HONDA

Honda India Power Products Ltd.
Head Office & Works :

Plot No. 5, Sector-41, (Kasna)

Greater Noida Industrial Development Area,
Distt. Gautam Budh Nagar (U.P.) Pin-201310
Tel. : +91-120-2590 100

Fax : +91-120-2590 350

Website : www.hondaindiapower.com

CIN : L40103DL2004PLC203950

E-mail : ho.mkig@hspp.com

Ref: 522064/SE/29/2020-21
June 03, 2020

Corporate Relationship Department
BSE Limited

Registered Office: Floor 25, P. J. Towers,
Dalal Street,

Mumbai — 400 001

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, 5" Floor,

Plot no. C/1, G-Block,

Bandra Kurla Complex Bandra(E),
Mumbai - 400 051

Sub: Intimation of change in name of the Company

Dear Sir/ Madam,

This is with reference to our earlier letter reference number 522064/SE/04/2020-21 dated April
01, 2020, intimating approval of the Board of Directors and subsequent letter reference number
522064/SE/18/2020-21 dated May 26, 2020, intimating approval of the Shareholders, obtained by
passing a Special Resolution through Postal Ballot process regarding change of name of the
Company and consequent amendment in the Memorandum of Association and Articles of
Association of the Company.

In this regard, we would like to inform you that as intimated vide our earlier letter
522064/SE/28/2020-21 dated July 03, 2020, Honda Siel Power Products Limited has received
approval from the Central Government for change in name to Honda India Power Products Limited
on July 02, 2020 and a “Certificate of Incorporation pursuant to Change of Name’ [pursuant to rule
29 of the Companies (Incorporation) Rules, 2014] has been issued by the Office of the Registrar
of Companies, Delhi and Haryana.

We further wish to inform you that the Memorandum of Association and Articles of Association
stands amended consequent to change of name of the Company.

A copy of fresh Certificate of Incorporation along with the amended Memorandum of Association
and Articles of Association of the Company is enclosed herewith. This disclosure is being made

Honda India Power Products Limited
(Formerly known as Honda Siel Power Products Limited)

Regd. Office : 409, DLF Tower B, Jasola Commercial Complex, New Delhi - 110025
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Greater Noida Industrial Development Area,
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pursuant to the provisions of Regulation 30 read with Para A of Part A of Schedule I1I of the SEBI
(Listing Obligations and Disclosure Requirements), 2015.

The Company is now in the process of filing the post name approval application with the Stock
Exchanges for their necessary approval.

We request you to kindly take the said information on record.
Thanking you,

Yours faithfully,

For Honda India Power Pfod imited

$inda omgpe

Sunita Ganjoo
Company Secretary and

Encl: Fresh certificate of incorporation and amended MOA and AOA

Honda India Power Products Limited
(Formerly known as Honda Siel Power Products Limited)

Regd. Office : 409, DLF Tower B, Jasola Commercial Complex, New Delhi - 110025



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Certificate of Incorporation pursuant to change of name
[ Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L40103DL2004PL C203950

| hereby certify that the name of the company has been changed from HONDA SIEL POWER PRODUCTS LIMITED
to HONDA INDIA POWER PRODUCTS LIMITED with effect from the date of this certificate and that the company
islimited by shares.

Company was originally incorporated with the name HONDA SIEL POWER PRODUCTSLIMITED.

Given under my hand at New Delhi this Second day of July two thousand twenty.

DS DS
MINISTRY OF
CORPORATE
AFFAIRS 1

SANTOSH KUMAR

Registrar of Companies

RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
HONDA INDIA POWER PRODUCTSLIMITED
é}@?’e@?%\
409, DLF TOWER B, JASOLA COMMERCIAL COMPLEX, NEW DELHI, Delhi, India, 110025 w\( }
o, é«w
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Approval of SRN B83553008 dated 04-09-2013

norepiv@mca.gov.in to; hodegal 09/05/2013 04:33 AM

Ce: tanujvohra:

Dear Sir/ Madam,

This is to inform you that the eForm Forml8 submitted on the MCA portal in
respect of vide SRN BB3553008 dated 04~09-2013 has been taken on file in a
straight through process.

This is a MCA21 system génerated mail for your information and necessary
action. Please do not reply to this mail,

Hote -The Registrar may examine this eForm any time after the same is
processed by the system under Straight Through Process (STP). In case any
defects or incompletenass in any respect is noticed by the Registrar, then
this eForm shall be treated and labeled as defective and the eForm shall
have to be filed afresh with the fee and additional fee, as applicable,
{Please refer Regulation 17 of the Companies Regulation, 1956)

Notice: The information contained in this e-mail message and/ox attachments
to it may contain confidential or privileged information. If you are not
the intended recipient, any dissemination, use, review, distribution,
printing or copying of the information contained in this e-mail message
and/or attachments to it are strictly prohibited. If you have received this
communication in error, please notify us by reply e-mail or telephone and
immediately and permanently delete the message and any attachments. Thank

you
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GOVERNMENT OF iNDIA - MINISTRY OF CORPORATE AFFAIRS
Regisirar of Companies, National Capital Territory of Delhi and Haryana

SECTION 18(3) OF THE COMPANIES ACT, 1956
Cerlificate of Registration of Company Law Board order for Change of State

Corporate fdentity Number : L401030DL2004PLC203950

t/s HONDA SIEL POWER PRODUCTS LIMITED having by special resciution altered the
provisions of its Memorandum of Association with respect to the place of the Registered Office
by changing it from the state of Uttar Pradesh o the Delhi and such alteration having been
confirmed by an order of co. law board new dethi, co. law board new delhi bearing the date
15/04/2010.

L
—_—

{EGINIUS TIRKEY)

I9 1 AR/ Deputy Registrar of Companies
I IS & fSoell vd s
National Capital Territory of Dethi and Haryana

T TR @ ST e | STaE 99ER S e
Maifing Address as per record available in Registrar of Companies office:

HONDA SIEL POWER PRODLICTS LIMITED

384148, 2nd Floor, Enkay House, Malcha Marg Shopping Compiex, Chanakyapuri,
New Delhi - 110021,

Dethi, INDIA
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M/G. HOMDA Sisel POWER PRODUCTS LIMITED
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The Companies Act 1956
Public Company Limited by Shares

Memorandum of Association

Of

*HONDA INDIA POWER PRODUCTS LIMITED

I.  The name of the Company is *HONDA INDIA POWER PRODUCTS LIMITED.

Il. The Registered Office of the Company will be situated in the** # National
Capital Territory of Delhi.

lIl.  The objects for which the Company is established are :-

A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE :

1. To manufacture, assemble, buy, sell, distribute, import, export, alter, remodel,
hire, exchange, repair, service and otherwise deal in generators and
generating sets of every kind and description, component parts thereof, spare
parts, accessories, tools, implements, materials therefor and products for
generation of electricity whether powered by using gas, petroleum, diesel ail,
kerosene, steam, oil vapour, solar energy or any other motive or mechanical
power.

2. To manufacture, assemble, buy, sell, distribute, import, export, alter, remodel,
hire, exchange, repair, service and otherwise deal in water pumps of every
kind and description, component parts thereof, spare parts, accessories,
tools, implements, materials therefor and produce for pumping water for
industrial, agricultural, domestic or any other application whether powered by
using gas, petroleum, diesel oil, kerosene, steam, oil, vapour, solar energy or
any other motive or mechanical power.

3 To manufacture, assemble, buy, sell, distribute, import, export, alter, remodel,
hire, exchange, repair, service and otherwise deal in general purpose engines
and machinery, equipment and any other power products incorporating such
engines therein, including but not limited to fillers, lawn mowers, outboard
engines and products of like nature and all types of welding machines, parts,
frames, goods, instruments, appliances and apparatus, equipment,
components, accessories, raw materials of every kind and description
required for or capable or being used for or in connection with the foregoing.

‘Certified True Copy

S{Li;onda t\ldia Power Products Ltd.
L oy

SUNITA GANJOO

{Com

*The change in name of the Company has been made vide Special Resolution passed through Postal Ballot an 24.05.2020 and a fresh Cenm%;rshlp No. 33138
Incorporatian under Section 13(3) of Campanies Act, 2013 has been issued by the Registrar of Companies, NCT of Delhi and Haryana on 02.07.2020

** The change in siluation of Registered Office of the Company has been made vide Special Resolution passed in the Annual General Meeting of the

Company held on 13.08.2003 and a fresh Certificate of Registration has been issued by the Registrar of Companies, UP & Uttaranchal, Kanpur on 230

April 2004.

# The change in situation of Registered Office of lhe Company has been made vide Special Resolution passed through Postal Ballot on 19.12.2009

and vide Company Law Board Order dated 15.04.2010 and a fresh certificate of registration has been issued by Registrar of Companies, NCT of Delhi

and Haryana on June 10, 2010.
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Company in any manner. -

Subject to the provisions of sections 292, 283 and 58A of the Companles Act,
1956 and regulations made thereunder and directions issued by Reserve

Bank of India, to borrow or raise money or to receive or take money on
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RS

e deposut or toan at mterest or othenrvlse in such manner as the Company may G
“think fit, and: |n partlcular by the. issue-of ‘bonds;. debentures or: debehture_;_.'_'
tock perpetual or otherwrse |hclud|ng bonds debentures or debenture stock'*-:- '
_onvertrble rnto shares of the Company or perpetual annurtres and as_-'-_
“securities: of - any such moneys so borrowed rarsed recerved or taken to':zg_
._fﬁmlortgage pledge hypothecate or otherwrse charge the whole or- any part of : _

-+ .'the property, assets or. revenue of the. Company present of future - by G
: i:':-_--_"'_assrgnment or.otherwise or to transfer or. convey the same. absolutely orin: Lo S
e ""':_-_:';'trust and grve the Iehders power of sale and . ‘other powers as! may seem'.'f.
i expedrent and to purchase redeem or pay off ahy such secuntres PR

_ '-'-:_:.';To _establrsh and rnalntarn branches agencres and Iocal regrsters and to:__ ShE

. ‘procure regrstratron or recognrtron of the Company and to.carry on busrness i

: ~India or any part. of the world and to take such steps as may be necessary to
. give the Company such rights and privileges in any part of. the world asare
S fpossessed by tocal companles or partnershrps or as may' be though’r-;

S i_desrrable o _ : o : SR

_To make advances of a sum or sums of money upon orin respect of or tor the.-"'f_'
.t purchase or raw. materials, 'goods, machinery, stores or-any other- property B
' '_'.:;_‘-_.:‘;artlcles and things reqmred for the purposes of the Company, upon such:' S : I

L .'_'-_terms wrth or. wrthout secunty as the Company may deem expedrent :_ Mol L

2. T_To pay or enter mto a bond or other arrangement for the payment of all costs S

P "f_*:[expenses and. Irablhtres or oblrgatrons incurred or: sustarned in‘or in respect of_.'. g
"'-‘__'_'__promotron floatation,: regrstratron and establrshment of the Company oridin.

“+ “connection wrth the. mauguratron of the off ices, branches or agencies ot the_}_'_ff” i :

R -_.'Company and in performmg the openlng or: other ;naugural ceremony orpay -

o ;"_-"3or adjust: the. underwntrng commission, brokerage pnntmg, development or i
--'._.':'such other expenses as the Drrectors of the'Company may consrder as 3

prehmrnary expenses = S R e

_ ; ;. _'To employ experts to rnvestrgate and examme 1nto the condrtlons prospects _ -
. value, character. and crrcumstances of any busrness concerns prolects and B R
: '-'.'_'undertakmg and generatty of any assets property or rrghts o

“24. Ta. exchange setl convey, mortgage ‘assign. or: Iet on Iease or for hlre the_-‘_' R
" “whole or any part of the property: (whether’ movable or lmmovable) of the o
it '_Company and to accept as consideration or in lieu thereof, other land or cash B
_.or government securltres or secuntres guaranteed by: any: government state L G
Sor authonty or shares, bonds debentures debenture stock or other securities .
- of any joint stock company or companies or: partly: the one or partly the: other. S
- or such other property of securrtles as. may be determmed by the Company
-~ and to take ‘back or.acquire any property S0, drsposed of by repurchasrng or. . R
. leasing the same for such pnce or prlces and on such terms and condrtrons as oo
3-the Company may thmk t"t R R B R L

25, -.To undertake the payment of aII rent and performance of atl covenants N
' ___condrtlons and agreements contarned in and reserved by any tease that may AR
be granted or assigned to or be otherwise acq_urr_ed by the Com_p_any _ . '



'.-To remunerate any person or flrm or. company for services rendered or tc be SR
i rendered in placing -or: asS|stmg 1o place or. guaranteerng the placing of. any..ooo e b
_"'.'._.shares in. the Companys capital or: any bonds ‘debentures, debenture stock_:' BRI
L Cor other securitres of the Company orin procunng deposrts Ioans or credrts S SO
i -:.;3.jfor the Company orin ar about the. formatron or promotron of the Company or'-'_ i Gl
e }the acqmsmon of property by the Company of the conduct of 1ts busmess it ::-__ -

_To adopt such means of makrng known the products manufactured of dealt 1n ; i"'_ - -
AN -by the Company as: may seem expedrent and |n partrcular by advert;smg |nj' L
- .the press periodlcats souvenrrs crrculars posters by purchase and : T L
."_'exh|b|t|on of works of .art or. mterest by publlcatlon of books and penodlcals L 2

and. by grantlng pnzes rewards and donations (mc!udmg donatlons to. any SRS
e }'-"fund for chantable or publrc purposes) R

j-_?To promote any other company for the purpose of acqumng alt or any of the _35_ :
3 '-'-'-"property and lrabmtres of the, Company or for.any. other purposes Wthh may. SR

' 'ﬁ' _-seem dlrectly or- lndrrectly calculated to benet" t the Company

s 29 :II

i tmprove any patents mventlons or nghts whrch the Company may acquve or'_'_;:- i o

: _-To purchase or by any other means acqmre and protect prolong and renew__} B
_j_:_:_::any patents trademarks nghts brevets mventrons licences,’ protectlons 'j_' ': i _
Lo -_"-trademarks and concessrons wh|ch may appear !1ke|y to be advantageous or -
. useful to the Company and to use and.turn to account and to manufacture":'.' O R
' ".;.under or grant l|cences or prlvrleges in respect of the same and to. spend'

'_'.propose to acqurre

Y

-_To msure any. of the property, assets undertakrngs contracts guarantees or':f. i
_j_;_'obltgatlons of - the Company of every nature and klnd by any means_-_;_-"V"
L whatsoever. i ST o S

i 31_._.'__"_--To create any deprecratlon fund reserve fund smkmg fund msurance fund or'_ R i

o any. other fund or reserve. whether for depreclatron or. for repalnng, rmprovrng, G

" “extending or maintaining ‘any. of ‘the property -of the Company or for the I B e
. redemption of bonds or .debentures .or. for any other purpose whatsoever AR
conduclve to the mterest of the Company - SRR

To dlstnbute asa dlvrdend or bonus amongst the members or to place to
'--'_._.-reserve or. otherwrse to. apply as the Company ‘may from . trme to. t|me_.-_' EEN
" determine any maney recelved in payment of dividends accrued on forfeited =~ .

| 'shares and moneys. arising from the sale by the Company of forfelted shares

-0r. ungclaimed dividends or . any: moneys recewed by way of premium on

o shares, bonds, debentures debenture stock or other secuntres |ssued at a__ o
: -.premrum by the Company o ST T

33,

34.

2 To ald pecunlanly or otherwrse any assoclatron or movement havrng an object L
for the solution, setttement of sumounting of mdustnal or |abour problems or

troubles or the promotron of mdustry and trade

To subscribe of contribute or otherwise assist or guarantee money to
charitable, benevolent, religious, scientific, national, public, political or any
other useful institutions, Subjects or purposes or for any exhibition or towards

6




: -‘the funds of any polltrcat partles subject to the prowsrons of the Compamesf.-‘
§ Z;To dedrcate present or: otherwrse drspose of erther' for value: or. 'not any-'-f.:__
R property of the. Company deemed to be.of natlonat publlc or local: rnterests to '

_ny natlonat trust publtc body,_museum, corporatlo" authonty o" any
._trustees or r behalf of _any of the same or"of the publrc R

__;To'enter mto any arrangements W|th the_..Government._._o _ lndra or wrth any
_:State or: W|th any authorlty, munrc&pal 1ocal or_othervvrse or wrth any persons o

pply for and obtarn and to purchase or otherwuse acqwre from any su
-_-.:Government State authorlty or: persons any concessmns grants hcences
" decrees,. rlghts powers and__ pruvrleges whatsoever (whether statutory “or
'_'___otherw e) whrch may seem to. the Company desrrable to obtain: and acquue
: cand: e _rry Lout, exercrse and compiy W|th any such arrangements
S -concessmns grants Ircences decrees nghts powers and _pnvrteges g

37, '-_On wmding up,’ subject to the provrsrons of the’ ':Compa__es Act 1956 to
_-dlstnbute in speme or otherW|se as may be resoived any property or assets of s
.'-fithe Company or: any proceeds of sale or dtsposal of any property of assets of- :
-_'_':_'the Company lncludtng the shares bonds debentures debenture stock or:
~other: secuntres of any other company formed to take over the whole orany o
RIS '-part of the assets or Irabllltles of the Company, but:so’ that no drstrlbutron_-_"
_-_';'_'_'_'amountmg toa reductlon of: capltat be made except W|th the sanctron, 1f_ any, '}: :
o -.j"‘_'-‘--.for the time belng requrred by law ' - s

'”3”-'_;To amalgamate wrth any company or companles havmg objects together or
D :pa srmllar to those of the Company o R S i

g '-"To do aII or any.of the above thlngs as pnnmpals agents contractors trusses'f L
. -'._"j:or othenmse and by or: through agents trustees or otherwise and elther along_'._
e or in: conjunctron wrth other e

i 40 -_':To do all such'other thlngs that are mcrd'enta] or condu'crve: to the attarnment'_ S
of the main object of the Company FR ' R '

c OTHER OBJECTS _,_ _:'_'_';.;T_

: 1 :’:'To carry on busrness as consultants prOJect engrneers surveyors Technlcal e
--;'-adv&sers lron founders metal founders metal welders mechanlcal eng!neers T
j'_j-_j' jelectrrcai engrneers electrontcs engmeers and manufacturers of agncultural i
|mplements and other machlnery, sheet metat manufacturers prpe ‘and: tank}:i-; S
_"-fmanufacturers moutders non-ferrous founders, borler—makers mlliwrlghts ST
' _.-__'machinlsts wood-workers burlders rnetallurglsts water suppiy engineers, R B

* . gasmakers, farmers, printers, carriers and merchants, and to. manufacture, ©
i 'assemble buy, -sell, dlstnbute 1mport export alter remodei hlre exchange R K
- _-'_i'reparr service and. otherwrse deat 1n machmery, |mp!ements rolllng stock and S

' .f'-hardwareofalikrnds Rk S Sl

::-;2._ _-'To acqurre and hold shares stock bonds debentures debenture stock and N
- other secuntles issued or guaranteed by any company constrtuted and :
catrying on busrness in India or elsewhere in the world, or by any government o

7 :



o ::state munrcrpal;ty, publlc body or other Iocal authorlty, to acqmre by ongrnallz
subscrrptron tender; purchase exchange or. otherwrse and to, subscrlbe fordhe . .oy "
- same_either: condrtronalty or otherwise and " to guarantee the' subscrrptron_.__'_.

"'_'-"'__thereof and to exercise. and enforce all nghts and powers - conferred by or:

-'_f:: _mcrdental to _the ownership thereof, and to ‘sell or otherwise dispose. of. any-'_f' Lo
_such shares 's ock bonds debentures debenture stock and other securltres L

i :To act as buyrng and sellrng agents of any company. and to do and perform aIl__

i -5_jand any -of the several ‘duties, services and’ offlces which. the: buying - and_‘.{:-.-.:;_i"'-

5 - :selling agents of any. company usually do and perform and to undertake and to

L :_--any of the purposes aforesard

'become bound by condmons of any agreement or: agreements entered mto for._f' :

'-'-."ffTo grve a guarantee or mdemmty or: to become !rable for the payment cf.

e 1money or for the performance of - any obirgatrons and generally to transact all_"-

i ""kmds of trust and agency busmess

5 '_'The lrabrllty of the members |s lrmrted

'_"_,*The authonsed share caprtal -of the Company is Rs 15 OO 00 000/~ (Rupees e G

o ‘Fifteen Crore) d|V|ded into:1 50 00 000 (One Crore Fn‘ty Laos) equrty shares of.'.'-

| :- -'Rs 10/— (Rupees Ten) each

*Amended vide shareholders resalution paesed in the Annual General Meeting of the Company hiekl on 6-8-1882
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We, the several persons whose names, addresses descriptions and occupations are
hereunto subscribed, are desirous of being formed into a company in accordance with
and in pursuance of provisions of this Memorandum of Association, and we re-
spectively agree to take the number of shares in the capital of the Company set opposite
to our respective names :

Name, address description Number of Equity Name. address and
and occupation of each subscriber Shares taken by descrip'!ion of withess
and Signatures each Subscriber

CHARAT RAM 10
S/o SIR SHRIRAM
26, Sardar Patel Marg, New Delhi
Business i 8d...
MANTOSH SONDHI 10
S/o RAIZADA HANS RAJ
3-B/6, Gangaram Hospital Marg,
New Delhi- 60
Company Director Sd...
SIDDHARTH C. SHRIRAM 10 %’ :
S/o CHARAT RAM .o =
26, Sardar Patel Marg, New Delhi B £
Business Executive Sd... @ =
RAJ PANDIT 10 £ 5
S/o DR. P.B. PANDIT 9 =55
A -9, Guimohar Park, New Delhi S é = &
Business Executive Sd... T3 @ 5 2 %

)]
SATYANARAYAN ACHANTA 10 P P38
S/o LAKSHMI NARASIMHAM 5 e
F - 7, Hauz Khas Enclave, S 38
New Delhi - 110066 o :
Business Executive Sd... % z

=

NANDAN KUMAR GOILA 10 c% =
S/o SHRIMUKAT MOHAN GOILA o
F - 34, Ashok Vihar - | 3
Delhi- 110052
Business Executive’ Sd...
PRABAL KUMAR DAS 10

S/o SHRI PRAMODE BEHARI DAS
B5/99, Safdarjung Enclave,
New Delhi - 110029

Business Executive Sd...
TOTAL - 70
Place : New Delhi, ‘Gertified True Copy
Dated : 11 September 1985 L;jblong; India :'Sver Products Ltd.
A % SUNITA GANJOO
(Company Secretary)

Membership No. 33198



The Companies Act, 2013
Public Company Limited by Shares
Articles of Association

of
HONDA INDIA POWER PRODUCTS LIMITED

Preliminary

1. No regulations contained in Table F in the First Schedule to the Companies Act,
2013 shall apply to this Company, but the regulations for the management of
the Company and for the observance of the members thereof and their
representatives shall, subject to any exercise of the statutory powers of the
Company with reference to the repeal or alteration of, or addition to, its
regulations by special resolutions, as prescribed by the Companies Act 2013 be
such, as are contained in these Articles.

Interpretation

2. Inthese regulations:
i. “the Act” means the Companies Act, 2013,
ii. “the Seal" means the Common Seal of the Company.

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

4. “The Company” means *Honda India Power Products Limited.

“Honda” means Honda Motor Co., Ltd., a corporation duly organized and
existing under the laws of Japan.

6. *ommited

7.  Words importing the masculine gender also include the neuter and feminine
genders,

8. Words importing the singular number also include the plural number, and vice
versa.

‘Certified True Copy
For Honda India Power Products Ltd.
“In a .j/ Q
SUNITA GANJOO

(Company Secretary)
Membership No. 33198

*3ubstituted vide Special Resolution passed through Postal Ballot on 24-05-2020
*Omitted vide Special Resolution passed through Postal Ballot on 24-05-2020.
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5. The authorized share capital of the Company is Rs. 15,00,00,000 (Fifieen
~ Crore) divided in to 1,50,00,000 (One Crore Fifty Lacs) equity shares of Rs. 10/~ = -~

© (RupeesTen) each. .

o 40, TheCompanymaylssuethe following kmds of 's_h__ar_e:s. maccordancewﬁhthese i

- Atticles, the Act, and other applicable laws:

i Equtysharecapita

" i The opfion or righ to callfor shares shall not be given o any personor
" persans without the sanction of the Company in General Meeting. - .00 = =

@) withvefingrights;andfor o
. b) vith differential rights as to dividend, vofing or otherwise in. ..

. accordance with the Rules; and . -

i rommited

i, Subject to the provisions of the Act and these Articles, the shares in the ©
i mpany shall be under the control of the Directors who ~= =

" “may issue, allot or otherwise dispose off the same or any of themtosuch =~ - =0

~ - persons, in such proportion and on such terms and conditions and either = -

-Pat a premium orat par and at such time as they may from time to time

" jii. - In case where new equity shares (including the issuance of warrants, ER N
- ‘convertible debentures or ‘any other arrangement which. may result inan . o

" increase of the paid-up capital) are issued for increase of capital beyond . . °

‘capital ‘of the Co

' the then existing share capital, in resp

~'then existing shareholding by them in the Company. In the event that any

" of the 'shareholders "of the -Company does not, during ‘the period
.. preseribed by the terms and conditions of the issue of new equity shares, == . ..
"¢ 'subscribe to-any or all of the new equity shares to which he has arightto: R
-+ :subscribe under the pre-emptive right referred to above, or pay foranyor
‘all of the equity shares subscribed, then the Board of Directors shall take: = =

' 'steps subject to the approval, if necessary, of the competent authorities in SR
* the Union of India for the issue and aliotment of 'such “unsubscribed -

- shares.

*Omitted vide Special Resolution passed threugh Postal Ballot en 24-05-2020.
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© ShareCapital and Variation of Rights

: | existing _ espect of such shares or debentures, .
“ " the shareholders of the Company, shall, subject to paragraph (v) below, . S



. *In the event of any failure or delay of any p ublic shareholder to subscribe
. toor pay for equity shares, to which such Public shareholder has the right

" “fo ‘subscribe under. the: pre-emplive; right referred  to. in_paragraph. (i)

above (stich equity ‘shares being herein referred fo as "Public Shares),
hall not: relieve Honda of its. obligation to subscribe ‘and fo pay the -
number of shares respectively offered to them.under paragraph (i) ‘above,

‘except so far as otherwise provided by the terms of issue or by these.

Arficles, any capital raised by the issuance. of new shares shall be -

 considered part of the initial capital and shall be subject to the provisions
- herein contained with. reference to the payment.of calls and installments, -

 transfer and transinission, forfeiture, lien, voting and othel

“The Campany may in a General Meeting cancel sha res which at the d
of such General Meeting have not been taken or agreed to be taken by -

‘any person and diminish the amount of its ‘share capital by the _a_mqp_nt of

the shares so cancelied and also to consolidate all or any of its share
- ‘capital into shares of larger amount than its existing shares. o

i, Every member, or his executors, administrators or other lega

" representatives, shall pay to the Company a proportion of the capital
. “represented by his shares which may for.the time being remain:unpaid, in

. suchamounts, at such times, and in such manner as the Board shall from, .
. time to time in accordance with the Company’s regulations require or fix.
~ forthe payment thereof. .. - e

12 Nowithstanding the provisions i Artice 12 above:

" i Afurther issue of shares may be made in any ‘manner whatsoever as the

" Board may determine including by way of preferential -offer or: private
" placement, subject to and in accordance with the provisions of the Act if

such an issue is authorized by a special resolution of the shareholders i

Subject to Section 62(3) of the Act, the Com pany may increase its
subscribed capital by.the issue of equity shares allofted on exercise of an
option attached to loans raised by the Gompany, to convert such loans.

. Subject

into equity shares. .-

43 A person subscribing o shares . offered ‘py.the Company shail have the option = o
.. either to. receive certificates for “such.-shares or. hold the 'shares_in.a . .
o ‘dematerialized state with a depository. Where a person ‘opts to hold any share oo

- "with the depository, the Company-shall intimate_such depository the details of -~ "
S -__alio_tr_nent_of-the"é_h_gr'es"tq'.enab_l_e_the: depository.to enter in his records the name.
o of such person as the beneficial owner of those shares. .- e
i, Every person whose name is entered.as.a member in the register of ~ T
" members shall be entitied to receive within two months after incorporation, . . -

" in case of subscribers to the memorandum or after allotment or within one. .. -
-‘month after.the application for the registration of transfer or fransmission - * =
- or within such other period as the conditions of issue provide: S

2 One certficate for all his shares without payment of any chergesior
) Several certifcates, each for one of more ‘of his shares, upon

e . payment Of_"twen_ty_rupeesffor_e_aCh_'ce_r'tiﬁcaté_"aftarfthe'fir$t.”‘;' S i

*Substituted vide Special Resolution passed through Postal Ballat on 24-05-2020 e
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" which it relates and the amount paid-up thereon. =~ .. o o
" ii. 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 i

" delivery of a certificate for a share to.one of several joint holders shall be -

- sufficient delivery to all such holders.”~ .- i

" pe issued in lieu thereof, and if any ‘certificate is lost or destroyed then -
" upon proof thereof ta the satisfaction of the Company and on execution of ..
' such indemnity as the Company deem adequate, a new. certificate in lieu.
“thereof shall be given. Every certificate under this Article: shall be issued

" on payment of such fees as may be prescribed by the Board which in no
. case exceed Rs. 50 for each certificate. . o
. (3) 'shall mutatis mutandis apply. o .
- debentures of the Company. ..~ o Sl e

r ll _The provisions: of - Articles 2 “and

i Every certficate shall be under the seal and shall specify the sharesto

*If any share certificate be worn out, defaced, mutilated or tom or if there o
" be no further space on the back for endorsement. of transfer, then upen o
- production and surrender thereof to the Company, a new.cerfificate may. : -

| Exceptasreqwredbylam nopersonshallberecogmsed by theCompanyaS

" holding any share upon any trust, and the Company shall not be bound by, or = -

' be compelled in any way to recognise (even when having notice thereof) any -

" “equitable, contingent, future ‘or partial interest in-any share, or any interest in - s

- otherwise provided) any other rights in respect of any share except an absolute .

L - right to :th__é__é:_e_r']tirety_._t_h_ere_c}f.ir}"t_h_e:_r_egis_te_ired__:h_o_l_d_ér'.'.':'___:: ey

" the manner required by that section and rules made there under. . .

~prescribed in rules made under sub-section (6) of section 40. .

_any fractional part of a share, or (except only as by these regulations or by law .-

1 The Gompany may exercise the powers of paying commissions conferred
" by sub-section (6) of section 40, provided. that the rate per cent or the - -
" amount of the commission. paid. or agreed to be paid shall be disclosed in .

ii. ““The rate or amount of the commission shall not exceed the _ratefqr__am;;y:r@__t_ .:..-'3: i

i, The commission may be satlsfledbythepaymentofcashorthe allotment
of fully or partly paid shares or partly in one way and partly inthe other. . =~

i 7 f at any time the share capital is divided into different classes of shares, . S
" the rights attached to any class (unless otherwise provided by the terms of © 0
. issue of the shares of that class) may, subject to the provisions of section .~ .
-* 48, and whether-or not the Company is being wound up, be varied with the - -~ B L

. consent in writing of the holders of three-fourths of the issued shares of Al
~ that ciass, or with the sanction of a special resolution passed at aseparate . ...~ .= o

~~mesing of the holders of the shares of that class. . .~

i, To every such separate me tlng,theprowsnonsof _t_hésé_:régulé_ti.oh_s"-_;'

-~ relating to general meetings shall mutatis mutandis apply, :so that the .=

. necessary quorum shall be at least two persons hoiding at least one third o '3_3.' -

. oftheissued shares of the class in question. - 0
19. 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. ' -

13



- -

; _Subject to the provrslons of the

ire-issue” preference ‘shares:-of.

“redeemed, or converted into equity. shares, on such terms and. conditions and in - S
S j'_'such manner as. determlned by the Board in. accordance wrth the prowsrons of
’"-'_:"itheAct ' i : R S B S I e

Act the Board shall have the power to issue or s B
one..or more -classes which are. liable to be .. .

s -:' i The Company shall have a fll’St and paramount tlen

a) ‘on ‘every- share {not berng a futly patd share), for aII monies (whether Sl
presently payabie or not) called or. payable at a ftxed trme in respect---:-_-'-.' S

" “of. that share; and :

o :-’estate 1o the Company

' :-3'."_'-'5_Provrded that the Board of directors. may at any tlme dectare any share to be: S

EER wholty orin part exempt frorn the provrsrons of this clause

The Companys lren rf any,

shares

o Provrded that no sale shalt be made

i '_a_. -;untess a sum in respect of whrch the hen eX|sts |s presentty payabie or

'.': n _;'_..'.The purchaser shalt be reglstered as the holder of the shares comprlsed m ' Sl

v :'_Z_ ._'b."-::_unttl the exptratton of: fourteen days after a nottce in wntmg statlng and::j';:_
i demandlng payment. of such part of the amount in respect of which the fien o
. exists as is presently payable,

__'_-.j-_transfer the shares sold to the purchaser thereof. .

e any such transfer o

B m The purchaser shall not be bound to see to the appltcatron of the purchase R

oAl The proceeds of the sate shall be recelved by the Company and applled in

. * money, not shall his fitle to the shares be .
: _.rnvalrdrty in. the proceedlngs in reference to the sale _: AR L

A payment of such part of the amount m respect of whrch the Ilen emsts and g
- asls presently payable ' : : _ _ . L

. The residue, if any,
payable as existed upon the shares before the sate be paid to the person o
- entitled to the shares at the date of the sale - S

14

) __:on att shares (not bemg futly pald shares) standlng reglstered in the S e
+‘name of a single person for atl monres presently payabte by hlm ar hls_ S T

ona share shalt extend to atl d!thends':__':.: S
payabte and bonuses declared from t:me to ttme in. respect of such__-__'

The Company may sell in. such manner as the Board thlnks f|t any shares on._' S '.
Wthh the Company hasallen ' C S

[ has been given to the registered_holder for R
1 the time being of the share or. the person entltled thereto by reason. of hrs--_'_ SRS
R death or msolvency L . T

SR N -To give effect to any such sale the Board rnay authorlse some person to "

affected by any, 1rregular|ty or b

shait subject to a llke Ilen for sums not presently .



The Board may, from fime o time, make calls upon the members in -

*respect of any monies unpaid on their shares (whether on account of the . o
~nominal value .of the shares or by “way. of premium) and. not by the .

- conditions of allotment thereof made payable at fixed times:

" Provided that no call shall exceed onefourth of the nominal value of the

~ share or be payable at Jess than one month from the date fixed for the
~ payment of the Jast preceding call,

i Provided that no call shall exceed one-fourth of the nominal value of the
~" . share or be payable at less than one month from the date fixed for the
 paymentofthelastprecedingcal.

i, A call may be revoked or postponed at the discretion of the Board

5. A call shall be deemed to have been mads af the fime when the resoluion of
- the Board authorizing the call }wa_s_'p_as'sed__-'an_d__-ma_y_?-be required to be paid by oo

)7, The joint holders of a share shall be jointly and severally fiable to pay all calls in

i The Joint holders of a share shall be jointly and severally lizble-to pay all
. calls in respect thereof. If a sum called in respect of :a share is_hot paid -
- before .or-on ‘the -day:appointed - for: payment thereof, ' the person “from.

terest thereon from the day appointedfor

:_Whom.'ihe '.Sum is -due;shalli_pay in

sayment thereof to the time of actual payment at ten per gent per.annum L
- or at such lower rate, if any, as the Board may determine S

i If.a sum called in respect of a share is not paid before or on the day - i

appainted for payment thereof, the person from whom the sum is due shall .

. pay interest thereon from the day appointed for payment thereof to the . - s

oo time of actual payment at ten per cent per annum or-at.such lower rate, if ¢
" any, as the Board may determine.

" iii. The Board shall be at liberty to waive payment of any suchinterest wholly = -
a0 Any sum which by the terms of rissue. of a share becomes payable on o D
.. allotment or at any fixed date, whether on-account of the nominal value of .- e
. the share or by way of premium, shall, for the purposes of these . . .- e
© 1 regulations, be deemed to be a call duly made and payable on the date on R P TN R
- which by the terms of issue such sum becomes payable, - DRI

Jii, - In case of non-payment of siflch;'s_um,{;al'l. ft_'hé'"'_r'e_]_(_avé_'nt___p'rd\'fi_s'i'or_is' of these : g
-~ regulations as to payment of interest and expenses, forfeiture or otherwise ..
~shall apply as if such sum had become ‘payable by virtue of a gall duly
_ . ‘made and notified. . . L S
3. TheBoard:

i, May, 1f it thinks fit, 'rec_e_i'v.é'frbhi' ény merhber wiﬂing tb advancé the same,
all or any part of the monies uncailed and unpaid upon any shares heid by
him; and o
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Lo

'____'3'3_.':”_:‘}'The Board may, subject to the rrght of appeai conferred by Sectron 58 decllne__:_'-' i S

BT | Upon all or any of the monres so advanced rnay (untll the same would _ o
-~ “put for such advance, become presently payable) pay interest at’ suchrate:
f:--_not exceedrng unless the Company in General. Meetmg shall otherwise T
- direct, ‘twelve per cent per annum, ‘g5.may be. agreed upon . between the S
i '_Board and the member pay;ng the sum m advance SR e ks Lo

Transfer of Shares

_"The Company shall have a "Regrster of Transfers" and thereln shall be farrly_'_f_'j: i i
oesand distinctly - entered_ the - particulars -of every transfer ‘or - transmrssron of any."_._f-'- s
HEI R ';n't_-share debenture or any other secunty held in. material form R N e e T

ERES R W '.The ;nstrument of transfer of any share in the Company shall be executed D

' by or on behalf of both the transferor and transferee

it i -':'._.The transferor shall be deemed to_remain a. holder of the share untrl the'_' :':..:_
s name of the transferee |s entered in’ the register of members 1n respect S [

i '_3 _thereof

f--:-to regrster

S 'ii. Any transfer of shares on WhICh the Company has a lien
e

they do not approve or

'_.';The Board may decllne to recogntse any mstrument of transfer unless

L The instrument of fransfer is in the form as prescnbed m rules made under_'}"__'_'-.--._'. e

~sub-section {(hof Section 56;

i : H " The instrument of transfer is aocompanled by the certlﬂcate of the shares""ifi.'-""' B

B '_':"_to which it relates, and such ‘other evidence as the Board may. reasonably'
requrre to show the nght of the transferor to make the transfer o ;

'.'-'ii_i._:'-'-'?'The mstrument of transfer is m respect of only one class of share and i

S, ""The mstrument of transfer |s duly stamped

S 'The Company shall keep and malntam at |ts Regrstered Offrce all statutory S
- .Registers namely, Register of Charges, Register.of Members, Register of - 00
" Debenture holders, Register of any other security holders, the Register = © =
- and Index of Benef;clal Owners and. Annual Return, :Register--of Loans S
o '_Guarantees Seounty and Acqursrtlons Reg|ster oflnvestments not heldin - .-
‘its ‘own .name -and ‘Register of :Contracts . and . Arrangements for suoh SEE

: -Regr_stsrs- P

_'duration as the Board may, unless otherwise . prescrlbed decide, and in

~~such --manner . rncludlng in ~any . electronic .media capable of . bemg.'- o

- reproduced .in a: readable -form ~and containing . such - particulars as

" prescribed by the Act and the Rules made there under. ‘The registers and =~

copies of Annual Return shalt be open for inspection during 14:00 a.m. to
1:00 p.m. on all working days, other than Saturdays, at the Registered
Office of the Company by the persons entitled thereto on payment, where
required, of such fees as may be fixed by the Board but not exceeding the
limits prescribed by the Rules framed under the Act.
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The. Company may.- exercise. the powers’ conferred on ;t by the Act wrth:ﬁ""_
regard to the keeping of a. Foreign Register; and the. Board may (subject to

the ‘provisions of the Act) make ‘and:vary such’ regul trons as |t may thrnk
:frt respectrng the keepmg of any such Reg;ster e

ZT he F | 'ergn Reglster shall be open for mspectron and may .be closed and
_-_extracts may be taken therefrom and copies. ‘thereof may be. requrred in
' :anner mutatrs mutandls as-'rs applrcable to the Regrster of -

On gr\ring not'less than'se\ren"days ‘previous’
291 and rules: made’ there under, the regrstratlon of transfers may be. suspended
at such’ trmes and for"-sdch jperrods-:as the Board may from time ‘1o time -

d_etejr_mi_r__re_;

e -'-:Provrded that such -.regrstratron shall not be suspended for more than fhrrty days b
e .;:_--_at any one trme or for more than orty t‘ve days m the aggregate ‘n any year--'- :

Transmrssron of Shares

_-'.On the death ofa member the: survrvor or survivors where the member

iwas a Jornt halder, and_his nominee or. nominees or legal representatives.

S -!_'where he was a sole holder ‘shall: be the only personls recognrsed by the :

Company as. havrng any title to his interest in the shares.. . = . i
__-'Nothmg in clause (i) ‘shall release the estate of al deceased jOll’lt holder_.
~from.any. fiability. in. respect 0 any shar ~whi ( “joi

“-_.hlm wrth other persons _

"'Any person becomrng entrtled to a share rn consequence of the death or:
.;--rnsol\rency of ‘a member.may, upon: ‘such evidence. berng produced as;
;-.may from time to time; properly be: reqmred by the oard and subje tto-'“
Coas herernafter provrded elect, either. '

-"-5-a)'-' To be regrstered hrmself as holder_of the share or

{ .._o”make such transfer of the share as: the deceased or msolve_
5 --.:_._-_.'member could have made = S --: i

--.-'__ﬁi'i.___-'_-:'-The Board shall in elther case, have the. same nght to declrne or suspend e
- registration as it would have had, if the deceased or msolvent member had R
e "transferred the share before hlS death or lnsolvency L i
SR _If the person 50 becommg entrtled shall elect to be regrstered as holder of Sk

- .:the share himself, he shall ‘deliver or. send to the Company a notrce |n_':_ o
o _wrrttng S|gned by hrm statmg that he S0 elects . - SRR

n _._'lf the person afcresard shall elect fo transfer the share he shall testrfy hrs
SR _'electron by executrng a transfer of the share R s

s LAl the: lrmrtatrons restrrctlons and prowsrons of these regulattons re!atmg R BRI
"o the rrght to transfer and the registration of transfers of shares shall be S S
_'_applrcable to. any such .notice or.transfer, as :aforesaid, as if the death or- - L
-+ ~insolvency of the. member. had not: occurred and. the notrce or transfer S

B -_-.were a transfer slgned by that member R e

40. '_A person becomrng entrtled to a share by reason of the death or mso]vency of F o
~ .~ “the -holder -shall be entitled fo the same dividends and other advantages to - -
~which he would be entitled if he were the. regrstered holder of the share, except e
that he shall not, before being reglstered as a member in respect of the share R

17



Ll belentitled in:respect -of ‘it to. exercise any right conferred by membership in.. . i
" relation to meetings of the Company and exercising voting rights: -
- “Provided that the Board may, at-any.time, give notice requiring any such person. - - 5
. to elect either ta be registered ‘himself or to transfer the share, and if the notice - .. '
“ s ot “complied with. within_ ninety days, the Board 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. - .

~If a member fails to pay any call, or instaliment of a call, on the day appointed = =
“for payment thereof, the Board may, at any time thereafter during such timeas .. -

~any part of the call or instaliment remains unpaid, serve a nofice on him: . .

" requiring payment of so much of the call or installment as is:unpaid, together . -

~ iith any interest which may have accrued.

' Thenot;ceaforesald shall

'Na eafurtherday(notbemg éarii.é.'f.th'ah ifhe' explryof fourteendaysfrom _

' _the date of service of the notice) on or before which the payment required - Gl

i State that, in the event of non-payment on or before the day so named,
~the shares in tespect of which the call was made shall.be liable to be -

| . ”ﬁ foﬁ€“Qd7:;;fJ%:;.';P*.--'---' L e T S i
3. If the requirements of any such nofice, as aforesaid, are not complied with, any

* share in respect of which the notice has been given may, at any time thereafter, ...
. before the payment required by the notice has been made, be forfeited by a
. resolution of the Board to thateffect. = P

"\ Aforfeited share may be sold or othenwise disposed of on such ferms and

g “in __sgch_._rnanr_je_r 'a_s_ ithe Bc_s_a_r_d f.th_irﬂgs_ -.ﬁt-?"_: f_ S S e . Z

ii. At any time before a sale or disposal as aforesaid, the Board may cancel

“+ the forfeiture on such terms asitthinks fit, - o i e

i A person whose shares have been forfeited shall consefobeamemberin.
- respect of the forfeited shares, -but shall, notwithstanding . the forfeiture, e
- remain liable to pay ‘to the ‘Company -all monies which, at the date of . . - :

. forfeiture, were presently payable by him to the:Company in respectof the - . e

©ji. . The liability of such person shall cease if and when the Company shall - .
. “have received payment in full of all such monies in respect of the shares. =~ L
i, Upon -any sale, re-allotment or other disposal under.the provisions ofthe i
" preceding Articles, the certificate(s), if any, ariginally issued inrespect of '
_**the__rela_tive__share_s_fshall_'(unles's'?t_he_same ‘shall on- demand -by ‘the ..
- Company has been previously surrendered to it by the defautting member) @
stand ‘cancelled and become nuill :and void and be of no effect, and the - = -~
.. ‘Board shall be entitled to issue a duplicate certificate(s) in respect of the . =
o * " said shares to the person(s) entitled thereto, =~ - - B o e
4. T e
B i. 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 the date stated in the declaration,
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_ shal! be conclusrve evrdence of the facts therem stated as agalnst all
: __'_f.persons clarmmg to.be entrtted to the.share; - i

v, .jThe proceeds of the. sale shalt be recei\red by the Company and applred i
‘payment of the" ‘amount as is presently payabte on the shares forferted and' RN
L _:_mterest and other charges thereon ' _ 5 w

date of the sale

i _' :"Secunhes in dematerrahsed form pursuant & to the Deposrtortes Act, 1996

L ;Eyery person subscnbmg to Secuntres of the Company shall have the_-'-z_ L

. option to receive Security certificates. or-to_hold. the ‘Securities Wwith a0 e
i'_Deposntery Such ‘a persan who is the Beneﬁcral Owner of the’ Securrtres'_ ERRLS

. canatany time opt out of a Depository if permitted by the law.in respectof . BRI
Cooany. Securrty in-a manner provrded by the Depositories Act, and the - L
-~ Company ‘shail.in the manner and within the time prescrrbed 1ssue to the e
-_Beneﬂcrat Ownerthe requrred certrfrcates of Securrtres S

CAll Secuntres held by a Deposrtory shatl be dematenallsed and be |nj’ BRI
-.tungrble form. Nothing contained in ‘the appllcable provisions .of the Act o
~-and these Artlcles shall apply to a Depository in respect of the Securrtres_.' .

- held by him on behalf of the Benet" clal Owners : 2 :

Articles -

a) .-._'Deposrtory shaII be deemed to be the regrstered owner for the

_purpose -of effecting transfer of ownershtp of. Secunty on behalf cf o

the Benefrctal Owner

by Save as otherwrse provrded in (a) above the Deposrtory as the

Registered Owner of the Securities shall not have any voting rights
or any other rights in respect of the security held by him.
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Demater;ahsatron S

u _The Company may recel\re the consrderatlon rf any, glven for the share o : R o
' “onany.sale.or disposal: thereof and.may ‘execute an instrument. of. transfer Lo o
_-'---'of the share m fayour of the person to whom the share is sold or dlsposed
S 'The transferee shall thereupon be regrste_red -a_'s the_:holder__-o_f ;the_ -':s_hare;_: o
"'_and L e _' e
The: transferee sha!l not be. bound to see o the applrcatron of the purchase S o S
i money,’ it any, __nor shall his title to the share be affected. by any wregulanty.' G el
Cnoor invalidity -in ‘the - proceedmgs in. reference to the forfelture sale or_:._f__ LT
S "disposa! of the share ' i o R -

:'The residue, |f any; shall be pard to the perscn entrtied to the shares at the ';_j" : e

'_The prowsrons of these regutatrons as to forfetture shait apply in’ the case of"'_.'-.- SRR
. non-payment -of -any - ‘sum which,: by the. terms ‘of issue of a: share, becomes =
L _".payable at a fixed. tlme whether. on account of the nomrnal value of the share or B T
by way -of premlum as rf the same had been payable by vrrtue of a call duly e e N
Z_-_'{made and notrﬁed R

.".;._Not\mthstandlng anythmg contamed in. these Artrc!es the Company shall'z"'i:' Sy
~he antitled 10, dematenal|selremater|al|se its Secuntres ‘and to offerf-_'

: Notwrthstandmg anythmg to the contrary contamed |n the Act or. these : L




©¢) - Every person holding securities of the. Company and whose name .
“is-entered as the Beneficial Owner in the records of the Depository .
* " shall be deemed to be a Member of the Company. The Beneficial
" Owner of :Securities shall be entitied to all-the rights and. benefits -
~and be subject to all the liabilities in respect of his securities which
“are held by a Depository. - S

- Notwithstanding ‘anything in the

- Notwithstanding anythins Act, o these Afticles to the contrary, -
" where Securities are held in a Depository, the records of the beneficial -~ -

. ownership may be served by such Depository on the Company by means -
of el_e_'ct__rg_ni_q_-mode'-_t_)_'_r__'_by:deii_v_e_ry'ibf floppies ordiscs.. . - - - S

~Nothing: contained in the applicable provisions of the Act or these
“Articles shall apply to a transfer of Securities effected by transferor
- and transferee both of whom are entered as Beneficial Owners Ir

pository.

dn ansmission. of Shares ‘or other .
" marketable Securities ‘where the ‘Company ‘has ‘not issued: any.-
* certificates and where such Shares or. Securities ‘are being held in.-
" any electronic ar fungible form in a Depository, the provisions of the .
. Depositories Act shall apply. = =0 el

) In the case of transfer or ir

" vii.  Nothing contained in the Act or these Articles regarding the necessity. of.
" naving certificate numbers / distinctive numbers. for Securities. issued by -

P e ‘the Company Shallfabply:to_'-S_éCur__ities_'h'e__ld_w_i_th'.;a_'.Dgpos_i_tclﬁy,
i+ The Register. and Index of Beneficial Owners maintained by a Depository -
7 under the Depositories Act shall be deemed to be the Register and Index

. of Members and security holders for the purposes of these Artidles.

~ Nomination

 Every holder of Shares in; arid for Debentures of the Company soenfited
* under the Act and Rules framed thereunder, may, at any time, nominatein-
‘Act, a person_to whom his Shares.in

' a manner prescribed under the Act . . 2 .
~_andlor Debentures of, the Company shall vest in the event of his death.

.~ Where the Shares Jor Debentures of, the Company, are held by
. .more than :one person joi_ntiy_,:ﬁthe_ijo_int_ihold_er_s3_is'q_'_entit_led under the Act o e

. and Rules framed thereunder, ‘may, '.-t_o_ge.the_r-__r;ominfa'te;[in":%t_he manner. L
" prescribed under the Act, a person to whom ‘all the rights in the Shares = = .- Lo
‘" and/or Debentures ‘of the Company as the case may be, shall vest in the - e

" eventof death of all the jointholders, -

e i, Where the Shares in, andfor.

i, - Notwithstanding anything contained in any other law for the time beingin .. e
" force or in these Articles ‘or in any disposition, whether testamentary or- i

- otherwise in respect of such ‘Shares in, andior Debentures of the - .. .

" Company, where a nomination made in the manner prescribed under.the o

~Act, purports to confer ‘on any person. the tight fo vest the ‘Shares in,: o nni s

... and/or Debentures of the Co_mpany,'th_e'nominee'shall_:o_n_the death of the - -0
. shareholder and/ or debenture holder concerned or on the death of the. = ..
7 joint holders as ‘the case. may be; become ‘entitled to all the rights dn
"<+ relation to such Shares -and/or Debentures to the exclusion of all other
. persons, unless the nomination is :varied -or cancelled .in"the manner -
~prescribed under the Act. S e e
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i Tobe registered himself as holder of the Shares and/or Debentures as the S

- |f the  person being a ‘nominee, so_becoming ‘entitled, elects ‘himself to be

- registered as_holder of the Shares and/or Debentures, he shall deliver. orsend i

"to the Company :a notice in writing :duly -signed by him stating that he so elects -~ = - il
- “and ‘such notice ‘shall_be accompanied with a self-attested copy of the death.. .=

© v, Where the ‘nominee is -a “minor, ‘the holder  of ‘the Shares .and/or

_+ 7 Debentures of the Company,-can:make a. nomination in_the manner.. oo |

" prescribed under the Act, to appoint any person to become entfledtothe =~ - ot
" Shares andlor Debentures of the Company, in the event of his death, . [

. during the minority. ... "

- Notwithstanding anything contained in these Articles, any person who becomes 7 SRR
' a'nominee by virtue of the provisions of Article 50 upon the production of such = o fr
" evidence as may be required by the Board.and subject as hereinafter provided, . L toni

" i, To make such transfer of the Shares and/or debentures as thecasemay
" be; as the deceased shareholder andlor debenture holder, as the case - . . sEEE

- may be, could fiave made.

- certificate ‘of the ‘deceased ':_s_ha_réhbld_:_aj.'_and[or._'debgnture} hQ_I_de’(,“_as the ‘case o SE

. right to transfer and the registration of transfers of Share(s) and/or Debenture(s) . S s
_:shall.be applicable to any such notice or transfer as aforesaid as if the. death of = i

A 'person, being a nominee, becoming-e

" registered :a -Member in respect of

"\ Meetings of the Company and to voting rights; provided that the Board may, at o g
o any time, give notice requiring any such person to elect either to be registered o
" himself or to transfer the Shares andior Debentures and if the notice is not .~

~ complied with, within ninety days, the Board may thereafter withhold payment of .-

- ‘Debentures, unil the requirements of the notice have been complied with. - - i

T

. other advantages to

. following and other provisions contained in these Articles: .~ . -

Al the lintations, restrictions and provisions of these Atices, relating to the

" the shareholder / debenture holder had not occurred and the notice of transfer et

- ‘were signed by that shareholder a dfor debenture holder as the casemaybe. oo

: being a. ntitled to the Shares and/or. Debentures - oo

" by reason of the__d_eath_o__f:the_"holde'r.;"_sh_a_ll be entitled to the same Dividends and - L

S vant: which he would be entitled if he were the registered holder: - i
" of the ‘Shares ‘and Jor' Debentures, : except ‘that. he *shall_not ‘pefore being i

.-all Dividends, bonuses or other moneys payable in respect of the Shares and/or: - - o

~ JointHolders

.__._W.her'e' fwo or: more ".pe'rs'o"hs_;'afé'-_régi:s'ié:réd__'as: _j_c_)_'ih't' holders (not more than G
L three) of any share, they shall be deemed (so far as the Company is concerned)
- 'to hold the same as joint tenants with benefits -of survivorship, subject to the .-~

_i."* The joint holders of any share shall be liable severally as well as jointly for
" and in respect of all calls or installme_nts'a_nd oth_er'-payments whi_ch ought PR

* to be made in respect of such share.

i, On the death of any one or more of such joint holders, the survivor.or

survivors shall be the only person or persons recognized by the Company
as having any title to 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 a deceased joint holder from any
liability on shares held by him jointly with any other person.
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' -:Any one of such jomt hotd_ers may glve effectual rec:elpts of any drwdends '

interests _or other moneys payable in. respect of such shar

or whose name stands first in the regrster_ f-members .
t-holders of ‘any share shall be ‘entitled to the delivery of

certificate, if any, relating to such share or 10 receive notice which. term

_ _-ishall _be deemed to mclude all relevant documents) and anyn |ce'served
' - smed service 'on all the joint holders '

n a postal ballot or emvotmg

':'_':;:"'Several executors or. admrnrstrators of a' deceased member in:
whose. (deceased ‘member). sole name any share stands, shall for:
““the: purpose of thrs clause be deemed ]ornt holders BRGNS

Vi, _Z'The provlslons of these Artrcles relatmg to Jomt holders :ot shares' shalt--_z'
' ._-'-i_---mutatls mutandis apply to’ any other secuntres lnoludrng debentures of thef
. 'Company regrstered in. jomt names : '

| Alteratlo'_'_ _' of Caprtal._j

The.Company may, -;from trme to ttme by ordrnary resolutron mcrease the share'-:

capital by such 'sum, to ‘be divided into’ shares of such amount as may e
'_specrt“ ed in the resolutton el

t _-the prov&snons of Section '61___the Company “may,

G "'Consolidate and drv;de all or any. /of rts share cap I l_:_-i_n_to_'.jSh:a'resf;of_;-large'r__;"'__'_': :

g amount than lts then exrstmg shares

e ".'-i_i..’-_':";__'Convert all or any: of its fully. paid up shares into stock and reconvert =that__j'i,_.-_-'_::-_f
i '”_“__-__stock rnto fui!y pard up shares of any denommatron ' S B

S i'tt,'--:--"f_Sub dr\nde ats then ex;strng shares mto shares of smaller amount than rs ch

e 'j_;._'_-_-'.-_frxed bythe mernorandum '_ e
i _.'.iv.";.:'_:_-Cancel any “shares which, at the date of the passmg of the resolutlon
i have not been taken or agreed to be taken by any person ; BRERSEY

Stock

L : 54 Where shares are converted mto stock S _ _
R r the. holders of stock may transfer the same or any part thereof in the same o i o
manner as, and subject to the same. regulatlons under: which, the shares o
~from ‘which the stock .arose. “might ‘before -the - conversrcn have been g
transferred or as near thereto as ctrcumstances admrt LR
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""-":'Provrded that the Board may, _from time to. time fix the 1 minimum amount of_-f'-:”" H

i stack transferable, so, however, that such minimum shall. not exceed the i

L _'._'nomlnal amount of the shares from which the stock arose..

: __the hotders of stock shaII accordmg to the amount of stock held by them
jhave the :same’ Tights;’ pnvuleges and advantages as: regards dlvrdends
“ovoting at meetmgs of the. Company or:otherwise,: “and ‘other: matters; as if:

cuiithey held the: shares from which the stock arose; but no such pnvltege or:

.'-:'advantage (except partrcapatlon in :the - drvndends ‘and . profits of ‘the’
. ‘Company. and in the assefs on: ‘winding 'up) shall be conferred by an.

o . amount ‘of stock ‘which woutd hot, |f emstmg |n shares have conferred that_.-"-:

_ - ':"-;prrv;]ege or advantage i : BAE S
"3"_"_:_'_1_11_.'_'.'_21';Such of the regulatlons of the Company ‘as are. applrcabte to pa|d up';}"'

o “shares shall apply to- stock ‘and the words . ‘share”: and. "sharehotder m-

S _:'those regulatrons shatl |nclude "stock“ and “stock-holdef’ respectlvely e

: .Reductlon of Capltal

o oB5 _The Company may, by resolution s prescrlbed by the Act, reduce in| any
S manner: and. m accordance wrth the provnsmns of the Act and the Rules made__
there under:: R I S i

: !ts share caprtal andlor

any capltal redemptlon reserve account andlor '
ol i_i_i.;:'_"_'-_-.-any securrtues premlum account andlor e

P N any other reserve 1n the nature of share caprtal

| -Capltallzation of Profits

The Company in: general meetmg may, upon the recommendahon of the: L
% -_-.j;.-_Board resotve—m}-';_. . et S L o

'_ '-"_ﬁ'_a)__'_-':.f'_That itis des:rab]e to caprtallze any part of the amount for the time
7 being standmg o 'the “credit of any of “the : Companys reserve"._; S
“accounts, or to the - credit -of the - profrt and !oss account or._': S
o othenwise : avallabtefordtstrlbution and ool
H .':b)" f"_}That such sum be accordmgly set free for dlstributlon in the manner"_ R :
S _.specmed in clause (i) amongst the members who would have been
. entitled thereto if: drstnbuted by way of drv;dend and in the same_?-'--_'-_-ég.-_ Y
R -"-.-.;.proportlons I e R e e
o5 Ii : ___The sum, aforesaed shall not be pald in cash but shall be applled subject_f_ﬁ. Sl
R :.to the provrsron contamed in clause (nl) elther in ortowards Rt
'y ) “paying up any amounts for the ttme betng unpald on any shares'
i held by such members respectlvety, D . ST

. B. _:paymg up ln fuli unlssued shares or umssued debentures of the' : - -
~~Company, to. be allotted and distributed, credited. as fully paldup,;'-'__-'- o
10 and amongst such members in the proportlons aforesatd SRR

C. partly in the way speclfred |n sub- ctause (A) and partly ln that B
' specified in sub clause (B) : _ _ '
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SE) ot make such prg visions, by the issue of fractional certificates or -

b) " to authorise any person to enter, on behalf of all the members
1 entitled thereto, into an agreement with the Company-providing for =~

Boardshall = =

. D. A securities -premium account and a capital redemption Teserve ot

. account may, for the purposes of this regulation, be applied in the

~ paying up of unisstied shares to be issued to members of the B

B ;_'_Co_rripa_ny;a__fs__'ful__ly_ paid bonus shares ordebentures;

& The Board shall ge effect to the rosoltion passed by the
. Companyinpursuance of thistegulation.

Whenever such a resaluton, as aforesaid, shal have boen passed, the

&) Make all appropriations and applications of the undivided profts

solved fo be capitalized thereby, and all allotments and issues of .
 fully paid shares or debentures, if any;and. =

&) Generall do sl ats and tings equired togve effectthereto.

The Board shall have power:

i py payment in cash.or otherwise as it thinks fit, for the :case-'qf_"-"“

- shares/debentures becoming distributable in fractions; and . . Sl

 the allotment to them respectively, credited as fully paid-up, of any

. further shares/debentures to which they may be entitled upon such . -

L '._"_:-_-.capit__ali_z_at_iOh,;_'o_r 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 capitalized, of the .

. ‘amount or -any part-of the amounts remaining unpaid on their .

" existing shares; .

" binding on such members. .

* . Buy-backof Shares L
-.'Not_withs_té'hdi'h'g .'-.'ahything _._'Qor]'ta:ine'd'_ in- _thes_é -"_'ér_:ti'cle's:s':-bpt _ -stj_j_b'jé'c't_-:' to the .
RS provisions of Sections 68 1o 70 and .any other applicable provision ofthe Actor . i

*_any other law for the time being in force, the Company may pur_cha_se_i_ts_._own .

. _shares or other specified securities. -

g, R i e e
74 The Company shall in each year, in addition to any other meetings, holda

" general meeting herein called an “Annual General Mesting’ at the - -
“intervals ‘and in accordance ‘with the provisions herein spegified. An . o
- Annuai General Meeting shall be held within six months after the expiry of =~ O

~each financial year. provided, however, that with the permission of the

Registrar of Companies the time for-holding any Annual General Meeting -

may be extended by a period not exceeding three months. If for any

reason beyond the control of the Board, the General Meeting (including an

Annual General Meeting) cannot be held on the appointed day, the Board

shall have the power to postpene the General Meeting of which a notice

should be given to the Members through advertisement in at least two
24




" newspapers, of which ‘one should be in the language of '.fh_é::'"T.e'g_i.dﬁ'-'inlfr e

 which the Registered Office of the Company is situated. .

Al general meetings.other than Annual General Mesting shall be called
Extraordinary Ceneral Meeting,

 The Board may, whenever it thinks i, call an Extraordinary General

© Meeting.

i i at any time directors capable of acting who are sufficient in number (0
" form -a:quorum are not within, India, any-director or.any two members.of -

. the Company holding in the aggregate at least 10 per cent of the equity. .
" capital; may call an Extraordinary General Meefing in the. same manner, ..
" "as nearly as possible “as that:in ‘which such a meeting ‘may be called by :

iheBoard

roceedings at General Meetings

i No business shal be transacted at any General Meeting unless a quorum
. of members is present at “the ‘time.‘when ‘the .-_Jmee_t_ing_ﬁip_{oce'edsi_'fto}'

i Save as otherwise provided herein, the quorum for the General Meetings
" shall beas providedin Section 103. -

62.The Chairperson, ‘or-in_his ‘absence the Vice-Chairperson, if any,  of the Board

. shall preside as Chairperson at every General Meeting of the Company. .~
*. 1. /83.)f there is no such Chairperson or Vice < Chairperson, or if helshe is not present.

Lo within fifteen minutes. after the time ‘appointed -for: holding ‘the meeting, oris .

o unwilling to act as Chairperson of the meeting, the directors present shall elect * -
© - “.one of their members to be Chairperson of the: meeting LRCIE S a

 64.1f at any mesting no director is wiling to act as Chairperson or if no directoris

. 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

. themeeting. .

65 Subject to the provisions of section 110 of the Act the Company may tansact
S _'any_busines__s_-_o_ther:tha_n_.'the_Or_dinary_busi_ness_'in__-resp_ect of which the directors or - =

Coos guditors, as the case may be, have a right to be heard at a.meeting by means of .+ SR

iy i The Chairperson may, with the consent of any meeting at which a quorum = e
- is present, and shall, if so directed by the meeting, adjourn the meefing =~

S No business shall be transacted a:t_an_y"-_ad'j'ourned"'mé:é_t_ing'__'dthé'_r_"_t_hah' the ' o
- business left unfinished at the meeting from which the adjournment took
i, - ‘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. o
. " Save as aforesaid, and as provided in Section 103 of the Act, it shall not -
be necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.
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oo Notwﬂhstandmg the provrsrons of thrs clause the Chalrperson of a valld]y SR
-_:convened General Meeting-may adjourn ‘the ‘meeting .in the. ‘event of:
- ‘disorder provided that such an.adjournment shall. not be for a period o
.5 longer than the Charrperson considers ‘necessary. to. bnng order atthe . C o
oo meeting and the Charrperson communrcates hrs decrsron to those present':f{ GG e

' -':':';;rn sofaras |trs possrbie e S S S

Votmg nghts

- 67 i'-iSubject to any rrghts or restrrctlons for the tlme bemg attached to any class or R
"'"--_“_"ctassesotshares LML TR SR :

i “i. Ona show of hands every member present m person shall have one
_ __';':_'vote and L L SR
4. Ona poll, the votrng nghts of members shall be in proportlon to hls share G

L '_-;'|n the pard up equrty share caprtat of the Company i P

S 68 A member may exererse hrs vote at a’ rneetlng by etectromc means |n
i 'accordancewrth Sectron 108 and shal! vote onty once. RS S

o ._"_.-In the case: of jomt holders the vote. of the seniar. who tenders a vote' L

7 ‘whether in person.or. by proxy,. shall be accepted to the exclusron of the - S

it -_votes of the otherjomt holders Sl s T

i For thls purpose senrorrty shall. be determmed by the order ln whlch the_ E

i ':-'--_names stand inthe regrster ofmembers SaiL e e e

: A member of unsound mind, or in respect of whom an order has been made by'- G

S any court havrng;urrsdrctron in. lunacy, may vote whether on a show of hands or . o iR

C.ona poll, by his committee or. other Iegal guard;an and any such commrttee or Dt
. guardian may, on poll, vote by proxy. i = = i

:--'--;Any busmess other than that upon whrch a polt has been demanded may be_'._'if.'_"'_" :
”-';}_-preceded wrth pendrng the taklng ofthe poll LI Sl

No. member shatl be entltled to vote at any Generat Meetmg in respect of a" o 1'_3 e
+shares unless all calls or other sums presently payable by hrm in respect ofthat = = o
i sharels in the Company have been pard - el

U f'i.".."'_No objectlon shall be rarsed to the quahflcatlon of any voter except at the._ S
- 'meeting of adjourned meeting at which the vote. objected tois givenor oo ERIE
tendered, and every vote not drsaltowed at suoh meetlng shali be valrd for
all purposes. e L Y TR

S jii_; ___".Any such objectron made in due tlme shall be referred to the Charrperson. DR s
Co o ofthe meetmg, whose decrsron shalt be fmal and conciusrve AR

Proxy

74. The rnstrument apporntrng a proxy and the power-of-attorney or other authorrty -

7 ifany, under which it is signed ‘or a nhotarised or @ self-attested copy of that
power or authority, shall be deposited at the registered office of the Company
not less than 48 hours before the time for holding the meeting or adiourned
meeting at which the person named in the instrument proposes to vote, or, in
the case of a poll, not less than 24 hours before the time appointed for taking of
the poll; and in default the instrument of proxy shall not be treated as valid.
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An instrument appointing a '.btbky'_fSha_H"b_é_fih';thie__fé_'_'rh{ ;:?'a"s_-p_r'e_'s:_cr;ibéd"i_h the Rules

made under Section 105..

A vote given in . rms_of an instrument. of ;proxy shall be .
valid, notwithstanding the previous death or insanity of the principal or the
- revocation of the proxy or of the authority under which the proxy was executed,
._or.-.th_g':'str_ar';_s'fg'_r.-of._thefs_ﬁa_ré-_:%_s';in_"f'reé_pe'c_t':'Of;w_lj_i::c';h the proxy.isgiven, . =

A vote given in accordance with the te

B Prowd ed th atno mtimatlon | n WI‘I’[I ng “of such. death : msanlty, revocation ) or.

" transfer shall have been received by the Company at its office before the

. commencement of the meeting or adjoumned meeting.at which the proxy is
mmencene! ‘meeting .or: adjourned meeting. at, Wiien, 1=

Board of Directors.

The number of directors of the Company shall not be less than three and not
 more than ten of which six shall be nominated by Honda; -~ =

Provided that the Company at all times and at any time shall have one woman

director, .~
 Provided that the Board,

ubject to the provisions of section 149 of the Act, shall
e power to appoint such number of independent directors as the.
~ Company is required to appoint under the said section.

. “have ‘the power to..app

 Provided further that the Company, subject to the provisions

_ ny, subject to the provisions of section 151 of
© theAct, may have a director elected by the small shareholders.

3. Notwithstanding anything to the contrary contained in these Articles, so long as

- Corporation -of India Limited (IFCI), the Industrial Development Bank of India .

. (IDBI) and The Industrial Credit & Investment Corporation of India (ICICI) orto
any other Financial Institution (hereinafter in these Articles referred to as The
Corporation”) out ‘of any loans, debenture assistance granted by ‘the
‘Corporation to the Company or sa ong as the Corporation holds or-continues to. -
hoid debenture/shares in the Company as a result of underwriting or by direct

:"_sub's_cri_pt_ion: or subscription by private: placement or S0 long as -any liability ‘of
. the Company arising out of any guarantee furnished by the Corparation on.
“-behalf of -thi's'.'-Company'_'remainsZo_u'ts_tandi_n_g,_'-__the_f-'_c_dr'po_r.ati_on_'sh’all_.jhav_e'a'_'r_igh_t_

_--_ﬁ'_.-_-._-to.-j-{ecom_mghd for -appointment from time to time, any jperson or: persons asd@.. ...
" Director or Directors, non-whole-time, or whole-time in the event of default, as. .~
. specified in any agreement/contract/deed/document entered into betweenthe: .

~ Corporation and the Company or executed by the Company in favour of the -

. *Nominee Director/s’) on the Board of the Company. On receiving such i
" recommendation the Board, shall subject to the provisions of section 161 and . - g
" other applicable provisions.of the Act, appoint such a person or persons as a

" director.or directors. or.wholetime director.or whole-time directors, as the case L

" The Nominee Director(s) appointed under this Article shall be entitled to receive
- all notices " of ‘and . attend _all_General Meetings, Board':Meetings and the S
* Meetings of the Committee, of which the Nominee Director(s) isfare Member(s),

as also the minutes of such ‘meetings. The Corporation shall also be entitled o
receive all such notices and minutes, -

" The Company shall pay to the Nominee Directors sitting fees and expensesto - :
- “which the other Directors of the Company are entitied but if any other fees, -~

‘commission, moneys or remuneration in any form is payable to the Directors of
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. the Company, the fees; commissions, moneys and the remuneration in relation
10 such Nominee Director(s) shall acorue to the Corporation and the same shall .
" accordingly be paid by the Company.directly to the Corporation. Any expenses
. ‘that may be incurred by the Corporation :or such. Nominee. Director(s). -in
- “connection " with_ their. appointment: ‘or directorship -shall - also. .be paid -or- .

" reimbursed by the Company to the Corporation, or to such Nominee Director(s),

" Provided 'that if -any such. Nominee " Director(s) isfare  officer(s). of ‘the .. -
" Corporation, the sitting fees, in relation to such Nominee Director/s shall also .. . .
" accrue to ‘the Corporation. and. the same shall_accordingly be - paid by the BRI
 Gompany decty tothe Corporation.

L Providec Nominee Director(s) is/are officer(s) of the Reserve .. .
" Bank of India, the sitting fees in relation'to such Nominee Director(s) shall also -

* Provided further that if such M

S ~acerue to IDBI ‘and the same shall accordingly be.paid by the Com pany.directly -
~ In case the Nominee Director, appointed by the Carporation s a whole-time
" Director, such Nominee Director shall exercise such power and duties, as may .-

“ " be 'suggested by the Corporation and. approved by the Board and have such - -

" rights, as are usually exercised or. available to a Whole-Time. Director in the =
" management of the affairs ‘of the Company.- Such Nominee Director shall be... .-

entitled to receive such remuneration fees commission and moneys, as may be o
~ approved by the Corporation and the Central Government. ... R

o0 Qo The remuneration of the directors shall, in so far as it consists of a monthly - el
. payment, be deemed to accrue from day-fo-day. o o

i, In additon to the remuneration payable to them In pursuance of the Ac
. the directors may ‘be paid all travelling, hotel and ‘other. expenses properly

|ncurredbythem

&) Inattending and returning from meefings of the Board of Directors.

. orany committee t_he:ar_ebf_ip'r'.'G_e_a_rjeral_I__Vl_e_et_in_g_s;_'-Q.f-.'the'__jQp_mp"gx_ny_;_-'q_r. o
B Inconnection with the business of the Company.

: .

80" “'The Board may _pay ‘all ‘expenses incurred in gettin:

°81..: All_cheques,  promissory. notes, drafts, ‘hundis, bills_of -exchange ‘and ‘other - i _
" negotiable instruments, and all receipts for monies paid to the Company, shall. ool
" be signed; drawn, accepted, endorsed, or otherwise executed, as the case may . - o
" be, by such person and in such manner as the Board shall from time to.time'by = ..
7 resolution determine. T e el

82, Every director present at any meeting of the Board or of @ Committee thereof =~~~ ==
. ~shall sign his name in a book to be kept for that purpose. e b S
Q. Subject to the provisions of Section 149, the Board shall have power.at- R
- any time, and from time to time, to appoint a person as an additional -
" director, provided the number of the directors and additional directors
together shall not at any time.exceed the maximum strength fixed for the -
Board by the articles. ' . o S
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. 86.

Subject to provisions of Section 149, the Board may a pe
' being a person holding any alternate directorship for.any other directorin. = -

~meefing of the Board. .

A director may, and. the manager or se

s

~Such "_De:rsjb'n"ﬁ.s“,.hél.l_-'-.ﬁol.c'i_ office only up to the date of the next Annual '
" the Company as'a director at that mesting subject to the provisions of the

149, the Board may appoint a person, not .

~the Company, to act as an altemate director for a director during ns
. absence for a period of not less than three months from India. -

Lo ‘No person shall be appointed as an alternate _dl'réét'o':r_'-fdr:"fa'r'_\'_in'dé:ﬁendéﬁt_ i
~ director unless ‘he is ‘qualified to _be_'appp_in_te’d__as_an_“independent_.'d_irector-'-" B R -

~ under the provisions of this Act. An alternate director shall not hold office G

for a period longer than hat permissible to the director in whose place he = . -

~“has been appointed and .shall vacate the office if and when the directorin =0
- 'whose place he has.been appointed returns to India. If the term of office of B
' “the ‘original ‘director. is ‘determined -before ‘he ‘so returns. to ‘India, any i

" provision for the automatic re-appointment of retiring directors in defaultof

CHGiRCtOr, o |

~ Ifthe office of any director appointed by the Company in General Meefing
" is vacated before his ‘term_of office ‘expires in the ‘normal ‘course, the = . oo i

"7 resulting casual vacancy may, be filled by the .Board ‘of Directors at a - - b

" The director so appointed shall hold office only upto the date upto which
- ‘the director.in whose place he is appointed would have held office ifithad oo o s

L The Board of Directors may mestfor the conductof business, adounand
" otherwise regulate fts meetings, as itthinks fit.

_The_péd:icipati_qn of d'i_recto__rs in a'r'ne.eti'ng _df_.'t'hlé_'Bbard may .Su.bjé'ét to the i 2
~‘provisions of section 108 of the Act and Rules made there under, be either - ==~

.7 inperson or through video conferencing or audio visual means. .~ L

Save as otherwise expressly provided in the Act, ‘questions arising at any - REREANA

. ‘meeting of the Board shall be decided by a'majority of vates. . R
In case of an equality of votes, the Chairperson of the Board, if any, shall 0

‘have a second or casting vote. I L At e P

“The continuing _d_irecto_rs_ may acf__notwithétanding any vacancy in the Board; but, ©
“if and sa long as their number is reduced below the quorum fixed by the Actfor - .~
- a meeting of the Board, 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 M_ee_ting_df the Company, but f_or_ no other purpose.
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*1n case of meeting of Board of Directors of the Company fo appoint the
‘Chairperson; the Board of Directors of the Company shall recommend.. - .. o

competent and appropriate candidate(s).  for appointment as - ihe.
_Chairperson to the said meeting of Board of Directors, so that in.the said.
‘mesting, the Board of Directors can evaluate the candidature and where.
found suitable appoint him as Chairperson of the Company.. . =~

In_case of meeting of Board. of Directors of the Company to appoint the
‘Chairperson, the Board of Directars of the Company shall recommend -

i '--'_f-fc:'_o__'r_rjpéter:_jt:._;Z_'arid_' - appropriate -candidate(s). : for ~appointment - as " the..

BT Chalrperson to the said meeting of Board of Directors, so that in the said -
.~ mesting, the Board of Directors can evaluate the candidature and where

found suitable appoint him as Chairperson of the Company . . L
.. Al meeting of the directors ‘shall_be presided over by:the ‘Chairperson, if
.- present, but if the Chairperson is not present within five minutes after the .
_time appointed for holding the meeting, the directors present may choose

~ one oftheir members o be Chairperson of the meeting.

7. The Board may, stbject to the provisions of the Act, delegate any of its powers .
" o Committees consisting of such member or members ‘of its body, as it thinks_. -
" fit: They may, from time to time, revoke and discharge any -such Committee © -
" either wholly or in_part, and either as topersons or purposes; but every - =
. Committee so.formed shall, in the exercise of the powers, so delegated,
7 conform to any regulations that may, from time to time, be imposed onitby the -

' Allacts done by any such Committee in conformity with such regulations andin -
“ . fulfillment of the purpose of their appointment, but not otherwise, shall have the "+ o
- force and effect as if done by the Board. =~ . . . Dol L

" Subject to the provisions of the Act, the Board may from time to time fix the
* remuneration to be paid to any ‘member. or members of their body. consisting a
Committes appointed by the Board in terms of these Articles, and may pay the,

A Committee may elect a Chairperson of ts meefings.

“ji.” 1f no 'such Chairperson is elected, or if at any mieeting the Chairperson’is
-7~ not present within five minutes after the time appointed for holding the -

~mesting, the members present may choose one of their members fo_be S

i AGommiteemaymestand adourm as ks .

i, Questions arising at any meeting of a Committee shall be determined by a -0 =
" malority. of votes of the members present, and in case of an equality of: .
L votes, the Chairperson shall have a second or casting vote. - N N
~90.All acts done in any meeting of the Board or _of__a_.Com_rnEtte_e'.th_e'reqf_'or__'_by_ any <
- person -acting ‘as ‘@ director, shall, notwithstanding that it ‘may, be afterwards. .
- discovered that there was some defect in the ‘appointment of any one ormore of oo L
. "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. . . T

: | duly appeinted and was '_cju_a'ﬁ_ﬁe_q tobea d_ireCtor._'; AN

*Substituted vide Special Resalution passed threugh Postal Ballot on 24-05-2020
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" members either in advance of calls or ‘otherwise and generally raise or_borrow - R
o moneys, either from the directors, their friends and relatives or from others for.. .
" the purposes of the Company and/or secure the payment of any such-sumor. "= oo
- sums of maney, provided however, where the moneys to be borrowed together s
“* " with the moneys already borrowed (apart from the temporary loan obtained from . "
7 the Company's bankers in the ordinary course of business) and then remaining: . - R
" outstanding and undischarged at that time exceed the aggregate, for the time
" being, of the paid up capital of the Company and its free reserves, thatistosay,”. . oo
" reserves ; not set apart for any specific purposes, the Board shall not borrow: SRR
. such money without -.the_'cons_erat_'of;the"_-Co'mpahy"'in__.-Ge_né_'ral_f;Meeting'_ by a. ‘o
" 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 it thinks fit, and .
~in particular by receiving deposits, issue of bonds, debentures, perpetual -\ .
- redeemable debenture, stock, ‘or ‘any. security of the ‘Company or by mortgage - . - .o
-or charge or other security upon all or any part.of the property-or undertaking of = .=

" surrender, drawings, attendance at General Meeting of the Company, allotment = o

. ..of share, appointment of Directors and otherwise, Debentures, debenture ___s_t_oc_:_k,' O PR

~ bond and ‘other securities may be made assignable, free from any equities - i
~ between the Company and the person to whom the same may be issued. -

~ being. entitled to. receive nofice. o the Board -0 PR
" respectively-shall be valid and effective as if it'had bgen_’pas_ged_._;at'-a_.me_eting of:

1, Save as othervise expressly provided in the Act a resoluion in wriing, Signed
o by majority of the members of the Board or of a Committee thereof, for the time™ o oo

i theBoardorCommltteedu!yconvenedandheld e

*The Board may, from time to fime, at ts dscretion, subject o the provisions of -
“ Section 179,180 and 1886, ‘of the Act and of these Articles, accept deposits from i

i ._the Company (both present and future) including its uncalled capital for the time =
" being; provided that the Board shall not give anyoption or right o any person SR

- for. making calls on the shareholders of the Company.in respect of the amount =~

. unpaid for the time being on the shares held by them, without the® previous .- =

" Subject to the provision of the Act, and these Articles, debentures, debenture
. stock, -bond. or. other. securities may. be ‘issued. at a discount, premium.or. . oo
. otherwise ‘and. with “any special “privileges and :conditions ‘as. to ‘redemption; -

" Provided ‘that debé_n’:tﬁreldébéh'tur_é'fstop'k, ‘Joan/loan '-s_fot:k'._ with ft_he'_':_righ't'_ of

a3,

“the Company in General Meeting. . -

" conversion into equity shares, shall not be issued except with the sanction of oy

" - Subject to the provisions of the Act, if the Directors or any of them or any other . .-" S
" person shall incur or be about to incur any fiability or become personally liable, -
- whether as principal or as surety, for the payment of any sum primarily due form -
' the Company, the Board 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 persons so hecoming
*liable as aforesaid from any loss in respect of such liability. =

Power of Directors

Without prejudice to the general powers conferred by the foregoing Articles and
so as not in any way to limit or restrict those powers, and without prejudice to

i1

f a meeting of the Board ‘or Committee, =




. the other powers conferred by these Artiales, but subject to the restrictions and
' provisions contained in the Articles :and the Act, it is hereby. declared that the .

Board shall have the following powers, that s to say, power:
To pay subject to the provisions of section 181

_ the Act, donations to any
~institutions or.- contribute to any charitable; religious,
benevolent, national, political, - public or general and other funds ot
directly related to the business of the Company .o the ‘welfare of its -
employees,: . oo e

bR LR A LB.1

therwise or any other person or persons, either singly or jointly to
| rform all or- | . including the power to sub- -
“delegate authorities and ' duties conferred or imposed on the Board by ‘way -

y'such restrictions.and conditions, if any, and.
- either generally or in specific cases as the Board may think proper. . .~

‘exercise or perform all-or any of the powers,’

“of these Articles subject to su

To appoint and at their discretion, remove or suspend such officers, by
‘whatever designation called managers, engineers, experts, legal advisors,
“solicitors, clerks, agents,  salesmen, workmen and other: servants or.

professionals, for permanent, temporary: or special services as the Board -

may from time to time think fit and determine their duties, fix their salaries, . -

" emaluments and delegate to or confer Lipon them such powers, including

“the ‘power to sub-delegate auth orities ‘and discretions as the Board may. -

To provide for the welfare of €

_ _ mployees or ex-employees or dire
~ex-directors of the Company. and the wives, widows and families of the -
_dependant or connections of such-persens, by building or contributing to.
the building of houses, dweling or by grants of moneys, ‘pensions,
- gratuties, allowances, bonuses or other payments; or by creating and.
from time to time subscribing or contributing to provident fund and other
 funds, associations, institutions or trust and by providing or subscribing or.
~contributing towards ‘places. of construction and recreation, hospitals and"
. dispensaries, medical and other attendance and other assistance, as the.
~-Board shall think fit. . - L
‘Chief Executive Officer, Manager, Company Secretaryor

94 Subjecttotne provisions of the Act:

i A chief exscutive officer, manager, company secretary or chief finandial .
- 'officer may be appointed by.the Board for such term, at such remuneration . -
~ ‘and-upon such conditions as it may think fit, and any chief executive .. .

*_officer, manager, company secretary or chief financial officer so appointed. -

~~ may be removed by means of a resolution of the Board;

il Adirector may be appointed as chief executive officer, manager, company

- secretary or chief financial officer. -

95 A provision of the Act or these 1¢ ulations requiring or authorising a thing to be .
~ . secretary or chief financial officer shall not be satisfied by its being donebyorto.
-~ the same person acting both as director and as, or in place of, chief executive " =" .
- officer, manager, company secretary or chief financial officer. . - T
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. The Company may have a seal and the Board shall provide for the safe
custodyoftheseal. . s

i The seal of the Company, if any, shall not be affixed to any instrument
" except by the autharity of a resolution- of the Board or-of a Committee of

7" the Board authorised by it in that behalf, and subject to the provisions.of
* - the Act and Rules made thereunder, except in the presence of at least one.-
~ director or of the ‘secretary or such other person as the Board may appoint . .
. -for ‘the purpose;: and the director and. the secretary or other person. -
. aforesaid shall sign every instrument to which the seal of the Company.is
| soaffixedinhispresence. o |

7. Tre Gompany n Genera Meeting may declare diidends, but o ccend shall
. excesd o amount recommended by the Board.

198, Subject to the provisions of the Adt, the Board may from time to fime declare
"' and pay to the members :such interim dividends of such -amount on such class: o

~ of shares and at such times as it may think fit.

" The Board may, before recommending any dividend, sef aside out of the' = "

-7 profits of the'Company such sums. as it thinks fit as a Teserve orreserves . ol
~ " 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. equalizing dividends;. and.

" pending such application, may, at the like discretion, either be employedin
" the business of the Company or be invested in such investments Hother =

21 than shares of the Company) as the Board may, from time to time, think -

: o carry forward any profits which it may consider

il The Board may aiso- vard any profits w |
- necessary not to divide, without setting them aside as areserve.

i, ‘Subject to the rights of persons, if ‘any, entitied ‘to ‘shares -with special -~
- rights as to dividends, all.dividends shall be declared and paid according. - i
~7 1 “to the amounts paid.or credited as paid on the shares in respect whereof = = . B
- “the dividend is paid, but if and so long as nothing is paid-upon any of the .- DR
- shares in the Company, dividends may be declared and paid accordingto LT
' 'the:-am_oun'ts'fof_the_shéres__' e B B Rt

" i, No amount paid or credited as paid on a share in advance of callsshalibe © E
. treated for the purposes of this regulation as paid on the share. RGN

‘paid or credited as paid on the shares during any portion or portions of the -

i Al dvidends shall be apprtioned and paid proportionately tothe amounts

i -~ period-in respect of which the dividend is paid; but if any share js issued -
. .on terms providing that it shall rank for dividend as from a particular.date
~such share shall rank for dividend accordingly. = . R

101. The Boa'rd"f'na'y deduct from any d'lvi'den'd payablé'.to__ahy .'_rh'e_th'b.er.'al'l sur'hé.d_f_ 5
‘money, if any, presently payable by him to.the Company on account of calls or -
' otherwise in relation to the shares or other securities of the Company. e
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--_j'_f:i'._'j’;'-iAny dlvrdend rnterest or: other ‘monjies payable in. cash in.; respect of S

~7 ¢ shares may. be paid by cheque or warrant sent through the post orcourier

. directed to the. registered. address. of the ‘holder or,:in. the case of joint 1~ SN
" holders, to the. registered address of that one of the joint holders whois = S

" first named on the register: of .members, or to. such person and to such
Zf__address as the hotder or]ornt holders may |n wntrng drrect . e

i || E\rery such cheque or. warrant shatl be made payabte to the order of the f_ S i

08

gETh person to whom itis sent

:Any one of two ‘or more: 1omt hotders ot a share may grve effectrve recetpts for S S

e any drwdends bonuses or: other montes payabte in respect of such share

104,

R ! --.*The Board of Drrectors of the Company shaﬂ elect the Charrperson and .ﬁ: R

S '**The Charrperson i any - ‘shall be non- executrve or executrve drrector as. oo
..+ the Board decides ‘and .shall ‘hoid an honorary office of the Company. The "~ = .0
“.President shall be the ‘Chief Executive Officer (CEQ). of the Company.. The oo
___:.'-_:Presrdent only -shall have . the r'egat nght fo -manage the o'ay—to—day- i
- business and affairs of the Company and to s:ngly represent. the Company = ool

';_"and sign, on. behalf of the Company, bills, ‘cheques, contracts, agreements T S
¥ _Sand any.: ‘other documents and shall, subject fo. supenntendence control - I

- and direction of :‘the Board, have. the . right o ‘exercise -such power. of oo

C management of the Company as may be detegated to. hrm by the Board B

o -_-'51_0_?.-,

'Notrce of any dtvrdend that may have been declared shall be grven to the ot
Lo persons entrtled to share therein in the manner mentroned m the Act i

IR 1 05 3No dr\ndend shatl bear lnterest agarnst the Company

Chalrperson Presrdent and i
WhOIe T]me Director IR N

" .":the Presrdent and decrde the penod of offrce

| '-_:from trme to trme

o : .-'i_ii_'. ff'_-.The Dtrectors may atso elect one or’ more Whete Tlme Drrectors for terms--, o
£ not hexceeding 5 years and --subject to’ such contracts (|f any) and o

_delegatron of powers as they may think ﬁt

-Subject to the prov;smns of the Act and these Articles the Presrdent and any ST
Whole Time Director shall be subject to the same provisions as to retirement, R
i resignation .and removal as the other- Directors of the Company, and he shall - .

. ipso facto and. lmmedlately cease to be a. President or a Whole Tlme Dlrector rf

o he ceases to hold the oﬁlce of the Dtrector from any cause. ..

Accounts and Aud|t

SRR '-The Board shall from ttme to time determtne whether and to what extent o

~and at what times and places and under what conditions or regulations,
" "the accounts and hooks of the Company, or any of them shall be open to
' the mspectaon of members not belng dlrectors ' R i

*Substituted vide Speciat Resolution passed ihrough Posiai Ballot on 24-05-2020
=»3ubslituted vide Special Resolution passed rough Postal Ballot an 24-05-2020
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. No mermber (ot being a diecto) shall have any tigh of inspecting an

count or book or. document of the Gompany except as conferred by law

or authorized by the Board or by the Company i General Meeting.

“Auditors of the Company.

The Company shall retain an internationally recognized Accounting firmas

i The Auditors shall be appointed and their fighs and duties shall be
. regulated in accordance with Sections 139-148 of the Act. St

. ccrecy Clause
110, Every Director, Auditor, Secretary, Officer, Agent, Accountant or other person
- employed in the business of the Company shall, if so required by the Directors, -

" before entering upon his duties, sign a declaration pledging ‘himself-to observe. -

- strict secrecy respecting all transactions and affairs of the Company with the -

““ . customers and the state of accounts with the individuals and in matters relating

_: ... thereto, and shall by such declaration pledge ‘himself not to reveal any of the - "
© matters which may come ta his knowledge in the discharge of his dufies except
- when permitted by Board.of Directors or-by Law or by the person to whom such .

" matters relate except when per itted by the Board or a Committee of the Board ..
" and except so far'as may be necessary in order to comply ~with any of the *
T prowswnsoftheseArticles i e

#2111, No member: shall- be  entitled to- visit: _t_hé_'f:_Co'm'pany‘s_.5'p'rg_r'_ri_ise_s ‘without the

SR -p_ermiSSiOn"'of-'the:'B_oai"d or.a Committee of the Board or:to: require discovery: of
. or any information respecting any. details ‘of the Company’s trading or any

matter which is or may be in the nature of a trade secret, mystery of the trade of
. secrets process, which “may. relate: to the ‘conduct ‘of the business of the - -

‘' "Company; and which. inthe opinion of the Board, it will be inexpedient in

interest of the Company to disclose.

112, Subjectto the provisions of Ghapter XX of the Act and rules made there under:

PR R f;-fhe__Cd_rr_}p_a_ny_:__shé'l_l_ bewoundup ffhe Ii_qu_'i'dat.q'r.rﬁéy, w_i_t_h_._-thé 's'anc_'tio_h'_.-b'f' » RS
- "-a special resolution of f_th_e.Co_mp_a_ny_a_nd_;_an_y.other-_'sanct_ion“_requ_i_r.ed.;_by S

" the Act, divide amongst the members, in specie ot kind, the whole or any.

= - part of the assets 'of'th_e*_Com_pany,i;whe't_hér'-th_'_ey shall consist of property -«
' ofthesame kind ornot.” - S T e o

" _ii. "“For the purpose aforesaid, the liquidator may ‘set such value.as hedeems ~

~+ ¢ fair upon any.property to be divided as -aforesaid and may determine how = o

" such division shall be carried out as between. the members or different - L
classes ofmembers. L i el R B

il The liquidator may, with the lie sanction, vest the whole or any part of SR
" 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 o 3
liability, - s e
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113.

Indemnity

Every officer of the Company shall be indemnified out of the assets of the
Company 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 which relief is granted to him by the court or the Tribunal.

‘Certified True Copy
For Honda India Power Products Ltd.

wAa C’i"%wm GANJOO
(Company Secretary)

Membership No. 33198
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