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| hereby certify that Adisoft Technologies Private Limited is this day incorporated
under the Companies Act, 1956 (No. 1 of 1956) and that the company is private
limited.

Given at Pune this Fourth day of February Two Thousand Thirteen.

Registrar of Companies, Maharashtra, Pune

HHT IORER, AERTS, o
*Note: The corresponding form has been approved by SHAMRAO DATTATRAY PATIL, Assistant Registrar of
Companies and this certificate has been digitally signed by the Registrar through a system generated digital signature
under rule 5(2) of the Companies (Electronic Filing and Authentication of Documents) Rules, 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF
*ADISOFT TECHNOLOGIES LIMITED

The name of the company is *'ADISOFT TECHNOLOGIES LIMITED'.

The registered office of the company will be situated in the State of Maharashtra.

Ili. (a) The objects to be pursued by the company on its incorporation are: -

1.

?i

To design, develop, process, assemble, fabricate, produce, import, export, sell, deal and distribute
industrial electronic and automation products including programmable logic controllers and systems,
softwares, electronic control panels, electrical, electronic and electromagnetic equipments and
accessories including motors, display interfaces, inverters, drives, sensors, actuators, switches,
instruments, safety devices, terminals, conductors, panels, components and parts, devices,
instruments, appliances required in the area of automation and provide complete training, pre and
post installation and all kinds of after sales services related to and incidental to and arising out of
implementation of projects, offer turnkey solutions including software development for the
industrial products, in India or abroad.

{b) Matters which are necessary for furtherance of the objects specified in clause 3(a) are: -

To design, develop, buy, sell, supply, distribute, import, export, deal in and provide consultancy
services in engineering designs through the means of Computer Aided Designing (CAD) and / or
Computer Aided Manufacturing (CAM), customized software, software applications and infarmation
technology solutions.

To provide consultancy services relating to automation products and to undertake contracts for
designing, developing, engineering, installing, commissioning, licensing, leasing and selling such
products and systems and to undertake education, training and programming related to such
products.

To carry out Research and Development in the field of Industrial Automation for developing jigs and
fixtures, Electronic and Electrical engineering,

To adopt, amalgamate, collaborate, assist, aid, promote educational and training centers in the area
of industrial automation for the fulfiliment of main object.

To promote company or companies for the purpose of acquiring
and liabilities of the company by way of acquiring or Inmﬁh&g‘h

To purchase or import, take on lease or In uuhan;g,-‘ﬁh‘l
and rights or privileges which the company may thinkr
business and in particular any land, buildings, eas:



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Ta invest surplus money of the company, not immediately required in such manner as may from time
to time, be thought fit subject to provisions of the Act.

Subject to approval of Reserve Bank of India, if required, to invest the money or give credit to any
person or company, to give guarantee or indemnify for the payment of money or the perfarmance
of contracts or abligations by person; to secure or undertake the repayment of monies lent or
advanced to, or the liabilities incurred by person.

To borrow or secure money In such manner as the company may think fit or to make repayment of
any debt, liability, perform contract entered into or the issue of debentures, perpetual charged upon
all or any of the company's property (both present and future), including its uncalled capital; and to
purchase, redeem, or pay off any such securities.

To remunerate any person for services rendered, or ta be rendered, in placing or assisting to place
or guaranteeing the placing of the shares in the company's capital or debentures or securities issued
by the company.

To draw, make, accept, endorse, discount, execute and to issue promissory notes, bills of exchange,
bills of lading, and negotiable or transferable instruments.

To sell or dispose off, to improve, manage, develop or exchange the undertaking, property or rights
of the company or any part thereof for such consideration as the company may think.

To agree to arbitration and refer to arbitration any disputes and to initiate and institute and settle or
take legal action and proceedings in connection with the business of the Company and to defend the
suits filed against the Company.

To give guarantee for the performance of any contract or obligation and payment of money and to
indemnify other persons.

To establish and maintain or procure the establishment and maintenance of pension, gratuity or
super annuation fund or for other benefits of past and present employees of the Company and their
dependents and to do any and all such acts for the benefit of the employees and their dependents.

To amalgamate with any other company having similar objects either in full or in part.

To train or to pay for the training in India or abroad of any men
employees or directors or any other candidates in the Interests
company's business.

Subject to Guidelines issued by the Reserve Bank of India:
if any from the Reserve Bank of India to Invest In shares,
by firms, companies, bodies corporate or legal person.

To carry on the business of manufacturing,
importing, exporting, buying, selling, cleanin,
rice barn either in its prepared, manufactured




21.

22,

23.

24,

25.

26.

27.

28.

To manufacture, assemble, purchase, sell, import, export, repair service, renovate, install, fabricate,
let out and generally deal in and carry on the business of machinery including agricultural, machinery,
machines, implements, air compressars, pneumatic tools and machines, earth moving, construction
and material handling machinery and equipment including bull-dozers angle-dozers, shovels,
excavators, fork-lifts, platform-trucks, road rollers and other machines and all components,
accessories / optional equipment, attachment, equipment and spare-parts.

To carry on the business of mechanical, electrical, civil and hydraulic engineers, contractors,
consultants, experts, manufacturers and sellers and dealers in all engineering lines including
implements, machinery, oil drilling equipment, tools and machine tool makers, pattern makers,
ferrous and non-ferrous founders, coach body builders, upholsterers, metal workers, pressure die-
casters, millwrights, machinists, fabricators builders, iron and steel workers, smiths, carpenters and
cabinet makers, metallurgists and to carry on the business as dealers in minerals, metals, machinery
implements, rolling stock and hardware.

To manufacture, deal in, hire, store and warehouse all engines, machinery, machines, implements,
utensils, appliances, apparatus, fuels, lubricants, cements, solutions, enamels, paints and all things,
capable of being used in connection with the fore-going machines, whether in connection with the
manufacture, repair, maintenance or working thereof.

To manufacture, assemble, purchase, sell, import, export, repair, service, renovate, install, fabricate,
hire out, let on hire and generally deal in trucks, automobiles, aircraft, hovercraft, river and marine
craft, other vehicles, boilers, and machine toals.

To manufacture, export, import, buy, sell or otherwise deal in AC and D.C. generators, A.C. and D.C.
Motors, rotator converters, transformers and rectifiers, indicating meters, integrating meters,
recording meters, air-break and oil-break manuals and remote operated switches with overload and
operated starters and regulators with overload and under voltage tripping devices for A.C. and D.C.
Motors, switch-boards, protective devices for A.C. and D.C. machines, lines and feeders, primary and
secondary storages batteries, accumulators, electric furnaces, refrigerating and air-conditioning
apparatus and accessories, vacuum cleaners, electrical conveyers, lifts, electrically propelled cars,
machinery, equipment for power generating stations operated by use in any manner or of or by or
with the help of any medium, whether in solid, liquid or gaseous state or by use of any natural force,
power or form of energy available from anywhere in the Universe.

To manufacture, produce, buy, sell, import, export, deal in and distribute articles in plastic, polymer
and rubber or other like substance as gums and synthetic resins in combination with mmlllt and

non-metallic substances, plastics, medical and dipped rubber products, molded -
tiles, rubber floor, coverings, toys and rubber products for autorr ]

To carry on the business of chemists and manufacturers, imp
of chemicals, drugs, preparations, pharmaceuticals, f
scientific instruments and appliances.

To carry on business as manufacturers, founders ar
boxes, fittings, powder, foil solder and alumint



29,

30.

31.

32.

33,

34,

35.

36.

37.

3B.

39.

To undertake agency, distributorship and selling of goods, services, materials, writings manufactured
/ provided by other on such terms and conditions as the Board of Directors deem fit.

To manufacture, buy, sell, alter, improve, modify, import, export, or otherwise deal in steel and
fabricated steel items and carry on the business of fabricators, structural and erection engineers.

To carry on or help research and development in the field of Agricultural Farming, Biology, Botany,
Horticulture engineering and other applied and pure sciences,

To carry on and undertake the business of manufacturers, sellers, purchasers, exporters, importers,
dealers, in electric and electronic goods, equipment’s including radios, transistors, cassettes, tubes,
television sets, videos, wireless sets.

To carry on and undertake the business of hotels, clubs, motels, lodges, restaurants, bars, holiday
houses and contractors in foods and drinks.

To undertake scientific research and to establish, provide, maintain and run research institutions,
laboratories, pharmacies, workshops and to arrange seminars, lectures, meetings, conferences and
other facilities for biological, bio-engineering and biomedical and agrotechnical research and
development and to undertake plantation and farming activity for the purpose of research,
investigation and invention in the field of medical sciences and in all therapies of medical treatment
and to open nature cure center for physical, mental or other treatments.

To carry on business as estate agents and estate managers and to collect rents, look after and manage
immovable properties of or for any persons, firms and Companies, Governments and States, as well
as this Company, to give, take, let and sub-let rentfarming contracts.

To establish and run library for lending video and audiocassettes, magazines and publications.

To establish training centers or places for instructions in Engineering, Medical, Commerce, Science,
Arts, Professional Trade Courses and to award diplomas, Certificates of merit, Scholarships,
Freeships, Fellowships or give monitory help and other assistance and facilities to students, in all
fields including that of rural uplift trade and industries,

To carry on the business of designers, manufacturers of plant,
equipments, as also to act as purchases, sellers, dealers, impor

To undertake on contract or otherwise activities of
purpose manufacture, assemble, device, buy, sell, le
processes,

To carry on the business of consultants, a
and assistance to various industrial con
promotion, establishment, conduct anc
as technical, commercial, financial,
managerial, legal, medical, soclal, trac
plans, certificates, to provide and
machinery equipments and to reg




Municipal Authorities, Banks, Financial Institutions and such other authorities and obtain clearances,
licenses, permissions, grants and orders from them.

41. To carry on the business of transporters, clearing agents, freight contractors, steamer agents,
forwarding agents, licensing agents.

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

V. The share capital of the company is Rs. 20,00,00,000/- (Rupees Twenty Crore Only) divided into
2,00,00,000 (Two Crore) Equity Shares of Rs. 10/- (Rupees Ten Only) each.”.

m vide Special Resolution passed by members in
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
*ADISOFT TECHNOLOGIES LIMITED

INTERPRETATION

In these regulations-
b. “the Act” means the Companies Act, 2013,
c. ‘“the seal” means the common seal of the company.

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

SHARE CAPITAL AND VARIATION OF RIGHTS

1L L.

Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall be
under the control of the Directors who may issue, allot or otherwise dispose of the same or any of them to
such persons, in such proportion and on such terms and conditions and either at a premium or at par and at
such time as they may from time to time think fit.

Every person whose name is entered as a member in the register of members shall be entitled to
receive within two months after incorparation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of transfer or transmission
or within such other period as the conditions of issue shall be provided.-
a. one certificate for all his shares without payment of any charges: or
b. several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates and the
amount paid - up thereon.

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

If any share certificate be womn out, defaced,
the back for endorsement of transfer, lhen
8 new certificate may be issued in liet
proof thereof to the satisfaction o

company deem adequale, 8 ne
this Anticle shall be issued on payr

The provisions of

Except as required by law, no
trust, and the company shﬂl
netice thereol) any equ
fractional pan of a share, or
rights in respect of any
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The rate or amount of the commission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40.

The commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in the one way and partly in the other.

If at any time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject 1o
the provisions of section 48, and whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the issued shares of that class, or with the
sanction of a special resolution passed at a separate meeting of the holders of the shares of that

class,
To every such separate meeting, the provisions of these regulations relating to general meeﬁug:_:-

shall mutatis mutandis apply, but so that the necessary quorum shall be at least two persons
holding at least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall
not, unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be

varied by the creation or issue of further shares ranking pari-passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner as the

company before the issue of the shares may, by special resolution, determine.

LIEN

i.  The company shall have a first and paramount lien
a. onevery share (not being a fully paid share), for all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of that share; and
b. on all shares (not being fully paid shares) standing registered in the name of a single person, for
all monies presently payable by him or his estate to the company:
Provided that the Board of directors may at any time declare any share to be wholly or in part
exempt from the provisions of this clause.

ii.  The company's lien, if any, on a share shall extend to all dividends payable and bonuses declared
from time to time in respect of such shares.

iii.  That fully paid shares shall be free from all lien and that in the case of partly paid shares the
Issuer's lien shall be restricted to moneys called or payable at a fixed time in respect of such

shares.

The company may sell, in such manner as the Board
lien: Provided that no sale shall be made-
a. unless a sum in respect of which the ||
b. until the expiration of fourteen
such part of the amount in
to the registered holder
his death or insolvency.

i To give effect to any
the purchaser thereof

sale.




i. The proceeds of the sale shall be received by the company and applied in payment of such part of

-~ the amount in respect of which the lien exists as is presently payable.

iL. The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the
shares before the sale, be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

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

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at
less than one month from the date fixed for the payment of the last preceding call.

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

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

iv. That any amount paid up in advance of calls on any share may carry interest but shall not in
respect thereof confer a right to dividend or to participate in profits

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

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

16, If a sum called in respect of a share is not paid before or on the day appointed for pavment thereof, the
person from whom the sum is due shall pay interest thereon from the day appointed for payment thereof
to the time of actual payment at ten per cent per annum orat such lower rate, if any, as the Board may
determine.

The Board shall be at liberty to waive payment of any such interestwholly or in part.

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

ii.  In case of non-payment of such sum, all the relevant provisions of these regulations as.
of interest and expenses, forfeiture or otherwise shall apply &s if such sum
virtue of a call duly made and notified.

18. The Board - N

a. may, if it thinks fit, receive from any member willing
monies uncalled and unpaid upon any shares held by him
b. upon all or any of the monies so advanced, may (u
become presently payable) pay interest at su
meeting shall otherwise direct, twelve per
Board and the member paying the sum in g
TRANSFER OF
19, i.  The instrument of transfer of any share in ¢

the transferor and transferee.

ii.  The transferor shall be deemed to remain
entered in the register ol members in n




That a common form of transfer shall be used

20. i The Board may, subject to the right of appeal conferred by section 58 decline to register—
i. the transfer of a share, not being a fully paid share, to a person of whom they da not approve; or
iii. any transfer of shares on which the company has a lien.

21. The Board may decline to recognise any instrument of transfer unless—

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

b. the instrument of transfer is accompanied by the certificate of the shares to which itrelates, and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer; and

c. the instrument of transfer is in respect of only one class of shares.

That registration of transfer shall not be refused on the ground of the transferor being either alone or
Jointly with any other person or persons indebted to the Issuer on any account whatsoever
22. On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the Board
may from time to time determine:
Provided that such registration shall not be suspended for more than thirty days at any one time or for
more than forty-five days in the aggregate in any year.
TRANSMISSION OF SHARES
23, i. On the death of a member, the survivor or survivors where the member was a joint holder, and his |
nominee or nominees or legal representatives where he was a sole holder, shall be the only
persons recognised by the company as having any title to his interest in the shares
ii.  Nothing in clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had been jointly held by him with other persons.
iii.  Thata common form of transmission shall be used
24, i.  Any person becoming entitled to a share
may, upon such evidence being
Board and subject as hereinafier
a. to be registered himself as h
b. to make such transfer of the s
ii.  The Board shall, in either case, h
have had, if the deceased or
insolvency.
25. i. If the person so becoming en

shall deliver or send to the comp

If the person aforesaid shall el
transfer of the share,

All the limitations, restr
and the registration of
aforesaid as if the death
were a transfer signed by that




A person bec?ming entitled to a share by reason of the death or insolvency of the holder shall be entitled |
to the same dividends and other advantages to which he would be entitled if he were the registered holder
of the share, except that he shall not, before being registered as a member in respect of the share, be

entitled in respect of it to exercise any right conferred by membership in relation to meetings of the
company:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

27T.

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

28.

The notice aforesaid shall- _
a. name a further day (not being earlier than the expiry of fourteen days from the date of service of
the notice) on or before which the payment required by the notice is to be made; and
b. state that, in the event of non-payment on or before the day so named, the shares in respect of
which the call was made shall be liable to be forfeited.

29,

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

30.

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

ii.  Atany time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

3L

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

i, The liablity of such person shall cease if and when the company shall have reccived payment in
full of all such monies in respect of the shares.

32

i. A duly verified declaration in writing
of the company, and that a share
declaration, shall be conclusive evi
to be entitled to the share;

li.  The company may rmiw
thereof and may execute a
or disposed of;

iii. The transferee shall thereupon b
iv.  The transferee shall not

his title to the share be
the forfeiture, sale or d

33

The provisions of these re|
which, by the terms of

nominal value of the shar




made and notified.

ALTERATION OF CAPITAL

34 The company may, from time to time, by ordinary resolution increase the share capital by such sum, to be
divided into shares of such amount, as may be specified in the resolution.
35. Suhjecl to the provisions of section 61, the company may, by ordinary resolution-
i.  consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;
ii. convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up
shares of any denomination;
iii. sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the
memorandum; and
iv. cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed
to be taken by any person.
v.  Permission for sub-division/ consolidation of share certificates
36. Where shares are converted into stock,—

» the holders of stock may transfer the same or any part thereof in the same manner as, and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit:

= Provided that the Board may, from time to time, fix the minimum amount of stock transferable,
so, however, that such minimum shall not exceed the nominal amount of the shares from which
the stock arose.

e the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company.and other
matters, as if they held the shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the company and in the assets on winding up)
shall be cenferred by an amount of stock which would not, if existing in shares, have conferred
that privilege or advantage.

e such of the regulations of the company as are applicable to paid-up shares shall apply to stock and
the words “share™ and “shareholder” in those regulations shall include *stock™ and “stock-holder™
respectively.

37. The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law-

s it share capital;

e any capital redemption reserve account; or

e any share premium account.

CAPITALISATION OF PROFITS
38. The company in general meeting may, upon the recommendation of the Board, resolve-

i. that it is desirable to capitalise any part of the amount for the time being standing to the credit of
any of the company's reserve accounts, or to the credit of the, profit and loss account, or otherwise
available for distribution; and

ii. that such sum be accordingly set free for distribution in the manner specified
the members who would have been entitled thereto, if distributed by way
same proportions,

iii, _The sum aforesaid shall not be paid in cash but shall be applied,




in clause (iii), either in or towards-
a. paying up any amounts for the time being unpaid on any shares held by such members
respectively;
b. paying up in full, unissued shares of the company to be allotted and distributed, credited as fully
paid-up. to-and amongst such members in the proportions aforesaid;
. partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B);

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

v. The Board shall gjve effect 10 the resolution passed by the company in pursuance of this regulation.

39. i.  Whenever such a resolution as aforesaid shall have been passed, the Board shall-
a. make all appropriations and applications of the undivided profits resolved to be capialised
thereby, and all
b. allotments and issues of fully paid shares if any;: and
c. generally do all acts and things required to give effect thereto.
ii. The Board shall have power-
a. o make such provisions, by the issue of fractional certificates or by paymcrll in cash or
otherwise as it thinks fit, for the case of shares becoming distributable in fractions; and
b. to authorise any person lo enter, on behall of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be entitled upon such capitalisation, or
as the case may require, for the payment by the company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalised, of the amount or
any pant of the amounts remaining unpaid on their existing shares;
iii. Any agreement made under such authority shall be effective and binding on such members
BUY-BACK OF SHARES
40, Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to 70 and
any other applicable provision of the Act or any other law for the time being in force, the company may
purchase its own shares or other specified securities.
GENERAL MEETINGS
41. All general meetings other than annual general meeting shall be called extraordinary general meeting.
42, i.  The Board may, whenever it thinks fit, call an extraordinary general meeting,

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

PROCEEDINGS AT GENERAL MEETINGS
43, i.  No business shall be transacted at any general meeting un
the time when the meeting proceeds to business. iy

ii.  Save as otherwise provided herein, the qm or the g
section 103.

44, The chairperson, if any, of the Board shall presi
company.
45. If there is no such Chairperson, or if he is not




holding th meeting or is unwilling to act as chairperson of the meeting, the directors present shall elect
one of their members to be Chairperson of the meeting,

46. IF_at any meeting no director is willing to act as Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one of their
members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING
47. i. The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if
so directed by the meeting, adjourn the meeting from time to time and from place to place.
ii.  No business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.
iii. When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.
iv. Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary 1o give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.
VOTING RIGHTS
48, Subject to any rights or restrictions for the time being attached to any class or classes of shares.
on a show of hands, every member present in person shall have one vote;
ii. and on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity
share capital of the company.
iii.  That option or right to call of shares shall not be given to any person except with the sanction of
the Issuer in general meetings

49, A member may exercise his vote at a meeting by electronic means in accordance with section 108 and
shall vote only once.

50. j2 In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by

proxy, shall be accepted to the exclusion of the votes of the other joint holders.
ii.  For this purpose, seniority shall be determined by the order in which the names stand in the
register of members.

Sl A member of unsound mind, or in respect of whom an order has been made by any court having
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.

52. Any business other than that upon which a poll has been demanded maybe proceeded with, pending the
taking of the poll.

53, No member shall be entitled 1o vote at any general meeting unle
payable by him in respect of shares in the company have been paid

54.

i. No objection shall be raised 1o the qualification of any
meeting at which the vote objected to is given o T
meeting shall be valid for all purposes.

ii.  Any such objection made in due time shall be reft
decision shall be final and conclusive.

PROXY




55.

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is
signed or a notarised copy of that power or authority, shall be deposited at the registered office of the
company not less than 48 hours before the time for halding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the

time appointed for the taking of the poll; and in default the instrument of proxy shall not be treated as
valid.

56. An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 108

3 A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been
received by the company at its office before the commencement of the meeting or adjourned meeting at
which the proxy is used.

BOARD OF DIRECTORS

58. The number of the directors and the names of the first directors shall be determined in writing by the
subscribers of the memorandum or a majority of them. The following are the First Directors of the
Company:

1. Ajay Chandrashekhar Prabhu
2. Preeti Ajay Prabhu

59. The remuneration of the directors shall, in so far as it consists of a monthly payment, be deemed to accrue

from day-to-day.
In addition to the remuneration payable to them in pursuance of the Act. the directors may be paid all
travelling, hotel and other expenses properly incurred by them-
» in anending and retumning from meetings of the Board of Directors or any committee thereof or
general meetings of the company; or
 in connection with the business of the company.

60. The Board may pay all expenses incurred in getting up and registering the company.

61. The company may exercise the powers conferred on it by section 88 with regard to the keeping of a
foreign register; and the Board may (subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such register.

62. i All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or
otherwise execuled, as the case may be, by such person and in such manner as the Board shall
from time to time by resolution determine. '

ii.  The Board or duly constitute committee |
sums of money for the purpose of the Co
or without security. J

63. | Every director present at any meeting of t
to be kept for that purpose,

64. i.  Subject to the provisions

time, to appoint a person
additional directors tog
Board by the articles.

company but shull b
1o the provisions ¢




PROCEEDINGS OF THE BOARD

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

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

66. i, Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board

shall be decided by a majority of votes.

ii.  Incase of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting
vote.

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

68. i.  The Board may elect a Chairperson of its meetings and determine the period for which he is to

hold office.

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

iii.  The Managing Dircctor of the company may also be appointed as Chairman/Chairpersan of the
company by complying with necessary formalities as may be required by the law for the time
being in force.

69. i.  The Board may, subject to the provisions of the Act, delegate any of its powers to committees

consisting of such member or members of its body as it thinks fit,

ii. Any committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.

70. i. A committee may elect & Chairperson of its meetings,

ii.  If no such Chairperson is elected, or if at any meeting the 72 Chairperson is not present within
five minutes after the time appointed for holding the meeting, the members present may choose
one of their members to be Chairperson of the meeting.

71, i. A committee may meet and adjourn as it thinks fir,

ii.  Questions arising at any meeting of a committee shall be determined by
members present, and in case of an equality of votes, the Cl
casting vote. i

72. All acts done in any meeting of the Board or of a co
shall, notwithstanding that it may be afterwards
of any one or more of such directors or of any
disqualified, be as valid as if every such ¢
qualified to be a director,

73. | Save as otherwise expressly provided in
Board or of a committee thereof, for the |
committee, shall be valid and effe

duly convened and held.




CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

74.

Subject to the provisions of the Act,

i. A chief executive officer, manager, company secretary or chief financial officer may be appointed
by the Board for such term, at such remuneration and upon such conditions as it may think fit; and
any chief executive officer, manager, company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board;

il. A director may be appointed as chief executive officer, manager, company secretary or chief
financial officer

TS

A provision of the Act or these regulations requiring or authorising a thing to be done by or to a director
and chief executive officer, manager, company secretary or chief financial officer shall not be satisfied by
its being done by or to the same person acting both as director and as, or in place of, chief executive
officer, manager, company secretary or chief financial officer,

THE SEAL

76.

i.  The Board shall provide for the safe custody of the seal,

ii. The seal of the company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a committee of the Board authorised by it in that behalf, and except
in the presence of at least two directors and of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the company is so affixed in their presence.

DIVIDENDS AND RESERVE

i

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

78.

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

9.

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

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

80

i, Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, all
dividends shall be declared and paid mdingtu mumm;aid mdiudﬁ paid on the
shares in respect whereof the dividend is pmd, but if and :

iii,




unclaimed dividends before the claim becomes barred by law.

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

82. i.  Any dividend, interest or other monies payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed 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
on the register of members, or to such person and to such address as the holder or joint holders
may in writing direct.

i, Every such cheque or warrant shall be made payable to the order of the person to whom it is sent.

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

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

85. No dividend shall bear interest against the company.
ACCOUNTS
B6. i. The Board shall from time to time determine whether and to what extent and at what times and

places and under what conditions or regulations, the accounts and books of the company, or any
of them, shall be open to the inspection of members not being directors.

ii. No member (nol being a director) shall have any right of inspecting any account or book or
document of the company except as conferred by law or authorised by the Board or by the
company in general meeting.

WINDING UP

B7. Subject to the provisions of Chapter XX of the Act and rules made thereunder-

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

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

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

INDEMNITY

B8. Every officer of the company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or eriminal, in which judgment is given in
his favaur or in which he is acquitted or in which relief is granted to him by the court or the Tribunal,

*Conversion of the Company into a Public Limited Company vide Special Resolution passed by members in
Extraordinary General Meeting held on 11" Sepiember, 2025







