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NOTICE is her eby given that the FIFTH ANMNUAL
GENERAL MEETING of the Members of SHYAM
SCOFTWARE INDUSTRIES LIMITED will be held as

OTIE

scheduled below -

Data. -1 28th September, 2000

Day- --:--Thursday- B

Time 12Noori~ -

Place : Atthe H@glsteted Ofiice
of the Company at: .
C - 1, Sonarika Apartmaftts,
IIM Road,

" ‘Polytechric Groes Fodds,
Ahmedabad - 380 015.

to transact the following busuness:
ORDINARY BUSINESS

1.7

70 receive-and. adopt Aumed Pfom ang Loss -
- Aecount-jor the Financial Year-1999-2000 - ended
- on 318t March, 2000-and the Balance Sheet-as on

__that date aldngwith Directors® ﬂeporl and Auditors’

) Report thereon.

To appo:m a Director in place nf Ms. (Dr) Babita
Mathur, who retires by rotation and, being eligible,
otfers herselfl for re-appointment.

To appoint Auditors to holid office from the conclusion
of this Annual General Meeting till the conciusion
of the next Annuai General Meeting and to fix their
remuneration,

SPECIAL BUSINESS

4.

To consider and, if thought fit, o pass with or without
modification, the following Rasolulmn as a Special
Resolution. :

“RESOLVED THAT purs;uant to the provisions of
sections 198, 269, 309, 314 read with schedule X!}
and other applicable provisions, it any, ot the
Companies Act, 1956, ihe Company do hereby
appoint Shri Niraj Delhiwala as Managing Director
of the Company for a period of § years with affect
from st Juiy, 2000, on the terms and conditions
set out in the Draft agreement of appointment
submitted to this meeting dily initialied by the
Chairman for identification and that he be paid
remuneration by way of Salary and perguisites not
exceeding the amount thereof as set out in the
accompanying Explanatory Statement which is
permissible under Part. Il of Schedule Xt of the
Compames Act, 19567 i -

" “RESOLVED FURTHER THAT the extent and scope

‘of salary and perquisites as specified in the

Explanatory Statement be aftered, enhanced, widen
or varied by the Board of Directors in accordance
with the relavant provisiors of the Companies Act,
1956 for the payment of managerial remuneration

=
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in force during the tenwra of the Managing Director
without being referred to the Company in General
Meeting.”

To consider and, if thought frt topass wulh or without
modification{s) the foliowing Resolutionas a Specral
Resolution:

) _,'HESOLVED '[HAT pursuant 10 the provision.of
. Saction 31 and other appiicable provisions of the
Companies. Act. 1856 (including statutory

modification or re-enactment thersof lor the time
being 1n force}, the Articles of Association of the -
Company be and are hereby amended. atteredand’
or substituted in{he manner and lo t’ne extent as is
set out hereinbelow.. ST

A. ‘*Arlicle 2-of the ‘Articles oiAssomahon shalf

... —_ " Inciude the following definitions in ajphabetical
S ;_nm_mmmmmmtes&_% o

‘Baneﬂclaf Owner shalt mean beneﬁcnal owner
as defined it clause (a) of sub-section (1) of
Section 2 of the Depositories Act,. 1996.

Depositorics Act: -~
Deposiloriss Act, 1936 shall include statutory
modification or re-enactment thereof.

Depository:

Depository shalf mean a Depository as defined
in clause {e) of sub-sertion {1) of Secmn 2 of
the Depositories Act. 1996.

B. Definition of Members given in Article 2 be
deleted and the foliowing with the marginal note
be substituted in its place:

Members:=" L

Members means the duly registered holders,
fromtime 1o time of the shares of the Company
and- includes the subscribers to the
Memorandum of Association of the Company
and the beneficial owner{s} as defined in
clause {a) ol sub-saction {1) of Section 2 of
the Depositories Act, 1996.

C. Articie 12 of the Arlicles of Association be
substiluted by the following:

12, Register and Index of Members:

The Company shall zause to be kept a
Aegister of Mernbers in accordance with
. @il applicabie provisions of the Companies
- Act, 1956 and the Depositories Act, 1996
with details of shares held in material and
demalerialised forms in any media as may
be permitted by law including in any form
of electronic media. -
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D The io!rowrng Artlcfe with margmai note be
inserted aiter the existing Article 12 and be
numbered as Article 12 A

(1) Dematerialisation:

(3)

{4)

Notwithstanding anything {o the contrary
contained in these Ariicles, the Company
shall be entitied t¢ dematerialise is
existing shares ang rematerialise its
shares Held in D2positeries andfor 10 offer
its fresh shares in 5 czmaterialised form
pursuant o the Depcsitories Acl. 1986
and the rules fremed thereunder, if any.

Options for investors:

Every person subscribing to secunties
offered by the Company shall have {he
oplion o receive sscunty certificates or to
hold tha securit-2s with & Depesitory. Such
a person who is a benelicial ewner of the
securities can at any time opt out of a
depository, if permittec by law, in respect
of any security i the manner provided by
the Depositories Act. 1998, and the
Company shatl. i the manner ang within
the time prescrited issue to the bengficial
owner the recuires Certificates of
Securities !f a cerscn ¢cpts o hotd his
security with a Depos.cry. the Comparny
shiell inbmale soin Dopsaitory the ooiais
ot alfoim2nt of 11.€ seceiy, and on reseipl
of tha infonrar oo, e Depcsitory shall
onter ke reds <25 Ihe rame ¢F he anotled
as the teneficia’ cwner of the securiy.

Securities with Depositories to be in
fungible form:

All securities heitt by 2 Depcsitory shall
be dernateriaiised and be in fungible
form.Nothing cemainez in Sections 153,
153A, 1538, 1874 1873, 187C ana 372
and surh Sther agplicat e provisions <4 the
Companies Act 18Z€ shall zpply 10 a
depasitory in respact of the secunties neld
by it on behalf ¢ the beneficis! ownes

Rights of Depositories and Benefical

Owners:

{¢) Notwithstand ™ 3 anyining to the corirary
canfzined i ne Companies Act. 1956
or these Ar.2ies, & Depository shall be
deemed to £ tha registered Owner for
the purpose of effecting transter of
ownership of securities on behalf of the
beneticial owner.

(b} Save and ciharwiss provided o (a)
above. the Decository as the
registered owner of the secunties
shall not havz any viting nghts ar any

N
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(5

(6}

)

(8)

o!her nght in respect of the securities
held by it.

{c) Every person holding securities of the
Company and whose name is
entered as the beneficial owner in the
records of the Depository shall be
deemed to be Member of the
Cormpany. The beneficial owner of
securities shak be entitled to all rights
and beneflts and be subject to ali
tiabilities in respect of the securities
held by a Depositery on behalf of the
teneficial owner.

Service of Documents:

Notwithstanding anything contained in the
Companies Act, 1956 or these Articles to
the contrary, where securities are held with
a Depository, the records o the Beneficial
Ownership may be served by such
Depository on the Company by means of
electronic mode or by dellvery of floppies
or disCs.

Transfer of Securities:

Nothing contained in Section 108of the
Companies ACt, 1956, or these Articles
shatl apply to transfer of Securities.
effected by a transferor ard transferee
both of whom are entered as teneficial
owners in the records of a Depository

Aliotment of Securities dealt with in a
Depaository:

Nothing contained in Section 108of the
Companies Act, 1956, or these Arlicles,
where securiiies are dealt with by a
Depository, the Company shall intimate
the getails thereot 10 the Deposilory
immediately on allolment of such
securities,

Distinctive numbers of Securities held
with in a Depository:

Nothing contained in Secticn 16801 the
Companies Agt, 1856, or these Arlicles
regarding the necessity ¢t having
distinctive nurnbers for securities issued
by the Company shall appiy 1o securities
held with a Depositary.

Article 24 of the Articles of Asscoiation be
substituted by the following:

24,

Company not bound 1o recognise any
interest in share other than of
Registered Holder:

Except as order by a Court of competaent
jurisdgiction or as by law required, the
Company shall be entitled to treat the
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Register of Membars as the hoider of any
shara or whose name appears as ng
bereficial owner of shares in the reccrds
of the Depository, as the beneficial ownar,
of shares thereofl and accordingly shall not
be bound fo recognise any benami, trust,
or equity or equitable, contingent. or othar
cla:m to or interest in such share on the
part of any other person whetner or not he
shall have express or implied notice
thereof, The Board shall be ontitled at theasr
soie discretion fo register any Sharas in the
joint names of any two or more persens or
the survivor or survivors of them

F. The followming Article with margina: nole be
inserteg after the existing Article 24 and te
numbered as Articia 24 A:

Nomination:

Notwithstanding anything contained herein. a
Member has a right to nominate one or more
persons as his/her nominee(s) o be entilted
1o the rights and privileges as may be permitted
Jnder the law of such a member in the event
of death of the said member/s subject to the
provisicns of the Companies Act, 1856, and
cter applicable laws.

G. Article 55 of the Articles of Association be
substitiled by the following:

The Company shall keep a 'Register of
T-ansfers’ and shalt have recorded therein fairly

*and distingtly particutars of every transfer or
irangmission of any share and debenture held
N mater:al form.

H. The fellowing Article with marginal note be
inserted after the existing Article 55 and be
numbered as 55 A:

55A. Transfer and Transmission of Shares
and Securities held in electronic form:

in the case of transfer and transmission
of shares or other marketable securities
where the Company has not issued any
ceritficates and where such shares or
secwrites are being held in any electronic
and fungible form in a Depasitory. the
provisions of the Jepositories Act. 1996
shall apply”

Reglstered Office: By Order of the Board,

C - 1, Sonarika Apartments,
ikt Road.

Polytechn. Cross Roads,
Ahmedabad - 380 015,
Vaig (29tn June. 2008

Niraj Delhiwala
Managing Direcior
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1. The relevant Explanatory Statement, pursuant tc
Saction 173{2} of the Companies Act, 1956, in
respect of the Special Business at termns Nos. 4 and
5 sel put 'n the Notice is annaxed hereto.

2. AMNember entitled to atteng and vote at the meeuny
is entitled to appoint a proxy to attend and vole on
a poll instead of himseit and proxy need nol e a
Member. Proxics in ordar tc be eliective, mug! .3
received ty the Company not less that 43 hours
betore the bime of meeiing.
. Pursuant i Section 154 of the Companies Act, 1956,
1 Register of Members ang Shares Transfer Books
of the Campany wilk remain closed trom Tuesday,
! the S5th September, 2000 to Thursday. the 2dth
; Septernter, 2000 (both days inclusive).
‘4. Members intending to require information atout
accounts at the meeting are requested to wnite to

Annual General Meeting.
5 Members are requested o :

a) Intimate, i Shares are heid in the same name

or in the same order and names, but in more

_ than one account to enabie the Company to
club the said accounts into one account.

b) Notify immediatety the Change in their

registerad address, if any. 10 the Company.

EXPLANATORY STATEMENT AS REQUIRED UNDER
SECTION 173(2) OF THE COMPANIES ACT,1956.

In conformity with the provisions of Section 173(2) of
the Companies Act, 1956 following Explanatory
Statement se's out all material facts relating to Special
Business mentioned at Mems Nos. 4 and § of the
accompanying Notice dated 2a9th June, 2000 and shouid
be taken as isrming part of the Nolice.

in respect of item No. 4

Shareholders may recall that Shri Niraj Delhiwala was
appointed as Managing Director of the Company for a
pariod of five years from 1st July. 1995 to 30th June,
2000. The Board of Directors in their meeting held on
Z9th June, 2000 has reappointed Shri Niraj Delhiwala
as Managing Director for a further period of five yenrs
Le. from 1s1 July, 2000 to 30th June, 20085,

The major common terms and conditions of his
reappaintment are as under:

I, PERIOD:

The termof the Managing Director shall be for a period
of five years from 1st July, 2000 to 30th June, 2005.

1, REMUNERATION:
A SALARY :

The Managing Director shall be entitled to
salary of 8s 20.G00:- per month.

(3]
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