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INTERPRETATION

1. In these regulations
a) "the Act'means the Companies Act,2013,
b) "theseal" means the common sealofthe company.

2. Unless the context otheMise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modificarion thereofin force at
dre dateatwhich these regulatioDs become bindiDg on the company.

SHARE CAPITAL AND YARIATION OF RIGHTS

THN COMPANIES ACT, 2013

{COMPANY LTMITXD BY SHARES)

ARTICIES OIASSOCTATION

ot
1 TAI'YON NETWORI<S LIMITED*

Iiany share certificate be worn ouf defaced, munla&d or torn or jfthere bc no turther
space on the back for eDdorseme.t of transfer then upon producrion and surrender
thereof to the company, a new cerrif,cate may be jssued in lieu thereoc a.d if any
certificate is lostordesrroyedthcn upon proofthereofto the satisfactjon otrhe company
and onexecution ofsuch indemnityas rhe company deenadequare, a newcertiticale in
l,eu thereofshall be given- Eve.y ccrtif,cate uDderthis Article shall be issued onpayment
of tweDty rupees for each certifi cate.

2. i-

3.

,i.

4.

Subject to the provisions of the Act and these Artictes, the shares in the capital of the company
shallbe underthe control ofthe Directors who mayjssue,allotorotherwise dispose ofthesame
orany ofthem to such persons, in such proporion and on such terms and conditions and either
at a premium or at pa. and at su.h time as they may liom time to time think lir

iii.

Every person whose name is entered as a member in the .esister of members shalt be
entitled to receive within two months after incorporation, in case of subscribers to the
memorandum or after allotment oi within one month after the application for the
registration oftransfe. or tmnsmission or within such other period as the conditions of
issue shall be provided, -

a. one certificate for all his shares without paynent of any charges; or
b. seveml ceniffcates, each for one or more ofhis sharer upon payment oftwenty rupees

for each .e ltificate atte r Lhe first.

Every certificate shallbe underthe s€aland shall specifythe shares to which it relates
and the amountpaid upthereon.

In respect ofany share or shares held jointly by severat persons, the cornpany shall not
be bouDd to issue more than one certiffcate, and deliverv ofa certificate for a share to
onc of severaljoinr holders shall be sr:tfi, icnr detrvery ro; such hotders.

Theprovisions ofArticles (21and (31shall mubtjsmutandis applyto debentures ofthe

lxcept as required by law, no person shall be recosni,ed bythe companyas holdins any share
upon any trust andthe companyshall Dotbe bouDd by, or be compelled in any way to recosnize
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5.

[eveD when having notice thereo0 any equitable, contingent, futu.e or partial interestin anv
char". or dny inrer, sr rn any hrcLionrj pJrl ota shrre. or ter(epr onty as bv lhe5e regutations o;
by law otherwise provided) any other rights in respectofany share except an absoiute right to
thc entirety thereofin the registered holder.

i. The company may exercise the powers of paying commissions conferred b, sub_section
fb I olsccrron 4 0. provrded thdt rhe ralc per cenr or rhe amounr ot rhe colnmission paid
orasreed to be paid shall bc disctosed inthe mannerrequired bythatsection and rules
madethereundec

ii. The rate or amounr of the commission shall not exce€d the rate or amount prescribed in
rules made under sub,section (6) ofsection 40.

iii. The commission may be sar,sfied by rhe parment of cash or the allotment of fullv o.
paflly prrd 5h.ircs or partly in the one wav Jnd prrtty rn lhe orher.

i. If at any time the share capjral is divided into ditferent ctasses of shares, the righrs
attached to any class (unless otherwise provided by the terns ofissue ofrhe shar; ot
thatciass) may, subjectto the provisio.s ofsection43,and whetherornotthe company
is beiDgwound up, be varied wjth the consent in writing ofthe holders ofthree-to;rths
ofthe issued shares of that ctass, or wirh the sanction ofa special resolution passerl at a
separate meeting olthe hotders ofthe shares ofrhat ctass.

ii. To ev€ry such_separate m€etin& rhe provisions otthese regulations relating to general
meetings shall rnutatis mutandis apply, but so that the necessary quorum strait te at
least two persons holding atteasr one-third ofthe issued shares oftirc class in qucsrion.

The rishts.onfered upon the holders ofthe shares otany ctass issued with preferrcd or other
rightsshall not uDless othcrwise expressly provided by the terms ofissue oithe shares ofthat
class, be.deemed to be vaned by the creation or issue of further shares ranking pari passu

Subject to the provisions of section 55, any prefere.ce shares may, with the sancrion ot an
ordinary resolution, be issued on the te.ms thatth.yareto be rede;med on such terms and in$ch m ner as the compa.y before the issue of the shares man by speciat resohtion,

LIEN

i. The conpany shall havo a firstand paramountlien
a. on everyshare (not beinga fu y paid share), forall monies [whctber present]y payable

or not) callcd, orpayabte ata nxedtine, in respecr of that share; anrt_b. on Jilsi,dre\ lnor berng lullv paid shdresl sLdndinB reErslerFd rn rhe ndme ol r srnste

_ter.on. for alj monres presentty pdyabte bv him or hrs e.rorc r6 thp.srr,.,.
Provrded I hrL (he Bor.d ol drrecrors mdy ar anv trme dc.t,re ,ny sh.,re io d who y or
in part exempt from the provisions ofthis clause.

,i. The company's lien, ifany, ona share shall extend to all divjdends payableand bonuses
decla.edfrom timeto time i. respectofsuch shares

iii. That fully paid shares shall be free from alt l,en aDd that i. the case of partly paid shares
the Issuer's lien shalt be resrricted to moncys called o.p,yrUr" rt" t"la tii"!ir.""p""i
ofsuchshares.

The conpanymaysell, in such manner asthe Board thinks fit, any shares on which the company
has a lien: Providedthatno saleshalt be madc-

a. unlessasum in respect of wh ich the Uen exisrs is presentty payablej orb. unril theexpirdrionotrourl.endaJsdherrnorrieinuriringsrrringanddemanding
payment ofsuch part ofthc amount in respect of which the lten exists as is presentl|

6.
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11. i.

12. i.

13. i.

ii.

payable, has been given to the registered holderforthe time beingofthe share orthe
person entitled thereto by reason ofhis death orinsolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaserthereot

The purchaser shall be resistered as the holder oi the shares comprised in any such

The purchaser shall not be bound to see to the application ofthe purchase money, nor
shall his tide to the shares be affected by any fregularity or invalidity in the proceedings
in releren(e to ahe sal€.

ii.

The Board ma, ftom time to time, make calls upon the members in respect of any
nonies unpaid on their shares (whether on account of the nominal value ofthe shares
or by way olpremiumJ dnd not by the conditions olallotmenl thereo! made pryable al

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 dale ffxed for the paynent ofthe last preceding
call.

Each membershalt, subjccrto receivhg at leastfourteen days'notice speciliingthetime
or times and place ofpayment, pay to the company, at the time or times and place so
specified, the amountcailed onhis sbares.

A callmay be revoked or postponed atthediscretion ofthc Board-

iv. Thalany amount paid up in advance ofcalls on any share may carry jDterest but shall
not in respect thereo i confer a right to dividend ortoparticipate in profits

14. A call shall be deemed to have been made at the time when the resolution ofrhe Bo,rd
author,zingtlie call was passed and maybe required to be pa,d byinstallments.

15. Thejointbolders ofa share shall be jointlyand severallyliable to payaU calls in respecrthereoi

16. lf a sum called in respect of a share is not paid before or o. the day appointed for palment
thereol theperson from whom thesum is dueshall payinteres!rhereonfromthedayappointed
for pa),rnent thereofto the time ofactual payrent at ren per cent per annum or ar such lower
rate, ilany, as the Board maydetermine.

The Board shallbe at liberry to waive payment oiany such interestwholly or in part.

Any sum which by the tems ofissue ofa share becomes payat'le on allotrnentor at any
fixed date whether on account ofthe nominal value ofthe share or by way ofp.emium,
shall, forthe purposes of theseresulations, bedeenedtobe a call dulynadeandpayable
on the date on which bythe terms ofissue such sum becomes payable.

In case of non-payment of such surlr all the relevant provisions of these regulations as
to parnent of interest and expenser forfeitue or otherwise shal appty as ifsuch sum
had become payable by virtue of a call duty made and notiffed.
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The proceeds of the sale shall be received by the company and applied in paymeDt of
such part ofthe amounti. respect ofwhich the lien exists as is presently payable.
The residue, if any, shall, subject to a l,ke lien for sums not presendy payable as existed
upon the shares beforc the sale, be paidto the person entitledto the shares atthe date

CALLS ON SHARJS

1,7. i.

ii.



I 8. The Board -
a. may, ifit thinks fit, receive Iiom any member willing to advance the same, all o r a ny pan

ofthe moniesuncalled and unpaid upon anysharesheid byhim and

b. upon all or any ofthe monies so advanced, may (until the same would, but tor such
adwnce, become presently payable) pay interesratsuch mte not exceeding unless the
company in general meeting shall otheruise direct twelve per centper annum, as nay
be agreed upon between the Board and the nember payine the sun in adwnce.

TRANSFER OF SHARES

19. i.

That a common form oftransfer shall be used

20. i

21. The Board Inay decline to recognise any insrrxment oftransfer unless-

23- i.

on,Nelworks Pvt. Lld

ii.

iii.

The instrument ofFansfer ofany share in the company shall be executed by or on behalf
ofboth the transferor and tranderee.

The transferor shall be deemed to remain a holder of the share unril the name of the
transferee is entered in the register ofmembers in respect thereol

ii.

iii.

The Board nay, subject to the risht oi app€al conferred by section 58 decline to
register

the transfer ofa share, not being a fully paid share, to a person ofwhon rhey do not

any Eansfer of shares on which the company has a lien.

a. the instrument oftra.ster is in the fonn as prescribed in rules nade under sub-section
[1] ofsection 56j

b. the instrunent of transfer is accoinpanied by rhe certificare ofthe shares to whjch
itrelates, a.d such other evidenceasthe Board mayreasonably require to showthe right
ofthet ansferor to make the transfer; and

c. the instrument of transfer is in respedoIontyone class ofshares.

That registration of transfer shall not be retused on the ground ofth€ transferor being either
alone or jointly with any other person or persons indebted to the Issuer on any account

22. On giving not less than seven days' previous notice in accordance with section 91 and rules
made thereunder, the registration oftransfers may be suspended at such tjmes and for such
periodsas the Board nayfrom timeto timedetermine:

Provided that such regisrrationshall nor be suspended formore than thirry days atanyone trme
or for more than forty-five days in the aggregate in anyyear.

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the nember was a ioinr
holdea and his nominee or nominees or Iegal representatives where he was a sole
holder shall be the only persons recognised bythe company as havinsany t e to his
inlerest rn the shdres

ii. No thing in clause (il shall release the esrare of a deceased jo int holder from any liabitity
in respe.tofany share which had been jointlyh€ld by him with other persons.

iii. Thata conmon forn o a transmission shatl be used

For Taky
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25. i.

iii.

30

i. Any person becoming eDtitled to a share in consequence ofthe derth or insolvency ofa
nenberhay, ryon sDch cvjdeD.eb9ine Ptod ed as mayrlom tjDe to tiDeproperl, be

requiredbythe Boardandsubiectashere,nafterprovided,elect,cither-
a. to be registered himselfas holder ofthe share; or
b. to make such transler ofthe share as the deceased or insolventnenber could have

The Board shali, in either case, have the same right to decline or suspend registration as

it lr,ould have had, ifthe deceased or insolvent member had txansferred the share before
his death or insolvency.

Ifthe person so becoming entided shall elect to be registered as hotder of the share
hinseli he shau deliver orsendto the companya notice inwritingsigned by him stating

ii.

lfthe person afbresaid shall elect to transfer the share, he shalltesdry his election by
executing a transfer of the share.

AI the lirnitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of translers of shares shall be applicable to any such

notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member.

At anytine before a sale or djsposal as aloresaid, the Board maycancel the fo.feiture on
such terms as it thinks fit

For Takyon Nelworks Pyt. Ltd

26. A person becoming entided to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividends and other advantages to which he would be entided if he were
the registered holder of the share, except that he shall not before beins registered as a member
in respect ofthe share, be entsded in respe.t ofit to exercise any right conferred by membership
in relation to meeungs oftie companyl

P.ovided that the Board may, at any time, give notice requiring any such person to elect either
to be registered himselfor to transfer the share, and ifthe notice is not complied with witlin
ninety dayr the Board rnay thereafter withhold payment of all dividends, bonuses or other
monies palable in respect ofthe share, undl the requirements ofthe notice have been complied
with.

FORFEITURE OF SHARES

27. If a member faits to pay any call, or installment ofa call, on the day appointed for palnent
thereol the Board ma, at any time thereafter during such time as any part of the call or
installment remains unpaid, serve a notice on him requiring payment ofso much ofthe call or
installment as is unpaid, together with any interest which may have accrued.

28. Thenoticeaforesaidshall'
a. name a further day (not being earlierthan the expiryof tbufteen days from the date of

seNice ofthe noncel on or before which the payment required by the notice is to be
madej and

b. state tha! in the event of non'payment on or before the day so named, the shares in
respect ofwhich the call was made shall be liable to be forferted.

29. Ifthe requirements ofany such notice as aforesaid are not complied with, anyshare in respect
ofwhich the notice has been given may, atanytime thereafter, before the palment required by
the notice has been made, be forfejt€d by a r€solunon ofthe Board to that effect

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

! Director



31. i.

32. i.

A person whose shares have been forfeited shall cease to be a member in respect ofthe
forfeited shares, but shall, notwithstanding the for{eiture remain liable to pay to the
company all mories which, at tte date of forfeiturs were presendy payable by him to
lhe company in respect olthe shares.

The liability of such person shall cease if and when the company shall have received
payment in tull of all such monies in respect ofthe shares.

A duly veriffed declaration in writing that the declarant is a drector the manager or the
secretary, ofthe compan, and that a share in the company has been duly fofeited on a
date stated in the declaratio4 shall be conclusive evidence ofthe facts thereiD stated as
against all persons claiming to be entitled to the share;

The company may receive the consideratio& if any, given for the share on any sale or
disposal thereofand may execute a lransteroldleshare in bvouroftheperson towhom
the share is sold or disposed ofi

33. The provisions of these regulations as to fofeiture shall apply in the case of non-pa,'rnent of
any sum which, by the terms of issue of a sharc, becomes payable at a fixed time, whether on
accountofthenominal lue ofthe share or by way ofpremium, as ifthe same had been payable
by virtueofa call duly made and noti6ed.

ALTf,RATIONOF CAPITAL

iii. The transferee shall thereupon be registered as the holder of the sharej and

For Takyon Nelworks Pvt. Ltd

Thetransfereeshall notbe bound to see to the application ofthe purchase money, ifany,
nor shall his tille Lo rhe share be affe.led by any inegularity or invaiidity in rhe
proceedings in reference to the forfeiture, sale or disposal of the share.

convert aU or anyofits fully paid-upshares into stock, and recoDvert thatstock into fully
paid-up sharcs ola.y denominationj

sub'divide its existing shares orany ofthem into shares ofsmallcr amountthan is fixed
by the memorandum; and

cancel any shares which, althe date ofthe passing ofthe resolution, have not been taken
or agreed to be taken byanyperson.

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

34. The conpany may, from time to time, by ordinary resolution increase the share capital bysuch
sum. tobe divided intoshares ofsuch amount as naybespecified in the resolution-

35. Subjcct to the provisions ofsection 61, the company may, by ordinary resolution
i. consol,date and divide all or any of its share cap,tal into shares of larger amount than its

existingsharesj

iii.

iv.

v. Permission for sub-division/ consolidation ofshare ceftificates

36. Whereshares areconverted into stock, -. the holders oistock may t aDsier the same or any part thereofin the same manner as,
aDd subjecl to the same resulations under which, the shares ftom which the stockarose
migh!before the conversio. have been transferred, or as near rherero as circumsranecs

)L-
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the holders ofstockshall, accordingto the amountofstock held by them, have the same

rights, privileges and advantages as regards dividends, vonng at meetings of the

compary, and othermatters, as ifthey held the shares from which the stock arosej but
no such privilese or advantage (exceptparticipation in the dividends and prolits ofthe
company and in the assets on winding up) shall be conferr€d by an amount ofstock
which would no! ifexisdng in shares, have conferredthatp vilese or advantage

37. The compaDy may, by special resolutior! reduce iD any manner and with, and subjectto, any
incidcnt authorized and consentrequired by law-

. itshare capital,

. any capilal redenption rcseNe account; or

. anyshareDrcmiumaccount.

such ofthe regulations ofthe company as are applicable to paid-up shares shall apply to
stock and the words "share" and "shareholdel' in those regulations shall include'ttock"
and "stock-holder" respectively.

CAPITALISATION OF PROFITS

The Boad shall have power-
a- to make such provisions, by the issue offractional certific;tes or by pa),rnent in cash

or otherwise as it thinks fit, for the case of shares becoming distributable in

b. to authorise any person to enter on behalf of all the members entitled thereto, into
an a$eement with the cbmpany providing for the allotment to them respectively,
credited as fully paid-up, of any turther shares to which they may be entided upon
such capitalisatio4 or as the case may require, for the payment by the company on
their behalt by the application therero ot Lh€ir respecrive proportions of proffrs

38. The company in general neeting may, upon the recommendation of ahe Board, resolve-
i. that it is desimble to capitalize any part ofthe amount for the time being standing to $e

credit of any of the company's reserve accounts, or to the credit of the, profit and loss
account or otherwise available for dist bution; and

ii. &at such sum be accordingly set free for distribution in the manner specified in clause

[ii) amonsst the nenbels who would have been entitled drereto, if distributed by way of
dividend and in the same proportions.

iii. The sum aforesaid shall Dotbe paid in cash but shall be applied, subjectto the provision
contained in clause [iii], eitherin ortowards-

a. paying up any amounts for the time being unpaid on anyshares held by such members

b. payiDg up in tull, unissued shares of the company to be allotted and distributed,
credited as fullypaid-up, to and amongst such members in the proportions aforesaidi

c. partly in the way specified in sub-clausc (A) and paftly in that specified in sub clause
(Bl;

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

v. The Board shallgive effectto the resolution passed bythecompanyin pursuance ofthis
regulation.

Whencversuch a rcsolution asaloresaid shallhave been passed, the Board shall'
a. make all appropriations and applications of the u.divided profits resolved to be

caDitalised thereb, and all
b- allotments and issucs oitullypaid sharesifanr and
c. generallydo all acts and things required ro give effectthereto.

39.

Director
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BUY.BACKOF SHARES

40- Notwithstanding anytning contained in these anicles butsub,ect to the provisions ofsections
68 to 70 and any other applicable provlsion of the Act or any other law for the time being in
force, the company may purchase its ownshares or other specified securities.

GENf,RALMEETINGS

41. All general meetings othcr than annual general meering shall be called erraordinary general
meeting.

42. i. The Board may, whenever it thinks fit call an extraordinary general meeting

resolved to be capitalised, ofthe amount or any part ofthe amounts remaining
unpaid on their existing sharesj

lii. Any agreement made under such authority shall be effechve and binding on such

If at any time directors capable ofacring who are sufficient in number to form a quorum
are not within India, any director or any two membe$ of the company may call an
extraordinary genelal meeting in the same manner as nearly as possiblq as that in
which such a meetins may be called by the Board-

iii. A general meeting ofthe company may be called by giving not less rhan cteartwenty-onc
days'notice either in writing or rhrough electroDic mode in such nanneras nay be
prescribed intheAct provided thata gcneralmeethg maybecalled afrergivingshorter
notice than that specified in rhe Ac! it consen! in writing or by etectronic mode, is

accorded thereto asprovidcd in the Ac.t

PROCEEDINGS AT GENERAL MEETINGS

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.

Save as otherwise provided herein, the quorum for the general meetinss shall be as
provided in section 103.

43. i.

ii.

44. The chairperson, if any, ofthe Board shall preside as Chairperson at every general meehng of

45. If there is no such Chairperson, or if he is not present within fifteen minutes after the !m€
appointed for holding the neeting or is unwilling to act as chairperson of the meetin& the
directors presentshall elecrone oftheirmembe.s to be Cha,rperson otthe meeting.

46. Ifat a.y meeting no director is willing to act as Chairperson or ilno director is pres€nt within
fifteen minutes after the time appoinred for holding the meeting, the memberc present shatl
choose one oftheir membersto be Chairperson ofthe meeting.

AD'OURNMENT OF MITTING

47. i. The ChairperEon may, with the consent of any meetjng at which a quorum is preseni
and shall, ifso directed by the meetrn& adjourn rhe meetinS iro m rime to time and trom
placc to place.

ii. No business shall be rransacted atany adjourned meeti.g other than the business lefr
unfinished atthe meeting from whi€h the adjournmenttook place.

L
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When a meeting is adiourned for thirg days or more, notice ofthe ad,ourned meeting
shal be given as in$e case of an original meeting.

Save as aforesaid, and as provided insection 103 ofthe Act, it shall notbe necessaryto
give any notice of an adjournment or ofthe business to be transacted at an adjourned

VOTING RIGHTS

48. Subjectto anyrights orrestrictions forthe time being attached to anyclass or classes ofshares,
i. onashowofhands, every member present in person shall have onevote;

ii. and on a poll the voting rishts ofmembers shall be in proportion to his share in the paid-
up equity share capital ofthe company.

That option or right to call of shares shal not be given to any person except with the
sanctionofthe Issuer in general meetings

49. A me ber may exercise his vote at a meet,ng by electronic means in accordance with section
108 and shallvote only once.

50. i. In the case ofiointholdeE, the vote ofthe seniorwho tenders a vote, whether in person
or by prory, shall be accepted to the exclusion ofthe votes ofthe other joint holders.

For this purpose, seniority shall be determined by the order iD which the names stand
ir the register ofmembers.

51. A member ofunsouDd rni.d, or in respectofwhom aD orderhas been made by any counhaving
jurisdiction in lunacy, may vote, whether on a show ofhands or on a poll, by his committee or
otherlegal guardian, and any such committee orguardian may, on a poll, vote by prory.

52. Any business other than that upor which a poll has been demaDded maybe proceeded with,
pending the hking of the poll.

53. No nernber shall be entitled to vote at any geDeral neering unless all calls or other sums
presen tly payable by him iD respectofsha.es in the companyhave been paid

54. i. No objection shall be raised to the qualification oaany voter except at the meetina o.
adjourned meetingatwhich the vote objected to is given ortendered, and everyvote not
disallowed at such meetingshallbe valid for all purposes.

Anysuch objection made in ductime shallbe referredto the Chairperson ofthe meetin&
whose decision shall be finala.d conclusive.

PROXY

ii.

ii

55. Tte instrumentappointinga proxy and the power-of attorney or other authorjty, ifan, under
which it is signed or a norarised copy ofthar power or authoriry, sha be deposited at rhe
resistered officeofthe company not less than 48 hourshefore the time for holdins the meeting
oradjourned meeting atwhich the perso. named in the instrument proposes to vote, or, in the
case ofa poll, notless tha. 24 hours before rhe rjme appoinred ior the takrng ofthe po ; and in
default the instrument ofprory shall notbe treated as valid.

56. An instrument appoi.ting a p.ory shall be in the form as prescribed in the rules made under
sectior l0S

t.'t'ff'"'-'t;:".'"::,



57. A vote eiven in accordance with the temB of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity ofthe pxincipal or the revocation ofthe pro)ry
or ofthe authority under which the proxy was executed, or tle Eansfer ofthe sharcs in respect
ofwhich &e proxy is given:

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

BOARD OT DIRECTORS

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

Neeraj Kumar
Manish Kumar Sharma

59. Thercmuneration ofthe directors shall, in so faras irconsists ofa monthlypayrnenr, be deemed
to accrue Iiom dayto day.

In additio. to the remuneration payable to them in pursuance ofthe Act, the directors may be
paidall travcli.g, hotel, and otherer?ens.s properly incu.red bythem-

. in attending and rctuming from meetings ofthe Board of Directors or any committee
thereofor general meetiDgs oithe companyj or

. in coDnectionwith the business ofthe company.

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

61. The company may exercise the powe$ confered on it by section 88 with regard to the keeping
of a foreign register, and the Board may (subiect to the provisions of that section) mal(e and
vary such regulations as il may tiink fit respecting the keeping ofany such register.

62. All cheqres, promissory notes, drafts, hundis, bills of exchanse, aDd orher negotiable
instruments, and all receipts for monies paid ro the company,shall bc sig.ed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manneras the
Board shall from time totime by resolution determine.

63. Every directorpresentat anymeetingolthe Board orofa committee rhereofshall sign his Dane
in a bookto be kept lor lhat purpose.

1

2

64. i. Subject to the provisions ofsection 149, the aoard shall have power at any time, and
from time to time, to appointa pe6on as an additional directo., provided the number of
the directors and additional directors together shall not at any time exceed the
maximum streDgth fixed lorthe Boa.d by thc artjc)es.

Such person shall hold office only up to the dare ofthe ne\r annual generat meeting of
the company but shall be eligible forappointment by rhe company as a director atthar
meeting subject to the provisions ofthe Act.

ii

PROCEEDINGS OF THE BOARD

65. The Board of Directors may meet ior the conduct ofbusiness, adjourn, and orherwise regulate
its meetings, as itthinks fit.

A director may, and the manager or secretary on the requisition ofa director shall, at aDy nme,
summon a meeting ofthe Board.

For Takyon Nelwod(s pvt
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66. i.

68. i.

73-

74

Save as otherwise orTressly provided in the Acr, questions arising ar any meetrg ofthe
Board shall be decided by a majo ty ofvotes.

ln case ofan equality ofvotes, the Chairperson of the Board, ifany, shau have a second

CHIf,F EXECUTIVE OFFICER, MANAGE& COMPANY SECRf,TARY OR
CHIEF FINANCIAL OFFICER

67. The continuing directors may act notwithstanding any vacancy in the Boardj but, if and so long
as their number is reduced below the quorum ffxed by the Act for a meeting of the Board, the
continuing directors or director may acr for the purpose of increasing the number of directors
to that ffxed fo. the quorum, or of summoning a geneml meeting of the compan, but for no
or}erpurpose.

The Board may elect a Chairyerson ofits meetiDgs and determine thc period for which

ii. Ifno such Chairperson is electcd, or if at any meetjng the Chairperson is not present
within five minutes after the time appoinred for holding the meeting the direcrors
preseDt may choose one oltheir number to be Chairperson ofthe meetiDg.

69. i. The Board may, subject to the provisions of the Ac! delegate any of its powers to
committees consisting of such member or members ofjts body as itthinks fir.

ii. Any committee so fomed shall, in the exercise ofthe powers so delesated, confo.m ro
any regulations that may be imposed on it by the Board.

7 0. i. A committee may elect a Chnirperso. of its meetnrgs.

ii. If no such Chairperson is eiected, or if at any meering the 72 Chairperson is nor p resent
within five minutes airer the time appointed for holding the meetin& the m;nbers
present nay choose one oftheir mcmbers to be Chairperson ofthe meeting.

71,. i. A committee may meetand adjournas itthinks fir.

ii. Questions aris,ng at any meeting ofa committec sha[ be detemined by a majority of
votes ofthe membe.s presenL and in case ofan equaliry of votes, the Chairperson shall
have a second or castiDg vote.

72. All acts done in anymeeting olthe Board or ofa committee thereofor by any perso. acting as a
di.ector, sha1l, notwithstandingthatitmaybe afterwards discovered rhatther; !"assome d;fecr
in the appointment of aDy one or more ofsuch diredors orofanyperson acring as aforesaid, or
thatthey or any oithem were djsqualified, be as valjd as ifevery such directoi or such person
had been duly appointed and was qualified to bea direcror.

Save as otherwise expressly provided in the Act a resolurjon in writin& signed by all the
menbers ofthe Board or ofa committee thereol tor the time being entitleiro r;ceive;otice of
a neeting ofthe Eoard or committee, shalt be valid and effbcrive as ifit had been passed at a
meetingofthe Board or comm ittee, duty conveDed and held.

Subjectto the provisions ofthe Act,
i. A chiefexerutive otficer manager, company secretary or chieffinancial oflicer lnay be

appointed bythe Board for such term, atsuch remune.ation and upon such conditlons
as it may thiDk fir, and any chiefexecurjve officer, maDager, company secretary or chief
financial ofucer so appointed may be rcmoved by neans ofa res;tution oithe;oard:

ii. A director may be appointed as chielexecutive officer, manage., company secretary or
chieffinancial ofticer

"'"-'[]*'::.::



75. A provision oftheActorthese regulations requiring or authorising athingto be donebyorto
a directorand chiefexecutive officer, manager companysecretaryorchiefnnancial officer shall
not be satisffed by its being done by or to the same person acting both as director a d ar or in
place ot, chief executive officer manager, company secretary or chief ffnancial offfcer.

DryIDf,NDSAND RESf,RVE

76. The company in gene.al meeting may declare dividends, but no dividend shall exceed the
amount recommended bythe Board.

77. Strbject to the provisions oasection 123, the Board may from time to time pay to the members
such interjm dividends as appearto itto bejustified by theprofits ofthe company.

78. i. The Board may, before recommending any dividend, setaside out ofthe profits ofthe
companysuch sumsas it thinks 6tas a reserve or reserves which shall, atthe discretion
ofthe Board, be applicable for anypurpose to which the profits ofrhe companymaybe
properly applied, including provision for meeting contingencies or for equalizins
dividends; andpendingsuch application, may, at the like discretion, either beemployed
in the business ofthe company or be invested in such investments [other than shares
ofthecompany) asthe Boardmay,from tim€ to time, thinks fir

The Boad may also carry forward any profits which ir may consider necessary not to
divide, wi&outseftjne rhem asideasa reserve.

Subject to the rights of personr il any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereofthe dividend is paid, but ifand so Iong
as nothins is paid upon any ofthe shares in the company, dividends may be declared
and paid according to the amounrs otrhe shares.

No amount paid or credited as paid on a share in advance of calls shal be treated for
the purposes ofthis regulation as paid on the share.

79. i.

ii.

80.

81.

iii. All dividends shall be apportioned and paid proportionatety to the amounts paid or
credited as paid on the shares du.ing anyporuon or pot'rjons ofthe period in rcspecr
ofwhjchthe dividend is paidi but if any share is issued on terms providi.A that it shall
rank for dividend as from a particular datc such share shau rank for dividend
accordinsly. That there shall be no forfeiture ofunctaimed dividends before the ctailr)
becomes barred by law.

The Board may deduct from any dividend par?ble to any member alt sums otnoney, if any,
p.esendy payable by him to the company on accounr ot calts or ot}envise ur relatiou to the
shares ofthe company.

Any dividend, interestorother monies payable incash in respect ofshares may be paid
by cheque or waEant sent through the post direcred to the resistered address ofthe
holder or,t the case oflointholders, to the registered address ofthat one otthe ioint
holders who is first named on the register of mernbers, or to such person and to such
address as the holder orjoint holders may in wrjtins direcr

Every such cheque or war.aDt shall be made payable ro thc order ofthe person to

Any one of two or more joint holders ofa share may sive effective rcceipts for any dividen&,
bonuses or other monies payable in r€specr ofsuch share.

For Takyon Networks pvt. Ltd,
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83 Notice of any dividend that may have been declared shall be given to the pe$ons entitled to
shar. therein in the manner mentioned in the AcL

84. No dividend shallbear interest against the cornpany

ACCOUNTS

No member (not being a director) shall have any right ofinspecting any account or book
or document ofthe company except as conferl€d by law or authorised by the Board or
by the company in geneml meeting.

85.

86

The Board shall fiom time to time determine whether and to what extent and at what
times and places and under whatconditions or regulations, the accounts and books of
the conpany, or any ofthem, shall be open to the inspection ofmembers not bejng

ii_

Subiect to the provisions of Chapter XX ofthe Act and rules made thereunder-
i. If the company shall be wound up, the liquidator ma, with the sanction of a special

resolution of the company and ary other sanction requred by the Acl divide amongst
the members, in specie or kind, the whole or any part of the assetr of the company,
whether they shall consist of property of the same kind or not

Forthe purpose aforesaid, the liquidatormayset such value as he deems fair upon any
property to be divided as aforesaid and mav determine how such division shall be
carried out as belweenthe members or differentclasses ofmembers.

The Iiquidator may, wi& the like sanctioL vest the whole or any part ofsu;h assets in
trustees upon such trusts for the benefit ofthe contxibutories ifhe consideB necessary
but so that no member shall be compelled to accept any shares or other securities
whereon there is any liability.

ii.

iii.

WINDINC UP

INDEMNITY

tor Takyon N
s Pvt Ltd

n ,_alol

87. [very officer ofthe conpany shallbe indemnified out ofthe assets ofthe company against aDy
liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which reliefis granted to him
by the cour! or the Tr,bunal.
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