ithough the legal representative
is not himseif a member, be as valid as if he had been a member at the time of
the execution of the instrument of transfer.

This Article shall not prejudice the provision of Articles 51 and 58

Subject to the provisions of Section 111 Anfthe Act, the Directors shail have the
same right to refuse to register a person entitled by transmission to any shares
or his nominee as if he were the Transferee named in an ordinary transfer
presented for registration.

The Directors shall in case of such refusat comply with the provisions of Section
111 (1) of the Act. .

Every transmissior of a share shall be verified in such manner as the Directors
may require and the Company may refuse 1o register any such transmissicn
until the same be so verified or unti! or uniess an indemnity be given io the
Company with regard to such registration which the Directors at their discretion
shall consider sufficient: provided nevertheless that there shall not be any
obligation on the Company or the Directors to accept any indemnity.

The Company shall incur no liability of responsibility whatsoever in
consequence of its registering or giving effect to any transfer of shares made or
purporting to be made by any apparent legal owner thereof {as shown or
appearing in the Register of Members) to the prejudice of persons having or
claiming"any equitable right, title or interest to or in the same shares
notwithstanding that the Company may have had notices of such equitable
right, title or interest or notice prohibiting registration of such transfer and may
have entered such notice or referred thereto in any book of the Compa;rzy and
the Company shali not be bound or required to regard or attend or give effectto
any notice which may be given to it of any equitable right, titte or interest or be
under any liability whatsoever for refusing or neglecting so to do though it may
have been entered or referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and attend 1o any such
notice and give effect thereto, i the Directors shall so think fit. '

. The provisions of the Articles shall mutatis mutandis apply to the transfer or

transmission by operation of law of debentures of the Company

B1A. The provisions of the Depositories Act shall apply in respect of the issue,

transfer and transmission of shares heid by @ Member with a Depository.
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INCREASE, REDUCTION AND ALTERATION OF CAPITAL

The Company may from time to time in General Meeting increase its share
capitat by the issue of now shares of such amount &s It thinks expedient.

Subject to the provisions of Section 80, 81 and 85 to 90 of the Act, the new
shares shali be issued upon such conditions and with such rights and privileges
annexed thereto as the General Meeting creating the same shall direct and if no
direction be given as the Directors shall determine and in particular, such shares
may be issued subject to the provisions of the said Sections with a preferentia!
or gualified right to dividends and in distribution of assets of the Company and

subject {o the provisions of the said Sections with a special or without any right
of voting.

Uniess the Company in General Meeting, shall before the issue of new shares

otherwise determine, the provisions of Section 81 of the Act shall be complied
with, with regard to the offer of such shares.

Except as 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
part of the original capital, and shail be subject to the provisions herein
cortained with reference to the payment of calis and instalments, transfer
and transmission, forfeiture, lien, surrender, voting and otherwise.

Subject to confirmation by the Court, the Company may, by Special Resolution,
reduce its share capital in any way, and in particular and without prejudice to the

generality of the foregoing, may:

{a) extinguish or reduce the liability on any of its shares in respect of share
capita! not paid up;

(b}  either with or without extinguishing or reducing liability on any of its

shares, cancel any paid up share capital which is lost, or unrepresented
by available assets; or .

(c)  either with or without extinguishing or reducing liability on any of its

shares, payoff any paid up share capital which is in excess of the wants of
the Company,;

and may, if and so far as is ﬁecessary, after its Memorandum by reducing the
amount of its share capital and of its shares accordingly.

The Company in General Meeting by a Special Resolution may alter the
conditions of the Memorandum as follows, that Is to say, itmay:

{a) consolidate and divide ali or any of its share capital into shares of larger
amount than its existing shares:

(b)  sub-divide its shares, or any of them, inlo shares of smaller amount than
originally fixed by the Memorandum, subject nevertheless to the
provisions of the Act In that behalf and so however, that in the sub-
division the proportion between the amount paid and the amount, if any,
unpaid on each reduced share shall be the same as it was in the case of
the share from whicn the reduced share Is derived and so that as
between the holders of the shares rasulting from stch sub-division one or
more of such shares may, subject to the provisions of the Act, be given

any preference or advantage or olherwise over the others or any other
such shares;

14
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(c) cancel shares which at the date of such General Meeting have not been
taken or agreed to be taken by any person, and diminish the amount ofits
share capitat by the amount of the share so cancetled.

67. {'1) if the Company has

68.

689,

(a) consolidated and divided its share capital into shares of larger
amount than its existing shares;

(b) converted any shares into stock; .

(c) recenverted any stock into shares;

{d)  sub-divided its shares orany of them;

(e} redeemed any redeemable preference shares or

n cancelled any shares, otherewise than In connection with a
reduction of share capital under Sections 100 to 104; the
company shall within 30 days after doing so, give notice thereof to
the Registrar, specifying, as the case may he, the shares
consolidated, divided, converted, subdivided, redeemed, or
cancelled, or the stock reconverted.

(2) The Company shall thereupon request the Registrar to record the notice
and make any alterations which may be necessary in the Company's
Memorandum or Articles or both.

MODIFICATION OF RIGHTS

Whenever the capital, by reason of the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the rights and
privileges attached to any class may, subject to the provisions ot Sections 108
and 107 of the Act, be modified, commuted, affected, abrogated or dealt with or
varied by the consent in writing of the no'ders of not less than three-fourths of
the issued shares of that class, or with the sanction of a Special Resolution
passed at a separate meeting of the halders of the issued shares of that class
and all the provisions hereinafier contained relating to the General Meeting
shail, mutatis mutandis, apply to every such meeting, but so that the quorum
thereof shali be members holding or repredenting by proxy one-fifth of the
nominal amount of the Issued shares of that ctass. This Aricle is notto derogate

from any power which the Company would have had ifthis Article were omitted.

The rights conferred upon the holders of the shares (inciuding Preference
Shares, i any) of any class lssued with preferred or other rights of privileges
shall unless otherwise expressly provided by the terms ofissue of shares of that
class be deemed not to be modified, commuted, affected, abrogated, dealt with
orvaried by the creation or issue of further shares ranking pari passu therewith.

JOINT HOLDERS

Where two or more persons are registered as the holders of any share they
shall be deemed (so far as the Company is concemed) to hold the same as joint
holders with benefits of survivorship subject fo the iollowing and other
provisions contained in the Articles:

{a) The Company shall be entitied to deciine to register more thah three
persons as the holders of any share.

(b)  The Joint hoiders of any share shall be liable severally as well a% jointly
for and in respect of all calls or instalments and other payments which
ought to be made inrespactof such shares. '
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{€)  On the death of anyone or more of such joint holders the survivor or
survivors shall be the only person or
Company as having any title 1o the share but the Directors may require
such evidence of death as they may deem fit and nothing herein
contained shall be taken to release the estate of deceased joint holder from
any liabifity on shares held by him jointly with any other person,

(d)  Anyone of such jeint holders may give effectyal receipts of any dividends
or other moneys payable in respectof such share,

{e) Onlythe Person whose name stands first in the Register of Members as
one of the joint holders of any shares shall be entitied to delivery of the
certificate relating to such share or to receive notices (which expression
shall be deemed to include al| documents as defined inArticle 3) from the

Company and any notice given o such person shall be deemed notice to
ali the joint hoiders.

H Any one of two or more joint holders may vote at any meeting either
personally or by an agentduly authorised under a power ofattorney or by

more than one of such ioint holders be present at any meeting personally
or by proxy or by attorney that one of such persons so present whose

personally shall be entitled to vote in preference to a person, present by
&1 agent, duly authorised under power of attorney or by proxy although
the name of such Person present by an agent or proxy stands first or
higher in the Register in respect of such shares; several executors or
administrators of a deceased member in whose (deceased members)

BORROWING POWERS

Subject to the provisions of Sections 282 and 293 of the Act, the Directors may
from time to time at their discretion barrow any sum or sums of money for the
purpose ofthe Company. :

- The Directors may raise and secure the payment of such sum or sums in such

Fnanner and upon such terms and conditions in afl respests as they think fit and
in particular by the issue of ongst perpetual or redeemable debentures or
debenture-stock or any mortgagebr charge or other security onthe undertaking

of the whole or any part of the property of the Company (both presentand future)
including its uncalied capital forthe time being.

issue them upoen such terms and conditions and In such hanner and for such
consideration as they shall consider to he for the benefit o the Company,

Debentures, debenture-stock, bonds or other securities may be made

assignable free from any equities betwooen the Company and the person o
whom the same may beissugd.

Any bonds, debentures, debenture-stock or other securities may be issued,

subject to the provisions of the Act, ata discount, pramium or otherwise and with
any special privileges as to redemplion, surrender, drawings, attending at
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General Mesting of the Company, appointment of Directors and othlerwise.
Provided that debentures with the right to ailotment of or conversion into shares
shall not be issued except with the sanction of the Company in General
Meeting. '

{a) The Company shall not after the commencement of the Act, issue any
debentures carrying voting rights at any meeting of the Company
whether generally or inrespect of particular classes of business.

(b) The Company shall have power to reissue redeemed debentures in
certain cases in accordance with Section 121 ofthe Act.

(¢) Payments of certain debts out of assets subject to floating-charge in
priority to claims under the charge may be made in accordance with the
provisions of Section 123 ofthe Act,

(d) Certaincharges mentioned in Sgction 125 of the Act shal! be void against -

the Liquidator or Creditors uniess registered as provided in Section 126
of the Act.

{e) Theterm 'charge’ inthe articles include morigage.

{f A contract with the Company to take up and pay any debentures of the
Company may be enforced by a Decree for specific perfcrmance.

(1)  Acopy of any trust desd for securing any issue of debentures shall be
forwarded 10 the holder of any such debentures or any member of the
Company at his request and within seven days of the making thereofon
payment:

{a) in the case of a printed Trust Deed, of such sum as may be
prescribed by the Government; and

(b}  inthe case ol a Trust Deed which has not been printed, of such
sum as may be prescribed by the Government for every one
hundred words ot fractional part thereot required {o be copied.

(2) The Company Law pomd may also, by order, direct that the copy
required shall forthwilh be sentto the person requiring it.

{3) TheTrust Deed referred to in clause (1) shall also be open to inspection
by any member of dabenture hoider of the Company in the same
manner, to the same extent, and on payment of the same fees, as if it
were the Rugister of Members ofthe Company.

If any uncalled capital of the Company is included in or charged by any
morigage or other security the Directors may by instrument under the
Company's Seal authorise the persons in whose favour such morgage of
security is executed or any other person in trust for him 10 make calls on the
members in respect of such uncalled capital and the provisions hereinbefore
contained in regard to call shall, mutatic mutandis, apply to calls made under
such authority and such authority may bhe made exercisable sither conditionaily
or unconditionally, and either presently of contingently and either 10 the
exclusion of the Directors’ power of otherwise and shait be assignable i
expressed solobe.

if the Directors or any of them or any other person shall become personally
labie for the payment ofany sum primarily due frorm the Company, the Directors
may execute or cause io be executed any mortgage, charge of security over of
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The Company shall, within three months after the allotrment of any of its shares,
debentures or debenture—stock, and within two months after the application for
the registration of the transfer of any such shares, debentures or debenture.
stock complete and have ready for delivery the certificates of gl shares,
debentures, debenture-stock allotted or transferred unless the conditions of
issue ofthe shares, debentures or debeniure-stock otherwise provide.

The Company shall comply with the provisions of the Act refating to the
registration of charges which expression shall include mortgages, containeg in
Sections 12510 145 (inclusive) thereof and shall aiso comply with the provisions
of Section 150 as to the Register of Members and the provisions of Section 152
astothe Register ang Index of Debenture~ho!ders.

{8)  Nonctice of any frust express or implied or Constructive, shall be entered
on the Register of Members or of Debenture-holders or be receivable by
the Registrar. ’ .

(b) The Company may, after giving not less than seven days' previoys notice
by advertisement in Some newspaper circutating in the District in which
the Registered Office of the Company is situate, close the Register of
Members or the Register of Debenture-holders for any period or periods

not exceeding in the aggregate 45 days in each year, but not excesding
3Cdays at anyone fime.

(¢} The Company may exsreise the power for the Company to keep a
Foreign Register of Members or Debenture-hofders as provided in
Section 157 of the Act and the Provisions of Section 158 of the Act as o
Foreign Registershallbe complied with.

@ The Company shali comply with the provisions of Section 159 of the Act
regarding filing of Annual Return and the Provisions of Section 161 of the
Actas regards Annual Return and certificates to he annexed thereto,

& i  The Register of Members Commencing from the date of the

Prepared under Sectinn 159 together with the copies of Certificates
and documents required to be annexag thereto under Section 161
shalibe keptat the Registered Office of the Company.

#)  The registers, indices, return, and copies of tertificates and other
documents referred to in Sub-section (1) of Section 183 shall
except when the Register of Members or Debenture—hoiders is
closed under the provisions of the Act, be open during business
hours (subject to such feasonable rastrictions as the Company
may impose so that not Joss than twop hours in sach day are
altowad for inspection) tothe inspartion of

(@) any MemberorDebeniure-hofdar without fee: ang

(b) any other persen on payment of such sum ag may be
Prescribed for each inspection.
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(i) Anysuch Member, Debenture-holder or other person may

: |

(a) make extracts from any register, index or copy referred to in
Sub-section (1) of Section 163 without fee or additional fee,

k as the case may be; or

{b) require a copy of any such register, index or copy or of any
part thereof, on payment of such sum as may be prescribed
by the Government,

{iv) The Company shall cause any copy required by any person under

Sub - clause (b) of sub-clause (ili) of ¢iause (e) of this article to be
] sent to that person within a period of ten days, exclusive of non-
' working days, commencing on the day next after the day on which
the requirement is received by the Company. e

(v)  The Court/Company Law Board may alsc, by order, compel an
immediate inspection of the document, or direct that the extract
required shaill forthwith be allowed 1o be taken by the person
reguiring it, or that the copy required shall forthwith be sent to the
person requiringit, as the casemay be.

GENERAL MEETINGS

82. (@) The Company shailin each year hold, in addition to any other meetings,  Annual General Meeting
a General Meeting as its Annual General Meeting and shall specify the
meeting as such in the notices calling it; and not more than 15 months
shali elapse between the date of one Annual General Meeting and that of
the next. Provided that the Registrar may for any special reason extend
) the time within which any Annual General Meeting shall be neld by a
period not exceeding three months.,

(b}  Every Annua! General Meeting shall be called for at any time during
. business hours, on a day that is not a public holiday, and shall be heid
either at the Registerad (ffice of the Company or at some other place
within the city, town or village in which the Registered Office of the
- Company ray be sifuato.

e e e e g e -
*

83. (1) H default is made in hoiding an Annual General Meeting in accordance  Power of Central
with Section 166 of the Act, the Central Government may, Government to cali
notwithstanding anything in this Act or in the Articles of the Company, on ~ General Meeting
the application of any member of the Company, calt or direci the calling

i of a General Mesting of the Company and give such ancillary or

’{ consequential directions as the Central Government thinks expedientin

! relation to the calling, holding and conducting of the meeting.

1 Explanation: The directions that may be given under the said Section
1 ' may include & direction that one member of the Company so presentin
person or by proxy shall be deemed to constitute a meeting.

{2) A General Meeting held In pursuance of clause {1) of this arlicle shall
subject to any directions of the Central Government, be deemediobe an
| Annual General Meeting ofthe Company.

" 84. {1) The provisions of Sections 171 {0 186 of the Act shall, notwithstanding  Sections ‘5?*; to 186 of the
: anything to the contrary in the Articles of the Company apply with respect  A¢tshall apply tomeetings
to General Meetings of the Company.
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(2) (a) Section 176 of the Act, with such adaptations ang modifications, if
any, as may be prescribed shafl apply with respect to meetings of
any class of members or any class of Debenture-holders of g
Company in like manner as it applies with respect to General
Meetings ofthe Company.

{b)  Unless the articles of the Company or, a contract binding on the
persons concerned otherwise provide, Sections 171to 175 and
Sections 177 to 186 of the Act with such adaptations and
modifications, if any, as may be prescribed shall apply with respect
to meetings of any class of Members or of Debenture-holders or

_ any class of Debenture-holders of a Company in like manner as
they apply with respect to General Meetings ofthe Company.

The Directors may call an Extraordinary General Meeting whenever they think
fit. _

The Directors of the Company shall on the requisition of such number of
membersof the Company as is specified in Sub-section (4) of Section 169 ofthe
Act forthwith proceed duly to call an Exiracrdinary General Meeting of the
Company and in respect of any such requisition and of any meeting to be called
pursuant thereto the provisions of Section 169 of the Act shall appiy.

(1)  AGeneral Meeting of the Company may be called by giving nof less than
' twenty-one days' notice in writing.

{2) A General Meeting may be called aftor giving shorter notice than that.
specified i Sub-cin wuse (1)yof this article If consent is accorded thersto

{i} in the case of an Annual General Meeting by all the members
entitied {o vote thereat: and

{i)  in the case of any other meeting, by members of the Company
hoiding not less than 85 per cent of such part of the paid up capital
of the Company as gives a right to vote at the meeting. Provided
that where any members of a Company are entifled to vote only on
seme resolution or resolutions to be moved at g meeting and not
on the others those members shall be taken into account for the
purposes of this sub- clause in respect of the former resolution or
resolutions and not in respect of the latter.

(1)  Everynotice ofa meeting of the Company shal! specify the place and the
day and hour ofthe meeting and shall contain a statement of the business
to be transacted thereat.

{2)  Notice ofevery meeting of the Company shal be given

{ty 1o every member of the Company in any manner authorised by
Sub-sections {1)to (4) of Section 53:

(i) tothe persons entitled to a share In consequence of the death or
insolvency of a member, by sending it through the postin a prepaid
letter addressed to them by name, or by the title or representatives
of the deceased or assignees of the Insolvent or by any tke
description at the address, # any. in India supplied for the pu rpose
by the persons claiming to be so entitled, or until such an address
has been so supplied, by giving the notice in any manner inwhich it

might have been given if the death or insolvency had not occurred,
and
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Provided that where a notice of the meeting is given by advertising the
same in a newspaper circulating in the neighbourhood of the Registered
Office of the Company under Sub-section (3) of Section 53 of the Actthe
statement of material facts referred to in Section 173 of the Act need not
be annexed to the notice as required by that section but it shall be
mentioned in the advertisement that the statement has been fonbarded
to the members of the Company.

(i) tothe Audttor or Auditors for the time being of the Company in any
manner authorised by Section 53in the case of any member of the
Company.

{3) The accidental omission to give notice to or the non-receipt of notice by
any member or any person to whom it' shouid be given shall not
invalidate the proceedings at the meeting.

89. (1) Forthe purpo_sesofthis artic!e:-\

90.

(a) in the case of an Anrual General Meeting all business to be
transacted at the meeting shall be deemed special with the
exception of business relating to (i) the consideration of the
accounts, balance sheet and the reports of the Board of Directors
and Auditors, (it} the declaration of a dividend, {ii) the appointment
of Directors in the place of those retiring and {iv) the appointment
of and the fixing of the remuneration ofthe Auditors, and

(o)  in the case of any other meeting, all business shall be deemed
special,

(2) Where any items of business to be transacted at the meeting are
deemed to be special as aforesaid, there shail be annexed to the notice
of the meeting a statement setting out all materiai facts concerning each
such item of business including in particular the nature and extent of the
interest, if any thetein of every Director, and the Manager, if any.

Provided that where any item of special business as aforesaid to be transacted
at a meeting of the Company relates to, or affects, any other company, the
extent of shareholding interest in that other company of every director, and the
Manager, if any, of the first-mentioned company shall aiso be set out in the
statement if the extent of such sharehciding interest is not less than twenty per
cent, of the paid up share capital of that other company.

(3) Where any item of business consists of the according of approval to any
document by the meeting, the time and place where the document can
be inspected shall be spocified in the staterment aforesaid.

(4) Where by any provision contained in the Act, Special Notice is required
of any resolution, the Company shall comply with the provistons of
Section 190 of the Act, relating to resolutions requiring Special Notice.

{1)  Five members' personally present shall be the quorum for a mesting of
the Company.

(2) within haif an hour from the time appointed for holding a meeting of the
Company, a quorum is not present, the meeting, if called upon the
requisition of members, shall stand dissolved.

(3} inany other case, 1he meeting shali stand a_d}ourned to the same day in
the next week at the same time and place or 1o such other day and at
such other time and place, as the Board may detarming.
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(e)

)

(h)

No business shall be transacted at any General Meeting unless the
Quorum requisite be present at the commencement ofthe business.

No business shall be discussed or transacted at any General Meeting
exceptthe electionofa Chairman whilst the Chairis vacant, -

The Chairman of the Board of Directors or in his absence, the Vice-
Chairman shafl be entitted to take the Chair at every General Meeting. I
either the Chairman or Vice-Chairman is not Present at any meeting
within 15 minqtgs'_after the time appointed for holding such meeting or is

The Chairman with the consent of the meeting may adjourn any meeting
from time to time ang from place to Flace in the city of Pune where the
Registered Office of the Company is situate.

Except as provided by the Act in the case of the Statutory Meeting, no
business shall be transacted at any adiourned meeting other than

business which might have been transacted at the meeting from which
the adiournment took place.

Proceedings of the Company, shalf be conclusive avidence of the fact
without further proof of the number or proportion of the voteg recorded in
favourofor against such resolution,

was demanded. The demand%for a poli may be withdrawn

In the case of an equality of votes, whather on @ show of hands or on a
poli, the Chairman of the meeting at witkch the show of hands takes place
or al which the poll is demandad, shali be enlltled to a casting vote in
addition to his own vote or vates to which he may be entitled as a member.

The demand for poll shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which the poll has been
demanded,

(1)

Any member of the Company entitied 1o attend and vote at a meeting of
the Company shall be entitied to appoint another person (whether a
member or not) as his proxy to attend and vote instead of himself but a
Prexy so appointed shali not have any right to speak at the mesting,

Provided that except where the proxy is appeinted by a body comporate a
proxy shall notbe entitied to vote except on a poll.
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(2)  Inevery notice caliing a meeting of the Company there shali appear with
reasonable prominence a statement that a member entitled to attend
and vote Is entitled to appoint a proxy or where that is a!lowe'g one or
more proxies, to attend and vote instead of himself and that a proxy need
notbe a member. |

{3) The instrument appointing a proxy or any other document necéssary to
show the validity of or otherwise relating to the appointment o{ a proxy
shall be lodged with the Company not less than forty-eight hours before
the meeting in order that the appointment may be effective thereét.

(4)  Theinstrument appointing a proxy shalt
(a) beinwritingand

(b) be signed by the appointer or his attorney duly authorised in
wriling or, if the appointer is a body corporate be under its Seat or
be signed by an officer Oran attorney duly authorised by it.

(8)  An instrument appointing a proxy if in any of the forms set out in
Schedule IX to the Act shall not be questioned on the ground that it fails to

- comply with any special reguirements specified for such instrument by
the articles. :

(68} Every member entitled to vote at a mesting of the Company, or on any
resolution io be moved, thereat, shall be entitted during the period
beginning twenty-four hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the
maeting to inspect the proxies lodged at any time during the business
hours of the Company; provided not less than three days notice inwriting
ofthe intention so as to inspect, is giver to the Company.

At any General Meeting a resolution put to the vote of meeting shall unless a
pollis demanded under Section 178 of the Actbe decided on a show of hands.

VOTES OF MEMBERS

Subject to the provisions of the Act upon show of hands every member entitied
to vote and prasent In person shall have one vote and upon a poll every
member entitled to vote and present in person or by proxy shall have one vote
for every share held by him, PROVIDED THAT, the holders of Preference
Shares shall have no righ! to be present or fo vote either in person or by proxy at
any General Meeting by virlue of or in respect of their holding of Preference
Shares save to the exten! and in manner provided by Section 87(2) of the Act.

No member not personally present shalt be entitied to vote on a show of hands
uniess such member is a body corporate present by proxy or by a
representative duly authorised under Section 187 of the Actin which case such
proxy of representative may vote on a show of hands as if he were a member of
the Company.

Subject to the provisions of the Act and other provisions of the articles any
person entitted under the transmission clause to transfer any shares may vole
at any General Meeting in respect thereof as if he was the registered hcider of
such shares Provided that at least 48 hours 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 unless the
Diractors shall have previously admitted his right to vote at such meeting in
respect thereof, '
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98. I any such instrument of appointment be confined to the object of appointing
proxy or substitute for voting at meetings of the Company, it shali remain
permanently or for such time as the Directors may determine in the custody of
the Company. if embracing other objects a copy thereof examined with the

original shall be delivered to the Company to remain in the custody of the
Company.

99, Aninstrument appointing a proxy whether for a specified meeting or otherwise
may as nearly as circumstances will admit, be in either of the two forms set outin
Schedute IX to the Companies Act, 1856 or in such other form as the Directors
may approve. '

100. Avote given in accordance with the terms ofan instrument of proxy shafl be valid
notwithstanding the previous death of the principal or revocation ofthe proxy or
any power of attorney under which such proxy was signed or the transfer of the
share in respect of which the vote is given: Provided that no intimation in writing

of the death, revocation or transfer shall have been received at the office before
the meeting.

101. No objection shal{ be made to the vaiidity of any vote except at the meeting or
poll at which such vote shall be tendered and every vote whether given
personally or by an agentsor proxy or representative not disallowed at such

meeting or poll shall be deemed valid for all purposes of such meeting or poll
whatsoever,

102. The Chairman 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 poll shalj be
the sole judge of the velidity of every vote tendered at such poil.

103, Any shareholder whose name is entered in the Register of Members of the
- Company shall enjoy the same rights and be subject to the same liabilities as all
other shareholders of the same class,

104. A declaration by the Chairman in pursuance of Section 177 of the Act that o
show of hands, a resolution has or has not been carried either unanimously or
by a particuter majority and an entry 1o that effect in the bocks containing the
minutes of the proceedings of the Company shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes cast in favour of or
against such resolution.

105. (1) Before or on the dectaration of the result of the voting on any resoluticn on

a show of hands poll may be orderad o be taken by the Chairman of the

meeting of his own motion, and

{(2)  shall be ordered to be taken by hini o & demand made in that behaif by
the person or persons specified below, that is to say;

a by any member or membes present in person or by proxy and
holding shares in the company

i which confer a power to vote on the resolution not being less
tan one-tenth of the total voling power in respect of the
restlution, or

il on which an aggregate sum of not less than fifty thousand
rupees has been paid up.

(3)  The demand for a poll may be withdrawn at any time by the person or
persons who made the demang.
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106. (1)  Apolidemanded on a question of adjournment shall be taken forthwith.
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(2)  Apoli demanded on any other guestion (not being a question relating to
the election of a Chalrman which is provided for in Section 175 of the Act)
shali be taken at such time not being later than forty-eight hours from the
time when the demand was made, as the Chairman may direct. :

No member shall axercise any voting right in respect of any shares registered in
his name on which any calts or other sums presently payable by him.have not

been paid or in regard to which the Company has and has exercised arj\y right of
lien. o

Amember is not prohibited from exercising his voting right on the ground thatne
has not held his share or other interest in the Company for any specified period
preceding the date on which the vole is taken, or on any other ground not being
a ground setoutin article 108.

e

. Y
On a poll taken at a meeting of the Company a member entitied 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, alithe votes
he uses.

(1)  Where a poll is to be taken, the Chairman of the meeting shall appoint
two scrutineers to scrutinise the votes given on the poil and o report
thereontohim.

(2)  The Chairman shall have power at any time before the result of the noliis
declared to remove a scrutineer from office and to fill vacancies in the
office of scrutineer arising from such remaval or from any other cause.

(3) Ofthetwo scrutineers appointed under this article, one shalt alwaysbea
member (not being an officer or employse of the Company) present at
the mesting provided such a member is available and wiiling to be
appointed.

(1) Subject to the provisions of this Act, the Chairman of the meeting shall
have power to regutate the mannerin which a poll shall be taken.

[}

(2)  The result of the poli shall be deemed to be the decision of the meeting
on the resolution on which the poll was taken.

(1) [ifforanyreasonit is impracticable to call a meeting of the Company other
than an Annual General Meeting in any manner in which meetings of the
Company may be called or to hoid or conduct the meeting of the
Company In the manner prescribed by this Act or the Articies, the Count
may either of its own mution or on the application of any Director of the
Company or of any member of the Company who would be entitied to
voie atthe meeting:

(a) order a meeting of the Company 10 be catied, heid and conducted
in such manner as the Court thinks fit, and

{b) give such anciliary or consequential directions as the Court thinks
expedient, including directions modifying or supplemsnting in
reiation to the calling, holding and conducting of the meeting, the
operation of the provisions of this Act and of the Company's
Articies, -
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meeting,

(2)  Any meeting called, held and conducted in accordance with any such
order shall, for alf purposes be deemed to be g meeting of the Company
duly called, held and conducted,

A body corporate (whether a Company within the meaning of the Act or not)
may, if it is a member or creditor of the Company including a holder of
debentures may authorise such person by a resolution of its Board of Directors
ﬁ}r other governing body as it thinks fit,toactasits representative atany meeting
#f the Company or of any class of members of the Company or at any meeting of
greditors ofthe Company as provided in Section 187 ofthe Act,

:;The Company shali comply with the provisions of Section 192 of the Actrelating
to registration of certain resolutions and agreements.

ﬁ'he Company shal! carrply with the provisions of Section 188 of the Actrelating
to circulation of members' resolutions.

(1)  The Company shall cause minutes of all proceedings of every Generaf
Meeting and of alf Proceadings of every meeting of its Board of Directors
or of every Committee ofthe Board to be kept by making within thirty days
of the conclusion of every such meeting toncerned, entries thereof in
books keptforthe purpose with their payges consecutively numbered.

(2) Each bage of every such book shal be initialled or signed and the jast
page of the recerd of procesdings of each meeting in such books shall be
dated and signed:

(@)  inthe case of minutes of proceedings of a meeting of the Board or
of a Committee thereof by the Chiairman of the said meeting or the
-hairman of the next Succeeding mesting,

() inthe case of minutes of Proceadings of a General Meeting by the
Chairman of the same meeting wilhin the aforesaid periog of thirty
days orin the event of the death oy inability of that Chairman within

that period by a Directer duly authorised by the Board for the
purpose.

(3)  Inno case the minutes of proceedings of g meeting shall be attached o
&ny such bock as aforesaid by pasting or otherwise.

{(4)  The minutes of each meeting shall contain a fair and correct summary of
the proceedings thereat.

&) A appointments of officers made at any of the meetings aforesaid shal
be included in the minutes of the meeting.

(6} Intheceseofs meeting of the Board of Directors orofa Committee of the
Board, the minutes shall also contain:
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(a) Thenames of the Directors present at the meeting and

(b) Inthecase of each resolution passed atthe meeting, the names of
the Directors, if any, dissenting from, or not concurring in the
resolution. :

(7)  Nothing contained in clauses (1) to (4) of this article shall be deemed o
require the inclusion in any such minutes of any matter which, in the
opinion of the Chairman of the Meeting:

(a) isorcould reasonably be regarded as defamatory of any person;
(b) isirrelevantorimmaterial to the proceedings, or
{c) isdetrimentalto the interest ofthe Company.

Explanation: The Chairman shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the minutes on
the ground specified in this clalise.

118. Where minutes of the proceedings of any General Meeting of the Company or
of any meeting of, its Board of Directors or of a Commitee of the Board have
been kept in accordance with the provisions of Sections 193 and 194 of the Act,
then until the contrary is proved the meeting shall be deemed to have been duly
called and held and all proceedings thereat to have duly taken place and in
particular all appointments of Directors or Liquidators made at the meeting shall
be deemed to be valid.

118. (1)  The books containing the minutes of the proceedings of any General
Meeting of the Company shali:

(a) bekeptatthe Registered Office of the Company; and

(b) be open during business hours to the inspection of any member
without charge subject to such reasonable rastrictions as the
Company may by its Artictes o7 in General Meeting impose so
nowever that not less than two hours in each day are allowed for
inspection.

(2)  Any member shall be entitled o be turnished within sever days after he
has made a reguest in that behalf torthe Company, with a copy of any
Minutes referred to In clause (1) of this Articte on payment of six annas for
every one hundrad words or fractionat part thereof required to be copiec.

120. No document purporting o be a report of the proceedings of any General
Meeting of the Company shall be circulated or advertised at the expenses of the
Company unless it includes the matters required by Section 193 of the Actto be
contained in the Minutes of the proceedings of such mesting.

MANAGEMENT

121 Unless and otherwise determine by the Company in general meeting, the
number of directors shall not be less than 3 (three) and shall not be more
than 15 {fifteen).”

122. The first directors of the company are
1. Mr. Atul C. Kirtoskar
2. Mr, GautamA. Kutkamt
3 Mr.R. R. Deshpande

* inserted vide Special Resolution passed in the AGM on 12 August 2014

e .
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125,

(A)  The Board of Directors of the Company, shall have the right, from time to
time, to appoint, subjectto the provisions of Articles Nos. 123 B, 124 and
any other Article empowering the appointment of a Director not liable 1o
retirement by rotation and in so far as no directors are appointed under
those Articles, one-third of the total number of directors of the company,

appointed under this Article are hereinafter referred to as 'Special
Directors'and the term “Special Director” means the Director or Directors
for the time being in office under this Article. Such Director or Directors
shall not be bound to hold any qualification shares and shall not be liable
to retire by rotation or, subject to the provisions of the Act be removed
from their or his office bythe Company. '

(B) Seolongas any moneys be owing by the Company to the Industrial Credit
& Investment Corporation of indla Lid,, the Industrial Finance
Corporation of India, or a State Financial Corporation or any Financial

Director/s shall not be jiable to retire by rotation and need not possess
any qualification shares to qualify him/ them for the office of such

any personfs in his/their place subject to Section 255 and other
applicable provisions, ifany, ofthe Companias Act, 1956,

Any trust deed for securing debentures or debenture-stock may, if so arranged,
pravide for the appointment from time to time: by the Trusiees thereof or by the
holders of debentures or debenture-stock of some person e be a Director of the
Company and may empower such Trusioes or helders of debentures or

"Debenture Director" and the term "Debentiire Dirsctor” means the Director for
the time being in office under this Article. The Debenture Director shall not be
bound t5 hold any gualification shares and shall not be liable to retire by rotation
or be removed by the Company. The Trust Desed may contain such anciflary
Provisions as may be arranged between the Company and the Trustees and ali

Such provisions shalt have effect notwithstanding any of the other provisions
herein contained.

The provisions of Section 313 of the Act shall apply and the Board of Directors
may appoint any Alternate Director under the circumstances and during the
period and subject 1o the conditions therein mentioned and the appointment
made thereunder shall be Subject to the provisions of that Section. An Alternate
Director shali notbe bound to hold any qualification shares.

A Direétorshaii notbe required to hold any qualification shares.

127.

The remuneration of a Director for his services shall be such a sum as may be
fixed by the Directors within the ceiling prescrived in the Companies Act, 1956
for each meeting attended by him, and such additional remuneration as may be
fixed by the Directors in accordance with the provisions in the Companies Act,
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128.

1958, and such additional remuneration may be paid to anyone or more of their
number for services rendered by him orthem. '

“The Directors shall also be paid such sum as the Board may consider fair
compensation for travelling, hotel and other expenses incurred in conseéquence

. of their attendance at Board Meetings, in addition to their fees for a#tending

129.

130,

131,

such meetings as above specified, and the Board of Directors may from time to
time fix the remuneration to be paid to any members of their body constituting a
Committee appointed by the Directors in terms of these Articles and may pay
the same. : :

if any Directors, being willing, shall be calied upon o perform extra ser'yices or
to make any special exertions In going or residing out of Pune or othenwise for
any of the purposes of the Company, the Company shall remunerate such
Director either by a fixed sum or by a percentage of profits or otherwise as may
be determined by the Directors and such remuneration may be either in
addition to or in substitution for his shase In the remuneration above provided.

The Directors may be paid commission (if any) as the Company in General
Meeting may from time to time subject to the provisions of the Act determine
and such commission shal! be divided among the Directors in such proportion
and manner as the Directors may from time to time determine and in default of
such determination within the year equatly,

The continuing Directors may act notwithstanding any vacancy in their body,
but so that if the number falls below the minimum number fixed the Directors
shall not except in emergencies or for the purpose of fitling up vacancies or for
summoning a General Meeting of the Company, act, as long as the number is
below the minimum and they may so act notwithstanding the absence of a
necessary quorum under the provisions of Article 156, '

132. A person shall not be capable of being appointed a Director if he has the
disqualification referred to in Section 274 ofthe Act.
133. (1)  The Office of a Director shall become vacantif.
{a) he falls to obtain within the time specified in sub-section (1) of
Section 270, or at any time theteafter ceases to hold the share
qualification, if any, required of him by these Articles;
(b) he is found to be of unscund mind by a court of competent

jurisdiction;
(c) heappliestobe adiudicated aninsolvent;
(d)
(e)

he is adiudged an insolvent;

he s convicted by a court of any offence involving morat turpitude
and sentenced in respect thereofto imprisonment for notiess than
six months;

()  ifhe fails to pay any call in respect of shares of the Company held
by him whethe: alonie or jointly with others within six months from
the last date fixed for payment of the call unless the Central
Govermnment has by notification in Official Gazelie removed the
disqualification incurred by such failure;

he absents himse!! from three consecutive meetings of the Board
of Directors, or from all meetings of the Board for a continuous

(9)
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period of three months whichever is longer, without obtaining
leave of absence from the Board;

(b} he (whether by himself or by any person for his benefit or on hig
account) or any firm in which he is a partner or any private
company of which he is g Director accepts aloan or any guarantee

orsecurity for a loan from the Companyin contravention of Section
296, '

() heactsin contravention of Section 299;
i)  hebecomes disqualified by an order of Court under Section 203;
(K}  heis removed in pursuance of Section 284;

() having been appointed a Director by virtue of his holding any office
or other employment in the Company he ceases to hold such office
orother employment in the Company.

(2} Notwiths:tanding anything in sub-clauses (d}, (e) and (i) of Clause (1) of
this Article the disqualification referred to in these clauses shall not take
effect: ,

(8 forao days from the date of the adjudication, sentence or order;

b)  where any appeal or petition ig preferred within the thirty days
aforesaid against the adjudication, sentence or conviction
resulting in the seatence, or order unt the expiry of seven days
from the date on which such appeal or petition is disposed of; or,

(¢} where within the seven days aforesaid any further appeal or
petition is preferred in fespect of the adjudication, sentence,

Subject to the restrictions imposed by these articles and by Sections 292, 203,
2094, 205, 297, 300, 314, 370 and 372 of the Act, no Director or other officer or
employee of the Company shall be disqualified by his office from Contracting
with the Company eithor as vendor, purchaser, agerd, broker or otherwise, nor
shall any such contract or any contract o arrangement entered into by or on
behalf of the Company in which any Director, or officer or employee shall be in
any way inferested be avoided nor.shall the Director or any officer or empioyse

Director o- officer or empioyee holding that office or of the fiduciary relation
thereby established but the nature of his or thelr interest must be disclosed by

him or them in accordance with the provisions of Section 299 of the Act where
that Section shal! be applicabla, '

In accordance with Section 300 of the Act, no Director shall, as a Director, vole
ortake part in any discussion n fespect of any contract or arrangsment in which

AGeneral Notice such asisrefarred to in sub-section (3) of Section 298 shall be
sufficient disclosure under this article ag provided in that Secticn
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A Director, officer or employee of this Company may be, or become a Director
of any Company promoted by this Company or in which it may be interested as
a vendor, member or otherwise and no such Director shall be accountable for
any benefits received as Director or member of such Company except to the
extent and under the circumstances as may be provided in the Act.

(@) Every Director (which term shall include a person deemed to be a
Director by virtue of the Explanation to sub-section (1) of Section 303 of
the Act) Managing Director, Manager or Secretary of the Company, shall,
within 20 days of his appointment to or relinquishment of, any of the
above offices in any other body corporate, disclose to the Compiany the
particulars refating 1o the office in the other body corporate which are
required to be specified under sub-section (1) of Section 303 of thp Act.

(b) Every Director and every person deemed to be a Director!l of the
Company by virtue of sub-section (1) of Section 307 of the Act, and the
Manager of the Company shall give notice to the Company 6f such
matters relating to himself as may be necessary for the purpose of
enabling the Company to comply with the provisions of the said Section
307.

Subject to the provisions of Section 314 of the Act, except with the consent of
the Company accorded by a Special Resolution, no Director and no partner or
relative of such a Director, no firm in which such a Director or relative is a
partner, no private Company of which such a Director is a Director or member
and no Director, or Manager of such a private Company shall hold any office or
place of profit carrying a total monthly remuneration as may be provided in
Section 314 or any amendments thersio from time to time, except that of
Managing Director, Manager, Legal or Technical Adviser, Banker or Trustee for
the holders of Debentures of the Company.

The Board of Directors of the Company shall exercise the following powers only
by means of Resolutions passed at the meetings of the Board -

(8) The power to make calis on shareholders in respect of money unpaid on
their shares;

(b)  Thepowertoissue Debentures; '
(¢)  The powertoborrow moneys otherwise than on Debentures;
(d)  The powerioinvest the funds of the Company,

(e) Thepowertomakeioans.

The said powers may be delagated by the Board subject to the provisions of
Seclion 292 and only to the extent and in the manner therein provided.

The Board of Directors shall not except with the consent of the Company in
General Meeting exercise the powers contained in Section 293 of the Act.

(1)  The Company shall not appoint a Sole Selling Agent for any area for a
term exceeding five yaars al atime.

Provided that nothing in this clause shall be deemed to prohibit the
reappointment or the extension of the term of office, of any Sole Selling
Agent by further periods not exceeding five years on each occasion.

(2y  The Board of Directors shali not appoint a Sole Selling Agent for any area
except subject to the condition that the appointment shall cease to be
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valid if it is not approved by the Company in the General Meeting held
after the date on which the appointment is made,

(1) Save as otherwise provided in Clause (2), the Company shall not without
obtaining the previous approval of the Central Government in that behalf
directly or indirectly make any loan to or give any guaraniee or provide

any security in connection with a loan made by any other person to or any
other persen by ;

(@)  any Director of the Company orof a Company which is its holding
company or any partner or relative ofany such Director;

(b)  anyfirminwhich any such Director orrelative is a partner;

(¢)  any private company of which any such Director is 5 Director or
rhember;

(d)  any body corporate at a General Meeting of which not less than
twenty five per cent of the total voting power may be exercised or
controfted by any such Directos, or by two or more such Direciors
together; or '

()  anybody corporate, the Board of Diractors, Managing Director, or
Manager whereof is accustomed to act in accordance with the
directions or instructions of the Board or of any Director or
Directors of the Company.

(2) Clause (1) of this Article shall not apply to any loan made, auaranise
given or security provided to its subsidiary,

(3)  Section 285 of the Act shall apply to any transaction represented by a
book debt which was from its inception in the nature of a joan or an
advance,

ADirector of the Company or his relative, a firm in which such Director or relative
is a partner, any other partner in such finy or 4 private company of which the
Director is a member or director may, subjuct to the provisions of Section 297 of
the Act and with the consent of the Board of Directors of the Company enter into
any contract with the Company

(i) for the sale, purchase and supply of any goods, materials, or services; or

(ify  for underwriting the subscription of any shares in or debentures of the
Company,

Every consent of the Board required under this Article shall be accorded by a
resolution passed ata meeting of the Board and not otherwise and subject to the
provisions of Section 297 of the Act, such consent shall be accorded before the

contract is entered into or within three months of the date on which it was
entered inio.

ROTATION OF DIRECTORS

Not iess than two-thirds of the total number of Directors shall (&) be persons
whose period of office is liable to determination by retirement of Dirsctors by

rotation and (b) save as otherwise expressly provided in the Act, be appointed
by the Company in General Meeting.
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145. (1) At every Annual General Meeting one-third of such of the Directors for  Ascertainment of Directors
the time being as are liable to retire by rotation, or if their number isnot  retiring by rotation and
three or a multiple of three, then the number nearest 1o one-third shall NG up vacancies
retire from office.

(2)  The Directors to retire by rotation at every Annual General Meeting shal!
be those who have been longest in office since their last appointment,
but as between persons who became Directors on the same day, those
who are to retire, shall in default of and subject to the agreement among
themselves be determined by lot,

(3)  Atthe Annual General Meeting at which a Director retires as aforesaid,

the Company may fill up the vacancy by appointment of the retiring
Birector or other person thereto, '

4 (a) if the place of the retiring Director is not so filled up and the
meeting has not expresdly resolved not to fill the vacangy, the
meeting shall stand adiourned till the same day in the next week,
at the same time and place or if that day is a public holida)/_ fill the
naxt succeeding day which is not a public holiday, at the same
time and place.

(b) if at the adjourned meeting also, the place of the retiring Director
is not filled up and that meeting has also not expressly resolved
not to fill the vacancy, the retiring Director shall be deemed to have
been reappointed al the adjourned meeting unless

()  atthat meeting or at the previous meeting & resolution for
the reappeintment of such Director has been put ‘o the
meetingand lost.

(i) theretiring Director has by notice in writing addressed to the
Company,. or its Board of Directors expressed his
unwiliingness to be s reappointed.

(i) heisnolgualified oris disqualified for appointmaent,

(iv) a resclution, whether speckal or ordinary is required for his
appointrnent or reappointment by virtue of any provisions of
the Act, or

{v) the proviso to sub-section(2) of Section 263 of the Actis
applicableto the case.

(5) Where a Director Is to retire at any Annual General Meeting hy virtue of
sub-section {2) of Section 256 of the Act, he shall be deemed for the
purposes of that Section, to retire by virtue of sub-section (2) of Section
256 ofthe Act.

148. Subject to the provisions of Arlicles 123A, 124 and 125 the Company may by
Ordinary Resolution remove any Diractor (not being a Director appointed by the
Central Government In pursuancs of Section 408 of the Act) in accordance with
the provisions of Section 284 of the Act. A Director so removed shall not be
reappointed a Director by the Board of Directors,

Remoaovalof Directors

147. Aperson who is not a retiring Director shall subject to the provisions of the Act,  Rignh! of persons other
be eligible for appointment to tho office of Direclor at any General Mestingifhe  than retring Directors 10
or s50me member intending 1o propose him has not Jess than fourteen days  stancfor Directorship
before the Meeting, left at the office of the Company a notice in writing under his
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hand signifying his candidature for the office of Director or the intention of such
member {0 propose him as a candidate for that office as the case may be along
with a deposit of Rs, 500/- which shall be refunded to such person or as the case

may be, to such memberifthe person succeeds in getting elected as a director.

The Company shall inform its members of the candidature of a person for the

148,

149.

150,

151,

154,

office of the Directer or the intention of a mermber to propose such person as o
candidate for that office by serving individual notice on the members not less
than seven days before the meeting.

Provided that it shait not be hecessary for the Company to serve individua!
notices upon the members as aforesaid if the Company advertises such
candidature or intention not less than seven days before the meeting in at least
two newspapers circulating in the place where the Registered Office of the
Company is located, of which one is published in English language and the
otherir the regional tanguage of that place.

(1) Every person (cther than a person who has left at the office of the
Company a notice under Saction 257 signifying his candidature for the
cffice of Director) proposed as candidate for the office of a Director shall
sign and file with the Company his consentin writing to act as a Director, if
appointed, '

(2)  Aperson other than a Director reappointed after retirement by rotation,
shall not act as a Director of & Company, uniess he has within thirty days

of his appointment signed and filed with the Registrar his consent in
writing to act as such Director.

PROCEEDINGS OF DIRECTORS

The Directors may meet together as a Board for despateh of business, fromtime
fotime and shall hold a meeling at leas! once In every three months and at least
four such meetings shali be held in every yoar. They may adjourn and otherwise
regulate their meetings and proceedings as they may think fit,

A Direcior may and the Manager or Company Secretary on the requisition of a
Director shail al any time summon a meeting of the Board of Directors.

Notice of every meeting of the Board shall be given in writing to'every Director

for the time being in India and at his usual address in India to every other
Directer.

- Questions arising at any time shall be decided by majority of votes and in case of

an equality of votes, the Chairman shall have 5 second or casting vote.

. (&) The Directors shall elect from among themselves Chairman and Vice-

Chairman for such period as the resolution appointing them may specify.

(b)  Altmeetings of the Directors shall be presided over by the Chairman, But,
if at any meeting of the Directors the Chairman is not present at the time
appointed for helding the same, then and in that case, the Vice-Chairman
shall preside over the meetings of the Directors, if both the Chairman and
Vice-Chairman be not present for presiding over the meetings of the
Directors as aforesaig, the Directors shall choose one of the Directors
then presentto preside at the meeting.

The quorum at meetings of the Directors sﬁal! be that prescribed by Secticn 287
of the Act.
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A Meeting of the Directors for the time being at which a quorum is present shall
be competentto exercise all or any of the authorities, powers and discretions by
or under the reguiations or articles of the Company for the time being vested in
or exercisable by the Directors generally. Provided that where at any time the
number of interested Directors exceeds or is equal to 2/3 rd of the total strength,
the number of remalning Directors that is to say, the number of the Directors

who are not interested, present at the meeting being not less than two, shail be
{he quorum during such time.

If a meeting of the Board could not be held for want of quorum, then the meeting
shall stand dissolved.

The provisions of Section 285 of the Act shall not be deemed to have been
contravened merely by reason of the fact that a meeting of the Board which had
been called in compliance with the terms of that section could not be held for
wantof a quorum. !
Subject to Section 292 of the Act, the Directors may delegate any of their
nowers to committees consisting of such member or members of their body as
they think fit, and they may from time to time revoke such delegation. Any
Committee so formed shall in the exercise of the powers so delegatad, confarm
to any reguiations that may from time to time be imposed on it by the D:reciors
and subject thereto may regulate its own procedure.

No resolution shall be deemed to have been duly passed by the Board, orby a
committee thereof by circulation, uniess the resotution has been circulated in
draft, together with the necessary papers, if any, to ali the Directors, or to all the
members of the committee, then in India (not being less in number than the
quorum fixed for a meeting of the Board or committee, as the case may be}, and
to all other Directors or members at their usual address in India and has been
approved by such of the Directors as are then in india or by a majority of such of
them as are entitled to vote on the resolution.

Subject to the provisions of Sections 252, 258, and 259 of the Act, the Company
in General Meeting may, by ordinary Resolution, increase or reduce the
number of its Directors within the limits fixed in that behaif by the Articles.

Subject to the provisions of Sections 260, 281, 262 and 284 of the Act, the
Directors shall have power at any time to appoint any person as a Director
either to fill a easual vacancy or as an addition o the Board but so that the tota!
number of Directors shall not exceed the maximum number fixed by the Article.

An additional Director appointed pursuant to this Article shall hold office only up
to the date of the next Annual General Mesting of the Company but shall be
eligibie for re-election thereat,

Any person appointed to fill a casual vacancy pursuant to this Articte shall hold
office only up {o the date up fo which the Director in whose place he is appointed
would have held office if it had not been vacated,

All acts done by any mesting ¢f the Directors or by a Committee of Directors, or
by any person acting as a Director shall, notwithstanding that it shall afterwards
be discovered that thers was some defect in the appointment of such Directors
or person acting as aforesald, or that they or any of them were disqualified or
that their or his appointment had terminated by virtue of any provision
contained in the Articies or the Act, be as valid as if every such person had been
duly appointed and was gualified 1o be a Direclor.
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The Directors shall cause minutes to be duly entered in g book or books
provided for the purpose in accordance with the Articles and Section 193 of the

Act,

163.

164,
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166.

The Directors shall cause to be kept atthe Registerad office (a) a Register of the
Directors and Managers of the Company containing the particulars required by
Section 303 of the Act and (b} a Register of contracts of companies and firms in
which they are interested, containing the particulars required by Section 201 of
the Actand (c) a Register of Directors’ shareholdings containing the particulars
required by Section 307 of the Act, They shall also cause o be kept other
Registers and indices as required by the Act,

The Company shall comply with the provisions of the said Sections 301, 303,
307, and other Sections of the Act with regard to inspection thereof and

furnishing copies or extracts 50 far as the same shall be applicable to the
Company.

POWERS OF DIRECTORS

Subject to the provisions of the Act the Management of the business of the
Company shall be vested in the Directors and the Directors may exercise all
such powers and do all such acts and things as the Company is by the
Memorandum of Asscciation or otherwise authorised to exercise and do and
are not hereby or by Statute or atherwise directed or required to be exercised or
done by the Company in General Meeting, but subject nevertheless to the
provisions of the Act and any other Act and of the Memorandum of Association
and the Aricles and 1o any reguiations nol belng inconsistent with the
Memorandum of Assaciation and the Articlos or the Act from time o time made
by the Company in Generat Meeting. Provided that no such regulation shall
invalidate any prior act of the Directors which would have been valid if such
regulation had net been made. The restrictions contained in Sections 292, 293,
294, 295, 207, 299, 300, 370 and 372 shali be observed in regard to matters
therein mentioned so faras the same shall be avplicable to the Company.

Without prejudice to the genoral powers conforred by the last preceding article
and the other powers conferred by these presents and so as notin any way to
limit or restrict any or all those powers, it is hereby expressly declared that
subjectas aforesaid, the Directors shall have the following powers :-

(1) Topaythe costs. charges and expenses, preliminary and incidental to the
promotion, formation, establishment andregistration of the Company,

(2)  To pay and charge to the eépitai account of the Company any interest

lawfully payabie there out under the provisions of Section'208 ofthe said
Act.

(3)  {(a} to purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is authorised to acauire at

such price and generally on such terms and tonditions as they
think fit,

(b} to acquire by purchase, iease or in exchange or otherwise lands,
buildings, hereditaments. machinery, rights, privileges or
properties movabie andimmovable.

(c) to erect, construct, enlarge, improve, alter, maintain, pull down.
rebuild or reconstruct any buildings factories, offices, workshops
or other structures necessary or convenient for the purpose of the
Company and to acquire lands for the purposes of the Company.

36




(4)

(%)

(6)

(")

(8)

(9)

(10)

(1)

(d) tolet, morlgage, charge, seli or otherwise dispose of, subject to
the provisions of Section 283 of the Act any property of the
Company either absolutely or conditionally and in such manner
and upon such terms and conditions in all respects as they think fit
and to accept payment or satisfaction for the same in cash or
otherwise, on the security of the properties morigaged or charged
in favour of the Corporation without the previous consent of the
Corporation Inwriting,

Al their discretion io pay for any property rights or privileges acquired by
or services rendered to the Company either wholly of partially in cash or
in shares, bonds, debentures, debsnture-stock or other securities of the
Company and any such shares may be issued sither as fuily paid up or
with such amount credited as paid up thereon as may be agreed upon;
and any such bonds, debentures, debenture-stock or other securities
may be either specificalty charged upon all or any part of the property of
the Company and its uncaltad capital or notso charged.

To insure and keep insured against loss or damage by fire c}r otherwise
for such perind and to such extent as they may think proper, all or any
part of the buitdings, machinery, goods, stores, produce and other
mavable property of the Company either separately or co-jointly; also to
insure all or any portion of the goods, produce, machinery and other
articles imported or exported by the Company and to sjeli, assign,
surrender or discontinue any policies of assurance effected in
pursuance of this power.

Subject to Section 292 of the Act, to open accounts with any Bank or
Bankers or with any Company, firm or individual and 1o pay money into

and draw money from any accountfromtime to time as the Directors may
think fit.

To secure the fulfilment of any contracts or engagements entered into by
the Company by mortgage or charge of all or any of the property of the
Company and its unpaid capital for the time being or in such other
manner as they may think fit.

To attach to any shares to be issubd as the consideration or part of the
consideration for any contract with or property acquired by the Company,
or in payment for service rendered to the Company, such conditions
subject o the provisions of the Act as o the transfer thereof as they think
fit.

To accept from any member on such terms and conditions as shall be
agreed a surrender of his shares of stock or any part thereof subject to
the provision of the Act.

Tc appoint any person or persons (whether incorporated Of not) to
accept and hold in trust for the Company any property belonging 1o the
Company or in which it is interested or for any other purposes and to
execute and do all such deeds and things as may be requisite in refation
to any such trust and 10 provide for the remuneration of such Trustee o
Trustess,

To institute, conduct, defend, compound oOf abandon any legal
proceedings by or against the Company or its officers, of otherwise
concerning the affairs of the Company and also subject to the provisions
of Section 293 of the Act to compound and altow time for payment of
satisfaction of any debls, dues orofany claims or demands by Of against
the Company.
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(12)

(13)

(14)

(15)

(18)

(17)

(18)

(19)

To refer, sudject to the provisions of Section 293 of the Act, any claims or

demands by or against the Company to arbitration ang observe and
perform the awards,

To act on behalf of the Company in all matters relating to bankrupts ang

.insolvents,

To make and give recelipts, releases and other discharges for moneys
bayable to the Company and for the claims and demands of the
Companysubject to the provisions of Section 203 of the Act.

To determine from time to time who shall be entitied 1o sign on the
Company's behalf, bills, notes, receipts, acceptances, endorsements,
cheques, dividend warrants, releases, contracts and documents,

Subjectto the provisions of Section 292 and 293 of the Act, to invest ang
deal with any of the moneys of the Company not immediately required for
the purposes thereof Upon such shares, secirities, or investments (not
being shares in this Company) and in such manner ag they may think fit,
andfromtime to ime to vary or realise such investments. :

liability for the benefjs of the Company such mongages of the Company's
Property present and futyre as they think fit and any such mortgage may

eontain a powsr of sa&e and such other powers, ¢onvenanis and
provisions as shall be agreed on.

Articles to give to any Birector, officer o other person employed by the
Company, an interest in any particular business or transaction either by
way of commission on the gross expanoilure thereon or otherwise ang
such interest or commission shall be treated as part of the working
expenses of the Company,

Subject to sych sanction as may he fincessary under the Act or the

such persons hy building or contr&bu'ting to the building of houses,
dwellings or chawls or by grants of money, pensions, allowances, bonys

Support or aid by the Company either byreason of locality of Operation or
of public and genera utility or otherwise

public, politica and any other institutions, funds, obiects or pUrposes
which in the opinion of the Board of Directars are fikely 1o promote the
interest or the business of the Companyorto further its objects and/ or 1o
Charitable and other funds not directly relating to the business of the
Company or the weliare of its employees or for any exhibition.
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(21)

- (22)

(23)

(24)

-

(25)

——— L

© proper.

Before recommendling any dividend to set aside out of the profits of the
Company, such sums as they think proper for depreciation or to
Depreciation Fund or Reserve Fund or Sinking or any other Special
Fund to meet contingencies or to repay Redeemable Preference
Shares/Debentures or/Debenture-stock or for special dividends or for
equalising dividends or for repairing, improving, extending and
maintaining any part of the property of the Company and for such other
purposes as the Directors may, in their absolute discretion think
conducive to the interests of the Company notwithstanding that the
matters to which the Directors apply or upon which they may expend the
same or any part thereof may be matters to or upon which the capital
moneys of the Company might rightly be appliect or expended; and to
divide the Reserve Fund into such Special Funds, as the Directors think
fit and to employ the assets constituting all or any of the aboye funds,
including the Depreclation Fund, in the business of the Company or in
repayment or redemption of Redeemable preference Shares,
Debentures or Debenture-stock and that without being bound to keep
the same separate from others bound fo pay interest on the same, with
power, however, to the Directors at their discretion to pay or aflow to the
credit of such Fund interest at such rate as the Directors tnay think
|

To appoint and at their discretion to remove or suspend such ianagers,

~ Secretaries, Officers, Clerks, Agents and Servants for permanent,

temporary or special service as they may from time to time thifilk fit, and
to determine their powers and duties, and fix their salaries or
ernoluments and require security in such instances and to such amounts
as they may think fit. And from time o time to provide for the
management and transaction of the affairs of the Company in any
speciat focality in Indiain such manner as they think fit and the provisions
contained in clauses 24 and 25 of this article followed shall be without

orejudice to the general powers conferred by this clause.

To comply with the requirements of any local law which in their opinion, it
shall in the interests of the Company be necessary or expendient to
comply with,

To estabiish any Loca! Board for nfxanaging any of the affairs of the
Company in any specified locaiity in India or elsewhere and to appoint
any persons to be members of any { ocal Boards and to fix their
remuneration and from time to time and at any time but subject o
Section 292 of the Act, to delegate to any person so appointed any of the
powers, authorities and discretions for the time being vested in the
Directors, other than their powers to make calls and to autherise the
members for the time being of any such Local Board, or any ofthemto fill
up any vacancies therein and to act notwithstanding vacancies and any
such appointment or defegation may be made on such ferms and
subject to such conditions as the Directors may think fit and the Directors
may at any fime remove any person so appointed and may annul of vary
any such delegation. Any such delegates as aforesaid, may be
authorised by the Directors to sub-delegate all or any of the powers,
authorities and discretions for the time baing vested inthem.

At any time and from time {o time by power of atforney to appoint any
person or persons {u be the attorney or atforneys, of the Company for
such purposes and with such powers, authorities and discretions (not
exceading those vested in or exercisable by the Directors) under these
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AppcimmentofManaging
Director or Whole Time
Dirsctor(s)

Nothable to retire

(27)

167. (A)

167. (B)

Presents and for such period and subject to such conditions as the
Directors may from time to time think fit and any such appointment (if the
Directors think fit) be made in favour of the members or any of the

To enter into afl such negotiations and coniract and rescind and vary af!
such contrasts and do execute and do all such acts, deeds and things in-
the name and on behalf of the Company as they may consider expedient
for or in relation to ary of the matters aforesaid or otherwise for the
purposes ofthe Company,

MANAGING OR WHOLE TIME DIRECTOR ()

which expression shall be included a Joint Managing Director or a
Deputy Managing Director) or Whole Time Director or Whole Time
Directors of the Campany for such termn not excesding five years at a time
as may be thought fit o manage the business and affairs of the company

between him or them and the Company) remove or dismiss him or them

from such office and appoint another or others in his or their place or
places.

The Managing Director or Whole Time Director, while he continues to
hold that office shall not be subject to retirement by rotation but he shali,
subject to the provisions of any contract between him and the Company,
be subject to the same provisions as to resignation or removal of the
other Directors of the Company and he shall Ipso facto immediately
cease 1o be Managing Director or Whole Time Director if he ceases to
hold the office of a Director for any cause; provided that if at any time the
number of Directors {including the Managing Director or Whole Time
Director) as are not subject 1o retirement by rotation shall exceed Ong-
Managing Director or Managing Directors or Whole Time Director or
Whole Time Directors as the Directors shall from time to time select shaj
be liable 10 retirement Dy rotation to the extent that the Directors not liable

to retirement by rotation shall not exceed one-third of the total number pf
Directors for the time being. '
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167,

187.

168.

AManaging Director or a Whole Time Director, who is reappointed as a Director
immediately on retirement by rolation, shall continue o hold his office of
Managing Director or Whole Time Director and such reappointment as such
Director shall not be deemed to constitute a break in his appointment, as
Managing Director or Whole Time Director.

(C) The remuneration of a Managing Director or Whole Time Director shati
subject to the provislons of any contract between the Company and him
be from time fo time fixed by the Board of Directors and subject fo the
provisions of the Act, may be by way of fixed salary or commission on

-profit of the Company, or by any or all these modes and may be in
addition to the remuneration for attendance at the Board Meetings and
any other remuneration which may be provided under any other Articles.

(D) The Directors may from time to time subject to the provisions of the Act
entrust to or confer upon the Managing Director or Whole Time Director
for time being, such of the powers exercisable by the Directors under
these presents or by law, as they may think fit, and may confer such
powers for such fime and to be exercised for such objects and purposes
and upon such terms and conditions and with such restrictions as they

think fit, and they may confer such powers either collaterally with orto the
exclusion of or in substitution for all or any of the powers of the Lirectors
in that behalf and may from time to time revoke, withdraw, alter ar vary all
or any of such powers. :

Without prejudice to the generality of foregoing provisions of these Alrtic!es of

Association and subject to the superintendence, direction and contrpi of the

Board of Directors of the Company and subject to the provisions of the Act and

subject to the restrictions imposed by the Act on exercise by the Managing

Director of his powers the Managing Director shall have the general conduct

and management of the whoie of the business and affairs of the Company

except in matters which may be specifically required to be done by the Board of

Directors either by the Act or by the Articles; in particutar and withoutin any way

restricting the general powers hereinbefore conferred, the Managing Director

shall subject as aforesaid, have and exercise on behalf of the company the
powers conferred by the Agreement or Board Resolution appointing the

Managing Director and by the Articles from time to time and by the Directors

fromtimetotime.

SEAL

The Directors shall provide a Common Seal for the purpose of the Company
and shall have power from time to time to destroy the same and substitute a
new Seal in lieu thereof and the Directors shall provide for the sefe custody of
the Seal for the time being, and the Seai shali never be used except by or under
authority of the Directors or a Committee of the Directors previously given and
in presence of one Director at the least, who shalt sign every instrument 1o
which the Seal is affixed and every such instrument shall be countersigned by
the Company Secretary of such other officer or person as the Directors may
from time to time resolve. PROVIDED THAT inthe case of any certificate of title
to any shares of the company, the Common Seal, shall be affixed therelo as
provided hereinabove and in accordance with the Companies (Issue of Share
Certificates) Rutes, 1960,
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172.

The Company may exercise the powers conferred by Section 50 of the Act and
such powers shali accordingly be vested in the Directors.

INTEREST OUT OF CAPITAL

168. Where any shares are issued for the purposes of raising money to defray the

expenses of the construction of any works or buildings or the provisions of any
plant which cannot be made profitable for a lengthy period, the Company may
pay interest on so much of that share capital as Is for the time being paid up, for

DIVIDENDS

170. The profit of the Company subject to any speclal rights relating thereto created

orauthorised to be created by the Memorandum and the Articles and subject to
theprovisions of the Articles shall be divisible among the members in proportion
tothe amount of capital paidup on the shares held by them respectively.

171. No dividend shall be paid by the Company In respect of any share except to the

registered holder of such share orto his order or to his Banker.

W"]teyre a dividend has been declared by the Company it shall be paid within

thi ty (30) days from the date of the declaration except as provided in Section
207 ofthe Act.

173. Wf?ere the capital is paid up in advance of calls upon the footing that the same

shz'all carry interest, such capital shali not, whilst carrying interest confer a right
to participate in profits.
!
174. The Company shall pay dividends in proportion to the amount paid up or
credited as paid up on each share, where a larger amount is paid up or credited
as paid up onsome of the shares than or: others.

175. Th§ Company in General Meeting may declare a dividend to be paid to the

members according to their respective rights and interests in the profits and
may fix the time for payment.

176. No larger dividend shall be declared than is reéommended by the Directors but

the Company in General Meeting may declare a smaller dividend.

177.

pursuance of a guarantee given
interest as against the Company.

178. The declaration of the Directors as to the amounts

of the net profits of the
Company shall be conclusive.

179. The Directors may, from time to time Pay to the members such interim dividends

n their judgement the position of the Company justifies, The provisions of
Articles 173 and 174 shall apply in regard to payment thereof.
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180. The Directors may retain the dividends payable upon shares in respect of which

182,

183.

184,

185.

186.

187,

any personls, underthe Transmission Clause, entitted to become a member, of
which any person under thal clause is entitied to transfer untii such person shall

become a member in respect of such shares or shall duly transferthe same.

181,

Subject to the provisions of tha Act no member shali be entitied to receive
payment of any interest or dividend in respect of his share or shares whilst any
money may be due or owing from him to the Company in respect of such share
or shares either alone or jointly with any other person or persons and the
Directors may deduct from the Interest or dividend payable to any member, all
sums of money s0 due from himto the Company.

Subject to the provisions contained in Section 206A of the Companies Act,

1956, transfer of share shall not pass the right to any dividend declared thereon

before the registration of the transfer.

Unless otherwise directed, any dividepd may be paid by cheque or warrant sent
through post 1o the registered address of the member or person entitled or in
case of joint holders to that one of them first named in the register in respect of
the joint holding. Every such cheque or warrant so sent shali be made payable
to the order of the person to whom it is sent. The Company shall not be liabie or
responsible for any cheque or warrant lost in transmission or for any dividend
lost to the member or person entitied thereto by the forged endorsement of any

cheque or warrant of the fraudulent or improper recovery thereof by any other
means.

All unpaid or unclaimed dividends shall be dealt with in accordance with the
provisions of Section 2054 0f the Act.

Any General Meeting declaring a dividend may make a call on the members for
such amount as the meeting fixes, but so that a call on each member shall not
exceed the dividend payable to him and so that the call be made payable atthe
same time as the dividend and the dividend may, if s arranged between the
Company and the members, be set off against the calls.

“'he making of a cali under the preceding Article 185 shall be deemed ordinary
business of an Annual General Meeting which declares a dividend.

Subject 1o the provisions of Section 205 of the Act, and if and in 50 far as itmay
not be prohibited by that Section or any other provisions of the Act, any General

Meeting sanctioning or deciaring & dividend in terms of these Articles may

direct payment of such dividend wholly or in part by the distribution of (a) partly
or fully paid up shares, (b) debentures or debenture-stock, (¢} any specific
assets or property of the Company, of in anyone or more of such ways ang the

' Directors shall give effect to such direction and where any difficulty arises in

regard to the distribution they may settle the same as they think expedient and
in particular may issue fractional certificates and may fix the value for the
distribution of such specific assets Or any part thereof and may determine that
such payments shall be made to any members upon the footing of the vaiue s0
fixed fractions of less vaiue than one rupee may pe disregarded in order {0
adjust the rights of the parties and may vest any such shares, debentures,
debenturestock or specific assets in trustees upon such trusts for the person
entitled fo the dividends as may seem expedient to the Directors. Where
requisite, the Directors shall comply with Saction 75 of the Act and the Directors
may appoint any person to sign any contract thereby required on behalf of the
person entified to the dividend and such appointment shali be effective.
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Capitalisation

CAPITALISATION

188. Any General Meeting may resclve that any moneys, investments or other

assets forming part of the undivided profits (including profits or surplus moneys
arising from realisation, of any capital assets of the Company), standing to the

on the issue of shares and standing to the credit of the share premium account
be capitalized

(1) bythe distribution among the hoiders of the shares of the Company or

debentures or debenture—stock, bonds or other obligations of the
Company, or

(2} by Crediting shares ofthe Company whicl may have been issued andare
not fully paid up, in propartion {o tha amounts paid or credited as paid
thereon respectively with the whote L any part of the sums remaining
unpaid thereon. And the Directors shaii five effect to such resolution and
apply such portion of the profits or Resarve Fund or any other fund as
may be required for the PUrpeses of making paymentin full or part for the
shares, debentures or debenty re-stock, bonds or other obligations of the
Company so distributed or ag the case may be for the purpose of paying
in whaole or in part, the amoynt remaining unpaid on the shares, which
may have been lssued and are not Tully paid Up, provided that no such

resolution, the Directors may settie any difficulty which may arise in
regard to the distribution Or payment as aforesaid ag they think expedient
and in particular they may issue fractiona! certificate and generaily may
make such arrangement for the acceptance, allotment and sales of such
shares, debentures, debenture-stock, bonds or other obligations ang
fractionat certificates or otherwise as they may think fit and may make

amounts then already paid or credited as paid on the existing fully paid
and partly paid shares respectively. When deemed requisite, a proper
contract shall be fijed in accordance with the Act ang the Boarg may
appoint any person to 8ign such contract on bahalf of the halders of the
shares of the Company which have bsen issued prior to such
Caplitalisation angd suchappointment shall be effective.
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189.

190.

191.

192.

ACCOUNTS

The provisions of Sections 206 to 222 of the Act shal' be complied with in so far
asthe same be applicable to the Company.

The Company shall cause prope books of accounts to be kept with respectio -

(a) all sums of money received and expended by the Company and the
matters in respect of which such receipt and expenditure take place;

(b} alisalesand purchases of goods by the Company
(c) theassets, credits and llabilities of the Comparny.

‘The books of account shall be kept atthe Registered Office of the Company or
subject to the provisions of Section 208 of the Act such other place or places as

the Directors think fit and shall be open 1o inspection by the Directors during
business hours. o '

The Directors shall, subject to the provisions of Section 208, from time to time
determine whether and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the Company or any
of them shall be open to the inspection of members not being Directors and no
member (not being a Director) shall have any right of inspecting any account or
books or documents of the Company exceptas conferred by law or authorised
by the Directors or by the Company in General Meeting.

The books of account shall be open to inspection by any Director during
business hours.

(1}  Once at least in every calendar year, the Directors shall jay before the
Company at the Annual General Meeting heid in pursuance of Section
166 ofthe Act:

(a) a Balance Sheet as at the end of the perind specified in Section
210 ofthe Act, and

(b & Profit and Loss Account forthe period.

(2} The Profitand Loss Account shall relate to the peried beginning with the
day immediately after the period for which the account was last
submitted and ending with a day which shall not precede the day of the
meeting by more than six months of in case where an extension of time
has been granted for holding the meeting under the second proviso o
Sub-section (1) of Section 166 by more than & months and the extension
so granted. -

(3} EveryBalance Sheet of the Company shall give atrue and fair view of the
state of affairs of the Company as al the end of the financial year and
shall subject to the provisions of Section 211 of the Act, be in the form
required by the Act. '

(4) Every Profit and Loss Account of the Company shall give a true and fair
view of the profit and loss of the Company for the financial year and shall
subject to the provisions of Section 211 of the Act, comply with the
requirements of the Act relating thereto.

(6) The provisions of Section 212 to 214 of the Act shall be complied with
whenever the same be applicable.
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) The authentication of the Balance Sheet and Profit and Loss Account

(7} The Profit and Loss Account shl| be annexed o the Balance Sheet and

(8}  There shall be attached 1o every Balance Sheet lajd before the Company
in Genera! Meeting a Report ofthe Board of Directors with respectto -

(8) thestate of the Company's affalrs;

(bY  the amounts, if any, set aside by them Purponted to be setaside for
anyreservesinsuch Balance Sheet;

{c) the amount, if any, which is recommended shoyig be paig by way
of dividend:

(d)  material changes ang Committents, if any, affacting the finangia)

the financiaf year of the Company to which the Balance Sheet
refates ang the.date of the report,

Act,
Balance shest ang other 193 (i The Balance Sheet and the Profit and L ogg Account shall be Signed by
documents to be gent o the person o persons and in the manner taid down in Section 215 of the
the address of evary

Actso far as applicable to the Company:.
membor

iy A copy of every Balance Sheet {including the Profit and LossAccount, the
Auditors' report and every other document required by law to pe annexed

PROVIDED THAT this Articie shal not require a Copy of the documenis
aforesaid to be sent;

A :
a. toa member, or holder of Debentures of the Company, who is not
entitled to have notices of General Meetings of the company sent

to himand of whose address the companyis Unaware:

b. to more than one of the joint holders of any Shares or Debentures
none ofwhomis entitled to have such hotices sentto him

c. i the case of joint holders of any Shares or Debentures some of

whotn are and some of whom are nof entitled to have such notices
sentto them, to those who are notsp entitled:
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194.

185.

196.

197.

198,

188,

company may deem fit, is sent to every mernber of the Company
and to every frustee forthe holders of any Debenture issued bythe
company not less that 21 days before the date of the meeting.

(i)  Anymemberor halder of Debentures of a company and any person from

" whom the company has accepted a sum of money by way of deposit

shall, on demand, be entiiled to be furnished free of cost, with a copy of

the last Balance Sheet of the company and of every docurnent required

by law to he annexed uf attached thereto including the Profit and Loss
account and the auditors' report.

(iv) The company shall comply with all the requirements of section 219 of the
Actinthis behaif,

After the Balance Sheet and Profit and Loss Account have been laid before the
Company at the General Meeting, three copies thereo! signed as may be
required by the Act shall be filed with the Registrar, in accordance with the
provisions of Section 220 of the Act, tégether with the Annual List of Members
and certificates, if any, prepared in accordance with the requirements of
Section 150 of the Act so far as the same be applicable to the Company.

AUDIT

Once at least in every year the accounts of the Company shall be examined,
balanced and audited and the correctness of the Profit and Loss Account and
falance Sheetascertained by one ormore Auditor or Auditors.

The Company shalt appoint &n Auditor or Auditors at each Annual General
Meeting and the provisions of Sections 224 to 230 (inclusive) of the Act with
regard to the. appointment, remuneration, removal, gualification,
disqualification, powers and duties, audits of branch office and signature of
Audit Report and reading and inspection of the Report shall apply so far as the
same may be applicable to the Company. The Company shatl comply with the
provisions of those Sections so far as the same may be applicable to the
Company. The Company and the Directors, as the case may be, may fix the
remuneration of the Auditor or Auditors as the Company or the Directors, as the
case may be, may think fit, subject to any provisions of the Act in that behalf and

may pay the same. ‘

Every account when audited and approved by a Generat Meeting shall be
conclusive except as regards any error discovered therain within three moriths
next after the approval thereof. Whenever any such error is discovered within
that period the accounts shati forthwith be corrected and the nceforth shalt be
conclusive.

NOTICES

Anotice may be served on the Company or an officer thereof by sending ittothe
Company or officer at the Registered Office of the Company by post under a
certificate of posting orby Registered Postor by leaving it atits Registered Office.

The term 'Notice' in this and the following Articles shall include SUMmMOoNS,
notice, requisition order of tegal process and any document in relation 10
winding up of the Company.

Anotice may be served on the Registrar by sending itto hirn at his office by post

under a certificate of posting of by Registered Post, of by delivering it to, of
leaving itfor him at his office.
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Service of notice on 200. (1}
membersbylheCompany
()
(3)
(4)
{5)

Persons entitfed 1o notice
of Geners! Meeting

. Personally or by sending it by post to him to his registered address in

india or if he has no registered address In India to the address, jf any,

within india Supplied by him to the Company for the giving of notice to
him,

Where a notice js sentby post:

{a) service thereof shall be deemed to be effected by properiy

suro sufficient to defray the Bxponses of doing so, service of the
document shall not be deemed tis e affocted unless itis sentin the
mannerintimated bythe member; angd

(b} unless the centrary is proved such service shall be deemed o
have been effected:

() inthe case of a notice of » meeting, at the expiration of forty
eight hours after the lettar cantaining the same js posted, and

() in any other case, at the tirme at which the letter should be
delivered in the ordinary course of post.

Anotice advertised in g newspaper circulating in the neighbourhood of
the Registered Office ofthe Company shall be deemed to be duly served
on the day on which the advertisement appears, on every membar ofthe
Company who has no registered address in India and has not supplied te
the Company an address within Indig for the giving of notice to him.

8Ry manner in which it might have been served if the death or
insoivency had not occurred.

» Notice, of every Genera Meeting shali pe

1o every member of the Company in the manner authoriseq by Sub-
section (1)to (4) of Section 53 of the Act,

{2) 1o the Persons entitied to 2 share in conssquence of the death or

insolvency ofa member under Section 172 (2){i) of the Act.
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(3)

1o the Auditor or Auditors, in the manner authorised by Sectien 53 of the
Actin the case of any member or members of the Company.

202. Any notice to be given by the Company shall be signed by a Director the
Company Secretary or by such officer as the Directors may appoint and the
signatures thereto may be written, printed or lithographed.

203.

204,

205,

Save as otherwise expressly provided in the Act, a document of the
proceeding requiring authontication by a Company may be signed by a
Director, the Manager, the Company Secretary or other authorised Officer of
the Company and need not be under its Common Seasl.

WINDING UP

Subject to the provisions of the Act, ifthe Company shali be wound up and the
assets available for distribution among the members as such shall be
sufficient to repay the whole of the B\aid up capital, such assets shall be
distributed so that, as nearly as may be, the losses shall be borne by the
members in proportion to the capital paid up, or which ought to have been
paid up, at the commencement of the winding up, on the shares held by them
respeciively. And if in winding up the assets available for distribution among
the members shall be more than sufficient to repay the whole of the capital
paid up at the commencemnent of the winding up, the excess shall be
distributed amongst the members in proportion to the capital at the
commencement of the winding up, paid up or which ought to have been paid
up on the shares held by them respectively.

But this Articie is to be without prejudice to the rights of the holders of shares
issued upon special terms and conditions,

Subject to the provisions of the Act:

(N

(2)

(3)

if the Company shali be wound up whether voluntarily or otherwise the
Liguidators may with the sanction by a Special Resolution divide
amongst the contributories in specie or kind, 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, or any of them as the Liguidators, with the like
sanction, shalt think fit. :

if thought expendient any such division may, subject to the provisions
of the Act, be otherwise than in accordance with the legal rights of the
contributories (except where unalterably fixed by the Memorandurn of
Association) and in particular any class may be given {subject to the
provisions of the Act) preferential or special rights or may be excluded
altogether or in part but in case any division otherwise tha':n in
accordance with legal right of the contributories shall be determined on
any contributory who would be prejudiced thereby shall have the rightif
any, and anciliary rights to dissent if such right be given by the Act.

in case any shares to be divided aforesaid involve a liability to calis Of
otherwise any person entitled under such division to any of thei said
shares may within ten days after the passing of the resolution, by
notice inwriting direct the Liguidatorsto sell his proportion and pay him
the nel proceeds and the liquidators shall, f practicable act
accordingly.
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Rights of sharehoiders in
case of sale :

Secrecy Clause

Directors' and others' righit
to indemnity

Not responsible for acts of
otherg

* This is new setl of Articles of Association, wi

2086,

207.

. 208,

209,

Subject to the provisions of the Act, a Special Resolution sanctioning a sale to
any other company duly passed may, in like manner as aforesaid, determine
that any shares or other consideration receivable by the Liquidators be
distributed amongst the members otherwise than in accordance with their
existing rights and any such determination shall be binding upon all the
members subject to the rights of dissent and consequential rights, if any, such
rights be given by the Act.

SECRECY CLAUSE

Subject to the provisions of the Act, no member shall be entitled 1o visit or
inspect any Works of the Company without the: permission of the Directors or to
require discovery of or any information re.specling any detail of the Company's
business or trading, or any other matter which is or may be in the nature of g
trade secret, mystery of trade or secret process or which may refate 1o the
conduct of the business of the Company and which, in the opinion of the
Directors, will be inexpedient in the intarests of the members of the Company to
communicate to the pubtic.

INDEMNITY AND RESPONSIBILITY

(@)  Subjectto the provisions of Section 201 of the Act, every Director of the
Company, the Manager, Company Secretary and other Officer or
employee of the Company shall be indemnified by the Company against
and it shall be the duty of the Directors, out ofthe funds of the Company to
pay all costsfiosses and expenses (inchuding traveliing expenses) which
such Director, Manager, Corripany Secretary and other officer or
empioyee may incur or become liable to by reason of any contract

(b}  Subject as aforesaid every Director, Managing Director, Manager,

Subject o the provisions of Section 201 of the Act, no Director or other Officer of
the Company shall be liable for the acts, receipts, neglects or defaults of any
other Director or officer or for joining in any receipt or other act for conformity or
forany loss or expenses happening to the Ccmpanythrough the insufficiency or
deficiency of title to any property acquired by order of the Directors for or on
behalf of the Company or for the Insufficiency or deficiency of any security in or
Upon which any of the moneys of the Company shall he invested, orfor anyloss
or damage arising fron the bankruptey, insolvency or tortuous act of any
person, Company or Corporation with whom any moneys, securities, or effects
shail be entrusted or deposited or for any ioss occasioned by any error of
judgement, omission or default or oversight on his part or for any other loss or
damage or misfortune whatever, which shall happen in the execution of the

duties of his office in relation thereto unless the same happens through his own
dishonesty.

. which wasg adopted by passing a special resotution in the Extra Ordinary Genaral

Meeting of the members ofthe Company heid on 30th March, 2010,
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed are desirous of
being formed into a Company in pursuance of these Articles of Association .

‘Signature, Namas, Addresses,
and occupation of Subscribers

Signature Names, Addresses,
and occupation of Witness

FOR AND ON BEHALF OF
KIRLOSKAR OIL ENGINES LIMITED,
Having Its Registered office at
taxmanrao Kirloskar Roead Khadki,
Pune -4 11003

™
Authorised by Board Resolution dated
2211012008
By

s/id
R.R. Deshpande

8/o Ramchandra Ganesh Deshpande.

704, Tulip Housing Soclety,
Mahaganesh Colony,
Paud Road, Pune-411038
Occupation | Service

Witness for All
Sid
Dinesh Pandurang Joshi
Slo Pandurang D. Joshi
/A, Aishwarya Sankul,G.A.
Kutkarni Road, Kothrud, Pune-411038
Occupation: Company Secretary
CPR 2248
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We, the several persons, whose names, addre
being formedinto g Companyin pursuance of th

$ses and descriptions are hereunder 5

ese Articles of Association

Signature, Names, Addresses,
and occupation of Subscribers

Signature Names, Addresses,
and occupation of Witness

8/
Atul €. Kirloskar

3/o Chandrakant S. Kirloskar
'Radha', 453 Gokhale Road, Off
Ganeshkhind Road, Mode! Colony,
Pune- 411016

Occupation: Business

Nominee of
KIRLOSKAR OIL ENGINES LIMITED
Having its registered office at
Laxmanrao Kirioskar Road, Khadki,
Pune-411003

Autherised by Board Resolution
Dated 22/10/2008

Winass for Al
Sid
Dinesh Pandurang Joshi
S/o Pandurang [, Joshi
3/A, Alshwarya Sarnku!, G.A,
Kulkarni Road, Kothrud, Pune-4110238
OQccupation: Company Secretary
CP 2248
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed are desirous of
being formed into a Company in pursuance of these Articles of Association.

Signature, Names, Addresses, Signature Names, Addresses,
and occupation of Subscribers and occupation of Witness
Sid Witness for Al
Mr. Gautam Kutkarni S/d
S/o Achyut Narayan Kulkarmi Dinesh Pandurang Joshi
) "Yena' 1 Adwalt Nagar, Paud Road, $/o Pandurang D. Joshi
Erandwane, Pune - 411038 3/A, Aishwarya Sankul, G.A.

Kulkami Road, Kothrud, Pune-411038
Occupation; Company Secretary
CP 2246

.
E

Occupation: Business

Nominea of
KIRLOSKAR Ol ENGINES LIMITED
Having its registered office at
Laxmanrao Kirloskar Road, Khadki,
Pune-411003

Authorised by Board Resolution
Dated 22/10/2008
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We, the severa] persons, whose names, addresse

s and descriptions are hereunder subscribed are de
beingformedintoa Company in pursuance of thes

sirous of
eArticles of Association |

Signature, Names, Addresses, Signature Names, Addresses,
and occupation of Subscribers and ocoupation of Witness

Sid

Witness for Al
Mr. Sanjay C. Kirloskar

8

Dinesh Parwdurang Joshi
S/o Chandrakant 8. Kirloskar

S/o Pandurang D). Joshi
33, Suyojana Co. Op Society, 3/A, Alshwarya Sanku) G A,
Scheme No. 2, Koregaon Park, Pune- Kutkarni Road, Kothrud, Pune-411038
411001 Qccupation: Company Secretary
CP 2248 '

Cccupation: Business

Nominee c?f
KIRLOSKAR OIL ENGINES LIMITED
Havinig its registeréd office at
Laxmanrao Kirloskar Road, Khadkj.
Pune-411003

Authorised by Board Resoiution
Dated 22/10/2008




We, the several persons, whose names, addresses and descriptions are hereunder subscribed are desirous of

being formed into 2 Company in pursuance of these Articles of Association.

Signature Names, Addresses,

Signature, Names, Addresses,
and occupation of Witness

and occupation of Subscribers

Sfd Witness for Ail
Mr. Rahui C. Kirloskar Sid
Dinesh Pandurang Joshi
S/o Chandrakant 8. Kirloskar S/c Pandurang D. Joghi
Lakaki Compound,Modet 3/A, Aishwarya Sankul G.A.

Kulkarni Road, Kothrud, Pune-411038
Occupation: Company Secretary
CP 2246

Colony, Pune- 411016

Occupation: Business

Norinee of
KIRLOSKAR OlL ENGINES LIMITED
Having its registered office at
Laxmanrac Kirloskar Road, Khadki,
Pune-411003

Authorised by Board Resolution
Dated 22/10/2008
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We, the several

persons, whose names, addresses and
being formed int

0aCompanyin Pursuance ofthese Artict

descriptions are hereunder subscribed are desirous of

28 of Association

Signature, Names, Addresses, Signature Namas, Addresses,
and occupation of Subscribers and occupation of Witness

Sfd Witness for All
S/d
Mr. AN, Alwan; Dinesh Pandurang Joshi
Sio Pandurang D. Joshi
S/o Narayan R Alwani 3A, Aishwarya Sanku!,G.A.
Flat no, 5, Yashodeep'C’ Rambag Kulkarni Road, Kothrud, Pune-411038
Colony, Navipeth,Pune -411 030 Occupation: Company Secretary
CP 2246

Occupation; Business

Nominee of
KIRLOSKAR Q1L ENG];NES LIMITED
Having its registered office at
Laxmanrac Kirloskar Road, Khadki
Pune-411503

Authorised by Board Resolution ' i
Dated 22/10/2008

*

56




We, the several persons, whose names, addresses and descriptions are hereunder subscribed are desirqus of

being formed into a Company in pursuance of these Articles of Association . -

Signature, Names, Addresses,
and occupation of Subscribers

S%gnature Narnes, Addresses,
and occupation of Witness

Sid
Mr. R.R. Deshpande

S/c Ramchandra Ganesh Deshpande
704, Tulip Housing Soviety.,
Mahaganesh Colony,
Paud Road, Pune-411038

Oceupation: Service

Nominse of
KIRLOSKAR OlL ENGINES LIMITED
Having its registered office at
Laxmanrao Kirloskar Road, Khadki,
Pune-411003

Authorised by Board Resolution
Dated 22/10/2008

Witness for All
Sid
Dinesh Pandurang Joshi
S/o Pandurang D. Joshi
3/A, Aishwarya Sankul,G.A.
Kulkarni Road, Kothrud, Pune-411038
Occupation: Company Secretary

CP 2248

DATE:29.12.2008

PLACE: PUNE
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KIRLOSKAR OIL ENGINES LIMITED

SCHEME OF ARRANGEMENT
BETWEEN
KIRLOSKAR OIL ENGINES LIMITED ("DEMERGED COMPANY"},
AND
KIRLOSKAR ENGINES INDIA LIMITED (“RESULTING COMPANY")
' AND
THEIR RE:SPECTIVE SHAREHOLDERS AND CREDITORS
‘Under Sections 301 to 394 of the Companies Act, 1856
PREAMBLE

This Scheme of Arrangemert s presenled for vesting of the Engines and Auto Components Business (as defined
hereinafter) of the Demerged Company having its registered office at L axmanrao Kirloskar Road, Khadki, Pune- 411003 as &
going concern in the Resulting Company, having its registered office at Laxmanrao Kirloskar Road, Khadki, Pune- 411003
pursuanttothe relevant provisions of the Gompanies Act, 1956 (‘the Act™).

A The Demerged Company is 8 Cotrgsany presently engaged inter alia in the pusiness of manufacture and sale of
diese! engines, generating sels, Dimirtal bearings, bushes and bimetal strips.

B. The equity shares of the Damargéd Comparny are listed on the Bombay Siock Exchange Lirnited and the National
Stock Exchange of India Limited.

C. The Resuiting Company isa wholly owned subsidiary of the Demerged Company with the object inter alia of carrying
on the Engines and Auto Components Business,

D, The present Scheme of Arrangement (hereinafter referred 10 as "this Scheme”}is presented for a transferona going
concern basis of the "Demerged Undertaking” (as defined hereinafter in this Scheme) into the Resulting Company,
with the Demerged Company baing engaged in the Wind Mili Business and as an investment company and focusing
on new business opportunities ajong with the Remaining Business (as defined hereinafter in this Scheme} and in
consideration thereof, an issue of equity shares by the Resulting Company to the members of the Demerged
Company, on & proportionate basis, pursuant to ection 394 and other relevant provisions of the Act and In
compliance with the norms Jaid down under Section 2(49AA) of the Income Tax Act, 1964. This restructuring is
intended to provide greater business focus both in the Demerged Company and the Resulting Company. The
Resulting Company may seek 1o re-structure the Auto Components Division including by way of a joint venture,

technology transfer arrangement, hiving off or disposal therecf, subject to compliance with all applicable laws and
reguiations. '

E. The Board of Directors of both the Demerged Company and the Resulting Company are of the opinion that the
Demerger would resuitin benefil o the shareholders, creditors and employees of both the companies and will not be
detrimental to the publicinterest.

F. The demerger of the Demerged Undertaking of the Demergad Company under this Scheme will be effective under
the provisions of Sections 301 1o 304 of the Companies Act, 1956 and in accordance with the provisions of Section 2
{19AA) of the Income TaxAct, 1961 such that, subjectio Clause 22 of this Scheme: -

n all the properties of the Demerged Undertaking, being transterred by the Demerged Company, become the
properties of the Resulting Company by vidue ofthe demerger;

Gy ali the liabilities relatable to the Demerged Undertaking, peing transferred by the Demerged COMpPany.
become the fiabilities of the Resulting Company by virtue of the demerger,

iy  the properties and liabiities, if any, relatabie 10 the Demerged Undertaking, being transferred by the
Demerged Company are yransferred to the Resulting Company &t the values appeading in the books of
account of the Demerged Company,;

(ivi  the Resulling Company issues sharesto the sharehoiders of the Demerged Company in consideration of the
dgemerger in the same proportion in which the shares are heid by them in the Demerged Company subject 1
the terms herect,




(v}

{vi)
{vii}

G. This Schemeis divided into the following

Paril-
Partil -~

Part il
Partiv-

Partv-
Parly|-

PART|

the shareholders ofthe Demerg
the demerger;

parts:
which deals Mth the Deﬁnitions;

which deals i'with the transfer ang vesting of the Demergeq

and Auto CQmponents Business of the Demerged Compa
Company;

Undeﬂaktng inter alia consisting of the Engines
Ny, as a going concern, to and in the Resulting

which deals with the Remaining Undertaking;

which deals 7f».rith Issue of Shares and Reorganisation ofthe Share Capital of the Dem

erged and the Resufting
Ccmpany;

which deals with theAcaouming Treatment; ang
which deals with the General Terms and Conditions.

1. DEFINITIONS

In this Scheme, unless repugnant to the Meaning or cantext thereof
following Mmeaning:

(a)

(aa}

{b)
(c)

(ci}

(CC) - M

(d)
(a1)

{e)

N

. the following expressions shall have the

“Act” means the Co

Mpanies Act, 1956 or any statutory modification or fe-enactment thereof, for the time
beinginforce.

"Alreraft” means Model-Beachzrap King Air B 209 aircraft bearing manufacturer's serial nfumber B\ 1855
and registersd in India with registration mark VT LKK, together with the Airframe, twg {
thereon) and aj) hstalled components, accessories, equipment inciuding onh-board

technica) records and uninstalied spare paris, Spare engines, auxip

Corporate Services” means services in relation to {i} infarmation technology; (#) byma
ressarch ang development; {iv)finance, Secretarial ang tegal; (v utilities; ang {wi) Marketing.

"Court” or “High Courtr means the High Court of Judicature a Bombay ang shall include the National

T resources; (i

"CorparateAviation Facility” means the Aircraft, the H
to be afiotied at givis airpor, Lohegaon, Pune 411033

“Demerged Company” or "KCEL" means Kirloskar O3 Engines Limlted, a pupy

incorporated underthe provisions of the Companies Acl, 1856, and having its fegistere
Kir!oskarRoad, Khadki, Pune 411 003

eficopter ang the avigtion related facilities alictted o

ic Limiteg Company.
d office at Laxmanras
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KIRLOSKAR OIL ENGINES LIMITED

sets and ofis used therein being carried on by the Dernerged Company o’g‘. a going concern basis, and the
Auto Components Business being the facilities situate at Khadki and Ah}nednagar being divisions of the
Demerged Company, largely comprising, inter alia of the business activities relating to the manufacture,
trading and dealing in bearings and bushes being carried on by the Demergded Company, ona going concern
basls, inciuding of ali their assets (whether movable or immovable, tangible or intangible, real or personat,
corporeal or incorporeal, present, future or contingent) and all of their liabilities which relate thereto or are
necessary therefore including specifically the following:

) ‘The facility at Khadki situate at Laxmanrao Kirloskar Road, Khadki, Pune 411003, Maharashira,
except for ail those pieces and{garcels of lands, hereditamenits and premises, situate, tying and being
thereat iogether with all bulidings and structures standing thereon and ali of which wili be subseguently

leased or licensed by the Demerged Company to the Resuiting Company, on and from the Appointed
Date. (Khadki Facility}

(it} The faciiity at Nashik situate at A-11/1, MIDC, Ambao, Nashik 422010, Maharashira, together with ail
those pieces and parcels of teasehold lands, hereditaments and premises, situate, lying and being
thereat logether with atl buildings and structures standing thereon, (Nashik Facility)

Gy  The facility at Kagal siluate at Piot No.D-1, Kagal 5 Star MIDC, Village Talandage, Taluka
Hatkanangate, District Kuthapur, Maharashtra together with all those pleces and parceis of licensed

jands, hereditaments ard premises, situate, lying and being thereat together with all buildings and
structures standing thoreon. (Kagal Facility)

(v}  The facility at Rajkol shuaie at Plot No.2315/16, 2330/31, GIDC, Lodhika industrial Estate, Almighty
Sate Read, D4 Metade, Rajkot 360035, Gujarat together with all those pieces and parcels of
leasehold lands, hereditaments and the leased premises, situate, lying and being thereat togather
with all the leased buiidings and structures standing thereon. (Rajkot Facility)

(v} The facility at Silvassa situate at Plot No.2, Sutvey No, 260/71/1, Sheetal Industrial Estate, cfo. MRC
Logistics Ltd., Damani Vilage Road, Union Territory, Silvassa, Dadra-Nagar Haveli 396230, together
with all those pleces and parcels of leasehold lands, hereditaments and premises, situate, lying and
being there at together with ail buiidings and structures standing thereon. (Sitvassa Facility}

fviy  Corporate Services offices of the Demerged Company, which render Corperate Services to the
Demerged Company and which are situate at Laxmanrao Kirioskar Road, Khadid, Pune 411003,
Maharashtra, except for the premises being used by the Demerged Company {Corporate Services
Facility) which will be subsequently leased or ficensed by the Demerged Company to the Resulting
Company, onand fromthe Appointed Date.

(vi} Corporate Aviation Facility of the Demerged Company situate at Civil Alrport, Lohegaon, Fune 411 03z
{(“Corporate Aviation Facility”} including the Alrcraft and the Helicopter.

(viiiy The facility at Ahmednagar situate at Plot No. A 3, MIDC Industrial Estate, Nagapur, Ahmednagar
444111, Maharashtra, logether with ali those pieces and parcels of teasehold fands, hereditaments
and the leased premises, situate, lying and being there at, together with ail buikiings and structures
standing thereon (Ahmednagar Fadllity}.

(i}  The offices ofthe Demerged Company, whether 1eased or licensed, as listed in Schedule "A” hereto,
together with alt assels and equipments situate therein.

(x}  Thegodowns f warehouses of the Demerged Company, whether leased or icensed, together with alt
assets and equiprments, situate therein,

and shall subject {o what is stated herein above in this Clauss include {without fimitationy.

3] all assets wherever situate, whether movable or immovable, leasehold or licensed, tangible of
intangibie, including al iands, plant and machinery, buitdings, offices, godowns, warehouses, work-in-
progress, vehicies, aircraty, heticopter, furniture and fixtures, office equipment, computer instaliations,
eiectricalinstaiiations, air-conditioning piant, drawings and designs, appliances, BcCessories and one
share of Kirloskar Proprietary Ltd., all of which are specified in Schedule “B”, pertaining to of relating
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1o the Demerged Undertaking, save and except for any exclusions thersto as also disclosed in
Schedule B heretc;

() alitabilities present and future (including the abilities allocable as per Clause 4.7 of this Scheme) and
the spacific contingent liabilities pertaining to or relatable to the Demerged Undertaking; {as specifiact
in Schedu e 'C’ hereto)

(i) Subject to any express thirg party consents which may be required, g rights and licences, all
assignments and grants theredf, all permits, registrations, quota rights, import qQuotas, rights {including
fights under any agreement, confraets, applications, letters of intent, or any other contracts),
subsidies, grants, tax credits, incentives or schemes of Centra/State Governments, Quiality
ceniﬁcaftions and approvals {both Indian ang foreign}, including those under customer contracts,
customer purchase orders, ordar accoptunces, and undar pending customer purchase orders and/or
schadules (including those which aré work-in-progress) product registrations (both Indian and foreign}
regulatory approvals, entitiements, iqdustriai and other ficencas municipa! permissiong, goodwil,
a@pprovals, consents, tenancies, if any, in refation to the office and/or residentia) properies for the
employees, investments and/or interest (whether vested, contingent or otherwise) in projects
undertaken by the Demerged Company in relation to the Demerged Undertaking, either solely or
oty with other parties, cash balances, bank balances, bank accounts, deposits, advances,
recoverabies, receivables, easements, advantages, financial assets, hire purchase and lease
arrahgements, the benefits of bank guarantees issued by Damergad Company in relation to the
Demerged Undertaking, privileges, ail other claims, rights and benefits (including under any powers of
atiomnay issued by the Demerged Company in relation tothe Remerged Undertaking or any powers of
atorney Issued in favour of the Demearged Company or from or by virtue of any preceeding befors o
legal, quasi-judicial authority or any other statittory authority to which the Demerged Company was =
party), powers and faciiities of every kind, nature and description whatsocever rights to use and avail of
telephones, facsimile connections and communication installations, utifities, eiectricity, water ang
other services, provisions, funds, benefits ofall agreements, contracts and arrangements and all other
Interests in connestion with or refating to the Dermerged Undértaking;

{ivi  employees that are determined by the Board of Directors of the Bemerged Company, substantialy
engaged in orinrelation to the Demergeqd Undertaking;

v}y all deposits and balances with government, semi-governmental, local and other authorities and
bodies, customers and other persons, earnest moneys and/or security deposits paid or received by the
Demerged Company, directly or Indirectly in connection with or in relation to the Demerged
Undertaking; \ .

(vi} aF books, records, files, papers, broduct speciﬁcaﬁons and process information, records of standard
Gperating procedures, computer programmas along with their licences, manuais and back up copies,

{vil}  alitrade marks, frade names, patents and domain Rames, copyrights, industrial designs, trade secrets,
product registrations and other intelleciual property and all other Interssts exciusively relating to the
goods or serviges being dealt with by the Demerged Undertaking, Including those Hiustratively listed in
Schedule “D: but shal! notinclude any assets or fiabiiities or intellactual Property rights relating to the
Rematning Busingss ofthe Demerged Company.

Itis intended that the definition of Engines and Auto Components Business, under this clause would engh

Properties, agsats and labilitias of the Engines and Auto Components Business |
"Secheme.

le the transfer of a¥
0 the Resuiting Company pursuant to this

{g) “Engines and Auto Components Business” means {i} the business of the manufaciure, trading and/or

dealing in engines, engine Spares, pumps and generating sots and oiig used thergin, gng (i} the Auto
Components Divisions: but which wil notinclude the Remaining Businass.
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(h)

)

{m)

(n}

(o)

(P}

(@)

oEffective Date” means the last day of the month in which the iast of the copditions and matters referred to in
Clause 23 of this Scheme ocour oF have been fulfitied or waived, and thefl order of the Bombay High Court
sanctioning the Scheme is filed with the Registrar of Companies, Maharashtra, Pune, by the Demerged
Company and the Resulting Company; provided thatif such datgisnota btésiness day (a business day being
a day on which commercial banks are open for business in Pune} then such day shall be the next succeeding
business day.

uGovernment” or “Governmental Authority” means any applicable central, state of local government,
legislative body, reguiatory or administrative authority, agency of commission of any court, tribunal, board,
nureau, instrurnentality, judiclal or arhitrai body having jurisdiction over the territory of india.

sHelicopter” means Model — Robinson R-44, Raveen - i helicopter bearing manufacturers serial number
11917 and registerad in Indla, with registration mark VT - RCK, togather with the engine {installed therenn)
and all installed components, accessories, equipment, including on noard service equipment, technical
records and uninstalted spaie parls, spare enginas, auxiiiary power units, iife limited parts and landing gear.

“Record Date™ or sgpecitied Date” means the date to be fixed by the Board of Directors of the Demerged
Company for the purpose of delermining the members of the Demerged Company 1o whom shares of the
Resutting Company will be allntted pursuantto the Scheme.

“Remaining Business” of »Ramaining Undertaking” means the business of the Demerged Company
after demerget of the Demerped Undertaking and which witl consist of i) the Wind Mill Business, (i) all other
lands, assets, liabililies and investments of the Demerged Company; and (i) cash and bank balances as
appearing in the books of the Demerged Company as on March 31, 2009 which relate to the Remaining
Business other than the (x) Demerged Undertaking, and (y) cash and bank batances 2s appearing in the
books of the Demerged Company ason March 31, 2008 whichrelate to the Demerged Undertaking.

“Resulting Company” of s EIL" means Kirloskar Engines india Limited, a Company incorporated under
the Act and having its registerad office at Laxmanrac Kirioskar Road, Khadki, Pune 411003.

ugchame” or “the Scheme” of “this Scheme” maans this Scheme of Arrangement in its present form or
with any rodification{s) mads under Clause 22 of this Scheme, inciuding those as approved, imposed ©F
directed by the Courtand accepted by the Demarged Company.

wwelfare Funds™ means the funds other than the Funds as defined in Clause 8.2 which are the non-statutory
and voluntary funds established by the Demerged Company for the benefit of its employees.

wwind Mill Business” means the pusiness of the Demerged Company relating 10 the business of generating
energy through wind milis.

sgehedules” shall meanthe schedules to this Scheme.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme setout hereininits present form or with any modification{s)} approved of imposed or directed by the High
Court of Judicature at Bombay shall be effective from the Effective Date, but shatl be deemed to and come Into
operation fromthe Appointed Date.

3 SHARE CAPITAL

31

The authorised, issued, subscrived and paid up capital of the Demerged Company as on the date of the board
resolution approving the Scheme passed bythe Demerged Companyie. 28 March 2008 s as under
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Particulars
Authorigsed Capitai

28,00,00,000 €quity shares of Rs 2 Each

{Amountin Rs.}

5G,00,00,000
Total ; 50,00,00,000
Issued !

18,53,53 480 equity shares c::fRs.2 each

Subscribed :

39,07,06,960
19.41,72,000 equity shares ofRs. 2 Each
Called up & Paig up

18,41,72 380 equity shares of Rg. 2 Each
Shares in abeyance

620 equity shares Rs. 2 each

38,83,48,000

38,83,44, 750

1 1,240 -
The equily shares of the Bemerged Company are listed on the Bombay Stock Exchange Limited and the Nationa
Stock Exchange of India Limited.
32 The authorised, issued, subscribed ang paid up capital of the Resulting Company as on the date of the board
resolution approving the Scherme passedby the Resuiﬁng Companyie 28 March 2000 s as follows:
Particylars {Amount in Rs.j
Authorised Capita _ | 10,00,000
5,00,000 equity shares ofRs. 2 each 10,00,000
Issued, Subscribed ang Paid up Capitaf
500,000 BQuity shares of Rs, 2 each 10,00,000
The equity shares of the Resutting Company, are at pfesent, notlisted on any Stock Exchanges.

PARTII--DEM ERGED UNDERTAKING

TRANSFER OF UNDERTAKING
Upon the coming into effect of thi
{including all the estate, assets, rights
of the Demerged Undertaking)

applicable provisiong of the Act,

ac, deed, matter or thin.
and vesiad in

. erged Underzakfng
. claims, title, interest and authoritieg i i ions ang appurtenancag
0 384 and all other

Resulting Company, inthe foliowing manner:.
the Demerged Unc!ertaking (i » properties, rights, claims, e intarest ang
authoriting inciuding accretions ang appurtenances thersto such gs dividends, or other benefits received )
shall without any further act or deed matier or thing be demerged from the Demerged Comp

sland transferred 1o and vested in

any and be ansg
and shall be deemed t: he
Company, such that alf pro

ranstarred 1o and vested in the Resy!
perties, assets, estates, rights. claims_ fiy

comprised in the Demerge

esfate, claims, title, intares

d Undartaking immediaze§y befors e de
provided in this Schere.

L authoriti
- 4.2 Alassetsor investments, right_ title
L 1o the Efactive Date in refation 1ot

i.ffig
8, interest and authorities and flabilitieg
marger shall become Properties, rights

orinterest acquired by the Demergud Com

peny after the Appointed Date but prior
e Demerged Undertaking shali also wi

thout any further act, instrument or deed be

w—t 23
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4.3

4.4

4.5

4.6

4.7

and stand transferred to and vested in and be deemed 1o have been transferred to and vested in the Resulting
Company upon the coming into effact of the Scheme, pursuant to the provisions of Sections 381 to 394 ofthe Actand
all other applicable provisions of the Act, provided that no anerous asset shall have bean acquired by the Demerged

Company In retation to the Demerged Undertaking after the Appointed Date, withoufl the prior written consent of the
Resulting Company. a

In respect of such of the assets of the Demerged Undertaking (mentioned in Clause 421 and Clause 4.2 above) as are
movable in nature or are otherwise capable of transfer by manual delivery, by paying over of by endorsement and
deiivery, the same may be s0 delivered, paid over, or endorsed and delivered, by the Demerged Company and shall
become the property of the Resulting Compary, as an integral part'uf the Demerged Undertaking transferred to it
Such delivery shall be made on a date mutually agreed upon between the Board of Directors of the Demerged
Company and the Board of Directors of the Resulting Company within one hundred and eighty {180) days from the
Effective Date or such fonger period as the Board of Directors of each of the Demerged Company and the Resuiting
Company mutually agree upon inwriirg.

In respect of such of the assets of the Demerged Undertaking other than those referred to in Clause 4.3 above, the
same shall, as more particularly provided in Clause 4.1 above, withou! any further act, instrument or deed, be
transferred {o and vested In andfor be deemed to be transferred to and vested in the Resuliing Company on the
Appointed Date pursuant io the provisions of Sestion 384 of the Act or other provisions of [aw as applicable.

1t is hereby clarified that the rest of the: assets and liabilities (other than those forming part of the Demerged

Undertaking or otherwise spacified In thiy Scheme), if any, of the Demerged Company shalt continue to vest in the
Demerged Company. ’ : '

For the avoidance of doubt and withotl projudion 10 the generality of the foregoing, itis clarified that upon the coming
into effect of this Scherna, in accordance with the provisions of relevant laws, consents, permissions, licences,
certificates, authorities {including for the cperation of bank accounts}, including those of any relevant Governmentat
Authorities, powers of attorneys given by, issued to or executed in favour of the Demerged Company, and the rights
and benefits under the same shall, insofar as they relate to the Demerged Undertaking and all quality certifications
and approvais, trademarks, patents and domain names, copyrights, industrial designs, trade secrets, product
registrations and other intellectual property {as isted In Schedule “D”) and ali ather interests relating to the gocds of
services being dealt with by the Demerged \ndertaking, be transferred to and vested in the Resulting Company.
Insofar as the various incentives, salas tax deferral Yenefits, subsidies including appiications for subsidies, the
subsidy accorded by the Directoraie of industries for the Kagal facility of the Demerged Company dated 11th
September, 2008, rehabiiitation schemes, grants, special status and other benefits or privileges enjoyed, granted by
any Governmentat Authorities, local authority or by any other person, or availed of by the Demerged Company are
concemed, the same shall, without any further act of deed, in sofar as they relate to the Demerged Undertaking, vest
with and be avaliable tothe Resutting Company onthe same terms and conditions.

i is clarified that, upon the coming into effect of the Scheme, the foliowing liabililies and obligations of the Demerged
Company as on the Appointed Date and being a part of the pemerged Undertaking shall, without any further act or
deed be deemed to and shall stand transferred to the Resuiting Company, and all tights, powers, duties and
obligations in relation therelo shall he deemed to and stand transferred to and vested in and shall be exercised by of
against the Resulling Company as if it had entered into such foans or incurred such borrowings and the Resulling
GCompany undertakes to meel, discharge and satisfy the same: :

{a} the habilites which directly and specifically arose out of the activities or operations of the Demerged

Underiaking

i) specificloans or horrowings raised, if any, and incurred and utilized solejy for the activities or operations of the
Demerged Undertaking, .

{) in cases other than those referred to in sub-clauses {a) and (b} above, i there are any oiher general of

multipurpose borrowings and Habilities of the Demerged Company, refating to the Demerged Undentaking,
they shall also stand transierred to and vestad inthe Resulting Company.

() 1t is hereby darified that upon the coming into effect of this Scheme, where any regulatory approvals of any
Governmental Authority are required fora transter in pursuance of this Clause 4.7 to the Resulting Company,

R

————T
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the same shgfl be obtained by the Demer

ged Company and/or the Resulting Company as may be required by
way of spacific applications inthis behalf.

Where any of the liabilities ang obligations of the Demerged Company as on the Appointed Date are deemed to be
fransferred to the Résuzting Company, but have been discharged by the Demerged Company after the Appointed
Date and prior to the:fEffective Date, such discharge shall be deemedto have been for and on account of the Resulting
Company, and ail Ioléns raised and used and al} liabilities and obligations incurred by the Demerged Company for the
operations of the Demerged Undertaking after the Appoalnted Date and prior to the Effective Date shali e deemed o
have been raised, used or incurred for and on behalfofthe Resulting Companyand to the extent they are outstanding
on the Effective Date, shall also without any further act or deed be ang stand transfarred to the Resulting Company
andshall become its iabiiities and obligations.

Upon the coming irjito effact of this Scheme, Insofar as the security in respect of the labilities of the Demerged

Company as on theAppointed Date s concerned, it is hereby clarified that the Demerged Company and the Resulting
. subject to confirmation by the concerned creditor(s), rautually agree upon and arrange for such

obtain such consents under law as may be
prescribeqd.

Upon the coming into effect of thig Scheme, the borrowing limits of the Resulting Company in terms of Section
293{1}(d)of the Act shall be deemed without any further act or deed to have been enhanced to the approved limits for
borrowings of the Demerged Company as un the Appointed Date, such limits being incrementa; to the existing lmits
ofthe Resufting Company, with effect frorm the Apsointed Date.

The provisions of this Clause insofar as they relate to the transfer of iiabilities o1
notwj:hstanding anything to the ecntrary contained in any deed or writin
security document, alf ofwhich instruments shall stand modifisd and/orsu

he Resuiting Company shall Operate
g or the terms of sanction or issue or any
rerseded by the foregoing provisions

CONSIDERATION

The arrangement between the Demerged Company and the Resulting Company is mada on the basis that the
Resulting Company shall, in consideration for the transfer of and vesting of the Demerged Undertaking, discharge
consideration to the members whose names appear in the Register of Members on the Record Date, or to such of

Fecognised by the Board of Directors of the DBemerged Cempany, |
Demerged Companyin the manner as prescribed in Clause 14.1 below

CONTRACTS AND DEEDS

Upon the coming into effect of this Scheme and subject to other provisions of this Schems, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of wh
Demerged Undertaking and to which the Demerged Company is a

Company may be eligible and which 88 subsisting or having effect immodiataly on or before the Effective Date, shall
continue to be in ful force and effect onor Bgainstor in favour of the Resuiting Company, angd may be enforper by ang

agains! the Resuiting Company as fully and effectually as if, instead of the Demerged Company, the Resuiting
Company had been a party or beneficiary or obligee thereto or there under,

Without prejudics 1o other provisions of the Schemia and notwithstanding the fact that the vesting of the Demergey
Undenaking with the Resuiting Company accurs by virlue of this Scheme Hsell, tha Resulting Company may. at any
time afier the coming into effect of this Schemain accordance with the provisions hereo! g required under any faw

adherence, confirmations or other
o which the Demerged Companyis
sftuct to the provisions of this Scheme. The
isobea Party {0 the above Thy Resulting Company shall be deemed to be

i

e

or otherwise take such actions and execuls such deeds, including deeds of
writings or tripartite arrangements with any party 1o any contract or HIYRNQement
8 panty or any writings as may be necessary in order to give forma
Demerged Company will, i necessary, z
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6.3 Forthe avoidance of doubt and without prejudice to the generality of the foregoing, It is clarified that upen the coming
into effect of this Scheme, all permits, authorizations, certificates, licences, consents, registrations, approvals,
authotities, powers of attorney, municipal permissions, industria! licences, Insurance palicies, registrations,
connections for water, efectricity and drainage, sanctions, obligations! benefits arisin'_g out of bank guarantees given
with respect to any appeals with the relevant authorities, privileges, ease mems anid advantages, faciiities, rights,
powers and interests {(whether vested or contingent) issued to or executed in favour of the Demerged Company in
relation to the Demerged Undertaking, shall stand transferred to and vestedinor shall be deemed to be transferred o
and vested in the Resuiting Company in which the Demerged Undertaking shati:l vest by way of the demerger
hereunder, as.if the same were originatly given.by or issued to or executed in favour of the Resulting Company and
the Resulting Company shall be bound by the terms thereot, and the duties and obligations there under and the rights
and benefits under the same shail be available to the Resulting Company. The Resulting Company shall make

applications to and seek to obtain relevant approvals from the concerned Governmeniat Authorities, as may be
necessary, inthis behalf.

6.4 Itis clarified that if any assets {estate, claims, rights, title, interest in or authorities relating to such assels) or any
contracts, deeds, bonds, agreements, schermnes, arrangements or other instruments of whatsoever nature inrefation
to the Demerged Undertaking, which the Demerged Company owns of to which the Demerged Company is a party

and which cannot be transferred to the Resulting Company for any reason whatsoever, the Demerged Company
sha¥t hold such asset or any contracis, desds, bonds‘ agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the benefit of the Resulting Company 10 which the Demerged Undertaking is being
transferred interms of this Scheme, insatiras it is parmissible to doso, it such time as the ransfer is effected,

6.5 On and from the Appointed Daie."If any certificate for tax deducted 2t source Or any other iax credit certificate retating
1o the Demerged Undertaking s received in the name of the Demerged Compary, it shall be deered to have been
received by the Resulting Company which alone shall be entitied to claim credit for such tax deducted or paid.

7. TRANSEER OF LIABILITIES

T4 Upon the coming into effect of this Schome and with sffect from the Appointed Daie, ali debis, liabilities, ipans raised
and used, fiabilities and obiigations newred, dutias and obligations of any kind, nature and description {including
contingent labilities) of the Demergnd Company {as on the Appointed Date) and relating to the Demerged

Underaking shall without any further act or deed, purstiant to the provisions of Sections 3g1 and 394 and all other
applicable provisions, if any, of the Act, be demerged from the Demerged Company and be and stand transferred to
andfor deamed tobe transferred to the Resulting Company to the extent that they are outstending as on the Effective
Date and on the same terms and conditions as applicable to the Demerged Company and shall become the debts,
fiabilities, duties and obligations ofthe Resutting Company, which shail meet, discharge and satisfy the same.

T.2 Where any of the debts, Labilitles, loans raised and used, liabilities and obligations incurred, duties and obligations of
the Demerged Company as of the Appointed Date deemed to be transferred to the Resulting Company have been
discharged by the Demaerged Company after the Appointed Date and prior to the Effective Date, such discharge shall

be deerned to have been for andon account of the Resulting Company.

7.3 Alljoans raised and used and all liabiiities and obligations incured by the Demerged Company for the operations of
the Demerged Undertaking after the Appeinied Date and prior to the Effective Date shall, subject to the terms of this
&cheme, be deemed to have been raised, used or incurred for and on behalf of the Resulting Company in which the

Demerged Undertaking shal vest in terms of this Scheme and to the extent they are outstanding on the Effective
Date, shall also without any #urther act of deed be and stand transferred to and be deemed and stand transiered 1o
the Resufting Company and shall become the debis, fiabilities, duties and obligations of the Resulling Company
which shall mest, discharge and satisfy the same. Provided however thal no onerous debts, liabilities, loans raised
and used, ligbitities and obiigations incurred, dues ang obligations, shall have been assumed by the Demerged
Company in refationto the Demerged Undertaking after the Appointed Date, without the prior written consent of the
Resulting Company. '

1.4 The demerger and the transfer and vesting of the assets and liabilitiss comprised in the Demerged Undertaking 10
and in the Resulting Company under Clauses 4 and 7, as the case may e, of this Scheme shall be sublect to the
mortgages and charges, # any affecting the same a8 nereinafer provided:
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{a)  The existing securities, Mmortgages, charges, encimorances or lignsg ["Encumbrances") or those, if any,
Created by tr}'e Dermerged Comparny after the Appointed Date, in terms of this Scheme, over the assels
comprised in the Demerged Undeﬂaking or any part thereof, transferred to the Resulting Company by virtue

(b) Insofar as a y Encumbrances over the assets comprised in the Demerged Undedaki'ng are security for
liabilities of ;}19 Remaining Undeﬂakir;g retainad with the Demerged Campany, the same shall, on the
Effective Daté. without any further act, instrument or deed be modified to the extent that ai such assets of the
Demerged Undertaking shat stand released ang discharged from the obligations and security relating to the

Company inrespect of the Habilities which have baen transferred io the Resulting Company.

(e) Itis expressly provided that, save gg mernticnad in Ciause 7, no other term o tondition of the liabifities

transterred to the Resulting Company is modified by virtue of this Scheme except to the extent that such
amendmaent s required by Necessary impilcation.

N Subject to the Recessary consents being obtained in accordance with the terms of this Scheme, ths

STAFF, WORKMEN AND EMPLOYEES

Upon the coming into effect of this Scheme, an staff, workmen employees {as may be determined by the Board of
Directors or the managing directar or joint mianaging director of the Demarged Company}, Consultarts and advisors
whether full time or parttime or on retainer ofthe Demergeq Undertaking of the Demerged Company in servies on the
Effactive Date shall be deemed to have become staff, workmen employess, consultants and advisors of the
Resuiting Company without any break in thelr service and subjsct to the provisions of this Scheme on the basis of
continuity of service, and the terms and conditions of theiremp!cymen! with the Resutting Uompany shall not be less

favourable than those appiicabie to them with refarence 1o the Demergad Underiaking of the Demergey Company on
the Effective Date, as 2 resylt of the transter of the Demerged Undertaking

transferred 1o the Resulting Company angd shall be heid for thelr beneny Pursuant to this Scheme in the manner
Provided hereinatter The Fungs shall, subject to the necessary approvals and permissions and at the discretion of
the Resutting Cnmpany, either be Sontinued as separate Funds of the Resulting Company for the benefit of the
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employees of the Demerged Undertaking and the Remaining Undertaking or be transferred to and merged with other
similar funds of the Resulting Company.  The Welfare Funds shatl also be transferred to the Resulting Company and

' be managed by the Resulting Company for the benefit of empioyees of the Demerged Company and the Resuiting
Company.

LEGAL PROCEEDINGS

9.4  Upon the coming into effect of the Scheme, all legal, taxation and any other proceedings {including arbitration} of
whatsoever nature by or against the Demerged Company whather pending on the Effective Date or which may be

instituted In future after the Effective Date (in respect of any matter arising before the Effective Date) and relating to
the Demerged Lindertaking) shall be continued and enforced by or againstthe Resv.i;tting Company after the Effective
Date, in the manner and to the same extent as would or might have been continu »d and enforced by or againstthe
Demerged Company. On andfrom the Appointed Date, the Resulting Company shalt and may, if required, initiate any

tegal proceedings in relation fo the Demerged Undertaking inthe name of the Demerged Company.

9.2 Yanyproceedings are taken against the Demerged Company In respect of the matters referred to inthe Sub-clause
9 1 above, it shall defend thesame in accordance with the advice of the Resulting Company and at the cost and risk of
the Resulting Company and the Resulting Company shall relmourse and indemnify the Demerged Company against
alt liabilities and obligations Ingurred by the Demerged Company in respect thereof. in respect of such defense, the
Resulting Company shalt axtend full and timely cooperation, including providing requisite information, personnel and
the like so as to enable the Demerged Company, {odefend the same.

9.3 The Resulting Comparny undertakes o have ali legal or other proceedings initiated by or against the Demerged
Company referred to in Clause 9.1 shove transfarred into its nams and to have the same continued, prosecutad and
snforced by or against the Resulting Company to the exclusion of the Demerged Company.

8.4 The Resulting Company also undertakes o reimburse and indemnify the Demerged Company against (it invocation
of any bank guarantes, if any, andi (i) against any tax related liabilities or demands relating to the Demerged
Undertaking and which relate to any act, omission or assessment prior to the Effective Date refating to the Demerged
Undertaking after the Appointed Dale

9.5 The Demerged Company and the Rusuiling Company shall, to the extent possible, co-operate with each other in

respect of any such contesl, defotics, litigatian of seiflement arising in respect f the Demerged Undertaking on or
after the Appointed Dale. :

10. TRANSFERAT BOOKVALUES

16.4 Alithe assets, properties and fiabllilies of the Demerged Undertaking, shall subject to what is stated in this Scheme be
transferred 1o the Resulting Company at the values appearing in the books of the Demerged Company as on the
Appointed Date.

11. CONDUCT OF BUSINESS
414 TheDemerged Company, with effect from the Appointed Date and upto and including the Effactive Date:

{8} shall be deemed to have been carrying on all husiness and activities relating 10 the Demerged Undertaking
and shall hold and stand possessed of and shall be deemed to hold and stand possessed of ali the estales,
assets, nghts, title, interesl, authorifies, contratts, investmenis and strategic decisions of the Demerged
Underiaking for and on account of, and in trust for, the Resulling Company,

{b} alt profits and Income accruing or arising 1o the Demerged Company from the Demerged Underiaking and
iosses and expenditure arising or incurred by it {including taxes, # any, scoruing of paid in relation (o ANy
profits or income) relating 10 the Demerged Undertaking based on the audited accounts of the Demerged
Company shall, for all purposes, be treated as and be deemed to be the profits, income, losses Of
expenditure, as the case may be, of the Resulting Company; and
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ic) any of the rights, powers, authorities, privileges attached, related or pertaining fo the Demerged Undeﬂakfng

1.2 With effect from the Appointed Date and until the Effective Date, the Demergad Company undertakes that j wilf

and shall not undertake financiat commitments or sel), transfer, alienate, charge, morigage, or encumber the assets
ofthe Demerged Undertaking or any partthereof save ang exceptineach case:

{a} ifthe sameisinits ordinary course of business as carried onbyit as on the date of filing this Scheme with the
High Court; or

(b} ifthe sameis expressly permitted by this Scheme; or

{c) ifthe prior written tonsent of the Board of Directors ofthe Resuiting Company has been obtained.
1.3 Asandfromthe Appeinted Date and i the Effective Date:

(=) alidebts, Habilities, loans raised and used, liabilites and obfigatiqns incurred, duties and obligations as on the
Appointed Date, whether or not provided in the books of the Demergad Company in respect of the Demrierged
Undenaking‘ and all debts, Habilities and loans raised and usead, liahilitios and obligations incurred, duties and
cbiigations refating thereto which arise or acerue io the Demerged Company on or after the Appointed Datein
accordance with this Scheme, shalt be deamed tobe the debts, Hiabifities ang toans raised and used, liabilities

and obligations tncurred, duties angd obligations of the Resutting Company to which the Demerged
Undertaking is transferred. :

(&) alt assets and properties comprised in the Demerged Under!aking as on the Appointed Date, whether or o
included in the books of the Demerged Company and aji assels and properties reiating thereto, which are

in accordanse wirh this Scheme, shall be deamediobe the assets and properties ofthe Resulting Companyto
which the Demerged Undentaking is transferred,

12, SAVINGOF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities ang obligations of the Demerged Undertaking under Clause 4 ang
Clause 7 above {and the confinuance of proceedings by or against the Resulting Company under Clause 9 above)
shall not affect any transaction or Proceedings already cdgciuded by the Demerged Company on or afier the
Appointed Date til the Effective Date, to the end ang intent that the Resulling Company accepts and adopts all acts,
deeds and things done ang executed by and/or on behalf of the Demeigod Company in relation 1o the Demerged

Undertaking which shall vest in the Resuiting Company, in terms of this Scheme as acls, deeds and things made,
done and executed by and on behalf of the Resulting Company.

PART il1
REMAINING UNDERTAKING

13. Remaining Undertaking to continue with Demerged Company

131 The Remaining Undertaking and a4 the assats, liabilites &nd obligations bertaining therelo shail continue to belong to

andbe vested in and be managed by the Demerged Company, (subjectonly o Clause 7 of this Scheme in relation to
Enwmbrances infavour of banks and financiat irzstitutéons}:-

(&)  alitegal, taxation Orother proceedings whather eivil or criminal including before any statutory or quasi-udicial
authority or tribunal} by o againgl the Demerged Company under any stalute, whether penging on the
Appointed Date or which may be instiluted at any time thereafter and in wach case refating 1o the Remaining

LRI
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13.2

Undertaking {including those relating to any property, right, power, Hability, obligations or duties of the
Demerged Company in respect of the Remaining Undertaking) shali be contir@_ued and enforced by or against
the Demerged Company after the Effective Date. The Resuiting Company shalt not in any event be
responsible or fiable in relation to any such legal, taxation or other proceedings against the Demerged
Company, which relate fo the Remaining Undertaking. : '

)] if proceedings are taken against the Resuiting Company in respect of the matters referred to in sub-clause (a)
above, the Resulting Company shall defend the same in accordance with the advice of the Demerged
Company and at the cost and risk of the Demerged Company and the fatter shall reimburse and indemnify the
Resulting Company against all liabilities and obligations incurred by the hesulttng Company in respect
thereof. In respect of such defense, the Demerged Company shall extend full and timely cocperation,

including providing requisite information, personnel and the lke, so as to eniabie the Resuiting Company o
defend the same.

With effect from the Appointed Date and upto and including the Effective Date:

(a) The Demerged Company shall carry on and shall be deemed 6 have been camying on all business and
activities relating to the Remaining Undertaking for and on its own behalf;

(b} ail profits aceruing to the Demerged Company thereon of losses arising of incurred by it {including the effect of
" taxes, if any, thereon) relating to the Remaining {Undertaking shall, for all purposes, be treated as the profits or
losses, as the case may be, of the Demerged Company; and

(<) All assets and properties acquired by the Demerged Company in relaiion to the Remaining Undertaking on
and after the Appointed Date shall belong to and continue 10 remain ves'ed in the Demerged Company.

PART IV —ISSUE OF SHARES AND REORGANISATION OF CAPITAL
The provisions ofthis Part IV shall prevail notwithstanding anything to the contrary in this Scheme.

14

141

14.2

143

gL X

-0k

[SSUE OF SHARES

Upon the coming into effect of the Scheme and in consideration of the dernerger including the transfer and vasting of
the Demerged Undertaking in the Resulting Company,pursuant to Pan i} of the Scheme, the Resulting Company
shall, without any further actor deed and without any further payment, issue and allot equity shares {hereinafter also
referred to as the “New Resulting Company Equity Shares”) at par on a proportionate basis to members of the
Demerged Company whose name is recorded in the Register of Members of the Demerged Company as holding
equity shares on the Specified Date in the ratio of 2 {three) equity shares in the Resulting Company, of the face vaiue
of Rs. 2/- {Rupees two oniy) each fully peld up for every 4 {four) equity shares of Rs. 2/- (Rupees twa only} each fuily
paid up held by such members or nis/hetits helrslexecutors/administrators or successorsinthe Demerged Company
(“Resulting Company Stare Entitlement Ratio™}.

In case any member's holding in the Demerged Company is such that the member becomes entitied to a fractionofan
equity share in the Resulting Company, the Resulting Company shail not issue fractionat share cerificates to such
member but shall consolidate such fractions and issue consolidated equity shares to the Board of Directors of the
Resulting Company in that behalf, who shali sell such shares and distribute the net sale proceeds {after deduction of
the expenses incurred) to the members respectively antitled to the same in proportion to their fractional entitlements.

Equity shares to be issued by the Resulting Company pursuant to Clause 14.1 ofthis Scheme, inrespact of any equity
shares of the Demerged Company which are held in abeyance under the provisions of Section Z06A of the Act of

otherwise, shall, pending aliotment or settiement of dispute by order of Court or otherwise, be held by the Resulting
Company inasbeyance.

The equity shares to be issued by the Resulting Company pursuant to Clause 14,7 above shall be issued in
dematerialized form by the Resulting Company, unless otherwise notified in wriling by the sharehoiders of the
Demerged Company to the Resulting Company on of before such date as may be determined by the Board of
Directors of the Demerged Company. inthe eventthat such notice has not been received by the Resulting Company
in respect of any of the members of the Demerged Company, the equity shares shall be issued to such members in
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depository participant or other confirmations as may be required or if the details furnished by any member do not

permit electronic credit of the shares of the Resulting Company, then the Resulting Company shall issue equity
shares in physical form to such member or membaers.

in the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the
Bemerged Company, the Board of Directors of the Demerged Company shall be empowered in appropriate cases,
prior to or even subsequent to the Record Date, 1o effectuate such a transfer in the Demerged Company as if such
changes in the registered holder were operative as on the Record Date, in order to remove any difficuities arising to

the transferor or transferes of equity sharas in the Resulting Company issued by the Resuiting Company after the
effectiveniess of this Scheme, '

to trading on the National Stock Exchange of India Limited and the Bombay Stock Exchange Limited, where the
shares of the Demerged Company are listed and/or admitted to trading in terms of the Securities and Exchange
Board of Ingia (Disclosure and Investor Protection) Guidelines, 2000. The Resulting Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be necessary in accordance with: the
applicable laws or regiilations for complying with the formalities of the said stock exchanges. On such formalities
being fulfitted, the said stock exchanges shali list andior admit such equity shares also forthe purpose offrading,

14.71 The equity shares allotted pursuantto this Scheme shall remain frozen in the depositories system tHl listing /
trading permission is given, :

14.7.2 There will be no change in the shareholding pattern or control in Rezulting comp;any {Kirloskar Engines India

Limited) between the record date and the listing which may affect the basis on which approvalis received from
the Stock Exchanges.

For the purpose of issue of equity shares to the shareholders of the Demerged Company, the Resutting Company
shall, #f and to the extent required, apply for and obtain the required statutory approvais from the relevant
Governmental Authorities including approval of the Reserve Bank of india and other concernad regulatory authorilies
for the issue and allotrment by the Resuiting Company of such equity shares.

Unless otherwise determined by the Board of Directors of théDemergecl Company and the Board of Directors of the

Resulting Company, issuance of equity shares in terms of Clause 14 1 abuve shall be done within 45 days from the
Effsctive Date.

14.9.1 The cost of acquisition of the shares of the Resulting Company in the hands of the shareholders of the
Demerged Company shall be the amount which bears 1o the cost of acquisition of shares hely by the
shareholder inthe Demerged Comparny ir the same proportion as the net book vaiue of the assels transfarred

in the demerger to the Resulting Company baars 1o the. no! worth of the Demerged Company immediately
before the demerger hereunder

14.9.2 The period for which the shares in the Demarged Company were haeld by the sharehoiders, shall be included

In determining the period for which the shares in the Resulting Gampany have been held by the respective
sharehoider,

REORGANISATION OF SHARE CAPITAL OF THE RESULTING COMPANY

Iy consideration of the: transfer and vesting of the Demerged Underiaking in the Resuiting Company in accordance
with the provisions of Par )1 of this Scheme and 'ssue of shares in accordance with the Clause 14.1 shove, the share

capital of the Resulting Company shall be reorganised, as an integra! part of this Scheme, in the manner set out
below,
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16.1

15.2

15.3

15.4

186.
18.4

Upon the corning into effect of this Scheme, the authorised share capital of the Resulting Company shail stand
increased and the existing capital cleuse contained In the Memorandum of Association of the Resulling Company

shall, subject to compliance with applicable laws and the Act upon the coming into effect of this Scheme, be altered as
follows:

. The authorised share capitai of the Resulting Company shalt be increased from Rs. 10,00,000/- {Rupees ten
lacs only) divided into 5,00,000 (five lacs) equity shares of Rs. 2/- (Rupees two only} each to Rs.
40,00,00,000/- (Rupees forty crores only) by creation 020,600,060, 000 (Twenty crores) equity shares of Rs. 2/-
(Rupees two only) each and Clause (V) of the Memorandum of Association of the Resulting Company shall
upon coming into effect of this Scheme, be substtuted by the following new Clause:

“V. The Authorised Share Capital of the Company is Rs. 40,00,00,000 (Rupees forty crores only} divided into
20,00,00,000 {Twenty crores) Equity Shares of Rs. 2/- {Rupees two only)each.”

Upon this Scheme becoming effective and after the afictment of the New Rasuliing Company Equity Shares by the
Resutting Company, the issued capital, subscribed capital, paid-up capital and shares which are in abeyance of the
Resulting Company shall, stand as follows: :

The issued and subscribed share capital shali be Rs. 29,12,59,500/- (Rupees twenty nine crores twelve lacs fifty-nine
thousand five hundred only)} divided into 14,58,29,750 {Fourteen crores fifty six lacs twenty nine thousand seven
hundred and fitty only) equity shares of Rs. 2/- {Rupees two only) each; the paid up capital shall be Rs. 29,1 2.58,5670
(Rupees twenty nine cores tweive lacs fifty eight thousand five hundred and seventy only) divided info 14,56.29,285
{Fourteen crores fifty six lacs twenty nine thousand two hundred and eighity five) equity shares of Rs. 2/- (Rupees two
only) each; and 465 (four hundred and sixty five} equity shares of Rs. 2/-(Rupees two oniy) each, being shares in
abeyance, ’

On alictment of shares by the Resuliing Company in terms of Clause 14.1 above, the existing shareholding of the:
Demerged Campany, of Rs 10,00,000 (Rupees ten Jacs only) consisling of 5,00,000 (five iacs) equity shares of Rs. 2/
{Rupees two only} each, in the Rosuiling Company shall be cancelled as an integral part of this Scheme in
accordance with provisions of Sections 10010 103 of the Act and the Order of the Migh Court sanctioning the Scheme
shall be deemed to be also the Order under Section 102 of the Act for the purpose of confirming the reduction. The
reduction would not Irvolve efther a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, andthe provisions of Section 101 of the Actwili not be applicabie.

The Resulting Company will not be required to add the words *And Reduced” after its name.

REORGANISATION OF SHARE CAPITAL OF DEMERGED COMPANY

Authorised Share Capital

Upon the coming into effect of this Scheme, the autharised share capital of the Demerged Company shall stand
altered and the existing capital clause contained in the Memorandum of Association and Articles of Association of the
Demerged Company shall, subject 1o compliance with applicable laws and the Act upon the coming into effect of this
Scheme, be altered as follows: '

: The authorised share caphal of the Demerged Company shatl be altared from 25,00,00,000 (Twenty five
crores) equity shares of Rs 2/- (Rupees two only) each to 5,00,00,000 (five crotes} equity shares of Rs 10
{Rupees fen) each and Clause (V) of the Memorandum of Association and Articte € of the Articles of
Association of the Demerged Company shall upon coming into effect of this Scheme, be substiluted by the
following new clause:

Clause{V) of Memorandum of Association:

* The Capital of the Company is Rs. £0.,00,00,000 {Rupees fifty crores only} divided into 5.00,00,000 (Five
Crores) Equity Shares of Rs. 10/- (Rupeesien Only) each with power to increase andreduce the capital of the
Company and 1o divide the shares inthe capital for the time being into several classes and o aftach therelo
respectively such preferential, deferred, gualified or special rights, privileges or conditions as may be
determined by or In accordance with the Articies of Association of the Company and lo vary, modify of
abrogate any such rights, privileges or conditions in such manner as may be for the time being be provided by

the Articles of Assoclation of the Company.”
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Article 8 of the Articles of Assogiation:
“The Authorised Share Capital of the Company is Rs. SD.OG,O0,00U{Rupees fifty crores only) divided into
5,00,00,000 (Five crores) Equity Shares of Rs. 10/. {Rupeesten only) each.” '

16.2  Issued, Subseribed and Paid up Share Capital

16.2.1 The lssued capital of the Demerged Company now consisting of Rs, 38,07,08,960/-(Rupees thirty nine crores
seven lacs six thousand nine hundred and sixty only) divided into 18,53,53,480 (Nineteen crores fifty three
lacs fifty three thousand four hundred and eighty only) equity shares of Rs.2 {Rupees two only} each, shaf,
upon the Scheme coming into effect, stand at Rs.9,70,86,500/- (Rupses nine crores seventy lacs eighty six
thousand five hundred only) divided Into 4,85,43,250(Four crores eighty five lacs forty three thousand two
Tfty) equity shares of Rs.2/-(Rupses two only) each by cancellation of issued Capital to the extent of Rs,
29,36,20,460/-{Rupees twenty nine crores thirty six iacs twenty thousand four hundred and sixty only) which

shiall be further consolidated into 97,08,650 {Ninety seven lacs, eight thousand six hundred and fifty only)
equity shares of Rs, 10/-( Rupees ten only) each), '

16.2.2 The subscribed capital of the Demerged Company now consisting of Rs.38,83.46,000!—{ﬁupees thirty eight
crores eighty three lacs forty six thousand only) divided into 19,.41,73.000 {Nineteen crores forty one Iacs
seventy three thousand onty) equity shares of Rs,2/- (Rupees two only) each shall, upon the Scheme coming
into effect, stand at Rs.g,?D,BG,SODf-(Rupeas nine crores seventy lacs eighty six thousand five hundred only)
divided into 4,85,43 250 (Fourcrores eighty five lacs forty three thousand two hundred and fifty) equity shares
of Rs.2/-{Rupees two only; each by cancellation of subscribed capital 1 the extent of Rs, 29,12,59,500/-
{Rupees twenty nine crores twelve facs fifty nine thousand five hundred only) which shall be further

censolidated into 97,08, 650 (Ninety seven lacs eight thousand six hundred and fifty) equity shares of Rs._ 1 O/-
(Rupeesten only)each.

16.2.3 The calied and paid up capital now consisting of Rs, 38.83.44, 760/ Rupees thirty eight crores eighty three
lacs forty four thousand seven hundred and sixty only} divided into 19,41,72,380 {Nineteen crores forty one
lacs seventy two thousand three hundred and sighty only} equity shares of Rs.2 (Rupees two only) each,
shall, upon the Scheme coming into effect, stand at Rs.8,70,86,1 90/-(Rupses nine crores seventy lacs eighty
six thousand tns hundred and ninety onty} divided into 4,65,43 005 {Four crores eighty five lacs forty three
thousand ninety five) aquity shares of Rs.2/-{Rupees two only) each by cancellation of called up and paig up
capital to the extent of Rs. 29,12,58,570!~(Rupees twenly nine crores twalve lacs fifty eight thousand five
hundred and seventy enly) which shall be further consofidated into ©7,08,618 (Ninety seven lacs eight
theusand six hundred and nineteen only) equity shares of Rs 1 U/~{Rupeesten only) each.

16.2.4 620 (six hundred and twenty) equity shares of Rs. 2 (Rupees two only} each being shares in abeyance shall,
tiponthe Scheme coming into effect, stand at 155 (OnéMHundred ai fifty five) equity shares of Rs. 2 (Rupees
two only} each by cancellation of 485 (four hundred and sixty five) nquity shares of Rs. 2 (Rupess two only)
each, which shall be further consolidated into 31 {Thirty one} equity shares of Rs.10/-{Rupees ten only)each.

16.3 s clarified that, pursuan: to the demerger and reorganisafion of shae capital as aboy

Demerged Company holding say 20 {Twenty} equity shares of Rs 2o

Company as on the Record Date witl be:

€, every shareholder of the
(Rupses two oniy} each in the Demerged

iy issued 15 {Fifteen) New Resulting Company Equity Shares in Resuiti) iy Company of Rs, 2/- {(Rupees two only)
cach credited as fully paid U ang

i issued 1 {one) &quity share of Rs_ 10/- {Rupeesten ardy)eash of Demigrged Company credited as fully paid up
{"Demerged Company Consolidated Shares™).

16.4  incase any membper's holding in the Demerged Companyis such that the member becomes entittedtoa fraction of an

: equity share in the Demerged Company in accordance with 168.2 above, the Demerged Company shall not issue
fractional share certificates 1o such member but shall consolidate such fractions and Issue consoligated ety
shares to the Board of Directors of the Demerged Company in that behalf, who shsil sefl such shares and distribute

the net sale procesds {atter deduction of the expenses incurred) 1o the members respectively entitied to the same in
proportion to their fractional entitlements, '

i 33
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16,5 Consequent to such reduction the shares held by the shareholders shall stand cancelied as on the Record Date for
the facilitation of issue of new shares by the Demerged Company {i.e. Demerged Company Consolidated Shares)
and the Resulting Company (i.e. New Resuiting Company Equity Shares). The Demerged Company Consolidated
Shares to be Issued by the Demerged Company pursuant to Clause 16.2 above shall be issued in demateriplized
form by the Demerged Company, unless otherwise notified in writing by the shareholders of the Demerged Company
to the Demerged Company on or before such date as may be determined by the Bpard of Directors of the Demerged
Company. In the event that such notice has not been received by the Demerged Company in respect of any of the
members of the Demerged Company, the Demerged Company Consolidated Shares shall be issued o such
members in dematerialized form provided that the mambers of the Demerged Company shall be reguired to have an
account with a depository participant and shall be required to provide details thersof and such other confirmations as
may be required. inthe eventthat the Demerged Company has received notice from any member that equity shares
are to be issued in physical form or if any member has not provided the requisite dtiatai!s relating to his/her/its account
with a depository participant or other confirmations as may be required or if the details furnished by any member do
not permit electronic credit of the Demerged Company Consotidated Shares of the Demerged Company, then the
Demerged Company shall issue equity shares in physical form to such member or members. Sharehoiders holding
shares in the Demerged Company inthe physical form, shali, and as may be deemed fit by the sharehoider, surrender
to Demerged Company his old equity share certificates in respect of the sha!res held by him far canceliation.
Notwithstanding the aforesaid, the oid equity share certificates shall stand cancelied and new share certificates shall
be issued and dispatched upon the aforasaid reduction in capital taking effect. '

16.6 itis expressly clarified that for the purpose of ascertaining the number of shares in Resuiting Company to be issued
and aliotted to the shareholders of Demerged Company in the entitiernent ratio specified in clause 14.1 above, the
reduction of capital as per clause 16.2 above shall be ignored,

16.7 Since the proposed reduction of share capital contemnplated above, neither involves the dimirution in liability of
unpaid share capital of the Demerged Company nor any payment is proposed to be made io any sharehoider of the
Demerged Company of any of its paid up share capital, the provisions of Suction 101 to 103 of the Act shall not have

any application and Demerged Company shall not be obliged to compiy with the prosedures contemplated under
Sactions 101 0 103 of the Act.

16.8 The Demerged Company shall subjec 1o compliance with all applicable laws and the Act, obtain all requisite and
necessary approvals from its shateliolders and creditors, as required, in pursuance of this Scheme, under and
pursuant to provisions of Saction 391 to 394 of the Act. The Demerged Company shall not, nor shall be obliged to call

for a separate meeting of its sharoholders and creditors for obtaining their approval sanctioning the reduction of its
paid up share capital.

46.9 The Demerged Company will ot be raquired to add tha words "And Reduced” after is name.

PARTV
ACCOUNTING TREATMENT

17.  Accounting by the Dernarged Company and the Resuiting Company inrespect of assets and liabilities
17.4  Accounting treatment inthe books of the Demerged Company:
fa) The assets and the fiabliities of the Demerged Company being transferred to the Resulting Company shall be
at values appearing in the books of aceounts of the demerged Companyonthe Appointed Date.

Dy “The difference between the value of assets and the value of Habiiities sransferred by the Demerged Company
pursuant to the Scheme shall be first appropriated against the capital reserve arising on reduction of share
capital and balance, wilibe appropriated againstthe General Reserve of the Demerged Company.

47.2  nihe Books of the Resulting Company

(a) Upon coming into effect of this Scheme and upon the arrangement bacoming operative, the Resulting
Company shall record the assets and liabilities comprised in the Demerged Undertaking transferred to and
vested in it pursuant to this Seheme, st the same value appearing in the books of the Demerged Company of
the Appointed Date.

b
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(b) The Resutting Company shall credit its Share Capital Account in its books of account with the aggregate face

value of the New Resuiting Company Equity Shares issued to the sharsholders of the Demerged Company
pursuanttothis Scheme,

{c) The excess or deficit, if any, remaining gfter recording the aforesaid entries shall be cradited by the Resulting
Companytoits generalreserve aceount ordeblied {o goodwill, as the case maybe. Generalreserve created,
ifany, shati be treated, for all purposes. as free reserve,

The Demerged Company and Resuiting Company shall account assets and liabilities, if there is any difference of

opinion, in consultation with its auditor in such a manner to fully comply with provisions of Sec 2(13AA) of The Income
TaxAct, 1951,

PART Vi- GENERAL TERMSAND CON HTIOKS

1B,
18.1

19,

20,

21,

CHANGE INNAMES '

“Upon the Scheme becoming effective, without any further act or deed, the Resulting Company shall be renamed asg -
Kirloskar Qi Engines Limited, while the Demerged Compary shall be renamed as Kirloskar Enterprises Limited or
suchother name ag may be approved by the Registrar of Comparies, Maharashtra, Pune. The Demerged Company

shall also comply with the requirement of changein namein the Share Certificates of the Demerged Company held in
physieal form, .

DIVIBENDS

(a) The Demergsd Company and the Resulting Company shall be antitied to deciare and pay dividends, whether
interim or final, to their respective shareholders in respect of the accounting period after the Appointed Date
and pricr to the Effective Date, provided that the shareholders of the Damearged Company shail not be entitieg
to dividend, if any, declared and paid by the Resulting Company o its shareholders for the accounting neriod

(b} The hoiders of the shares of the Demerged Company and the Resulting Company shall, save as expressly

provided otherwise in this Scheme, continue o enjoy their existing rights under their respective Articles of
Association incluging the rightto receive dividends.

(c) It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only
and shall not be desmed to confer any right on any member of thy Demerged Company and/or the Resulting
Company to demand or ciaim any dividends which, subjact to the provisions of the Act, shall be entirely at the
discretion of the respective Boards of Directors of the Demerged Company and the Resulting Company and
subjectto the approval of the shareholders of the Demerged Company and the Resulting Company.

APPROVALS

The Resutting Ccmpanyshal{ be entitled, pending the sanction of the &
ary State Government and all other Governmental Authorities conce
Such consents, approvals anc sanclions which the Resuiting o
Undertaking and =3y onthe business ofthe Demerged Undertaking.

cheme, lo appiy o the Central Government or
matl as may be necessary under any law for
paty may require to own the Demerged

FILING OF APPLICATIONS

The Demergad Company and the Resulting Company shall, with ay reasonable dispatch, make andfile all necessary
8pplications and petitions before the High Court for the sanction of the Schema of Arrangement undar sections 381 to
324 ofthe Aot and gach of them shas appiyfor all necessary approvais as May be required under faw,
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22, MODIFICATION OF SCHEME

23,
231

-~ 36

(a)

(b}

The Demerged Company and the Resulting Company by their respective Boards of Directors or any Director
authorized in that behalf {hereinafter referred to as the “Delegate”) may assent to, or make from time to time,
any modifications or amendments or additions to this Scheme which the High Court or any Governmental
Authorities under Jaw may desm it to approve of or impose and which the Demerged Company and the
Resulting Company may in their discretion accept such modifications or amendments or additions as the
Demerged Company and the Resulting Company or as the case may be, their respective Delegate may
deem fit, or required for the purpose of resolving any doubls or difficulties that may arise for carrying out this
Scheme, and the Demerged Companyand the Resuiting Company by their nlespecﬁve Boards of Directors or
Deiegate are hereby authorized to do, perform and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to the satisfaction of the conditions of this
Scheme and if necessary, waive any of such conditions (o the extent permissible under law) for bringing this
Scheme into effect, The Board of the Demerged Company or the authofizeé_i Delegate shall fix the Record
Date for purposes of allotment of shares hereunder in compliance with applicable law. In the event that any
conditions may be imposed by the High Court or any Governmental Authorities, which the Demerged
Company or the Resulting Company finds unacceptable for any reason, then the Demerged Company and
the Resulting Company shall be at fiberty to withdraw the Scheme. The afoﬁesaid powers of the Demerged
Company and the Resulting Company may be exercised by the Delegate of tj: respective Companies,

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions
thereto, the Delegates of the Demerged Company and the Resuiting Company {acting jointly) may give such
directions as they may consider necessary 1o setlle any guestion or difficulty arising under this Scheme or in
regard thereto and of the meaning or interpretation of this Scheme or impiementation thereof or in any matter
whatsoaver connected therewith (inctuding any question or difficulty arising in connection with any deceased
or insolvent shareholders, depositors or debenture helders of the respeclive Companies), or to review the
position relating 1o the satistaclion of various conditions of this Scheme and if necessary, o waive any of
those conditions tothe extent permissible under law.

SCHEME CONDITIONAL UPON

This Scheme Is conditional upen and sublectto: !

{a)

(6)

{c)

{d)

{e)
€f)

}.~

this Scheme being agreed to by the respective requisite majorities ol the various classes of members and
creditors {as applicable) of the Demerged Company and the Resulting Company as required under the Act
and the requisite orders of the High Cour referred toin Clause 21 being obltained;

The requisite sanctions and approvals inciuding but not fimited to in-principte appravals and sanctions of any
Governmental Authority, 85 may be required by law in respect of this Schema being obtained;

‘The requisite below mentionad sanctions, waivers andfor approvais being obtained fom the below
mentioned Governmentat Authorilies and other third parties:-

(i Directorate of Indusires - for Kagai sales tax incentive
(i} secured creditors s listed in Schedute "EY

(iv) -the Reserve Bank of indla, according its approval for the transfer / assignment of any external
commaertiat borrowing loans of the Demerged Company andlor for the cancellation, transfer andior
issuance of shares of the Demerged Company and/or the Resulting Company, as reguired.

such other sanctions and approvals as the Directors of the Demerged Company and/or the Resulting

Company, deem necessary in respect ofthis Bcheme, being obtained;

such other terms and conditions as stiputated inthis Scheme;

The certified copies of tha orders of the High Court sanctioning this Scheme being filed with the Registrar of
Companies, Mzharashira, Pune.
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In the event of this Scheme falling to take effect within 12 months of first filing In the High Court or such later date as
may he agreed by the respective Boards of Directors of the Demerged Company and the Resulting Compa ry, this
Scheme shall stang revoked, cancelled and be of no effect and become null and void and in that event, no rights and
liabifiies whatsoever shall accrue to or be Incurred infer sa by the parties or their shareholders or craditors gor
employees or any other persen. In such a case, sach Company shall bear its own costs, charges and expenses or
shall bear costs, charges and expenses as may be mutually agreed.

EFFECT OF NON-RECEIPT OF APPROVALS

Company by their Board of Directors (and which the Boards of Directors are hereby empowered and authorised to
agree to and extend the Scheme fromtime totime withoutany limitation), this Scheme shalt stand revoked, cancelied
and be of no effect, save and exceptinrespect of any act, ordeed done priorthereto asis contemplated hereunder or
as 1o any rights and/or fiabilities which might have arisen or accrued pursuant thereto and which shall be governed
andbe preserved or worked cut as is specificaily provided in the Scheme orag may otherwise arise in law,

INDEMNITY -

Inthe event of non-fulfilment of any or all obligations under this Scheme by any party towards any other parly, inter-se
or o third parties, the non-performance of which wil! piace any other party under any obligation, then the defaulting
party willindemnify all costs and interest to such other affected party.

COSTS, CHARGES, ETC.

Ali costs, charges, levies and expenses (including stamp duty), if any (save ag expressly otherwise agreed) of the
Demerged Company and the Resudting Company., &rising out of of incusred in carrying out and implementing this
Scheme and matters incidental thereto, shall be barne by the Resulting Company,

TAXES AND CREDITS

tis clarified that all taxes payabie by the Demerged Company, relating to the Bemerged Undertaking, from the
Appointed Date onwards inciuding alf or any refunds end claims shall, for afj purposes, be treated as the tax fiabilities
or refunds and claims of the Resulting Company. AccordinQiy. upon the Sehame becoming effective, the Resuiting
Company is subject to compliance with applicable laws and regulations permitted to revise its sales tax retumns,
excise and modvat/cenvat retumns, other tax retumns, and to cialm refunds'credits, pursuant to the provisions of this
Scheme. Upon the Scheme becoming effective, the Demerged Company s also subject to compliance with
applicable laws and fegulations permitied 1o revise Its incoma 1ax relins and to claim refunds, advance tax and
withhofd:i;“ag tax cradis, gic., pursuaitio the provisions ofthis Schema,

In accordance with the modvaticenvat Rules framed under the Central Excise Act, 1944, as are prevalent on the
Effective Date, the unutilized credits reiating to excise duties paid on inputs/capltal 820ds lying to the account of the
Demerged Company in refation to the Demerged Undertaking sha!i subject to complance with applicabls iaws and
reguiations be permitted to be transferred to the credit of the Resuiting Company, asif ali such unutiized credits were

lying to the account of the Resulting Company. The Resulting Company shatt accordingly subject to compliance with
applicable laws and Tegulations be entitied to set of all suchunutifizad credits againstthe expise duty payabie by it.

shalibe transferred to the Resulling Company.

Credit for the finge benefil tax paid in advance by the Demerged Company after the Appointed Date shall be
transferredto the Resulting Company.
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SCHEME OF ARRANGEMENT BETWEEN

KIRLOSKAR Ol ENGINES LIMITED (DEMERGED COMPANY)

&

KIRLOSKAR ENGINES INDIA LIMITED ("RESULTING COMPANY™}

SCHEDULE Clause - 1{ ¢ }: PARTICULARS OF BEARINGS BUSINESS UNDERTAKING

Description

Bearings Business
Undertaking -Ahmednagar

Bearings Business
Undertaking - Pune

Location:

Address:

Finished Products Manufactured:

Intermediate Products
Manufactured:

Installed Capacity:
a> Finished Products

Unplated Bearings
Plated Bearings
Half Bearings
Bushes

b intermediate Products

State: Maharashira
District: Ahmednagar

PiotNo. A3

MIDC industrial Estate
Nagapur

Taluka Ahmednagar
DistrictAhmednagar
Maharashira State
PN 414111

Piated/ Unplated half Bearings
and Bushes

Bronze Powder, Strips
{Copper, Alumnium, Tin, White Metal}

NotAppticable
96,000,000 units p.a.
1,68.00,000 units p.a.
$,98,00,000 unitdp.a,

Siate: Maharashtra
District: Pune

.. KRaod
Khadki

Pune _
Maharashtra State
PIN: 411003

|
Unplated half Bearings,
La’ﬁ‘ge half Bearings

NotApplicable

3,36,00,000 units p.a.
rotAppiicable
Mot Applicable
NotApplicable

Bronze Powder 1,680 tonnes p.a. Not Applicable
Copper Strips 8,60,000 Mirs. p.a. NotApplicable
Aluminium Strips 12,600,000 Mtrs p.a, NotApplicable
White Meta! Strips 5,40 000 Mtrsp.a. NotApplicable
SCHEDULE A: PARTICULARS OF QFFICES

St.No.  Address ofthe Office

1 Ground fioor D' BLOCK, PRUTHVI COMPLEX, Jatin-Amrut Housing Society, Jodhpur Char Rasla,

Anmedabad - 380015

P
3
4
5 .
8
7

No.15. St Mark Road, Shrilakshmi Complex, 3rd Floor, Bangalore - 560 001
No.17EIA, Zone B, Mancheswar industrial, Bhubaneshwar - 751010
Neison Towers, 15t Floor, 2nd Wing No.51, Netson Manickam Road, Aminjikarai, Chennai- 600029
38.2604 “Anugraha”, Panthiyli Lane, Warriam Road, Cochiri-16
28, G.N.B.Road, Panbazar, 18t Fioor, sbove avery india Ltd., Guwahati ~781001

7.20, NDR Godown Complex, Goods Shed Road, Moosapet, Hyderabad -500 018
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8rNe.  Address ofthe Office

8 Office No.203, lind Floor, Gold Star Compiex, 576, M.G. Read, Indore - 452001
9 21, Sudershanpura }'ndustrialArea. Bais Godam, Jaipur- 302006
10  B4/54, Flat'No.ZS, Singh Engg. Works Compound, Jarib Chauki, G.T, Road, Kanpur- 208 003
11 Poonam Bldg., FlatNo.S A& 88, 8th Floor, 5/2 Russe! Street, Kolkatta - 700 074
12 498/143 KA, New Faizabad Road, Neat |T College Crossing, Lucknow - 228 020
13 PietNe.12, Sherpur Khurd, N.P.C, Tempo Union Street, Near: Arun Gas Godown, Ludhiana - 141003
15 G-Enclave, Choube Compound, 1st Floor, Bombay Paint House Building, Western KutcheryRoad,
Meerut - 53001 _
16 UCO Bank Buiding, Parliament Street, New Delhi-110001
17 59/13, Giridhari Lat Jain Building, New Rohtak Roa'd (NearLiberty Cinema), New Dalhi- 110005
18 Meena Plaza, South Museum Road, BudhMarg, Patna - 800 00+
19 C/o. Shriram Logistics Servin_:es‘ 4P, 4th Floor, Shri Gepal Complex, Kutchery Road, Ranchi - 834 001
Schedute-B
b Facility at Khadki:
1. Freehold Land {including Sanad Land}
Rescription of Land Area
(sq. mtr)
Survey No. 11/ B (Part), Mauje Bopodi, Pune 403

Survey No 45A1/7B, 4541 & 45D/7B, 45A1/5, ASALIS, A5 80AMTA UBD - Bopodi/ Khadki, Dist. Pune 23,731
Survey No 454172, 4541 /34541794, 45C 4501 /3{Part) - Bopodir Khadki, Dist. Pune 8,843

Survey No, 12441 (Part); 12A/28; 12A/3 (Part); 12804+ 5;15/1 » 2IN 1311428 18/3 + 4/2; 13/4/1; 243,810
14A-1A/1A; 14A-TA/IB, 14A-2; MA-1A/3; 14A-1B; 14B; 14A-1A12,140; 14D; 158, 15C; 17A-1/2:

+

44711+ 2A, 4411 + 283B: 9(Part); 45A-1/8B/2; 45A-1/9B; 45A-111; B(Part), 45A-1/8A+ 8B/ 45A-1/7A
Buildings

Plant & Machinery
Equipments
Computars

Electrical Installations
Furniture & Fixtures

®NO o s W

Intangibles
Exceptions:
Freshold Land {including Sanadg Land)
Buildings
i, Facility at Nashik:
1. Leasehold Land
Descriptionof Land

Area
{sq. mitr)
PlotNo.A- 111, Add Nashik Industriat Ares, Village - Ambad, Distrigt Nashik, 40,102

2. Buildings




KIRLOSKAR Oli. ENGINES LIMITED

Plant & Machinery
Equipments
Computers

Electrical Instaliations
Furniture & Fixtures

o N e ;R B

Intangibles
Exceptions:
NIL
HI. Facllity at Kagal:
1. Leasehold Land
Description of Land

Area
(sqg. mtr.)

Plotno. D-1, Kagal, Hatkanangale, Five Star, Industrial Area, ViilageTaiandgé,
Tal- Hatkanangae, Dist Kolhapur 650,800

Buildings

Plant & Machinety
Eguipments
Computers

Electrical Installations
Furniture & Fixtures

® N ;AW N

Intangibles

Exceptions:

NIL

. Facility at Rajkot: .
1. Rented Facility located at.

Plot No.2315/86, 2330131, GIDC, L.odhika industrial Estate, Almighty Gate Roead, D-4 Metoda,

Rajkot 360035, Gujarat

Plant & Machinery

Equipments

Computers

Eiectrical Instaliations

Furniture & Fixtures

~ ;o B W N

Intangibles
Exceptions:
NiL
V. Facility at Slivassa:
1. .Rented Faciiity located 8t
Piot No.2, Survey No. 280/71/1. Shestal ingustrial Estate, c/o. MRC Logistics 1d., Damani Village Roac,
Union Territory, Silvassa, Dacdira-Nagar Haveli 396230
Plant & Machinery
Eguipments
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Cornputers

Electrical Installations
Furniture & Fixtures
Intangibles
Exceptions:

NiL

-Corporate Services Offices:

1.

BN oa oW

a. Freeheld Land at Kothrud
Description ofLand

Aren
{sq.mtr.)

Survey No.13A&13B+C+D. Survey No. 158A, Survey No,1568. Survey No.12/5,
Survey No.12/2. From § no.156A-0ut of Aread700Sq.mtrs-Area of 1543.5 Sqmirs
acquired by govt. From Sno.1568- Qut of Area 531008q mirs-Araa 5765q mtrs
acquired by govt 44,081
b. Freehold Land at Bhare

Description of Land Area

: {sq.rntr.)
Gat No. 406 (Old Survey No.47), Bhare, Taluka Mulshi, District Pune 6,070

a. Buildings at Kothrud

b. Flats at Pune, Mumbai, Dethj, Bangalore, Jaipur
c. Buitdings at Bharey

Piant & Machinery

Equipments

Computers

Electrical instailations

Furniture & Fixtures

Intangibles

Exceptions;

Freehold Land at Kothrud

Buildings at Kothrud

Fiats at Pune, Mumbai, Delh, Bangaiore, Jaipur

Facility at Ahamednagar:

1.

2
3.
4.
5
8,

Leasehold Land
Description of Land

Aren
{sg.mtr,)
Flotno. A3, MIDC industria! Estate, Nagapur, Ahmednagar-414111. 88,408

Buildings

Plant& Machiriery
Equipments
Computers

Electrical instaliations




e

KIRLOSKAR OIL ENGINES LIMITED

7. Furniture & Fixtures
8. Intangibles
Exceptions:
NIL
Vvil.  Investment

One equity share of Kirloskar Proprietory Ltd

Schedule-C et
Contingent Liability Statement as on 315t Oct 2008
Particulars _ ResultingCo Demerged Co Total

Rs. in Thousand

Rs.inThousand

Rs.in Thousand

Disputed Excise duty claims

Excise 17,340 105 17,445
Disputed Sales Tax Demand
SalesTax 36,441 - 36,441
Disputed Customs Duty claims .
Pending custom cases 12,413 . 12,413
Disputed Income-Tax Liability
Pending Departmental appsals 894,813 - 954,813
Ctaims against Company not acknowiedged as debts
Secrelarial & Legal 530,506 17,163 547 669
Product Liabifity-LE 2,663 - 2863
FProduct Liability-ME 27,861 - 27,861
Product Liabitlity-SE . 6,641 - 6,641
Qclroi 38,004 - 38,004
Claims not acknowiedged as debits (LE) 1,863 - 1,963
Employees pending court cases - Nagar _ 5,896 5,896
Pending court cases - KOEL Employees 1,252 1,292
Employees' Retrenchment Compensation-Caterers - 1,815 1815
§14,826 18,978 633,804
Dealer Financing Contingent Liability
ACBG 4,487 - 44987
4,497 - 4,437
Guarantees given on behalf of third parties ' . 357 110,000 110,357
Guataniees given {o Customers by bankers 1,126,883 8,319 1,135,272
Total Contingent Liahliity 2,807,635 137,402 2,945,041
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KIRLOSKAR OIL ENGINES LIMITED

Schedule-D

LIst of Designs

Sr.No. Name Registration No. Date of Registration

1 OIL ENGINE 195015 . 26.03.2004

2 BEARING COVER 189762 19.08.2002

3 DM-12 182734

4 Gearforpump 182735

5 Twin Speed arrangement TN Notreceived

6 Bearing cover Not received

7 Slow Speed Engine Crank Case Not received

8 DIESELENGINE Notreceived

Schedule-D

List of Registered Trademarks

Sr.Na. frade Mark Registration No. From Valid upto
Enriching Lives 1172708 07.02.2003 06.02.2013

2 GREEN 884006 16.01.2001 15.01.2011

3 KIRLOSKAR GREEN WITH CHILLY 984009 16.01.2001 15.01.2011

4 GREEN WITH CHILLY DEVICE 084007 16.01.2007 15.01.2011

5 £5L80887 ' 1035635 08.08.2001 (8.08.2011

8 DAF8 : 1080748 28.03.2002 - 27.03.2012

7 Mahabali {in Marathi) : 98684 30.01.2001 29.01.2011

8 KIRLOSKAR GREEN WiTH DEVICE 984008 16.01.2001 156.01.2011

9 HAB94 1033439 01,08,2001 31.07.2011

10 HA484 ' 1033440 01.08.2001 31.07.20M

11 oM17 1090731 28.03.2002 27.03.2012

12 BA20 1080735 26.03.2002 27.03.2012

13 K3-10 1114291 26.06.2002 25.06.2012

14 2R1040 1033448 01.08.2001 31.07.2011

15 BR1080 1033452 01.08.2001 31.07.2011

16 4R1040 1033430 01.08.2001 21.07.2011

17 1R1600 1033446 01.08 2001 31.07 201

18 HA394 1033431 {1.08 2001 31.07.2011

18 HA294 1033432 {1.08.2001 31.07.2011

20 AR1040 1033441 01.08.2001 31.07.2011

21 3RB60 1033448 (1.08.2001 31.07.201%

22 oMa.s 1080734 28032002 27.03.2012

23 Do12 1080751 28.03.2002 27.03.2012

24 EK PECHAM SADIYON PURAN 172740 (07.02.2003 06.02.2013

25 KS-10FE . 1114290 26.06.2002 25.06.2012

28 631.8088TA 1035627 06.08.2001 08.08.2011

27 DAF10 ' 1090753 28.03.2002 27.03.2012
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1
2
3
4
5
&
7
8
g

Sr.No, Trade Mark Reglstration No. From Valid upto
28 - CHOTAJAWAN 1090758 28.03.2002 27.03.2012
29 TAF2SRI - 1090740 28.03.2002  27.03.2012
30 TAF2 SR 1090739 28.03.2002 27.03.2012
31 JAVE 1080747 28.03.2002 27.03.2012
32 ANTAR 1172708 07.02.2003 08022013
33 HAB94T 1035631 (16.08.2001 08.08.2011
4 TAF2 BRIt 1030744 28.03.2002 27.03.2012
35 TAF 1090752 28.03.2002 27.03.2012
36 OPRM 1327428 22.12.2004 21122014
37 OPRM 1327432 22.12.2004 21.12.2014
38 OPRM 1327433 22.12.2004 121.12.2014
39 OPRM 1327434 22.12.2004 21.12.2014
a0 VAJRA 1080754 28.03.2002 27.03,2012
41 651.8800TA 1033447 01.08.2001 31.07.2011
42 2R860 10334450 01.08.2001 31.07.2011
43 OPRM 1327427 22122004 21.12.2014
44 3R1040E 1AL 09.08.2001 08.08.2011
45 RBGET FAS0AY 00.08.2001 08.08.2011
46 RB44T 1035642 0%.08.2001 08.08.2011
47 4R 10407 13LGHG 0£.08.2001 08.08.2011 -
48 RBBETA, 183564 08.08.2001 08.08.2011
49 SR10B0TA 1635634 04,08.2004 068.08.2011
5C 6R1DBUT 1035628 08.08.2001 08.08.2011
51 4R1040TA 1035637 09.08.2001 0B.08.2011
52 HA4G4T v 1635638 0%2.08.2001 03.08.2011
Schedule-D
List of Trade Mark under pr{:cass
Sr.No. Trade Mark Application no

K-Oli {Engiish) 1091469

K-Oil (Hingi) 1091470

D20 1080730

Dh26 1090728

TASRH 10728

AA3S 1080727

AK50 1080726

TAY 10807258

Do 1080736
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KIRLOSKAR OIL ENGINES LIMITED

List of Trade Mark under process

L

Sr.No. Trade Mark Applicationno

10 ™Y 1090745

1 8V1 1090744

12 AKB5 1080743

13 cuB 1090738

14 DMB 1080737

15 DA16 1000752 >

16 DA10 1080750

17 RR50 1090748

18 AV1 1090746

19 WATERPACK 1090757
20 AK35 1090756

21 pMi2 1090755

22 DA1D 1090753

23 KS-8 1114292

24 KS-12FE 1114295

25 KS-12 1114288

26 KS-6 1114293

27 KS-10 HERQ 1114289

28 KS-14 1114284

24 Mascot (Pictures inseries) 1226396

30 DS Technology NR

31 3R880 NR

32 4R1190 1033451

33 B5L1500TA NR

34 RB44 NR

35 RB33 NR

36 RB22 NR

37 RB30 NR

38 RV3 NR

39 RV2 NI

40 3R1040E NR

41 3R10400 NH

42 RB44T 1036632
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Schedute -E

List ci‘slecured Creditors

Sr.No Name of the secured creditor

1 Term Loan from HDFC Bank Ltd

2 Foreign Currency Term Loan from HSBC Bank pic London

3 Foreign Currency Term Loan from BNP PARIBUS, SINAPORE
4 Foreign Currency Term Loan from ICICI Bank Limited, Hongkong
5 State Bank of India ~ Working Capital Loan

G Bank of Maharashtrg - Working Capital Loan

7 G2 Bank Limited - Working Cagitaf Loan

8 HSBC - Working Capital Loan X

9 HDFC Bank Limited- Working Capital Loan

Hon'ble Righ Court of Judicature at Bombay has approved the Scheme of Arrangement between Kirloskar O
Engines Limited (Demerged Company) and Kirloskar Engines Indin Limited {Resufting Company) on 31 July
2008 andalscan amentmentiothe Scheme cfArrangementon 16 March 2014,

gt




'HIGH COURT, BOMBAY 383440

N THE HIGH COURT OF JUDI CATURE AT BOVBAY
| ORDINARY ORIGINAL CIVIL  JURISDICTION
COMPANY SCHEME PETITION NO. 159 OF 2015
CONNECTED WI TH
COMPANY SUMMONS FOR DIRECTION NO.933 OF 2014

firloskar Brothers investments Limited.

ks . Petitionar/the Demergpd Compaj}y‘
AND : R
OVPANY SCHEME PETITION NC.160 OF 0 5

CONNECTED WITH N
COMPANY SUMMONS FOR DIRECTION NO.832 or suis”

Preumatic Holdings Limited,

..... F‘eti'tionerf{}_]\é\:ifﬁeszgi‘bi\ﬁg Comparny.

. A \'- \\“ \‘v’"

AND -
COMPANY SCHEME im:*{i AL ON ‘\‘IO 3t e;a"’ OF 2015

S

‘:\.jbe_titioner/tha Transteres Company.

R

A the-wratier-of. the c,mpanies Act | of

'ons og“ o 394 read
100 to 105 of u‘-e_‘ Companias

AND , _

ar of the Composiie Scheme of
nt and Amalgamation between
Kirlosmar BiGit ners lnvc:;tmesnh Limited AND
mmea TAND Kirloskar
AN their respective
18 and credltcrs

Mr. Hemant Sathi i/ Hemant Sathi & Co, Advocate for the Patitioner in all the
Patition.

Mr.C. .oy Vb Shril AL &L Ansari for }Fiegiona! Diractor in 2! thes Petitions.
Mr. Chetan Agarwal Advocate for HOG Bank in \JSP No. 181 of 201G

o Mr. 8. Flamakantha, Official Licuidator, present in C.8.FP No. 155 of 2015,
'\?- .

Pfage Lof 8
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HIGH COURT, BOMBAY
CORAM: S. J. KATHAWALLA, J
DATE ; 20™ AFRIL, 2018
PC:

1. Heard lsarnsd counsel for parties.

‘oppose the Scheme and nor any party fias controverted any 3vem*aﬁt '

made in the Petition.

The learned Advocais for the Pefitioners staies that H{iﬁF{" Ban&_ cm@, of
|

]

‘\}rloskaL Gfoup Co*npame% The Resu Cfompany is fcjrmed fa%ntiy TG

LA v

e ¢ \ .

of the Demerg i} f‘ompany 21 is yet to

.-ﬁat{e c:vev Deme:ged Undertax

s Gompany is presently

. \_‘__\pcggnm_eno_e its business Iope-r'a __,,__3'15
) rR_::arrying on busingss c‘ Mahufacturing_ a_nd_ seli_ing _cn_‘ piese_& Eng_i_r;es,
agricultural pumpséts and generating sets and parts thereof.

5. The learned counsel for the _f—?e‘ci_.t.ioner Companies further stater that the
Composite_ Scherﬁe of Arr_a_ngeme_nt and Amalgamai:iq.n vetween Kirloskar
Brothers In\}és’(ments Lir‘n_.ited_ and Pheuhjatic H@léirwgs Limited and
Kirloskar Qi Engfné:—; ' Lémited and their .res\pective ._Ts_harehczif}er_s and

Fn e
Pagﬁ el [ 44 9
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HIGH COURT, BOMBAY 383444

creditors will result into following benefits namely focused management

attention, resourses and skill set allocstion, no changs in economic {\:\)

5

e
interest for any of the shareholder pre and post the Scheme and(i_ {-} ~

greater fiexibility to the sharehoiders of KBiL. N ‘\_ .

6. The Petitioner Con"pa'n a5 have approved the said Gompos:te Sche«:rza OT

annexed to the respective Company Scheme Petition. [ {\__

7. The learned Counssl for the Petitioners siates that

Companies have complied with all the /diraetzens passed in Company

J, \ ~,
™.,
Summeons for Direciion arvd that the Corbpaw Schame Petition have been

",
\ Y

\\\\\

filed in consonanoe with the mden\s passéd ‘in respeciive Company
s 5 . .

aoéept?ad“ "

'\.Tﬁp (;)ff.aa

IGUida'[Oi‘ haf: fi.e 1

NN
""/ 7 ) f\ ------ - of the Transferor Company have been conducted in a proper manner and
J
\ &/ , thaf the Transferor Gomlp_sny may be ordereﬂ to be dmso!vad
s
.

10, The neg'onal D-rno*or hdS flled his Afftda\nt on 22"” Aprz! 2{}15 inter alia,
stating t_herein that save and except as stated in paragraphs 6 (&) io {cdy of

the said Affidavit, it appears that the Scheme is not prejudicial to the

‘Page 30f 9
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" HIGH COURT, BOMBAY 383442

interest of shareholders and pubi!c In parggraphs 6 (a) to () of the said

Affidavii, the Regionat Director has stated that ¢

“&. That the Deponent furiher submits that:- ey

N

al  The appointed date is defined in dause 3.5 of the scheme N
which states ihat "Aopointed date” shall be the effedtive (™
dale. This is a schems of demerger by which demerged .. \\.\“w
undartaking is proposad 1o be transferred 1o the Resuit:r*g / \‘ ““““““ :

Caompany. it is thereforsa necessary fo ascertain the nature . | i
of assets/lighilities and quartum of the amount thereto fo e
be transferred as on spedfic date is required. Therefors,

the cormpary was directed to danfy in this regard. The/
advocate for the petitioner companies vide its letter dated
O8/04/2015 has clarified that there is no objection for
considiering 01/04/2018 as Appointed Date. It is therefore
suggested that petitionar companies shall make suftable
correction in the scheme annexed to "he companv scs" eme

" petitions.

b}y ' As per ciause 13.6 of the scherme the exosss arising out of
the scheme will be trapgferred to general reserve account
and deficit wilf be debited to good will abcount of resulting
company. In thi gard it IS submitted rhar rhe exoass or
deficit- - if an
prov,ded !

o Fs 8 crores from
‘company by reducing
h an::‘ tnerebv zha

the %r‘r‘onzeo‘ capftd; of dem
crO Ou 006 sr’ares o1r Hs 106

reorganszarfon wnufd be As & c:' 7

S

i M caerraf of
=) 0.Fs 10 crores
fromm the #DX!S?H“Q' c&orra! ofFs- 2 crores Such transfer of
pat of thé authorized capital from dererged company to
resufting cormpany is against the provisions of “the
Comparies Act, and shall not be aifowed to. In this regard
it is submitted that if at all on amalgamation of residual
portion  of  demerged compan //transferor company
merging with Transferee Company, then the existing
authorized capitaf 'of the dernerged company can bs
merged with Transferee Company. In view of the above,
the entire dauss 10 of the scheme be deleied from the
scheme and further submitted that the resulting company
hds toincrease its atthorized cao,'ta: suitably ra enab e the

As psr ca‘duse‘ 10.2 of

Page 4 of 9
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HIGH COURT, BOMBAY 383442

resulting. company to issue the new shares to the
shareholders of dernerge company as contemplated in

clause 11.1 of the scherme. <V
dl in view of the foregoing clause 28.1 of the scheme if so s i‘/\/\ ™

desired by the petitioner company can be modified by NN

merging the authorized capital of demerged/transferor AN

company with transferee company thereby the existing \ N
atthorized capital of transferee Comparty can be

A increased 1o Rs 40 crores to Rs 54 crores and accordingly . N e

the petitioner company make suitable corrections in c!ause N
no 28 of the schems. S

Director is concerned, the Petitioner Companies | through its counset states
ey
that in view of the objection raised by the tﬁeg@nai Director, Western

Region, Mumbai Clause 3.5 of fhe Scherqexls\requwed to be amended.
l

» O debzted to Goodwili

A '13. in so far as observations made in paragraph 6{c) of the Affidavit of
\;/‘ Regional Director is concerned, the Petitioner Companies sseks leave {0
delete clause 10 of the Scheme. The Petitioner Companies through its

Counsel further underiakes that the Resulting Company will increase its

e

Page 5 of @
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Authcﬁrise-:ﬁ Share Capital suitably to enable it to issue new shares to the

sharehoiders of the Demerged Company. (\ 'z\
v \\\ xf
14. So far as the objection of the Regional Director, Western Region, Mumbai \\ o

- as stated In paragraph 6(d) of his Affidavit is concerned, the Pe{:gnn&\\\

oy . Companies thirough its Counsel submits that in view of the obj eqtiﬁr\a&agj, /

by the Regicnal Director, Western Region, Mumbal Clause 28, ‘}\ 282 and

28.3 of the Scheme is required to be suitably amend%i \The Cgunsei for

\\\\\

the Petitioner Companies seaks leave to amend clause 28 i 28 2 and 28.3

of the Schems in the foliowing manner :- /‘\/f..v \

o o . /\\ k\ N

. "Clause 28.1 be deleled and sut;zstatu\éd vy “Upon the Scheme
oy
i -.q\aed\@ar@ \Cdzpzml of the Transferee
- \ """

becoming effective the

wizrch {5 R _;134 OO OO OO() (Rupees

.. \LAQ @o 000 Eqmly sheres of Rs.

Crores only) be deletad and subsiltufed With “Fs 54,00,00,000

£ ‘1.‘
S SRV B
\' \_- R .J;
¢ d j} N {Rupees Fifty Four Grores only} and figure “23.00,00,0007 {
W e AT . -
S S :
\\ \/’f i Twerty . Thwee Crores) be deleted and substituted with
R - .

"27.00,00,0007 (Twenty Seven Crores).

i),  In Clauses 28.3 the figure * Rs 46,00,00,000 (Rupees Forty Six
Crores only) and figure “23,00,00,000" (Twenty Three Crores) as

Page 6 of ©
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apﬁearing in Clause V of the Memorandurn of Association end

Articie 8 of the Articles of Association be deleted and substituted \\}‘/\:
with fgure "Bs 54,00,00,000 (Rupess Rty Four Croras only) and {Q}\H
figure *27,00,00,000" (Twenty Saven Grores ). «\\\?\
SN
15. The Lsarnsed Counse! for Regional Director on instructions of Mrm\/j

Chandanamuthu, Jolnt Director, Legal i the Cifice of the Regional
Direator, Ministry of Corporate Affairs, Western Region, Mumbal, states
that they are salisfied with the undertakings given by ithe Petitioner
Cormpany. The said undertakings given by the Petitionsr Companies are

accepted.

16. The Leamed Counsel for F?egzon irector on irﬁsfriréﬁmné of Mr. M.

‘including. all .consaguential

ba carried nui. withjn. four

17. From the material dl"?*-v.réOOK: (e

reasonabie and is.not wﬂlaiive Of @AY prowlens qf law. and is not

contrary to pubiic policy. .. -

. Since a!! the requ;s;ie statutory compilances have been- fulfilled, the
Company Scheme Petition No.159 of 2015 fited by tHe Demerged
Company/ine Transteror Company is made absolute in terms of grayer

clauses (@) to {¢) and Company Scheme Petition No. 150 of 2015 filed by

Page 7 of 9
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the Resulting Cormpany is made absolute in terms of praver clauses (&)

to {e) and Co*rpﬁn; Scheme Fetition No.161 of 2015 filed by the S
ki {V“\ ‘\\-\
Transferee Company is made absoluie in term of prayer clauses (a and ol S
. p\ \“\, \\_ -
{0} ‘\_ \\ '\E
\

19. The Pstitioner Companies are directad 1o lodge a copy of this arder aﬂd
the amended Schame duly authenticated by the Company Regisirar,
High Court, Bombay, with the concerned Superintendent of Siamps, for
the purpose of adiudication of stamp duty payable, if any, on the same

within 60 days from the date of the order.

20. Fetitioner is-directed 16 file a copy of this order along with a copy of the

amended 'Sch_'eme with the

hn_'_f_‘%emed Registrar of Companies,

NC-28, in addition to physical copy,

electronically, along with &

as per the relevant piovisions of the Companigs Act 1856 / 2013,

Page B8ofG

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




" HIGH COURT, BOMBAY |

23, Al concerned reguiatory authorities {0 ast on a copy of this order

slortg  with the amendsd Scheme and Forim of Minutes duly

authenticated by the Company Registrar, Migh Court (O. 8.}, Bombay.

TRUE COpY

\ - ‘1-,_\:;’ LVHFQL"’ —
L C o mgzles 2et3
Section Officer
Hgh Court, Appeliate S

Bombay

~(C / L
'O |
S \,/j,/j} Jll | TQUE‘-CQPY
\H—-\. ‘L'\/,J_.- A T~ ‘ //
“ Weel m T b /1
(K. K. TRiveD))
CQMPAN Y REGISTRAR
HIGH COURT (0.8.)
BOMBAY
’
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COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
KIRLOSKAR BROTHERS INVESTMENTS LIMITED
AND
PNEUMATIC HOLDINGS LIMITED
AND
KIRLOSKAR OIL ENGINES LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Composite Scheme of Arrangement and Amalgamation is'presented under

Section 391 to Section 394 read with Section 100 to 105 of the Companies Act,

1956, and other applicable provisions of the Companies Act, 1956, and the
' Companies Act, 2013, if any for:

(a) Demerger of “Undertaking consisting mainly of travel services business

\ done by Kirloskar Brothers Investments Limited in its own name and Siik
{2
2

e Business and Compression Systems and Transmission Products Business
done through its subsidiaries” into Pneumatic Holdings Limited.
/) .'\'"(b)'Amaigamation of Residual Undertaking of Kirloskar Brothers Investments
. ﬁ*} Limited with Kirloskar Oil Engines Limited.
This Scheme is divided into the following parts —
Part : Particulars
1 Background, Rationale, Definitions and Share Capital.
I Demerger of “Undertaking consisting mainly of travel services business

done by Kirloskar Brothers Investments Limited in its own name and
Silk Business and Compression Systems and Transmission Products
Business done through its subsidiaries” into Pneumatic Holdings

Limited,

111 Amaigamation of Residual] Undertaking of Kirloskar Brothers

Investments Limited with Kirloskar Oil Engines Limited.

v General Terms and Conditions

PART I
BACKGROUND, RATIONALE, DEFINITIONS AND SHARE CAPITAL
1. BACKGROUND

Kirloskar Brothers Investments Limited was incorporated on 16" April,
2009, under the Companies Act, 1956, in the State of Maharashtra. The
Corporate Identity Number (CIN) of Kirloskar Brothers Investments Limited is
L65999PN2009P1.C133794. The registered office of Kirloskar Brothers

1




Investments Limited is situated at 13/A, Karve Road, Kothrud, Pune 411 038.
The main object of the company is to méke strategic investments in Kirloskar
Group Companies. '

_Pneumatic Holdings Limited was incorporated on 16" September 2014, under
the Companies Act, 2013, in the State of Maharashtra. The Corporate Identity
Number (CIN) of Pneumatic Holdings Limited is U65993PL2014PLC152566.
The registered office of Pneumatic Holdings Limited is situated at Survey No.
13, 156, Kothrud, Pune 411 029. The main object of the Company is to make
strategic mvesrments in the Kirloskar Group Companies and travel services.
Kirloskar Oil Engmus Limited was incorporated on 12" January, 2009, under
the Companies Act, 1956, in the State of Maharashtra. The Corporate Identity
Number (CIN) of Kirfoskar Oil Engines Limited is L29120PN2009PLC133331.
The registered office of Kirloskar Oil Engines Limited is situated at Laxmanrao

' I(irioékar Road, Khadki, Pune 411 003, Kirloskar Qif Engines Limited is in the
business of manufacturing and selling of diese! engines, agricultural pumpsets
and generating sets.

. RATIONALE OF THE SCHEME

1t is proposed to demerge the Travel Services Undertaking alongwith vario SJ’;} s

P
I

investments of Kirloskar Brothers Investments Limited (“KBIL"”) infgui "

Pneumatic Holdings Limited (“PHL”} and merge the residual KBIL wxlh

Kirloskar Qil Engines Limited (“KOEL“) by this Scheme, as a resuit of which

the sharehotders of KBIL shall directly hold shares in PHL and KQEL and the

following benefits shall, inter-alia, accrue o the shareholders and stakeholders

of KBIL - | _

2.1As KBIL has several commercial activities/businesses (held through its
various investments) which are distinct and diverse from each other, the
demerger will ensure focused management attention and resources and skill
set Iallocation. |

2.2 Pursuant to the Scheme, all the shareholderé of KBIL will get shares in PHL
and KOEL and there would be no change in economic interest for any of the

- shareholder of KBIL pre and post Scheme.
2.3 The Scheme will provide greater flexibility to the shareholders of KBIL.

. DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meaning:
3,1"Act” or “The Act” means the Companies Act, 1956 and rules made

thereunder and any corresponding provisions of the Companies Act, 2013,




(as notified from tme to time) and shall include any other statutory
modifications or re-enactments thereof for the time being in force.

3.2¢“KBIL” or “The Démcrged Company” or “The Transferor Company”
means Kirloskar Brothers Investments Limited, a company incorporated
under the Companies Act, 1956, and having its registered office at 13/A,
Karve Road, Kothrud, Pune 411 038,

3.3“1’HL” or “The Resulting Company” means Pneumatic Holdings Limited,
a company incorporated under the ICompanics Act, 2013, as a 100%
subsidiary of KBIL, and having its registered office at Survey No. 13, 156,
Kothrud, Pune 411 029.

3.4“KOFL” or “The Transferee Company” means Kirloskar Oil Engines
Limited, a company incorporated under the Compantes Act, 1956, and
having its registered office at Laxmanrao Kirloskar Road, Khadki, Pune 411
003.

3.5%Appointed Date” shall be 1% April, 2015,

Substitued
vide order
dated 30"

April 2015

6“Fffective Date” shall be the last date on which certified/authenticated

_ f»:Q sies of the order of jurisdictional court sanctioning this Scheme are filed .
_‘%?%the Registrar of Companies, Pune, Maharashtra.

] Jﬁ‘ '- L -
3.’?‘_})‘Hi-h Court” shall mean the High Court of Judicature at Bombay. In the

t of the National Company Law Tribunal (hereinafter referred to as “the
““ribunal”) is constituted by the Central Government by a Notification in the
Official Gazette and the proceedings initiated under Sections 391-394 of the
Companies Act, 1956, relating to this Scheme are transferred to the Tribunal,
the words *High Court” shall deem to mean and include the Tribunal, as the
context may require.
3.8“Scheme” or “the Scheme” or “this Scheme” means this Composite
Scheme of Arrangement and Amalgalﬁation in its present form as submitted
to the Hon’ble High Court or this Scheme with such modification(s), if any,
including those as approved, imposed or directed by the Hon’ble High Court
and accepted by the Parties hereto.
3.9%Demerged Undertaking” means “Undertaking consisting mainly of travel
services business done by KBIL in its own name, Silk Business and
Compression Systems and Transmission Products Business done through i1s
subsidiaries” and shall include (without limitation):
3.9.1All assets including properties of and required for travel services
business and investments in businesses done through KBIL and its
subsidiaries except KOEL, wherever situated, whether movable or

immovable, tangible or intangible, in possession or reversion,

Y]




inéiuding investments held by the Demerged Company in Kirloskar
Pneumatic Company Limited, Nashik Silk Industries Limited,
Kirloskar Kenya Limited, Kirloskar Industries Limited and Kirloskar

fnvestments & Finance Limited, receivables and security receipts, all

cash and bank balances (including cash and bank balances deposited
with any banks or entities), money at call and short notice, loans,
advances, contingent rights or benefits, reserves, provisions, funds,
benefits of all agreements, bonds, debentures, debenture stock, units
or pass through certificates, offices including marketing offices and
liaison ofﬂcés, branches, work-in-p-ogress, current assets (including
inventories, sundry debtors, bills of exchange, loans and advances),
vehicles, furniture, fixtures, share of any joint assets, and other
facilities in connection with or relating to the travel services and
other businesses and other assets {hereinafter referred to as “the said
Ass:cts”);

3.9.2All the debts, liabilities, contingent liabilities, duties, obligations and

guarantees of the Demerged Undertaking as on the Appointed Datgs”. T

(hereinafier referred to as "the said Liabilities");

Section 451C of the Reserve Bank of India Act, 1934, movable and

immovable properties if any and other rights arising out of vehicle

lease agreements, including leave and license agreements,powers,
authorities, allotments, approvals and consents,
registrations,contracts, engagements, agreeinents, arrangements,
titles, interest, benefits, tenancy rights, authorizations, quota rights,
trademarks, patents, earnest money and /or security deposits,
telephones, telex, facsimile and other communication facilities and
equipment, rights and benefits of all agreements and all other
interests, rights and powers of every kind, nature and description il
whatsoever, privileges, liberties, easements, advantages, benefits and
approvals and all books of accounts, documents, records and all other
assets relating to the Demerged Undertaking as identified and
approved by the Board on the Appointed Dateexcept those related to
the remaining businesses of KBIL;

3.9.4Employees, if any, engaged by KBIL with respect to Demerged

Undertaking; and




3.9.5For the purpose of this Scheme, it is clarified that liabilities pertaining

to the Demerged Undertaking shall include:

i. Liabilities which directly and specifically arise out of the activities

or operations of the Demerged Undertaking;
ii. Liabilities both present and contingent;

iii. Specific loans and borrowings raised, if any, incurred and utilized

solely for the activities or operations of the Demerged Undertaking;

iv. Liabilities other than those referred to in (i) or (ii) or (iii) above, i.e.
the amounts of general or multi-purpose borrowings of KBIL
allocated to the Demerged Undertaking in proportion as identified
by the management on the ‘Appointed Date, however, the same
without detriment to the security for such borrowings to the lenders

as it existed before the Scheme coming into effect.

Any question that may arise as to whether a specific asset or liability
pertains or does not pertain to the Demerged Undertaking or
whether it arises out of the activities or operations of the Demerged
- Undertaking or not will be decided by mutual agreement between

the Board of Directors of KBIL and PHL.

remaining undertaking, businesses, activities, operations, assets (primarily

consisting of investments in KOEL and liabilities of KBIL., other than those
comprised in the Dmﬁerged Undertaking as defined in Clause 3.9 hereof,
and shall include (without limitation):

3.10.1 All the assets and properties (whether movable of immovable, tangible or
intangible) of the Residual Undertaking as on the Appointed Duate
(hereinafter referred to as 'the said Assets');

3.10.2 All debts, liabilities, duties and obligations of the Residual Undertaking,
as on the Appointed Date (hereinafter referred to as 'the said Lia bilities")
;and _ |

3.10.3 Without prejudice to the generality of sub-clause 3.10.1 and 3.10.2 above
the Residual Undertaking shall include all the assets including claims,
powers, authorities, allotments, approvals,consents, registrations,
coniracts, enactments, arrangements, rights, titles, interest, benefits,

advantages, lease-hold  rights and systems of any kind

whatsoever, trademarks, patents and other industrial and intellectual =

properties, including any applications filed by KBIL for securing of any

intelicctual property rights, any additions thereto or alterations thereot,

5




whether in India or abroad, rights and benefits of all agreements and other
interests including rights and benefits under various schemes of different

taxation laws as may belong to or be available to the Residual

Undertaking, rights and powers of every kind, nature and description of
whatsoever probabilities, liberties, easements, advantages, and approval
of, whatsoever nature and wherever situated, belonging to or in
ownership, power or possession or controf or entitlement of the Residual
Undertaking, if any.

3.11 “Record Date” or “Specified Date” nieans the date to be fixed by the Board
of Directors of the KBIL for the purpose of determining the members of
KBIL to whom shares of the PHL and KOEL will be allotted pursuant to the
Scheme. |

4 SHARE CAPITAL

4,1 The share capital of KBIL as on the latest balance shect date ie. 317

March, 2014, is as follows:

Particulars AmtIn Rs
Authorized : |
140,000,000 Equity Shares of Rs.10/- each 14,00,00,000
Total 14,60,00,000 ?
Issued, Subscribed and Paid -Up:
52,88,718 Equity Shares of Rs.10/- éach 5,28,87,180
Total 5,28,87,180

There is no change in share capital of KBIL till date. The equity shares of KBIL
are listed on BSE Limited (“BSE”) and National Stock Exchange of India
Limited (“NSE”).

4.2 The Share Capital of PHL as on the date of imcorporation i.e.l6

September 2014 is as under:

Particulars - Amtin Rs.

Authorised Share Capital
20,00,000 Equity Shares of Rs.10/- each 2,00,00,000
TOTAL 2,00,00,000

Issued, Subscribed and Paid up:

20,00,000 Equity Shares of Rs.10/- each 2,00,00,000
TOTAL 2,00,00,000




The entire share capital of PHL is held by KBIL and its nominees and hence PHL

is wholly owned subsidiary of KBIL.

4.3 The Share Capital of KOEL as on the latest Balance Sheet date i.¢.
31% Maich, 2014, is as under:

Parti_cuiars ' \ Amit In Rs

Authorized :

20,00,00,000 Equity Shares of Rs. 2/- each 40,00,00,000
v Total | 40,00,00,000

Issued and Subscribed: _

14,46,14,326 Equity Shares of Rs. 2/- each 28,92,28,652

Subscribed and Fully Paid-Up: _

14.46,13,861 Equity Shares of Rs.2/- each 28,92,27,722

Share Capital Suspense Account

465 Equity Shares of Rs.2/- each 930

Total 28,92,28,652

There is no change in share capital of KOEL till date. KBIL holds 8,03,88,514
Bquity Shares in KOEL. The equity shares of KOEL are listed on BSE Limited

(“BSE”) and National Stock Exchange of India Li_mited (“NSE™).

PART II

DEMERGER OF “UNDERTAKING CONSISTING MAINLY OF
TRAVEL SERVICES BUSINESS DONE BY KIRLOSKAR BROTHERS
INVESTMENTS LIMITED IN ITS OWN NAME AND SILK BUSINESS
AND COMPRESSION SYSTEMS AND TRANSMISSION PRODUCTS
BUSINESS DONE THROUGH ITS SUBSIDIARIES,” INTO
PNEUMATIC HOLDINGS LIMITED |
s TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING.

51  Upon the Scheme becoming effective, pursuant to the provisions of Sections
391-394 and other relevant provisions of the Act and the Scheme, the whole
of the Demerged Undertaking as on the Appointed Date shall be demerged
 [rom KBIL and be transferred to and shall vest in or be deemed to have been |
| ‘transferred to and vested in PHL as a going concern without any further act,
“instrument or deed (save as provided in Clause 5.2 below) so as to become as
and from the Appointed Date, the assets and liabilities of PHL in accordance
with Section 2 (19AA) of the Income Tax Act,1961.
5.2  The transfer of movable assets of the Demerged Undertaking shall be

effected as follows:



33

3.2.1 All movable assets including cash and bank balance to the extent
remaining after adjusting balance transferrable to KOEL for expenses,
cheques, bills of exchange, promissory notes and otﬁer negotiable
instruments, documents of title to goods or properties, of KBIL
pertaining or relatable to the Demerged Undertaking capable of
passing by manual delivery or by endorsement and delivery shall be so
delivered or endorsed and delivered, as the case may b‘e, to PHL. Such
delivery, transfer and endorsement shall be made on a date mutually
agreed upon between the Board of Directors of KBIL and the Board of
Directors of PHL.

522 In respect of movable assets other than those specified in 5.2.] above,

including sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, Semi Government,
local and other authorities and bodies, customers and other persons, the
following modus operandi shall to the extent possible, be followed,
that is to say KBIL and PHL 5hai? jointly or severally, as may be
decided by them, give notice in such form as they may deem f{it and
proper, that pursuant to the Hon’bleHigh Court having sanctioned.
inter alia, thisScheme,the said debts, leans, advances or deposits
pertaining to the Demerged Undertaking be paid and/or made good to
or be held on account of KBIL as the person entitled thereto to the end
and intent that the right of KBIL to recover or realize the same stands
transferred and assigned to PHL and that appropriate entry shall be
made in the books of account of KBIL and PHL to record the aforesaid
change.
Upon the Scheme becoming effective, all debts, liabilities, contingent
labilities, duties and obligations of every kind, nature and description of the
Demerged Undertaking shall also under the provisions of Section 391 read
with Section 394 of the Act, without any further act or deed, be transferred to
or be deemed to be transferred to PHL so as to become as from the
Appointed Date the debts, liabilities, contingent liabilities, duties and
obligations of PHL and it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by
virtue of which such debts, liabilities, contingent liabilities, duties and

obligations have arisen, in order to give effect to the provisions of this Sub-

clause.




5.4

5.6

The transfer and vesting of the Demerged Undertaking as aforesaid shall be

subject to the existing and other security interests, charges, mortgages, if
any, subsisting over or in respect of the property and assets or any part
thereof relating to the Demerged Undertaking. Provided however, any
reference (in any security document or arrangement to which KBIL s a
party) to the properties and assets of the Demergéd Undertaking as the case
may be, offered or agreed to be offered as security for any financial
assistance or obligations, shall be construed as reference only to those of the
Demerged Undertaking which are vested in PHL, by virtue of the aforesaid
clauses to the end and intent that such security interests, charges and
mortgages shall not extend or be deemed to extend to any of the other assets
of PHL unless specifically agreed to by PHL with such secured creditors.
Provided also that this Scheme shall not operate to enlarge the security for
any loan, deposit or facility created by the Demerged Undertaking and PHL
shall not be obliged to create any further or additional security afler this

Scheme becomes operative.

In so far as any properties and assets comprised in the Demerged -

Undertaking are offered as security for any liabilities relating 10 the
Remaining Business then to that extent such security shall, without any
further act, instrument or deed, be modified to extend to and operate only
against the properties and assets relating to the Rémaining Business and the
properties and assets of the Demerged Undertaking shall stand released and
discharged from such security subject to the confirmation from the lenders.

In so far as any propertics and assets relating to the Remaining Business are
offered as security for any liabilities forming part of the Demerged
Undertaking then to that extent such security shall, without any further act,
instrument or deed, be modified to extend to and operate only against the
properties and assets relating to the Demerged Undertaking and the
properties and assets relating to the Remaining Business shall stand released

and discharged from such security, -

6 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agfeemen{s and other instruments entered into by KBIL, if any, of whatsoever
nature and relating only to the Demerged Undertaking subsisting or- being
inforceon the Effective Date, shall be in full force and effect against or in favour
of PHL, as the case may be, and may be enforced by or against PHL as fully and
effectually as if, instead of KBIL, PHL, had been a party thereto from inception.

PHL shall enter into and/or issue and/or execute deeds, writings or




confirmations or enter into any arrangements, confirmations or novations, in
order to give formal effect to the provisions of this Scheme. PHL shall be
deemed to be authorised to execute any- deeds, writings or confirmations on
behalf of KBIL and to implement or carry out all formalities required on the part
of KBIL to give effect to the prévisions of this Part II of the Scheme.

7 LEGAL PROCEEDINGS

7.1 All legal proceedings of whatsoever nature by or against KBIL pending

and/or arising upon the Scheme becoming effective relating only to the

Demerged Undertaking of KBIL, as and from the Effective Date, shall be
continued and enforced by or against PHL in the manner and to the same
extent as would or might have been continued and enforced by or against
KBIL,

7.2 Upon the Scheme becoming ‘effective, if any proceedings are taken against
KBIL or its successor in respect of the matters referred to in sub-clause 7.1
above, it shall defend the same at the cost of PHL and PHL shall reimburse
and indemnify KBIL or its successor against all liabilities and obligations
incurred by KBIL or its successor in 1'espectJ thereof. PHL undertakes to have

all legal or other proceedings initiated by or against KBIL referred to in sub-

clause 7.1 above, transferred into its name and to have the same continued,
prosecuted and enforced by or against PHL to the exclusion of KBIL or its
successor,

8 EMPLOYEELS:

8.1  On the Scheme becoming effective, all employees relatable to the Demerged

Undertaking and in direct service of the Demerged Company specifically on

the Effective Date shall be deemed to have become employees of PHL
without any break in their service and on the basis of continuity of service,
and the terms and conditions of their employment with PHL shall not be less
favorable than those applicable to them with reference to KBIL immediately
preceding the transfer. |

8.2 As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any
other special fund created or existing for the benefit of such permanent
employees of the Demerged Undertaking are concerned, on and from the
Effective Date, PHL shall stand substituted for KBIL for all the purposes
whatsoever related to administration or operation of such Funds in
accordance with provisions of such Funds according to the teriﬁs provided in

the respective trust deeds or other documents. It is clarified that the services

of such permanent employees of the Demerged Undertaking will be treated




as having been continuous and not interrupted for the purposes of such

FFands.

9 BOARD OF DIRECTORS

All the Directors of KBIL shall be the Directors of PHL.

-1 MER-MM%ORWM%W

COMPANY-AND RESULTING-COMBANY.

HA—

i Upon-the-Scheme beeoming effective, out of-the-Authorised-Capital-of KBIL
oL Re-14:00,00,000-Fourteen-Crores-only-divided-inte—140,00;000-shares
ot Rs10-BachsAuthorised-CapitalofRe—8;00,00,000-(Bight-Crores-only)
divided-into—80,00,000-shares-ofRs—0-Each-will-be-translerred—to-PHI-
which-is-in-execess-of-needs—of-KBIL—as-the-same—is-being—merged-with
KOBL-asprovidedfor-in-Part1il-of this-scheme:

ii%%a%hegi%é—%am—@ap%%%ﬁhﬁ%%m&g&a&eé—aﬂ%%

R5-6.00:00,0004—(Rupoes-Six-Crores-onty)-divided-inte—60:00;000-equity
%a%o-i%#%&%%d%h&%&bseﬁbeéﬂs&%m&é%&é-up&ap&ﬂﬁhaﬁ
%é%%@—emipees-%%e—@mwﬁ—?wwﬁfgh SYER
Thousand-One-Hundred-BEighty-Only)

jii-Fhe—following—elause—in—the-Memorandum-ef-Association—of-KBik—shah

stand-amended-to-read-asunder:
Clause-V-{a)y-of-the Memorandum-of-Associntion
ithMu-fhe%é%hm%—@&pii&keﬂhe@mﬂﬁ&ﬂy&s@c&%@%@;@@@-{%uﬁ@e&«-Siee
Crores—enby)—divided—into—60;00;000-Equity—Shares—ofRs:10r—each—with
powerto-inerease-and-reduce-the-capital-of-the-Company-and-to-divide-the
shares—in-the-eapital-for-the-thme-being—inte-several-elasses—and-to-attach
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ot-the-Company-andto-issue-any-of-these-shares-in-the-capital-original-o¢
inereaseds—with-or—subject-to-any-rights—or-cenditions-as-regardsdividend,
repayment—of—eapital—or—otherwise—in—aceordance—with—the—Corapanyls
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til-Thereselution-approving-the-Scheme-shall-be-deemed-to-be-the-approval-of

inerease—a-the-Authorised-Share-Capital-ef-the-Resulting-Company-—under
Section-61-and-otherapphicable-provisions-of the-Companies-Aet2043—The
ClansestArticles—in-the—Memorandum—andior—Articles—of—the—Resulting -
Company-shallstand-amended: |

493  Pursuant-to-this-Schemethe-Demerged-Company-and-Resulting-ompany

shall-fHe-the-requisite-forms-with-the-Registrar-of-Companies-for-alteration
of-its-authorised-share-eapitalk:

11 ISSUE OF SHARES:

11.1  Upon transfer of the Demerged Undertaking into PHL and the arrangement

11.3

becoming effective in terms of the Scheme, PHL shall without any further
application, issue and allot to the shareholders of KBIL, 1 (One) Equity
Share of Rs.10/- (Rupees Ten) each credited as fully paid-up in the capital
of PHL tc the Equity Sharcholders of KBIL whose names appear in the
register of members of KBIL on the Record Date to be fixed by the Board
of Directors of KBIL for every 1 (One) Equity Share of Rs. 10/ each tully
paid up held by said Equity Shareholders in KBIL or to such of Itheir
respective heirs, executors, administrators or other legal representatives or
other successors in title, as the case may be. |
Equity s'hares to be issued by PHL pursuant to Clause 11.1 of this Scheme,
in respect of any equity shares of the Demerged Company held in abeyance,
if any, under the provisions of Section 206A of the Act or othcrwise,. shali,
pending allotment or settlement of dispute by order of Court or otherwise,
be_heid by PHL in abeyance.

The shares issued by PHL to the members of KBIL pursuant to Clause 1.1
above shall be issued in dematerialised form, unless otherwise notified in
writing by the shareholders of KBIL to PHL on or before such date as may
be determined by the Board of Directors of KBIL thereof. In the event such
notice has niot been received by PHL in respect of any of the members of
KBIL, the equity shares shall be issued to such members in dematerialised
form provided that the members of KBIL shall be required to have an
account with a depository participant and shall be required to provide details
thereof and such other confirmations as may be required. In the event that
PHL has received notice from any of the members of KBIL that equity
shares are to be issued in physical form or if any member of KBIL has not
provided the requisite details relating to his/her/its account with a depository
participant or other confirmations as may be requirec or it the details

furnished by any member of KBIL do not permit electronic credit of the

-

13




shares of PHL, then PHL shall issue equity shares in physical form to such
member(s) of KBIL.

11.4  In the event of there being any pending share transfers, whether lodged or

outstanding, of any shareholder of KBIL, the Board of Directors of KBIL
shall be empowered in approériate cases, prior to or even subsequent to the
Record Date, to effectuate such a transfer in KBIL as if such changes in the
registered holder were operative as on the Record Date, in order to remove
any difficulties arising to the transferor or transferee of equity shares in PHL
- issued by PHL after the effectiveness of this Scheme.
» 11.5  The New Equity Shares of PHL issued and allotted by PHL in terms of this
~ Scheme shall be subject to the provisions of the Memorandum and Articles
of Association of PHL and shall rank paripassu in ail respects with the
existing Equity Shares of PHL, with all rights thereto and shall be entitled to
full dividend, if any, which may be declared by PHIL after the Effective
Date of the Scheme. '
11.6  The issue and allotment of New Equity Shares in PHL to the shareholders of e
g Q7 -

o

- KBIL as provided in the Scheme as an integral part thereof, shall be deemeds

to. have been carried out as if the procedure laid down under Sectig

- 62(1)(c) of the Companies Act, 2013 and any other applicable provisionsx

the Act. _ T ‘-\1_:

11.7  Equity Shares of PHL issued in terms of Clause 11.1 of this Scheme will be x"‘fj
listed and/or admitted to trading on BSE and NSE , where the shares of
KBIL are listed and / or admitted to trading in terms of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements)
~ Regulations, 2009. PHL shall enter into such arrangements and give such
confirmations and / or undertakings as may be necessary in accordance with
the applicable laws or regulations for complying with the formalities of the
said stock exchanges.On such formalities being fulfilled, the said stock
exchanges shall list and / or admit such equity shares also for the purpose of

- trading.
o ) 118 The Equity Shares allotted pursuant to this Scheme shall remain frozen in
o the depositories systemn till listing / trading permission is given.

11.9  There will be no change in the sharcholding pattern or control in PHL

between the record date and the listing which may affect the basis on which

approval is reeeived from the Stock Exchanges.




12 REDUCTION OF THE EXISTING EQUITY SHARE CAPITAL OF PHL

12.1.

12.2.

12.3.

Upon the Scheme becoming effective and upon the issue of shares by PHL in
accordance with Clause 11 above, the existing capital of Rs. 2,00,00,000
(Two Crores only) divided into 20,00,000 Equity Shares of Rs.10/- each of
PHL held by KBIL and its nominees as on the Record Date shall, without
any application or deed, stand reduced and cancelled without any payment.

The amount of equity share capital of PHL so reduced pursuant to clause
12.1 above shall be credited to Capital Reserve Account in the books of

PLL.

The cancellation of the existing equity shares of Rs.10/- each amounting to ~

Rs. 2,00.00,000 (Two Crores Only) of PHL as mentioned in Clause 12.1
above shall be effected as an integral part of this Scheme without having to
follow the process under Sections 100 to 103 of the Act separately and the
Order of the Hon’ble High Court sanctioning the Scheme shall be deemed to
be also the Order under Section 102 of the Act for the purpose of
confirmingthe reduction. The reduction would not involve either a
diminution of lability in respect of unpaid share capital or payment of paid-
up share capital and hence the provisions of Section 101 of the Act will not
be applicable. Further, PHL shall not be required to add the words “and

reduced” as a suftix to its name consequent upon such reduction.

13 ACCOUNTING TREATMENT

13.1.

KBIL shall, upon coming into effect of the Scheme and on account of the
demerger of the Demerged Undertaking into PHL, redeve book value of
assets and liabilities as on the close of business of the ciay' immediately
preceding the Appointed Date pertaining to the Demerged Undertaking and
reduce Reserve Fund created under Section 45IC of Reserve Bank of India

Act, 1934,

13.2. The difference between the value of assets, liabilities and reserve mentioned

13.3.

13.4.

in Clause {3.1 above shall be first adjusted against the balance in General
Reserve Account of KBIL and balance, if any, after adjustment, will be
further adjusted against the balance in Profit & Loss Account of KBIL. The
balance of General Reserve Account and Profit & Loss Account as the case
may be shall stand reduced to that extent.

Investments of KBIL in share capital of PHL shall stand cancelled on
effective date and the same shall be adjusted to balance in the Gcnerai
Reserve Account or Profit & Loss Account of KBIL.

PHL shall upon the demerger becoming effective record all the assets,

liabilities and reserve mentioned in Clause 13.1 above relating to the
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13.5.

13.6.

13.7.

13.8.

Demerged Undertaking vested in it pursuant to this Scheme at the values as
appearing in the books of KBIL at the close of business of the day
immediately preceding the Appointed Date.

PHL shall credit its Share Capital Account with the aggregate face value of

the Equity Shares issued to the shareholders of KBIL pursuant to Clause 11

‘of the Scheme.

The excess or deficit, if any, remaining after recording the aforesaid eniries
shall be credited by the PHL to its General Reéerve Account or debited to
Goodwill, as the case may be. General Reserve created, it any, shall be
treated, for all purposes including distribution of dividend as {ree reserve,

In case of any difference in the accoﬁming policies of KBIL and PHL, the

impact of the same will be quantified and adjusted in the Revenue Reserve(s)

if any or Profit and Loss Account of PHL to ensure that the Financial

Statements of PHL reflect the financial position on the basis of consistent

accounting policy.

Notwithstanding the above, the Board of Directors of the KBIL and PHL , in

consultation with respective statutory auditors, is authorised to (a) accouni
any of these or other balances or items in any manner whatsoever, as may be

deemed fit or (b) to make such adjustments as may be necessitated including

reclassification of assets.

14 CONDUCT O BUSINESS OF DEMERGED UNDERTAKING BY KBIL

TILL EFFECTIVE DATE

.With effect from the date of approval of the Scheme by the Board and upto and

including the Effective Date:

14.1.

14.2.

KBIL shall carry on its business and activities relating to the Demerged
Undertaking and undertakes to hold the assets with utmost prudence until
the Effective Date.

As and fron: the date of acceptance of this Scheme by the Board of Directors
of KBIL and till the Effective Date, KBIL shall not alicnate, charge,
mortgage, encumber or otherwise deal with the assets of the Demerged

Undertaking or any part thereof without the prior written concurrence of the

Board of Directors of PHL except in the normal course of business.

14.3. KBIL shall be entitled, pending the sanction of the Scheme, to apply to the

Central / State Government, and all other agencies, departments and
authorities concerned as are necessary under any law or rules, for such

consents, approvals and sanctions, which PHL may require pursuant to this

Scheme,




15 SAVING OF CONCLUDED TRANSACTIONS & PROCEEDINGS

16

The transfer of and vesting of the Demerged Undertaking as per this Scheme

-and the continuance of proceedings by or against PHL shall not affect any

fransaction or proceedings already concluded by KBIL in respect of the

Demerged Undertaking on or after the date of approval of the Scheme by the

Board till the Effective Date, to the end and intent that PHL accepts and adopts

all acts, deeds and things done and executed by KBIL in respect thereto as done
and executed on behalf of itself.

TAXES AND DUTIES

16.1All indirect taxes paid by KBIL which is relating to demerged undertaking
shall for all the purposes be treated as the taxes, liabilities or refunds and
claims for Demerged Undertaking and PHL shall takc.the credit for all
taxes, liabilities or refunds and- claims.

16.2The Resulting Company shall be entitled to file / revise its service tax
returns, value added tax returns, central sales tax returns, tax deducted at
source certificates, tax deducted at source returns and other statutory returns
and filings, if required under the Tax Laws, and shall have the right to claim
or adjust refunds, advance tax credits, tax deducted at source / foreign taxes
withheld/ paid, input tax credits ete. if any, as may be required consequent

to implementation of this Scheme.

17 INCOME TAX COMPLIANCE

The Scheme is drawn in compliance with Section 2(19AA) of the Income Tax

Act, 1961 pertaining to demerger and always should be read as in compliance of oo

the said Section.
PART i}

AMALGAMATION OF RESIDUAL UNDERTAKING OF KIRLOSKAR

BROTHERS INVESTMENTS LIMITED WITH KIRLOSKAR OIL

ENGINES LIMITED

18 TRANSFER OF RESIDUAL UNDERTAKING:

The Residual Undertaking of the Transferor Company shall be transferred (o and

vested in or be deemed to be transferred to and vested in the Transferee

Company in the following manner:

18.1Upon the Scheme becoming effecfive (after Part - 11 of the Scheme has
taken effect), the whole of the Residual Undertaking of the Transferor
Company comprising of all properties and assets (whether movable or
immovable, tangible or intangible) of whatsoever nature and wheresoever
situated, shall, under the provisions of Section 391 read vyifh Section 394

and all other applicable provisions, if any, of the Act, without any further
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act or deed (save as provided in clauses 18.2 and 18.3 below), be transferred
to and vested in and/or be deemed to be transferred to and vested in the
T ransferi;e Company as a going concern so as to become as from the
Appointes Date the undertaking and assets of the Transferee Company and
to vest in the Transferee Company all the rights, title, inferest or obligations
of the Transferor Company therein.

18.2All the movable assets including cash and bank balance, of the Residual
Undertaking, capable of passing by manual delivery or by endorsement and
delivery, shall be so delivered or endorsed and delivered, as the case may
be, to the Transferce Company.p Such delivery shall be made on a date
mutually agreed upon between the Board of Directors of the Transteror
Company and the Board of Directors of the Transferee Company within
reasonable time from the Effective Date.

18.31n respect of movables other than those specified in sub-clause 18.2 above,
including sundry debtors, outstanding loans and advances, if any,

recoverable in cash or in kind or for value to be received, bank balances and

deposits, if any, with Government, Semi-Government, local and otheys

authorities and bodies, customers and other persons in india and beyorn
India, the following modus operandi for intimating to third parties shall
the extent possible be followed:
18.3.1 The Transferee Company shell give notice in such form as it may
deem fit and proper, to each person, debtor or depositee as the case
may be, that pursuant to the Hon’ble High Court having sanctioned

the Scheme between the Transferor Company and the Transferce

Company, the said debt, loan, advance or deposit be paid or made

good or held on account of the Transferee Company as the person
entitled thereto to the end and intent that the right of the Transferor
Company to recover or realize the same stands extinguished and that
appropriate entry should be passed in its books to record the
aforesaid change. |

18.3.2 The Transferor Company shall also give notice in such form as they
may deem fit and proper to each person, debtor or depositee that
pursuant to the Hon’ble High Court having sanctioned this Scheme,
the said debt, loan, advance or deposit be paid br made good or held
on account of the Transteree Company and that the right of the

Transferor Company to recover or realise the same stands

extinguished.




18.4Upon the Scheme becoming effective, all debts, liabilities, contingent
liabilities, duties and obligations of every kind, nature and description of the
Transferor Company .shall also, under the provisions of Section 391 read
with Section 394 of the Act, without any further act or deed, be transferred
to or be deemed to be transferred to the Transferee Company so 4§ to
become as from the Appointed Date the debts, labilities, contingent
liabilities, duties and obligations of the Transferec Company and it shali not
be necessary to obtain the consent of any third party or other person who is
a party to any contract or arrangement by virtue of which such debts,
liabilities, contingent liabilities, duties and obligations have arisen, in order
to give effect (o the provisions of this Sub-clause.

18.51t is clarified that the Scheme shall not in any manner affect the righis and
interest of the creditors, if any, of the Transferor Company or be deemed to
be prejudicial to their interests.

18.6 All assets of the Residual Undertaking would be available to the Transferee
Company from the Effective Date.

18.7The registrations in the name of the Transferor Company, which are
transferable in nature, shall be deemed to be transferred in the name of the
Transferee Company from the Effective Date and the Transferee Company
shall give requisite intimations for this purpose to all concerned.

18.81n case of registrations in the name of the Transferor Company, other than
the registrations mentioned above, the Transferee Company may make a
fresh application to the appropriate authorities to procure the same, by
complying with the requisite laws or regulations.

18.9The transfer and vesting of all the assets of the Transferor Company, as
aforesaid, shall be subject to the existing debts, duties, liabilities, charges,
mortgages and encumbrances, if any, over or in respect of any of the assets
or any part thereof of the Transferor Company, provided’ however, any
veference in any security documents or arrangements {10 which any of the

Transferor Company is a party) to the assets of the Transferor Company

offered or agreed to be offered as security for any financial assistance or =

obligations shall be construed as reference only to the assets pertaining to
the Residual Undertaking of the Transferor Company as are vested in the
Transferee Company by virtue of the aforesaid Clauses, to the end and
intent that such security, charge and mortgage shall not extend or be deemed
to extend, to any of the other assets of the Transferor Company or any of the
assets of the Transferee Company, provided further that the securities,

charges and mortgages (if any subsisting) over and in respect of the assets
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or any part thereof of the Transferee Company shall continue with respect to
such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges or mortgages_to the end and intent that such securities,
charges and mortgages shall not extend or be deemed to extend, to any of

the assets of the Transferor Company vested in the Transferee Company.

Provided always that this Scheme shall not operate to enlarge the security
for any io;m, deposit or facility created by the Transferor Company which
shall vest in the Transferee Company by virtue of the .merger of the
Transferor Company with the Transferee Compény and the Transferee
Company shall not be obliged to create any further or additional security
therefor after the merger has become operative,

18.10 Loans or other obligations, if any, due between or amongst the Transferor
Company and the Transferee Company shall stand discharged and there
shall be no iiabiiit}; in that behalf. In so far as any securities, debentures or
notes issued by the Transferor Company, and held by the Transferee
Company and vice versa are concerned the same shall, unless sold or

transferred by the Transferor Company or the Transferee Company, as the

case may be, at any time prior to the effective date, stand cancelled as on the 7
effective date, and shall have no effect and the Transferor Company, as the
case niay be, shall have no further obligation outstanding in that behall. L% <
18.11 Upon the Scheme coming into effect, the borrowing limits of the Transferee A
~ Company in terms of Section 180(1)(c) of the Companies Act, 2013, shall
without any further act or deed, stand enhanced by an amount equivalent to
the authorised borrowing limits 6f the Transferor Company where

applicable, such limits being incremental to the existihg limits of the

Transferee Company. The Transferee Company may thereafter increase
these limits as enhanced from time to time by obtaining sanction from its
shareholders in accordance with the provisions of the Act. |

15 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to all the provisions of this Scheme, all contracts, deeds, bonds,

agreements, arrangements and other instruments of whatsoever nature to which
the Transferor Company is a party or to the benefit of which the Transferor
Company may be eligible and which are subsisting or having effect immediately
before the Effective Date, shall be in full force and effect against or in favour
ofthe Transferee Company as the case may be and may be enforced as fully and
eft’ectiveiy as if, instead of the Transferor Company, the Transferee Company
had been a party or beneficiary thereto. The Transferee Company shall enter into

and / or issue and / or execute deeds, writings or confirmations or enter into a
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tripartite arrangement, confirmation or novation to which the Transferor
Company will, if necessary, also be a party in order to give formal effect to this
Clause if so required or become necessary.

LEGAL PROCELDINGS

Upon the Scheme becoming effective but with eftect from the Appointed Date,

suit, writ petition, appeal, revision or other proceedings of whatever nature, if
any (hereinafter called “the Proceedings”) by or against the Transferor Company
be pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the Undertaking of the
Transferor Company or of anything contained in the Scheme, but the
proceedings may be continued, prosecuted and enforced by or againsf the
Transferee Company in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the
Transferor Company as if the Scheme had not been made. In case any liability
for payment arises out of the proceedings relating to Demerged Undertaking,
Transferee Company wiil. get indemnified from Resulting Company.
CONDPUCT OF BUSINESS OF RESIDUAL UNDERTAKING BY KBIL
TILL EFFECTIVE DATE '

With effect from the date of approval of the Scheme by the Board and upto and

including the Effective Date:

21.1KBIL shall be carrying on and shall carry on its business and activities
relating to the Residual Undertaking and undertakes to hold the assets with
utmost prudence until the Effective Date.

21.2As and from the date of acceptance of this Scheme by the Board of
Directors of the Transferor Company and till the Effective Daté, the
Transferor Company shall not alienate, charge, mortgage, encumber or
otherwise deal with the assets of the Residual Undertaking or any part
thereof without the prior written concurrence of the Board of Directors of

the Transferee Company except in the normal course of business.

21.3 The Transferor Company shall be entitled, pending the sanction of the
Scheme, to apply to the Central / State Government, and all other agencies,
departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which thé Transferee

Company may require pursuant to this Scheme.

22 EMPLOYEES

22.1All the remaining employees, if any, after implementation of part Il of the

Scheme of the Transferor Company in service on the Effective Date shall
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become employees of the Transferee Company on such date without any

break or interruption in service and on terms and conditions as to

remuneration not less favourable than those subsisting with reference to the
Tzansierm Company as on the said date.

2221t is provided that so far as the Provident Fund, or any other Special

Scheme(s) / Fund(s), or similar benefits if any, created or existing for the

benefit of the employees of the Transferor Company are concerned, upon

the coming into effect of this Scheme, the Transferee Company shall stand

- substituted for the Transferor Company for all purposes whatsoever related

to the administration or operation of such Schemes or Funds or in relation to

the obligation to make contributions to the said Schemes / Funds in

accordance with  provisions of such Schemes / Funds as per the terms

provided in the respective Trust Deeds, to the end and intent that all the

rights, duties, powers and obligations of the Transferor Company in relation

to such Schemes / Funds shall become those of the Transferee Company. It

s clarified that the services of the employees of the Transferor Company

will be treated as having been continuous for the purpose of the aforesaid i

Schemes / Funds. .

23 ISSUE OF SHARES BY THE TRANSFEREE COMPANY

23.1 Upon the Scheme becoming effective and in consideration of the transfer and

vesting of the undertaking of the Transferor Company into the Transferee
Company in terms of the Scheme,the Transferee Company shall, without any
further application or act or deed, issue and allot 76 (Seventy Six) Equity
Shares of face value Rs.2/- (Rupees Two) each credited as fully paid-up in the

capital of the Transferee Company to the Equity Shareholders of the

Transferor Company whose names appear in register of members of the '
Transferor Company on the Record Date to be fixed by the Board of Directors

of the Transferor Company for every 5 (Five) Equity Shares of face value

Rs.10/- (Rupees Ten) each fully paid-up held by said Equity Sharcholder in the

Transferor Company or to such of their respective  heirs, executors, 4
administrators or other legal representatives or other successors in title, as the

case may be. Accordingly, the total number of shares issued by the Transferce

 Company will be §,03,88,514 of Rs. 2/- each.

23.2 In case bonus share are issued by the Transferee Company after the date of

approval of the scheme till the effective date, the share exchange ratio as

mentioned in 23.1 above clause will be adjusted accordingly.

~ 23.3 No fractional certificates shall be issued by the Transferce Company in respect

of the fracticnal entitiements, if any, to which the equity shareholders of the
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Transferor Company may be entitled. The Board of Directors of the Transferee
Company shall instead consolidate all such fractional entitlements to which the
shareholders of the Transferor Company may be entitled to, and shall without
any further application, act, instrument or deed, issue and allot equity shares in
lieu thereof to an individual trustee, board of trustees, or a corporate trusiee
(Trustee) who shall hold the same, with all additions or accretions thereto m
trust for those entitled to the fractions and sell the same in the market at such
price and at such time as the Trustee may deem fit at its sole discretion decide
and distribute the net sale proceed to the all the equity shareholders of the
Transferor Company entitled to the same in proportion to their fractional
entitlements.

23.4 The New Equity Shares to be issued by Transferce Company pursuant (o
Clause 23.1 of this Scheme, in respect of any equity shares of the Transferor
Company which are held in abeyance under the provisions of Section 206A of
the Act or otherwise, shall, pending allotment or settlement of dispute by order

of Court or otherwise, be held by Transferee Company in abeyance.

will be SLIb_]{,Cl to the Memorandum and Articles of Association of the
Transferee Company and shall rank pari passu in all respects with the existing

Equity Shares of the Transferee Company, with all rights thereto and shall be

entitled to full dividend, if any, which may be declared by the Transferce
Company after the Effective Date of the Scheme. |
23.6 The New Equity Shares shall be issued in dematerialised form to those equity
shareholders who hold shares of the Transferor Company in dematerialised
form, provided all details relating to account with depository participant are
available with the Transferee Company. All those equity shareholders who
hold equity shares of the Transferor Cozﬁpany in physical form, shall be issued
new equity shares in physical or electronic form, at the option of such
shareholders 10 be exercised by them on or before the Record Date, by giving a
notice in writing to the Transferee Company; and if such option is not
exercised by such shareholders, the new equity shares shall be issuéd 1o .them
in physical form.
23.7 The issue and allotment of New Equity Shares in the Transferee Company to
 the shareholders of the Transferor Company as provided in the Scheme as an
integral part thereof, shall be deemed to have been carried out as if the
procedure laid down under Section 62(1) (c) of the Companies Act, 2013 and

any other applicable provisions of the Act.

[
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23.8 The New Equity Shares of the Transferor Company issued in terms of Clause
23.1 above, subject to applicable regulations, shall be listed and / or admitted
to trading on BSE and NSE where the existing equity shares of Transferee -
Company are listed and / or admitted to trading.

23.9 The Transteree Company will make application for approval, if applicable or
filings to Foreign Investment Promotion Board / Reserve Bank of India /
authorized dealer or appropriate authority, for its approval under the provisions
oi'; the Foreign Exchange Management Act, 1999, for the issue and allotment
of Equity Shares in the Transferee Company to non-resident shareholder of the
Transferor Company in accordance with the provisions of the Scheme.

24 CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE

COMPANY.
24.1. Updl.l the Scheme becoming effective, the Equity Shares held by the

Transferor Company in the Transferee Company shall stand cancelled
and accordingly, the Paid-up Equity Share Capital of the Transferce
Company shall stand reduced to that extent.

24.2. The cancellation and the consequent reduction of the share capital of the

integral part of the Scheme and not in accordance with Section 100-
. B

of the Act as the same does not mvolve either diminution of Eiability'?‘,‘f AN
respect ol any unpaid share capital or payment to any shareholder of any ‘:»,
paid-up share capital and the order of the Court sanctioning the Scheme
shall be deemed to be an order under Section 102 of the Act confirming
the reduction and the Transferee Company will not be required to add the
words “And Reduced” after its name.

25 ACCOUNTING TREATMENT

25.1. The Transferee Company shall, upon the Scheme coming into effect,

record all the assets, liabilities and reserves of the Transferor Company
after giving effect to Part Il of the Scheme vested in it pursuant to this
Scheme, at the book values and in the same form as appearing in the
books of the Transferor Company thereof at Appointed Date, in
accordance with ‘Pooling of Intefest Method’ laid down by Accounting
Standard 14 (Accounting for Amalgamations) prescribcd under
Companigs (Accounting Standards) Rules, 2006, issued by the Institute of
Chartered Accountants of India.

25.2. The Transferee Company shall credit to its Share Capital Account the
aggregate face value of the New Equity Shares issued and allotted

pursuant to Clause 23 of this Scheme.
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253, The difference between the vatue of New Equity Shares issued by the
Transferee Company to the members of the Transferor Company and the
value of Share Capital of the Transferor Company before the Scheme,
shall be debited to Capital Reserve Account in the books of the
Transferee Company.

25.4. The difference in the value of Investments of Transferor Company held in
the shares of Transferee Company, after adjusting the face value pursuant
to Clause 24.1, of the Scheme shall be adjusted against Reserves of the
Transteree Company.

25.5. Balance in Capital Reserve shall be adjusted against the balance in
General Reserve Account, taken over from the Transferor Company, in
the books of Transferee Company.

25.6. Upon the Scheme coming into effect, to the extent, there are inter-
corporate loans or balances between the Transferor Company and the
Transferee Company, the obligations in respect thereof shall come to an
end and corresponding effect shall be given in the books of account and
records of the Transferee Company for the reduction of any assets or
liabilities, as the case may be. For the removal of doubts it is hereby
clarified that there would be no accrual of interest or other charges in
respect of any such inter-company loans or balances w.th effect from the

Appointed Date,

25.7. In case of any difference in accounting policy between the Transferor
Company and the Transferee Company, the impact of the same till the

amalgamation will be quantified and adjusted in the General Reserve of

the Transferee Company to ensure that the financial statements of the ~ 7

Transferce Company reflect the financial position on the basis of
consistent accounting policies.
25.8. Notwithstanding the above, the Board of Directors of the Transferee
Company, in consultation with its statutory auditors, is authorized to (a)
account any of these or other balances or items in any manner
v whatsoever, as may be deemed fit or (b) to make such adjustments as may
be necessitated including reclassification of assets.

26 TREATMENT OF TAXES

26.1 Al taxes paid by the Transferor Company including credits available under
the tax laws other than transferred as part of Demerged Undertaking as
mentioned in clause 16 shall for all the purposes be treated as the taxes,

liabilities or refunds and claims for Remaining Undertaking and the
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Transferee Company shall take the credit for all taxes, liabilities or refunds
and claims.
26.2The Transferee Company shall be entitled to file / revise its income tax
returns, service tax returns, value added tax returns, central sales tax returns,
~tax deducted at source certificates, tax deducted at source returns and other
statutory returns and filings, if required under the Tax Laws, and shall have
the right to claim or adjust refunds, advance tax credits, credit for minimum "
alternate tax / tax deducted at source / foreign taxes withheld / paid, input
tax credits etc, if any, as may he required consequent to implementation of
this Scheme. ' __
27 DISSOLUTION OF TRANSFEROR COMPANY

On Bffective Date the Transferor Company shall be dissolved without winding

up under the Act.
28 COMBINATION AND RECLASSIFICATION OF AUTHORIZED
CAPITAL

28.1 Upon the Scheme becoming effective the Authorised Share Capital of the /;{?:
Substituted Transferee Company shall automatically stand increased without any furtheg C}f{_
zﬁzdogcéﬁf act on the part of the Transferee Company including payment of stamp dull 4 c{ f\ .
April, 2015 and registration fees payable to the Registrar of Companies, by clubbing the ¥ "
Authorised Share Capital of the Transferor Company which is s
Rs.14,00,00,000 (Rupees Fourteen‘Crores only) divided into 1,40,00,000
Equity shares of Rs, 10/- each,
28.2Consequent to the clubbing of the Authorised Share Capital of the
Substituted Transferor Company with the Transferee Company, the Authorised Share
;:f; (?;cé;,r Capital of the Transferee Company shall be increased to Rs. 54,00,00,000
April, 2015 (Rupees Fifty Four Crores only) which shall be reclassified. and divided into
27,00,00,000 (Twenty Seven Crores) Equity Shares of Rs. 2/- each.
28.3The resolution approving the Scheme shall be deemed to be the approval of 4

increase in the Authorised Share Capital of the Transferee Company under
Section 61 and other applicable provisions of the Companies Act, 2013,
Clause V of the Memorandum of Association and Article 6 of the Articles
of Association of the Transferee Company relating to the Authorised Share
Capital, shall without any further act, instrument be and stand altered,
modified and amended pursuant to Sections 13, 14 and 61 of the Companies

Act, 2013 and Section 394 of the Companies Act, 1956 and other applicable
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A

provisions, as the case may be, in the manner set out below and be replaced
as following:

Clause V of the Memorandum of Association

“The Authorised Share Capital of the Company is Rs. 54,00,00,000 (Rupees
Fifty Four Crores only) divided into 27,00,00,000 (Twenty Seven Crores)

Equity Shares of Rs. 2/- each. The Company has power from time to time

to increase or reduce its capital and to divide the shares in the capital for the
time being into several classes, and to attach thereto respectively such
preferential, deferred, quatified or other special rights, privileges, conditions
or restrictions as may be determined by or in accordance with the Articles of
Association of the Company and to vary, modify or abrogate any such
right, privilege or conditions or restrictions in such manner as may for the
time being be permitted by the Articles of Association of the Company.”
Article 6.of the Article of Association:
“The Authorised Share Capital of the Company is Rs. 54,00,00,000 (Rupees
Fifty Four Crores ohky) divided into 27,00,00,000 (Twenty Seven Crores)
Equity Shares of Rs. 2/- (Rupees Two Only) each.”

PART IV

GENERAL TERMS AND CONDITIONS

29 DIVIDEND, PROFIT AND BONUS/RIGHTS SHARES

29.1 Notwithstanding anything contained contrary in part [, II or I, the
Transferor Company and the Transferee Company shall be entitled to
declare any di.vidends, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the effective date.

29211 is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of the Transferor Company and / or the Transferee
Company to demand or claim any dividends which, subject to the provisions
of the Act, shall be entirely at the discretion of the respective Boards of
Directors of the Transferor Company and the Transferee Company.

29.3The Transferor Companyshall not issue or allot any Bonus Shares or Rights
Shares out of its Authorised or unissued Share Capital from the date of
approval of the Scheme till effective date.

29.4The Transferor Company shall not, except with the consent of the Board of

Directors of the Transferee Company, alter its paid up capital structure by

Substituted
vide order
dated 30
April, 2015

| Substitute:

vide order
dated 30™
April, 201

making preferential allotiment of shares or otherwise, after the approval of

the Scheme by the Board of Directors of the Transferee Company.
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30 APPLICATION TO HIGH COURT OR SUCH OTHER COMPETENT

AUTHORITY
KBIL, PHL and KOEL shall make applications / petitions under Sections 391 to

394 and other applicable provisions of the Act to the High Court of Bombay or
such other appropriate authority in respect of KBIL, PHL and KOEL for
sanction of this Scheme,
31 MODIFiCAT!()N OR AMENDMENTS TO THE SCHEME ' .
KBIL, PHL and KOEL by their respective Directors so nominated in that behalf,

may assent to any modification or amendment to this Scheme which the Court
and/ or any other authority may deem fit to direct or impose or which may
otherwise be considered necessary or desirable for seitling any question or doubt
or difficulty that may arise for implementing and / or carrying out the Scheme in
the best interest of all stake holders. All amendment / modificalion pursuant (o
this clause shall be subject to approval of High Court. KBIL, PHL and KOEL by

their respective Directors so nominated in that behalf be and are hereby

P
iy
authorised to take such steps and do all acts, deeds and things as may be / \p:‘ff
.- Sl /’
necessary, desirable or proper to give effect to this Scheme and to resolve anw O /7

J
doubts, difficulties or questions whether by reason of any orders of the Court oﬁﬁki t
k

of any directive or orders of any other authorities or otherwise howsoever %y

| arising out of, under or by virtue of this Scheme and / or any matters concerning w
or connected therewith, For the removal of doubt, it is hereby clarified that
withdrawal by any one of the Companies from the Scheme shall not
prejudicially affect the implementation of the Scheme between the remaining
party. In such a circumstance, the Scheme shall remain in full force and effect
and be implemented by and between the remaining Comparies as if the party
withdrawing from the Scheme was never a party to the Scheme in that behalf,

32 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein its present form or with any modifications and

amendments made under Clause 30 of the Scheme shall become effective from
the Appointed Date. i
33 SCHEME CONDITIONAL ON APPROVAL / SANCTIONS

The Scheme is conditional upon and subject to the following;

33.1The approval by the requisite majorities of the classes of persons of KBIL,
PHL and KOEL as may be directed by the Hon’ble High Court under
Section 391 of the Act.

33.2 The sanction of the Hon’bleHigh Court of Judicature at Bombay being

obtained under Sections 391 and 394 read with Section 100 to 105 and




other relevant provisions of the Act, as required on behalf of the KBIL,
PHL and KOEL from the Hon'ble High Court.

33.3 The requisite consents, approvals or .permissions if any of the Government
Authority or any other Statutory Agencies (inctuding RBI) Stock
Exchanges, SEBL which by law may be necessary for the implementation -
of this Scheme,

33.4 In terms of SEB1 Circular dated 4™ February 2013 bearing
No.CIR/CFD/DIL/5/2013 and further Circular dated 21% May 2013
bearing No. CIR/CFD/DIL/8/2013 approval of shareholdersof KBIL and
KOEL shall be obtained by special resolution passed through postal ballot/
e-voting after disclosure of all material facts in the explanatory statement in
relation to such resolution and such resclution shall be acted upon only if
the votes cast by public shareholders in favour of the proposal are more
than the number of votes cast by the public shareholders against it

33.5The Certitied Copies or Authenticated Copies of such orders sanctioning the

Scheme being filed with the Registrar of Companies, Pune.

6 All other sanctions and approvals as may be required under any law with
: regard to this Scheme are obtained.
FRECT OF NON-RECEIPT OF APPROVALS

#n the evenl of any of the said sanctions and approvals referred to in the

preceding Clause 33 not being obtained and / or the Scheme not being
sanctioned by the any of the Hon'ble High Courts or such other competent
authority and / or the order or orders not being passed as aforesaid, or for any
other reason, the Scheme cannot be implemented, the Scheme shall become nuli
ahd void, and KBIL shall bear the entire cost, charges and expenses in
connection with the Scheme unless otherwise mutually, agreed.

35 COSTS, CHARGES & EXPENSES.

All costs, charges, taxes including duties, levies and all other expenses, in
respect of Part 11 and Part III of the Scheme (save as expressly otherwise
agreed) arising out of or incurred in connection with and implementing this
Scheme and matters incidental thereto shall be borne by the Resulting Company

and the Transferee Company respectively.
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COPIES OF THE SPECIAL RESOLUTIONS PASSED BY THE
SHAREHOLDERS OF KIRLOSKAR OIL ENGINES LIMITED

ATTHE EXTRA ORDINARY GENERAL MEE IINGHELD ON 18 JULY 2009

L

"RESOLVED THAT in accordance with the provisions of Section 81 (1A) and all other applicable provisions, if
any of the Companies Act, 1956 ('the Act") (including any statutory modifications or reenactment thereof for the
time being in force), and the provisions in the Memorandurn and Articles of Association of the company and the
prevailing guidefines of the relevant authorities in that behalf and subject to such approvals, consents,
permissions and/or sanctions as may be necessary and subject to such conditions and modifications as may be
prescribed or imposed by any authorities white granting such approvals, consents, permissions and/or sanctions
and which may be agreed fo by the Board of Directors (hereinafter referred to as "the Board” which term shall
include any committee which the Board may constitute to exercise its' powers including the powers conferred by
this resolution),allotment of 14,56,29,285 Equity Shares of the face value of Rs.2/~each, out of the increased
authorised Equity Shares capital as provided in the Scheme of Arrangement between Kirloskar Qil Engines
{imited and Kirloskar Engines India Limited under section 391 to 394 of the Companies Act, 1956,be made to the
shareholders of Kirloskar Oil Engines Limited, subject to the said Scheme of Arrangement being sanctioned by
the Hon'ble High Courl of Judicature at Mumbai and becoming effective.

RESOLVED FURTHER THAT the said equity shares so issued or allotted shall, subject to the provisions of the
Companies Act, 1956, and Memorandum and Asticles of Association of the Company, rank in ail respect pari
passu with the then existing equity shares of the company except that such equity shares shall carry the right to

receive dividend which may be declared in the financial year in which the allotment of equity share shall become
effective, prorata from the date of allotment,

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby
authorized on behalf of the company to do afl such acts, deeds, matters as it may in its absolute discretion deem
necessary, proper or desirable or as may be incidental or ancibary and to settle ali questions, difficulties or doubts
that may arise in regard to such issue or allotment as it may in its absolute discretion deem fit in order 1o give
effect to this resolution without being required to obtain any further approval or consent of the members ot
otherwise to the end and infend thal they shali be deemed to have given their approval thereto expressly by the
authority of this resolution.” : '

AT THE EXTRA ORDINARY GENERAL MEETING HELD ON 30 MARCH 2010

!
1.  "RESOLVED THAT pursuant lo the Scheme of Arrangement betwean Kirloskar Qit Engines Limited and

the company approved by the Hon'ble High Court of Judicature at Eom};ay. the consent of the members be
and is hereby given to adoption of new set of Articles as placed before the meeting and duly inialed by the
Chairman for the purpose of identification, 5

FURTHER RESOLVED THAT M. Atut C. Kirioskar, Chairman or Mr, Rajeridra Deshpande, Director of the
company be and is hereby authorized fo make such applications to statutory authorities, submit documents
and obiain appropriate cerificates and also to do all such other acls, things and deeds nacessary 1o give
effect 1o this resolution for adoption of new set of Articles of Association.”

2 RESOLVED THAT further to the sanction accorded to the Scheme of Arrangement between Kirloskar Ol
Engines Limited and Kirloskar Engines india Limited by the Hon'ble High Court of Judicature at Bombay,
the consent of the members be and is hereby given to change in the name of the Company to Kirioskar Gt
Engine Limited pursuant to Clause 18 of the said Scheme as sanctioned by Hon'ble High Court of
Judicature al Bombay,

FURTHER RESOLVED THAT Mr. Atul C. Kirioskar, Chairmar or Mr. Rajendra Deshpande, Directorbe and
is hereby authorised to make an application to the Registrar of Companies, Pune, Maharashira. {c;
ascertaining availability of the new name for the Company and to file necessary applications and forms _W_ft?'t




tompany approved by the Hon'ble High Court of Judicature at Bombay, the authorized capital of the
tompany be increased from Rs. 10,00,000/- (Rupees Ten Lacs Only)to Rs, 40,00,00,000/- {(Rupees Forty
Crores Only) by creation of 20,00,00,000 {Twenty Crores) further equity shares of Rs. 2/. {Rupees Two
Only), ranking pari passu with the existing shares in the company”

company be and is hereby authorized to make such applications to statutory authorities, submit documents

and obtain appropriate certificates and also to do all such other acts, things and deeds necessary to give
effc;ct to this resolition for increase in authorized capial ofthe compary.”

AT THE ANNUAL GENERAL HELD ON9JULY 2010

1. "RESOLVED THAT, pursuant to the provisions of Section 198, 309, 310, 349, 350 and ariy other applicable
provisions, if any, of the Comganies Act, 1958 and subject to the such other approvals, permissions or
sanctions as may be necessary, the consent of the sharcholders of the Companybe and is hereby accorded
to the Board of Directors of the Company to decide and to pay the remuneration by way of commission (over
and above the payment of sitling fees) to the Directors ofthe Company (other than the Managing Directoror
a Director who is in the whole time employment of the Company), a sum not exceeding one percent per
annum of the Net Profit of the Company Computed in the: manner laid down in Sections 349 and 350 of the

Companies Act, 1956, in any financial yearupto a periad of 5 years, commencing from this Financial Year
ended on 31 March 2010.°

2. "RESOLVED THAT Pursuant to Sections 258, 259 and all other applicable provisions, if any, of the
Companies Act, 1958, and subject to the approval of the Central Government, the number of directors ofthe
Company for the time beingin the office be Increased from 1210 18, '

RESOLVED FURTHER THAT pursuant to Section 31 and all other applicable provisions, if any, of the
Companies Act, 18386, the existing Article 121 of the Articles of Association of the Company be deleted and
the foliowing shal stand substituted in its place with effect from the date of Central Government's approval
in accordance with the provisions ofthe Companies Act, 1956, '

Article No, 121

Unless and otherwise determined by the Company in general meeting, the number of directors shall not be
lessthan3 (three) and shall not be more than 4 8 {eighteen)
|

RESOLVED FURTHER THAT the Board be and s hereby authorised 1o take all such steps as may bo
necessary, proper or expedientta give effect to this resolution.”

ATTHE ANMUAL GENERAL HELD ON 24 JULY 2011

"RESOLVED THAT the approval of the shareholders be and is hereby accorded, pursuant to sub-clause (i)
of clause {b) of Sub-section (2A} o1 Buction 148 of the Companies Act, 1856, for carrying on the business of

hiring ang repairing of aircrafts as specified in Clause 78 of the Memorandum of Association of the
Company."




THE GENERAL MEE ELD ON 12 AUGUST 20
A}

1. “RESOLVED THAT pursuant to the provisions of Section 197 and other applicable provisions if
any of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force), and clause 49 of the Listing
Agreement, the consent of the members of the Company be and is hereby accorded to the
Board of Directors to decide and to pay the remuneration by way of commission {over and
above the payment of sitting fees) to the Directors of the Company {other than Managing
Director or a Director who is in the Whole time employment of the Company), a sum not
exceeding one percent per annum of the Net profit of the Company computed in the manner
laid down in Section 198 and other applicable provisions, if any of the Companies Act, 2013, for
each financial year, commencing from the Financial Year 2014-15.”

2. “RESOLVED THAT pursuant to Section 14 and other applicable provisions if any of the
Companies Act, 2013 and the rules made thereunder (including any statutory modification(s) or
re-enactment thereof for the time being in force), the existing Article 121 of the Articles of
Association of the Company be deleted and the following shall stand substituted in its place:

Article No. 121 — Number of Directors

Unless and otherwise determined by the Company in general meeting, the number of directors'
shall not be less than 3 (three) and shall not be more than 15 (fifteen).

RESOLVED FURTHER THAT the Board be and is hereby authorised to take all such steps as may
be necessary, proper or expedient to give effect to this resolution.”

AT THE ANNUAL GENERAL MEETING HELD ON 4 AUGUST 2017

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule 1V and other
applicable provisions, if any, of the Companies Act, 2013 and the rules made thereunder and Regulation
16 (1) (b) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any
statutory modification(s) or re-enactment thereof for the time being in force), Mr. R. Srinivasan (DIN
00043658) whose period of office is liable to expire on 11 August 2017, and in respect of whom the
Company has received a notice in writing from a member under Section 160 of the Companies Act,
2013, proposing his candidature for the office of Director, be and is hereby re-appointed as an
- Independent Director of the Company to hold office for a second term of five consecutive years with

effect from 12 August 2017.”



PASSED BY AL BALLOT ON 25 JANUARY 201

“RESOLVED THAT pursuant to the provisions of Section 13 and all other applicable provisions, if any,
of the Companies Act, 2013, including any statutory modification(s) or re-enactment thereof, for the
time being in force and other approvals as may be necessary, including obtaining license from
Reserve Bank of India, Clause Ili (A) the main Object Clause of the Memorandum of Association of
the Company be approved to be altered by insertion of the following new clause Ill (A) 2 after the

existing Clause il (A) 1 therein:

“To carry on the business, through itself or through a subsidiary; of a leasing company, hire purchase
company and finance company and to undertake and / or arrange or syndicate all types of business
relating to financing of consumers, individuals, industry or corporates, for all kinds of vehicles,
aircrafts, ships, machinery, plants, two-wheelers, tractors and other farm equipment, consumer
durables equipment, renewable energy equipment / infrastructure, construction equipment, housing
equipment, capital equipment, office equipment, their spares and components, real estate,
infrastructure work or activity, including used / refurbished products, consumable products, as also
services of every kind and description, computers, storage tanks, toll roads, communication satellites,
communication lines, factories, rolling stock, moveable and immoveable property, to engage in all
forms of Securitisation, instalment sale and / or deferred sale relating to goods or materials, to
purchase the book debts and receivables of companies and to lend or give credit against the same, to
borrow, to transact business as promoters, financiers, monetary agents, to carry out the business of
a company established with the object of financing industrial enterprises and to arrange or provide
financial and other facilities independently or in association with any person, Government, Financial
Institutions, Banks, industrial Companies or any other agency, in the form of lending or advancing
money by way of loan, working capital finance, refinance, project finance or in any other form,
whether with or without security, to institutions, bodies corporate, firms, sole proprietorship, limited
liability partnership, associations, societies, trusts, authorities, industrial enterprises and to arrange
or provide facilities for the purposes of infrastructure development work or for providing
infrastructure facilities or engaging in infrastructure activities and to raise and provide venture
capital and promote or finance the promotion of joint stock companies, to invest in, to underwrite, to
manage the issue of, and to trade in their shares or other securities.”

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do
all such acts and take such steps as may be necessary, proper or expedient to give effect to this
resolution either on its own or by delegating all or any of its powers to any of the Director, Company

Secretary or any other officer of the Company.”

PASSED AT ANNUAL GENERAL MEETING HELD ON 10 AUGUST 2018

“RESOLVED THAT in continuation of approval given by the members by special resolution
dated 4 August 2017, pursuant to the provisions of Regulation 17 of SEBI (Listing Obligations
and Disclosure Provisions) (Amendment) Regulations, 2018, which will be effective from 1
April 2019 (including any statutory modification(s) or re-enactment thereof for the time
being in force), approval be and is hereby granted for the continuation of present second
term of Mr. R. Srinivasan (DIN 00043658) who has attained the age of 76 years, to hold
office as an Independent Director of the Company after 1 April 2019 till the expiry of present
second term on 11 August 2022.”



AT THE ANNUAL GENERAL MEETING HELD ON 9 AUGUST 2019

1.

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and
other applicable provisions, if any, of the Companies Act, 2013 and the rules made thereunder and
Regulation 16 (1) (b) and 25(8) including such other applicable provisions of SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015, (including any statutory amendment,
modification(s) or re-enactment thereof for the time being in force), Mr. Sunil Shah Singh (DIN
00233918), who was appointed as an Additional Director by the Board of Directors of the Company
with effect from 12 September 2018 and who holds office of Director up to the date of this Annual
General Meeting pursuant to Section 161 of the Companies Act, 2013 read with Articles of
Association of the Company and in respect of whom the Company has received a notice in writing
from a member under Section 160 of the Companies Act, 2013, proposing his candidature for the
office of Director, be and is hereby appointed as an Independent Director of the Company to hold
office for a term of five consecutive years with effect from 12 September 2018.

RESOLVED FURTHER THAT pursuant to the provisions of Regulation 17(1A) of amended SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any statutory
amendments, modification(s) or re-enactment thereof for the time being in force), approval be
and is hereby also granted for the continuation of first term of Mr. Sunil Shah Singh {DIN 00233918)
who will attain the age of 75 years, during a first term of his appointment as Non-Executive
Independent Director.”

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV and
other applicable provisions, if any, of the Companies Act, 2013 and the rules made thereunder and
Regulation 16 (1) (b) and 25(8) including such other applicable provisions of SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015, (including any statutory amendment,
modification(s) or re-enactment thereof for the time being in force), Mr. M. Lakshminarayan (DIN
00064750) whose period of office is liable to expire on 11 August 2019 and in respect of whom the
Company has received a notice in writing from a member under Section 160 of the Companies Act,
2013, proposing his candidature for the office of Director, be and is hereby re-appointed as an
Independent Director of the Company to hold office for a second term of three consecutive years
with effect from 12 August 2019.”

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all other applicable provisions,
if any, of the Companies Act, 2013 and rules made thereunder, (including any statutory
modification(s) or any substitution or re-enactment thereof for the time being in force) and in
accordance with the Memorandum of Association and Articles of Association of the Company, SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015,(the Regulations), provisions
of Regulation 6 of the Securities Exchange Board of India (Share Based Employee Benefit)
Regulations, 2014 and relevant provisions of Circular No. CIR/CFD/POLICY CELL/2/2015 dated June
16, 2015 issued by the Securities and Exchange Board of India (collectively hereinafter referred to
as “SEBI SBEB Regulations”) and to such other applicable Regulations which may be issued and /
or amended from time to time by the SEBI or any other relevant authority, from time to time, to
the extent applicable and subject to such other approvals, permissions and sanctions as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed while
granting such approvals, permissions and sanctions, the consent of the members’ of the Company
be and is hereby accorded to introduce and implement the “Kirloskar Qil Engines Limited -
Employees Stock Option Plan 2019” {hereinafter referred to as “KOEL ESOP 2019”) and authorise
the Board of Directors of the Company (hereinafter referred to as “the Board” which term shall be
deemed to include any Committee, including the Nomination and Remuneration Committee which
the Board has constituted to exercise its powers, including the powers, conferred by this
resolution), to create, offer, grant, issue and allot from time to time , in one or more tranches, not
exceeding 14,00,000 (Fourteen Lakhs) employee stock options to or for the benefit of such
person{s) who are in permanent empioyment of the Company, whether working in India or out of
India, including any director of the Company, whether whole time or otherwise {other than



Promoters or Promoter Group of the Company, Independent Directors and Directors holding
directly or indirectly more than 10% of the outstanding equity shares of the Company), as may be
decided under KOEL ESOP 2019, exercisable into not more than 14,00,000 (Fourteen Lakhs) equity
shares of the Company, of face value of Rs. 2/- each fully paid up (0.97% of the paid-up equity
share capital of the Company as on 31 March 2019), where one employee stock option would
convert in to one equity share upon exercise, in one or more tranches, and on such terms and
conditions as may be fixed or determined by the Board in accordance with the provisions of the
KOEL ESOP 2019 and in due compliance with the applicable laws and regulations or guidelines
issued by the relevant Authority.

RESOLVED FURTHER THAT in case of any corporate action {s) such as rights issues, bonus issues,
change in capital structure, merger and sale of division / undertaking or other reorganization and
others, if any additional equity shares are to be issued by the Company to the option grantees, the
ceiling as aforesaid of 14,00,000 (Fourteen Lakhs) equity shares, shall be deemed to increase in
proportion of such additional equity shares issued to facilitate making fair and reasonable
adjustment.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and aliot equity shares
upon exercise of options from time to time in accordance with the KOEL ESOP 2019 and such equity
shares shall rank pari passu in all respects with the then existing equity shares of the Company.

RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-divided or
consolidated, then the number of shares to be allotted and the exercise price payable by the
option grantees under the KOEL ESOP 2019, shall automatically stand augmented or reduced, as
the case may be, in the same proportion as the present face value of Rs. 2/- per equity share bears
to the revised face value of the equity shares of the Company after such sub-division or
consolidation, without affecting any other rights or obligations of the said grantees.

RESOLVED FURTHER THAT the Board be and is hereby authorised to formulate, evolve, decide
upon and implement the KOEL ESOP 2019 as per the terms approved in this resolution and at any
time to modify, change, vary, alter, amend, suspend or terminate the KOEL ESOP 2019, subject to
the compliance with the applicable laws and regulations and to do all such acts, deeds, matters
and things as may be at its absolute discretion deems fit, for such purpose and also to settle any
issues, questions, difficulties or doubts that may arise in this regard without being required to seek
any further consent or approval of the members and further to execute all such documents,
writings and to give such directions and / or instructions as may be necessary or expedient to give
effect to such modification, change, variation, alteration, amendment, suspension or termination
of the KOEL ESOP 2019 and to do all other things incidental and ancillary thereof in conformity
with the provisions of the Companies Act, 2013, the Memorandum of Association and Articles of
Association of the Company, SEBI SBEB Regulations and any other applicable laws in force.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take requisite steps for listing
of the equity shares allotted under KOEL ESOP 2019 on the stock exchange(s) where the equity
shares of the Company are listed and also to do all such acts, deeds, and things, as it may in its
absolute discretion deem necessary including authorizing or directing to appoint merchant
Bankers, brokers, solicitors, registrars, compliance officer, investors service centre, various
intermediaries, advisors, consultants or representatives for effective implementation and
administration of the KOEL ESOP 2019 as also to make applications to the appropriate authorities
for obtaining their requisite approvats as also to initiate all necessary actions for and all other
documents required to be filed in the above connection and to settle all such questions, difficulties
or doubts whatsoever that may arise and take all such steps and decisions in this regard.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorised to do all acts, matters, deeds and things and to take all steps and to do all things
and give such directions as may be necessary, expedient, or desirable and also to settle any
question or difficulties that may arise in such manner and the Board / such authorised person in
its/ his absolute discretion may deem fit and take steps which are incidental and ancillary in this
connection.”



AT THE ANNUAL GENERAL MEETING HELD ON 28 AUGUST 2020

1. “RESOLVED THAT in continuation of approval given by the members of the Company by special
resolution dated 9" August 2019, pursuant to the provisions of Regulation 17 (1A) of amended
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any
statutory amendment, modification(s) or re-enactment thereof for the time being in force)
and based on the recommendation of Nomination and Remuneration Committee and Board
of Directors, approval be and is hereby granted for the continuation of present second term
of re-appointment of Mr. M. Lakshminarayan (DIN 00064750) as an Independent Director of
the Company who will be attaining the age of 75 years on 7" September 2021, during his
present second term of re-appointment which is upto 11*" August 2022 .”

2. “RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV
and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16 (1) (b) and 25(8) including such other applicable provisions of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any statutory
amendment, modification(s) or re-enactment thereof for the time being in force) based on
the recommendation of Nomination and Remuneration Committee and Board of Directors,
Mr. Pradeep R. Rathi (DIN 00018577) whose period of office is liable to expire on 6™ August
2020, and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Companies Act, 2013 and Rules thereof including amendments
thereunder, proposing his candidature for the office of Director, be and is hereby re-
appointed as an Independent Director of the Company to hold office for a second term of five
consecutive years with effect from 7" August 2020.”

3. “RESOLVED THAT pursuant to the provisions of Sections 4, 13 and other applicable provisions,
if any, of the Companies Act, 2013, (the “Act”) and rules made thereunder (including any
statutory modification(s), clarification(s), substitution(s) or re-enactment(s) thereof for the
time being in force) and other approvals as may be necessary, based on recommendation of
the Board of Directors of the Company, consent and approval of Members of the Company be
and is hereby accorded for effecting the alterations in the existing Main Object Clause of the
Memorandum of Association (the “MOA”) of the Company in the following manner:-

i) Clause lll (A) of the MOA be altered by inserting following sub-clause numbering 3 after
the existing sub-clause 2:

3) Tocarryon businessin India or elsewhere of designing, developing, manufacturing,
processing, buying, selling, trading, importing, exporting, producing, extracting,
generating, assembling, hiring, bartering, distributing, testing, installing,
conditioning, reconditioning, servicing, repairing, harnessing, contracting,
maintaining, converting, altering or otherwise dealing in all types of machineries,
motors, tractors, tillers & equipment(s) for farm mechanization / agricultural
purpose including spares / implements thereof, all types of pipes and pipe fittings
used in Agriculture, Mechanical, Electrical & any other Industries, all types of
conventional and non-conventional energy including solar energy, wind energy,
fuel energy in liquid or gas forms, hydro energy, mechanical energy, thermal
energy, electrical energy, any form of renewable energy, fuel cells, co-generation
of electricity, heating / cooling energy related gadgets, apparatus, components,
devices, plants, systems, machinery, equipment, products, services, spares & parts,
tools, jigs & fixtures, goods, transformers, converters, controllers, control panels,
inverters, energy transformation products, energy storage solutions including
batteries of various chemistries, insulators, motors, turbines, compressors,
composters, boilers, cables, chains, anchors, belts, wires, cords, conductors,
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engines, dynamos, mechanical and electrical machinery plant and fittings
generally, power electronics and software based applications in the field of energy
engineering and power generation devices.

RESOLVED FURTHER THAT the words ‘Companies Act, 1956’ in the existing MOA shall be
substituted with the words ‘Companies Act, 2013’, wherever required and reference to
various Sections of the Companies Act, 1956 in the existing MOA, be replaced with the
reference to the corresponding Sections of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors and Key Managerial Personnel of the
Company be and are hereby severally authorized to do all such acts, deeds, matters and things
and to settle all matters arising out of and incidental thereto and to sign and execute all such
deeds, drafts, documents, applications and writings that may be required, on behalf of the
Company and generally to do all such acts, deeds, matters and things as may be necessary,
proper, expedient or incidental for giving effect to this Resolution either on its own or by
delegating all or any of its powers to any of the Director, Company Secretary or any other
officer of the Company.”



AT THE ANNUAL GENERAL MEETING HELD ON 12™ AUGUST 2021

1.

“RESOLVED THAT in partial modification of earlier special resolution passed by the
members of the Company in the Annual General Meeting (AGM) held on 9™ August,
2019 approving the “Kirloskar Oil Engines Limited - Employees Stock Option Plan 2019”
(hereinafter referred to as “KOEL ESOP 2019”), pursuant to the provisions of Section
62(1)(b) and all other applicable provisions, if any, of the Companies Act, 2013 and rules
made thereunder, (including any statutory modification(s) or any substitution or re-
enactment thereof for the time being in force) and in accordance with the Memorandum
of Association and Articles of Association of the Company, Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
provisions of Regulation 6 and 7 of the Securities and Exchange Board of India (Share
Based Employee Benefit) Regulations, 2014 and relevant provisions of Circular No.
CIR/CFD/POLICY CELL/2/2015 dated 16% June 2015 issued by the Securities and
Exchange Board of India (collectively hereinafter referred to as “SEBI SBEB Regulations”)
and to such other applicable Regulations which may be issued and / or amended from
time to time by the Securities and Exchange Board of India or any other relevant
authority, from time to time, to the extent applicable and subject to such other
approvals, permissions and sanctions as may be necessary and subject to such conditions
and modifications as may be prescribed or imposed while granting such approvals,
permissions and sanctions, consent of the members’ of the Company be and is hereby
accorded to amended KOEL ESOP 2019 being revised with the variation to includes and
authorizing the Board of Directors of the Company (hereinafter referred to as the
“Board” which term shall be deemed to include any Committee, including the
Nomination and Remuneration Committee which the Board has constituted to exercise
its powers, including the powers, conferred by this resolution and under Regulation 5 of
the SEBI SBEB Regulations) to grant employee stock options (“Options”), from time to
time, in one or more tranches, such number of Options under the “Kirloskar Oil Engines
Limited - Employees Stock Option Plan 2019” (hereinafter referred to as “KOEL ESOP
2019”) within the limit prescribed therein to or for the benefit of the permanent
employees including directors, whether whole-time director or not (other than
employees who are promoter(s) or belonging to the promoter group, independent
directors and directors holding directly or indirectly more than 10% of the outstanding
equity shares of the Company), of any subsidiary Company(ies) of the Company in or out
of India except such Subsidiary Company(ies) formed and engaged in financial service
business including without limitation to the Arka Fincap Limited, as may be decided
under the KOEL ESOP 2019, exercisable into equivalent number of equity shares of the
Company, of face value of Rs. 2/- each fully paid up, where one Option would convert in
to one equity share upon exercise, in one or more tranches, and on such terms and
conditions as may be fixed or determined by the Board in accordance with the provisions
of the KOEL ESOP 2019 and in due compliance with the applicable laws and regulations
or guidelines issued by the relevant Authority.



RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot
equity shares upon exercise of Options from time to time in accordance with the KOEL
ESOP 2019 and such equity shares shall rank pari passu in all respects with the then
existing equity shares of the Company.

RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-
divided or consolidated, then the number of shares to be allotted and the exercise price
payable by the option grantees under the KOEL ESOP 2019, shall automatically stand
augmented or reduced, as the case may be, in the same proportion as the present face
value of Rs. 2/- per equity share bears to the revised face value of the equity shares of
the Company after such sub-division or consolidation, without affecting any other rights
or obligations of the said grantees.

RESOLVED FURTHER THAT the Board of Directors and/or the Company Secretary be and
are hereby authorized to settle any question, difficulty or doubt that may arise in giving
effect to the above resolutions and to do all such acts, deeds and things as may be
necessary, expedient and desirable for the purpose of giving effect to this resolution”.

“RESOLVED THAT pursuant to Section 180(1)(a) and Section 110 of the Companies Act,
2013, including rules made thereunder read with Regulation 24(5) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and all other applicable provisions, and subject to such consents, sanctions,
permissions and approvals, if any required, the consent of the members be and is hereby
given to the Board of Directors of the Company (hereinafter referred as “Board”, which
term shall include any committee constituted by the Board) to transfer all equity shares
(including existing and proposed investment if any) having face value of Rs. 10/- each
held by the Company in Arka Fincap Limited (“AFL” - a wholly owned subsidiary company
— earlier known as Kirloskar Capital Limited) to the proposed wholly owned subsidiary
company of Kirloskar Qil Engines Limited (which will be incorporated with the name as
may be approved by the Ministry of Corporate Affairs, New Delhi, India, and registered
as a Core Investment Company under applicable laws and regulations) in one or more
tranches as the Board may decide and at a price which shall not be less than the fair
market value of equity shares of AFL calculated as per provisions of Income Tax Act, 1961
including rules thereunder and amendment(s) thereto.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts,

deeds and things as may be necessary from time to time to give effect to the above
resolution.”
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AT THE ANNUAL GENERAL MEETING HELD ON 11™ AUGUST 2022

1. “RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16(1)(b) and 25(8) including such other applicable provisions of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any statutory
amendment, modification(s) or re-enactment thereof for the time being in force) and based
on the recommendation of Nomination and Remuneration Committee, Mr. Yogesh Kapur (DIN
00070038), who was appointed as an Additional Director by the Board of Directors of the
Company with effect from 29" September 2021 and who holds office of Director up to the
date of ensuing Annual General Meeting pursuant to Section 161 of the Companies Act, 2013
and Rules thereof including amendments thereunder read with Articles of Association of the
Company and in respect of whom the Company has received a notice in writing from a
member under Section 160 of the Companies Act, 2013 and Rules thereof including
amendments thereunder, proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company to hold office for a first term
of five (5) consecutive years with effect from 29 September 2021.”

2. “RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16 (1) (b), 17 (1C), 25 (2A) and 25(8) including such other applicable
provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(including any statutory amendment, modification(s) or re-enactment thereof for the time
being in force) and based on the recommendation of Nomination and Remuneration
Committee, Mrs. Purvi Sheth (DIN 06449636), who was appointed as an Additional Director
by the Board of Directors of the Company with effect from 19™ May 2022 and who holds office
of Director up to the date of ensuing Annual General Meeting pursuant to Section 161 of the
Companies Act, 2013 and Rules thereof including amendments thereunder read with Articles
of Association of the Company and in respect of whom the Company has received a notice in
writing from a member under Section 160 of the Companies Act, 2013 and Rules thereof
including amendments thereunder, proposing her candidature for the office of Director, be
and is hereby appointed as an Independent Director of the Company to hold office for a first
term of 5 (Five) consecutive years with effect from 19% May 2022.”

3. “RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV
and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16(1)(b), 25(2A) and 25(8) including such other applicable provisions
of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (including any
statutory amendment, modification(s) or re-enactment thereof for the time being in force)
based on the recommendation of Nomination and Remuneration Committee and Board of
Directors, Mr. Satish Jamdar (DIN 00036653) whose period of office is liable to expire on 3™
August 2022, and in respect of whom the Company has received a notice in writing from a
member under Section 160 of the Companies Act, 2013 and Rules thereof including
amendments thereunder, proposing his candidature for the office of Director, be and is
hereby re-appointed as an Independent Director of the Company to hold office for a second
term of 4 (four) consecutive years with effect from 4" August 2022.”
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AT THE ANNUAL GENERAL MEETING HELD ON 11™ AUGUST 2023

1. “RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 read with Schedule
IV and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16 (1) (b), 17 (1C), 25 (2A) and 25(8) including such other applicable
provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(including any statutory amendment, modification(s) or re-enactment thereof for the time
being in force) and based on the recommendation of Nomination and Remuneration
Committee, Mr. Arvind Goel (DIN 02300813), who was appointed as an Additional Director by
the Board of Directors of the Company with effect from 19™ May 2023 and who holds office
of Director up to the date of ensuing Annual General Meeting pursuant to Section 161 of the
Companies Act, 2013 and Rules thereof including amendments thereunder read with Articles
of Association of the Company and in respect of whom the Company has received a notice in
writing from a member under Section 160 of the Companies Act, 2013 and Rules thereof
including amendments thereunder, proposing his candidature for the office of Director, be
and is hereby appointed as an Independent Director of the Company to hold office for a first
term of five (5) consecutive years with effect from 19" May 2023.”

2. “RESOLVED THAT pursuant to Section 4, 13 and other applicable provisions, if any, of the
Companies Act, 2013 and Rules made thereunder, including any statutory modification or re-
enactment thereof for the time being in force, and subject to necessary statutory approvals
and modifications if any, consent of the members be and is hereby accorded alteration in the
existing Clause Il (A) - Main Object Clause of the Memorandum of Association of the Company
by renaming the Clause Il (A) as — ‘The objects to be pursued by the Company on its
incorporation’ and substituting the sub-clause 1 with following and deletion of existing sub-
clause 1 and 3:

To carry on business in India & elsewhere, of researching, engineering, designing, developing,
manufacturing, processing, buying, selling, trading, importing, exporting, producing,
extracting, generating, assembling, hiring, bartering, distributing, testing, installing,
conditioning, reconditioning, servicing, repairing, harnessing, commissioning, contracting,
maintaining, converting, altering, modifying, sub-contracting, refurbishing, leasing, sub
leasing, supplying, building, procuring, constructing, operating, integrating, market making,
dismantling, operating, dealing or acting as a distributor, service provider, agent, broker,
adatia, consignor, C&F agent, indenting agent, representative, correspondent, franchiser,
stockist, transporter, collaborator, fabricating, converting, jobbing, costing, forging or
otherwise dealing in all types of machineries, motors; engines of every description including
heat engines, internal combustion engines operated by any type of fuel and/ or gases
including steam; boilers, locomotives, road rollers, automobiles, trucks; gen-sets operated by
any type of fuel; all types of pump sets and pumps for agriculture, industrial, commercial,
residential, or any other usage; all types of conventional and non-conventional energy
including solar energy, wind energy, fuel energy in liquid or gas forms, hydro energy,
mechanical energy, thermal energy, electrical energy, any form of renewable energy, fuel
cells, co-generation of electricity, heating / cooling energy related gadgets, apparatus,
components, devices, plants, systems, machinery, equipment, products, services, spares and
parts, tools, gigs and fixtures, goods; all kinds and varieties of filters including air filters, water
filters, oil filters, gas filters, hydraulic filters, transmission filters, filter elements, filter papers
or any other products covered in the range of filters elements; construction equipment or
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machineries; farm equipment and its accessories; tractors, agricultural implements, tillers,
harvesters, weeders and equipment for farm mechanization or agricultural purpose including
spares / implements, accessories or attachments thereof including reaper, alternators, huller,
threshing equipment, hand held brush cutters, chargers, operated by any type of fuel or
energy including solar energy; forging, pressing, stamping and roll - forming of metal, powder
metallurgy; all types of pipes and pipe fittings used in agriculture, mechanical, electrical and
any other industries; equipment, machineries, components, solutions, systems and its
accessories for defence and naval requirements; turnkey solutions, uninterrupted power
systems, gas turbines, load convertors, invertors, transformers, converters, controllers,
control panels, inverters, energy transformation products, energy storage solutions including
batteries of various chemistries, insulators, motors, turbines, compressors, composters,
boilers, cables, chains, anchors, belts, wires, cords, conductors, engines, dynamos, mechanical
and electrical machinery plant and fittings generally, power electronics and software based
applications in the field of energy engineering and power generation devices; all types of
goods, services, hardware for civil, mechanical, electronic application or systems; all types of
exhaust gas treatment systems; all types of lubricants, coolants and oils including oil for
engines, hydraulic & transmission systems for on road and off road applications, and related
components or services of products mentioned herein.

RESOLVED FURTHER THAT the existing Clause Il (B) containing the “The Objects Incidental or
Ancillary to the attainment of Main Objects” sub-clause no. 2 to 51 be and is hereby stands
deleted and replaced by New Clause Ill (B) “Matters which are necessary for furtherance of
the Objects specified in Clause Il (A) containing the sub-clause no. 3 to 80.

RESOLVED FURTHER THAT the existing Clause Ill (C) containing the “Other Objects not
included in (A) and (B) above” sub clause no. 52 to 80 be and is hereby also stands deleted in
full.

RESOLVED FURTHER THAT consent of members of the Company be and is hereby accorded to
approve and adopt the aforesaid changes in the Memorandum of Association of the Company
and that the Board of Directors of the Company be and are hereby severally authorised to do
all such acts, deeds, matters and things as may be deemed proper, necessary, or expedient,
for the purpose of giving effect to this resolution and for matters connected therewith or
incidental thereto, either on its own or by delegating all or any of its powers to any of the
Director, Company Secretary or any other officer of the Company.”
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AT THE ANNUAL GENERAL MEETING HELD ON 8™ AUGUST 2024

1. “RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV
and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16 (1) (b), 17 (1C), 25 (2A) and 25(8) including such other applicable
provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(including any statutory amendment, modification(s) or re-enactment thereof for the time
being in force) and based on the recommendation of Nomination and Remuneration
Committee and Board of Directors, Mr. Kandathil Mathew Abraham (DIN 05178826) Whose
period of office is valid up to 9" August 2024, and in respect of whom the Company has
received a notice in writing from a member under Section 160 of the Companies Act 2013
and Rules thereof including amendments thereunder, Proposing his candidature for the office
of Director, be and is hereby re-appointed as an Independent Director of the Company to hold
office for Second term of 5 (Five) consecutive years with effect from 10" August 2024.”

2. “RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV
and other applicable provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder, Regulation 16 (1) (b), 17 (1C), 25 (2A) and 25(8) including such other applicable
provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(including any statutory amendment, modification(s) or re-enactment thereof for the time
being in force) and based on the recommendation of Nomination and Remuneration
Committee and Board of Directors, Dr. Shalini Sarin (DIN 06604529) Whose period of office is
valid up to 24™ October 2024, and in respect of whom the Company has received a notice in
writing from a member under Section 160 of the Companies Act 2013 and Rules thereof
including amendments thereunder, Proposing his candidature for the office of Director, be
and is hereby re-appointed as an Independent Director of the Company to hold office for
Second term of 5 (Five) consecutive years with effect from 25™ October 2024.”
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AT THE ANNUAL GENERAL MEETING HELD ON 7™ AUGUST 2025

“RESOLVED THAT pursuant to the provisions of Regulation 24 and other applicable regulations
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 including
amendments thereunder and applicable provisions of the Companies Act, 2013 read with the
Rules made thereunder, (including any statutory modification(s) or re-enactment(s) thereof,
for the time being in force) and subject to such other approvals/consents, as may be required,
the consent of the Members be and is hereby accorded to the Board of Directors of the
Company and Arka Fincap Limited (“AFL” — a step-down material subsidiary company) for
sell/disposal/transfer/assignment/securitisation of assets including, present and/or future
loan receivables/book, book debts and investments of AFL exceeding 20% of the assets of
AFL, in one or more tranches during any Financial Year but not exceeding Rs. 3,000 Crores in
any Financial Year.

RESOLVED FURTHER THAT the Managing Director and Chief Financial Officer of the Company
and the Board of Directors of AFL be and are hereby authorized to do and perform all such
acts, deeds, matters and things as may be required or deemed necessary or incidental
thereto, and to settle, approve, ratify and finalise all issues that may arise in this regard,
without further referring to and/or requiring any further consent from the Members of the
Company, including without limitation, finalising and executing any agreements, writings,
papers, deeds of assignment/ conveyance, undertaking and/ or such other document(s) as
may be necessary or expedient in their own discretion and to delegate all or any of the powers
or authorities herein conferred to any Director(s) or other official(s) of the Company, or to
engage any advisor, consultant, agent or intermediary, as may be deemed necessary and to
do all necessary and incidental acts to give effect to this resolution.”
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Managing Director’s Agreement

Re-Appointment from 20" May 2025 to 19*" May 2028

THIS AGREEMENT IS MADE AT PUNE ON THIS 28™ DAY OF AUGUST TWO THOUSAND AND TWENTY FIVE
BETWEEN
KIRLOSKAR OIL ENGINES LIMITED

a Company incorporated and existing under the laws of India with CIN L29100PN2009PLC133351 and
having its registered office at Laxmanrao Kirloskar Road, Khadki, Pune — 411 003 in the state of
Maharashtra (hereinafter called “the Company”) of the one part.

AND
MS. GAURI KIRLOSKAR

aged 42 years, Indian habitant, presently residing at 445, The Sind Co-op Housing Society Limited, Ganesh
Khind Road, 548, Sadhu Vaswani Nagar, Aundh, Pune — 411 007, in the state of Maharashtra (hereinafter
called “the Managing Director”) of the other part.

AND WHEREAS subject to approval of the Members in a General Meeting and further subject to the such
other approvals of the financial institutions with whom the Company has any borrowing arrangements
and under which arrangements their approvals are necessary, the Board of Directors of the Company
(hereinafter called “the Board”), pursuant to the powers conferred upon it under the Articles 167(A),
167(B), and 167(C) in the Articles of Association of the Company, has by the resolution passed at its
meeting held on 14™" May 2025, has re-appointed, Ms. Gauri Kirloskar as the Managing Director of the
Company for a term of 3 (three) years with effect from 20" May 2025.

AND WHEREAS the Members of the Company approved the re-appointment of Ms. Gauri Kirloskar as the
Managing Director of the Company in the Annual General Meeting held on 7™ August 2025.

NOW THEREFORE IT IS HEREBY AGREED BY AND BETWEEN the parties hereto as follows:
1. The Company hereby re-appoints Ms. Gauri Kirloskar as the Managing Director and Ms. Gauri Kirloskar

agrees to act as the Managing Director of the Company for a term of 3 (three) years with effect from
20" May 2025.



Subject to the superintendence, control and direction of the Board, the Managing Director shall
exercise and perform such powers and duties as the Board may from time to time determine including
those granted in accordance with the Power of Attorney dated 29" June 2022 issued by the Company
in favour of the Managing Director.

The Managing Director shall hold the said office subject to the terms hereof, for a period of 3 (three)
years with effect from 20™ May 2025. The Agreement may be renewed for a further period upon
mutually agreed terms subject to the approvals as may be required under law.

The Managing Director shall, unless prevented by ill health or disability throughout the said term,
devote adequate time, attention and abilities to the business of the Company, and in all respects
conform to and comply with the directions given and regulations made by the Board and she shall
faithfully serve the Company and use her best endeavors to promote the interests of the Company.

Remuneration and Sitting Fee: The Managing Director shall be paid remuneration, the particulars of
which are given in the Annexure. However, she will not be paid any sitting fee for attending the
meeting of the Board or Committee thereof from the date of her re-appointment.

The Headquarter of the Managing Director shall be Pune in the State of Maharashtra.

The Managing Director shall not during the continuance of her employment or at any time thereafter
divulge or disclose to any person whomsoever or make any use whatever for her own or for whatever
purpose, of any confidential information or knowledge obtained by her during her employment as to
the business or affairs of the Company or as to any trade secrets or secret processes of the Company
and the Managing Director shall during the continuance of her employment hereunder also use her
best endeavors to prevent any other person from doing so.

For Kirloskar Oil Engines Limited

Atul Kirloskar Gauri Kirloskar
Chairman Managing Director



ANNEXURE

BASIC SALARY:

Rs. 7,74,141/- (Rupees Seven Lacs Seventy-Four Thousand One Hundred and Forty One only) per month.

PERQUISITES:

In addition to the aforesaid salary, Ms. Gauri Kirloskar as the Managing Director shall be entitled to the
following perquisites:

a)

b)
c)

d)
e)
f)
g)
h)

i)
j)

k)

In lieu of fully furnished residential accommodation, house rent allowance of Rs. 1,50,000/- (Rupees
One Lakh Fifty Thousand only) per month be paid. Additional expenses on furnishings upto
Rs. 15,000/- (Rupees Fifteen Thousand only) per month, gas, electricity, water and other utilities and
repairs shall be borne by the Company at actuals.

Reimbursement of all medical expenses incurred for self and family.

Leave travel assistance for self and family upto the limit of Rs. 2,50,000/- (Rupees Two Lacs Fifty
Thousand only) per annum.

Fees of clubs, subject to a maximum of two clubs, which will include admission fee but will not
include life membership fees.

Personal accident insurance, premium whereof does not exceed Rs. 25,000/- (Rupees Twenty Five
Thousand only) per annum.

A car with driver.

Telephone, fax and other communication facilities at residence.

Contribution to provident fund, superannuation fund or annuity fund and National Pension scheme
to the extent these either singly or put together shall not exceed 27% of basic salary.

Gratuity at the rate of 30 days’ salary for each completed year of service as Managing Director
Leave at the rate of one month for every eleven months of service. Leave not availed may be
encashed at the end of the tenure.

Education Allowance for the education of her Children as per Company’s Rules.

“Family” for the above purpose means husband, dependent children and dependent parents of the
Managing Director.

Perquisites shall be evaluated as per the provisions of the Income tax Rules.

COMMISSION:

Commission shall be decided by the Board of Directors based on criteria as defined under Nomination and
Remuneration Policy and on the net profits of the Company each year subject to the condition that the
aggregate remuneration of the Managing Director shall not exceed the limit laid down under Section 197
including rules made thereunder read with Schedule V of the Companies Act, 2013 and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, including amendments thereunder.



MINIMUM REMUNERATION:

In the event of loss or inadequacy of profits in any financial year during the currency of her tenure as the
Managing Director, remuneration by way of salary, perquisites and other allowances shall be in
accordance with the ceiling prescribed in Schedule V to the Companies Act, 2013 or any statutory
modification thereof.
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