
Note: Members vide special resolution dated 25th August, 2025 have acco rded their

consent to convert the company from Private Limited to Public limited and accordingly

company has adopted new set of Articles of Association vide special Resolution passed on

same date.

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MILLWORKS TECHNOLOGIES LIMITED

Company to be governed by these Articles

The Regulations contained in Table F, in the First schedule to the companies Act, 2013

(Table F), as are applicable to a Public Company Limited by Shares, shall apply to this

Company, so far as they are not inconsistent with any of the provisions contained in these

Articles or modifications thereof and only to the extent that there are no specific provisions

in these Articles.

The regulations for the management of the Company and for the observance by the

members thereto and their representatives shall, subject to any exercise of the statutory

powers of the company with reference to the deletion or alterations of, or addition to, its
regulations by Resolution, as prescribed or permitted by the Companies Act, 2013, be such

as are contained in these Articles.

General Powers

2. Wherever in the Act or other laws, it has been provided that the company shall have any

right, privilege or authority or that the Company could carry out any transaction only if the

Company is authorized by its articles, then and in that case, this Article authorizes and

empowers the Company and its board of directors to have such rights, privileges or

authorities to carry such transaction as have been permitted by the Act, without there being

any specific article in that behalf and it shall be deemed that the said rights, privileges or

authorities are existing in these Articles

Act to override these Articles in case of inconsistency

3. Notwithstanding anything contained in these Articles, if any provision of these Articles is

inconsistent with the provisions of the Act or any other laws or becomes inconsistent or

repugnant with the provisions of the Act or any other laws on account of any amendment

or modification or statutory re-enactment thereof, the Company shall be governed and

bound by, and the Board shall be deemed to be authorized by these Articles to comply with,

the provisions of the Act or any other laws to the extent of inconsistency or repugnancy.
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. "Depositories Act" shall mean The Depositories Act, 2018 and shall include any statutory

modification or re-enactment thereof.

o "Director" shall mean any director of the Company, including alternate directors,

independent directors and nominee directors appointed in accordance with the Law and

the provisions of these Articles.

o "Dividend" shall include interim dividends'

o "Document" includes summons, notice, requisition, order, declaration, form and register,

whether issued, sent or kept in pursuance of this Act or under any other law for the time

being in force or otherwise, rnaintained on paper or in electronic form.

o "Encumbrance" shall mean any encumbrance including without limitation any mortgage,

pledge, charge, lien, deposit or assignment by way of security, bill of sale, option or right

of pre-emption, entitlement to beneficial ownership and any interest or right held, or

claim that could be raised, by a third party or any other encumbrance or security

interest of any kind;

o "Equity Share Capital" shall mean the total issued and paid-up equity share capital of the

Company, calculated on a fully diluted basis.

o "Equity Shares" shall mean fully paid-up equity shares of the Company having a par value

per equity shares of the Company, or any other issued Share Capital of the Company

that is reclassified, reorganized, reconstituted or converted into equity shares of the
Company.

o "Executor" or "Administratof shall mean a person who has obtained probate or letters

of administration, as the case may be, from a court of competent jurisdiction and shall

include the holder of a succession certificate authorizing the holder thereof to negotiate

or transfer the Shares or other Securities of the deceased Shareholder and shall also

include the holder of a certificate granted by the Administrator-General appointed

under the Administrator Generals Act, 1963.

r "Extraordinary General Meeting" shall mean an extraordinary general meeting of the

members duly called and constituted and adjourned holding in accordance with the

provisions of the Articles and Act.

o "Financial Year" shall mean any fiscal year of the Company, beginning on April 1 of each

calendar year and ending on March 31 of the following calendar year.

. "Law/Laws" shall mean all applicable provisions of all (i) constitutions, treaties, statutes,

laws (including the common law), codes, rules, regulations, circulars, ordinances or

orders of any governmental authority and SEBI, (ii) governmental approvals, (iii) orders,

decisions, injunctions, judgments, awards and decrees of or agreements with any

governmental authority, (iv) rules or guidelines for compliance, of any stock exchanges,

(v) international treaties, conventions and protocols, and (vi) lndian GAAP or lnd-AS or

any other generally accepted accounting principles.
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a "Stock Exchanges" shall mean the BSE Limited, the National Stock Exchange of

lndia Limited and any other stock exchange in lndia where the Securities will be / are

listed.

lnterPretation

ln these Articles (unless the context requires otherwise):

(a) References to a person shall, where the context permits, include such person's

respective successors, legal heirs and permitted assigns.

(b) The descriptive headings of Articles are inserted solely for convenience of reference

and are not intended as complete or accurate descriptions of content thereof and

shall not be used to interpretthe provisions of these Articles and shall not affectthe
construction of these Articles.

(c) References to articles and sub-articles are references to Articles and sub-articles of
and to these Articles unless otherwise stated and references to these Articles

include references to the articles and sub-articles herein'

(d) Words importing the singular include the plural and vice versa, pronouns importing

a gender include each of the masculine, feminine and neuter genders, and where a

word or phrase is defined, other parts of speech and grammatical forms of that
word or phrase shall have the corresponding meanings.

(e) Wherever the wOrdS "include," "includes," or "including" iS uSed in theSe ArtiCleS,

such words shall be deemed to be followed by the words "without limitation".

(f) The terms "hereof', "herein", "hereto", "hereunder" or similar expressions used in

these Articles mean and refer to these Articles and not to any particular Article of

these Articles, unless expressly stated otherwise.

(g) Reference to statutory provisions shall be construed as meaning and including

references also to any amendment or re- enactment for the time being in force and

to all statutory instruments or orders made pursuant to such statutory provisions.

(h) ln the event any of the provisions of the Articles are contrary to the provisions of
the Act and the Rules, the provisions of the Act and Rules will prevail.

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent

with the subject or context, bear the same meaning in these Articles.

Public Company

(1) "public company" means a company which-
(a) is not a private company;
(b) has a minimum paid-up share capital as may be prescribed:
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Provided that a company which is a subsidiary of a company, not being a private

company, shall be deemed to be public company for the purposes of this Act even

where such subsidiary company continues to be a private company in its articles

Share capital and Variation of Rights

Subject to the provisions ofthe 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 ofthem 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.

(i) Every person whose name is entered as a member in the register of members

shall be entitled to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotment or within one month after

the application for the registration of transfer or transmission or within such

other period as the conditions of issue shall be provided, -

(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.

liii Every certificate shall specify the shares to which it relates and the amount of
paid-up thereon and shall be signed by two directors or by director and the
company secretary, where the company has appointed a company secretary:

Provided that in case the company has a common seal, it shall be affixed in

the presence of the persons required to sign certificate.

tiiil ln respect of any share or shares held jointly by several persons, the company

shall not be bound to issue more than one certificate, and delivery of a

certificate for a share to one of several joint holders shall be sufficient delivery

to all such holders.

(4 lf any share certificate be worn out, defaced, mutilated or torn or if there be

no further space on the back for endorsement of transfer, then upon

production and surrender thereof to the company, a new certificate may be

issued in lieu thereof, and if any certificate is lost or destroyed then upon

proof thereof to the satisfaction of the company and on execution of such

indemnity as the company deem adequate, a new certificate in lieu thereof

shall be given. Every certificate under this Article shall be issued without
payment of fee if the directors so decide or on payment of not exceeding

twenty rupees for each certificate as the directors shall prescribe.

Every Certificate shall be issued in such manner as prescribed under the Act or

Rules framed thereunder or under other applicable laws applicable from time

2

3

Pvt

6lPage
-x

u0l.i\

.s

I ll. L.



to time.

The particulars of every renewed or duplicate share certificate issued shall be

entered forthwith in a Register of Renewed and Duplicate Share Certificates

maintained in prescrlbed format indicating against the name(s) of the

person(s) to whom the certificate is issued, the number and date of issue of

the share certificate in lieu of which the new certificate is issued, and the

necessary changes indicated in the Register of Members by suitable cross-

references in the "Remarks" column.

Provided that notwithstanding what is stated above the Directors shall comply

with such Rules or Regulation or requirements of any Stock Exchange or the

Rules made under the Act or the rules made under Securities Contracts

(RegulationlAct, 1956, or any other Act, or rules applicable in this behalf.

(r'l) The provisions of Articles (2) and (3) shall mutotrs mutondis apply to
debentures and other securities of the company.

4. Except as required by law, no person shall be recognized by the company as holding

any share upon any trust, and the company shall not be bound by, or be compelled in

any way to recognize (even when having notice thereof) any equitable, contingent,

future or partial interest in any share, or any interest in any fractional part of a share,

or (except only as by these regulations or by law otherwise provided) any other rights

in respect of any share except an absolute right to the entirety thereof in the

registered holder.

(4 lf 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 to 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.
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5. (4 The company may exercise the powers of paying commissions conferred by

sub-section (6) of section 40, provided that the rate per cent. or the amount

of the commission paid or agreed to be paid shall be disclosed in the manner

required by that section and rules made thereunder.

(i4 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.

(ii, 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.
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12A.
(a)Sub.iect to the applicahle provisions of the Act, the Company may at any time pay

a commission to any person in connection with the subscription or procurement

of subscription to its securities, whether absolute or conditional, for any shares

or Debentures in the company in accordance with the provisions of the

Companies (Prospectus and Allotment of Securities) Rules, 2014'

(b) The Company may also, on any issue of shares or Debentures, pay such

reasonable brokerage as may be lawful'

Calls on Shares

13. (r) 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.

Each member shall, sub.lect 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.

(iiil A call may be revoked or postponed at the discretion ofthe 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

14. 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

instalments.

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

respect th ereof.

16. (4 lf a sum called in respect of a share is not paid before or on the day appointed

for payment 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 or at such lower rate, if any, as the Board

may determine.

(i0 The Board shall be at liberty to waive payment of any such interest wholly or

in part.

:l7. (r) 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
5e re u lations, be deemed to

(ir)
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by way of premium, shall, for the purposes of the
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be a call duly made and payable on the date on which by the terms of issue

such sum becomes PaYable.

lncaseofnon-paymentofsuchsum,alltherelevantprovisionsofthese
regulations as to payment of interest and expenses, forfeiture or otherwise

strall apply as if such sum had become payable by virtue of a call duly made

18

(,)

19. (')

(ri)

(iii)

and notified.

The Board-

(o) may, if it thinks fit, receive from any member willing to advance the same, all

or iny part of the monies uncalled and unpaid upon any shares held by him;

and

upon all or any of the monies so advanced, may (until the same would, but for

such advance, become presently payable) pay interest at such rate not

exceeding, unless the company in general meeting shall otherwise direct'

twelve per cent per annum, as may be agreed upon between the Board and

the member paying the sum in advance.

Transfer of Shares

The instrument of transfer of any share in the company shall be executed by

or on behalf of both the transferor and transferee.

Where the application is made by the transferor and relates to partly paid

shares, the transfer shall not be registered unless the Company gives notice of

the application to the transferee in a prescribed manner and the transferee

communicates no objection to the transfer within 2 (two) weeks from the

receipt of the notice.

The transferor shall be deemed to remain a holder of the share until the name

of the transferee is entered in the register of members in respect thereof'

(b)

20, The Board may, subject to the right of appeal conferred by section 58 decline to

register-

(o) the transfer of a share, not being a fully paid share, to a person of whom they

do not approve; or

(b) any transfer of shares on which the company has a lien'

21, The Board may decline to recognize any instrument oftransfer unless-

(o) 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 it relates, and such other evidence as the Board may reasonably require

to show the riSht of the transferor to make the transfer; and

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

o
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22.ongivingnotlessthansevendays,previousnoticeinaccordancewithsection9l
andrulesmadethereunder,theregistrationoftransfersmaybesuspendedatsuch
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. (4 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 recognized by the company as

having any title to his interest in the shares.

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.

Any person becoming 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 properly be required by the Board and subject as

h ereinafter provided, elect, either-

(o) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member

could have made.

The Board shall, in either case, have the same right to decline or suspend

registration as it would have had, if the deceased or insolvent member had

transferred the share before his death or insolvency.

(i4

24. (4

25. (r) tf the person so becoming entitled shall elect to be registered as holder of the

sharehimself,heshalldeliverorsendtothecompanyanoticeinwriting
signed by him stating that he so elects.

(14 lf the person aforesaid shall elect to transfer the share, he shall testify his

election by executing a transfer of the share.

(iil All the limitations, restrictions and provisions of these regulations relating to

the right to transfer and the registration of transfers of shares shall be

applicable to any such notice or transfer as aforesaid as if the death or

insolvency of the member had not occurred and the notice or transfer were a

transfer signed bY that member.

26. A person becoming 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

(ii )

4lPage
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ln the case of transfer and transmission of shares or other marketable securities

where the company has not issued any certificates and where such shares or

securities are being held in any electronic and fungible form in a Depository, the

provisions of the Depositories Act, 1996 shall apply.

Every holder of securities of the Company who intends to transfer such securities

sh all get such securities dematerialized before the transfer;
provided that, requests for effecting transfer of securities shall not be processed by

the company unless the securities are held in the dematerialized form with a

depository.

Nothing contained in section 56 of the Act or these Articles shall apply to transfer

of securities issued by the Company, affected by a transferor and transferee both of

whom are entered as beneficial owners in the records of a Depository'

NOMINATION

a) Notwithstanding anything contained in these Articles, every holder of securities of

the Company may, at any time, nominate a person in whom his/her securities shall

vest in the event of his/her death and the provisions of section 72 of the Act, shall

apply in respect of such nomination.
b) No person shall be recognized by the Company as a nominee unless an

intimation of the appointment of the said person as nominee has been Siven to the

Company during the lifetime of the holder(s) of the securities of the Company in the

manner specified under section 72 of the Act, read with Rule 19 of the companies

(Share Capital and Debentures) Rules,2014.

c) The company shall not be in any way responsible for transferring the securities

conseq uent upon such nomination.
lf the holder(s) of the securities survive(s) nominee, then the nomination made by the

holder(s) shall be of no effect and shall automatically stand revoked.

A nominee, upon production of such evidence as may be required by the Board and

sub.ject as hereinafter provided, elect, either-

a) to be registered himself as holder of the security, as the case may be; or

b) to make such transfer of the security, as the case may be, as the deceased

security holder, could have made;

c)if the nominee elects to be registered as holder of the security, himsell he shall deliver

or send to the Company. a notice in writing signed by him stating that he so elects and

ased secu rity
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such notice shall be accomP anied with the death certificate o

Provided that the Board may, at any time, Sive notice requiring any such person to

elect either to be registered himself or to transfer the share, and if the notice is not

compliedwithwithinninetydays,theBoardmaythereafterwithholdpaymentofall
dividends, bonuses or other monies payable in respect of the share, until the

requirements of the notice have been complied with.



holder;
d) a nominee shall be entitled to the same dividends and other advantaSes to which

he would be entitled to, if he were the registered holder of the security except that he

shall not, before being registered as a member in respect of his security, be entitled in

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

Company.

Forfeiture and Surrender of shares

27, lf a member fails to pay any call, or instalment of a call, or any moneys due in

respect of any shares either by way of principal or interest on the day appointed for

payment thereof, the Board may, at any time thereafter during such time as any

part of the call or instalment any part thereof or other moneys as aforesaid remains

unpaid, serve a notice on him or his legal representatives or to any of the Persons

entitled to the shares by transmission requiring payment of so much of the call or

instalment as is unpaid, together with any interest which may have accrued'

28. The notice aforesaid shall-

(o) 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. lf 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. Such forfeiture shall include all Dividends declared or any

other money payable in respect of the forfeited share and not actually paid before

the forfeiture subject to the applicable provisions of the Act.

when any share shall have been so forfeited, notice of the forfeiture shall be given

to the Shareholder on whose name it stood immediately prior to the forfeiture or if

any of his legal representatives or to any of the Persons entitled to the shares by

transmission, and an entry of the forfeiture with the date thereof, shall forthwith be

made in the Register of Members, but no forfeiture shall be in any manner

invalidated by any omission or neglect to give such notice or to make any such entry

as aforesaid.

30. (r) A forfeited share may be sold or otherwise disposed of on such terms and in

such manner as the Board thinks fit.

(i, At any time before a sale or disposal as aforesaid, the Board may cancel the

forfeiture on such terms as it thinks fit.

31. (4 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

9tNH
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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. Subiect to the provisions of section 61, the company may, by ordinary resolution' -
(o) consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

(b)convertalloranyofitsfullypaid-upsharesintostock,andreconvertthat
stock into fully paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount

than is fixed bY the memorandum;

(dlcancelanyshareswhich,atthedateofthepassingoftheresolution,havenot
been taken or agreed to be taken by any person'

(e) Permission for sub-division/ consolidation of share certificates

36. Where shares are converted into stock, -
(o) 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.

(b) the holders of stock shall, according to the amount of stock held by them,

havethesamerights,privilegesandadvantagesasregardsdividends,voting
at meetinSs 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 conferred by an amount of stock which would not, if

existing in shares, have conferred that privilege or advantage'

(c) 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 authorized and consent required by law, -

.D
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(b)

(c)

any capital redemption reserve account; or

any share premium accou nt.

Capitalization of Profits

The company in general meeting may, upon the recommendation of the

Board, resolve-
(o) that it is desirable to capitatize any part of the amount for the time

belng 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

(b) that such sum be accordingly set free for distribution in the manner

specified in clause (ii) amongst the members who would have been

entitled thereto, if distributed by way of dividend and in the same

proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (lil), either in or towards-

(A) paying up any amounts for the time being unpaid on any shares held by

such members respectively;

(8) 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;

(C) partly in the way specified in sub-clause (A) and partly in that specified

in su b-cla use (B);

(D) A securities premium account and a capital redemption reserve account

may, for the purposes of this reBulation, be applied ii the paying up of
unissued shares to be issued to members of the company as fully paid

bon us shares;

(E) The Board shall give effect to the resolution passed by the company in

pu rsuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board

shall-
(o) make all appropriations and applications of the undivided profits

resolved to be capitalized thereby, and all allotments and issues of fully
paid shares if any; and

(b) generally, do all acts and things required to give effect thereto.

The Board shall have power-

(o) to make such provisions, by the issue of fractional certificates or by

payment in cash or otherwise as it thinks fit, for the case of shares

becoming distributable in fractions; and

HN
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46. lf 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.

47. (i) rhe Chairpe,,"" ,io';J;"J::::::::1ny.""ting 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 meetinB 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 to give any notice of an adjournment or of the business to be transacted

at an adjourned meetinS.

Voting rights

48, (l). Subject to any riShts or restrictions for the time being attached to any class or

classes of shares

(ii). on a show of hands, every member present in person shall have one vote; and

(iii). 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.

49. A member may exercise his vote at a meeting by electronic means in accordance

with section 108 and shall vote only once.

50. (i). ln 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.

51. 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.
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53. No member shall be entitled to vote at any general meetinS unless all calls or other

sums presently payable by him in respect of shares in the company have been paid

54. (i). No objection shall be raised to the qualification of any voter except at the

meeting or adjourned meeting at which the vote objected to is given or tendered,

and every vote not disallowed at such meeting shall be valid for all purposes'

(ii). Any such objection made in due time shall be referred to the Chairperson of the

meeting, whose 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 notarized copy ofthat power or authority, shall be

deposited at the registered office of the company not less than 48 hours before the

time for holding the meeting or 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.

55. An instrument appointing a proxy shall be in the form as prescribed in the rules

made u nder section 105.

57, 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

5g. (a) Unless otherwise determined by General Meeting, the number of Directors shall

not be less than three (3) and not more than fifteen (15), and at least one (1)

Director shall be resident of lndia in the previous year

Provided that the Company may appoint more than fifteen (15) directors after
passing a SPecia I Resolution.

(b) The Persons named hereinafter are the Directors of the Company at the time of
adoption of new set of Articles:

1. SOWMYA MADHU

2. SRIDHAR ACHARYA

3. MADHU HULISANDRA KRISHNAMURTHY

4. RASHMI SRIDHAR ACHARYA
't
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returns to lndia. lf the term of office of the original Director is determined before

he so returns to lndia, any provision in the Act or in these Articles for the automatic

re-appointmentofretiringDirectorindefaultofanotherappointmentshallapplyto
the Original Director and not to the Alternate Director'

Subject to the provisions of the Act, the Board shall have power at any time and

from time to tlme to appoint any other person to be an Additional Director but so

thatthetotalnumberofDirectorsshallnotatanytimeexceedthemaximumfixed
under these Articles. Any such Additional Director shall hold office only up to the

date of the next Annual General Meeting but shall be eligible for appointment by

the Company as a Director at that Meeting subject to the provisions ofthe Act'

Subject to the provisions of the Act, the Board shall have power at any time and

from time to time to appoint a Director, whose appointment shall be subsequently

approvedbymembersintheimmediatenextSeneralmeetinS,iftheofficeofany
director appointed by the company in general meeting is vacated before his term of

office expires in the normal course, who shall hold office only up to the date up to

which the Director in whose place he is appointed would have held office if it had

not been vacated bY him.

TheCompanyshallappointsuchnumberoflndependentDirectorsasitmaydeem
fit, for a term specified in the resolution appointing him. An lndependent Director

maybeappointedtoholdofficeforatermofuptofiveconsecutiveyearsonthe
BoardoftheCompanyandshallbeeligibleforre-appointmentonpassingofspecial
Resolution and such other compliances as may be required in this regard. No

lndependent Director shall hold office for more than two consecutive terms. The

provisions relating to retirement of directors by rotation shall not be applicable to

appointment of lndependent Directors.

The office of a Director shall be deemed to be vacated in accordance with section

167 of the Act

TheCompanymaybyanordinaryresolutionremoveanyDirector(notbeinga
Director appointed by the Tribunal in pursuance of section 242 of the Act) in

accordance with the provisions of section 169 of the Act. A Director so removed

shall not be re-appointed a Director by the Board of Directors'

subject to the provisions of section 168 of the Act a Director may at any time resign

from his office upon giving notice in writing to the Company of his intention so to

do, and thereupon his office shall be vacated.

59. (i) The remuneration of the directors shall, in so far as it consists of a monthly

payment, be deemed to accrue from day-to-day'

(ii) ln 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 -
(o}inattendingandreturningfrommeetingsoftheBoardofDirectorsor

any committee thereof or general meetings of the company; or
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63

60.

6t.

62.

64.

5s. (i)

(j4

(iii)

(iv)

(b) in connection with the business of the company'

The Board may pay all expenses incurred in gettinB up and registering the company

The company may exercise the powers conferred on it by section 88 with regard to

the keeping of a foreign register; and the Board may (subject to the provisions of

that section) make and vary such regulations as it may think fit respecting the

keeping of anY such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable

instruments, and all receipts for monies paid to the company, shall be signed,

drawn, accepted, endorsed, or otherwise executed, as the case may be' by such

personandinsuchmannerastheBoardshallfromtimetotimebyresolution
determine.

EverydirectorpresentatanymeetinSoftheBoardorofacommitteethereofshall
sign his name in a book to be kept for that purpose'

(0 Subject to the provisions of section 149, the Board shall have power at any

time, and from time to time, to appoint a person as an additional director'

providedthenumberofthedirectorsandadditionaldirectorstogethershall
not at any time exceed the maximum strength fixed for the Board by the

a rticles.

(ii) Such person shall hold office only up to the date of the next annual general

meeting of the company but shall be eligible for appointment by the company

as a director at that meeting sub.iect to the provisions of the Act'

Proceedings of the Board

The Board of Directors may meet for the conduct of business, adjourn and

otherwise 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.

Atleast4(four)BoardMeetingsshallbeheldinanycalendaryearandthere
should not be a gap of more than 120 (one hundred twenty) days between

two consecutive Board Meetings.

The participation of Directors in a meeting of the Board may be either in

person or through video conferencing or other audio-visual means, as may be

prescribed under the Act, which are capable of recording and recognizing the

participation of the Directors and of recording and storing the proceedings of

such meetinSs atong with date and time. However, such matters as provided

under the companies (Meetings of Board and its Powers) Rules, 2014 shall not

be dealt with in a meeting through video conferencinS or other audio-visual

means. Any meeting of the Board held through video conferencing or other

audio-visual means shall only be held in accordance with the Companies

(Meetings of Board and its Powers) Rules, 2014.
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56.(,)ThequorumforameetingoftheBoardshall,un|essotherwiseprovidedunder
the Act or other app|icable laws, be one.third of its total strength (any fraction

containedinthatonethirdbeingroundedoffasone),ortwodirectors
whicheverishigherandthedirectorsparticipatingbyvideoconferencingor
by other permitted means shall also counted for the purposes of this Article.

Provided that where at any time the number of interested Directors exceeds

or is equal to two-thirds of the total strength, the number of the remaining

Directors,thatistosay,thenumberoftheDirectorswhoarenotinterested,
being not less than two, shall be the quorum during such time'

Explanation: The expressions 
,,interested Director,, shall have the meanings

SiveninSectionlS4(2)ofthesaidActandtheexpression,,totalstrength,,
shall have the meaning as given in Section 174 ofthe Act'

SaveasotherwiseexpresslyprovidedintheAct,questionsarisingatany
meeting of the Board shall be decided by a majority of votes'

(i4saveasotherwiseexpresslyprovidedintheAct,questionsarisinSatany
meeting of the Board shall be decided by a majority of votes

(iii) ln case 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 notwithstandinS 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'

6g. (i) The Board may elect a Chairperson of its meetings and determine the period

for which he is to hold office.

(il) lf no such Chairperson is elected, or if at any meetinS the chairperson is not

present within five minutes after the time appointed for holding the meetin8,

the directors present may choose one of their number to be chairperson of

the meeting.

69. (4 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

th in ks fit.

(i0 The Meetings and proceedings of any such committee of the Board consisting

of two or more members shall be governed by the provisions herein

contained for regulating the meetings and proceedings of the Directors so far

asthesameareapplicablethereto.Anycommitteesoformedshall,inthe
exercise of the powers so delegated, conform to any regulations that may be

imposed on it bY the Board'

70, (4 A committee may elect a Chairperson of its meetings.
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regulation made by the Company in General Meeting shall invalidate any prior act of the

Board which would have been valid if that regulation had not been made'

Managing and Whole-Time Directors

(a) subject to the provisions of the Act and of these Articles, the Directors may from time to

time appoint one or more of their body to be a Managing Director, loint Managing Director

or Managing Directors or whole-time Director or whole-time Directors or Manager either

for a fixed term or for such term not exceeding five years at a time as they may think fit to

managetheaffairsandbusinessoftheCompanyandmayfromtimetotime(subjecttothe
provisions of any contract between him or them and the company if any) remove or dismiss

him or them from office and appoint another or others in his or their place or places.

(b) sub.lect to the provisions of the Act and these Articles, the Managing Director, or the whole

Time Director shall not, while he continues to hold that office, be subject to retirement by

rotation but he shall, subject to the provisions of any contract between him and the

company, be subject to the same provisions as the resignation and removal of any other

Directors of the company and he shall ipso facto and immediately cease to be a Managing

Director or Whole Time Director if he ceases to hold the office of Director from any cause

provided that if at any time the number of Directors (including Managing Director or whole

Time Directors) as are not subject to retirement by rotation shall exceed one-third of the

total number of the Directors for the time being, then such of the Managing Director or

whole Time Director or two or more of them as the Directors may from time to time

determine shall be liable to retirement by rotation to the intent that the Directors not so

liable to retirement by rotation shall not exceed one-third of the total number of Directors

for the time being.

(c) A Managing Director or whole-time Director who is appointed as Director immediately on

the retirement by rotation shall continue to hold his office as Managing Director or Whole-

time Director and such re-appointment as such Director shall not be deemed to constitute a

break in his appointment as Managing Director or Whole-time Director'

(d) (a) subject to control, direction and supervision of the Board of Directors, the day-to-day

management of the company will be in the hands of the Managing Director or Whole-time

Director appointed in accordance with regulations of these Articles with powers to the

Directors to distribute such day-to-day management functions among such Directors and in

any manner as may be directed by the Board. (b) The Directors may from time to time

entrust to and confer upon the Managing Director or Whole-time Director for the time

being save as prohibited in the Act, such of the powers exercisable under these presents by

the Directors as they may think fit, and may confer such objects and purposes, and upon

such terms and conditions, and with such restrictions as they think expedient; and they may

subject to the provisions of the Act and these Articles confer such powers, either collaterally

with or to the exclusion of, and in substitution for, all or any of the powers of the Directors

in that behalf, and may from time to time revoke, withdraw, alter or vary all or any such

powers. (c) The Company,s General Meeting may also from time to time appoint any

Managing Director or Managing Directors or Whote-time Director or Whole-time Directors

owers referred to in these Articles. (d) The

0H
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ManagingDirectororWhole.timeDirectorshallbeentitledtosub.delegate(withthe
sancti;n of the Directors where necessary) all or any of the powers' authorities and

discretions for the time being vested in them to any officers of the Company or any

persons/firm/com pany/ other entity for the management and transaction of the affairs of

ih" Co.puny in any specified locality in such manner as they may think fit' (e)

Notwithstanding anything contained in these Articles, the Managing Director or whole-time

Director is expressly allowed generally to work for and contract on behalf of the Company

and specially to do the work of Managing Director or whole-time Director and also to do

anyworkfortheCompanyuponsuchtermsandconditionsandforsuchremuneration
(subjecttotheprovisionsoftheAct}asmayfromtimetotimebeagreedbetweenthem
and the Directors of the company.

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

maybeappointedbytheBoardforsuchterm,atsuchremunerationandupon
such conditions as it may thinks fiu and any chief executive officer, manager,

companysecretaryorchieffinancialofficersoappointedmayberemovedby
means of a resolution of the Board;

(rr) A director may be appointed as chief executive officer, manager, company

secretary or chief financial officer.

75, 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 ol chief executive officer, manager, company

secretary or chief financial officer.

76. The Seal

Common seal is not mandatory under the Companies Act 2013, therefore not required.

Dividends and Reserve

77. The company in general meeting may declare dividends, but no dividend shall

exceed the amount recommended by the Board.

7g. subject to the provisions of section 123, 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.

79. (r) 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

HN01
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(ir)

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

applicaiion, 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 to time, thinks fit'

The Board may also carry forward any profits which it may consider necessary

not to dlvide, without setting them aside as a reserve'

Subject to the rights of persons, if any, entitled to shares with special rights as

to dividends, all dividends shall be declared and paid according to the

amounts paid or credited as paid on the shares in respect whereof the

dividend is paid, but if and so long as nothing is paid upon any of the shares in

the company, dividends may be declared and paid according to the amounts

of the sha res.

No amount paid or credited as paid on a share in advance of calls shall be

treated for the purposes of this re8ulation as paid on the share'

All dividends shall be apportioned and paid proportionately to the amounts

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

period in respect of which the dividend is paid; but if any share is issued on

terms providing that it shall rank for dividend as from a particular date such

80. (i)

share shall rank for dividend accordingly.

gt. The Board may deduct from any dividend payable to any member all sums of

money,ifany,presentlypayablebyhimtothecompanyonaccountofcallsor
. otherwise in relation to the shares of the company'

82. (4 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. The Company shall not be bound to

register more than three persons as the joint holders of any share The

Company shall not be liable or responsible for any cheque or warrant lost in

transmission or for any dividend lost to the member or person entitled

thereto by forged endorsements on any cheque or warrant, or the fraudulent

or improper recovery thereof by any other means

(ii\Everysuchchequeorwarrantshallbemadepayabletotheorderofthe
person to whom it is sent.

g3. 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'

(ir)

(i,i)

01l.'H
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84.

85.

Except as ordered by a Court of competent jurisdiction or as by law required' the
-o.puny 

shall not be bound to recognize (even when having notice thereof) any

equiiable, contingent, future or partial interest in any share or any interest in any

fractional part of a share, or (except only as is by these Articles otherwise expressly

provided or by law otherwise provided) any right in respect of a share other than an

absolute right thereto, in accordance with these Articles, in the person from time to

time regisiered as the holder thereof but the Board shall be at liberty at its sole

discretion to register any share in the joint names of any two or more persons or

the survivor or survivors of them.

Noticeofanydividendthatmayhavebeendeclaredshallbegiventothepersons
entitled to share therein in the manner mentioned in the Act. A transfer of shares

does not pass the right to any dividend declared thereon before the registration of

the transfer.

No unclaimed dividend shall be forfeited before the claim becomes barred by law

and no unpaid dividend shall bear interest against the company'

Documents and service of Notices

Any document or notice to be served or given by the Company be signed by a

Director or such person duly authorized by the Board for such purpose and the

signature may be written or printed or lithographed or through electronic

tra nsm ission.

Save as otherwise expressly provided in the Act, a document or proceeding

requiring authentication by the company may be signed by a Director, any Key

Managerial Personnel or other Authorized officer of the company (digitally or

electronically) and need not be under the Common Seal of the Company and the

signature thereto may be written, facsimile, printed, lithographed, Photostat'

A document may be served on the Company or an officer thereof by sending it to

the Company or officer at the registered office of the Company by Registered Post

orbyspeedpostorbycourierserviceorbyleavingitatitsregisteredofficeorby
means of such electronic or other mode as may be prescribed: Provided that where

securities are held with a Depository, the records of the beneficial ownership may

be served by such Depository on the company by means of electronic or other

mode.

85. (i)

Accounts

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.

b
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87.

(il) No member (not being a director) shall have any right of inspecting any

account or book or document of the company except as conferred by law or

authorized by the Board or by the company in general meeting'

Winding uP

SubjecttotheprovisionsofchapterxXoftheActandrulesmadethereunder-

(i) lf 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 liquidator 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.

(ri) The liquidator may, with the like sanction, vest the whole or any part of such

assets in trustees upon such trusts for the benefit of the contributories if he

considers necessary, but so that no member shall be compelled to accept any

shares or other securities whereon there is any liability'

lndemnity

Every officer of the company shall be indemnified out of the assets of the

company against any liability incurred by him in defending any proceedings,

whether civil or criminal, in which judgment is given in his favour or in which he

is acquitted or in which relief is Eranted to him by the court or the Tribunal'

lnspection and Extract of Documents

subject to provisions of the Act and other applicable laws and of these Articles,

the Company may allow the inspection of documents, register and returns

maintained under the Act to members, creditors and such other persons as are

permitted subject to such restrictions as the Board may prescribe and also

furnish extract of documents, registers and returns to such persons as are

permitted to obtain the same on payment of such fees as may be decided by

Board which shall, in no case, exceed the limits prescribed under the Act'

Shares at The Disposal of The Directors

subject to the provisions of Section 62 and other applicable provisions of the Act,

and these Articles, the shares in the Capital of the Company for the time being

(including any shares forming part of any increased Capital of the Company) shall

be under the control of the Board who may issue, allot or otherwise dispose of

88.

89.

90. (a)

an uch terms and
HNO

the same or any of them to Persons in such proportion
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conditions and either at a premium or at par at such time as they may' from time

to time, think fit.

(b)SubjecttoapplicableLaw,theDirectorsareherebyauthorizedtoissueEquity
shares or Debentures (whether or not convertible into Equity shares) for offer

and allotment to such of the officers, employees and workers of the Company as

the Directors may decide or the trustees of such trust as may be set up for the

benefit of the officers, employees and workers in accordance with the terms and

conditions of such scheme, plan or proposal as the Directors may formulate'

subject to the consent of the stock Exchanges and sEBl under sEBl Listing

Regulations or any other Law, if applicable to the Company, the Directors may

impose the condition that the shares in or debentures of the Company so

allotted shall not be transferable for a specified period'

(c)lf,bytheconditionsofallotmentofanyshare,thewholeorpartoftheamount
thereofshallbepayablebyinstalments,everysuchinstalmentshall,whendue,
bepaidtotheCompanybythepersonwho,forthetimebeing,shallbethe
registered holder of the shares or by his executor or administrator'

(d) Every Shareholder, or his heirs, Executors, or Administrators shall pay to the

Company, the portion of the Capital represented by his share or shares which

may for the time being remain unpaid thereon in such amounts at such time or

times and in such manner as the Board shall from time to time in accordance

with the Articles require or fix for the payment thereof'

ln accordance with section 56 and other applicable provisions of the Act and the

Ru le s:

- Every Shareholder or allottee of shares shall be entitled without payment, to

receive one or more certificates speclfying the name of the Person in whose

favour it is issued, the shares to which it relates and the amount paid up

thereon. such certificates shall be issued only in pursuance of a resolution

passed by the Board and on surrender to the company of its letter of allotment

or its fractional coupon of requisite value, save in cases of issue of share

certificates against letters of acceptance or of renunciation, or in cases of issue

of bonus shares. such share certificates shall also be issued in the event of

consolidation or sub-division of shares of the company. Every such certificate

shall be issued in the manner prescribed under section 46 of the Act and the

Rules framed thereunder. Particulars of every share certificate issued shall be

entered in the Register of Members against the name of the Person, to whom it

has been issued, indicating the date of issue. A certificate issued under the seal

of the Company, if any, or signed by two Directors or by a Director and the

secretary, specifying the shares held by any Person shall be prima facie evidence

of the title of the Person to such shares. where the shares are held in depository

(e,
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92.

93.

Provided that the terms of issue of such debentures or loans containing

such an option have been approved before the issue of such debentures or the

raising of such loans by a Special Resolution passed by the shareholders in a

G eneral MeetinS.

(4) Notwithstanding anything contained in Articles hereof, where any

debentures have been issued, or loan has been obtained from any Sovernment

by the Company, and if that government considers it necessary in the public

interest so to do, it may, by order, direct that such debentures or loans or any

part thereof shall be converted into shares in the Company on such terms and

conditions as appear to the government to be reasonable in the circumstances of

the case even if terms of the issue of such debentures or the raising of such loans

do not include a term for providing for an option for such conversion:

Provided that where the terms and conditions of such conversion are not

acceptable to the Company, it may, within sixty days from the date of

communication of such order, appeal to National Company Law Tribunal which

shall after hearing the Company and the government pass such order as it deems

fit.

The Board may issue and allot shares in the capital of the Company on payment

or part payment for any property or assets of any kind whatsoever sold or

transferred, goods or machinery supplied or for services rendered to the

Company in the conduct of its business and any shares which may be so allotted

may be issued as fully paid-up or partly paid-up otherwise than for cash, and if so

issued, shall be deemed to be fully paid-up or partly paid-up shares, as the case

may be.

The Company may issue securities in any manner whatsoever as the Board may

determine including by way of a preferential offer or private placement, to any

persons whether or not those persons include the persons referred to in clause

(a) or clause (b) of sub-section (1) of section 62 subject to compliance with

section 42 and / or 62 of the Act and rules framed thereunder as amended from

time to time.

No fee on transfer or transmission

No fee shall be charged for registration of transfer, transmission, probate,

succession certificate and Letters of administration, Certificate of Death or

Marriage, Power of Attorney or similar other document.

Payment in anticipation of call may carry interest

The Directors may, if they think fit, subject to the provisions of section 92 of the

Act, agree to and receive from any member willing to advance the same whole

or any part of the moneys due upon the shares held by him beyond the sums

icHrl0
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(ll) borrow money by way of issuance of Debentures;

(lll) borrow money otherwise than on Debentures;

(lV) accept deposits from Shareholders either in advance of calls or

otherwise; and

(V) generally, raise or borrow or sdcure the payment of any sum or sums of

money for the purposes of the Company.

Provided, however, that where the money to be borrowed together with the

money already borrowed (apart from temporary loans obtained from the

Company's bankers in the ordinary course of business) exceed the aggregate of

the paid-up capital of the Company and its free reserves (not being reseryes set

apart for any specific purpose), the Board shall not borrow such money without

the consent of the company by way of a special Resolution in a General MeetinS.

(b) Subject to the provisions of these Articles, the payment or repayment of money

borrowed as aforesaid may be secured in such manner and upon such terms and

conditions in all respects as the resolution of the Board (not by circular

resolution) shall prescribe including by the issue of bonds, perpetual or

redeemable Debentures or d ebentu re-stock, or any mortgage, charge,

hypothecation, pledge, lien or other security on the undertaking of the whole or

any part of the property of the Company (including its uncalled Capital), both

present and future and Debentures and other Securities may be assignable free

from any equities between the Company and the Person to whom the same may

be issued.

(c) Subject to the applicable provisions of the Act and these Articles, any bonds,

Debentures, debenture-stock or other securities may if permissible in Law be

issued at a discount, premium or otherwise by the Company and shall with the

consent of the Board be issued upon such terms and conditions and in such

manner and for such consideration as the Board shall consider to be for the

benefit of the Company, and on the condition that they or any part of them may

be convertible into Equity shares of any denomination, and with any privileges

and conditions as to the redemption, surrender, allotment of shares,

appointment of Directors or otherwise. Provided that Debentures with rights to

allotment of or conversion into Equity shares shall not be issued except with, the

sanction ofthe company in General Meeting accorded by a special Resolution.

(d) The Board shall cause a proper Register to be kept in accordance with the

provisions of section 85 of the Act of all mortgaSes and charges specifically

affecting the property of the Company; and shall cause the requirements of the

relevant provisions of the Act in that behalf to be duly complied with within the

time prescribed under the Act or such extensions thereof as may be permitted

under the Act, as the case may be, so far as they are required to be complied
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or vote or exercise any other privileges of a Member at a meetin8 of the

Company, or be entitled to receive any notices from the Company'

(ll)Thebearerofasharewarrantshallbeentitledinallotherrespectstothe
same privileges and advantages as if he was named in the Register of Members

as the holder of the share included in the warrant, and shall be a Member of the

CompanY.

(e) lssue of new Share Warrant or Coupon

The Board may, from time to time, make rules as to the terms on which (if it shall

think fit) a new share warrant or coupon may be issued by way of renewal in

case of defacement, loss or destruct.

Passing of Resolutions by Postal Ballot

98. (a) Notwithstanding any of the provisions of these Articles, the Company may' and

in the case of resolutions relating to such business as notified under the

(b)

Companies (Management and Administration) Rules, 2014, as amended, or other

Law required to be passed by postal ballot, shall get any resolution passed by

means of a postal ballot, instead of transacting the business in the General

Meeting of the Company. Also, the Company may, in respect of any item of

business other than ordinary business and any business in respect of which

Directors or Auditors have a right to be heard at any meetinS, transact the same

by way of postal ballot.

Where the Company decides to pass any resolution by resorting to postal ballot,

it shall follow the procedures as prescribed under section 110 of the Act and the

Companies (Management and Administration) Rules, 2O74 ' as amended from

time.

Special Remuneration for Extra Services Rendered by A Director

lf any Director be called upon to perform extra services or special exertions or

efforts (which expression shall include work done by a Director as a member of

any Committee formed by the Directors), the Board may arrange with such

Director for such special remuneration for such extra services or special

exertions or efforts either by a fixed sum or otherwise as may be determined by

the Board. such remuneration may either be in addition, to or in substitution for

his remuneration otherwise provided, subject to the applicable provisions of the

Act.

Disqualification And Vacation Of Office By A Director

1OO. (a)A person shall not be eligible for appointment as a Director ofthe company if he

incurs any of the disqu alifications as set out in section 164 and other relevant
as a Director, the
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office of a Director shall ipso facto be vacated on the occurrence of any of the

circumstances under section 167 and other relevant provisions of the Act'

(b) Subject to the applicable provisions of the Act, the resiSnation of a director shall

take effect from the date on which the notice is received by the company or the

date, if any, specified by the director in the notice, whichever is later.

Committees And Delegation By The Board

101. (a)The Company shall constitute such Committees as may be required under the

Act, applicable provisions of Law and the SEBI Listing Regulations or any other

Law, if applicable to the Company. Without prejudice to the powers conferred by

the other Articles and so as not to in any way to limit or restrict those powers,

the Board may, subject to the provisions of Section 179 of the Act, delegate any

of its powers to the Managing Director(s), the executive director(s) or manaBer

or the chief executive officer of the Company. The Managing Director(s), the

executive director(s) or the manager or the chief executive officer(s) as aforesaid

shall, in the exercise of the powers so delegated, conform to any regulations that

may from time to time be imposed on them by the Board and all acts done by

them in exercise of the powers so delegated and in conformity with such

regulations shall have the like force and effect as if done by the Board

(b)Subject to the applicable provisions of the Act, the requirements of Law and

these Articles, the Board may delegate any of its powers to Committees of the

Board consisting of such member or members of the Board as it thinks fit, and it
may from time to time revoke and discharge any such committee of the Board

either wholly or in part and either as to persons or purposes. Every Committee of
the Board so formed shall, in the exercise of the powers so delegated, conform

to any regulations that may from time to time be imposed on it by the Board. All

acts done by any such Committee of the Board in conformity with such

regulations and in fulfilment of the purposes of their appointment but not

otherwise, shall have the like force and effect as if done by the Board.

(c) The meetings and proceedings of any such Committee of the Board consisting of
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 are not superseded by any regulation made by the

Directors under the last preceding Article.

Acts of Board or Committee Valid Notwithstanding Informal Appointment

102. (a)All acts undertaken at any meeting of the Board or of a Committee of the Board,

or by any person acting as a Director shall, notwithstanding that it may

afterwards be discovered that there was some defect in the appointment of such

Director or persons acting as aforesaid, or that they or any of them were

disqualified or had vacated office or that the appointment of any of them had

,I
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104.

Director's etc. Not liable for certain acts

Subject to the provision of the Act, no Director, Manager or Officer of the

Company shall be liable for the acts, defaults, receipts and neglects of any other

Director, Manager or officer or for joining in any receipts or other acts for the

sake of conformity or for any loss or expenses happening to the company

through the insufficiency or deficiency of title to any property acquired by order

of the directors or for any loss or expenses happening to the Company through

the insufficiency or deficiency of any security in or upon which any of the monies

of the Company shall be invested or for any loss or damage arising from the

bankruptcy, insolvency or tortuous act of any person with whom any monies,

securities or effects shall be deposited or for any loss occasioned by an error of
judgement or oversight on his part, or for any other loss, damage or misfortune

whatsoever which shall happen in the execution thereof, unless the same shall

happen through the negligence, default, misfeasance, breach of duty or breach

of trust of the relevant Director, Manager or Officer.

General Powers

105, Wherever in the Act, it has been provided that the company shall have any right,

privilege or authority or that the company could carry out any transaction only if

the company is so authorized by its Articles, then and in that case this Article

authorizesandempowerstheCompanytohavesuchrights,privilegesor

6,
\:
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beenterminatedbyvirtueofanyprovisionscontainedintheActorinthese
Articles, be as valid as if every such person had been duly appointed' and was

qualified to be a Director. Provided that nothing in this Article shall be deemed

togivevaliditytotheactsundertakenbyaDirectorafterhisappointmenthas
been shown to the Company to be invalid or to have been terminated'

(b) save as otherwise expressly provided in the Act, a resolution in writing, signed by

all the members of the Board or of a committee thereof, for the time being

entitled to receive notice of a meeting of the Board or committee, shall be valid

and effective as if it had been passed at a meetinS of the Board or committee,

duly convened and held.

Notice by Advertisement

103. Subject to the applicable provisions of the Act, any document required to be

served or Sent by the Company on or to the Shareholders, or any of them and

not expressly provided for by these Articles, shall be deemed to be duly served

or sent if advertised in a newspaper circulating in the District in which the office

is situated.



oAed l€?

Iuelq Alleuollualul Ual sl a8ed sltll

'Auedu-ro3 aqr Aq go Pells'n aq

uel saal aqt aptlap 'aull ot aulll uloJ,'Aeu slopa:t6 aql se Ado: qlea Jol l!ns

alqeuosear rllns io 0OI 'sg 1o luatuAed uo ]sanbal slq le laqula6 e o1 Auedulo3

aql Aq luas aq lleqs llv aql jo /I uolpas ul ol parJalal luaulnlop iaqlo Aue

3o pue Auedr,uo3 aql jo uollellossv lo sellluv pue unpueJouian aq] ]o ldor V

sJaquau\l ol luas aq ol saltluv pue unpuEJo[lay1 1o saldo3

'paprno.rd uraJaq Jlerlaq leql u! al3luv r!,tcads Aue Sutaq aiaql lnoqll/v\

'lrv aql Aq paulu-r.rad uaaq a^eq se suolllesuell qlns 1no fulec ot pue salllJoqlnP

'90r

+

\



Subscriber DetailsS,No.

No, of shares
taken

DSC DatedName, Address, Description and Occupation
Dl NIPAN/Passport

umber

'12500

l'o''o
sRroH 93,",AR ffi"
ACHA X,"3
RYA ::iil,

29t10/21

lPreference

1

ing at B- 402, Salarpuria Melody, Nayandahalli,

Busi ness

880

road, Bangalore 560039

1 2500

l'o''or: MA ;riil:'
DHUir,tj.l"

29/10/21
2

6 Floor, Nandini Layout, Bangalore North,

LI

Hulisandra Vishweshwaraiah, No ALF

s60096
Business

I 25UU

lro.,'o

lPreterence

RASBT\lt
SRIDHA
R
ACHAR

a9/10/213
8- 402. Salarpuria Melody, Nayandahalli,

'17181

road, Bangalore .560039
Business

1 2500

lro''t

lereterence

SowMffll,YA ttr*I^
MAOH fi,,,

29t10/214

Near Mayura Bakery, Bangalore 560096,

574C

Business

ALt 4/3 Ground Floor, Nandini

50,oo0.0lEquity

lPreference

Total Shares taken

Signed beiore Me

ame Description and Occupation

DIN/PAN/Passport
Number/
Membership
Number

DSC Dated

ACS K J Radhika lD/o, K. Jayanandan, No. 337, 3rd Floor,

lKaruna Complex, 1 I th Malleswaram,

lSampige Road, Bangalore 560003

lOccupation: Practicing Company

lSecretary
I
I

I

57422 LA trT"
ANDAN,*
RADI{Xiruff,

29/10/21

l
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