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(A)

{THE COMPANIES ACT, 1956)
{COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

SATISH BUILDWELL PRIVATE LIMITED
The name of the Company is SATISH BUILDWELL PRIMATE LIMITED.

The Registered Office of the Company will be situated in the National Capitail Territory of Delhi.

The objects for which the Company s established are

THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE -

To acquire and take over the running business of SATISH BUILDERS a partnership firm,
situated at 11/390, Sunder Vihar, Delhi 110087, with all its assets and liabilities on such terms
& conditions as may be mutually agreed upon. The said firm shall cease to exist after such take
over by the company after incorporation thereof.

To carry on the business of contractors, sub-contractors, promoters, builders, colonisers,
constructional engineers, planners, designers, architects, decorators, interior decorators and
real estate agents in Indiz or any part of the world.

To purchase, sale, construct, take on lease, take on morigage, hire or otherwise acquire and
deal in any immovable property including lands, buildings, tenements and hereditaments of
any tenure, houses, flats, bungalows, shops, offices, farm houses, godowns, and any rights,
interest and privileges therein and to develop and to tum them to account or otherwise sell,
rent, alienate, mortgage, charge or other-wise deal with all or any of such lands, tenements
and buildings.

To erect, construct, maintain, either by the company or for other parties, roads, streets,
waterworks, brick-kilns, houses, buildings, flats, shops or civil works of every description on
any tand acquired by the Company or upon any other lands or immovable property and to pull
down, rebuild, enlarge, alter and improve existing houses, buildings thereon or to convert and
appropriate any such land into and for roads, streets, squares, gardens any other conveniences
and to deal with and improve the immovable property of the company or any other Immovable
property.

To act as consultants for any person or governmental authorities for the construction of
buildings of all description, roads, bridges, earth works, sewer tanks, drains, culvert, channels,
sewage, sanitation and allied civil works.

To purchase, sale and deal in freehold or other Immovable property, buildings or any share or
shares therein, and to transact on commission or otherwise the business of land/immovable
property agent and to deal in all kinds of materials used or required for the businesses as
referred o above,

To carry on the business of supplying of building material to various companies, firms, societies
and propritors.
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(B) THE OBJECTS IFCIDENTAL AND ANCILLARY TD THE ATTAINMEN? OF THE

MAIN OBJECTS/ARE 1 -

N3 :
%aﬂ:ﬁ% #hy putchage, sxchangs or otherwisa any -mowsble or Immovablg
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anv rights or privilages which the Company may deam nscessary for thé
purpose of Jta main buginess, " ,
T4 antsr into partnership or tnto any arrangamant for sr')aring profits, unlan of intarest,
Joint venturs, reciprocal eonecession or co-operation with persons or  companies
carrying on or engagad, In the main business o transactions of the Company.’ ~ "

Ve -1 .

To Import. buy, exchangs, alter, imprava. manipufata, afl kinds o pi‘uﬁts r'rn]m"i‘:‘il-'-mry,
spparatud, tools, uténslls substances, matarials and things, necassary of convému‘m fof
caTying on the maln business of the Company. vt A

" T s T AP

To vsst any movable or (mmavable sroporty, rights or imérest acguifed 'l':; or Tecoived
or balonging to the Company In any parson or persons o company on behalf of or for
the bensfit of the Compeny and with or without ’amv daclarad Yrust in favour of the
Company,

Yo purchose of otherwlse acquirs, build, carry out, eduip, melntain, alter, improve;
develop, manage, work, officés, shofis, stores, bulldings, tsfephones all kifids of worka,
machinary, apparatus and houses ana conveniences vecessary for carrying on the main
business of the Ccmparw. ' - ot

' - Ve

Yo acquire and tske ovar the whole o'r any part of tha businesa, goadwiil, !radn—n:mrku.
-properties and limbilitles of any person or persons, firms, tompenles or undertakings,

" oiftinr exfsting or new, engaged in or carrying on or proposing to carry on main

business of the Company, 1o catry on and to pay for the same either In cash or in
ohares, ' Lo

'

i
Yo undertzke or pramote stientific research ra!aunq to the maln- busineds oréiesa of
maln business of the Company. o e el el

- PR Al

Te negotiate and entet into agreements and contracts with Indian amnd feveigh imdividuals,
compenles, corporations and other organisations for -fiffanciel: of any' other

_.aasistance for carrying out all or the main objects of the Company, or for the purposs

of ectivating research and development of mapufactuing projects on the basis of

. know how, financipl  paricipstiop or techpical, colleboration and sequire necessary

fermulng and patent rights for furtheting the mein ebjssts of the Company.

" ' - ,' - - C N . N
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8. Subject to Sectlon 381 to 394 and 3944 of the Act, 1o omalgsmate with any other
company or companies having all or any of their objects simular 10 the objects of the
Company in any mannar whether with or without the liquidation of the Company.

10, Subject to the provision of Section 2595/372A of the Compsanies Act, 2958,
to guarantsa the performance of Contracts undertaken by persons, firms 0 companies
eamrying on of authotised 1o cairy on any business or busineszes which this company
is suthorisad 10 coery on and 1o guarantee tha pay nent of labilities of sany such persens,
firma of cotmpanies,

t1. To spply for, obtain, purchoee o Othorwise acquire and prolong and rensw sny patants,
patert-rights, brevets, imwention, processes, sciantilic or fechnical or other assistance,
manufacturing, processes, know-how and ather infarmation, designs, pattarns, copy-
rights, trade-marks, licences, concessions and the like rights or banafits, conferring an
axclusive or non-exclusive or Hmited ar unlimited right of uss thereof, which may
smem capable of being used for or in connaction with the main objects of the company
or the sogulsition or use of which may seem calculated divectly or indirectly to banedit
the Company on payment of any fep. royalty or othsr consideration and to use, exsrcise
or develop the same or grant Jicances in raspect thersof ond to expend monsy in expari-
menting upon. testing improving any such patents, inventions, rights or concessions.

92 To apply for and obtain sny Act of legislature, chartor, privilage, concession, liconcs of
suthorisation of any Gavernment, State ar other Authority enabling the Company to
carry eay of its main objects Inte effect or for extending any of the powers of the
Cornpany or for affecting any modification of the constilution of the Company or for
any other purpose which may ssem axpedient end to oppose any proceedings of
ppplications which may sasm axpedisnt or eaiculated directly or indirectly to prajudico
the intterests of the Company.

£3. To enter into any arrangemsnts with any Gavarnment or Authorities or any persons or
companies the! may seem corxducive to the main ehiects of the Company or any of
them and to obtain from any such Government Authority, persons or company any
rights, chorters, contracts, licancet antd concessions which the Compeny may think it
goaslreble to obtzin and to corry out and exercize and comply therearith.

4. To procurs the Company to bs registored o recognised in or under the laws of any
place ovtsida India and to do all acts necasaary for carrying on In any couniry the
maln business or profession of the Company.

15 To draw. make, accept, discount execute and issue bills ot axchange, pmmissonr notas,
bills of lacling, warrants, debentures and other negotiabla or transferable instruments of
securities and to open Bank Accounts of any type and 1o opersts ths same jp the
ordinary course of busingss,
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to advance, manay, sither with or without security and generally 10 such persons and
upon such terms and conditions as the Company may think fit and also 0 invest tha
moneys of tha Company, not immadiately required, in or upon such investmente and
in such manner as, from time to time, may De determined,

Subject to section 58A and 292, 293, 295 and 3724 of the Ast, and the Regulations
made theraunder and the diroctions issusd by Heserve Bank of india to recsive monoy
on deposil or loan and borrow or raise morney in such manner and at such time or
fimes as the Company may desm fit and in particular by the issue of debentures,
debsnture-stock, parpetusl or otherwise and to sscura the repayment of any monay
borrowsd, raised or owing by morigags, charge or lisn upon afl or any of the proparties
or assels or ravenues and profits of the Company, berth prasant and futura, including
its uncalled capital and also by a similar mortgage, charge or lian ity secure and
guarantae the performance by the company or any other person or company of any
obligation undeortaken by the Company of such other person or company and lo give
the lenders the power to sale and othar powaers 85 may seum axpedient and purchase,
radeam or pay off any sush sacuritias.

To undertake and execute any trusts, the undertaklng ©of which may eeem 1o the
Company dasirabla, sither gratuitously or otharwisa,

To establish or promote or concur in establishing or promoting any company for the
purpase of scguiring all or any of the propectiss, rights and fabilities of tha Company.

Yo mortgage, exchange, grant licences and other rights. Improve, manags,
devslop or dispore of undertaking, investments, propertias, assals and stfects of the
Company o+ any part thersof for such consideration as may be thought fit and in
particular for any shares, stocks, debantures, or other securities of any other such
company having main objects altogethsr or in part gimilar to those of the Company.

Te distribute among the members in spasie or otherwise any property of the Company
ot eny proceeds of sale or disposal of any property of the Eompany in the avant ot
winding up subject to the provision of the Companias Act, 1956.

Yo diswribute as dividend or bonus amony» the mambars or to place 1 ressrve Oy
otherwisa to spply, s the Company may, from time to time, think fit, any moneys
teceived by way of premium an debentures, issued at s preimtum by the Company and
any monays recgived In respact of dividends scorued on forfeited shares, end moneys
ariging from the sale by the Company of forfeited shares. subject to the provisien of
Section 78 of the Companies Act, 1958,
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To émploy ngents or experts to investigate and examine into thae conditions prospects,
valus, charscter and circumstances of any business concerns and undertakings and
penerally of any assets, properties or rights which the Campany proposes 0 acquira,

Subject to tha provision of Gift Tax Act 1958, and as amonded from time to tma
to accept gifts, bequests, devicas or donatioas of any movabla or immovabls proparty
or any rights or interests tharein from membars or atharg.

. To craate any ressrva fund, sinking fund, lasurance fund or any other special {unde

whathet for dspraciation, repairing, improving, resaarch, extending or maintaining any
of the praperties of tho Company or for any other purpose conducive to the interests of
the campany.

. Subjact to the provisions of Section 293, 293-A and 293-B ot ths Companies Act,

1856, to subscribs, contribute, gift or donsta any moneys, rights or sssets for any
ngtiona) educational, religious, charitable, scientific, public, ganersl ar ussful objects
or to make gifts or danstions of money or other assets to any insttutions, clubs,
societies, @sscciations, trusts, scientific research associations, funds, upiversities,
collegss or any individual, body of individuals or bodies carporata.

To establish and maintain of procure the sostablishment and maintenance of any
contributory or nan-contributory or superannustion, provident ot gratuity funds for the
benefit of end give or procure the giving of the donations, gratuities, pansions,
allpwances, boruses or amoluments to any porsons who are or wete at any tima in the
smploymant of service of the company, or any company which iz a eubsidiary af the
company or iz allied {0 or associsted with the Company or  with any such subsidiary
company or who are oF wers &t any time Directors ar Officers of the Company or any
other company as afaressid and the wives, widows, families end dependante of any
such persans and also 1o establish and subsidiss and subscribs o any institutions,
sasociations, clubs, or funds calculated 1o be for the benefit of or to advance the inte-
resta and well-being of the Company or any such other company or persons & sfevesaid
ahd make payments to or towards the inauranca of any such persons as aleresaid and
to do any of the matters aforesald, eithar slone ot in conjunction with any such other
campany as aforesaid,

To establish, for any of the objects of the Company, branches er 1o establish any firm
or firms st places in or outside India as the company may think fit.

To pay for eny property or tights scquired by or for any porvices rendered to the
Company and in parlicular to remunerate any person, firm or company introducing
business to the eompany sither in cash or fully or partly-paid up shares with or without
prafarred or defered rights in respect of dividend or rapaymont of capital or atherwise
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o by any gecurities which the company has powet to issue of by the grant of any rights
or options or partly in one mods and partly in another and on stich terms ax tha
Company may detarmine. Subject to the provisions of Section 314 of the Act.

o pay out of the funds of the Company all costs, charges and expanses of and
Incidental to the formation and registration of the Company and any company promotod
by the Company and also all costs, charges, dutiss, impositions and expenses of and
incidental to the acquisition by the Company of any property or assets,

To send out to foreign countries, [ts direetsrs, employees or sny other person of
parsons for lavestigating possibilities of any buslness or wade for procuring and buying
gny machinery or establishing trads connections or for promoting the intsrests of the
Company and to pay all expansss, incurred in this connection,

To compensate for loss of office any Managing Director or Directore or othar afficnra
of the Company within the {imitations prescribed under the Compames Act, 1256 or
other statute of rule having the force of lsw 8nd to make paymenis to any parson
whosa office of employment or dutiea may be determined by virtue of any transaction
of the Company,

Yo agres 10 refer to arbitration any diapute, present or future. betwesn the Company
end sny other company, firm, Individusl or other body and to submit the sams to
arbitration In Indle or abroad either in gocordanes with Indian er any foreign myutsm
of lew.

Yo appoint spants, sud-sgents, dealers,managers, canvassyis 8019 repressntativas of
salegmen for transacting all or any kind of the main business which the Company i
euthariesd to carry on and to constitls agencies ot the Company In Indiz or in any
other evuntty whatsogver and to establish depots end sgencles In diffrent parts of the
world,

Bubjec! to any iaw lor the time baing [n force, to undertake or take pert in the
fermation, or supervision of the business or operations of eny person, firm, body
cofparate, Bsseciation or undertaking, carrying on the main business of the Company.



{C) THE OTHER OBJECTS ARE 1-

7.

To carry on the business as manufacturers, tradaers, importers and exporiers of and
dealers in aluminium utensils, stasl utensils and all other types of utensiis and kitchan
recuisitas,

To act as business consultants, give advice, to engage in dissemination of information
in all aspects of business, organlsation and Industry and to advise upon the means and
methods for extending and devaloping systems or processes relating fo production,
starage, distribution, marksting and securing of orders for sale of goods in ldia sud
sbroad and/or relating to the rendering of services.

. To cary on the businsss of running motor lorries, motor taxies, mini buses and convey-

ances of all kinds and to transport passengers and goods and to do the business of
common catrisrs, courier services of all kinds including goods daelivery, mai{ dalivery

and documants delivery.

To camry on the business of wholesale or ratall, or otherwise of interior decorators and
furnishers, upholsterars, and dealers In and hirers, repairers, cleaners, storers ond warg-
bousers of furniture, ¢arpets, linoleums, fumnishing fabries and other floor coverings,
huusshold utaneifs, ching and glass goods, ftings, curtsins and other housshold
requiciles.

To carry on the business as brewers, distillars, bortlers, canners, presetvers, CoOpers,
deohidrators, maltsters and merchants of and dealers in fruits, hetbs, vegstables, plants,
and Yiquors of every description including Indian made forsign liquors, county hquors
end by products therefrem, whether intoxicating or not, tonies, witamin, beverages.
flavaured drinks, nector punch, asrated waters and dnnks whather seft or otharwise.

o carry on the business of tobeeconists in sl its branches and to sell. make-up and
manufacture tobacen, cigsrs, cigaretias and snuff.

To act as cargo agents, travel sgents, imowrense—aganty, ship brokers, chaner party,
contractors, ship agents, pecking, forwarding and clearing agents, salvorg, wreck rems-
veors, wreck raisers, auctionesrs, inspectars and ebservera of quality control, custom- !

houss agents, commisglon agents and general sales agents for any ef the air linera,
utsamm-ship companioe, raliways and transport companies or any like person.

Yo carry on the business of cold storsge of fruits, vegetsbies, seeda, fish, mealk
sgricuftural praducts, milk dairy products and other perishable iterns.

To cermry on the business of production, distributien or exhibition of films and motion
pictures, Including tha tunning ef theatres, clnemas, stidics and cinematoegraphic shows

and exhibitions
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To trads, deat in and undertake manufacturing of bricks, tiles, pipes, comant, lime, and
building constwuction requisites and to carry on all or any of the business of builders,
contractors, architects, decorators, turnishers and 1o acquira hold, mertgage, leass, take
on lease, exchanga or otharwise deal In lands, buildings, houses, flats, bungalows,
shops, hera-ditaments of any tenure or frashold for rasidentisl or business purposes.

To cultivate, grow, produce or doal in any agricultural, vegetable or fruit products and
to canry on ali or any of the business of farmers, dairymen, milk contractors, dairy
tarmers, millers, purveyors and vandors of milk and milk preducts, condansed milk and
powdered mitk, cream, cheesa, butter, poultry, fruits, vegetables, cash crops and provi-
eions of all kinds and for trading and axtruction of Howers, olf and seents,

Te cultivate tsa, coffze, cinchona and any other similar produce and to carry on the
business of planters in all its branches, to cany an and do tha business of cultivators,
winners and buyars of svery kind of vegatabls minsral or other produce of the soil,
disposs ef and deal In any such produce either in its preparad, manufactured or taw
stato and sither by wholesale or retail.

To carry on the business of manufacturers of or daealara in pulp and paper af all kinds
gnd articlas made from paper and pulp Including card boards, and wall and ceiling
papers and packaging cartons end nawspapers and newsprints,

To camy on the business of purchase and sals of petrolium products, 1o &ct as dealers
end distributors for petrolium companies, to run satvice stations for the repair and
servicing of aetomobiles end to manufacture or deal in fusl oils, cutting olls and greases.

Yo czrry on the business as jron-founders, makers of sciemifie, industrial and surgical
instruments, mechanical enginesrs end manufactueers of agricultural imploments and
wther machinery, stesl castings end forgings and maligable Iron and stesl castings, tool
makeors, brass founders, matal workers, boiler-makers, mili wrights, machinists, iron and
stee! conventers, smiths, builders, painters, metallutgists, electrical enginsers, water
supply anginesrs, gas markers, farmers, printers, carriers and merchants and to buy,
soli, manufacture, repair, corvert, "aitar, f on hire and deal in machinery, implements
und railing stock.

To cerry on the business of hotslers, moteliers, restaurant owners, swes) meal
tnerchants, mfreshment room proprietors, refreshmant contractora and own and run
garages, shops, storea, godowns, bars, rofreshment rooms, cafetarias, discotheques,
restzurants and places for sale, custody, bailment, deposit or protection of the valuzble
goods and cemmadities.

Yo earry on the business of manufacturing and dasling in, assembling, buying, selling,

reselfing. exchanging, elering, repelring. importing, exporting, hirng, letting on hirs,
distributing or degling in motor vars, metor oycles, scooters, motor busas, molor lorries,

LS
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rater vans, trucks, locomotive engines, Wains end afl other roid and raeil carneyances,

: .&Hlps, boats, berges, laurches, steamers and other underwater vesssls,

= meroplanss, asroengines, air ships, sea planes, flying boats, hydroplanes and airersfts and
spnal conveyance of every description and kind for transpont or conveyance of passengers,
merchandise or goods of gvery description, whether prapelied of moved or assisted by
means of petrol, spirit, electricity, steam, oil vapour, ges, pstroteurn, machanical, animal
or any other motive powsr,

28. Tocany on the business of maonufacturing, dysing, colouring, spinning, weavitg,
' buying; salling, importing, exporting or otherwiss dsaling in all fabrics and othar

fibrous, substances and preparations and manufacturers of and doalers in cotton, slik,
woollen, linen, hemp, jute, rayon, artifiefal sitk and such other yarn and =il kinds of

" woven, synthstic end synthetic blended textiles manufactured fram such yarn.

18. To carry on tho businass as manufscturers of and dealers in Industrisi machinery.

baoring. speed reduction units, pumps, machina tools, agrioultural machinery and
earth-moving machinery incfuding road rollers, bufl-dozers, dumpars, scrappera, loaders,
shovels and dreg tines and fight enginsering goods such as cycles and sewing machines,

20. To carry on the business of manufacturars, suppliors, handlers, loading, unloading,

transporters of or dealars in {errous or non-ferrous metals including iren and steal,
alumimum, brass, tin. nickel, special steels and their groducts.

R1. Tocarry on business ss manufacturars, stockists, {mportsrs and exporters of and

dealers in enginedring drawing sets, bulldors, requisites, steel rules, measuring tapes,
cutting tools, hand tools, pracision measuring tools, machine tools, garage tools, hard-
ware tools, Instruments, apparstus and other allied machinery, plant, equipment and
appliences,

€2 To carry on businesg 85 menufacturers, stockists importars and exporters of and dealers

in bolts, nuts, naile-hooks and other hardware jtems.

B3. To calry on business ag menufacturers, stockists, importers and exportars of and dealers

In forgings, castings, stampings of all metals, mechinery parts, moulds, press tools, Jige,
fixtures and compression meulding, steel products and automobile parts,

24. To camy on business as manulacturers, stockists, irmporters, exporters and repalrers of

and dealers in dynamos, motars, armatures, magnats, batteries, condugtors, insulators,
wrangformers, cenverters, ewitch-boards, cookors, englnes, prasses and Insulating
materials.

25. To eary en business ss manufacturers,.stockists, importsrs and exporters of end dealare

in wearable and unwearabls fabrice, high density polyethelene and polypropyiene,
woven sacks snd tarpaulines.




es

27.

28.

28,

20.

3.
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33.

required for generation, distribution and transmission of electric energy cables,

10

To carry on business as menufacturars of and dealers in and as stockists, importers, and
expartars of packing material, jointing and belting materials, asbestos matenat and
fibres, insulation matarials and welding fluxes, cartons, containers, boxes and tases
medo of paper, boards, wood, glass, plastic, pulp, callutese films, polysthetene, rubbes,
metals, metal foils, gelatine, tin, flexible, treated end laminated, or other materials,

To can;v on business as manofacturers of and doalers in and as siockists, importers
and exporters of bottles, jars, fibrits boxss, corrugated containers, aluminium foils of afl
types, woodsn drums, packing cases, rads, wires, ropes, strips, conductors squipment

motors, fans, lamps, furnaces, battaries and accumulstors.

To sali, breed, import, export, improve, prepara, deaf and trade In cattle, bird, poucitry,
game, live and d=ad-stock of every dascription, eggs, park-pies, sausagas, pickles,
spices, sauces, jams, Jelly, custard, prawn, pottsd mests, macaroni, spaghetti, tab-
dolicacies, bread, biscuits, wina, bigsuits and other ferinacscus goods and pdu ts,
cocoa, confectienery, cekes and buns. :

To tarry on tho trades and the busingssss ot meal manufacturets, dealersin cohaumable
etoves and provisions of all kinds, of food stufis, grains, flour. sseds, foddar, cane, ods,
corn, wheat products, vegstabla oils, ghes and vanaspati products.

To set up & tannaty and to carry on the busingss as manufacturers of and dealers in
end importers and exporters of lesther, testher goods and raw hides and sking,

To carry on the business e manulacturers of and dealers in or ss stockists, importars
and axportars of plastics, polymar products end chemicals raqul'rad for the menufacturs,
processing and fabrication of plastics and similar other products, tiubes, pipes, sheals,
fiirns, whether mouldad, extruded casted. formed or foamed.

To purchase. hoid &nd acquire mines, lsases, mining rights, mining clalms and
metalliferrous lands and to explore, work. exercise, develop and twrn to sccoum
all sorts of major and minor minerals, working of deposits of all kinds of minerals and
subsoil materials and to crush, win, set, guarny, smsit, calcine, refine, dress, amalgemate,
manipulate and prepsre for the markel, ores, metals and mingral substances of all kinda
snd to carry on metallurgical operations in all its branches and to prepars, process,
manufacture, assemble, fabricats, cast, fit, press, maching, treat. weld, harden, plate,
temper, anneal any kind of matels and conssguential products,

To produce, masnufacturs, trecde, import, export or otherwise deal in and dispose of
nlkalios, dyas, chemicals, acids, gosss, compounds, fertiliser, chemical products of
every nature and dascription, intermediates. "derivatives, all types of floatation roagents,
wetting agents, [nsecticides, fumigates, dyestuffs, cotalytic esgems, direct
colours, basip colouss, pigments, drugs, blolegicals, phatmacsuticals, serums, vitamin
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41,
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products, hormones and products derived from phosphate minas, llmestone, quarres,
bauxite mines, patrolaum, natural gas and other natural deposits vseful or suitable in
the manufacture of chemicals and chemical products and to undertake the business of
spraying of pesticides.

. To manufacture, genatate, produce, sefl, disposs of and deal in Industrial gases,

domestic gases for hesting and lighting, gas, steam, heat light or sny other mative
powsr obtalned by incinerating, burning forast refuse, wood and plants.

To manufacture, buy, sell, imporl, expont, alter, improva, manipulata, prepare for
market exchange, lnstall, repair, sarvice, Iet on hire and deal in all kinds of
Surgleals, X-ray units, X-ray equipments, telecommunication rnachines, businase
machines, intercoms. teleprinters, dictating and recording machines, broadecasting
apparatuses, loud-epeakers, radios, auto-radios, reverberators, tape-playsrs. casselta
tapes, head-phones, stereo complex speskers, radio control equipmearnts, eamerag,
binoculars, microscopss, projoctors, telescopes. telovision sats, refrigerators, air.
conditioners, coolars, tadars, computers machinary and spare parts.

To procure or develop end supply technical know-how for ths manufacture or
processing the Installation or erection of machinery or plant In ths warking of minas,
oil well or other sources of mineral deposits or in search for or discovary or testing of
mineral deposits o In casrying out any operations ralatlng e egriculturs, animal
husbandry, dairy or poultry-farming, forastry or fishary or rendering services in conneo-
tion with the previsian of =uch technical know-hew.

To deal in foreign exchange subject to approval of appropriate authorities.

Ta erganiso and camy on the business of advertisers, advertising agents, ligutic hy
consultants and to erganise propagands any sdvertising compaigns by means of press
advartisernents, pemphlets, handbills, circulars, savartisement reals, posters, cinama
slides or by eny ethar maana or threugh the means of radie. television of any other
media.

To undertake and sxecuts, In india or In any part af the world, turn-Xey projacts for
electrical installations, mir-conditioning, refrigerution, heating, cooling, ventillation,
humidification, sanitary, therma! and atcoustic insulation work,

To carry en the business as manufacturors, traders, importers and exporters of and
dealers in all kinds of carpets and floor coveringe, whether mads of woolisn, eotten,
synthotic or other fibrous materials.

To carry on business as fraders, importers and sxporters of and dealsrs In totton and
jute, whothet raw, semi-processad o7 processzod and ail kinds of cotton and jute goode.
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42, Yo.sct as.pingipals, . dealera, sgents, sub-sgents, roprasentatives,. either soleporin

canjunction with athers and either by or through agents, sub-coniractors, trustess or

... otharwise Jor tha Indian manufactured goods, .commoditias and setvices in the foreign
countries and vice versa ond for the said propose to astablish.or mainteln services or
sstabfish depots any where in the world,

L. ... . o L . F
430 buy, #elt, franster, 'dispése of ‘or deal in all typas of shafas, stocks, dsbentures:
*'Bfopartiss, hdrids. cartititatas, secuntlas includiflg ihs Canlz‘al Govemmgml of any State
Gmarnmam(ss or Local Autherities upon such terms and conditions as tha Company

may approva and that the Company shall not sarry on any Bank:ng busmm
g5’ deﬁned under the Banking Regulatien Act 1849, ®

44, To parry on-the business as sharee and stocks brokars md te buy, salt and deal in al}
kinds of shares, stocks, ascuritiey, bonds, debentures, units and other instruments.

45 Ta carry on the business of public wansporters, end to p]y 'all typas of commurclai
vohicles including Trucks, Metor Busas, Tempes, and pick up vans fer c&rrymg goods
or paskengers anywhare in India.

&8, To carry on the busingss as importars, oxporters, distibutars, stockists, contractors,
suppliers, dealers of any kind and to act as manufecturers; veprosentatives, agents,’
brokers, cominission agents snd merchants of gommodities, articles, products and

* maerthants of any kind er nature.

et e
41. Yo carry on the business of Importare, exporters, desiars, traders, manufacturers of
traders, sarthmoving equipmants, canal equipments, Fuel injection equipments, Machine,
teols and other allled predusts,

48, Yo carry on the business of ganaral merchants.

43, Yo cerry on the business of finanes, hite nurchase, leasing and Investmeant, Subject Io-
the approval of RBI under RBT Act, 1934 as amended by R8B! (Amandment} Act, 1397.

80. Yo carry on the business of general printers, publishers, lithegraphere, typs foundm
and to desl in stationery of all types,

5%. Yo manufacture and deal in seler electrie equipments, B

B2. Yo rmanufacturs, buy, sell, import, export of otherwize deal in utensils, cutlery, artwars,
handicralts, jewsllery, artificlal Jewellery and stones ste,

B3. Yo manufecture, buy, zell, import, export or etherwisa deal in electrisal, alectronies and
enginsering goods of all types including machinery, computers, softwarae or pan thereof,

&4, Yo manufacture, buy, soll, import, expert and te ezl In Serees. resdy meds garments
of al] types.
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egquipmants and to deal In alt kinds ot exports and imports licances.

&8

639.
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Yo tary on the buslness o manufecturers, processars, tmporiars, exporters, buyers,
sollera snd dealers in goid, sliver, diamond and jewwllery, wool and woollen products,
cycles, coppar wira end wira netting, cosmetic and perfumes, tea. cgffee, all types
of crops, trees. rubber and rubber products, medicine, match box, fire and fire lighting

.

Subjact to tha Approval of SEBI, tocarry on business of Trangter agents, Pori-follo
Management, Lead Managers, Aagistrar. 1o tha issua, Managpment Consulitants,

Yo daal in REP and import -and  export llcences, Exim Script Subject to the directions
lssted by the Reserva Bank of Indla,

To rander consuitancy in 8l sphares and to provide courrisr services,

To earry on the buslnass of Sals, Purchase of Industria! plots, shads, factory, building,
commarcial and residentlal buildings, end thelr construction, Istting out of property and
to act 83 contractors and builders.

To ealablish, meintair &nd run Hospitais, Nursing homes, Health centres, bangust halls,
alinical Labaratories end ta deal in drugs, medicines and pharmaceuticals of sll kinds.

To process, refine, manufacture, import, axport, buy, sell and deal in medicines, drugs,
pharmacsuticals and mineral watar in India and abroad.

Yo scquire or set up end run schools, colleges, training snd professional institytions
and music, dence and ar? centyes,

To carry on the business of menufucturers of and dealers In boots, shoes, clogs, all
«ind of foorwears, and leather and plastic goods. boots, loces, buckles, leggings, boo
polish and accessories and filings

To manufactura, all kinds of watchss «nd clocks or any all of thelr accessories and parte
and to act as wholesale or relai) dealers thelr of and to import and export them.

Yo carry on the business of manufsciuring, importing, exporting, purchasing, selling,
prepating and dealing in weshing ond toilet soap, oil and facts, dotergents, caustig
soda, soda ash, sodium silicats, giycerine, perfumes, its by-products and allied producto
and to produce, exfract, extruds, raise, make marksetable, import, sell, buy, act &8
agents, steckists, disttibutars or otherwise deal in al! kinds of cosmelic ol seeds, sate
ol cekes and all types of products of oii.
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66. To apply, subscribe and acguire the membership of NATIONAL STOCK EXCHANGE {NSE), OVER
THE COUNTER EXCHANGE OF INDIA (OTCEI) and any other stock Exchange in India and elsewhere.

67. To manufacture, export, import, buy, sell, trade and dealers in handloom and textile goods, fibre and
fibre products.

68. To design, develop, assemble, manufacture, import, export, buy, sell, frade and deal in computer,
software, hardware, peripherals and to provide all kinds of information technology in and outside India
through different media's developed from time to time in any part of the world. T liability of the members is
Limited.

V. The Authorized Share Capital of the Company is Rs. 6,55,00,000 (Rupees Six Crore Fifty Five Lacs only)
divided into 50,000 (Fifty Thousand) Equity shares of Rs.10/- (Rupees Ten) each and 65,00,000 (Sixty Five
Lacs) Preference Shares of Rs. 10/- (Rupees Ten) each.






We the several person whose name and address are subscribed, are desirous of being formed into
a company in pursuance of this memorandum of association and we respectively agree to take the

numbers of shares in the capital of the company set opposite to our respective names

S

. Names, addresses, | No. of equity | Signature of | Signature, names,
No. | descriptions and | shares taken by | subscriber addresses, descriptions
occupations of subscribers | each subscriber and occupations  of
Witnesses
1. Satish Mittal 5000 Sd/-
S/o Sh. Madan Gopal Mittal
R/o 11/380 Sunder Vihar,
Delhi-110087 @
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Place: New Delhi

Dated: March 15, 2003
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SATISH BUILDWELL PRIVAL

PRELIMINARY

1. In reguiatien, these unleas the contaxt otherwisa require )

(@) ~the Company™ means SATISH BUILDWELL PRIVATE LIMITED
(b) ~the Act” maans the Companiss Act, 19686,

(¢c) -these presants™ means tha Articles of Association of the Campany :
(d) ‘dividend™ includes bonuys )

(8) -the seal” meang thg Common Seal of tha Company)

(1) wards importing the singular numher shall include the plura) tumber and vice
versaj

{(9) words importing the masculine gendor shall include the teminine gendaer)

(h) words importing persons shail include firms, associations, corporations and
companies whether incorporated or not; and

{I) words and expressions contained in thess prasents shaii bear the same meaning
as defined in the Act.

2, The Company is a Private Company within the meaning of Sechon 2 {35) and 3 (1)
(ui) of the Act and accordingly ;

(8) the right to transfer the shares of the Company snall be festricted in the manngy
and to the extent hereinafter appearing in thege prasenils)

{B) tho number of members of the Company is limited to 50 {tifty). exclusive of
persons who are in the emplayment of the Company, and persons who, having
been formerly in the employment of the Company were members of the Company
while in such employment and have continued 10 be members after the
employment ceased, Provided that where two or more persons hold one or more -

shares in the company jointly, they shall. for the burposes of this dsfinition be
treated as a single member,

'ON O34
<
s
%

Raj Kumar
Sah
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2
(€) No invitation'shal! be issysd to the p_,blic. ta subscribe for any shares in or
debentures of the Company. ]

(d) Prohibits any invitation or acceptance- of - deposits from persans otherthan its
members, directors or thair relatlves

The Regulations contained in T 4 A" of the First Schedule to the Act shall apply
to the Company in so far essth e ‘ot inconsistant with these prasant.

"SHARE CAPITAL

4. ((a) The Authorised Share Capital of the company shall be such amounts and Be

bA,

divided into such shares as may, from time to tims, be provided in Clause V of
the Memorandum of Association with power to increase or reduce the capital in
accordance with the Company’s regulations and legislative provisions for the time
being in force in that behalf with the powers to divide the share capital, whether
original or increased or decreasad into several classes and attach thereto respactively
such ordinary, preferential or spacial rights and conditions in such a manner as
may for the time being be provided by the Regulatians of the Company and
aliowed by law.

(b) The Company may, trom time to time, by ordinary resohition increase its share
Capital by such sum, to be divided into shares of such amount, as the resolution
shall specify.

(c) The minimum paid up capitai of the Company is Rupees One Lac only,

The Company may and shall have powsr to increase reorganise its share capital in any
way and, in particular, by so altering the conditions of its Memorandum as to (1)
increase, (i) consolidate and divide, (1ii) sub-divide or (iv) cancel the same
as contemplated in Section 94 and 95 of the Act or to reduce it pursuant to Section
100 of the Act.

The Company may purchase or buy-back its own shares or other specified
securities,

SHARES

The shares shall be under the control of the Directors, who may allot or otherwise
diepose of the same or any of them 10 such persons on such terms and conditions,
including on discount and on premium in such proportion and at such time, as they
may deemn fit. The Directors may, also, aliot shares to any person as payment or part
payment for any property sold or for any goods or other assets supplied or for sarvices
renderad by him to the Company

The Beard of Directurs may, from time to time, subject to the terms on which any
shares rnay have been issued and subject to provision of section 91 of the Act, make
such calls as the Board thinks fit, upen the members in respect of all moneys unpaid
on the shares held by them, respectively, and not by the condition of aliotrment thereof
made payable at fixed times, and such member shall pay the amount of every call so
made on him to the persons and at the times and places appointed by the'Board. A
call may be made payable by instaiments and shall be deemed to have.besn made
when the resolution of the Board authorising such call was passed.

SHARE CERTIFICATE

Every person whase name is entered as a membser in the.register of members shall,
without payment and within three months of allotment or within two months of
reqistration of transfer (or within such other period as the conditions of issue of
shares may provida), be entitled to a certificate under tha seal of the Company specify-
ing the shares held by him and the amount paid up thereon.

in respect of shares held jointly by several persons, the Company shall not be bound
%0 issue more than one certificate and the delivery of a certificate 10 one of the saveral
lolnt holders shall be sufficient delivery to all.

-
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10, if a mamber requires mora than one certificate in respect of the shares held by him,
_ any certificate, over and above ane, may be issued on such payment not exceeding

it.

13.

14

17.

« Rs. 5/- (Rs. Five) per certificate, as the Directors may, from time to time determine.

{t a share certificate is defaced, torn out, lost or destroyed, it may be renswed on
such payment, not exceading Rs. 5/- (Rs. five) per certificate, as the Directors may,
from time to time, determins and on sueh terms, if any, so to evidence and indemnify.
and the payment of out of pocket expenses, if any, incurred by the Company in investi-
gating the evidence, as the Directors may deem fit.

TRANSFER AND TRANSMISSION OF SHARES

On the death of a member, whete the survivor, membor was a joint holdar, or his legal
representative, where ha was a sole holdar, shall be tha only person recognised by the
Company as having and title to his interest in the share held by him,

Consequent upon the death or insolvency of a member, any person, bscoming entitied
to the shares held by the deceasad or the insolvent, as tha case may be, be registaroed as
member in respect of those shares by preducing such evidence or title as tha Directars
may require

An instrument of transfer in the prescribed from, duly executed by both the transferer
and the transferee and accompanied by the certificate of shares to which it relates, such
evidence as the Directors may reasonably require to shew the right of the transferer to
make the transfer and such fee, not exeeding Rs. 5/- (Rs. five) as the Directors may
from time to time determine for the registration of transfer, shall be lodged with the
Company and only thereupon shall the Directors proceed te consider the registration
of transfer.

Subject te section 111 of ths Act, no share shall be transferred without the appreval of
the Directors who may (notwithstanding any provision in these presents), in
their absolute discretion, refuse to register any proposed transfer of shares (irrespective
of whethet or not the proposed transferee is a member of the Company at the time of
transfer) of which they do not appreve and who may or may not at their absolute dis-
cretion, assign any reason for such refusal, But they shall, within two months of the
receipt of an instrument of transfer (complying with all the provisions of the preceeding
regulation) either register the trensfer and retain the instrument or refuse the registra-
tion and return the instrument.

Untili the nama of the transferee is entered In the register of members, the transfsror
shall be deemed to be the holder of the shares concerned.

The Company shall treat the registered heolder of any shares as the absolute owner
thereot and shall not, accordingly, except as ordered by a court of competent jurisdic.
tion or as by statuts required be bound to recognise any equitable or other claim or
interest in such shares on the part of any other person.

bw .



18,

19.

Q0.

21.

4

The Company shall not incur any liability or responsibitity whatsoever in consaquence
of registering or giving effact to any transfor of shares made or purporting to be made
by apparent legal owner thereof to the prejudica of any person having or claiming any
squitable fight, title or interest to or in those shares, notwithstanding that the Company
may have had notice theraof.

if the Directors are at any time, Of the opinion that a particular mamber, instead of co-
operating with the Company, is causing obstruction or placing hinderance, or by his
econduct, has shown himself unfit to remain a member, they shall refer the matter ta
general meeting and if the Company, in such general meating, agrees with the views
of the Directors, it shall call upon the member concerned to transfer his sharas to some
other persons approved by the Director within such period as may be decided upon in
‘the meeting. From that time onward the member concerned shall not ba entitled to
exercise any rights or privileges of memboership except those for transfering his shares.
If, howevar, the member concerned does net transfer his shares within the period
dacided upon, the Directors shall be at jibsrty to sell the Shares in question, to any
person they like and give effect to the transfer by causing the name of the purchaser
to be entered in the register of members as the holder of these shares. The receipt
tssued by the Company to the purchaser shall be a good and sufficient discharge to him
and the validity of selling the shares, issuing a receipt for the purchase money and
entering the name of the purchaser in the register of members shall not be questioned
by anyons. The purchase monsey so recejved by the Company shall be held in trust for
being made over to the defaulting member.

Shares shall be transferred at a price mutuaily agreed upon betwesn the transferor andg
the transferes. In case of disagreement, the shares shall be transferred at a fair price 1o
be determined by the auditors of tha Company.

BORROWING POWERS

Subject to saction B8A and 282 of the Act, and Rules made thersunder and
directions issued by RBI, the Directors may and shall have powers, at any time and from
time to time, to raise or borrow eny sum or sums of meney and may secure the repay-
ment of such moneys in such manner and upon such terms and conditions,
in ali respects, as they may desm fit and, in particular, by the issue of the debentures or
debenture stock er bonds or by making, drewing, accepting or emdorsing promissory
aotes or bills of exchange, giving or issuing, if deemed necessary, any property.
present or future, as security and may guarantee the whole er any part of the loan or
debt raised or incurred or any interest payable thereon by means of mortgage or hypo-
thecation of or charge upen any such preperty or agsets
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£2. Any of the debentures, debenture stock or bonds, referred to in the preceeding
regulation, may be issued at a discount, premium or otherwise and may be issued on
condition that they shall be convertible into shares of any denomination and with any
special privileges as to redemption, surrender, drawings, allotment of shares and atten-
ding at general mesetings of the Company, appointment of Directors or otherwise as
the Directors may deem fit.

23. The rights and powaers of raising or borrowing money, as set forth in the preceeding two
regulations, may, with the approval of the Directors, be aexercised by the Managing
Director, and any such money may be raised or borrowad from any person. firm,
Company, bank or members of the Company,

. GENERAL MEETINGS

24. Subject to tha nravisions of section 186 and 210 (3) of the Companias Act, 1958 Annual
General Meeting of the Company shall b2 held in each year so however that not more
than fifteen months shall glapse between the date of one Annual Ganaral Mesting and
that of the next provided that the Company may hold its first Annual General Meeting
within a period of not more than eighteen months from the date of its incorporation
and provided that the Company may hold its first Annual General Mesting to be held
within not more than nine months of the expiry of tha first financial year/period of the
Company and the second and subsequent Annual General Meeting shall be held within
six months of the expiry of the sscond and subsequent financial years.

25. In addition to the aforesaid Annuai General Meeotings, the Dirsctors may, whenever
deem fit, eall other General Meetings (to be styled as Extra-ordinary General Mestings)
in any year. Such an Extra-ordinary General Meeting shall also ba called by the Directors
whensever they receive a requisition thereof under section 169 of the Act, failing which
the requisitionists thamsslves call such a mesting.

26, Ordinary fourteen days notice, specifying the place (which shall either be the registered
office of the Company or any other place in the town where the registared otfice ig
situated), day (which shall not be a pubiic holiday). and hour (which shail be a
business hour) of a General Meeting and the general nature of the business to ba
transacted thereat, shail be given to the members as well as to the auditors, for the
time Leing of the Conpany in such manner as may, from time to time, be determned
by the Company in general meeting. In case of en emergency, however, a notice of
only four days satisfy the requirements of this Articies. Accidental ommission to give
notice to or non-receipt of notice by sny member shall not invalidate the proceeding of
any General Meeting. It shall not be necessary for Directors to annex explanatory state-
ment to the notice ¢alling g general meeting as required under Section 173 of the Acl.

27 At least two members present in person shall-form a quorum for a Gensral Mseting, If
within half an hour of the time appointed for holding & meeting, 8 guorumis not present,
the mesting, if cailed upon the requisition of members, shall stand dissoived in any
other case, the mesting shall stand adjourned to the same day in the next week, at the
same time and nlace, or te such other time and place as the Directora may, from tiroe
to time determine,

o
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It a1 an adjourned meating also a quorum I3 not presant within hatf an hour ot the
time appointad for hoiding the masting. the persons present shali be a quorum,

The Chairman (if one ls appointed) or in his absence, the Managing Director shaH
preside at a general meeting. If neither the Chairman nor tha Managing Director is
prasent within 15 minutes of the time appointed for holding the meeting, any of the
directors present shall praside, In case no diractor prasent is willing to preside, the
members prasent in person shall chooss one of them to prasida at the maesting.

On a shaw of handa, every mamber prasent shall have one vote and on a poll, svery
member shall have one vote in respact of sach share held by him, {n the case of joim
holdars, the vots of the senior who tendars the vote shall be acceptad to the exclusion
of the votes of the other joint holders, and for this purpose, seniority shall be deter-

mined In the order in which tha names stand in the registar of members of the
Company.

The presiding officer may, with the consent o! the meeting at which & quorum Is
present and shall, if so directed by the meeting, adjourn the meeting. from time te
time, No business shall be transacted at an adjourned meeting other than the
business left unfinished at the meeting, for which the adjournment took place. in

case 8 meeting is adjourned for thirty days or mora, a frash notice of the adjourned
masating shall be given.

OIRECTORS AND BOARD MEETINGS
The number ot Diractors shall not be lass than two and not mors than twelve.

Yhe first Diractors shall be |

1. SATISH MITTAL

2. RESHMA MITTAL

(a) A Director need not hold any qualification shares in the Company.

{b) No Director shall retire by rotation.

The Company may, in Generali Meeling, appoint, reappoint, retire and replace any
director and may form rutes in this regard and madity those rules in any subsaquent
Genera! Meeting.

Any casual vacancy occuring on the 8oard of Directors may be filled by the
remaining Directors.

The Bostd of Directors shall have powers 1o appoint, from time 1o time, any others
person or persons to be additional Director or Directors but the total pumber
of Directarg shall net at any time exceed the maximum pumber fixed by these Articies,
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Subject to the provisions of the Companies Act, 1958 and Rules framed thereunder
the fee of a Director for attending a meeting of the Board shall not be exceeding
Rs. 1,000/- ( Rs. Qne Thousand ) per meeting plus such travelling, lodging, boarding
ard other expenses, it any, as may be determined by the Board, from time to time.
The Board may, at any time and from time to time, temporarily reduce or decide
not to pay at all and the Company, in General Meeting, may increase the said fee
of Rs. 1,000/- ( Rs. One Thousand ) per meeting to a sum not exceeding fAs. 1,000/.
( Rs. One Thousand ) per meeting.

Subject to the provisions of Section 314 of the Act, the Board may in addition te the
aforesaid meeting fee, pay to any Director who is roquired to perform any extra
service, of whatever nature, in connection with the business of the company, any
remuneration as may ba decided, for such extra service and may, also, pay all such
expenses as the Director ceneernad may reasenably incur in connection with the
said extra sarvice rendered te the cempany.

The Directors may frame regulations as to the calling and conduct of Board's meetings
and may meset and adjourn as they deem fit, provided howsver, that they shall hold &
Board mesting once at least in every three calsnder months, and at least four such
meetings shall be held in every year.

Subject to the provisions of Section 287 of the Act, the quorum necessary for the
transaction of the business at a Board Meeting shall Two Directors or One
Third ef its total strength which ever is higher.

Subject to the previsions of Ssction 289, 292 and 297 of the Act, a resolution passed
without 8 meeting of the Board but in writing under the hands of all the Directors shall
be as valid as a resolutien duly passed ata meating of the Board duly called and
held.

Subject to the provisiens of Section 292 of the Act, the Directors may delegate any ol
their powers to the Managing Director or any other director or persan,

Continuing Directors may act notwithstanding any vacancy in their body, previded
howaever, that if thesr number falls below the minimum fixed in these articlas the
Directors shall not act so Jong as their number is below that minimum except for the
purposs of bringing up the number to that minirmum or far calling a general meeting
of the company.

All acts of Directors, notwithstanding that it may afterwards be discovered that there
was some defect in the appointment of any of them or that any of them waas
disqualified to act as such or had ceased to hold office shall be as valid as if every
Director had been duly appointed and was qualified to act and had not ceased tobe
Director, provided, however, that nothing herein contained shall give walidity to the
acts of Directors or any of theam done subsequ4ant to the said discovary.

.

o



46,

47,

48,

49,

B1.

2.

63.

&4,

8

MINUTES OF PROCEEDINGS

Minutes of the proceedings of all general and Board and other (it any) meetings shall

ba entered in the books maintained for that purpose in accordance with the provision
of Section 193 of the Act.

MANAGEMENT

The General business policy matter of the Company shall vest in the Directors
who shall have authority 1o sanction the payment of all expenses incurred in setting up
and registering the Company and who may exercise all such powers of the Company as
are not required, eithar by the Act or by these present, 1o be exercised by the Company
in general meetings.

The Directors shall appoint ene of them as Managing Director of the Company,
Subject ta the general businass policy laid down and the directions given by the Board
from time 1o time, the supervision, management and control over the affairs of the Com-
panv shail rest with and its day-to-day-business shall be earried on by the Manaping
Director.

The remuneration payable to Managing Director shall be fixed by the Board of
Directors from time to time or by the Company in general meeting.

ACCOUNTS AND AUDIT

The Managing Director if appointed, otherwise Directors shall cause to be kept proper
books of accounts in agccordance with Section 209 of the Act,

The Managing Director if eppointed, otherwise Directors shall as required by Section
166, 210, 211 and 220 of the Act, cause to bs prepared and laid before the Company
in Annual General Meeting such profit and loss account, balance shest and reports as
are referred to therein.

Once at least in every year the accounts and books of the company shall be examined
and the correctness thereof ascertained by one or more Chartered Accountants whose

nppointniont, duties and powers shall be regulated in accordance with Section 224 to
239 of the Act.

The Board shail, from time to time, determine whether and to what extent and at what
time and places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open te the inspection of members not
being Directors.

Nao members (not being a Director) shall have any right of inspecting any accounts or
books or documents of the Company except as conferred pursuantto the preceeding
regulation or authoriged by the Board or by the Company in Ganeral Meeting,

e
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DIVIDENDS AND RESERVES

Subject to section 205 of the Act, the company in General Meeting may declare
dividends but no dividend shall exceed the amount recommended by the Directors,

The Directors may, from time to time, 'pav to the members such interim dividends
as appear to them to ba justified by the profits of the Company.

The Directors may, before recommending any dividends, set asides out of the
profits of the company such sums as they think proper as reserve or reserves which shali,
at the discretion of the Directors, be applicable for any purposs to 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 their discretion, either
be employed in the business of the company or be invasted in such invastments (other
than shares of the Company) as thay may, fram time to time, desm fit.

The Directors may also carry forward any profits which they think prudent not to
divided without setting them aside as a reserve.

Anyone of the two or more joint holders of a share may give effectual receipts to any
dividends, bonuses or other moneys payable in respgct of such shares.

Subject to provisions of Companies Act 1956, ne dividend shall bear interest agajnst
the company.

SEAL

The Company shall have a Common Seal and the Directors shall provide for the safe
custody thereof. The seal shali not be atfixed to any instrument except hy the authority
of a resolution of the Board of Directors, in the presence of at least one Director or
two Directors, if so required by law and such Director or Directors shall sign every
instrument to which the seal be affixed in his/their presence. Such signatures shall be
conclusive evidence of the fact that the seal has been properly affixed. This is, however,
subject to rule 6 of the Companies (1ssue of Share Certificates) Rules, 1960.

SECRECY AND INDEMNITY

Every member, Director, officer or employee of the Company shall be bound to obssrve
strict secrecy respecting all transactions of the Company and shall not reveal any of the
matters that may comse to his knowledge in the discharge of his duties or otherwise
except when so required by the directors or by the general meeting or by & court of
law and except in so far as may be necessary in ordar to comply with any of the
brovisions of thasa presents.
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Subjact to the provisions of Section 201 of the Act. every mombaet, director, officer
or employee of the company shall ba indemnified by the company against all bonafied
costs, losses, damages and expenses which they may incur or sustain by reasen of

any contract antered into or act done by him as such officer or employee or in any way
in the discharge of his duties.

WINDING UP
{a) If the Company shall be wound up, the liquidator may with the sanction of a
spacial resolution of the Company and any othar sanction required by the Act
divide amongst the members, in specia or otherwise, the whole or any par
of the assets of the Company, whather they shall consist of property of the same
kind or not.

(b} For the purpose the aforesaid liquidator may set such valus as he deems fair upon
any propertly to be divided as aforesaid and may determine how such division
shall be carned oul as between the members or different classes of members.

(c) 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 conrributors as that
liquidator shall think fit but so that no member shall be compelled to accept any
shares or such other securities whereon there is any liability.

ALTERATION

Till such time as the Company remains a member of any recognised Stock Exchange
in India the Board as well as all Members shall take such steps as are necessary to aliter,
amand or adopt such provisions in the Memorandum and the Articles of the Company
as may be required by such Exchange and any alterations or amendments to
Memorandum of Assaciation anrd to the Articles of Association of the Company will be
subject to the prior anproval of the Stock Exchange in writing and shall be in compiia-
nce with any Rules and Conditions that may be prescribed by the Stock Exchange in
this behalf from time to time.

ARBITRATION
Whenever any difference or dispute arises betwean the Company on the one hand
and any of the members or their heirs, executors, administrators, nominees or
essignees on the other hand or between the members inter-se or their respective haeirs,
executors, administrators, nominees or assignees inter-se touching the true intent,
construction or incident or consequences of these Articles or touching anything done,
exscuted, omitted or suffered in pursuance thereof or to any affairs of the Company,
every such dispute or difference shall be referred ta the sole arbitration of the
Chairman for the time baing of the Company or to some psrson appointed by both
parties and it will be no objection that he is an Officer of the Company or tha the had
te deal with such disputes or differenceand it is only after an Award is given by
such Arbitrator that the parties will be entitled to take any other proceedings relating
to such disputes, differences and award. The Award made by such Arbiwrator shall
be final and binding on the parties. The arbitration shal{ be conducted according
to the provigsions of the Arbitration Aet, 1940,

{ s
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