datasol

NOTICE

Notice is hereby given that the 2" Extra Ordinary General Meeting of 2024-25 of
Datasol (Bangalore) Private Limited will be held at 11.00 AM on Friday, April 26, 2024
at the Registered Office of the Company at 793, Basement & 1st Floor, Vyalikaval
HBCS Behind BEL Corp Office, Veeranna Palya, Nagawara, Bangalore - 560045 India

to transact the following business:

SPECIAL BUSINESS:

1. CONVERSION FROM A PRIVATE LIMITED COMPANY TO A PUBLIC LIMITED
COMPANY AND CONSEQUENTIAL ALTERATION OF MEMORANDUM OF
ASSOCIATION AND ARTICLES OF ASSOCIATION:

To consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

‘RESOLVED THAT pursuant to the provisions of Sections 13, 14, 18 and other
applicable provisions of the Companies Act, 2013, and the rules made thereunder,
each as amended,(“the Companies Act’), and in accordance with any other applicable
law or regulation, and receipt of any necessary approvals from any government,
statutory or regulatory authority, including Registrar of Companies(the “RoC")/ the
Ministry of Corporate Affairs(the “MCA”), . the change in status of the Company by the
conversion of the Company from a Private Company Limited by Shares into a Public
Company Limited by Shares is hereby approved and consequently the name of the
Company be and is hereby changed from “Datasol (Bangalore) Private Limited” to
“Datasol (Bangalore) Limited” by deletion of the word “Private” from the name of the
Company.

RESOLVED FURTHER THAT pursuant to the applicable provisions of the Companies
Act. 2013, the word “Private” wherever appearing in the Memorandum of Association
and Articles of Association of the Company in the name of the Company be and is
hereby deleted and necessary changes be made in all such other papers, documents,
name plates, etc. to give effect to the changed name accordingly.

RESOLVED FURTHER THAT the Board of Directors of the Company or any duly
authorized Committee or representative thereof, be and are hereby severally
authorized to take all steps for giving effect to the aforesaid resolutions, including



making the necessary applications, filing forms and doing all such acts, deeds, and
things as may be required or deemed necessary to implement such resolutions and
any documents so executed and delivered or acts and things done or caused to be
done shall be conclusive evidence of the authority of the Board in so doing and any
document so executed and delivered or acts and things done or caused to be done
prior to the date hereof are hereby ratified, confirmed and approved as the act and
deed of the Board, as the case may be.

RESOLVED FURTHER THAT Mr. Satish Reddy and Mr. Balakuntiam Sathyanarayana
Sureshkumar, Directors and Ms. Sachi Lakhotia, Company Secretary be and are
hereby authorized to certify the true copy of the aforesaid resolutions and the same
may be forwarded to any concerned authorities for necessary action.”

2. ALTERAT!ON OF MEMORANDUM OF ASSOCIATION OF THE COMPANY:

To consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13 and other applicable
provisions, if any, of the Companies Act, 2013 and rules, regulations and amendments,
if any, the Memorandum of Association (MOA) of the Company be and is hereby
altered in the following manner:

a) By replacing numbering format ‘I', ‘I, "HP, IV, V" and VI with st pndard et
‘5t and ‘B respectively to represent the various main clauses in the
Memorandum of Association.

b} 39 (a) of the Objects Clause of the Memorandum of Association of the Company
be titled as “The objects to be pursued by the Company on its incorporation”

c) 39 (b) of the Objects Clause of the Memorandum of Association of the Company
be titled as “(b) Matters which are necessary for furtherance of the objects
specified in clause 3(a)".

d) By deleting the existing Clause Il (C).

e) By deleting the existing Clause IV and by substituting the following new Clause 4™
thereof as hereunder:



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

RESOLVED FURTHER THAT any of the Directors and Company Secretary of the
Company be and are hereby jointly and severally authorized to do all acts and take all
such steps as may be necessary, proper or expedient to give effect to this Resolution.”

3. ALTERATION OF ARTICLES OF ASSOCIATION OF THE COMPANY:

To consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 14 and all other applicable provisions of the
Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof, for the time being in force), consent
of the Shareholders be and is hereby accorded for the alteration of the Articles of
Association of the Company by deleting the existing Articles and by adopting the
Articles as exhibited in the relevant Explanatory Statement.

RESOLVED FURTHER THAT any of the Directors and Company Secretary of the
Company, and such other persons as may be authorised by the Board of Directors of
the Company be and are hereby jointly and severally authorised to issue certified true
copies of these resolutions and the same may be forwarded to concerned authorities
for necessary action and do all such acts, deeds, matters and things as may be
required to be done to give effect to the above resolution including filing of necessary
forms with the Registrar of Companies/Ministry of Corporate Affairs.

RESOLVED FURTHER THAT any of the Directors and Company Secretary of the
Company be and are hereby severally authorized by the Company to certify a copy of
this resolution and provide the same to all concerned parties and relevant statutory
authorities, if any.”

By Order of the Board of Directors
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Satish Reddy-. &
Director
DIN: 01178638



Address: 139, 16th Cross, Next Chowdiah Memorial Hall, Vyalikaval, Bangalore North
Bangalore 560003

Date: 05.04.2024

Place: Bengaluru

NOTES:

1 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF/HERSELF AND SUCH PROXY SHALL BE A MEMBER OF THE
COMPANY. PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVED BY THE
COMPANY AT THE REGISTERED OFFICE NOT LESS THAN 48 HOURS BEFORE
THE MEETING.

5 EXPLANATORY STATEMENT AS PER SECTION 102 OF THE COMPANIES ACT,
2013 iS ATTACHED HERETO.

ROUTE MAP FOR THE VENUE OF MEETING:
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Route Map Link:

https:waw.googIe.com!mapsldir!Railway+Station+Road,+Kem pegowda,+Sevas
hrama,+Bengaluru,+Karnataka+560023l!\lo+793,+Dataso|+Hose,+Veeranna+PaaIy
a,+behind+BEL+Corporate+0fﬁce,+Nagawara,+Bengaluru,+Karnataka+560045!@
13.0121059,77.5507927,13z/data=!3m1!4b1 14m1314m12!1m5!11m111s0x3bae161b2
89fcd15:0x131 c5c9004e1425012m2!1d77.569853212d1 2.978278611m511m1!1s0x3b
ae16ac6aaaaaab:0x8f6f90f1eb391f9412m2!11d77.61 3210512d13.03912197entry=ttu



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013:

ITEM NO. 1: CONVERSION FROM A PRIVATE LIMITED COMPANY TO A PUBLIC
LIMITED COMPANY AND CONSEQUENTIAL ALTERATION OF MEMORANDUM
OF ASSOCIATION AND ARTICLES OF ASSOCIATION

The Company has proposed to undertake an Initial Public Offering of its Equity Shares
(the “Equity Shares”) on the SME platform by way of a fresh issue of Equity Shares
(the “Fresh Issue”). In order to undertake this process, the Shareholders may note
that the status of the Company is required to be changed from a Private Company
Limited by Shares into a Public Company Limited by Shares and the Memorandum of
Association and Articles of Association of the Company need to be altered accordingly.
Shareholders’ approvals for conversion and alteration of the Memorandum of
Association and Artictes of Association are now sought.

The Resolution set out in the Notice is recommended for the approval of the
Shareholders by way of Special Resolution.

The Board recommends the resolution for approval of the Shareholders of the
Company.

None of the Directors/Key Managerial Personnel is interested /concerned in the
resolution except to the extent of their shareholding in the Company.

ITEM NOS. 2 AND 3: ALTERATION OF MEMORANDUM OF ASSOCIATION AND
ARTICLES OF ASSOCIATION OF THE COMPANY

The Memorandum of Association and Articles of Asscciation of the Company need to
be altered according to the Companies Act, 2013 to comply with the provisions of
Companies Act, 2013 to be as applicable to a Public Limited Company. Shareholders’
approvals for alteration of the Memorandum of Association and Articles of Association
are now sought.

New set of Articles of Association are exhibited here below:



*ARTICLES OF ASSOCIATION
OF
DATASOL (BANGALORE) LIMITED
(Public Company Limited by Shares)

(INCORPORATED UNDER THE COMPANIES ACT, 1956 AS AMENDED UNDER
THE COMPANIES ACT, 2013)

(PUBLIC COMPANY LIMITED BY SHARES)
PART A

PRELIMINARY
(1) Inthese Articles:

"The Act” and reference to any Section or provision thereof respectively means and
includes the Companies Act, 2013, and the Companies Act, 1856, to the extent not
repealed by notified provisions of the Companies Act, 2013, and any statutory
modification or re-enactment thereof for the time being in force and reference to the
Section or provisions of the Act or such statutory modification.

"Article" or "these Articles” means the Articles set out herein.

"Auditors”" means and includes those persons appointed as such for the time being by
the Company.

"Board" or "Board of Directors" means the Board of Directors and the Directors
collectively or a Meeting of the Directors duly called and constituted or, as the case
may be, the Directors assembled at the Board or the Directors of the Company

collectively.

“Capital" means the share capital for the time being raised or authorised to be raised
for the purpose of the Company.
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“Chairman’ means the Chairman of the Company or Chairman of the General
Meetings and Board as referred to, in these Articles.

"The Company” or “the Corporation" means DATASOL (BANGALORE) LIMITED, a
Company incorporated under the Companies Act, 1958.

“Depository” means a Depository as defined under clause (e) of sub-Section (1) of
Section 2 of the Depositories Act and includes a company registered under the Act,
which has been granted a Certificate of Registration under sub section 1(A) of section
12 of the Securities and Exchange Board of India Act, 1992.

"NDirector” means a Director appointed to the Board of the Company from time to time
in accordance with the terms of these Articles and the provisions of the Act.

“Managing Director” means the Managing Director or Managing Directors of the
Company for the time being.

“Chief Executive Officer” means Executive Officer as defined under Section 2(18) of
the Companies Act, 2013.

"Dividend” includes any interim dividend.

“General Meeting” means the Annual General Meeting and Extracrdinary General
Meeting of the Company, as the case may be, as defined by the relevant provisions of
the Act.

“aw” includes all Indian statutes, enactments, acts of legislature or parliament, laws,
ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions,
determinations, directives, writs, decrees, injunctions, judgments, rulings, awards,
clarifications and other delegated legislations and orders of any governmental
authority (including but not limited to the Reserve Bank of India Act, 1934 and any
applicable rules, regulations and directives of the Reserve Bank of India), statutory
authority, tribunal, board, court, stock exchange or other judicial or quasi-judicial
adjudicating authority and, if applicable, foreign law, international treaties, protocols
and regulations.

"Member" means a duly registered holder of Shares from time to time and includes the
subscribers to the Memorandum of Association of the Company and beneficial
owners as defined in the Depositories Act, 1996.




"Officer" includes any Director, Manager or Key Managerial Personnel or any person
in accordance with whose directions or instructions the Board of Directors or any one
or more of the Directors is or are accustomed to act.

“Ordinary Resolution” and “Special Resolution” shall have the meanings assigned
thereto respectively under the Act.

"Month" means Calendar Month.
"Office” means the Registered Office for the time being of the Company.

“Paid up” includes credited as paid-up.

"Person” means any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, partnership, unlimited or
limited fiability company, joint venture, governmental authority, Hindu undivided family,
trust, union, organization or any other entity that may be treated as a person under
applicable Law.“Proxy” includes Attorney duly constituted under a Power of Attorney.

'The Registrar" means the Registrar of Companies of the State in which the
Registered Office of the Company is situated for the time being.

The word "Debenture” includes Debenture-Stock.
"Seal' means the Common Seal for the time being of the Company.

"Securities" means the securities as defined in clause (h} of Section 2 of the Securities
Contracts {Regulation) Act, 1956.

“Secretary” means any individual possessing qualifications prescribed for the time
being by Rules made under the Act and appointed to perform the duties, which may be
performed by a Secretary under the Act and any other ministerial or administrative

duties.

“Shareholder” means any person(s) who is a holder of any class of Shares.

“Shares” and “Shares in the Company” means all classes of shares in the Capital of
the Company or any class thereof, as the case may be and includes any and all the
rights conferred on a person by the ownership of such shares.

"Whole Time Director" includes a Director in the whole-time employment of the



Company.

"Year" means the calendar year, and "Financial Year" shall have the meaning
assigned thereto by Section 2(41) of the Act.

Words importing the masculine gender also include the feminine gender.

Words importing the singular number include, where the context admits or reguires,
the plural number and vice versa.

"In writing" and “written" include printing or lithography or any other modes of
representing or reproducing words in visible form.

(2)

3.

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

APPLICATION OF TABLE 'F'

Subject as hereinafter provided and in so far as these presents do not modify or
exclude them, the regulations contained in Table ‘F' of Schedule | of the
Companies Act, 2013 shall apply to the Company only so far as they are not
inconsistent with any of the provisions contained in these Articles or modification
thereof or are not expressly or by implication excluded from these Articles.

PUBLIC COMPANY

The Company is a Public Company within the meaning of Section 2(71) of the
Companies Act, 2013 and accordingly:

()  Does not restrict the right to transfer its shares;

(il Does not limit the number of its members to be two hundred:

(i) Does not prohibit any invitation to the public to subscribe for any securities
of the Company;

SHARES AND SHARE CERTIFICATES

(1) The Company shall cause to be kept a register of Members in accordance with



Section 88 of the Act. The Company shall be entitled to maintain in any country
outside India a “foreign register” of Members cr debenture holders resident in that
country.

(2) The Act shall be complied with in respect of the issue, reissue, renewal of
share certificates and ‘the format, sealing and signing of the certificates and
records of the certificates issued shall be maintained in accordance with the
said Act.

(3) Every Person whose name is entered as a Member in the register of Members
shall be entitled to receive, (i) one or more certificates in marketable lots, for
all the Shares of each class or denomination registered in his name without
payment of any charge, or (ii) several certificates, if the Board so approves
(upon paying such fee as the Directors may from time to time determine) each
for one or more of such Shares, and the Company shall complete and have
ready for delivery such certificates within 2 (two) months from the date of
allotment, unless the conditions of issue thereof otherwise provide, or within 1
(one) month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any of its Shares as the
case may be. Every certificate of Shares shall be under the seal of the
Company, if any, and shall specify the number and distinctive numbers of
Shares to which it relates and amount paid-up thereon and shall ba in such
form as the Board may prescribe or approve, provided that in respect of a
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 afl such
holders. Any Member of the Company shall have the right to sub-divide, split
ar consolidate the total number of Shares held by them in any manner and to
request the Company to provide certificate(s) evidencing such sub-division,
split or consolidation. If any Share stands in the names of 2 (two) or more
Persons, the Person first named in the Register of Members of the Company
shall as regards voting at Board meetings and General Meetings, service of
notice and all or any matters connected with the Company, except the transfer
of Shares and any other matters herein otherwise provided, be deemed to be
sole holder thereof but joint holders of the Shares shall be severally as weli as
jointly liable for the payment of all deposits, installments and calls due in
respect of such Shares and for all incidents thereof according to the
Company's Articles.

(4) If any certificate be worn out, defaced, mutilated or torn or if there be no
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(1)

further space on the back thereof for endorsement of transfer or in case of
sub-division or consolidation of Shares, 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 deems
adequate, being given, a new certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed certificate. Every certificate under this
Article shall be issued without payment of fee if the Board so decides, or on
payment of such fee (not exceeding Rs. [2] for each certificate) as the
Directors shall prescribe. Provided that no fee shall be charged for issue of
new certificates in replacement of those which are old, defaced or worn out or
where there is not further space on the back thereof for endorsement of
transfer or in case of sub-division or consolidation of Shares.

Provided that notwithstanding what is stated above, the Directors shall comply
with such rules or regulations and requirements of any stock exchange or the
rules made under the Act or the rules made under Securities Contracts
(Regulation) Act, 1956 or any other act or rules applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to issue of
certificates for any other securities, including debentures, of the Company.

Subiect to the provisions of Section 89 of the Act, a Person whose name is
entered in the register of Members of the Company as the holder of the
Shares but who does not hold the beneficial interest in such Shares shall file
with the Company, a declaration to that effect in the form prescribed under the
Act and the Company shall make necessary filings with the Registrar as may
be required, within a prescribed period as set out in the Act and the rules
framed thereunder.

SHARE CAPITAL

The Authorized Share Capital of the Company shall be such amount as stated in
the Company’'s Memorandum from time to time, with such rights, privileges and
conditions attaching thereto as may be determined by the Company in General
Meeiing, and if no direction be given, as the Directors may determine.

The Shares of the Company shall be under the Control of the Board, subject to

the provisions of the Act and Articles contained herein. The Board may issue,
allot, or otherwise dispose off Shares in such manner as it may deem proper
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(3)

subject to the Act and such other applicable lawsand at such time as they may
from time to time think fit and with the sanction of the Company in a General
Meeting to give to any person or persons the option or right to cali for any shares
during such time and for such consideration as the Board deems fit, and may
issue and allot shares in the capital of the Company on payment in full or part of
any property sold or transferred or for any services rendered by the Company in
the conduct of its business and any shares which may so be allotted may be
issue as fully paid shares and if so issued, shall be deemed to be fully paid
shares. Provided that option or right to cail of shares shall not be given to the
person or persons without the sanction of the Company in the General Meeting.

Subject to Law, where at any time, it is proposed to increase its subscribed
capital by the issue/allotment of further Shares either out of the unissued capital
or increased Share Capital then, such further Shares may be offered to:

(i) Persons who, at the date of offer, are holders of equity Shares of the
Company, in proportion, as nearly as circumstances admit, to the capital
paid up on those Shares by sending a letter of offer subject to the following
conditions: (a) the offer shall be made by notice specifying the number of
Shares offered and limiting a time not being less than 15 (fifteen) days and
not exceeding 30 (thirty) days from the date of the offer within which the
offer, if not accepted, will be deemed to have been declined; (b) the offer
aforesaid shall be deemed to include a right exercisable by the Person
concerned to renounce the Shares offered to him or any of them in favour of
any other Person and the notice referred to in (a) shall contain a statement
of this right, provided that the Board may decline, without assigning any
reason therefore, to allot any Shares to any Person in whose favour any
Member may renounce the Shares offered to him; and (c) after expiry of the
time specified in the notice aforesaid, or on receipt of earlier intimation from
the Person to whom such notice is given that he declines to accept the
Shares offered, the Board may dispose of them in such manner which is not
disadvantageous to the Members and the Company;,

Nothing in sub-Article (i)(b) above shall be deemed to extend the time within
which the offer should be accepted; or to authorize any Person to exercise
the right of renunciation for a second time on the ground that the Person in
whose favour the renunciation was first made has declined to take the
Shares comprised in the renunciation. The notice referred to in sub-Article
()(a) above shall be dispatched through registered post or speed post or
through electronic mode or courier or any other mode having proof of
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delivery to all the existing shareholders at least three days before the
opening of the offer.

(il employees under a scheme of employees’ stock option, subject to special
resolution passed by the Company and subject to such conditions as may
be prescribed under the Act and other applicable Laws; or

(iiiy any Persons, whether or not those Persons include the Persons referred to
in (i) or (i) above, either for cash or for a consideration other than cash, i
the price of such Shares is determined by the vaiuation repert of a
registered valuer, subject to compliance with the applicable provisiens of
Chapter Ili of the Act and any other conditions as may be prescribed, if a
special resolution to this effect is passed by the Company in a General
Meeting.

(4) Nothing in Article 3(3) above shall apply to the increase of the subscribed
capital of the Company caused by the exercise of an option as a term attached
to the debentures issued or loan raised by the Company to convert such
debentures or loans into Shares in the Company or to subscribe for Shares in
the Company; provided that the terms of issue of such debentures or loan
containing such an option have been approved before the issue of such
debentures or the raising of loan by a special resolution adopted by the
Company in a General Meeting.

5,  ALTERATION OF SHARE CAPITAL
(1) 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.

(2) Subject to the provisions of Section 61, the Company may, by Ordinary
Resoclution:

a consolidate and divide all or any of its Share Capital into shares of larger
amount 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;



. sub-divide its existing Shares or any of them into Shares of smaller amount

than is fixed by the memorandum;

. 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.

(3) Where Shares are converted into Stock:

a. 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.

. the holders of Stock shall, according to the amount of Stock held by them,

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

. such of the regulaticns of the Company as are applicable to paid-up Shares

shall apply to Stock and the words Shares and Shareholders in those
regulations shall include Stocks and Stock-holders respectively.

(4) The Company may, by Special Resolution, reduce in any manner and with, and

6.

subject to, any incident authorised and consent required by law:

a) its Share Capital;
b) any Capital Redemption Reserve Account; or
c) any Share Premium Account.

TRANSFER OF SHARES

(1) The Company shall keep a Register of Transfers and shall have recorded

therein fairly and distinctly particulars of every transfer or transmission of
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any share held in material form. The Company shall also use a common
form of transfer. Nothing contained in these Articles shail apply to transfer of
securities held in Depository.

(2) Subject to the provisions of the Act and these Articles, the Shares for the time
being shall be under the control of the Board, which may issue, allot or
otherwise dispose of the Shares or any of them to such persons, in such
proportion, on such terms and conditions, either at a premium or at par or at
a discount (subject to compliance with the provisions of the Act), at such
time as it may from time to time deem fit, and with the sanction of the
Company in a General Meeting, to give to any person or persons the option
or right to call for any Shares, either at par or premium during such time and
for such consideration as the Board deems fit, and may issue and allot
Shares on payment in full or part of any property sold and transferred or for
any services rendered to the Company in the conduct of its business. Any
Shares so allotted may be issued as fully paid-up Shares and if so issued,
shall be deemed to be fully paid-up Shares. Notwithstanding the foregoing,
the option or right to call for Shares shall not be given to any person or
persons without the sanction of the Company in a General Meeting.

(3) The securities or other interest of any Member shall be freely transferable,
provided that any contract or arrangement between 2 (two) or more FPersons
in respect of transfer of securities shall be enforceable as a contract. The
instrument of transfer of any Share of the Company shall be duly executed
by or on behalf of both the transferor and transferee. The transferor shall be
deemed to remain a holder of the Share unti! the name of the transferee is
entered in the register of Members in respect thereof. A common form of
transfer shail be used in case of transfer of Shares. The instrument of
transfer shall be in writing and all the provisions of Section 56 of the Act and
of any statutory modification thereof for the time being shall be duly
complied with in respect of all transfers of Shares and the registration
thereof.

(4) Subject to the provisions of the Act, these Articles, any listing agreement
entered into with any recognized stock exchange and any other applicable
Law for the time being in force, the Board may, at their own absolute and
uncontrolled discretion and by giving reasons, decline to register or
acknowledge any transfer of Shares whether fully paid or not and the right of
refusal. shall not be affected by the circumstances that the proposed
transferee is already a Member of the Company but in such cases, the
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Directors shall within 1 {one) month from the date on which the instrument of
transfer was lodged with the Company, send to the transferee and transferor
notice of the refusal to register such transfer. Provided that registration of a
transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or persons indebted to the Company
on any account whatsoever, except where the Company has a lien on the
Shares or other Securities, provided however, that the Board may decline to
register or acknowledge any transfer, whether fully paid-up or not, if the
transfer results in, or is perceived to or may result in, a contravention or
violation of any foreign investment limit or restriction under applicable Law
as applicable to the Company, and further, that the decision of the Board or
any persons designated by the Board with respect to whether the transfer
results in, or is perceived to or may result in, a contravention or violation of
any foreign investment limit or restriction under Applicable Law as applicable
to the Company shall be final and binding in all respects. Transfer of
Shares/debentures in whatever lot shall not be refused.

(5) Any debentures, debenture-stock or other securities may be jssued at a
discount, premium or otherwise, if permissible under the Act, and may be
issued on the condition that they shall be convertible into Shares of any
denomination and with any privileges and conditions as to redemption,
surrender, drawings, allotment of Shares, attending (but not voting) at
General Meetings, appointment of Directors and otherwise. Debentures with
the rights to conversion into or allotment of Shares shall not be Issued
except with the sanction of the Company in General Meeting by a special
resolution and subject to the provisions of the Act.

(6) 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 documents.

TRANSMISSION OF SHARES
On the death of sole member, his nominee(s), if any, shall be the only person(s)
recognised by the Company as having any title to his interest in the shares to the

exclusion of succession laws appiicable to the deceased member.

Every member shall deliver to the Company a nomination in accordance with and
subject to the Rules made by the Board.
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3)

In case, the nomination is not made as provided above, it shall be deemed that a
nomination has been made by the deceased member himself, in the following
order of precedence:

a. a spouse, if any;

b. child or children, if any, jointly;

EXPLANATION: This includes both unmarried and married children of both sexes.

COMPANY'S LIEN ON SHARES / DEBENTURES
(i) The Company shall have a first and paramaount lien:

(a) on all shares/debentures (other than fully paid shares/debentures)
standing registered in the name of a member, and

{b) on every share/debenture (other than fully paid shares/debentures),
upon the proceeds of sale thereof for all monies (whether presently
payable or net) called, or payable at a fixed time, in respect of such
shares/debentures and no equitable interest in any share shall be
created except upon the footing and condition that this Article will have
full effect.

Provided that the Board may at any time declare any share to be wholly or
in part exempt from the provisions of this article.

The Compahy’s lien, if any, on a share/ debenture shall extend to all dividends
payable and bonuses declared from time to time in respect of such shares/
debentures.

(i) Fully paid shares/ debentures shall be free from all lien and in the case of
partly paid shares, the Company’s lien shall be restricted to moneys called or
payable at a fixed time in respect of such shares/ debentures. Unless
otherwise agreed, the registration of a transfer of Shares/debentures shall
operate as a waiver of the Company’s lien if any, on such Shares/debentures.
The Board may at any time declare any Shares/debentures wholly or in part to
be exempt from the provisions of this Article.

{iii) Subject to the provisions of the Act, the Company may sell, in such manner as
the Board thinks fit, any Shares on which the Company has a lien.

(iv] A Member shall not exercise any voting rights in respect of the Shares in
regard to which the Company has exercised the right of lien.
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9. NOMINATION

Every Shareholder/Debenture holder may nominate a person to whom its Shares
in, or the debentures of the Company, shall vest, in accordance with the
provisions contained in the Act.

10. SHARES IN ELECTRONIC FORM

(A). Definition:

‘Depository’ shall mean a Depository as defined under clause (e) of sub section (1)
of Section 2 of the Depositories Act. 1896.

‘Beneficial Owner’ shall mean the beneficial owner as defined in clause (a) of sub
Section (1) of Section 2 of the Depositories Act, 1996."Shareholder’ or ‘Member’
means the duly registered holder of the shares from time to time and includes the
subscribers to the Memorandum of Association of the Company and the beneficial
owner(s) as defined in clause (a) of sub Section (1) of Section 2 of the Depositories
Act, 1996.

‘SEBI' means the Securities and Exchange Board of India.

‘Bye-laws’ means bye-laws made by a Depository under Section 26 of the
Depositories Act, 1996,

‘Depositories Act’ means the Depositories Act, 1996 inciuding any statutory
modifications or re-enactment thereof for the time being in force.

‘Record’ includes the records maintained in the form of bocks or stored in a computer
or in such other form as may be determined by the Regulations.

‘Regulations’ means the regulations made by the SEBI.

‘Security’ means shares, debentures and such other security as may be specified by
the SEB! from time to time.
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(B). Dematerialisation of securities

Notwithstanding anything contained in these articles, the Company shall be
entitled to dematerialize its securities in a dematerialized form, pursuant to the
Depositories Act and the rules framed there under as follows: '

5(e} ‘The shares in the capital shall be numbered progressively according to
their several denominations, provided however, that the provisions
relating to progressive numbering shall not apply to the shares of the
Company which are dematerialized in future or issued in future in
dematerialized form’.

5(f) 'The Company shall be entitled to dematerialize its existing shares,
rematerialize its shares held in the Depositories and/or to offer its fresh
shares, debentures and other securities, in a dematerialised form
pursuant to the Depositories Act, 1996 and the rules framed there under,
if any’.

Subject to the provisions of the Act, either the Company or the investor may
exercisean option to issue (in case of the Company only), deal in, hold the
securities (including shares) with a Depository in electronic form and the
certificates in respect thereof shall be dematerialized, in which event, the rights
and obligations of the parties concerned and matters connected therewith or
incidental thereof shall be governed by the provisions of the Depositories Act,
1996 as amended from time to time or any statutory modification(s) thereto or
re-enactment thereof, the Securiies and Exchange Board of India
(Depositeries and Participants) Regulations, 2018 and other Law.

{C). Option to receive security certificates or hold securities with
Depository

(1) Every person subscribing to the securities offered by the Company shall
have the option to receive the security certificates or hold securities with a
depository.

(2) Where a person opts to hold a security with a Depository, the Company
shali intimate such depository the details of allotment of the security, and
on receipt of such information the Depository shall enter in its record the
name of the allottee as the beneficial owner of the security.



(D). Securities in depositories to be in fungible form

(1)
(2)

()

(E).

(F).

All securities heid by a Depository shall be dematerialized and shall be in
fungible form.

Nothing contained in Section 89 of the Act shall apply to a Depository in
respect of the securities held by it on behalf of the beneficial owners.

In case of transfer or 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, the
provisions of the Depositories Act, 1996, shall apply.

Rights of Depositors and Beneficial Owners

Notwithstanding anything to the contrary contained in the Articles or in any
other law for the time being in force, a Depository shall be deemed to be
registered owner for the purpose of effecting transfer of ownership of
security on behalf of a beneficial owner.

Save as otherwise provided in clause (1) above, the Depository as a
registered owner shall not have any voting rights or any other rights in
respect of securities held by it.

Every person holding securities of the Company and whose name is
entered as beneficial owner in the records of the Depository shall be
deemed to be the member of the Company. The beneficial owner shall be
entitled to all the rights and benefits and be subjected to all the liabilities in
respect of his securities held by a Depository.

Nothing contained in the foregoing Article shall apply to transfer of security
effected by the transferor and the transferee both of whom are entered as
Beneficial Owners in the records of Depository.

Depository to furnish information

Every Depository shall furnish to the Company information about the
transfer of securities in the name of the beneficial owners at such intervals

and in such manner as may be specified by the bye-laws and the

Company in this behalf.

(G). Option to opt out in respect of any such security

(1)

If & beneficial owner seeks to opt out of a Depository in respect of any



(2)

(3)

security, he shall inform the Depository accordingly.

The Depository shall on receipt of such information make appropriate
entries in its records and shall inform the Company.

The Company shall, within (30) days of the receipt of intimation from a
Depository and fulfilment of such conditions and on payment of such fees
as may be specified by the Regulations, issue the certificate of securities
to the beneficial owner or the transferee, as the case may be.

(H). Section 56 of the Act not to apply

Notwithstanding anything to the contrary contained in the Articles:

Nothing contained in Section 56 of the Act shall apply to a transferor and the
transferee both of whom are entered as beneficial owners in the records of a
Depository.

(). Registers and Index of Beneficial Owners

(1)

The Register and index of beneficial owners maintained by a Depository under
Section 11 of the Depositories Act shall be deemed to be the Register and index of
members for the purposes of the Act and these Articles.

Except as ordered by a court of competent jurisdiction or by Law required, the
Company shall be entitled to treat the person whose name appears on the
Register of members as the holder of any share or whose name appears as the
beneficial owner of shares in the records of the Depository, as the absolute owner
thereof and accordingly shall not be bound to recognise any benami, trust, or
equity and equitable contingent or other claim to or interest in such share on the
part of any other person, whether or not it shall have express or implied notice
thereof.

The Company shall keep a Register and index of Members in accordance with all

applicable provisions of the Act and the Depositories Act, 1996 with details of
shares held in material and dematerialized forms in any media as may be
permitted by Law including in any form of electronic media. The Company shall be
entited to keep in any State or Country outside India, a branch Register of
Members resident in that State or Country.



4 The Company shall keep a Register of Transfers and shall have recorded therein
fairly and distinctly particutars of every transfer or transmission of any share held in
material form. The transferor shail be deemed to remain the holder of the shares
until the name of the transferee is entered on the Register of Members in respect
thereof.

11. DIVIDEND
DiVISION OF PROFITS

(1) . The profits of the Company, subject to any special rights relating thereto
created or authorised to be created by these Articles shall be divisible among
the members in proportion to the amount of capital paid-up or credited as paid-
up on the shares held by them respectively.

THE COMPANY IN GENERAL MEETING MAY DECLARE A DIVIDEND

(2) The Company in General Meeting may declare dividends to be paid to
members according to their respective rights, but no dividends shall exceed the
amount recommended by the Board, but the Company in General Meeting may
declare a smaller dividend.

DIVIDENDS ONLY TO BE PAID QUT OF PROFITS

(3) No dividend shall be declared or paid otherwise than out of profits of the
financial year arrived at after providing for depreciation in accordance with the
provisions of Section 123 of the Act or out of the profit of the Company and
remaining undistributed or out of both, provided that;

(a)lf the Company has not provided for depreciation for any previous financial year
or years, it shall, before declaring or paying a dividend for any financial year,
provides for such deprecation out of the profits of the financial year or our of the
profits of any other previous financial year or years,

(b)If the Company has incurred any loss in any previous financial year or years,
the amounts of the loss or an amount which is equal to the amount provided for
depreciation for that year or those years whichever is less, shall be set off
against the profits of the Company for the year for which the dividend is
proposed to be declared or paid or against the profits of the Company for any
previous financial year or years arrived at in both the cases after providing for
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depreciation in accordance with the provisions of Section 123 of the Act or
against both.

INTERIM DIVIDEND

(4) The Board may subject to provisions of the Act, from time to time, pay to the
members, such interim dividend as in its judgment the position of the Company
justifies.

CAPITAL PAID UP IN ADVANCE AT INTEREST NOT TO EARN
DIVIDEND

(5) Where capital is paid in advance of call, such capital may carry interest but shall
not in respect thereof confer a right to dividend or participate in profits or voting
rights.

DIVIDEND IN PROPORTION TO AMOUNT PAID-UP

(6) 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 accordingly.

RETENTION OF DIVIDENDS UNTIL COMPLETION OF TRANSFER

(7) The Board may retain the dividends payable upon shares in respect of which
any person is entitled to transfer, until such person shall become a member, in
respect of such shares or shall duly transfer the same.

DIVIDEND ETC. TO JOINT HOLDERS

(8) Any one of several persons who are registered as the Joint holders of any
share may give etffectual receipts for all dividends or bonus or other moneys
payable in respect of such shares.

NO MEMBER TO RECEIVE DIVIDEND WHILE INDEBTED TO THE COMPANY
AND COMPANY’S RIGHT OF REIMBURSEMENT THEREOF

(9) No member shall be entitted to receive payment of any interest or dividend in
respect of his share or shares, while any money may be due or owing from him
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to the Company in respect of such share or shares, or otherwise, however,
either alone or jointly with any other person or persons and the Board may
deduct from the interest or dividend payable to any member all sums of the
money so due from him to the Company.

TRANSFER OF SHARES MUST BE REGISTERED

(10) A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

Subject to the provisions of the Act, Securities Contracts (Regulation) Act, 1956
or any law for the time being in force and these Articles , the Board may (at its
own absolute and uncontrolled discretion) decline or refuse by giving reasons,
whether in pursuance of any power of the Company under these Articles,
applicable laws, or otherwise, to register or acknowledge any transfer of, or the
transmission by operation of law of the right to, any securities or interest of a
Member or in debentures of the Company, after providing sufficient cause,
within a period of one month, or such other time period as prescribed under
applicable laws for transfer or transmission of securities, from the date on which
the instrument of transfer, or the intimation of such transmission, as the case
may be. was delivered to the Company, send to the transferee and transferor
notice of the refusal, giving reasons for such refusal. Provided that the
registration of transfer of any securities shali not be refused on the ground of the
transferor being either alone or jointly with any other person or persons,
indebted to the Company on any account whatsoever except where the
Company has a lien on shares.

DIVIDEND HOW REMITTED

(11) Unless otherwise directed, any dividend may be paid by Cheque or warrant or
by a pay slip or receipt having the force of a cheque or warrant sent through
the post to the registered address of the member or person entitled or in case
of joint holders to that one of them first named in the Register in respect of the
joint holders. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent. The Company shall not be liable or
responsible for any cheque cor warrant or pay slip or receipt lost in
transmission: or for any dividend lost to the member or person entitled thereto
by the forged endorsement of any cheque or warrant or the forged signature of
any pay slip or receipt or the fraudulent recovery of the dividend by any other
means.



UNCLAIMED DIVIDEND

(12) Any amount remains unpaid in the Dividend Account as mentioned in the
Article 11(14) and 11(15) below, may be treated in the manner prescribed
under the Act.

NO INTEREST ON DIVIDENDS
{13) No unpaid dividend shall bear interest as against the Company.
TRANSFER TO SPECIAL BANK ACCOUNT

(14) The Company after having declared the dividend must transfer the unpaid or
unclaimed dividend, if any, to special account in a scheduled Bank to be named
suitably to represent the Unpaid Dividend Account of DATASOL (BANGALORE)
LIMITED within 7 days after the expiry of 30 days commencing from the date of
declaration of dividend.

(15) Where the Company has declared a dividend which has not been paid or the
dividend warrant in respect thereof has not been posted within 30 days from the
date of declaration to any shareholder entitled to the payment of the dividend
the Company shall within such period as prescribed under applicable law, open
a special account in that behalf in any scheduled bank called Unpaid Dividend
Account of DATASOL (BANGALORE) LIMITED and transfer to the said
account, the total amount of dividend which remains unpaid or in relation to
which no dividend warrant has been posted. Any money transferred to the
unpaid dividend account of the Company which remains unpaid or unclaimed
for a period of seven years from the date of such transfer, shall be transferred
by the Company to the fund known as the Investor Education and Protection
rund established under Section 125 of the Act. A claim to any money so
transferred to the Investor Education and Protection Fund may be preferred 10
the Central Government by the shareholders {0 whom the money is due. No
unclaimed or unpaid dividend shall be forfeited by the Board before it becomes
barred by law.

TRANSFER TO INVESTOR EDUCATION AND PROTECTION FUND

(16) If any dividend remains unpaid or unclaimed for a period of seven years after
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the amount is transferred to the special bank Account, the amount remaining
in the special hank Account will have to be transferred to the Investor
Education and Protection Fund, containing the details of the shareholders
who have not been paid the dividend and the amount of dividend unclaimed.

DIVIDEND AND CALL TOGETHER

(17) Any General Meeting declaring a dividend may, on the recommendation of

the Directors, make a call on the members of such amount as the meeting
fixes, but so that call on each member shall not exceed the dividend payable
to him and so that the call be made payable at the same time as the dividend:
and the dividend may, if so arranged, between the Company and the
member, be set off against the calls.

(18) The Board may, if it thinks fit, subject to the provisions 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 actually
called for and upon the amount so paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of the calls then made upon
the Shares in respect of which such advance has baen made, the Company
may pay interest at such rate as determined by the Board and the Member
paying such sum in advance agree upon, provided that money paid in
advance of calls shall not confer a right to participate in profits or dividend.
The Board may at any time repay the amount so advanced.

(19) The Member shall not be entitled to any voling rights in respect of the

(20)

moneys so paid by him until the same would, but for such payment, become
presently payable.

The provisions of these Articles shall mutatis mutandis apply to any calls on
debentures of the Company.

12. CAPITALIZATION OF RESERVE

(1) The Company in General Meeting, may upon the recommendation of the

a.

Board, resolve;

That it ts desirable to capitalize any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts, or to the



13.

credit of the profit and loss account, or otherwise available for distribution:
and

That such sum be accordingly set free for the distribution in the manner
specified in Clause(2) amongst the members who have been entitled
thereto, if distributed by way of dividend and in the same proportions.

(2) The sum aforesaid shail not be paid in cash but shall be applied, subject to

a.

the provision contained in Clause(3), either in or towards:

Paying up any amcounts for the time being unpaid on any shares held by
such members respectively

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
proportion aforesaid or

Partly in the way specified in sub Clause2(a) and partly in that specified in
sub Clause 2(b).

(3} A share premium account and a capital redemption reserve account may for

the purpose of this regulation, only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

(4) The Board shall give effect to the resolution passed by the Company in

pursuance of this article.

NUMBER OF DIRECTORS

There shall be a minimum of 3 and maximum of 15 Directors including all kinds of
Directors but excluding nominee Directors of the financial institutions.

14. APPOINTMENT AND TENURE OF DIRECTORS

(1)

The first Directors of the Company are:

1. Mr. B. S. Suresh Kumar
2. Mr. R. Venkatesh

3. Mr. Satish Reddy

4. Mr. V. Kumar
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(2) The Directors shall cease to be Directors in case of death, resignation or removal
as per the Act or disqualification or withdrawal of nomination by the nominating
authority. ‘

(3) The Board may appoint additional Directors in accordance with the provisions of
Section 161 (1) of the Companies Act, 2013 for the benefit of the Company in
general, and in particular, when there is no guorurn at the Board Meeting, and
such meeting has to be conducted without adjournment.

(4) The Board may appoint Alternate Directors as and when required subject to the
provisions of Section 161 (2) of the Companies Act, 2013.

(5) Nominee Director

(a) Not withstanding anything contained in sub-article (1) and (2) hereof, financial
institutions or banks who have granted long term loans to the Company may
appoint Nominee Directors, during the period of their loans remaining unpaid,
subject to the provisions of Section 25 of the Industrial Finance Corporation Act,
1848 and Section 27 of the Finance Corporation Act, 1951, as the case may be,
or such agreement or arrangement, as has been mutually agreed upon.

(b) The Nominee Directors so appointed shall not retire by rotation.

(c) The Nominee Directors shall have the same rights and privileges in respect of
voting rights at the Board Meetings, payment of sitting fee and reimbursement
of travelling expenses in the same manner as admissible to other Directors.

15. QUALIFICATION OF DIRECTORS
No Director shall be reguired to hold qualification shares.
16. SITTING FEE, COMMISSION AND EXPENSES

(1) The Company may pay sitting fees to any Director for attending the Board,
Committee or General Meetings of the Company as may be decided by the Board
of Directors from time to time. Subject to the requisite approvals, the Directors may
be paid commission on profits also.

(2) The Directors may however be paid all fravelling, hotel and other expenses
properly incurred by them:
a) In attending and returning from meetings of the Board or any committee
thereof or General Meeting of the Company; or



17.

18.

b) In connection with the activities of the Company.
APPOINTMENT OF MANAGING/WHOLE TIME DIRECTOR

The Board may appoint one orlmore of its body to the office of the Managing
Director or Whole Time Director or Chief Exeuctive Officer by whatsoever
designation on such terms and conditions, including remuneration and privileges,
as may be thought proper.

The Board may vest in such appointee(s) such powers and discretion as may be
deemed necessary and expedient.

Notwithstanding anything contained herein, the Board shall have power to
revoke such appointments before expiry of their tenure in the best interest of the
Company and such revocation shall not be deemed to be removal within the
meaning of Section 169 of the Act.

POWERS OF THE BOARD

Without prejudice to the general powers conferred on the Board by the Act and
the Articles of Association of the Company, the Board shall have the following
powers:

(a) to borrow, with or without security, from any source, without any restrictions as
to ceiling, however, subject to the provisions of the Act;.

{b) to make Ioans or lend money to anyone with security and interest as may be
deemed appropriate to achieve the objectives of the Company;

{c) to invest the funds of the Company in any manner as may be deemed
appropriate to achieve the objectives of the Company;

(d) to give guarantee or provide any security for any amount, with or without
consideration;

{e) to draw, make, accept, negotiate, endorse, discount, assign, execute, issue,
buy or sell, promissory notes, bills of exchange, bills of lading and other
negotiable instruments;

(f) to make donations in any form, statutorily required or otherwise for the purpose
of coniribution to:

(1} financial heaith of the Company; or
(2} welfare of the members and the employees of the Company{and their
families) present or past;

(g) to remit or give time for the payment, any debt due by a Director, customer or
buyer or an employee;
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(h} to write off any bad debts;

(i) to pay preliminary expenses, including those of any Company promoted by the
Company;

(J) to adopt, execute any or all the pre-incorporation contracts:

(k) to delegate any or all the powers contained herein to any functional Directors,
with an authority for further sub-delegation;

() topurchase any property movable or immovable in India,

(m) to appoint an attorney(ies) of the Company, with such powers, authorities and
discretions{not exceeding those vested in or exercisable by the Board) as may
be deemed proper and to revoke such appointments;

(n) to frame rules where required by the provisions of these Articles;

(0) sell, lease or otherwise dispose of the whole, or substantially the whale, of the
undertaking of the Company, or where the Company owns more than one
undertaking, of the whole, or substantially the whole, of any such undertaking;

(P) to issue securities, including debentures, whether in or outside India and
(q) Generally to do all deeds and things as the expedience of the business
warrants.

19. CHAIRMAN

(1) The Board of Directors or Shareholders may appoint one of the Directors as
Chairman of the Company.
(2) The Chairman shall preside over every Board Meeting and General Meetling.

(3) The Chairman shall be entitled to take the chair at every General Meeting,
whether Annual or Extraordinary. If there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes of the time appointed
for holding such meeting, or if he shall be unable or unwilling to take the
chair, then the Managing Director/Wholetime Director shall be the Chairman
of the meeting. If no Director be present or if all the Directors present decline
to take the chair, then the Members present shall elect one of their number
to be Chairman.

(4) No business shall be discussed at any General Meeting except the election of a
Chairman, if the Chair is vacant.

{5) In the event of equality of votes, the Chairman shall not have a casting vote, in

addition to his own vote as a Director or a member as the case may be.
(8) The Chairman may adjourn Board Meeting or a General Meeting or a Meeting
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of any Committee, as he may deem proper, if and when;

(a) a quorum is not present within 15 minutes from the time appointed for
holding the meeting;

(b) a pollis demanded;

{c) a member raises a point of order (strictly confined to incorrect procedure,
irrelevancy and unparliamentarily language or transgressing the provisions
of Articles of Association of the Company);

{(d) the meeting is turned into @ mock show.

(7) The Chairman may at his discretion close a debate of motion by the member if
he is satisfied that such debate serves no useful and constructive purpose.

20. PROCEEDINGS OF THE BOARD

{1) If there will be no Chairman or the Chairman is not present within five minutes
after the time appointed for holding the Meeting, the Directors/members present
may choose one of the Directarsto be Chairman of the Meeting.

(2) (a) The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its Meetings, as it thinks fit.

(b) A Director may, and the Manager or Secretary on the requisition of a
Director shall, at any time, summon a Meeting of the Board.

(3} (a) Save as otherwise expressly provided in the Act, questions arising at any
Meeting of the Board shall be decided by a majority of votes.

(b) The Chairman shall not have a second or casting vote.

(4) The continuing Directors may act notwithstanding any vacancy in the Board; but,
if and so tong 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 of
summoning a General Meeting of the Company, but for no other purpose.

(5) {(a) The Board may, subject to the provisions of the Act, may constitute such
Committees as may be necessary and delegate any of its powers to Committees
consisting of such member or members of its body as it thinks fit.

(h) Any Committee so formed shall, in the exercise of the powers sc delegated,
conform to any regulations that may be imposed on it by the Board.

(6) (a) A Board/Committee may meet and adjourn as it thinks fit.
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(b) Questions arising at any Meeting of a Board/Committee shall be determined
by a majority of votes of the Directors/members present, and in case of an
equality of votes, the Chairman shall not have a second or casting vote.

(7) 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.

(8) Save as otherwise expressly provided in the Act, a resolution in writing, signed by

21.

(1)

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 Meeting of the Board or Committee,
duly convened and held.

AUTHORITY TO CALL BOARD MEETINGS

The Board of Directors may meet for the conduet 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.

MEETINGS

The Company shall adhere to the Secretarial Standards issued from time to time
by the Institute of Company Secretaries of India relating to Board and General
Meetings.

The Board and General Meetings of the Company can be convened through video
conference as per the Act.

QUORUM

Quorum for the General Meetings shall be as per the provisions of the Act. (2)
Two Directors or one third of the total number of Directors as on the date
whichever is higher shall be the quorum for the meetings of the Board/Committee.
ff at the adjourned General Meeting a quorum is not present within half-an-hour
from the time appointed for holding the meeting, the members present shall be a
quorum,



24,

(1

27.

28.

PERIOD OF NOTICE FOR CALLING GENERAL MEETING

A written notice of not less than 21 (Twenty one) days shall, for every General
Meeting, be given to the members to their addresses recorded in the Register of
Members or through electronic mode. However the General Meeting may be
convened by giving shorter notice with the consent of the Shareholders as per
the provisions of the Act.

The period of notice, provided in the foregoing sub-article, shall include the day of
posting and delivery of a notice and the day of holding the meeting, and the 48
hours time of postal transit.

A notice, in pursuance of sub-article (i) shall be required to be given for every
adjourned meeting of the Company.

CONTENTS OF NOTICE AND PERSONS TO WHOM IT IS TO BESERVED

Every notice of a General Meeting shall specify the place, the day, and the time
of the meeting and the agenda of business to be transacted thereat,

Notice of every General Meeting shall be served on the members of the
Company, whe are entitled to vote thereat, and the Auditors of the Comparty, in
case of the Annual General Meeting.

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 account and
books of the Company or any of them shall be open to the inspection of members
(not being Directors).

No member (not being a Director) shall have any rights of inspection any
accounts or books of accounts of the Company except as conferred by the law or

authorised by the Board or by the Company in General Meeting.

BUY BACK OF SHARES

The Company may purchase its own securities in accordance with the provisions
contained in Sections 68 to 70 of the Act and the rules made there under in

pursuance of the guidelines issued by the Central Government.

AUDIT
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30.

3.

The Auditors of the Company shall be appointed as per the Act.
WINDING UP

Subject to the provisions of the Act and rules made there under:

i. If the Company shall be wound up, the Ligquidator 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 shail consist of property of the same kind or not.

ii. Forthe 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.

lii. 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.

INDEMNITY

Every Officer, Manager, Director or Agent of the Company. be and is hereby
indemnified cut of the assets of the Company against any liability incurred by him
in discharging his acts bonafide.

SECRECY CLAUSE

) Every Director, Manager, Auditor, Treasurer, Trustee, member of a Committee,
Officer, Servant, Agent, Accountant or other person employed in the Company
shall, if so required by the Directors, before entering upon his duties, sign a
declaration pledging himself to observe strict secrecy respecting all transactions
and affairs of the Company with the customers and the state of the accounts with
individuals and in matters relating thereto, and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when requited so to do by the Directors or by any
law or by the person to whom such matters relate and except so far as may be
necessary in order to comply with any of the provisions in these Articles and to
sign any documents in connection with the above as may be decided by the
Board from time to time.



b) Subject, to the terms of any relevant written agreement or undertaking between
the Company and particular members, no member shall be entitied to visit or
inspect any works of the Company without the permission of the Directars or such
person as may be authorised by the Directors in the regard, or to require
discovery of or any information respecting any details of the Company's trading or
any matter, which is or may be in the nature of trade secret, mystery of trade,
secret process or any other matter which may relate to conduct of the business of
the Company and which, in the opinion of the Directors, it would be inexpedient in
the interest of the Company to disclose.

*Altered vide Speciél Resolution passed at the Extra Ordinary General Meeting of
the Company held on April 26, 2024



The Resolutions set out in the Notice are recommended for the approval of the
Shareholders by way of Special Resolutions.

The Board recommends the resolutions for approval of the Shareholders of the
Company.

None of the Directors/Key Managerial Personnel is interested lconcerned in the
resolutions except to the extent of their shareholding in the Company.

By order of the Board of Directors

” { B3y
O™ '3/ o\

# 6

'
e

it e

Wb

Satish Reddy ™~~~

Director

DIN: 01178638

Address: 139, 16th Cross, Next Chowdiah Memorial Hall, Viyalikaval, Bangalore North
Bangalore 560003

Date: 05.04.2024
Place: Bengaluru
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dataSOI Form No. MGT-11

Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the
Companies (Management and Administration) Rules, 2014]

Name of the member (s) :
Registered address :
E-mail ld:

Folio No/ Client Id :

DPID :

I/We, being the member (s) of ............. shares of the above named company,
hereby appoint

T NAME T v s spens some s

Address :

E-mail Id :

Signature ©................,

or failing him

2. Name: .......................

Address:

E-mail Id :

or failing him

3. NBIMIE S soess wsvensn sos swams s
Address:

E-mail Id:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the
2nd Extra-ordinary General Meeting of Datasol (Bangalore) Private Limited will be
held at 11:00 AM on Friday, the 26" day of April 2024 at the Registered Office of the
Company at 793, Basement & 1st Floor, Vyalikaval Hbcs, Behind Bel Corp Office,
Veeranna Palya, Nagawara, Bangalore 560045 and at any adjournment(s) thereof in
respect of such Resolutions as are indicated below:

SPECIAL BUSINESS:

1. Conversion from a private limited company to a public limited company and
consequential alteration of memorandum of association and articles of
association.

2. Alteration of memorandum of association of the Company.

3. Alteration of Articles of Association of the Company
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ATTENDANCE SLIP
This attendance slip duly filled in to be handed over at the entrance of the
Meeting hall

Name of the attending Member (in block letters):

Name of the Proxy (in Block Letters, to be filled in if the proxy attends instead of the
members)

| hereby record my presence at the 2™ Extra Ordinary General Meeting of Datasol
(Bangalore) Private Limited will be held at 11:00 AM on Friday, the 26™ day of April
2024 at the Registered Office of the Company at 793, Basement & 1st Floor,
Vyalikaval Hbcs Behind Bel Corp Office, Veeranna Palya, Nagawara, Bangalore
560045.

Signature of the Shareholder/Proxy/Representative
* Strike out whichever is not applicable.

3%



datasol

Signed this...... day of......... 2024
Signature of shareholder Affix
‘ Revenue
Signature of Proxy holder(s) Stamp
Note: This form of proxy in order to be effective should | be
duly completed and deposited at the Registered Office of the

Company, not less than 48 hours before the commencement of the Meeting.
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