THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
METAL COATINGS (INDIA) LIMITED

Interpretation

L (1) In these regulations—

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

icl “the Board™ means the Directors of the company.

(d) “the Company" means Metal Coatings (India) Limited.

= “the OfTice” means Registered Office of'the Company for the time being,

(f) "the Register” means the Register of members to be kept pursuant to Section 88 ol
the Act.

{2) Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force at
the date at which these regulations become binding on the company.

Share capital and variation of rights

.1, The Share Capital of the Company shall be as per Clause V of Memorandum of
Association of the Company

p3 Subject 10 the provisions of the Act and these Aricles. the shares in the capital of the
company shall be under the control of the Directors who may issue. allot or otherwise
dispose of the same or any of them o such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at such lime as they may
Irom time to time think fit.

3. (i) Dvery person whose name is entered as a member in the register of members shall be
entitled 1o reccive within two months after incorporation, in case of subscribers to the
memorandum or after allotment or within one month alier the application for the
rezistration of transfer or transmission or within such other period as the conditions ol
sue shall be provided, —

{a) wne certilicate for all his shares without payment vl any charges: or
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(b)  several certificales. each for one or more of his shares. upon pavment of twenty
tupees for cach certificate after the first.

{ii) Dvery centificate shall be under the seal and shall specify the shares 1o which it relates
and the amount paid-up thereon.

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

4. (1) Il any share certificate be worn oul. defaced. murilated or wm or if there be no further
space on the back for endorsement of transfer. then upon production and surrender
thereof to the company, a new certificate may be issued in lieu thereof, und il any
certificate is lost or destroved then upon peool thereof to the satisfaction of the comipany
and on execution of such indemnity as the company deem adequate. a new cerlificate in
licu thereof shall be given. Lverv certificate under this Article shall be issued on
payvment of twenty rupeces [or each certiticate.

(i) The provisions of Articles (3) and (4) shall mutatis mutandis apply 1o debentures of the
Company,

5. Except as required by law, no person shall be recognised by the company as holding any
share upon any trust, and the company shall not ke bound by. or be compelled in any
way 1o recognise (even when having notice thereof) any equitable. contingent. future or
partial interest in any share. or any interest in any fractional part ol a share, or (excem
only as by these regulations or hy law otherwise provided) anv other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder,

6. (i} The company may exercise the powers of paving commissions conferred by sub-section
() of section 40. provided that the rate percent or the amount of the commission paid or
agreed 1o be paid shall be disclosed in the manner required by that scction and rules
made there under.

{i1) The rate or amount of the commission shall nol exceed the rate or amount presceibed in
rules made under sub-section (6) ol section 40,

(i) The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

7. (i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless atherwise provided by the terms of issue of the shares of
that class) may. subject to the provisions of section 48, and whether or not the compuany
Is being wound up, be varicad with the consent in wriling of the holders of three-fourths
of the issued shares of that class. or with the sanctiom of a special resolution passed at a
separate meeting of the holders of the shares of that ¢lass,
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(i) To every such scparate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply. but sc that the necessary quorum shall be at least
two persons holding at least one-third of the issued shares of the elass in question.

8. The rights conferred upon the holders ol the shares of any class issued with preferred or other
rights shall not. unless otherwise expressly provided by the werms of issue of the shares of
that class. be deemed to be varied by the creation or issue of further shares ranking pari
passu therewith.

9. Subject 10 the provisions of section 35, any preference shares may. with the sanction ol an
ordinary resoiution, be issued on the terms that they are to be redeemed on such terms and in
such manner as the company sefore the issue of the shares may, by special resolution.
determine.

lien

10. (i) The company shall have a st and paramount licn—
{a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called. or pavable at a fixed time, in respect of that share: and

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

Provided that the Board dircctors may at any time declare any share w be wholly or
in part exempt from the provisions ol this clause.

(i) The company's lien. if any. on u share shall extend to all dividends pavable and bonuses
declared from time to time in respect of such shares.

11. 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—
(4) unless a sum in respeet of which the lien exists is presently pavable: or

(b until the expiration of fourteen duys after a notice in writing stating and demanding
pavment ol 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 entitled thereto by reason of his death or insolvency.

12. (i) To give effeet 1o any such sale, the Board may anthorise some person 1o transfer the
shares sold to the purchaser thereo
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(ii) The purchaser shall he registered as the holder of the shares comprised in any such
transfer.

{111} The purchaser shall not he hound to see to the application of the purchase moncey, nor
shal!l his title to the shares be affected by any irregularity or invalidity in the proceedings
in reterence to the zale,

13. (i) The proceeds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable.

(i1} The residue, if any, shall, subject 1o a like lien Tor sums not presently payvahle as exisied
upon the shares belore the sale, be paid to the person entitled 1o the shares al the date of
the sale.

Calls on shares

14. (1) The Board may. from time to time. make zalls upon the members in respect of any
monics 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 allotment thereof made payable at
fixed times:

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

(i1} Lach member shall. subjecr to receiving at least fourteen davs' notice specilying the time
or times and place of pavment, pay to the company, at the time or times and place so
specified. the amount called on his shares.

(iit) A call may he revoked or postponed at the discretion of the Board.

15, A call shall be deemed to have been made at the time when the resolution of the Board
autherising the call was passcd and may be required to be paid by installments.

16. The joint holders of a sharc shall be jointly anc severally liable to pay all calls in respect
therenl.

17, (i) o sum called in respect of a share 15 not paid before or on the day appointed lor payment
thercol, the person rom whom the sum is due shall pay interest thereon from the day
appointed lor payment thereol (o the time of actual payment at ten percent per anmum or
al such lower rate, if anv, as the Board may determing,

(11} The Board shall be at liberty to waive payment of any such interest wholly or in part.

18. (i} Any sum which by the terms of issuc of a share becomes payable on allotment or al any
fixed date. whether on gecount of the nominal value of the share or by way of premiom,
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19.

0.

21

22

shall. for the purposes of these regulations. be deemed 1o be a call duly made and
pavable on the date on which by the terms of issue such sum becomes pavable.

(it) In case of non-payment ol such sum. all the relevant provisions of these regulations as to

payment of interest and expenses. forfeiture or otherwise shall apply as if such sum had
become pavable by virtue of a call duly made and notified.

l'he Boatd-

(a)  may, if it thinks fit, receive lrom any member willing to advance the same. all or any
part of the monies uncalled and unpaid upon any shares held by him: and

-

(b} upon all or any of the monies so advanced. mav (until the same would, but for such
advance. become presently payable) pay interest at such rae not exceeding. unless the

company in general meeting shall otherwise direet, twelve DECCENT Per annuim, s 11y
be agreed upon between the Board and the member paving the sum in advanee.

Transfer of shares

(1} The instrument of transler ol any share in the company shall be exccuted by or on hehalf
of hmh the transferor and transferee

(i) The transferar shall be deemed to remain a holder of the share until the name ol the
transferee is entered in the register ol members in respect thereof,

Ihe Board may, subject to the right of appeal conterred by scotion 58 decline to register—-—-

(a)  the transter of a share. not being a fully paid share. to a person of whom they do not
AP Erave. Or

ih)  any transfer ol shares on which the company has a lien
I'he Board may decline to recognise any instrument of transfer unless—

() the instrument of transler is in the form as preseribed in rules made under sub-section
{1} ol section 56;

(h)  the instrument of transler is accompanied by the certificate of the shares 1o which it

relates, and such other evidence as the Board may reasonably require to show the right
of the transferor 1o make the transter: and

(¢} the instrument of transler ' in respect ol oniy one class of shares.
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23.

24.

26.

On giving not less than seven days’ previous notice in accordance with section 91 and rules
made thereunder. the registration of transfers may be suspended at such times and for such
periods as the Board may from time 1o time determine:

Provided that such registration shall not be suspended for more than thirty days at any one
time or for more than forty-live days in the aggregate in any year

Transmission of shares

{1} On the death of a member, the survivor or survivors where the member was a joini
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} Nothing 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,

- (1) Any person becoming entitled to a share in consequence of the death or insolveney of a

member may, upon such evidence being produced as may from lime to time properly be
required by the Board and subject as hereinatter provided. elect. either

{a) 1o be registered himselt as nolder of the share: or

(b} to make such transfer of the share as the dececased or insolvent member could have
made,

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

(i) if the person so becoming entitled shall clect to be registered as holder of the share
himsell. he shall deliver or send to the company a notice in writing signed by him stating
that he so elects.

(i 10 she person alivresaid shall eleet to transter the share, he shall testify his election by
executing a transler of the share.

(iii} All the hmitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of wansfers of shares shall be applicable 1o any such notice
or transfer as aforesaid as if"the death or insolvency of the member had not occurred and
the notice or transfer were & transfer signed by that member.

A person becoming entitled to a shave by reuson of the death or insolvency of the holder shall
he entitled to the same dividends and other advaniages to which he would be entitled il he

were the registered holder of the share, eavept that ke shall not. betore being registered as a
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28.

29.

K11

31.

32;

member in respect of the share, be entitled in respeet of it to exercise any right conterred by
membership in relation to meetings of the company:

Provided that the Board may. at any time. give notice requiring any such person to elect
either 1o be registered himself or to transfer the share. and if the notice is not complied with
within ninety days, the Board may thereatter withhold payment of all dividends, bonuses or
other monies payvable in respect of the chare. unt'l the requirements of the notice have been
complied with,

In case o’ a One Person Company-

ti) on the death of the sole member, he person nominated by such member shall be the
person recognised by the company as having title to all the shares of the member:

(i) the nominee on becoming entitled 1w such shares n case of the member's death shall be
informed of such event by the Board of the company;

(i) such nominee shall be entitled 10 the same dividends and other rights and liabilities 1o
which such sole member of the company was entitled or liable;

(iv] on becoming member. such nominee shall nominate any other person with the prior
written consent of such person who. shall in the event of the death of the member,
hecome the member of the company.

Forfeiture of shares

IT'a member fails to pay any call. or instalment 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 unpaid. serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which mav have accrued.

The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the date of

service ol the nutice) 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 he lianle o be forfeited.

IT the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time therealicr, before the payment
required by the nolice has been made, be forfeited by a resolution of the Board to that effect.

(i} A forteited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.
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(i) Atanv time before a sale or disposal as atoresaid. the Board may cancel the forfeiture
on such terms as it thinks fit

33 () A person whoese shares have been forfeiled shall cease to be a member in respect of the
forfeited shares. but shall, notwithstanding the forfeiture. remain liable to pay to the
company all monies which. at the date of forfeiture, were presently payable by him o
the company in respect ol the shares,

(i} The hiability of such person shall cease il and when the company shall have received
payment in full of all such monies in respect of the shares,

34 () A dely veritied declaration in wriling that the declarant is a director, the manager or the
seeretary, of the company, and thar a share in the company has been duly forfeiled on
a date stated in the declaration. shall be Conclusive evidence of the facts therein stated
as against all persons claiming to be entitled o the share,

(i1} The company may receive the consideration, il any. given for the share on any sale or
disposal thereol and may execute a transter of the share in favour of the person to
whom the share is sold or disposed of.

(iii) The transteree shall thereupon be repistered as the holder of the share.

(iv) The transferee shall not be bound to see to the application ol the purchase money. if
any. nor shall hus title 1o the share be atfected by any irregularity or invalidity in the
proceedings in reference 1o the lorfeiture. sale or disposal ol the share.

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

Alteration of eapital

36, The company may, from time 1o time. by ordinary resolution increase the share capital by
such sum. to be divided into shares of such amount, as may be specified in the resolution.

FT. Subject to the provisions of section 61, the company may. by ordinary resolution, -

ta) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares:

(b)  convert all or any of its fully paid-up shares into stock, and reconvert (hut stock jnto
Tully paid-up sharcs vl any Jdenoiation.
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{¢) sub-divide its existing shares or any of them into shares of smaller amount than is fixed
buy the memaorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken
or agreed 1o be taken by any person.

38, Where shares are converted into stock.—

() the holders of stock may transter the same or anv part thereol in the same manner as. and
subject to the same revulations under which, e shares from which the stock arose might
belore the conversion have been translerred, or as near thereto as circumstances admit:

Provided that the Board mav. [rom time to time, fix the minimum amount of stock

transferable, so, however, that such minimum shall not exceed the nominal amount of the
shares trom which the stock arose,

{b} the holders of stock shall. according o the amount of stock held by them. have the same
rights, privileges and advantages as regards dividends. voling al meetings of the
company. and other matters. as if thev held the 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 conlerred by an amount of stock
which would not. if existing in shares. have conferred that privilege or advantage,

(¢} such ol the regulations of the company as are applicable to paid-up shares shall apply to

stock and the words "share” and "sharcholder” in those regulations shall include "stock”
and "stock-holder” respectively,

39. The company may, by special resolution, reduce in any manner and with. and suthject to, any
incident authorised and consent required by law,
ia) i!.1~; share eapital;
{hl  any capital rcdcmpricm.r::sr:r\-t: account; or
{c)  any share premium account.
Capitalisation of profits
41, (1) The company in general meeting may. upen the recommendation of the Board, resalve—
(a} that 1L s desirable to capitalise any part of the amount for the time heing standing to the

credit of any of the company's reserve accounts, or W the credit of the profit and loss
account, or otherwise available Tor distcibution: and
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{b) that such sum be accordingly set free for disuibution in the manner specified in clause
{ii) amongst the members wno would have been éntitled thereto, if distributed by wav of
dividend and in the same proportions.

(i1} The sum aloresaid shall not be paid in cash but shall be applied. subject w the provision
contained in clause (iii). either in or towards—

(A) paying up any amounts for the time being unpaid on any shares held by such members
respectively:

{(B) paving up in full. unissued shares of the company to be allotled and distributed.
credited as fully paid-up. to and amangst sach members in the proportions aforesaid;

{(C) partly in the way specified in sub-clause (4) and partly in thal specified in sub-clause
(B

(I A securities premium account and a capital redemption reserve account may. for the
purposes of this regulation, be applied in the paying up of unissucd shares to be

issued to members of the company as fully paid banus shares:

{E}  The Board shall give effect 1w the resolution passed by the campiny in pursuance of
this rcoulation.

41. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall

(a) make all appropriations and applications of the undivided prolits resolved to be
capitalised thereby. and all allotments and issues of fully paid shares it any; and

(b) generally do all acts and things required to give effect thereto,
(it} The Board shall have power
fal 1o make such provisions. by the issue of fractional certificates or by pavment in cash

or otherwise as it thinks fit. for the case of shares becoming distributable in fractions:
and

(b

to authorise any person W enter, on behall of all the members entitled thereto. into an
agreemenl with the company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which they may be entitled upon
such capitalisation, or as the case may require, for the payment by the company on
their behalf, by the application thereto of their respective proportions of profits
resolved ta be capitalised. of the amount or any part of the amounts remaining unpaid
on their exisiing shares:

(it} Any agreement made uncer such authority shall be effective and binding on such
membiers,

~or METAL CUATINGS (INDIAY LT,

i _’“_(f-"nt’r":..-.f.f _._xnw'{
i DIRECTOR



Buy-back of shares

42. Notwithstanding anvthing contained in these articles but subject 1o the provisions ol sections
68 to T} and any other applicalie provision of the Act or any other law for the time being in
loree. the company may purchase its own shares or other specified securities.

General meetings

43. All general meetings other than annual general meeting shall be called extra-ordinary
seneral meeting.

44. (i} The Board may. whenever it thinks 1t eall an extraordinary ceneral meeting,

(1) 1M at any time directors capable ol acting whe are sufficient in number to [orm a quorum
are not within India. any director or any two members of the company may call an
extraordinary general meeting in the same manner, as nearly as possible. as that in which
such o meeting may be called by the Board,

Proceedings at general meelings

45, (i) o business shall be transacled at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business,

(i} Save as otherwise provided herein, the quorum for the peneral meetings shall be as
provided in section 103,

46 Ihe chairperson, il any. of the Board shall preside as Chairperson at every general mecting
of the company,

47. If there is no such Chairperson. or 1 he is not present within filleen minutes afier the time
appointed for holding the meeting. or is unwilling to act as chairpersan of the mesting, the
directors present shall elect one of their members 10 be Chairperson of the meecling.

48. If at any meeting no director s willing to act as Chairperson or il no dircctor is present
within liflcen minutes after the time appointed lor holding the meeting. the members prosent
shail choose one of their members to be Chatrperson of the mueeting,

49.  In case of a One Person Company -
(1) the resolution required 1o be passed at the eneral meetings of the compuny shall be

decmied 1o have been passed i the resolution is agreed upon hy 1the sole member and

communicialed 1o the company and entered in the minutes book maintained under seetion
1%:
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(i) such minutes book shall be signed and dated by the member.

(iii) the resolution shall become effective from the date of signing such minutes by the sole
membher,

Adjournment of meeting

S0. (i) The Chairperson may. with the consent of any meeting at which a quorum is present, and
shall, if so directed by the meeting. adjourn the meeting from time o lime and from
place to place.

(it} No business shall be tansacted at any adjourned meeting arther than the business lefi
unfinished at the meeting from which the adjournment took place.

{11} When a meeting is adjourned for thirty davs or more. notice of the adjourned mecting
shall be given as in the case of an oviginal mecting.

(iv) Save as aloresaid. and as provided in section 103 of the Aet. it shall not be necessary o

give any notice of an adjournment or of the business to be transacted at an adjourned
meeling,

Voting rights

51 Subject to any rights or vestrictions for the time being attached to any class or classes of
shares,—

(a)  onashow ol hands. evers member present in persen shall have one vote: and

(b)  omapoll. the voting rights of members shall he in proportion to his share in the paid-
up equily share capital ol the company.,

52, A member may exercise his vote al a meeting by electronic means in accordance with section
108 andl shall vote only once.

33. (1) In the case of joint holders, the vote of the senior who tenders u vote, whether in person or
by proxy. shall be accepted to the exclusion of the votes of the other joint holdors.

(11} For this purpose. seniority shall be determined by the order in which the names stand in
the register of members,

4. A member ol unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on 4 show of hands or on a poll, by his
commillee or other legal guardian. and any such committee or guardian meay. on a poll, vote
by proxy.
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61,

2,

. Any business other than that upon which a poll has been demanded may be proceeded with,

pending the taking ol the poll.

- No member shall be entitled 1o vote at any general meeting unless all calls or other sums

presently payable by him in respect of shares in the company have been paid.

- (I} N ohjeetion chall be raised to the qualifieation of any voter except at the meeting o

adjourned meeting al which the vote ohjected to is given or tendered. and every vote not
disallowed at such mecting shall be valid for all purposes,

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

Proxy

- The instrument appointing a proxy and the power-of-atlorney or uther authority. ifany. under

which it is signed or a notarised copy of that power a authority, shall be deposited at the
registered office of the company not less than 48 hours before the time Tor holding the
meeting or adjourned meeting d which the person named in the instrument proposes (o valce,
or. in the case of a poll. not less than 24 hours before the time appointed lor the taking ol the
palland in default the instrument of proxy shall not be treated as valid,

S, An instrument appointing a proxy shall be in the form as preseribed in the rules made under

section 105,

v vote given in sccordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the prosy
or ol the authority under which the proxy was executed, or the tansfer of the shares in
respuct el which the proxy is given:

Provided that no intimation in writing of such death, insanity. revoeation or transfer shall

have been received by the company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors
The first Directors of the Campany shal| be:

L. SH. RADHEY SHYAM KHANDELW AL
2. 5MT. VIMAL PRABNA KHANDEL WAL
3. SH. RAMIISH CHANDRA KIHANDE LWAL

(i) The remuneration of the directare <hall, in 50 far as it consists of a monthly payment. be
deened Lo acerue from dav-to-day.
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(i) In addition o the remuneration pavable to them in pursuance ol the Act. the directors
may be paid all travelling. hotel and other expenses properly incurred by them—

{al in atlending and returning from meetings of the Board of Directors or any committee
theveof or general meetings of the company: or

(b) in connection with the business of the company.
63, The Board may pay all expenses incurred in getting up and registering the company.,

64, The company may exercise the powers conferred on it by section 88 with regard to the
keeping of a forciun repister: and the Board may (subject to the provisions of that section)
make and vary such regulations as it may thinks fit respecting the keeping of any such
regisier.

65. All cheques. promissory notes, drafts. hundis, bills of exchange and other negotiable
instruments. and all receipts for monies paid 10 the company, shall be signed. drawn,
accepted. endorseid, or otherwise executed, as the case may be. by such person and in such
manner as the Board shall from time to time by resolution determine,

6b. Lvery director present at any meeting ol the Board or of a commiltee thereofl shall sign his
name in a ook to be kept for that purpose.

07. (1) Subject to the provisions of section 149, the Board shall have power at any time, and
from time to time, to appeint a person as an additional dircetor, provided the number
of the directors and additional directors together shall not at any time exceed the
maximum strength fised for the Board by the articles,

(i) Such person shall hold oftice anly up to the date of the nest annual general mecting
of the company but shall be eligible for appointment by the company as a director al
that meeting subject to the provisions of the Act.

Proceedings of the Board

68. (i} The Board of Directors max meet for the conduct of husiness. adjourn and otherwise
rezulale its meetings. as it thinks fit,

(11} A director may, and the manager or secretary on the requisition of a director shall. ut any
time, suntmon a meeting of the Board.

09. (i) Save as otherwise expressly provided in the Act, questions arising atl any meeting of the
Board shall be decided by a majority of votes

(i) b case ol an equality ol yotes. the Chairperson of the Boand. M any. shall have 4 second
(01 Casting vole
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70.

1.

73.

74.

8,

6.

Htw

The continuing directors may act notwithstanding any vacancy in the Board: but. if and so
long as their number is reduced below the quorum [ixed by the Act for a meeting of the
Board. the continuing directors or director may act far the purpese of increasing the number
of directors to that fixed for the quorum, or of summoning a general meeting of the company.
but for no ather purpose.

(1) The Board may clect a Chairperson of its meetings and determine the period for which
he is to hold oflice.

(ii) If no such chairperson is elected. or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting. the directors
present may choose one of their numbers to be Chairperson of the meeting.

(i} The Board may. subject 10 the provisions ol the Aet. delegate any of its powers
committees consisting ol such member or members of its body as it thinks fit.

(i) Any committee so formed shall, in the exercise of the powers so delegated. conform
any regulations thal may be imposed on it by the Board.

(iv A committee may clect a Chairperson of its meetings.

(113 IF mo such Chairperson s elected. or if al any meeting the Chairperson is nat present
within five minutes afller the time appoined for holding the mecling, the members
present may choose one of their members to be Chairperson of the meeting,

(i} A commiltee may meet and adjourn as it thinks it

{11) Questions arising at any meeting of & committee shall he determined by a majority of
votes of the members present. and in case of an equality of votes, the {Chairperson shall
have a sceond or casting vole,

All acts done in any meeling of the Board or of a committee thereof or by any person acting
as a director, shall, notwithstanding that it may be afterwards discovered thul there was soime
defect in the appointment of any one or more of such directors or of any person acting as
aforesaid. or that they or any ol them were disqualified. be as valid as il every such director
or such person had been duly appointed and was qualified to be a director,

Save as otherwise expressly provided in the Act. a resolution in writing, signed by all the
members of the Board or of a committee thereof, <or the time being entitled (o receive notice
of a meeting ol the Board or committee. shall be valid and effective as if it had been passed
al 4 meeting of the Board or commminee, duly convencd and helel.

I ase wla One Person Company
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{iv  where the company is hatiing only one director. all the businesses 1o be transacted at the
meeting oftthe Board shall be entered into minutes book maintained under section 118;

(it} such minutes book shall be signed and dated by the director;

(i) the resolution shall become effective frail the date of signing such minutes by the
director.

Chicf Executive Officer, Manager, Company Secretary or Chief Financial Officer
78. Subject to the provisions of the Act,—

() A chief executive officer. manager, company secretary or chief financial officer may
he appointed by the Beard for such term. at such remuneration and upon such
conditions as it may thinks fit: and any chiel executive officer. manager. company
secretary or chiet financial officer so appointed may be removed by meuns of a
resalution afl the Board; -

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

79. A provision of the Act or these regulations requiring ur authorising a thing w be done by or
to a director and chief executive officer, manager, company secretary or chief financial
officer shall not be satistied by its heing done by or to the same person acting both as director
and as. or i place of, chiet executive officer, manager, company seerctary or chief financial
ofticer,

The Seal
80. (i) The Board shall provide lor the safe custedy of the seal.

(i) The seal of the company shall not be allixed to any instrument except by the authority of
a resolution of the Board or of a commitiee of the Board authorised by it in that hehalf,
and except in the presenee of at least two directors and of the secretary or such other
person s Lhe Board may appoint for the purpose; and those two dircetors-and the
gecretary or other person aloresaid shall sige every instrument to which the seal of the
company is so atfixed in their presence.

Dividends and Reserve

81. The company in general meeting may declare d'vidends. but no dividend shall exceed the
amount recommended by the Board,

82. Subject to the provisions of section 123, the Board may from time o time pay to he

members such inreriom dividends as appsar ot e joetifed by the profits of the campany,
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83. (i) The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the diseretion
of the Board. be applicable for any purpose te which the profits of the company may be
properly applied. including provision for meeting contingencies or for equalising
dividends: and pending such application. may. at the like discretion. cither be employed
in the business of the company or be investe¢ in such investments (other than shares of
the company) as the Board may, from time to time. thinks fit.

(i) The Board may also carry forward any profits which it may consider necessary not to
divide. without setting them aside as a reserve.

84. (1) Subject to the rights of persons, il any. entitled to shares wilh special rights as to
dividends. all dividends shall be declared and paid according to the amaunts paid or
credited as paid on the shares in respect whereof the dividend is paid. but if and so long
as nothing is paid upon any of the shares in the company. dividends may be declared and
paid according w the amounts of the shares.

{it) N amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share,

{iii) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respeet of
which the dividend is paid: but it any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly.

85. The Board may deduet from any dividend pavahle to any member all sums of money, if any.

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

86. (i) Any dividend, interest or other monies pavable in cash in respect of shares may be paid
by cheque or warrant senl through the post dirceted to the registered address ol the
holder or. in the case of joint holders, to the registered address of that one of the joint
holders who is [irst named on the register of members. or 10 such person and to such
adddress as the holder or joint holders may in writing direcl.

(11} Lvery such cheque or warrant shall he made pavable to the order of the person to whom it
s sent.

87. Any one ol lwo or more joint holders of a share may give effective receipts for any
dividends. bonuses or ather monies payable in respect of such share,

#8. Nolice of any dividend that may have been declared shall be given to the persons entitled to
share therein in the manner mentioned in the Act.

89, No dividend shall hear inleresl aguin&-‘.r the Gy,
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Accounts

0. (1) The Board shall from time to time determine whether and to whart extent and at what times
and places and under what conditions or regulations. the accounts and books of the
company. or any of them. shall be apen to the inspection of members not being
directors.

(ii) No member (not being a director) shall have any right of inspecting any account or book
or document of the company except as conferred by law or authorized by the Hoard or
by the company in gencral meeting,

Winding up
91. Subject to the provisions of Chapter XX of the Act and rules made there under —

(iy If the company shall be wound up, the liquidator may. with the sanction ol & special
resolution of the company and anv other sanction required by the Act, divide amongst
the members, mn specie or kind, the whole or any part of the assets of the company.
whether they shall consist of property of the same kind or not.

{if) For the purpose aforesaid. the liguidator may set such value as he deems fair upon any
property to be divided as aforesald and may determine how such division shall be
carried out as between the members or different classes of members,

{111} The liquidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers necessary.
bitt 50 that no member shall be compelled to accept any shares ar other securities
whereon there is any liability.

Indemnity

92, bvery officer of the company shall be indemnified out of the assets of the company against
any hability incurred by him in defonding any procecdings, whether ¢ivil or criminal, in
which judgment is given in his favouwr or in which he is acquitted or in which relief is granted
Lo him by the court or the Tribunal,
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