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MEMORANDUM OF ASSOCIATION
OF
EICHER MOTORS LIMITED

The name of the Company is Eicher Moiors Limited.

The registered office of the company will be situated in the National Capital
Territory of Delhi.

*A. The Objects to be pursued by the Company on its incorporation are:

To carry on the business of importers, exporters, manufacturers,
assemblers of, dealers in, hirers, repairers, cleancrs, storers, warchousers
of commercial vehicles, motor cars, motor-cycles, cycle-cars, motors,
scoolers, motor-buses and lorries. trucks, tractors, cycles, bicycles, and
carriages, launches, boats and ships, vans, aeroplanes, hydro- planes and
other vehicles and conveyances of all descriptions for carrying passengers
or other personnel, goods, commaodities, produce, cargoes and other things
on land or sea or by air (all hereinafier comprised in the terms "motors
and other things") whether propelled or assisted by means of petrol,
diesel, spirit, steam, gas, electrical, animal or other powers, and all
engines, chassis, bodies, Turbines, tanks, tools, implements, accessories,
and other things, materials and products used for, and including business
of transmission, steerings, axles, shafis, castings, forgings. in or m
connection with motors and other things.

To carry on the business of engineers and manufacturers of all kinds of
implements and machinery, tool-makers, electric engineers and buy, sell,
manufacture, repair and convert and alter, let and hire and deal in
machinery, implements, rolling stock, and hardware 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 any of the business above specified or otherwise
calculated directly or indirectly to enhance the value of any of the
Company's property and right for the time being provided.

To carry on the business of garage-keepers and suppliers of and dealers in
diesel, petrol, eleciricity and other motive power to motors and other
things.

* Amended vide special resolution passed through postal ballot on December 27, 20015



4.

*5.

*6.

To design. develop. manufacture, import, produce. assemble, distribute, stock.
barter. exchange. pledge. repair, use, buy. sell, export. import. and otherwise deal
in all kinds of machines. motors. pumps and engines for agriculture, mining,
industrial or other uses whether diesel, petrol, cleetric, manual or otherwise
including parts, accessories, ancillaries, stores and spares, tools, plants.
equipments. imstruments and appliances.

To carry on the business as designers. buyers, sellers, manufacturers.
wholesalers, retailers, traders, or otherwise deal in all types of garments,
merchandise, clothing accessories, made-up textile articles, wearing apparel and
accessories, sports apparel, protective gears, leather apparel, footwear and leather
articles, gloves. headgear. bags, eye wear, motorcycle attachments, motorcycle
accessories and protective accessories and parts including helmets.

To own, acquire, undertake, administer, operate, hire and let on hire restaurants,
cafeterias, pubs, bars, breweries, places of amusement and recreation, driver and
mechanic training centers, skill development centers and to undertake, organize,
sponsor tours, events, competitions, reunions, sports events, let out motorcycles
and other related activities,

**B. Matters which are necessary for furtherance of the objects specified in clause

e

III(A) are:-

To carry on the business of iron, aluminium, founders, plastic mouldings,
mechanical and peneral engineers and manufacturers of implements and other
machinery, tool-makers, brass- founders, metal-workers, boiler-makers,
millwrights, machinists, iron and steel converters, smiths, wood-workers,
builders, painters, metallurgists, water supply engineers, gas-makers, printers,
carriers, and merchants, and to buy, sell, manufacture, repair, convert, alter, let
on hire, and deal in machinery, implements, rolling stock and hardware of all
kinds.

To purchase, lcase, rent, hire or otherwise acquire, sell and dispose of houses,
offices, workshops, buildings and premises, plots or land (agricultural or
otherwise) and any movable machinery, tools, engines, boilers, plant,
implements, patterns, stock in trade, patents, patent, rights, technical know-how
or any other asset convenient to be used in or about the trade or business of the
Company.

To acquire and work mines, plantations, forests, lands, licenses, leases and other
rights and privileges.

-----------------------------------------------------------------------------------------------------

*Added vide special resolution passed through postal ballol on December 27, 2015
=* Amcnded vide special resolution passed through postal ballol on December 27, 2013



4.

To carry on business as manufacturers, importers and exporters and exporters of
and dealers in machinery articles and goods of all classes and kinds whatsoever
including electrical and engineering materials. goods. machinery and requisites
and as Electrical, Mechanical and General Engineers and Contractors and as
manufacturers and workers in materials of any nature and kind.

To carry on business as manufacturers and makers of and dealers in metals (of all
kinds), wood, enamel, aluminium, alloys, plastics and any other products, articles
and things of cvery description and kind and to carry on and conduet workshops,
engineering works of every description and kind and foundries of iron, brass and
other metals, wood and any other substances and to buy, sell. manipulate and
deal both wholesale and retail in such products, commodities, goods, articles and
things,

To enter into any contracts or arrangements with any government, state or
authorities, municipal, local or otherwise that may seem conducive to the
Company's objects or any of them and to obtain from any such government, state
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
contracts, arrangements, rights, privileges and concessions.

To search for and to purchase or otherwise acquire from any government, state or
authority and licenses, concessions, grants, decress, rights, powers and privileges
whatsoever which may, seem to the Company capable of being turned to
account, and in particular any water rights or concessions either for the purposes
of obtaining motives power or otherwise and to work, develop, carry out,
exercise and turn to account the same,

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 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, lecturers, meetings and
conferences and by providing the remunerations of scientific or techmcal
professors or teachers and by providing for the award of exhibitions,
scholarships, prizes, grants and bursaries to students or independent students or
otherwise and generally to encourgage, promote and reward studies, researches,
investigation, experiment, tests and invention of any kind that may be considered
likely to assist any of the businesses which the Company is authorised to carry
on.

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



1.

13.
14

16.

To let out on hire all or any of the property of the Company whether immovable
or movable including all and every description of apparatus or appliances. and to
hold. use. cultivate, work. manage. mmprove, carry on and develop the
undertaking. land and immovable and movable properly and assets of any kind of
the Company or any part thercof.

To purchase or by any other means acquire and protect, prolong and renew, any
patents, patent rights, brevets, inventions, licenses, protections, and concessions
which may appear likely to be advantageous or useful to the Company. and to
use and furn to accouni and manufacture under or grant licences or privileges in
respect of the same and 1o spend money in experimenting upon and testing and
improving or seeking to improve any patent inventions or rights which the
Company may acquire or propose 1o acquire.

To buy, sell, manufacture, refine, manipulate, import, export, and deal both
wholesale and retail in commoditics, substances, apparatus, articles, and things
of all kinds capable of being used or which can conveniently be dealt in by the
Company in connection with any of 1ts objects,

To transact and carry on all kinds of agency business.

To be interested in, promote and undertake the formation and establishment of
such institutions, business or companies (industrial, agricultural, trading,
manufacturing or other) as may be considered to be conducive to the profit and
interest of the Company, and to carry on any other business (industrial,
agricultural, trading, manufacturing or other) which may seem to the Company
capable of being conveniently carried on in connection with any of these objects
or otherwise calculated directly or indirectly to render any of the Company's
properties or rights for the time being profitable, and also to acquire, promote,
aid, foster, subsidise or acquire interests in any industry or undertaking or
charitable institutions or trusts.

To enter into partnerships or inio any arrangement for sharing or pooling profits,
amalgamation, union of interests, cooperation, joint wenture, reciprocal
concessions 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 1o carry on or engage in, or any business undertaking
or transaction which may seem capable of being carried on or conducted so as to
direcily or indirectly beneht this Company.

To amalgamate with any company or companies.

. To pay for any properties, rights or privileges acquired by the Company, either in

shares of the Company or partly in shares and partly in cash or otherwise.



19.

20.

21.

22,

23.

Teo 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. brokers' fees and
charges in connection therewith, and to remunerate or make donations (by cash
or other assets or by the allotment of fully or partly paid shares or by a 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
profits or otherwise) to any person, firm or company for services rendered or to
be rendered in 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 draw, accept and make and to endorse, discount and negotiate promissory
notes, hundies, bills of exchange, bills of lading and other negotiable or
transferable instruments.

To borrow or raise money or to receive money 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
debenture or debenture-stock convertible into shares of this Company, or
perpetual annuities, and in security of any such money so borrowed, raised, or
received, to mortgage, pledge 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 convey the same
absolutely or in trust and fo give the lenders power of sale and other powers as
may seem expedient; and to purchase, redeem, or payoff any such securities
provided that the Company shall not carry on banking business as defined in
Banking Regulation Act, 1949,

To accumulate funds and to lend, invest or otherwise employ monies belonging
to or entrusted to the Company upon any shares, securities or investments upon
such terms as may be thought proper and from time to time to vary such
transactions in such manner as the Company may think fit but not doing the
Bank's business as defined in Banking Regulation Act, 1949.

To invest monies of the Company in any investments movable or immovable and
vary such investments in such manner as may from time to time seem expedient
and be determined.

To sell and in any other manner deal with or dispose of the undertaking of the
Company, or any part thereof, for such consideration 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.
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26.

27,

28.

29.

30,

3.

32.

- To sell. improve. manage, work. develop. lease. mortgage. abandon or otherwise
deal with all or any part of the property. rights and concessions ol the Company.
. To guarantee the payment of money unsecured or secured by or payable under or

in respect of promissory notes. bonds, debentures. debenture-stock, contracts,
mortgages, charges, obligations, instruments and securities of any company or of
any authority, supreme. municipal. local or otherwise or of any person
whomsoever, whether incorporated or not incorporated and generally to guarantee
or become sureties for the performance of any contracts or obligations.

To undertake and cxecute any trust the undertaking of which may seem to the
Company desirable, either gratuitously or otherwise.

To adopt such means of making known the 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.

To distribute any of the property of the Company amongst the members in specie
or kind but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

To dedicate, present or otherwise dispose of either voluntarly with or without
consideration or for value, any property of the Company deemed to be of national,
public or local interest, to any national trust, public body, museum, corporation, or
authority or any trustees for or on behalf of any of the same or of the public.

To appropriate, use or layout land belonging to the Company for streets, parks,
pleasure grounds, allotments, and other convenicnces and to present any such land
so laid out to the public or to any persons or company conditonally or
unconditionally as the Company thinks fit.

To aid pecuniarily or otherwise, any association, body or movement having for an
object the solution, settlement or surmounting of industrial or labour problems or
troubles or the promotion of industry or trade.

To provide for the welfare of the employees or ex-employees of the Company and
the wives, widows and families of the dependants or connections of such persons,
by building or contributing to the building of houses, dwellings or chawls, or by
grants of money, pensions. allowances, bonus, or other payments, or by
creating and from time to time subscribing or contribuiing to Provident, or other
associations, institutions. funds or trusts, and by providing or subscribing or
coniributing towards places of instruction and recreation, hospitals and dispen-
saries, medical and other attendance and other assistance as the Company shall
think fit, and to subscribe or contribute or otherwise to assist or to guarantee
money to charitable, benevolent, religious, scientific, national, or other institutions
and objects which shall have any moral or other claim to support or aid by the



34,

35.

Company either by reason of locality of operation or of public and general utility
or otherwise.

. To remunerate any person or company for services rendered or to be rendered in

acting as trustees for debentures or debenture-stock holders, or placing or assisting
to place or guarantee the placing of any of the shares in the Company's capital or
any debentures, debenture-stock or other securities of the Company, or in or about
the formation or commission of the Company, or the conduct of its business, or
for guarantecing payments of such debentures or debenture stock and interest.

To undertake, carry out, promote and sponsor rural development, either by itself
or through any society, (rust or association established with the object of 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 any 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 welfare of or the uplift of the public in any rural area which the
Directors consider it likely to promote and assist rural development, and that the
words "rural area" shall include such areas as may be regarded as rural areas under
the Income Tax Act, 1961 or any other law relating to 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, incur such expenses as they deem fit or divest or
transfer ownership of any property without consideration or at such fair or
concessional value as the Directors may think fit of in favour of any public or
local body or authority or State Government or any public institution(s), or
fund(s), established under any law for the time being in force or recognised or
approved by the Central or State Government or any authority specified in that
behalf.

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 and moral 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 think fit and the Directors may without prejudice to the generality
of the foregoing undertake, carry out, promote and sponsor any activity for
publication of any books, literatures, periodicals, newspapers, etc., 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 At or other scholars or persons to enable them to prosecute their studies
for academic pursuits or researches and for establishing, conducting, or assisting



any institutions. rund. trust. etc.. having anyone or Lte afore:mid objects. by giving
donations or otherwise mn any other manner and t\! Directors may at their
discreation n order Lo implement any Or the above mentioned objects or
purposes. incur expenses as they deem fit or divest or transfer ownership of any
property without consideralion or at such fair or concessional value as the
Directors may think lit or in favour of any public or local body or authority or
Central or State Government or any public institution(s), or trust(s). or fund(s)
established under any law for the time being in force or recognised or approved by
the Central or State Government or any authority specified in that behalf.

*36.To manufacture, assemble, buy, sell, distribute, import, export, alter, remodel,
lease, install, repair, service, provide consultancy, develop, test, optimise and
redesign products/ processes and provide all related services for any customer
using engineering systems and software including Computer Aided Design,
Computer Aided Manufacturing, Computer Aided Engineering, Computer Aided
Analysis, Computer Aided Industrial Design and Product Lifecycle Management
and testing, management of product data and information systems; business
process study; customised software for business enterprises and governmenial
bodies; engineering products and services. software development for any industry,
business, application, product, device, computer, micro processor, incJucling
design and implementation of hardware and software for all such services,
conduct scientific and technical research, developments, experiments,
investigations, inquiries, studies, projects, analysis. examinations, surveys and
tests of all kinds including, but not limited to those related to automotive,
aerospace, power generation, consumer durables, consumer products, package
systems, light engineering, heavy engineering, hi-tech electronics, software,
hardware and programs of all kinds and descriptions and any equipment, parts,
components, assemblies or sub-assemblies thereof whether in India or abroad.

**C. The other objects for which the Company is established are:-

***[V. The liability ofthe member(s) is limited and this liability is limited to the amount
unpaid, ifany, on the shares held by them.

V. The authorised share capital of the Company is Rs. 31,01,00,000 (Rupees Thirty
One Crores and One Lac only) divided into 30,00,00,000 equity shares ofRs. 1/

each and 1,01,000 -9% redeemable preference shares of Rs. 100/- each.

--------------------------------------------------------------------------------------------------------

*Added vide special resolution passed through postal ballot on December 27, 20 |5

** Deleted vide special resolution passed through pos\al ballot on December 27, 2015

*** Amended vide special resolution passed through postal ballot on December 27. 2015
~Amended vide ordinary resolution passed at Annual General Meeting held on August 10, 2020



We, the several persons whose names and addrsses are subscribed, below are desirous
of being formed into a company in pursuance of this MEMORANDUM OF
ASSOCIATION and we respectively agree to take the number of shares in the capital
of the Company set opposite our respective names:-

New Delhi-110 017.
-Company Executive

Name, Address, Description | Signature of | No. of equity Signature of
and Occupation of the the shares taken witnesses with
Subscribers Subscribers by each Address &
Subscriber Occupation

1. Shri Vikram Lal
S/o Shri M M Lal
2, Panchsheel Marg Sd/- Twenty
New Delhi.

-Company Executive

2. Shri H D S Malhotra
S/o Shri M D S Malhotra
S, 523, Greater Kailash-II Sd/- Ten
New Delhi-110 048.

-Company Executive

3. Shri S K Bhargava
S/o Shri D P Bhargava
S-321, Panchsheel Park Sd/- Ten I Witness the
New Delhi-110 017. Signatures &
-Company Executive particulars of the

Nine

4. Shri N R N Nalkur Subscribers
S/o Late Shri N R Nalkur
8-181, Panchsheel Park 8d/- Ten B M KHANNA
New Delhi-110 017, S/o ﬁw Shri C
-Com Executive Anna

P A-438,

5. Dr§ Satyamurty Defence Colony
S/o Shri S Suryanarayana New Delhi -110
E-53, Greater Kailash-1 Sd/- Ten 024,

New Delhi-110 048, -Service
-Company Executive

6. Shri M Bhargava
S/o Shri O P Bhargava
N-15A, Panchsheel Park Sd/- Ten




Name, Address, Descriptian | Signature of | No. of equity | Signature of
and Occupation of the | the shares taken | witnesses with
Subscribers Subscribers | by each | Address &

: ! Subscriber Occupation

7. Shri Arun Pande
S/o Shri B P Pande
D-40, Main Block Sd/- Ten
Panchsheel Enclave
New Delhi-110017.
-Company Executive

8. Shri Alok Dutta
S/o Shri I D Dutta
37, Moti Dungri Sd/- Ten
Alwar, (Rajasthan)
-Company Executive

9. M/s Eicher Diesels Ltd
212, Deedayal Upadhyaya | For Eicher
Marg, New Delhi-110 002. | Diesels Ltd Ten

Public Limited Company
Through Shri Vikram Lal Dirsctor

Total  Hundred Equity Shares

Dated the 14th Day of October, 1982,

10



ARTICLES OF ASSOCIATION
OF

EICHER MOTORS LIMITED

(A Company limited by shares)

The following regulations, comprised in these Articles of Association, were adopted pursuant to
members’ resolution passed in the General Meeting of the Company held on August 10, 2020, in
substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

9)
h)

PRELIMINARY

The regulations contained in Table F of the Schedule I to the Companies Act, 2013 shall
apply to the Company in so far as they are not inconsistent with these Articles.

INTERPRETATION

In the interpretation of these Articles, the following expressions shall have the following
meanings, unless repugnant to the subject or context:-

“Act” or “the Act” means the Companies Act, 2013 (to the extent notified by the
Government of India) and the Companies Act, 1956 (to the extent not repealed and
replaced by notified provisions of the Companies Act, 2013) or any statutory
modification or reenactment thereof for the time being in force.

“Articles” means these Articles of Association of the Company or as altered from time to
time.

"The Board" or "Board of Directors” means the collective body of Directors of the
Company.

"The Company" or "This Company" means "Eicher Motors Limited".

"Director" means a director appointed to the Board of Directors of the Company as per
the provisions of the Act.

"Month" means a calendar month.
"Office™ means the registered office for the time being of the Company.

"Person” includes corporation, company, body corporate, association of persons whether
incorporated or not as well as an individual.
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1) “Rules” means the applicable rules for the time being in force as prescribed under the
Act.

j) "Seal" means the Common Seal, if any, for the time being of the Company.
Words importing the singular shall include the plural.

Words importing the masculine gender shall, where the context admits, also include the
feminine gender or neuter gender.

Words or expressions not defined in these Articles shall bear the same meaning as in the Act
or the Rules, as the case may be.

SHARE CAPITAL AND VARIATION OF RIGHTS

3. The Authorised Share Capital of the Company shall be as provided under clause V of the
Memorandum of Association of the Company.

4. Pursuant to the provisions of the Act and these Articles, the Company may issue:

a) Equity Shares with voting rights,

b) Equity Shares with differential rights as to dividend, voting or otherwise,

c) Preference Shares with such terms & conditions (including terms of redemption) as
may be determined at the time of issue, and

d) Such other category or class of Shares or Securities as it may deem appropriate from
time to time.

5. Subject to the provisions of the Act and the Articles, the Shares in the capital of the
Company (including any shares forming part of any altered capital of the Company) shall
be under the control of the Board of Directors who may issue, allot or otherwise dispose
of the same or any of them to such persons (whether member of the Company at the time
of issue or not), in such proportion and on such terms and conditions and either at a
premium or at par and at such times as they may from time to time, think fit and proper.
The Company is authorized to issue shares or debentures in any manner as permitted
under the Act (including Section 62 of the Companies Act 2013) including issue of shares
through rights issue to existing members, to employees under any scheme(s) of
employees stock options and to any other person on preferential basis. The Company
may, from time to time, by ordinary resolution increase the share capital by such sum, to
be divided into shares of such amount, as may be specified in the said resolution.

6. Subject to the provisions of the Act and these Articles, the Board of Directors may issue
and allot shares in the capital of the Company as payment or part payment for any
property or assets of any kind whatsoever sold or transferred, goods or machinery
supplied or for services rendered to the Company either in promotion of the Company or
the conduct of its business and any shares which may be so allotted may be issued as
fully paid or partly paid-up otherwise than for cash, and, if so issued, shall be deemed to
be fully paid-up or partly paid-up shares as aforesaid.

12



7.

10.

11.

12.

The Company may alter its Memorandum of Association with the approval of the
Shareholders in the General Meeting pursuant to the applicable provision(s) of the Act to:

a) increase its authorised share capital by such amount as it thinks expedient,

b) consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares,

c) convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination,

d) sub-divide its shares, or any of them, into shares of smaller denomination, 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 which the reduced share is derived,

e) cancel shares which, at the date of the passing of the resolution in that behalf, have
not been taken or agreed to be taken by any person, and diminish the amount of its
share capital by the amount of the shares so cancelled.

An application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any share therein, shall be an acceptance of shares within the
meaning of these Articles, and every person who thus or otherwise, accepts any shares
and whose name is entered in the Register of Members shall for the purpose of these
Articles be a member of the Company.

The money (if any) which the Board of Directors shall, on the allotment of any shares
being made by them require or direct to be paid by way of call or otherwise, in respect of
any shares allotted by them, shall, immediately on the insertion of the name of the
allottee in the Register of Members as the holder of such share, become a debt due to and
recoverable by the Company from the allottee thereof, and shall be paid by him
accordingly.

If by the conditions of allotment of any share, the whole or part of the amount or issue
price thereof shall be payable by installments, every such installment shall when due be
paid to the Company by the person who for the time being and from time to time shall be
the registered holder of the share or his legal representative.

Except as required by law, no person shall be recognized by the Company as holding any
share upon any trust and the Company shall not be bound by, or be compelled in any way
to recognize (even when having notice thereof) any equitable, contingent, future, or
partial interest in any share or any interest in any fractional part of a share, or (except
only as by these Articles or by law otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered holder.

a) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, subject to the provisions of the Act, and whether or not the Company is being
wound up, be varied with the consent in writing of the holders of three-fourths of the
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14.

15.

16.

17.

18.

issued shares of that class, or with the sanction of a special resolution passed at a separate
meeting of the holders of the shares of that class.

b) To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

Subject to the provisions of the Act and such approvals as may be required, the Company
may reduce in any manner:

a) its share capital;
b) any capital redemption reserve account; or
C) any securities premium account.

CERTIFICATE OF SHARES

Subject to the restrictions imposed on issue of physical share certificates by the Ministry

of Corporate Affairs, Securities and Exchange Board of India, Stock Exchanges or any

other regulatory or statutory authority, every person whose name is entered as a member

in the register of members shall be entitled to receive within two months after

incorporation, in case of subscribers to the memorandum or after allotment, or within one

month after receipt of complete documents for the registration of transfer or transmission

or within such other period as the conditions of issue provide for:

a) one certificate for all his shares without payment of any charges; or

b) several certificates, each for one or more of his shares, upon payment of twenty
rupees or such amount as may be fixed by the Board or Stakeholders Relationship
Committee or Shares Committee of the Company for each certificate after the first.

Every certificate issued shall specify the shares to which it relates and the amount paid-up
thereon and shall be signed and issued in accordance with the provisions of the Act and
the Rules. A Director or other officers may sign a certificate by affixing his/ her
signatures thereon by means of any machine, equipment or other mechanical means.

In respect of any share or shares held jointly by several persons, the Company shall not
be bound to issue more than one certificate, and delivery of a certificate for a share to one
of several joint holders shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back for endorsement of transfer, then upon production and surrender of the
original certificate, a new certificate may be issued in lieu thereof, and if any certificate is
lost or destroyed then upon proof thereof to the satisfaction of the Company and on
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20.

21.

22.

23.

24,

execution of such indemnity and other documents as the Company deem adequate, a new
certificate in lieu thereof shall be given.

The Company shall be entitled to dematerialise its shares and other securities pursuant to
the Depositories Act, 1996. A person subscribing to shares offered by the Company, shall
have the option either to receive certificates for such shares or hold the shares in a
dematerialised state with a depository. Where a person opts to hold any share with the
depository, the Company shall intimate such depository, the details of allotment of the
share to enable the depository to enter in its records the name of such person as the
beneficial owner of that share.

UNDERWRITING COMMISSION OR BROKERAGE

The Company may exercise powers of paying commission conferred by Section 40(6) of
the Companies Act, 2013 to any person in connection with subscription to its securities
subject to such conditions as prescribed under the Act. The commission may be satisfied
by the payment of cash or the allotment of fully or partly paid securities or partly in the
one way and partly in the other.

CALL ON SHARES

a) The Board may, from time to time, make calls upon the members in respect of
any monies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium). The Board or any committee/ person authorized shall determine
the amount to be called on each share which may exceed % (one fourth) of the nominal
value (along with premium, if applicable) of the share subject to such restrictions as may
be imposed under the Act, Rules or other laws applicable to the Company.

Provided that no call shall be payable at less than one month from the date fixed for the
payment of the last preceding call.

b) Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the Company, at the time or times and place
so specified, the amount called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of the Board or
any committee authorized or decision of a person, authorising the call was passed/ made
and may be required to be paid by installments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
of shares.

a) If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon from

15



25.

26.

27.

28.

29.

30.

the day appointed for payment thereof to the time of actual payment at such rate as the
Board or any committee/ person authorized may determine.

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

a) Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these regulations, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum becomes payable.

b) In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

The Board may, if it thinks fit, subject to the provisions of the Act, receive from any
member willing to advance all or any part of the money upon the shares held by such
member beyond the sum actually called on such shares. Money so paid in excess of the
amount of the calls shall not rank for dividends or confer any right to participate in profits
and shall not be treated as part of Company’s paid-up Capital unless appropriated toward
satisfaction of any call.

FORFEITURE OF SHARES

If @ member fails to pay any call, or installment of a call, on the day appointed for
payment thereof, the Board or any committee/ person authorized, at any time thereafter
during such time as any part of the call or installment remains unpaid or a judgment or
decree in respect thereof remains unsatisfied in whole or in part, serve a notice on him
requiring payment of so much of the call or installment as is unpaid, together with any
interest which may have accrued.

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment required by the notice is to be
made; and

(b) state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter be forfeited by a
resolution of the Board or any committee authorized to that effect.

a) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

b) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.
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32.

33.

34.

35.

36.

37.

a) A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the
Company all monies which, at the date of forfeiture, were presently payable by him to the
Company in respect of the shares.

b) The liability of such person shall cease if and when the Company receives payment in
full of all such monies in respect of the shares.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified. Such forfeiture shall
include all dividends declared or any other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture.

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in
and all claims and demands against the Company, in respect of the share and all other
rights incidental to the share.

a) A duly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the Company, and that a share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share;

b) Upon forfeiture, the certificate(s), if any, originally issued in respect of the such shares
shall stand cancelled and become null and void and be of no effect.

JOINT HOLDERS

Where two or more persons are registered as the joint holders (subject to maximum three

persons) of any share they shall be deemed to hold the same as joint-holders with benefits

of survivor-ship subject to the following and other provisions contained in these Articles:

a) The joint holders of any shares shall be liable severally as well as jointly for and in
respect of all calls and other payments, which ought to be made in respect of such
share.

b) on the death of any one or more of such joint holders, the survivor or survivors shall
be the only person or persons recognised by the Company as having any title to the
share but nothing herein contained shall be taken to release the estate of a deceased
joint holder from any liability on shares held by him jointly with any other person.

Anyone of such joint holders may give effectual receipts of any dividends, bonus or other
benefits or other monies payable in respect of such share.

Only the person whose name stands first in the Register of Members as one of the joint

holders of any share shall be entitled to delivery of the certificate, if any, relating to such
share or to receive dividend and documents (which expression shall be deemed to include
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39.

40.

41.

42.

43.

all documents referred to in the Act) from the Company and any documents served on or
sent to such person shall be deemed service on all the joint-holders.

Anyone of two or more joint-holders may vote at any meeting either personally or by
attorney duly authorised under a power of attorney or by proxy in respect of such share as
if he was solely entitled thereto and if more than one of such joint-holders be present at
any meeting personally or by proxy or by attorney then that one of such persons so
present whose name stands first or higher (as the case may be) on the register in respect
of such share shall alone be entitled to vote in respect thereof but the other or others of
the joint holders shall be entitled to be present at the meeting; provided always that a
joint-holder present at any meeting personally shall be entitled to vote in preference to a
joint-holder present by an attorney duly authorised under power of attorney or by proxy
although the name of such joint-holder present by an attorney 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 member's) sole name any share stands shall for the
purposes of this sub clause be defined joint-holders.

TRANSFER OF SHARES

a) The instrument of transfer of any shares in the Company shall be executed by or on
behalf of both the transferor and the transferee in writing, in the form as may be
prescribed under the Act/ Rules.

b) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

c) The Board or any committee authorized by it may, subject to the right of appeal
conferred by Section 58, decline to register:

i) transfer of a share, not being a fully paid share, to a person of whom they do not
approve, or

i) transfer of shares on which the Company has a lien, or

iii) transfer of share where complete documents to the satisfaction of the Company are
not provided.

The Board or any committee authorized by it may decline to recognise any instrument of
transfer which is not in conformity with the requirement of applicable law or where there
are reasons to believe that such instrument is not genuine.

Pursuant to the provisions of the Act, Rules and other applicable law, the registration of
transfers may be suspended at such times and for such periods as the Board may from
time to time determine.

No transfer shall be registered in favour of a person of unsound mind and no transfer of
partly paid shares shall be registered in favour of a minor.

Subject to the provisions of these Articles and the requirements of the Companies Act,

2013 relating to the transfer of shares, free dealings in shares will not be restricted in any
way. In the case of transfer of shares or other securities where such shares or other
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44,

45.

46.

47.

48.

securities are being held in dematerialised form, the provisions of the Depositories Act,
1996 shall apply.

Notwithstanding anything, contain hereinabove, the Board of Directors or any committee
authorized by it may, in their absolute discretion, refuse to split a Share Certificate into
several certificates of smaller denominations if such splitting of certificates appears to be
unreasonable or without a genuine need.

TRANSMISSION OF SHARES

a) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole holder,
shall be the only persons recognised by the Company as having any title to his interest in
the shares.

b) Nothing in clause (a) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

a) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time to time properly be
required by the Board or a committee authorized by it and subject as hereinafter
provided, elect, either—

(1) to be registered himself as holder of the share; or

(ii) to make such transfer of the share as the deceased or insolvent member could have
made.

b) The Board or a committee authorized by it shall, in either case, have the same right to
decline or suspend registration as it would have had, if the deceased or insolvent member
had transferred the share before his death or insolvency.

a) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a notice in writing signed by him stating
that he so elects along with requisite documents as required by the Company.

b) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

c) All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or insolvency of the member had not occurred and
the notice or transfer were a transfer signed by that member.

The Board or a committee authorized by it may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer the share, and if the
notice is not complied with within the period prescribed in the notice, the Board or any
committee authorized by it may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements of the notice have
been complied with.
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50.

51.

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be entitled to the same dividends and other advantages to which he would be
entitled if he was the registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the Company:

LIEN ON SHARES
a) The fully paid up shares shall be free from all lien.

b) The Company shall have a first and paramount lien on every share, not being a fully
paid-up share, restricted to moneys called or payable at fixed time in respect of that share
and upon any dividends or bonus shares secured thereon. However, the Board may at any
time declare any share to be wholly or in part exempt from the provisions of this clause.

c) For the propose of enforcing such lien, the Company may sell the shares of the
members in such manner as they shall think fit but no sale shall be made until notice in
writing of the intention to sell shall have been served on such members or his
representatives and defaults have been made by him or them in payment, fulfillment or
discharge of such debts, liabilities, engagements and obligations for fourteen days after
such notice.

d) The net proceeds of any such sale shall be applied in or towards satisfaction of the said
debts, liabilities, engagements and obligations and the surplus (if any) paid to such
member, his representatives or assigns and in case of deficiency the liability of such
members, for the amount thereof shall continue.

e) No member shall be entitled to receive any dividend or to exercise any privilege as a
member until he shall have paid all calls for the time being due and payable on every
share held by him whether alone or jointly with any other person together with interest
and expenses (if any).

f) The provisions of these Articles shall mutatis mutandis apply to any other securities
including debentures (except where the Act otherwise requires) of the Company.

CAPITAL AND DIVIDENDS

Subject to the provisions of Section 89 of the Companies Act, 2013 and such
other provisions of the Act as may be applicable, the Company shall be entitled to
treat the registered holder of any share as the absolute owner thereof and
accordingly shall not, except as ordered by court or authority of competent
jurisdiction, or as required by statutes be bound to recognise any equitable or
other claim to or interest in such share on the part of any other person.
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55.

56.

S7.

58.

59.

60.

The profit of the Company subject to any special rights relating thereto created or
authorised to be created by the Articles and subject to the provisions of the Articles and
the Act/ Rules, shall be divisible among the members in proportion to the amount of
capital paid up on the shares held by them respectively. Provided always that subject as
aforesaid any such capital paid up on a share during the period in respect of which a
dividend is declared shall, unless the Board otherwise determines, only entitle the holder
of such shares to a proportionate amount of such dividend as from the date of payment.

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

No dividend shall be paid by the Company in respect of any share except to the
registered holder of such share or to his order or to his banker.

No dividend shall bear interest against the Company.

Subject to the provisions of Section 123 of the Companies Act, 2013, the Board may
from time to time pay to the Members such interim dividends as appear to the Board to
be justified by the financial position of the Company.

a) The Board may if it considers appropriate, before recommending any dividend, set
aside out of the profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such application, may, at the like
discretion, either be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Board may, from time to time,
thinks fit.

b) The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

a) Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, the Board may decide to declare and / or pay all dividends according to the
amounts paid or credited as paid on the shares in respect whereof the dividend is paid.

b) No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of payment of Dividend as paid on the share.

The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the Company on account of calls or otherwise in relation
to the shares of the Company.

a) Any dividend, interest or other monies payable in cash in respect of shares may be paid
by cheque or warrant or such other means as permitted by law.

b) Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.
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62.

BUYBACK OF SHARES

Notwithstanding anything contained in these Articles and pursuant to a resolution of the
Board of Directors or a resolution of the Shareholders, as required under the provisions of
sections 68, 69 and 70 and any other applicable provision of the Companies Act, 2013 or
any other law for the time being in force, the Company may Buy-Back its own shares or
other specified securities.

CAPITALISATION OF PROFITS

a) The Company in general meeting may, upon the recommendation of the Board,
resolve:

(i) to capitalise any part of the amount for the time being standing to the credit of any of
the Company’s reserve accounts, or to the credit of the profit and loss account, or
otherwise available for distribution; and

(i1) that such sum be accordingly set free for distribution in the manner specified in clause
(b) amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (c), either in or towards:

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

(if) paying up in full, unissued shares of the Company to be allotted and distributed,
credited as fully paid-up (Bonus Shares), to and amongst such members in the
proportions aforesaid;

(iii) partly in the way specified in sub-clause (i) and partly in that specified in sub-clause
(i);

(iv) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares;

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

¢) Whenever such a resolution as aforesaid shall have been passed, the Board shall:

(i) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

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

d) The Board shall have power:

(i) to make such provisions, by the issue of fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and
(i) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited
as fully paid-up, of any further shares to which they may be entitled upon such
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64.

65.

66.

67.

capitalisation, or as the case may require, for the payment by the Company on their
behalf, by the application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid on their existing
shares;

(iii) Any agreement made under such authority shall be effective and binding on such
members.

ISSUE OF NON-VOTING SHARES

The Board of Directors shall have the powers, at their discretion, to issue from time to
time, shares at premium or otherwise, with differential or no voting rights, and/or other
privileges and conditions with respect to dividend, etc., as may be allowed from time to
time under the Companies Act, 2013, the SEBI (Listing Obligations and Disclosure
Requirement) Regulations, 2015 or any other acts, rules or regulations, as may be
applicable to the Company.

No member holding Non-voting shares shall be entitled to exercise any voting rights
either personally or by proxy at any meeting of the Company in respect of any shares
registered in his name as Non-voting shares.

POWERS OF THE BOARD OF DIRECTORS

The control of the Company shall be vested in the Board of Directors. The Board of
Directors, subject to the provisions of the Act, shall be entitled to exercise all such
powers, and to do all such acts and things as the Company is authorised to exercise and
do provided that the Board shall not exercise any power or do any act or thing which is
directed or required, whether by the Act or any other Law, or by the Memorandum or
Articles of Association of the Company or otherwise to be exercised or done by the
Company in general meeting. Provided further that in exercising any such power or doing
any such act or thing, the Board shall be subject to the provisions contained in that behalf
in the Act or any other Law or in the Memorandum or Articles of the Company or in any
regulations not inconsistent therewith, including regulations made by the Company in
general meeting.

No regulations made by the Company in General Meeting shall invalidate any prior act of
the Board which would have been valid if that regulation has not been made.

The Board may, if it thinks appropriate, authorize keeping in any country outside India,
in such manner as may be prescribed under the Act, a part of the register of members,
called "foreign register” containing the names and particulars of the members, debenture-
holders, other security holders or beneficial owners residing outside India pursuant to
section 88 of the Companies Act, 2013.
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75.

76.

PROCEEDINGS OF THE BOARD OF DIRECTORS

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

b) A Director may, and the manager or secretary on the requisition of a Director shall, at
any time, summon a meeting of the Board.

a) Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board or any committees constituted by the Board shall be decided by a majority of
votes of the Directors/ committee members present and voting.

b) The Chairperson of the Board or Committee shall not have a second or casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board or a
Committee; but, if and so long as their number is reduced below the quorum fixed by the
Act or these Articles for a meeting of the Board or a Committee, the continuing directors
or director may act for the purpose of increasing the number of directors to that fixed for
the quorum, or of summoning a general meeting of the Company, but for no other
purpose.

The Board may elect a Chairperson of the Board of Directors who shall chair all the
Board meetings. Any Director including a Managing Director or a Whole Time Director
can be the Chairman. Chief Executive Officer of the Company, if appointed on the Board
of Directors can also be the Chairman.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the Directors
present may choose one of their members to be Chairperson of the meeting.

Where a meeting of the Board could not be held for want of quorum, then, the meeting
shall be adjourned to such date and in such manner as may be decided by majority of
Directors of the Company.

a) Subject to the provisions of the Act, the Board may constitute committees consisting of
such member or members as it thinks fit and delegate any of its powers to such
committees.

b) The Board shall elect a Chairperson for the Committees.

c) A committee may meet and adjourn as it thinks fit.

If no such Chairperson is elected for the committees, or if at any meeting the Chairperson
is not present within five minutes after the time appointed for holding the meeting, the
members present may choose one of them to be Chairperson of the meeting.

Save as otherwise expressly provided in the Act, a resolution in writing, approved
(including approval through email) by a majority of the members of the Board or of a
Committee (resolution passed by circulation), shall be valid and effective as if it had been
passed at a meeting of the Board or Committee, duly convened and held.

24



77,

78.

79.

80.

81.

82.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a Director, shall, notwithstanding that it may be afterwards discovered that there
was some defect in the appointment of any one or more of such Directors or of any
person acting as aforesaid, or that they or any of them were disqualified, be as valid as if
every such Director or such person had been duly appointed and was qualified to be a
Director.

BORROWING POWERS

Subject to the provisions of the Act and these Articles and without prejudice to the other
powers conferred by these Articles, the Board of Directors shall have the power from
time to time at their discretion to borrow any sum or sums of money including borrowing
by issue of bonds, debentures, debenture stocks, other securities or in any other manner
whatsoever. The Board may, from time to time, delegate its borrowing powers in such
manner as it deem fit.

Subject to the provisions of the Act and these Articles the Board of Directors or a
Committee/ official authorized by the Board may raise and secure the payment of such
sum or sums in such manner and upon such terms and conditions in all respects as they
think fit and in particular by the issue of bonds, debentures or debenture-stock, or any
mortgage or charge or other security on the undertaking of the whole or any part of the
property of the Company (both present and future) including its uncalled capital for the
time being.

Any bonds, debentures, debenture-stock or other securities issued or to be issued by the
Company shall be under the control of the Board of Directors who may issue them upon
such terms and conditions and in such manner and for such consideration as they shall
consider fit.

Subject to the provisions of the Act and these Articles, any bonds, debentures, debenture-
stock or other securities may be issued at par, premium or otherwise and with any special
privileges and conditions as to redemption, surrender, drawings, allotment of shares etc.
as may be prescribed.

If any uncalled capital of the Company is included in or charged by any mortgage or
other security, the Board of Directors shall, subject to the provisions of the Act and these
Articles, make calls on the members in respect of such uncalled capital in trust for the
person in whose favour such mortgage or security is executed or if permitted by the Act
may by instrument authorise the person in whose favour such mortgage or security is
executed or any other person in trust for him to make calls on the members in respect of
such uncalled capital and the provisions herein before contained in regard to calls shall
mutatis mutandis apply to calls made under such authority and such authority may be
made exercisable either conditionally or unconditionally and either presently or
contingently and either to the exclusion of the Directors' power or otherwise and shall be
assignable if expressed so to be.
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Subject to the provisions of the Act and these Avrticles, if the Directors or any of them or
any other person shall incur or be about to incur any liability whether as principal or
surety for the payment of any sum primarily due from the Company, the Board of
Directors may execute or cause to be executed any mortgage charge or security over or
affecting the whole or any part of the assets of the Company by way of indemnity to
secure the Directors or person so becoming liable as aforesaid from any loss in respect of
such liability.

DIRECTORS

The number of Directors shall not be less than three and shall not be more than the
ceiling prescribed under applicable law. A Director of the Company shall not be required
to hold any qualification shares.

The First Directors of the Company are:-

(1) Shri Vikram Lal

(2) Shri H.D.S. Malhotra
(3) Shri S.K. Bhargava
(4) Shri N.R.N. Nalkur

a) The Board shall have power at any time and from time to time, to appoint a person as
an Additional Director, provided the number of Directors including Additional
Director(s) shall not at any time exceed the maximum strength fixed for the Board by the
Articles.

b) Such Additional Director shall hold office upto the date of the next Annual General
Meeting or the last date on which the Annual General Meeting should have been held,
whichever is earlier but shall be eligible for reappointment by the Company as a Director
at that Annual General Meeting subject to the provisions of the Act.

The Board may appoint an Alternate Director to act as a Director during the absence of a
Director for a period of not less than three months from India pursuant to the provisions
of Section 161 of the Companies Act, 2013.

The Board may appoint any person as a Director nominated by any institution in
pursuance of the provisions of any law for the time being in force or pursuant to the
provisions of any agreement entered into by the Company.

If the office of any Director appointed by the Company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may
be filled by the Board of Directors at a meeting of the Board which shall be subsequently
approved by members in the immediate next general meeting. Any person so appointed
shall hold office only up to the date up to which the Director in whose place he is
appointed would have held office if it had not been vacated.

a) The fee payable to a Director for attending a meeting of the Board or Committee
thereof shall be such sum as may from time to time be determined by the Board within
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the limits prescribed under Act. The Board of Directors may allow and pay to any
Director who is not a resident of the place where a meeting is to be held and who shall
come to such place for the purpose of attending a meeting, such sum as the Board of
Directors may consider fair compensation for travelling and other expenses, in addition to
his fee for attending such meetings. Subject to the provisions of the Act, Board of
Directors may from time to time fix the remuneration to be paid to any Director of the
Company.

b) Subject to the provisions of the Act, Directors of the Company may be paid
remuneration whether by way of salary or commission or employee stock options or in
such other form or manner as may be determined by the Board of Directors of the
Company.

c) Subject to the provisions of the Act, if any Director, being willing, shall be called upon
to perform extra services, or to make any special exertions in going or residing out of the
country, the Board may consider paying additional remuneration to such Director.

Subject to the provisions of the Act, a Director may resign from his office at any time by
notice in writing addressed to the Company or to the Board of Directors.

Subject to the other provisions of these Articles and the Act, no Director shall be
disqualified by his office from contracting with the Company either as vendor, purchaser,
agent, broker or otherwise, nor shall any such contract, or any contract or arrangement
entered into by or on behalf of the Company in which any Director shall be in any way
interested, be avoided nor shall any Director so contracting or being so interested be
liable to account to the Company for any profit realised by any such contract or
arrangement by reason only of such Director holding that office, or of the fiduciary
relation thereby established if required disclosure of interest as per the provisions of the
Act and these articles has been made by the Director.

MANAGING OR WHOLE-TIME DIRECTOR(S)

Subject to the provisions of the Act, the Board of Directors may from time to time
appoint one or more individuals to be Managing Director or Whole-time Directors of the
Company for such term as they may think fit.

The remuneration of a Managing Director or Whole-time Director, subject to applicable
provisions of the Act and of these Articles and of any contract between him and the
Company, shall from time to time be fixed by the Board of Directors and can be in the
form of fixed salary, commission, employee stock options or in such other form or
manner as may be determined. Where, pursuant to the provisions of the Act and such
other provisions as may be applicable, such remuneration require approval of the
shareholders, the Company shall procure such approval.

Subject to the provisions of the Act, the Board of Directors may from time to time entrust

to and confer upon a Managing Director or Whole-time Director such powers exercisable
under these presents by the Board of Directors as they may think fit.
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OFFICER

Subject to the provisions of the Act:

a) A Chief Executive Officer, Company Secretary and/or Chief Financial Officer may
be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit.

b) A Director may be appointed as Chief Executive Officer, Company Secretary or
Chief Financial Officer.

ACCOUNTS

a) The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions, the accounts and books of the Company, or
any of them, may be open to the inspection of members not being Directors.

b) No member (not being a director) shall have any right of inspecting any account or
book or document of the Company except as conferred by law or authorised by the Board
or by the Company in general meeting.

GENERAL MEETING

All general meetings other than annual general meeting shall be called extraordinary
general meeting.

a) The Board may, whenever it thinks fit, call an extraordinary general meeting.

b) If at any time Directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the Company may call
an extraordinary general meeting in the same manner, as nearly as possible, as that in
which such a meeting may be called by the Board.

a) No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.

b) The quorum for the general meetings shall be as provided in the Act.

The Chairman of the Board shall preside as Chairperson at every general meeting of the
Company.

If there is no such Chairperson, or if he is not present within fifteen minutes after the time

appointed for holding the meeting, or is unwilling to act as chairperson of the meeting,
the Directors present shall elect one of the Directors to be Chairperson of the meeting.
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If at any meeting no Director is willing to act as Chairperson or if no Director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING

a) The Chairperson may, with the consent of majority of members present at a meeting at
which a quorum is present, adjourn the meeting from time to time and from place to
place.

b) No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

c) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

VOTING RIGHTS AND RESTRICTIONS THEREON

Subject to the provisions of the Act and Rules and any special rights attached to

any shares issued by the Company:

a) on a show of hands every member present in person and being a holder of
Equity Shares shall have one vote.

b) On a poll/ voting through ballot process, the voting rights of a holder of any
Equity Shares shall be in proportion to his share in the paid-up equity share
capital of the Company.

No member shall be entitled to exercise any voting rights either personally or by
proxy at any meeting of the Company in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been
paid or in regard to which the Company has exercised any right of lien.

A member may exercise his right to vote by electronic means in accordance with
Section 108 of the Companies Act, 2013 and Rules made thereunder if such
facility is provided by the Company.

Any objection raised to the qualification of any voter shall be referred to the
Chairperson of the meeting, whose decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed, shall be deposited at the registered office of the Company not
less than 48 hours before the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote otherwise the instrument of proxy
shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed under the Act. A vote

given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
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proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given where no intimation in writing of such
death, insanity, revocation or transfer shall have been received by the Company at its
office before the commencement of the meeting or adjourned meeting at which the proxy
IS used.

REGISTERS, BOOKS AND DOCUMENTS

(@) The Company or duly authorized person on its behalf shall keep and maintain, at its
registered office or at such other office as may be allowed under the Act, all statutory
registers including, register of charges, register of members, register of debenture holders
(if applicable), register of any other security holders, the register and index of beneficial
owners and annual return, register of loans, guarantees, security and acquisitions, register
of investments not held in its own name and register of contracts and arrangements, for
such duration as the Board may, unless otherwise prescribed, decide, and in such manner
and containing such particulars as prescribed by the Act and the Rules.

(b) Inspection of Register, Books and Documents: Where under any provision of the Act
or Rules any person, whether a Member of the Company or not, is entitled to inspect any
register, return, resolutions, agreements, certificate, deed, Memorandum of Association,
Articles of Association, instrument or document, general meeting minutes etc. including
electronic records, required to be kept or maintained by the Company (hereinafter called
“Company Documents”) or is entitled to obtain extract or copies of such Company
Documents, the person so entitled to inspection/ obtain extract or copies shall be
permitted to inspect/ obtain extract or copies of the same during such business hours and
on payment of such fee or charges as may be determined by the Board or any committee
constituted by the Board provided such fee shall not exceed the maximum fee prescribed
under the Act and the Rules.

WINDING UP

Subject to the provisions of applicable Law:

a) If the Company shall be wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide amongst
the members, in specie or kind, the whole or any part of the assets of the Company,
whether they shall consist of property of the same kind or not.

b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.

¢) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

30



111.

112.

113.

114.

115.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles, a document or
proceeding requiring authentication by the Company may be signed by a Director, Chief
Financial Officer or the Company Secretary or an authorised Officer of the Company and
need not be under its Seal.

THE SEAL

(a) The Board shall provide for the safe custody of the seal, if any.
(b) The seal of the Company, if any, may be affixed to any instrument in the manner
prescribed by the Board or by a Committee constituted by the Board.

INDEMNITY AND RESPONSIBILITY

(@) Subject to the provisions of the Act, every Director of the Company, Manager,
Secretary and other Officer or employee of the Company shall be indemnified by the
Company against and it shall be the duty of the Board to compensate all costs, losses'
and expenses (including travelling expenses) which any such Director, Officer or
employee may incur or become liable to by reason of any contract entered into or act or
deed done by him as such Director, Officer or employee for discharge of his duties.

(b) Subject as aforesaid every Director, Managing Director, Manager, Secretary or other
Officer or employee of the Company shall be indemnified against any liability incurred
by him in defending any proceedings whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or in connection with any application
under the Act in which relief is given to him by the Court.

Subject to the provisions of the Act no Director or other Officer of the Company, shall be
liable for the acts, receipts, neglects or defaults or any other Director or Officer, or for
joining in any receipt or other act for conformity, or for any loss or expense occurring to
the Company through insufficiency or deficiency of title to any property acquired by
order to the Director for or on behalf of the Company, or for the insufficiency or
deficiency of any security in or upon which any of the monies of the Company shall be
invested, or for any loss or damage arising from the bankruptcy, insolvency or tortuous
act of any person, company or corporation, with whom any monies, securities or effects
shall be entrusted or deposited, or for any loss occasioned by any error of judgement or
oversight on his part, or for any other loss or damage or misfortune whatever, which shall
happen in the execution of the duties of his office or in relation thereto, unless the same
happen through his own dishonesty or willful misconduct.

SECRECY CLAUSE

No member shall be entitled to inspect the Company’s books or establishment without
the permission of the Board or require discovery of any matter which is or may be in the
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nature of trade secret, mystery of trade or secret process, which may relate to the conduct
of the business of the Company and which in the opinion of the Board it will not be
expedient in the interests of the members of the Company to communicate to the public.

GENERAL POWER

Wherever in the Act or under any other applicable Law, it has been provided that the
Company or the Board shall have any right, privilege or authority or that the Company
could carry out any transaction only if the Company is so authorized by its articles, then
this Article authorizes and empowers the Company and/ or the Board (as the case may
be) to have all such rights, privileges, authorities and to carry out all such transactions as
have been permitted by the Act without there being any specific regulation to that effect
in these Articles save and except to the extent that any particular right, privilege,
authority or transaction has been expressly negated or prohibited by any other Article
herein.

The provisions under these Articles relating to calls on shares, issue of certificate,
forfeiture, transfer and transmission shall mutatis mutandis apply to other securities
including debentures, if any issued by the Company except where the Act or any other
applicable law provides otherwise or where the Board or a committee constituted by the
Board or the shareholders have decided otherwise by passing a resolution.
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We, the several persons whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of this ARTICLES OF ASSOCIATION and we
respectively agree to take the number of shares in the capital of the Company set opposite our
respective names:

Name, Address, Description and | Signature of the | Signature of witnesses with
Occupation of the Subscribers Subscribers Address & Occupation

1. Shri Vikram Lal
S/o Shri M M Lal
2, Panchsheel Marg Sd/-
New Delhi.
-Company Executive

2. Shri H D S Malhotra
S/o Shri M D S Malhotra
S, 523, Greater Kailash-11 Sd/-
New Delhi-110 048.
-Company Executive

3. Shri S K Bhargava
S/o Shri D P Bhargava

S-321, Panchsheel Park Sd/-

New Delhi-110 017.

-Company Executive | Witness the Signatures &
particulars of the Nine

4. Shri N R N Nalkur Subscribers

S/o Late Shri N R Nalkur

S-181, Panchsheel Park Sd/- B M KHANNA

New Delhi-110 017. S/o Late Shri C Khanna

-Company Executive A-438, Defence Colony
New Delhi-110 024.

5. Dr S Satyamurty -Service

S/o Shri S Suryanarayana

E-53, Greater Kailash-I Sd/-

New Delhi-110 048.
-Company Executive

6. Shri M Bhargava

S/o Shri O P Bhargava
N-15A, Panchsheel Park Sd/-
New Delhi-110 017.
-Company Executive
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7. Shri Arun Pande
S/o Shri B P Pande
D-40, Main Block Sd/-
Panchsheel Enclave
New Delhi-110 017.
-Company Executive

8. Shri Alok Dutta
S/o Shri | D Dutta
37, Moti Dungri Sd/-
Alwar, (Rajasthan)
-Company Executive

9. M/s Eicher Diesels Ltd 212,
Deedayal Upadhyaya Marg For Eicher
New Delhi-110 002. Diesels Ltd

Public Limited Company
Through Shri Vikram Lal Director

Dated the 14th Day of October, 1982.
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