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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

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

Certificate of Incorporation Consequent upon conversion to public company

Corporate Identity Number: U51506KA2009PLC049970
IN THE MATTER OF SKYTECH INFINITE PLATFORM PRIVATE LIMITED

| hereby certify that SKYTECH INFINITE PLATFORM PRIVATE LIMITED which was originally incorporated on TWENTY
EIGHTH day of MAY TWO THOUSAND NINE under Companies Act, 2013 as SKYTECH INFINITE PLATFORM PRIVATE
LIMITED and upon an intimation made for conversion into public company under Section 18 of the Companies Act, 2013;
and approval of Central Government signified in writing having been accorded thereto by the ROC, CPC vide SRN
AA8078711 dated 05/07/2024 the name of the said company is this day changed to SKYTECH INFINITE PLATFORM
LIMITED

Given under my hand at ROC, CPC this NINETH day of JULY TWO THOUSAND TWENTY FOUR

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

Digitally sigped
DS CPC 1
Date: 2024.0 11:13:54 IST

Sunidhi Matroja
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

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

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

SKYTECH INFINITE PLATFORM LIMITED

No. 229/3, Oil Mill Compound, Oil Mill Road Saitpalya, Lingarajapuram, NA, Bangalore, Bangalore- 560084, Karnataka
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| hereby certify that SKYTECH INFINITE PLATFORM PRIVATE LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the company
is private limited.

Given under my hand at Bangalore this Twenty Eighth day of May Two Thousand
Nine.

(V C DAVEY)

HHT IVRER  /Registrar of Companies

Karnataka
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Mailing Address as per record available in Registrar of Companies office:
SKYTECH INFINITE PLATFORM PRIVATE LIMITED

#8/5, 4TH CROSS, JAI BHARATH NAGAR, M.S.NAGAR POST,
BANGALORE - 560033,

Karnataka, INDIA
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(") name of the company changed from “SKYTECH INFINITE PLATFORM PRIVA
LIMITED" vide special resolution passed at the Extra-Ordinar

March

MEMORANDUM OF ASSOCIATION
of

Skytech Infinite Platform Limited*
(Limited by Shares - Incorporated under the Companies Act, 1956)

I. The name of the Company is Skytech Infinite Platform Limited.

1l. The Registered Office of the Company will be situated in the State of
KARNATAKA.

I11.The objects for which the Company is established are:

A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:

1. To carry on and engage in the business of Marketing, Distributing, Trading, Servicing &
Installation of Industrial Automation Equipments, Electronic & Electrical equipments,

2. To carry on and engage in the business of selling, Marketing and servicing of Hardware
items and provide solutions to customers Global Supply Business requirements.

B) THE OBJECTS THAT ARE INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE:

1. To lease, hire, buy, sell, exchange, install, work, alter, improve, import, or export and
otherwise deal in all kinds of plant, machinery, apparatus, tools, substances, materials and
things necessary or convenient for carrying on any of the business which the Company is
authorized to carry on or are usually dealt in by persons engaged in such business and to,
rebuild, repair, purchase, sell, import, export, rent machines and machinery of any kind,

which may appear to be necessary or convenient for or incidental to any business of the
Company.

2. To apply for, purchase, or otherwise acquire, any p

atents, licenses, concessions, and the
like conferring any exclusive or non-exclusive or

TELIMITED" to "SKYTECH INFINITE PLATFORM

¥ General meeting of the members of the Company held on 26m
, 2024,
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limited rights to use, or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company, or the acquisition of which
may seem calculated directly or indirectly to benefit the Company, and to use, exercise,
develop, or grant licenses in respect of or otherwise turn to account the property, rights or
information so acquired.

3. To purchase, own, take on lease, or in exchange, hire or otherwise acquire any estates,
land or lands, property or properties in India, or elsewhere, and any rights, privileges, and
easements, concessions and other property, real or personal, immovable or movable of any
kind and to advertise through Television, Press, Radio, Internet or any other media for the
development of the Company's business.

4. To conceptualize and conduct, sponsor or otherwise participate in training programs,
courses, contact programmers, seminars, conferences, trade fairs and other innovative
products and services in respect of any of the objects of the company, to publish books,
journals, bulletins, study/course materials, circulars, new-letters, literature or other
materials for such purposes,

5. Todraw, make, accept, endorse, execute, issue and negotiate bills of exchange, promissory
notes, cheques, drafts, hundies, and other instruments of every description subject to the
provisions of the Banking Regulation Act, 1949,

6. To take part in management, supervision or control of the business or operation of any
company or undertaking(s), and for that purpose, to appoint and remunerate any directors,
accountants, or other experts or officers.

7. To establish or aid in the establishment of associations, institutions, funds, trusts and
charities and other conveniences intended to benefit employees or ex-employees of the
company or their dependents and to grant pension or allowances and generally to subscribe
money for any public, general or useful objects.

8. To acquire and hold shares in any other Company and pay for properties, rights or
privileges acquired by this company, either in shares of this company or partly in cash or
otherwise and to give shares or stock of this company in exchange for shares or stock ol any
other company. ’

9. To depute to foreign countries, directors, employees or any other persons for
investigating possibilities of any business for establishing trade connection for the purpose
of carrying on the main objects of the company and to pay all expenses incurred in this
connection.

10. To open account/accounts with any individuals, firms or companies or with any bank or
banks, and to pay into and withdraw money from such account/accounts

For Skytech Infinite Playgo Brnl@mN
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11. To open Branches of the Company in various places in India and abroad for carrying out
the business of the company.

12. To amalgamate with any other companies or enter into partnership or any arrangement
for achieving the main objects of the Company.

13. To borrow or raise money for the performance or discharge of any liabilities of the
company; to create, execute, grant or issue any mortgages, debentures, stocks, bonds, or
other obligations of the company either at par, premium or discount founded or based on all
or any of the property and rights of the company present or future including its uncalled
capital and upon such terms as the company shall think fit and to purchase, redeem or pay
off all or any such securities, obligations, and liabilities. The acceptance of deposits shall be
subject to the provisions of sections 58A & 3 (1) (iii) (d) of the Companies Act, 1956 and the
Rules framed there-under. However, the Company shall not carry on the business as defined
under the Banking Regulation Act, 1949,

14. To establish, subsidies, promote and assist companies, syndicates and firms carrying on
business similar to those of this Company and to acquire and disposc of shares and interest
in such Companies.

15. To purchase, take on lease or in exchange get transferred or otherwise acquire stock-in-
trade and any rights or privileges either private or belonging to companies wherever
situated and in the property business and goodwill pertaining thereto respectively which the
Board of Directors of the Company may think necessary or convenient for the purposes of
the Company's business.

16. To sell, improve, manage, develop exchange, lease, mortgage, dispose of, turn oul to
account, or let on hire or otherwise deal with all or any part of the property and right of the
Company.

17. To exchange, sell, convey, assign or let on lease or leases or let un hire or otherwise deal
with the whole or any part of the Company’s immovable property, and to accept as
consideration for or in lieu thereof, other land or cash or Government Security or Securities
guaranteed by Government or partly the one and the other or such other property or
securities as may be determined by the Company and to take back or re-acquire any property
so disposed or by re-purchasing or leasing the same for such price or prices or consideration
and on such terms and conditions as may be agreed upon.

18. To sell or dispose of the undertaking of the Company or any part thereof in such manner
and for such consideration as the Company may think fit and in particular for shares fullyv or
partly paid up, debentures, debenture stock or securities of any other Company whether
promoted by the Company for the purpose or not and to improve, manage, develop,
exchange, lease, dispose of, turn to account or otherwise deal with all or any part of the
property and rights g RQpany.
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19. To carry on allied business whatsoever as can in the opinion of the Company be
advantageously or conveniently carried on by the Company by way of extension of or in
connection with any of the Company's business or as calculated directly or indirectly to
develop any branch of the Company's business or to increase the value turn to account any
of the Company's assets, property or rights.

20. To acquire and take over the whole or any part of the business, property and labilities of
any person or persons, firm Company or Corporation carrying on any business which this
Company is authorized to carry on or possessed of any properly or rights suitable for the
purpose of the Company and to carry on or liquidate and wind up such business.

21. To acquire from any person, firm or body corporate whether in India or else where,
technical information, know-how processes, engineering, manufacturing and operating data,
plans, lay outs and blue prints useful for the design, erection and operation of plant required
for any of the business of the Company and to acquire any grant or license and other rights

and benefits in the foregoing matters and things, cases, and any other case or any other
assets as may be thought.

22. To enter into any arrangement(s) with any Government or Authorities, Municipal, Local
or otherwise that may seem conducive to the Company’s activities or any of them and to
obtain from any such Government or Authority any rights, privileges and concessions which
the Company may think it desirable or expedient to obtain and to carry out exercise and
comply with any such arrangements, rights, privileges and concessions.

23. To promote any Company or Companies for the purpose of acquiring all or any ol the
properties, rights and liabilities of that Company or for any other purpose that may seem
directly or indirectly calculated to benefit this Company.

24. To invest and deal with the moneys of the Company not immediately required in shares,
stock, bonds, debentures, obligations or other securities of any Company or association or in
Government securities or to deposit with Banks or in any other investments of commodities
or in any other manner as may from time to time be determined.

25. To adopt such means of making known the business of the Company as may seem
expedient or convenient and in particularly by advertising in press by circulars, by purchase
and exhibition of works of art of interest, by publication of books and periodicals and by
granting prizes, rewards and donations,

26. To refer to, agree to refer any claim, demand, dispute or any other person, by or against
the Company, or in which the Company, is interested or concerned and whether between the
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and third parties, to have arbitration in India or at any place outside India, and to observe
and perform and to do all acts, deeds, matters and things to carry out or enforce the awards.

27. To enter into negotiations with foreign Companies and other persons and to acquire, by

grant, purchase, lease, barter license or other terms, formulae, processes and other rights
and benefits and to obtain financial and/or technical collaboration(s), technical
information(s), know-how and expert advice(s).

IV. The Liability of Members is Limited.

V. The Authorized Share Capital of the company is Rs. 10,00,00,000/- (Rupees Ten
Crore Only) divided into 1,00,00,000 (One Crore only) equity shares of Rs. 10/-
(Rupees Ten only) each. **

(**) i. The authorized capital of the Company is increased from Rs. 10,00,000 to Rs. 50,00,000
vide the ordinary resolution passed by the shareholders of the Company in their extra-
ordinary general meeting held on 10/03/2015.

ii. The authorized capital of the Company is increased from Rs. 50,00,000 to Rs. 75,00,000
vide the ordinary resolution passed by the shareholders of the Company in their extra-
ordinary general meeting held on 12/04/2021.

iii. The authorized capital of the Company is increased from Rs. 75,00,000 to Rs.
10,00,00,000 vide the ordinary resolution passed by the shareholders of the Company in
their extra-ordinary general meeting held on 18/07/2024.

For Skytech Infinite Platform Limited
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We, the several persons whose names and addresses are subscribed hercunder arc
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively, agree to take the number of shares in the Capital
of the Company as set opposite our respectively name:

Sl. | Name and addresses, | Number of | Signature, Name,
No. | description and | equity shares | Address,
occupation of subscribers | taken by the | Description and
with their signatures subscribers | occupation of the
witness
| DEIVEEKAN P 5000
S/o N PARAMASIVAM
# 8/5, 4th Cross, Jai |
Bharath Nagar, M.S.Nagar | K. SIVAGURU
Post, Bangalore 560033 5 PRASADA RAO
| S/o Late K
Business MALLAIAH
Sd/- No. 112, 2nd Floor,
R V Road, V V
2 SUMA DEIVEEKAN 5000 Puram, Bangalore
D/o SREEKANTAIAH 560003
SURYANARAYANARAO 1
MYSORE | Chartered
Accountant
# 8/5, 4th Cross, Jai
Bharath Nagar, M.S.Nagar
Post, Bangalore 560033
Business
Sd/- B
10000
(Ten Thousand) ]
Place: Bangalore Dated: 22nd May 2009

For Skytech Infinite Platfor, ;
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THE COMPANIES ACT 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
SKYTECH INFINITE PLATFORM LIMITED ™/

Preliminary

Subject as hereinafter provided the Regulations contained in Table *F’ in Schedule 1 to the
Companies Act, 2013 shall apply to the Company.

Interpretation

L 1. In these regulations—

(a) *“The Act” means the Companies Act, 2013,
(b} “The Seal” means the common seal of the company.
(c) “The Year” means 1" April to 31* March respectively,

2. 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.

Public Company

3. As per Section 2(71) of the Companies Act,2013 “Public company” means a company which—
a) Isnota Private Company
Provided that a Company which is a subsidiary of a Company, not being a Private Company, shall be
deemed to be a Public Company for the purpose of this Act even where such Subsidiary Company
continues to be a Private Company in its articles;

Share capital and variation of rights

IL. 1. Subject to the provisions of the Act and these Articles, the shares 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. Further, provided that the option or right to call of shares shall not be given to any person except with the
sanction of the Company in general meeting,

2. (1) 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.

(ii) The Company agrees to issue certificates within fifteen days of the date of lodgement of transfer, sub-
division, consolidation, renewal, exchange or endorsement of calls/allotment monies or to issue within
fifteen days of such lodgement for transfer, Pucca Transfer Receipts in denominations corresponding to
the market units of trading autographically signed by a responsible official of the Company and bearing
an endorsement that the transfer has been duly approved by the Directors or that no such approval is
necessary;
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3.

*I Altered vide resolution passed at the Extra Ordinary General Meeting dated 26" March, 2024.

(iii) Every certificate shall be under the seal and shall specify the shares to which it relates and the amount
paid-up thereon.
(iv) In respect of any share or shares held jointly by several persons, the company shall not be bound to 1ssue

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.

(i) If 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 the 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 on payment of twenty rupees for each
certificate.

(ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the company.

Except as required by law, no person shall be recognised 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 recognise (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.

(i) 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.

(ii) 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.

(i1i) The commission may be satisfied by the payment of cash or the allotment of fully or pastly paid shares or
partly in 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 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.

(ii) To every-such separate meeting, the provisions of these regulations relating to general meetings 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.

7. The rights conferred upon the holders of the shares of any class 1ssued 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

8. Subject 1o the provisions of section 53, 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.

9. Where at any time Company having Share Capital proposes to increase its subscribed capital by the issue of
further Shares, such shares shall be offered in compliance with the relevant provisions of the Companies Act,
2013 and any other applicable law.

Paramashivam Deiveekan
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10.

IL

v,

VoL,

Dematerialisation of Shares

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialise its
shares, debentures and other securities and to offer any shares, debentures or other securities proposed to
be issued by it for subscription in a dematerialized form and on the same being done, the Company shall
further be entitled to maintain a Register of Members/ Debenture holders/ other security holders with the
details of members/debenture holders/ other securities both in materialized and dematerialized form in any
medium as permitted by the Act,

Every person subscribing to or holding securities of the Company shall have the option to receive security
certificates or to hold the securities in electronic form with a Depository. [fa person opts to hold his security
with a Depository, the Company shall intimate such Depository the details of allotment of the security. and
on receipt of the information, the Depository shall enter in its records the name of the allottee as the
Beneficial Owner of the Security.

Save as herein otherwise provided, the Company shall be entitled to treat the person whose name appears
as the beneficial owner of the shares, debentures and other securities in the records of the Depository as
the absolute owner thereof as regards receipt of dividends or bonus on shares, interest/premium on
debentures and other securities and repayment thereof or for service of notices and all or any other matters
connected with the Company and accordingly the Company shall not (except as ordered by the Court of
competent jurisdiction or as by law required and except as aforesaid) be bound to recognise any benami
trust or equity or equitable, contingent or other claim to or interest in such shares, debentures or other
securities as the case may be, on the part of any other person whether or not it shall have express or implied
notice thereof,

In the case of transter of shares, debentures or other securities where the Company has not issued any
certificates and where such shares, debentures or other securities are being held in an electronic and
fungible form, the provisions of the Depositories Act, shall apply.

Provided that in respect of the shares and securities held by the depository on behall of a beneficial
owner, provisions of Section 9 and any other applicable section as amended of the Depositories Act shall
apply so far as applicable.

Every Depository shall furnish to the Company, information about the transfer of securities in the name of
the Beneficial Owner at such intervals and in such manner as may be specified by the bye-laws of the
Depository and the Company on that behalf.

Except as specifically provided in these Articles, the provisions relating to joint holders of shares. calls.
lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable to shares
held in electronic form so far as they apply 1o shares in physical form subject however to the provisions of
the Depositories Act.

Lien

11. (/) The company shall have a first and paramount lien—

(a) on every 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.

Every fully paid shares shall be [ree 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 fixed time in respect of such shares.(i¢) The company’s lien,
if any, on a shace shall extend to all dividends payable and bonuses declared from time to time in respect of
such shares.

0
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12.

13

14.

16.

17,

The company may sell, in such manner as the Board thinks fit, any shares on which the company has a lien:
Provided that no sale shall be made—

(a) unless a sum in respect of which the lien exists is presently payable: or

(b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such part
of the amount in respect of which the lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the
purchaser thereof.
(ii) The purchaser shall be registered as the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not be bound to see to the application of the purchase money, nor shall his title 1o
the shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

(1) 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 1s presently payable.

(ii) The residue, if any, shall, subject to a like lien tfor 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
(i) The Board may, from time to time, make calls upon the members in respect ol 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 tixed 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 hig
shares.

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

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

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

18. (i) If a sum called in respect of a share is not paid before or on the day appointed for payment thereof, the person

19.

from whom the sum 1s 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.

(i{) The Board shall be at liberty to waive payment of any such interest wholly or n part.

(/) 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 deemed to be a call duly made and payable on the date on which by the terms of issue such sum becomes
payable,

(i1) In case of non-payment of such sum, all the relevant provisions of these regulations as to payment of

interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a
call duly made and notified.

for Skytech Infinite Platform Private Limited
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20. The Board—

(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b) 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

21. (i) The instrument of transfer of any share in the company shall be executed by or on behalf of both the
transferor and transferee.
(éi) The transferor shall be deemed to remain a holder of the share until the name of the transferce is entered
in the register of members in respect thereof.

22. The Board may, subject to the right of appeal conferred by section 58 decline to register—
(a) 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.
¢} Provided however that the Company will not decline to register or acknowledge any transfer of shares
on the ground of the transferor being ¢ither alone or jointly with any other person or persons indebted to
the Company on any account whatsoever,
() The common form of transfer shall be used by the Company.

23. 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 (/) 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 right of the transferor to make the transfer; and

(¢) the instrument of transfer is in respect of only one class of shares,
24. 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 shareys
25.(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.

26. (i) 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
hereinafter provided. elect, either—

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

(b} to make such transfer ol the share as the deceased or insolvent member could have made.

(i7) 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.
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27,

28.

29.

30.

() If the person so becoming entitled shall elect to be registered as holder of the share himself, he shall deliver
or send to the company a notice in writing signed by him stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a transfer
of the share.

(1ii) 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 aloresaid as if the death
or insolvency of the member had not occurred and the notice or transfer were a transfer signed by that
member,

A person becoming entitled to a share by reason of the death or insolvency of the holder shall be entitled 1o
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
himsell or to transfer the share. and il the notice i1s 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
If a 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.

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.

31. 1f 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 thereafier, before the payment required by the notice has been made,
be forfeited by a resolution of the Board to that effect,

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

33.

thinks fit.

{lx:') ﬁt any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it
thinks fit.

(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,

(if) The liability of such person shall cease i’ and when the company shall have received payment in full of
all such monies in respect of the shares.
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34.

35.

36.

37

38.

(i) A duly verified declaration in writing that the Declarant is a director. the manager or the secretary, of the
company, and that a share in the company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled to the share.

(ii) The company may receive the consideration, il any, given for the share on any sale or disposal thereol and
may execute a transfer of the share in favour of the person to whom the share is sold or disposed of.

(iii) The transferee shall thereupon be registered as the holder of the share.

(iv) The transferee shall not be bound to see to the application of the purchase money. if any. nor shall his
title to the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which, by
the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of the
share or by way of premium, as if the same had been payable by virtue of a call duly made and notified.

Alreration of capital

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.

Subject to the provisions of section 61, the company may, by ordinary resolution,—
(a) consolidate and divide all or any of its share capital inte shares of larger amounts than its existing shares:

(b) convert all or any of its fully paid-up shares into stock, and reconvert that 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;

(d) 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.

Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thercof in the same manner as, and subject to the
same regulations under which, the shares from which the stock arose might belore 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, 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
andprofits 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.
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39. The company may, by special resolution, reduce in any manner and with, and subject to, any incident authorised
and consent required by law,—

(@) its share capital;

(b) any capital redemption reserve account; or
(c) any share premium account.

Capitalization of Profit
40. (/) The company in general meeting may, upon the recommendation of the Board. resolve—
(a) 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 1o the credit of the profit and loss account. or otherwise available for
distribution;
(b) that such sum be accordingly set free for distribution in the manner specified in clause (1) amongst the

members who would have been entitled thereto, if distributed by way of dividend and in the same
proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied. subject to the provision contained in
clause (i1}, 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;

(C) partly in the way specified in sub-clause (4) and partly in that specified in sub-clause (8).

(D) 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 10 members of the company as fully
paid bonus shares;

(E) The board shall give effect to the resolution passed by the company in pursuance of this regulation

41. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(@) make all appropriations and applications ol the undivided profits resolved (o 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.

(ii) The Board shall have power—

(a). 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 infractions; and

(b). to authorise any person to enter, on behalf of all the members entitled thereto, into an agreement with the
company providing for the allotment to them respectively, credited as fully paid-up. of any further shares to
which they may be entitled upon such capitalization, or as the case may require, for the payment by the company
o,nw_t‘hci_r',b_ehalf. by the application thereto of their respective proportions of profits resolved to be capitalized. of
the amount or any part of the amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such members,
£ o mee-

(iv}) Capital paid-up in advance of calls on any share may carry interest but shall not in respect thereot confer a
right to dividend or to participate in profits.
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Buy-back af shares

42, Notwithstanding anything contained in these articles but subject 1o 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

43. All general meetings other than annual general meeting shall be called extra-ordinary general meeting,

44. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

45,

46.
47.

48,

49,

50.

(¢i) 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

(i) No business shall be transacted at any general meeting unless a quorum of members is present at the time
when the meeting proceeds to business.

(if) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section
103.

The chairperson, it any, of the Board shall preside as Chairperson at every general meeting of the company.
If there is no such Chairperson, or il he is not present within [ifleen minutes after the time appointed for

holding the 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.

If at any meéeting 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.

Adjonrnment of meeting

(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 Jeft unfinished at the
meeting from which the adjournment took place.

(i) 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 meeting.

Voting righty
Subject to any rights or restrictions for the time being attached to any class or classes ol shares,—
(a) on a show of hands, every member present in person shall have one vote; and

(h) on a poll, the voting rights of members shall be in proportion to his share in the paid-up equity share capnal
of the company.

A member may exercise his vote at a meeting by electronic means m accordance with section 108 and shall
vote only once.
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52.

34.

55.

(/) 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.

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.

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

No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable

by him in respect of shares in the company have been paid.

56.

60.

61.

(1) No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting al
which the vote objected to is given or tendered. and every vote not disallowed at such meeting shall be valid
for all purposes.

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any. under which it 1s
signed or a notarized 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 holding the meeting or adjourned meeting at which the person namex
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 valul.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under section 103

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 transler 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

The number of 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 First Directors of the Company are:
1.7 Deiveekan Paramashivam
2‘ﬁ;§ur(na Deiveekan

ooy s SR, T

(i) The remuneration of the directors shall. in so far as it consists of 4 monthly payment, be deemed to acerue
from day-to-day.

(if) 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 thermn—

(a) in attending and returning from meetings of the Board of Directors or any committee thereof or general
meetings of the company; or

(b) in connection with the business of the company.
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62. The -Board may pay all expenses incurred in getting up and registering the company.

63. The company may exercise the powers conferred on it by section 88 with regard to the keeping ot 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,

64. All cheques, promissory notes, drafts, fundis, 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 person and in such manner as the Board shall from time to time by resolution
determine.

65.  Every director present at any meeting of the Board or of a committee thereof shall sign his name in 4 book
to be kept for that purpose.

66. (i) 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, provided the number ol the directors and additional directors together
shall not at any time exceed the maximum strength fixed for the Board by the articles.

(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 subject 1o the pravisions of the Act

67. MANAGING DIRECTOR(S)WHOLE TIME DIRECTOR(S)/KEY MANAGERIAL PERSONNEL

The Managing Director or Whole Time Director shall be appointed in compliance with the provisions of Companics
Act, 2013 and any other applicable law in force.

68. Powers and duties of Managing Director or whole-time Director

The Managing Director/Whole-time Director shall be subject to the supervision, control and direction of the Board
and subject to theé-provisions of the Act, exercise such powers as are exercisable under these presents by the Board of
Directors, as they may think fit and confer such power for such time and to be exercised as they may think expediont
and they may confer such power either collaterally with or to the exclusion of any such substitution for all or any of
the powers of the Board of Directors in that behalf and may from time to time revoke, withdraw, alter or vary all or
any such powers. The Managing Directors/whole-time Directors may exercise all the powers entrusted to them by the
Board of Directors in accordance with the Board's direction.

= Proceedings of the Board

69, (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its meetings, a
it thinks fit.

(i) A director may, and the manager or seeretary on the requisition of a director shall, at any tme. summon a
meeting of the Board.

70. (7)) Save as othcr\vmc expressly provided in the Act, questions arising at any mecting of the Board shall be
decided-by-a majority of votes.

(ifyhrease of an equality of votes, the Chairperson of the Board, il any. shall have a second or casting vote.

71. -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 guorum, or ol summoning a general
meeting of the company, but for no other purpose.
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72.

73,

74.

75.

76.

gy

(/) The Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

(ii) 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 ol their number 1o be
Chairperson of the meeting,

(/) The Board may, subject to the provisions of the Act, delegate any of its powers o committees
consisting of such member or members of its body as it thinks fit

(i) 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

(i) A committee may elect a Chairperson of its mectings.

(if) If no such Chairperson is elected, or if at any meeting the Chairperson 1s 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.

(i) A committee may meet and adjourn as it thinks fit

(i) Questions arising at any meeting of a committee shall be determined by a majority of votes of the members
present, and in case of an equality of votes, the Chairperson shall have a second or casting vote

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

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 mecting of the Board or comnuttee. duly convened and held

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

78. Subject to'the provisions of the Act,—

79.

a; A chief executive officer. manager, company secretary or chief financial officer may be appointed by the
Board for such term, a1 such remuneration and upon such conditions as it may think fit; and any chief executive
officer, manager, company secretary or the chief financial officer so appointed may be removed by means of
a resolution of the Board;

b: A director may be appointed as chiefl executive officer, manager, company secretary or chiel financial
officer.

A gfov@ion 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
be:ﬁ"lg done by or to the same person acting both as director and as, or in place of, chief executive officer,
maftager, company secretary or chief financial officer.

The Seal

T4 PR PO

80. : (i) TheBoard shall provide for the safe custody of the seal

. (i) 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
ofithe conipany is so affixed in their presence.
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81.

82.

83.

84.

85,

86.

Dividends and Reserve

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

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.

(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 equalising dividends; and pending such application, may, at the hike discretion, either be employed
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.

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

(i) Subject to the rights of persons, il any. entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid or eredited 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 i the company, dividends
may be declared and paid according to the amounts of the shares.

(i) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of
this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or eredited as paid on the
shares during any portion or portions of the period in respect of which the dividend 1s paid: but if any share is
issued on terms providing that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly. '

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.

e

()-Any. dividend, interest or other monies payable i 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 lirst named on the register of members, or 1o such person
and to stch address as the holder or joint holders may in writing direct,

{1} Every such cheque or warrant shall be made payable to the order of the person to whon it 1s sent.

87.

Any one of two or more joint helders of a share may give effective receipts for any dividends, bonuses or uther

monies payable in respect of such share.

88.

89.

Noti¢e 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.

No dividend shall bear interest against the company.

Provided however that no amount outstanding as unclaimed dividends shall be forfeited unless the claim
beconies barred by law.

i1
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Accounts

90. (&) The Board shall from time to time determine whether and to what extent and at whal times and places and
under what conditions or regulations, the accounts and books of the company. or any ol them, shall be open
to the inspection of members not being directors,

(if) 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 authorised by the Board or by the company in general meeting.

Winding up
91. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

a. 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, n specie or kind, the

whole or any part of the assets of the company, whether they shall consist of properiy of the same kind or
not.

b. For the purpose aforesaid, the liquidator may set such value as he deems fair upon 1ny property to be
divided as aforesaid and may determine how such division shall be carried out as betw cen the members
or different classes of members.

¢. 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 memboer shall be compelled
to accept any shares or other securities whereon there is any liability.

Indemnity

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