(THE COMPANIES ACT, 2013)
(A COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

NEXT2 DOOR LIVING PRIVATE LIMITED

Table 'F' as nobified under schedule | of the Companies Act, 2013 is applicable to the Campany.
Interpretation
I {11 In these regulations -
(a) 'the Act” means the Companies Act, 2013,
(B} “the seal” means the common seal of the company

(2} Unbess Ihe context ofherwsse requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in forca at the
date at which thesa regulations become binding an the company.

(3) The Company is a “private company” within the meaning of Section 2 (B8} of the Companies
Acl 2013 having a minimum paid-up share capital of one lakh rupees ar such higher paid-up
share capital as may be prescribed, and which by its articles —

(1) reastricts the right to transfer its shares:
(i excepl in case of One Person Company, imits the number of its members ta fwa hundrad:

Provided that where two o more persons hold one or more shares in a company jeintly, they
shall, for the purposes of this clausse. be treated ag a3 single mambar:

Prewided further that—
LA persons who are in the employment of the company; and

{E) persons wha having been farmerly in the employment of the company, wera members of the
company while in that employment and have contnued to be members after the employment
ceased. shall not be included in the number of members: and

(4} prahibits any invitation 1o the publc to subscribe for any securities of the campany;
Share capital and variation of rights

Il 1. Subject to the provsions 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 theé same or any of them o such persons, in such propodion and an such terms and
conditions and eihér at @ premium or &t par and al such time as thizy may from fime to time
thimk fil

<. (1) Every person whase name is enlered as a member in the register of members shall be
entitied to receive within two maonths after incorporation, in case of subscribers to the
memorandum or after alistment or within one manth after the application for the registration of
transfer of transmission or within such other period as the conditions of issue shall be
provided, -
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z
) one certificate for all his shares without paymeant of any charges: or

(b) several certificates, each for one or more of his shares, upon payment of wenty rupees for
each certificate after the hirst

(i) Every certficate shall be under the seal and shall spacify the shares to which il relates and the
amount paid-up thereon

(i} In respect of any share or shares held jointly by several persons, the company shall nat be
bound to issue more than one certificate, and delivery of a certificate for @ share ta one af
several joent holders shall be sufficient delivery to all such holders

3. (1) It any share certificate be warn out, defaced . mutilated or tomm or if there be na further space
on the back for endorsement of transfer, then upon production and surrendar thereaf to the
company, a new cerlificate may be issued in lieu thereol, and if any cerificate is lost or
destroyed then upon proof thereof to the satisfacton of the company and on execulion of
such indemnity &5 the company deem adequate, a new certificate in lieu thereof shall be
given. Every certificate under this Article shall be issued an payment of twenty rupees for
each certificate.

(i} The pravisions of Aricles (2) and (3} shall mutais mutandis apply to debentures of the
COMpany

4. Except &s reqguired by law. no person shail be recognsed by the company as holding any
share upon any trust, and the company shall not be baund by, or be compelled in any way to
recognise (even when hawing nolice thereof) any equitable contingent, future ar partial
mterest in any share, or any inlerest in any fractional part of a share. or (except only as by
these regulations or by law otherwise provided) any other rights in respect of any share except
an absolute right 1o the entirety thereof in the registered halder

5. {I} The company may exercrse the powers of paying commissions conferad by sub-section (8)
af section 40, provided that the rate per cent or the amount of the commission paid or agreed
o be paid shall be disclosed in the manner required by that section and rules made
thereunder

(i) The rate ar amount of the commission shall not exceed the rate or amount preschbed in rules
made under sub-section (6) of section 40

{ili) The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or parlly in the one way and partly in the ather

B. (1) If &t any time the share capilal is dwvided into different classes of shares, the rights attached
ta any class (unkess otherwise provided by the terms of issue of the shares of that class) may,
subjact to the provisions of section 48, and whether or nol (he company s being wound up, be
varied with the consent in writing of the holders of three-fourths of the isswed shares of that
class, or with the sanchion of a special resalution passed at a separate meeling of the holders
of the shares of thal class

(i} To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two
persons holding al least one-third of the issued shares of the class in question.

¢ Tha rights conterred upon the holders of the shares of any class issued with preferrad or ather
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemad 1o be varied by the creation or issue of further shares ranking pari passu
tharawith

B. Subject to the provisions of section 55, any preference shares may, with the sanction of an
ardinary resolufion. be issued on the terms that they are to be redeemed on such terms and in
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such manner as the company before the msue of the shares may. by specal resalution,
determine

8. {I} Tha company shall have a first and paramount lien --

{2) on every shane (not being a fully paid share), for all monies (whether presently payable or not)
called, or payabie at a fixed tme, in respect of that share: and

(b} on all shares (not being fully paid shares) standing registered in the name of a single person,
fiar all monies presently payahle by himn or his estate to the COMpany

Provided that the Board of directors may at any time declare any shase to be wholly or in part
exempl from the provisions of this clayse.

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

10. The company may sell, in such manner as the Board thinks fit. any shares on which the
company has a lien

Provided that no sale shall be made —
I8} unless a sum in respect of which the lien axists is presently payable, or

(o) unlil 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 exists as is presently pavable, has been
given o the registerad halder for the time being of the share or the person entitled thereto by
reason of his death or insalvency

1100 To gwve effect to any such sale, the Board may authorise some parson o transfer the
shares sold 1o the purchaser thereof

{iiy The purchaser shall be registered as the holder of the shares compnsad in any such fransfer

(m} The purchaser shall nol be bound to see to the application of the purchase money, nar shall
his title to the shares be affected by any mragularty or invahdity in the proceedings in
reference o the sale

T2 i} The procesds of the sale shall be received 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} The residue, if any, shall, subject 1o a like lien for sums not presently payable as exisied upon
the shares before the sale, be paid to the person entitled to the shares at the date of the sale.

Calls on shares

13. (i) The Baard may. from time to time, make calls upon the members in respect of any monies
unpaid on ther shares (whether on account of the naminal value of the shares or by way of
premiem) and not by the conditions of allotment thereof made payable at fixad times;

Provided that no call shall exceed one-faurth of the nominal value of the share or b= payable at
less than one month from the date fixed for the payment of the last preceding call

i} Each member shall, subject 1o receiving at least fourteen days' notice specifying the time or
times and place of payment, Fay o the company, at the time or times and place so specified,
the samount called an his shares

(i) A call may be revoked or postponed at the discretion of the Board,

i4. A call shall be deemed o have been made at the time when the resalution of the Board
authorizing the call was passad and may be required to be paid by instalments
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15 The joint holders of a share shall be poEntly and severally kable fo pay all calls in respect
theraof,

1€ {i} If & sum called in respect of a share is nel paid belare or on the day appointed far payment
thareof, the person from whom the sum is due shall pay interest thereon from the day
appointad for payment thereof (o the time of actual payment at ten per cent per annum or at
such lower rate, if any, as the Board may delarming

(i) The Board shall be at bty to waive payment of any such interest wholly or in part,

17, {i) Any sum which by the terms of issue of a share becomes payable on allotment ar at any
fixed date, whether on account of the nominal value of the share or by way of premium, shall,
for the purposas of thesa regulations, be deamed to be a call duly made and payable on the
date an which by the terms of issue such sum bacomes payable

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

18. The Bogrd

Lal may, if it thinks ft. receive from any member willing o advance the same. all or any part of the
manies uncalled and unpaid upon any sharas held by him: and

(0} upan all or any of the monies s advanced. may {until the same would. but for such advance.
become presently payable) pay interest at such rate not exceeding, untess the company in
general meeling shall otherwise direct. twelve per cant per annum, as may be agreed upan
between the Board and the member paying the sum in advance

Transfer of shares

132, {i} The instrument of transfer of any shara in the company shall be executed by or on behalf of
both the transferor and transferee.

() The transfercr shall be deemed to remain 2 holder of the share until the name of the
ransferee i3 enterad in the register of members in respect thereal.

20, The Board may, subjact 1o the right of appeal conferred by section 58 decline to register -

(2] the transfer of & share, not being a fully paid share, to a person of wham they do not approve:
ar

(b} any transfer of shares on which the company has a len.
21. The Board may decling lo recognise any mstrument of ransfer unless —

ia) the instrumant of transfer is i the form as prescribed in rules made under sub-section (1) of
sechion 56

(0} the instrument of transfer is accompanied by the certificate of the shares to which it relates,
and such other evidence as the Board may reasonably require to show the right of the
fransferor to make the transfer, and

(<) the instrument of transfer is in respect of only one class of shares

27 On gwing not less than seven days’ previous natice in accordance with section 91 and rules
made thereunder. the regstration of transfers may be suspended at such imes and for such
periods as the Board may from time to time detarmine

.
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5
Provided that such reqistrabon shall not be suspanded for mare than thirty days at any ane
ime o for mare than forty-five days in the dggregate in any year

Transmission of shares

23_{i) On the death of 3 member, the survivar o survivors whers the member was a joint holder,
and Nes nommee or nominees or legal representatives where he was a sole holder, shall be
the only persons recognised by the company as having any litle to his interest in the shares

(i} Nathing in clause (i) shall release the estate of a deceased lont holder from any liability in
respect of any share which had been pointly held by him with other PRrSOMSE,

24, (i} Any person becoming entitled to a share in vonsequence of the death or insolvency of 2
Member may, upon such evidence being produced ac may from hme to time properly be
requiteed by the Board and subject as hereinafler provided, elect either —

(a} to be regislerad himself as halder of the share, or
{b&) te make such transfer of the share as the deceased or insolvent member could have made

(i} The Board shall. in either case, have Ihe same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had ransferred the share before hig
death o insolvency

25 iy If the person so becoming entiffed shall elect 1o be registered as holder of the share
himself, he shall deliver or send to he company a notice in wniting signed by him stating that
he s alects

{ii} IF the person aforesand shall elect 0 transfer the share, he shall testify his election by
axecuting a fransfer of the sharg

{iiry Al the hmitations, restrctions and provisions of these regulations relating to the right to
transfer and the registrabion of ransfors of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or Insolvency of the member had not accurmed and the
nafice or franster were a transfer signed by that member

26. A persan becoming entitled to a share by reascn of the death or insolvency of the holder shall
te entiled to the same dividends and tther advantages o which he would be entitled if ha
ware the reqistered holder of the share, except that he shall not. befara being registered as a
member in respect of the share, be entitled in respect of it to exercise any right conferrad by
mambarship in relation o meetings of the company:

Provided thal the Board may, at any time, give nolice requining any such parson to elect either to
be registered himself or to transfer the share, and if the notice i not complied with within
ningly days, the Board may. thereafter withhold payment of all dividends bonuses or other
monies payable in respect of the share, until the requirements of the nofice have been
compliad with

Forfeiture of shares

27 11 a member fails to pay any call, or mstalment of a call, on the day appointed for paymant
thereof, the Board may, at any time thereafier during such time as any part of the call ar
instaiment remams unpaid, serve a notice an him requinng payment of so much of the call or
mstalment as is unpaid, together with any interest which may have accruad.

28, The notice aforesaid shalf --

ial name a further day (nol being eadier than tha expiry of fourteen days from the date of SEMvica
ol the nolice) on or before which the payment required by the notice is fo ha made; and
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i} state thal in the avent of nen-payment on or before the day so named, the shares in respect
of which the call was made shall be lrabie to be forfeited

26 If the requirements of any such nobce as atoresad are nat complied with, any share in
respect of which the notice has been gven may, at any time thereaffer. before the paymant
raquired by the notice has been made, be forferted by a resolution of the Board fo that effect

30 (i) A Torfeited share may be sokd or otherwise disposad of on such terms and in such manmer
as the Board thinks 1it

(i) At any time befare a sale or disposal as aforesaid, the Board may cancel the forfaiture on such
ferms as il thinks fit

41 {1} A person whose shares have been forfeited shall cease to be a member in respect of the
lorfeted shares, bul shall notwithstanding the forfeiture, remain lable to pay to the COMmpany
all monies which, at the date of forfeiture, were prasantly payable by him to the company in
respect of the shares

(i} The liabilty of such person shall cease if and when the company shall have received payment
in fufl of all such mones in respect of the shares

32 (i) A duly verfed declaration in writing that the declarant is a director, the manager or the
secretary, of the company. and that a share in Ihe company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therem stated as against all
persans claiming fo be entitied to the share:

(H) The company may recoive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a fransfer of tha share in favour of the pPErsan o whom the
share is sold or disposed of

{in) The transferee shail thereupan be registered as the holder of the share and

() The transferee shall not be bound to see lo the application of the purchasa rmoney, if any, nor
shall his e to the share be affectad by any iregularity or invalidity in the proceadings in
referance to the forfeiture. sake or disposzal of the shara

33 The pravisions of these regulations as o forfeiture shall apply in the case of nonpayment af
any sum which, by the terms of issue of a share becomes payable at a fived time, whether on
account of the nominal value of the share or by way of premium, as if the same had besn
payable by virtue of a call duly made and notified.

Alteration of capital

24, The company may, fram lime to bme, by ordinary resolution increase the share capital by
such sum. to be divided into shares of such amount, as may be specified in the resclution

<& Subject 1o the provisions of section 61, the company may, by ordinary resolution, —

(@) consolidate and divide all ar any of ils shara captal into shares of larger amount than its
exishing shares

(8] convert all ar any of its fully paid-up shares into stock and reconvert that stock inte fully paid-
up shares of any denomination;

l¢) sub-divide its existing shares or any of them inte shares of smaller amount than is fixed by the
memaranduim;

(d} cancel any shares which, at the date of the passing of the resolutian, have not been faken or
agreed 10 be taken by any persan
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36. Where shares are converled into SHock, -

(&) the holders of stock may transfer the same or any part theresl in the same manner as, and
subject lo the same regulatons under which the shares from which the stock arose might
befare the conversion have becn transfered, or a5 near thereto as circumstlances admit;

Provided that the Board may, from tme to time, fix the minimum amount of stock transferable, so,
however, that sush minimum shall nat exceed the normingl amaunt of the shares from which
the siock arose

(b the holders of stock shall, accarding to the amount of stock held by them, have the same
Fighis, prvileges and advanlages as regards dividends, voting at meetings of the company,
and ather matters, as if they hedd the shares from which the stack arose; but no such privilege
of advanizge (except participation in the dividends anc profits of the company and in the
assels on winding up) shall be conferred by an amount of stock which would nad, if existing in
shares, have confarred that privilege or advantage

(c) such of the regulations of the company as are applicable to paid- up shares shail apply o siock
and the words “share” and “shareholder in those regulations shall include “stock” and "stock-
holder” respectively

37. The company may, by special resolution. reduce in any manner and with, and subject to. any
incident authorised and consernt reguired by law, --

ia)its share capitall
(b) any capital redemption reserve account or
2] any share premium accoun
Capitalization of profits
38, (i) The company in ganeral meeting may, upan the recommendation of the Board, resalwe --

(a} thal it is desirable to capitalise any part of the amount for the time being standing to the credit
of any of the company's reserve accounts, o to the credit of the. profit and loss account, o
otherwse available for distribution: and

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

() The sum aforesaid shall not be paid n cash but shall be appled, subject to the ProvisHn
contained in clause (i), either in or towards —

(A} paying up any amounis for the time being unpaid on any shares held by such members
respechively:;

{B) paying up in full, unissued shares of the company to he allotted and distributed, credited as
fully paid-up, to and amongst such members in the proporfions aforesaid

(C) parlly in the way specified in sub-clause {A) and parily in that specified in sub-clause 1B},

(D} A securnities premium account and 3 Capital redemption reserve account may, for the
purposes of this regulabion, be appled in the paying up of unissued shares to be issued o
mambers of the company as fully paid bonus sharas;

{E) The Board shall give effect ta the resolution passed by the company in pursuance of this
requiation

38, (i) Whenever such & resolubion as aforesaid shall have been passed, the Board shall -
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{a) make all approprations and applications of the undivided profils resolved to be capitalized
thereby, and all allotments and issues of fully paid shares if any; and

D) generally da all acts and things required to give effect thereto
{ii} The Board shall have power —

(a) o make such provisions. by the issue of fractional certificates ar by payment in cash or
otherwise as it thinks fit. for the case of shares becaming distributable in fractions: and

b} to authonse any parson 1o enter, on behalf of all the members enlitled thereto, into an
agreemen! with the company providing for the allgtment to them respechively, credited as fully
paid-up, of any Turther shares lo which they may be entitted upon such capitalisation, or as the
LaEe may require, for the payment by the ompany on their behall, by the application thereto
of their respective propartions of profits resolved o be capitalised, of the amount or any part of
tha amounts remaining unpaid an their exisfing shares;

(it} Any agreement made under such authority shall be effective and tinding on such members,
Buy-back of shares

40, Netwithstanding anything contained in these articles but subject to the provisions of sactions
BB o 70 and any other appheable provision of the Act or any otfer law for the time baeing in
force. the company may purchase its own shares or ather specified securities

General meatings

41. All general meatings olher than annual general meeting shall ba called axiragrdinary general
mesling.

42 (1) The Board may, whenever it thinks fit, cail an exfraordinary general meeting.

(it} If at any fime direclors capable of achng whao are sufficeent in number to form a quorum are not
wilhin India, any director or any two members of the company may call an extraordinary
general mesting in the same manner, as nearly as possible. as that in which such a meeting
may be called by the Board,

Proceedings at general meetings

43 (i) No business shall be transacted at any general meeting unless a guorum of members |s
present al the ime when the meeting procesds to business

(I} Save as otherwise provided hergin, the quorum for the genaral meetings shall be as provided
in section 102

44, The chairperson, il any, of the Board shall preside as Chairperson at every genaral meeting of
the company

45, If there 15 no such Chawperson, or if he is not present within fifteen minutes after the time
appomted for holding the meeting, or is unwilling to act as charrperson of the meeting, the
directors present shall elect one of their members to be Chairperson of the meeting

46 If at any meeting no director is willing ta act as Charperson or if no director is prasent within
fifteen minules aflar fhe timea appainted for holding the meeting. the members presant shall
choose one of their members 1o be Charpersan of the meating.

Adjournment of meeting
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47 (i} The Chairpersan may. with the consent of #ny meeting at which 3 Quorum is present,
and shail, if so directed by the meeting adjioum the meet; ng from time to time and from place
o place,

(i) Mo business shall be transacted at any adjpurned meeting other than the business left
urfinished at the meating from which the adjaurnment ook place

L) When a meeting is adjournad for thirty days of more, nofice of the adjourned meeting shall be
given as in the case of an original megeling.

Vating rights

48. Subject ta any rights or restnctions far the time being attached o any class or claszes of
shares, —

(al on a show of hands, every member present in person shall have ona vole; and

iy ona poll. the voling rights of members shaill be i proportion Lo his share in the paid-up equity
share capilal of the com pany

{iv] Save as aresaid, and as provided m section 103 of the Act. i shall not be necessary to gnse
any notice of an adjournment or of the business to be transacted al an adpurned mieeting.

4% A member may exercise his vole al a meeling by electronic means in accordance with section
108 and shall vate only once

S0 (i} In the case of joint halders, the vole of the senior who lenders a vote, whether in persen or
by praxy, shall be acceplad to the exclusion of the vates of the glher joint holders

(i} For this purpose, senionty shall be determined by Whe order in which the names stand in the
requster of members

51 A member of unsound mind, or in respect of whom an order hag boen made by any court
having jurisdiction in lunacy. may vote, whether an a show of hands or on a poll, by his
committea or other legal quardian. and any such committee or guardian may, on a poll, wote
by proxy,

a2, Any business other than that upan which a poll has been demanded may be procaeded with,
pending the taking of tha poll

53, No member shall be entitied to vole at any general meeting unless al) calls or other sums
Presently payable by him in respect of shares in the company have been paid

54 (i) Mo objection shall be raised ta the qualification of any woter except at the meeting or
adjourned meeting at which the vobe objected to is given or tendered. and every vole not
disallowed at such meeling shall be valid for ail pUrpoSas,

(m) Any such objection made in due time shall be referred to the Chairperson of the meeting,
whase decision shall be final and conclysive

Proxy

of adiourned meeting at which the Person named in the instiument proposes 1o vale, or, in the
case of a poll not less than 24 haurs before the time appointed for the taking of the poll. and
in defaull the mstrument of proxy shall not ke treated as valid

9B, An instrument appointing a proxy shall be in the farm as prescribed in the rules made under

seclion 105
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57 A vale given in accordance with the terms  of an nstrument of proxy shall be valid,
notwithslanding the previcus death or nsanily of the principal or the revocation of the proxy
ar of the authority under which the proxy was exgcuted, of the tranaler of the shares in respect
of which the proxy is qivern:

Previded thal no intimation in wrtng of such death, insaniy, revocation or ransfer shall have
been received by the company at its office before the commencement of the fmeating or
adjoumned meeting at which the praxy 15 used

Board of Directors

S8 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 maparity of them

1) VAIBHAY KHANNA
2] SAMARTH AHLLIA

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

() In addition to the remuneration payable to them in pursuance of the Act. the directors may be
paid all travelling, holel and other expensos propefly incurred by tham

ia) in attending and returming from mestings of the Board of Directors o any commitiee thereof ar
general meelings of the company; or

(B in connaction with the business of the company
BU. The Board may pay all expenses incurred in getting up and registenng the COMpany.

61. The company may exercise the powers conferred on it by section BE with regard (o the
keeping of a foreign register: and the Board may {subject 1o the provisions of that section)
make and vary such regulations as t may thinks fit rezpecting the keeping of any such
regisfer.

82 Al chaques, promissory notes, drafis, hundis. bills of exchange and other negotiable
mshiuments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed. or atherwise executed. s the casg may be. by such person and in such
manner as the Board shall from time to tirme by resalution determing

3. Every director present at any meeting of the Board or of a committes theraof shall sign his
name in a haok 1o be kept for that purpose

B (i} Subpect to the provisions of section 148, the Board shall have power at any time, and from
time to time. fo appoint a person as an additional director, provided the number of the directors
and addilicnal directors together shall not at any time exceed the maximum strength fixed for
the Board by the arlicles.

(i} Such person shall hold office only up 1o the date of the next annual general meaeting of the
company but shall be eligible for appointment by the company as a director at that meeting
subject fo the provisions. of the Act

Proceedings of the Board

G5 (0 The Beard of Direclors may meet lor the conduct of business, adiourn and otherwise
requiate its meebngs, as it thinks fit
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{iiy A director may, and the manager or  secretary on the requisition of a director zhall,
gt any lime, summon a meaeting of the Board,

46, {i} Save as otherwise Expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of voles,

(] In case of an equality of voles. the Cheirpereon of the Board if amy, shall have a second or
casling vote

GY. The continuing directors may act natwithslanding any vacancy in the Board, but, if and =0
long as their number is reduced below the quarum fixed by the Act for a meeting of the Board,
the canfinuing directors or directar may act for the purpose of increasing the number of
directors to that fixed for the quorum, or of summaning a general meeting of the company, but
for no other purpose

68. {i] The Board may elect a Chairpersan of its meelings and determine the perod for which he
i5 10 hiold offce.

Gy IF no such Chasrperson s elected, or if at any meeting the Chairperson is not present within
five minutes after the sme appointed. for holding the meeling the directors presant may
choose one of their number 1o be Chairperson of the meeting

B9 {i) The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its bady as it hinks fit.

(i} Any cammittee so formed shall, in the exercise of the powers a0 delegated, conform to any
reguialions that may be imposed on 1 by the Board.

0 (i} A committee may elect a Charperson of s meelings

(i} If no such Chairperson is elected, or if at any meating the Chairpersan is nof present within
five minutes after the time appointed for holding the meeting, the members present may
choose ona of their members to be Chairpersen of the meeting

1) A committes may meet and adjourn as it thinks fit

(i) Questions arising at any meeling of a committee shall be determined by a majornty of votes of
the members present, and in case of an equality of votes, the Chairperson shall have a
second or casting vole

¢ Al acls done in any meeting of the Board or of & committee thereof or by any person acting
as a dector, shall, notwithstanding that it may be afterwards discovered that ihere was some
defect in the appointment of any one er more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if every such director or
sich person had been duly appointed and was gualified to be & direcior

73 Bave as otherwise exwessly provided in the Acl 3 resclulion in writing, signed by all the
memaers of the Board or of a committee thereof. for the time being entitled to receive notice of
2 meeting of the Board or commitlee, shall be valid and effective as If it had been passad at a
meeling of the Board or commaiee, duly convened and held

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
74 Subject o the provisions of the Act, --

(it A chief executive officer, manager company secretary or chief financial officer may be
dppointed by the Board for such term. at such remuneration and upon such conditions as it
may thinks fit, and any chief executive officer, manages, company secretary or chief financial
otficer so appointed may be removed by means of a resolution of the Board:
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(i) A director May be appointed as chief executive officer, manager, company secretary
ar chief financial officar

5 A prowvsion of the Act or these regulations requinng or authornsing a thing ko be done by or to
a director and chiel executive officer Manager. company secretary o chiefl financial afficer
shall not be satisfied by its being done by or to the same person acting both as director and

TEA1} The Board shall provide for the safe custody of the seal

() The seal of the company shall not be affived to any instrument exCep by the autharity of a
resclution of the Board or of g commitiee of the Board authonsed by it in that behalf, and

Dividends and Reserve

Fi. The company in general meelng may declare dividends. but no dividend shall exceed the
amount recommended by the Board

8. Subject to the provisions of section 123, the Board may from tima to time pay o the members
such interim dvidends as appear to it o be justified by the profits of the COMmpany

8 {1} The Board may. before recommending any dividend, set aside oul of the profitz of the
company such sums as it thinks il as @ reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose 10 which the profits of the company may be property
apphied. including provision for meeting contingencies or for equalzing dividends; and pending
such applicaton. may, al the like discrefion, either be employed in the buszinass of the
company o be invested in such investments (other than shares of the company) as the Board
may, from bime to ime. thinks fit,

(m The Board may alsa carry forward any profits which it may consider necessary not to divide,
withaut setting them aside as a reseryva

80, (1) Subject to the nghis of persans if any. entilied to shares with special rights as to dividends,
all dividends shall be declared and paid according o the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid, but if and =0 lang as nothing is paid upon
any of the shares in thg company, dividends may be declared and paid according fo the
Ameunts of the shares

(i) No amount paid or credited as paid on a share i advance of calls shail be treated for the
purpeses of this regulation as paid on the share.

(i} Adl dividends shall be apporticnad and paid proportionately to the amounts pard or cradited as
paid on the shares during any portion or portions of the penad in respect of which the dividend
% paid, but if any share is issued on terms providing that it shall rank for dividend as from a
particular date such share shall rank for dvidend accordingly

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

82. {it Any dividend, interest or ather monies payable in cash in respect of shares miay ba paid by
cheque or warrant sent through the post directed 1o the registered address of the holder or, in
the case of joint holders. to the registered address of that one of the joint holders who is first
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named on the register of members, or to such person and o such address as the holder
or joint holders may in writing direct.

(i} Every such chegue or warrant shall be made payable to the arder of the person fo whom i is
seni.

83 Any ane of twa or more joint holders of a share may give effective receipts for any dividends,
bonuses ar olher monies payable in respect of such share

84. Notice of any dividend thal may have been declared shall pe gwen to the persons entifed 1o
share therein in tha manner meentiorsed in ihe Act

83. No dividend shall bear interpst against the company
Accounts

&6. (i) The Board shall fram time fo fime dgetermine whether and 1o what extent and at what timeas
and places and under what condiions or regulations, the accounls and books of tha company,
or any of them, shall ke apen ta the inspection of members not being directors,

{ity No member (not being a director) shall have afy nght of inspecting any account or book ar
document of the campany except as conferred by law or authonsed by the Board or by the
Company in general meeting.

Winding up
8¢. Subject to the provisions of Chapter XX of the Act and rules made thereunder —

U IF the company shall be wound up, the lquidator may, with the sanction of 5 special resolution
cf the Campany and any ather sanction required by the Act, divide amangslt the members, in
space of kind, [he whola or any part of the assats of the company, whether they shall consist
of property of the same kind or nof.

li} For the purpose aforesad. the liquidator may =et such value zs he deems fair upon any
property to be divided as aforesaid and may determine how such divesion shall be carried out
as between the members or differen classes of members

88 Every officer of the company shall be indemnified out of the 258005 of the company against
any liability mcurred by him in tdefending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in which reliaf s granted to him by

Directar
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