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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

15




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.
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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.

13

Registration of Person
entitled to Shares

otherwise than by Transfer
(Transmission clause)

Transfer by legal

reprasentative

Refusal to register
nominee

Board may require

evidence of transmission

The Company notliable for
disregard of a notice
prohibiting registration of
transfer

Transler of Debentures

Issue, Transfer,

Transmission of shares
the Depositories

unger
Act




Increased Capital

On what conditions new
Shares may beissued

Same as original Capital

Reduction of Capital

Division and Sub-division

62.

63.

64.

B5.

86, -

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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81.

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 it