THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
*ARTICLES OF ASSOCIATION
OF
#* ACETECH E-COMMERCE LIMITED

PRELIMINARY
“Table F’ applicable to company as notified under schedule [ of the Companies

Act, 2013
INTERPRETATION

1. In these regulations the Act means the Compani
the common seal of the company. Unless the context otherwise requires words

or expressions contained in these regulations shall bear the samé meaning as
in the Act or any statutory modification thereof in force at the date at which

these regulations become binding on the company-

es Act 2013 the seal means

SHARE CAPITAL AND VARIATION OF RIGHTS

Act and these Articles the shares in the
under the control of the Directors who may
f the same or any of them to such persons in
s and conditions and either at a premium or
time think fit.

2. (i) Subject to the provisions of the
capital of the company shall be

issue allot or otherwise dispose 0
such proportion and on such term
at par and at such time as they may from time to
red as a member in the register of members
after incorporation in case of
dum or after allotment or within one month after
n of transfer or transmission or within such

other period as the conditions of issue shall be provided one certificate for all
his shares without payment of any charges or several certificates each for one
or more of his shares upon payment of twenty rupees for each certificate
after the first. Every certificate shall be under the seal and shall specify the
shares to which it relates and the amount paid - up thereon. In respect of any
share or shares held jointly by several persons the company shall not be

e is ente

(ii) Every person whose nam
e within two months

shall be entitled to receiv
subscribers to the memoran
the application for the registratio

#* (Name of the Company is changed vide Special resolution in Extra- Ordinary

General Meeting of the Members of the Company held on 27* Spetember, 2024.)
#+(Article No. 27, 48 and 76 related to OPC are deleted from AOA and

renumbered accordingly from article 27 vide Special resolution in Extra-
Ordinary General Meeting of the Members of the Company held on 27*

Spetember, 2024.)
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bouad v iszue more than one certificate und delivery of a certificate for a
share t1 one of several joint holders shall be sufficient delivery to all such
holders

[Fany share certificate be worn out defaced mutilated or torn or if there be no
further space on the back for endorsement of transfer then upon production
and surrender thereof (o the company a new certificate may be issued in lieu
thereot and if any certificate is lost or destroyed then upon proof thereof to
the satisfaction of the company and on execution of such indemnity as the
company deem adequate a new certificate in liey thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for
each certificate. The provisions of Articles(2] and(3) shall mutatis mutandis
apply te debentures of the company.,

Fxcepl ax reqitived by law no person shall be recognized by the company as
folding any share upon any trust and the company shall not be bound by or he
cempelied in amy way 1o recognize {even when having notice thereof) any
eguitable corntingent future 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 faw
otherwise provided) any other rights in respect of any share except an
absolute right 1o the entirety thereof in the registered holder,

The company may exercise the powers uf paying commissions conferred by
sub-section (€} of section 40 provided that the rate per cent or the amount of
the commissicn paid or agreed to be patd shall be disclosed in the manner
required by tiat section and rules made thereunder. The rate or amount of
3 :ssin shall not exceed the rate or amount prescribed in rules made
ot (6) of section 40, The commission may be satisfied by the
o the allotment of fully or partly paid shares or partly in the
e paErtly in the other,

1At any tme the sh¥ire capital is divided into different classes of shares the
mignis attiched to any class {untess otherwise 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 company is belng wound up be varied with the consent in
writing ot the holders of three-fourths of the issued shares of that class or
with the ~anction of a spacial resolution passed at separate meeting of the
holders of Lhe shares of that class. To every such scparate meeting the
provisions ot these regulations relating to general meetings shall mutatis
mutandis apply but so thar the necessary quorum shall be at Jeast two persons
holding at least ane-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not unless olherwise expressiy provided by the
terms 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.
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Subject tir the provisions of section 55 any preference shares may with the
sunctiun of an ordinary resolution be issued on the terms that they are to be
redeemed on such terms and in such manner as the company before the
icsue of the shares may by special resolulion determine.

LIEN

The compuny shalt have a first and paramount lien on every share {not being
a fully paitt share) for all monies {whether presently payable or not) cailed or
payabie at a fixed time in respect of that share and on all shares (not being
fully paid shares) slanding registered in the name of a single person for all
neonies presertly payabie by him or his estale to the company Provided that
she Boand of directors may at any time declare any share to be wholly or in
yt the provisions of this clause. The companys’ lien if any ona
wwrend to all dividends payable and bonuses declared from time
respect of such shares.

The comeoany may sell in such manner as the Board thinks fit any shares on
wehich tie: camspany has 2 lien Provided that no sale shall be made a unless a
sum in respect of which the tien exists is presently payable or b until the
expirativn of fourteen days after a notice in writing stating and demanding
payment af sich part of the amount in respect of which the len exists as is
presently payabie has been given to the registered holder for the time being
of the chare or the person entitied thereto by reason of his death or
isolvency.

To gwve effect to any such sale the Board may authorize some person [0
transfor the shares sold to the purchaser thereof the purchaser shall be
registered as the holder of the shares comprised in any such transfer. The
purchaser shall not be hound to see 10 the application of the purchase money
nor shall his title to the shares be affected by any irregularity or invalidity in
the proceedingsin ¥feronce to the sale.

The proceeds of the sale shall be received by the company and applied in
pavinent of such part of the amount in respect of which the lien exists as is
presently payvabte. The residue if any shall subject to a like lien for sums not
presentiy payable as existed upon the shares before the sale be paid to the
person whtitled £o the shares at the date of the sale.

CALLS ON SHARES
The Board may from time to time make calls upon the members in respect of
any moaies unpaid on their shares (whether on account of the nominal value
of the shares oI by way of premium) and not by the conditions of allotment
thereot 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

&
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from the date fixed for the payment of the last preceding call. Each member
shall su:bject to receiving at least fourteen days’ notice specifying the time or
times and piace of paymenl pay to the company at the time or times and
place »2 specitied the amount called on his shares. A call may be revoked or
postpuned a: the discretion of the Board.

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

The joiut holders of a share shall be jointy and severally liable to pay all calls
inraspect thereof,

If a sum called in vespect of a share is not paid before or on the day appointed
far pavmen: thereof the person from whom the sum is due shall pay interest
therene from the day appointed for payment thereof to the time of actual
pavmest 2t ten per cent per annum or at such fower rate if any as the Board
may tsermine. The Board shall be at liberty to waive payment of any such
interess wholly orin part.

Any sunt which by the terms of issue of a share becomes payable on allotment
or at any fized date whether on account of the nominal value of the share or
hy way of premium shall for the purposes of these regulations be deemed to
be a calb duty made and pavahle on the date on which by the terins of issue
such sum hevomes payable, In case of non-payment of such sum all the
relovant provisions of these regulations as to payment of interest and
expenses forfeiture or otherwise shall apply as if such sum had hecome
payabte by virtue of a call duly made and notified.

18. The Board -

a. mav it it thinks fit recelve from 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 may {until the same would but
for such advance become presently payable) pay interest at such rate not
exceeding wnless the company in general meeting shall otherwise divect
twelve per cent per annum as may be agreed upon between the Board and
the moember paying the sum in advance.

TRANSFER OF SHARES

19. The instrument of transfer of any share in the company shall be executed by

or on hehal! of both the transferor and transferee. The transferor shall be
deemad te remain a holder of the share until the name of the transferee is
entered in the register of members in respect thereof.




20, The Baard mayv subject to the right of appeal conferred by section 58 decline to
register the transfer of a share not being a fully paid share (o a person of
whom they do not approve or any transter of shares on which the company
has a len,

21. The Boasd may decline to recognize any instrument of transfer unless

a the insrrument of transfer 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 to
whicli it relates and such other evidence as the Board may reasonably
recuive o show the right of the transferor to make the transfer and

t. the instrument of transfer is in respect of only one class of shares.

22. On giving not less than seven days previous notice in accordance with seckion
971 and rules made thercunder the registration of transfers may be suspended
atb such times and for such periods as the Board may from time to time
determing Prowvided that such registration shall not be suspended for more
than thirty duys at any one time or for more than forty-five days in the
agaregate n sy vear.

TRANSMISSION OF SHARES

23. On the teath »f 3 member the survivor or survivoers where the member was a

foint husut‘! «1d his nominee or nominees or legal representatives where he

oie hulder shall be the only persons recognised by the company as

Ti¢ to his interest in the shares Nothing in clause {i) shall release

deceased joint holder from any Hability in respect of any share
3 et jointly held by him with other persons.

=1 baroming entilled to a share in consequence of the death or
y ot a megmber may upon such evidence being produced as may
v: fime properly be required by the Board and subject as
qereinaiter provided elecl either to be registered himself as holder of the
share o to make such transfer of the share as the deceased or insoclvent
memzher could have made. The Board shall in either case have the same right
to dechine or suspend registration as it would have had if the deceased or
inselvert member had transferred the share before his death or insolvency.

fripm fis

25. i the person so becoming enlitled shall elect to be registered as holder of the
share hinsell he shall deliver or send o the company a notice in writing
signed by him stating that he so elects. If the person aforesaid shall elect to
transfer the share he shall testify his election by executing a transfer of the
share. Al the limitations restrictions and provisions of these regulations
relating 1o the right to transfer and the registration of transfers of shares
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shall be applicable to any such notice or transfer as aforesaid as if the death
or insvlvency of the member had not oecurred and the notice or transfer
were o transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of
the huoider shall be entitled to the same dividends and other advantages to
which he would be entitied if he were the registered holder of the share
except that bie shall not before being registered as a member in respect of the
shave be entitled in respect of it to exercise any right conferred by
membership in relation to mectings of the company Provided that the Board
may «b any time give notice requiring any such person to elect either to be
registered himself or to transfer the share and if the notice is net complied
with within ninety days the Board may thereafter withhold payment of all
dividinds honuses or other monies payable in respect of the share until the
~oments of the notice have been complied with.

FORFEITURE GF SHARES

[f 3 member fails to pay any call or instalment of a call on the day appointed
for puvment thereof the Board may at any time thereafter during such time
as any past of the call or instalment remains unpaid serve a notice on him
requiring payment of so much of the call or instaiment as is unpaid together
with #ny interest which may bave accrued.

The notice aforesaid shali name a further day [not being earlier than the
expiry of rourteen days from the date of service of the notice) on or before
whicii the payment required by the notice is Lo be made and state that in the
event of nan-payment on or before the day so named the shares in respect of
which the call was made shall be liable to be forfeited.

i the requirements of any such notice as aforesaid are not complied with any
share in :.'esper.*f of which the notice has been given may at any time
thernatter before the payment required by the notice has been made be
forferted by a resolution of the Board to that effect.

A forteited share may be sold or otherwise disposed of on such terms and in
cack manner as the Board thinks fit. At any time before a sale or disposal as
foresaid the Board may cancel the forfeiture on such terms as it thinks fit,

A person whose shares have been farfeited 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 moenies which at the date of forfeiture
wery presently payable by him to the company in respect of the shares. The
Lability of such person shall cease if and when the company shall have
recerved payment in full of all such monies in respect of the shares.

At




32, A duly venfied declaration in writing that the declarant is a director the
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manager or the secretary of the company and that a share in the company
itas beun duty forfeited on a date stated in the declaration shall be conclusive
evidetce of the facts therein stated as against all persons claiming to be
entitled to tire share The company may receive the consideration if any given
for the share on any sale or disposal thereof and may execute a transfer of
the share in favour of the person to whom the share is sold or disposed of
The transterec shall thereupon be registered as the holder of the share and
The transferee shall not be bound to see to the application of the purchase
moneyv if anv nor shall his title to the share be affected by any irregularity or
invalidy in the proceedings in reference to the forfeiture sale or disposal of
the shave.

The provisions of these regulations as to forfeiture shall apply in the case of
nen-pavinent of any sum which by the terms of issue of a share becomes
payable at a fixed time whether on account of the nominal value of the share
or by weay 0t premium as if the same had been payable hy virtue of a call duly
made and notified.

ALTERATION OF CAPITAL

The compary may from time to fime by ordinary resolution increase the
shave capital by such sum to be divided into shares of such amount as may
be sperified in the resolution.

Subject to the provisions of section 61 the company may by ordinary
resoluiion consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares convert all ar any of its fully paid-up
shares into stock and reconvert that stock into fully paid-up shares of any
derenunation sub-divide its existing shares or any of them into shares of
smulies amount than is fixed by the memorandum cancel any shares which
BT tae dite of the passing of the resolution have not been taken ar agreed to
be vaken by sny pe¥son.

Where zhares are converted into stock the holders of stock may transfer the
same wroany part thereof in the same manner as and subject to the same
regulations wnder which the shares from which the stock arese might before
he canversion have heen transferved or as near thereto as circumstances
adirit Provided rhat the Board may from time to time fix the minimum
amoeunt ot stock transferable so however that such minimum shall not
exceed the nominal amount of the shares from which the stock arose. The
holders of stock shall according to the amount of stock held by them have
the samie rights privileges and advantages as regards dividends voting at
meetings of tite company and other matters as if they held the shares from
which rthe stock arese but ne such privilege or advantage (except

& o
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participation in the dividends and profits of the company and in the assots
on winding up) shall be conferred by an amount of stock which would not if
existing in shares have conferred that privilege or advantage. such of the
regulations of the company as are applicable to paid-up shares shall apply to
stock and the words shire and shareholder in those regulations shall
include stuck and stock-holder respectively.

The company may by special resclution reduce in any manner and with and
subject 1o any incident authorised and consent required by law it share
capital any capital redemption reserve account or any share premium
ACCOUTH,

CAPITALISATION OF PROFITS

The company it general meating may upon the recommendation of the Beard
resolve thai it is desirable ro capitalise any part of the amount for the time
being standing to the credit of any of the Lormpanys reserve accounts or lo
the credit of the profit and loss account or otherwise available for
distribution and that such sum be accordingly set free for distribution in the
manner specitied in clause (if) amongst the members who would have been
entitled thereto if distributed by way of dividend and in the same
proportions. The sum aforesaid shall ot be paid in cash but shall be applied
subject to the provision contained in clause (Jii) either in or towards paying
up any amounts for the time being unpazid on any shares held by such
members respectively paying up in full unissued shares of the company to be
alictted end distributed credited as fully paid-up to and amongst such
membirs i the proportions aforesaid partly in the way specified in sub-
: At and partly in that specified in sub-clause (B} A securities premium
ne & capital redemption reserve account may for the purposes of
ion be applled in the paying up of unissued shares to be issued to
of the company as fully paid bonos shares The Board shall give
the resg_lution passed by the company in pursuance of this

Whenever sich a resolution as aforesaid shall have been passed the Board
shail make all appropriations and applications of the undivided profits
resulvest o bie capitalised thereby and all allotments and issues of fully paid
shares if apy and generally do all acts and things required to give effect
therete: The Board shall have power to make such provisions by the issue of
Fractiohal certificates or by payment in cash or otherwise as it thinks fit for
the case of shares becoming distributable in fractions and to acthorise any
persen fo enter on behalf of all the members entitled thereto inte an
agreement with the company providing for the allotment to them
respectively credited as fully paid-up of any further shares to which they may
be entitied upon such capitalisation or as the case may require for the
payment by the compuny on their behaif by the application thereto of their
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resprctive proportions of protits reselved to be capitalised of the amount or
any part of the amounts remaining unpaid on their existing shares Any
agreament made under such authority shall be effective and binding en such
memhers

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the
provisions of sections 68 to 70 and any other applicable provision of the Act
or any uther law for the time being in force the company may purchase its
owl shares or other specified securities.

GENERAL MEETING

All General Meetings other than the Annual General Meeting shall be called
Extraordinary General Meetings.

The Beard mav whenever it thinks fit call an extraordinary general meeting.
[f at any time directors capable of acting who are sufficient in number to
form a quoruim are not within India any director or any two members of the
company may call an extraordinary general meeting in the same manner as
neatly as possible as that in which such 3 meeting may be called by the
Boawsd.

PROCEEDINGS AT GENERAL MEETING

. srwise provided herein the quorum for the general meefings
$52if e as proviged in seclion 103,

airperson if any of rhe Board shall preside as Chairperson at every
geieral meeting of the company.

Iftheve is no such Chairperson or if he is not present within fifteen minutes
after the tmwe appointed for holding the meeting or is unwilling to act as
chairpersun of the mecting the directors present shall elect one of their
membars 1o be Chairperson of the meeting.

If at winy meeting ne director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting the members present shall choose one of their members to be
Chairperson of the meeting,
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ADJOURNMENT OF MEETING

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 trom
dme Lo time and from place to place No business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeating
from which the adjeurnment took place. When a meeting is adjourned for
thirty days or more notice of the adjourned meeting shall be given as in the
case of an original meeting. Save as aforesaid and as provided in section
103 ef the Act it shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting,

VOTING RIGHTS

« Subject te any rights or restrictions for the time being attached to any class
or classes of shares on a show of hands every member present in person
shall have one vote and on a poll the voting rights of members shall be in
proportion ta his sharce in the paid-up equity share capital of the company.

A member may exercise s vote at & meeting by electronic means in
accordance with section 108 and shall vote only once,

. In the case of joint holders the vote of the senior who tenders a vote
whether in person or by proxy shall be accepted to the exclusion of the
votes of the other joint holders. For this purpose seniority shall be
determined by the order in which the names stand in the register of
memnbers,

O any court having jurisdiction in lunacy may vote whether on a show of
Rands or on & poll by his committee or other legal guardian and any such
ittee vr guardian may on a poll vote by prosy.

- Any einess other than that upon which a poll has been demanded maybe
pracecded witl pending the taking of the poll.

4. No member shall be entitled to vote at any general meeting unless all cafls

or other swms presently payable by him in respect of shares in the
compaiy have been paid.

- No objection shall be ruised to the gualification of any voter except at the

meeting or sdjourned meeting at which the vote objected to is given or
tendered and every vote not disallowed at such meeting shall be valid for
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all purpuses. Any such objection made in due time shall be referred to the
Chairperson of the meeting whose decision shall be final and conclusive,

PROXY

55.The instrament appointing a proxy and the power-of-attorney or other
authority if any under which it is signed or a notarised copy of that power
or authority shall be deposited at the registered office of the company not
less than 4% hours before the time for nolding the meeting or adjourned
meeting at which the person named in the instrument proposes o vote or
0 the case of a poll not less than 24 hours before the time appeinted for
the zaking of the poll and in default the instrument of proxy shall not be
treated as valid.

56, Aninstriment appointing a proxy shall be in the form as prescribed in the
rules made under section 105.

57. A vete given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal or
the revogation of the proxy or of the authority under which the proxy was
executed ur the transfer of the shares in respect of which the proxy is
givenr provided that ne intimation in writing of such death insanity
revocation of franster shall have been received by the company at its
office betore the commencement of the meeling or adjourned nieeting at
whiclh the proxy is used.

BOARD OF DIRECTORS

LB The st Directors of the Company will be
i Mre Sweta Bippinkumar Saraog)
< Mrs Madhavi Govindprasad Sharma
2 Mr. Vijay Chiranjilal saraogi

54, The remuneration of the directors shall in so far as it consists of a monthly
Fayinent e deemed to accrue from day-to-day. In addition to the
renineration payable to them in pursuatce of the Act the directors may
be pind abs rravelling hotel and other expenses properly incurred by them
in attending und returning from meelings of the Board of Directors or any
comittes thereof or general meetings of the company or in connection
with the business of the company.
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The Board may pay all expenses incuited in getting up and registering the
COMMraILy.

The campany may excrcise the powers conferred on it by section 88 with
regard to the keeping of a foreign register and the Board may (subject to
the provisions of that section) make and vary such regulations as it may
think fit respecting the kecping of any such register.

All clicques promissory notes drafts hundis hills of exchange and other
negoriable mstruments and ali receipts for montes paid to the company
shall be signed drawn accepted endorsed or otherwise executed as the
case mmay be by such person and in such manner as the Board shall from
time o time by resolution determine

3. Every director present at any meeting of the Board or of a committee

thereof shall sign his name in a book to be kept for that purpose.

Subject to the provisions of section 149 the Board shall have power at any

time and from time to time to appoint a person as an additional director
provided the number of the directors and additivnal directors together
shall not at any time exceed the maximum strength fixed for the Board by
the articles, Such person shall hold office only up to the date of the next
annual general meeting of the company but shall be cligible for
appointmant by the company as a director at that meeting subject to the
provisions of the Act.

PROCEEDINGS OF THE BOARD

Zoared of Directors may meet for the conduct of business adjourn and
£ dse regulate its meetings as it thinks fit. A director may and the
wanager of secretary on the requisition of a director shall at any time
sumrenn o meeting of the Board.

Save 35 otherwise expressly provided in the Act questions arising at any
meeting of the Board shall be decided by a majority of votes, In case of an
equaiity of votes, the Chairperson of the Board if any shall have a second
i Cashng vole.

7. The contimting directors may act notwithstanding any vacancy in the

Bourd but if and so long as their numbey is reduced below the quorum
fixed by the Act for 2 meeting of the Board the continuing directors or
director may act for the purpose of increasing the number of directors to
that fixed for the quorum or of summoning a general meeting of the
company but for no other purpose.
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88. The Board may elect a Chairperson of its meetings and determine the
peried for which he is to hold office. If no such Chairperson is elected or il
arany meeting the Chairperson is not present within five minutes after the
time appointed for holding the meeting the directors present may choose

one of thew number to be Chairperson of the meeting.

69. The Bourd may subject to the provisions of the Act delegate any of its
powers o committees consisting of such member or members of its body
as it thinks fit. 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 Boudrd.

700 A committee may elect a Chairperson of its meetings. If no such
Chatrpersom is elected or if at any meeting the Chairperson is not present
within {ive minutes after the time appointed for holding the meeting the
memnbers present may choose one of their members to be Chairperson of
the meeting,

71. 4 commirtee may meet and adjourn as it thinks fit. Questions arising at
any meeting of a committee shall be determined by a majority of votes of
the mmemhers present and in case of an equality of votes the Chairperson
shall have a second ar casting vote.

72. All acts done in any meeting of the Board or of a2 committee thereof or by
any persen acting as a director shall notwithstanding that it may be
afterwardsx discovered that there was some defect in the appointment of
any <ae o more of such directors or of any person acting as aforesaid or
that they ur any of them were disqualified be as valid as if every such
girector or such person had been duly appointed and was qualified to be a
giveeTnr.

T3 Save as orherwise expressly provided in the Act a resolution in writing
signisd by ail the members of the Board or of a committee thereof for the
time beisg entitled to receive notice of a meeting of the Board or
commitber shall be valid and effective as il it had been passed at a meeting
of the Board or committee duly convened and held.

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

74, Subiect to the provisions of the Act A chief executive officer manager
company secretary or chief financial officer may be appointed by the
Board for sech term at such remuneration and upon such conditions as it
may think fit and any chief executive officer manager company secretary
or chief financial officer so appointed may be removed by means of a

2 E:
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rescluticn of the Board A director niay be appointed as chief executive
ofticer manager company secretary or chiel financial officer.

A provizion of the Act or these regulations requiring or authorizing a thing
ta be done by or to a director and chief executive officer manager company
secretary or chief financial officer shall not be satisfied by its being done
by or to the same person acting both as director and as or in place of chief
executive officer manager company secretary or chief financial officer.

THE SEAL

76, The Board shall provide for the safe custody of the seal. The seal of the

conmpany shall not be affived to any instrument except by the authority of
a resulution of the Board or of a committee of the Board authorised by it
in that behalf and except in the presence of at least two directors and of
the secretary or such other person as the Board may appoint for the
prrpose and those two directors and the secrctary or other person
afvresaid shall sign every instrument to which the seal of the company is
sor affixed in thelr presence.

DIVIDENDS AND RESERVE

77. The company in general meeting may declare dividends but no dividend

skall exceed the amount recommended by the Board.

78 Subiect to the provisions of section 123 the Board may from time to time

nay £ the members such interim dividends as appear to it to be justified
by the profits of the company.

T4 The Board may before recommending any dividend set aside out of the

8k

pr ofivs of the company such sums as it thinks fit as a reserve or reserves
wech shall at the diseretion of the Board be applicable for any purpose to
witich the profits of the company may be properly applied including
provision fer meeting contingencies or for equalizing dividends and
pending such application may at the like discretion either be employed in
tire business of the company or be invested in such investments (other
than shares of the company) as the Board may from time fo time thinks
fir. The Board may also carry forward any profits which it may consider
necessary not to divide without setting them aside as a reserve.

Subject to the rights of persons if any entitled to shares with special
rohts as to dividends all dividends shall be declared and paid according
te the amounts paid or credited as paid on the shares in respect whereot
the dividend is pafd but if and so fong as nothing is paid upon any of the
shares in the company dividends may be declared and paid according to
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the winousts of the shares, Ne 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. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on the shares
during ary portion or portions of the period in respect of which the
dividend is paid but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shal] rank for
dividend accordingly.

The Board may deduct trom any dividend payable to any member all
sums of money it any presently payable by him to the company on
account of ¢alls or otherwise in relation to the shares of the company.

- Any Jdividend interest or other monies payable in cash in respect of

sharss may be paid by cheque or warrant sent through the post directed
te: the registered address of the holder or in the case of joint halders to
the registered address of that one of the joint holders who is first named
o1t the register of members or to such person and to such address as the
holder or joint heldeors may in writing direct. Every such cheque or
warrant shalt be made payable to the order of the person to whom it is
sent.

- Any one ol two or more joint holders of a share may give effective

receipts for any dividends honuses or other monies payable in respect of
such share.

Notice of any dividend that may have been declared shall be given fo the
persans entitted ta share therein in the manner mentioned in the Act,

ACCOUNTS

The Baard zhall from time to time determine whether and to what extent

drud =5 what tHimes and places and under what conditions or reguiations
the uscounts and books of the company or any of them shal! be open to
the ispection of members not being directors. Ne member (not being a
director} shall have any right of inspecting any account or book or
documinent of the company except as conferred by law or authorised by
the Board or by the company in general meeting.

WINDING UP

87. Subject to the provisions of Chapter XX of the Act and rules made

thereunder H the company shall be wound up the liquidator may with
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ihe sanction of a special resolution of the company and any other
sanction required by the Act divide amongst the members in specie or
kind the whole ar any part of the assets of the company whether they
shall consist of property of the same kind or not [or the purpose
Aforesaid the liguidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shail be carried out as between the members or different
ctasses of members. The liquidator may with the like sanction vest the
whole or any part of such assets in trustees upon such trusts for the
penefit of the contributories if he considers necessary but so that no
member shall be compelled to accept any shares or other securities
whereon there is any liability.

INDEMNITY

ivery officer of the company shall be indemnified out of the assets of
the company against any lability incurred by him in defending any
proceacings whether civil or criminal in which judgment is given in his
favour ur in which he is acquitted or in which relief is granted to him by
the court or the Tribunal,

OTHERS
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