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Interpretation

{1} In these regulations—

{a) "the Act” means the Companies Act, 2013,
() "the seal” means the common seal of the company.

(2) Unless the context otherwise requires, words or exprassions cantained in these ragulations shall bear the
same meaning as in the Act or any statulory modification thereof in force at the date at which these regulations
pecome binding on the company

2. The Company is a Privale Campany within the meaning of Section 2 (68) of the Companles Act, 2013,-

{ijy restricts the right to transfer its shares,
{ii} limits the number of its members to two hundred:

Provided that where two or more persons hold one or more shares in a company jointly, they shall, for the
purposes of this clause, be treatad as a single mamber,

Frovided further that-

(&) persons who are in the employment of the company; and

(B) persons who, having been formerly in the employment of the company, were members of the company
while in that employment and have continued to be members after the employment ceased, shall not be
included in the number of members:. and

Share capital and variation of rights

| ' Subject o ihe provisions of the Act and these Articles, the shares in the capital of the company shall be under
] { L Il lthe control of the Directars who may issue, allat or otherwise dispose of the same or any of them to such
1 |persons, in such propertion and on such terms and conditions and either at a premium or at par and &t such
time as they may from time o timethink fit.
(iy Every person whese name is enlered as a member in the fegister of members shall be entiied to receive
AHER within two mpnths after Incorporation, in case of subscribers to the memorandum or after allotmeant or within
one month after the application for the registration of transfer or transmission or within such other period as the
conditions of issus shall be provided, —
(a) orig certificate for all His shares without payment of any charges; or
5 (b) several cerfificates, each for one or more of his shares, upen payment of twenty rupess for each cerlificate
after the first
(i} Every certificale shall be under the seal and shall specify the shares 1o which it relales and the amount
pald-up thereom,
i} In respect of any share or shares heid jointly by several persoris, the company shall net be bound to issue
more than cne certificate, and delivery of a cerificate for a share to one of several joint holders shall be
sufficient delivery to all such holders
{1} If any share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back for
110 endarsament of transfer, then upan praduction and surrender thereof te the company, 8 neéw certificate may be
issued in lisu thereof, and if any cerificate is losl or destroyed then upon proof thereof 1o the satisfaction ofthe
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company and on execulien of such indemnity as the company deem adequale, 3 new cerificale in fieu thereof
'shall be given, Every certificate under this Arlicle shall be issued on payment of twenty rupees for each
[cerificate.

(1) The provisions of Articles (2] and (3) shall mutatls mutandis apply 1o debentures of the company

Except as required by law, no person shall be recognised by the company as holding any share upon any
trust, and the company shall niat be bound by, or be compelled in any way to recognise (2ven when having
riotice thereof) any equitable, contingent, fulure or partial interest in any share, or any interest in any fractional
part of a share, or {except only as by these regulations or by law otherwise prmru:f»ed] any other rights in
respect of any share except an absolute right to the entirety therecf in the registered holder.

(i) The company may exercise the powers of ;:na-,ung commissions conferred by sub-section (6) of section 40,
provided that the rate per cent or the amount of the commission paid or agreed 1o be pald shall be disclosed in
the manner required by that section and rules made thereunder.

(i} The rate or amaunt of the commission shall not exceed the rate or amount prescribed in rules made under
sub-section (8) of section 40.

(i} The commission may be satisfied by the payment of cash or the allotment of fully or partly paid shares or
Dﬁl'ﬂ'yf inthe One way and partly ln lhe nther

L]

YTy m—

(Unlass olherwise provided by the terms of issue of the shares of that :Iass} may, SLijEE‘l' 1o the provisions of
seclion 48, and whether or not the company is baing wound up, be varied with the consent in writing of the
holders of three-fourths of the issuad shares of thal class, or with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class,

(i} Te every stich separate meeting, the provisions of these regulations relating 1o general meetings shall
mutatis mutandis apply, but so that the necessary quarum shall be at least two persons holding at least ona-
third of the issued shares of the class (n quastion.

The nghts conferred upen the holders of the shares of any class issued with preferred or other nghts shall nat,
unless atherwisa expressty provided by the terms of 1ssue af the shares of that class, be deemed o be varied
by the creation or issue of further shares ranking pari passu therewith,

Subject to the provisions of Section 55, any prelerence shares may, with the sanetion of an erdinary resolution,
be jzsusd on the lerms that they are to be redeemed on such terms and in such manner as the company
before the lssue of the shares may, by special resolution, determine.

Lien

{iy The cemparty shall have a first and paramount lien —

{2) on every share (not Being a fully paid share), for all monies (whathet presently payable or not) called, or
payable at'a fixed time, in respact of that share; and

{b) on all shares (not being fully paid shares) standing registered in the name of a single persen, for all monies
presently payable by him or his estate to the company:

Provided that the Board of directars may at any ime declare any share to be whally or In part exempt from the
provisions of this clause.

(i) The.company's lien, if any, on-a share snall extend to all dividends payable and bonuses declared from time
to time in respect of such shares.

10

The company may sell, in such manner as the Board 1hinNks fil, any shares on which the company has 2 llen.

Pravided thal no sale shall be made --

{a) unlzss a sum in respect of which the lien exists is presently payable; or

(B} until the expiration of fourtern days after 8 notice in writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is presently payable, has been given to the registered holder
for the time being of the share or the person entitied thereto By reason of his death or insolvency.

11

(I} To give effect to any such sale, the Board may aulharise some person to transfer the shares scld 1o the
purchaser therecf

{ii} The purchaser shall be registered as the holder of the shares comprised in any such transfer,

{iil) The purchaser shall not be bound 1o se¢ to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or Invalidity in the proceedings in reference to the sale.

12

{i) The procesds of the sale shall be receivad by the company and applied in payment of such part of the
amount in respect of which the lien exists as is presently payable.

i) Tha residus, if any, shall, subject to a like lien for sums not presently payable as existed upen the shares
before the sale, be paid to the person entitled to fhe shares al Ihe dale of the sale,

Calls on shares
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(I The Board may. from time Lo lime, make calls upon the memoers in respect of any monies unpaid on their
shares (whether on account of the nominal value of the shares.or by way of premium) and not by the
conditions of allatment thereof made payable at fixed times

Pravided that no call shall exceed one-fourth of the neminal value of the share or be payable at less than one
manth fram the date ficad for the payment of the last preceding call,

{ii) Each member shall, subject to receiving at least fourteen days’ notice specifying the time or times and place
of payment, pay to the company, at the time or limes and place so specified, the amoLint called on his shares.

{iil} A call may bie revoked or postponed al the discretion of 1he Board,

14

A call shall be deemed [0 have been made at the time when the resolution of the Beard authorizing the call
was passed and may be required to be paid by instalments.

L]

ol o

15

|The joint holders of a share shall be Jointly and severally iable to pay all calls in respect thereof.

16

{717 & sum called in reéspect of a share Ig not paid before or on the day appeintad for payment thereof, the
person from whom the sum is due shall pay interest thereon fram the day appeinted for peyment thereof to the
time of actual payment at ten per cent per annum or at such lower rate, if any, as the Board may determine.

(i) The Board shall be at liberty to walve payment of any such interest whnlly or in part.

|

17

{1} Any sum which by the terms of issue of a share becomes payabie on allotment of at any fixed date, whether
on aceaunt 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 an which by the terms of issue such
sum becomes payabie

{ii) In case of non-payment of such sum, all the relevant provisions of these regulations as lo payment of
interest and expenses, forfeilure or otherwise shall apply as If such sum had become payable by virtue of a call
duly made and notifisd,

18

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

(b) upwn all or any of the monies so advanced, may (until the same would, but for such-advance, become
presently payable) pay interest at such rale not exceeding, unless the company in general meeting shall
lotherwise direct, twelve per cent per annum, as may be.agreed upoen between the Board and the member
paying the sum in advance.

Transfer of shares

19

I} The instrument of ranster of any share in the company shall be executed by oron behalf of both the
ltransferor and transferae,

i{ily The transferor shall be deemed to remain a holder of the share until the name of tha transferee is entored in
{the register of members in respect thereal.

20

The Board may, subject 1o the right of appesl conferred by section 38 decline 10 register --
(a) the transfer of a share, not being & fully paid share, to a person of whom they do not approve; af
{b) any transfer of shares on which the company has a lien.

21

The Board may decline to recognise any instrument of fransfer uniess —
(a) the instrument of fransfer is in the form as prescribed in rules made under sub-section (1) of section 56

(b) the Instrument of transfer is accompanied by the certificate of the shares o which it relates, and such other
eviderice as the Board may reasonably require to show the right of the transferor to make the transfer; and
(c) the instrument of transfer is in respect of only one class of shares.

On-qving not less than seven days' previous notice in accardance with section 91 and rufes made thereunder,
the reglstration of transfers may be suspended at suich times and for such periods as the Board may from time
to time determing:

\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 aggregate in any year.

Transmission of shares

23

(11 On the death of a member, the survivar or survivers where the member was a joint holder, and his nominee
or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares

(it} Nething in clause (i) shall release the estate of a deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.
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24

(it Any persen becoming entitied (o a share in consequence of the death or Insolvency of a member may, upen
such evidence being produced as may from time fo time properly be required by the Board and subject as
hereinafter provided, elect, either —

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

{b) to make such transfar af the share as the deceased or insolvent member could have made.

fii} The Board shall, in either case, have the same right to decline or suspend registration s it would have had,
if the deceased ar insolvent member had transferred the share before his death ar insolvency.

[l

25

iregistration of transfers of shares shall be applicable 1o any such natice or transfer as aforesaid as if tha death
‘or insolvency of the member had not occurred and the natice or transfer were a transfer signed by that

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

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

(iii} All the limitations, restrictions and provisions of these regulations relating to the right to transfer and the

memntber.

26

A person becoming entitied to a share by reason of the oeath or insolvency of the holder shall be entitled 1o the
same dividends and other advaniages to which he would be entitled If he were the registered hoider of the
share, except that he shall not, befare being registerad as @ member in respect of the share, be antitled in
respect of it ta exercise any right conferred by membership in refation o meetings of the company:

Provided that the Board may, at any time. give notice requiring any such persan to elect either to be reglstersd
Himeelf or to transfer the share, and if the netice Is not complied with within ninety days, the Board may

thereafter withhold payment of all dividends, bonusas or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

Forfeiture of shores

L

27

if'a member fails 1o pay any call, or insaiment of a call. on the day appointed for payment thereof, the Board
may, at any time thereafter during such time as any part of the call or instalment remains unpald, serve @
notice on him requiring payment of o much of the call or instalment as is unpaid, together with any interest
which may have accrued

18

1The notice aforesaid shall —

(a} name & further day (not being earlier than the expiry of foutteen days from the date of service of the natice)
on or before which the payment required by the notice is to be made; and

(b} state that, in the event of non-payment on or before the day so named, the shares in respect of which the
call was made shall be liable to be forfeited.

28

If the requirements of any such notice as aforesaid are net com plied with, any share in respect of which the
notice has bean given may, at any time thereafter, before the payment required by the notice has bBeen made,
be forfeited by a resolution of the Board to that effect.

20

“[{i1 A forfaited share may be sold or otherwise disposed of on such terms-and in such mannar as the Board

thinks fit.

(il) At any lime before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it
thinks fit.

k|

{iy A person whose shares have been forfeiled shall cease to be a member in respect of the forfeiled shares,
but shall, notwithstanding the forfgiture, remain liable to pay Lo the company all menies which, at the date of
farfeiture, were presently payabie by him to the company in respect of the shares.

(il The Hiability of such persen shall cease it and when the company shall have received payment in full of all
such monies in respect of the shares,

32

(i A& duly verified declarabion in writing that the declarant is a director, the manager or the secretary, of the
company, and that a shari in the company has been duly forfsited on & date staled in the. declaration, shall be
coficlusive eyidence of the facts therein stated as against all persons claiming to be entitled 1o the share;

(i) This company may recaive the consideration, if any. given for the share on any sale or disposal thereof and
may execute a transfer of the share in favaur of the person to whom the share is sold or disposed of

(ili} Tna transferee shall thereupon be registered as the halder of the share; and

((iv) The transferee shall not be bound 4o see to the applicatien of the purchase money, if any, nor shall his title
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io the Share be afected by any iregularty or invandity in ihe proceadings in reférence To the Terfeliure, sale or
disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment of any sum which, by
the terms of issue of a share, becormnes payable at a fixed time, whether on account of the neminal valueof the
share or by way of premium, as if the same tad been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ardinary resclution increase the share capital by euch sum, to be
divided into shares of such amount, as may be specified in the resolution

Subject to the provisions of section 61, the company may, by ordinary resolution, —
(a) consalidate and divide all or any of its share capital into shares of larger amount than its exisling shares

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

(¢} sub-divide its existing shares or any of them info shares of smaller amount thar is fixed by the
memarandum,

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken ar agreed to be
teken by gny person.

Where shares are convarted into stock, —

{a) the holders of stock may transfer the same or any part thereof In the same manner as, and subject 1o the
same regulations under which, the shares from which the stock arose might before the conversion have been
transferred, or as near therelo as circumstances admit:

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

(b} the holders of stock shall, according Lo the amount of stock held by them, have tha same rights, privileges
and advantages as regards dividends, voting at meetings of the company, and other matters, as if they held
lhe shares from which the stock arose: but no such privilege or advantage (except participation in the
dividends and profits of the company and in the assets on winding up) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that privilege or advantage.

(e} such of the reguiaticns of the company as are applicable to paid-up shares shall apply to stock-and the
\words “share” and "shareholder” in those regulations shall include “stook” and “steck-holder” respectively.

The company may, by Special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law, —

{a) its share capital;

{b} any capital redemption reserve account, of

{c) any share premium account.

Capitalisation of profits

() Tha campany in general meeting may, upon the recommendation of the Board, resolve -

(@) that it is desitable to capitalise any part of the amount for the time being standing to the credit of any of the
company’s reserve accounts, or to-the credit of the, prefit and loss account, or atherwise available for
distribution; and

(b} that sueh sum be accordingly set free for distribution in the manner specified in clause (i) amongst the
members who would have been entitled thereto, if distributed by way of dividend and in the same proportions

(il} The sum aforesaid shall not be paid In cash but shall be applied, subject to the provision contained I
clause {iil}, either in or lowards —

(A) paying Up any amounts for the time being unpaid on any shares held by such members respectivaly;

(B) paying up in full, unissued shares of the company to be allotted and distributed, credited as fully paid-up, 1o
and amongst such members in the proportions aleresald:

(C) partly in the way specified in sub-clause (A) and parlly in that specified in sub-clause B}

(D) A securities premium account and a capital redemption reserve account may, for the purpeses of this
requiatian, be applied in the paying up of unigsued shares to be issued to members of the company as fully
paid bonus shares;

{E) The Beard shall give effect to the resolution passed by the company in pursliance of this regulation.
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(i} Whenever such a resclution as aforesaid shall have been passed, the Beard shall -

(a) make all appropriations and applications of the undivided profits resolved 1o be capitalised thereby, and &l
allotments and |ssues of fully paid shares if any, and
(B} generally do all acts and things required Lo give effect thersto.

(i} The Board shall have power —

(a) to make such provisions, by the (ssue of fractional certificates or by payment in cash or otherwise as il
thinks fil, for the case of shares becoming distributable m fractions; and

(b) to authorize any persen to enter, on behall of 2ll the members entitled thareto, into an-a2greement with the
company providing for the allotment to them respectively, credited as fully paid-up. cf any further shares to
which they may be entitled upon such capitalisatian, or as the case may require, Tor the payment by the
cormpany on their behall, by the application thereto of their respective proportions of profits resolved to be
capitalised, of the amolunl or any part of the amounts remalning unpaid on their existing shares;

(iil) Any agreement made under such sutharity shall be effective and binding on such members.

Buy-back of shares

40

Motwithstanding anything containgd in these articles but subject to the provisions of sections 68 to T0 and any
other applicable provision of the-Act or any other law for the time being in foree, the company may purchase its
own shares or other specified securlties.

General meetings

41

All genaral meetings other than annual general meeting shall be called extraordinary general meeting,

a4z

(1) The Board may, whenever it thinks fit, call an extraordinary general meeting,

(i) If at any time directers capable of acting whe are sufficient in numiber to form a gquorum are not within India,
any director or any twe members of the company may call an extracrdinary general meeting in the same
manner, as nearly as possible, as that in which such a2 mesting may be called by the Board.

Proceedings at general meetings

L]

43

(i) No business shall be transacted at any general meeting uniess a quorum of members is present af the ime
when the mesting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the general meetings shall be as provided In section
103:

44

45

|If there is no such Chairpersan, or if he Is nat present within fiftleen minutes after ihe fime appeinted for holding

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

the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect ane of their
members to be Chalrosrson of the mesting.

48

If at any meeting no directer is willing to'act a8 Chairperson or if no directer is present within fiftsen minutes
after the time appointed for holding the meeting, the members present shall choose one of their members o be
Chairperson of lhe mesting. )

. .

Ll

47

Adjournment of meeting

(i) The Chairperson may, with the consent of any meefing at which a quorum is present, and shall, if so
directad by the mesating, adjourn the meating from time ta time and from place to place.

(i) No business shall be transacted at any adiourned meeting other than the business left unfinished al the
reeting from which the adjournment took place.

{iiiy When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be given as in
the case of an orlginal meeating.

() 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 =t an adjourned mesting.

Voting rights
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48

Subiect ta any nghts or restrictions for the time being sttached to any class or classes of shares, -

(a) on a show of hands, every member present In person shall have one vote; and
{b) on & poll, the voling rights of members shall be in propartion to His share in the paid-up equity share capital |
of-the company.

48

A member may exsrcise his voie at a mesting by electronic means In accordance with section 108 and shall
vote only once.

a0

(i) In the case of joint holders, the vole of the senior wha tenders a vole, whether in person of by proxy, shall
be accepled to the exclusion of the votes of the other joint holders.

{ii} For thiz purpose, seniority shall be determined by the order in which the names stand in the register of
members.

]

51

A membearof unsound mind, or in respect of whom an order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll, by his commitiee or other legal guardian, and any
slch commitiee or guardian may, ona poll, yvote by proxy,

=

52

moraan

Any business olher than thal upan which a poll has been demanded may be proceeded with, pending the
taking of the poll.

[

53

Mo member shall be entitled to voie at any general meeting unless all calls or other sums presently payable by
him in respect of shares in the company have been paid

=

il

{l Na objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at
iwhich 1he vole objected to is given or tendered, and every vole not disallowed at such meeting shall be valid
|for all purposas,

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

Proxy

&5

The instrument appointing a proxy and the power-of-atterney or other authonty, i any, under which it 1s signed
ora notarised copy of that power or authority, shall be deposited at the registerad office of the company not
less than 48 hours before the time for halding the meeling or adjourned maeting at which the person named in
Ihe instrurment proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll; and In defaull the instrument of proxy shall not be treated as valid.

151

An instrument appointing 2 proxy shall be in the form as preseribed in the rules made under section 105

57

A vate glven in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
previous death or Insanity of the principal or the revacation of the praxy or of the authority under which the
proxy was executed, or (he transfer of the shares in respect of which the proxy is given:

Previded that no Intimation in writing of such death, inssnity, revocation or transfer shall have bean received by
the company at its office before the commencement of the meeting or adjourned mesting at which the proxy is
used,

Board of Directors

58

The number of the directors and the names of the first directors shall be determined in writing by the
'subscribers of the memorandum or a majerity of them. The minimum number of directors shall be twao and
lmaxirnurn number of directars fifteen including the managing director. The following persons will be the first
directors of the Company at the time of Incorparation,

1. M=: CHELLER! SUVEENA

2. Mr, JOY KARDTTEL ANISH

3. Mr. THANDIAKKAL ANTONY JOLLY

4. Mr. DEVADASAN

59

(i) The remuneraticn of the directors shall, in so far a5 it consists of a monthly payment, be deemed to accrue
from day-to-day.

(i} In addition to the remuneration payable to them In pursuance of the Act, the directors may be paid all
trawvalling, hotel and cther expenses properly incurred by them --

(@) in attending and returning from meetings of the Board of Directars or any commitlee thereof or ganeral
Imeetings of the company; of

(b) in cannection with the business of the company.
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'iTHBoard may pay all expenses incurred in getting up and registering the company.

B1

The company may exercise the powers conferred on it by section 88 with regard fo the keeping of a foreign
register; and the Board may (subject Lo the provisions of that section) make and wary such regulations as it
may thinks fit respecting the keeping of any such register.

62

All cheques, promissory noles, drafts, hundis, bills of exchange and othar negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or othernwise executed,
as the case may be, by such person and in‘such manner as the Beard shall from time to time by resalution
determing '

63

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

84

(i} Subject to the provisions of section 148, the Board shall have power at any fime, and from time to time, to
appoint & parson as an additional director, provided the number of the directors and additicnal directors
together shall not al any time exceed the maximum strength fiked for the Board by the articles.

(i} Such person shall hold office only up te the date of the next annual general meesting of the company but
shall be eligible for appointment by the company as a director al that meeting subject fo the provisions of the
Aot

Proceedings of the Board

65

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

{ii} & director may, and the manager or secretary on the reguisition of & director shall, al any time, summon a
meeting of the Board.

(i) Save as otherwise expressly provided In the Act, questions ansing at any meeting of the Board shall be
decided by.a majority of votes,

{iiy In case of an EEEU#FIW of votes, the Chairperson of the Beard, if any, shall have & samnd or casting vote,

EY

The continuing direclors may acl notwitnstanding any vacancy In the Board: but, if and so long as their numboer
jis reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or director
may act for the purpose of increasing the number of directors to that fiked for the gquorum, ar of summoning a
general meeting of the company, but for na other purpose

B8

(i} The Board may elect a Chairpersan of its meetings and determine the pe period for which he s to hold office.

(ii) If no'such Chairperson is elected, or if at any meeting the Chalrperson |s not present within five minutes
after the time appointed for helding the meeting, the directors present may choose one of their number to be
Chairperson of the mesting.

Gkt

(i) The Board may, subject to the provisions of the Act, delegate any of its powers to commitiees consisting of
such member or meambers of its body as it thinks fit,

{iiy Any committee so formed shall, in the exercise of the powers so delegated, conform to any regulations that
may be imposed on it by the Baard.

70

(i) A committes may elect a Chairpersan of Its meetings.

|() I ne sueh Chairperson s elected, or if at any meeting the Chairperson Is not present within five minutes
lafter the time appointed for holding the meeting, the members present may choose one of their members to be
Chalrperson of thﬂ ‘meseting.

rh|

(1} A commities may meet and adjourn as it thinks fif,

|£i|] CQuestions arising at-any meeting of a committee shall be determined by a majority of votes of the members
present, and in case of an eguality of vates, the Chairperson shall have a second or casting vole.

72

All acts done In any meetlng of the Board or of @ commities therec! or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that there was some defect in the appointment of any one,
or more of such directors or of any person acting as aforesaid, or that they or any of them werea disqualiified, be
asvalid as if 5 if every such director or such parson had been duly appulnted and was qualified 1o be a direclor.

73

Save as otherwise expressly provided in the Acl, a resolution in writing, signed by all the members of the
Eoard or of 2 committee thareol, for the time being entifled to receive notice of a meeating of the Board or
commiltee, shall be valid and effective as if it had bean passed al a meeting of the Board or committee, duly
convened and hald,

Chief Executive Officer, Manager, Company Secretary or Chief Finencial Officer
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Subject to tha provisions of the Act, --

(1) & chief executive afficer, manaager, campany secretary or chief financial officer may be appointed by the
Board for such term, at such remuneration and upon such conditions as it may thinks fit; and any chief
syeculive officer, manager, company secretary or chief financial officer so appointed may be removed by
means of a resolution of the Board;

(i) A director may be appointed as chief executive officer, manager, company secretary or chiel financial
cificer

75

A provision of the Acl or these regulations requifing or authorising = thing lo be done by or to a director and
chief exscutive officer, maneager, company secretary or chief financial officer shall not be satisfied by its baing
done by or to the same person acting both as director and as; or In place of, chief executive officer, manager,
company secretary or chisf inancial officar,

76

The Scal

i i;} Tha Board shall provide for the safe l::ustuc:!y of the seal, |

(i) The seal of the company shall not be affixed lo any instrument except by the autharity of a resalution of the
Board or of & commitiee of the Board authoerised by it in that behalf, and except in the presence of at lzast two
directors and of the secretary or such other person as the Board may appeint for the purpose; and those two
directors and the secretary or other person aforesald shall sign every instrument o which the seal of the
company s so affixed in their presance

Dividends and Reserve

77

The company in ganeral meeting may declare dividends, but no divigend shall exceed the amount
recommended by the Board,

78

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

79

(i) The Board may, before recommending any dividend, setaside out of the profits of the company such sums
a5 it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable fer any purpesa
1o which the profits of the company may be properly applied, including provision for meeting contingencies or
for equalizing dividends, and pending such application, may, at the like discrefion, either be employed in the
busingss of the company or be invested in such Investments (other than shares of the company) as the Board
may, from time to time, thinks fit

(i) Thie Board may also carry forward any profits which it may consider necessary not to divide, without setting
them gside as a reserve

20

(1} Subject to the righls of persons. if any, entitled to shares with special rights as 1o dividends, all dividends
shall be declared and paid according to the amounis paid or credited as paid on the shares in respect whereaf
the dividend is paid, but if and =o long as nothing 15 paid vpon any of the shares in the company, dividends
may be declared and paid according to the amounts of the shares.

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

(iily-All dividends shall be apportioned and paid proportionately to the amounts pald or credited as pald on the
shares during any pertion or portiens of the period In respect of which the dividend Is pald, but if any share Is
izsued an terms providing that it shall rank for dividend as from a particular date such share shall rank for
dividend accardingly.

81

The Board may Geduct from any dividend payable to any member all sums of money, if any, presently payable |
by kim to the company enaccount of calls or otherwise in relation to the shares of the company.

82

(i) Any dividend, Irterest or other monies payable in cash in respect of shares may be paid by cheque or
warrant sent through the post direcled o the registered address of the holder or, In the case of jeint holders, to
the registered address of thal one of the Joint holders who Is first named on the register of members, orto such
person and (o such address as the holder or joint holdars may in writing direct.

{Iiy Every such chegque or warrant shall be made payable to the order of the person fo whom it is sent,

[

83

Any one of two ar more |oint holders of a share may give effective receipts for any dividends, bonuses or other
monies payabie In respect of such share.

L]

Notice of any dividend thal may have been declared shall be given to the persons entitled to share tharein in
Ithe manner mentioned in the Act.
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Mo dividend shall bear Interest aganst the company.

Accounts

BE

(i} The Board shall from time {o time delermine whether and to what extent and at what times and plﬁm__
under what conditions or regulations, the accounts and books of the company, or any of them, shall be gpell 16
the inspection of members not being directors,

(i) No member (net being a director) shall have any rignt of inspecting any account or book or documan]
company except as conferred by law or authorised by the Board or by the company in general meeting.

Winding up

ar

|

Subject to the provisions of Chapier XX of the Act and rules made thereunder —

(i) If the company shall be wound up, the Ii'qu_[datnr may, with the sanction of a spacial resolution of this
company and any other sanction required by the Act, divide amongst the members, In specie or kind,
whole or any part of the assels of the company, whether they shall consist of property of the same kiritl

(if) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property 1o
divided as aforesald and may determine how such division shall be carned oul as between the mem
different classes nf members,

(ni) The liquidator may, with the like sanction, vest the whole or any part of such assels in frustees up
trusts for the benefit of the contributories if he conslders necassary, but so that no member shall be
to accept any shares or other securities wheraon there is any liability,

Indemnity

88

{or in which he is acquitiad or in which relief is granted to him by the court or the Tribunal,

Every officer of the company shall be indemnified oLl of the assels of the company againsi any liabl
incurred by him in defending any proceedings, whether civil ar criminal, in which judgmant is given in
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