GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 and rule 8 the Companies (Incorporation)
Rules, 2014]

| hereby certify that APOLLOTECHNO INDUSTRIES PRIVATE LIMITED is incorporated on this Twenty sixth day of April Two
thousand sixteen under the Companies Act, 2013 and that the company is limited by shares.

The CIN of the company iS U29100GJ2016PTC091682.

Given under my hand at Manesar this Twenty sixth day of April Two thousand sixteen .

DS Ministry of
Corporate Affairs -
(Govt of India) 14

Arya Jayant Pyarelal
Deputy Registrar of Companies

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

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

APOLLOTECHNO INDUSTRIES PRIVATE LIMITED

8 ADARSH SOCIETY, OPP. SIMANDHAR JAIN TEMPLE, STATE N
HIGHWAY, MEHSANA, Mahesana, Gujarat, India, 384002 ‘ H




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U29100GJ2016PTC091682

| hereby certify that the name of the company has been changed from APOLLOTECHNO INDUSTRIES PRIVATE LIMITED
to APOLLO TECHNO INDUSTRIES PRIVATE LIMITED with effect from the date of this certificate and that the company is
Company limited by shares.

Company was originally incorporated with the name APOLLOTECHNO INDUSTRIES PRIVATE LIMITED

Given under my hand at ROC, CPC this NINETEENTH day of DECEMBER TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.I

Digitally sigged
DS CPC 1
Date: 2024.1 13:53:28 IST

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

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 available in Registrar of Companies office:
APOLLO TECHNO INDUSTRIES PRIVATE LIMITED

167, Apollotechno Industries Pvt. Ltd., Nr. Keshav Fertilizer, Mandali, Mehsana, NA, Mehsana, Mahesana- 382732,
Gujarat, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation Consequent upon conversion to public company

Corporate ldentity Number: U29100GJ2016PLC091682
IN THE MATTER OF APOLLO TECHNO INDUSTRIES PRIVATE LIMITED

| hereby certify that APOLLO TECHNO INDUSTRIES PRIVATE LIMITED which was originally incorporated on TWENTY
SIXTH day of APRIL TWO THOUSAND SIXTEEN under Companies Act, 2013 as APOLLOTECHNO INDUSTRIES
PRIVATE LIMITED and upon an intimation made for conversion into public company under Section 18 of the Companies
Act, 2013; and approval of Central Government signified in writing having been accorded thereto by the ROC, CPC vide
SRN AB2239154 dated 26/12/2024 the name of the said company is this day changed to APOLLO TECHNO INDUSTRIES
LIMITED

Given under my hand at ROC, CPC this TWENTY SEVENTH day of DECEMBER TWO THOUSAND TWENTY FOUR

Signature Not Verified

Digitally signedb
DSCPC1 |
Date: 2024.12.2y 11:32:45 IST

Prerna Panwar
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Prerna Panwar, Assistant Registrar of Companies/ Deputy Registrar
of Companies/ Registrar of Companies and this letter has been digitally signed by the Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registration Offices and Fees) Rules, 2014

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

APOLLO TECHNO INDUSTRIES LIMITED

167, Apollotechno Industries Pvt. Ltd., Nr. Keshav Fertilizer, Mandali, Mehsana, NA, Mehsana, Mahesana- 382732, Gujarat



*The Company’s name changed from “Apoliv Techno Industries Private Limited” te “Apolio Techno industries Limited” pursuant to Conversion of
Comnany from Private Limited to Public Limited Vide Speciaf Resolution Passed by the Members through Extro-Ordinary General Meeting held on

Decemher 19, 2024.

.

THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATIONOF

APOLLO TECHNO INDUSTRIES LIMITED*™

[Company Limited by shares]
The name of the Company is “APOLLO TECHNO INDUSTRIES LIMITED” ***
The Registered Office of the company will be situated within the state of Gujarat.
{A] THE OBJECT PURSUED BY THE COMPANY ON (TS INCORPORATION Is:

To carry on the husiness to manufacture, produce, assembhie, aiter, acquire, build, construct, convert,
commercialize, dismantle, design, develop, display, demonstrate, erect, equip, estabiish, fabricate, finish,
hold, handie, instail, hire, iet on hire, lease, repair, malntain, modify, market, machine, own, operate, protect,
putldown, reconstruct, renovate, recondition, remodei,import, export, buy, sell, resale, exchange, service, turn
to account and to act as agent, broker, financer, stockist, turn key suppiier, contractor, promotor, consultant,
engineer, coilaborator or otherwise to deal in 3l types of automatic or semi-automatic Driling Machines,
Machineries, iand digging machine, instruments, equipments, implements, devlces, systems, apparatus,
components, parts, fittings, tools, tackies and accessories used in multistoryed bulidings, towers, tube weil
drilling, offshore drilling rigs, offshore pipe faying services civil,engineering projects like iand soii investigation
services, marine soil investigation services, pressure grouting services, geotechnical investigation services
and drilling services.

[B] Matters which are necessary for furtherence of the oblects specified In clause HI{A] are:-

1

To acquire, build, construct, improve, deveiop, give or take in exchange or on iease, rent, hire, occupy, allow,
control, maintain, operate, run, seil, dispose of, carry out or alter as may be necessary or convenient any
lease-hold or freehold lands, movahie or immovable properties, including building, workshops, warehouse,
stores, easement or other rights, machineries, piant, work, stock in trade, industrial colonies, conveniences
together with all modern amenities and faciilties such as housing, schools, hospitals, water supply, sanitation,
townships and otherfaciiities or properties which may seem caicuiated directly or indirectly to advance the
company’s objects and interest either In consideration of a gross sum of a rent charged in cash or services.

To apply for, purchase, acquire, and protect, prolong and renew in any part of the worid any patents, patent
rights, brevets invention, Hcences, protections and concessions which may appear likely to be
advantageous or useful to the company and to use and tura to account andor grant licences or priviieges
in respect of the same and to spend money in experimentingupon and testing and improving or
seeking to improve any patents, inventions or rights which the company may acquire or proposes to
acquire.

To establish, provide, maintain and conduct or subsidies research iaboratories and experimentat workshops
for sclentific and technical researches, experiments and tests of ail kinds and devices and/or to sponsor or
draw out programmes for promoting scientific, technical, sociai, economic and educational research and
development and assist in the execution and promotion of such programmes either directiy or through an
independent agency or in any other manner, directly or indirectiy and to secure such approvais,
exemptions and/or recognitions under the Income Tax Act, 1861 and any other taw for the time being in
force and to promote studies and researches both scientific and technical investigations, endowing or
assisting laboratories, workshops, ilhraries, lectures, meetings and conferences and by providing or
contributing to the award of scholarships, prizes, grants to students and generally to encourage, promote
inventions of any kind that may be considered useful to the company.

To form incorporate, promote, purchase, acquire, undertake or takeover, the whoie or any partof the
business, profession, goodwill, assets, properties (movable or immovable), contracts, agreements, rights,
privileges, effects, obligations and jiabilities of any persons, firm or company or companies carrying on aii or
any of proposing to carry on of ceasing to carry on any business, profession or activities which the
company is authorized to carry on or the acquisitionof all or any of the properties, rights and assets of
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10.

1l

12.

13.

any company or subject to the provisions ofthe Companies Act, 2013, the controi and management of
the company or the undertaking ofthe acquisitions of any other object or objects which in the opinion
of the Company could ormight directly or indirectly be beneficial or advantageous to the Company and
to pay all or anyof the costs and expenses incurred in connection with any such promotion or incorporation
or takeover or acquisition and to remunerate any person, firm or company in any manner, it shall think fit for
services rendered or to be rendered for and in respect of such promotion or incorporation or takeover or
acquisition or in obtaining subscription of or the placing of any shares, stocks, bonds, debentures,
obiigations or securities of any such company or companies, subject to the provisions of the Companies Act,
2013.

Subject to the provisions of applicable iaw to procure registration, incorporation or recoghitionof the
Company in any country state or place and to estabiish and regulate agencies for the purpose of the
company’s business and to appiy or join in appiying to any pariiament, iocal government, municipai or other
authority or body, Indian or foreign for any rights or priviiegesthat may seem conducive to the Company’s
cbjects or any of them and to oppose any biils, proceedings or appilications which may seem calcuiated
directly or indirectly to prejudice the Company’s interest.

To enter into partnership, LLP or any arrangement for sharing or pooling profits, amaigamations, union of
interest, co-operation, joint venture, reciprocal concessions or to amalgamate with any person or company
carrying on or engaged in or about to carry on or engaged in any business, undertaking or transactions which
this company is authorized to carry on or engaged in any business, undertaking or transactions which may
seemn capabie of being carried on or conducted,so as directly or indirectiy, to benefit the company.

To acquire or amalgamate, absorb or merge with any other company or companies or to form, promote
subsidiaries having objects altogether or in part simiiar to those of this company.

To manage, seil, dispose off, iet, mortgage, exchange, redeem, underiet, grant leases, licences, easements or
turn to account or otherwise dispose off in any manner the whole of the undertaking or any properties
(movable or immovabie), assets, rights, and effects of the Company or anypart thereof, on such terms
and for such purposes and for such consideration as the company may think fit and in particular for shares,
debentures, or securities ol any other company having objects altogether or in part simitar to those of this
Company and in the event of winding up ofthe Company to distribute among the members in specie or kind
any properties or assets of the Company or any proceeds of saie or disposal of any properties of the
Company, subject to the provisions of the Companies Act, 2013.

To enter Into arrangements with any government or authorities municipai, local or any personsor
company in [ndia or abroad that may seem conducive to the abjects ol the company or any of them and to
apply for, secure, acquire, obtain from such government, authorities, persons of company any right,
privileges, powers, authority, charters, contracts, licences, concessions, grants, decrees, rights which the
Company may think desirable.

To pay all costs, charges and expenses of and incidentai to the promotion, formation, registration and
estahlishment of the Company and charges in connection therewith and/ or make donations {by cash or other
assets) to remunerate by aliotment of Tully or partiy paid shares or by a caii or option on shares, debentures,
debenture-stocks or securities of this or any other company or in any other manner, whether out of the
Company’s capital or profits to any person, firm, company assisting to place or guaranteeing the
suhscription of other security of the company in or aboutthe formation or promation of the Company or
for any other reason which the company maythink fit subject to the provisions of the Companies Act,
2013.

To promote or join in the promaotion of any company or companies including subsidiary companies (wholiy
owned or partly owned) for the purpose of acquiring ali or any of the properties, rightsand liabillties of
the company or for any other purposes which may seem directiy or indirectiy catculated to benefit the
Company and to underwrite shares and securities therein.

To do all or any of the above things in india or in any part of the world as principais, agents, contractors or
trustees and either alone or in canjunction with others.

subject to provisions of Companies Act, 2013 and the rules framed there under and the directives issued hy
the Reserve Bank of India, to borrow or raise money or to take money onioan on interest from banks,
financial institutions, government agencies, co-operative socleties, persons, companies, firm, in such manner
as the Company may think fit and in particular by the issue of debentures or debenture-stock, perpetual
including debentures or debenture stock convertihie into shares of this Company or perpetual annuities

and in security of amy suchmoney borrowed, raised or received to mongage, pledge, hypothecate, or
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17.

18.

19.

20.

21

22,

charge the whoie or any part of the properties {movahie or immovabie} assets or revenue of the
Company presentor future including its uncalled capltal by speciai assignments or to transfer or convey the
same absolutely or in trust and to give the ienders power of sale and other powers as may be deemed
expedient and to purchase, redeem or pay off any such securities. The Company shaii not carry on any
banking or insurance business which may fali within the purview of Banking Regulations Act, 1949 or the
insurance Act, 1938, respectively.

To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques, promissory notes,
drafts, hundies, bonds, railway receipts, hiiis of exchange, bills of iading, warrants, debentures, and other
negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or in respect of any
promissory notes, honds, debenture stocks, contracts, morigages, charges, obiigations, instruments and
securities of any company or of any authority, centrai, state, municipai, local or of any person
whomsoever whether incorporated or not incorporated and generaliy to guarantee or become sureties for
the performance of any contracts or ohligations of any person, firm or company and to guarantee the
repayment of loan with interest avaiied from Einanciai institution/s, Banks, Private Financiers, availed by any
person, company, firm, society, trust or body corporate.

To guarantee or become iiabie for the performance of the obligations and the payment ofinterest on any
debentures or securities of any company, corporation or assoclation of a persons in which such guarantees
may be considered heneficiai or advantageous, directly or indirectly to Turther the objects of the Company or
the interest of the members.

Subject to the provisions of the Companies Act, 2013 to accumuiate funds and to invest or dealin with and
invest money beionging to the Company in any deposits, shares, stocks, debentures, debenture-stocks, kinds
obligations, or securities by orlginal subscription, participation in syndicates having similar objects and to
tender, purchase, exchange and to subscribe for the same and to guarantee the subscription thereof and to
exercise and enforce all the rigbts and powers conferred by or incidentai to the ownership thereof,

To open and operate current, overdrafts, loan, cash credit or deposit or any other type ofaccounts
with any hanks, company, firm, association or person.

To establish, continue and support or aid in the estabiishment of cooperative societies, association and other
institutions, funds, trusts, amenities and conveniences calcu lated to benefit or indemnify or insure empioyees
or ex-employees of the Company or Directors or ex-Directors of the Company or the dependants or
connections of such persons and at its discretion to construct, maintain, bulldings, houses, dweiling or
chawis or to grant bonus, pensions and ailowance andto make payments towards insurance and to pay for
charitable or benevolent objects, aiso to remunerate or make donations by cash or other assets or to
remunerate by the ailotment of shares credited as fuliy or partly paid for services rendered or to be rendered
in placing or assisting to place any shares In the Company’s capital or any debentures, debenture-stock or
other securities of the company in or about the formation or promotion of the Company or forthe
conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development including any
programme for promoting the sociai and economic weifare or uplift of the public in any such area and to incur
any expenditure on any programme of rurai, semi-urban and urban development and to assist execution and
promotion thereof either directly or through an independent agency or in any other manner.

To undertake, carry out, promote and sponsor or assist any activity for the promotion andgrowth of
national economy and for the discharging of socia! and moral responsibilities of the Company to the public or
any section of the public as also any activities to promote nationai weifare or social, economic and without
prejudice to the generality of the foregoing, undertake, carry out, promote and sponsor any activities for
publication of any books, literature, news-papers or for organizing lectures or seminars iikely to advance
these objects or for giving merit awards or scholarships, loans or any other assistance to deserving
students or other scholarsor persons to enabie them to prosecute their studies or academlc pursuits or
researches andfor establishing, conducting or assisting any institution, funds or trusts having any one of the
aforesaid objects as one of its ohjects by giving donations and/or contributions, subsidies and/or grants
or In any other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to charitable,
benevolent, religious, scientific, national, public or to other Institutions, funds or objects, or for any public,
general or other objects and to accept gifts, bequests devices and donations from any firm, company or
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24,

25.

26,

27.

28,

29.

30.
31.

32,

33.

34.

35.

36.

37.

persons as may he thought appropriate or conducive tothe interest of the Company.

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other special fund
whether for depreciation or for repairing, improving, extending or maintaining anyof the properties of the
Company or for redemption of debentures, redeemahle preferenceshares or gratuity or pension or for any
other purpose conducive to the interest of the Company.

Subject to provisions of the Companies Act, 2013, to place, reserve, distribute, as dividend or bonus or to
apply as the Company may from time to time determine any moneys recelved in payment of dividend or
money arising from the saie of forfelted shares or any money receivedby way of premium on shares or
debentures issued at a premium hy the Company.

To engage, employ, train, either in India or eisewhere, suspend and dismiss any agents, managers,
superintendents, assistants, clerks, coolies other employees and to remunerate any such persons at such rate
as shaii be thought fit and to grant pensions or gratuities to any such person or to his widow or children and
generally to provide for the weifare of employees.

To refer or agree to refer any ciaims, demands, disputes or any other questions by or against company of in
which the company is interested or concerned and whether between the Company and the member or
members or his or their representatives or between the Company and third party to arbitration in India
or at any place outside India and to observe, perform and to do allacts, deeds, matters and things to
carry out or enforce the awards.

To use trademarks, trade names or brand names for the business activities products and goods and adopt
such means of making known the husiness and products in which the company is dealing as may seem
expedient and in particular hy advertising on radio, television, newspapers, magazines, perlodicals, by
circulars, by opening stalls and exhihition, by pubiication of booksand periodicals, by distributing sampies
and by ranting prizes, rewards and awards.

To undertake the payment of ali rent and the performance of sil covenants, contracts, conditions and
agreements contained in and reserved by any lease that may be granted or assigned to or acquired by the
Company.

To become members of or to enter into any agreement with any institution, association orcompany
carrying on or wbich may carry on research and otber scientific work of investigation in connection with any
business of Company or other trades or industries allied therewith or ancillary thereto and to acquire shares
in any such institutions, association or company and contribute towards the capital or funds, thereof.

To undertake and execute any trust which may be beneficial to the Company directiy or indirectly.

To ensure properties, assets, undertakings, contracts, guarantees, iiabllities, risks or obligations of the
Company of every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of money for the
furtherance of the objects of the Company.

To invest the funds of the Company not immediately required in Government or Semi Government
corporations, companies or firms.

To pay a share in the profit of the company or commission to brokers sub-agents, agents or any other
company, firm or person including the empioyees of the Company as may be thought fitfor services
rendered to the Company.

To employ experts, to investigate and examine into the conditions prospects, vaiue character and
circumstances of any business concerns and undertaking and generally of any assets, cancessions, properties
and/or rigbts.

To open estabiish, maintain and to discontinue in india or overseas any offices, branch offices, regionai
offices, trade centers, exhibition centers, liaison offices and to keep lfocal or resident representative in any
part of the world for the purpose of promoting the business of the company.

To enter into arrangement for technicai collaboration and/or other form of agreement including capital
participation with a foreign or indian company for the purpose of manufacture, quality control and product
improvements and for marketing of the products which the Company Is empowered to manufacture and/or
market and to pay or to receive for such technical assistance or coiigborations, royaities or other fees in
cash or by allotment of shares of the Company credited as paid up or issue of debentures or
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dehentures stock, subject to the provisions oflaws for the time being in force.

38. To secure contracts for supply of the products manufactured by the company to military, civiland other
departments of the government or semi-government bodies, corporations, public or private contracts, firms
or persons and to recruit trained persons including persons retired from defense, poiice, miiitary and
paramilitary forces to empioy detectives.

39.  To take part in the management, supervision and controi of the contracts, rights, turnkey jobs, operations or
business of any company or undertaking entitied to carry on the business which the company is
authorized to carry on.

IV. The Liability of the member(s} is limited and this iiability is limited to the amount unpaid, if any,on the
shares held by them.

V. *The Authorised Share Capital of the Company is Rs. 15,00,00,000/- [Rupees Fifteen Crore only] divided into
1,50,00,000 [One Crore Fifty Lakh] Equity Shares of Rs.10/- [Rupees Ten only] each.

*The Compeny hos increased its guthorized copital from Rs. 5,00,00,000/- to Rs. 15,00,00,000/- vide Extra Ordinary General Meeting dated
Novemher 20, 2024.

** The Company has chonged its nome from “ApolfoTechno industries Private Limited” ta “Apolio Techna Industries Private Limited” vide Speclaf
Resolution passed hy the Members in the Extra-Ordinary General Meeting of the Company held on Decemher 13, 2024,

Apolio techna Industries Private Limited

—

Director



We, the several persons whose names and addresses are subscribed, are desiroug 8f being
formed into a Company in pursuance of this Memorandum of Associalivn, and we respectively
Bgree to take the number of shares in the capital of the Compiny sel opposite our respective
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We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree 1o take the number of shares in the capltal of the Company set opposite our respeciive
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*Adaption of Articles of Associutian Vide Speciol Resalution Passed by the Members thraugh Extra-Ordinary General Meeting held
an December 19, 2024

THE COMPANIES ACT, 2013
COMPANY LIMITED Y SHARES
ARTICLES OF ASSOCIATION*
OF
APOLLO TECHNG INDLISTRIES LIMITED

CONSTITUTION DF THE COMPANY

The Regulations contained in Tahle 'F in the First Schedule to the Companies Act, 2013 shall not apply to the Company except inso
far as they are embodied in the following Articles, which shali be the regulations for the Management of the Company.

INTERPRETATION CLALISE

The marginai notes hereto shalknot affect the construction hereof. In these presents, the foliowing words and expressions sbail have
the following meanings uniess exciuded by the subject or context:

a) The Act’ or ‘The Companies Act’ shall mean The Companies Act, 2013, its rules and any statutory modifications or
reenactments thereof.

h) The Board’ or ‘The €oard of Directors’ means a meeting of the Directors duly calied and constituted or as the case may be,
the Directors assembled at a Board, or the requisite number of Directors entitled to pass a circular resoiution in accorgance
with these Articies.

¢} ‘The Company’ or This Company’ means Apollo Tecbne industries Limited.

d) 'Directors' means the Directors for the time being of the Company.

e} "Writing’ includes printing, lithograph, typewriting and any other usual substitutes for writing.

f} ‘Members’ means members of the Company helding a share or shares of any class.

g) ‘Month’ shall mean a calendar month.

h} ‘Paid-up’ shall include ‘credited as fully paid-up’.

i) *Person’ shail include any corporation as wel as individual.

j} ‘These presents’ or ‘Regulations’ shali mean these Articles of Association as now framed or altered from time to time and

shali Include the Memorandum where the context so requires.

k) “Section’ or ‘Sec.” means Section of the Act.

1) Words importing the masculine gender shali include the feminine gender.

m}) Except where the context otherwise requires, words importing the singular shall include the plural and the words importing

the piural shali inciude the singuiar.

n) ‘special Resoiution” means special resolution as defined by Section 114 in the Act.

o} ‘The Offica’ means the Registered Office for the time being of the Company.

p) ‘The Register means the Register of Members to he kept pursuant to Saction 88 of the Companies Act, 2013,

g) ‘Proxy’ includes Attorney duly constituted under a Power of Attorney.

Except as provided by Section 67, no part of funds of the Company shali be empioyed In the purchase of the shares of the Company,
and the Company shaii not directly or indirectly and whether hy shares, or lpans, give, guarantee, the provision of security or
otherwise any financiak assistance for the purpose of or in connection with a purchase or subscription made or to be made by any
person of or for any shares in the Company.

The Authorized Share Capital of the Company shall be as prescribed in Clause V of the Memorandum of Association of the Company.

Subject to the provisions of the Act and these Articles, the shares in the capitai of the Company for the time being (Including any
shares forming part of any increased capitai of the Company} shall be under the controt of the Board who may ailot the same or any
of them to such persons, in such proportion and on such terms and conditions and elther at a premium or at par or at a discount
{subject to compiiance with the provisions of the Act) and at such terms as they may, from time to time, think fit and proper and
with the sanction of the Company in General Meeting by a Special Resolution give to any person the option to call for or be allotted
shares of any class of the Company, either at par, at a premium or subject as aforesaid at a discount, such optioo heing exercisable at
such times and for such consideration as the Board thinks fit unless the Company in General Meeting, by a Special Resolution,
otherwise decides. Any offer of further shares shall be deemed to include a right, exercisable by the person to whom the shares are
offered, to renounce the shares offered to him in favour of any other person.

Subject to the provisions of the Act, any redeemable Preference Share, including Cumulative Convertible Preference Share may, with
the sanction of an ordinary resolution he Issued on the terms that they are, or at the option of the Company are liabie to be
redeemed or converted on such terms and in such manner as the Company, before the issue of the shares may, by special
resolution, determine.
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The Company in General Meeting, hy a Special Resolution, may determine that any share {whether forming part of the original
capital or of any increased capital of the Company} shall be offered to such persons (whether members or hoiders of debentures of
the Company or not}, giving them the option to call or be aliotted shares of any class of the Company either at a premium or at par
or at a discount, {subject to compliance with the provisioos of Section 53} such option being exercisahle at such times and for such
consideration as may be directed by a Speciak Resolution at a Generai Meeting of the Company or in General Meeting and may take
any other provisions whatsoever for the issue, aliotment or disposal of any sbares.

The Board may at any time increase the subscribed capital of the Company hy issue of new shares out of the unissued part of the
Share Capitai in the originai or subsequently created capital, but subject to Section 62 of the Act, and subject to the foiiowing
conditions namely:

I. ({a} Such further shares shalf be offered to the persons who, at the date of the offer, are hoider of tbe equity shares of the
Company in proportion, as nearly as circumstances admit, to the capital paid up on those shares at that date.

{b) The offer aforesaid shaii be made by notice specifying the nurmber of shares offered and limiting a time not being iess
than twenty-one days, from the date of the offer witbin which the offer, if not accepted, will be deemed to have been
declined.

{c) The offer aforesaid shaii be deemed to include a right exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person and the notice referred to in ciause {b) shall contain a
statement of this right.

{d) After the expiry of the time specified in the notice aforesaid, or in respect of earfier intimation from the person to
whom such notice is given that he deciines to accept the shares offered, the Board may dispose of them in such
manner as it thinks most beneficial to the Company.

H. The Directors may, with the sanction of the Company in General Meeting by means of a special resolution, offer and
allot shares to any persan at their discretion by foliowing the provisions of section 62 of the Act and other applicahie
provisions, if any,

M. Nething in this Article shaii apply to the increase in the subscribed capital of the Company which has been approved by:

{a) A Speciai Resolution passed by the Company in General Meeting before the issue of the dehentures or the raising of
the loans, and

{b) The Centrai Government before the issue of the debentures or raising of the foans or is in conformity with the rules, if
any, made by that Government in this behaif.

{1}  The rights attached to each class of shares {uniess otherwise provided by the terms of the issue of the shares of the ciass}
may, suhject to the provisions of Section 48 of the Act, be varied with the consent in writing of the holders of not iess than three
fourths of the issued shares of that class or with the sanction of a Special Resoiution passed at a General Meeting of the holders of
the shares of that cfass.

{2) To every such separate General Meeting, the provisions of tbese Articles relating to General Meeting shali Mutatis Mutandis
appiy, but so that the necessary quorum sbalt be two persons at least holding or representing by proxy one-tenth of the issued
shares of that class.

Issue of further shares with disproportionate rights

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

Not to issue shares with disproportionate rights

The Company shali not issue any shares {not being Preference Shares) which carry voting rights or rights In the Company as to
dividend, capita or otherwise which are disproportionate to the rights attached to the hoiders of other shares not being Preference
Shares.

Power to pay commission

The Company rmay, at any time, pay a commission to any person for subscribing or agreeing to subscribe {whether absolutely or
condlitionaliy) for any share, debenture or debenture stock of the Company or procuring or agreeing to procure subscriptions
{whether absolute or conditional} for shares, such commission in respect of shares shali be paid or payabie out of the capital, the
statutory conditions and reguirements shail be observed and complied with and the amount or rate of commission shali not exceed
five percent of the price at which the shares are issued and in the case of debentures, tbe rate of commission shali not exceed, two
and half percent of the price at which tbe debentures are issued. The commission may be satisfied by the payment of cash or the
ajiotment of fully or partiy paid shares or partly in one way and partly in the ather. The Company may aiso, on any issue of shares,
pay such brokerage as may be iawful.

Liability of jeint holders of shares

The joint hoiders of a share or shares shaii be severaiiy as well as jointiy itable for the payment of all installments and cals due in
respect of such sbare or shares.
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17.

Trust not recognised
Save as otherwise provided by these Articies, the Company shall be entitied to treat the registered hoider of any share as the
absolute owner thereof and accordingiy, the Company shali not, except as ordered by a Court of competent jurisdiction or as by a
statute reguired, he bound to recognised any equitabie, contingent, future or partial interest lien, piedge or charge in any share or
{except oniy by these presents otherwise provided for) any other right in respect of any share except an absolute right to the
entirety thereof in the registered holder.
Issue other than for cash
a} The Board may issue and allot sbares In the capital of tbe Company as payment or pant payment for any property sold or
goods transferred or machinery or appiiances supplied or for services rendered or to be rendered to the Company in or
about the formation or prometion of the Company or the acquisition and or conduct of its business and shares may be so
aliotted as fully paid-up shares, and if so issued, shaik be deemed to be fuliy paid-up shares.
b} As regards alf aliotments, from time to time made, the Board shal duly compiy with Section 39 of the Act.

Acceptance of shares
An application signed by or on behaif of the applicant for shares in the Company, foliowed by an ailotment of any share therein, shail
be acceptance of the shares within the meaning of these Articles; and every persan who thus or otherwise accepts any share and
whose name is on the Register shail, for the purpose of these Articles, be a shareholder.
Member' right to share Certificates
1. Every person whose name is entered as a member in the Register shail be entitled to receive without payment:

a. One certificate for ail his shares; or

b. Share certificate shaii be issued in marketable iots, where the share certificates are issued either for more or less than

the marketabie iots, sub-division/consoiidation into marketahie lots shaii be done free of charge.

2. The Company shali, within two months after the ailotment and within fifteen days after application for registration of the
transfer of any share or debenture, compiete and have it ready for delivery; the share cerstificates for aki the shares and
debentures so ailotted or transferred unless the conditions of issue of the said shares otherwise provide.

3. Every certificate shail he under the signature of twe Qirectors and/or the Company Secretary of the Company and sbali
specify the shares to which it relates and the amount paid-up thereon.

4. The centificate of title to shares and dupiicates tbereof when necessary shali be issued under the signature of two Directors
and/or the Company Secretary of the Company or authorized officiai{s) of the Company.

One Certificate for jeint holders
In respect of any share or shares heid jointly by severai persons, the Company shalk not he bound to issue more thap one certificate
for the same share or shares and the deiivery of a certificate for the share or shares to one of severai joint holders shall be sufficient

delivery to ail such holders. Subject as aforesaid, where more than one share is so held, the joint holders shall be entitled to apply
jointly for the issue of severai certificates in accordance with Article Z8 bejow.

. Renewal of Centificate,

19.

20,

21.

If a certificate be worn out, defaced, destroyed, or lost or if there is no further space on the back thereof for endorsement of
transfer, it shall, if requested, be repiaced by a new certificate without any fee, provided however that such new certificate shalt not
be given except upon delivery of the worn out or defaced or used up certificate, for the purpose of cancetlation, or upon pronf of
destruction or toss, on such terms as to evidence, advertisement and indemnity and the payment of out of pocket expenses as the
Board may require in the case of the certificate having been destroyed or iost. Any renewed certificate shali be marked as such in
accordance with the provisions of the act in force.

For every certificate issued under the last preceding Article, no fee shall be cbarged hy the Company.
Splitting and consolidation of Share Certificate
The shares of tha Company witl be split up/consoiidated in the following circumstances:
{1} At the request of the member/s for split up of shares in marketable lot.
(i) At the request of the member/s for consolidation of fraction shares into marketabie lot.
Qirectars may issue new Certificate(s)
Where any share under the powers in that behalf herein contained are sold by the Directors and the certificate therecf has not heen
delivered up to the Company by the former hoider of the said shares, tbe Directors may issue a new certificate for such shares
distinguishing it in such manner as they think fit from the certificate not so delivered up.
Person by whom instailments are payable

If, by the conditions of aifotment of any share, the whoie or part of tbe amount or issue price thereof shall be payable by
instaliments, every such instaliment, shali, when due, be paid to the Company by the person who for the time being and from time
to time shail he the registered holder of the share or bis legal representative or representatives, if any.
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29,

LIEN

Company’s lien on shares

The Company shall have first and paramount lien upon all shares other than fully paid-up shares registered in the name of any
member, either or jointly with any other person, and upon the proceeds or sale thereof for all moneys called or payahle at a fixed
time In respect of such shares and such lien shail extend to all dividends from time to time declared in respect of such shares. But the
Directors, at any time, may declare any share to be exerpt, wholiy or partially from the provisions of this Article. Unless otherwise
agreed, the reglstration of transfer of shares shall operate as a waiver of the Company’s lien, if any, on such shares.

As to enforcing lien hy sale

For the purpose of enforcing such lien, the Board of Directors may sell the shares subject thereto in such manner as it thinks fit, but
no sale shail be made until the explration of 14 days after a notice in writing stating and demanding payment of such amount in
respect of which the lien exists has been given to the registered holders of the shares for the time being or to the person entitied to
the shares by reason of the death of insolvency of the register hoider.

Authority to transfer
a. To give effect to such sale, the Board of Directors may authorise any person to transfer the shares soid to the purchaser
thereof and the purchaser shall be registered as the holder of the shares comprised in any such transfer,
h.  The purchaser shall not he bound to see the application of the purchase money, nor shali his title to the shares be affected by
any irreguiarity or invaiidity in the proceedings relating to the sale.
Application of proceeds of sale

The net proceeds of any such sale shali he applied in or towards satisfaction of the said moneys due from the member and the
balance, if any, shali be paid to him or the person, if any, entitled by transmission to the shares on the date of saie.

CALLS ON SHARES

Cails

Subject to the provisions of Section 49 of the Act, the Board of Directors may, from time to time, make such calls as it thinks fit upon
the members in respect of all moneys unpaid on the shares held by them respectively and not by the conditions of allotment thereof
made payable at fixed times, and the member shail pay the amount of every call so made on him to the person and at the time and
place appointed by the Board of Directors.

When call deemed to have been made

A call shall be deemed to have been made at the time when the resolution of the Directors authorising such call was passed. The
Board of Directors making a cail may by resolution determine that the cali shall be deemed to be made on a date suhsequent to the
date of the resolution, and in the absence of such a provision, a cail shall be deemed to have been made on the same date as that of
the resolution of the Board of Directors making such calls.

tength of Notice of call

Not Jess than thirty days’ notice of any call shail be given specifying the time and place of payment provided that before the time for
payment of such call, the Directors may, by notice in writing to the members, extend the time for payment thereof.

Sum pavyable in fixed installments to he deemed calls

If by the terms of issue of any share or otherwise, any amount is made payable at any fixed times, or by instaliments at fixed time,
whether on account of the share or by way of premium, every such amount or installment shaii be payable as if it were a call duly
made hy the Directors, on which due notice had been given, and ail the provisions berein contained in respect of calis shall relate
and apply to such amount or instaliment accordingly.

When interest on call or instaliment payahle

1f the sum payable in respect of any call or, instaliment he not paid on or before the day appointed for payment thereof, the holder
for the time being of the share in respect of which the call shall have been made or the installment shall fall due, shali pay interest
for the same at the rate of 12 percent per annum, from the day appointed for the payment thereof to the time of the actual
payment or at such lower rate as the Directors may determine. The Board of Directors shall also he at liberty to waive payment of
that interest wholly or in part.
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36.

37.

38.

39.

Sums payable at fixed times to be treated as calis

The provisions of these Articles as to payment of interest shali apply in the case of non-payment of any such sum which by the terms
of issue of a share, becomne pavyable at a fixed time, whether on account of the amount of the share or by way of premium, as if the
same had become payable by virtue of a call duly made and notified.

Payment of call in advance

The Board of Directors, may, If it thinks fit, receive from any member willing to advance ali of or any part of the moneys uncalled and
unpaid upon any shares held by him and upon all or any part of the moneys so advance may (until the same wouid, but for such
advance become presently payable) pay interest at such rate as the Board of Directors may decide hut shall not in respect of such
advances confer a right to the dividend or participate in profits.

Partial payment not to preclude forfeiture

Neither a judgrent nor a decree in favour of the Company for cails or other moneys due in respect of any share nor any part
payment or satisfaction thereunder, nor the receipt by the Company of a portion of any money which shall from, time to time, be
due from any member in respect of any share, either by way of principal or interest nor any Induigency granted by the Company In
respect of the payment of any such money shall preciude the Company from thereafter proceeding to enforce a forfeiture of such
shares as herein after provided.

FORFEITURE OF SHARES

if call or installment not paid, notice may be given

i a2 member fails to pay any call or instailment of a caii on the day appointed for the payment not paid thereof, the Board of
Directors may during such time as any part of such call or instaliment remains unpaid serve a notice on him requiring payment of so
much of the call or instaliment as is unpaid, together with any interest, which may have accrued. The Board may accept in the name
and for the benefit of the Company and upon such terms and conditions as may be agreed upon, the surrender of any share liable to
forfeiture and so far as the jaw permits of any other share.

£vidence action by Company against sharehelders

On the trial or hearing of any action or suit brought by the Company against any sharehoider or his representative to recover any
debt or money claimed to be due to the Company in respect of his share, it shall be sufficient to prove that the name of the
defendant is or was, when the claim arose, on the Register of shareholders of the Company as a holder, or one of the hoiders of the
number of shares in respect of which such claim is made, and that the amount claimed is not entered as paid in the books of the
Company and it shall not be necessary to prove the appointment of the Directors who made any call nor that a quorum of Directors
was present at the Board at which any cail was made nor that the meeting at which any caii was made was duly convened or
constituted nor any other matter whatsoever; but the proof of the matters aforesaid shall be conclusive evidence of the debt.

Form of Notice

The notice shali name a further day {not earlier than the expiration of fourteen days from the date of service of the notice), on or
before which the payment required by the notice is to be made, and shail state that, in the event of non-payment on or before the
day appointed, the shares in respect of which the call was made wili be liable to be forfeited.

if notica not complied with, shares mav be forfeited

if the requirements of any such notice as, aforementioned are not complied with, any share in respect of which the notlce has been
given May at any time thereafter, before the payment required by the notice has been made, be forfeited by a resolution of the
Board 1o that effect. Such forfeiture shall include all dividends declared in respect of the forfeited shares and not actually paid before
the forfeiture.

Notice after forfeiture

When any sbare shait have heen so forfeited, notice of the resolution shali be given to the member in whose name it stood
immediately prior o the forfeiture and an entry of the forfeiture shali not be in any manner invalidated by any omissiot: or neglect
to give such notice or to make such entry as aforesaid,

Boards’ right to dispose of forfeited shares or cancellation of forfefture

A forfeited or surrendered share may be sold or otherwise disposed off on such terms and in such manner as the Board may think fit,
and at any time before such a sale or disposai, the forfeiture may he canceiled on such terms as the Board may think fit.
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Liahility after forfeiture

A person whose shares have been forfeited shail cease to be a member in respect of the forfeited shares hut shall, notwithstanding
such forfeiture, remain liable to pay and shall forthwith pay the Company ali moneys, which at the date of forfeiture Is payable by
him to the Company in respect of the share, whether such claim be barred by iimitation on the date of the forfeiture or not, but his
liability shall cease if and when the Company received payment in full of all such moneys due in respect of the shares.

£ffect of forfeiture

The forfeiture of a share shall involve in the extinction of all interest in and also of all clalms and demands agalnst the Company in
respect of the shares and all other rights incidental to the share, except oniy such of theso rights as by these Articles are expressly
saved.

Evidence of forfeiture

A duly verified declaration in writing that the deciarant is a Director of the Company and that a share In the Company has been duly
forfeited On a date stated in the declaration, shail be conclusive evidence of the facts therein stated as against ali persons claiming to
be entitled to the share, and that declaration and the receipt of the Company for the consideration, if any, given for the shares on
the sale or disposal thereaf, shail constitute a good title to the share and the person to whom the share is soid or disposed of shall
be registered as the holder of the share and shail not be bound to see 1o the appiication of the purchase money {if any ) nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share,

Non-payment of sums payable at fixed times

The provislons of these reguiations as to forfeiture shall apply in the case of non-payment of any sum which by terms of issue of a
share, hecomes payable at a fixed time, whether, on account of the amount of the share or by way of premium or otherwise as if the
same had been payable by virtue of a cali duly made and notified.

Validity of such sales

Upon any sale after forfeiture or for enforcing a fien in purported exercise of the powers herein before given, the Directors may
cause the purchaser’s name to be entered in the register in respect of the shares sold and may Issue fresh certificate in the name of
such a purchaser. The purchaser shall not be bound to see to the regularity of the proceedings, nor to the application of the
purchase money and after his name has been entered in the register 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 saie shail be in damages oniy and against the Company
exclusiveiy.

TRANSFER AND TRANSMISSION DF SHARES

Transfer

a. The Instrument of transfer of any share in the Company shall be executed both by the transferor and the transferee and the
transferor shail be deemed to remain holder of the shares until the name of the transferee is entered in the register of
members in respect thereof.

b. The Board shait not register any transfer of shares unless a proper instrument of transfer duly stamped and executed by the
transferor and the transferee has been deiivered to the Company along with the certificate and such other evidence as the
Company may require to prove the titie of the transferor or his right to transfer the shares.

Provided that where it is proved to the satisfaction of the Board that an instrument of transfer signed by the transferor and the
transferee has been Jost, the Company may, if the Board thinks fit, on an application on such terms in writing made by the
transferee and bearing the stamp required for an Instrument of transfer, register the transfer on such terms as to indemnity as
the Board may think fit.

¢.  Anapplication for the registration of the transfer of any share or shares may be made either by the transferor or the transferee,
provided that where such application is made by the transferor, no registration shail, in the case of partly paid shares, be
effected unless the Company gives notice of the application to the transferee. The Company shall, unless objection is made by
the transferee within two weeks from the date of receipt of the notice, enter in the register the name of the transferee in the
same manner and subject to the same conditions as if the application for registration was made by the transferee.

d. For the purpose of Sub-clause {c), notice to the transferee shall be deemed to have been duly given if dispatched by prepaid
registered post to the transferee at the address given in the instrument of transfer and shall be delivered in the ordinary course
of post.

e. Nothing in Sub-ciause {d) shail prejudice any power of tbe Beard to register as a shareholder any person to whom the right to
any share has been transmifted by operation of law.

Apolio techno Industries Private Limited

W (Di’rjdor



46, Form of transfer
Shares in the Company shall be transferred by an instrument in writing in such common form as specified in Sectlon 56 of the
Companies Act.

47. Board's right to refuse to register
The Board, May, at its absolute discretion and without assigning any reason, decline to register;

1. The transfer of any share, whether fully paid or not, to a person of whom it do not approve or
2. Any transfer or transmission of shares on which the Company has a lien
a. Provided that registration of any transfer shall not be refused on the ground of the transferor being either aione or
jointiy with any other person or persons indebted to the Company on any account whatsoever except a lien on the
shares,

b. if the Board refuses to register any transfer or transmission of right, it shall, within fifteen days from the date of
which the instrument or transfer of the intimation of such transmission was delivered to the Company, send notice of
the refusal to the transferee and the transferor or to the person giving intimation of such transmission as the case
may be.

C In case of such refusal by the Board, the decision of the Board shail be subject to the right of appeal conferred by
Section 58.

d. The provisions of this clause shall apply to transfers of stock also.

48, Further right of Board of Directors to refuse to register

d

The Board may, at its discretion, decline to recognize or accept instrument of transfer of shares unless the instrument
of transfer is in respect of only one ciass of shares.

No fee shall be charged by the Company for registration of transfers or for effecting transmission on shares on the
death of any member or for registering any ietters of probate, letters of administration and similar other documents.
Notwithstanding anything contained in Sub-articles {b) and (c) of Article 46, the Board may not accept appiications
for sub-division or consolidation of shares into denominations of iess than hundred {100) except when such a sub-
division or consolidation is required to be made to comply with a statutory order or an order of a competent Court of
Law ot a request from a member to convert his hoiding of odd lots, subject however, to verification by the Company.
The Directors may not accept applications for transfer of less than 100 equity shares of the Company, provided
however, that these restrictions shall not apply to:

i Transfer of equity shares made In pursuance of a statutory order or an order of competent court of law.

il Transfer of the entire equity shares by an existing equity shareholder of the Company hoiding less than
hundred {100) equity shares by a singie transfer to joint names.

iid. Transfer of more than hundred {100} equlty shares in favour of the same transferee under one or more
transfer deeds, one or more of them relating to transfer of iess than hundred {100} equity shares.

iv. Transfer of equity shares heid by a memher which are less than hundred (100} but which have heen allotted
to him by the Company as a resuit of Bonus and/or Rights shares or any shares resulting from Conversion of
Debentures.

v. The Board of Directors be authorised not to accept applications for sub-dvision or consoiidation of shares
into denominations of less than hundred (100) except when such sub-division or consolidation is required 1o
be made to comply with a statutory order of a Court of Law or a request from a member to convert his
holding of odd lots of shares into transferabie/marketable lots, subject, however, to verification by the
Company.

Provided that where a member is holding shares in iots higher than the transferable limit of trading and
transfers in lots of transferable unit, the residuai shares shall be permitted to stand in the name of such
transferor not withstanding that the residual holding shall be below hundred {100).

49. Rights to shares on death of a member for transmission

a.

In the event of death of any one or more of several joint holders, the survivor, or survivors, alone shall be entitied to
be recognised as having title to the shares,

In the event of death of any sole holder or of the death of last surviving hoider, the executors or administrators of
such hotder or other person Jegaliy entitled to the shares shall he entitled to be recognisod by the Company as having
titie to the shares of the deceased.

Provided that on production of such evidence as to title and on such indemnity or other terms as the Board may
deem sufficient, any person may he recognised as having title to the shares as heir or iegal representative of the
deceased shareholder.
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51.

52,

53.

54.

55,

56.

provided further that if the deceased shareholder was a member of a Hindu Joint Family, the Board, on being
satisfied to that effect and on being satisfied that the shares standing in his name in fact beinnged to the joint family,
may recognise the survivors of Karta there of as having tities to the shares registered in the name of such member.

Provided further that in any case, it shall be lawful for the Board in its absolute discretion, to dispense with the
production of probate or letters of administration or other legal representation upon such evidence and such terms
as to indemnity or otherwise as the Board may deem just.

Rights and liahilities of person

1. Any person hecoming entitled to a share in consequence of the death or insolvency of a member may, upon such
evidence being produced as may from time to time be required by the Board and subject as herein, after provided
eject either

3. to be registered himseif as a holder of the share or
b. to make such transfer of the share as the deceased or insolvent memher couid have made.

2, The Board, shall, in either case, have the same right to decfine or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share before his death or Insolvency.

Notice hy such a person of his election

a. if the person so becoming entitied shall elect to be registered as hoider of the shares himseif, he shali deliver or send
to the Company a notice it writing signed by him stating that he 50 elects.

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

€ All the iimitations, restrictions and provisions of these regulations reiating to the right to transfer and the registration

of transfers of shares shail be applicabie to any such notice or transfer as aforesaid as if the death or insolvency of
the member had not occurred and the notice of transfer had been signed by that member.

No transfer to infent, ete,
No transfer shall be made to an infant or a person of unsound mind.

Endorsement of transfer and issue of certificata

tvery endorsement upot the certificate of any share in favour of any transferee shail be signed by the Secretary or by some person
for the time heing duly authorised by the Board in that behaif.

Custody of transfer

The instrument of transfer shall, after registration, remain In the custody of the Company. The Board may cause to be destroyed alt
transfer deeds lying with the Company for a period of ten years or more.

Register of members
a. The Company shall keep a hook to be called the Register of Members, and therein shall be entered the particulars of
every transfer or transmission of any share and all other particuiars of shares required by the Act to be entered in such
Register.
Closure of Register of members
b. The Board may, after giving not less than seven days previous notice by advertisement in some newspapers circulating
in the district in which the Registered Office of the Company is situated, close the Register of Members or the Register
of Debenture Holders for any periad or periods not exceeding in the aggregate forty-five days in each year but not
exceeding thirty days at any one time,

When Instruments of transfer to he retained

c.  Ail instruments of transfer which shail be registered shall be retained by the Company but any instrument of transfer
which the Directors may deciine to register shaii be returned to the person deposliting the same.

Company’s right to register transfer by apparent legal owner

The Company shall incur no ilahility or responsibility whatever in consaquence of their registering or giving effect to any transfer of
shares made or purporting to be made by any apparent legal owner thereof {as shown or appearing in the Register of Members) to
the prejudice of persons having or ciaiming any equitahle right, title or interest to ar in the same shares not withstanding that the
Company may have had notice of such equitable right or title or interest prohibiting registration of such transfer and may have
entered such notice referred thereto in any book of the Company and the Company shali not be bound by or required to regard or
attend to or give effect to any notice which may be given to it of any equitable right, title or interest or be under any fiabifity
whatsoever for refusing or neglecting so to do, though it may have been entered or referred to In the books of the Company; but the

Apolio techno Industries Private Limited

Director



57.

Company shall nevertheless be at liberty to have regard and to attend to any such notice and give effect thereto, if the Board shall so
think fit.

ALTERATION OF CAPITAL

Alteration and consolidation, sub-~division and cancellation of shares

The Company may, from time to time, in accordance with the provisions of the Act, alter by Ordinary Resolution, the conditions of the

58.
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Memorandum of Association as follows:

1 Increase its share capital by such amount as it thinks expedient by issuing new shares;
2. Consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

3. Convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares of the
denomination;

4. sub-divide its shares, or any of them, into shares of smailer amount than is fixed by the Memorandum, so bowever,
that in the sub-division on the proportion between the amount paid and the amount, if any, unpaid, on each reduced
share shall be the same as it was in the case of the shares from which the reduced share is derived.

5. {a). Cancel shares which, at the date of passing of the resofution in that behalf, have not been taken or agreed to be
taken by any person, and diminish the amount of its share capital by the amount of the shares 5o cancelled.

{b). The resalution whereby any share is sub-divided may determined that, as between the holder of the shares
resulting from such sub-division, one or more such shares shali have some preference or special advantage as
regards dividend, capital or otherwise over or as compared with the others.

6. Classify and reclassify its share capital from the shares on one class into shares of other class or classes and to attach
thereto respectively such preferential, deferred, quaiified or other special rights, privileges, conditions or restrictions
and to vary, modify or abrogate any such rights, privileges, conditions or restrictions in such manner as may for the
time heing be permitted under legislative provisions for the time being in force in that behaif.

Reduction of capitai, etc. by Company
The Company may, by Special Resolution, reduce in any manner with and subject to any incident authorised and consent as
required by iaw:

a. its share capitaj;
b any capital redemption resesve account; or
c. any share premium account.
SURRENDER OF SRARES
Surrender of shares

The Directors may, subject to the provisions of the Act, accept the surrender of any share by way of compromise of any
question as to the holder being properly registered in respect thereof.

MODIFICATION OF RIGHTS

Power of modify shares

The rights and privileges attached to each class of shares may be modified, commuted, affected, and abrogated in the
manner provided in Section 48 of the Act.

SET OFF OF MONEY DUE TO SHAREROLDERS

Set-off of moneys due to sharehoiders

Any money due from the Company to a shareholder may, without the consent of such shareholder, be applied by the
Company in or towards payment of any money due from him, either aione or jointly with any other person, to the Company
in respact of caiis.

CONVERSION OF SHARES INTO STOCK

Conversion of shares

The Company may, by Ordinary Resclution, convert all or any fully paid share{s) of any denomination into stock and vice
versa.

Teansfer of stock
The holders of stock may transfer the same or any part thereof in the same manner as, and suhject to the same regulations,
under which, the shares from which the stock arose might before the conversion have been transferred, or as near thereto
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as circumstances admit; provided that the Board may, from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shali not exceed the nominal amount of the shares from which the stock arose.

Right of stockholders

The holders of the stock shall, according to the amount of the 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 its
assets on winding up) shall he conferred by an amount of stock which would not, if existlng in shares, have conferred that
privilege or advantage.

Appiicability of reguiations to stock and stockholders

Such of the regulations contained in these presents, other than those relating to share warrants as are appiicable to paid-up
shares shali apply to stock and the words shares and shareholder in these presents shall include stock and stockholder
respectiveiy.

DEMATERIALISATION OF SECURITIES

a) Definitions
For the purpose of this Article:
'Beneficial Owner’ means a person or persans whose name is recorded as such with a depository;
SEBi* means the Securities and Exchange Board of India;

‘Depository’ means a company formed and registered under the Companies Act, 2013, and which has been granted a
certificate of registration to act as a depository under the Securities and Exchange Board of india Act, 1992, and
‘Security’ means such security as may be specified by SEBI from time to time.

b} Dematerialisation of securities
Notwithstanding anything contained in these Articles, the Company shall be entitled to demateriaiise or rematerialise
its securities and to offer securities in a demateriaiised form pursuant to the Depositories Act, 1996 and the rules
framed thereunder, if any.

c) Options for investors
Every person subscribing to securities offered by the Company shall have the option to receive security certificates or
to hold the securities with a depository. Such a persan, who is the beneficiai owner of the securities, can at any time
opt out of a depository, if permitted by law, in respect of any security in the manner provided by the Depositories Act
and the Company shall, in the manner and within the time prescribed, issue to the beneficial owner the required
certificates of securities. if a person opts to hold his secusity with a depository, the Company shali intimate such
depository the detaiis of allotment of the security, and on receipt of the information, the depository shail enter In its
record the name of the allottee as the beneficial owner of the security.

d) Securlties in depositories to be in fungible form
Ali securities held by a deposltory shail be demateriaiised and be in fungible form. Nothing contained In Sections 89
and 186 of the Act shall apply to a depository in respect of the securities held by it on behaif of the beneficial owners.

e} Rights of depositories and beneficial owners:

i.  Notwithstanding anything to the contrary contained in the Act or these Articles, a depository shall be deemed
to be the registered owner for the purposes of effecting transfer of ownership of security on behalf of the
beneficial owner.

il. Save as otherwise provided in {a) above, the depository, as the registered owner of the securities, shall not
have any voting rights or any other rights in respect ol the securities held by it.

}i.  Every person holding securities of the Company and whose name is entered as the beneficial owner in the
records of the depository shall be deemed to be a member of the Company. The beneficial owner of the
securities shall be entitied to all the rights and benefits and he subject to all the liabilities in respect of his
securities which are heid by a depository.

1) Service of documents

Notwithstanding anything in the Act or these Articles to the contrary, where securities are heid in a depository, the
records of the beneficial ownersbip may be served by such depository on the Company by means of electronic mode
or by delivery of fioppies or discs.

g) Transfer of securities

Nothing contained in Section 56 of the Act or these Articles shail apply to transfer of securities effected by a
transferor and transferee both of whom are entered as beneficial owners in the records of a depository.

h} Allotment of securities deait with in a depository

Notwithstanding anything in the Act or these Articles, where securities are dealt with in a depository, the Company
shali intimate the detaiis thereof to the depository immediately on aflotment of such securities.
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i) Qistinctive numbers of securittes heid in a depository

Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers of securities issued
by the Company shall apply to securities held in a depository.

i Register and Index of Beneficial owners

The Register and Index of Beneficial Owners, maintained by a depesitory under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and Security Holders for the purposes of these Articles.

k) Company to recognize the rights of registered holders as also the beneficial owners in the records of the
depository
Save as herein otherwise provided, tbe Company shall be entitied to treat the person whose name appears on the
Register of Members as the hoider of any share, as alsc the beneficial owner of the shares in records of the
depository as the absolute owner thereof as regards receipt of dividends or bonus or services of notices and ail or
any other matters connected with the Company, and accordingly, the Company shall not, except as ordered by a
Court of competent jurisdiction or as by iaw required, be bound to recognize any benami trust or equity or eguitable,
contingent or other claim to or interest in such share on the part of any other person, whether or not it shall have
express or impfied notice thereof,

GENERAL MEETINGS
Annual General Meeting

The Company shall in each year hold in addition to the other meetings a general meeting which shall be styled as its Annuai
General Meeting at intervais and in accordance with the provisions of Section 96 of the Act.

Extraordinary Generat Meating

3 Extraordinary Generai Meetings may be held either at the Registered Office of the Company or at such convenient
place as the Board or the Managing Director (subject to any directions of the Board) may deem fit.

Right to summon Extraordinary General Meeting

2. The Chairman or Vice Chairman may, whenever they think fit, and shali if so directed by the Board, convene an
Extraordinary Generai Meeting at such time and piace as may be determined.

Extraordinary Meeting by requisition

a. The Board shall, on the requisition of such number of members of the Company as is specified beiow, proceed duly to
cail an Extraordinary General Meeting of the Company and comply with the provisions of the Act in regard to
meetings on requisition. .

b. The requisition shall set our matters for the consideration of which the meeting is to be cailed, shali be signed by the
requisitionists and shal be deposited at the Registered Office of the Company or sent to the Company by Registered
Post addressed to the Company at its Registered Office.

c. The requisition may consist of several documents in iike forms, each signed by one or more requisitionists,

The number of members entitled to requisition a meeting in regard to any matter shall be such number of them as
hold, on the date of the deposit of the requisition, not less than 1/10th of such of the paid-up capital of the Company
as at the date carries the right of the voting in regard to the matter set out in the requisition.

e, If the Board does not, within 21 days from the date of receipt of deposit of the requisition with regard to any matter,
proceed duly to call a meeting for the consideration of these matters on a date not fater than 45 days from the date
of deposit of the requisition, the meeting may be cailed hy the reguisitionists themselves or such of the
requisitionists, as represent either majority in the value of the paid-up share capital heid by them or of not less than
one tenth of such paid-up capital of the Company as is referred to in Sub-clause {d) above, whichever is tess.

Length of notice for cailing meeting

A General Meeting of the Company may be called by giving not less than twenty one days’ notice in writing, provided that a
General Meeting may be called after giving shorter notice if consent thereto is accorded by the members holding not less
than 95 per cent of the part of the paid- up share capital which gives the right to vote on the matters to be considered at the
meeting.

Provided that where any member of the Company is entitled to vote only on some resoiution or resolutions to be moved at a
meeting and not on the others, those members, shali be taken into account for purpose of this clause ln respect of the
former resolution or resolutions and not in respect of the latter.

Accidental omission to give notice not to invalidate meeting

The accidental omission is to give notice of any meeting to or the non-receipt of any such notice by any of the members shali
not invalidate the proceedings of any resolution passed at such meeting.
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Speciai business and statement to be annexed

All business shall be deemed specia! that is transacted at an Extraordinary Meeting and also that is transacted at an Annual
Meeting with the exception of declaration of a dividend, the consideration of financiai statements and the reports of the
Directors and Auditors thereon, the election of the Directors in the place of those retiring, and the appointment of and the
fixing of the remuneration of Auditors. Where any item of business to be transacted at the meeting is deemed to be special
as aforesaid, there shail be annexed to the notice of the meeting a statement setting out ali materiai facts concerning each
such item of business including in particular the nature of the concern or interest, if any, therein, of every Director and the
Manager, if any, every other Key Managerial Personnei and the relatives of Directors, Manager and other Key Managerial
Personnel. Where any item of business consists of tbe according of approval to any document by the meeting, the time and
place where the document can be inspected shait be specified in the statement aforesaid.

Where any item of special business to be transacted at a meeting of the company relates to or affects any other company,
the extent of shareholding interest in that other company of every promoter, director, manager, if any, and of every other
key managerial personne) of the first mentioned company shail, if the extent of such shareholding is not less than two per
cent of the paid-up share capital of that company, aiso be set out in the statement.

Quorum

The guorum requirements for general meetings shall be as under and no business shall be transacted at any General Meeting
uniess the requisite guorum is present when the meeting proceeds to business:

Number of member’s upto 1000: 5 members personally present

Number of member’s 1000-5000: 15 members personally present

Number of member’s more than S000; 30 members personally present

tf guorum not present, when meeting to be dissclved and when to be adjourned

If within haif an hour from the time appointod for the meeting, a guorum is not present, the meeting, if called upon the
requisition of members, shali be dissoived; in any other case, it shall stand adjouned to the same day in the next week and
at the same time and place or to such other day and to be at such other time and place as the Board may determine and if at
the adjourned meeting @ guorum is not present within haif an hour from the time appointed for the meeting, the members
present shali be a guorum.

Chairman of General Meeting

The Chairman of the Board of Directors shall preside at every General Meeting of the Company and if he is not present within
15 minutes after the time appointed for holding the meeting, or if he i5 unwiiling to act as Chairman, the Vice Chairman of
the Board of Directors shail preside over the General Meeting of the Company.

When Chairman is absent

if there is no such Chairman, or Vice Chairman or if at any Generai Meeting, either the Chairman or Vice Chairman is not
present within fifteen minutes after the time appointed for holding the meeting or if they are unwilling to take the chair, the
members present shail choose one of their members te be the Chairman.

Adjournment of meeting

The Chairman may, with the consent of any meeting at which a guorum Is present and shall, if so directed by the meeting,
adjourn that meeting from time to time from piace to place, but no business shall be transacted at any adjourned meeting
other than the husiness left unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case of an
originai meeting. Save as aforesaid, it shall not be necessary to give any notice of adjournment or of the business to be
transacted at an adjourned meeting.

Questions at Generai Meeting how decided

At a General Meeting, a resolution put to the vote of the meeting shall be decided on a show of hands/result of electronic
voting as per the provisions of Section 108, unless a poil is (before or on the declaration of the result of the show of hands/
electronic voting) demanded in accordance with the provisions of Section 109. Unless a poll is so demanded, a deciaration by
the Chairman that a resolution has, on a show of hands/ electronic voting, been carried unanimously or by a particular
majority or lost and an entry to that effect in the book of the proceedings of the Company shall be conclusive evidence of the
fact without proof of the number of proportion of the votes recorded in favour of or against that resolution.

Casting vote

In the case of an equality of votes, the Chairman shall, whether on a show of hands, or electronically or on z poil, as the case
may he, have a casting vote in addition to the vote or votes to which he may be entitied as a member,
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Taking of poll

If a poll is duly demanded in accordance with the provisions of Section 109, it shall be taken in such manner as the Chairman,
subject to the provisions of Section 109 of the Act, may direct, and the results of the poil shall be deemed to be the decision
of the meeting on the resotution on which the poll was taken,

In what cases poli taken without adjourmnment

A poll demanded on the election of Chairman or on a guestion of adjournment shall be taken forthwith. Where a poll is
demanded on any other question, adjournment shall be taken at such time not being later than forty-eight hours from the
time which gemand was made, as the Chairman may direct.

Votes

a. Fvery member of the Company holding Equity Share(s), shalf have a right to vote in respect of such capital on every
resoiution placed before the Company. On a show of hands, every such member present shail have one vote and
shali be entitled to vote in person or by proxy and his voting right on a poll or on e-voting shall be in proportion to his
share of the paid-up Equity Capital of the Company.

b. Every member holding any Preference Share shall in respect of such shares have a right to vote only on resolutions
which directly affect the rignts attached to the Preference Shares and subject as aforesaid, every such member shail
in respect of such capital be entitled to vote in person or by proxy, if the dividend due on such preference shares ot
any part of such dividend has remained unpaid in respect of an aggregate period of not less than twe years preceding
the date of the meeting, Such dividend shall be deemed to be due on Preference Shares in respect of any period,
whether a dividend has been declared by the Company for such period or not, on the day immediatety foliowing such
period.

c. Whenever the holder of a Preference Share has a right to vote on any resolution in accordance with the provisions of
this articie, his voting rights on a poll shall be in the same proportion as the capital paid-up In respact of such
Preference Shares bear to the total equity paid-up capital of the Company.

Business may proceed notwithstanding demand for poli

A demand for a poli shall not prevent the continuance of a meeting for the transaction of any business otber than that on
which a poil has heen demanded; The demand for a poll may be withdrawn at any time by the person or persons who made
the demand.

Joint holders

In the case of joint holders, the vote of the first named of such joint holders who tender a vote, whether in person or by
proxy, shaii be accepted to the exclusion of the votes of the otber joint hoiders.

Member of unsound mind

A member of unsaund mind, or in respect of whom an order has been made by any Court baving jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his committee or other legal guardian, and any such committee or
guardian may, on a poll vote by proxy.

No member entitied to vote whiie call due to Company

No member shail be entitled to vote at a Generai Meeting unfess ail calls or other sums presently payable by him in respect

of shares in the Company have been paid.

Proxies permitted on poils

On a poli, votes may be given either personally or by proxy provided that no Company shall vote by proxy as long as

cesoiution of its Directors in accordance with provisions of Section 113 is in force.

instrument of prexy

a. The instrument appointing @ proxy shali be in writing under the hand of the appointed or of the attorney duiy
authorised in writing, or if the appointer is a Corporation, elther under the signature of two Directors and/or the

Company Secretary of the Companyor under the hang of an officer or attomey 50 authorised. Any person may act as

a proxy whether he is a member or not.

b. A body corporate (whether a company within the meaning of this Act or not) may:

3 if it is a member of the Company by resolution of its Board of Directors or other governing body, authorise
such persons as it thinks fit to act as its representatives at any meeting of the Company, or at any meeting of
any class of members of the Company;

2. if it is a creditor {inciuding a holder of debentures) of the Company, by resolution of its Directors or other
governing bedy, authorise such person as it thinks fit to act as its representative at any meeting of any
creditors of the Company held in pursuance of this Act or of any rules made thereunder, or in pursuance of
the provisions contained in any debenture or trust deed, as the case may be.

C. A person authorised by resolution as aforesald shall be entitted to exercise the same rights and powers {including the
right to vote by proxy) on behaif of the body corporate which he represents, as if he were personally the member,
creditor or debenture hoider.
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instrument of proxy to he depasited at the office

The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notary
certified copy of that power of authotity shaii be deposited at the Registered Dffice of the Company not iess than forty-eight
houts before the time for holding the meeting or adjourned meeting at which the person named in the instrument proposed
to vote, and in default, the instrurnent of proxy shall not be treated 3s valid.

Validity of vote by proxy

A vote given in accordance with the terms of an instrument of proxy shail be valid not withstanding the previous death of the
appointer, or revocation of the proxy, or transfer of the share in respect of which the vote is given provided no intimation in
writing of the death, revocation or transfer shall have been received at the Registered Office of the Company before the
commencement of the meeting or adjourned meeting at which the proxy Is used.

Form of proxy

Any instrument appoiating a proxy may be a two way proxy form to enable the shareholders to vote for or against any
resolution at their discretion. The instrument of proxy shall be in the prescribed form as given in Form MGT-11.

DIRECTORS

Number of Directors
Uniess otherwise determined by a Generai Meeting, the number of Directors shali not be less than 3 and not more than 15,
a) Present Board of Directors 3s on date of Conversion of Company from Private to Public
J.  Mr. Manjuiaben Rashmikantbhai Patel
it.  Ms. Rashamikant Haribhai Patel
fii.  Mr. Parth Rashmikant Patel

b) Same individual may be appointed as Chairperson and Managing Director / Chief Execotive Officer

The same individual may, at the same time, be appointed as the Chairperson of the Company as well as the Managing
Director or Chief Executive of the Company.

93. Subject to the provisions of the Act as may be appiicabie, the Board may appoint 3ny person as 3 Managing Director to perform

94,

95.

such functions as the Board may decide from time to time. Such Director shall be a Member of the Board.

Qualification of Directors

Any person, whether a member of the Company or not, may be appointed as a Director. Mo qualification by way of hoiding
shares in the capital of the Company shaii he required of any Director.

Director’s remuneration

a. Untii otherwise determined by the Company in General Meeting, each Director shali be entitled to receive and be paid out
of the funds of the Company a fee for ach meeting of the Board of Directors or any committee thereef, attended by him
as may be fixed by the Board of Directors from time to time subject to the provisions of Section 197 of the Act, and the
Ruies made thereunder. For the purpose of any resolution in this regard, none of the Directors shali be deemed to be
interested in the subject matter of the resolution. The Directors shali also be entitied to be paid their reasonable traveiling
and hote! and other expenses incutred in consequence of their attendance at meetings of the Board or of any committee
of the Board or otherwise in the execution of their duties as Directors either in lndia or eisewhere. The Managing/Whole-
time Director of the Company who is a fuii-time empioyee, drawing remuneration wili not be paid any fee for attending
Board Meetings.

b. Subject to the provisions of the Act, the Directors may, with the sanction of a Speciai Resolution passed in the General
Meeting and such sanction, if any, of the Government of India as may be required under the Companies Act, sanction and
pay to any or ail the Directors such remuneration for their services as Directors or otherwise and for such period and on
such terms as they may deem fit.

¢. Subject to the provisions of the Act, the Company in Generai Meeting may hy Speciai Resoiution sanction and pay to the
Director in addition to the said fees set aut in sub-clause {a) above, a remuneration nat exceeding one per cent {1%) of the
net profits of tbe Company calculated In accordance with the provisions of Section 198 of the Act. The said amount of
remuneration so calculated shall be divided equally between 3all the Directors of the Company who heid office as Directors
at any time during the year of account in respect of which such remuneration is paid or during any portion of such year
irrespective of the length of the period for which they held office respectively as such Directors.

d.Subject to the provisions of Section 188 of the Companies Act, and subject to such sanction of the Governfiient of india, as
mmay be required under the Companies Act, if any Director shail be appointed to advise the Directors-@§ an -gxpert or be
caiied upon to perform extra services or make special exertions for any of the purposes of the Company, the Directors may
pay to such Director such speclal remuneration as they think fit; such remuneration may be in the form of either salary,
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commission, or iump sum and may elther be in addition to or in substitution of the remuneration specified in clause (a) of
the Article.

Directors may act notwithstanding vacancy
The continuing Directors may act not withstanding any vacancy in their body, but subject to the provisions contained in
Articie 121 below:

Chairman of the Board

The Board may from time to time appoint any Director to be the Chairman of the Board. The Chairman of the Board shal! be
subject to the same provisions as to resignation and removai as the other Directors, and he ipso facto, and immediately
cesses to be the Chairman if he ceases to hold the office of Director for any cause.

Casual vacancy

if the office of any Director becomes vacant before the expiry of the period of his Directorship in normai course, the resulting
casual vacancy may be filied by the Board at 3 Meeting of the Board subject to Section 161 of the Act. Any person so
appointed shali hoid office only upto the date which the Director in whose place he is appointed would have held office if the
vacancy had not occurred as aforesaid.

VACATION OF OFFCE BY DIRECYORS

Vacation of office hy Directors

The office of a Director shali he vacated if:

1. He is found to be unsound mind by a Court of competent jurisdiction;

2. He applies to be adjudicated as an insoivent;

3. He is 3n undischarged Insoivent;

4, he is convicted by a Court of any offence whether involving moral turpitude or otherwise and is sentenced in respect
thereof to imprisonment for not less than six months and a period of five years has not elapsed from the date of
expiry of the sentence;

S. He faiis to pay any caii in respect of shares of the Company held by him, whether aione or jointiy with others, within
six months from the last date fixed for the payment of the cali;

6. An order disquaiifying him for appointment a5 Director has been passed by court or tribunal and the order is in force.
He has not compiied with Subsection {3) of Section 152

8. He has been convicted of the offence dealing with related party transaction under section 188 at any time during the
preceding five years.
9, He absents himseif from all meetings of the Board for a continuous period of twelve months, with or without seeking

leave of absence from the Board;

10, He acts in contravention of Section 184 of the Act and fails to disclose his interest in a contract in contraveation of
section 184.

11,  He becomes disqualified by an order of a court or the Tribunal

12, He is removed in pursuance of the provisions of the Act,

13. Having heen appointed a Director by virtue of holding any office or other employment in the Company, he ceases to
hoid such office or other employment in the Company;

Notwithstanding anything in Clause (4), {6) and (8) aforesaid, the disqualification referred to in those clauses shall not

take effect:
1. for thirty days from the date of the adjudication, sentence or order;
2. where any appeai or petition is preferred within the thirty days aforesaid against the adjudication, sentence

or conviction resulting in the sentence or order untii the expiry of seven days from the date on which such
appeal or petition is disposed off; or

3, Where within the seven days as aforesaid, any further sppeal or petition is preferred in respect of the
adjudication, sentence, conviction or order, and appeal or petition, if aiiowed, would result in the removal of
the disquallfication, until such further appeal or petition is disposed off.

Alternate Directors

{a) The Board may appoint an Alternate Director to act for a Director hereinafter called in this clause “the Original
Director” duting his absence for a perlod of not less than 3 months from India.

{b) An Alteraate Director appointed as aforesaid shall vacate office if and when the Criginal Director returns to india.
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independent Directors

{c) {i) The Directors may appoint such number of independent Directots as are required under Section 149 of the
Companies Act, 2013 or SEBI {Listing Obiigations and Disclosure Reguirements) Regulations, 2015 from time

1o time,
{ii) independent directors shaii possess such quaiification as required under Section 142 of the companies Act,

2013 and SEBi {Listing Obiigations and Disclosure Requiremeots) Reguiations, 2015

{iii} indepeadent Director shali be appolnted for such period as prescribed under reievant provisions of the
companies Act, 2013 and SEB] {Listing Obligations and Disclosure Reguirements) Regulations, 2015 and shall
not be lisble to retire by rotation.

Women Director
{d) The Dlrectors shail appoint at least one women director as per the requirements of section 149 of the Act.

Key Manageriai Personnel
{e) Subject to the provisions of the Act,—
6] A chief executive officer, manager, company secretary or chief financisi officer may be appointed by the
Board for such term, st such remuneration and upon such conditions as it may thinks fit; and any chief
executive officer, manager, company secretary or chief financial officer so appointed may be removed by
means of are solution of the Board;

{ii} Adirector may be appointed as chief executive officer, manager, company secretary or chief finandiai officer.

{iii  The Managing Director shali act as the Chairperson of the Company for all purposes subject to the provisions
contained in the Act and these articles.

AddMitionai Directors

The Directors may, from time to time, appoint a person as an Additional Director provided that the number of Dlrectors and
Additional Directors tegether shalt not exceed the maximum number of Directors fixed under Articie 93 above. Any parson so
appointed as an Additionai Director shail hoid office upto the date of the next Annual General Meeting of the Company.

Proportion of retirement by rotation
a. The progortion of directors to retire by rotation shali be 3s per the provisions of Section 152 of the Act.

Debenture

Any trust deed for securing debentures or debenture-stocks may, if so arranged, provide for the appointment, from time to
time, by the Trustees thereof or by the holders of debentures or debenture-stocks, of some person to be a Director of the
Company and may empower such Trustees, holder of debentures or debenture-stocks, from time to time, to remove and re-
appoint any Director so 3ppointed. The Director appointed under this Article is herein referred to as “Debenture Director”
and the term “Debenture Director” means the Director for the time being in office under this Articie. The Debenture Director
shall not be bound to hold any gualification shares and shall not be iisble to retire by rotation or be removed by the
Company. The Trust Deed may contaia such anciliary provisions as may be arranged between the Company and the Trustees
and 3ll such provisions shail have effect notwithstanding any other provisions herein contained.

Corporation/Nominee Director

a. Notwithstanding anything to the contrary coatained in the Articles, so Jong 3s any moneys remaln owing by the
Company the any finance corporation or credit corporation or body, {herein after in this Article referred to as “The
Corporation”) out of any foans granted by them to the Company or as long as any lisbiiity of the Company arising out of
any guarantee furnished by the Corporation, on hehaif of the Company remains defaulted, or the Company faiis to meet
its obligations to pay interest and/or instaliments, the Corporation shail have tight to appoint from time to time any
person or person as 3 Director or Directors {which Director or Directors isfare hereinafter referred to 3s “Nominee
Director{s)”) on the Board of the Company and to remove from such office any person so appointed, any person or
persons in his ar their place(s).

b. The Board of Directors of the Company shali have no power to remova from office the Nomlnee Director/s as iong 35
such default continues. Such Nominee Director/s shail not be required ta hold any share quaiification in the Company,
aad such Nominee Director/s shall not be liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee
Director/s shail he entitled to the same rights and privileges and be subject to the same obiigations as any other Director
of the Company.

The Nominee Director/s appointed shail hold the said office as iong as any moneys remain owing by the Company to the
Corporation or the liabitity 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 immediateiy the moneys owing by the
Company to the Corporation are paid off or on the satisfaction of the iiability of the Company arlsing out of the
guarantee furnished by the Corporation.
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The Nominee Director/s appointed under this Articie shail be entitled to receive ail notices of and attend all Generai
Meetings, and of the Meeting of the Committee of which the Nominee Director/s isfare member/s.

The Corporation shail also be entitled to receive all such notices. The Company shall pay to the Nominee Director/s
sitting fees and expenses to which the other Director/s of the Compsny are entitied, but if any other fee, commission,
monies or remuneration in any form is payabie to the Director/s of the Company, the fee, commission, maonies and
remuneration in relation to such Nominee Director/s shaii accrue to the Corporation and the same shall accordingly
be paid by the Company directly to the Corporation. Any expenses that may be incurred by the Corporation or such
Nominee Directer/s in connection with their appointment to Directorship shall also be paid or reimbursed by the
Company to the Corporation or, 3s the case may be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the Corporation, the sitting fees, in relation to such
Norminee Directar/s shall so accrue to the Corporation and the same shali accordingly be paid by the Company
directiy to the Corporation.

¢. The Corporation may at any time and from time to time remove any such Corporation Director appointed by it and
may 3t the time of such removal and also in the case of death or resignation of the person so appointed, at any time
appoint any other person as a Corporation Director in his place. Such appointment or removal shali be made in writing
signed by the Chairman or Joint Chairman of the Corporation or any person and shail be delivered to the Company at
its registered office. it is clarified that every Corporation entitled to appoint a Director under this Article may 3ppaoint
such number of persans as Directors as may be authorised by the Directors of the Company, subject to Section 152 of

the Act 3nd so that the number does not exceed 1/3 of the maximum fixed under Articie 93.

Disclosure of interest of Directors

a. Suhject to the provisions of the Act, the Directors shall not be disqualified by reason of their office as such from
contracting with the Company either as vendor, purchaser, iender, agent, broker, or otherwise, nor shall any such
contract or any contract or arrangement entered into by on behalf of the Company with any Director or with any
company or partnership of or in which any Director shall be a member or otherwise interested be avoided nor shali
any Director so contractlng or being such member or so interested he liable to account to the Company for any profit
reafised by such contract or arrangement by reason only of such Director holding that office or of the fiduciary
relation thereby estabiished but the nature of the interest must be disclosed by the Director at the meeting of the
Board at which the contract or arrangements is determined or if the interest then exists in any other case, at the first
meeting of the Board after the acquisition of the interest.
provided nevertheless that no Director shait vote as a Director in respect of any contract or arrangement in which he
is so Interested as aforesaid or take part in the proceedings thereat and he shall not be couoted for the purpose of
ascertaining whether there is quorum of Directors present. This provision shali not appiy to any contract by or on
behaif of the Company to indemnify the Directors or any of them against any loss they may suffer by becoming or
being sureties for the Company.

b. A Director may be or become a Director of any company promoted by this Company or in which this Company may be
interested as vendor, shareholder or otherwise and no such Director shall be accountable to the Company for any
henefits received as a Director or member of such company.

Rights of Directors

Except as otherwise provided by these Articles and subject to the provisions of the Act, ali the Directors of the Company shaii
have in all matters equai rights and priviieges, and be subject to equai obligations and duties in respect of the affairs of the
Company.

Directors to comply with Section 184

Notwithstanding anything contained in these presents, any Director contracting with the Company shail compiy with the
provisions of Section 184 of the Companies Act, 2013,

Directors power of contract with Company

Suhject to the iimitations prescribed in the Companies Act, 2013, the Directors shall be entltled to contract with the
Company and no Director shali be disquaiified by having contracted with the Company as aforesaid.

ROTATION OF DIRECTORS

Rotation and retirement of Directors

At every annuai meeting, one-third of the Directors shall retire hy rotation in accordance with provisions of Section 152 of
the Act.

Retiring Directors etigible for re-election

A retiring Director shall be eligibie for re-etection and the Compaay at the General Meeting at which a Director retires in the
manner aforesaid may fili up vacated office by etecting a person thereto.
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Which Directors to retire

The Directors to retire in every year shaii be those who have been longest in office since their last efection, but as between
persens who become Directors on the same day, those to retire shall, uniess they otherwise agree among themselves, be
determined by lot.

Rotiring Directors to remain in office till successors are sppointed

Subject to Section 152 of the Act, if at any meeting at which an election of Directors ought to take place, the place of the
vacating or deceased Directors is not filled up and the meeting has not expressly resoived nat to fill up or appoint the
vacancy, the meeting shali stand adjourned tiii the same day in the next week 3t the same time and piace, or if that day is a
nationai hoiiday, till the next succeeding day which is not a hoiiday at the same time, place, and if at the adjourned meeting
the place of vacating Directors is not filied up and the meeting has also not expressiy resoived not to fill up the vacancy, then
the vacating Directors or such of them as have not had their places filled up shali be deemed to have been reappointed at the
adjourned meating.

Power of General Meeting to increase or reduce aumber of Directors

Subject to the provisions of Sections 149, 151 and 152 the Company in General Meeting may increase of reduce the number
of Directors subject to the limits set out in Article 93 and may also determine in what rotation the Increased or reduced
number Is to retire.

Power to remove Directors by ordinary resojution

Subject to provisions of Section 169 the Company, hy Ordinary Resolution, May at any time remove any Director except
Government Directors before the expiry of his perlod of office, and may by Ordinary Resolution appoint another person in his
place. The persan so appointed shali hoid office until the date upto which his predecassor would have held office if he had
not been removed as aforementioned. A Director so removed from office shail not be re-appointed 3s a Director by the
Board of Directors. Special Notice shall be required of any resoiution to remove a Director under this Articie, or to appoint
somebody instead of the Director at the meeting at which he is removed.

Rights of persons other than retiting Directors to stand for Directorships

Subject to the provisions of Section 160 of the Act, a person not being a retiring Director shaii be eligible for appointment to
the office of a Director at any general meeting if he or some other memher intending to propose him as a Director has not
less than fourteen days before the meeting, left at the office of the Company a notice in writing under his hand signifying his
candidature for the office of the Director, or the intention of such member to propose him as a candidate for that office, as
the case may be “along with a deposit of such sum as may be prescribed by the Act or the Central Government from time to
time which shall be refunded to such person or as the case may be, to such member, if the person succeeds in getting
eiected a5 a Director or gets more than 25% of totai valid votes cast either on show of hands or electronically or en poll on
such resolution”.

Register of Directors and KMP and their sharehotding

The Company shail keep at its Registered Office a reglster containing the addresses and occupation and the other particulars
as required by Section 170 of the Act of its Directors and Key Managerial Personnel and shaii send to the Registrar of
Companies returns 3s required by the Act.

Business to be carried on
The business of the Company shail be carried on by the Board of Directors.

Meeting of the Board

The Board may meet for the dispatch of business, adjourn and otherwise regulate [ts meetings, as it thinks fit, provided that
a meeting of the Board shali be held at least once in every one hundred and twenty days; and at ieast four such meetings
shall be heid in every year.

Director may summon meeting

A Director may at any time request the Secretary to convene a meeting of the Directors and seven days’ notice of meeting of
directors shall be given to every director and such notice shail be sent by hand delivery or by post or by electronic means.
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Question how decided

a Save as gtherwise expressly provided in the Act, 2 meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise ail or any of the authorities, powers and discretions by or under the
regulations of the Company for the time being vested in or exercisable hy the Directors generally and all questions
arising at any meeting of the Board shall be decided by a majority of the Board.

b. In case of an equality of votes, the Chairman shall have a second or casting vote in addition to his vote as a Director,

Right of continuing Directors when there is no quorum

The continuing Directors may act notwithstanding any vacancy in the Board, but if and as tong as their numher if reduced
below three, the continuing Directors or Director may act for the purpose of increasing the number of Directors to three or
for summoning a General Meeting of the Company and for no other purpose.

Quorum

The quorum for a meeting of the Board shall be one third of its total strength {any fraction contained in that one third being
rounded off as one) or two Directars whichever is higher; provided that where at any time the number of interested
Directors is equal to or exceeds twa-thirds of the total strength, the number of the remaining Directors, that is to say, the
number of Directors who are not interested present at the meeting being not less than two shall be the quorum during such
time. The total strength of the Board shaill mean the numher of Directars actually holding office as Directors on the date of
the resolution or meeting, that is to say, the total strength of the Board after deducting therefrom the number of Directors, if
any, whose places are vacant at the time,

Election of Chairman to the Board

if no person has been appointed as Chairman or Vice Chairman under Article 98{a) or if at any meeting, the Chairman or Vice
Chairman of the Board is not present within fifteen minutes after the time appointed for holding the meeting, the Directors
present may choose one of their members to be the Chairman of the meeting.

Chalrman Emeritus

{1) The Board shall be entitled to appoint any person who has rendered significant or distinguished services to the
Company or ta the industry to which the Company's husiness reiates or in the public field, as the Chairman Emeritus
of the Company.

{2) The Chairman Emeritus shall hoid office until he resigns his office or a special resolution to that effect is passed by
the members in a generai meeting.

{3) The Chairman Emeritus may attend any meetings of the Board or Committee thereof but sbali not have any right to
vote and shali not be deemed to be a party to any decision of the Board or Commiittee thereof,

{4) The Chairman Emeritus shall not be deemed to be a director for any purposes of the Act or any other statute or rules
made there under or these Articles including for the purpose of determining the maximum number of Directors
which the Company can appoint.

{5) The Board may decide to make any payment in any manner for any services rendered by the Chairman Emeritus to the
Company.

(3] if at any time the Chairman Emeritus is appointed as a Director of the Company, he may, at his discretion, retain the
title of the Chairman Emeritus.”

Power to appoint Committees and to delegate

a. The Board may, from time to time, and at any time and in compliance with provisions of the act and listing
agreement constitute one or more Committees of the Board consisting of such member or members of its body, as
the Board may think fit.

Delegation of powers

k. Subject to the provisions of Section 179 the Board may delegate from time to time and at any time to any Committee
so appeinted ail or any of the powers, authorities and discretions for the time being vested in the Board and such
delegation may be made on such terms and subject to such conditions as the Board may think fit and subject to
provisiens of the act and listing agreement,.
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[ The Board may from, time to time, revoke, add to or vary any powers, authorities and discretions so delegated
subject to provisions of the act and listing agreement.

Proceedings of Committee

The meeting and proceedings of any such Committee cnnsisting of two or more members shall be governed by the provisions

herein contained for regulating the meetings and proceedings of the Directors so far as the same are applicable thereto, and

not superseded by any regulations made by the Directors under the last proceeding Article.

Election of Chairman of the Committee

a The Chairman or the Vice Chairman shall be the Chairman of its meetings, if either is not availahle or if at any
meeting either is not present within five minutes after the time appointed for holding the meeting, the members
present may choose one of their number to be Chairman of the meeting.

b. The guorum of a Committee may be fixed by the Board and until so fixed, i the Committee is of a single member or
two members, the quorum shall be one and if mere than two members, it shail be two.

Question how determined
a. A Committee may meet and adjoum as it thinks proper.
b. Questions arising at any meeting of 2 Committee shall be determined by the sole member of the Committee or by a

majority of votes of the members present as the case may he and in case of an equality of votes, the Chairman shall
have a second or casting vote in addition to his vote as a member of the Committee.

Acts done by Board or Committee valid, notwithstanding defective appointment, etc.

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

Resolution by circulation

Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft tegether with necessary papers, if
any, to ali the members of the Committee then in india [not being less In number than the quorum fixed for the meeting of
the Board or the Committee as the case may) and to all other Directors or members at their usual address in india or by a
maljority of such of them as are entitied to vote on the resolution shal! be valid and effectual as if it had been a resolution
duly passed at a meeting of the Board or Cammittee duiy convened and held.

POWERS AND DUTIES OF DIRECTORS

General Powers of Company vested in Directors

The business of the Company shall be managed by the Directors who may exercise all such powers of the Company as are
not, by the act or any statutory modification thereof for the time being in force, or hy these Articles, required to be exercised
by the Company in General Meeting, subject nevertheless to any regulation of these Articles, to the provisions of the sald
Act, and to such regulations being not inconsistent with the aforesaid regulations or provisions as may be prescribed by the
Company in General Meeting; but no regulation made by the Company in General Meeting, shall invalidate any prior act of
the Directors which would have been valid if that regulation had not been made.

Attorney of the Company

The Board may appoint at any time and from time to time hy a power of attorney under the signature of two Directors
and/or the Company Secretary of the Company, any person to be the Attorney of the Company for such purposes and with
such powers, authorities and discretions not exceeding those vested in or exercisable by the Board under these Articles and
for such period and subject to such conditions as the Board may from time to time think fit and any such appointment, may,
if the Board thinks fit, be made in favour of the members, or any of the members of any firm or company, or the members,
Directars, nominees or managers of any firm or company or otherwise in favour of anybody or persons whether nominated
directly or indirectly by tbe Board and any such power of attorney may contain such provisions for the protection or
convenience of persons dealing with such attorney as the Board may think fit.

Power to authorise suh delegation

The Board may autharise any such deiegate or attorney as aforesaid to sub-deiegate all or any of the powers and authorities
for the time being vested in him.

Directors’ duty to comply with the provisions of the Act

The Board shali duly comply with the provisions of the Act and in particular with the provisions in regard to the registration
of the particulars of mortgages and charges affecting the property of the Company or created by it, and keep a register of the
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Directors, and send to the Registrar an annua list of members and a summary of particulars relating thereto, and notice of
any consoildation or increase of share capital and copies of speciai resolutions, and such other resolutions and agreements
required to be filed under Section 117 of the Act and a copy of the Register of Directars and notifications of any change
therein.

Special power of Directors

in furtherance of and without prejudice to the generai powers confefred by or implied in Articie 130 and other powers
conferred by these Articles, and subject to the provisions of Sections 179 and 180 of the Act, that may become applicabie, it
is hereby expressly declared that it shall be lawful for the Directors to carry out all or any of the objects set forth in the
Memorandum of Association and to the fallowing things.

To acquire and dispose of property and rights

a To purchase or otherwise acquire for the Company any property, rights or privileges whicb the Company is
authorised to acquire at such price and generally on such terms and conditions as they think fit and to sell, let,
exchange, or otherwise dispose of the property, privileges and undertakings of the Company upon such terms and
conditions and for such consideration as tbey may tbink fit.

To pay for property in debentures, etc.

h. At their discretion to pay for any property, rights and privileges acquired by or services rendered to the Company,
either wholly or partially, in cash or in shares, bonds, debentures or other securities of the Company and any such
shares may be issued either as fully paid-up or with such amount credited as paid-up, the sum as may be either
specifically charged upon all or any part of the property of the Company and its uncailed capital or not so charged.

To secure contracts by mortgages

c. To secure the fulfiliment of any contracts or agreements entered into by the Company by mortgage or cbarge of alt or
any of the property of the Company and its uncailed capital for the time being or in such other manner as they think

fit
To appoint officers, etc.
d. To appoint and at their discretion remove, or suspend such ageuts, secretaries, officers, clerks and servants for

permanent, tempaorary or special services as they may from time to time think fit and to determine their powers and
duties and fix their powers and duties and fix their salaries or emoiuments and to the required security in such
instances and to such amount as they think fit.

e To institute, conduct, defend, compound or abandon any legal proceedings by or against the Company or its officers
or otherwise conceming the affairs of the Company and aise to compound and allow time for payments or
satisfaction of any dues and of any claims or demands by or against the Company.

To refer to arbitration

f. To refer to, any ciaims or demands by or against the Company to arbitration and observe and perform the awards.

To give receipt
g To make and give receipts, releases and other discharges for meney payable to the Company and of the ciaims and
demands of the Company.

To act in matters of bankrupts and insoivents

h. To act on behalf of the Company in all matters relating to bankrupts and insolvents.
To give security hy way of indemnity
i To execute in the name and on behalf of the Company in favour of any Director or other person who may incur of be

about to incur any personal lability for the benefit of the Company such mortgages of the Company’s property
{present and future} as they think fit and any such mortgage may contain a power of sale and such other powers,
covenants and provisions as shall be agreed upon.

To give commission

i To give any person employed by the Company a commission on the profits of any particular business or transaction or
a share in the general profits of the Company.

To make contracts etc.

k. To enter into ail such negotiations and contracts and rescind and vary all such contracts and execute and do all such
acts, deeds and things in the name and on behalf of the Company as they consider expedient for or in relation to any
of the matters aforesaid or otherwise for the purposes of the Company.
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To make bye-laws
1. From time to time, make, vary and repeal bye-laws for the regulations of the business for the Company, its officers
and servants,

To set aside profits for provided fund

m. Before recommending any dividends, to set-aside portions of the profits of the Company to form a fund to provide for
such pensions, gratuities ar compensations; or to create any provident fund or benefit fund in such or any other
manner as the Directors may deem fit,

To make and alter rules

n. To make and alter rufes and regulations concerning the time and manner of payments of the contributions of the
empioyees and the Company respectively to any such fund and accrual, employment, suspension and forfeiture of
the benefits of the said fund and the application and disposai thereof and otherwise in relation to the working and
management of the said fund as the Directors shal from time to time think fit.

o. And generatly, at their absoiute discretion, to do and perform every act and thing which they may consider necessary
or expedient for the purpose of carrying on the business of the Company, excepting such acts and things as by
Memorandum of Association of the Company or by these presents may stand prohibited.

Managing Director
a. Subject to the provisions of Section 196,197, 2(94), 203 of the Act, the following provisions shall apply:
b. The Board of Directors may appoint or re-appoint one or more of their body, ot exceeding rwo, to be the Managing

Director or Managing Directors of the Company for such period not exceeding 5 years as it may deem fit, subject to
such approvat of the Central Government as may be necessary in that behalf.

c. The remuneration payabie to a Managing Director shail be determined by the Board of Directors subject to the
sanction of the Company in General Meeting and of the Centra! Government, if required.
d. if at any time there are more than one Managing Director, sach of the said Managing Directors may exercise

individually all the powers and perform all the duties that a single Managing Director may be empowered to exercise
or required to perform under the Companies Act or by these presents of by any Resolution of the Board of Directors
and subject aiso to such restrictions or conditions as the Board may from time to time impose.

e The Board of Directors may at any time and from time to time designate any Managing Director as Deputy Managing
Director o Joint Managing Director or by such other designation as it deems fit.

f. Subject to the supervision, control and directions of the Board of Directors, the Managing Director/Managing
Directors shall have the management of the whole of the business of the Company and of ali its affairs and shall
exercise all powers and perform all duties and in relation to the management of the affairs, except such powers and
such duties as are required by Law or by these presents to be exercised or done by the Company in Generat Meeting
of by the Board and also subject to such conditions and restrictions imposed by the Act or by these prosents or by the
Board of Directors. Without prejudice to the generality of the foregeing, the Managing Director/Managing Directors
shali exercise all powers set out in Articte 135 above except those whicb are by law or hy these presents or by any
resolution of the Board required to be exercised by the Board or by the Company in Genera! Meeting.

Whole-time Director

1. Suhject to the provisions of the Act and subject to the approval of the Central Government, if any, required in that
behalf, the Board may appoint one or more of its body, as Whole-time Director or Wbole time Directors on such
designation and on such terms and conditions as it may deem fit. The Whole-time Directors shail perform such duties
and exercise such powers as the Board may from time to time determine which shalt exercise all such powers and
perform all such dutles subject to the control, supervision and directions of the Board and subject thereto the
supervision and directions of the Managing Director. The remuneration payabte to the Whole-time Directors shait be
determined by the Company in Generai Meeting, suhject to the approval of the Centrai Government, if any, required
in that behalf.

2. A Whole-time Director sball [subject to the provisions of any contract between him and the Company) be subject to
the same provisions as to resignation and removal as the other Directors, and he shali, ipso facto and immediately,
cease to be Whole-time Director, if he ceases to hold the Office of Director fram any cause except where he retires
by rotation in accordance with tbe Articles at an Annual General Meeting and is re-elected as a Director at that
Meeting.

Secretary

The Board shall have power to appoint a Secretary a person fit in its opinion for the said office, for such period and on such
terms and conditions as regards remuneration and otherwise as it may determine. The Secretary shall have such powers and
duties as May, from time to time, be delegated or entrusted to him by the Board.
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Pawers as to commencement of husiness

Subject to the provisions of the Act, any branch or kind of business which by the Memorandum of Association of the
Company or these presents is expressly or by implicetion authorised to be undertaken by the Company, may be undertaken
by the Board at such time or times as it shall think fit and further may be suffered by it to be in abeyance whether such
branch or kind of business may have been actually commenced or not so long as the Board may deem it expedient not to
commence or proceed with such heanch or kind of business.

Delegation of power

Subject to Section 179 the Board may delegate all or any of its powers to any Director, jointly or severaily or {0 any one
Director at its discretion or to the Executive Director.

BORROWING

Borrowing Powers

a. The Board may, from time to time, raise any money Of any moneys OF sums of money for the purpose of the
Company; provided that the moneys ta be borrowed together with the moneys already borrowed by the Company
{apart from temporary loans obtained from the Company's bankers in the ordinary course of business) shall not,
without the sanction of the Company at a General Meeting, exceed the aggregate of the paid-up capitai of the
Company and its free reserves, that is to say, reserves not set-apart for any specific purpose and in particular but
subject to the provisions of Section 179 of the Act, the Board may, from time to time, at its discretion raise or borrow
or secure the payment of any such sum or sums of money for the purpose of the Company, by the issue of
debentures to members, perpetual or otherwise inciuding debentures convertible into shares of this or any other
company or perpetual annuities in security of any such money so borrowed, raised or received, mortgage, pledge orf
charge, the whole or any part of the property, assets, or revenue of the Company, present or future, including its
uncalled capital by special assignment or otherwise or transfer or convey the same absolutely or entrust and give the
lenders powers of sale and other powers as may be expedient and purchasa, redeem or pay off any such security.

Provided that every resolution passed by the Company in General Meeting in relation to the exercise of the power to
borrow as stated above shall specify the total amount upto which moneys may he borrawed by the Board of
Directors, provided that suhject to the provisions of ciause next above, the Board may, from time to time, at its
discretian, raise or borrow of secure the repayment of any sum or sums of money for the purpose of the Company as
such time and in such manner and tpon such terms and conditions in all respects as it thinks fit and in particular, by
promissory notes or by opening cufrent accounts, of by receiving deposits and advances, with or without security or
by the issue of bonds, perpetual or redeemable debentures or debenture stock of the Company charged upon ali or
any part of the property of the Company (both present and future] including its uncalled capital for the time being or
by mortgaging or charging or pledging any land, buiiding, bond or other property and security of the Company or by
such other means as them may seem expedient.

Assignment of debentures

Such debentures, debenture stock, bonds or other securities may be made assignable, free from any equities between the
Company and the person to whom the same may be issued.

Terms of debenture issue

a. Any such debenture, debenture stock, bond or other security may be issued at a discount, premium or otherwise,
and with any special privilege as the redemption, surrender, drawing, allotment of shares of the Company, or
otherwise, provided that debentures with tbe right to aflotment or conversion into shares shail not be issued except
with the sanction of the Company in General Meeting.

b. Any trust deed for securing of any debenture or debenture stock and or any mortgage deed and/or other bond for
securing payment of moneys borrowed by or due by the Company and/or any contract or any agreement made hy
the Company with any person, firm, body corporate, Government or authority who may render or agree to render
any financial assistance to the Company by way of loans advanced or by guaranteeing of any foan borrowed or other
obligations of the Company or by subscription to the share capital of the Company or provide assistance in any other
manner may provide for the appointment from time to time, by any such mortgagee, lender, trustee of or holders of
debentures or contracting party as aforesaid, of one or more persons ta be a Director or Directors of the Company.
Such trust deed, mortgage deed, bond or contract may provide that the person appointing a Director as aforesaid
may, from time to time, remove any Director so appolnted by him and appoint any other person in his place and
provide for filling up of any casual vacancy created by such person vacating office as such Director. Such power shall
determine and terminate on the discharge or repayment of the respective mortgage, loan or debt or debenture or on
the termination of such contract and any person so appointed as Director under morigage or bond or debenture
trust deed or under such contract shail cease to hold office as such Director on the discharge of the same. Such
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appointment and provision in such document as aforesaid shall be valid and effective as if contained in these
presents.

c The Director or Directors so appointed by or under a mortgage deed or other bond or contract as aforesaid shail be

cailed a Mortgage Director or Mortgage Directors and the Director if appointed as aforesaid under the provisions of a
dehenture trust deed shall be called "Debenture Director”. The words “Mortgage” or “Debenture Director” shail
mean the Mortgage Director for the time being in office. The Mortgage Director or Debenture Director shaii not be
required to hold any qualification shares and shall not be liable to retire by rotation or to be removed from office by
the Company. Such mortgage deed or bond or trust deed or contract may contain such auxiliary provision as may be
arranged between the Company and mortgage lender, the trustee or contracting party, as the case may be, and ali
such provisions shall have effect notwithstanding any of the ather provisions herein contained but subject to the

provisions of the Act.

d. The Directors appointed as Mortgage Director or Debenture Director or Corporate Director under the Article shail be
deemed to be ex-officio Directors.

e. The total number of ex-officio Directors, if any, so appointed under this Articie together with the other ex-officio

Directors, if any, appointment under any other provisions of these presents shaii not at any time exceed one-third of
the whole number of Directors for the time being.

Charge on uncalled capltal

Any uncalied capital of the Company may be included in or charged by mortgage or other security.

Subsequent assignees of uncalied capital

Where any uncailed capitai of the Company is charged, ali persons taking any subsequent charge thereon shall take the same
subject such prior charge, and shali not be entitled, by notice to the sharehoider or otherwise, to obtain priority over such
prior charge.

Charge in favour of Director of indemnity

If tbe Directors or any of them or any other person shall become personally liable for the payment of any sum primarily due
from the Company, the Board may execute or cause to be executed any mortgage, charge or security over or affecting the
whole or any part of the assets of the Company by way of indemnity to secure the Directors or other person so hecoming
liable as aforesaid from any loss in respect of such liabifity.

Powers to be exercised by Board only at meeting

a. Subject to the provisions of the Act, the Board shail exercise the foiiowing powers on behalf of the Company and the
said power shail be exercised oniy by resolution passed at the meetings of the Board.

{a) To make cails on shareholders in respect of money unpaid on their shares;
{b) To authorise buy-back of securities under section 68;

{c) To issue securities, including debentures, whether in or outside India;

{d) Fo borrow monles;

{e} Toinvest the funds of the company;

n To grant ioans or give guarantee or provide security in respect of loans;
(g} To approve financial statement and the Board’s report;

{h To diversify the business of the company;

("} To approve amalgamation, merger or reconstruction;

{N To take over a company or acquire a controiling or substantial stake in another company;
(k) To make political contributions;

{i} To appoint or remove key managerial personnel (KMP);

{m)  To take note of appointment(s} or removal{s) of one levei below the Key Management Personnei;
{n) To appoint internal auditors and secretarial auditor;
{0) To take note of the disclosure of director’s interest and shareholding;

{p} To buy, seli investments heid by the company {other than trade investments), constituting five percent or
more of the paid up share capital and free reserves of the investee company;

{q} To invite or accept or renew public deposits and related matters;

{r} To review or change the terms and conditions of pubiic deposit;

{s) To approve quarterly, half yearly and annuai financial statements or financial results as the case may be.
(t} Such other business as may be prescribed by the Act.

b. The Board may by a meeting delegate to any Committee of the Board or to the Managing Director the powers
specified in Sub-ciauses, d, e and f above.
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c. Every resolution deiegating the power set out in Sub-ciause d shall specify the totai amount outstanding at any one
time up to which moneys may be borrowed by the said deiegate.

d. Every resoiution delegating the power referred to in Sub-ciause e shail specify the totai amount upto which the funds
may be invested and the nature of investments which may be made by the deiegate.
e Every resoiution delegating the power referred to in Sub-clause f above shail specify the totai amount upto which

loans may he made by the delegate, the purposes for which the loans may be made, and the maximum amount of
foans that may be made for each such purpose in individuai cases.

Register of mortgage to he kept

The Directors shail cause a proper register and charge creation documents to be kept in accordance with the provisions of
the Companifes Act, 2013 for aii mortgages and charges specifically affecting the property of the Company and shalt duiy
comply with the requirements of tbe said Act, in regard to the registration of mortgages and charges specifically affecting the
property of the Company and shali duly compiy with the requirements of the said Act, in regard to the registration of
mortgages and charges therein specified and otherwise and shali also duiy compiy with the requirements of the said Act as to
keeping a copy of every instrument creating any mortgage or charge by the Company at the office.

Register ol holders of debentures

Every register of hoiders of debentures of the Company may be closed for any period not exceeding on the whoie forty five
days in any year, and not exceeding thirty days at any one time. Subject as the aforesaid, every such register shall be open to
the inspection of registered holders of any such debenture and of any member but the Company may in General Meeting
impose any reasonable restriction so that at least two hours in every day, when such register is open, are appointed for
inspection.

inspectlon of copies of and Registor of Mortgages

The Company shall comply with the provisions of the Companies Act, 2013, as to ailow inspection of copies kept at the
Registered Office in pursuance of the said Act, and as to allowing inspection of the Register of charges to be kept at the office
in pursuance of the said Act.

Supplying copies of register of holder of debentures

The Company shaii comply with the provisions of the Companies Act, 2013, as to supplying copies of any register of hoiders
of debenturas or any trust deed for securing any issue of debentures.

Right of holders of debentures as to Financiai Statements

Holders of debentures and any person from whom the Company has accepted any sum of money by way of deposit, shali on
demand, be entitled to be furnished, free of cost, or for such sum as may be prescribed by the Government from time to
time, with a copy of the Financial Statements of the Company and other reports attached or appended thereto.

Minutes

a. The Company shalt comply with the requirements of Section 118 of the Act, in respect of the keeping of the minutes
of aii proceedings of every General Meeting and every meeting of the Board or any Committee of the Board.

b. The Chairman of the meeting shall exclude at his absoiute discretion such of the matters as are or could reasonably
be regarded as defamatory of any person irreievant or immaterial to the proceedings or detrimentai to the interests
of the Company.

Managing Director’s power to be exercised severally

Ail the powers conferred on the Managing Director by these presents, or otherwise may, subject to any directions to the
contrary by the Roard of Directors, be exercised by any of them severally.

MANAGER

Manager

Subject to the provisions of the Act, the Directors may appoint any person as Manager for such term not exceeding five years
at a time at such remuneration and upon such conditions as they may think fit and any Manager so appointed may be
removed by the Board.

Apolia techna Industries Private Limited

W ;rjdor



156.

157.

158.

159.

160,

161.

162.

163.

164,

165.

DIWIDENDS AND RESERVES

Rights to Dividend

The profits of the Company, subject to any special rights reiating thereto created or autborised to he created by these
presents and suhject to the provisions of these presents as to the Reserve Fund, shail be divisible among the equity
shareholderss.

Declaration of Dividends
The Company in General Meeting may declare dividends but no dividend shall exceed the amount recommended by the
Beard.

What to be deemed net profits
The declarations of the Directors as to the amount of the net profits of the Company shail be conclusive.

Interim Dlvidend

The Board may from time to time pay to the members such interim dividends as appear to it to be justified by the profits of
the Company.

Dividends to be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other undistributed profits except as provided by
Section 123 of the Act.

Reserve Funds

a. The Board may, before recommending any dividends, set aside out of the profits of the Company such sums as it
thinks proper as a reserve or reserves which shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the Company may be properly applied, inciuding provision for meeting contingencies or for
equaiising dividends and pending such appiication may, at the itke discretion either be employed in the business of
the Company or be invested in such investments (other than sbares of the Company) as the Board may, from time to

time, think fit.

b. The Board may aiso carry forward any profits which it may think prudent not to divide without setting them aside as
Reserve.
Method of payment of dividend

a. Subject to the rights of persons, if any, entitled to share with special rights as to dividends, all dividends shall be
declared and pald according to the amounts paid or credited as paid on the shares in respect whereof the dividend is
paid.

b. No amount paid or credited as pald on a share in advance of cails shali be treated for the purposes of these
regulations as paid on the share.

C. All dividends shail be apportioned and paid proportionateiy 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 shail rank for dividends as from a particuiar date, such shares shali rank for dividend
accordingly.

Deduction of arrears

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

Adjustment of dividend against call

Any General Meeting declaring a dividend or honus may make a cail on the members of such amounts as the meeting fixes,
but so that the call on each member shali 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 s0 arranged between the Company and themseives, be set off against the
caii.

Payment by cheque or warrant

a. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque or warrant sent
through post directly to the registered address of the holder or, in the case of joint holders, to the registered address
of that one of the joint holders who is first named in the Register of Members or to such parson and to such address

of the holder as the joint holders may in writing direct. | | o
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b Every such chegue or warrant shali be made payabie to the order of the person to whom it is sent.
C. Every dividend or warrant or cheque shali be posted within thirty days from the date of declaration of the dividends.

Retention in certain cases

The Directors may retain the dividends payable upon shares in respect of which any person is under the transmission clause
entitied to bacome a member in respect thereof or shali duly transfar the same.

Receipt of joint holders

{A) Where any instrument of transfer of shares has been deilvered to the Company for registration on holders, the
Transfer of such shares and the same has not been registered by the Company, it shail, and notwithstanding anything
contained in any other provision of the Act:

a) transfer the dividend in ralation to such shares to the Special Account referred to in Sections 123 and 124 of
the Act, uniess tbe Company is authorised by the registered hoider, of such shares in writing to pay such
dividend to the transferee specified in such instrument of transfer, and

b) Keep in abeyance in relation to such shares any offer of rights shares under Clause{a) of Sub-section (1) of
Section 62 of the Act, and any issue of fuily paid-up bonus shares in pursuance of Sub-sectlon (3) of Section
123 of the Act”.

Deduction of arrears

Any one of two of the joint bolders of a share may give effectual receipt for any dividend, bonus, or other money payable in
respect of such share.

Notice of Dividends

Natice of any dividend that may have been declared shali be given to the person entitied to share therein in the manner
mentioned in the Act.

Dividend not to bear interest
No dividend shail bear interest against the Company.

Unclaimed Dividend

No unclaimed dividends shall be forfeited. Unclaimed dividends shail be dealt with in accordance to the provisions of
Sections 123 and 124 of the Companries Act, 2013.

Transfer of share not to pass prior Dividend
Any transfer of shares shall not pass the right to any dividend declared thereon before the registration of the transfer,

CAPITALISATION OF PROFITS
Capitalisation of Profits
a. The Company in General Meeting, may on the recommendation of the Board, resolve:
1. that the whole or any part of any amount standing to the credit of the Share Premium Account or the Capital

Redemption Reserve Fund or any money, investment or other asset forming part of the undivided profits,
including profits or surpius moneys arising from the realisation and {where permitted by law} from the
appreciation in vaiue of any Capltal assets of the Company standing to the credlt of the Generai Reserve,
Reserve or any Reserve Fund or any amounts standing to the credit of the Profit and Loss Account or any
other fund of the Company or in the hands of the Company and available for the distrihution as dividend
capitalised; and

2. That such sum be accordingly set free for distribution in the manner specified in Sub-ciause (2} amongst the
members who would have been entitled thereto if distributed by way of dividend and in the same
proportion,

b. The sum aforesaid shall not be paid in cash but shali be applied, subject to the provisions contained in Subclause {3)
either in or towards:

1. Paying up any amount for the time being unpaid on any share heid by such members respectively;

2. paying up in fuii unissued shares of the Company to be allotted and distributed and credited as fully paid-up
to and amongst such members in the proportion aforesaid; or

3. Partly in the way specified in Sub-clause (i) and partly in that specified in Sub-ciause (ii).

Apotia techna Industries Private Lim&t‘ed

Director



173.

174.

17s.

176.

177.

178.

179.

180,

183,

c. A share premium acceunt and a capital redemption reserve account may for the purpose of this reguiation be applied
oniy in the paying up of unissued shares to be issued to members of the Company as fully paid bonus shares.

d. The Board shall give effect to resolutions passed by the Company in pursuance of this Articie.

Powers of Directors for declaration of Bonus

a. whenever such a resolution as aforesaid shal! have been passed, the Board shall:
1. Make all appropriations and appiications of the undivided profits resolved to be capltalised thereby and all
allotments and issue or fuily paid shares if any; and
2 Generaily do ail acts and things required to give effect thereto.
b. The Board shall have full power;
1. to make such provision by the issue of fractional certificates or by payments in cash or otherwise as it thinks
fit in the case of shares becoming distributabie in fractions and also;
2. to authorise any person to enter on behalf of ail the members entitied thereto into an agreement with the

Company providing for the alictment to them respectiveiy credited as fully paid-up of any further shares to
which they may be entitled upon such capitalisation, or (as the case may require) for the payment by the
Company on their behaif, by the application thereto of their respective proportions of the profits resolved to
be capitalised of the amounts or any part of the amounts remaining unpaid on the existing shares.

C. Any agreement made under such authority shall be effective and binding on aif sucb members.

ACCOUNTS

Books of account to be kept

a. The Board shalf cause proper books of accounts to be kept in respect of all sums of money received and expanded by
the Company and the matters in respect of which such receipts and expenditure take place, of ali sales and purchases
of goods by the Company, and of the assets and iiabilities of the Company.

b, All the aforesaid books shall give a fair and true view of the affairs of the Company or of its branch as the case may
be, with respect to the matters aforesaid, and expiain in transactions.

¢ The books of accounts sball be open to inspection by any Director during business hours.

Where books of account to be kept
The books of account shali be kept at the Registered Office or at such other place as the Board thinks fit.

inspection by members

The Board shall, from time to time, determine whether and to what extent and at what time and under what conditions or
regulations the accounts and books and documents of the Company or any of tbem shall be open to the inspection of the
members and no member (not being a Director) shall have any right of inspection any account or book or document of the
Company except as conferred by statute or authorised by the Board or by a resolution of the Compay in General Meeting.

Statement of accoont to be furnisbed to General Meeting

The 8oard shali iay before such Annual General Meeting , financial statements made up as at the end of the financial year
which shall be a date which shail not precede the day of the meeting by more than six months or such extension of time as
shali bave been granted by the Registrar under the provisions of the Act.

Financial Statements

Subject to the provisions of Section 129, 133 of the Act, every financial statements of the Company shali he in the forms set
outin Parts i and il respectively of Schedule il of the Act, or as near thereto as circumstances admit,

Authentication of Financial Statements

a. Subject to Sectlon 134 of the Act, every financial statements of the Company shaii be signed on behalf of the Board
by not less than two Directors.
b. The financiai statements shail he approved by the Roard before they are signed on hehalf of the Board in accordance

with the provisions of this Article and before they are submitted to the Auditors for their report thereon.

Auditers Report to be annexed
The Auditor’s Report shall be attached to the financial statements.

Doard’s Report to be attached to Financial Statements
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Every financial statement iaid before the Comparty in General Meeting shall have attached to it 3 report by the Board
with respect to the state of the Company’s affairs, the amounts, if any, which ft proposes to carry to any reserve
either in such Baiance Sheet or in a subsequent Balance Sheet and the amount, if any, which it recommends to be
paid by way of dividend.

The report shail, so far as it is material for the appreciation of the state of the Company’s affairs by its members and
will not in the Board's opinion be harmful ta its business or that of any of its subsidiaries, deal with any change which
has accurred during the financial year in the nature of the Company’s business or that of the Company’s subsidiaries
and generaliy in the classes of business in which the Company has an interest and material changes and
commitments, if any, affecting the financiai position of the Company which has occurred between the end of the
financial year of the Company to which the Balance Sheet relates and the date of the report,

The Board shall also give the fultest information and explanation in its report or in case falling under the provision of
Section 134 of the Act in an addendum to that Report on every feservation, quaiification or adveyse remark °
contained in the Auditor’s Report.

The Board’s Report and addendum, if any, thereto shaif be signed by its Chairman if he is authorised in that behalf by
the Board; and where he is not authorised, shall be signed hy such number of Directors as Is required to sign the
Financial Statements of the Company under Article 181.

The Board shalf have the right to charge any person not being a Director with the duty of seeing that the provisions of
Sub-clauses (a} to (e} of this Article are complied with.

Right of member to copies of Financial Statements
The Company shall comply with the requirements of Section 136.

ANNUAL RETURNS

Annual Returns
The Company shail make the requisite annual return in accordance with Section 92 of the Act.

AuDm

Accounts to be audited

a.
h,

f.

L

Every Financial Statement shaii be audited by one or more Auditors to be appointed as hereinafter mentioned.
Subject to provisions of the Act, The Company at the Annual General Meeting shail appoint an Auditor or Firm of
Auditors to hold office from the conclusion of that meeting untii the conclusion of the fifth Annuai Generai Meeting
and shali, within seven days of the appointment, give intimation thereof to every Auditor so appointed unless he is a
retiring Auditor,

At every Annual General Meeting, reappointment of such auditor shall be ratified by the shareholders.

Where at an Annual General Meeting no Auditors are appointed or reappolnted, the Centrai Government may

appoint a person to fill the vacancy.

The Company shall, within seven days of the Centrai Government’s power under Sub-ciause (d} becoming

exercisahie, give notice of that fact to that Government,

1. The first Auditor or Auditors of the Company shali be appointed by the Board of Directors within one month
of the date of registration of the Company and the Auditor or Auditors so appointed shall hotd office untli the
conciusion of the first Annual General Meeting.

Provided that the Company may at a General Meeting remove any such Auditor or aif or any of such Auditors and

appoint in his or their places any otheyr person or persons who have been nominated for appointment by any such

member of the Company and of whose nomination notice has been given to the members of the Company, not less
than 14 days before the date of the meeting; and

2. if the 6oard fails to exercise its power under this Sub-clause, the Company in Generai Meeting may appoint
the first Auditor or Auditors.

The Directors may fili any casuai vacancy in the office of an Auditor, but whiie any such vacancy continues, the

remaining Auditor or Auditors, if any, may act, but where such a vacancy is caused by the resignation of an Auditor,

the vacancy shal only be filled by the Company in General Meeting,

A person ether than a retiring Auditor, shall not be capable of being appointed at an Annual General Meeting uniess

Special Notice of a vesoiution for appointment of that person to the office of Auditor has been given by a member to

the Company not less than fourteen days before the meeting in accordance with Section 115 of the Act and the

Company shall send a copy of any such notice to the retiring Auditor and shail give notice thereof to the members in

accordance with Section 190 of the Act and aif other provisions of Section140 of the Act shail apply in the matter. The

provisions of this Sub-clause shall also apply to a resolution that retiring Auditor shall be reappainted.

The persons qualified for appointment as Auditors shall be only those referred to in Section 141 of the Act.

Subject to the provisions of Section 146 of the Act, the Auditor of the company shail attend generai meetings of the
company.
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Audit of Branch Offices
The Company shali comply with the provisions of Section 143 of the Act in reiation to the audit of the accounts of Branch
Offices of the Company,

Remuneration of Auditors
The remuneration of the Auditors shall be fixed by the Company in General Meeting except that the remuneration of any
Auditor appointed to fill and casual vacancy may be fixed by the Board.

Rights and duties of Auditors

a.

b.

[

e,

f.

Every Auditor of the Company shall have a right of access at all times to the hooks of accounts and vouchers of the
Company and shali be entitied to require from the Directors and officers of the Company such information and
explanations as may be necessary for the performance of his duties as Auditor.

Al notices of, and other communications reiating to any General Meeting of a Company which any member of the
Company is entitled to have sent to him shall also be forwarded to the Auditor, and the Auditor shall be entitied to
attend any General Meeting and to be heard at any Generai Meeting which he attends on any part of the business
which concerns him as Auditor,

The Auditor shall make a report to the members of the Company on the accounts examined by him and on Financial
statements and on every other document declared by this Act to be part of or annexed to the Financial statements,
which are laid before the Company in General Meeting during his tenure of office, and the report shall state whether,
in his opinion and to the best of his information and according to explanations given to him, the said accounts give
the information required by this Act in the manner so required and give a true and fair view:

1. in the case of the Balance Sheet, of the state of affairs as at the end of the financial year and

2. In the case of the Statement of Profit and Loss, of the profit or loss for its financial year.

The Auditor's Report shall aiso state;

{a) Whether he has sought and obtained ail the information and explanations which to the best of his knowledge
and belief were necessary for the purpase of his audit and if not, the details thereof and the effect of such
information on the financial statements;

(b) whether, in his opinion, proper books of account as Tequired by law have been kept by the company so far as
appears from his examination of those books and proper returns adeguate for the purposes of his audit bave
been veceived from branches not visited by him;

{c} whether the report on the accounts of any branch office of the company audited under sub-section (8) by a
person other than the company’s auditor has been sent to him under the proviso to that sub-section and the
manner in which he has dealt with it in preparing his veport;

{d) Whether the company’s bafance sheet and profit and foss account dealt with in the report are in agreement
with the hooks of account and returns;

(e} Whether, in his opinion, the financiai statements comply with the accounting standards;

{3 The observations or comments of the auditors on financial transactions oy matters which have any adverse
effect on the functioning of the company;

{g) Whether any director is disquaiified from being appointed as a divector under sub-section {2) of section 164;

th) Any qualification, reservation or adverse vemark reiating to the maintenance of accounts and other matters
connected therewith;

(i} Whether the company has adequate Internal financial controls system in place and the operating
effectiveness of such controls;

(i} Whether the company has disclosed the impact, if any, of pending iitigations on lts financial position in its
financial statement;

{4] whether the company has made provision, as required under any law or accounting standards, for materiai
foreseeabie iosses, if any, on iong term contracts including derivative contracts;

{1) Whether there has been any delay in transferring amounts, required to be transferred, to the investor
Education and Protection Fund by the company.

Where any of the matters referred to in Clauses (i) and (i) of Sub-section (2} of Section 143 of the Act or in Ciauses

(@), (b) and {c} of Suh-section (3) of Section 143 of the Act or Sub-clause {4} (a} and (b} and (c} hereof is answered in

the negative or with a qualification, the Auditor’s Report shail state the reason for such answer.

The Auditor's Report shaii be read before the Company in General Meeting and shall be open to inspection by any

member of the Campany.
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Accounts whether audited and approved to he conclusive

Every account of the Company when audited and approved by a General Meeting shall be conciuslve except as regards any
error discovered therein within three months next after the approvai thereof. Whenever any such esror Is discovered within
that period, the accounts shali forthwith be corrected, and henceforth be conciusive.

Service of documents on the Company

A document may be served on the Company or any officer thereof by sending it to the Company or officer at the Registered
Office of the Company by Registered Post, or by leaving it at the Registered Office or in electronic mode in accordance with
the provisions of the act.

How documents to be served to members

a, A document (which expression for this purpose shall be deemed to included and shali include any summons, notice,
reguisition, process, order judgement or any other document in relation to or the winding up of the Company) may
be served personaily or by sending it by post to him to his registered address or in eiectronic mode in accordance
with the provisions of the act., or {if he has no registered address in india) to the address, if any, within india supplied
by him to the Company for the giving of notices to him.

. All notices shall, with respect to any registered shares to which persons are entitled jointly, be given to whichever of
such persons is named first in the Registey, and notice so given shail be sufficient notice to ali the holders of such
shares.

c. Where a document is sent by post:

i service thereof shail be deemed to be effected by propery addressing prepaying and posting a ietter
containing the notice, provided that where a member has intimated to the Company In advance that
documents shouid be sent to him under a Certificate of Posting or by Registered Post with or without
acknowledgment due and has deposited with the Company a sum sufficient to defray the expenses of doing
so, service of the documents shaif not be deemed to be effected unless it is sent in the manner intimated by
the member, and such service shail be deemed to have been effected;

a. in the case of a notice of a meeting, at the expiration of forty eight hours after the ietter containing
the notice is posted, and
b. in any other case, at the time at which the ietter shouid be delivered in the ordinary course of post.

Members to notify address in India

Each registered hoider of share(s} shail, from time to time, notify in writing to the Company some place in india to he
registered as his address and such registered piace of address shali for all purposes be deemed to ke his place of residence.

Service on members having no registered address in India

If a member has no registered address in india and has not suppiied to the Company an address within india for the giving of
notices to him, a document advertised in a newspaper circulating in the neighbourhood of the Registered Office of the
Company shall he deemed to be duiy served on him on the day on which the advertisement appears.

Service on persons acquiring shares on death or insolvency of memhers

A document may be served by the Company to the persons entitled to a share in consequence of the death or insoivency of a
member by sending it through the post in a prepaid letter addressed to them by name, or by the title of representatives of
deceased or assignees of the insolvent or by any like descriptions at the address, if any, in India supplied for the purpose by
the persons ciaiming to be so entitfed or (until such an address has been so suppiied) by serving the document in any manner
in which the same might have been served if the death or insolvency had not occurred.

Notice vaiid though member deceased

Any notice of document deiivered or sent by post or feff at the registered address of any member in pursuance of these
presents shail, notwithstanding that such member by then deceased and whether or not the Company has notice of his
decease, be deemed to have been duly served in respect of any registered share whether held solely or jointly with other
persons by such member untii some otber person be registered in his stead as the holder or joint holder thereof and such
sefvice shall for all purposes of these presents be deemed a sufficient service of such notice or document on his or on her
heirs, executors or administrators, and ail other persons, If any, jointly interested with him or her in any such share,

Persons entitled to Notice of General Meeting
Subject to the provisions of Section 101 the Act and these Articles, notice of General Meeting shail be given to;

{a) Every member of the company, iegai representative of any deceased member or the assignee of an insolvent
member;
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(1)} The auditor or auditoys of the company; and
{c) Every directoy of the company.

Any accidentai omission to give notice to, or the non-receipt of such notice by, any member or other person who is
entitied to such notice for any meeting shali not invalidate the proceedings of the meeting.

Advertisement

a. Subject to the provisions of the Act, any document required to be served on or sent to the members, or any of them
by the Company and not expressly provided for by these presents, shall be deemed to be duly served or sent if
advertised in a newspaper circulating in the district where the Registered Office of the Company is situated.

h. Every person who by operation of law, transfer or other means whatsoever shall become entitled to any share shall
be hound by every notice in respect of such share which previously to his name and address belng entered in the
Register shall be duly given to the person from whom he derived his title to such share or stock.

Transference, etc, bound hy prior notices

Every person, who by the operation of iaw, transfer, or other means whatsoever, shall become entitled to any share, shail be
bound by every document in respect of such share which previously to his name and address being entered in the Register,
shall have been duly served on or sent to the porson from whom he derives his title to the share.

How natice to be signed

Any notice to be given hy the Company shall be signed by the Managing Director or by such Divector oy officer as the
Divectors may appoint. The signature to any notice to be given by the Company may be written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS

Authentication of document and proceeding

Save as otherwise expressiy provided in the Act or these Articles, a document or proceeding requiring authentication by the
Company may be signed by a Director, or the Managing Director or an authorised officer of the Company and need not be
under its seal.

WINDING UP

Winding up

Subject to the provisions of the Act as to preferential payments, the assets of a Company shall, on its winding-up be applied
in satisfaction of its liabiiities pari-passu and, sobject to such application, shall, unfess the articles otherwise provide, be
distributed among the members according to thelr rights and interests in the Company.

Division of assets of the Company in specie among members

if the Company shall be wound up, whether voluntariiy or otherwise, the liquidators may, with the sanction of a Special
Resolution, divide among the contributories, in specie or kind, and part of the assets of the Company and may, with the iike
sanction, vest any part of the assets of the Company in trustees upon such trusts for the benefit of the contributories or any
of them, as the liquidators with the like sanction shali think fit. in case any shares, to be divided as aforesaid invoives a
liability to cails or otherwise, any porson entitled under such division to any of the said shares may, within ten days after the
passing of the Special Resolution by notice in writing, direct the liguidators to seli his proportion and pay him the net
proceeds, and the fiquidators shail, if practicable, act accordingly.

INDEMNITY AND RESPONSIBILITY

Directors’ and otbers’ right to indemnity

a. Subject to the provisions of Section 197 of the Act every Director, Manager, Secretary and other officer or employee
of the Company shall be indemnified by the Company against, and it shall be the duty of the Directors out of the
funds of the Company to pay ali costs, tosses, and expenses (including traveliing expenses) which Service of
documents on the Company any such Director, officer or employee may incur or becomes liabie to by reason of any
contract entered into or act or deed done by him or any other way in the discharge of his duties, as such Director,
officer or employee.
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b, Subject as aforesaid, every Director, Manager, Secretary, or other officer/fempioyee of the Company shali be
indemnified against any iiahiiity, incurred by them or him in defending any proceeding whether civii or criminal in
which judgement is given in their or his favour or in which he is acquitted or discharged or in connection with any
application under Section 463 of the Act in which reiief is given to him by the Court and without prejudice to the
generality of the foregoing, it is hereby expressly declared that the Campany shall pay and bear ail fees and other
expenses incurred or incurrable by or in respect of any Director for filing any retum, paper or document with the
Registrar of Companies, or complying with any of the provisions of the Act in respect of or by reason of his office as a
Director oy other officer of the Company.

Subject to the provisions of Section 197 of the Act, no Director or other officer of the Company shail be liable for the acts,
receipts, neglects or defaults of any other Director or officer, or for joining in any receipt or other act for conformity for any
ioss or expenses happening to the Company through insufficiency or deficiency of title to any property acquired by order of
the Directors for and on behalf of the Company, or for the insufficiency or deficiency of title to any property acguired by
order of the Directors for and on behaif of the Company or for the insufficiency or deficiency of any money invested, or for
any ioss or damages arising from the bankruptcy, insolvency or tortuous act of any person, company o corporation with
whom any moneys, securities or effects shall be entrusted or deposited or for any loss occasioned by any error of judgement
or oversight on his part of for any ioss or damage oy misfortune whatever, which shaii happen in the execution of the duties
of his office or in relation thereto uniess the same happens tbrough his own act or defauit.

SECRECY CLAUSE

a, No member shall be entitled to visit or inspect the Company’s works without the permission of the Directors or
Managing Director or to require discovery of or any information respecting any details of the Company's trading or
any matter which is or may he in the nature of a trade secret, mystery of trade or secret process or which may reiate
to the conduct of the business of the Company and which, in the opinion of the Directors, will be inexpedient in the
interests of the Company to communicate to the pubfic.

b. Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of a Committee, Officers, Servant,
Agent, Accountant or other person employed in the business of the Company, shall, if so required by the Directors
hefore entering upon his duties, or at any time during his term of office sign a deciaration piedging himself to observe
strict secrecy respecting all transactions of the Company and the state of accounts and in matters refating thereto,
and shail by such deciaration pledge himself not to reveal any of the matters which may come to his knowiedge in
the discharge of duties except when reguired so to do by the Board or by any General Meeting or by a Court of Law
or by the persons to whom such matters relate and except so far as may he necessary, in order to comply with any of
the provisions contained in these Articles.

REGISTERS, INSPECTION AND COPIES THEREOF

a. Any Director or Member or person can inspect the statutory registers maintained by the company, which may be
available for inspection of such Director or Membey or person under provisions of the act by the company, provided
he gives fifteen days’ notice to the company about his intention to do so.

h. Any, Director or Membey or person can take copies of such registers of the company by paying Rs. 10 per page to the
company. The company wili take steps to provide the copies of registers to such person within Fifteen days of receipt
of money.

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and any other
appiicahle provision of the Act or any other iaw for the time being in force, the company may purchase its own shares or
other specified securities.

GENERAL AUTHORITY

Wherever in the applicable provisions under the Act, it has been provided that, any Company shali have any right, authority
or that such Company could carry out any transaction only if the Company is authorised by its Articles, this regulation hereby
authorises and empowers the Company to have such right, privilege or authority and to carry out such transaction as have
been permitted by the Act without there heing any specific regulation or clause in that behalf in this articles.
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We, the several persons, whose names, addresses and description are hereunder subscribeo
below. are desirous of haing formed inta a Gompany in pursuance of this Articles of Association.
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We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we respectively
agree 1o take the number of shares in the capltal of the Company set opposite our respeciive
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