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THE COMPANIES ACT, 20013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
P TAKYON NETWORKS LIMITED*

INTERPRETATHON

In these regulations-

a) “the Act” means the Companies Ao 2013,
b) “theseal® means the common seal of the company.

Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning a2 in the Act or any statutory medification thersofin force at
the date at which these regulations bacome binding on the company.

SHARE CAFITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articles, the shares in the capital of the company
shall be under the control of the Directors who may issue, allot or otherwise dispose of the same
arany of them to such persons, in such proportion and on such terms and conditions and either
it apremium or at par and at such tme 25 they may from time to time think fi

L

ik,

Every person whose name is entered as a member In the register of members shall be
entitled to recrive within twio months after incorpocation, in case of subscribers to the
memerandum or after allotment or within one month after the application for the
registration of transfer or ransmission or within such other pertod as the conditions of
kzgue shall be provided, -

a.  ane certificate for all his shares without payment of any chorges; or

b several certificates, each for one or more ofhis shares, upon payment of twenty rupees

foreach certificate after the first,

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

In respect of any share or shares held jointly by several persons, the company shall not
be bound to kssue more than one certificate, and delivery of a certificate for a share to
ang of several joint holders shall be sufficient delivery to all such holders.

IF any share certificate be worn out, defaced, mutilated ar torn or if there be no further
space on the back for endorsement of ransfer, then upon production and surrempder
thereof 1o the company, 3 new certificate may be jssued in lieu thereof, and if any
certificate ks lost or Cestroyed then upon proof theresf to the satisfaction of the company
and on execution of such indemnity as the company deem adequate, a new certificate in
liew thereofslall be given. Every certificats under this Article shall e issued on payment
of tweniy rupess for each certificate,

The provistons of Articles [2) and (3] shall mutatis mutandis apply to debentures of the
COmMpany.

Exceptas required by law, no person shall be recognized by the company as holding any share
upos any trust, and the company shall not be bouad by, or be compelled in any way to recognize
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{even when having notice thereef) any equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share, or {gxcept only as by these regulations or
by law otherwise provided) any other rights in Tespect of any share except an absolute right to
the entirety thereof in the registered holder.

L The company may exercise the powers of paying commissions conferred by sub-gection
(6] of section 40, provided that the rate per cent or the amount of the commission paid
of agreed to be paid shall be disclosed in the manaer required by that section and rules
rade thereundor,

. The rate or amount of the commission shall not exceed the rate or amount prescribed in
rules made under sub-section (6] of section 40,

Ui The commission may be satisfiad by the payment of cash or the allotment of fully or
partly paid shares or partly in the cne way and partly in the ather.

L IFat any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares af
thint class] may, subject to the provisions of section 48, and whether or not the COTRAY
Iz being wound up, be varied with the consent in writing of the holders of three-fourthe
ofthe issued shares of that class, or with the sanction ol a special resolution passed at a
separate meeting of the holders of the shares of that class.

. Toevery such separate meeting, the provisions of these regulations relating to general
meetings shall mutstis mutinedis apply, but so that the necessary quorum shall be at
least two persons holding at least one-third of the issued shares of the class in fuestion,

The rights conferred upen the holders of the shares of any class tssued with preferred ar ather
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemed to be varled by the creation or issue of further shares ranking pari-pasm
therewith,

Subject w the provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms thae they are to be redeemed on sech terms and in

such manner as the company before the issue of the shares may, by special resolution,
darermine

LIEM

i The company shall have a first and paramoust lien
a  onevery share (potheinga fally paid share] for all monles [whether presently payabls
of not] called, or payable at a fixed tme, in respact of that chare: and
b onall shares [not being fully paid shares) standing registered in the name of 2 single
persom, for all monies presently pavable by him or hig e4tate to the COTpany:
Previded that the Board of directors may at any time declare any share to he wholhr or
in part exempt from the provisions of this clause,

fi.  The company’s lien, if any, on a share shall extend to all divideads payvable and bamuses
declared from time to dme in respect of such shares.

i That fully paid shares shall be free from all lien snd that in the case of partly paid shares

the lssuer’s lien shall be restricted to moneys called or payable at a fixed time in respect
af such shares.

The company may sell, in such marner as the Board thinks A, any shares on which the company
has & lien: Provided that no sale shall be made-
& unless & sum in respect of which the len sxizrs iz precently payable; or
b, until the expiration of fourteen days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exvists ag iz prosantly

For Takyon Matworks Put. Lid.
! Director



1L

13

14.

15

16

17

iii.

iL

payable, has been given ta the registered holder for the tdme belng of the share or the
person entitlad thereto by reason of his death or insolvency.

To glve effect o any such zale, the Board may authorise some person to transfer the
ehares sold to tee purchager thereol

The purchaser shall be registered as the holder of the shares compeiged in any such
transfer.

The purchaser shall not be hound o see to the application of the purchase money, sor

shall his title to the shares be affected by any irregularin or invalidity in the proceedings
in reference o the sale,

The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the len exists 35 is presently payable,

The residue, I any, shall, subpect te a like Gien for sums not presently payable as existed
upon the shares before the sale, be pald to the person entitled to the shares at the date
of the sale

CALLS ON SHARES

The Board may, from tdme to dme, make calls vpon the members in cespect of any
monses unpaid on thedr shares (whether on account of the nominal value of the shares

or by way of premium] and not by the conditions of sllotment thereol made payable at
fixed tmes:

Provided that ne call shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fived for the payment of the last precading
call,

Each member shall, subject 1o recefving at beast fourteen days’ notice specifying the time
or times and place of payment, pay 10 the company, at the time or tmes and place 50
specified, the amownt called on his shares,

A call may be revaked or postponed at the discretion of the Beard,

That ary ameunt paid up in advance of calis on any share may carry interest but shall
not in respect thereaf confer a right to dividend or to participate in profits

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

The peint holders of a share shall be joiitly arsd severally liable to pay all calls in respect theveof,

If a sum called in respect of a share iz not paid before or on the day appointed for payment
thereaf, the person from whom the sum is due shall pay interest thereon from the day appoinsed
for payment theveof to the time of actual payment at ten per cent per anmam or aLsuch Iower
rate, if any, as the Board may determine.

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

i

Any sum which by the terms ofissue of 3 share becomes payable on allotment or at any
fixed date, whether on sccount of the nominal value of the share or by way of premium,
shall, for the purposes of these regulations, be: deemed to be a call duly made and payable
on the date on which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as
to payment of interest and expenses, forfeiture or otherwise shall apply as if suck sum
had become payable by virtue of a call duly made and notified.
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The Board -

a. may, if it thinks fit, receive from any member willing to advance the same, all or any part
of the menies uncalled and vmpaid wpon any shares keld by him and

k. wpon all or any of the monies so advanced, may (untl the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall etherwise divect, twelve per cong per anmueny, as oy
be agreed upan bebween the Board and the member paying the sum in advance,

TRANSFER DF SHARES

L The instrument of transfer of any skare in the company shall be executed by or on behalf
of binth the transferor and transferse.

ii.  The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered In the register of members in respect thereof.

fil.  Thatacomman ferm of transfer shall be used

i The Board may, subject to the right of appeal conferred by section 58 decline oo
register—

ii.  the tranafer of a share, not being a fully paid share, to a person of whom they do not
AEPrTaL Lr

iiid, any transfer of shares an which the cormpany has a lien,
The Board may decline to recognise any Instrument of transfer unless—

4. the instrument of transfer is in the form as prescribed in rules mads under sub-section
(1] of section 56;

. the imstrument of transfer 12 accompanied by the certificats of the shares to which
irelates, and such other evidence as the Hoard may reasonably require w show the right
of the ransferar 1o make the trangfer; znd

g the insoument of ransfer 15 in respect ofonly one class of shares,

That reglstration of transfer shall not be refused o the ground of the transferor belng elther

alone or |ointly with any ather person or persons indebted to the Issucr on any accoust
whatsgaver

On giving not less than seven days® previous netice in accordance with section 91 and rules
made thereunder, the registration of transfers may be snspended at such times and for such
periads as the Board may from time (o time determine:

Provided that such registration shall not be suspended for mare than thirty days at any one time
or for more than forty-five days in the aggregste in any year.

TRANSMISSI0ON OF SHARES
i.  Onthe death of & member, the survivor or survivors where the member was a [oint
holder, and his pominee or nominees or legal representatives where be was a sobe
holder, shall be the enly persons recognised by the company as having any title o his
interest in the shares

I Nothing in clause (i) shall releags the estate of a deceased joint holder from any Hability
in respect of any share which had been jointly held by him with other persons.

L That a common form of rransmission shall be usad
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Any person becoming entitled to ashare in consequence of the death or insolvency of 2
member pEyy, upon sich evidence heing produced 55 may from time to time properiy be
reguired by the Board and sabject as hereinafter provided, elect, cither-
a o be registeced himself as holder of the share; or
h. to make such transfer of the share as the deceased or insabvent member could have
rn:tde-.

i The Bosrd shall, in either case, have the came right to decline or suspend reglstration as
itwould have had, if the deceased or insolvent member had tramsferred the share before
his death ar insabvency,

i.  If the person 50 becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him stating
that he so elects

.  Ifthe person aforesasd shall elect to transker the share, he shall testify his clection by
executing a transfer of the share,

iii. Al the Emitatons, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer a3 aforesaid az if the death or insobvency of the member had not
accurred and the notice or transfer were 2 transfer cpned by that mamber,

A person becoming entitled to a share by reason of the death or inselvency of the holder shall
be entitbed to the same dividends and other advantapes to which he would be entitled i he were
the registered holder of the share, except that he shall not, before being registered as a member
In respect of the share, be entithed in respect of it to exercise any right conferred by membership
in relation to mectings of the company:

Provided that the Board may, at any time, give notice requiring any such person to elect gither
to be registered himsell or to ransfer the share, and if the notice ks not complied with within
ninety davs, the Board may thereafter withhold payment of all dividends, bopuses or other
mionbes payable in respect of the share, wotil the requirenents of the notkcs have been complied
writh.

FORFEITURE OF SHAHES

If & eember faiks to pay any call, or installment of & call, o the day appointed for pament
thereaf, the Board may, at any time thereafter during such tme as any part of the all or
installment remaing unpaid, serve 4 notice on him requiring payment of 50 much of the call or
installment as is unpaid, topether with any interest which may have accrued.

The notéce aforesaid shall-

a name a further day [not belng eadlier than the expiry of fourteen days from the date of
service of the notice] on or before which the payment required by the notice is to be
rade: amd

b stare that, in the event of non-payment on or before the day so named, the shares in
rezpectol which the call was made shatl be liable to be forfeled

IF the requirerments of any such notice as aforesald are pot complied with, any share in respect
of which the notice has been given may, at any time thereafier, befors the payment required by
the notice has heen made, ba forfeited by a resolution of the Board to that effect.

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

i Arany tme before a sale or disposal & aforesald, the Board may cancel the forfeiture on
guch terms as it thinks fit,

For Takyvon Metwerks Pyl, Lid.
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A person whose shares have been forfeited shall cease o be a member in respect of the
forfeited shares, bur shall, reowithstnding the forfelture, remain lalde to pay to the
company all monies which, at the date of forfeitere, were presently payable by him to
the company in respect of the shares.

The lability of such person shall cease if and when the company shall have received
payrent io full of all such monies in respect of the shares.

A duly verified dechanstion inwriting that the dectarant i= a director, the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entided tothe share;

The company may receive the comsideration, i any, given for the share on any =ale or
disposal thereof and may execute atranafer of the share in favour of the person to whom
the share i sold or dispesed of;

The ransferee shall thereupon be regisvered as the holder of the share; and
The transferes shall not be beund o zee to the application of the purchase monay, if any,

nor shall his title to the share be affected by any irrogularity or invalidity in the
proceadings in roference to the forfeiture, sale or dispocal of the share

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

ALTERATION OF CAPITAL

24, The company may, from time o time, by ordinary resolution increase the share capital by sach
sum, to be divided into shares of such ameount, as may be specified inthe reselution.

35, Subject vo the provisions of seciion 61, the company may, by ordinary resobutipn-

L

iL

il

V.

conselidate and divide all or any ofits share capital into shares of larger amount than ks
existing shares;

convert all or any of ite fully paid-up shares into stock, and reconvert that stock into fully
pakd-up shares of ary dermmmination;

sult-dlvide Itz exizting shares or any of them into shares of smaller amount than is fxed
by the memorandum; and

cancel any shares which, at the date of the pazsing of the resolution, have pot been taken
or agreed to be taken by any person.

Permizsion for sub-dnasiony consclidation of share certificates

I Where shares are converted into stock, —

the helders of stock may transfer the same or any part thereaf in the same manner 15,
and subject to the same regulations under which, the shares from which the stock arose
might before the conversion have been transferred, or o near thereto as ciroumstances
st

Provided that the Board may, from time to time, fix the minlmom amoont of stock
transferablez, =0, however, that such minimum shall not exceed the nomisal amount of
the shares from which the stock arase,

Far Takyon Metworks Pyl. Lid.
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= the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voring at meetings of the
company, and other matters, as if they held the shares from which the stock arose; but
no such privilepe or advantage [except participation in the diidends and profies 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 conferced that privilege or advantage.

v sach of the regulation: of the company as are applicable to paid-up shares shall apply to
stock and the wards “share” and “sharehalder” in those regulations chall include “stocd®
and “stock-holder” respactivaly,

37, The company may, by special resolstion, reduce In any manner and with, and subject §3, any
inddent anthorized and consent required by law-
= ftshare capital;
e amy capita redemprion reserve account; or
*  any share premim account,

CAPITALISATION OF PROFITS

A8, The company in general meeting may, upon the recommendation of the Beard, resalve-
L that it is desirable to caprtalize any part of the amount for the time being standing 1o the
credit of any of the company’s reserve accounts, or o the credit of the, profic and loss
account, or etherwise avallable for distribation; amd

i that such sum be accordingly set free for distribution in the manner specified in cause
{il] amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

fik  The sum aforesaid shall not be paid in cash but shall be applied, subiect to the provision
contained in clause (6], either in or pwards-
A, paying up any amounts for the time being unpakd on any shares held by such members
respectively;
b paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions aforesaid;
c  partly in the way specified in sub-clavse (A] and partly in that Specified in sub-clayse

CE:

b, A securitles premium account amnd a capltal redemptlon reserve account may, for the
purposes of this regulation, be applied Da the paying up of unissued shares o be lssued o
members of the company as fully paid bonos shares;

. The Board shall give effect to the resolution passed by the company in purdusines of this
regukation.

39 i Whenever such a resclution as afpresaid shall have been passed, the Board shatl-
a make all appropriations and applications of the undivided profits resolved o be
capitalized therehy, and all
b, allotments and Rewes of Rlly pald shares (F any; and
c.  pgenerally do all acts and things required to give effect thereno.

il. The Board shall have power-

& tomake such provisions, by the isswe of fractional n-:rl:lﬁmtl:s or by payment in cash
or ctherwise as fo thinks 6t for the case of shares becoming distributable in
fractions: and

b, toauthorise any person to enter, on behalf of all the members entitled thereto, into
an agreement with the company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which they may be entdiled upon
such eapitalization, ar as the case may require, for the paymeant by the company on
their behalf, by the application thereto of their respective proportions of profits
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resolved to be capitalised, of the amount or any part of the amounts remaining
urprid an their existing shares;

fii. Any agreement made under such authority shall be effective and binding on such
memisers

BUY-BACK OF SHARES

Notwithstanding anything contained in thess artides but subject to the provisions of zections
68 to 70 and any other applicable provigion of the Act or any other law for the ime being in
frrce, the company may purchase (15 own shares or ather specified securities.

GENERAL MEETINGS

All general mestings other than annual general meeting shall be called extragrdinary general
mesting.

I The Board may, whensver it thinks i, call an exraordinary general meeting.

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

li4, A general meeting of the compamy may be called by giving not less than chear twenty-one
days" notice either in writing or through electronic mode in such manner as may be
prescribed in the Act, provided that a general meeting may be called after giving shorter
notice than that specified in the Act, if eonsent, in writing or by electronic mode, i=
accarded thereto az provided in the Ack.

FROCEEDINGS AT GENERAL MEETINGS

L Nobusiness shall be tranzacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business.

ii.  Save as otherwise provided herein, the quorum for the geveral mestings shall bo as
provided in section 103.

The: chairperson, if any, of the Board shall preside as Chairperson at every general meeting of
the company.

It there & no such Chairperson, or if ke (s pot present within fifteen minutes after the time
appointed for holding the meeting or is unwilling to act as chalrperson of the meeting, the
directors present shall elect one of thelr members to be Chairperson of the mesting,

If at any meeting no director is willing to act as Chatrpersen or if no director is prasent within
fifteen minutes afer the e appointed for holding the meeting the members present shall
choase ane of their members to be Chairperson of the meeting.

ADJOURNMENT OF MEETING

L The Chairperson may, with the consent of any meeting 4t which a qUOTH 15 present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and feam
place to place.

l. Mo basiness shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.
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. When a meeting i5 adjourmed for shirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting,

bv.  Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to
give any notice of an adjournment or of the business to be transacted at an adjourned
meeting,

VOTING RIGHTS

Subject to any rights or restrictions forthe time being attached to any classor classes of shares,
L onashow of kands, every member present in person shall have ome vare;

ik and ona poll, the voting rights of members shall be in proportion to his share inthe paid-
up equity share capital ofthe company,

i, That aptien or right to call of shares shall mot be grven to agy person except with the
sanction of the Is5uer in general meetings

A member may exereise his vote at a meeting by clectronic means in accordance with section
108 and shall vote nnl:,l' omoE.

i.  Inthe caseof joint holders, the vote of the senlor who tenders a vore, whether in person
or hy provey, shall be accepted to the excliegbon of the votes of the other joint holders.

ii.  For this purpaese, senjority shall be determined by the order in which the names stand
Inthe register of membsers,

A member of unsound mind, oF in respect of whom an order has been made by any court haviag
jurisdiction in lunacy, may votg, whether on d show of hands or ona poll, by his committee or
other legal guardian, and any such committes or guardian may, on a poll, vote by proxy.

Any business other thas that upon which a poll has been demanded maybe priceeded with,
pending the taking of the pell,

Ho member shall be entitled to vote at any general meeting unless all calls ar other sums
presenty payable by him in respect of shares in the compary have been paid

L N abjection shall be raised to the gualification of any voter except 3t the mesting or
adfourned mesting at which the vote objected to ks given or tendered, and svery vote not
disallowed at such meeting shall be valid for all purposes.

il Anysuch objection made in doe time shall be referred to the Chairperson of the meeting,
whose decision shall be finaland conclusive,

PROXY

The Instrument appointing a proxy and the power-of-atomey or other authority, ifany, under
which It is signed or a notarised copy of that power or authority, shall be deposited at the
registered office of the company not less than 48 hours before the time for holding the mesting
or adjourned meeting at which the person named in the instrument proposes to vote, or, In the
case ofa poll, not less than 24 hours hefore the time appointed for the @king of the poll; and in
default the instrument of prooge shall not be treated as valid.

An |HSII-‘I"-1ﬂmrTIt appointing a proxy shall be in the form 35 prescribed (o e mles made under
secthon 105
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A yoma given in acoordance with the perms of an insirument of proxy shall be walid,
marbwithstanding the previcus death or inzanity of the principal or the revocation of the proxy
ar af the authority under which the prosy was execated, or the transfer of the shares in cespect
of which the proxy is glven:

Provided that ng intimation in writing of such death, insanity, revocation or transfer shall have
beten received by the company at its office before the commencement of the meeting or
adjpurrned meeting at which the proxy is used.

BOARD OF DIRECTORS

The number of the directors and the names of the first directors shall be determined in writing
by the subscribers of the memorandum or 3 majority of them. The following are the first
Mrectors ofthe Company:

B Meeraj Kumar
& Manish Kumar Sharma

The remumneration of the directors shall, in so faras it consksts of a monthly payment, be deemead
o accrue from day to day,

In addition to the remuneration payable to them in pursance of the Act, the directors may be
paid all traveling. hotel, and other expenses properly mcerred by thems-
# inattending and retuming from meetings of the Board of Directors or any committes
thereof or general meetings of the company; or
# o connection with the buginess of the company.

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

The compamy may exercise the powers conferved on it by section 38 with regard to the keeping
of & foreign register, and the Board may [subject to the provisions of that section) make and
vary such regulatbons as it may think Gy respecting the keeping of any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange, and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, dravwn, accepted,
endarsed, or otherwise executed, as the case may be, by such person and insuch manner a5 the
Boxrd shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall sign his name
inn i bk to e kept for that purpaese.

I.  Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director, provided the number of
the directors and additional directors together shall pot at any time exceed the
maKirdum strength fiooed for the Board by the articles.

i Such person shall hadd office only up o the date of the next snnual general meeting of
the company but shall be eligible for appointment by the company 4s a director at that
mecting subject o the provisions of the Act,

PROCEEDINGS OF THE BOARD

The Beard of Directors may meet for the conduct of baginess, adjourn, and otherwice regulate
its meefings, &5 it thinks fit.

A director may, and the manager or secretary on the requisition of a director shall, 2t any time,
summon a meedng of the Bpard,
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L Faveas otherwise expressky provided in the Act, questions arsing at any meeting of the
Baiard shall be decided by 3 majorioy of wotes,

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

The cantinuing directars may act notwithstanding any vacancy in the Board; but, ifand s long
a5 their number is reduced helow the quoram fixed by the Act for 2 meoting of the Board, the
continuing directors oF director may act for the purpose of ineressing the number of directors
to that fived for the quorum, or of summoning a general meeting of the company, but for no
other purpose.

i, The Board may elect a Chairperson of its meetings and determine the period for which
he is oo hold office,

il.  Ifnosuch Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the tme appointed for holding the meeting, the directors
present may chioose one of their number to be Chairperson of the meeting.

L The Board may, subject to the provisions of the Act, delegate any of its powers 1o
committees congisting of such member or members of its hody as it thinks fiv

ii.  Any committeg & formed shall, in the exercise of the powers so delegated, conform 1o
any ragulations that may be imposed on it by the Board. i

i A committes may elect a Chairperson of its meetings.

il IFno such Chairperson Is elected, or ifat any meeting the 72 Chalrperson is not present
within five minutes after the tme appointed for holding the meeting, the members
present may choase one of thelr members to be Chairperson of the meeting,

ko Acommities may mectand adjourn as it thinks fit

I Questions arising at any weeting of a commitice shall be dewzrmined by a majoriy of
wotes of the members present, and in case of an equality of votes, the Chairpersan shall
have 2 second or casting vote,

All #cts done in any meeting of the Board or of a committes 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 oae or more of such directors or of any person acting a5 afaresaid, or
that they or any of them were disqualified, be as valid as If every such director or such pEersagn
had been duly appointed and was qualified to be a director.

save as otherwise expressly provided in the Act a resplution in writing signed by all the
members of the Board or of a committee thereof, for the time being entited to receive notice of
# meeting of the Board or committes, shall be valid and effective as it it had been passed ata
meeting of the Board or committee, duly convened and held.

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

Suhject to the provisions of the Act,
L Achief executive officer, manager, company secretary or chief Anancial officer miay be
appointed by the Board for such term, at cuch remuneration and upon such conditions
&5 it may think fit; and any chief executive officer, manager, company secretary or chief
financlal officer so appointed may be removed by means of a resolution of the Haizard;

i Adirector may be appolnted as chief executive officer, manager, company SECTEtATY or
chief finaneial officer
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A provision of the Act or these regulations reguiring or authornsiog 8 thing to be done by or oo
a director and chicf executive officer, manager, company secretary or chief financial officer shall
not be satisfied by its belng done by or to the same persen scting both as divector and as, orin
place of, chief executive officer, manager, cempany secretary or chief financial officer,

DIVITHENDS AND RESERVE

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

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

L The Board may, before recommending any dividend, set agide out of the profits of the
campany such sums as it thinks fitasa reserve of reserves which shakl, atthe dscretion
af the Board, be applicable for any purpose to which the profits of the company may be
properly applied, inchuding provision for meeting contingencies or for equalizing
dividends, and pending such application, may, at the lile discretion, either be employed
in tha business of the company or be invested in such investments (other than shares
of the company] as the Beard may, from time to time, thinks fit.

il The Board may also carmy forward any profits which It may corsider NECEEEATY Nk o
divide, without setting them aside a5 a reserve.

L Subject to the nights of persons, if any, entided to shares with speclal rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
eredited as paid on the shares in respect whereof the dividend is paid, butifand solong
a8 nothing is paid upon any of the shares in the company, dividends may be declared
ancl paid according to the amounts of the sharas,

B Neamount pald or credited as paid on a share in advance of calls shall be treated for
the purposes of this regulation as pald on the share,

L All dividends shall be apportioned and paid proporticnately to the amounts paid or
eredited as pald on the shares during any portion or portionz of the period in respect
of which the dividend iz pald: but if any chare is issuod on terms providing that it shall
rank for dividend as from a particular date such share shall rank foF dividend
aceordinghy. That there shall be no forfeiture of undlaimed dividends before the daim
becomes barred by law,

The Board may deduct from any dividend payable to any member all sums of money, if any,

presently payable by him to the company or account of calls or otherwise in relation to the
shares of the company,

i Anydividend, incerestor other monics payable in cash in respect of shares may be paid
by cheque or warrant sent through the post directed to the registered address of the
holder ox, in the vase of joint holders, to the registered address of that one of the joint
halders wha is first named on the register of members, or to such person and to such
address as the helder or joint holders may in writing direct.

ii.  Every such cheque or warrant shall be made payable to the order of the person to
whom It 5 sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends.
bonuses or other monies payable in respect of such share.
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B3, Motice of any dividend that may have been dedared shall be given to the persons entithed to
share therein is the manner mentioned in the Act.

B4, Hodividend shall kear Inferest against the company.
ACCDUNTS

B5. . The Boeard shall from time to time determine whether and tm what extent and at what
times and places and under what conditions or regulations, the accounts and boaks of
the company, or any of them, shall be open to the inspection of members not being
directors,

ii. Mo member (not being a director] shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorised by the Board or
by the company in general meeting,

WINDING UP

BE  Subject to the provisions of Chaptes X3 of the Act and rules made thereunder-

i If the company shall be wound wp, the liquidator may, with the sanction of 4 special
regaluticn of the campany and any other sanction reqiired by the Act, divide amomngst
the mermbers, in specie or kind, the whole or amy part of the assets of the company,
whether they shall consist of property of the same klnd orF not

il Farthe purpose aforesaid, the liqukdator may set such value as he deems fair upon any
propery to be divided as aforesald and may devermine how such division shall be
carried out a5 between the members or different clagses of members.

. The liguidator may, with the like sanction, vest the whale or any part of such assersin
trustees upon such trissts for the benefit of the contributaries if he considers necessary,
bast 0 that no member shall be compailed to accept any shares or other securites
whereon thers @5 any liability,

INDEMNITY

A7, Eworyofficer of the company shall be indemmnified out of the assets of the company against any
liability incuerved by him 1 defending any procesdings, whether civil or criminal, in which
jndgment is given in his favour ar in which he is aoquitted or in which relief is grasted ta him
Ty the court or the Trilinal,
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