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The Registration Section,
Division of Corporations,
409, E.Gaines Street,
Tallahassee, FL 32399

Dear Sir,

Re: Transmittal letter seeking authorization to transact business in Florida
We hereby seek

Sincerely

| \™
\‘\ M/
Urath Mohan Krishna

Chief Executive Officer
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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

November 16, 2001

URATH MOHAN KRISHNA
141 OLD MAHABALIPURAM ROAD
KOTTIVAKKAM, CHENNAI INDIA, 600-0041

SUBJECT: NITTANY DECISION SERVICES PRIVATE LIMITED
Ref. Number: W01000026375

We have received your document for NITTANY DECISION SERVICES PRIVATE
LIMITED and your check(s) totaling $160.00. However, the enclosed document
has not been filed and is being returned for the following correction(s):

We are enclosing the proper form(s) with instructions for your convenience.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6020.

Tammi Cline
Document Specialist Letter Number: 801A00061854

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Florida House of Representatives
Districr 24

Dennis K, Baxley, State Representative Colicges and Universities. Viee Chair
11E S 25" Avenue Education Appropriatons
Oeala, FL 34471-9179 House Redistricting
(352) 732-1313 distniet phane Chitd & Family Security
(3521 732-1360 distrect fax ) Natural Resources & Environ, Protection
400 House Otfice Building e-mail: BAXLEY.DENNIS @leg.staie.flus
402 South Monroe Strest Asst:  NEHRING.SHARON/Z g state.fTus
Tallabassee. Fi. 32399.1300 Sec.: WRIGHT.BRENDAGleg siate.fl.us
{830} 488-0333 Tallahassee phone (850) 921.2125 Tallahassee fax
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NDS USA LLC
221 SW 17TE STREET
OCALA, FL 34474
352-840-9593

E“ﬁHﬂLETﬁANSMnﬂhLSHEET
TO: SHARON FROM: NDS USA LLC
ZOSIA DABROWSKI
COMPANTY- DATE: DECEMBER 4, 2001
FAX NUMBER: 850.921.0125 TOTAL NO. OF PAGES INCLUDING
COVER: & é
)
PHONE NUMBER: 850.488-0335 SENDER'S REFERENCE NUMBER:
RE: APPLICATION INFO. "YOUR REFERENCE NUMBER,

Oureent [Ororreview Oerpase commeNT [ PLEASE REPLY O pLease recverx

e ]

December 4, 2001
Dear Sharon:
Aspcrourconve:saﬁontoday,lmsmdﬁmgyou:oﬁcepags,wﬁdxmpmofﬁm
application. Iwas not involved in the first place, Today, I made sure oux office has the
copies of the necessary. papers needed to assist yow

Furthermore, Twas toldbyNimleKumzrthatTaﬁahmseeteodvedtheodgnalpapcm.
Howevec,cmzininfommﬁonwnsmissingandpapmwmscntwln&

Thank you .

Zosia Dabrowski

Adrministrative Assistant to NDS USA LLC




: 18 December 2001
The Registration Section,
Division of Corporations,
409, E.Gaines Street,.
Tallahassee, FI. 32399

Dear Sir,
Re: Transmittal letter seeking authorization to transact business in Florida

We hereby seek your authorization for Nittany Decision Services located at 141,
Oid Mahabalipuram Road, Kottivakkam, Chennal 600 041 to transact business in
the state of Florida. We enclose herewith for your review, the related application
form.

Please note that we had applied earfier on the foreign LLC form and were
advised by your office to apply using the foreign corporation form. The duly
authenticated records for existence of company, and the check towards payrent
for this purpose have already been dispatched to your office. Kindly issue a letter
of acknowledgement to us upon registration of this application.

Sincergly °
S

Urath Mohan Krishna
Chief Executive Officer



Nittany
P% Decision
Services

January 7, 2002

To,

The Registration Section,
Division of Corporations,
409, E.Gaines Street,
Tall see, F1. 32399

Dear Sir,

RE: TRANSMITTAL LETTER SEEKING AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

We refer to our application dated 1¥ November, 2001 seeking your authorisation for our
company to transact business in the State of Florida.

We have been informed that we have to submit a certificate of good standing by the
government, a certificate for no litigation pending or status of litigation and a certificate for
no pending income tax issues etc.

In this connection, we would like to submit that in India there is no such procedure for issuc
of the certificates that have been requested by you. The relevant department in India for
registering and monitoring incorporated companies is the Registrar of Companies being a part
of Department of Company Affairs.

While submitting our application dated 1¥ November, 2001 we had already submitted
following documents which were given by and certified by the said Registrar of Companies :

a) Certificate of Incorporation ;

b) Memorandum of Association (“MoA™);

¢) Articles of Association (“A0A™) ;

d) Amendment of MoA/A0A relating to alteration of authorized capital ;

) Amendment of MoA/Ao0A relating to increase of authorized capital ;

1)) Registration acknowledging appointment of S. R. Batliboi & Assoc:ates (an affiliate
of Ernst & Young) as auditors of company ;

As regards, no litigation or status of litigation pending against the company, I, being Chicf
Executive Office of the company do hereby certify that as of date there are no litigation
pending or threatened against the company. If you require this certificate from the solicitors
of the company then we will submit the same. However, we are again unable to procure any
such certificate from any governmental agency.

Under the circumstances, we request your goodself to process our application based on the
documents already submitted as under the prevalent laws no other certificate can be obtained

and submitted to von,



-

()

For your ready reference, we once again enclose xerox copics of the above deferred

documents submitted to your office vide our application dated 1% November, 2001.

We hope the above shall meet with your requirements and will oblige us by processing the
application at your earliest. Should you require any further details in the matter, please let us
know.

Sincerely yours,
For Nittany Decision Services Private limited

L\/r . "slf\l'\ P
T Mk B
Chief Executive Officer

Encl : As Above



FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

January 17, 2002

DANNY GAEKWAD
NDS USALLC

221 SW 17TH ST.
OCALA, FL 34474

SUBJECT: NITTANY DECISION SERVICES PRIVATE LIMITED
Ref. Number: W01000026375

We have received your document for NITTANY DECISION SERVICES PRIVATE
LIMITED and your check(s) totaling $160.00. However, the document has not
been filed and is being retained in this office for the following:

Pursuant to section 607.1503(2), F.S., your corporation must submit a certificate
of existence (or a document of similar import) duly authenticated, not more than
80 days prior to the delivery of the application to the Department of State, by the
official having custody of corporate records in India.

Please note a photocopy of a certified copy is not acceptable.

If you have any questions conceming the filing of your document, please call
(850) 245-6911,

Brenda Tadlock
Sr. Corporate Section Administrator Letter Number: 202A00002549

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314



TRANSMITTAL LETTER

TO: Registration Section
Division of Corporations
NITTANY DEciSion) CERVICES PrRivaTe LLMITED

SUBJECT:
(Name of corporation - must include suffix)

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida”,
“Certificate of Existence”, and check are submitted to register the above referenced foreign corporation

to transact business in Florida.

Please return all correspondence concerning this matter to the following:

DANNY GACkWAD =
(Name of Person) .. g_é
= >
NDS usa ic . Sm,
(Firm/Company) A 8:‘.:4
221 Sw 1#" ot = =
(Address) oo=E
OCALA FLor1DA 244F 4 w E
(City/State and Zip code)

For further information concerning this matter, please call:

PAUNY GAERWAD 3¢ ) 804 qI22-  or 352 $409593
(Name of Person) (Area Code & Daytime Telephone Number)

STREET ADDRESS: MAILING ADDRESS:

Registration Section Registration Section
Division of Corporations Division of Corporations

409 E. Gaines St. P.O. Box 6327
Tallahassee, FI. 32399 —_— . Tallahassee, FL 32314

Enclosed is a check for the following amount:

O $70.00 Filing Fee ~ O $78.75FilingFee & O $78.75 FilingFee &  [J $87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. _NITTANY DECISion) SERVICES PRIWVATE Limite D , CoMpANY

(Name of corporation; must include the word “INCORPORATED", “COMPANY”, “CORPORATION” or

words or abbreviations of like import in language as will clearly indicate that it is a corpotation instead of a
natural person or partnership if not so contained in the name at present.)

2, TNDIA

, 3. N.A- _
(State or country under the law of which it is incorporated) (FEI number, if applicable)
4. __ 17T ocTerER 1994 5. PERPETUA L
(Date of incorporation)

(Duration: Year corp. will cease to exist or “perpetual”)

o VPN R UALIFICATION]

cted business in Florida. If corporation has not transacted business in‘Plorida, insert “upon qualificatior.”)
(SEE SECTIONS 607.1501, 607.1502 and 817.155, F.8)

OLD MARABALIPORAM RoAD koTrivakk 4 n] cuemwal boool! InD/)
(Principal office address)

6.
(Date first transa

ALY

4t eLd MARABALI\PURAM RoAD EOTTIVALEAM CHENNAL bocod\ TaodiA

(Current mailing address)

. _THIRD PARTY ADMINISTRATION OF DNSoRAMNCE CLAIMS =
== 3

{Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida) T

. 2=
9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptable) % g;i__
Name: __DANNMY GAERWaD f—_; 8%
Office Address: DNIDS VS A LU - B : %%
220w (#Mer OCAA s 244F4 & g
(City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. 1
further agree to comply with the provisions of all statutes velative to the proper and complete performance of my
duties, and I am familiar with and accept the obligations of my position as registered agent,

ey PP

(Rggistered agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated. -



13. Narmes and business addresses of officers snd/or directors:

A. DIRECTORS

Ghairmem: DIR ECThR, : TPRAWEEN NAPATE e _ -

Address; 32, YoTAK ARTER APARTMENT  MADHRSUDAN LA ELRAR ARG
RfwDed EAST . MUMRAI LoopSi  iwDiA

VissChaimman DIRECTRE s RATH VASANTRAT i

Address. 32, YoIRK HPRTEK APARTMENT, MADHK SWDAN KAL) KAR Lvirg
~—— BAVDRA EAST MumRA] Lopos] {0 T
Director: BATENDRA JADHAY
Address: 3%, YoTAx ALTTE _APARTM
BANDRA EAST, Musmpat  HopofT  InDia
Rlirector, TIEEN VED . et
Addess: . 6nb-B  MISTRY APRTMENT, PARSI PANCHAYAT
AWDHER) EAST, MumpBa Leo 069

B. OFFICERS
Posiee: CEQ Y WRATH MolAw KRISHNA o _
Address: 1hl, 0L MAHABAL]PURAM RoAD, EDWJVﬁKKﬁM' CHENNA !

bpool)  INDIA , S

Vice President; R . T . L3R

Address:

Secretary:

Adidress: | i e e " L P

Treasuyer: e s

Address: e e : e

NOTE: If nr:ce‘]sary, you may atiach an addendum to the application Eisting additional officers and.'or direciors.

L
13, X . sl . it e e L+ = = . - .-
{Signature of Chairman, Vice Chairman, or any officer listed in nuraber 12 of the appiication}
14. - URATH Moty KRISHnA  CHIEF Exife.mive SFReER,

{Typod or printed name and capacity of persun signing application)



ADDENDIUM
A, DIRECTORS

Dueclor: _ DR. SANTAY PARIKH-

addess: _JA, TEEVAN _AsHA . _toA, PEDDAR RoAD,

MumpAl  Lepeo2s

Director :

Address :
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vorei BB q:ﬁ....,x,mnm....ﬁxfu ................... TR v AR
S A S nex
is{;this day incarporated underg;;the Companies Act 1958 (No, 1 0f 1956) 1))
-.gnd that the Company Is Limited, / %
t! ,:-'_ f o . . . ) !
/ S y f Ciil\(en under my hand Wi MADRAS ;g%
T , A , 7
! e e :
" this..... I............ﬁﬁu\'{}::‘.q;:.s.gﬂtg ........... day ofinrrenn.ss
© " 'TWENTY FIFTH: :
‘Qne_thousand ning _hundred_ a“d—mmﬁrx.m&; ............

‘One thousand nine huridred  angd SD(TEEN(SAKA‘,)

(P.GANGADHARA RAQ) gg;

ASST, H?gistrar of Companies Y

M -\ TAMIL NaDy ?3

7

S u§§§§§5§§$vwvuvvwvwxvvﬁﬁ

Js.cef N T o
CERTIFIED T BE TRUE Cory OF TIE CERTIFICATE OF INCCRPOR,, TICN

GIVEN UNDER NY HAND AT CHENUAI THIS 20th LiY OF NOVEBER 5001.

N e inm

9. wifaerad
V. SWAMIDASON
UFHE BIAT GS(19H,
ASST, REGISTRAR OF COMPAMIES
@SFTARATE AR/ TAMILNADU CHENNAL
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W - THE [COMPANIES ACT,

dssed by

A

1956

. -
@fr ~ MEMORANDUM OF ASSOCIATION

S,

OF ;
- /
i)

-~ .
- NITTANY DECISION SERVICES/PRIVATE LIMITE

. The name of the Company is NITTANY‘ DECISION SERVICES.

PRIVATE LIMITED. .

The . Registerec-:l Office of/the Company will be situated.
in the State of TAMILNARU. '

S /
A. THE MAIN OBJECTS 'TO/BE PURSURD BY THE COMPANY
. .ON ITS INCORE_’ORATIQ/ ARE : '

To carry on the business of providing throughout

the world through

networking, satellite.

telecommunication computer
all kinds of data analysing, processing services:

including relating to medical profession, legal

,lprofession, book-keeping, computer software,

jbilling services, insurance, accounting attending *
 to and dealing with.

from all over the world routed from U.S.A.

or otherwise, training persons to provide the;
aforementioned services and business., : (
"

o sccorgsnce with Regnistion 16 2
ot the Compunics Regulations 12632 Copy

o1 the Cerlificate of lncorporation i

atiached. ) : .

the medium of high speed. .

all telephonic -inguiries . .

Rogletres
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1.

-

I B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS :

To establish, acquire, set—up and run the required

infrastructural facilities, equipment, satellite

 links, telephone, fax and all types of communica—

tion | links and coanections for receiving necessary

details, data, documents, analysing, processingY

it, remitting, forwarding the analysed and proce-
ssed information, details for the purpose of

the business of the Company.

Train persons and parties in receivi‘ng obtaining,
collecting, analysing, processing data, information,
details and transmitting the same for the purpose
of the business of the Company.

To engage, employ, contract with persons, parties,
firms, companies, entifies including Government
authorities, bodiles and to engage services of
professionals, technical personnel, engineers,
specialists for carrying out the businesses,

services and activities of the Company.

To establish and run data processing/computer
centres and to offer consultancy and data processing
and other services that are normally offered

by . data processing/computer centres to industrial,

business and other types of customers and ‘o

impart traininng on Electronie Data Processing,.

Computer Software’ and Harware, to customers
and others for the purpose of the business
of the Company. )

To conduct and to carry on experiments and
to provide funds for research works and for
scholarships, stipend, remuneration and/or
other payments or aid to any person or persons
engagéd in research work, or work connected
with or conducive to reseach and to encourage
and to improve knowledge of the persons who
are engaged or likely to be engaged In tele-—
communication, computer net-work services,

data processing.

R

[N
|
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10.

To dcquire right‘s, lJicences and leases from
any Government or authority {(Municipal, local
or otherwise) or person or Corporation for
the purpose of attaining the objects of the
Company.

To lend, advance or deposit money belonging
to or entrusted to or at the disposal of the
Co%npany. However, the Company shall not
carry on the business of banking as defined
under the Banking Regulation Act, 1949,

To amalgamate with any other. company whose
objects include objects similar to those'of this
Company, whether by sale or purchase (for
fully or partly paid up shares or otherwise)
of the undertaking subject to liabilties of this
Company or any such other company as aforesaid,
with or without winding up or by sale or purchase
(for fully or partly paid up shares or otherwise)
of all the shares or stock of this Company
or any such other company as aforesaid or

in any other manner.

To enter into partnership or into any arrangements
for sharing profits, union of interest, co—operation,
jointventures, reciprocal concessions, or otherwise,
with any person, firm or company carrying
on or engaged in or about to carry on or engaged
in any business or transaction which this Company
is authorised to carry on engage in or any
business or undertaking or transaction which
may seem capable of being carried on and
to lend money to guarantee the contracts of or
otherwise acquire and hold shares or securities
of any such person, firm or company and' to

sell, re-issue .with or without guarantee or

' otherwise deal with the same.

To enter into any arrangement with any Government

or authorities (municipal, local or otherwise)

or any corporations, companies or persons,




TR A

11.

12.

13'

14,

which may seem conducive or beneficial to
the Company's objects or any of them and fo
apply for and obtain from any such Goverument,
authority, corporation, company or person any
contracts, rights, privileges and concessions
to enable the Company to carry out its objects
or for extending the powers of the Company
and 1o carry out, exercise or company with
any such contracts, rights, privileges and conce-

ssions.

To give guarantees, and indemnities and carry
on and transact every kind of guarantee and
counter guarantee business with or without security
and in particular to guarantee the payment
of any principal moneys, iInterest or other‘
moneys secured by or - payzble under any de-
benture, bor}ds » debenture-stock, mortgages,
charges, contracts, obligations and securities,-

and the payments of dividends on and the repayment

‘of the capital of stocks and shares of alll

klinds and description for. such consideraticn,
as may be thought fit, including any stocks,
shares or securities, of any other company,

whethrer partly or fully paid up.

To be interested in, promote and undertake
the formation and establishment of such insti-
tutions, business companies as may be considered

to be conducive to the profit and interest of

the Company.

.To establish and maintain agencies, branches
or appoint representatives, agents, canvasers,
selling and buying agents in India or abroad
for sale, purchase, exchange, hire, distribution
for  attaining any cone or more of the objects

of the Company and to regulate and discontinue

the same.

Toe pay !all the costs, charges and expenses

of and incidental. to the promotion and formation,

Lot Nt s

e e - g

e b




Ny -

15.

16.

registration and establishment of the Company
and the issue of its capital including costs,
charges, expenses of negotiations and contracts
annd arrangements made pricr to and in anti-
cipation of the formation and incorporation

of the Company.

To remunerate or pay commissions (by <cash
or in kind or- by =allotment of fully or partly
paid. share or shares credited as fully or
partly pald up or in a-ny .other manner) .out
of the Company's profits, Capital or otherwise
any persons, firms, associations, or companies
for services rendered or t{o be rendered or
in- reﬁdering technical aid and advice, granting
licences or permission for the use of patents,
trade secrets, trade marks, processes and acting
as trustees for debenture holders or debenture
stockholders of the Company or for -subscribing
or agreeing to éubscribe or guaranteeing subs-—
cription or payment, or for procuring or égreeing
to procure subscriptions whether absgolutely
or conditionallly, for any shares, debentﬁres,
or debenture stock or other securities or interest
thereon of the Company or of any company
promoted by this Company for services rendered
in or about the formation or promotion for
the Company or any company prometed by this
Company or in inireducing any property  or
business to the Company or about the condu;t

of the business of this Company.

To procure. the incorporation, registration o;'
other recognition of the Compahy in any country,
State or place and te apply or join in applying
to any Parliament, Central or State Govez‘-nment',
Local Government, Muaicipal or other authérity
or body, Indian or foreign, for any acts of
Parliament, law, decrees, concessions,‘ ordezz-s,
rights, licences oz“ privileges 1to enable ’fhe
Company to carry its objects into effect or
for effecting any modification in the Compan;)"s




17,

18.

19.

20.

21.

constitution or for any other purpose that may
seem conducive to the Company's objects or
any of them annd to oppose any proceedings
or application which may seem calculated directly

or prejudice the Company's interest.

To open and keep a register or registers in
any State in India or abroad wherever it may
be deemed necessary and -expedient so to do
and to alllocate any number of shares in the

Company to such register or repisters.

To undertake and execute any trusts, the under-
taking whereof may 'seem desirable, either

gra.tuitoﬁsly or otherwise.

To draw;, make 1issue, accept and to endorse,
discount and negotiate promissory notes, cheques,
hundies, bills of exchange, bills of lading,
delivery orders, warrants, warehouse keepers
certificates and other hegotiable or commercial
or mmercantile instruments connectéd with the
business of the Company, subject to the Banking
Regulation Act, 1949.

To open account or accounts with any individual,
firm or company or with any bank or banks
and to pay into or deposit therein and to pay
into or deposit therein and to draw cheques
on and to withdraw moneys from such account
whether overdraft or not or accounts and generally

to operate upon the same.

Subject to the provisions of the Companies
Act, 1956, to invest, apply for, take, purchase,
and acquire or .otherwise employ moneys belonging
to or entrusted to or at the disposal of the
Company upon securities, units of Unit Trust
of India, stocks, debentures, debentures stock,
public sector bonds, bonds, sawvings certificates,
shares with or without securlty, upon such

terms as may be thought proper and, from

i
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22.

23.

24.

25.

26.

27.

time to time, to vary such transactions in such

manner as the Company may think fit.

To place, to reserve, or to distribute as bonus
shares among the members of the Company or
otherwise to apply any moneys received by
‘way of premium on shares, or debentures issued
at a premium by the Company and any moneys
received in respect of forfeited shares and
moneys arising from the sale by the Company

of forfeited shafes .

Subject to the provisions of the Companies
Act, 1956, ‘to distribute among the members,
in specie or kind, any property of the Company
or any proceeds of sale or disposal of any
propérty of the Company, in the event of winding
up.

To incur debts and obligations for the conduct
of any business of the Company and to purchase
or hire goods, materials or machinery on credit
or otherwise for any business or purpose of

this Company.

To make adwvances upon or Ifor the purchase
of materials, goods, machinery, and stores

required for the purpose of the Company.

To "receive money, securities, wvaluables of
all kinds on deposit of safe custody (not amouﬁting
to the business of banking as defined under
the Banking Regulation Act, 194;9).

To borrow or raise money on deposit at interest,
or otherwise in such manner as the Company
may think fit, for the purposes of financing
the business of the company and in particular
by the issue or sale of any bonds, mortgages
debentures or debenture-stocks, perpetual or
otherwise, including debentures or debentures

stock convertible into shares of this or any

(XY
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" 28.

29.

30.

31.

other company or perpetual annuities, and in
security of any such money so .borrowed, ralsed,
or received to mortgage, hypothecate, pledge
or charge the whole or any part of the property,
assets or revenue of the Company, present

or future, including its uncalled capital by

aésignment or otherwlse and to transfer or

sell’ and exercise - other powers as may seem

expedient ‘and  to purchase, redeem, or  pay

of any such Securities subject to, the directives_

of the Reserve Bank of India and provisions
.of Section 584 of the Companies Act, 1956.

To sell, mortgage, assign or lease and in any
other manner deal with or dispose of the under-
taking or property of the Company or any part
thereof, whether movable or immovable for
such consideration as the Company may think
fit and in particular for shares, debetures and
other securities of any other company having
cbjects altogether or in part similar to those
of this Company. ’

To improve, manage, work develop, é.lter, excha-
nge, lease, mortgage, turn to account, abandon,
or otherwise deal with all or any part of
the property rights and concessions of the
Company.

To create any depreciation fund, resezéve fund

or any other special fund whether for depre—

- ciation or for repairing, improving, extending

or maintaining dny property of the company

‘or for any other purpose conducive to the interest

of the Company.

To purchase or otherwise acquire, and to .sell,
agsign, exchange, surrender, lease, mortgage,
charge, convert, improve, manage, work, develop,
alter, hold, turn to account dispose of or ctherwise

deal with real and Personal, moveable and

immoveable property and rights of all kinds

g‘ I enl »WM-:-«\'\ oy e st ‘Jm b

e
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‘I ; S and in ‘particularvlands,} buildings, hereditaments‘f LE

business concerns, undertakings, designs, inventions,

v processes, trademarks, copyrights, tradenames,

' formulas, patents, annuities, licences, stocks,

? : policies, book debts, claims, privileges and . L
» choses in action of all kinds, including any
interest in real or personal property . or against
B 1 o ' ‘ ' any person or company and to ‘carry on- any -

business concern or undertaking so acquired.

32, To donate to, aid or promote any institution,

© TLAGL

body, co-operative society or any other association; .
whether Incorporated or not, whose objects -
- are altogether or in part similar to those of z-
i the Company and to procure from and communicate .
! 4‘% . s we . .
el »T v ) to any such association such information as
| B may be likely to forward the objects of the
' SR Company.

33. To apply for, tender, offer, purchase or otherwise

acquire any contracts, sub—contracts, licences, i
option and concessions for or in relation to
the objects ‘or business herein mentioned or
any of them and to undertake, execute, carry
cut, performs or dispose off or otherwise turn :

to account the same.

34. To acquire and undertake the whole or any
part of the business, property or liabilities

of any person, firm or body corporate, carrying

S ‘ on’'or propesing fo carry on, any business which
' the Company is authorised to carry on or which
can be carried on in conjunction therewith or

which is capable of being so conducted.

- 35. To become a member of any institution, body,
co-operative society or other association, whether

- incorporated or not, whose objects are altogether

or in part similar to those of the Company

and to procure from and communicate to siich
association such information as may be likely
to promote or be conducive to the cbjects of
the Company. '
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e 36.. To undertake, carry out, donate, procure a.nd'
' ! sponsor or assist any act1vity for the i:romotmn :
and growth of national economy and for d;scharging )

soclal and moral responsibilities of the Company -

to tb.e public or any section of the public
: ' as alsc any activity likely to promote national
welfare or social, economic or moral . uplifiment
of the .public or any section of the .public

and to undertzke, carry out, promote and ‘sponsor
any activity for publishing of any bocks, *
literature, newspapers, or any other assistance, -
to deserving students, scholars or other persons '
to enable them to prosecute their studles or o
academic pursuits or researches annd for estab- <.
lishing, conducting or assisting any insitutions,
funds, trust, having any one of the aforesaid 4 ;’
objects as one of the its objects and in order . .
to implement any of the abovementioned objects

or  purposes, transfer without consideration

e

il

C- . " or at such fair or concessional value and subject
h to the provisions of the Act divest the ownership
of any préperty of the Company to or in favour

SRR

of any public or local body or autority or

RET udnt

Central or State Government or any public

R

.. institutions or trusts or funds.

37. To establish, provide, maintain ranclr conduct
or otherwise suubsidise resoarch laboratories
and experimental stations, workshops for scientific,
commercial and-technical researches, experiments i
and tests of all kinds and to promote studies o

oL - and researches, both scientific and technical, .

Loy .investigation and invention by providing, subsidi- . - -
R sing, endowing or assisting laboratories, workshops, B
libraries, tralning colleges, schools and other
institutions for trammg', lectures, meetings

* and conferenqes and by providing the remuneration PN

« of scientific or technical professors or teachers - 5 )
b + and by ‘providing for the award of exhibitions, T
" scholarships, prizes, grants and  bursaries

- i to students or otherwise and generally to encourage,
+ promote and reward studies, researches, investi-

* gations, . experiements, tests and ' invientions -

ot '




oo 11
; ‘ - of any kind that may be considered .likely =
T to assist any business which the Company is
; B . . authorised to carry on.
; 38. To take into consideration and to approve and " z
. confirm and to carry out all acts, deeds or- E
| : ' things. that may be done or -entered into with i
‘ * l any persen, firm, body Icorpdrate by the promot—:
g St cers of the | Coxﬁpany and further to enter .into- - - - ~
. YE‘I' any arrangement, agreement or contract with

A ; the promoters and to reimburse .them for all.

AgEs,

e - costs and expenses that may be incurred by’
i + - them in or in connection with the formation-

or promotion of the Company.

oo 39, To establish and maintain or procure the establi-:. -

shment and maintenance of any provicient fund’ S

e er any employees welfare fund or any contributory,
: or ' non—contributory peasion or superannuation

fund and to give or procure the giving of donations,;

it e

gratuity, pension, allowances, emoluments, bonuses, '
profit sharing bonuses, benefits or any othexr-
S RIS Payment to any persons, who are or were at%
.any time in the employment or service of the;ﬁ
Company or its successors in business or of'
any company which is a subsidiary of the Company!

o a1 8 et ey e

or is allied 'to’ or associated with the Company.

"

or with any such subsidiary, or who are or
were at -any time directors of the Company
or any such other company as aforesaid . and
the wives, widows, families, dependents or .
connections of any such persons and to provide
for the welfare of all or any‘ of the aforesaid
persons from time to time by subscribing, subsi-
dising or contributing to any institution, associ-

ation, funds, clubs, trusts, profit sharing or

other schemes and by building or centributing

g e

to the building of dwelling houses or quarters
and by providing, subscribing or contributing
towards places or institutions of ‘recreation,‘
hospitals and dispensaries, medical and other
attendances and to make payments to or tow;rds




41.

4z,

1.

12

the insurance of any such person as aforesaid
and to do any of the matters aforesaid either
alone or in conjuction withh any such other

company as aforesaid.

To aid pecuniarily or otherwise any association,

body or movement having for its objects the’

solution, settlemeént or .summoning of industrial
or personal problems or the promotion of industry

or trade.

.Subject to the provisions of the Gift Tax Act,

1958 and statutory amendments thereof the Company
has power to make and receive gifts in cash
or other movable or immovable properties.
To do the above things and such things as
are incidential or may be thought conducive
to the attainment of the above objects or any
of them in any part of world and as principals
agents, contractors, frustees or otherwise and
by or through trustees, attorneys, agents or
otherwise and either along or in conjunction
with others and to establish offices, agencies,
branches for carrying any of the aforesaid
objects in India or elsewhere in the world
and to undertake the management of the Company
or companies having objects altogether or in

part similar to those of the Company.

N : C. OTHER OBJECTS :

Te manufacture, buy, sell, export, import,
deal . in, assemble., fit, repair, convert, overhaul,
alter, maintzin, and improve all iypes of elec—
tronic  components, devices, equipments and
appliances . equipments such as television and
wireless apparatus including radio receivers
and transmitiers, tape recorders, broadcast
relay and reception equipments, photographs
and other equipments used in and/or 'for audieo
and visual communciations apparatus and equipment

including those using electomagnetic waves intended

A

Lo

P TT




for radio-telegraphic or radio—telephonic
communication, photocopiers, electonic lighting

controls, computers.

2. To carry on the business of providing, creating
services in business and technical consultancy,
phototypesetting . data capture, laser printing,
ccphy editing, publishing and all related printing
and publishing activities. .

3. To carry on the business of manufacturers,
dealers importers, exporters, designers and

developers of all. kinds of computer software. .

4., To ;:arry' on all kinds of busineses of designers,
S 1 . : manufacturers, processors, assemblers, dealers,
traders, distributors, importers, exporters,
agents consultants, system designers and contractors
for erection and commissioning on turn key
basis or to deal in any other manner including,
atoring, packing, transporting, converting, repairing,
installing, fraining, servicing, maintenance of all types,
varieties and kinds of (i) telephone instruments,
| ‘ inter-coms, accessories and components thereof
. for tele-communications, {(ii) radio communication
‘. equipments 'like receivers, transmitters, trans—

recelvers, walkie talkie radio relay equipment,

point to point communication equipments, antennas

and associlated equipment.

5. To desig.n, invent, prepare, own, make. use
of, 'lease, sell or otherwise dispose of, and
: : generally, to deal in and with computers data
processing machines, tj‘rp'es,cards, memory equipment
o or any other ‘, equipment M&W‘dﬁ
/b-fk-inds--and description useful in connection with\j‘?’

foregary Dbusiness. To licence or otherwise

&

[N A

authorise others to engage in the foregoing,
and to engage in general research and development

in areas related to or involving foregolng.

6. To carry on the business of printers and the
reproduction of words, pictures and diagrams

in any form and by any process.
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7. To acquire, ‘establish and maintain one or more h
hospital/hospitals for the reception and treatmert
of persons suffering from illness, or mental
defect or for .the reception and treatment of
3 persons during convalscence, or of persc‘:xi’s
e ‘ requiring medical attention, or rehabilitation,
solely for phkilanthropic purposes and nmnot for

purposes of profit.

8. To provide medical relief to the public in
’ all the branches of medical sciences by all

available means.

9. To carry out medical Research by engaging
in the research and development of all fields
of medical sciences, and in all therapies- of v
' ' medical treatment including cancer, radiation

s0 as to afford medical relief in a better way.

10. To provide research facilities for carrying-
on research, basic and applied, in all systems
and discipline of medical and surgical knowledge,
keeping in view the socio-medical and socio- . -

economic “needs of the afflicted community.

. 11. To found, establish or take-over, and/or otherwise
conduct research institutions in all discipline

>‘f of medical and surgical knowledge.
|

12. To encourage the discovery of " new medical -

and/er surgical management of diseases and

_ afflictions and to investigate and make known
y the nature and merits of investigations and
' ‘ findings and research in the said field and

to acquire any patent and licences or other

protective devices relating to he results of
! any discovery, investigations, findings or resear-—
ches and to acquire any processes upon such

terms as may seem expedient and to improve

the same. an@:ﬁ:im—n#\lutaka thE T CHre™ ot |




3. To provide, encourage, Initiate or promote:
facilities for the discovery, improvement or
development of new methods of diagnosis, under-

standing and prevention and treatment of diseases.
The Liability of the members is limited.

The Authofised Share Capital of the Comf any  is
Rs.l0,00,/(iOOI— (Rupees Ten Lacs Only) divided into
1,00,000 (One Lac) Equity Shares of Rs.10/- (Rupees
Ten gnly) each with the rights, privileges or conditions
as provided by the Articles of Association of the Company
for the time being. ' But the Company shall. have power
to increase or reduce its capital; and to divide the
shares in the capital for the time being into several
classes, and to attach thereto respectively such . preferen-
tial, deferred, qualified or special rights, .privileges
or conditions a3 may be permissible by the law and
as may be determined by or in accordance with the
Articles of Association of the Company for the time
being in force; and to vary, modify or abrog‘atle any
such rights, privileges or conditions in such manner
as may be permitted by law and as may be provided
by te Articles of Association of the Company for the

time being in force.

e e Aok ook sk ok ok
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REC.NO.:

6595
REG.NOC. :
18-025%35%
FORM 23
s0/1 1 /2000
I 500

A 2000
[HEEED500

DHAF T2

I 1232
23/05/2001

K

Registration No. of Company 18-28935 %\( The Companies Act, 1956
Nominal Capital Rs. 6,00,00,0600/- FORM NO. 23
REGISTRATION OF RESOLUTION(S) AND AGREEMENT(S)

{Pursuant to Saction 192]

Name of Company MITTANY DECISION SERVICES PRIVATE LIMITED
Date of Despatch of natice 10-10-2000 /
Date of passing 17-11-2000. .
b
Place of meeting Registered Office
Board .
A. Copy of the resolution(s) each passed/agreed to by the Sharcholders .
Glass-of-Sharehelders
Croditars
the particulars of which are given below isfare filed alongwith the certiffed tiue copy of
the explanatory statement under section 173, where applicable, for record :
Whether
ordinary
Sr, No, Subject matter of resolution Rcﬁ:z:cncc to or spcc';al Auih?nry
requircment resolution passing/
under the or with Bgrecing
Companies Act, requisite ta the
1956 majority resolution
I 2 3 4 5
- 1] Appointment of S. R. Batliboi & Section 224(6a) Shareholders

Ca., Chartered Accountants as

Auditers of the company to fill in
casual vacancy caused by 7 oL
resignation . I 2

B. Copy of the Agreement made, whose particulars are given below is enclosed for record :

Reference to
section of the
Companies Act,
1956, if
applicable
1 2 3 4

Sr. No. Detc of

Agreement

Subject matter of agreement Auti‘lomy
adopting the

Agreement

C. It is certified that copy of the agreement(s) filed herewith is/arc a true copy({ics) of the original.

/ﬁ 7

Signaturc
N =
Name MR. RAJU VASANTRAI
Date the 30TH NOVEMBER, 2000 Designation Director




REGN. NO. OF TIE coypany : 20935
, @.ZBO‘@M 2n-1) 2000
~ NAME OF THE DOCUMENT .t

: SL.NO. OF THEDOCUMENTS 24
| DATE OF FILING . 235 2oeo),

NUMBER OF PAGES 4

NUMBER OF CORRECTIONS T U §

PREPARIED 3Y c e Nodow

CIIECKED BY : 1 Nodo

CERTLFIED TO BE TRUE COPY/EXTRACT

(V. SWADMIDASON)
ASST. REGISTRAR OF COMPANIES,
. TAMILNADU, CHENNAL
DATE: 2.(|11]o] .

PLAGE : CIIENNAL
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FORM NO. 23 | e g senae of sag,

‘THE COMPANIES ACT, 1936 ' Nominal Capital Rs. 6, rd, o0, aaa/_-

REGISTRATION OF RESOLUTION(S) AND AGREEMENT(S)
{Pursuant to Section 192) : .

)

Name of the Company |

: =‘/\/1‘2“7'5’z~7’..' ]Z—Z/IMN ./2-“11//45: Pvr /Z'F)' '

Nt . T

Date of despatch of notice _2_9'/0;/4; . g ‘ o ‘ {
te of passing’ ' : ' C
. i i 7/
Place of mesting Avap OFFlea L5 N thm cantr Aigs,
btrppmptig, Apys, Hpatr  boorso -
ot '
:{V ) . , i Board

) (j: - : Shareholders \/

A%, Capy of resolution(s) each +
! passed / agreed to by the

~r + Class of shareholders

Creditors

. "

the particulars of which are given below is/are filed along with the certified true copy of the explanatory statement under
section 173, where applicable, for record: ’ .

SL No.| Subject-matter of Reference to raquirement under Whether ordinary or Authority passing/

resolution the Companies Act, 1956 special resolution or agreeing to the
) . with requisite majority resolution
oo @) . @) @) )
L 4MFADME~7‘ gl /Nc,eg,ﬁ,g oy /,
. ﬁMfM"W 2 Berrorigr Lyper reiipe LT
; F ﬁllpc/,;f;?y{f" . ﬁﬁ‘/f}‘,ﬂ/, . /’fﬁv’ﬂm?‘/
, H
— JMEN_DMEW /NLMJJE— A
Or ARt vz
/& 4 VTR, 27} ﬁ&’,ﬁ-{g‘ -\
OF ¥ 147100 y
_-M'__' f
\ Q
.@\I@-
et .
CSB 323 - [P.T.Q—.}




(B) Copy of the agreement made, whose particulars are given below, is enclosed for record

3
S1. No. Subject-matter of Reference to section of the Companies . Date of  Authority '
agreement Act, If applicable agreement adopting the .
agreement
o @ 3 - Gy ' &
_;;
~{
PR
YT
-\’ -
-
(C) Itis cemfed that copy of the agrccment(s) filed herewith is / are true copy (ies), of the original. -

Dated the

For WITTANY DECISION SERVIGES YT "Lm. e

Signature: f .
Aughtrised Si qnaton;

b s SU\DARARAMA\T
Name: chnﬁr Fmanca

For 1 Bek — !
o EZCZ'.‘ “H SFR\’ “‘"Q Peﬂ' LTD,

Designation:

Notesi—- 1.

Authority adopting the agreement should be specified with reference 1o the requirements of the Act, as to
the val:dxty of the agreement.

2 Coplcs of'resolutions should contain refercnce to the serial number given in *A’ above

Supplied by : C. SITARAMAN & BROS. 37, Royapettah High Road, Madres-600 014 Ph:8261516 / 826706% E
Brancharc . Basement of Regina Mansion, 46, Moore Street, (Opp.) High Court, Madras-600 001 Ph:5342503




REGN. NO. OF TIIE COMPANY

NAME OF THE DOCUNMENT
SL.NO, QF TILE DOCUMENTS
DATE OF FILING

NUMBER OF PAGES
NUMBER OF CORRECTIONS
PREPARED BY

CIIECKIED BY

DATﬁ: 2\,11{0 ,

PLAGE : CHENNAL

2 8Q 55/

Fz2 2 dioul
jo
nn 3L
2
NU
(- Nocbon
[ MmL'«h

CERTIFIED TC BE TRUE COPY/ENTRACT

N o 22O

(Y. SWAMIDASON)

ASST. REGISTRAR OF COMPANIES,

TAMILNADU, CHENNAL
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Registration No. & —0?(?'19_};'//?4,¥ .

Nominai Capital Rs. 30, oo, Dﬂ%

| FORMNO. 23

THE COMPANIES ACT, 1956

T

REGISTRATION OF RESOLUTION (S) AND AGREEMENT (S)
I_(Pu.rsuant to Section 192) '

.

Name of the Company

,N//mw j,ﬁﬁ/(/a/v f£/1//¢él( /’mwa A ) PR

Date of despatch of notice

Date of passing /f/ﬂr/fr _ o : R R ) v
Place of meeting '@M Oerice 2 B R L, T Laere Paer *Q/‘f’/ G ”“”“"’5"
B0v4E, Mppaps éowz-o 4 A
823
B ) . Board 144
| ] " Fop, <EsY0.
' Shareholders \/ A}Z & oz
(A) Copy of resolution(s) each - 4
: assed / apreed to by the
P & Y Class of sharehiolders L - TZ****
Ak
2,
Creditors ; ﬁzp%/ 0-3'/9?5
A‘ - J}, ;
the pa.mculars of which are given below is/are filed along with the certified true copy of the expla.... .
SBCthIl 173 where apphcable for record: i ‘
SI No. Subject—marter of Reference to requirement under Whether ordinary or Authority passing/
resoiution . the Companies Act, 1956 special resolution or agreeiig fo the
. with requisite majority Feso.ution
{1 2 €3 ) &)
S
] Aﬂé’rlbﬁﬁh‘f D 6/1—'75'? e OF (o ) ' —!
tEmsmsrduy G | Ao y FEL e A}saz.wz. :
FHORILED S /Y»'%K'/W
Attoc 1473m LA9r#e
2 | Aue y :
. MMenT Di TEL LT Iond 7
b teresti Or Srerne Anservre
Tleess e /4y THORI1ED f Mﬁ/ \ e, 74
%f Gty e~
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. - ’ \n, t :
(B) Copy of the agreement made, whose particulars are given below, is enclosed for record: - . - o
Sl No. Subject-matter of Reference to section of the Companies Date of Authority -
agreement Act, if applicable agreenent adopting the
‘ agreement
ey @) (3} 4) )
. |
|
4
(C)' It is certified that copy of the agreement(s) filed herewith is / are true copy (ies), of the original.
i
Signature: . s - =
P. S. SUNDARARAMAN
Manag2r Finance
Fer Dirvctor
T e BB IFRRYT. LT,
N Desionation-
o/ Designation: . - . S ey
: S S 4:?’," ’
{Jated the | I3 54 —_éi&yvoﬁ.«w; ’ ;f,ﬁﬂu.»?f{)/ 19 % —I ;
~
itesi-— 1. Authority adopting the agreement should be specified with reference to the requirements of the Ac,asto |
the validity of the agreement,
2. Copies of resolutions should contain reference to the serial number given in ‘A’ above.
lj
pplied by : C. SITARAMAN & BROS. 37, Royapettah High Road, Madras-600 014 Ph:2261516/ 8267069
anchat  :Basement of Regina Mansion, 46, Moore Street, {Opp.) High Court, Madras-600 061 Ph;5342503 ./




REGN. NO. OF TIIE COMPANY

NAME OF THE DOCUMENT
SL. NO. QF TIIE DOCUMENTS
DATE OF FILING

NUMBER OF PAGES
NUMBER OF CORRECTIONS
PREPARID 3Y

CIIECKID BY

DATE: 2\1\\}0)

PLAGE : CHENNAL

: 18%5/
CF 23y a1z 294

2
12 396
2.
ik
t- Nodoe
[ H

CERTIFIED TO BE T RUE COPY/EXTRACT
()
\[ &
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ASST. REGISTRAR OF COMPANIES,
TAMILNADU, CHENNAL
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Table "A"

Certain
“provisions
of Table "AY
not o apply.

Interpretation
Clause.

5
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TREASURY DOFFICER,
JRE-TRIPLICANE 5UB TH
TRAS - 600 ONS '

COMPANIES ACT, 1956 /

. U™ SOMPANY LIMITED BY SHARES / :
ARTICLES OF ASSOCIATION /

OF

NITTANY DECISION SERVICES PRIVATE LIMITED

/

I. PRELIMINARY

1, Subject as hereinafter ortherwise provided,
the regulations contained in Table YA" of Schedule I -
to the Companies Act, I of 1956 shall apply to the Company,
except so far as they might be impliedly or expressiy

excluded, varied or modified by the following Articles.
2. (a) Regulations 1(1), 2, 13(1), &4, 66, 74, 83
and 84 of Table ®A" shall not apply toc the

Company :

(b} Clause (a) of Regulation 21 of Table VA" be
deleted.

1I. INTERPRETATION

3. In the interpretation of these K Articles, the
following words and expressions shall have the following

meanings, unless repugnant to the subject or context:—~ -




"The Act" or Fthe said Act" -and reference to

any section or provision therecof raspectively
means and
(I of 1956) and any statutory-modification thereofi

for the time being in force and reference to

includes the Companies Act, 1956

the section or provision of the said Act or

- such statutory modification thereof.

-

"The ' Board" or the "Board of Directors® means.
a meeting of the Directos duly called and constit-
uted or as the case may be the directors assembled
at a Board, or the requisite numbe-r of Directors
entitlled to pass a circular resolution in accofdance
with these Articles.
"The Company" or "This Company" means
'NITTANY. DECISION

"Directors” means the Directos for the time
of the

be the Directors assembled at a2 Board.

being Company or, as the case may

Persons® inclues Corporations as well as individ~

ualsg.
"These Articles' or “Regulations® means these
Articles of Association as originally framed

or altered from time to ti&:e and includes the

Memorandum where the context so requires.

"The Seal" means the Common Seal of the Company.

"In Writing” means written, printed or lithographed

or in any other mode of represeanting or reproducing

. words in visible form.

Words importing the singular number include

the plural number and vice-versa.

Words

feminine gender.

include the

importing masculine gender
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Marginal The marginal notes are inserted for convenience -
‘Notes ' and shall not affect the construction of these
Articles.
III. PRIVATE COMPANY / iy L S0 #;-.
\i e M 147 J L
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i Private -N\\ 4.\_4&] The Company is a private Compa 4 accordlngl 3
 Company A ’?\
(a) right to transfer the shares(of the Company
- shall be restricted in the manner and to the
extent hereinafter provided 1
(b) the number- of members of the Company {(exclusive
of :—
ki ; " . (i) persons who are in the employment of
the Company; and '
(i) persons who having been formerly i
the employment of the Company were
members of the Company /while in that
employment and have continued to be
) members after the en;i:loyment ceased
v
shall be limited to 50; PROVIDED THAT
for the purpcse of these Articles where
two or more persons hold one or more
shares jointly in the Company, they
sh.a'll be treated as a single member;
@y ‘ ) {iii} Tno invitation shall be J.ssued to the public
to subscribe for any shares or debentures
of the Company.
IV. SHARE CAPITAL )
Authorised 5. The authorized share capital of the Company

Capital.
is Rs.10,00,000 (Rupees Ten Lacs only) divided.

into 1,00,000 Equity Shares of Rs.10/- (Rupees
Ten only) .each with power to increase or reduce
the share capital from time to time in accordance
with the regulations of the Company and the
legislative provisions for the time 1being in




force in this behalf and with power to divide
the share in the capital for the time being
into equity s'hare capital and preference share
capital and to attach thereto respectively any
preferential, deferred, qualified or special
rights, privileges or conditicns and to vary,
modify or. abrogate the same in such ‘manner
2s may be determined by or in accordance

with these Articles.

6. The Company sh«ll have power to issue preference
shares carrying a right of redemption out of profits
or out of the proceeds of a fresh issue of shares and
the Directos may subj:act to the provisions of. Section
80 of the act exercise ‘such power in any manner as
they may ‘think fit.

V. REDUCTION OF CAPITAL

7. The Company may from, time to time, by a
Special Resolution of and subject to the provisions of
Section 100 to 104 of the Act reduce its share capital,

Capital Redemption Reserve Account or Share Premium

" Account in any way and in particular, without prejudice

to the generality of the foregoing power, by

(a) ektinguishing or deducting the liability on any
of its shares .in respect of share capital not
paid up; or

(b) cancelllinz, either with or without extinguishing
or reducing liability on "any of its shares,
any paid up capital which is lost or unrepresented

by available assets; or

(c)} payig off, either Witﬁ or without extinguishing
or reducing liability, on any paid up share
capital ‘which is in excess of the wants of
the Company, and capital may be paid off upon
the footing that it may be called up again or
otherwise and paid up capital may be caﬁcelled

as aforesald without reducing the nominal amount

Power to
issue
Redeemable
Preference
Shares

Reduction
of Capital
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of the shares by the like amount to the intent
E ’ that the wunpaid and callable capital shall
be increazsed by the like amount.

VI SHARES AND SHAREHOLDERS

‘Fur:ther 8. Subject to the provisions of the Act and these
1Issue of -

Shares Articles, the share 'in the capital of the Company for

the time being (including any shares forming part of
any increased capital of the Company) shall be under

the control of the Directors who may issue, allot or

PRV

otherwise dispose of the same of any one of them such
persong in such proportion and on such terms and conditions
and either at a premium or at par or (subject to compliance
j_,,,. - . with the provisions of the Act) at a discount and at

such times as they may, from time to time, think fit

-—y

and proper and with he sanction of the Company in
- , General Meeting to give to any person the option to

call for or be allotted shares of any class of the Company

Csillor SFewns 5,

either at par or at premium or subject as aforesaid
i ‘ at a discount during such time and for such consideration
and such option being exercisable 2t such times as the
Directors think fit and may allot and issue shares in

the capital of the Company in lieu of services rendered

e

tc the Company or in the conduct of its business: and
any shares which may be so allotted may be issued,
as fully paid-up shares and if so issued shall be deemed
to be fully paid-up shares.

I kb

B v o
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§ - Régistér'ed 2. Save as herein or by the otherwise expressly
q E,:’éds;ng;l);f previded, the Company shall be entitled to ireat the
" the shares - registered holder of any share as to absolute owner

thereof, and accordingly shall not, except as ordered
by a Court of competent jurisdiction, or as. by statute
required, be bound to recognise any benami trusts whatso-
ever or equitable, contingent, future, partial or other
claim to or interest in such share, on the part of any
other p;arson whether or not it shall have expréss or

implied notice thereof. The provisions of the Act

shail apply and save as aforesaid, nc notice of any
trust expressed, implied or congructive, shall be entered
in the Register; the

L iad = SR T fe G S e e i
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liberty, at their sole discretion to Register any share
in the joint names of any two or more persons, and

the survivor or survivors of them.

Yil. JOINT HOLDERS

10. Where two or more persons are registered as
the holders of any shares they shall be deemed (so
far as “the Company is concered) to hold the same as
joint-holders with benefits of survivorship subject to
the following and other provisions contained in these
Articles :

(a)) The Company shall be entitled to entitled to
decline to register more than four persons as

: the joint-holders of any shares.

(b) The joint-holders of any shares shall be liable,
severally as well as jointly, for and in respect
of all calls or installments and other payments
which outght to be made in respect of such

shares.

(c) On the death of any one or more of such joint-
holders the survivor . or survivors shall be
the only person or persons recognised by the
Company as hawving any title to the share buat
the Directors may require such evidence of
death as they may deem fit and nothing herein
contained shall be taken to release the estate
of a deceased joint~holder from any libility
on shares held by him jointly with any other

person.

{d) Any one of such joint-holders may glve effectual
receipts for any dividends or other moneys

pdayable in respect of such shares.

(e) Only the person whose name stands first in
the Register of Members as one of the joint-

holders of any shares shall be entitled to

delivery of ‘the certificate relating to such

Joint-holders

No transfer to
more than four
persons.

Liabilities of
joint-holders

Death of
jeint-holders

Receipt of
one sufficient

Delivery of
Certificate and
giving of notice
to first-pamed
holder,
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joint~holders

share or to receive notices (which expression
shall be deemed to include all documents as
defined in section 2 of the Act) from the Company
and any notice given to such person shall be.

deemed notice to all the joint-holders.

(f) Any one of two or more joint-holders may vote
at any meeting either personally or by any
agent duly authorised under a power of attorney
or by proxy in respect of.such shares as'if'
he were solely entitled thereto and if wmore
than one of such joint~holders be presennt
at any meeting personally or by proxy or by
attorney then one of such persons so present
whose name stands first' or higher (as the
case may be) on thhe Regiser in respect of
such share shall alone be entitled to vote in
respect thereof. Provided always that a person
present at any meeting personally shall .be
entitled to wvote in preference to a vperscn,
present by an agent, duly authorised under
power of attorney or by proxy although the
name of such person present by an agent or
proxy stands first in Register in respect of
such shares. Several executors of a deceased
member in whose (deceased member) sole name
any share stands shall for the purpose of this

sub—clause be deemed joint-holders.

Vil. UNDERWRITING AND BROKERAGE

11. The Company may, subject to the provisions
of Section 76 and other applicable provisions ({(if any)
of the Act, at any time pay a2 commission to any person
in consideration of his subscribing or agreeing te subscribe
or his procuring or agreeing to procure, subscriptions,
whether absolutely . or conditionally, for any sharés
in or debentures of the Company but so that the amount
or rate of commission does not exceed in the case of
shares 5% of the price at which the shares areissued

and in the case of debentures 2 1/2% of the price at

which the debentures are issued. The Commission may




+]

be satisfied by the payment of cash or the allotment
of fully or partly-paid shares or debeutures or  partly
in the one way and partlly in the other. The Company
may also on any issue of shares or debentures pay such
brokerage as may be lawful.

IX. TRANSFER AND TRANSMISSION OF SHARES

12, Right of members to transfer shares shall be
restricted in the manner and to the extent hereinafter
provided.

13, It shall be not lawful for the Company to register

any transfer of shares unless a proper instrument of
transfer duly stamped and executed by the f{ransfer-
or and transferee has been delivered to the Company
alongwith_ the share Certificate. Where, however, it
is proved to the satisfaction of the Directors of the
Company. that an instrument of transfer signed by the
transferor and the transferee has been lost, the Company
may, if the Directors think fit, on arn application in
writing made by the transferee and bearing the stamp
required by an instrument of transfer register the transfer
on such terms as to indemnity as the Directors may
think fit,

14. " A share may, at any time, be transferred to
any member of the Company. Any Shares may ba transferred
at any time by a member to his or her wife or husband
or to  his or her son or daughter and any share of
a deceased member may be transferred by his or her
'executors or administrators (after furnishing to the Directors
such documentary evidence as the Directors may in their
absclute discretion require including an appropriate
indemnity) to the widow or widower or any such relative
as aforesaid of such deceased member but only where
such widow, widower or relative is a legatee under
a Will of the deceased or a heir(s), where the deceased
has died intestate.

15. No share shall ip any circumstances be transferred

to a minor, insolvent ©r a person of unsound mind.

Restriction
on Transfer

Form of
Transf_er

Transfer to*
Relative

Transfer to
minor, etc.
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i Board's power 16. Save as provided in Regulation 13 and 15 of
;.‘:.a:;?;ie. these Articles and subject to the .provisions of Section
111 of the Act, the Board of Directors may in their
owin absclute and uncom‘:rolled discretion and without
assigning :any reason, decline to register or acknowledge -
; " any transfer of shares but in such case it shall within
i two months from the date on which the. instrument of
transfer was lodged with the Company, send to the transf-
eree and transferor notice of refusal to register such

transfer.

Death of . 17. In the case of death of any one or more 'of
Member. the persons named in the Register of Members as the
Jeint holders of any shares, the survivor or survivors

shall be the only persons recognised by the Company

as having any title to or interest in such share, but e

nothing herein contained, shall be taken to release the
estate of a deceased joint holder from any liability
on shares held by him jointly with any other person.

3 ! Executors, 18. The executors or administrators or holders
) etc, of
E Deceased

Member of a deceased member (not being one or two or more

of Succession Certificate or the legal representatives

joint holders) shall be the only persons recognised

by the Company as having any titled to the shares
registered in the name of such members and the Company
shall not be bound to recognise such executor or adminis—
trators or holders of a Sucdession Certificate or the -
legal representatives unless such executors or administrators
or the legal representatives shall have first obtained
Probate or Letters of Administration or Succession Certificate
as the case may be, from a duly constituted Court in .
India PROVIDED THAT in any "case where the Board B
in its absoluteely discretion thinks fit, the Board may

dispense with production of Probate or Letters of Adminis- =

fration or Succession Uertificate and undef Article 20 _

register the name of any perscns who claims to be absoly- -
tely entitled tec the share standing in the name of a

deceased member, as a member. !

Person 19. Subject” to the provisions of Article 18 and =

entitled 19, any person becoming entitled to shares in consequence
on death etc.

2tk i et
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of the death, lunacy, bankruptcy insolvency or liquidation
of any Member, by any lawful means other than by
a transfer in accordance with these Articles may, with
the consent of the Board, {which it shall not be under
any obligation to give), upon producing such evidennce
that he sustains the character in i-espect of which he
proposes to act under this Regulation or such title,
as the DBoard think sufficient, either be registered
jtself/himself as the holder of the shares or elect to
have some perscns nominated by it/him and approved
by the Board, registered as such holder, provided,
-nevertheless, that if such persons shall elect to have
its/his nominee registered, it/he shall testify the election
by execution in favour of its/his nominee and instrument
of transfer in accordance with the provisions herein
contained; and, until it/he does so, it/he shall not
be freed from any 1libility in respect of the shares.
If the Board Refuses to Register the transmission or
" transfer .by the person becoming entitled to shares a¢€
aforesaid the ZTompany shall comply with the provisions
" of Section 111 of the Act.

X. GENERAL MEETING

20. All General Meetins other than Annual General “'Meetings
Meetings shall be called Extra Ordinary Meetings. of the

. Company
21. All General Meetings {including Extra Ordinary Notice ~f°r
Genneral Meetings) shall be called by giving at least calling
21 clear days notice in writing. A General Meeting rgnineiri'i;s_

(whether Annuall or Extra Ordinary) may be called after
giving a shorter notice if consent is accorded thereto
in case of an Annual General Meeting, by all the members
of . the Company entitled to vote thereat and in the case
of any“other General Meeting by members of the Company
holding not less than 95% of the paid up share capital

-

of the Company.

22. The Board may, whenever it thinks fit, call Extra
i . Ordinary
dn Extra Ordinary Meetings.

23, Five members personally present shall be the Quorum for

meeting quorum for any general meeting of the Company general meeting

3 é}‘@\
X
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and the provisions of Section 174 of the Act shall apply.

; Chairman 24. The Directors shall elect one of themselves —
F of General to be Chairman of the meeting. If none of the direciors il
meeting. . . _ L
3 . are willing to act as Chairman, the majority of the -
L members personally present shall elect one of themselves (S
to be Chairman of such meeting. =
i | :
1 XI. DIRECTORS , E.
] Directors 25. Until otherwise determined by the Company fi
. in a2 General Meeting the number of Directqrs shall not E

be less than 2/and not more than 12. .

e

1 First ‘ 26. The first Directors of the Company shall be .
] wDir‘ectors' the following :-— .
1. MR. DOUGLAS R. COLKITT :
Z. MR. ASHOK GIRI -
', 3. MR. DONALD L. CONOVER -
4! -
Quali.fication -/ 27. A Directors shall not be reguired to héld any -
of Directors [j . ) o ; .
j qualification shares.

Sitting Fees 28, Every’ Directors (inclﬁding alternate Directors, - =
if any) sHall be paid out of the funds of the Company
by way of sitting fees a sum not exceeding Rs.500/—-

for each meeting of the Board or Committee of the Board

attended by him or her, as the Board of Directors may -
! determine.
{ - .
Further 29. The Directos shall be paid such further remuner—
4 remuneration ation (if any) as may be fixed by the Shareholders
in general meeting from time to time and such further
remuneration shall be divided among the Directors in
such proportion and manner as the Directors may, agree
among themselves.
Special 30. If any Director be called upon to go or reside

Remuneration out of his usual place of business on the Company's

business or otherwise to perform extra services or special

i exertions or efforts the Board may arrange with such

DAy e i -
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Director for such special remuneration for such extra
services or specia.l- exertions or efforts either by way
of a fixed sum or otherwise as may be determined
by the.Board subject to the provisions of the Act and
such remuneration may be either in addition ‘to or in

substitution for his remuneraticon provided hereinabove.

31. The Directors may appoint Alternate Directors
to act for a Director (hereinafter in this clause calied
Vthe original director") during his absence for a period
of not less than three months from the state in which
the meetings of the Board are ordinarily held. An
alternate director so appeinted shall not hold office

"as such for a period longer than that permissible o

the original director in whose ' place he is appointed
and shall vacate office if and when the original director
returns to the State in which meétingsof the Board are
ordinarily held. If tHe term of office of the original
director is determined before he so returns to “the State
aforesaid any provisions for the automatic reappointment
of' a Retifing Director in defualt of another appointment
shall apply to the original and not to the alternate

director.

XII. MANAGER MANAGING OR_WHOLE-TIME DIRECTOR

32, (1) Subject to the provisions of the Act the Directors
may, from time to time, appoint Managing Director
or Managing Directors or Whole—time Director
or Whole—time Directors of the Company on
such terms as they may deem proper and may
from time to time subject to ‘the provisions
of any contract between the Company and him
or them remove or dismiss him or them from
office and appoint another or others in his

or their place or places.

(2) The

or Whole—-time Director or Whole—~time Directors

Managing 'Director or Managing Directors

while he or they continue to hold that office
shall not be subject to retirement by rotation
and shall not be taken into account in detemining

the number of Directors liable to retire by

‘Alternate
Director

¥

Appointment
mPpManaging
Director or
whole-time
Director
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Whole-time
Director or
Manager

Powers of
Managing
Director,
Whole~time
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(3)

(4)

(3)
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rotation but he or they shall be subject to
the same provisions as to resignation or removal
as tthe other Directors of the Company or he
or they shall ipso facto immediately cease
to be a Managing Director or Managing Directors
or whole~time Director or whole-time Directors
i he or they shall cease. to hold office of

a Director or Directors for any reasons.

Subject to the provisions of the Act, the Directors
may, from time to time, appolnt one or more
of their body to be the Manager or Managers
of the Company on such terms as they may
deem proper and may from time to time subject
to the provisions of any contract between the
Company and him or them remove or dismiss
him or them ‘from office and appeint another

or others in his or their places.

The remuneration of a Managing Director or
Managing Directors or Whole-time Director or
Whole-time Directors or Manager or Mana-ger's
shall subject to the provisions of any contract
between the Company and him or them be from
time to time determined by the Directors and
subject to the provisions of the Act may be
by way of a fixed. salary or commission and
or in any other mode and may be in additions
to the remuneration for attendance at the Board
meetings and any other remuneration which
may be provided under any other .clause.

The Directors may from time to time subject
to the provisions of the Act entrust or confer
upor the Managing Director or Managing Directors,
Whole—time’ Director or Whole-time Directors
or Manager or Managers for the ‘time being

such of the powers exercisable by the Directors

under these presents or by law, ‘as they may '

think fit, and may confer such owners for such

time and to be exercised for such objects and
purposes and such terms and conditions and

iar o i
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with such restrictions as they think expedient
and may confer such powers either collaterally
Wi‘l",h or to the exclusion of or in substitution
for all or any of the powers of the Directors
in‘ that behalf and may, from time to time,

revoke zll or any such powers.

XII. PROCEEDINGS OF DIRECTORS

33. Notice of every meeting of the Board of Directors

of the Company shall be given in ‘writing to every Director

at least 30 days in advance at his usual address in
India and to every other Director. Provided that notice
of less than 30 days may be given if consent for shorter
notice has been obtained of not less than three-forth
of the total number of Directors.
34. (1) The quorum for the meeting of directors shlall
be one-third of the total strength of the Directors
(any fraction contained in that one third being
rounded qff as one) or two Directors whichever
is higher. ‘ ) ‘
(2} For the purpose of sub-section (1) "total strength"
‘ means the total strength of the Board of Directors
of the Company as determined in pursuance
‘'of the Act.

35. The Board may elect a Chairman of their meeting

and determine the period for which he is to hold office
‘but if no such chairman is elected or if at. any meeting
the Chairman is not present within fifteen minutes after
the time appointed for holding the meeting, the Directors
present may choose one of their members to be Chairman

of the meeting.

36. Subject to the provisions of Section 291 of
the Act and these Articles, the Directors of the Company
shall be entitled tc exercise all such power and do
all such acts and things as the Company is authorised
to exercise and do provided that the Directors shall
not exercise an}; power or deo any act or thing which
is directed ' or required whether by the Act or any other
Act or by the Memorandum of Assccilation of the Company

or these Articles or otherwise to be exercise or done
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by the Company in General Meeting provided further
that in exercising any such powers or deing any such
act or thing, the Dlrectors shall be subject to the provi-
sions .contained in this behalf in the Act or in any other
Act or in the Memorandum of Association of the Company
or these Articles or in any regulations not inconsistent
therewith and duly made thereunder including regulations
made by the Company in General Meeting. No regulations
made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have -been

valid If that regulation had not been made.

37. All geustion arising at any meeting of the Diretors

shall be decided by majority of votes.

38. subject to the provisions of the szid Act, the
Directors may delegate any of their powers, to committees
consisting of such member or members of their body
as they may think fit, and they may from time to time
revoke and discharge any such Committee either wholly
or 1ln part, and either as to persons or purposes.
Every Committee so formed shall, in the exercise of
the powers so: delegated, conform to any regulations
that may from time to time be imposed on it by the
Directors and all acts deone by any such Committee in
conformity, with such regulations and in fulfillment of
the purpose of their appointment, but not otherwise shall
have like force and effect as if done by the Board.

39. Questions arising at any meeting of the Committee

of Directors, shall be decided by a majority of votes.

49. The meetings and proceedings of any such
Commitiee consisiting of two or more members shall
be governed by the provisions herein contained for regula-
ting the meetings and proceedings of the Directors, so
far as the same are applicable thereto, and are not
superseded by the express terms of the appointment
of any such Committee, or by any regulations made by

the Directors.

41. Subject to section 289 of the Act, a resoclution

in writing signed by all the Directors as are then in




India; or by a majority of such of them as are entitled
to wvote on the resolution shall be as if it has TDbeen

pass'ed at a meeting of the Directors duly convened and

held.

42. All acts done by a person as a Director shall
be wvalid, notwithstanding that it may be afterwards

discovered that this appointment was invalid by reason

‘of any defect or disqualification or had terminated by

virtue of any provision contained in the said Act or
in these Articles, Provided that this Article shall not
glve wvalidity to acis done by a Director after his
appointment has been shown to the Company to be invalid

or to have terminated.

XIV. .BORROWING POWERS

1

43, SUBJECT +to the provisions of Sectien 292 of
the Act the Directors may, from time to time,. at their
discretion and by means of resolutions passed at  their
meetings accept d?posists from members either in advance
of calls or otherwise raise or borrow or secure . the
payment of any sum Or sums of money for the purpdses

of the Tompany.

44, (1) The Directors may raise or secure the repaymez“;
of such sum of sums in such manner and upot

such terms and conditions in all respects as

they may think fit, and in particular by issue

of bonds, perpetual or redeemable debentures .

or debenture-stock or may mortagage, charge
or other security on the undertaking or the
whole or any part of the property of the Company
(both present and future) including the uacalled
capital for the tlme being. ' The Directors
shall exercise such power only by means of
resolutions passed at thelr meetings and not

by circular resolutions.

{2) Any such debenture, debenture stock and other
securities may be made assignable free from
-. any equities between the Company and the person

to whom the same may be issued.

Val.dity o
acts of
Directors

Power to
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45, Any Debenture, Debenture-stock, "ponds or
Debentures other securities may be issued at discount,
premium or otherwise and may be issued on condition
that they shall be convertible into shares of any denomi-
nation, and with any special privileges as to redemption,
surrender, drawings, allotment of shares, attending (but
not voting} at General Meetings of the Company, appointment
of Directors and otherwise PROVIDED HOWEVER that o
debentures with right to conversion into or =zllotment
of shares shall be issued except with the sanction of
the Company in General Meeting.
XY¥Y. SEAL
46. (a) The Board shall provide a Common St::al for
the purpo-se's of  the Company - and shall have
power from time to time to destroy the same
and substitute a new Seal in place ‘thereof
and the Board shall provide for the Safe custody
of the Seal for the time being and the Seal
shall not be. used except by the authority
of the Board or a Committee of the Board previo—
ujb(, usly given and in the presence of one Director
* of the CTompany or some other person duly

authorised by the Directors for .the purpose;

(b) The Company shall also be at liberty to have
an Official Seal, in accordance with Section
50 of the Act, for use in any territory, district

or place outside India.

47, Every deed or other instrument, to which the
Seal of the Company is required foc be affixed, shall
be signed by a least one Director or by some other

persons duly authorised by the Directors for the purpose.

XVi. INDEMNITY

48. Subject to the provisions of the Act every
Director, Managing Director, Manager or Officer of the
Company or any person (whether an officer of the Company
or not) emplcyed‘ by the Company as Auditor shall be

indemnified out of the assets of the Company against-all
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liabilities incﬁrred by him as such director, manager,
managing director, officer or auditor of which judgement
is given in his favour or in which he is acquifted or
in connection with any application under Section 633 ‘of
the Act in which relief is granted to him by the Court,
Nothing herein contained shall apply to the consiituted
attorney of the Company unless such attorney is or

is deemed to be an Officer of the Company.

49. Subject to the provisions of the Act and other
laws no director, auditor or other officer of the Company
shall be liable for the acts, receipts neglects, or defaults
of any other directors or officers or for joining in any
recelpt or other act for conformity or for any loss or
expenses happening ‘to the Jompany through the insuffici-
ency or deficiency or title to any property acquired
by prdez; of the directors for or on behalf of the Company
or -for the insufficiency or deficiency of any security
in or upto which any of the moneys of the Company
shall be invested, or f{for any loss or damages arising
from the insolvency or tortuous act of a'ny person, firm
or company to or-with any moneys, securities or effects
shall be entrusted or deposited or for any loss cccasioned
by any error or judgement, omission, default or oversight
on his part or for any other loss, damage or misfortune
whatever vs:'hich shall happen in relaticn to the execution
of the duties of his office or in relation thereto unless

the same shall happen through his own dishonesty.
XVIiI. SECRECY

50. No member shalll be entitled to require discovery
of any information respecting any deta-il of the Company's
tra.diné or any matter in the nature of a trade secret,
mystery of trade or secret proces;s which may relate
to the conduct of the business of the Tompany and which
in the opinion of the Directors it may not be expedient
in the interest of the Company to communicate fo the
Public.
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We, the several persons whose names and addresses are subscribed below are desirous of being =
formed into a Company in pursuance of these Articles of Association and we respectively agree
to take the number of shares in the Capital of the Company set Oﬁc()siie leﬁespeclive names
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