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THE COMPANIES ACT, 2013
(A Company Limited by Shares)

MEMORANDUM OF ASSOCIATION
OF

HYUNDAI MOTOR INDIA LIMITED
(Incorporated under the Companies Act, 1956)

The name of the Company is “Hyundai Motor India Limited”,

The Registered Office of the Company will be situated in the State of Tamil

Nadu.

The main objects for which the Company is established are;

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

(1)

(2)

(3)

(4)

&)

(6)

7)

(8)

To manufacture, sell, carry on the business and deal In all kinds of
vehicles and component parts thereof.

To manufacture, sell, carry on the business and deal in general
machines and component parts thereof, -

To manufacture, sell, carry on the business and deal in castings and
forgings (excluding fuel consuming equipment).

To carry on the business of automobile workshops, undertake, carry
out repalr and service in all kinds of vehicles and automobiles, -

To carry on the business and engage in the import and export. To
carry on the business, engage and conduct trade in wholesale vehicle
parts, components and automobile parts. To buy, sell, import, export
and deal in any auto parts, components and its materials.

To carry on the business, engage and to manage an agency for
automobile inspection.

To carry on and undertake business as Financlers to finance operations
of all kinds such as purchasing, selling, leasing, hiring, letting on hire
and dealing in all kinds of property, movable or immovable, goods,
chattels, motor-cars, motor-buses, motor lorries,

Subject to the provisions of the Insurance Laws in force in India and
amendments/ re-enactments of such laws to be made from time to
time and the rules and regulations framed thereunder, to carry on
whether in India or elsewhere throughout the world (subject to the
laws of the place where the business is to be carried on), the business
as brokers, agents or representatives in India or abroad, for Indian
and/or foreign insurers In respect of sale of their products, services
and technical know-how and for that purpose to apply, approach,
tender, acquire, hold, procure and obtain such rights, titles,



entitlements, licenses and permissions from the Government, semi
Government, local authorities, Public Bodies, Public Institutions and
Government Undertakings or from other authorities as may be
necessary for attainment of objects under these presents.

(9) To plan, design, develop, build, install, operate and maintain and to
import, export, lease or hire, electric charging infrastructure either on
self-owned basis or through partnership or joint venture with other
companies for the purpose of charging of batteries of electric vehicles
of all types and in connection with this business, to invest in electric
charging infrastructure, develop revenue models, enter into all types of
contracts, agreements including but not limited to consultancy services,
development of software, procurement of electricity either from the
grid or through non-renewable sources etc.

(10) To carry on the business of: (i) operating / maintaining/ acquiring /
providing IT-enabled services on digital and electronic networks for
facilitating sale and/or provision of goods and services, and to
undertake all activities that are incidental or ancillary thereto,
including, but not limited to: (a) partnering with third party operators
and service providers for the operation/  maintenance/
availing/provision of such platforms and ancillary services; (b} levying
fees/charges for providing such platforms; (c) providing advertising
/marketing platforms to third party sellers/service providers and (d)
facilitating payments by customers for purchase of such goods and/or
availing of such services; and (ii) developing and selling / licensing
software and relevant applications (including through third party
providers) for automobile / mobility management, including but not
limited to fleet management services, privilege memberships and for
any or all of the above, to create revenue sharing models and data
monetization methodologies as may be permitted by the extant laws.

(11) (i) To generate electricity power with the help of non conventional
source of energy, such as wind energy, solar energy, tidal
energy, geo thermal energy, agro waste, etc, and/or to
generate power using conventional source of energy, such as
coal, lignite, Liquefied Natural Gas, Liquefied Petroleum Gas,
hydrocarbons, etc., for captive consumption and/or sale and/or
loan and/or supply to any State Electricity Board and/or to any
other organization whether public or private, either directly or
through investment in any Special Purpose Vehicie or through
partnership or joint venture with other companies.

(11) (i) To receive, purchase, develop, use, sell, supply, distribute and
accumulate electricity power and to transmit, distribute and
supply such power through transmission lines and facilities of
the State Electricity Board/s to participating industries and
generally to develop, generate and accumulate power at any
other place or places and to transmit, distribute, sell and
supply such power.

Note: (i) Clauses No (7) and (8) mentioned above were included in

Other Objects as Clauses No (1) and (2) vide Special Resolution

passed at the AGM held on 25% August 2003 and resolution under
1



Section 149(2-A) of the Companies Act, 1956 was passed on the
same date for commencing the new business. These clauses are
being included in Main Objects vide Special Resolution passed at
EGM held on 23" October 2020.

(ii) Clauses No (9) and (10) have been included in the Main
Objects vide Special Resolution passed at AGM held on 8% August
2022,

(iii) Clauses No 11(i) and 11(ii) have been included in the Main
Objects vide Special Resolution passed at the EGM held on 20th
October 2023.

Matters which are necessary for furtherance of the Main Objects
specified in Clause III A are:

(1) To issue offer sheets in connection with as above main objects.

(2) To purchase, take on lease or otherwise acquire machinery, machinery
accessories, lands, buildings, warehouses, godowns and stock-yards
for the purpose of carrying on the business of the company.

(3) To take over in toto or otherwise, acquire and hold shares In other
Company, whether in India or abroad having objects altogether or in
part similar to those of this Company.

(4) To apply for, purchase or otherwise acquire and protect, prolong and
renew in any part of the world any patents, patent rights, inventions,
trade marks, designs, licenses, protections, concessions and the like
conferring any exclusive or limited right to the use of any secret or
other information as to any of the purposes of the Company or the
acquisition of which may seem calculated directly or indirectly to
benefit the Company and to exercise, develop or grant licenses or
privileges in respect of or otherwise turn to account the property
rights and information so acquired and to carry on the business in any
way connected herewith.

(5) To amalgamate or to enter into partnership with any other Company
or body of persons, having objects altogether or in part similar to

those of the Company.

(6) To constitute any trust and act as principals, agents, contractors,
trustees or otherwise and by or through trustees, agents or otherwise
and either alone or in conjunction with others.

(7) To carry on in India or elsewhere the trade or business of assembling,
buying, stocking, selling, re-selling, exchanging, repairing, altering,
modifying, improving, converting, reconditioning, renovating, hiring,
letting on hire or distributing or dealing in all automobiles, buses,
lorries, vans, motor cars, motor cycles, scooters whether propelled or
assisted by petrol, diesel, spirit, steam, gas, electrical or other power
internal combustion and other engines.



(8) To promote, establish, form, constitute, lend money to assist and take
part in the supervision or control of the business or operations of, any
Company or undertaking which may seem directly or indirectly
beneficial to this Company and to pay the costs, charges and
expenses required for the promotion, formation, establishment and
registration of such Company or undertaking and to remunerate any
person or Company for services rendered or to be rendered in placing
or assisting to place, or guaranteeing the placing of any of the shares
of the Company’s capital or any debenture or other securities of the
Company in or about the conduct of its business.

(9) To sell, transfer, lease, let on hire or otherwise dispose of whelly or
substantially the whole of any undertaking, division, property, right,
claim or other beneficial interest of this Company or any part thereof
for such consideration as the Company may think fit, and in particular
for shares, debentures or other securities of any Company purchasing
the same

(10) To invest surplus funds of this Company in shares, stocks, debentures,
debenture stocks, bonds, securities, real estate and to finance
industrial enterprises and to guarantee the payment of money secured
or unsecured by or payable under or in respect of promissory notes,
bonds, debentures, debenture stacks, contracts, mortgages, charges,
obligations, instruments and securities of any authority supreme,
municipal, local or otherwise or of any person whomsoever, whether
incorporated or not and generally to guarantee or become sureties for
the performance of any contracts or obligations

(11) To subscribe or otherwise assist, support, endow or to guarantee
money to charitable, benevolent, scientific, national or other
institutions, societies, clubs, foundations either by reason of locality of
operations or of public and general utility or otherwise

(12) To establish, provide, maintain and conduct or otherwise, subsidize,
assist research laboratories and experimental workshops for scientific
and technical research and experiments and undertake and carry on
all scientific and technical experiments and tests of all kinds and to
promote studies and research, both scientific and technical
investigations and inventions by providing, subsidizing, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by providing the remuneration of scientific or
technical professors or teachers and by providing for the award or
exhibitions, scholarships, prizes and grants to students or otherwise
and to encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any kind that may
be considered likely to assist any kind of the business which the
Company is authorized to carry on.



v,

(13) To enter into any arrangements with any Government or authorities,
supreme, municipal, local or otherwise, or any person or Company
that may be conducive to the object of the Company or any of them
to obtain from any such Government, authorities, person or Company
any rights, privileges, charters, contracts, sub-contracts, licenses and
concessions which the Company may think it desirable to obtain and
to carry out, exercise and comply with any such arrangements, rights,
privileges, charters, contracts, licenses and concessions.

(14)To construct and develop residential or industrial colonies for the
general advancement of employees of this Company and others and
create, subscribe or contribute from time to time to any provident
fund, other associations, institutions, funds or trusts.

(15)To distribute any of the property of the Company amongst the
members in specie or kind subject to the provisions of the Companies
Act (for the time being in force) in the event of winding up.

(16) To do all such other things that are incidental or conducive to the
attainment of the above main objects.

Note: Item No (6) was included vide Special Resolution passed at the

AGM held on 25th August 2003
Items no (7) to (15) were included vide Special Resolution passed at

the EGM held on 4th August 2006
The liability of the member is limited.

*The Authorised Share Capital of the Company is Rs.14,00,00,00,000/-
(Rupees One Thousand Four Hundred Crores Only) divided into
1,40,00,00,000 (One Hundred and Forty Crores Only) equity shares of Rs
10/- (Rupees Ten Only) each.

*Altered clause V vide Ordinary Resolution passed at the Extra-Ordinary
General Meeting held on May 17, 2024 which previously read as follows:

The Authorised Share Capital of the Company is Rs.1400 Crores (Rupees One
Thousand Four Hundred Crores Only) divided into 1,40,00,000 (One Crore Forty
Lakhs only) number of shares of Rs.1000/- (Rupees One Thousand Only) each



VI. We, the several persons whose names and address are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum
of Association and we respectively agree to take the number of shares in the
Capital of the Company set opposite our respective names.

Ssl. Signature, Name & Address, No.of | Signature,
no Description and Occupation of the Equity ! Name &
Subscribers } Shares Address,
taken by | Description and |
] each | Occupation of
Pl _ subscriber  Witness _
1. Sd/- Hyundai Motor Company l 1 share | i

Represented by its President Mr B J PARK
represented by his power agent Mr Y S
Kim, 140-2 Kye-dong, Changro-Ku, Seoul, |
_ _Korea . _{

2. Sd/- Mr M G CHUNG, Nominee of Hyundai 1 share
Motor Company, represented by his power
agent Mr Y S Kim, 140-2 Kye-dong,
| Changro-Ku, Seoul, Korea I

3. ' Sd/- Mr B J PARK, Nominee of Hyundai | 1 share
| Motor Company, represented by his power
agent Mr Y S Kim, 140-2 Kye-dong,
_| Changro-Ku, Seoul, Korea _

4, iSd/— Mr H W BAIK, Nominee of Hyundai 1 share
Motor Company, represented by his power
agent Mr Y S Kim, 140-2 Kye-dong, ;
| Chanyro-Ku, Seoul, Korea | __1

5. Sd/f- Mr N M KIM, Nominee of Hyundai 1 share

+ Advocate at No.224, N S C Bose Road, Third

Floor, National Insurance Building, Madras 600 001.

Motor Company, represented by his power i
'agent Mr Y S Kim, 140-2 Kye-dong, g

| ! Changro-Ku, Seoul, Korea | l fa)

6. Sd/- Mr Y S KIM, Nominee of Hyundai 1 share g
Motor Company, 140-2 Kye-dong,i p

f LChangro Ku, Seoul, Korea 1 B | S

7. Sd/- Mr B 1 LEE, Nominee of Hyundai 1 share m |
Motor Company, represented by his power 2
|agent Mr ¥ S Kim, 140-2 Kye-dong, =3
Changro-Ku. Seoul, Korea o _! n

__TOTAL R .Seven (7) -

Place: Madras
Date: 26.04.1996



THE COMPANIES ACT, 2013

(A Company Limited by Shares)

ARTICLES OF ASSOCIATION!/?
OF

HYUNDAI MOTOR INDIA LIMITED

(Incorporated under the Companies Act, 1956)

1. Articles of Association have been substituted in entirety vide Special Resolution
passed at the Extraordinary General Meeting held on 23 October 2020

2. These Articles adopted as the Articles of Association of the Company with alterations,
substitutions and exclusions of the clauses and subsequent renumbering of clauses
thereof, vide special resolution passed by the shareholders of the Company in the
Extra Ordinary General Meeting held on May 17, 2024,



TABLE F 1 (a)

I — —

COMPANY TO BE (b)
GOVERNED BY
THESE ARTICLES

The regulations contained in Table F in Schedule I to
' the Companies Act, 2013, as amended from time to
time, shall apply to the Company and constitute its
regulations to the extent that they are applicable to
public companies save and except in so far as they are
inconsistent or specifically excluded hereunder or
modified or altered by these Articles of Association.

The regulations for the management of the Company
and for the observance of the Members thereof and
their representatives shall be such as are contained in
these Articles of Association subject, however, to the
exercise of the statutory powers of the Company in
respect of deletion or alteration of or addition to its '
regulations by resolution as prescribed by the
Companies Act, 2013, as amended from time to time.

DEFINITIONS N ‘

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

means the Cb_mpanies Act, 2013, as amended or |
substituted from time to time and including any rules |
enacted, regulations, notifications, circulars,

instruments or orders, made under the Act to the

extent notified and in force, statutorymodifications or

re--enactment thereof in force for the time being.

means and includes holding, subsidiaries (including
fellow subsidiaries) and associate companies and their
respective nominees.

means the Annual General Meeting of the Members of
the Company held in accordance with the provisions
of the Act.

| means these Articles of Association of the Company, |
as amended fram time to time in accordance with the |

I’ Act. l

INTERPRETATION| 2 | |
CLAUSE J |
" | i
I |
'the Act' l (@)
l I
e L )T——j—
| ‘Affiliate” ! (b)
i H
o
"'Annual General | [ |
Meeting' | ]
| |
‘Articles of ' | (d) |
Association” or |
*Articles’ '
"Board' or 'Board ] Ze)
| of Directors' i
| |
| |

L .

“means the board of directors of the Compahy' as |
constituted at applicable times, in accordance with |
| applicable law and the provisions of these Articles.




“Board Meeting’

‘Capital’

*Chairperson’

‘Committee’

‘Company’

’

‘Debentures

‘Depoﬁfary;

'Director(s)’

'Gender’

*Extraordinary
General Meeting

“'Member'

“Memorandum’
or
*Memorandum
of Association’

'Month’

'Marginal Notes'

’

(f)

(g)

(hy

X0

R

6}

(k)
K0!

|
|

m)

(n)

(r)

s)

any meeting of the Board, as convened from time to
time and any adjournment thereof, in accordance with
taw and the provisions of these Articles.

" means the share capital for the time being raised or !

authorised to be raised, for the purpose of the
Company.

' means the chairperson of the Board of the Company, '
as appointed from time to time.

means a Committee constituted in accordance with
the Act and/or Article 120 of these Articles.

* means Hyundai Motor India Limited.

; includes debenture-stock.

" shall mean a Depository as defined In the Depasitories
Act, 1996.

| director of the Company and includes any persoﬁl
occupying the position of a director by whatever name
called as defined under section 2(34) of the Act and
| appointed in accordance with these Articles.

Words importTng the masculine genaer also include the
feminine gender.

— — e
means an Extraordinary General Meeting of the
Company convened and held in accordance with the

Act.

meané—the_duly registered holder from time to time of |
the shares of the Company and includes the ,
subscribers to the Memorandum of Association and in
case of shares held in a Depository, the beneficial
owners whose names are recorded with such

Depository.

| means the memorandum  of association of the
Company (as from time to time amended, modified or

supplemented).

means a calendar month ,

] the marginal notes used in these Articles shall not affect
theconstruction hereof. '



'Office’ (t) | means the regTstered office for the time being of the

l | Company
- — | _ - —yra ot e ~ — . - -
‘Officer’ 1 (u) | (‘shall mean officer as defined under the Act
[— [ S — —— :
| 'Ordinary 1 (v) means an ordinary resolution, or as the case may be,
Resolution or a special resolution as defined in the Act.
Special |
Resolution’ J
*Paid u—f)‘ ' - ' EVT)— ' includes credited Epaid--up
: S NS - i} .
| ‘Persons’ H{x) shall mean any natural person, sole proprietorship,
' [ partnership, company, body corporate, joint venture,
I trust, association or other entity {whether registered
| or not)
_ I I I .
‘Register of ]T {y) means Register of Members mentioned in the Act

Member’ | induding the Register of Beneficial Owner maintained
by the depositories for shares held in demat mode.
TSecreta ry’_or o | means a company secretary as defined in the CompahT
‘Company ‘ | | Secretaries Act, 1980 (56 of 1980) who is appointed
Secretary' | by a Company to perform the functions of a company
secretary under this Act.
| | t der this Act

=

B 4| I S

‘Share' (aa) | | means issued, subscribed and fully paid up equity
' shares of the Company having a face value of such
amount as prescribed under the Memorandum

I "Written' and ‘in , !(bb)I "include printing and other modes cﬂepresenting or

i writing’ reproducing words in a visible form.

L S N S | S o R
‘Year' and l(cc) means the calendar year and 'Financial Year' shall have

[ the meaning assigned thereto by the provisions Act.
'Financial Year ’ ‘ |

: ‘seal’ ] ‘(ddj ' means the common seal for the time being of the
’ . Company
;Singular “(ee) [ 7 "Words importing the siﬁng_uiar number include where the |
number’ ’ context admits or requires, the plural nhumber and vice

l versa,

l—gave as aforesaid, any words or expression defined in theAct shall, if not inconsistent with the |
subject or context, bearthe same meaning in these Articles.




} AUTHORIZ
SHARE
CAPITAL

INCREASE
CAPITAL

FURTHER
ISSUE OF

ED
3
i
SO WU N,
4
OF
|
i
|
5

SHARES ISSUE
OR WARRANTS

AND DEMA

T

OF SHARES

(I

e g

SHARE CAPITAL

The authorised share capital' of the Company shall
be such amounts as provided under Clause V of the
Memorandum of the Company from time to time.

The Company in General Meeting may from time to
time increase the Capital by the creation of new
shares, such increase to be of such aggregate amount
and to be divided into shares of such respective
amounts as the resolution shall prescribe. Subject to
the provisions of the Act anyshares of the original or
increased Capital shall be issuedupon such terms and
conditions and with such rights andprivileges annexed
thereto, as the General Meeting resolving upon the
creation thereof, shall direct, and if no direction begiven,
as the Directors shall determine, and in particular
such shares may be issued with a preferential,
qualifiedor variable right to dividends, distribution
of assets and/ or voting rights at General Meetings
of the Company in conformity with the provisions
of the Act,

e}

Where at any time the Board or the Company, as |
the case may be, propose to increase the
subscribed capital by the issue of further shares
then such shares shall be offered, subject to the
provisions of section 62 of the Act, and the rules
made thereunder.

" The Company may Issue shares to employees

under a scheme of employees’ stock option, subject |
to special resolution passed by the shareholders of

the Company and subject to such other conditions,

as may be prescribed under applicable law; or

To any persons_, if authorised by a Eecial resolution,

whether or not those persons include the persons
referred to in clause (a) or clause (b) either for cash
or for a consideration other than cash if the price of
such shares is determined by the valuation report of a
registered valuer, subject to the compliance with the
applicable provisions of Chapter III of the Act and any
other conditions as may be prescribed in the Act and
the rules thereunder.

The notice referred to in sub-clause (a) of article 5

]

shall be dispatched through registered post or speed |
post or through electronic mode or courier or any other ;
mode having proof of delivery to all the existing
shareholders at least 3 (three) days before the opening

5



|

|

The Company may issue share warrants subject to, ]

ll

J

'in electronic form and the certificates in respect

of the issue.

Nothing in sub-clause (d) of clause 5 shall be deemed:

(i) To extend the time within which the offerj
should be accepted; or

(ii) To authorize any person to exercise the righ '
of renunciation for a second time on the
ground that the person in whose favour the
renunciation was first made has declined to
take the shares compromised in the
renunciation.

Nothing in this article shall apply to the increase of the
subscribed capital of the Company caused by the
exercise of an option attached to the debentures
issued or loan raised by the Company to convert such |
debentures or loans into Shares in the Company

Provided that the terms of issue of such debentures or
the terms of such loans containing such option have
been approved before the issue of such debentures or
the raising of loan by a special resolution passed by
the Company in a general meeting.

and in accordance with provisions of the Act. The
Board may, in its discretion, with respect to any
share which is fully paid up on application in writing
signed by the person registered as the holder of the
share, and authenticated by such evidence (if any)
as the Board may from time to time require as to
the identity of the person signing the application,
and the amount of the starnp duty on the warrant
and such fee as the Board may from time to time
require having been paid, issue a warrant.

Subject to the provisions of the Act, either the |
Company or the investor may exercise an option to
issue (in case of the Company only), deal in, hold
the securities (including shares) with a Depository

thereof shall be dematerialized, in which event, the
rights and obligations of the parties concerned and
matters connected therewith or incidental thereofl
shall be governed by the provisions of the
Depositories Act, 1996 as amended from time to
time or any statutory modification(s) thereto or re-.
enactment thereof, the Securities and Exchange
Board of India__(Depositories and Participants)

6




Regulations, 2018 and other Applicable Law.

The Board may, from time to time, make rules as to |
the terms on which it shall think fit, a new share
warrant or coupon may be issued by way of renewal
in case of defacement, loss or destruction.

" The Compan_y shall recogﬁize interest  in
dematerialised securities under the Depositories
Act, 1996.

the Company shall receive such Shares in
dematerialized form. Such a person who is the

beneficial owner of the Shares can at any time opt
l h. out of a Depository, if permitted by the Law, in
respect of any Shares in the manner provided by the
Depositories Act 1996 as amended or re-enactment
thereof, the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018 |
and other applicable taw and the Company shail in
the manner and within the time prescribed, issue to
the beneficial owner the required certificate of
Shares.

!
E Every person subscribing to the Shares offered by

' Notwﬂﬁstanding anythi;\g-“ta “the contrary or

' inconsistent contained in these Articles, the

Company shall be entitled to dematerialise its

i. | existing securities, re -materialise its securities held

in Depositories and/or offer its fresh securities in the |
dematerialised form pursuant to the Depositories
Act, 1996 and the rules framed thereunder, if any.

All securities held by a Depository shall be
. dematerialized and held in electronic form. No
3 certificate shall be issued for the securities held by
the Depository.

Except as ordered by a court of competent‘|
| jurisdiction or by applicable law required and
subject to the provisions of the Act, the Company

| shall be entitled to treat the person whose name
appears on the applicable register as the holder of

any security or whose name appears as the

k. beneficial owner of any security in the records of the

{ Depository as the absolute owner thereof and
accordingly shall not be bound to recognize any
benami trust or equity, equitable contingent, future,

| partial interest, other claims to or interest in respect
of such securities or (except only as by these
J@Eicles otherwise expressly provided) any right in

7



] The Company shall cause to be kept a_register and

| PREFERENCE
SHARES

thereto in accordance with these Articles, on the

| part of any other person whether or not it has
expressed or implied notice thereof but the Board '
shall at their sole discretion register any security in
the joint names of any two or more persons or the
survivor or survivors of them

index of members with details of securities held in
materialised and dematerialised forms in any media
as may be permitted by law including any form of
\ electronic media in accordance with all applicable
provisions of the Companies Act, 2013 and the
Depositories Act, 1996. The register and index of
beneficial owners maintained by a Depository under
the Depositories Act, 1996 shall be deemed to be a
register and index of members for the purposes of I
| this Act. The Company shall have the power to keep
l in any state or country outside India, a Register of
Members, resident in that state or country.

Notwifhstam anvything contained herein, in the
case of transfer of shares or other securities where
the Company has not issued any certificates and |
where such shares or other securities are being held
in an electronic and fungible form, provisions of the
Depositories Act, 1996 shall apply. Further, the ‘
provisions relating to progressive numbering shall
not apply to the shares of the Company which have
been dematerialised

W S

Except as otherwise provided by the conditions of
issue or by these presents, any Capital raised by the |
creation of new shares shall be considered as part
} of the existing Capital and shall be subject to the
' provisions herein contained with reference to the
payment of calls and instalments, forfeiture, lien,
surrender, transfer, and transmission, voting and
otherwise.

Subject to the provisions of the Act, the Company
shall have the power to issue any kind of preference
shares with a right to vary, modify and alter thereafter, ‘
on such terms and conditions and be redeemed in such
manner including by conversion into shares, as
provided under the Act
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The Company may {(subject to the provisions of the
Act) from time to time reduce its share capital or any
capital redemption reserve account or any Securities
premium account in any manner for the time being
authorised by Law and, in particular, Capital may be
pald off on the footing that it may be called up again or
otherwise. This Article is not to derogate any power,
that the Company would have, but for this Article. The
Company shall also have the power to utilize the
general and such other reserves permitted by the Act,
at the time of reduction of Capital, in such manner as
it deems fit.

Subject to the provisions of the Ac'E, the Company'
inGeneral Meeting, may from time to time, sub-divide

orconsolidate or reclassify its Shares or any of them,

convert all or any of its fully paid-up Shares into stock,

and reconvert that stock into fully paid-up Shares of any

denomination, and the resolution whereby any Share I
is subdivided may determine that, as between the
holders of the Shares resulting from such sub-division
one or more of such Shares shall have some
preference or special advantage as regards
dividend, Capital or otherwise over or as compared
with others or other, subject as aforesaid, the
Company in General Meeting may also cancel
Shares which have not been taken or agreed to be
taken by any person and diminish the amount of its
share capital by the amount of the Shares so
cancelled. ’

" Whenever the Cépi_ta] is divided into different

classes of Shares, all or any of the rights and
privileges attached to each class may be modified,
commuted, effected or abrogated or dealt with, in,
accordance with the provisions of the Act. !

The Company shall, _subject to the applicable

provisions of the Act and in compliance with all the

applicable Laws and consent of the shareholder/Board,

have the power to issue American Depository Receipts |
(ADRs) or Global Depository Receipts (GDRs) on such

terms and in such manner as the Board deems fit

including their conversion and repayment. Such terms ‘
may include at the discretion of the Board, limitations

on voting by holders of ADRs or GDRs, including

without limitation, exercise of voting rights in

accordance with the directions of the Board and

applicable Laws.
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SHARES AND CERTIFICATES i

' The Shares In the Share capital shall be numbered
I . progressively  according to  their several

denominations, and except in the manner

hereinbefore mentioned, every forfeited or

l | surrendered Share shall continue to bear the

lnumber by which the same was oariginally

distinguished.

|

13

! "Where at any time, the Company has proposed to
l increase the subscribed Capital by allotment of
further Shares, whether out of unissued share
(a) ! capital, or out of increased share capital, then such
! further Shares, shall be offered in compliance with the
I | provisions of the Act and any other Law for the time

! being In force,

| { | The Company shall, subject to the applicable

| | provisions of the Act, compliance with applicable

provisions of other Laws for the time being in force and

with the consent of the shareholders/Board, as the case

may be, have the power to issue securities on such

] terms and in such manner as the shareholders/Board
l deems fit

o~
o
~—

Notwlthstar-laing anything contained in sub—clauses(a") '

[ & (b) of Article above, but subject, however, to the

’ . provisions of the Act, the Company may increase its

subscribed capital on exercise of an option attached to

l the debentures or loans raised by the Company to’

| convert such debentures or loans into shares or to
. subscribe for shares in the Company.

T Subject to the provisions of the Act and these Articles, 1

I the Shares in the capital of the Company shall be under
i i the control of the Directors who may issue, allot or
I otherwise dispose off the same or any of them to such
persons, in such proportion and on such terms and
i conditions and either at a premium or at par or at a
discount (subject to the compliance with Section 53 of
the Act), and at such time as they may from time to |
[ time think fit and proper and with the sanction of the
[ Company in a general meeting. The Company may
i give to any person or persons the option or right to call
for any Shares either at par or at a premium during
I such time and for such consideration as the Directors |
I | think fit, and may also issue and allot Shares in the
capital of the Company on payment in full or part
payment of any property sold and transferred or for
any services renderg:i to the_ Company in the conduct

10
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of its buéi‘lgsma—aﬁ{/'_suhares which may be s0
allotted may be issued as fully paid up Shares and if |
so issued shall be deemed to be fully paid up Shares, |
provided that the option or right to call of Shares shall |
not be given to any persen or persons without the
sanction of the Company in a general meeting.

Any applk;tion signed by or on behalf of an applicant :

for Shares in the Company, followed by an allotment
of any Share therein, shall be an acceptance of Shares
within the meaning of these Articles and every person
who thus or otherwise accepts any Shares and whose
name is on the Register of Members shall, for the
purpose of these Article, be a Member.

Subject to the restriction on issue /holding/transfer of

Shares in physical form by Securities Exchange Board

of India (“SEBI"} or any other regulator or any other

Law for the time being in force, every Member or

allottee of Shares shall be entitled to receive within two

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

month after the application for the registration of

transfer or transmission or within such other period as

the conditions of issue shall be provided.

one or more certificates in marketable lots for all the
Shares of each class or denomination registered in
their name without payment of any charges: or

' several certificates, if the Board so approves (upon_

paying such fee as the Board so determines, subject

to a maximum of twenty rupees for each certificate

after the first), each for one or more of his shares, and

the Company shall complete and have ready for

delivery such certificates, unless prohibited by any

provision of law or any order of court, tribunal or other

authority having jurisdiction within 2 (two) months

from the date of allotment, unless the conditions of

issue thereof otherwise provide, or within 1 {(one)

month of the receipt of application of registration of ‘
transfer, transmission, sub-division, consolidation or

renewal of any of its Shares as the case may be or
within such other period as any other legislation for

time being in force may provide or within a period of

six (6} months from the date of allotment in the case

of any allotment of debenture or within such other

period as any other legislation for time being in force

may provide.

11



| | o

Any two or moere joint allottee of Share shall, for the
purpose of this Article, be treated as single Member,
and the certificate of any Share, which may be the!
subject of joint ownership, may be delivered to anyone |
of such joint owners on behalf of all of them.

| |

] () ]

16[

’ 17
RENEWAL OF | 1T i
SHARE 18
CERTIFICATE

1 . = . e e e
A Director may sign a share certificate by affixing his
sighature thereon by means of any machine, ‘
equipment or other mechanical means, such as
engraving in metal but not by means of a rubber
stamp, provided that the Director shall be responsible |

| for the safe custody of such machine, equipment or

| other material used for the purpose.

If any Share certificate is womn out, defaca; mutilated '
! or torn or if there be no further space on the back for |
endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate
may be issued in lieu thereof, and if any certificate is !
lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such |
l indemnity as the Company deem adequate, a new
certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on
l payment as prescribed under the Act for each
certificate, Provided that no fee shall be charged for
| issue of new certificates in replacement of those which
are old, defaced or waorn out or where there is na
further space on the back thereof for endorsement of
transfer or in case of sub-division or consolidation of
Shares. Notwithstanding the foregoing provisions of
this Article, the Board shall comply with applicable laws
including the rules or regulations or requirements of
any stock exchange, or the rules made under the
Securities Contracts (Regulation) Act, 1956, or any
statutory modification or re-enactment thereof, for the
time being in force.

The provisions of Articles 15 and 16 shall mutatiJI
mutandis apply to debentures of the Company. |

|

| Subject to the restriction on issue /holdihg/trahsfer of
Shares in physical form by SEBI or any other regulator
or any other Law for the time being in force

12




(a)

(b) '

()

(d)

No certificate of any Shares shall be issued either in
exchange for those which are sub--divided or
consolidated into marketable lots or in replacement of |
those which are defaced, torn or old, decrepit, worn
out, or whether the cages on the reverse for recording
transfers have been fully utilised unless the certificate
in lieu of which it is issued is surrendered to the

Company.

When a new share certificate is issued in pursuance |
of clause (a) of this Article, it shall state on the face
of it and against the stub or counterfoil that it is issued
in lieu of shares certificate no.___ sub-divided /
replaced / or consolidation of Shares.

If a share certificate is lost or 'déstlmd, a new
certificate in lieu thereof shall be issued only with the
prior consent of the Board and on such terms, if any,
as to evidence and indemnity as to the payment of out-
of-pocket expenses incurred by the Company in
investigating evidence, as the Board thinks fit, and on
payment of a fee of twenty rupees for each of such
certificates.

When a new share certificate is issued in pursuance
of clause (c) of this Article, it shall state on the face
of tand against the stub or counterfoil that it is a
duplicate issued in lieu of share certificate no.
The word 'Duplicate’ shall be stamped or punched in

bold letters across the face of the share certificate.

' Where a new share certificate is issued pursuance of

clause (a) or clause {c) of this Article, particulars of
every such share certificate shall be entered in a
Register of Renewed and Duplicate Certificates
indicating against the names of the persons to whom
the certificate is issued the number and date of issue
of the share certificate in lieu of which the new
certificate is issued, and the necessary changesi

" indicated In the Register of Members by suitable cross

reference in the 'Remarks' column,

13



[ All blank forms to be issued for issue of share
certificates shall be printed and the printing shall be
done only on the authority of a resolution of the Board.

’ The blank forms shall be consecutively machine

numbered and the forms and the blocks, engravings,

facsimiles and hues relating to the printing of such
forms shall be kept in the custody of the Secretary or
of such other person as the Board may appoint for the |

I purpose; and the Secretary or the other person

| aforesaid shall be responsible for rendering an account !

‘ J of these forms to the Board.

- A |
The Company Secretary or a Director specifically |
I | (f) authorised for this purpose shall be responsible for
maintaining all books and documents relating to the
| issue of share certificates including blank forms as’

referred to in sub--clause (f} above.

I
|

: ‘ : .
! (@) All books referred to in sub--clause (g) shall be |
| | preserved in line with the requirement of the Act.
i - - I ahy Share stands in the names of two or more |

i ' persons, the person first named shall as regards
receipts of dividends or bonus or service of notices and

THE FIRST l all or any other matter connected with the Company,
NAMED OF 19 except for transfer of the Shares, be deemed the sole -
JOINT HOLDERS holder thereof, but the joint holders of a Share shall |
DEEMED SOLE | severally as well as jointly, be liable for the payment
of all instalments and calls due in respect of such

| HOLDER |

Shares and for all incidents thereof according to the
' ~ companies regulations in these Articles. II

l T ' Except as ordered by a court of competent jurisdiction,j
COMPANY NOT 1 or as required by Law required, the Company shall not
BOUND TO , be bound to recognise any equitable, contingent,
RECOGNIZE ANY future or partial interest in any Share, or {except only ]
INTEREST IN as s by these Articles otherwise expressly provided)
SHARE 20 | any right in respect of a Share other than an absolute
OTHER THAN right thereto in accordance with these Articles, in the
THAT OF . person from time to time registered as the holder
REGISTERED | thereof but the Board shall be at liberty at their sole
HOLDER ‘ discretion to register any Share in the joint names of

I | any two or more persons aor the survivor or survivors

| of them, l

- . 5 — 1

| The Company may sub-divide or consolidate the share l

certificates in accordance with applicable.

L . — —

14
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|

{a)

(b)

BUY BACK OF SHARES

The Company may buy--back its own Shares or other
specified securities subject to the approval of the
shareholders in a General Meeting by a Special
Resolution and in accordance with the provisions of the
Act and the regulations framed in this regard by the
SEBI, and in accordance with any other applicable Law
or regulation for the time being in force

" The Shares or other speciﬁed'sgéurities so bought shall '

be dealt with in such manner as may be decided by |
the Board, subject to the regulations made by SEBI or l
such other regulatory authorities.

UNDERWRITING AND BROKERAGE

(b}

(i)

"EUbject to the provisions of the_Act, the Company may '

at any time pay a commission to any person in

consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any

securities of the Company or procuring or agreeing to

procure  subscriptions  (whether  absolute or

conditional) for any securities of the Company.

" The Company ma? pay a reasonable sum for

brokerage as may be determined by the Board.

CALLS

The Board may, from time to time, make calls upon
the Members in respect of any monies unpaid on their
Shares (whether on account of the nominal value of
the Shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed
times:

Provided that the call money and intervals between
calls shall be at the discretion of the Board or a|
Committee of the Board.

Each Member shall, subject to receiving at least
fourteen days’ notice specifying the time, place and
mode of payment, pay to the Company, as specified,
the amount called on his Shares |

(i) | A call may be revoked or postponed at the discretion |

of the Board. -
A call shall be deemed to have been made at the time '
when the resolution of the Board authorising the call
was passed and may be required to be paid by

15



instalments.

-(c) The joint_halde_rs of a Share shall be joﬂltly and
’ ‘ severally liable to pay all calls in respect thereof.

|
! [E—

i If a sum called in respect of a Share s not paid before
1 or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest
(d) (i} thereon from the day appointed for payment thereof,
i to the time of actual payment at ten per cent per
annum or.at such lower rate, if any, as the Board may

determine.

P — —— _—
i .. | The Board shall be at liberty to waive payment of
(i) . .
any such interest wholly or in part.

Any sum which by the terms of issue of a Share

i ‘ becomes payable on allotment or at any fixed date,

! whether on account of the nominal value of the Share

(e) | (i) orbyway of premium, shall, for the purposes of these

regulations, be deemed to be a call duly made and

I payable on the date on which by the terms of issue
such sum becomes payable.

! In case of non'--pa{/ment of such sum, all the reEv_a_n_t‘E
‘ ‘ provisions of these regulations as to payment of
(ii) interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of '

| a call duly made and notified.

i ' IThe Board may, if it thinks fit, receive from any'

) Member willing to advance the same, all or any part of
' the monies uncalled and unpaid upon any Shares held

by him,

| !
i i ‘ _—r‘ltﬁé_BSard may if it thinks fit, subject to the provisions '

of Section 50 of the Act, agree to and receive from any
l member willing to advance the same, whole or any

part of the monies due upon the Shares held by him
beyond the sums actually called for and upon the
amount so paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of
the calls then made upon the Shares in respect of
which such advance has been made, the Company
l [ may pay interest at such rate as determined by the |

—
[la]
—

Board and the member paying such sum in advance
agree upon, not exceeding such rate prescribed under
~the Act, unless the members in a general meeting
l direct otherwise, provided that money paid in advance )

‘ of calls shall not confer a right to participate in profits '
|_ ! or dividend. The__Board may at any time repay the

16
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amount so advanced. The members shail not be
entitled to any voting rights in respect of the moneys
so paid by him until the same would but for such
payment, become presently payable. The provisions of
these Articles shall mutatis mutandis apply to any calls
on debentures of the Company.

LIEN

The Company shall have a first and paramount lien
| upon every Share/ debenture (not being a fully paid
Share/ debenture) registered in the name of each
Member (whether solely or jointly with others) and
upon the proceeds of sale thereof, for all moneys
(whether presently payable or not) called or payable
at a fixed time in respect of suchShares/ debentures
and no equitable interest in any Shares shall becreated
except upon the footing and upon the condition that
Article 18 hereof is to have full effect. Any such lien
shall extend to all dividends from time totime declared
in respect of such Shares. Unless otherwise agreed,
the registration of transfer of shares / debentures
shall operate as a waiver of the Company’s lien, if any,
on such shares / debentures. The Board may,
however, at any time, declare any Share to be exempt,
wholly or partially from the provisions of this Article.

"Fully paid-up Shares shall be free from all Liens and in

case of partly paid-up Shares, the Company's Lien
shall be restricted to moneys called or payable at a
fixed time in respect of such shares.

For the purpose of enforcing such i'iéﬁ','t—rﬁa Board may
sell the Share in such manner as they shall think fit,
and for that purpose may cause to be issued a
duplicate certificate in respect of such Shares and may
authorize one of their member to execute a transfer
thereof on behalf of and in the name of such Member.
No sale shall be made until such period as aforesaid
shall have arrived, and until notice in writing of the
intention to sell shall have been served on such
Member or his representatives and default shall have
been made by him or them in payment, fulfilment or
discharge of such debts, liabilities or engagements for
fourteen days after such notice.

17
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"~ FORFEITURE OF SHARES

The net proceeds of any such sale shall be received by

I | the Company and applied in or towards payment of

such part of the amount in respect of which the lien

[ exists as is presently payable and the residue, if any,

shall {subject to a like lien for sums not presently

payable as existed upon the Shares before the sale) be

| | paid to persons entitled to the Shares at the date of
! ! the sale.

]

I any Member fails to pay any call, or instalment of a
call on the day appointed for the payment thereof, the ’
' Board may, at any time thereafter, during such time
as any part of the call or instaiment remains unpaid,
' ' serve a notice on him requiring payment of so much
| of the call or installment as is unpaid, together with
any interest which may have accrued.

!, TThe notice shall name a day {not being less than'
fourteen days from the date of the notice}, and a place
or places, on, and at which such call or instalment, and
such interest thereon at such rate as the Directors
shall determine from the day on which, such call or
instalment ought to have been paid and expenses ’

I aforesaid is to be paid. The notice shall alsc state that, |

‘ in the event of the non - payment at or before the time

| and at the place appointed, the Shares in respect of
which the call was made or instalment is payable, will

| be liable to be forfeited.

1

i If the requiremenis of any such notice as aforesaid

[ shall not be complied with, every or any Share in

| respect of which such notice has been given, may at

any time thereafter before payment of all calls or

instalments, interests and expenses due in respect

thereof, be forfeited by a resolution of the Board to

that effect. Such forfeiture shall include all dividends

declared or any other moneys payable in respect of the

| forfeited Share and not actually paid before the
forfeiture.

When any Share shall have been so forfeited, notice o?
the forfeiture shall be given to the Member in whose
name it stood immediately prior to the forfeiture, and

' an entry of the forfeiture, with the date thereof, shall

1 forthwith be made in the Register of Members, but no

forfeiture shail be in any manner invalidated by any
; I omission or neglect to give such notice or to make any
| such entry as aforesaid,

18
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Any Share so torfeited shail be deemed to be the
property of the Company, and may be sold, re-
allotted, or otherwise disposed of, either to the
original holder thereof or to any other person, upon
such terms and in such manner as the Board shall

think fit.

' Any Member whose Shares have been forfeited shall
notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company, on demand, all
calls, instalments, interest and expenses owing upon
or in respect of such Shares at the time of the
forfeiture, together with interest thereon from the
time of the forfeiture until payment at such rate as the
Board may determine, and the Board may enforce the
payment thereof, as it thinks fit.

| The forfeiture of a Share shall involve extinction, at

thetime of the forfeiture, of all interestin, and ali claims
anddemands against the Company, in respect of the
Shareand all other rights incidental to the Share.

A declaration in writing that the declarant is a or '

Secretary of the Company and that a Share in the
Company has been duly forfeited in accordance with
these Articles on a date stated in the declaration, shall
be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the Share.

——t- =— . oA e
Upon any sale after forfeiture, or for enforcing a lien

. in purported exercise of the powers hereinbefore
given, the Board may appoint some person to execute
any instrument of transfer of the Shares sold and
cause the purchaser's name to be entered in the
Register of Member in respect of the Shares sold and
the purchaser shall not be bound to see to the
regularity ofthe proceedings, or to the application of
the purchase proceedings, or to the application of the
purchase money, and after his name has been entered
in the Register of Member in respect of such Shares,
the validity of the sale shall not be impeached by any
person and the remedy of any person aggrieved by the
sale shall be in damages only and against the
Company exclusively.

Upon any sale, re-allotment or other &i'sposam&eTtAh_é

| provisions of the preceding Articles, the certificate or

certificates originally issued in respect of the relative
Shares shall {unless the same shall on demand by the
Company have been previously surrendered to it by
| the defaulting Member) stand cancelled and become

19




null and void and of no effect, and the Directors shall |
be entitled to issue a duplicate certificate or
certificates in respect of the said Shares to the person

I or persons entitled thereto. l

—— j s ————‘; — Ik =——— ===

! ' The Board may at any time before any Share so |
POWER TO 40 forfeited shall have been sold, re-allotted or otherwise
 ANNUL disposed of, annul the forfeiture thereof upon such

' FORFEITURE conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

Pursuant to provisions of the Act, the Board shall have
| the power, after giving not less than seven day's
| previous notice by advertisement in the principal
vernacular language in a vernacular newspaper and in
English language in atleast one English newspaper
41 | | circulating in the district in which the Office of the
| MEMBERS Company is situated, to close the Register of Members
WHEN CLOSED | or Register of Debenture holders or Register of Security
| I holder at such times and for such period or periods, not
| exceeding thirty days at a time and not exceeding in

theaggregate forty five days in each year.

, TRANSFER
BOOKS AND
 REGISTER  OF

i ' | A common form of transfer shall be used in case of
] ! transfer of Shares. The instrument of transfer shall be
| in writing and shall be executed by or on behalf of both
the transferor and the transferee and shall be in
| conformity with all the provisions of Section 56 of the
! i Act and of any statutory modification thereof for the
42 | time being and applicable SEBI Regulations shall be

t duly complied with in respect of all transfers of Shares

and the registration thereof. In case of transfer of

Shares, where the Company has not issued any
| I certificates and where the Shares are held in
’ dematerialized form, the provisions of the Depositories
Act, 1996 shall apply.

" The Board rmay, subject to the right of appear-‘
I conferred by section 58 of the Act, at their own
’ absolute and uncontrolled discretion and by giving
‘ reasons, decline to register or acknowledge the
’ transfer of a Share, not being a fully paid Share, to a
43 person of whom they do not approve and the right ofl
refusal, shall not be affected by the circumstances that |
] the proposed transferee is already a member of the
| Company but in such cases, the Directors shall within l
30 (thirty) days from the date on which the instrument
’ of transfer was lodged with the Company or such other
period prescribed under applicable laws, send to the
transferee and transferor, notice of the refusal to

. | L eror, F_the
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register such transter provided that registratio—n—oi'
transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other
person or persons indebted to the Company on any
account whatsoever except when the Company has a
lien on the Shares. Transfer of Shares/debentures, in
whatever lot, shall not be refused.

Lo : =
The Board may decline to recognise any instrument of
transfer unless—

(i) the instrument of transfer is in the form as
prescribed in rules made under sub-section
(1) of secticn 56 of the Act;

(i) the instrument of transfer is accompanied
by the certificate of the Shares to which it
relates, and such other evidence as the
Board may reasonably require to show the
right of the transferor to make the transfer;
and

(iii) the instrument of transfer shall be in writing
and is in respect of only one class of shares.

! In the case of the death of any one or more of the joint

| holders of any Share, the survivor or survivors shall be
the only persons recognised by the Company as having
any title to or interest in such Share, but nothingherein
contained shall be taken to release the estate ofa
deceased joint holder from any liability on Shares held
by him jointly with any other person.

""In case where nominee is not appointed by a Member
under the provisions of the Act, then the executors or
administrators or holders of a succession certificate or

| the legal representatives of a deceased Member (not
being one or two or more joint holders) shall be the

, only persons recognised by the Company as having
any title to the Shares registered In the name of such
Member, and the Company shall not be bound to
recognise such executors or administrators or holders
of a succession certificate or the legal representatives
unless such executors or administrators or legal
representatives shall have first obtained probate or
letters of administration or succession certificate, as
the case may be from a duly constituted Court in the

[ Union of India;
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WITHOUT

BEING

REGISTERED AS
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FEE ON
TRANSFER, 50
TRANSMISSION

ETC. |

.

I

-

(b) |

|

(b) "

!
(<)

S S|

f

(d)

l SJbEct to the provfat_)ns of the Act and the provisions

of this Articles, any person becoming entitled to Shares
in consequence of the death, lunacy or insclvency of
any Member, or by any lawful means other than by a
transfer in accordance with these Articles, may upon
such evidence being produced as may from time to
time properly be required by the Board and subject as
hereinafter provided, elect either,

To make such transfer of the Share as the
deceased,lunatic or insolvent Member could have
made.

.

" The Board shall, in either case, have the same right to
decline or suspend registration as it would have had if
the deceased, lunatic or insolvent Member had '
transferred the Share before his death, lunacy or
insolvency.

- ’ ]
A person entitled to a Share by transmission shall,
subject to the right of the Board to retain such
l dividendsor money, be entitled to receive, and may
give discharge for, any dividends or other monies
| payable inrespect of the Shares.

No fee shall be charged by the Company for the
following:

! for registration of transfers of Shares and Debentures,
i or for transmission of Shares and Debentures;

J

for sub-division and consolidation of Shares and
Debenture certificates, and for sub-division of letters of
allotment, split, consolidation, renewal and transfer
receipts into denominations corresponding to the:
market units of trading: '

’ for sub~division of renounceable letters of r_ight,, ' l

for registration of any power of attorney, probate, ’
certificate of death or marriage, succession certificate |
and letters of administration or other legal
representation or similar other document.

_ _ _
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53

BORROWING POWERS

Subject to all the applicable provisions of the Act, the
Board may, from time to time, at its discretion, by a
resolution passed at a meeting of the Board, accept
deposits from Members either in advance of calls or
otherwise and generally raise or borrow or secure the
payment of any sum or sums of money for the
purposes of the Company. Provided, where the money
to be borrowed together with the money already
borrowed (apart from temporary loans obtained from
the Company's bankers in the ordinary course of
business) exceed the aggregate of the Paid-up Capital
of the Company and its free reserves (not being
reserves set apart for any specific purpose), securities

premium, the Board shall not borrow such money |

without the consent of the Company in General
Meeting.

' Subject to the prabisions of the Article 52 hereof, the

payment or re-payment of money. borrowed as
aforesaid may be secured In such manner and upon
such terms and conditions in all respects as the
resolution shall prescribe, including by the issue of
Debentures, Debenture-stock and other securities of
the Company charged upon all or any part of the
property of the Company (both present and future),
including its uncalled Capital for the time--being, and
Debentures, Debenture--stock and other securities
may be made assignable, free from any equities
between the Company and the person to whom the
same may be issued.

Subject to the provisions of the Act, and subjeE:t to
approval of the shareholders by way of necessary
resolution, any Debentures, Debenture-stock or other
securities may be issued, by the Company at a
discount, premium or otherwise, and may be issued on
the condition that they shall be convertible into Shares
of any denomination, and with any privileges and
conditions as to redemption, surrender, drawings,
allotment of Shares and attending (but not voting) at
general meetings the appointment of Directors, and
otherwise.
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CONVERSION OF SHARES INTO STOCK AND RECONVERSION

SHARE MAY BE _
CONVERTED 4
! INTO STOCK

RIGHTS OF
STOCK- l
HOLDERS

ANNUAL 56

GENERAL
MEETING

‘ EXTRA- '57
ORDINARY
GENERAL '
MEETING

The Company, in @erameeting m_ay convert any

Paid--up Shares into stock, and when any Shares shall
l have been converted into stock, the several holders of
such stock may thenceforth transfer their respective
interest therein, or any part of such interest, in the
samemanner, and subject ta the same regulations as,
and subject to which Shares from which the stock arise
might have been transferred, if no such conversion had
taken place, or as near thereto as circumstances will
admit. The Company may at any time reconvert any
stock into Paid--up Shares of any denomination.

The holders of stock shall, according to the amount of |
stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if |
they held the Shares from which the stock arose, but

no such privilege or advantage (except participation in '
the dividends and profits of the Company and in the

assets of winding--up) shall be conferred by an I
‘ amount of stock which would not, if existing in Shares,

have conferred that privilege or advantage. ‘

MEETINGS OF MEMBERS

| The Ec;mparg~ shall in each year hold a General

Meeting as its Annual General Meeting in addition to
any other meetings in that year. All General Meetings
other than Annual General Meetings shall be called
Extraordinary General Meetings. The Annual General
Meeting of the Company shall be held within six months l
after the expiry of each financial year, provided that |
notmore than fifteen months shall lapse between the
date of one Annual General Meeting and that of the I

next. Nothing contained in the foregoing provisions
| shallapply in case the registrar extends the time‘

period for holding the Annual General Meeting underl
’ the Act. '

"The Board may, whenever it thinks fit, call an
Extraordinary General Meeting, or it shall do so upon .
a requisition in writing by any Member or Members

| holding in the aggregate not less than one-tenth of the
Paid--Up Capital as at that date, carries the right of|

| voting in regard to the matter in respect of which the l
requisition has been made.

]
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58

58

Any valid requisition so made by Members must state
the object or objects of the meeting proposed to be
called, and must be signed by the requisitions and be
deposited at the Office, provided that such requisition |
may consist of several documents in like form, each

signed by the requisitionists. |

" Upon the receipt of any such requisition, the Board
shall forthwith call an Extraordinary General Meeting,
and if they do not proceed within twenty-one days from
the date of the valid requisition being deposited at the
Office to cause a meeting to be called on a day not later
than forty--five days from the date of deposit of the
requisition, the requisitionists, may themselves call
the meeting in accordance with the Act, and the
meeting socalled shall be held within three months
from the date of the delivery of the requisition as |
aforesaid.

60

|

61

62

63

64

|
Any meeting called under the foregoing Articles by the |
requisitionists shall be called in the same manner, as
nearly as possible, as that in which meetings are to be
called by the Board. The meeting called by
requisitionists cannot be held on a national holiday.

Generaf?ne_eting of a Company may be called'by 'giving_l
not less than twenty--one days’ notice either in
writing,or through electronic mode, in accordance with
the provisions of the Act. Provided that a General
Meeting may also be called by giving shorter notice if

- the consent of the Members, either in writing or in
electronic made, is obtained as per the provisions of the
Act.

The accidental omission to give any such notice as
aforesaid to any of the Members, or the non--receipt
thereof, shall not invalidate any resolution passed at
any such meeting,

No General Meeting, Annual or Extraordinary, shall be
competent to discuss or transact any business which
has not been mentioned in the notice or notices upon
which it was convened.

1 The quorum for any of the General Meetings shall
be as specified in the Act.

25



"BODY
| A body corporate being a Member shall be deemed to

CORPORATE , 9 a : '
DEEMED TO BE 65 b;f: personally‘p_resent if it is represented in accordance
PERSONALLY with the provisions of the Act.
PRESENT

"IF QUORUM NOT ' N : ———
PRESENT, ! If the requisite quorum in conformity with Article 64 is

b6 not present within half an hour from the time'

MEETING TO BE
appointedfor holding a meeting of the Company, then:

DISSOLVED OR
ADJOURNED |

"1 'the meeting shall stand adjourned to the same day nexd:
| @ | 0 week at the same time and same place, or to such other '
| date and such other time and place as the board may f

i R
’ determine; or

(— | B -
]L (i) | the meeting if called by the requisitionists shall stand
| cancelled. [

|

l

| If at the adjourned meeting also, the quorurn is not
(b) present within half an hour from the time appointed

’ | | forholding meeting, then the Members present shall be l
- thequorum for the purpose of conducting the meeting.

|

o ) tﬁethairman ('i.f E'ny) of the Board shall be entitled to

CHAIRMAN OF | | take the chair at.every Genera_l Meeting, wl']ether
GENERAL 67 : Annual or Extraordinary, If there is no such Chairman
MEETING f of the Board, or if at any meeting he is not be present
| ‘ within fifteen minutes
I - . . . o
‘ ] l of the time appointed for holding such meeting, or if
[ . he shall be unable or unwilling to take the chair, then
! ] the Managing Director/ Whole--Time Director shall be
entitled to take the chair, and failing him the
| Directors present may choose one of their Member
| : to be the Chairman of the Meeting. If no Director
‘ is present, or if all the Directors present decline to take ]
! [ the chair, then the Members present shall elect one of
' their members to be the Chairman by way of a show
l + of hands/poll (in compliance with the relevant
provisions of the Act) as the case may be,
| BUSINESS T J
CONFINED TO No business shall be discussed at any General Meeting |
ELECTION  OF 168 except the election of a chairman while the chair is
CHAIRMAN | | l vacant. |
WHILE CHAIR
VACANT L |
- ' | "The Chairman with the consent of the Members mawﬂ
(69 adjourn any meeting from time to time, and from place
CHAIRMAN [ to place, but no business shall be transacted at any

_\_NITITI CONSENT adjourned meeting other than the business left

26
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MAY
ADJOURN
MEETING

QUESTIONS AT ;70 §
GENERAL

MEETING HOW

DECIDED

untinished at the meeting from which the adjournment
took place.

' The resolutions p‘roEc;'sed to the Members for their
approval will be voted upon as per the provisions
prescribed for voting under the Act.

Election of the Chairman at the meeting or
adjournment of t he meeting as allowed in the Act,
shall be voted upon as per the provisions of the Act.

t
|

} Chairman’s vote, if he is also a Member, shall be

71
CHAIRMAN'S
CASTING VOTE

MEMBERS N __
ARREARS NOT |
TO VOTE

. |

ELECTRONIC 73
VOTING

S

|

|

o

L

" 1
NUMBER  OF§ E
[

VOTES TO 74
WHICH MEMBER
ENTITLED

il
|

construed as casting a vote, in case of equality of votes
in respect of any business transacted at a General
Meeting, as per the provisions of the Act.

VOTE OF MEMBERS

No Member shall be entitled to vote, either personally
or by proxy, at any General Meeting of a class of
shareholders {including remote e-voting), in respect of
any Shares registered in his name-on which any calls
or other sums presently payable by him have not been
paid, or in regard to which the Company has exercised
any right of lien.

The Company shall provide electronic voting faciﬁtm
the shareholders in terms of the Act and rules, with
respect to all the General Meetings and voting by postal
ballot. A Member may exercise his vote at a meeting by
electronic means in accordance with applicable
provisions of the Act. | ‘

Subject to the provisions of these Articles and without |
prejudice to any special privileges or restrictions on
voting for the time being attached to any class of
Shares for the time being forming part of the Capital
of

Member, not disqualiﬁed_by Article 72 shall be entitled

to be present in person and the voting right of every

Member present in person or by proxy shall be in

proportion to his share of the Paid--Upequity share

capital of the Company which is each share shall carry
| one vote.
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CASTING OF
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ENTITLED TO

MORE THAN
; ONE VOTE

|

i A Member entitled to more than one vote, ot his proxy |

! or other person entitled to vote for him, as the case may
be, need nat, if he votes, use all his votes, or cast in the

| same way all the votes he uses. The right to exercise
such voting shall be subject to the facility of the e-voting
agency (that the company appoints for the General
Mesting) providing the facility for electronic voting.

{
|
l
|
!
{
i

VOTES OF
JOINT 76
MEMBERS

| VOTING N
| PERSON OR BY
PROXY

77

APPOINTMENT 78
OF PROXY

If there be joint registered holders of any Shares, any
one of such persons may vote at any meeting or may
appoint another person {whether a Member or not) as
his proxy in respect of such Shares, as if he were solely
Entitled thereto, and, if more than one of such joint
holders be present at any meeting, or appointing anyl
proxy, that one of the said persons so
present/appointing any proxy, whose name stands
higher on the Register of Member shall alone, be
entitled to speak and to vote, or to appoint a proxy, in
respect of such Shares, but the other or others of the
joint holders shall be entitled to be present at the
| meeting. In the case of the appointment of a Proxy, if
the person whose name stands higher on the Register
of Members does not appoint a proxy, then the proxy
appointed by the second joint holder will be considered.
Several executors or administrators of a deceased
Member in whose name the Shares stand shall for the
purpose of these Articles be deemed joint holders
thereof,

M_S'ubject to the provi%%ng of these Articles, votes may

be given either personally or by proxy. A body corporate
being a Member may vote either by a proxy, or by a
representative duly authorised in accordance with the
provisions of the Act, and such representative shall be
entitled to exercise the same rights and powers
(including the right to vote by proxy) on behalf of the
body corporate which he represents as that body could
exercise if it were an individual Member,

TEvew proxy (mfher a Member or not) shall be
appointed in writing under the hand of the appointer,
or be signed by an Officer or any attorney duly
authorisedby it, and any committee or guardian may
appoint such proxy. The proxy so appointed shall not
have any right to speak at the meetings. ‘
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An instrument of proxy may appoint a proxy either
for the purpose of a particular meeting specified in
the instrument and any adjournment thereof, or it
mayappoint for the purpose of every meeting of the
Company, ot of every meeting to be held before a
date specified in the instrument and every
adjournment of any such meeting.

A Member present by proxy shall be entitled to vote
asallowed under the relevant provisions of the Act,

attorney or other authority (if any) under which it is
signed or a notarised copy of that power or authority,
shall be deposited at the Office not less than forty-
eighthours before the time for holding the meeting or
the adjourned meeting at which the person named in
the instrument proposes to vote, and in default the
instrument or proxy shall not be treated as valid.

Every instrument appointing a proxy shall be in such
form as prescribed in the Act.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal, or a
revocation of the proxy or any authority under which
theproxy was executed, or a transfer of Shares in
respect ofwhich the proxy is given.

No objection shall be made to the validity of any vote,
except at any meeting at which such vote shall be
tendered and every vote whether given personally or
by proxy, not disaliowed at such meeting shall be
deemed 9valid for all purposes of such meeting
whatsoever.

The Company shall cause minutes of all proceedings
of every General Meeting to be kept in accordance
with the provisions of the Act.
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' (b) Any such minutes shall be evidence of the
proceedings recorded therein.
"The boak containing the minutes of proceedings of
© General Meetings shall be kept at the Office of the
} Company and can be inspected as per the provisions
of the Act.

|| i

'REGISTERS AND RECORDS

{In compliance with the provisions of the Act, the!
REGISTERS ANDfss Cor.npany shall keeP and_ maintain all 5Itatutory
RECORDS , registers/records at its Office or at such places as
l approved by the board.

' The records and registers shall be allowed for
inspection by any Member or any other persons, only
] ifand to the extent permitted under the Act.

such amount of inspection fee as may be prescribed .
bythe Board wherever the Act provides for such
inspection fee

INSPECTION 87 ' ’ The inspection of registers/records will be subject to

Wherever the Act provides that the time and manner
' 0 ofinspection of registers/ records shall be subject to

conditions as may be specified by the Company, such
conditions may be prescribed by the Board.

__(”) ‘In all other cases, the registérs/recdr&s ‘can be
inspected as per the provisions of the Act.

| Any person permitted by the Act may take extract of

registers and records during inspection, to the extent

sopermitted and subject to the terms and conditions '

as specified under the Act or by the Board, wherever

the Act permits the Company to specify such terms

| and conditions, and subject to such fees as may be
prescribed by the Board, wherever such fees can be
specified by the Company under the Act.

EXTRACTS AND 88 (a) | (i)
COPIES

30




Extracts may also be requested by any person
permitted by the Act of such registers and records,
wherever it is permitted, to the extent so permitted,
andsubject to the terms and conditions as specified

(i) under the Act or by the Board, wherever the Act
permits the Company to specify such terms and
conditions, and subject to such fees as may be
prescribed by the Board, wherever such fees can be
specified by the Company under the Act.

Copies of such registers and records may be taken '
during inspection, or requested in writing by any
(iii) Member, as permitted by the Act, and to the extent
permitted by the Act, subject to such fees as may be
prescribed by the Board, wherever such fees can be
i specified by the Company under the Act.
|

{ On a request made in writing by any Member for an
additional copy of the annual report, the same will be
{b) :
provided on payment of such fees as may be
prescribed by the Board,

Copies of the Memorandum and Articles o_ﬁ
1

Association of the Company and other documents :

COPIES OF 89 referred to in the Act shall be sent by the Company
MEMORANDUM ! to every Member athis request within seven days of
ETC. the request on payment of such fees as may be

prescribed by the Board.

Registers/records of the Company may be maintained )

FORMAT OF 90 in the formats prescribed under the Act and rules
REGISTERS madethereunder in physical or electronic form as the
AND RECORDS Board of Directors of the Company may think fit.

B DIRECTORS . T

The number of Directors (including the Managing
Director, Nominated Director and Nominee Director

NUMBER OF 91 () but excluding Debenture and Alternate Directors)
DIRECTORS shall not be less than three, and not more than
l fifteen.
| ' ‘ The first directors of the company shall be:
| (b)

i. Mr. Y S KIM (Managing Director)
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APPOINTMENT
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NOMINEE
DIRECTOR

92

(c)

(a)

i  Mr. D CSHIN (Director)
ili. Mr. ] D BAE (Director)

SquEEt_td the brdvi%it;rls'aflhe Act and Article above,

the Board shall have power at any time, and from

time to time, to appoint a person as an additional i
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. Any such additional director shall hold

office only up to the date of the upcoming Annual

General Meeting.

The Board may appoint any individual as a Director
nominated by any institution in pursuance of the
provisions of any Law for the time being in force, or
of any agreement, or by the Central Government or
StateGovernment by virtue of its shareholding in the
Company. Such nominee Director shall not be liable
toretirement by rotation, and shall hold office so long
as the conditions specified in the agreement remain
in force. Notwithstanding anything to the contrary
contained in these Articles, so long as any money
remain owing by the Company te any financial
institution out of any loans, Debenture, assistance
granted by them to the Company, or so long as the
financial institution holds. or continues to held
Debentures / Shares in the Company as a result of
underwriting, or by direct subscription or private
placement, or so long as any Hability of the Company
arising out of any guarantee furnished by the
financial institution on behalf of the Company
remains outstanding, the financial institution shall
have a right toappoint from time to time, any person
or persons as a Director or Directors, whole-time, or
non-whole-time, which Director or Directors is/are
hereinafter referred toas "Nominee Director(s)" on
the Board of Company, and to remove from such
office any person or personsso appointed and to

appoint any person or persons in his or thelr place(s}.
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(b}

(c)

) |

(e)

The Board of Directors of the Com?a-a?y shall have no
power to remove from office the nominee Director(s).
Atthe option of the financial institution such nominee
Director(s) shall not be required to hold any share
qualification in the Company. Also, at the option of
the financial institution such nominee Director(s)
shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the nominee
Director(s) shall be entitled to the same rights and
privileges and be subject to thesame obligations as
any other Director of the Company.

The nominee Director(s) so appoinfed shall hold the |

said office only so long as any moneys remain owing
by the Company to the financial institution or so long
as the financial institution holds or continues to hold
Debenture/Shares in the Company as a result of
underwriting, or by direct subscription or private
placement, or the liability of the Company arising out
of the guarantee is outstanding, and the nominee

Director(s) so appointed in exercise of the said !

power, shall ipso facto vacate such office immediately
upon the moneys owing by the Company to the
financial institution are paid off, or on the financial
institution ceasing to hold Debentures / Shares in the
Company, or on the satisfaction of the liability of the
Company arising out of the guarantee furnished by
the financial institution.

|

shall be entitled to receive all notices of and attend |

all, General Meetings, Board Meetings, and Meetings
of the Committee of which the nominee director(s)
isfare member(s), as also the minutes of such
meetings. The financial institution shall also be
entitled to recelve all such notice and minutes.

The Company sﬁil_péy to the nominee —DTrector(s)
sitting fees and expenses to which such Directors of
the Company are entitled, but if any other fees,
commission, monies or remuneration in any form is
payable to the Directors of the Company, the fees,
commission, monies and remuneration in relation to
such nominee Director(s) shall accrue to the financial
institution and the same shall accordingly be paid by
the Company directly to the financial institution. Any
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(f)

()

expenses that may be incurred by the financial
institution or such nominee Director({s) in connection
with their appointment of directorship shall also be
paldor reimbursed by the Company to the financial
institution or, as the case may be, to such nominee

Director(s).

" Provided that any such nominee Director(s) is an
officerof the financial institution the sitting fees, in
relation to such nominee Director(s) shall also accrue
to the financial institution, and the same shall
accordingly be paid by the Company directly to the
financial institution.

Provided also that in the event of the nominee
Directors being appointed as whole-time Directors,
such nominee Directors shall exercise such powers
and duties as may be approved by the financial
institution, 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
whole time Director({s) shall be entitledto receive such
remuneration, fees, commission, and monies as may
be approved by the financial institution

!If it is provided by the trust deed, securing or
' otherwisein connection with any issue of Debentures
of the Company, that any person or persons shall '
have powerto nominate a Director of the Company,
then in the case of any and every such issue of
Debentures, the personor persons having such power
may exercise such power from time to time, and
appoint a Director accordingly. Any Director so
appointed is herein referred to as Debenture Director. !
A Debenture Director may be removed from office at
any time by the person or persons in whom for the
time being, is vested with the power under which he
was appointed, and another Director may be
appointed in his place. A Debenture Director shall not
! be liable to retire by rotation,
"The Board may, subject to the provisions of the Act,
appoint a person (not being a person holding any
i alternate directorship for any other Director in the
Company), to act as an Alternate Director for the
Original Director during his absence for a period of
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not less than three Months from India.

Subject to the provis?ns of the Act, the Board shall
have power, at any time, to appoint any qualified
person to be an additional Director, but so that the

DIRECTORS' 95 total number of Diractors shall not at any time exceed

POWER TO ADD the maximum fixed under these Articles. Any such

TO THE BOARD additional Director shall hold office only up to the
date of the immediately ensuing Annual General
Meeting.

“Subject to the provisions of the Act, the Board shall
have power at any time to appoint any other qualified

DIRECTORS' person to be a Director to fill a casual vacancy. Any
POWER TO FILL 96 person so appointed shall hold office only up to the
CASUAL f ! date to which the Director in whose place he is
VACANCY appointed would have held office if it had not been

vacated by him.

' The Company shall have such number of

Independent Directors on the Board, as may be
required in terms of, and in compliance with the
INDEPENDENT 97 provisions of the Act and the Securities and Exchange
DIRECTOR Board of India (Listing Obligations and Disclosure !

Requirements) Regulations, 2015, as amended, as
may be applicable.

QUALIFICATION 98 A Director shall not be reguired to hold any
SHARES OF qualification of shares. !
DIRECTORS - |
I Subject to the provisions of the Act, a Managing

Director or a Whole Time Director or a Manager of the

REMUNERATION 99  (a) Company may be paid remuneration either by way of
OF DIRECTORS, a monthly payment, or at a specified percentage of
MANAGER ETC. the net profits of the Company, or partly by one way

and partly by the other.

Subject to the pﬁvisions of the Act, a Director, who

, is neither a Whole Time Director nor a Managing
{b) , Director may be paid remuneration either by way of
‘ | Monthly, quarterly or annual payment or by way of
|

! commission.

|
— -

35



TRAVELLING
EXPENSES
INCURRED BY
DIRECTOR

100

SPECIAL

i REMUNERATION

" FOR EXTRA 101
SERVICES
RENDERED BY A
DIRECTOR

DIRECTOR MAY
ACT
NOTWITHSTAN
DING ANY
VACANCY

102

i WHEN ~ THE |
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The fee payable to a Director for a'tmte'r‘\ai'ﬁa meeting

! of a Board or a Committee thereof, shall be fixed by
the Board of Directors within the maximum
permissible amount under the Act.

(@

The Board inay allow and pay to any Director, who is
not a resident of the place where the meetings of the
Board are ordinarily held, and who shall come to such
place for the purposes of attending any meeting,
such sum as the Board may consider fair
compensation, or for travelling, boarding, lodging
and other expenses, in addition to his fee for
attending such meeting as specified, and if any
Director be called upon to go or reside out of the
ordinary place of his residence for the Company's
business, he shall be entitled to be repaid and
reimbursed any travelling or other expenses incurred
l in connection with the business of the Company.

' | Pursuant to provisﬁ(;ns of the Act, and subject to
necessary approvals, if any Director is called upon to
render extra services or undertake special efforts
(which expression shall include work done by a
{ Directoras a member of any Committee formed by
the Directors), the Board may arrange with such
Directors for such special remuneration for such extra
services orspecial efforts, either by a fixed sum or
' otherwise as may be determined by the Board and
the said remuneration may be either in addition to or
remuneration otherwise

in substitution of the
| provided.

The continuing Directors may act notwithstanding
any vacancy in the Beard, but if and so long as their
| number is reduced below the minimum number
irequired for quorum thereof, the continuing
Directors, may act for the purpose of increasing the
number of Directors to that number, or of
l summening a General Meeting but for no other

purpose.

The office of a Director shall become vacant as per
theprovisions of the Act.
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' Subject to the provisions of the Act, the Directors to

A Director of the Company shall make disclosure _of]
concern or interest, as specified under the Act, at the
first meeting of the Board in which he participates as
aDirector, and thereafter at the first meeting of the
Board in every financial year, or whenever there is any
changein the disclosures already made, then at the
first Boardmeeting held after such change.

A Director, who is in any way, whether directly or
indirectly concerned or interested in a contract or
arrangement, or proposed contract or arrangement
entered into or to be entered into, shall give
declaration of interest specific to a contract or
arrangement inaccordance with the provisions of the
Act.

Participation and voting by any interested Director in
any meeting of Board or Committee or through
circular resolutions shall be in compliance with the
provisions ofthe Act.

At every Annual General Meeting of the Cbmpany,
one-third of such Directors for the time being as are
liable to retire by rotation, or if their number is not
three or a multiple of three, the number nearest to
one third shall retire from office and they will be
eligible for re-election.

-
)

retire by rotation under the Articles at every Annual
General Meeting shall be those who have been
longest in office since their last appointment, but as
between persons who became Directors on the same
day, thosewho are to retire, shall, in default of and
subject to any agreement among themselves, be
determined by lot.

Subject to the ngvisions of the Act and these
Articles, a retiring Director shall be eligible for re-
election |
-

Subject to the provisions of the Act, the Company at |

| theGeneral Meeting at which a Director retires in the
' manner aforesaid may fill up the vacated office byl
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(d)

electing a person thereto. |

If the plaE:e of the retiring Director is not so filled up,
and the meeting has not expressly resolved not to fill
the vacancy, the meeting shall stand adjourned until
the same day in the next week, at the same time and
place,or if that day is a national holiday, till the next
succeeding day which is not a holiday, at the same
timeand place. If at the adjourned meeting also, the
place of the retiring Director is not filled up, and that
meetingalso has not expressly resclved not to fill the
vacancy, the retiring Director shall be deemed to
have been reappointed at the adjourned meeting
unless :

" at the meeting or at the previous meeting, the
resolutionfor the reappeointment of such Director has
been put tothe meeting and lost, or

{ the rétilringj_Director has, by a notice In wfiifﬁg
addressed to the Company or its Board, expressed
hisunwillingness to be so reappointed; or

he is not qualified or aisquaiified for appointment; or

a re‘—RIuti_oF, whether specEl or orcﬁnar;, is required
i forthe appointment or reappointment by virtue of
| anyprovisions of the Act, or ’|

Section 162 is applicable to the case.
!

i

Save as expressly provided under the Act, every
Director shall be appointed by the shareholders in a |
’ General Meeting. The Company may, subject to the
provisions of the Act, remove any Director before the
expiration of his period of office and appoint another
qualified person in his stead. The person so appointed
shall hold office during such time as the Director in
whose place he is appointed would have held the
same if he had not been removed.
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'Shbjecf';co the provisions of the Act, any person, not
being a Director liable to retire by rotation, can be
proposed for appointment as Director by himself or
by any Member, and such candidate shall give his
consentto act as Director. Every person {other than |
a Director retiring by rotation or otherwise, or a
person who has left at the office of the Company a
notice as required under the relevant provisions of
the Act signifying his candidature for the office of a
Director) proposed as a candidate for the office of a
Director, shall sign and file with the Company, the
consent in writing to act as a Director, if appointed.

Wherever in the Act it has been provided that the
Company shall have any right privilege or authority,
or that the Company could carry out any transaction
only if the Company is so authorised by its Articles,
then and in that case, this regulation hereby
authorises andempowers the Company to have such
right, privilege orauthority and to carry out such
transactions as have been permitted by the Act
without there being any specific Article in that behalf
herein provided.

All cheques_,_promissory notes, drafts, hundis, bills of
exchange and other negotiable instruments paid o
the Company shall be signed, drawn, accepted,
* endorsed, or otherwise executed, as the case may be,
! by such person and in such manner as the Board shall
from tirme to time by resolution determine.

" MANAGING DIRECTOR/ WHOLE--TIME DIRECTOR/ MANAGER

' MANAGING 115,

45ubjeé€ to _Ehe_apilica‘ﬁlvé Eroviaaris of the Act:
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(b)

——————

the Board may from time to time, based on the'
recommendation by the Nomination and

Remuneration Committee, appoint any one or more

of their body to be Managing/Whole- time Director(s)

of the Company for such period not exceeding five

years at a time and upon such terms and conditions ‘
as they may deem fit to manage the affairs and '
business of the Company and may from time to time

(subject to the provisions of any contract between

him or them and the Company) and, in the event of

any vacancy arising in the office of the Managing

Director or Whole-Time Director, based on the

recommendation by the  Nomination and

Remuneration Committee, the vacancy shall be filled

by the Board and the Managing Director or Whole-

Time Director so appointed shall hold the office for

such period as the Board of Directors may fix.

A Managing Director or Whole Time Director or

Manager shall receive such remuneration (whether by
way of salary, commission or participation in profits,
orpartly in one way and partly in another) as the
Companyin General Meeting may from time to time
determine.

The Managing Director shall be entitled to exercise all
such powers, other than those powers which are
exercisable only by the Board or Shareholders under
the Act, subject to the superintendence and control
of the Board. Such powers may also be conferred on
the Whole Time Director or Manager by the Board
from time to time. Further, the Managing Director or
Whole-Time Director or Manager, as the case may be,
may exercise all such powers that may be delegated
by the Board, subject to such terms and conditions as
may be specified by the Board. l
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’ The re-appointment of a Managing Director/Whole-
Time Director consequent to determination of their
office by retirement by rotation shall not affect their
] current tenure of appointment and will not be treated
l as break in their respective office.

{d) The Company shall not appoint or employ at the same
time the following categories of the managerial
perscnnel, namely:

a) Managing Director; and
b) Manager.

Notwithstandiﬁg anything contrary contained in the
Articles of Association, the Board of Directors shali
have the power to appoint the same individual to hold

{e) and occupy both the positions of the Chairman and
Managing Director or Chief Executive Officer (CEQ) or
such equivalent managerial position thereof, in the

Company at the same time

CERTAIN l I

PERSONS NOT !

i

TO 8E Subject to the provisions of the Act, the Company
APPOINTED . .
shall not appoint, or continue the employment of any

MANAGING 116 personas Managing Director, Whole-Time Director or
DIRECTOR
Manager who:

/WHOLE-TIME
DIRECTOR/MAN
AGER

isan undiscﬁarged insolvent, or has at any time been
(a) : -
adjudged an insolvent.

suspg&s_,_ or has at any time sus_pe'r'ici'ed payment to
(b) hiscreditors, or makes, or has at any time made, a |
composition with them; or

© _—Tis_, or has at any time been convicted by a court of
1 an offence involving moral turpitude,

|
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is below the age of twenty--one years, or has attained
the age of seventy years.

Provided that appointment of a person who has

(d) attained the age of seventy years may be made by
passing a Special Resolution, in which case the
explanatory statement annexed to the notice for such
motion shall indicate the justification for appointing
such person.

PROCEEDINGS OF THE BOARD OF DIRECTORS

‘ | The Directors may meet together as a Board for the *
dispatch of business from time to time, and at least
foursuch meetings shall be held in every year in such

‘ . manner that not more than one hundred and twenty
days shall intervene between two consecutive
meetings of the Board. The Directors may adjourn

| andotherwise regulate their meetings as they think
fit.

L NI

-—L Notice of the Board meeting shall be sent at least seven
(7) days in advance of the date of board meeting.
Agenda and the notes on agenda shall be sent as pen
the provisions of the Act.

A meeting of the Board may be called at shorter notice'
! . to transact urgent business subject to the conditioni
that at least one independent director, if any, shall be

118 present at the meeting:

l Provided further that in case of absence o.%

l independent directors from such a meeting of the

Board, decisions taken at such a meeting shall be

’ circulated to all the directors and shall be final only on.

‘ ratification thereof by at least one independent
director, if any.

| 'QuoruE'n for the me_eting of the Board of Directors
shall be as per the provisions of the Act, and
regulations prescribed by SEBI from time to time.

119
The participation of the Directors by video’

conferencingor by other audio--visual means shall
also be counted for the purpose of quorum.
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{©

"If @ meeting of the Board is not held for want of
quorum, then the meeting shall automatically stand
adjourned tosuch other date and time, (If any) as
may be fixed by the Board. The adjourned meeting
cannot be held on anaticnal holiday.

" 7 A Director may, at any time, and/or the Secretary
shall,as and when directed by the Directors to do so,
convene a meeting of the Board by giving notice in
writing to every Director at his address registered
with the Company. Such notice can be sent by hand
deliveryor by post or by electronic means.

The Chairman of the Board of Directors shall be a
Managing Director of the Company. The Chairman
shall be paid such remuneration as the Company in
General Meeting may determine.

" TThe Chairman of the Board shall be entitled to occupy

QUESTIONS AT | f

BOARD
MEETINGS,

124

the chair at every meeting of the Board. If no
Chairmanis appointed in pursuance of this Article, or
if at any meeting of the Board,-he shall not be present
within 30(thirty) minutes of the time appointed for
holding such a meeting or if he shall be unable or
unwilling to take the chair, then the Directors present
may choose one amongst themselves to be the
Chairman of the meeting.

The Board shall have the power to appeint any
! Director
’ as Chairman Emeritus/ Mentor to guide the Board.

———

"The terms and conditions of appointment may be as
determined by the Board. The Board may decide to
remunerate the Chairman Emeritus in such manner
asit deems fit, considering the nature of services and
guidance rendered by the Chairman Emeritus/
Mentor.

—_—

Chairman Emeritus/ Mentor shall be entitled to
exerciseall the powers as a Director till he occupies
the positionof Director on the Board,

Questions arising at any meeting of the Board shall
bedecided by a majority of votes, and in the case of
| an equality of votes, the Chairman shall have a
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(a)

second orcasting vote.

" A meeting of the Board for the time b_eing at which a

quorum is present shall be competent to exercise all
orany of the authorities, powers and discretions,
which byor under the Act, or the Articles of the
Company, are for the time being vested in, or
exercisable by the Board generally.

" Subject to the restrictions contained in Section 179

of the Act, the Board may delegate any of their
powers to Committees of the Board consisting of
such member or members of its body as it thinks fit,
and it may from time to time, revoke, madify, or alter
the powers, or composition of the Committees, but
every Committee shall in the exercise of the power
so delegated, confirm to any regulations that may
from time to time be imposed on it by the Board. All
acts done by any such Committee of the Board, in
conformity with such regulations and in fulfilment of
the purposes of their appointment, but not otherwise,
shall have like force and effect as if done by the
Board. !

The Meetings and proceedings of any Committees of
the Board shall be governed by the provisions of the
Act, regulation prescribed by SEBI, applicable clauses
contained in these Articles and any other terms
prescribed by the Board.

No resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof by
circulation, unless the resolution has been circulated
indraft, together with the necessary papers, if any,
to all the Directors, or to all the members of the
Committee, at their addresses registered with the
Company in Indiaby hand delivery, or by post, or by
courier, or through electronic means, and has been
approved by a majority of the Directors or members,
who are entitled to vote on the resolution.

The Company shall cause minutes of all proceedings '
of every meeting of the Board and Committees
thereof tobe kept in accordance with the Act.
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Minutes of the meeting kept in accordance with the
aforesaid provisions shall be evidence of the
proceedings recorded therein.

The Board shall exercise E;e_neraliy all pbwers, other
than those which may be exercised only by the

Company in the General Meeting, to carry on and

manage the business of the Cempany. The Board may

also delegate any of its powers for the time being

vested in the Board, to any Director(s), Officers, |
employee(s), or other person(s), other than those

specifically prohibited by the Act, and any such

delegation may be made on such terms, and subject

tosuch conditions as the Board may think fit, and the

Board may annul any such delegation at any time.

SEAL

The Seal, its custody and use

The Board may provide a Seal for the purposes
of the Company, and shall have power from time
to time to destroy the same, and substitute a
new Seal in lieu thereof, and the Board shall |
provide for the safe custody of the Seal for the I
time being, and the Seal shall never be used
except by the authority of the Board or a
committee of the Board previously given.

' The Company shall also be at liberty to have an

official Seal in accordance with the relevant
provisions of the Act, for use in any territory,
district or place outside India.

Deeds & documents how executed ‘

—_—

Every deed shall be executed on behalf of the
Company by its duly constituted attorney(s) by
way of a general or specific authorisation under
a resolution of the Boeoard, which shall be
authenticated by two Directors or by a Director
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and Company Secretary.

| Where the Board providesﬁr a Seal, any_deed

that requires affixation of the Seal, shall be}
executed by any person(s) authorised under the
Seal as Company’s attorney(s), either generallyl
or in respect of any specific matters. Any deed
signed by such duly constituted attorney(s)
under his seal shall be deemed to have been
signed under the Seal of the Company. The Seal
shall not be affixed on any instrument authorising
such person(s) to be Company's duly constituted
attorney{s), except under the authority of a
resolution of the Board and such instrument of
authorisation shall be signed in the presence of
two Directors, or a Director and the Company
Secretary. ‘

"All other documents, contracts etc. shall be

executed as per the provisions of the Act.

DIVIDENDS

" The profits of the Company, subject to any special

|

rights relating thereto, created or authorised to be
created by these Articles, and subject to the
provisionsof these Articles, shall be divisible among
the Members in proportion to the amount of Capital
Paid--up or credited as Paid--up on the Shares held
by them respectively.

Subject to the provisions of the Act, the Company
may, in General Meeting, declare dividend out of the
profits for the year, and/or previous years, and/or
out of free reserves in case of inadequacy of profits.

The Board may from time to time, pay the Members
such interim dividend as in their judgement the
positionof the Company justifies.

Where Capital is paid in advance of calls, such Capital

may carry interest, but shall not in respect thereof
confer a right to dividend or to participate in profits.
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S " The Company shalt comply with the provisions of the

TAl dividends shall be apportioned, and paid

proportionately to the amounts paid or credited as
paid on the Shares, during any portion or portions of
the period in respect of which the dividend is paid;
but if any Share is issued on terms providing that it
shall rank for dividend as from a particular date, it
shall rank for dividend accordingly.

“Subject to the provisions of the Act, the Board shall
have the power to retain the dividends under the
circumstances mentioned in the Act.

Where any instrument of transfer of Shares has been

delivered to the Company for registration, and the

transfer of such Shares has not been registered by
| the Company, it shall—

3
1

f

ok B — e )
| transfer the dividend in relation to such Shares to the

unpaid dividend account as referred to in the Act,
unless the Company is authorised by the registered
holder of such Shares in writing to pay such dividend
to the transferee specified in such instrument of
transfer;; and

keep in abéﬁm:_e in relation to such Shares, aTrW offer
of rights Shares under the relevant provisions of the
Act, and any issue of fully paid--up bonus shares.

" Dividends shall be remitted in accordance with the

provisions of the Act/ Regulations made by SEBI.

Dividends unclaimed will be dealt with within the
provisions of the Act as may be applicable from time
to time.

Act in respect of any dividend remaining unpaid or

unclaimed with the Company. Where the Company
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has declared a dividend but which has not been paid

or claimed within 30 (thirty) days from the date of
declaration, the Company shall, within 7 (seven)
days from the date of expiry of the 30 (thirty) day
period, transfer the total amount of dividend which
remains so unpaid or unclaimed, to a special account
to be opened by the Company in that behalf in any
scheduled bank. Any money transferred to the unpaid
dividend account of the Company which remains
unpaid or unclaimed for a period of 7 (seven) years
or such other period as prescribed under applicable
laws from the date of such transfer, shall be
transferred by the Company along with interest
accrued, if any, thergon to the Investor Education

i and Protection Fund established under Section 125 of

' the Act. No unclaimed or unpaid dividend shall be
forfeited by the Board before claim on such dividend
becomes barred by applicable laws.

! dividendshall bear interest as agalnst the Company.

I

Any General Meeting declaring a dividend may, on

l therecommendation of the Directors, make a call on

the Members, of such amount as the meeting fixes,
but sothat the call on each Member shall not exceed
the dividend payable to him, and so that the call be
made payable at the same time as the dividend: and
the dividend may, if so arranged between the
Company and the Members, be set off against the
calls.

The Company in General Meeting >rr—1—ay qun the

recommendation of the Board, resolve:

:that it is desirable to capitalise any part of the
| amount for the time being standing to the credit of
| any of the Company’s reserve accounts, or to the
| credit of the profit and loss account, or otherwise
! available for distribution;; and

(I Ltﬁaf such sum be accordingly set free for distribution
(i . in the manner specified in this Article amongst the

Members who would have been entitled thereto if

48
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(b)

(e

(d)

distributed by way of dividend and in the samel
proportion.

The sum aforesaid shall not be paid in cash but shall
be applied, subject to the provision contained in the
Articles, either in or towards—

(i) paying up any amounts for the time being unpaid
onany Shares held by such Members respectively;

paying—up in full, unissued Shares of the Company to
(i) be allotted and distributed, credited as fully paid-up,
to and amongst such Members in the proportions

l aforesaid

(i) " partly in the way specified in sub--clause (i) and
partly inthat specified in sub-clause (ii),

| Securities premium account and Capital Redemption_§
Reserve account may, for the purposes of this
regulation, be applied in the paying up of unissued
Shares to be issued to Members of the Company as
fully paid bonus shares

A General Meeting may resolve that any ;.rr"plus

moneys arising from the realisation of any capital

assets of the Company, or any investment

representingthe same, or any other undistributed

profits of the Company, not subject to charge for

income--tax, to be distributed among the Members |
on the footing that theyreceive the same as Capital. ;
. Whenever such a resolution as aforesaid shall ‘
i havebeen passed, the Board shall—

make all appropriations and applications of the

) | undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid Shares if
any, and

[ generally, do all acts and tﬁlﬁgs required to give
effectthereto.

The Board shall have power—

L -
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to make such bﬁbvisions, by; the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit, for the case of Shares becoming
distributablein fractions, and

" to authorise ar_wT person to enter, on behalf of all the

Members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully Paid--up, of any further
Shares to which they may be entitied upon such!
capitalisation, or as the case may require, for
the payment by the Company on their behalf,
by the application thereto of their respective
proportions of profits resolved to be capitalised, of
the amount or anypart of the amounts remaining
unpaid on their existing Shares;

Any agreement made under such authority shall
beeffective and binding on such Members.

ACCOUNTS

Subject to the provisions of the Act, the books of
accounts of the Company shall be maintained at the
Office of the Company, or at such other place as the
Board may determine,

The books of account shall give a true and fair view
of the state of the affairs of the Company, or branch
office, as the case may be, and explain its
transactions. The books of accounts, and other books
and papers shall be open to inspection by any
Directors during businesshours.

The books of accounts of the Company may be
inspected by a Director in person as per the
provisionsof the Act. !
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Save as otherwise provide&,‘ service of documents
willbe made in compliance with the provisions of the
Act. The documents can also be served by way of a
UniformResource Locator (URL) in the e--mail and
document posted in the said URL.

_— ]

Where a Member desires to receive documents

through a particular mode as permitted under the
Act, he shall give a prior intimation to the Company
| regarding the same. The Company may serve such |
document in such mode subject to such sum as may ;
be fixed by the Board to defray the expenses of doing |
so and such sum to be paid upfront before effecting
such mode of service.

' A document or notice advertised in a newspaper

circulating in the district of the Office shall be deemed
to be duly served or sent on the day on which the
advertisement appears on, or to every Member who
has no registered address in India and has not
supplied to the Company an address within India, or
an e--mail address for the serving of documents for
sending of notices to him. i

SIS~ Sy -
" A document or notice, may be served or given by the

]

Company, en or to the joint holders of a Share, by
serving or giving the document or notice, on or to the
joint holders named first in the Register of Members,
inrespect of the Shares.

' Documents or notices of every General Meeting shall

be served or given in the same manner herein before
authorised, on or to, {a) every Member, (b) every
person entitled to a Share in consequence of thet
death or lunacy or insolvency of a Member, and (c) |
the Auditor or auditors for the time being of the
Company, and such cther persons as entitled to
receive the same as per theprovisions of the Act.
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(b)

Every person \;lﬁo, by operation of Law, transfer or
other means whatsoever, shall become entitled to
any Share, shall be bound by every document or
notice in respect of such Share, which previously to
his name and address being enterad on the Register
ofMembers, shall have been duly served on or given
to the person from whom he derives his title to such
Shares.

Any document or notice to be served, or given by the
Company, may be signed by a Director or some
personduly authorised by the Board for such purpose,
and thesignature thereto may be written, printed or
lithographed.

A document may be served on a Company or an.

Officerthereof, by sending it to the Company, or the |

Officer atthe Office of the Company, by registered

post, by speedpost, by courier service, or by leaving

it at its registered Office (by hand delivery), or by

means of such electronic or other mode as may be
| prescribed under the Act.

WINDING UP

Subject to the provisions of the Act and rules
madethereunder—

" If the Company shall be wound up, theﬁuid_ator may,

|

with the sanction of a special resolution of the
Company and any other sanction required by the Act,
divide amongst the Members, in space or kind, the
whole or any part of the assets of the Company,
whether they shall consist of property of the same kind
or not.

For the purpose afo?ésaid, the liquidator maQ set such
value as he deems falr upon any property to be divided
as aforesaid, and may determine how such division
shall be carried out as between the Members, or
different classes of Members.
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The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories if he
considers necessary, but so that no Member shall be
compelled to accept any Shares or other securities
whereon thereis any liability.

INDEMNITY AND RESPONSIBILITY

The Company shall indemnify every officer out of the
assets of the Company against any liability incurred by
him in defending any proceedings, whether civil or '
criminal, in connection with the discharge of his duties
as an Officer, except if such liability is caused due to
his negligence or wilful contravention of any provisions
of the Act.

The Company may take and maintain any insurance as
the Board may think fit on behalf of the aforesaid
persons for indemnifying against any liability for their
acts in relation to the Company for which they may be
liable, subject to such terms and conditions as thei

! Board may specify. \

SECRECY CLAUSE |

Every Officer, auditor, trustee, agent, or otherEﬁs
employed, or engaged for the business of the
Company, shall, if so required, by the Directors, before
entering upon duties, sigh a declaration pledging
himself to observe strict secrecy respecting all
transactions and affairs of the Company, and shall by !
such declaration pledge himself not to reveal any of the |
matters which may come to his knowledge in the '
discharge of his duties, except when required to do so
by the Directors, or by Law, or by the person to whom
such matters relate, except so far as may be necessary
in order to comply with any of the provisions in these |
presents contained.

53



GENERAL POWER

157

158

159

——

No Member shall be entitled to visit any works of the
Company without permission of the Directors, or to
require discovery of, or any information respecting
details of the Company's trading, or any matter which
is, or may be in the nature of a trade secret, mystery
oftrade, secret process, or any other matter which may
relate to the conduct of the business of the Company,
and which in the opinion of the Directors, it would be
in expedient in the interests of the Company to
disdose.

GENERAL POWER

Wherever in the Act, it has been provided that the

e

Company shall have any right, privilege or authority or
that the Company could carry out any transaction only
if the Company is so authorized by its articles, then
and in that case this Article authorizes and empowers
the Company to have such rights, privileges or
authorities and to carry such transactions as have been
permitted by the Act, without there being any specific
Article in that behalf herein provided.

At any point of time from the date of adoption of these
Articles, if the Articles are or become contrary to the
provisions of the Act, or any other applicable laws, the
provisions of such Applicable Laws shall prevail over
the Articles to such extent and the Company shall
discharge all of its obligations as prescribed under the
Applicable Laws, from time to time. Upon listing of the
Equity Shares on a recognized stock exchange, if the
Articles are or become contrary to the provisions of the
Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (SEBI Listing Regulations), as amended, the
provisions of the SEBI Listing Regulations shall prevail
over the Articles to such extent and the Company shall \‘

| discharge all of its obligations as prescribed under the

SEBI Listing Regulations.
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| si.  signature, Name & Address, Description and "No.of  Signature, Name

no Occupation of the Subscribers Equity & Address,
Shares Description and
taken by Occupation of
i each Witness
I subscriber
1.  Sd/- Hyundai Motor Company. ' 1 share 3

Represented by its President Mr. B ] PARK
represented by his power agent Mr Y S Kim, 140-2
Kye-dong, Changro-Ku, Seoul, Korea

Sd/- Mr. M G CHUNG, Nominee of Hydﬁﬂgi—ﬁ—oto—r‘ 1 share
Company, represented by his power agent Mr Y S
Kim, 140-2 Kye-dang, Changro-Ku, Seoul, Korea

N

3. Sd/- Mr. B J PARE, Nominee of Hyundai Motor 1 share
Company, represented by his power agent MrY S
Kim, 140-2 Kye-dong, Changre-Ku, Seoul, Korea

'sd/- Mr. H W BAIK, Nominee of Hyundai Motor | 1 share
Company, represented by his power agent Mr, Y S
Kim, 140-2 Kye-dong, Changro-Ku, Seoul, Korea

N

5. Sd/- Mr. N M KIM, Nominee of Hyundai Motor 1 share
Company, represented by his power agent Mr. Y S
Kim, 140-2 Kye-dong, Changro-Ku, Seoul, Korea

6. -Sd/- Mr. Y S KIM, Nominee of Hyundai Motor 1 share
Company, 140-2 Kye-dong, Changro-Ku, Seoul,
Kaorea

National Insurance Building, Madras 600 001.

7. Sd/- Mr. B ] LEE, Nominee of Hyundai Motor 1 share i
Company, represented by his power agent Mr. Y S |
Kim, 140-2 Kye-dong, Changro-Ku, Seoul, Korea

i
¢

Signed Before Mrs D Veda, Advocate at No.224, N S C Bose Road, Third Floor,

_ "i'TOTAL "Seven (7)
|

Place: Madras

Date: 26.04.1996
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