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{THE COMPANIES ACT, 2013
-a-
(A COMPANY LIMITED BY SHARES)
-0-
ARTICLES OF ASSOCIATION

QF

IST LIMITED

INTERPRETATION
frs these requiaticns -
(=N “the Act’” moans the Companies Acz 20135,
(] “the seal” means the common seat of the company.
Unless the context otherwise requiccs, words or expressions comtained n these
regulstions shall bear the same mearning as i the Act or any statutory modification

thereof in force at the date at which these regulations become binding on ihe company.

SHARE GAPITAL AND YARIATION OF RIGHTS

Subject ta the provisions of the Act and those Aficles, the shares in the capital of the company
shall be under the control of the Directors wha may issue, allat or otherwise dispose of the sama
or any of them o such persans, in such proportion and on such tarms and conditions and eithar
Bt & premium o &t par and gt such tima as they may from time B tme think fit

i)

{illy

fi) Evary person whose name is entered 25 a member in the register of members
ghall ba antitied 1o receive within bwa months after incorperation, in case of subscribars to
the mamorandum or afier allotment or within one month after the application far tha
registration of transfer or ransmission er within such othar pericd as the®conditions of
izsue shall be provided:-

[a} ane certificate for all hls shares without payment of any charges; ar

(b} several certificates, each for one or more cf his shares, ugon paymant of twenty
mupees for each cartificate after the first

Every certificate shall be under the seal and shali specify the sharas ta which it relates
and the amount paid-up thereon

In respect of any share or shares held jointly by seversl perscns, the campeny shall not
be bound o iBsue more than one certificate, and delivery of a cartificate for @ share to
ane of several Jaint holders shall be suffickant delivery to all such hoiders.
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{iy If any share cedificate ba wom out, defaced mutilated or torn or if thare be no further
space on the back for andorsement of fransfer, than upon production and surrender
thereof to the company, a new cerificae may be issuad in liey thereaf and if any
cerlifisate is lost or destroyed then upon proof thereof @0 the satisfaction of the company
and an execulion of such indemnaily as the campany deem adequate, a new certificate in
lieu thereof shall be given. Every certficate under this Article shall be issuad an payment
of twenty rupees for each cenfficate.

The provisions of Anticlas {2) and (3] shail mutatis mutandis apply to debantures of the campany.

Excapt as required by law, no person shall be recodnised by the company az holding any share
LPan any trust, and the cempany shall not be bound by, or be compelied in any way to recognise
(evari when having notice Ihereof) any equitabla, contingent, fulure or partal inlerest in any
share, or eny interest in any fractlonal part of a share, gr {except only 63 by these regulations or
by lawv otherwise provided) any othar rights in respact of any sharne except an absakube right to the
entiraly thereof in the registered holder,

il The company may exercize the powers of paying commissions confemed by sub-section
16) of secton 0. provided that the rate per cant, or the amaunt of the commissign paid or
agreed to be paid shall be dischased in the manner required by that section and rules made
thereunder.

{iiy  The rate or amount of the comrmission shal ret exceed the rate or amount prescriced in
rules made under sub-section (&) of section 4G,

(i} ~ The commissicn may be satisfied by the payment of cash of the allotmant of fully cr party
paid shares or partly in the ane way and partly in the other.

i) IFatany tme te share capital is divided inta different classas of shares, the rights attached
to any class (unkess otherwise provided by the temms of issue of the sheres of that class)
may. subjact o the provisians of section 48, and whether or nat the company is being
wound up, ha varied with the consant in writing of the halders of three-fourths of the issyed
shares of that class, or with the sanction of a special resolution passed at a separate
meeting of the holdars of the sharas of that class.

(i} To every such separate meeting, the provisions of these reguations relating to general
mzatings shall mutatis mutandis apply. but 2o that the necassary quarum shall be at least
two persans holding at least one-third of the izsved ahares af the glass in guestion,

The rights conferred upon the holders of the shares of any class issued with prafenged or othar
rights shall not, unless otharwise expressly provided by the temns of issue of the shares of that
Elass, be deemed to be varied by the sreation or issus of furher shares ranking pari passu
therewftn.

Bubject to the provisions of section 55, any preferenco shares may, with the sanction of an
oedinary resolubion, be issued on the tems that they are o be redeemsg on such terms and in
SUch manner as the company before e issue of the shares may, by spacial resakution,
detemine.

LIEN

(¥ The company shall have 2 first and parsmaount lign:-
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(ay ©n avary share {not baing a fully paid shars), far all rmonies {whether presently
payable or not) called, or peyanke at a fixed ime. in respect of that shars: andg

%] on 2l shares {not being fully paid sh ares} standing reglstered in the name of @
single persan, foe Bl monies presertly payable by him or his estate to the
Grmpany:

Provrded that the Board of directors may at any time declare any share Io be wiolly or in part
exemat from the provisions of this clayse,

(i} The company s len, if any, oh & share shall extend to all dividends payable and bonusas
dectarad from time o time in respect of cuch shares

The company may sell, in sueh manner 28 the Bosrd thinks fit, any shares on which the company
has a lien:

Provided that no sale shall be made:-
k3] UNIESS & SWM i respect of which tha len exists i presantly peyable; or

(=} until the expiration of fourteen days sfter a notice In wriling stating and demanding
paymant of such part of the amount in respect of which the lien exisis g i5 presantly
payable, has baan given to the ragisterad holder for the me being of the share or the
parson éntitled thereto by reason of his death cr insolvency,

fi} Te give affect to any such sgle the Boand may authorise some person to franster the
sharez soid to the purchaszer thereof

(it The purchaser shall be ragistered as the holder of the shares comprlsad in any sush
tranzfar.

{iii) The purchaser shall not be bound Io see to the application of the purchaze MeCiEsy, Nor
ghall his title to the shares be affected by any iregulzrity o imvalidity wn the proceedings
in refevence to the sale.

(i} The proceeds of the sale shall ba received by the company and applied in payment of
such part of the amaount in respest of which the lin existe 32 is presantly payable,

] The residue, if any, shall, subject to a like lien for sums not presently payable sg existed
upan the shares befere the sala, be Pald ta the person entifed to the shares at the date
of the gale. [ ]

CALLS ON SHARES

i} The Board may, frem time to time. make calls upon the members in respect of any
Manies unpaid on thelr shares fwhether an account of tha napinal value of the sharas or
by way of premium) and not by the cenditions of allotment thereof made payable at fieed
timesg:

Provided that no call shall exceed one-fourth of the naminal value of the share or ke payabke ot
less than ane month from the dats fiked for the payment of the last preceding call,

{ii} Each member shall, subjact to receiing at least fourteen days' notice specifying the fime
or times and place of payrment, pay fo the company, ot the tme or tires and place so
specified, the amount calked on his shares.
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{lliy A call may be revoked ar postponed at the discretion of the Board.

A call shall be deemed to have been made at the lime when the resolution of the Boerd
authonising the call was passed and may be required to be paid by Instalments,

The jolrt holders of & share sharl be jeintly and severally liable to pay ali calls in respect tharast,

iy tf & sum called in respect of a share 5 not paid before or an the dey appointed fer
payment thereof, the person from wham the sum is due shall pay interest thersan fram
the day appointed for payment thereof to the time of actual payreant at ten per cent par
annum cor at such lower rate, if any, as the Board may determine.

i) The Board shall be gt liberty to walve payment of any such Inlersst whally or in part.

{iy Any sum which by the terms of issus of @ share becomes payable on allotmant or at any
fixed date, whether on account of the nominal value of the share or by way of pramium,
shall, for the purposes of these regulstions, be deemed b be a call duly made and
payabla on the date on which by the terms of issue sueh sum becomes payahla.

E]] In £as2 of non-payment of such sum, all the relevant previgions of these regulations &s ta
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
pecome payaile by virlue of a 2all duly made and notified,

The Board: -

(=) may, it it thinks fit, recelva frarn any memsoer willing ta advance the same, all ar any part
of the monies uncalled and ur oaid upan eny shares hald By Fim; and

1) upon all or any of the menies so advancad, may (until the same would, but for such
advance, become presently payable) pay interest @t such rate not excesding, unless the
company in general maeting shall otherwise direct, twelve par cent. per anoum, as may
b2 agreed upat between the Board and Ihe member paying the sum in advance.

TRANSFER OF $HARES

0] Tha instrument of transfer of any share in the company shall be exacuted by or on behalf
of bodh the transferor and transferse.

(i) The transferar shall be deemed to remain a halder aof the share urtll the rame of the
transteras is entered in the roegister of members Ih raspect therect.

The Board of Directors, at its zole distration, may refuse te transter any share(s).

The Ecard may, subject to the right of appeal canfered by sectian 58 decline to reqister: -

(a) the wransfer af a share, not bang a fully paid shara 19 3 person of wham they do nct
apprave; or

(o} ary transfer of shares an which the company has a lien.
The Baard may decling lo racognise any instrument of transfer unkess:-

(=) “the instrurnent of transfer is in the form as prescribed in rules made under sub-section 1)
of saction £8; :
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the instrument of transfer is eccompanied by the certficate of the shares to which it
relates, and such other evidence a8 the Board may reasonably require to show tha right
of the fransferor fo make the transfer, and

the instrument of ransfer s in reapecd of anly one class of shares,

On giving ngl 955 than seven days’ previous notice in accordance with section a1 and rules
mada thereunder, the regiskabien of fransfars may be suspended 3t such times and for such
penads as the Baard may irom tima te fima datemine:

Pravided thal such registration shall not be suspendad for more than thity days at any one time
ar far mora than forty-fiva dayz in the aggregate in any year.

L

(i

i

)

(i

{lii)

TRANSMISSION OF SBHARES

On the death of a member, the survivor or survivors where the member was a joint
haldar, and hiz nominea of nominees or lagal represantatives where he was a 3ole
haldar, shall be the only perscns recogrized by the company as having any tile to his
Interast in the shanas.

Mathing In clausa (i) shall ralease the cstata of a docaasad joint holder fratm any liabllity
in rezpact of any share which had been jointly held by him with cther parsons.

Any parson becoming entitlat to & shara in consequenca of the death or insohvenay of a
Emiber rMiEsy, LUpen sueh avidanee being produsad as may om time to time propary ba
reaquired by the Board and subject &s hareinafler provided, alect, either:-

(&) tobe registered himself as holder of the share; ar

() to make such transfar of the share as the decessed or insafvent member could
have made.

The Board shall, in either case. have the same right 1o decline or suspend registration as
it wauld have had, if the deceased or insolvent member had transferred the share before
hig daath or insehvency.

If the person =0 becoming entiled shall alact to be ragistered as holder of the share
himself. ha shall dalivar or sand to the compary a notice in writing signad by him stating
thal he so elects.

]
If the perscn aforesaid shall elect to transfar the share, he shall testify his election by
executing a ransfar of the share.

All the limitatiens, restrictions and pravisions of these ragulations relating 1o tha right to
transfer and the registratian of transfars of shares shall be applicable o any such notles
or transfer as aforesaid as if the death o+ Insolwancy of the member hae not occurred and
the notice ar transfer were a fransfer signec by that memaer.

A parson bacoming entitad t 2 shara by reasan of the death prinselvency of the holder shall be
anlitiad ta the same dwldends and other advantages o which be would be entitied if he were the
ragisherad holder of e share, exscept thal he shell not, before being registered as a member in
respect af the share, ke entitled in respect of it to exercise any right confermed by membership in
relatian to meetings of the company:
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Provided that the Board may, at any time, give notice requiring aty such person ta elect either to
be registered himseelf or to transfer the share. and if the notice is not complied with within ninaty
days, the Board may Hhereafier withhold payment of all dividfends bonuses ar other manies
payabla in respect of the share, untl the reguirements of the notice kave been complied with,

FORFEITURE OF SHARES

If & member fails o pay any call, or instalment of 2 call, ¢n tre day appointed far payment thereof
the Board may, at any time theresfter during such time as any part of the call or instalment
rémains unpaid, sarve & notice on him requiring peyment of 5o much of the call or instaimant as
s unpaid, fogethar with any inlerest which may have accrued.

The notice aforasaid shall:-

{a) narne a further day (not being earliar than the expiry of fourteen days from the date of
serace of the notiee] on or befere which the payment reguired by the notice is to be
made; and

3]} slate that, in the event of non-payment on o before the day so pamed, the shares in
respeact af which the call was made shall be lialve to be forfelled,

IZthe requirements of any such notice as eforesaid are not complied with, any share in respact of
which the notice has been given may, at any lime thersafter, befare the paymatit required by tha
notice has been made, ke furfeited by a resolution of the Board to that effect.

{iy A farfeited share may be sold or otherwise disposed of ar such termes and in such
manner @3 the Board thinks ft.

Lii} At any time before @ sale or diepasal a8 aforesaid, the Baard may cancal the forfaiture on
such terms as It thinks Ft

m A person whese shares have been forfelled shall ceasa o be & mambar in respest of the
forfeited shares, but shail, notwithstanding the forfeitre, remain liable to pay to the
company all monies which, at the date of forfeiture, were presently payable by him to the
company in respect of 1he shares.

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

[}

(i} & duly verified declaration in weiting that the declarant is a director, the manager or the
secrotary, of the company, and that & share in the company has been duly forfeited on a
date statzd in the declaration, shall be conclusive evidenca of the facts theveln stated as
Bgainst ail persons claiming to be entitled to the share;

{ii] The comgpany may recswe the consideration, if any, given far the share on any sale or
digposal thereof and may execute a3 Iransfer of the share iq favour of the person to whom
ihe ghare is soid or dispesed of

{liny Tha lrarsferee shall thereupon be registered as the holder of the share: and
{iw} The transferee shall not be bound to see o the application of the purchase money, I any,

nat shall his tile to the share be affectad by any irregularity o invalidity In the
preceedings in reference to the forfeiturs, sale or disposal of the zhare
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FORFEITURE OF SHARES

If & member fails o pay any call, or instalment of 2 call, ¢n tre day appointed far payment thereof
the Board may, at any time theresfter during such time as any part of the call or instalment
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The pravisions of these regulations as ko farfeiture shall apply in the case of nanpaymerit of any
sum which, by the terns of issus of & share, becomes payable at a fixed fime. whether an
aecaunt of the nominal value of the share ar by way of premium, as if the same had been payabls
by virtue of 3 call duly made and notified.

ALTERATION OF GAPITAL

The company may, from time to time, by ordinary resolution increasa the thare cagital by such
sum, ta be divided into shares of such amount, as may be specified in the resalution

Subject to the provisions of section 51, the company may, by ordinary resolutian:-

(=) consolidate and divide all ar any of its shase capital inta shares of larger amaunt than is
existing sharos,
{k corwert all or any of its fully paid-up shares into stack, and reconver that stack inko fully

paid-up shares of any denomination;

e} sub-divide its existing shares or any - of them inte shares of smaller armount than is fixed
by tha memarandum;

{d) cancel any shares which, at the date of the passing of !he resolution, heve not basn
taken or agreed to ba taken by any persan,

Where shares are convertad info stogk--

fa} the holders of stock may transfer the same or any part thereof in the same manner as,
and subject fo the same requlations under which, the shares from which the stack arasa
might before the conversion have been transferred, or as near therelo as circumetancas
admit:

Providad that tha Ecard may, from time to time, fx the minimum amount of stock transferable, 50,
howevar, that such minimum shall nat exceed the nominal ameunt of the shares fram which tha
stock arasa.

(b the holders of stock shall, aceording to the ameunt of stock held hy them, have the same
rights, privileges and advarntages regards dividends, voting at mestings of the
campany, and cthar mallers, as if they held the shares from which the stock arose; but
no such privilege or advantege {except participation in the dividendz and profite of the
company and in the assets on winding up) shall be conferred by an amoung of stock
which would net, if exisling in shares, hava conferred that privilege or advantage.,

{c) such of the regulatians of the company as are applicable to paid-up shares shall apply to
stock and the words “share” and "sharehalder” in those regulations shall include "stock”
and “stack-holdar respectively.

The company may. by special resaluior, roduce in any menner and with, and subject to. any
incident authonsod and consent required by 12w:-

[ay its share caplial:
[k} any capital redemption reserve aceount or

(s3] any shara pramiym account.
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CAPITALISATION OF PROFITS

The eompany in general meeting may, upon the reepmmendatian of the Board, resolve -

{a)

(0}

thet it iz desirable to caplaltse any part of the amount far the time belng standing
to the credit of any of the company's reserve sccounts, er fo the cradlt of the
profit and loss acequnt, or otherwise availatile for distribution; and

that such sum ba accordingly set free for distribution in the manner spacified in
claise (i} amongst the members who woild have been entitied therate, it
distripuied by way of dividend and in the same propotions.

The sum atoresaid shall net be paid in cash but shall ba applied, subject to tha provision
contained in clawse (i), aither in or towards—

()

(B

1<

Ay

(E}

paying up any amaunts for the time being unpaid on any chares held by such
members respactively;

paying up in full, unissued shares of the campeny to ba allotted and distributed,
credited as fully paid-up, to and amenget such members in the propartions
afaresaid;

partly in the way spesified in sub-clause (A) and partly in that speckfied in sub-
clause (BY;

A geeurities premium account and a capital radernption reserve account may, for
the purpeses of this regulation, be applied in the paying up of unissued sharss to
ba =sued o mombars of the carmpany as fully paid bonus shares;

The Board shall give effsct te the resalution passed by the company in
pursuance of this regulstion.

Whenever such a resolution as aforesald shall have been passad, the Board shall -

(a)

i)

mske all appropriations and applications aof the undivided profits rescived to be
capitalized thereby, and all allotments and issues of fully paid shares if any; and

generally do all acts and things required tu give sffect thereto.

The Board shall have power—

=)

(b}

te make such pravisions, by the issue of fractional cedificates ar by paymeni In
¢esh or otharwise as it thinks fit, for tha case of shares becoming distibutable v
fractions; and

to autharise any person to enter, on behalf of all e members entfed therate,
in'n an agreement with the com pary providing for the alolment to them
respactively. credited as fully paid-up, of any further shares to which they may ba
enttled upon sugh capitalisation, or as the case may require, for the payment by
the company on their behal, by the applicalion thereto of their respactive
propartions of profits resslved fo be capitalised, of the amount or any part of the
EmOoUNts romaining unpad on their axisting shares,
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(i Any agresmant made under such aulhority shall be effective and binding on such
members.

BUY-BACK OF SHARES

Metwithstanding anything contgined in these aricles but subjecdt to the provisions of sectlens 68
1o 70 and any sther applicabla provision of the Act or any cther law for the time being in force, the
Lompany may purchaza s own shares or other specified securnities,

GENERAL MEETINGS,

All general mestings other than annual general meating shall ba called extracrdinary general
mealing,

(il The Goard may, whenever I thinks fit, call an extraordinary general meeting.

(it at any time directon capable of acting who are suffigient in number to ferm a quorum are

general mesling In the sama MENNEr, 8% nearly as possible, as that in whizh such g
maeting may be ealled by the Beard,

PROCEEDINGS AT GENERAL MEETINGS

i) Na business shall be transacted at any general meeting unless a quorum of mambers is
present at the fime whan the mesting procesds o business,

() Save as gptherwise grovided heroin, the Quarum for the general mestings zhall be as
pravided in saction 103,

The chairperson, if any, of the Board shall preside as Chalrperson at very general meeting of the
COMmpany

If there is no such Chairparsan, or if he i5 nat present within fifleen minutes after the time
apponted for helding the maeting, or is unwiling to act as chairperson of tha mesting, the
adiractors present shail elect ane of their members to be Chairperson of the meeting.

It at any meaking no directar is wiling ta act as Chairpersen ar if no director Is prasent within
fiteen minutes after the time appointad for holding the meeting, the members present shap
chaose one of their members to be Chairperzan of tha mesating,
[
(i Tha Chairperson may, with the consent of any meating at which g QUOMJIM is presant, and
shall, if so directed by the meeting, adjourn fhe meeting from tme 1o Wime ard from place
fo place,

{ii) Mo business shall be transacted at any adiourned meeting aher than the business |aft
unfinishad at the meeting frein which the adjournrent took plape,

{iir) Whan a mesting is adigurnad for thity deys ey more, notice of the adjourned meating
shall b given as in the case of an original mesting,

{iv} Save ps aforesaid. and a8 provided in section 103 of the Act, it shall not be necessary la
Sive any notice of an adjournment ar of the business to be transacted at an adjournen
meeting.
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VOTING RIGHTS
Subject ta any rights or rastrictions for the time being attached to any class or desses of shares:-
(=} on a shaw of hands, every member presant in person shelf have ane vote: and

i) on a pall, the voling nghls of members shall be in proportion to his share in the paid-up
equity share capital of the comparny.

A member may exarcise his wole at 8 meeting by slectronic means in accordance with sectian
108 and shall vete an'y once.

3 Inthe case of joint holders, the vote of the senior who tendars a vote, whether in PErson or
by prowy, shall be accepted ta the exclusion of the vates of the other joint halders.

{liy Far this purpose, saniarity shall be daterrmined by the order in which the names stand in
the ragester of members.

A member ef unspund mind, or in reapect af wham an order has been made by any court having
jurisdiction in lunacy, may vote, whether an a show of hands or on a pall, by hizs committee or
other legal guerdian. and any such committse or guardian may, an a podl, vote by prowy.

Any business ather than that upon which a poll has bean demanded may be proceeded with,
pending the taking of the pell,

No member shall be enttled o vote at any general meseting uniess a!l calls of ather sums
presently payable by him in respect of shares in the cormpan’y have been paid,

{it Wo objeclion shall be raised 10 *he qualification of any voter excepl at the meseling or
adjeurned meefing 2t which the vots ebjected to is given or tendered. and every vote not
disallawed at such meeting shall be valid for all purogses.

(i} Any such objection made in dus fime shall be referrsd to the Chairperaon of the meeting,
whese decision shall be final and conclusive.

PROXY

The nstrument appainting a proxy and the ponwer-of-ationey er other authority, if any, under
which it is signed or @ notarsed copy of that power or aulhority, shall be deposited at the
registared office of tha company not less than 48 hours befora the time for helding the meatng or
adjourned meeting at which the person named in the instrument proposes b wobe, op, in tha case
of a pall, not less than 24 hours befars the Hime appointed far the taking of the poll; and In defaull
tha instrument of prosy shall not be treated as varid

An instrument appeinting a praxy shall be in the form as prescribed in the rules made under
sacton 105,

A vole given in accordance with the tarms of an inslrumernt of praxy shall be walid,
nehwithstznding the previous death orinsaniy of the principal ar the revoecation of the praxy or of
the authority under which the prexy was executed, or the ransfer of the shares in respect of
which the proxy Is given:

Previded that no intimation in writing of sweh death, insanity, revocation or fransfer shall have

been received by the company at its office before the commencement of the rmesting ar
adjipumed meeting at which the proxy is used
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BQARD OF IRECTORS

The first Giractars of the Company shall ba —
1. Mr. Pratn Chand Gupta

Z. Mr. Sanwar Mal Aggarwal

2. Mr. Jai Parkash Aggarwal

4, Mr. Shiv Kumar Gupia

If The remunaretion of the directors shall, in sa far a5 il conslsts of & maonthly payrmenl, be
deemed to acerue from day-te-day,

iy In addition 1o the remuneralion payable to them in pursuance of the Act, the direchore
may be paid 21l ravelling, hotal and other expenses proparty incuried by then:-

=2 in attending and retuming from mestings of the Eoard of Directars or any
cammities theraof 6r general mestings of the compeny; or

(b in cannection with the business of the company.

The company may exercise the powers conferrad on it by section &8 with regard to the keeping of
u foreign register; and the Board may (subject ta the provisiens of that seclion) make and vary
such regulations &5 it may thinks fit respecting the keeping of any such ragister,

All chequas, promissery notes, dmaftz, hundis, bills of excha nge and other negotiabla instruments,
and all recelpts for manies paid to the company. shall ba signed, drawn, accepted, endorsed, or
wherwise executed, as the case may be, by sugh person and in guch manner 3s the Baard shall
from fime 1o ime by rasolution datermine.

Every director prazent at any mesting of the Board or of a commities theroal shall sign his name
ina book to bo kept for that puspose

(€} Subject ta the provisions of section 145, the Beard shall have power at any tirme, and
fram time to tirma. to appoint a parson as an additional direcior, pravided the nurmber of
the directors and additional directers together shall nat at any time exceed the maximum
slrangth fixed for the Bosrd by the aricles.

(i} Such person shall hold office only up to the date of the next annuat gonermk meeting of
the company but shall be eligible for appambment by the company as a direcior at that
meeting subject to the provisions of the Act.

FROCEEDINGS OF THE BOARD

{ik The Board of Directors may meet for the conduct of busiress, adiaurn and othersdse
regulata its rmeetings, as It thinks. fit

(i} A director may, end the managsr or gacietary on the reguisiton of a director shall, al any
fime, summan 3 mesting of the Board.

[} Save a3 otharwise exprassly peovided in the Act, questions arising at any meeting af the
Board shall be decided by a rmajority of votes

11
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{lif In case of an aguality of votes, tha Chairperson of the Baard, if any, shall have & second
or casking vote,

The continuing directors may act notwithstanding any vacency in the Board: but if and so long as
their number is reduced below the quorum fixeg by the Act for a meeting of the Board, the
tontinuing direciors or director may act for the purpose of increasing the number of directors o
that fixed for the quarum, or of surmmaning a general meesting of the company, but for na ather
purpose,

{i) The Board may elect a Chairperson of its meetings and detenming the pariod for which he
i5 to held affice,

fi) If no such Chairparson is elected, or i st any meeting the Chairpersor is not present
within five minutas after the time appointed for hakding the meeting, the directors present
may chaose are of their number 1o ba Charperson of he mesting,

(i) The Board may, subject to the provicions of the Act dalegate any af its powers o
commitiees consisting of sieh member ar mambars of its bady as it thinks fit.

iy Any committes sa formed shall, in the exercise of the powears so delegated, conform to
any reguiations thal may be Imposad on it by the Baard.

{in A committes may elect a Chairperson of its maatings,

{Iy If no such Chairperson is elected, or if at any meeting the Chairperson is net present
within five minutes after the time appoirted for helding the meeting, the membars present
may chopse one of their members to ba Chairparson of the meeting.

(i A committee may mest and adjowm as it thinks fit,

1y Questions arising at any mesting of 3 commitiee shall be deterrnined by 8 majority of
voes of the mambers prasart, and in cese of an equality of votes, the Chairpersen shall
have a second ar casting vota,

All zots done in any meeting of the Board o of & cammittee thereof or by any persen acting as a
directar, shall, notwithstanding that it may be aferwards discoverad that ere was some defact in
the appaintment of any one or more of such diresters ar of any person acling as aforesaid, or fhat
they or any of them were disqualified, be as vaild as if every such dirgctar o such person kad
been duly appeinted and was qualified v be a director

L
Save as atherwise expressly provided in the Act a resolution in writing, signed by all the
members of the Baard or of 2 commitles thereaf, for the time being entitied to receive natles of 5
meeting of the Board or committee, shall be valld and effective as if it had been passed at g
meating of the Baard or committes, duly convened and held.

CHIEF EXECUTIVE OFFICER, MANAG ER, COMPANY SECRETARY OR CHIEE FINANCIAL
OFFICER

Subject te the provisions of the Act -
i A chief execlive alficer. manager, company secetary or chiel financial officer may be
appointed by the Board for such term, at such remunaration and wpon such concltians as

it may thinks At and any chief executive officer, ManaJer, company s2cretary ar chiafl
financial afficer so appointad may be ramaoyved by meens of 2 resclutian of the Board,

12
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(it} A director may be appointed as chisf executive officer, Manager, company sacre@ry ar
chigf financial officer,

THE SEAL
(i} Tihe Board shall provide for the safa custody of the seal,

(i) The geal of the sompany shall not be afficed to any insTurment Bacept by the autharity of
a8 ragalition of the Goard or of 2 committas of tne Board authorised By it in tkat behak,
and exeant in tha presance of at least wa directors ang of the secretary ar such ather
Persen as the Board may appoint for the pupose; and those two direclors and the
secretary or other person aforesaid shail sign every instrumant ts which the saal of the
company 5 so afficed in their presence,

DIVIDENDS AND RESERVE

The company in genaral meeting may dectare dividendgs, but no dividand shall exceed the
amount recommended by the Board,

Subject t the provisians of section 123, the Board may from time 1o time Pay 1o ihe members
Such interim dividends as appesr 1o it o be justified by the profits of the cofmpaEny.

(i The Board may, before recommending any dividend, set asids out of the profits of the
EOmEany such sums as it thinks fit as a rassrve or reEenes which shall, a1 the diccretion
of the Board, be applicable for 8Ny purposa to which the profits of the Company may be
praperdy  appliad, including  provision far meeling cantingencies ar far equalizing
divldends; and pending such application, may, at the like dizgaration, efther be employed
in the business of the compaty or B invested in such investments (ofher than shares of
the company} as the Boarg may. from time (o time. thinks ft,

(i} The Board may alsg <amy forward any profite which it may consiger necessary mot to
divide, without £etling them aside as 3 resarve,

{ih Subject to tho rights of persons, if any. enfited w shanes with special rights az In
dividends, all dividends shail pa geclared and paid according te the amayurs paid or
crediled a3 paid en the shares in fespect whereef the dividend is paid, but if and s0 lang
as mothing i3 paid upan any of the shares in the campany, dividends may be declared
ang paid according to the amaunts of the tharas,

fiiy Ma amount paid or credited ms Paid on a ghare in advance of calls sha)| be traatad for the
parposeas of this regulation ag paid on the shara,

iy Al dividends shal be apporioned and paid proporfionately to the amounts paid ar
cradited as paid on the shareg durirg any portion or portions of the Peried in raspect of
which the dividend is paid: but if any share is iszued om ferms praviding that it shall rank
for dividend as fram a particular date such share shall rank for dividend accordingly,

The Board may deduet from any dividand payable o any member all sumg of monay, if any,

presantly payabla by him o the eampany on sccount of eslls or gthenwise relation to the shares
of the company.
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(i) Any dividend, intarest or other monies pavable in cagh in respect of shares may be paid
by cheque or wamrant sent through the post directed Lo the reglstered addiess of the
holder or, in the case of joint holders, to the registered address of that one of the joint
holders who iz flrst nemed on the register of members. ar o such person and 1o such
adcress as the holder or joint holders. may in writing direct.

fil) Every such cheque or warrant shail be made payabie o the arder of tha persen to wharmn
it iz gent.

Any one of two or mare joint holders of 8 share may give effective receipls for any dividends,
benuses ar gtner monies payable in respect of such share,

Molica of any dividend tnat may have beer desiared shall he given o the persons entitled 1o
share theresn in the manner mentioned in tha Act,

HNe dividend shall bear interest against the COMPEMy.
ACCOUNTS

[} The Board shall from time to time detemire whather ard o what exlent and at what
tirnes and places and under what conditions ar regulatians, the accounts and books of
the campany, or any of them, shal be open to the inspection of members not being
directors,

(i} Ne member (not being a director) shall have any right of inspecting any account ar book
or document of the company except as conferrad by law ar authorised by the Board or by
the comparny in generl meating.

WINDING UP
Subject to the provisions of Chapter XX af the Act and rules made thereunder -

{iy If the company shall be wound up, the liguidator may, with the sanction of a spacial
reszlutisn of the company and any ather sanstion required by the Act, divide amongst the
members, in specie or kind, the whole o any part of the assets of the company,
whether they shall consizt of property of the same kind or not,

(i) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
praperty to ba divided as aforesaid and may determine how such divigion shali b= carmad
Ut =g between the mambers or diferent cissses of members. L

i’y The liquidalor may, with Ihe like sanclion, vest the whale ar any part af such assels in
trrstess upah such trusts For the benefit of the contributorias f fe considers necessary,
bt 50 that na member shall be compalied to accept any shares or alther sacuritles
whereon fhere i any liabiity,

INDEMNITY
Every officer of the company shall be indsmnified out of the asssts of the company against any
liability incurred by him in defending any pracasdings, whether civil or criminal, in whizh judgment

i5 given i his favour o in which he s acquitted o in which ra'ief iz grantad to him by the court or
the Tribunal,
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