T VUCURY VY 2054

TTAL LETTER -

TO: Registration Section
Division of Corporations o .
alts O .
: v & . -y
SUBJECT: __Syntel iIndia LTD [ilc., o e L
(Name of corporation - must include suffix) %;‘.,« (—/ C{\
T MY
Dear Sir or Madam: AT o <
T
S . . s . =37y
The enclosed “Application by Foreign Corporation for Authorization to Transact Business in EIQ:fﬁa”,"

“Certificate of Existence”, and check are submitted to register the above referenced foreign cor@'@ﬁon‘é:
to transact business in Florida. b

Please retumn all correspondence concerning this matter to the following:

Beverly Graleski

(Name of Person)

Syntel, Inc. B‘K o
(Firm/Company)
525 E. Big Beaver Rd,, Suite 300
(Address)

SO0 30EE SIS ——0
A1 5A2--053--013
R T TSk T, 7S

Troy, MI 48083

(City/State and Zip code) .

For further information concerning this matter, please call:

Beverly Graleski
(Name of Person)

at (248 y 619-2856
(Area Code & Daytime Telephone Number)

STREET ADDRESS: MAILING ADDRESS:

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

Enclosed is a check for the following amount:

3 $70.00 Filing Fee (A¥$78.75 Filing Fee &

Certificate of Status

Registration Section
Division of Corporations
P.O.Box 6327
Tallahassee, FL. 32314

O $78.75 Filing Fee &

O $87.50 Filing Fee,
Certificate of Status &

Certified Copy

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 1O _.°
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. Syntel Tndia TLTD INC. =

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

words or abbreviations of like impert in language as will clearly indicate that it is a corporation mstez@‘,of a et :

natural person or partnership if not so contained in the name at present.) (( c';'j, t.é . r,:', =

A A T

5 Maharashtra, India 3. _98-0130647 S -

(State or country under the law of which it is incorporated) (FEI nuritber, if applicable :;\ o, 72 O *

= B
S in
4, _ May 12, 1992 5. __perpetual cia = )
(Date of mcorporatlon) {Duration: Year corp. will cease to exist or “ E%&i@ual%

7
6. upon gualification _

(Date first transacted business in Florida. If corporation has not transacted busmess in Florida, insert “upon qualification.”)
(SEE SECTIONS 607.1501, 607.1502 and 817.155, F.8.)

7. Unite No. 112, SDF IV, SEEPZ, Andheri (E) Bombay 400 096 India
~ (Principal office address) '

same as above

{Current mailing address)

. Computer software design and analysis
(Purpose(s) of corporatlon authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drep Box NOT acceptable)

Name: LexisNexis Document Solutions Inc.

Office Address: 3953 W.W. Relley Road _

Tallahassee , Florida 32311
{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. I
further agree to comply with the provisions of all statutes relative to the proper and complete performance of my
duties, and I am familiar with and accept the obligations of my position as registered agent.

Lex:LsNe:ns Document Solutions Inc.,

Mells[a A. Chung, @eﬁ’fﬁ%e

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.




12. Names and business addresses of ofﬁcers-a;ldlop directors: Please sece attached list

~%
T L=
A. DIRECTORS ?« *jfw ? /{,
EC T
Chairman: ’15’},;". =k \j
[N ]

Address: © ”:‘ =
oo =
2R
0\.‘ T
b

Vice Chairman:

Address:

Director:

Address:

Director:

Address:

B. OFFICERS

President:

Address:

Vice President:

Address:

Secretary:

Address:

Treasurer:

Address:

NOTE: If necessary, you t’myﬁendm to the application listing additional officers and/or directors.
13. /

of Chflirman, Vicg Chairm ?l-lﬁolbm‘?'fﬂzted in number 12 of the application)
ief Administrative QOfficer

14.

(Typed or printed name and capacity of person signing application)




Name

Bharat Desai
Neerja Sethi

Atul Kunwar

Daniel M. Moore

SYNTEL (INDI4) LTD.

OFFICER LIST

Title

Director
Director

Chief Operating Officer

Chief Administrative Officer

All Addresses are the same: Unite No. 112, SDF IV, SEEPZ, Andheri (E), Bombay 400 096 India




Rashmikant A. Kuvadia ? X K. A. AUYADIA & UJU.
B. Com., F.C. A. - CHARTERED AGCOUNTANTS

- FILE Dw, Chaitanya Society, Vakola Bridge.
Santacruz (East), Bombay - 400 055.

02 15 PHlT'E. : (06111719

- 6177498
TSEu AT R grlel, ¢ (R)6120229.
aLLﬁhHS -‘:E CEYEE%” . kuvadia@boma3.vsnl.fet.in
Ref.No. 811 /60/CER. Date :

TO WHOMSOEVER IT MAY CONCERN

This is to state that SYNTEL (INDIA) LIMITED ('the Company’) 18 2
Company imcorporaied under the Companies Act 1956, I of 1956 and have 1s
Registered Office at Unit 112, SDF IV, SEEPZ, Andheri (East), Mumbai, India. The
Company i the past and at present is engaged i the business of development and

expert of software.

We have reviewed the fmuucial statements, Books of Accounts asud other
| relevaat records of the Company for the years ended 31* December, 1999, 2000 and
3001, Based on the above, we are of the opinion that the Company is 2 poing concern
as on 21% May, 2002,

PLACE : MUMBAIL

DATE : 23" May, 2002,
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+ COMPANY LIMITED BY SHARES e
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i
ARTICLES OF ASSOCIATION

1

, ' oF

it -

1
I

¥
' . ", TABLE 'A* TO APPLY
t . ’ 1 .

1. Subjéct as hereinafter provided the regulations
contained Iin Table 'A' in Sthedule "

Table 'A"
to the Companies it apply.
Act, 1956, (pct) No.1 of 19569 (hereinafter referred to as ‘

Table A} and’ the provision of the Companles Act, 1956 IR

with its modification from time to time shall apply to
the Company. But the regulaticns for the management of:
the Company .and for the observance of the members
theTeof ' and -their. representative shall subject to any
_exercise: of the statutory powers of the Company with
'reference ‘to the Tepeal or alteration’ of or additioh to .
its -regulations, by special resolution as prescribed b

the said' Companies Act, 1956 .be such as are containe
‘in 'these Articles. 1 '

‘ INTERPRETATIO

. b '

2.. In these..Artitles the words standing -in the

first column of ‘the table next hereinafter contained

shall bear the meanings set o tre, to ‘them respectively

in the’ second ¢olumn thereof W#}Q&M ncvtrsistent  with
. k3 o

the subject ‘or !:'qntext. "@:-:_ M\MM“’MD
' Ce l-,‘t" ]_‘l- : LT . " ‘_-';‘*““‘-.ﬂ g
N - P A S e .
. ) e &G K c T vy i
"The‘ Act" mearrs thg' Companies Act, 1956, e 'The 'Act’y
e . ke o o ey
"Seal" means, the Gommon Seal of iPe ,Company? /4 é’;./
A N PN g

H

Y "Capital" 'means t;ile share capité{l for the time 'Capita}:
being raised or fo be ralsed for the purpose '
oft the Company.

+

I
4

;
i
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Jdembers,

General ‘
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nd - any
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arinting,
resenting
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include,
res, the

s hereto
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-

&

1wy, and

the Com-
herein-

“ompany,
-y{ment of

merly in
any were
while in
continued
iployment
to  fifty,
Tpose . of
ocr more
Jhares in

the company jointly, they shall be
i treated as’ a' single member,
]
, (c) No ' invitation shall be 'issued to the
. Pbublic to subscribe for any share in, or
' debentures of the Company.

3
i

. CAPITAL AND INCREASE, REDUCTION ARND
ALTERATION OF CAPITAL

&, The Authorised Share Capital of the Compahy
is' Rs.10,00,000/- ( ees Ten Lakhs only) divided . into
1.09 000/~ M% Equity Shares of #.10/- {Rupees
Ten only) each. :

, .
5. The Company in genéral' meeting may, by
ordinary resclution from time ' to time increase the
capital by the creation of new shares, such increase to

be of such, aggregate' amount and to be devided into’

shares of 1su::h respective amounts as the resolution
shall, s describe.” ,The new shares shall be issued upon
such terms, conditions, restrictions and guarantees and
with such rig,hl:s,‘, privileges annexed thereto, as the
resolution shall prescribe and in particular, such shares

may be issued. withr a preferential or qualified right to.
dividend distribution of assets of the Company, and.

voting. . '
1 ) . ’ .

S. Subje‘ct to' the provisions of the Act and these
Articles, the sharess in the capital of the Company for

.the time being shall be under the conirol of Directors

who ma¥y allot or otherwise dispose off the same or any
of them to 'such person in such proportion and on such
terms and conditions and either at a premlum or at par,
or {subject to compliance’ wvth the prov151ons of the Act)
at a discount and at such’ times as they may from time
to time think fit ard with full power to give to any
persons the option toc-call for.or be alloted any shares
either at par or at a premium {(or subject as aforesaid)
gt 'a discount and such option being exercisable for such
time and for such consideration as the Directors think
fit. , : :

1

1
7. Subject to the provisions of, the act and these

Articles, the Directors may allot and issue shares in the
Directors’ may aliot and issue shares in the capital of
the Company as payment or part payment for any pro-
perty sold or transferred, goods:orr machinery supplied
or services rundered to the Company in or about the
promotion or furmation of the company or the conduct of

1

Amount of
Share
Capital

Increase of
Capital by

Company and
how carried
inte effect.

Shares at
the disposal

of the
Directors

Birectors
may allot

- Shares as
paid up -
fully or
partiy
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price which the audltor of the company shall. cert;fy by
writing under his hand to be in his opinien the fair

selling wvalue thereof as between a willing vendor and
willing purchaser. '

12. Upon the price being fixed as. aforesaid the
Board shall forthwith give not.Lc:e to all the members .of
the Company of the number =angd price of the shares

to
be soid and invits each . of. them to state iIn writing
within twnety-one, days from the date of said notice

whether he is' wliling to purchase any shares and if so
what maximum number of the said shares.

\ . t
13. At the expiration of the said twenty-one days
theé Board shall allocate the said shares amongst the
expressed his or
their willingness fo purchase as aforesaid provided that
no mmember shall: be obliged to take more than the said
maximum number of shares so.notified_by him as afore-
said. Ifr members express willingness te purchase more
shares = than there ,are _available for sale then the
Dimectora may In .such manner-as they think fit decide to
Whlch member or members:the shares are to be sold and
the decision of the Directdrs shall be final. Upon such
allocation being made the vendore shall be bouhd on
bayment 'ef the said price te transfer the shares to the
purchaser or purchesers and if he makes default in so
cdoing the UDoard may give a good . discharge for the
purchase money on behalf of the wvendor and enter the
name of the purchaser in the Register of the Members as
holder by trahsger of the said shares purchascd by him.
1

b

'
I

14, “In the event; of the whole of the said shares
not being sold under Article 13 but subject to Article 16
the. vendor 'may at any time within three calendar
months after expiration fo the said twenty-one days
transfer the shares not so sold to any person.
+

'
.

15, Articles, 10, 11, 12, and 13 hereof shall not -
apply to transfer tc .a person who is already a' member
of the Company ner to transfer merely for the purpose of
effectuating the l aprointment of new trustees nor
transfer by executcrs or administrators to, a legatee
under the will of deceased member nor to a transfer by
a member to his wife, hushand, child, brother,
not to a transfer to next .of kind -of. the deteased
membexr, not to a t-ansfer b'y a trustee to bcnefilciary,
not to a transfer by & sharehelder which #s a body cor-
perate toc its holding subsidiary or' associate body cor-
borate or Company under the same management provided
that it is proved td,the satisfaction of the DBoard that
the transfer bonafide fzlls within one of these exceptions.

to a

sister

Board to

give notice
to Members.

And te
ailocate
shares to
members or
members
wililing

to buy.

Shares not
taken by
members may
be trans-
ferved o

others.

Exceptions.



@ b e

NN TR TS SR

e

_uioane uoiyedasibesx Joz padu}eqs Amnp &uédumg sy o031 PAN pajussadd 8q
_usserd g TI[EUS I2ISuRIl IO :;_v.xaumr,gsuw_:.ﬁ:zazxg- 5T 07 Ja4surdl

N L

o Rt a0

. +,BT2TIIY .uow_:ssv;msue,rl' 23U,

q se seoTiiy @S58yl Ul o} paiiajal ST ITOTILV sSTUL - gaIRys
sy3 Jo 3joedsai UT A3TTTgeIT Aue woil pesiy =2 30U Teus
ay os sasop =Y THUn pue pauTBRluO? uraiay sunrtsiacid !
i yjTm Soueplodne Ut asysueIl JO jUBWNIISUL ue SsUTWoU SIU }
' jo Inoawl Ul furTynaaxs Agq UOTIBIT2 syl A3FIsal Teus ' a4y
‘pazsasthax _emaurwou STY IABRU O3 joare TIEUS pos:ad yons
3T 1=l ‘gsaTaylIasaU papracad ‘I3pTed yons se Ppaia
-sTHax pIecdg 33 Lo peaasozdde pue wry Ag  pajyeguiwted '
uocsiad swos saBY s 19972 IO SBIBYS ay3y I0 :abfoq

‘sy3  S® JyoswIy paxeysthar A IDUITR JustotyINs  SHUTHR

pieog 24yl s STIR sty 3Jo X0 32TV sTY3 Iepun ibe 0l

H
1
1 sasodoxd =2y UyoTum Jo joadssx ur I9PBILYI a1 SuTRIsSnNS {2104 34
% a1 3=y} SdUIPTAS yons sutonpoid vodn (2a1b o3 UWeT UoLSSLSUBIY
1 —eBrigqo Aue Jspun 8d 10u T{eUS 1% yotym) pieog =243 3I° ©ay3) 4@FSURAY
17 jussuod UIm Aew ‘s3fo1iIv asall M 2DUBPIOIDIE. ut’ :?; . £q ueyi 3StM

i _suei; ® Ag ueul Iayjo sueswl 3imel  Aue Aq 1o ‘Isqual 12130, S240YS
i Aue 3o Aouaajosul 10 ‘Aojdnawued s foeuny ‘ureap WUl - - o3 pat3ibua
i j0 ssousnbssucd Ul saieys 0O} parifua  Burwiooaq uosxad suosaad 3o
% Aue sa7oT13I¢  3° suqrstacId aqz‘ o3 :1::a_Eqns_' ‘8T ) . #* yogjedasibey
i v . ) ) ! ,
i, ‘ Praquew B S IsqusHl poskesap 22Ul

g jo 3uWEu Sy ur Buipuejs sIyeys Wl oy paTITIUS A1eantosae

i oq 03 sSulteld  OUM uvosind Aue Jo BURU syy x@3sibsa R
H 6T @IPTdy IIpun pue AressedalU HUTUI /(;eu.t YOTIDIDSTP

i ainTosge s3T Ul pIeod ayz se 9IsymIayio IO} AJTuwepur o3

i se swxsy yons uoadn 837201113130 UOTSS302TS ‘10 uoOTIEIISTH

i —Twpy JO SIBNIL I0 @9jedqoxg jIo ‘uopyonpoexd  WITM asuadsip

} Lew pIieoq . 2u3j. CII SHUTE uorjaIostp  @infesqe s3Il

1 ur pasog 343 sxoym a@sed Aue ur el pspiacad eTPUL 3O

% uoTun @Yy Ul 3IN0D Pa3jniTisuod Afnp ® woIy ‘39 Aew 25ED

syz Se =1B0TITHISD uorssaoong 10 ucyyeIISTUTWRY 3O 51283391

10 @regoxd  PIUTEI|O 1831y~ 2ARY 1Teus saaTyRyuesaIdax S
Tebay Bul IO aqe:)nn:cag' buo-,éscsa:mrvs s 3O szspiou ] it
10 SIO1BIJSTUIWPR IO sioInosxa yons asTubooax o3 ‘puneg
ag 3ou 1reus Auedwo) 2U3 pue JIagquaw yons Jo SWeU.SU}

ut paisisTfazr s8IBUS syl o1 21T Aue BulaRry se Auedwod

R e

T T

ayy Aq postubosax suoszad Ajuo 34l B89 IIeys (saspioy - .sJaquan
~jutol sxow Ixo omj IO suo burag qoti) Isqueuw pasesdIP " pasessap
e JO exvgqequasa:zda_r 1ebey 3yl IO 21e97ITII9D ‘QorIsEEDoNS . 30 saaeys -
%{ jo sagpTed IO s1olRIjSTUIRE IO giojmoaxa 8sul LT 03 21311 !‘l%
: | ‘ i
*(Io3sysueny ayl o3 pTessIofe S® pefHpory syual i =
] -noop 9yl uInial pue JajsuRIl _YINS zaystbal ol - Tesniax . @""’E
o ayy Jo 91TI0U Ioiajsueii} Pue aaraysu®Iy  2Ul “'o3 “puUss. . . ;\ i@
i Luedwon 2yl yita' sylow om] uIUITM  1TEUS 7t R q‘:ms ' s
ur Jng Isqueul e ApeaIre ad I8ISISURIY pésodo:td‘ 211 1B Ul . \-l,
E Bun:uéqsq:nm jou) s3IBYS 30 xojsuexy Aue fabpa'[bous{se tasgsuedl hEET
: Io  Ia3sibaz | O} suf[oop MOsB3I ALue Burubisse InOUITM Jo3sLBay 03 : L 1
puR UOT}RIIISTP pstjoIjucoun  pue sanosger  umo ST asngad Aww i

pue Auedwoly BY3l 39 jTeuyag uo Aew pizog sUL g7 T 540398440

A 0
]

1

Ll

T e e e




7 and
‘and
or or
nding
wut in
pany,
£ the
docu-

ars of
of a
joint-
1y the
red in
not ke
ors or
legeal
ate or
as the
Unibn
iard in
i may
Admi-
rms as
‘bsolute
cle 18
to be
1ame, of

es - any
nces of
of . any
trans-
censent
obliga-.
that he-
propdses
e DBoard
as . the
person
i regis-
that if
jistered,
avour of
nce with
s so he
t of the
ticles as

presen-
n accom-

R Lo

v

| T | T TR

T e T TR e b S Skl SR A K

PR R FTRE T P

S

Lo

R AT S Ha R Mt foan Sl gt bRt s ol coc il b i

' panied by the certificate of the shares to be transferred
and ‘such evidence as the Board may require to prove
the  title of the transferor, his right to
shares and generally under, the subjeci to such condi-
‘tions and regulations as the Board' shall from time to
time prescribe and every registered instrument of trans-—
.fer shall remain in the custody of the Company until
destroyed by the order of the Bord. The Board may
waive  the production of any certificate of shares upon
evidence satisfactory to tHem of its loss or . destruction

i

]

20, AIl the limitations, restrictions and conditions
contained in these articles relating to the right to
Jtransfer and ' the registration of transfer of  shares
including the prov1sions of Articles 10 to 1% shall be
applicable in case of ‘transfer of shares on a member‘s
death, lunacy, bankruptcy, insolvency, ll,quldatlon or
the héappening of & like event resulting in- transmission
of shares as if such an event had not occurred and the
transfer were a transfer signed by the member himself.

., INTEREST OUT OF CAPITAL

+
t

21. Where arei shares are issued for the purpose
of . raising money to defray, the expenses on the construc-
tion of ahy work or building or the provision of any
plant, which, cannot be made profitable for a lengthy
perlod, the Company may pay interest on so such of the
share’'capital as i{s for the time being :paid up., for the.
perlod at .the rate. as may be ' decided the Board and
subject to the conditions and restrictions provided by
Section .208 'of the Act and may charge the same to
capital  as ‘part of the cost of construction of the workd
ar buildlng or th2 provision of plant. '

COMPULSORY RETIREMENT

22, The Company “mclqy at’ any time by special
resolution’ resolve that any holder of share of the Com-
pany do transier: his share and thereupon such member
shall have deemed to have  served the company with a
transfer notice in' respect of his share in accordance
with Articles 10 to 20 hereof and all the ancillary and
consequential prévisions of these’ articles shall apply
with respect to the completion of the sale of the said
shares, notice in vrltlng of + such’ resolution shall be
given to the member affected thereby. For 'the purpose
of this Article any persen entitled to transfer shares
under Articles' hereof shall be deemed to ke the holder
of such shares. ‘

! i

transfer the -

with evidence .
of titie

Restriction
on transfer
of shares.

Restriction
on Interest =~ T
may bhe paid
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meeting if ‘convened by requisition of members shall be
dissolved. In any other case it shall be adjourned to

such time on the following day or to such other day at
spuch olther time» and place ,as

and 1l{ no such time has' been determined the
in the next week at; the fime and same place. And if at
further adjourned méeting a qguorum be not present,
those meémbers present shall be deemed to be the guorum
and may do all buuness as a querum would have done.

same day

4

28. At any GCeneral Meeting
be decided ih the first Instance by a show of hands and
unless a poll Be dlrected by the Chalrmantor demanded,
as directed in Section 179 of the Act, a declaration by
the Chairman that & gesolution has besen 'carried unani-
moulsy or not carried or cerried by a particular majo-
rity and an entry to that effect in the minutes_ bhook of
the Company sha]_l be conclusive of the fact without
proof of the humber of proportion of the votes recorded
in favour .of or against such resolution, . provided how-
ever that no, poll shall 'be demanded on the electicn of a
Chairman or on a guestion of adjournment. .

¥

every gquestion shall

28.. 'If a_ poll be directed or demanded
manner above ment oned it shall be taken at such time
and in such manner as the Chairman may appoint and
the result of such poll shall be deemed to be the reso-

lution of the meetng at which the poll was directed.
The demand for pol. may be 'withdrawn.

J .
. VOZES OF MEMBERS
- ‘
30. Subject to'any rights or restrictions for the
being attached to gny class of the share :

.
1
1

(a) ©On. a show of hands every
present in person shall have 'one
and ; ;

member
vote;

T

(b) On a2 poll the Voting rights of members
shall be as laid down in Section 87 of
Act. : '
h : I3

.31, In the case qf,jéint holders, the wvote of the
tirst named of such joint holders who tenders a vote
whether in persoh- or by proxy shall be accepted to the
exclusive of the votes of the other jo{int holders.

1
. 1
1 .

32. No member shall he éntitled to .vote .at. any

General Meefing unless all calls or other sums, prosently
v ! :

the Board may determine

in the .

Voting

Poil

Yetes

Joint
Holder

No member
to vote
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. : [
255 of the.Act, the power to agree that such appointer
shall have the right to appoint or nominate by a notice

in writing addressed to the Company one or more Direc-,

tor or on the Board for such period and upon such
conditions as may be mentioned in the agreement and
that such Director or Directors' may not be. liable to
retire by rotatlon rdor be reguired to hold any quallifi-
cation shares. The Directors may also agrec that any

" such Director or Directors may be removed from .time to

time bfr 'the appeinter entitled to appoint or nominate
them and the appointer may appoint d&nother or others in
his or thelr  place .and also’ fill in Jyvacancy, which may
occur as a result of any such Director or Directors
ceasing to: hold that office for any reason whatever.
The Directors appointed  or nominated under. this .Article
shall be entitled to exercise and enjoy all or any of the
rights and privileges exercised and enjoyed by the
Directors of the Company including payment of remunera-
tlon and travelling expenses 'to such Directors as may be
agreed by the Company with the appointer.' .

i39. Af it 1s provided by the ZTrust Deed, securing
or otherwisg in connection with any issue of debentures
of the Compary, that any person or persons shall have
the power to nominate :a Director of. the company, then
in the case of any and every such. issue of debentures,
the person or pefsons ‘having ~such power may exercise

"such power from time to time and- appoin‘t a Director

accordingly. Any Director so' appointed is herein refe-
rred to as Debgnture Director. A Debenture Director may
be removed from the office. any time by the person .or
persons in whom for the time being invested the power
under which he 'was appointed and ancther Director may
be appointed .in his place. A Debenture Director shall
not, be bound to hold any gqualification shares.

'
}

40. The Board may appoint a Alternate Directer in
place "of a Director (hereinafter called the Original
Director} dlring his absence for a period of not less
than three. months the State in which the meeting af
Directors are ordinarily held. .An  Alternate Director
appointed under this Article shall not hold office for a
longer peried than that permissible to the Original
Director in whose place he had been appointed and shall
vacate office if and. whén the Original Director is
determined before he so returns to that State  and any
provision in the Act or in these Articles for the auto-
matic reappointment of Retiring Directors in default of |
another ap\pointments shall apply to the Original Direcc-

tor and not to the Alternate Director.
s h

€

41. A Director shall not be reguired to hold any
Qualification shares. . . . -

Debenture
Directors

Appaint-

ment of
Alternate
RDirecteors
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47, No Director shall be disqualified from his
office E'y reascen of his 'contrac{ing with the Company
elther as wvendor, purchaser or otherwise nor shall any
contract or arrangement be entered into by or on behalf
of the Company in which any Director shall be in any
way Jinterested be avoided nor shall any Director 'be
liable to account for the Cempany any profit realised by
any such contract 'or. arrangement by reason only of
such Djl.rectof' holding: that office or of the fiduciary
relatJ;.on thereby e;tablished, but it is declared t‘hat
the nature of his interest must be disclosed by him at
the meeting of "the Directosrs at which the contract or
arrangement is determined on, if he is interested. A
General notice that Director is a member of any speci-
fied firm or a member of the Board of Directors of any
specified Company and is to bhe regarded as interested
in all transactions with that firm or Company shall be a
sufficient disclosure nnder this Article as regards such
Director and the said transaction and after such general
notice it shall not be necessary for such Director to
give a special notice fo, any particular transaction with
that firm or Company.

¥

48. A ]?irecto’r may vote in respect of any contract
or arrangement in which he is interested.

.
‘

MANAGING DIRECTOR

49, Subject to the provisions of the Act and these
'Articles, the  Buoard shall have power to appoint from
time,6 to time one or more of its member as Managing
Direc;’:or or ‘Ma]}aging _Directors’ of thé Company, up'on
such terms and conditions'as. the Beard' may think fit,
and the' Board may by resolution west in such Managing
Direchnr nr BAmrr s rtirser Miememeboor s s 10 o0 3 : - H

LeSiriculons as L way  uclurmine. The remuneration of
the Managing Dirkctor or Managing Directers may .he by
way of monthly payments, fee for each meeting or parti-
cipation in profits, or by any or all these modes or any
other mode not expressly prohibited by the Act.

50. If any Manag',ring Driector ceases to hold the
office of Director he shall IiImmediately cease to be the
M=o ‘n¢ Director. ‘

+

! PROCEEDING OF THE DBOARD

1. Questions ar:i.sing at any ‘meeting shall be
dacided by a majority of votes, and in cases of

Directors
may contract
with Company. ’

Board may
appoint
Hanaging
Director,

Questians
at Board
Meeting how
to decide.
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fit, and in particular by the Issue of bonds, perpetual
T A - or redeemable, debentures of debenture-stock or any

: .mortgage or charge or other security' on the undertaking .
of the whole, or any part of the property (hoth present
and future) in:zluding its uncalled .capital for the time
it being. . !

= ) ' N \'
1S k 7 * A . .
- : 58. ..Every .bond., obligation, de.be:nture or, other gyecution of
Yy t .security issued by the Company for raising money or for sscyrtties.
! securing money’ borrowed by or -due from the Company
}) . shall be under the Seal eof the Company. '
> (. .
zh : v .
rs : 59, The Directors may, from time to time and at powers of
or : any ' time, and 'subject to the provision of Scctlon 292 of attorney.
rs ; the Act, by power of Attorney appeoint any person, firm
ot : or Company 'or body of persons, te be the Attorney or
s : Attorneys of the Company for such purposes, and with
' such pwoers, authorities or discretions (not exceeding
those vested' in or, exercisable by the Directors under
g ! these' Artlcles) and for such period and subject to such
- : " conditions as they may think fit. Any such powers of
};y : ' Attorney may contain "'such provisicns for the protections
in : ) and convenience of persons dealing with any such
a1l ; attorney 'as the Directors may deem fit, and may also
in ; ) authorise any such attorney toidelegate all or any of
ed : the mpowers, authorities and dlscretions vested in him.
ay ;
ili" 4 '
e Lo ' ~ . THE SEAL
of : ” ‘
69. (a) The Board shall provide a Common Seal
! for| the purpose of the Company, and
of ' » shall have from time to time to destroy
my . : o' : the same. and substitute a new Scal in
on) . ) : lieu' thereolf, and the Board shall
for : " provide for the safe custody of the Seal -
or, b , shall never be used except by the autho-
her ! o rity of the Board or a Gommittee of the
of : 3 .Board previously given and in the
B i presénce of one Director of the Company
f' ! and 'some other person appointed by the
b , Directors f[or the purpose.
ese . ' I ,
ars, i - ' : . -
ave (b} The Company shall also be ab liberty to
‘rOW : - hadve an cefficlal Seal in accordance with
the . : Section 50 of the Act; for use in any
. : ’ territory, district or place  oulside
‘ India. '
t L3
l?’[l;;i Gl.,. Every cdeed or other instrument, (:q which the
:ﬁch Seal of f:he Company ls required to be affixed, shall,
hink
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share where a large amont in pald up or credited as
paid up on some shares than on others. :

66, Subject to the provisions of the Act, the Board
may retainm the dividends payable upon any shares in
respect of which any person is under Articles entitled to
become a member or which any person’ under the Article
entitled to transfer, until .such person shall become a
member in respect of such shares or shall duly transfer
the same.

.

67. A transfer of shares shall not pass the right,
to any dividend declared before the registration of the
transfer. ’

68, Remittance of 'dec;lared dividend as well as

disposal of unclaimed dividend if any shall be made in
accordance to the provisions of the Act.

69. The General Meeting declearing a dividend
may make a call on the members of such amount as the
meeting “fixes but so that the call on each member shall
not exceed the dividend payable to him and so that the
call .be made payable at the same time as the dividend
and subject to the provisions of  the Act, the dividend
may, If so arranged between the Company and the
members, be set off against the calls.

CAPITALISATION

70. (a) * Any General Meeting may resolve that
any moneys, investments or that any
moneys, investments or- other . assets
forming part of the undivided ' profits
(including profits or surplus moneys

arising from the realisation and where

permitted by law form the appreciation

in value of any capital assets of the-

Company) standing to the credit of
Reserve or Reserve fund or any other
Fund of the Company or in the hnds of
the Company and available for dividerd
or representing premiums received on the
issue of shares and standing to  the
credit ' of the shares premium account be
capitalised :- ' -

fully paid up shares, debentures,
debenture-stock, bonds or other obli-
gations of the Company, or

(1) by the issue and distribution -as

Unclaimed
Dividends.

- Dividend

and call

_together

5
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obligations and fractional certificates or
otherwise as they may think fit.
Subject to the provisions of the Act and
these Articles in cases where some of the
shares of .the Company are fully paid
and others 'are partly paid only such
capitalisation may be effected by the
distribution of further shares in respect
of the fully paid up shares, and by
crediting the partly paid shares within
the whole or part of the unpaid liability
thereon but so that as between the
C‘\i\yﬁ holders of the fully paid shares and the 1
S partly paid shares the same so applied
in the payment of such further shares "
and in the extinguishment or diminution Ve
of the liability on the partly paid
shares shall be so applied pro rata in

proportion to- the amount then already T
paid or-credited as paid on the existing
: ' fully paid and partly paid shares res-

pectively..
A

g

ACCOUNT

71. The Company shall keep at the office, or at

. Directors
4 such other place in India as the Board thinks fit, to keep
proper books of accounts in accordance with Section 209 true
of the Act. ' accounts.
SECRECY ' CLAUSE
72. (1) Every Director, Manager, Auditor, Trea-
: surer, Member of Committee, Officer, =
Servant, Agent, Account, or other person ~
employed in the business of the Company R
shall if so regquired by the Directors %‘“
before entering upon his duties sign a’ ) W
declaraiton pledging himself to observe a - v"—‘g)
strict secrecy respecting all transactions
and affairs of the Company with the C "
customers and the State of the accounts : "
with individuals and in matters relating - ' )

thereto, and shall by such declaration
pledge himself not to reveal any of the
matters which may come to his knowledge
in the discharge of the duties except
when redquired so to do by the Directors
or by law or by the person whom such
matters relate and except so far as may
be necessary iIn order to comply with
any of the provisions in these presents
contained,
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any part of the assets of the Company (whether they’
shall consist of property of the same kind or neot) and
may for such purpose set such values as he deems fair
upon any property to be devided as aforesaid and may
determine how such devision shall be carried out as
between the members or different classes of members.
The liquidater may with the like sanction vest the whole
or any part of such assets in trustee upen such trusts
for the benefit of the contributories as the liguidator
with the like sanction shall think fit but se that no
member shall he compelled to accept any shares or other
securities whereon there in any liability.
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We, the severa

to our rebpectlve names.

persons, whose names,
are subscribed hereunder are desirous
pursuance of these Articles of Ass
to take the number of shares in the capital of the

aciation

and

addresses and descnptmn
of being formed into a C lompany, in
we respectively
Company set posite

agroee

. Number of Slgnature of Wltncsx
Name, address, description Equity Shares ! Signature of and his Name,
and Occupalion of each taken by each Subscriber Address. Description
Subsertber, Subscr_ibcr. f and ()c:.,upalmn
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