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MEMORANDUM ()FASSOCIATIGN
AND
ARTICLES OF ASSOCIATION
OF

ZELIO E-MOBILITY LIMITED

(Formerly known as Zelio Auto Private Limited)




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 8,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation Consequent upon conversion to public company

Corporate ldentity Number: U34102HR2021PLC0Y6362
N THE MATTER OF ZELIO E-MOBILITY PRIVATE LIMITED

| hereby cerify that ZELIO E-MOBILITY PRIVATE LIMITED which was osiginally incorporated on FIFTEENTH day of JULY
TWOC THOUSAND TWENTY ONE under Companies Act, 2013 as ZELIC AUTO PRIVATE LIMITED and upon an intimation
made for conversion into public company under Secticn 18 of the Companies Acl, 2013; and approval of Central
Government signified in writing having been accorded thereto by the ROC, CPC vide SRN AB1985387 dated 27/11/2024 the
name of the said company is this day changed to ZELIO E-MOBILITY LIMITED

Given under my hand at ROC, CPC this TWENTY NINETH day of NCYEMBER TWOQ THOUSAND TWENTY FOUR

' Not Verified
Slgnature_fgt erifie

Digitally ggned_l:;)
DS CPC 1
Date: 2024.11.20 11:10:14 I1ST

+

Sweety Kumar
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding farm has been approved by Sweety Kumar, Assistant Registrar of Companies/ Deputy Registrar of
Companies/ Registrar of Companies and this letier has been digitally signed by the Registrar through a system generated
digita! signature under rule 9(2) of the Companies {Registration Offices and Fees) Rules, 2014

Mailing Address as per recaord available in Registrar of Companies office:

ZELIO E-MOBILITY LIMITED

SHOP NO.5421ST FLOOR  AUTO MARKET, NA, HISAR, Hissar- 125001, Haryana

ZELIO E-MO ILITY LIMITED
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Certificate of Incorporation pursuant to change of name

{Pursuant to rule 29 of the Companies {Incorporation) Ruies, 2014)

Cerporate ldentifization Number (CIN): U34102HR2021PTC096362

[ hereby certify that the name of the company has been changed from ZELEO AUTO PRIVATE LIMITED to ZELIO E-

MOBILITY PRIVATE LIMITED with effact from the date of this cerlificate and that the company is Company limitec by
shares.

Company was originally incorporated with the name ZELIQ AUTO PRIVATE LIMITED
Given under my hand al ROC. CPG this TWENTY FIRST day of NOVEM;E%ER TWO THOUSAND TWENTY FOUR

Signature Not Verified

Digitally signed b
DS CPC 1
Date: 2024.11 2 14:05:34 18T

_ Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companias/ Registrar of Companies
' Central Processing Centra
Note: The corresponding form has been approved by Brijesh Kain, Central Processing Centre. and this order has been

digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record availabie in Registrar of Companies office:
ZELIO E-MOBILITY PRIVATE LIMITED
SHOP NG.542,1ST FLOOR  AUTO MARKET, NA, HISAR, Hissar- 125001, Haryana, India

4

Note: This certificate of incorporation is in bursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. Itis obligatory on the parl of the Company to display the old
name for a period of two vears along with its new name at ail places wherever a Company is required to display its name in
terms of Section 12 of the Act. All siakeholders are advised to verify the latest status of the Company and its Direciors eto
and view public dosuments of the Comparny on the webhsite of the Ministry www.mca.gov.in/MCA21

ZELIO E-MQBHITY LIMITED
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of Incorporation

[Puisuant to sub-section (2) of section 7 and sub-section (1) of section & of the Companies Act, 2013 (18 of 2013) and
rele 18 of the Campanics {(Incorporation) Rules, 201 4]

L hereby certify that ZELIO AUTO PRIVATE LIMITED is incorporated on this Fifieenth day of July Twe thousund
twenty-one under the Companies Act, 2013 (18 0£2013) and that the company is limited by shares.

The Corporate Identity Number of the company 18 U34102HR2021P1TC096362.
The Permanent Account Number (PAN) of the company is AA BCZ7775P *
The Tax Deduction and Collection Account Number (TAN) of the company is RTKZ)0602 A *

Given under my hand at Manesar this Fifteenth day of July Two thousand twenty-one .

S AL T GF
CORF GRATE AFFAIRS §

Digital Signature Certificate
Shri VIKRAM SINGH

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies
Central Registration Centre

Disclaimuer. This certificare only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This cortificate is neitlier 4 license nor permission 1o conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on WWW INCH, 80V.1N

Muailmg Address as per record available in Registrar of Companics office:
ZIELI0 AUTO PRIVATE LIMITED

SHOP NO.342 18T FLOOR, AUTO MARKET, HISAR, Hissar, Haryana,
India, 125001

* a3 issbed by the Income Tax Department

ZELIO E-M@BILITY LIMITED
ZELIQE-MOBILITY_LIMITED
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MEMORANDUM OF ASSQLUIATION
OF

A COMPANY LIMITED BY SHANLE
-

UNDER THE COMPANIES ACT, 2043
G

ZELIO E-MOBILITY LIMITED

L The name of the company is ZELIO BE-MOBILITY LIMITED. », ==
Il The registered office of (he company will be siwated in the Stte of Hurvan,
UL The objects to be pursued by the company on it incorporarion arer

FFHA) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION AR:-

Lo Tocary en te business of munufacturing, assembling. markeling, trading, buying, selling, relaifing,
whaolesihing, distributing, lmpurting, SKporting,  servicing, repairing, inventing, converting, and
otherwise dealing in eleciric vehicles, lncluding but not Hemied o electriv bicycles, motoreyeles, cars,
seooters, E-Rickshaws, B-Logddes, E-Carts, and othier two-wheelers and ihree-wheelers, as well us non-
clectric vehicles, auio parks, electric motors for avtomobiles, and related accessorics. This includes
elociric wys, sei-baluncing elecic scooters, clectrically powered carts, electromic gadgets, and spare
parts such as tyres. barteries, capattors, wheels, compeness, and other variants. mnglements,
appliances, and accessories 1sed i electric and non-elecnic vehicles,

4. To carry on the business of markeiing. promoting, and establishing showrooms. garages, servics
centers, and electric vehjcle charging stutions and related facilitics; lo develop charging mfrastzucwre
o support the use and adoption of ejectic vehieles: to provide facilities for deulers 1o offer motor
vehicle instrance serviees 1o their customery; and to vstablish agencics and nelwerks in different parts
of the country o enhance the reach, uceessibility, and promotion of the company’s products and
SEFVICES.

Lad

To previde transpont Tacifities for the distribution and delivery ol the company's products; cluding
vehicles, spure parte, and HELeESOLivE, tu ustomens. doalors, distrrbuters, and serviee cepters, botl
within Inglia éntcrn:‘nionfrlljﬂ, using road, rail, A, or Koo wansport, ax required.

The company has changed ity Name from Zelio Auto Private Limited fu Lelio E-Mobility Private
Lurited in the EGM Held on 25" Ogtober 2024

* Lntire Set of Memorandum of Associaiion s been replaced vide Speciaf Resolution ay Par aof
Conversivs of Company fram Private Lindted to Public lield o its Extre-Ordinary General Meeting
on 22" November, 2024,

FEE The objeet clavse of Memorandum of Association has been amendedfinserted vide special resofution
reld at its Exire ordinery General meefing on 4tk Decentber, 2024,
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(B)

)

6.

.

Matters whiche are necessary for furtherance of the objecls specitied in clause 3a) arer —

Totake or etherwise acquire and hold shunes, stocks, debentures or other interesis 't any ather compouny
haviag ubjects aliogether or tn part similtar w those ol this company or carrying on any business capable
of being conducted so s directly or indirectly 1o benefit this company.

To acquire and tuke over the whole or any part of the business property and Jabilitics of aay person or
persons, firms or corporation carrying on any business which the compuny is authorised fo camry on or
possessed of any proporty or rights suitable fov the purposes of the company.

To upply {or, purchase or otherwise acquire any patents, brevets, invention, licenses, concessiony and
the like confeming an exclusive or nov-exelunive or limited right o vse any secret or other information
48 1o any mvention which may scem capable of being usei for anv ot the purposcs of the company or
the acguisition of which may seem calenkared directly or indirectly w beaelit this company and (o use,
exereise, develop griust, liconses in respect of or otherwise wirn o account the property tight wnd
information so acguired.

T purchuase, charter. hire, construc, equlp and majutain bosts, burger, lighters, mills, warehouse,
Godown and wny other conveniences or ercctions suitable for any of the purposcs of the compuny,

T enter into any partnership or any arvangement (or sharing profiis, union of interest, joinl adventuie,
reaiprocal coneession or otherwise with any ladividual. firny or company carrying on er enyaged by or
abuut o Loty on o engage d uny business or enteiprise which the company is awhorised o carey on
orengayge inany business or wansaction capable of being conducted so g divectly or indirectly to benefit
this company and o 1 taks or otherwise sequire and hold shares or sluck in or securites of and o
subsidies or otherwise assist any such company and to sell, hold, reissue. with or without guarantee or
etherwise deal with the swme.

To enter into any arrangemant with any Govemment or authosities supreme, municipal, Iocal or
otherwise thar may seem conclusive 1o the company's objecis or any of them and (0 obtain (tom any
such Govermment or authority any fghi, privileges and concessions which the company may Qink [t
desirable w oblain and cary out excrelye and comply with any such wrangements, rights, privileges
and coneessions,

From time o time subscribe, render services. coniribuie fo any charituble, bencvolent or uselul ubject
of & public character including exlibition, the support of wicl will in ihe opinion of the conipany tend
Lo IACTease 1N repute of popularity ameng s emplovees. s custerners of the public, o pive penasion,
erutiities or charitable uid to person or persans who have se;
ar other relatives of such persons wmd 1o onr and cuntrib
benelit of apy person engaged by the company.

-

corl the compuny or ta the wives, children
s o Provident and bonetn funds for the

Ta sell. dispose of of mortgage, exchange. lease or ransfor the business property wid undertaking of the
company or any part thereof for any lawlul consideration which the company may deam it to accept
and i pabioular buy shares Tully or panty paid up, debentures, debenture-stock, bonds or securities of
any other compainy @and/or 1 promow any company of companies for the purpoese of acguiring all or
any of the propertics vights and Habihities for this company or auy other purposes which may seam
directly or indireetly calenlated (o benclit this company,

To purchase. or tahe on lease or exchange, hire or otherwise acqpaice any real and personal properly and
righty and privileges, which company may think necessary or convenient for the purposes of its business
und i particular purchase any and, building coustruction, basement's machivery, plant and stock-in-
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To open separate divisionsthranches fur dilterent types of the activities throughout India and to provide
assistance for making eift by the membars (6 eneh other

- To construct, maintain, alter, tmprove amd enlarge any building or works necessary or convenient {or

the purposes of the Company.

- To contiact, carry oul, maintain, nprove factories, warehouses and olher works s conveniences

which may seem directly or ndirectly condusive to any of the Company's object and to conuribuie,
subside or otherwise wxsist or o take past such mainichunce, management, working control
superintendernce,

- Fa invest and deal with surplus monevs of any which the compuany not required immediately in any

form of investment including shares. stocks, bonds, debeniures, obligations or other sevwities of any
compary @5 assoctition of in Goverament scouritics or in deposit with Bank or Banks us may be
conskdered desirable snd from dme o time to ¥ary such invesiment.

4 o connection will: the main business and subjeel 1o the provisions of the Companies Act, 20135 1o lend

moncy 1o such persens and oi such tens and conditions as may seem expedient with or withount SCCIrY
and in purticular o customiers and athers having dealings with the company and 10 give any guarantes
or indemnity us may seem expadient. But the company will not do banking business as delined under
the Bunking Rogukation Act, 1949,

-

- Subjert o the provisions of section 73 and other relevant sectims-of the Companies Act. 2013 und rules

made there upder and irectves of Reserve Bank of Tndia to receive money on deposit with or without
allewances of interest. Lo borrow or rasse money with or without security andfor secure the puyment of
motiey by mortgage or by the issue of debsitures wr debenture-siock | 2rpetual. terminable or
otherwise) hond morigages. hvpothecation, lien or any other saowity founded or based or charged upon
all orany of the property or righis of Uie company orfin such other manner a3 the company shatl think
it wnd for the purposcs aforesaid o charge all or any of the Company's property or asscls movable or
imuovable, liquid or otherwise present and future, mcluding its uncalled capital and collaeralty or
further to secure any securitics of the company by w trust deed ur other assurance and to redeeny,
purchase or pay ol any such security, provided that (he cornpany shall not do banking business as
defined in the Banking RKegulation Act, 1949,

To drow, muke. accept, endorse. discount. execite and issue promissory notes, bills of exchange,
hundies, bills el fuding, warrants. debentures and oiher negotiible instraments subject to Reserve Bank
of Tndia's Directives.

- Toadopt such lawful means of making known the production of the COmpiNyY a5 may seem expedient

and in particviur by advertising e the press, by cnvalar, by putchases nnd exhibitien of works of at| v
fmtzrest by publication ol books and periodicals and by grunting prizes, rewards and dopation, but the
cornpany shall notnake sov politicul denatien,

- To evtablish snd mammin local registers, agencies and branch places of business and o prozure the

cotipany (© be registered or recognized and carty onbusiness in any pugt of the werld, subject to himw in
foree,

1 To sell, improve, manage, develup, exchange. enfranchise. I2ase, norigage, dispose off, tur to account

or siherwise deal with all or any part o the property and rights af (he company.

- Todo ali or any of the above things i any part of the world and cither as principals, agents, trustees or

otherwise and cither alone or in conjunction with others and by or through ugents. suh-contractors,
lrustees or otherwise subjeal (0 law enlorce.

- To relmburse the cost of lncorporation of the company, confirmation of all the preliminy contracts,

3
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agreement, arrangemnent of the promoters s made for and o behalf of the company before s
meorporation,

22. To open and cperate the any Bank depositloan accounts in any scheduled, mationalized or non-
naticialized bank in India and abread from time 10 time.

23. To carry on business as tansultantd, groviders, recrultment, maapower maragament and utilization of
skilled and unskilled lfabour, person from rop level 1o botlom level for industry, business and other
govermment authoritics.

24 To carry on business of import, export, buy, seil, marketing, act as agent, trade or wherwise deal in all
kids of gouds, merchandise and other articles, goods capable of being imported, exported and traded
through physical trading er utiling/digital rading,

25. Subject to the applicable provisions of the ety o amalgamate, take over, merger with other COMpasny or
to form new wholly ewned subsidiary comparty or to enter into or any svanguments for sharing profit
with tmy other firm, company ete,

26. o invest and deal with the maonteys of the company not immediaiely required, upon securitics or shares
in such wanner as may from time 1o time be determined, by the Board of Directors, provided the
company will not earry on any banking business.

27. To guaranice the payment of maney unsecured or secured or payable under or in respect of promissory
notes, bonds, stocks, confracts, mortgages or charges, obligations for and on behall’ of any other
company, [irms, subsidiary compuny etc.

28. To carry on the business of trading, buying, selling of moveabls or immoveable propertics on
commission basis.

29, To borrow money from the bank for the working capital requirement of the company. Te selt. lease.
martgage or otherwise dispose of the movesble or immoveshle property of the eampany for availing
loan: from any bank or other financial Hestitutions,

IV. The liability of 1he Member(s}) is limited and this Lability is fimited to the amournt unpaid, if any, on the
shares held by them.

Y. The Authorised Share Capital of the Company ix Rs, 25,00.00.000 (Rupces Twenty-Five Crore Omilyy
divided into 2,40,00,000 (Two Crore Fuorty Lakhs) Equity Shares of Rs. 10 {Rupees Ten Only} each and
10.00,000 (Ten lakh) Prefimence shares of Rs. 10 {Rupoes Ton Only} cagh,™, ¥+

e The Comparny Auve ingreased its autharized share capital from the axisting Ks, L,00,60,060 (Rupees
Two Crore ondy) divided inte 26,00,006 (Trwenty Lakks) E. quity Shares of Rs. {6 (Rupees Ten Onli}
el to Re 25,00,00,000 (Rapeey Twenty-Five Crore Ouly) divided Into 2,.50,00,000 {Twe Crore
Fifty Lulih) Equity Shares of Rs, 1 (Rupees Ten Only) eacl in the BEGM beld on 64 Decemiber,
224,

FERE The Company has reclassified ity aniharized share capitel Jrom the existing Bs. 23,00,00,004
(Rupees Twenty-Five Crose Erelv} divided into 2,50,00,000 (fwo Crore Fifty Lakir} Equity Shares af Ry.
104 (Rupees Ten Ouly) each fa Ks. 250000000 (Rupees Twenty-Five Crare Only) divided inte
240,600,000 (Two Crore Forgy Lakh) Egquity Shares of Rs. It~ {Rapeer Ten Only) euck and 10,00,000
{Ten Lukh) Preference sivares of Rs, 1) (Rupees Ter Oulyj each in the EGH befd on 09th May, 2025,

1
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‘S.l\‘o.’ Subscriber Detgils
| |
; . . 3 Pas t{Ne. of es .
i Mame, Address, Description zne Occupation PIN/PAN/Pagsport|No. of share DsC Dated
INumber taken
: [
".!“ Niraj Arya 570, ShVEd Parkash 7o H No3FRMode! ARAPALIIIR 16000 Equity 14707727 o
II’ awn Hisar Haryana-125001. Octupation-Business.
’[ Praference |
7 DeepikAnE S, ShVed Parcash R/of'HWf\“?E.”B'S-I\i,N1odﬂj&ﬁom%i 4P 10000 iEquily . (R O77
| Town,HisarHaryana-1250m.Occupatiomﬂusiness. S
i ' e e W i
Proference | Arya 1457 !
A I . i
|3 ilsuna Af'ya Sf0.5hNeeraj Arya Wo. A {_\!OABj?\I,Model COYPAZTESG 10000 Equity
] [i overy, Hisar Haryana-125007. Occupation-Business.
! Preference
5 i 5o,ooo.o;Equity
! Tolal Shares taken i —uﬁj—v—
| Preference
L o R e — E

Signed before Ma

DIN/PAN/Passpart

‘Rajesh Garg

{Haryana)-125001

3/o.5h Daya Kishar Garg
H No.1276,Urban Estate-2,Hisar

Practising Company Secretary.

. ) Number/
3 2 Y R DS ata
Address, Description and Occupatian Membarshin SC Datad
Number
) 5960 14707777
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THE COMPANIES ACT, 2013

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OI' ASSOCIATION
OF
LELIO E-MOBILITY LIMITED
PRELIMINARY

The regulations contained in whle “F~ of Schedule I to the Companies Act, 2013 shall apply to the Company
only in 5o far as the same 2re not provided for or are not inconsistent with these Articles.

INTERPRETATION

I, (h In these regulations—

(@) “The Act” means the Companies Act, 1956 & the Companies Act,2013 to the sxtent it in
“\pphcab]n, and any stalutory modification thereof.

(b) “The seal” means the common saal of the COmpany.

(c) "Company” means =% “ZRELIO E-MOBILITY LIMITED”

{d) “Office” mcans the Registered Olfice of the Compuny.

{e) "Directors” means the Directors of the company and persons vceupying the position of the
directors by wharever names called.

() Unless the context otherwise requires, words or expressions contained in thcse regulations shall
bear the same meaning us In the Act or any statutory modification thereof' in foree al the date at
which these regulations hecome binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

1, L. Subject to the provisions of the Act and these Articles, the shares in
the capital of the company shall be under the control of the Dircctwors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such ferms and
conditions and either at a premivim or at par and at such Ume as they may from fime (o time think fit.

T

(i) Every person whose name iz entered as 1 member in the register of members shall be entitled 10
receive within two months after incorporation, in case of sbseribers o the memorandum or after
allotment or within one month after the application for the registration of wransler or transmission or
within such other period as the conditions of issue shall be provided,—

(@) One certificate for all his shares withou pavmem of sy charges; or
(b} everal cerlificates, cach for ane or more of his shares, upon paviment of tweuly ropees Tor cuch
certificate alter the first.
The company has changed his Name Jrom Zelio Aato Private Limited to Telio E-Mobidity Private
Limited in the EGM Held on 25™ Ocrober 2024,
"% The entive set of Articles of Association has been replaced vide special resolution as Part of Conversion

of Company from Private Limited to Public Limited held at its Extra ordinary General meeting on 22™
Nevember, 2024.
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(i} Every certificate shall be under the scal and shall specify the shares to which it selates and the amicunt
patd-up tiereon.

(ili) In respect of any share or shares held jointly by several persons, the company shall not be bound to
issué more than one certificate, and delivery of a certificate lor a shure o one c?f several joint holders
shall be sufficient delivery to all such holders.

3. 1) If any share certilicate be worn out, detaced, mutilated or torn or il therg he no further space on the
back for endorsement of transfer, then upen production and suirender thereof 1 the company, 4 new
certificate may be issued in licu thereof, and if any certificite is lost or destroyed then upon proof
thereof 1o, the satisfaction of the company and on execuiion of such indemnity as the company deem
adequate, a new cerlificate in lieu thereof shall be given. Every certificate under this Articls shall be
issued on payment of twenly rupees for each certificate,

(i} The provisions of Aricles (2) and (3) shall mutatis mutandis apply o debentures of the company.

4. Except as required by Iaw, no person shall be recognized by the company as holding any share upon any
trust, and the conpany shail not be bound by. or be compelied in any way te recognize (sven when having
notice thercof) any cyuitable, contingent, futuee or partial interest in any share, or any interest i any
(ractionzl part ol a share, or {except only as by (hesc regulations ar by law otherwise provided) uny other
rights in respect of any share except au absolute right to the snitrety thereof in the registered holder.

5. () The company may exercise the powers of paying commissions conferred by sub-section {6) of section
40, pravided that the rate per cent or the amount of the commission paid or agreed <o be paid shall be
disclosed in the manner required by that section and rules made there under.

H

(i) The rate or amount of the comniission shall not exceed the rate or amount prescribed in rules made
under sub-section (6) of section 40,

(it} The comimission may be satsfied by the payiment of cash or the alletment of fully or pantiy paid shues
or partly in the one way and partly in the other.

6. ti)  if at any time the share capital is divided into different ¢lasses of shures, the rights attached to any
class (unless etherwise provided by the terms of issue of the shares of that class) may, subject (o the
provisions of section 48, and whether or nat the company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued shares of that class, or with the sanclion
of a special resolution passed at a separate meeting of tse holders of the shares of that class.

(i) Tao every such separate meeting, the provisions of these regulations relaiing to general meetings shall
mutatis mutandis apply, b so that the necessary quorwn shall be at lesst two persons holding at least
one-third of the issued shares of the class i guestion.

7. The rights conferred upon the holders of the shares of any class issued with preferred or ather rights shall
net, unless otherwise expressly provided by the terms of issue of the shares of that clugs, be deemed 1o be
varied by the creation or issue of further shares ranking part passu therewiils.

8. Subject to the provisions of section 33, any preference shares may, with the sanction of an ardinary
resolution, be issued on the terms that they ars 1o be redeemed on such terms and in such manner a5 the
company before the issuc ol the shares may, by special resolution, detenmine.

LiEN

9 {1y The company shall have a first and paramount lien—

(a) Qn cvery share {not being a fully paid share). for all monies (whether presently payable or

noty called. or payabie at a fixed time, in respect of that share; and

ZELIO E(MOBILIT ' IMITED
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(it

(b) On all shares {not being fully paid shares) standing registered in the name of a single person,
for all monics presently payabie by him or his estate to the company:
)
Provided that the Bowrd of directors way at any time declare any share to he wholly ar i patt exempt
from the provisions of this cluuse.
The company’s Lien, i any, on a share shall extend (o alt dividends payable and bonuses declared from
time to time in vespeet of such shaves.

tit} - That fully paid shares shall be free from ail lien and that in the case of party paid shares the Issuer's

lien shall be restricted to moneys called or payable at a fixed time in respect of such ghares, 5%

1. The company inay sell, in such manner as the Board thinks fit, any shares on which the company has a lien:

Provided that no sale shall be mude-—

(&}
(b}
H, (D
(i)
(1)
2. (@)
(1L}
1A (i)

Uniess & sum b respect of winch the lien exists is presently puyable: or

Until the expleation of fourteen days aller a natics in writing siating and deroanding payment of such
part of the amount in respect of which the fien exists as iv presently payable, has been given to the
registered holder for the time bring of the share or the person entitfed thereto by reason of his deaih or
insolvency.

Ta give effect 1o any such sale, the Board may aulhorize some person o ransfer the shares sold 1o te
purchaser thereol. s

The purchaser shall be registered as the holder of the shares comprised in any such transfer,

The purchaser shall not be bound to see to the applicaiion of the purchase money, nor shall his tirle 1o
the shaves be alfevied by any irregularity or invalidity in the proceedings in reference 1o the sate,

The proceeds of the vale shall be received by the compuny and applied in payment of such part of the
amount in respect of which the licn cxists as is presently payable,

The residue, it any, shall, subject to a like lien for sums not presently payable as existed upan the
shares belore the sale, be pakd to the person entitled to (he shares ai the dae of the sale.

CALLS ON SHARES
The Board may, from lime (o time, make calls upon the members in respect of any monies unpzid on

their shares (whether on account of the nominal valoe of the shares or by way of premium) and not by
the conditions of allotment diereul made payable al fixed Gmes:

Provided What no call shall exceed ong-lourth of the nominal vilue of the share or be payable at less than one

month frem the dale fixed for the payment of the Jast preveding call. !
(i Each member shall, subjcct o receiving at least fourteen days™ notice specifying the time or times and

(i)

place of payment, pay o the company, at the tme oy times and place so specified, the amount called
on hig shares.

A call may be revoked or postponed at the diserction of the Board.

w3 The following clawse of Articles of Association hax been amendedfinserted vide special resolution held at
its Extra erdinary General meeling pp " December, 2024,
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20,

The

its I

A call shall be deemed 1 have been made at the e when the resolution of the Board autherizing the call
was passed and may be required to be paid by nstallients.

The joint holders of a share shal] be jeintly and severally Hable 1o Pay all calls in respect thereof,

() Iasum called in respect ol a share is not paid befare or on the day appoinied for payment thereo!l, the
person from whom the sum is dye shall pay interest thereon from the day appointed for paymen
thereof to the time of jetg] Payment at ten per cent per annum or ai such lower rate, if any, as the
Bourd may determine,

(i) The Board shall be at liberty to waive payment of any such mteresy wholly or in part.

@) Any sum which by the rernis of issue of u share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premivm, shall, for the purpases of
these regulations, be deemed te be a call duly made and payable on the date on which by the 1emms
of issue such sum hecomes payable.

(i) In case of non-payment of such sum, all the relevans provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shall upply as if such sum had become payable by virtwe
of a call duly made and notified.

The Bourd—

fa) May, if it thinks fit, receive from any member wilting (o advance the same, all or any part of the
monies uncalled and unpaid upon uny shares held by him; and

by Upon all or any of the munics go advanced. may (until the same woeuld, but for such advanee, become
presently payable) pay intarest at such rate not excezding, uniess the company in geoeral meetig shall
ctherwise diect, twelve BET cenl per annum, as may be agreed upon between the Bourd and the
member paying the sum in advance,

TRANSFER OF SHARES

1) The instrument of transfer of uny share in the campany shall be execuied by or on behall of botk the
transferor and transferee,

(i1} The wansferor shall be deemed to remain a holder of the share until the name of (he transferee iy
entered in the register of members in respect thereof,

(11} That a common form of transfer shall he used,

The Bourd may, subject to the right of appeal confered by section $8 declines to register—

(4} The transfer of a share, not being a fuily puid share, w a person of whom they do not approve; or

(b} Any transfer of shares on hich the company has a lien,

The Board may declive o recognize any insteument of transter unless —

@ The Instrament of transler is in the form as prescribed in rules made under sub-section (1) of section

56,

Sollowing clause of Arficles sf Association has been amendedfinserted vide special resoluiion held at

Xtra ordinary Genergl meeting on 3% December, 2024,
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(b)

(c)

The instrument of tzansfer is accompanied by the certificate of the shares to which it relates, and such
other evidence ag the Board may reasonably reguire to show the right of the transferor to make e
iransicr; and

The instrument of transfer is in respect of only oue class of sharcs,

That registration of transfer shall not be velused on the ground of the wansferor being sither alone or jointly with
any other person or persons indebled w the Issuer on any account whatsodver, 4%

Fod
[~

23,

On giving not less than seven davs” provious natice in accordance with section 91 and rules made there
under, the registration of tianslors may be suspended at such tmes and lor such periods as the Board may
from time to tine determing:

Provided that such registration shall not be suspended [or more than thirty days at any onpe time or for more
than forty-five duys in the aggregate i any year.

(1

(i)

(i1

(i}

(i)

{1

(i)

Lid

TRANSMISSION OF SHARES

On the death of & member, lhe survivor or survivers where the member was a joint hofder, and his
nomineg or nominees or legal representatives where he was asole  holder, shall be the only
persons recognized by the company as having any title to his interest in the shares.

Nothing in clause (i) shaill release the estate of a deceased joint holder [roin any liability in respect of
any share which had been jountly held by him with other persons,

Thal a common {form of transmission shall be used.

Any person becoming entitled to a share in vonsequence of the death or insolvency of & member inay,
upon such evidence being produced as may (rom time to time properly be required by the Board and
subject as hereinafter provided. elect, either—

(a)  To be registered himselt as holder of the share; or

(by  To make soch wansfer of the share as the deccased or insolven! member could have made.

The Board shall, in cither case, have the same right to decline or suspend registration as it would have
had, il the deceased or insolvent member had transferred the share before his death or inselvency.

If the person so becoining entitled shall elect to be registered as holder of the share himself, he shall
deliver or send to the company a nolice in wriling signed by him stating that he so elects.

If the person aforexaid shall elect 1o tramefer the shure, he shall testify his election by executing 2
transter of the share.

Adl the limitations. restrictions and provisious of these regulations relating to the right to transfer und
ihie registration of transfers of shares shall be applicable fo any such notice or wansler as aforcsaid as il
the death or msolvency ol the member had not cecwred snd the notice or transfer were a tansfer
signed by that member.

# The following clause of Articles of Association hus been amendedfinseried vide special vesolufion ield at

its Extra ordinary General meeting o 4% December, 2034,
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A person becoming entiiled 1o o share by reason of the death or insolvency of the holder shall be entitled o
the same dividends and other advantages to which he would bo sntitled i he were the regisiered holder of the
share, except Ut he shall nol, befare being registered as a member in respeet of the share, be entilled in
respect of it to exercise any right conferred by membership in relation to meetings ol the company:

Provided that the Board may, at any tume, give notice requiring any such person to elect either to be
registered himsell or (o wansfer the share, and il the notice i not complied with within ninety days, the
Board may thereafter withhold payment of al! dividends, bonuses or other monics payable in respect of the
share, uatil the reguirements of the notice have been comphed with,

FORFEITURE QF SHARES

TE & member (ails 10 pay acy call, or installiment of a call, on (e day appointed for payment thereol, the
Board may, at any time theseufter during such lime ax any part of the cajl or instaliment remams unpaid,
serve a notice on him requiring payment of so much of the call or jnswllinent as is unpaiq, together with any
interest which may have accrucd,

The notice aforesaid shall—

{ay  Name a further day (not being earlier than the expiry of fourteen days from the dute of service of the
notice) on or before which (he payment required by the notice is (o be made: and

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

Il the requirernents of any such notice as aforesaid are not complied with, any share in respect of which the
natice has been given may, at any lime thereafter, beiore the payment required by the notice has been made,
be torfeited by a resolution of the Bourtd (o thar effect.

(D A forfeited share may be sold or oltherwise disposed of on such terms and in such manner as the Board
thinks fit.

(i} Atany time before u sale or disposal as aforesaid, the Board may cancel the forlziture on such terms s
i thinks fit. :

(i) A person whose shares have been forleited shall cease 1o be 2 member in respect of the forfeited
shates, but shall, notwithstanding the forfeiture, remain lable to pay to the company all monies which,
at.the dute of forfeiture, were presently payable by him to the company in respect of the shares,

(1) The labiliy of such person shalt cease if and when the company shall huve received payment in foll of
all such monies in respect of the shares.

{1 A duly veritied declaration in writing that the declarant is & dircctor, the manager or the secretary, of
the company, and dial a share in the company has been duly lorfeited on a datwe stated in the
declaration, shall be conclusive evidence of the [acls therein stated as against all persons cluiming 1o
be entitled 10 the share;

{1} The company muy receive the consideration, if any, given for the share on any sule or disposal thereol
and may execute a ranster of the share in favonr of the pesson 16 whom the share is sold or disposed
ofl;

(it} The transferee shail thereupon be registered ay the holder of the share; and

vy The transferee shall noi be bound 1o see 1o the application of lhe purchase money, if any, aor shatf his
title to the share be affectad by any tregularity or invalidity in the proccedings in reference to the
forfeiture, sale or disposal of the share.
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The provisions of these regulations us 1o forfeiture shall apply in the case of nonpayment of any surm which,

by the terms of issue of a share, becomes payable at a fixed time, whether on accpunt of the nominal value of
the share or by way of premiwm, as if the same had been payable by virtuc of a call duly made and notified,

ALT

SRATION OF CAPITAL

34, The company may. Itom thne Lo lme. by ordinary resolution increase the share capital by such surn, o be
divided into sharcs of such amount, as may be specified 10 the vesolution.

35.  Subject to the provisions of seciion 61, the company roay, by ordinary resolution,-—

()

(b}

(c

{d)

(e}

. .- - . . N - M . —
Consolidate and divide all or any ol it shore capital nle shares of larger amount than its exisung
shares;

Convert all or any of its fully paid-up sharey into stock, and recenvert that stock into fully paid-up
shares of auy denominution,

Sub-divide its existing sharés or any of ther inte shares of smaller amount thun is fixed by the
memorandum;

Cancel any shares which, al the date of Lthe passing of the resolulion, have not been taken or agreed o
be taken by any person.

Permission for sub-division/ consolidation of share certificates. %%

36, Where shares are converted 1oto stock,—

{a)

The holders of stock nay transfer the same or any part thereof in the same manner a3, and subject 10
the same regulations under which, the shaves {rom which the siock arose might before the conversion
have been transferred, or as near therelo as circumsianees admit:

Provided that the Board may. from tme to tme, fix the minimum amount of 'stock translerable, so,
nowever. that such minimum shall 1ot execed the neminal amourt of the shares from which the stock
argse.

the holders of siock shall, according to the amount of stock held by them, have the samc rights,
privileges snd advantages as regards dividends, voting at meetings of the company, and other matters,
as il they held the shares from which the stock arose; but no such privilege or advantage (excepl
participation in the dividends and profits of the company and in the assets on winding up) shall be
conferred by an smount of stock which would net, if existing in shares, have conferred that privilege
or advaniage.

Such ol e reguiations of the company us arc applicable o paid-up shares shall apply to stock and the
words “share” and “sharcholder” in those regulations shzll include “stock” and “stock-hoider”
respectively.

37. The company may, by speciul resolution, reduce in any mapner and with, and subject to, any incident
authorized and consent required by law-—

()
(b
3

Its share capital:
Any capital redemption reserve daccount; or
Any share premium account. '

The following clawse of Articles of Association has been amendediinserted vide specinl resolution feeld at

its Extra ordinary General wreeting on 4™ Decenber, 2024,
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110}

(1)

(il

CAPITALIZATION OF PROFITS
The company In general meeting may. upon the recommendaiion of the Board, resolve—

(a) That it is desirable to capitalize 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 prefit and loss account,
or etherwise available for distribution; angd .

() That gueh sum is accordingly set free for distribution in the manner specified in clause (i)
amaongst the members who would have been entitled thereto, if distributed by way of dividend
and in the same proporiions.

The suimn aloresaid shall not be paid in cash but shall be applied, subjeet 1o the provision contained in
¢lause (iii), either in or towards—-

(a) paying up uny amounis for the fime being unpaid on any sharcs held by such members
respectively;
(b) paying up in full, unissucd shares of the company to be alloticd and disuibuted, credited ag

fully paid-up, to and amongst such members in the proportions aforesaid;

(ch Farily in the way specificd in sub-clause (o) and partly in that specified in sub-clause (by:

(d) A securities premium account and a capital redemption reserve account mauy, for the purposes
of this regulation, be applied in the paying up of unissucd shares to be issued to members of

the company as Lully paid bonus shares;

(e} The Board shall give clfect to the resolution passed by the ¢ompany in pursuance of ihis
regulation.

Whenever such o resolution as aforesaid shall lave been passed, the Board shall—

(i) NMitke «dl appropriations and applications of the undivided profits resolved to be cupitalized
thereby, und all aliotments and issues of Tully paid shares i any: and

(b} Generally do all acts and things required to give etfect thereio.
The Board shall have power—

{a) To make such provisions, by the issue of fractional certificutes or by paymeni in cash or
otherwise as it thinks {1t, for the case of shares becoming distributable in fractions; and

{h) Yo authorize any person to enfor, on behall of all the moembers entitled thereto, inlo an
agreement with the company providing for the alloiment te them respectively, credited us
fully paid-up, of any further shares to which they may be entitled upon such capitalization, or
as the case may require, for the payment by ihe company on their behall, by the application
thereto of their respective proportions of profits resolved o be capitalized. of the amount or
any parl of the amounnts remanning unpaid on their exmsting shares; '

Any agreement made under such suthorily shull be effective and binding on such members.

BUY-BACK OF SHHARES

Notwithstanding anything contained in these articles bui subjeet o the provisious of sections 68 to 70 and
any other applicable provision of the Act or any otber law lfor the Ume being in [oree, the company may
parchase its own shares or other specified securitics.

Y

ZELIO E-MOBILITYAMITED
\ \.‘ {’J \‘\‘&\;\‘I 4 {i

A /\QJ




42

5
)

46.

GENERAL MEETINGS

All general meetings other than annual general meeling shall be called exuraordinary general meeting,

iy The Board may, whenever it thinks fit, call an extraordinary general megting.

(i) I alany time direclors capable of acling who are sufficient in number to form a quorum are not within
India, any dircctor or anv {wo members  of  the company  may call an extraordinary general
meeting in the same nmnner, as neardy as possible. as that in which suck a meeling may be called by
the Boaxd.

PROCEEDINGS AT GENERAL MEETINGS

(it No business shall be wansacted ar any general meeting unless @ quonum of members is present at the
time when the meeting proceeds (0 business.,

(i} Save as otherwise provided herein, the guorum for the general meetings shall be as provided in section
103.

The chairperson, if any, of the Board shall preside as Chairperson at every gencral mecting of the company.
If there ig po such Chairperson, or if he is not present within fifteen minutés alter the time appointed for
bolding the meeting, o1 is unwilling to act as chairperson of the meeting, the dircctors present shall elect one
of their members 1o be Chairperson of the meetin g

H at any meeting no director is willing to act as Chairperson or if no direcior is present’ within fifteen minutes
afier the time appoimed for holding the meeting, the members present shail choose one of their members (o
be Chairperson of the meeting.

ADJOURNMENT OF MEFTING

(i) The Chairperson nray, with the consent of any meeting al which & querem is present, and shall, if so
directed by the meeting, adjourn the mecting rom tme 10 g ard from place to place.

{ii}  Ne business shall be wransacted at any adjourncd miceting other thun the business left unfinished al the
mesting from which the adjourniment wok place.

(i) When a meefing is adjourned for thirty days or mere, notice of the adjourned mecting shall be given as
in the case of an original nieeling,

{ivy Save as aforesaid. and as provided in secidon 103 of the Act, it shall not be necessary 0 give any
notice bi an adjournment or of the business (0 be lransacted a1 an adjourned meeting.

YOTING RIGUITS
Subject to any righlx or restrictions for the time being attached to any class or classes of shares,—
) onushow of hands, every wember present in person shal! have one vote; and

(b} on 4 poll, the voting rights of members shall be in proportion to his share in the paid-up equity share
capital of the company.

{c}  Thal oplion or right to cxll of shares shall not be given (o any person excepl with the sanction  of the
[ssuer in general meeiings, #5%

* The following clause of Articles of Association has been apendedfinserted vide special vesolution leld ot

fis Extra ordinary General niceting vu 4™ December, 2024,
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A member may exercise his vote at a meeting by electronic means in accordance with section 108 and shall
vote only once.
1
(i) In rthe case of joint holders, the vote of the senior whe enders a vole, whether in person or by proxy,
shall be aceepted 1o the exclusion of the votes of the other joint hiolders.

(iiy  For this purpose, seniority shall be determuned by (he order in which the names stand in the regisier of
members.

A member of unsouad mind, or in respect of whow an order has been made by any court having jurisdiction
in funacy, may vote, whether on a show ol hands or on a poli, by his commitive or other legal guardian, and
any such commitlee or guardian may. on 4 poll, vote by proxy.

Any business other than that upon whish a poll has becn demanded may be proceeded with, pending the
taking of the poll.

No member shall be entitled to vote ar any general méeting unless all calls or other sums presenily paysble
by him in respect of shares in the company have been paid.

(t)  No objection shall be raised to the gualification of any voler except at the meeting or adjourned
meeting at which the vote objected to s given or lendered. and every vote not disaliowed at such
meeting shall be valid for all purposes. '

(i} Any such objection made in due time shall be referred to the Chauirperson of the meeting, whose
decision shall be final and conclusive,

PROXY
The instrunent appointing a proxy and e power-cl-attorney or other autherity, if any, under which it is
signed or a notartzed copy of that power or awtharity, shall bs deposited ul the registered ollice of the
company not less than 48 hours before the tme Tor holding the meeling or adjourned meeting at which the
person numed In e instrument proposes © vole, or, in the case of a poll, not less thun 24 howrs betore the
lime appointed for the taking ol the poll; 4nd in default the instwument of proxy shalt not be tregted as valid.

An instrument appointing a proxy shall be in the form as preseribed in e rules made under section 105,

A vote given in aceordance with the terms of an jnstrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proay or of the autborily under which the
proxy was exceuted, or the wransfer of the shares in respect.of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have becn received
by the company at its office before the conumenceinent of the meeling or adjourned meeting ot which the
proxy is nged, :

BOARD OF DIRECTORS

The namber of the dircctars and the names of the first direclors shall be determined in writing by the
subscribers of the memorundum or o muyjority of them. The follewing shall b the first dircctors of tre
Company:

1. MR, NIRAT ARYA
2. MR. KUNAL ARY A
3. MR. DEEPAK ARYA

(i) The remuneration of the directors shall. in so far as it consists of a monthly payment, be deemed w
accrue {rom day-to-day,

ZELIO E-MOBILY:
i

N




50.

61,

o4,

63.

&6,

6y,

(i) In addition te the remuneration payable 1o them in pursuance of the Act, the direclors may be paud all
travelling, hotel and other expenses properly incurred by them—

(&) in atlending and retwrning from meetings of the Board of Directors or any committee thereol
or general meetings of the company; or
{h) in conncction with the business of the compaty.

The Bourd may pay ail expenses incurred in getting wp and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the keeping of a foreign
register; and the Board may (subject w the provisions of thar seetion) make and vary such reeulations as it
may Lhinks lit respecting the keeping of any such register.

All cheques. promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all
receipts for monies paid 1o the company, shall be signed, drawn, accepted, endorsed, or otherwise exceuted,
as the case muay be, by such person and in such manner as the Bowd shall from time Lo time by resolutton
determine.

Bvery divector present at any mesting of the Board ar of 2 commitiee thereof shal] sign his namv 1 a hook
. = '
be kepr for that pumposs.

(i} Subject to the provisions of section 149, the Bowd shail have power at any tme, and from time o
time. to appoint a person as an addifional dircctor, provided the number of the directors and additional
divectors together shall not at any time exceed the maximum strength fixed for the Board by the
articles.

(i} Such person shall hold office oaly up to the date of the ext annual general meeting of the company
but shall be eligible for uppointment by the company as o direcior at that meeling subject to the
provisions of the Act.

PROCEEDINGS OF THE BOARD

(i} The Board of Direclors may meel [or the conduct of business. adjourn and otherwise regulate is
meetings. as it thinks fit.

() A director may, snd the manager or seeretary on the vequisition of a director shall. al any tme,
summon & mesting of the Board.

—
—
R

Save us atherwise expressly provided in the Act, questions arising at any meeting ol the Board shall be
decided by a majority of voies. ]

(it  In case of an equalily of voues, the Chairpersan of the Board, if any, shall have a sccond or casting
vote,

The continuing directors may act notwithstanding auy vacaney i the Board: but, if and so long as Lheir
nuber is reduced below the quorum fixed by the Act o a megling of the Bowrd, the continming directors or
directer may act for the purpose of increasing the number of dircetors to that fixed lor the guorum, or of
sununoning a general meeting of the comwpany, but for no other purpose.

() The Board way eleet a Chairperson of it meetings and determine the period for which he is 1o hold
office.

iy If no such Chairperson is elecied, or if ar any meeting the Chairperson is not present within five
minutes after the time appeinted for olding the meeting, the directors preseat may choose one of their
mumbers (o be Chairperson of the meeting.
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(i) The Managing Direcior of the Company may also be appointed as Chairman of the Company by
complying with the necessary formalities as may be required by fhe law for the time being in force, ¥%#

69. (i)  The Roard may, subject lo the provisiens of the Act, delegate any of its powers [0 committees
congisting. of such member or members of jts body as it thinks [it.

() Any comimittes so formed shall, in the exercise of the powers so delegaled, conform any reguiations
that may be imposed on it by the Board,

70.0) A commitee may elect 2 Chairperson of its nieetings.

(iy Il no such Chairperson is clected, or i a any meeting the Chairpersen is nol present within five
minutes after the time appointed for holding the meeting, the members present may choose one of their
members to be Chaicperson of the meetin i

(1) A committes may meet and adjourn as it thinks {it
|

(i1} Questions arising at any meeting of 1 committes shall be determined by u magorily of votes of the
members preseat, and in case of an equalily of vates, the Chairperson shall have a second or casling
volL.

72, All acts done in any meeting of the Board or of a committee thereof or by any person acting as a director,
shall, notwithstanding (hat it muy be afterwards discovered that there was some defeet in the appointment of
any one or more ol such directors or of any person acling as aforesaid. or that they or any of them were
disqualified, be os valid as if every such director or such person had been duly appointed and was qualified 1o
be a director,

73, Save as otherwise expressly provided in the Act, 4 resolution in writing, signed by afl the members of the
Board or of a committes thereof, for the time being entitled 1o receive nulice of o meeting of the Bourd or
commitiee, shall be vafid and effective as it # had been passed 4t & meeling of the Board or committes, duly
convened and held.

T Subject to the provisions of the Ac(—

) A chic! executive officer, manager. company secretacy or chiel financial officer may be appointed by
the Board for such term, at such remuneratton and upon such cenditions as it may thinks fit; and any
chiel execulive officer. manager, company sceretary or chief financial oi’ﬁccr' £0 appointed may be
removed by means of 4 resoletipn of the Board;

() A dircctor may be appeinted as chiel executive officer, manager, company scerctary or chiel financial
officer.

it
L

A provision ol the Act or these regulations requiring or authoriziag a lhing 1o be done by or Lo a direetor and
chief executive officer. manager. Compiny secratary or chief financiul efficer shail not he sotisfied by i
being done by or to the same person acting both as director and as, or in place of, chief executive officer,
manader, company secretary or chiel financial officer.

THE SEAL
T6. (i) The Bouwd shall provide for the safe custody of the seal.

(i) The seal of the cewnpahny shill not be allized to any instrument except by the authority of a reselution
of the Bourd or of a committee of the Bourd awthorized by it in that behalf, and except in the presence
of wt Teast twe directors and of the secretary or such other person as the Board may appoint for the
purpose; and these twe dircctors and the secretary or oiher person aforesaid shall sign EVETY
mstrument 1o which the sea) of the company s so alfixed in their presence,

The following clunse of Artieles of Association hurs been wmerdediinverted vide specialresolution held at
ity Bxtra wrdinary General meeting on 4" December, 2024,
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DIVIDENDS AND RESERVE

77 The company in general meeting may declare dividends, bwt no dividend shall exceed the amount
recoramended by the Board.

8. Subject to the provisions of section 123, the Board may from time to tme pay lo the members such interim
dividends as appear to it to be justified by the, profits of the company.

78 (i) The Board may, before recomimending any dividend, set aside out of the profits of the company such
sums s it thinks £t as & reserve or reserves which shall. at the discretion of the Board, be applicable
for any purpose 1o which the profits of the company may be properly applied, including provision lor
meeting confingencies or for equalizing dividends: and pending such application. may, ai the like
discretion, either be employed i the business of the company or be invesicd in such investments
(other than shares of the company} as the Bourd may, from time to time, thinks fit.

(iiy  'The Board may also cariy forward any profus which it may consider necessary not to divide, without
setting theim aside as a reserve.

50. () Subjeet to the rights of persons. if any. entitled to shares with special rights as to dividends, all
dividends shall be declared and paid according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, buat if and so long as nothing is paid upon any of the shares in the
company. dividends may be declared and paid according to the anvounts of the shares.

() Ne amount paid or credited as paid on a share in advance of culls shall be reated for the porposes of
this regulation as paid on the share.

(i) All dividends shall be apportioned and paid proportionately 1o the amounts paid or cradited as puid on
the shares during any portion or portions of the period in respect of which the dividend s paid; bul if
any share is ssued on (erms providing that it shall rank for dividend as from a particular date such
share shali rank for dividend accordingly. That there shall be ne forfeiture of unclaimed dividends
belore the claim becomes barred by daw %%

81. The Board may deduct from any dividend piyable 1 any member all sums of mdney, if any, presently
payable by him 1o the company on accouni of calls or othérwise in velation to the shares of the company.

82, () Any dividend, interest or other monies payabie in cash in respect of shares may be paid by cheque or
witanl sent through the post directed 10 the regisiered address of the holder or, in the cuse of joint
bolders. 1o the regisiered address of that one of he joim holders who is [rst named on the register of
members, or lo suth person and o such address as the holder or joint holders may in writing direct.

(iiy  Every such cheque or warrant shatl be made payable to the erder of the persen to whom it is sent.

83 Any one of two or more joint holders of a share may give eflective receipts for any dividends, bonuscs or
other monies payable in respect of such share.

b Notice of any dividend that may have been declared shall be given 1o the persons entitled Lo share therein in
the manner mentoned in the Act,
85, No dividend shall bear interest aguinst the conpany.

The following clause of Articles of Assoctation has been amendediinseried vide special resolution held at
its Lxtra ordinary General meeting on 4 December, 2024,
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86.

g7.

{

(i)

ACCOUNTS

The Board shall from time 1o Uime determine whether and to what extent and at what (imes and places
and under what condiions or regulations, the accounts and books of the company, or any of them,
shall be open to the inspection of members not being directors.

Na member (nol being a direcior) shall have any right of inspecling any account or book or dosument
of the company except as conferred by law or authorized by Ihe Board or by the company in general

meeling.

WINDING UP

Subject to the provisions of Chapter XX of the Act and rules made there under——

{1

(il

(iii)

If the company shull be wound up, the Hquidator may, with the sanction of a special resoluiion of the
campany and any cther sunctien required by the Act. divide umongst the members, in specic or kind,
the whole or any putt of the assets of the company, whether they shall consist of property of the same
kind or not.

For the purpose aforesaid, the liguidator may sst such value as he deems fair upon any property te be
divided as aforesaid and may defermine how such division shall be carried out as between the
members or different classes of members.

The liquidator may, with the like sanction. vest the whole or any part of such assels in trusiecs upon
such trusts for the benefit of the conmibutories if he considers necessary, but so that no member shall

be compelicd to accept any shares or other securities whereon there is any liability.

INDEMNITY

Every officer of the company shall be indemnificd out of the assets of the company againsi any liability
incurred by him in defending any proceedings, whether ¢ivil or criminal, in which judgment is yiven In his
favor or in which be is acquilled or in which reiiel is granted o him by the court or the Tribunal,

The following clause of Articles of Association has been amendedfinserted vide special resolution held ot

iy Extra ordinary General meeting on S December, 2024,
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