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October 2, 1993 ‘ Wk 70,00 o0, 00
State of Florida o
Qualification/Registration Scction WAy - 203 1t
Divisions of Corporations .
Post Qilice Box 6327
Tallahassec FL 32314

Subject: Registration of Infosys Technologics Limited
Dear Sir:
Pleasc find enclosed the Application by Foreign Corporation for Authorization to Transact Business in Florida,
Centificate of Existence and a clicck in the amount of $70.00 for the registration of the above referenced foreign
corpotation to transact business in Florida,
Please return all correspondence concerning this matter to:
Richard E, Cahill
Chief Financial Officer
- Americas
Infosys Technologies Limited
990 Washington Street, Suite 217
Dedham MA 02026
Should you need to speak with me regarding this registration, please call (617) 461-9089.
Sincercly,
éh‘{ard E. Cahill p
REC/dos

Enc.

o
Fogd. Office: Electronic- iy, Hosur Road, Bangalors - 561 229, india @MT




FLORIDA DEPARTMENT OF STA'I'E
Sandra B. Mortham
Sccroetary of State

October 12, 1995

RICHARD E. CAHILL

% INFOSYS TECHNOLOGIES LIMITED
990 WASHINGTON STREET, STE 217
DEDHAM, MA 02026

SUBJECT: INFOSYS TECHNOLOGIES LIMITED
Ref. Number: W95000020324

We have received your document for INFOSYS TECHNOLOGIES LIMITED and
rour check(s) totaling $70.00. However, the enclosed document has not been
iled and is being returned for the following correction(s):

The corporate name must contain a suffix that will clearly indicate that it is a
fhtl)(r:poraﬁon. Such suffixes include: CORPORATION, CORP., COMPANY, co.,

and INCORPORATED.

Pursuant to section 607.1502(4), 617.1502(4) or 608.502(4), Florida Statutes,
this office collects a civil penalty of $1000 for each year this entity transacted
business or conducted its affairs in Florida prior to qualification and the
appropriate annual report fees that would have been due this office had the entity
qualified the year it began operations in this state, The amount due this office to
cover both annual report and penalty fees is $1200.00.

Enclosed please find a copy of section 807.1501 or 617.1501, Florida Statutes,
which lists those activities that do not constitute transacting business or
conducting affairs in this state. If after reviewing this section you determine
erroneous information was inserted on the application, a sworn affidavit
containing the following information must be submitted: 1.) a statement indicating
erroneous information was listed on the application; and 2{_.') the correct date the
corporation began transacting business or conducting its affairs in Florida prior to
the year the application was submitted did not constitute transacting business or
conducting affairs pursua t to section 607.1501 or 617.1501, Florida Statutes.

If you have any questions concerr..ag the filing of your document, please call
{904) 487-6097.

Michael Mags
Document Specialist Letter Number; 595A00046119

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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October 19, 1993

4374

Mr. Michael Mays

Florida Department of Statz
Qualification/Registration Section
Divisions of Corporations

Post Officc Box 6327
Tallahassee FL 32314
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Subject: Registration of Infosys Technologies Limited Company
Refcrence: Letter Number: $93A00046119
Dear Mr. Mays:

Pussuant to your conversation with our representative, My, E, Williamson, BDC Scidman , Accountants and
Consultants, Atlanta, GA, I am submitting the following changes to our original application .

Start date of businces in Flerida;

The date offered on the original application was 4/1/94, This date is first day of Infosys Technologics Limited
Company's fiscal year for accounting and tax purposes which ended on 3/31/95. We misunderstood the question
and were indicating our fiscal year ended 3/31/93. Infosys commenced doing business in March, 1995 in Florida.

Should you need to speak with me regarding this registration, please call (617) 461-9089,

Sincercly,

A8 0L

Richard E. Cahill Norfolk, SS Commonwealth of Mansachusetts
Chief Financial Officer

-Americas Then personally appeared before me the above-named
Richard E. Cahill and acknowledged the foregoing
instrument te be his free act and deed before me .

v £ Hovvaaie
Notary Public
My commisgion expires: 3/2/01

Regd. Utfica: Electronics City, Mosur Moad, Bangalore - 561 228, Indka,
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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 AFOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

" (Name of corporation: must include the word % "CORF of Words of
abbreviations of like import in lanoung: a8 will clearly indicate that it is @ corparation instead of a natural person
or partnarship tf not so contained in the namae at present.)

2. INDIA 3 58-1760235
(Slais or country under the isw of wiich itis incorporated) { FEI number, if applicable)

4, _7-2-81 5. ___ PERPETUAL )
10ata of Incorparationt g (Duration: Year corp. will cease to existor Perpetypl} -
b3
6 dmposyn 3-1-95 e
(Date frst vansacted business in Florida. /See sectons 607. 1507, 607.7502, and 817,155, F.S)
g 99¢ WASHINGTON STREET, SUITE 217

NRES
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G314

DEDHAM, MA 02026

{Current mailing address)
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8. SOFTWARE CONSULTING
{Purpose(s) of corporation authotized in home state or country to be carried outin the state of Florida)

9. Name and stveet address of Florida registerad agent:
Name: ___CT CORPORATION SYSTEN.

1200 SOUTH PINE ISLAND ROAD

Office Address:
PLANTATION 33324

{Zip Code)

. Florida ,

10. Registered agenc'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, | hereby accept the appointment as
registered agent and agree o actin this capacity. | further agree to comply with the provisions
of all statutes relative to the proper and complete performance of my duties, and | am familiar
with and accept the obligations of my position as registered agent.

aest ﬁm:z?nrs 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 incorpcrated.
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12, Names and addresses of officers and/or directors:
A, DIRECTORS

Chairman: Narayana Murthy, N.R.

Address: 15t Main St., Sth Block

a——

Koramangala, Bangalore, India 560-095

Vice Chairman: __Baghaven N.S,

Address: _1st Main St., 5th Block

alore, India 560-095
Director: _Nandan M. Nilekani

Address:-l-at—lain_sn.._sm_mg_gL
Koramangala, Bangalore, India 560-095
Director: _Gapalakrishnan g

Address: _1st Main st., 5th Block

we.. India 560-095
Director: Dinesh K.

8. OFFICERS paaress: 1st Main St., Sth Blook,
Koramangala, Bangalore, Indta 560 095
¥

President: Narayana ¥urthy N R.

Address: _1st Main St., 5th Block

-Koramangala,. Bangalore, India 560-095
Viue President: __Navak G.R.

Address: _1st Main St., Sth Block

Koramangala, Bangalore, India S60-095

Secretary: _V. Visvanathan

€ Hd £2130¢5

he:
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VLS 46 AU

D

Address: 1lst Main St., 5th Block
Karamangala, Rangalore. India 560-095

Treasurer: _Nayak G.R.

Address: _1st Main St oth__BRlack

Koramangala, Bangalore, india 560-095

NOTE: If necessary, you may attach an addendum to the application listing additional officers

and/or directors.
\(" AV ‘:’€V\O\/\——D~-{ ]’\Duva -

13.
{Signature of Chairman, Vice Chairman, or any offcer fisted in number 1Zof ths application)

14, Vv -VISWANAPHAN, 2OMPANY SECRETARY
{Typed or printed name and capacity of person signing application)
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CERTIFICATE OF INCORPORATION
No. 24733 of 1981

| hereby certity that INFOSYS CONSULTANTS .
PRIVATE LIMITED is this day incorporated under the
Companies Act, 1956 '(No. 1 of:1956) and that the

company is limited.

Given under my hand at Bombay this Second -
day of July one thousand nine hundred and

eightyone,

Sd/-
Seal of (T. S. V. PANDURANGA SARMA)
The Registrar of Companies Registrar of Companies
Maharashtra Maharashira




Co. No. 24733

Fresh Certificate of Incorporation Consequent
on Change of Name

In the Office of the Registrar of Companies, Maharashtra
Bombay.

[Under the Companies Act, 1956 (1 of 1956)]
In the matter of INFOSYS CONSULTANTS PRIVATE
LIMITED.

| hereby approve and signify in writing under section 21

of the Companies Act, 1956 (Act 1 of 1956) read with
the Govt. of India, Dept. of Company Affairs, Notification
No. GSR 507E dated the 24th June, 1985 the change of
name of the company.

From INFOSYS CONSULTANTS PRIVATE LIMITED

To INFOSYS TECHNOLOGIES PRIVATE LIMITED

! hareby certify that INFOSYS CONSULTANTS PVT,
LIMITED which was originally incorporated on Second day
of July, 1981 under the Campanies Act, 1956 and under
the name INFOSYS CONSULTANTS PRIVATE LIMITED
having duly passed the necessary resolution in terms of
section 21 of the Companies Act, 1956, the name of
the said Company is this day changed to INFOSYS
TECHNOLOGIES PRIVATE LIMITED and this certificate
is issued pursuant to section 23(1) ot the said Act.

Given under my hand at Bombay this Twe..tyfirst
day of April 1992 (One thousand nine hundred and
Ninetytwo).

Sd/-
Seal {B. L. PANIGAR)

. 4

¢

] g

Addi, Registrar of Companies M
3 i
AR A e

Maharashtra, Bombay
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Co. No. 131156

Fresh Certificate of Incorporation Consequent
on Change of Name

In the Office of the Registrar of Companies, Karnataka,

Bangalore.
[Under the Companies Act, 1956 (1 of 1956)]

In the matter of INFOSYS TECHNOLOGIES PRIVATE
LIMITED.

| hereby certity that INFOSYS TECHNOLOGIES PVT.
LIMITED which was originally incorporated on Second day
of July, 1981 under the Companies Act, 1956 and under
the name INFOSYS CONSULTANTS PRIVATE LIMITED
having duly passed the necessary resolution in terms of
-section 21 /44 of the Companies Act, 1956, the name of
the said Company is this day changed to INFOSYS
TECHNOLOGIES LIMITED and this certificate is issved
pursuant to section 23/1) of the said Act.

Given under my hand at Bangalore this Second
day of June 1892 (One thousand nine hundred and
Ninety Two).

Sd/-
Seal of the (R. MANTRA MURTHY)

Registrar of Companies Registrar of Companies
Karnataka, Bangalore Karnataka, Bangalote
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

INFOSYS TECHNOLOGIES LIMITED

The name of the Company is INFOSYS Tecnuomslés LIMITED.

The raqislared office of the Company will be situsted in the State of Karnatah.

The chjects for which the Companv is established are :

(A) MAIN OBJECTS OF THE COMPANY T
ON ITS INCORPORATION :— O BE PURSUED BY THE COMPANY

To esta?!ish.. main‘tlin- COﬂdUC?- provide, procure or make available services of
every kind including commerciv), statistica), financial, accountancy, medical

legal, management, aducational, engineering, data processing., communication
and other technological social or other services

To carty on the business as importer, exporter, buyers, lessers, and sellers of

and dealars in all types of elect;onic cq
mpon
attaining the above objects. ponents and equipments necessary for

(B) OBJECTS INCIDENTAL OR ANCILLAR
MAIN OBJECTS: Y TO THE ATTAINMENT OF THE

To carry on all kinds of prometion business. and in particular to form

constitute, float, [and money to assist i
. g . and contro] any companios, iati
or undertakings whatsoever. Y P assoclations.
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To establish, provide, maintain and conduct or etherwise subsidise research
laboratories, expetimental stations, workshops, and libraties for sclentific,
industrial, commercial and technical research and experiments; to undertake
and camnry on scientific, industrial, commercial, economic, statistical and
technical research, surveys and investigations to promote studies, research
investigation and invention, both sciantific and technical by praviding,
subsining, endowing, or assisting laboratosies, colleges, universities, workshops,
libraries, lectures, mestings, exhibitions ang conferances and by providing for
the remuneration to scientists, scientific or taghnical professors or teachers and
the award of scholarship, grants and prizeg to students, research-workers and
inventors or otherwise and generally 10 encourage, promote and reward studies,
research, investigations, experiments, tests and inventions of any kind.

To provide for the walfare of employees or ex-employees of the Company and
the wives, widows, families or dependents of guch persons by building or
contributing to the building of houses, dwellings or chawls or by grants of
Mmoney, pensions, allowances, gratulities, bonus or other payments or by
Creating and from time to time subsctibing or contributing to provident and
other funds. institutions and trusts and by providing or subscribing or contri-
buting towards places of instruction and recreation, hospitals and dispensaries,
Medical and other attendance and assistance as the Company shall think fit.

To subscribe or contribute or otherwise to assist or to guarantees money to
charitable, benavolent, religious, scientific, national, public or any other useful
institutions, objects or purposes or for any exhibition.

To establish and maintain of procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities, pensions, allowances
Or employments to any person Who are or were at any time in the employment or
Setvice of the Company, or of any company which is a subsidiary of the
Company or is allied to or associsted with the Company or with any such
subsidiary companv, or who are or were ay any time Directors ar Officers of the
CDmpanv or of any such other company ag aforesaid, and wives, widows,
tamilies, and dependerts of any suc > Persons and also establish and subsidise
and subscribe to any institutions, as ‘ciations, clubs or funds ralculated 1o be
for the benefit of or 10 advance thr nerests and well being of the Company or
ot any such other company as aft  -aid, and make payments to or towards the
insurance of any such person as efaresaid and 10 do any of the matters
aforesaid, either alone or in conjunction with any such other company as
aforesaia.

To undertake and execute any trust the undertaking of which may seem to the
Company desirable and sither gratuitously or atherwise.

To act as agents, registrars or brokers and ag trustees for any person or company
and to undertake and perform sub-contracts,

L X
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10. To buy, sell, manufacture, repair, alter and exchange, let on hire, export, end
deal In all kinds of articles and things which may be required for the purposes .-
of any of the said businesses, or commonly supplied or dealt in by perspas -
sngeged in any such businesses, or which may seem capable of being prohtle

dealt with In connection with any of the said businesses, =
——

inhed
1

PRISTRELEN

Galia
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11.  To adopt such means of making known the business of the Company and‘i}’w
v associate companies or others as may seem expedient and in particular by
advertising in the press, public places and theatres, by radio, by telovision, By
eirculars, by purchase and exhibition or works of art or interest, by publicatioR
of books, pamphlets, bulletins or periodicals, by organizing or participating 3R
oxhibitions and by granting prizes, rewards and donations.

AU e
3iVis 4
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12, To apply for and acquire any statutofy or other pawers, rights or congessions.

13. To act as Aadatias, Selling Agents, Purchasing Agents, Factors, Muccadums,
Carriers, Jatha Merchants, Lending and Forwarding Agents, Brokers, Guarantued
Brokers, in respect of goods, materials and merchandise and produce and
articles of all kinds and descriptions.

14, To construct and develop residential or industrial colonies for the general
advancement of members, employees or others,

15. To purchase., or otherwise acquire and undartake the whole or any part of the
business, property. rights, and liabiities of any person, tirm or company carrying
on any business which this company is authorised to carry on or possessed of
property or rights suitable for any of the purposes of the Company and to
purchase, acquire, sell and deal in property, shares, stocks, debentures or
debenture-stacks of any such person, firm or company and to conduct, make or
carry inta effect any arrangements in regard to the winding up of the business
of any such persons, firm or company.

1€. To entes into partnership or into any arrangements for sharing of profits, union
of interest, reciprocal concession or co-operation with any person, partnership,
or company and to promote, constitute, form and organise, and aid in promoting,
constituting, forming and organizing companies, syndicates or partnerships of
all kinds for all the purposes of acquiring and undertaking any property and
liabilities of the Company or of advancing. direcily or inditectly, the abjects
thereof or for any other purposes which this Company may think expedient, As
also to pay for any properties, rights or privileges required by this Company
either in shares of the Company or partly in cash or otherwise and to give shares
or stock of this Company in exchange for shares or stock of any other company.

17. To apply for, purchase or otherwise acquire patents, brevet inventions, licences.,
concessions and the like conferring any exclusive ar non-exclusive or limited
right to use any secret or other information as 1o any inveation which may seem
capable of being used for any of the purposes of the Company.cr bensfit the
Company and 1o use, exercise, or develop or grant licences in respect of or
otherwise turn to account the propetty, rights or information so acquired.




18,

19,

20.

21,

22,

23.

24,

25,

26.

4

To' raceive money, valuable, and goods and matarialr of al! kinds on depositar

for safe custody, - '

To fend money and other property, 10 guarantee the performante of contracts
and obligations of all kinds, to act as agents in the managoment, sale and
purchase of property, and generally to transact business as copltalists and
financiers, '

To lend, invest or otherwise employ or deal with moneys belonging to or
entrusted to the Company upon making ariangemants to secure repayment of
payment of principal &nd interest thereon,

To bortow or raise or secure the payment of monsy or to receive money on
deposit at interest for any of the purpose of the Company and at such time and
from time to time and in such manner as may be thought fit and in particuler by
the issue of debentures, or debenture-stocks, perpetual or atherwise including
debentures or debentute-stock convertible into shares of this or any other
company or perpetual annuities and in security for any such money so borrowed,
taised or received or any such debentures or debenture-stocks so issued, 1o
mottgage, pledge or charge ths whole or any part of the property, assets or
revanue and prufits of the Company, present or future, including its uncalled
capital by special assignments or otherwise or to transfer or caonray the same
absolutely or in trust and to give the lenders power of sale and other powers
as may seem expediant and to purchase, redeem or pay off any such socurities
provided the Company shall not carry on banking business os defined in the
Banking Regulation Act, 1949,

To draw, make, accept, endorse, discount, execute, issue, negotiate, assign
and otherwise deal with cheques, drafts, biils of exchanga, promissory notes,
hundies, debentures, honds, bills of lading, railway receipts, warrants and all
other negotiable or transferable instruments,

Tr amalgamate with any other company of companies.

To disttibute. any of the property of the Company amongst the members in
specie or kind . subject to the provisions of the Companies Act in the event of
winding up.

To apply for, tender, purchase, or otherwise acquire any contracts, sub-contracts
licenses and concessions for or in. relation to the objects or business herein
mentioned or any of them, and to undertake, execute, carry out, dispose of or
otherwise turn to account the same.

To do all or arv, of them in any part of the world either as principals, agents,
contracfors, trustees or otherwise and either by or through agents, trustees
sub-contractors or otherwise, either alone or in conjunction with others and to
aliow any property to remain outstanding in such agants er trustees.




27.

28,

29,

30.

31.

32,

34.

35
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To do all such other things as are incidental or conduclve to the attalnment of
the ebove objects or any of them.

(C) OTHER OBJECTS:

To carry on the business of an Investment company and to buy, underwrite and
to Invest in the acquire and hold shares, stacks, dsbentures, debenturs-stocks,
bonds, obligations and securities Issued or guaranteed by any company
constituted or carrying on business in India or elsewhere and debentures,
debenture-stocks, bonds, obligations, and securities Issued or guarantesd by

any Government, State, Dominion, Soverelgn, Ruler, Commissianers, Pu:hlicl
body or authority supreme, municipai, local or otherwiss or firm or pefapn . .-

whather in India or elsewhere and to desl and turn to account the same, 3

™~

To carry on business related to the electronic Industry, Textiles, Chom]é’ﬁfs,
Hotels, Canstruction & Engineering items. o
@2
To transact and carry on oll kinds of agenny business and in particular to coijest
tents and debts, and to negotiate Joans, to find investments, and to issue bid
place shares, stocks, debeniures, debenture-stock or securities for the above

business of the Company.

To carry on business ot avery kind and to act as marchants, traders, Commission
or other agents or in any other capacity whatsoever in India or in any part of
the world, to catry on the business of providing services of evary kind and to
import, export, buy, sall, barter, exchangs, pledge, make advances upon or
otherwise dezl in goods, produce, article, merchandise, services, nonveniences
and amenities of every kind which will be required for the business of the

Company.

To carry on business as tapitalists, financiers, concession and merchants and
1o undertake and carry on and execute all kinds of financial, commercial, trading
and other gperations.

To sel! or purchase or otherwise deal in any geods, products, articles or things
and to carry on businaess as merchants, traders, and dealers in any goods,
commodities, articles and things whatsoever in or outside India and generally
to carry on business as exporters, importers and dealers.

To carry on the business of advertising contractors and agents and any other
business which may be usefully carrie- o©nin connection with such business
and to acquire and undertake the whole or any past of the business property and
liabilitivs of any person or compapy carrying on business as such contractor or
agents, or any other business which may be usefuliy carried on in connection

therewith.

To manufacture, maintain, export, import, buy, sell, rent, hire or lease or
otherwise acquire, dispose of or deal in all kinds of digital systems, numerical
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controller, flexible manufacturing systems, robots, communlication systems,
computers, computer peripherals, computer software, computar hardware,
computer technology, machines, computer aided teaching sids, anergy saving
davices, alternative sources of energy, wolectrical and electronics components,
devices, Instrumants, equipments and controls for any engineering applications,
and oli other related compononts, parts and products used In communication
and computers,

AND IT IS HEREBY DECLARED that the ward ""company*’ in this Memorandum
when applivd otherwise than to this Company shall whenever the context shall
8o require or admit be deamed to includo any authority, partnership or other
body of persons whether incorporated or un-incorporated and whether
domiciled In India or elsowhere and that the intention is that the objects
spacified in the several paragraphs of this Memorondum shall be regarded as
Independont objects and shall accordingly shali be in no wise limited or
restricted in its application (except when otherwise eprossed in  such
paragraphs) by referenco to the objects in any othar paragraph or the name of
the company, but may be carried out in as full and ample a manner and construed
and opplied in as widn 8 sonse as if each of the said paragraphs defines the
objects of a separate, distinct and independent Company.

The liability of the members is limited.

The Authorised Share Capitai of the Company is Rs. 10,00,00,000/- {Rupees
Ten Crores only) divided into 1,00,00,000 {One Crore) equity shares of Rs. 10/-
(Rupees Ten) each with power to increase and reduce the capital of tho
company and to divida the shares in the capital for the time being into several
classes and attach therete respectively such preferential, deferred, qualifiod or
special rights, privileges or conditions as may be deteimined by or in accordance
with the Articles of Association of the Company for the time baing and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as
may be permitied by the Act or by the Articles of Association of the Company for
the time being.
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Wa the several persons whose names and addrosses are subscribed balow aro
desirous of being formed into a Company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the Capital of
the Company set opposite to our respective names,

Signature, Name, Address, Number of Equity | Signature, Name, Address,
description and occupation Shares teken by description and
of Subscribers sach Subscriber occupation of Witness
)
< Nagavara Ramarao '-;3 A
- Narayana Muithy A f'fﬂ
. {Son of Nagavara Ramarao) t -2 53
Flat 8, Padmabhan Apartment, (One equity) - 0
- 1126/2, Shivajinagar, Ea’ -’;
Pune - 411 016. o o
Consultant, = ;':
@ o
Nadathur Srinivasa Raghavan i~ '.T% i
(Son of N. Sarangapani) ] < Tgu ) 5 f‘,
5, ‘Ravikripa’, Station Road, © i) 348 g
ne equi
Matunga (C. R.), quity E % S
Bambay - 400019, <= <
Consultant. ; 5 a
b = |
B3 E
Senapathy Gopalakrishnan az 88
(Son of P, G Senapathy) z > = G
Krishna Vihar, Kalpalayam Lene, 1 Zg 2L
Pathenchanthai, (One equity) 23 K %
Trivandrum - 695 001, CoFa
- =] ¥ —J— 3
Consultant. 249 "'_ § ‘S
S238 38
Nandan Mohan Nilekani
{Son of M. R. Nilekani)
37, Saraswatpur, 1
Dharwar - 580 002, (One equity)
- KARNATAKA
- Consuijtant,
h S
4
{Four equity)

Dated this 15th day of June 1981,
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CONSTITUTION
Table A not to apply but Company to be governed by thess Articles.

No regulstions contained in Table A, in the first Schedule to the Campanies Act,
1956 shall apply to this Company, but the regulations for the management of the
Company and for the observance of the members thereof and their representa-
tives, shall, subjectto any exercise of the statutory powers of the Campany
with reference to the repea!l or alteration of, or addition to, its ragulations by

Special Resolution, as prescribed by the Companies Act, 1956, bae such as are
contained in these Articles.

INTERPRETATION
Interpratation Clause

1) In the Interpretation of these Articles, unless repugnant to the subject or
context :-

"The Act’”” and 'The said Act”

“The Aet’”’ or ‘’the said Act'’ and reference to any section or provision
thereof respectively means and includes the Companies Act, 1956 (1 of 1956)
and any statutory modification or re-enactment thereof for the time being

in force, and reference to the section or provision of the said Act or such
statutory modification.

«Auditors’’

*rAuditors’* means and includes those persons appointed as such for the
time being by the Company.

'Board”’

*'Board’” or '‘Board of Directors’’ means a meeting of the Dirsctors duly
called and constituted, ar as the case may be, the Directors assembled at
the Board or the Directors of the Company collectively.




2)

“Capital'
“‘Capital’” means the share capital for the time being ralsed or authorised

to be raised for the purpose of ') company.
“The Company: or “This Company"
“The Complny“ or ' B
LIMITED. This Company'’ means INFOSYS TECHNOLOGIES
uDirsctors’’
‘'Diractors’’ means the Directors for the time b
' sing of the
tha case may be the Diroctors assembled at a Board. ’ company of s

Dividend"*
»Dividend’’ includes bonus,

flG.nd.r.ll
Words importing the masculine gender also include the feminine gender
“in writing’’ )

In writing'' and ‘'written’* P
written’’ include printing or litho

: graphy or any o
modes of representing or repreducing words In visibie form. Y y other

“Month”
+Month’’ means calendar month.

“Office’”
*'Office’” means the Repistered Office for the time being of the company

“pgid up’’
+‘Paid up’* includes credited as paid-up.

Parsons’’
" e 3

Persons’’ includes corporations as well as individuals,
"The Registrar’

“'The Registrar’* means the Regist .
gistrar of Companies of the State in whi

: : W

office of the Company is for the time being situate. hich the

“Sesl"

"*Seal’* means the comman seal for the time baing of the Company
“Singular Number--

WQn'js importing the singular number include whers the context admit
requires. the plural number and vice versa. sof
“Year’* and “Financial Year"”

*Year'* means the calendar L e .

. . year and "‘Financial Year'* shall have th

ing assigned thereto by Section 2(17) of the Act. o moan

*Thase Presents’’
These Presents’’ means these articles as modified from time 10 time

Unless tlle context otherwise requires words and expressions contained in
these Articles shall bear the same meaning as in the Act.
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3) The marginal notes used in these Articles shall not affect the conslrutﬂon‘,‘—ﬁ{:{.‘,
hereof. Save as atoresaid, any words or expressions defined In the Agt, —%'1_’,
shall, if nat inconsistent with the subject or context, bear the same meafilbg —*"}
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in theso Articles, =3 R
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- 3. The Autharised Share Capital of the Company is Rs. 10,00,00,000/- (Rupees 'I;'q_p P

Crores only) divided into 1,00,00,000 (One Crore) equity shares of Rs. 161

(Rupeas Ten only) each.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

g
3 J_.‘i .1._

Siil
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- Increase of capital of the company snd how carried into effect

- 4. The Company in Gensral Mesting, may from time to time, increase its capital
by the creation of new shares, such increase to be of such aggregate amount
and to be divided into shares of such amounts as the resolution shal! prescribe,
Subject to the provisions of the Act, any shares of the original or increased
capital shall be issued upan such terms and conditions and with such rights
and privileges annexad thersto, as the General Meeting resolving upon the
creation thereof shall prescribe and if no direction be given, as the Directors
shall determine and in particular, such shares may be issued with a prefarential
or qualified right to dividends, and in the distribution of assets of the Company
and with a right of voting at General Meetings of the Company, in conformity
with Sections 87 and 88 of the Act. Whenever the capital of the Company has
beer increased under the provisions of ihese Articles, the Directors shall
comply with the provisions of Section 97 of the Act.

Allotment otherwise than for cash

6. Subject to the provisions of the Act and these Articies, the Directers may allot
and issue shares in the capital of the Company as payment or part payment for
any praperty or assets of any kind whatsosver, sold or to be sold or transferred
or to be transfarred or for goods or machirery supplied or to be supplied or for
services renaered or to be rendered or for technical assistance or know-how
made or 16 be made available 10 the Company or the conduct of its business
and shares which inay be so alloted may be issued as fully or partly paid-up
otherwise than in cash and if so issued, shall be deemad to be fully or partly

. paid as the case may be.

Additiona! capital to form part of existing capital

6. Exceplso tar as otherwise provided by the conditions of issue or by these
prasents, any capital raised by the creation of new shares, shall be considered
as part of the existing capital, and shall be subject to the provisions herein
contained, with reference to the payment of calls and instalments, forfeiture,
lien, surrender, transfer and transmission, voting and otherwise,

Redeemable Prefsrence Shares

7. Subjectto the provisions of Section 80 of the Act, the Company shall have the
power to issue Praference Shares which are or at the option of the Company are
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to be lishle to be redesmed and the resolution authorising such lssue shall
prescribe the manner, tarms and conditions of redamption.

Reduction of Capital

The Company may (subjact to the provisions of Sectlons 78, 80, 100 10 105
inclusive, of the Act) from time to time, by Special Resolution, reduce its capital
and any Capital Redemption Reserve Account or Share Premium Account in any
manner for the time being authorised by law, and in particular, capital may be
paid off on the footing that |t may be called up again or otherwise. This Article
fs not to derogate from any power the Company would have it it were omitted.,

Variation of rights

If at any time the share capital is divided into different classes of shares, all or
any of the rights and privileges attached to the shates of any class may subject
to the provisions of Sections 106 ang 107 be varied, commuted, affected, dealt
with or abrogated with the consent in writing of the holders of not less than
three-fourths of the issued shares of that class or with the sanction of & Specia)
resolution ata separate moeting of the holders of the issued shares of that
class.

Issue of further pari passu shares not to affect the right of shares
already issued

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

Sub-division and consolidation of Shares

Subject to the provisions of Section 94 of the Act, the Company in Generat
Meeting may from time to time, sub-divide or consolidate its shares, or any of
them, and the resolution whereby any share in sub-divided, may determine that,
as between the holders of the shares resulting from stch sub-division one or
more of such shares shall have some preference or special advantage as regards
dividend, capital or otherwise over or as compared with the other or others.
Subject as afaresaid the Company in General Meeting may also cancel shares
which have not been taken or agreed to be taken by any person and diminish
the amount of its share capital by the amount of shares s0 cancelled. The
canceliation of shares in pursuance of this Article shall not be deemed to be a
reduction of the share capital.

The Directors are hereby authorised to issue Equity Shares or Debentures
(whether or not convertible into equity shares) for offer ang allotment to
such of the officers, empioyees and workers of the Company as the Directors
may select or the trustees of such trust as may be set up for the benefit of
the officets, employees and workers in accordance with the terms and
conditions of such scheme, plan or proposal as the Directors may formulate.
Subject to the consent of the Stock Exchanges and of the Securities Exchange

LL]
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Board cof India, the Directors may impose the condition that the shares in, or
debentures of the Campany so allotted sholl not bo transfarable for a speci-

fled period.

SHARES AND CERTIFICATES o
A
Shares to be numbared progressively and no $hares to be sub-divided "

(o]
The shares in the capital shall be numbered prograssively according to thgjr
saveral denominations and except in the mannmer hereinbefore mentioned roo
share shall be sub-divided. Evary forfeited or surrendared share shall contiftfe

to bear the number hy which the same was originally distinguished. -
Shares at the disposal of the Directors &

Subject to the provisions of these Articles and the Act, the shares in tr:a
capital of the Company for the time being (including any shares forming part of
any increased capital of the Compeny) shall be under the control of the Directors
who may issue, allot or otherwise dispose of the same or any one of them to
such persons in such proportion and on such terms and conditions and either
at a premium or at par or (subjact to compliance with the provisions of the Act)
at a discount and at such times as they may from time to time think fit and
proper anc with the sanction of the Company in Genaral Meeting 1o give to any
person the option to call for or alloted shares of any class of the Company
either at par or at premium or subject as aforesaid at a discount during such
time and for such consideration and sush option being exercisable at such times
as the Directors think fit; and any shares which may be so allotted may be
issued  as fully paid-up shares and if so issued shall be deemed ta be fully
paid-up shares. The Board shall cause to be filed the returns as to allotment
provided for in Section 76 of the Act. Provided that the option or right to calt
of sharas shall not be given to any person except with the sanction of the com-

pany in the General Meeting

Acceptance of shares

Any application signed by, or on behalf of, an appiicant for shares inthe
Company followed by an aliotment ot any shares therein, shall be an acceptance
of shares within the meaning of these Articles; and every person who thus or
otherwise asccepts any shares and whose name is entered in its Register of
Members shall, for the purpose of these Articles, be a member of the Company.

Deposit and call, etc, to be a debt payable immediately

The money {if any) which the Directors shall. on the allotment of any shares
being made by them. require or direct to be paid by way of deposits, call or
otherwise, in respect of any shares allotted by them, shall, immediately on the
insctiption of the name of the allottze in the Register of Members as the holder
ot such shares, become a debt due to and recoverable by the Company from
the aliottee thereof and shail be paid by him accordingly.

Liability of Members
Every member, or his heirs, executors, administrators or other representatives,
shali pay to the Company the portion of the capital represented by his share or

Lm0 Ly
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18.

shares, which may, for the time being, remain unpald thereon, in such amaunts,
ot such time or times, and in such manner as the Directors shall, from time 1o
time, in accordance with the Company‘s Regulationa require or fix for the
payment thereof.

Share Certificate

a)

b)

¢}

The share certificates shall be igsued in market Iots and whera share certi-
ficates are issued in either more or less than market lots, sub-division or
consolidation of share certificates into market lots shall be done frae of
charge,

Any two or mors joint allottees of a share shall, for the purpose of this
Article, be troated as a single Member, and the certificate of any ghare
which may be the subject of joint ewnership, may be dalivered to any ona
of such joint owners on behalf of all of them. For any further certificate
the Board shal! be entitted but shall not be bound, te prascribe a charga
not exceeding Rupee One.. The Company shall comply with the provisions
of Section 113 of the Act.

A Diractor may sign a share certificate by atfixing his signature therean by
means of any machine, equipment ar other mechanical moans, such as,
engraving in matal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose,

Renawal of share certificate

a)

b)

<)

d)

No fee shali be charged for issue of new share centificates in raplacement of
those which are old, decrapit, worn-out or whore the cages on the raverse
of the share certificates for recording transfers have been fully utilised.

When a naw share certificate has been issued in pursuance of Clause (a) of
this Article, it shail state on the face of it and against the stub or counter-
foil to the effect that itis "lssued in lieu of Shars Certificate No..... rresesaenanaan
sub-divided/replaced/on consolidation of shares,'*

It a shate certificate is lost or destroved, a new certificate in lieu thereof
shall be issued only with the prior consent of the Board and on payment of
such fea, not exceeding Rupees two as the Board may from time to time fix,
and on such terms, if any, asto evidence and indemnity as to payment of
such out-of-pocket expenses incurrad by the Company in invastigating
avidence, as the Board thinks fit,

When a new share certificate has bean issuad in pursuance of clause (c)
of this Article, it shall state on the face of it and against the stub or
counterfoil to the effect that it is *"a duplicate issued in liey of share
certiticate No..cvicerreeeererana, .. The word "'duplicate’” shall be stamped or
punched in bold letters across the face of the share centificate,
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¢) Whore a new share certificate has been issusd in pursuance fo Clause (a)
ot Clause (c) of this Anicle, particulars of evary such share cartificate
shall be entered in a Register of Ronewed and Duplicate Certificates
indicating against the name or names of the person or persons to whom
the Certificate Is issued the number and date of issue of the share
certificate in lieu of which the new certificate Is issued, and the necessary < -
changes indicated in the Registor of Members by suitable cross referencip in
the ‘‘Remarks’’ column, e

9 K

f) All blank forms t6 be used for issue of share certificates shall be printéa ,-_,"_3
" and the printing shall be done only on the authority ar a resolution af . 53

° Board. The blank forms shallbe consecutively machine numbered and the N
forms and blocks, engravings, facsimiles and hues relating to the printingz ™
of such forms shell be kept in the custody of the Secretary or such othety >
person as the Board may appoint for the purposss : and the Secretary ord 4
the other person aforesaid shall be responsible for rendering an account o 'f‘: (‘,’
these forms to the Board, v

g) The Managing Director of the Company for the time being or, if the
Company has no Managing Director, every Directar of the Company shall
be responsible for the maintanance, preservation and safe custody of all
books and documents relating to the issue of share certificates except the
blank forms of share certificates refarred to in sub-clause (f}.

h) All books referred to in sub-clause (g) shall be preserved in good order
permanently.

Delivery of Share/Debenture Certificates

19.  The Company shall within three months after the allotment of any of its shares
or debentures or debenture stock and within one month after the application
for the registration of the transfer of any such shares or debentures or
debenture-stock, complete and have ready for delivery the certificates of all
shares, debentures or debenture stock allotted ar transferred unless the condi-
tions of issue of shares or debentures or debenture stock otherwise provided.
The expression *'transfer™  for the purpase of this Article means, a transfar duly
stamped and otherwise valid and does not include any transfer which the

- Company is for any reason entitled to refuse to register and does not register.

- Liability of Joint Holders

20. It any share stands in the names of two or more persons all the joint holders ot
the share shall be severally as well as jointly liable for the payment of all
deposits, instalments, and calls due in respect of such shares, and for all
incidents thereof according to the Company’s Repulations, but the person first
named in the Register shall, as regards receipt of dividend or bonus or service
of notice, and all or any other matters connected with the Company, except
veting at meetings and the transfer of the shares, and any other matter by the
said Act or herein otherwise provided, be deemed the sole holder thereof.
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Registered holder only the owner of the shares

Save a3 herein or by the law otharwise exprossly provided, the Company shall
be entitlod to treat the registered hoider of any share as the absolute owgner
thereof, and accordingly shall not excopt as ordered by & Court of competent
Jurisdiction, or as by law required, be bound to recognise any equitshle,
contingent, future, partial, or other claim to or Interest in any share, on the
part of any other person whether ar not it shall have express or implied notice
thereof, provisions of the Act ghai| apply and save as aforesaid, no notice of
any trust expressed, implied or constructive ghall be entered in the Register ;
the Directors shall, howaver ba ay liberty, attheit sole discretion to register
any share In the joint names of any two or more persons, and the survivar or

survivors of them.

Share Certificate for joint members

Tha Company shall not ba bound 19 registar more than three persons as the
joint hotders of any share except in the case of executors or trusteeg of a
deceased member and in respect of 3 share held jointly by several persans the
Company shall not be bound to issue mere than one certificate and delivery of
a certificate for a share 1o any ane of ths several joint holders shail be sufficient
delivery to all such halders,

Fractional Certificutes

The Company may issue such fractional coupons as the Board may approve in
respect of any of the shares of the Company on such terms as the Board thinks
fit as to the period within which the fractiong coupons are to be converted into

share certificates.

Underwriting and Brokerage - Commission may be paid

Subject to the provisions of Section 75 of the Act, the Company may at any time
Pay a commision to any person, in gonsideration of his subscribing or agreeing
to subscribe (whether absolutely or conditionally) for any shares or debentures
in the company, or procuring, or agreeing to procure subscriptions (whether
absolute or conditional} for any shares or debentures in the company ; by s0
that the commission shall not exceed in case of shares five percent of the prige
at which the shares are issued and in case of debentures two and a halif zercent
of the price at which the debentures are jssyed.

Brokerage
The Company may pay a reascnable sum for brokerage.

Intreset out of Capital - Interest may be paid out of Capital

Whare any shares are issued for purpose of raising money to defray the axpanses
ot the construction of any works or buildings or the provision of any plant,
which cannot be made profitable for a lengthy period, the company may pay
interest on so much of that share capital as is for the time being paid up for the
Period, at the rate and subject 1o the conditions #nd restrictions provided by
Section 208 of the Act and may charge the same to capital as part of the cost
of construction of the works or buildings or provision of plant.
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CALLS

Directors may make calls

The Board may from time to time, subject to the terms on which any shares may
have baen issued and subject to the conditions of allotment, by a resolution
passed at a meeting of the Board (and not by circular resclution) make such
calls as it thinks fit upon the Members in respect of all monies unpaid on the
shares held by them respectively and each member shall pay the amount of every
call so made on him 1o the person or persons and ot the tima and place appointed
by the Board. A call may be made paysble by instalments,

Notice of calls

Thirty days notice in writing of any call shall be given by the company specifying
the time and place of psyment, and the person or persons to whom such calls
shall be made.

Calls to dste from resolution

A call shall be deemed 10 have been made at the time when the resolution
authorising such call was passed at 8 meeting of the Board.

Call may be revoked
A call may be revoked of postponed at the discretion of the Board,

Liability of Joint Holders

A joint-holder of 8 share shall be jeintly and severally liable to pay alf calls in
respect thereof.

Diractors may extend time

The Board may, from time ta time at its discretion. extend the time fixed for
payment of any call. and may extend such tima as 10 all or any of the members
who from residence B8t a distance or other eause, the Board may deem fairly
entitled to such extension save as a matter of grace and favour.

Overdue calls to carry interest

If any member fails 10 Pay any call due from him on the day appointed for pay-
ment thereaf, or any such extension thereof as aforesaid, he shall be liable 1o
pay intarest an the same ftom the day appointed for the payment thereof to the
tiine of actual payment at such rate as shall from time 1o time be fixed by the
Board but nothing in this Article shall render it obligatory for the Board to
demand or recover any interest from any such memoer and the Board shail be at
liberty to waive payment of such intarest either wholly or in part,

8ums deemed to be calls

Any sum, which by the tefms of issue aof a share bacoms payable on allotment or
at any fixed date, whether on account of the nominal value of the share or by
way of premium shall for the purposes of these Articles be desmed to be a call
duly made and payeble on the date on which by the terms of issue of the same
becomes payable, and in the case of non-payment all the relevant provisions of
these Articles as 10 payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made and
notified.
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Part payment on account of call etc. not to preclude forfeiture
Nalther o Judgement nor a docrea In favour of the company far calls or othot
moneys due In respect of any shares nor nny part payment ot satisfaction there-
undar nor the recelpt by the company of a portion of any money which shall from
time 1o time bo dus  from any membor 10 the company in respuect of his shares,
alther by way ol principal o1 interent, nor nny Indulgence granted by the company
In respoct of payment of any such money, shall preclude the company from
theraalter proceading 10 enforce s forfeiture of such shares as herelnattar
provided,

Pruof on Trial or suit for money on shares

On the trial o1 hearing of any action or sult brought by the company against any
membar or his legal representative to rocover any monoys claimad 1o be dua to
the company for any call or ather sum In respact of his sharas, it shall be suifi-
cienl to prove -

8) that the nama of the Member, in respact of whose shares the monay Is
sought to be recovered, appears entered on the Register of Mamburs as the
holder or one of the holders, at or subsequent to the date at which the moneay
sought to be racovered is alloged to have become due. on the said shares ;

b) that tha resclution making the call is duly recordad in the minutes books, and

c) 1that notice of such call was duly given to the Mamber or his legal repre-
sontatives issued in pursuance of these Articles ; and that it shall not be
necessary to prove the appointment of the Directors wha made such call,
nor that 8 quorum of Directors way present at the Board at which such call
was made, nor that the meeting at which such call was made was duly
convened or constituted nar any other. matter whatsoever, but the proof of
the matters aforasaid shall be conclusive avidence of the debt and the same
shall be recovered by the company against tha Member or his representative
from whom it is sought to be recovered, unless it shall be proved, on behalf
of such Member or his representatives against the company that the name of
such Member was improperly inserted inthe Ragister or that the money
sought to be recovered has actually been paid.

Payment of unpaid share caepital in advance

a) The Board may if it thinks fit, subject to the provisions of the Act, agree to
end receive trom any Member willing to ndvance the same, either in money
or moneys worth the whola or any part of the amount remaining unpaid on
the shares held by him beyond the sum actually catled up and upon the
moneys S0 paid or satisfied in advance, or so much thereof, as from time to
time and at any time thereafter excaeds the amount of the catls then made upon
and duc in respect of tha shares on account of which such advances have
been made, tho Board may pay aor allow intarest at such rate as the Member
paying such advance and the Board agree upon ; provided always that if at
any time after the payment of any such money the rate of interest so agreed
to be paid to any such Member appears to the Board to be excessive, it shal!




38.

39.

40.

[PV

11 2
€
bo lawful for the Board from time to timo to repay to such Member so muc,lj_,
of such monay as shall then exceed the amount of the calls made upon suck?
shoses, unless there be arn oxpress agroement to the contrary ; and nfter
such repayment such mambor shall be lisble to pay, and such shares shall
bo chargad with the psyment of all future calls as If no such advance had
been made; provided also that If at any time after the paymant of any money
80 paid in advance, the company shall go into liguidation, either voluntary
or otherwise, before the full amount of the money so advanced shall hava
become due by the members to the Company, on instalmants or calis, or in
any other manner, the maker of such advance shail be entitled {as between
himself and the other Members) to receive back from the company the full
balance ot such moneys rightly due to him by the company in priority 10 any
payment to members on account ef capital.

b) No Member paying any such sum in advance shall be entitled to any voting
rights, dividend or right to participate in profits in respect of money so
advanced by him until the same would but for such payment becaoma
presently payable,

FORFEITURE AND SURRENDER OF AND LIEN ON SHARES

If monay payable on shure not peid notice to be given to Members

If any Member fails to pay any call or instaiment ot call on or bafore ths day
appointed far the payment of the same or any such extension thereof as afore.
said, the Board may, at any time thereafter, during such time as the call or
instalment remains unpaid, give notice to him requiring him to pay the sama
together with any interest that may have accrued and all expenses that may have
been incurred by the Company by reason of such non-payment.

Terms of notice

The notice shall name a day {not being earlier than the expiry of fourteen days
from the date of service of notice) and a place or places on and at which such
call or instalment and such interest thereon at such rate as the Directors shall
determine trom the day on which such call 6r instalment ought to have been
paid and expenses as aforesaid are to be paid. The notice shall also state that,
in the event of the non-payment at or before the time and the place appointed,
the share in respect of which the call was made or instalment is payable will
be liable 10 be forfeited,

In default of payment, shares may be forfeited

If the requirements of any such notice as aforesaid are not compliad with, avary
or any share in respect of which such notice has buen given, may at any time
thereatter, but before payment of all calls or instalmants, interest and axpenses
due in respect thereof, be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends and bonuses declared in respest of
the forfeited shares and nat actually paid before the forfeiture.
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Notice of forfeiture

When any share shall have been so forfeited, notice of the forfajiure shall ba
given to the Member in whose name it stoed immedistely prior to the forfeiture
or to any of his legal representstives, or to eny of ths persons entitled to the
shares by transmission and an entry of the forfeiture, with the date thereof,
shall forthwith be made In the Register of Members but ne forfelture, shall be
in any manner Invalideted by any omlssion or neglect 1o glve such notice or to
make such entry as aforesald,

Forfeited shares to becomas property of the Company snd may be sold stc,
Any share 3o forfeitad shail be deemed to be the propsrty of the Company and
may be sold, re-allotted or otherwise disposed of, either to the original holder
thereof or to any other person, upon such terms and in such manner as tha
Boerd shall think fit.

Members still liable to psy money due notwithstanding the forfeiture
Any member whose shares have been forfeited shall, notwithstanding the
forfeiture, be liable to pay, and shall forthwith pay to the Company on demand
all calls, amounts, instalments, interest and expenses owing upon or in respect
of such shares st the time of the forfeiture, together with interest therson from
the time of the forfaiture until payment, at such rate as the Board may determine
and the Board may enforce the payment thereof if it thinks fit,

Effect of forfeiture

The forfeiture of a share shall invalve extinction, at the time of the forfeiture,
of all interest in and ot ali ¢laims and demands against the Zompany, in respect
of the share, and all other rights incidental to the =hare, except only such of
those rights as by these Articles are expressly saved.

Surrender of shares

The Directors may subject to the provisions of the Act, sccept a surrander of
any shares from or by any Member desirous of surrendering them on such terms
as they think fit.

Evidence of forfeiture

A declaration in wiiting that the declarant is a Director or Secretary of the
Company and that a share in the Company has been duly forfeited in accordance
with these Articles on the date stated in the declaration, shali be conclusive
evidence of the facts therein stated as against all persons claiming to be
sntitied to the share,

Company’s lien on shares

Tha Company shall have a first and paramount lien upon all the shares, not
being fully paid-up shares, registered in the name of each Member {whether
solely or jointly with another or others), and upon the proceeds of sale thereof,

*
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for all manoys (whether presently payable or not) calledor payable ata fixod”
time In respect of such shares and no equitable Interest in any share shall b&
created except upon the footing and condition that Articlea 21 hereot isto hav
full elfect. Any such llen shall extond to all dividends from time to time
declared in respect of such shares. Unless otherwise agread, the registration of
a transfar of shares shell oparate as a waiver of the Company's lien if any on
such shares, The Board of Direitors may at any time declare any shares to be
aexempt, wholly or partially from the provisions of this Article.

Lien snforced by sate

For the purpose of enforcing such lien, the Directors may sel! the shares subject
thereto In such manner as they think tit and for that purpose may cause 1o be
issued a duplicate certificate In respect of such shares and may suthorise one of
their member or soms other person to exacute a transfer thereof on behalf of and
in the name of such member. No such sale shaill be made until such time
as the monays in respect of which such lien exists or snme part thereof is
presently payable or the liability in raspect of which such lign exists is liabla to
be presently fultilled or discharged and until notice in writing of the inten-
tion to sell shall have been served on such member, ar his heirs, executors,
administrators, or other representatives or upon the persons {if any) entitled by
transmission to the shares or any one or more of such heirs, executors, admini-
strators, representatives or persons, and default shall have baan made by him or
them in payment, fuifilment or discharge of such debts, liabilities or engagements
for fourteen days after such notica.

Application of sale proceeds

The net proceeds of any such sale after paymeant of the costs of such sale shall
be sppiied In or towards the satisfaction of such debts, liabilities or engagemants
and the residue (if any) paia to such member, or any of his heirs, executors,
administrators, representatives or assigns or any of the persons {if any)} entitjed
by transmission to the shares sold.

Validity of sale under Articles

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers hereinbefore given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be
enterea in the Register in respect of the Shares sold and the purchaser shall
not be bound to see to the regularity of the procsedings, or to the application
of the purchase money and after his name has been antered in the Register in
respect of such sh .ies, the validiiy of the sale shall not be impeached by any
persen and the remedy of anv person aggrieved by the sale shall bs in damages
only in and against the Company exclusively,

Cancellation of share certificate in respectof forfeited shares

Upon any sale, re-allotment or othar disposal under the provisions of the
preceding Acticles, the certificate or certificates originally issued in respect of
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the relstive shares shali (unless the same shall on demand by the Company have
been previously suirendered to it by tha defaulting Member) stand cancelled
and becoms null and void and of no effect, and the Directors shall be entitted
to issue a new certificate or certificates In respect of the said shares to the
person ot parsons entitled thereto.

Power to annul forfeiture

The Board may ot ony time before any share so forfeited shall have been scid,
re-afictted or otherwise disposed of, annul the forfeiture thersof upon such
canditions ag it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

Register of Transfers

The Company shall keep a ‘‘Register of Transfors*' and therein shall be fairly
end distinctly entered the particulars of every tronsfer or transmission of any
share.

Form of Transfer

Shares in the Company shall be transfarred by an instrument in writing in such
torm as is prescribed under Section 108 of the Companies Act, 1956, or under
tules made thereunder from time to time.

To be executed by Transferor and Transferee

The instrument of transfer duly stamped and executed by the transferor and
the transferee shall.be delivared to the Company in accordance with the
provisions of the Act, The instrument of transfer shall be accompanied by such
evidence as the Board may require to prove the title of the transforor and his
right to transfer the shares and every registered instrument of transfer shall
remain in the custody of the Company uatil destroyed by sn order of the Board,
The transfaror shall be deemed to be the holder of such shares untit the name
of the transferee shali have been entered in the Register of Members in respeact
thereof, Before ths registration of a transfer, the cortificate or certificates of
the shares must be delivered to the Company.

Directas may refuse to register transfers

Subject to the provisions of Sections 111 of the Act, the Board, may at its ewn
absolute and uncontrolled discretion, and without assigning any reason,
decline to register or acknowledge any transfer of shares whether fully paid or
not, (notwithstanding that the proposed transferee he already a Member), but
in such cases it shall, within one month from the date on which the instrument
of transfer was lodged with the Company, send to the transferee and the
transferor notice of refusal to registar such transfar. Provided that registration
of a transfer shall not be refused on the ground that the transferor being
either alone or jointly with any other Person or persons indebted to the
Company on any account whatsoever except! a lien on shares,
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Refusal to regiater transfar

57. In particular and without prejudice to the generality of the above powaers, fm tL
Bosard may subject to the provisions of Section 111 of the Companles Act, 1356 A a .
dacline to register in exceptional circumstances when it is felt that the trans- '
foree Is not @ desirable person from the larger point of view of the interest of °
the Company 85 a whole sublect to the provisions of the clause (c) of sub
section {4) of Section 22A of the Securities Contract (Regulation) Act,

Sub-division/consolidation in marketable lots only

58,  Transfer of shares in whatever lot should not be refused, though thers would
be no objection to the company refusing 1o split a share certificate into several
scrips ot any small denominations or to consider a proposal for transfer of
shares comprised in a share certificate to several parties, involving such splitting,
if on the face of it such splitting/transfer appesars to ba unreasonable or without
a genuine need. The Campany should not, therefore, refuse transfer of shares
in violation of the Stock Exchange listing requiremonts on the ground that the
number of shares to be transferred is less than any specified numaber,

Death of one or more joint holders of sharas

59. in case of the death of any one or more of the persons named in the Ragister
of Members as the joint holders of any share, the survivor or survivors shall ba
the only persons recognised by the Company as having any title to or interest
in such share, but nothing herein contained shall be taken to reiease the estate
or a deceased joint-holder for any liability on shares held by him jointly with
any other person.

Title to shares of deceased Member

60. The executors or administrators or holders ofa Succession Certificata or the legal
> representatives of a deceased Member (not being one of two or more joint-
helders) shall be the only person recognised by the Company as having any title
to the shares registered in the name of such Member, and the Company shall not
be bound 1o recognise such executors or administrators or holders of a Success-
ion Certificate or the legal representatives unless such executors or administ-
rators or legal representatives shall have first obtained Probate or Letter of
Administration or Succession Certificate, as the case may be, from a duly con-
stiteted court in the Union of India; provided that in case where the Board in its
absolute discretion think fit, the Board may dispense with production of Probate
or Letters of Admir'stration or Succession Certificate, upon stch terms as 1o
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Indemnity or otherwise as the Board in its absolute discretion may think
nacessary and und  Article 69 reglister the name of any person who claims to
be absolutely entitled to shares standing In the name of a deceased Member, as
a Maombaer,

No transfer to insolvent etc,

No share shall, in any circumstances, be transferred to any insolvent or person
of unsound mind,

Ragistration of person aentitled to sharers otherwise than by transfer

Subject to the provisions of the Act and Articles 59 and 80 sny person becoming
entitted to shares In consequences of death, lunacy, bankruptcy or insolvency
of any Member, or by any lawful means othsr 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 evidence that he sustains the
character in respect of which he proposes to act under this Article, or of his
title, as the Board thinks sufficient, either be registered himseif as the holder of
the shares or elect to have some persons nominated by him and approved by the
Board, repistered as such holder ; provided nevartheless, that if such person
shall elect to have his nominea registered, he shall testify the election by
executing in favour of his nominee an Instrument of transfer in accordance
with the provisions herain contained, and until he does 8o he shall not be freed
from any Liability in respect of the shares.

Persons entitled may receive dividends without being registered as
members

A persan entitied to a share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided be entitled
to receive, and may give a discharge for any dividends or other moneys payable
in respect of the shares,

Fes on Transfer or Transmission

No fee shall be charged for transfer and transmission of shares or for registra-
tion ot any power of attorney, probate, lettar of administration or other similar
documents.

The Company not liable for disregard of a notice prohibiting registration
of a transfar

The Company shall incur no liabitity or responsibility whatever in consequence
of its registering or giving effect to any transfar of shares made Or purporting to
be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) 1o the prejudice of a person or persens having or claiming
any equitable right, title or interest to or in the said shares, notwithstanding that
the Company may have any notice of such equitable right, title or interest or
notice prohibiting registration of such transfer and may have entered such
notice or referred thereto, in any book of the campany, and the company shall
not be bound or required to regard or attend or give effact to any notice which
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may be givan to it of any equitable right, title or intereat, or be undor -§h
liability whatsoaver for refusing or neglecting so to do, thaugh it may have begn
entered or referred toin some book of the company, but the compsny ah‘il
navertheless be at liberty to regard and attend to any such notice, and ¢ie
effect thereto if the Board shall so think fit.

BORROWING POWERS

Power to Borrow

Subject to the provisions of Sections 58A, 292 and 293 of the Act and of these
Articles, the Board may, from time to time at its discretion, by a resolution
passed at a Meeting of the Buoard, accept deposits from Members, either in
advance of call or otherwise, and generally raise or borrow or secure the
payment of any sum or sums of monay for the purposes of the company provided
however, where the moneys to be borrowed togather with the moaneys already
borrowed (apart from temporary loans obtained from the Company‘s bankers
in the ordinary course of business) exceed the aggregate of the paid up eapital
of the Company and its free reserves (thast is to say, resarves not set apart for
any spacific purpose) the Board shall not borrow such moneys without the
consent of the Company in General Meeting.

The payment or repsyment of monies borrowed

The payment or repayment of moneys borrowed as aforesaid may be secured in
such manner and upon such terms and conditions in alt respects as the Board
may think fit, and in particular by a resolutior: passed at a meeting of the Board
(and not by Circular Resolution) by the issue of debentures of the Company,
charged upon all or any part of the property of the Company (both present and
future) including its uncalled capital for the time being, and debentures, and
other securities may be made assignable free from any equities between the
Campany and the person to whom the same may be issued,

Terms of issue of debentures

Any debenturas, debenture-stock or other securities may be issued at a discount,
premium ot otherwise and may be issusd on condition that they ar any part of
them shall-be convertible into shares of any denomination, and with any
privileges and conditions as to redemotion, surrender, drawing, allotment of
shares and attending {but not voting at) General Meetings, appointment of
Directors and otherwise. Debentures with a right to conversion or allotment of
shares shall be issued only with the consent of the Company in General
Meeting.

Register of Mortgages etc. to be kept

The Board shall cause a proper register to be kept in accordance with tha
provisions of Section 143 of the Act of ali mortgages, debentures and charges
specifically affecting the property of the Company ; and shall cause the require-
mants of Sections 118, 125, and 127 to 144 (both inclusive) of the Act, in that
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behaif to be duly complied with {within the 1ime prescribed by the said sectjons
or such extenslons thereof as may be permitted by the Company Law Board or
the Court ar the Registrar as the case may be) so far as they fall to be complied
with by the Board.

Reagister and Index of Debenturs holders

The Company shall, if any time it issues dabenturoes, keep a Register and Index
of Debenture holders in accordance with Section 152 of the Act. The Company
shall have the power to koep In any State or Country outside India a Branch
Rogister of Debenture-halders resident in that State or Country.

SHARE WARRANT

Powar to issus share warrants

The Company may issue share warrants subject to, and in accordance with the
provisions of Sections 114 and 115, and accordingly the Board may in its
discretion, with respect to say share which is fully paid-up on application in
writing signed by the persons registered as holder of the share, and asuthenti-
cated, by such evidence (if any) as the Board may. from time to time, require as
to the identity of the person signing the application, and on receiving the
certificate (if any) of the share, and the amount ef tha stamp duty on the
warrant and such fee asthe Board may from time to time require, issue a share
warrant.

Deposit of share warrant

1) The bearer of a share warrant may at any time deposit the warrant at ine
office of the Company, and so long as the warrant remains so deposited,
the depositor shail have the same right of signing a requisition for calling a
meeting of the Company, and of attending, and voting and exercising the
othet privileges of 8 Member at any meeting held atter the expiry of two
clear days from the time of deposit as if his name were inserted in the
Register of Members asthe holder of the share included in the deposited
warrant.

2) Not more than ome persan . shall be recognised as depositor of the share
warrant,

3) The Company shall, on two days’ written notice, return the deposited share
warrant to the depositor,

Privileges and disabilities of the holders of share warrant

1) Subject as herein otherwise expressly provided, no person shall, as bearer
of a share warrant sign a requisition for calling 2 meeting of the Company,
or attend or vote or exercisa any other privileges of a Member at a meeting
of the Company, or be entitled to receive any notices from the Company.
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2) Thabearer of a share warrant shall be entitled in all other respects to thé?
same privileges and advantoges as if he was named in the Register oftd
Members as tho holder of the share included In the warrant, and shall be &
Mamber of the Company.

Issue of naw Share Warrant or Coupon

The Board may, from time 1o time, make rules as to the terms on which (if it
shal! think fit) o new share warrant or coupen may be issued by way of renewal
in case of defacement, loss or destruction,

CONVERSION OF SHARE INTO STOCK AND RECONVERSION

Shares may be converted into stock

The Company in General Meating may convert any paid-up shares into stock; and
when any shares have besn converted into stock, the several holders of such
stock may thenceforth transfer their respective intarest therain, or any part of
such interest, in the said manner and subject to the same Regulations as, and
subject to which shares from which the stock arose might have been transterred
if no such conversion had taken place, or as near thereto as circumstance wiil
admit, The Company may at any time reconvert any stock into paid-up shares
of any denomination.

Right of Stockholders

The holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages as tegards dividends, voting at meat-
ings of the Company, and other matters, as if they hald the shares from which
the stack arose, but no such privilege advantage (except participation in the
dividends and profits of the Company and in the assets on winding-up) shall be
conferred by an amount of stock which would not. if existing in shares, have
conferrad that privilege or advantage.

MEMBERS’ MEETINGS

Annual General Meeting

Annual General Meeting of the company may be convened subject to Section
166 and Section 210 of the Act by giving not lassthan 21 days notice in writing.
Subject to the provisions of Section 171 (2) a meeting may bs convened after
giving a shorter notiee,

Extra ordinary General Mesting

The Board may, whenever it thinks fit, =all an Extraordinary General Meeting
and it shall do so upon a requisition in writing by any Member or Members
holding in the aggregate not less than one tenth of such of the paid-up capital ;
as at that date carried the right of voting in regard to the matter in respect of
which the requisition has been made.
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Requisition of members to state Objects of Mueting

Any valid requisiticn so made by the Members must state the abject or objects
of the meeting proposed to bo called, and must be signed by the requisitionists
and be deposited at the office; provided that such requisition may consist of
several documents in like form each signed by one or more requisitionists.

On receipt of requisition, Directors to call meeting and in default
requisitionists may do so

Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting; and it it does not proceed within twenty-one
days from the date of the requisition being deposited at the Office to cause
meeting to be called on a day not later than forty-five days from the date of
deposit of the requisition, the requisitionists, or such of their number as
represent either a majosity in value of the paid-up share capital held by all of
thern or not less than one-tenth of such of the paid-up share capital of the
Company as is referred to in Section 169 (4) of the Act, whichevar is less, may
themselvas call the meeting, but in either case any meeting so called shall be
held within three months from the date of deposit of the 1equisition as aforesaid.

Meeting called by requisitionists

Any meeting called under the faregoing Articles by the requisitionists shall be
called in the same manner, as nearly as possible, as that in which meetings are
to be called by the Board,

Quorum at General Maeting
Five members present in persan shall be a quorum for 2 General Meeting.

Body corporate personally present

A body corporate being a member shall be deemed 1o be personally present if it
is represented in accardance with Section 187 of the Act.

If quorum not present meeting to be dissolved or adjourned

If, a1 the expitation of half an hour frem the time aprointed for holding a meeting

of the Company, a quorum shall not be present, the meeting if convened by or
uron the requisition of Members, shall stand dissolved, but in any other case
the meeting shail stand adjourned to the same day in the next weck or if that
day is a public holiday until the next succeeding day which is not a public
holiday at the same time and place or to such othar day at such other 1ime and
place within the city or town in which the Office of the Company is situate as
the Beard may determine, and if at such adjourned meeting a quorum is net
present at the expiration of half an hour from the time appoinied for holding
the meeting, the Members oresent shall be a quorum, and may transact, the
business for which the mesting was called.

The Chairman (if any) of the Directors shall be entitled to take the chair at
every General Meeting, whether Annual or Extraordinary. if there be no such
Chairman of the Directors, or if at any meeting he shall not be present within

‘s
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fifteen minutes of the time appointed fer holding such meeting then lht‘a{ :—._'.:‘,r'?t !
members present shall elect another Director as Chalrman and if no Director be i 'b
present of If alt Diractors present dacline to taka the Chair, then the members

present shall slect one of their members to be the Chairman.

Business confined to slection of Chairman whilst chair vacant
86. No business shall be discussed at any General Maeting except the election of a

B Chairman, whilst the chalr is vacant.

[ 4 ) Chairman with consent may adjourn meeting
- 87. The Chairman with the consent of the meeting mey adjourn any mesting from
v time to time and from place to place within the city or town in which the office

of the Company is situated for the time being but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the mesting
from which the adjournment took place.

Quastion at General Meating how decidad

88. Atany General Meeting a resolution put tc the vote of the meeting shall be
decided on a show of hands unless & pall is (before or on the declaration of the
result of the show of hands) demanded by a member or members present in
person of by proxy and holding shares in the Company which confer a power
fo vote on the resolution not being less than 1/10th of the 101al voting power
in respect of the Resolution or on which an aggregate sum of not less than
fs. 50,000/« has been paid up. The demand for a pol| may be withdrawn at any
time by the person or persons who made the demand,

Chairman’s casting vote

89. Inthe case of any equality of votes, the Chairman shall both on a show of
hands and at a poll (if any) have a casting vote in addition 1o the votes to
which he may ba entitled as a Member.

Demand for poll not to prevent transaction of other business

90.  The demand for a poll except on the question of the election of tha Chairman
and of an adjournment shall not prevent the continuance of a meeting for the

transaction of any business other than the question on which the poll has been
. demanded. :

. Member in arrears not to vote

81.  No member shall be entitled to vote either persanally or by proxy at any General
Meeting or meeting of a class of shareholders either upon a show of hands or
upon a poll in respect of any shares registered in hig name on which any calls
or other sums presently payable by him have not been paid or in regard to
which the Company has, and has exercised, any right of lien,

Number of votes to which member entitled

92. Subject to the provisions of these Articles and without prejudice to any special
privileges or restrictions as to voting for the time being attached to any cless
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of shares for the time being forming part of the capital of the Company,
every member, not disqualitied by the Iast praceding Anicle shall be entitled to
be present and to speak and vote at such masting, and on a show of hands
every member present in person shall have one vote and upon a poll the voting
rights of every member whether present in person ar by proxy, shall bs in
proportion to his share of the paid-up equity capltal of the Company.

Casting of votes by ~ member entitled to more than one vots

On a pol! 1aken at a mewting of the Company, a momber entitled to more than
one vote, or his proxy, or other person entitlad to vote for him as the case may
be, need not, if he votes, use all his votes or cast in the same way all the votes
he uses.

Votss of members of unsound mind and minors

A membor of unsound mind or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of hand
oron a poll, by his committee or other legal guardian, and any such committee
or guardian may, on a poll vote by proxy. If any member be a minor, the votes
in respect ot his share or shares shall be by his guardian or any of his guardians,
if more than one, to be elected in case of dispute by the Chairman of the
mesting.

Votes of Joint members

If there be joint registered holders of any shares, any one of such persans may
vote at any meeting or may appoint another person {whather a Member or not)
as his proxy in raspect of such shares as if he were solely entitled therein but
the proxy so appointed shall not have any right 10 speak at the meeting and, if
more than one of such joint-holders be present at any meeting. that one of the
said person so present whose name stands higher on the Ragister shall alone be
entitled 10 speak and to vote in respect of such shares, but the other or others
of the joint-holders shall be entitled to be present at the meating. Several
executors or administrators of a deceased member in whose names share stand
shall for the purpose or the Articles be deemed joint holders thereof.

Voting in person or by proxy

Subject to the provisions of these Articles votes may be given either parsonally
or by proxy. A body corporate being a member may vote either by a proxy or by
a representative duly authorised in accordance with Section 187 of the Act and
such representative shall be entitled to exercise the same rights and powers
{including the right 10 vote by proxy) on behalf of the body corporate which
he represents as the body couid exercise if it were an Individual member,

Votes in respect of shares of deccased or insolvent members

Any person entitled under Article 62 to transfer any shares may vote at any
General Meeting in respeet thereof in the same manner as if he were the
registered halder of such shares, provided that 48 hours, at least, befare the
time of holding the meeting or adjourned meeting es the case may be at which




08,

99,

1040,

101.

102.

102

v,
23 %}
he proposed to vote L. shall eatisfy the Dlreciors of hla right to transier spoh

shnres and give such indemnity (if any) ss the Dircotors may require or o
Directors shall have previcusly admitted hls right to vote at such muellngﬁjv

rospocl thereof, ¢
)
Appointment nf proxy oy

Evary proxy (whethar o membes or not) shall be appointed In writing under the
hand of the sppointor or his attornoy, or If such appointer Is a corporation under
the commaon seal of such corporation, or be signad by an officar or an Atlornay
duly autharisad by it and any commitiee or guardian may appoint such proxy.
The proxy so appainted shall not have any right to speak at the meeting.

Proxy either for s specified meeting or for specified period

An instrument of proxy may appoint a proxy eituar for purpose of @ particular
meatlng specifind in the Instrument and anv adjournment thereof or it may
appoint far the purposes of every meeting of the Company, or of every mesting
1o be held belore the date specified in the instrument and any adjournment
of uny such meeting,

No prony except for a body corporats to vote on a show of hands

A member presont by proxy shall be entitled to vote only on a poll but not
on a show of hands, unless such momber is &8 body corporate present by s
reprasentative in which case such proxy shall have avote on thu show of
hand as if he ware a member.

Deposit of instrument of proxy

Tha instrumant appointing a proxy and the Powar of Attorney or othor authority
(if any) under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the office not latar than forty eight heurs before
the time for holding the meeting at which the person named in the instrument
proposes to vota, and in default the instrument of proxy shall not be treated as
valid. Mo Instrument appointing a proxy shall be valid after tha expiration of
twaive months from the date of its exaecution.

Form of proxy

Every instrument of proxy whathar for a spacifiad masting or otherwise shall, as
nearly as circumstances will admit, be in any of the forms set out in Schedule
I1X of thu Act,

Validity of votes given by proxy notwithstanding death of membaer

A vote given in accordance with the 1erms of an instrument of proxy shall ba
vahd notwithstanding the previous death or insanity of the Principal, or revoca-
1ion ol the proxy or ot any powar of atiornoy undar which such proxy was signed,
or the transfer of the share in respect of which tha vote is given, provided that
na intimation in writing of the death or insanity, revocation of transfer shall
have beun received at the office before the meeting.
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Time for objection to vots

No ohjaction shall be made to the validity of any vots ; except at any mesting or
poll at whieh such vote shall bo tendered and svary vote, whether given
personally or by proxy, not disallowed st such mesting or poll shall bu doemed

valid for all purposes of cuch meeting or poll whatsoever.

Chairman of any maeting to be the judge of uslidity of vote

Tue Chaitmen of uny meeting shall be the sole judge of the validity of evary
voie tendered al such meeting, The Chauman present at the taking of a polf
shall be the sole judge of the validity of avery vote tendered at such poll.

DIRECTORS
Number of Directors

Until etherwise detarmined by tne company In a General Moeting and subject to
thy provisions of Section 252 of the Act, the number of directors (excluding
Debenture Directors and Diractors appainted under Article 111 horeof and
Alternate Directors) shall not be less than three nor more than twelve.

Non-retiring Directors

Hand so long as Mr. N, R. Naray:na Murthy andfor his relatives shall hold not
less than 5% of the issued equity share capital of tha Company, Mr. N.R. Narayana
Murthy shall be the Managing Directar of the Company and shall not be liable to
retire by rotation.

The Board may appoint, from time to time, one or more of their members to be
the Managing Director or Joint Managing Director or Wholstime Director ¢*
Deputy Managing Director or Manager of the Company an such terms and on
such remuneration (whether by way of salary or commission, or partly in one
and partly in another) as they may think fit and the directars so appainted shall
not while holding that office, be subject to retiremant by ratation or teken into
account in determining the rotation of retirement of directors, but thoir appoint-
ment shall be subject to determination ipso facto if they cease from any cause
o be a director or if the company in General Mseting resolve that their tenure
of the office of Managing Director or Joint Managing Director or Wholetime
Director or Deputy Managing Director or Manager be determined.

Subject to the provisions of the Act. the Direciors, may from timas to time
antrust and confer upon a Managing Director for the time being such of the
powers exercisable upon such terms and conditions and with such restrictions
8s they may think fit either collateratly with or to tha exclusion of and in sub-
stitution for all or any af their own powers and from time to time revoke, with-
draw, alter or vary all or any of such powers,
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Appointment of Bpecial Dirsctars =c

On behol! of the Company, whensver Directors enter into a contract with ‘#-v
Gavernmant, Cantral, Stete or Locnl, any Bonk or Financlal institution or @y
person or persons {heroinalter referred to as '‘the appolnter*') for borrowing any
monay or for providing any guarantee or security or for technlcal collaboration
ar assistance or for underwriting or entering into any other arrangement whatso-
ever the Diroctors shall have, subject 1o the provisions ol Sectlon 265 of the
Act, the power to agrea that such appointer shall have right to sppoint or
nominata by notice in writing addressed to the Company one or more Diroctors
on the Board for such period and upon such conditions as may be mentioned in
the agreoment and that such Director or Directors may not be lablo to retire by
rotation nor be required to hold any qualification shares, The Directors may
also agreae that any such Director or Directors may be removed from time to time
by the appointer entitled to appoint or nominate them and the appointer may
sppoint another or others in his or their placa and also {ill in any vacancy which
mav occur as a result of any such Director or Directors ceasing to hald that
office for any reason whatsoeves. The Directors appointed or nominated under
this Article shall be entitled to exercise and enjoy all or any of the rights and
privileges excercised and enjoyed by the Directors of the Company including
payment or remuraration and travelling expenses t¢ such Director or Diractors
as may be agrecd by the Company with the appeinter.

Dehanture Directors

1f 1t is provided by any Trust Deed, security or otherwise, in connection with
any issue of debentures of the Company that any person or persons shall have
power 10 nominate a Director or Direclors of the Company, then in the case of
any and every such issue of debentures, the person or persons having such
power may exercise such power from time to time and appoint a Director or
Directors accordingly, Any Direcltor so appointed is herain referred to as
‘‘Debenture Director’’, A Debenture Director may be removed from office at
any time by the person or persons in whom for the time being is vested the
power under which he was appeinted and snother director may be appointed in
his place. A debenture director shall not be bound to hold any qualification shares,
A dabenture director shall not if so agreed by the company be liable 10 retire
by soiation ; but shall automatically rease to hold office as a director if and

when the debentures are fully discharged.

Nominoe Directors

Ncminee Directers ;. So long as any moneys remain owing by the Company to
The Industrial Development Bank of Ingia, Fndustrial Finance Corporation of
India The Industrial Credit and Investment Corporation of [ndia Limited, The
Industrial Reconstruction Corporation of India Limited, Life Insurance Corpora-
tion of India, General Insurance Corporanon of India, National Insurance
Company Limited, The Oriental Fire & General Insurance Company Limited,
The New India Assurance Company Limited, United India Insurance Company
ttd.. Karnataka State industrial Investment and Development Corporation Ltd. or
any State Financial Corporation or any Financial Institution owned or controlled
by the Central Government or any State Government or the Reserve Bank of
India or by two or more of them or by Central Government by themselves (each

>
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of the sbove and Unit Trust of India are herelnafter referrad to as the Corpora-
tion} out of any loans/debentures, assistonce grantad by them to the Company
or so long as the Corporation halds or continues 1o hold Debentures/Shares in
tho Compeny as 8 result of any guarantee furnished by the Corporation on behalf
of the Company and ramaining outstanding, the Corporation shall have a right
1o appoint from tirme to time, any parson as Director, Wholetime or non-Whole-
time {which Director or Dlreetors, isfore hereinafter referred 10 as 'Nominee
Dhiectorfs ) on the Board of the Company end to remove from such office any
person or persons so appointed and (o appeint any pargon In his or their places,
The Board shall have no power 1o remove from the office the Nominge Directors,
At the option of the Corporation such Nomines Director/s shall not be liable 10
retiremant by rotation. Subjoct as aforesaid. Nominee Director/s shall be
entitled to the same rights and priviteges and be subject to the same obligations
as any other Directors of the Company.

Period of holding of office by Nominee Dirsctors

The Neminee Director/s so appointed shall hold the said office only so long as
any moneys remain owing by the Company to the Carposstion or so leng as the
Corparation holds or continues 1o hold Debentures/shares in the Company as a
result of underwriting or by direct subscription or private placement or the
liability of the Company arising out of the guarantee is outstanding and the
Nominee Director/s so appointed in exercise of the said power all ipso facto
vacate such office immediately the monays owing by the uompany te the
Corporation are paid off or on the Corperaticn ceasing to hold Debentures/
shares in the Company or on the satisfaction of liability of the Company arising
out of any guarantee furnished by the Corperation.

Co-option of Directors

Directors shall have power at any time and from lime to time ta co-opt. any
othet person as a director either to {ill a casual vacancy or as an additional
director, so that the 10tal number of directors shall not st any time exceed the
maximum fixed. Apy director appointed ta fill a casual vacancy shall hold office
only upta the date upto which the director in whose place he has been placed
would have held the office if it had no. been vacated. Any additional direcior
shall hold office onfy upto the date of next Annual General Meeting of the
Company but shall be eligible tor re-election at such meeting,

Alternate Directors

The Board may arpoint an aiternate director to act for a director (hereinsfter
called *‘original director’’ during his absence for a period of not less than
three months fram the State in which meetings of the Board are ordinarily held,
An alternate director appninted under this Article shall nat hold office as such
for a period longer than that permissibia to the original director and shall vacate
office if and when the Original Diractor returns to the State aforesaid, If the
term of aflice of original director is determined before he so returns to tie
State aforesaid anv provision for automatic re-appointment of retiring
directors in default of another appointment shall apply to the original and not
to the alternate director.

-
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Qualification shares of Directors
A Director shail not be required to hold any qualification shares,

213068

Remunaration of Dirsctors

w :
The remunerstion of Directors and Executives of the Company, including the |
faes payable tn the Directurs of the Campany in attending the Meeting ﬁho “

Board or the Committees of the Board, shall he determinsd by the Boayg of
Dirsctors from time to time, provided that the sitting fees payable tq:jhe
Diractors as aforesald shall be within the maximum limits of such fees that‘fay
be prescribed under the proviso to Section 310 of the Compsnies Act, 1958,

Directors’ Travelling Expenses

in addition to the remuneration payable to them, the Directors shall be entitled
to be paid alt travelling, hotel and other incidental expenses properly incurred
by them in attending and returning from meetings of the Board of Directors or
any Committes thereo! or Genaral Meetings or in cannection with the business
of the Company. The rules in this regard may be framed by the Board of
Directors from time to time.

Speciat remuneration for performing sxtra services

If any Director be called upon o parform extra services or special exertions or
efferts (which expression shall include work dene by a Director as a Member of
any committee formed by the Director(s) the Board may arrange with such
Directors for such spacial remuneration for such extra services or special
exertions or efforts either by a2 fixed sum or otharwise as may bs determinad bv
the Board and such remuneration may be either in addition to or in substitution
for his remuneration, subject 10 provisions of the Act and confirmation by the
Company in General Meeting,

Directors may act notwithstanding any vacancy

The continuing Directors may act notwithstanding any vacancy in their body,
but if snd so long as their number is reduced below the quorum fixed by
the Act for a meeting of the Board of Directors, the continuing Director or
Directors may act for the purcose of increasing the number of Directors to that
fixed for a quorum or for summoning a Generai Meeting but for no other
purpose,

Terms of offica of Directors

Not less than two-thirds of the total number of Directors shall be petsons
whase penod of office is liable to determination by retirement of Directors by
rotation,

Retirement of Directors by rotation

At every annual general meeting of the Company one-third of such of the
Directors for the tima being as are liable to retire by rotation, ar if their number
is not three or o multiple of three, then the number nearest to one third, shall
retire from office,
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Ascertainment of Dirsctors to retire

The Directors ta retire by rotstion under the foregoing erticle shall be those
who have been longest in office since thair last appointment, but as batween
persons who becoms Directors on the same day, those who are to retire shall,
in default of and subject to sny agreement smong themselves, be determined
by lot. A retiring Diractor shail be eligible for re-election.

Company to appoint successors

The Company, st the annusl general meeting at which a Director retires in
manner aforesaid, may, fill up the vacated office by electing the retiring
Director or some other person thereto,

Provisions in default ef appointment

a) If the place of the retiring Director is not so fillad up and the meeting has
not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week at the same time and place, or
if that day is a public holiday. till the next succeeding dey which is not a
public holiday at the same tims and place.

b) If at the adjourned meeting also, the place of the retiring Director is not
tilled up and that mesting also hss not expressly resolved not to 1ill the
vacancy, the retiring Director shall be deemed to have been re-appointed ot
the adjourned meeting, uniess :-

i) at the meeting or at the previous meeting a resoiution for the re-
appointment of such Directar has been put to the meeting and lost ;

ii) the retiring Director has, by a notice in writing sddressed to the
Compary or its Board of Directors expressed his unwillingness to be so
re-appointed ;

iti) he is not qualified or is disqualified for appointment :

iv) a resolution, whather special or ordinary is required for the sppoint-
ment 0! re-appaintment by virtue of any provisions of the Act : ar

v) the provisio to sub-section {2) of Section 263 is applicable to thu case.

Company may increase or reduce number of Directors

Subject to Sections 252, 256 and 259 of the Act, the Company in general
meeting may fiom time to time, increase or reduce the number of Directors,
within the limits fixed in that bel.alf by these Articles.

Removal of Directors

The Company may (subject to the provisions of Section 284 of the Act) remove
any Director befors the expiratien of his pariod ot olice end appoint another
person in his stead.
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PROCEEDINGS OF THE BOARD OF DIRECTORS

Maating of Directors

it
128. The Directors may meet together as s Board for the despatch of businuss \jgorrr;clp_‘
time to time and shall se mest atleast once in every three calendar momhagnd ’”35?,
atleast four such meetings sholl be hald in every vear. The Directorsaay—‘j’i:fl

pu|

adjourn and otherwise regulate their mestings as they may think fit, ~o am

- oI Tt
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" Notice of Board Mestings = 37
- 129, Notica of every meeting of the Board shsll be given in writing to ewsry ){1
. Director for the time being in India and at his address in India to every opwer :o;_*'::a‘

oy

Diractor.

D

D

Quorum

130. Subject to Section 287 of the Act, the quorum for a meeting of the Board shall
be ona-third of its total strength (ercluding Directors, it any, whose places
may ba vacant at the time and any fraction contained in that one-third being
rounded off as one), or two Directors whichever is highter. Provided that where
at any time the number of interested Directors exceeds or is equal to two-
thirds of the 101al strength, the number of the remaining Directors, that is to say,
the number of the Directors who are not interested present at the meeting
being not less than two, shall be the quarum during such meesting.

Adjournment of meetings for want of gquorum

131. It a2 meeting of the Board could not be held for want of quorum, then the
meeting shall automatically stand adjourned to such other time as may be fixed by
the Chairman,

Secretary to call Board Meeting

132. The Secretary shall, and when directed by any Director to do so, convene a
meeting of the Board by giving a notice in writing to every other Director.

Chairman of Directors

133. The Directors shall choose one of their number to be the Chairman of the

Directors who shall hold such office until the Directors otherwise determine.
s If at any meeting the Chairman of the Directors shall not be present at the time
appointed for hslding the same. the Directors present shall choose some cne
of their unmber to be the Chairman of such meeting.

o

Questions how decidaed

134. Questions arising at any meeting of the Board shall be decided by a majority
of votes and in the case of an equality of votes the Chairman shall have second
or a casting vote,

Powers of Board Mesting

135, A meeting of the Board for the time being at which a quorum is prasent, shall
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be competent to exercise ulj or any of the authorities, power and discrotions
which by or undar the Act or the Articles or tho Company aro fer the time
being vested in or exercisable by the Board genarally,

Appointment of Sub-committes

The Board may appoint from time to time 8 sub-committee consisting of one
or mora Director{s) and or ane or more senior executive(s) of the Company to
dzal with matters relating to transfar / transmission of shares / debantures and
such other matters incidenta! thereto with such powers and duties, as the Boarg
deems fit,

Directors may appoint committess

Subject to the restrictions contained in Section 292 ot the Act, ths Board may
delegate any of its powers to commitiees of the Bosrd consisting of such
members of its body as it thinks fit, and it may from time to timse revoke and
discharge any such commiitee of the Board either whoily or in part, and either
as to parsons of purposes, but every committee of the Board so formed shal|
in the exercise of the powers so delegated, confirm to any Regulations that may
from time to time be imposed an it by the Beard, All acts done by any such
committee of the Board in conformity with such Regulations and in fulfilinent
of the purpose of their appointment but not otherwise shall have the like force
and effact as if done by the Board.

Maoetings of Cemmittes how to be governad

The meetings and proceedings of any such committee of the Board consisting
of two or more members shall be governed by the provisicns herein contained
for regulating the meetings and proceedings of the Directors so far as the same
are appticable thereto and are not Superseded by any Regulations made by the
Directors under the last preceding Article. The provisions of Anrticle 134 shay
mutatis mutandis apply to the meetings of such committee.

Circular Resolution

No resolution shall be deemed to have boen duly passed by the Board or by a
Committee thereof by circulation, unless the resolution has been circulated in
draft, together with the necessary napers, if anv, to afl the Directors or 1o al
the members of the committee then in India (not being less in number than
the quorum fized for a meeting of the fvard or Committee, as (he case may
be), and to all other Directors or members of the Commitiee, .t their usual
address in India and has been approved by such of the Directars or membe.s
of the Comm.tice as are then in India. ot by e majority of such of them as are
emtitled to vete an the resolution.

Validity of Diractors™ Acts

All acts done by any meeting of the Board or by a Committee or by a sub-
committee of the Board, or byany person acting as a Director shall fotwithstanding
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that it shall alterwards ba discovored that there was some defect in
the appointment of such Directors, or persons acting as aforesaid, or that they
or any of them wera disqualified or hed vacated office or that the nppointment

of any of them had been terminated by virtue of any provislons contalned in

the Act or in these Articles, be as valid as if every such parson had beendmlv;.?;w
appointed and was qualified to be a Director and had not vacated his o:fgcefg'_n
or his appointment had not been terminated. Provided that nothing in $this -=m
Article shall be deemed to give valldity to acts done by a Director aftemhis

appointment has been shown to the Company to be invalid or 1o ﬁ?va
tarminated. .'_':?

Powers of Directors N
The business of the Company shall be managed by the Baard of Directors, vov?10
may exetcise all such powers of the Company and do  all such acts and things
as are not, by the Act, or any other Act or by the Memorandum or by tho
Articles of the Company required to be exercised by the Company in General
Meeting, subject navertheless to the Regulations of these Articles to tha ptovi-
sions of the Act, or any other Act and to such Regulations being not inconsistent
with the aforesaid Regulations ot provisions as may be prescribed by the
Company in General Meeting but no Regulation made by the Company in General
Meeting shall invalidate any prior act of the Board which would have been
valid if that Regulation had not been made. Provided that the Board of Directors
shall not except with the consent of the Company in General Meeting ;-

a, seil, lease or otherwise dispose of the whole or substantially the whole
of the underiaking of the Company, or where the company owns more
than one undertaking, of the whole, or substantizily the whole, of any
such undertaking ;

b. remit or give time for the repayment of, any debt by a Director ;

c. invest, otherwise thun in trust securities, the amount of compensation
received by the company in respect of the compuisory acquisition of any
such undertaking as is referred to in Clause (a) or of any premises or
properties used for any such undertaking and without which it cannot be
carried on or can be carried on only with difficulty or only after a
considerable time ;

d. horrow meneys, where the moneys to be borrowed together with the moneys
already borrowed by the company (apart from temporary lcans obtained
frem the company's Bankers in the ordinary course of business) will exceed
the aggregate of the paid-up capital of the company and its free reserves,
that is to say, reserves not set apart for any specific purposes, Provided
further that the powers specified in Section 292 of the Act shall be
exercised only a1 mestings of the Board unless the same be delegated to
the extent therein stated ; or

e. contribute 10 Charitable and other funds not directly relating to the business
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of the Company o1 the welfara of its employeas any amounts, the aggre-
gate of which will in any financial year exceed Rupesas Fifty Thousaend only
or flve percent of its sverage net profits as determined in accordonce
with the provisions of Sections 349 and 350 of the Act during the three
financial years immediately preceding, whichever is greater,

Certain Powers to be exercised by the Board only at Meetings

The Board of Diraetors of the Company shall exercise the following powers on
behalf of the Company and it shall do so only by means of resolutions passed
at moetings of the Board ;-

2. The power to make calls an share holders in respect of money unpald on
their shares ;

b. The power to issue debentures ;

c. The power to borrow money otherwisa. than on debentures ;

d. The power to invest the funds of the Company ;

e. The power to make loans ;

Provided that the Board may, by a resolution passed at a meeting, delegate to
any committee nf Directors, the Manager or any other principal officer of the

company or in the case of a branch office of the company, a principal officer
of the branch oftice, the powers specified in clauses {c}, {d) and (e) of this

Articie 10 the extent specified in sub-sections (2}, (3) and (4) respectively of

Scction 292 of the Act, on such condition as the Board may prescribe. In
respect of dealings between the company and its Bankars, the exercise by the
company of the powers specified in Clause (¢} shall mean the arrangement
made by the company with its Bankers for the borrowing of money by way of
overdraft or cash credit or atherwise and not the actual day to day operation
on overdraft, cash credit or other accounts by means of which the arrangement
s0 made is actually availed of.

Certain Powers of the Board

Without prejudice to the general powers conferred by the last preceding
Articie and so as not in any way 10 limit or restrict these powers, and without
prejudice to the other powers conferred by these Articles, but subject to the
restrictions contained in the iast preceding Article, it is hereby declarad that
the Directors shall have the following powers, that is to say, power ;

1) To pay the costs, charges and expenses preliminary and incidental to the
promoticn, formation, establishment and registration of the company.

Paymant out of Capital

2) To pey and charge to the capital account of the company any commission
or interest lawfully payable therecut under the provisions of Sections 76
and 208 of the Act,

L e
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acquiro property

Subject to Sections 292 and 297 of the Act to purchase or otherwise
acquire for the Company any property, rights, privileges which the
Company is authorised to acquire, at or for such price or consideration and
genarally on such terms and conditions an they think fit, and in any
such purchases or other acquisition to accept such title as the Directors
muy believe or may be advised 1o be reasonably satisfactory,

pay for property, stc,

At their discretion and subject to the provisions of the Act, to pay for any
property, tights, or privileges acquired or services tendered in the Company
aither whotly or partially, in cash or in shares, bonds, debentures, mort-
gages, or other securities of the such amount credited as paid up theragn
as may be agreed upon and any such bonds ; debentures, mongages‘é‘r
other sacurities may be either, specltically charged upon aill or any par€gf
the property of the Company and its uncalled capital or not so charged.

secura contracts

Hd €¢

To secure the fulfilment of any contracts or engagements entered into Wy
the Company by mortgage or charge of all or any of the property of
Company and its uncalled capital for the time being or in such manner as
they may think fit,

accept surrender of shares

To accept from any member, as far as may be permissible by law, a surrender
of his shares or any part thereof, on such terms and conditions as shall be
agreed.

appoint Trustess

To appoint any person to accept and to hold in trust for the Company any
property beionging to the Company, or in which it is interested, or for
any other purposes ; and to execute and do all such deeds and things as
may be required in relation to any such trust, and to provide for the
remuneration of such trustee or trustees.

bring and Defend actions

To instiwute, conduct, defend, compound, or abandon any legal proceedings
by or against the Company or its officers or otherwise payment or satisfac-
tion of any debts due, and of any claims or demands by or against the
Company, and to refer any differences to arbitration, and observe and
pesform any awards made thereon.

act in insolvercy matters

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.
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To give receipts

10} To make and give recelpts, releases and other discharges for moneys payoble
to the Company, and for the claims and demands of the Company,

To invest moneys

11) Subject 1o the provisions of Sections 292, 293 (1) (). 295, 370 and 372
" of the Act, to invest, deposit and deat with any monoys of the Company
#ot immediately required for the purpose thareof, upon such security (not
being shares of 1his Company), er without secutity and in such manner as
they may think fi1, and from time 10 time to vary or realise such investmants.
Save as provided in Section 49 of the Act, all investments shall pg made

and held in the Company's own nama,

To provide for Personal Liabilitisg

12} To execute in the name and on behalf of the Company in favour o' any
Director or other person who may incur or be about to incur any personal
liability whather as principal or surety ; for the benefit of the Company such
mortgages of the Company’s Property (oresent and future) as they think
fit ; and any such mortgage may cont»in a power of sale, and such othar
powers, provisions, covenants ang agreements as shall be agreed upon,

To authorise acceptances

13) To determine from ime to time who shall be antitled to sign, on the
Company’s behalt, bills, notes, receipts, acceptances, endorsaments,
cheques, dividend warrants, releases, eontracts and documents and to give
necessary authority for such purpose,

To distribute bonus

14) To distribute by way of bonus amongst the staff of the Company a share in
the profits of the Company, and 1a give to any officer or other person
employed by the Company a commission on the profits of any particular
business or transaction and to charge such bonus or commission as part of
the working expenses of the Company,

To provida for we!fare of employees

18} To provide for the welfare of Directors ot Ex-Directors or employees or gx-
employees of the Company and their wives. widows and famities or the
dependants or connactions of stch persons. by building or contributing 1o
the buitding of houses, dwellings or chawls or by grants of moneys,
Pensiens. gratuities, sllowances. honus ar other payments ; or by creating
and from time to time subscribing or contributing to provident ang other
associations, institutions or funds or trusts and by providing or subscribing
or contributing towards placas of instruction and recreation, hospitals ang
dispensatias, madical and other attendance and other assistance as the
Board chall think fit, and subject 10 the provisions of Section 293 (1) (e)
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of the Act. to subscribe or contribute or otherwise to assist or to guarantee
money to any charitable, benevolent, religlous, scientific, nationai or
other institutions or objects which shali have any moral or other claim to
support or aid by the Company either by reason of lecality of opuration. or
of public and genaral utility or otherwise.

To create reserve fund

. 16) Before racommending any dividend to set aside, out of the profits of the
Company such sums as they moy think proper for depraciation or to a
Depreciation Fund of to an Insurance Fund or as a Reserve Fund or Sinking
= Fund or any special fund to meet contingencies or 10 repay debentures or
LI debenture-stock, or for special dividends or for equalising dividends or for
repairing, improving, extending and maintaining eny of the property of
the Company and for such other purposes (including the purposes referred
to in the preceding clause), as the Board may in their absolute discreﬁag
think conducive to the interest of the Company, and subject to Section 262
of the Act, to invest the several sums so set aside or so much thereof
required to be invested, upon such investments (other than shares of 1
Compsny) as they think fit, and from time to time to deal with angd
vary such investments and dispose of and apply and expend all or any pam
thefeo! for the benefit of the Company, in such manner and for suci
putposes as the Board in their absolute discretion, think, conducive to t
interest of the company notwithstanding that the matters to which llﬁ
Board apply or upon which they expend the same, or any part thereof, may
ba matters to or upon whici the capital moneys of the company might
rightly he applied or expanded, and te divide the reserve fund into such
special funds as the Board may think fit with full power to transfer the
whote or any portion of the Reserve Fund into such special funds as the
Board may think fit, with fu!l power 1o transfer the wholc or any portion of
a Reserve Fund or division of o Reserve Fund and with 1ull power to employ
the assets constituting all or any of the above funds, including the
Depreciation Fund, in the business of the company or in the purchase or
repay ment of debentures or debeniure-stock, and without being bound to
keep the same separate from the other assets and without being bound to
pay interest on the same with power however to the Board at their
disristion to pay or allow to the credit of such funds interest at such rate
as the Board may think proper.
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To appoint managers etc

17) To appoint, and a1 their disceetion remove or suspend such general
managers, secretaries, assistants, supervisors, clerks, agents and servants
for permaneant, temporary or special services as they may from time to time
think fit, and to determine their powers and duties ind fix their salaries, or
emoluments or remuneration, and 10 require security in such instances and
to such amount as they may think fit, And also from time to time to provide
for the managem«nt and transaction of the aifairs of the company in any
specified locality in india or elsewhere in such manner as they think fit.
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Yo comply with local Laws
18) To comply with 1equirements of any locsl law which in thelr epinion It

thall in the interest of the Company be necessary or expedient 1o comply
with.

To sppoint local board
19) From time to vime and at any time to astablish any Lecal Peard for manage-

ing nny of the affsirs of the Company in any specilied locality in Indis or
elsawhers and to appoint any persons 10 be Mambers of such Local Boards.
and to fir thelr remunerstion.

To delegste powars

20)

Sublect 10 Saction 292 of the Act, from time to time and st sny time 1o
delegate 1o wny parsons so sppointed ony of the powars, suthoritios snd
discretions for the time being vestwed In the Board, other than their power
16 make call or te make loans or borrow monsys and to suthorise the
inambers for the time being of any such Local Bourd, or any of them. to fi{l
up any vacancias therein and (n act notwithstanding vacancies, srd any
such appointment or delegation may be made on such terms, and subject to
such conditions as the Board may think fit, and the Board may a1 any time
femove any persons sa appointed snd may snnul any such delegation.

To authorise by pawer of attorney

21

Al any time snd from time to time by Power of Attorney under the Seal of
the Company, 1o appoint ony person or persons 1o be the Attorney or
Attormeys of the Company, for such purposes and with such powers,
authotities and discretiona (no1 excesding those vested in or exsrcisable
by tha Board under these presents and excluding the power to make calls
and exclunirg also except in the limits avthorised by the Board, the powaer
10 Make loars and borrow maneys) and fer such penod ang subject 10 such
conditions »s the Board may frum time to time shink Hit, and any such
sppointment may (if the Board thinks fit) be mada in favour of the members
of Any focel baard, established ss aforesma or in favour of any company or
the sharcholdars, direstors, nominees or manaigers of any company or firm
of otherwise in favour of any fluctuating body of petsans whathor nominat-
ed threctly. of ingiroctly by the Board and any such Power of Attorney may
LoMain xuLh poscis for 1he prutsction or convemsnce of poisons aealing
wirth such Attorneys s the Boged may think fit, and may contain Powers
enebhng sny sich delegates on Attorneys as aforesaid to sub-dalegate ali
ot any of the Powers, suthoiite 3 and discretions {for the time-being vested
in them

Ta negotinta

22)

Subject 10 Sertinng 294 et 297 of the Act for or in refatian to any of the
matters ufurvsaid of Miberwise tor the purposes of the Company to untar
mta 2l such negoliations ane contracts &nd rescind and vary al| such
Lontiacty, snd executle and do #il such acts. doeds, snd things in the nume
and on behait of the Comcany as they may cansidar axpadient.
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To make and vary Reguiations

23) From timo to time make, vary or repeal bye-iawas far the regulstion ef the
business of the Campany, its officers and servants,

Amendments to Accounts

24} The directors shall, if they consider it to be necessary and in the Intarest of
the company, be entitled to amend tha Audited Accounts of the company
of anv financisl year which have baen Ilaid before the Company in General
Maeting The amencdments o the Accounts effsctad by the directors in
pursuance of this Article shall be placed before the members in General
Meeting for their consideration and approval.

To formulate schames atc,
25) Tha directors may formulate, create, instituia o set up such schames, trusts,

pians or proposals as they may deam fit for the purpose of providing in&- )

tive 1o the officers, employees and workers of the company, including wﬁl-
out limiting the generality of the foregoing, formulation of schemes forthe
subscription by the officers, employees and workers tc shares inz’_pr
cebentures of, the company, -
Signing of cheques :‘;

All cheques, promissory notes, drafts, bills of exchange, and other negotip’@a
instruments, and all receipts for moneys paid by the company, shall ba sigréy,
drawn, accepted or otherwise executed as the case may be, in such manner as

the directors shall from time to time by resolution determine.

Foreign register

The company may exercise the powers conferred upon the company by Sections
1567 and 168 of tha Act with regard 10 the keeping of branch registers of members
or debenture holders residing n any State or Country outside India, and the
direclors mav (subject to the prov sions of those Sections) make and vary such
Regulations as they may think 11t respeeting the kesping of any such register. '

Declaration of secrecy

Evary directar including Managing, Wholctime, Debenture or Special Director,
Manager, Secretary, Treasurer, Trustees for the time being of the company,
member or ¢ebenture holder. member of a committee, officer, servant, agent,
accountant or any other person emeioyed in Or about the company business shal)
if so required by the Boa:d of Dircctors before entaring upon his duties, sign a
declaration pladging hi'nself to ohierve strict secrecy respecting  all liansaclions
of the company with :ts cystomers and the state of accounts with individuals and
all manufectuting. technical and business information of the company, except
when required 50 10 do by the Board or by any meeting or by a Court of taw and
except so far as may be necessary in order to comply with any of the wicvisions
in these Articles contained.

Secracy of works and information

to member or other person (not betng a director; shall be entitlad (o visit or
inspect any works of the company without the permission of the directors or 1o
require discovery of any information concerning the business, trading or
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customers of tha Company, or any matter which is or may be in the nature of
a trade secret, mystury of trade, secret process, or any other matter which may
relate to the conduct of the buginess of the Compaiw and which In the aplnion
of the Directors, It wou!d be inexpedient in the interest of the Company 1o
disclose,

Prohibition of simultansous sppointment ef Msnaging Director and
Manager

The Company shall not sppoint or smploy stthe same time more than one of
the following categories of management personnel navely :

8. Managing Director and
b. Manager

Secratary

The Direciora shall from time to time appoint a Secretary and at their discretion
remova any such Secretary 10 perform any functions, which by the Act are te
he perlormed by the Secretary and to exscute any other ministerial or admnist-
rative duties, which may from time to time be assigned to the Secretary by the
Directors, The Directors may also st any time appoint any person or persons
(who need not be the Secretery) to keep the registers required to be kept by
the Company,

The Seal, its custody and use

8. The Board shall provide a Common Seal for the purpnses of the Company
end shail have power from time to time to destroy the same and substitute
& naw seal In lieu thereof and the Board shall provida for the safe custody
of the Seal for the time being and the Seal shall never be used except by
the authnrity of the Board or a Committes of the Board previously given,

b. The Company shall also ba st liberty to have an official Seal in accordance
with Section 50 of the Act, for use in any territory, district or place outside
india

Deed how axecuted

Every Deed or other instiument. to which the Seal of the Company is required
1o be atliced, shall unless the same is executed by a duly constituted attorney
be signed by one Direcior or some other person appointed by the Board for the
purpose provided that in respuct of the Share Certificate the Seal shall be
affixed in accordance with Rule 6 of the Companies (Issue of Share Certificates)
Rules, 1360.

Division of profits

The pratus of the Company, subject 10 any special righis relating tharato crastad
or authorised to be created by thesa Articles. shall be divisible among the
Members in proportion to the amount of capital paid-up or credited as p .d-up
and ty the period during the year for which the capital is paid-up oo the shares
hetd by them respectively

. e
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The Company in general meeting may daclare dividends

163. Subject to the provisions of Section 206 of the Compsenies ‘'Act, 17668 the
Company In General Meating may declare dividends, to be paid to ita Members
according to their respective rights Lut no dividends shail excesd the amount
recommended by the Bosrd, but the Company in General Mesting may declara
a smallor dividend,

Interim Dividend

154, The Board may, frem time tc time, pay to the members such interim dividend
as in theit judgement the position of the Company justifies,

. Capitel paid.up in advence cerrying interest not to esrn dividend .

156, Where capital is paid in advance of calls, such capital may carry ln!eresﬁut?ﬁf—.’%
shall not be In respect thereof confer a right to dividend or purllcipatgin‘::%

profits, - .
DI
Dividend to be paid pro-rats o oe
= M
156. a. Subject to the rights of persons, if any, entitled to shares with spagiel L
rights as to dividends, all dividends shall be declared and paid accorcﬁ'aq :_4::?4
to the amounts paid or credited as paid on the shares in respect whefddf ‘?.m

N

dividend is paid bu? if and so long as nothing is paid upon any shares in
the Company, dividends may be declared and paid aczording to the amounts
of the shares.

b. Mo amount paid or credited as paid on shares in advance of calls shall be
treated for the purpose of this regulation as paid on shares.

All dividends shall be aprortioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the
period in resp.2ct of which the dividend is paid. but if any shares is issued
on terms providing that it shall rank for dividend as from a particular date
such shares shall rank for dividend accordingly.

[

Retention of Dividends until complstion of transfer under Article 62

167, The Board may retain the dividends payable upon shares in respect of which
any person is, unrrr Article 62 entitled to become a Member, which any
person under that Article is entitled 10 transfer, until such person shall become
a member in respect of such shares or shall duly transfar the same.

*

Dividend etc to joint-holders

158. Any one of the several persons who are registered as the joint-holders of any
share may give elfectual recoipts for all dividends or bonus and payment on
account of dividends or bonus ¢r other moneys payable in respect of such
shares.
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No member to receive dividend whilst indebted to the Company snd
Company’s right to reimbursement theresof

No membaer shall be entitled to receive payn nt of any Inturest or dividend
in respect of his share or shares, whilst sny money may be due ot owing from
him 10 the Company in respect of such share or shsros or otharwise howaoevar
either alone or Jointly with any other persan or persons ; snd the Board may
deduct lrom the interest or dividend payable to any member alt sums of monoy

80 due from him te the Company,

Transter of sharos 0 be registerad

A transier of chares shall not pass the right 1o any dividend declared tharcon
before the registration of the transfer,

Manner of payment of dividend

Unless otherwise directed, any dividend may be paid by cheque or wanant or
by a pay slip or receipt having the force of a cheque or warrant sent through the
post 1o the registerad address of member or persen entitlad or in case ¢of
joint holder to that one of them first namea in the Register in respect of the
joint holder. Every such cheque or warrant shall be made payabie 10 the order
of the person to wham it is sent. The company shall not be respansible for
any cheque or warrant or pay slip or recaipt lost in transmission or for any
dividend lost to the membes or person entitled therato by the forged signature
of any pay slip or receipt or the fraudulent recovery cf the dividend by any

other means.

Interest on dividends

No unpaid dividend shall bear interest as against the Company. No unclaimed
dividend shall be forfeited by the Board unless the claim thereto becomes barred
by law and the Company shall comply with all the provisions of Section 205A
ot the Act in respect of unpaid or uncleimed dividend.

Dividend and call together

Any General Meeting declaring a dividend may on the recommer.dation of the
Directors make a call on the Membears of such amount as the meating fixas,
but so that the call on 2ach member shall not exceed tha dividend payable to
him ardi 50 that the call may be made payable at the same time as the dividund
and the dwidend may, if su arranged bulween the Company and the Members,
ba set olf against 1 call,

Capizalisation of Profits
1} The Company in General Meeting may. upon the recommendation of the

Board, resolve ;o

a) that it is desirable to capitalise any part of the smount for the time
bzing standing to tha ciedit of any of the COMpany 3 raseive accounts
er to the credit of the profit ang Joss account, or otherwise available

for distribution ; and
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b} that such sum be accordingly set freec for distribution in the manner
spacified in clause {2) amongst the members whe would hsve besen
entitled thereto, If distsibuted by way of dividend and in the sama
proportions.

The sum aforesaid shall not be paid in cash but shall be spplied, subject to
the provisions contsined in clause (3), either in or towards :-

i} paying up any amounts for the time being unpaid on any shares heid by
such member respectively;

i) paying up in ful), unissued shares of the company o be allotted and
distributed, cradited as fully paid up to and amongst such members in
the proportions aforesaid ; or

itr) partly in the way specified in sub-clause (i) and partly In that specified
in sub-clause (ii).

A share premium account and & capital redemptiun reserve account may,
for the purpase of this Regulation, only be applisd in the paying up of un-

issued shares 10 be issued to members aof the company as fully paid bcml

shares, [=)
=
The Bosrd shall give effect to the resolution passed by the Company.in

pursuance of this Regulation, R

-

=
Whenever such a resolution as aforesaid shail have been passed, the Bqayd
shall :- o

o
a} make all appropriation and application of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully paid
shares, if any ; and

b) generally do all acts 2nd thin 1s required to give effect thereto.

The Board shall have full power :-

a) 1o make such provision, by the issue of fractional certificatas or by pay-
ment in cash or ntherwige, as it thinks fit, for the case of shares or
debentures becoming distributable in fraction ; and also

b} to authorise any person to enter, on behalf of all the members entitled
therete, into an agreament with the Company providing for th« allot-
ment to them respectively, crediied as fuily paid up, of any further
shares 10 which they may be entitled upon such capitalisation or {as the
case may require) for the pavment of by the company on their behalf by
the application thereto of their respective proportion of the profits
resolved to be capitalised, of the amounts or any part of the amounis
remaining unpaid on their existing sheres.

Any agresment made under such authority shall be sffective and binding on
all such members.

b bl

a
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Board Report

166. There shall be attached to every such balance shee! a report of the Board as to
the state of the Company’s atfairs and as to the amounts, It any, which it
Proposes to carry to any reservas in such balance sheut and the amount, if any,
which it recommends should be paid by way of dividend, and material changes
and commitments, if any, atfecting the financial position of the Company which
have occurraed between the end of the financial year of the company to which
the balance sheet relates and tha date of the teport. The Board's report shall
30 far s is material for the appreciation of the state of the Company's aifairs
by its members and will not in the Board's opinion be haimful 10 the business
of ths company or any of its subsidiaries, deal with ary changes which have
occured during the financial year in the nature of the Company’s business, in
the Company’s subsidiories or in the nature of the business carried on by them
and generaily in the classes of business in which tha company has an interest
and any other information as may be required by Section 217 of the Act. The
Board shall also give the fullest information and explanations in its report
aforesaid or in an addendum to that feport, on avery reservation, qualification
or adverse remark contained in the auditor's report. The Board's report and
any addendi n thereto shall be signed by its Chairman if he is atthorised in that
behalt by the Board ; and when he is not so.authorised, shell be signed by not
less than two Directors.

Signing of Balance Sheet

The profit and loss account and balance sheet shall be signed by the Secretary
it any, and by not less than two Directors, one of whom shall ba a Managing
Director if there is one provided that if there is only one Director present in
India at the time, the prafit and loss account and balance sheet shall be signed
by such Director but in such a case there shall be sattached to the profit and
loss acccunt and balance sheet a statement signed by such Director explaining
the reason for non-compliance with the aforesaid provision requiring the
signature of Directors, The profit and loss account shali be annexed 1o the
balance sheet and the suditor's repert {including the suditor's separate, special
or supplementary report, if any), shall be attached thereto, and such report
shall be read bhefore the Company in general meeting and shail be open to
inspection by any member,

Rights of members to copies of Balance Shest and Auditor's Report

The Company shall comply with the requirements of Section 219 of the Act,

DOCUMENTS AND NOTICES

Service of documents or notices on membhers by the Company

A document or notice may be served or given by the Company on any member
either personaily or by sending it by post to him to his registered address, or
(it h2 has no registered address in India) to the address suppliad by him to the
Company for serving documents or notices on him,
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Manner of service of documants or notices q

1
Where a document of notice is sent by post, service of the document or notice
shall be dermed to be effacted by properly addressing : prepaying and pesting a
latter containing the documents or notice, provided that where a member has
intimated to the Company in advance that documents or notices should be sent
to him under a certificate of posting or by registered post with or with@gr
acknowledgement due and has deposited with the Company a sum sufficient
to defray the expenses of doing so, service of the document or notice shall not
be deemed to be effected unless it is sent in the menner intimated by the
Member and such service shall be deemed to have been effacted in the case of
natice of a Meeting at the expiration of forty-eight hours sfter the letter

containing the document or notice is posted and in any other case at the time ‘,3

) X : . e
of which the letter would be delivered in the ordinary course of post, t?‘ rcﬁ,
S iz
- it}
By Advertisemant N 5T
(¥ N Yol
o5
A document or notice advertised in a newspaper circulating in the eity in wh_@l s
the office of the Company is situated shall be deemed to be dyly ’.-_{"
served or sent on the day on which the Advertisement appears on or to eve‘iﬁ )
A5
E

4

Member who has no registered address in Indiz and has not suppiied to tH&* r
Company an addres within India for the serving of documentson or the sending )
of notice to him.

3

On personal representatives etc.,

A document or notice may be served or given by the Company on or to persons
entitled to a share in consequence of the death or insolvency of a member by
sending it thiough the post in a prepaid letter addressed to them by name or
by the title of representatives of the deceased, or assignee of the insolvent
or by any like description, at the address (if anv) in India supplied for the
purpose by the persons ciaiming to be so entitlad or (until such an address)
has been so supplied by serving the documents or notice in any manner in which
the same might have been given if the death or insolvency had not occured.

On joint-holders

A document or nolice may be served or given by the Company to the joint
holdets of share by serving or giving the document or natice en or to the
joint holder nemed first in the register of tnembers in respect of the share.

‘o whom documents or notices must be sarved or given

Documents or notices of avery General Meeting shall be served or given in
some manner hereinbefore authorised on or to (3) every Member, (b) every
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person entitlad to a share in consequence of the death or insolvency of a
member and (c) the Auditor/s for the tims buing of the Company.

Members bound by documents or notices served on or given to previous
holders

Every parson, who, by operation of law, transfer or other means whatsoover,
shull become entitled to any share shall be bound by every document or notice
in respect of such share, which prior to his name and address being entered
in the Register of Membaers, shall have been duly served on or given to the
nerson from whom he derives his title to such shere.

Documaents or notices by Company and signature thersof

Any document or notice to ba served or given by the Company may be signed
by a Director or some person duly suthorised by the Board of Diractors for such
purposes and the signature thereto may be written, prinied of lithographed.

Service of documents or notice by member

All documents or notices to be served or given by Members on or to the
Company or any officer at the office by post under a Cartificate of Posting or by
Registered Post, or by leaving it st the office.

WINDING Up
Distribution of Assets

The Liquidater on any winding up (whaether veluntary and supervision or compul-
sory) may with the sanction of a Sgecial Resolution, but subject to the rights
attached to any preference share capital, divide amory the contributories in
tpecig any part of the assets of the Company and may, with the like sanction,
vest any part of the assets of the Company in trustees upon such trusts for the
beneiit of the contributars, as the liquidator, with the like sanction shall think

fit.
INDEMNITY AND RESPONSIBILITY

Officer's and others right to indemnity

Every officer or agent for the time being of the Company shall be indemnitied
out of the assets of the Company agsinst all liability incurred by him in relation
to the business of the company in defending any proceedings whether civil
or criminal in which judgement is given in his favour or in which he is
acquitted or in connection with any application under Section 633 of the Act
in which relief Is granted to him by the Court.

H %
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Directors, Managers etc not liable for acts of others

Subject to provisions of Sectlon 201 of tha Act no Director, Manager or
other Ofticer of the Company shall be liable for the act, raceipts, neglects
of any other direc\. r or Officer or for joining in any receipts or other att
for conformity or for any loss or expenses happening to the company through
the insufficiency or deficiency of title to any property scquirad by order of the
diractors, for and on behalf of the company or for the insuftficiency or deficiency
of any security in or upon which any of the moneys of the company shall be
investad or for any loss or damage arising from bankruptcy, insolvency or
tartious act of any person with whom any moneys, securities, or effects shall
be deposited or for any loss occasinned by an errot of judgement or oversight
on his part, or for any other loss, damages or misforiunes whatever which sha'!
huppen in the execution of the duties of this officer or in relation theret.
unlesss the same happens through his own dishonesty,
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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 this Articles of
Association and we respectively aqree to take the number of shares in the Capital of
the Company set opposite to our respective names,

Signature, Name, Address, Number of Equity | Signature, Name, Address,
description ar ! occupation Shares taken by description snd ‘
of Subscribers osch Subscriber occupation of Witnegs
- »
Nagsvara Ramarao o
Narayana Murthy .
(Son of Negavara Ramarao) 1
Flat 6, Padmabhan Apartment, (One equity) °
1126/2, Shivajinagar, .
Pune - 411016,
Consultant,
Nadathur Srinivasa Raghavan =
(Son of N. Sarangapani) ®
> 8. ‘Ravikripa‘, Staticn Road, 1 i b g
Matunga (C. R.), (One equity) ; é g
Bombay - 400019, 2 g
Consuitant, E ] >
Zc .12
- ¥ @3B E
Senapathy Gopalakrishnan <= 28
(Sen of P. G Senapathy) z z =&
Krishna Vihar, Kalpaiayam Lane, 1 ] Lzu 5 2 8
Pathenchanthai, (One equity) 2652
Trivandrum - 695 001. 0Fza |
Consultant, = s 5 =
tE<3 8
>N ®0
Nandan Mohan Nilekani o
(Son of M. R. Nilekani)
37, Saraswatpur, 1 .
Dharwar - 580 002, (One equity) p]
KARNATAKA .
. Consuitant. Py
4 ? ’
(Four equity)

Dated this 15th day of June 1,987,







