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AITTICLtrS OF ASSOCIATION OF

ESAF SI\{ALL FINANCE I}ANK LII\{ITED

(Incorporated under the Companics Act,2013)

COMPANY LIMITED BY SHARES

The regulations contained in Table F, in the Scheduie I to the Companies Act, 2013,
shall not apply to the Comparry, except so far as such regulations are contained in
these Articles.

2. DBFINITIONS

(i) "1949 Act" means the Banking Regulation Act, 1949 and includes any
statutory lnodifications or re-ellactment thereof I'or the time being in force.

(ii) "Act" rneans the Companies Act, 2013 and includes. whelever applicable, .

tlte rules framed there under any statutory rnodification or re-euactment
thereof for the time being in force.

(iii) "Annual General Meeting" means rneeting of the Company's sharcholders,
convened under and held pursuant to Section 96 ofthe Act,

(iv) "Applicable Law''nteans all statutes, laws, ordinances, guidelines, rules and
regulations applicable to tire Cornpany including but limited to the
plovisions of the Act, 1949 AcL, RBI Act and Guidelines and any license,
penrrit or other authorisations granted from or by the RBI.

(t) "Articles" me&ns thcsc Articles of Association as originally framed and as
altered from time to tirne.

(vi) "Board of Directors" or "Board" rneans thc collective body of the Directors
of the Cornpany.

(vii) "Beneficial Owner" means beneficial owner as defined in the Depositories
Act.

(t iii) "Chairtttan" means tlte cliairman of the Compauy rvho shall be appointed by
the Board in accordance with the Applicable Larar.

(ix) "Company" rneans ESAF Small Finance Bank Limited,

(*) "Cotnlnencemetrt Date' means the date of comrnenceurent of the banking
busincss by the Conrpany pursuant to grant ofthe final approval under the
1949 Act and otlrer Applicable Lau,s.

"Cout1" shall have the meaning ascribed to it in the Act.

"Depositories Act" nreans Depositories Act. 1996 arrd any statutory
theleof fol tlie time beinqin force iri lndia.
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(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

"I)epositor1," llteal'Is a con'tpatly fotnted and registered under the Act 4114

rvhich has been grarrted a cerlificate of registration to act as a depositol'y

uncler the Securities and Exchange Board of India Act,1992,

o'Director" mealts a director appointed on the Boald of Dilectols frorrr time
to tinre itr accordance witli the prorrisions of the Act and 1949 Act'

"EFHL" refers to llSAIr liinancial Floldings Private Limited. I

"Extra Ordinary Ceneral Meetiug" means meeting of the Company's
shareholders, wliich is not an Antrual General Meeting,

"FEMA" means Foreign Exchange Mauagement Act,1999, read with the
rules and regulations prescribed thereunder and amended fi'om titne to tinie.

"Financial Statement" Inearls the profit and loss accotult, the balance slreet

as at fhe end of the Firrancial Year and the cash flow statenrent for the
Financial Year, if applicable.

(xix) "Financial Year" lneans the accounting year of the Company comlnencing
each year ori I'r April and ending the following 31't March, or such other
peliod as the Company fi'om time to time designate as its accounting l,ear in
accordance with tlre provisions of the Act.

(xx) "General Meeting" mearls either an Extraordinary General Meeting or
Annual GeneralMeeting of the Conipany's shareholders.

(xxi) "Guidelines" mearls the 'Guiclelines for Licensing of Smdl Finance Banks
irr tlre Private Sector' dated November 27,2014.

(xxii) "lndependent Director'" shall have the meaning ascribed to it in the Act;

(xxiii) "Key l\4anagerial Pei'sonnel" or "KMP", means-

(i) the Managing Director & CEO;

(ii) the company secretary;

(iii) the whole-time director;

(iv) the chiei'finaricial officer; and

(r,) snch orher ofllcer as nlay be presuibed.

(xxir,) "Managing Director & CEO" rneans a whole time Director who, by virlue
of these Articles or an agleement with the Company or a resolutiou passed

in the General Meeting, or by the Board of Directors, is entt'usted rvith
substantial powel's of management of the affairs of the Cotnpany attd

includes a whole tilr, e Director occup5,ing the position of Managing Director

n of Article 2(xv) of the Adicles of Association vide the
n the Extra Ordinary General Meeting held on October {3, 2023
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& CEO, by u,hatever naure called.

(xxv) "Mernber" lneans the duly registercd holder, fi'onr tinre to time of the shares
of the Company and includes the subscribers to tlie Memorandum and
Beneficial Orvner(s).

(xxvi) "Metnorandum" rneans the memoranclum of association of the Conrpany as
originally fi'amed and as altered frorr, time to 1inre.

(xxvii) "Office" nleans the registered office for the time bcing of the Company.

(xxviii)"Plorlroters" means EFt{L and Mr. I(adarnbelil Paul Thomas approved [r5,

the RBI to act as prornoters to set up the Cornpany, in terms of the
Guidelines and any other relevant provisions under Applicable Laws and
"Promoter" shall refer to tliem indiviclually, as the case, may be.2

(xxix) "Proxy" means an instrument rvhereby auy person is authorised to vote for
a Member at a General Meeting on a poll.

(xxx) "Register" or "Register of Menrbers" means the register of Members
required to be maintained pursuant to the Act and shall include the registel
ol' Beneficial Owner(s) maintairred by a Depositoly iu respect of thc
Company's shares being held in dematerialized fonn.

(xxxi) "RBI" or "Reserve Banlc of India" meal'ls tlre Reserrre Bank of lndia
established under RBI Act.

(xxxii) "RBI Act" lneans Reserve Bank of India Act, 1934, including any statutory
rnodifi cation or rc-enactrnent thereof.

(xxxiii)"Sealoomeans tlre common seal for the time being of the Company.

(xxxiv)"Special Resolr,ttion" and "Ordinary Resolution" shall have the meanings
assigned thereto respectively by Section I l4 of the Act.

(xxxv) "'li'ibunal" means 'Natioual Cornpany Law Tribunal' constituted under the
Act.

(xxxvi)"[n w'iting" or o'written" include vvords printed, lithographed, typewritten,
represented or reproduced ilr any rnode wliich is visible.

In tlrese Articles unless (here is somgthing in the subject or contex{, inconsistent
therewith: -

Words importing the tnasculine gender shall also include the feminine gender and
u'ords importing the singular number include, wlrere the context admits or requires,
the plural number and vice versa. Words inrpofting persorls shall include the Central
or State Government, corporations, corpol'ate bodies, fims, individuals, societies
and other bodies whethel incorporated or not. Subject as aforesaid, any wotds or

of Article 2(xxviii) of the Articles of Association vide the

l:i ..:a'..ii 1:

Ordinary General Meeting hcld on Octsberl3, 20!3.
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6.
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4.
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8.

expressious defined in the Act except udrere it is repugnartt to the subject ol'colttext,
slrall bear the sanre nreaning irt these Arlicles.

Words not defi1ed in these Articles, but defined either i1the Act, 1949 Act or RBI
Act, shall havc the meaning assigrred lo them, in such enactmellts, respectivel5,, as

the context may require.

Copies of the Memorandum and Articles shali be l'urnished by the Company to
every l\4ernber at his request, within the period artd on payment of such sum as rnay
be presclibed by 1he Act.

CAPITAL

The autholised capital of tlie Cornpany will be as stated in Clause V of the
Memorandum fi'orn time to tine with power to increase ol reduce the said capital
and to issue any part of its capital original ol increased with or rvithout any priority
or special privilege sulrject to compliance with the 1949 Act, the Act, the Cuidelines
or any other rules undel Applicable Law, or subject to any postponement of rights
orto any conditions orrestrictions so that unless the conditions of issue otherwise
prescribe such issue shall be subject to tl,e provisions herein contained.

The Company in Ceneral Meeting may, fi'orn tirne to time, increase tlie capital by
the creation of new shares of such amount as may be deerned expedient.

Subject to the provisions of Section 43 of the Act, Section l2 of the 1 949 Acf and

the Guidelines, new shares shall be issued upon such terms and cottditions and rvith
such rights and plivileges as the Conrpany in General Meeting shall prescribe. In
pafticular, suclt shares may be issued, subject to the 1949 Act and

directiorrs/circulars that rnay be issued by the RBI from time to time, witli a special
or qualified right to dividend and in thc distribution of assels of the Company.

Any issue of shares which results in a person (by hirnsell'or actitrg in cotrcett nith
any other person) acquiring 5o/o or nrore of the paid-up equity sliare ca;lital or voting
rights of the Cornpany shall be rnade with prior approval of RBI.

Except in so far as otherwise provided by the conditions of issue ot by these
Afiicles, any capital raised by the creation of nerv shares, equity or preference, shall
be ccrnsidered as part of the existing share capital. shal[ runkpari passu with the
shares of that class, and shall be subject to the provisions lterein contained rvith
reference to the paynrent of calls and irrstalments, forfeiture, lien, surrender, transfbr
and transmission, voting and othenvise.

Subject to the provisions of Section 66 of the Act and confirtnation by the Court/
Tribunal, the Conpany may by Special Resolution, reduce its shat'e capital and/ or
any capital ledemption reserve account and/ or the securities pt'emium accottnt in
al'Iy lnallner autholized under lau, and u,itlt, and subject to, an)/ incidental
authorization ol'collserlt requiled ol such othel steps that needs to be undertaken in

accordance rvith law.

9. Subject to the provisions of Section 61. the Company itt its Genet'al I\4eeting lna1,

by Ordinaly
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(i) cousolidate and divide all or any of its share capital into shares of larger
arnount than its existing shares;

(ii) conved all or any of its fully paid-up sltares into stock, and recotrvet't that
stock irrto fully paid-up shares of any denomittation;

(iii) sub-divide its existing shares or any of them into sltat'es of smaller amour"rt

than what is fixed by the Memorandum. However, while underlaking the
sub-divisiorr, the proportion between tlre amount paid and the amount
urrpaid on each reduced share shall be the same as it rvas iu the case ol'the
share from which the teduced sharc is derived;

(iv) cancel shares which, at the date ofthe passing ofthe resolution in that behalt
have not been taken or agreed to be taken by any person, and diminish tlre
amount of its share capital by thc amount of the shares so cancelled.

I\{ODIFICATION OF CLASS RIGHTS

10. If at any time the share capital by any reason is divided into differenf classes ol'
shares, all or any of the rights and plivileges attached to each class will be effective
and binding after approvals. ii- any, urrder the 1949 Act and rnay, subject to the
provisions of Section 48 of the Act (wliether or not the Company is being wound
up, be varied, modified, abrogatcd or dealt with) with the consent irr writing of the
irolders of not less than three-fbulths of fhe issued shares of that class, or with the
sanction of a special lesolution passed at a separate meeting of the liolder(s) of the
issued shares of that class. The provisions contained in the Articles as to Geuelal
Meetings (including the provisior.rs lclating to quorum at such meetings) shall
mulalis mulandis apply to every such separate meeting. but so that the necessary
quorum shall be at least 2 persons holding at least one-third ofthe issued shares of
the class in question. The rights conferred upon the holders of the sliares of any
class issued rvith preferrcd or other rights shall not, urrless otherwise expressly
provided by the terms of issue of the shares of that class, be deeured to be varied by
the creation or issue of furthel shares rankingpcrri passtt therervith.

SHARES

11. Subjectfo the provisions ol"Section 55 ol'the Act, any prelerence shares may, rvith
the sanction of an ordinary resolution, be issued on such terms that they are to be

redeemed on and in such rl-lanner as the Company before the issue of the shares
may, by Special Resolution, determine.

17. The shares in thc capital shall bu liLuribered pruglcssively aceordirrgly to thcir"
several denominations and except in tl,e lnanner mentioned in these Afticles, no

share shall be subdivided.

13 (1) When at any time the Comparry proposes to increase the subscribed capital of
the Cornpany by the issue of nerv sharos, then sulrject to any decision udrich
niay be taken by the Cornpany in Genelal Meeting, and subject to the provisions
of the Act and applicable law, such new shares shall be offered to

i11, 5;lot'.. in the Comparry by a letter of offer rryho at tire

ii:. :
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date of the offer a1e, in proportion, as nearly as circumstances adtrrit, to the
capital paid-up on those sltates, and such offer shall be made by a notice
specifying the trumbet' o1' shares offeied. l'he letter shall specify 6

limitation on time (not being less than l5 days and trot exceeding 30 days
fi.om the date of the offer) within rvhich the offer, if not accepted, will be

deemed to lrave been declined, The offer aiblesaid shall be deenied to
include a light exercisatrle by the persolt concerned to leltounce tlte shat'es

ol'fered to him or any of theni in fbvour of any other person and the notice
referred to heleinabove shall colttain a statement of tliis liglit. After the
expiry oi the tirne specified in tlie notice aforesaid, or on receipt of earlier
intimatiou fi'om the person to rthom such notice is given that he declines
to accept the shares offered, tlie Board of Directors may dispose of therl
in such ltlanrler whicli is not dis-advantageous to the shareholdels of tl're

Company and the Company.

(ii) to employees under a scheme of employees stock option, subject to Special

Resolution passed by the Company and subject to conditions prescribed in
the Act.

(iii) to any pet'solts, if it is authorised by a Special Resolution, whether or tlot
those persons include the persons referred above, either for cash ot'fbt' a

consideration other than cash, if the plice of such shares is detelmined by
the valuation report of a registered valuer subject to suclt conditions and

allowances as may be prescribed in the Act.

(iv) The notice referred to hereinabove shall be dispatched through registered
post or speed post or through electronic nrode or courier or any otlier mode
having proof of delivery to all the existing shareholders at least three days

before the openirrg of the issue

(2) Notrvithstanding anytliing contained in Article l3(1), the further shares

aforesaid nray be offered to any persons (rvhether or not those persons include
the pelsons referrsd to in clause Arlicle l3(t)(a)) in any rrannet whatsoever.

a) If a special resolutiotr to that effect is passed by the Company in tl're
General Meeting, or

b) \Vhele such resolution is passed, if the votes cast (whether ott a shou,of
hands ol on a poll as the case may be) in lbvour of the proposal cotrtaitted

in the resolution moved in the General Meeting (including the castirtg

vote, if any, of the Chainnan) try Members who, being entitled so to do,

vutc irr pcrson, ur wlielc prroxies are allorved, by proxy excscds thc votcs,

if any, cast against the proposal by Members, so entitled and voting and

the Central Governlnent is satisfied, on an applioation rnade by the

Lloard in this behalf, that the proposal is most beneficiai to the Companli.

(3) Nothing in sub-clause (c) of Articlc l3(l) heleof shall be deemed:

a) To extend the time u,ithitr which the offer shor-rld be accepted; or

pel'son to exercise the right o1'renttnciation fol a secotrd

)
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15.

tille, on the ground that the persou iu whose favour the retruuciatiou lrys5

first made has declined to lake the shares cornprised in the renunciation.

(4) Nothing in this Article shall apply to the ilrcrease of the subscribed capital of
the Company caused by the exercise of an option as a term attached to the
debentures issued or loans raised by the Company to conved srich debenturg5

or loans into shares of the Company in accordance with the provisiolls of the
1949 Act and the Guidelines as issued by the RBI frorn time to time.

Provided, that the terms of issue of such debentures or loan containing such an
option have been approved before tlre issue of such debentut'es or the raisiug of
loan by a Special Resolution passed by the Colnpany in a Ceneral Meeting.

The Company shall not issue any shares on discount except ilr case of sweat equity
shares in accordance wifh the ternrs and conditions prescribed in Section 54 of the
Act.

Any debenture, debenture stock, bonds or other securities niay be issued a1 a
discount, premium or otherrvise and nray be issued on condition that they shall be

conveftible into shares either wholly or partly of any denornination and with any
privileges and conditions as to redemption, surrender, drau,ing, allotlnent of shares,
attending (but not voting) at the Gerrelal Meeting, appointment of Directors and
othelwise. Debentures with the right to conversion irrto or allotment of share shall
be issued only with the consent of 1he Company in the Ceneral Meeting by a Special
Resolution.

Subject to the provisions of the Act, 1949 Act and these Articles the shares in the
capital of the Company for the time being (including any shares forming a part of
any increased capital of the Company) shall be under the contrcl of tlre Directors
who may issue, allot ot otherwise dispose of the sarne or any of them to such
persons, in such proportion and on such terms and conditions and either at a

premium or at par or (subject to the compliance with the Act) at a discount arrd at
such times as they may frorn time to tirne thirrk fit and proper, and with full power
with the sanction of the Company irr General Meefing, to give to any persolt or
persons the option or right to call fol' or be allotted shares of any class of the
Company either at par or at prcmiurn during such tinre and for such cousideration
as the directols think fit, and allot shares in the capiial of the Company on payment
in full or part ol'any property sold and transferred or for any seruices rendered to
the Conrpauy in the conduct of its business arrd any shares u,hich rnay be so allotted
tnay be issued as fully paid up or partly paid up shares, as the case rnay be, Provided
that the option or riglrt to call fol slrares shall not be given to auy person or persons
without the sanction of'the Company in the Cencral Meeting,

Any application signed by the applicant for shares in tlie Company, fbilor+,ed by an

allotment of any shares therein, sirall on acceptance of tlie shares by him within the
meaning of tliese Articles; and every person who thus ol otherwise accepts atry

shares and rvhose naure is on the Register shall, for the purposes of the Act artd

tlrese Arlicles, be a Meurtrer of the Company.

18. The mone the Board of Directors shall, on the allotmetrt of arry

ire or direct to be paid by u,ay o1'deposit, call or

14.

16.

17.

u
;
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19.

20.

21.

))

otherwise in respect of an), shales allotted by thern shall irnmcdiately orr the
inscription of the naure o1'the allottee irr the Registel'as the holder of sucli shares,

becolne a debt clue to apd recovelable by the Cornpany from the'allo11ee thereof,
and shall be paid by them accordingly.

Every Membel ol his heirs. executors or administrators shall pay to the Company

the porlion of tire capital represented by his share or shares which may, for the tinre
being remain unpaid theleof, in such arrounts, at such tilne or times and in such
lrianner as the Boarcl of Directors shall from time to time, iu accordattce with these

Articles, require or fix for the payment thereol'.

'l-he Conrpany shatl cause to be kept a Register of Metnbels, att index of Members,

a register of debenture l'rolders and an index of debenture holders in accordance with
Section 88 of tlie Act. The Cornpany may exercise thc powet's conferred on it by
Section 88 of the Act wilh regatd fo the keeping o1'a l'oreign register of Menlbers;
and the Board may (subject to the provisions ollthat Section) make and vary such
regulalions as it may think fit in respect of keeping of any such registet'.

The Register of Members. thc index of Members, the register and index of
debenture holders and copies ofall annual returns prepaled under Section 92 ofthe
Act together with the copies ol'certificates and documents required to be attnexed

thereto under Section 92 of the Act shall, except wiren the Register of Members or
debenture holders is closed under the provisions ol'the Act or the.se presents, be

open to inspection, on any working day at the tirne as tlte Board may determine,
froln tinte to time, for any Menrber or debenture holder, othet' security holder or
Bene{'icial Owner q,ithout any charges and for inspection by any otlter person on
payment of sucli sum as rnay be prescribed by the Act. Any such Member, debenture
holder, other security holder or Beneficial Owner or other person may take extracts

thelefi'om rvithout fee oL additional fee as the case may be or require a copy of sttch

register, index or entries therein or retunt, on payment of such sum as rnay be

presuibed by the Act.

Subject to Sectiorr 89 of the Act and save as herein othet'wise provided, the

Company shall be entitled to treat the pelson rvhose name appears on the Register
of Mernbers as the holder of any share and as the absolute o\vner thereol; and

accordingly shalI not (except as ordered by a Cor.ul of courpetent jurisdictioll ol' as

by law required) be bourrd to recognize any benami trust or equity or equitable,

contingent or other claim to or interest in sucJr share on the parl ofany other person

wlrether ol not it shall have express or irnplied notice thereof. Except as requiled by

lal, no person shall be recognised by the Comparry as holding any share upoll ally
trust, and the Company shall not be bound by, or be cortipelled in any rvay to
tecognise (even r,r,hen having nottce thereoi) any equrtable, contingent, futulO 0l'

partial interest iu any share, or alry interest in any fractional paft clf a sltare, or
(except only as by these i'egulations or by law othcrwise provided) any other rights

in respect of any share, except an absolute right to the entirety thereof in the

registered holder.

CAPITALISATION OF PROFITS.

23. Subj the Corlpany in geueral treeliug uray. upotr the

,lresolve

trd

fhe
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(l ) that it is desirable to capitalise any pafi ofthe amourrt lbl the time being standing
to the credit of auy of the Company's reserve accoutlts, or to tlte credit o1'1hs
profit and loss account, or otherwise available for distr:ibution; and

(2) Lhat such sum be accordingly set fi'ee for distribution in the manner belorv
arnongst the nrenrbers rvho would lrave been entitled thereto, il'distributecl by
rvay ol'dividend and in tl,e sanre proportion.

(3) The sum aforesaid shall not be paid in cash but shall be applied, either in or
towards:

a) paying up any amounts for the tinre being unpaid on any shares held by such
members respectirrely;

b) paying up in full, unissued shares of the cornpany to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;

c) par1ly in the way specified in sub-clause (a) and paftly in that specified in sub-
clause (b);

(4) Whenever such a resolution as aforesaid shall have been passed, the Board shall

(a) make all appropriations and applications of the undivided profils resolved
to be capitalised thereby, and all allotments and issues of fully paid shares
if any; and

(b) genelally do all acts and things required to give effect thereto.

(5) Subject to tirese Articles, the Board shall have powel':

(a) to niake such plovisions, by the issue of fractional certificates or by
payment in cash ol otherwise as it thinks fit, for the case of shares

becoming distributable in fi'actions; and

(b) to authorise any pelson to enter, on behalf of all the rrrembers entitled
thereto, into an agreement witli the Cornpany providing for the ailotrnent
to them respectively, credited as fully paid-up, ofany further shares to
which they may be entitled upon such capitalisation, ol as the case nray
lequire, for the payment by the Company on their behall; by the
application thereto of their respective proportion.s of plofits lesolved to
bc capitalised, of the amount or any part of the amounts remaining
unpaid on their existing slrares.

(6) Any agreemerrt nrade under such autholity shall be effective and binding on
such members.

SHARE CERTIFICATE

to shares shali be issued uttdel the Cornparries (Share Capital
2014 and othe r relevant plovisions under Appiicable Law

24.

LrdBank
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26

'tl

28.

29

LJtrless rvhet'e the shares are issued in denraterialized form, every Meurbet'or allottee

of shares shall be entitled, withoul paynrent, to t'eceive within 2 montlts after'
incorpolation, in case of subscribcrs to tlie l\4enroranduin or rvithin 2 lnonths frorn
the date of aliotmcnt or withirr I month after the application for tlre registt'ation of
transfer, transnrission, subdivision, consolidation or renewal o1'any of its shales or
within such other period as the conditiotis of isstre shall be provided,-

(a) One certificate for all his shares witfuout payment of arly charges; or

(b) Several certificales, each for one or more of his shares, upoll payment of
twenty rupees for each certificate after the first.

On listing o1'tlie shales of the Company orl a recogrlised stock exchange. the share

certificates shall be generally issued in rnarketable Iots and rvhere share cettificates
are issued in lots other thari marketable lots, subdivision and consolidation of share

ceftificates into marketable iots shall be done by the Company free of charge.

The Company may issue such liactional coupons or lettet:s of allotmertt as the Board
of Directors may approve in respect of any of the shates of the Company ou such

terms as the lloard of Directors think fit including the term relating to the period

within which the fractional coupons or lettels of allotnrent are to be surrendered for
issuance of share cet"tificates.

Every cerlificate shall specify the nanre of the percon in whose fhvour it is issued.

Every share shall be under the Seal of the Company (the seal ntust be affixed in the
presetlce of persons required to sign the certificate) and signed by 2 Directols or by

a Director and lhe Company Secretary and shall spccify the number and distinctive
numbers of shares in respect of which it is issued atrd amoutrt paid-up theteon and

shall be in such form as the Directors may prcscribe and approve, provided that in
respect of a Share(s) hcld jointly by several persons, the Company shall not be

bound to issue more fhan one certificate and delivery of a certificate for shares to

one or severaljoint holders shall be a sufficient delivery to all such holders,

(a) No ceftificate of any share or shares sliall be issued eitl-Ler in exchatige for
those rvhich are sub-divided or consolidated or where the pages on the

reverse for recording transfers have been duly utilized, unless the celtificate
in lieu of rvhich it is issued is suuendel'ed to the Company.

(b) Duplicate share cerlificates may be issued, upon production and surrender

tliereof to the Cornpany, in lieu of those tliat are lost or destroyed or in
replacement of those rvhich are defaced. torrr, old, declepit, worn out or if
there bc no fulther space on the back for endolselnent of trattsfer, with the

prior consent of the Board or such authority as tlte Board lnay direct on such

fees as the Board tltinks fit and on such reasouabie terms. i1'any, as to

evidence and indemniiy as the Board may require. the payrnetrt of out-of
pocket expenses incurred by the Cornpany in investigatirtg evidence

ploduced, as the Board rnay think fit. Every certificate undet'this Article
shall be issued u,ithout paynrent of fees if the Dilectors so decide ot' on

of such ftibs (not exceedirrg Rs. 20 pel cet'tificate) as tlie Dit'ectot's

rovided that notr.r,ithstariding what is sfated above, the
j:ly rvith such rules or regulatiotr or requireuents of any
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31.

32

stock exchange or thc rules made undel the Act ot' ttttder the Secut'ities
Contracts (Regulatiori) Act, 1956 or any otltet'act, ot'rules applicq$;g
thereof. 'l'he duplicate share certificatc shall be issued rvithin thc tinre ltame
prcscribed in the Ac1.

(c) Thc Company shall make entry of such share certificates issued in the
register o1'relrewed and duplicate share cerlificates in such maDflet snd
within such time frame prescribed in the Act.

lf an1, share stands in the names of two or more persolls, the person first named in
the Register shall, as regards receipt of dividends, or caslr bonus. or service o1'

notice, or any other matter connected with the Courpany except voting at meetings
and transfer of the shares, be deemed the sole holder thereof, but the joint holders
of a share shall be severally as well as jointly liable for 1he repayment of all
instalments or calls and otl-rer payments due in respect of such shares.

ln respect of any share or shares held jointly by severalpersol)s, the Company shall
not be bound to issue more tlran one share certificate. The certificates of shares

registered in the names of two or rnore persons shall be delivered to any one o1'such
persons named in the Register, which shall be sufficient delivery to all sr-rch holders.

Save as herein or in the Act otherwise provided, the Company shall be entitled to
treat the registered holder of any share as the absolute owller thereof. arrd

accordingly, shall nof except as ordered by a Court of cornpetent jurisdiction, or by
statue, or the Act, be bound to recognize any equitable, beneficial or otlrer clairn to
or interest in such share on the parl of any other pelson.

33 No Member, who clranges his name or, rvho being a female Inatties, would be

entitled to receive any dividend or to vote in the name otirer tiran the one registered
withthe Company, until notice of the change of name or of marriage as the case

rnay be is given to the Cornpany in order that tlie sarlle be registeled al1er production
of satisfactoly evidence.

34, Save as othelwise provided by Sections 67 and 68 of the Act, norre of the funds of
the Cornpany shall be applied fo purchase any share in the Cornpany.

35. Tlre provisions o1'Article 24lo 34, as stated above, shall mulalis ntutqndis apply to
debentures issued by the Company.

UNDERWRITING AND BROKERAGB

The Cornpany may at any tirne pay commission to an;, person fol subscribing or
agreeing to subscribe (whether absolutely or conditionally) to any sltares,

debentures or other securities of the Company or procuriug or agreeing to pl'ocure
subscriptions (whetl,er absolute ol conditioual) to any shales, debentures or other
securities of the Company but so that if the oommission in respect of the shates,

debenlures ol other securities shall be paid or payable out of capital, the slatutory
conditions and requirements slull be observed and complied rvith and the anlount

paid or agreed to be paid shall not exceed tlte rates plesclibed
in the mauner reqr.rired under Section 40 (6) of the Act and

er and the 1949 Act. The cotnurissiorl nlay be paid oi

36.
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satisfled in cash or in fuily ol party paid shares, debentures or otlter securities of the

Conrpany or parlly itt atty of the specified nreans.

CALLS

37. I'he Board of Directors may from time to time b1' a resolution passed at a rneeting

of the Board make such calls as they think fit upon the Merrrbers in respect of all
t-rroneys ur-rpaicl (wliether ou account o1'the nominal value of the shares or by way
of premiutn) on the shares held by them respectively and not by the conditiotrs of
all allotment thereof made payable at fixed times and eaclr Member sliall pay the

amount o1'every call so made on hirn to the persotrs and at the time and place

appointed by the Board of Ditectors. A call may be made payable by instalments.

A call may be revoked or postponed at the discretion of the Board. Provided that no

call shall exceed one-fourth of the nomirral value of the share or be payable at less

than 1 month fi'om the date fixed fbr payrnetlt oi'the last preceding cali.

A call shall be deemed to have been made at the time when the resolution of the

Board of Directors authorising such call was passed and shall be payable by the

Menrbers on such date or at the discretion of the Board of Directors on such

subsequent date as shall be fixed by the Board of Directors.

(a) Not less than 14 days' notice of every call shall be given specifS'ing the time
or times and place of payment provided that before the time for payment of
such call, thc Directors may by notice in writing to the Metnbers revoke or
postpone the same.

(b) The Board of Directors may fi'om time to time, at theil discrction extend the

tirne fixed for the payrnent of any call by such Member(s) for such cause as

the Board of Directors may deem fit, but no Member shall be entitled to such

extension save as a mattet' of gt'ace and favour.

(c) If by the terms of issue of any shale or otherwise any alrtount is made

payable at any fixed time ol by instalments at fixed times, rvhether on

account of the amount of the share or by way of prernium, every such

amount or instalment shall be payable as if it were a call duly made by the

Board of Directol's and of u,liich due notice has been giveu and all the

provisions herein contained in respect of calls shall relate to suctr amount or
instalment accord ingly,

(d) If the surn payable in respect of any call or instalment tre not paid on or
befor'e the day appointed for payrnent thereof the holder for the time being

or allottee of the sharc irr respect of rvhich a call shall have beelt tnade or the

instalnrent shall be dLre shail pay interest on the sarne at l0% per atllltllll or
such lower rate as the Board may determine, frour the Iast day appointed for
the payrnent thereofto the date of actual payment, but the Board of Dilectors
niay in their absolute discretiori rvaive payrnent of such interest ra,holly or in
pafi.

38

s9.

No entitled to receive any dividend or to exercise any

he sliall have paid all calls l'or the tirne being

sliare held by hini u4rether aloue or.iointly u'ith
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ally persorl, together with intercst and expenscs, if any.

(0 The joint holders o1'ashare shall be jointly aud scverally liabie to pay all
calls ir, respect thereof.

(g) In case o1'non-payment of such sum, all the reletant provisions of these
reguiations as to payrnent of interest and expenses, fot'feiture or otherwise
shall apply as if such sum had becorne payable by vitlue of a call duly nrade
and notified.

40. Subject to the provisions of Sections 2(31)^50,73 andl4 of the Act, the Board of
Directols may, if it thinks ftt, agree to and receive frotn any Member willing to
advance the same, all or any part of the amounts ol'tlreir respective sliares beyond
the surn actually cailed up; and upon the moneys so paid in advatrce or upon so
much thereof fi'orn tirne to time md at any tirne thereafterr as exceeds the amount
of the calls then made and due in respcct of the sharBs on account of wbich such
advances are made, the Board of Directors rnay pay or allow interesf not exceeding,
unless the Company in general meeting shall otherwise direct l2o/o per annutn to
the Mernber paying the sum in advance, The moneys paid in advauce of calls shall
not in respect thereol, confer a riglrt to dividend or to pafticipate in the profits of the
Company. The Directors may at any time repay the amount so advarrced. The
members shall rrot be entitled to any voting rights in respect of the moneys so paid
by hirn untii the same would but for such trrayment, become presently payable. The
provisiorrs o1'this Article shall muta(is ntutandis apply to the calls on debentures of
the Company.

F'ORF'BITURE AND LIEN

41. If any Mcrnber fails to pay any call or instalrnent of a call on or before the day
appointed for the payment of the san)e or any such extension thereof as aforesaid,
tlie Board of Directors may, at any tirne thereafter if the call or instalment renrains
unpaid, give notice to hirn requiring liirn to pay the same together witli any interest
that nray have accrued and all expenses that may have been incurred by the
Cornpany by reason of such non-payment. The provisions of forleiture shall apply
in tlte case of non- payment of any sum which, by the terms of issue of a share,
becornes payable at a fixed time, whether on account of the nominal value of the
share or by way of premium, as if tlie same had been payable by vifiue of a call duly
rnade and notified,

42. The Irotice shall name a day (not being less than l4 days fi'orn the date of the notice)
arrd a place or places, on and at which such call ol instalment and such interest atrd
expenses as aforesaid are to be paid, The notice shall also state that in the event of
non-payment on or befbre the time and at the place appointed, the shares in respcct
of which the call was made or instalment is payable, rvilI be Iiable to be forfeiture.

If the requirements ofany such notice as aforesaid are not complied with, any shares
irr respect of rvhich such notice has beeu given may, at any time thereafter and
befbre ppymerit oll aII calls or instalments, interest and expenses due in respect

by a resolution sf tlie lJoard of Directors to tl-rat effect. Such

all dividends declared in respect ol'the forl'eited shares and

the forfeiture.
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44.

45.

46.

47.

48.

LIEN

1

When any share shall have been so forl'eited, notice of the forleiture shall be given
to thc Mernber in whose name it stood inrnrediately 1>rior to the folfeitLrre atrd alr
entry of the fofcitule, with tlre date thereof, shall forthwith be niade in the Regisler,

Upon forl'eiture, such Membel sltall cease to be a Member of the Conrpany.

Any shares so forfeited, shall be deemed to be the property of the Company, and

may be sold. re-allottcd or otherwise disposed of, either to the original holder
thereol'or to any other person, upon such terms aid in such mantrer as the Board of
Directols may tliink fit. The Board nray, before a sale or disposal of the forfbited
sltares, cancei such forfeiture on such tet'ttis as it thinks fit.

Any Member rvhose shares have been forfeited shall cease to be a member itt t'espect

of the forfeited shares and, notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on delnand, all calls, instalments, interest, expenses

and other moneys owing upolr or in respect of such shares at the time of the

forleiture togethcr witli further interest thereon fi'orn the time of the forf'eiture until
payment at such rate as tire Directors may determine and tlte Directors may enforce
the payment of the rvhole or a pofiion tliereof if they think fit but shall not be under

any obligation to do so. The liability of such persorl sltall cease if and when the

Compariy shall have received payment in full of all such monies in respect of the
shares.

A duly velified declaratiou in writing that the declarant is a director, the matrager

or the secretarl,, of the Company, and that a share in the Company has been duly
forfeited on a date stated in the dec.laralion, shall be conclusive eviderrce of the facis

therein stated as against all persons claiming to be entitled to the share. The
Company may receive the consideration, if ariy, given for the share on any sale or
disposal thereof and may execute a transfer of the sirare in favour of the persotr to
rvhom the share is sold or disposed of. The transferee shall thereupon be registeled
as the holder of the share, The tlansfel'ee shall not be bound to see to the application
of the purchase rrroney, if any" nor shall his title to the share be affected by any
ilLegularity or invalidity in the prnceediligs irr reference to tl-re forf'eiture, sale or
disposal of the share,

The forfeitule of a slrare sl-rall involve extinction, at the time of the forfeiture, of al]

interest in and all clairns and deurands against the Company, in respect of tlte sl'rare

and all othel rights incidental 1o the share, except only those rights as by these

presents are exprcssly saved.

The Company shall have no lien on its fully paid-up shares.

Tlre Company shall have a first and paramount lien (i) on evety sliare/debentute to

the extent of all rnone),s called or payable at a fixed time in tespect of such

shares/debentures and (ii) on all sirales/debentures (not being fuliy paid-up)
legistercd in the narne of a single persolr. fol all rnonies prescntly payable by hinr

ol his estate to the Cor:rpany.

in any share shall be created except ttpon the footing arrd

cle will lrave fr-rll eII'ect arrd any licn tlu sltares/debentures
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shall exterid to all dividends and bonuses fi'orn time to time dcclared ilt respesl 61
suclt sltates. unless otfierwise agreed, the registralion of a trattsfer of
sharcs/debcntures shall not operate as a ivaiver ol'the Compatry's licn, if any, on
such shares. The Board of Directors nla)/ at any time declale an)i sllal'es/debetrtures

to be rvholly or partly exetmpt fi'om the provisions of tliis clause.

For the purpose of enforcing such lien. ilre Board of Directors may sell the slrares

sub.iect thereto in such manner as they shall think fit, but 11o sale shall be rnade

unless a sum in respect of which the lien exists is presently payable and urrtil the

expiration of l4 days after a notice irr writing stating and denranding paytnent of
suclr part o1'the amount in rcspect of which the lien exists as is presently payable,

has been given to the Member for the tilne being of the share or the person entitled
tltereto by reason of his death or insolvency.

3. The net proceeds ofany such sale afterpaynrent ofthe costs ofsuch sale shall be

applied in or towards satisfaction of all moneys called and payable in respect of
such shares and the residue (if any) paid to such Merlber or tlle person (if any)
entitled to the shares at the date of tlie sale.

4. Upon any sale after forfeiture or enforcing a lien in purported exercise ofthe powers
hereinbefore given. the Board of Directors rnay appoilrt some person to execute an

instrument of transfer of the shares so sold and cause the purchaser's name to be

entered in the Register in respect of the shares sold, and the purchaser shallnot be

bound to see to the regularity of the proceedings or to the application oftlre purchase

money nor sliall his title to the shares be affected by any irregularity or invalidity in
the proceedings in rcference to the sale, and afterthis name has been entered in the
Register in respect o1'such sharcs, the validity of the sale shall not be impeachcd by
any person arrd thc remedy (if any) of any person aggrieved by the sale shali be in
damages only and against the Cornpany exclusively.

Neither a judgment nor a decree in favour of the Company lbr calls or other lnotreys
due in respect ofany shares nor any part paymeut or satisfaction there under nor the

receipt by the Company of a portion of any moiley which shall li'on'r time to titne
be due fi'otn any Member in respect of any shares either by u'ay of principal or
interest nor any indulgence glanted b),the Company in respect of payrnent of any

money shall preclude the lbrfeiture of such shares as het'ein provided.

6. A certificate in writing undel the hand of any Director or the Secretary or such other
person as nlay be authorised. fi'orn tirne to time that the call in tespect of a share

was made and that the forfeiture of the share was rnade by a resolution of the

l)irectors to that effect, shall be conclusive evidence of tlie fact stated thereilt as

against all persons entitled to such share.

TRANSFBR AND TRANSMTSSION OF SHARtrS

7, No transfer shall be registered unless a proper ittstrument of transfer has been

deiivered tq the Company. Ever1, such instrur-nent of tlansfer shall be duly stamped
lransferol and transferee and duly attested. l'he transferor

the holder of sucl-i sltat'e until the name oftlte trarrsferee

Register in lespect thereof
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8. The instrurnent of tlansfer of any share shall be irr the prescribed forll anql ;n
accordance with the reqLrirernenls ol'Section 56 of the Act. Provided that where on
an application in writing made to the Conrpany by the transferee and bealing the
stalnp requiled for an instlument ol'transfer, it is proved to the satisfactiotr o{'the
Board of Directors that the instrurnent o1'translbr signed by or on behalf of the
trausferor and by or on behalf of the lransferee has been lost. the Compauy ma1,

register the trausfer on such terms as to indennity as the Board may think fit.

Notu,itlistanding anything contained herein, but sLrbject to the provisiotrs of Section

58 and Sectiori 59 of the Act and sub^iect to the provisions o1'the Securities Contracts
(Regulation) Act, 1956. 1949 Act and other Applicable Laws, the Board of
Directors rnay at their absolute and uncontrolled discretion, decline to register or
acknou'ledge any transfer o1'shares arrd shall be bound to give at'Iy reason for sucir
refusal and in particular rnay so decline in respect of the sharcs upon which the

Company lias a lien or whilst any monies in respect of the shares desired to be

transferred or any of them remain unllaid and such refusal shall not be affected by
the lact that the proposed transferee is already a Member. Provided that registration
of any translbr shall not be refused on the ground o1'the tt'ansferor bcing e itlrer alone
or.iointly r,r,ith any othel person or persons indebted to the Company on any accoullt
whatsoever.

The Board may decline to recognise any inslrument of tlansfer unless: (a) the
instrument of transfer is in the form as prescribed under Section 56 and in the rules
made under sub-section (l) of section 56; (b) the instruunettt of transfer is

accompanied by the certiflcate of the shares to which it reiates, and such other
evidence as the Board rnay reasonably require 1o show the right of the transferor to
make the transfer; and (c) tlre instrument of transfer is in respect olonly one class
of shares.

No person / group of persolts shall acquirc or agree to acquire directly or indirectly
by himself or acting in concert witli any other person, any shares of tlie Company
or voting rights thereirr, irr corrtraverrtion of the provisiorts of the 1949 Act or the

Guidelines.

Any issue / acquisition of shares rvhich results in a person holding (by liintself or
acting in conceft rvith any other person) 5% or more of the paid-up equity shale

capital or voting rights of the Cornpany sliall be made only witli prior approval of
RBI.

lf the Board o1'Directors refuses to register a transfer of any sltares, they shall,
within 30 days fi'om tlie date on which the transfer rvas lodged with the Cotnpany,
send to the transltree and the transferor ol' person giving intimation of such

transrnission, notice of the refusal aiong with the reasons fol refusal.

Every instrument of transf'er shall be preseuted to the Cornpany duly starnped for
registration accompanied by the certificate or certificates of the shares to be

transfeued and suclr other evidence as the Board of Directors tnay i'equire to pt'ove

the title ol'the transferor, his right to transfer the shares and getrerally under and

subject and regulation as the Board of Directors shall from tinte
legistered instrument of transler shall retnain in the

destroyed b), older o1'the Board of Directors. But arry
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15.

14.
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instrunrent of transfer wllich the Boald of Directors may declit're to register shall be

returned to tlre persor-r lodging tlte saltre.

No fee shall be charged for registration of transfer or for effecting transmissiotr or
for registering any probates, succession certificates, letters of administration,
celtificate ol'death or marriage, power of attorney and other sirniiar docuntents.

The Board of Directors shall have power on giving not less thanT days'previous
notice in accordance with section 9l and rules made thereunder, to close the transfer
books, the Registel of Members and/or the register of debenture holders at such
time or times and for such period or periods, not exceeding 30 days at a time and
not exceeding in the aggregate 45 days in each year, as the Board may deem
expedient.

The legal heir, nominee, executors or administrators of a deceased Member shall be

the only persorls recognised by the Conrparry as having any title to his share except
in cases of joint holders, irr which case the surviving holder or holders or the
executors or administrators of the last surviving holdeLs shall be the only persons

entitled to be so recognised; but nothing herein contained shall releasc the estate of
a deceased joirrt ITolder fi'om any Iiability in respect of any share jointly held by hirn.
The Company shall not be bound to recognise such executor or administmtor, unless
he shall liave obtained probate or letters o1' adrninistration or other legal
representation, as the case may be. fiom a competent court in India. Provided
neveftheless that in cases, rvhich the Board in its discretion considers to be special
cases and in such cases only, it shall be lau'ful for the Board to dispense with the
production of probates or letters of administration or such othet legal
representations upoll such terms as to indemnity, publication o1'notice or otherwise
as the Board may deem fit.

Any person becoming entitled to shares irr consequence of the death, Iunacy,
barikruptcy or insolvency of any Membel or by any lawful rneans other than by a
tlansfer in accordance with these presents. upon such evidence being produced as

may from tirne to tirne properly be required by the Board and subject as ltereinafter
provided, elect either to be registered himself as holdel of the sharcs or to Inake
such transfer of the shares as the deceased or insolvent Meurber could have made.

Tlie Boatd shall, in either case, have the same right to decline or suspend registratiou
as it would have had, if the deceased or insolvent member had transferred the share

before his death or insolvency. In the event the successor elects to become a

Mernber of the Conrpany, he shall deliver or send a notice to the Company in rvriting
signed by hirn that he so elects. Such pelson may, with the consent of the Board
(rvhich the Board shall nof be under any obligation to give), upon producing such

evidence that he sustains the c.haracter in respect of rvhich he proposes to act under
the Arlicle, or of his title, as the Iloard of Directols think sufficient, be registered as

a Member in rcspect of such shales, ol' rnay. subject to the regulations as to transfer
hercinabove contained, transfer such shares.

A pelson beconiing entitled to a share by reasorr of tlre deatlr or insolvency of the
hoider shall be entitled to the sarne dividends and othel advantages to rvhich he
would itled if he urere the registered holder of the shat'e. except that he shall

stered as a nrentber in respect o1'the shaLe, be entitled in

any light conferrcd by nrentbership irr relation to meetiugs
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19.

20.

21.

)J

of the cornpanl,:

Providcci that the Board l-nay, at an)/ time, give notice requiring atiy such pet-son to
elect either to be registeled hirnself or to trarsfet'the share. and if the notice is not
complied u,itli withirr ninetl, days, the Board may tliereafter ivithliold pa)fire11{ sf
alt dividends, bonuses or other rnonies payable in respect o1'tlie shale, utttil the

requirements of tire notice have beett complied with.

Every frausmission of a sliare shall be verified in such lnantler as the Board of
Directors may require and the Company may refuse to register any such
transmissiolr until the same be so verified or uutil or unless an indelnnity be giverr

to the Cornpany with legard to such legistration which tl,e Directols at their
discretion shall consider sufficicnt. provided nevefiheless tltat there shall not be any

obligation o{'the Conrpany or the Board of Directors to accept any indemnity.

The Cornpally shall incur no liability or responsibility whatsoeveL, iu conseqLrence

of its registeling or giving any effect to any transfer of shares. macie or purporting
to be made by any apparent legal owner thereof (as shown or appearing in the

Register) to the prejudice o1'a persorr having or clairning any equitable right, title
or interest to or in the said shares not witlistanding that the Cornpany may have liad

notice of such equitable right, title or interest, or notice prohibiting registration of
such transfel and may have entered such notice referred hereto in any book or record

of the Cornpany, and the Conrpany sliall not be bound or required to regard orto
attend or give effect to any notice which may be given to it of any equitable right,
titie or interest. or be under any liability whatsoever for rel'using or neglecting so to
do, notrvithstanding that the notice may have been entered in or referred to in some

book or record of the Conrpany, but the Company shall uevertheless, be at liberty
to regatd and attend to any such notice, and give effect thereto if the Board of
Directors shali so think fit.

The instrument of transfer shall be in common form and iu writing and all provision
of Section 56 of the Act and statutory modification tltereol'fol the time being shall
be dLrly complied with irr respect of all transfer of shares and registration thereof.

The provisions of these Articles shall mututis mutandis appl1, to the transfur of
debentures and other securities of the Cornpany or transmissiotr thereof by operation
of larv,

DEMATERALISATION OF SECURITIES

(a) Dematerialization

Nntr,uithcfnrrdirrg nnlrthing confnined in fhecc Adinlnn, lhn Cntnpany shall he

entitled to dematerialize its existing shares, debenture and other securities,

lematerialize its shares, offer its fresh shales, debentures and other
securities, in a dematerialized fotm pursuant to the Depositories Act and the

rules framed thereunder, if any.

ization

arrything cortfaitted in these Articles. the Cornpany shall be

23.
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entitled to renaterialize its shares, debentures and other securities helcj in
deuratcrialized fornr pui'suant to the Depositolies Act arrd the rules fi'arrred

thereunder, il'an1,.

(c) Option for investors

Subject to the Cornpany offbring issuance of securities in dematerialized
fonn, every person subscribing to securities offered by the Cornpany shall
have the option to receive security ceftificates or to hold securities with a
Depository. Such person who is the Beneficial Owner ol'the securities tnay
at any time opt out of a Depository, if perrnitted by the law, itt respect o1'any
security in the rnannel'provided by the Depositories Act and the Cornpany
shall irr the manner and vi'ithin the time presclibed, issue to the Beneficial
Owner the required certificates o1'securities.

If a persorr opts to hold his security with a Depository, the Compariy shall
intimate such Depositoly for details of ailottnent of security and on the

receipt of the information, the Depository shall enter in its reoord, the ttame

of the allottee as the Beneficial Owner of the security.

(d) Securities irr Depositor),to be in fungible fonr,

All securities held by a Depository shall be dematerialized and be in a
fungible form. Nothing contained in Sections 89 atid 186 of the Act shall
apply to a Depository in respect of the securities held by it on behalf of the
Beneficial Owners.

(e) Rights of Depositolies

Notwithstanding anything to the contrary contained in the Act or thesc
Arlicles, a Depository shall be deerned to be the registered owner for the
purposes of effecting the tmrrsfer o1'ownetship of security on behall'of the
Beneficial Owner.

Save as otherwise provided above, the Depository as the registeled ou,ner
of the securities shall not have any voting rights or any other riglrts in respect
of the securities held by it.

Evely person holding securities of tlic Cornparty and whose name is entered
as the Beneficial Owner in the records of the Depository shall be deemed to
be a Member ol'tlie Cornpany. The Beneficial Owner ol'the securities shali
be entitled to all tbe rights and benefits and be subject to all the liabilities in
respect of his securities. which arc held by a Depository.

(0 Transfer of Securities

Nothirig contained in Section 56 of the Act or these Articles sirall apply to a
transfer o{ securities effected bv a tlansfei'or and transferee both of wlront
are B I Owners in the records of a Depositoly

:'? -. ,,. ; i.l..-
f iir;r"1 :' ' t _--

es held in a Depositorl,
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RaJ,F.

(e)

Page 19of58 i

30388



Nothing contained in the Act or these Arlicles legardirrg tlre necessity of
having dislinctive numbers for securities issr.red b), the Cornpany shallapply
to securities held in the dernatelialized mode.

(h) Register and Index of Beneficial Owrrers of these Articles

T[e register and index of Beneficial Owners tnaintained by a Depository
shall be deemed to be the register and index of Mernbels and security
holders.

(i) Shares to be numbered

Shares in the capital shall be numbered progressively according to their
several clenominations, provided however, that the prorrision relating to
progressive nurnbering shali not apply to tlte shares of thc Conrpany which
are dematerialized or may be dematerialized in future ot' issued in future in
dematerialized fbrrn. Except in the nlannel' hereinbefore mentioned, no
shares shall be subdivided. Evcry forfeited or surreudcred share held in
material form should continue to bear the number by which the same rvas

oliginal I y distingui shed.

O Issue ol share ceftificates

No share certificate(s) shall be issued for the shares held in a dematerialized
forrn.

(k) Voting Rights of Beneficial Orvner

A Depository as a registered owner shall not have any voting right in restrrect

slrares held by it in a dematerialized form. I-lowever, the Betteficial Orvnel
as per the register of Beneficial Owners maintained by the Depository shall
be entitled to such rights in respect of tlie shares or securities lteld by him in
the Depository. Auy reference to the lt4embel ol joint Mentbers in the

Articles includes reference to Beneficial Owuer or joint Ileneficial Ou,ner
in respect of the shares held in Depository.

CONVERSION OF SI{ARES INTO STOCK

(a) Subject to the provisions of the Act and the I949 Act, the Colnpanl'may,
by ord irrary resolutior-r:

(i) convert any paid-up shares into stock; atrd

(ii) re-convert arty stock into paid-up shares of any denontinatiotr.

(b) Where shares are converted into stock, the hoiders of stock tnay tt'atrsfer the

same or any part thereof in the sar'ne nlanller as, and subiect to the satrre

regulations urrder which, the shares fi'om rvhich the stock arose ntight befoi'e

the conrrersion have been transferred, or as lreal' thereto as circutnstaltces

that the Board tnay, fi'otn titrre to tirrre, fix the tninitnutn
sfelable, so llotl,evet', that such tninimunr shall not

rrnt of the shares for which the stock atose.

24.
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(c) The holders of stocl< shall. according to the amount of stock held by therr.
have the sarle rights, privileges and advantages as regards dividends. rroting
at rreetings of the Company, and other nratters, as if the1, lield the shares

fi'om which the stock arose; bul no such plivilege or advantage (except
parlicipation in fhe dividends and profits o1'lfie Company aud itt tlle assets

on windiug-up) shall be couferred by att amount of stock which would ns1,
if existing in shares, have confet'r'ed that privilege or advantage.

(d) Such of the regulations of the Company (other tlran tliose relating to share
warrants), as are applicable to paid- up shares sliall apply to stock and the
words, "share" and "shareholder" in tliose reguiations shall include "stock"
and "stockholder"' respectively.

JOINT HOLDERS

(a) Where two or nore persons are registered as the holders of any shares, they
shall be deemed to lrold the same as joint tenants with benefits of
survivorship.

(b) The Company shall be entitled to decline to register more tlratr 3 persons as

the.ioint holders of any share.

(c) The joint holders of any share shall be liable severally as wellas jointly for
and in respect of all calls and otlier payments which ouglit to be rnade in
respect ofsuch share.

(d) On the death of any such joint holders, the executors, administrators,
survivor/s or legal heir/s shall be the only person or persons recognised by
the Cornpany as having any title to the share but the Board of Directors may
require such evidence of death as they may deem fit and nothing therein
contairred shall be taken to release the estate ofa deceasedjoint holder from
any liability on shares held by hirn jointly rvith any other person.

(e) Any one of such joint holders may give effectual receipts for an1, dividends
or other moneys payable in respect of such shares.

(0 Only the person whose narne stands first iri the Register: of Members as one
of the joint holders of any share shall be entitled to delivery ofthe certificate
relating to such share or to receive notice (which expression shall be deemed

to includc all docurnents)

BUYBACK

26, Notrvithstanding anything contained in these Articles, but subject to the provtstons
of Secfion 68 to 70 of the Act, provisions of 1949 Act and guidelines issued by the

RBI from tirne to tirne, FEN4A and any other Applicable Law for the tirne being in
fbrce, the
ltlallllel as

its owrr shares or specified secutities in such

Lrd
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)1 The Iloard o1'Directors nray, frorn tinre to tirne. by a resolution passed at a meelin-q

of the Board bomorv lnoltey fb1 the purpose of tlre Compatry. Provided that t5e

Boald of Directors shall not borrow molley except u'ith tlte approval of the

Companl, in General Meeting by Special Resolutiolt, u,here tttotley to be borror.r,ed

togethel with the luoney already borrowed b)'tlre companl', apart fi'om tenporary
loalrs obtained in its ordinary course ol business and except as otherwise provided

hereaftcr, shall exceed the aggregate of the paid-up capital of tlie Cornpany atld its
fi'ee resen es or limits as set undcr the Act.

Provided that nothing contained herein above shall apply to:-

(i) any sutns of tnoney botTowed by the Cornpany from any other banking

conrpanies or from the RBI, or arly other scheduled banks established by or
under any law for the time being in force; and

(ii) acceptance by the Company in the ordirrary coulse of business of deposits

of money from the public, repayable ou denrand or othenvise and

withdrarvable by cheque, drafl, order or otheru'ise

The expression "temporary loans" lnealls Ioans repayable on detnand or rvithin 6

months l'rom the date of the loan such as shoft-tertr, cash credit arrangemcnts, the

discounting of bills and tire issue of other short-term loans of a seasonal character,
but does not include loans raised for the purpose ol'financial expenditure of a capital
nature.

28. Subject to tire provisions of the Act, the 1949 Act and guidelirtes issued by the RBI
from time to time, and these Afticles, the Board of Directors may raise and secut'e

the payrnelrt ot' such sunt or sums in such manner and upon such tertns and

conditions in all respects as they think fit and itr patticular by the issue of bonds or
redeernable debentures of debenture-stock, or any tnottgage or charge or otlier
security on the undertaking of the whole or any parl of the propefty of the Company
(both present and future).

29. Any bonds, debenture stock or other securities issued or to be issued by the

Compan), sliall be under the control of the Board of Directors who may issue them

upon such terms and conditions and in suclr manner arrd for such consideration as

they shall consider to be for tlre benefit of the Company.

30. The Boald of Directors shall causea pl'oper registerto be kept in accordance with
tlie provisions of Section 85 of the Act of all morlgages atrd charges specifically
affecting the property of the Company, and shall duly contply rvith requirernents of
the said Act in regald to registration of rnortgages and charges and o1'copies of
instruments creating cltarges' Such sum as ma)/ be prescribed by the Act shall be

payable by any persoll other than a creditor or l\4errrber of the Company for each

inspection of the register of cltarges.

GENBRAL MBETING

The
and

Annual shall be held in accordance rvith Section 96 oftlte Act
during busirress hout's, ou a da5' this is no1 a national

at tlie Office oi'lhe Compatty or at solne other'place

Ltd

Sectetary
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31.

ho

Page 22 of 58

[,'or F

AG$ No. 30388



u,ithin the ciiy or town irr which the Office of the Company is situated as the I36s1'4

of Directols may cletelmine alrd the notice calling tlie meetirrg shall specify it as the
Annual Genelal N4eeling.

32. Everl,Membcr of the Company shall be entitled to attcnd every Cetreral Meetirtg
eithsr in person or by Proxy; and the Director and auditor of the Company shall
have the riglrt to attend and to be hear:d (but not vote) at any General Meeting on
any paft of the business which collcerlls hirrr as auditor'/director.

33. At evel'y Annual Genelal Meeting of the Comparry there shall be laid orr the table
the Board's reports, auditors' report and necessary Financial Statements and any
othel leport as may be required to be attached ot attnexed thereto'

34. All Ceneral Meeting other than Annual General Meeting shall be called Extra-
Ord inary Genelal Meetirrg.

If at any time there are not within India. Directors capable of acting who are

sufficient in nurnber to folm a quorum, any Director or hny trvo Mentbers of the
Company may call an Extra-Otdinary General Meeting in the same Inanller as

nearly as possible, as that in which such a meeting may be cailed by the Board at
such time and place as.it ol they rnay deteunine.

35. The Board may, whenever it thinks fit, call an Extra- Ordinary General Meeting.

36. The Board of Directors of the Company shall on the requisition of sucl, number of
. Members of the Company as is specified in Section 100 of the Act, forthwith

proceed duly to call an Extra-Ordinary General Meeting of tlie Colnpany, atrd in
respect of any such requisition and of any rneeting to be called pursuaut thereto, all
the other provisions of Section 100 of the Act.

37. Subject to Section 101 ofthe Act, aceneral Meeting of the Company lnay be called
by giving not less thar clear 2l days' notice in writing or through electronic lnode.
However, a General Meeting may be called after giving a shoder notice than clear
21 days, if consent is accorded thereto by 95% of Mernbers of the Cornpany entitled
to vote at that meeting.

38 Sub.ject to Sections 101 and 102 of the Act, every notice of a lxeetitrg of the

Company shall specify the place, the date and hour of the rneetitrg, and shall contain
a statement of the business to be transacted thercat. No General Meeting, annualor
extra-ordinary, shall be competent to delibelafe upon, discuss or transact any

business ivhich has not been specifically nrentioned in the notice or notice
convening the samc.

(a) In the case of Annual Genelal Meeting, all business to be transacted at the

meeting shall be deemed special except relating to: -

(i) the corrsidetation of Financial Staternents and the report ofthe Board

of Directors and of the auditors;

39.

of dividend;

of Directors in the place of those letiring; and
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41.

42.

43.

40

(iv) the appointlnent o{'and fixiug o1'the rcnruttet'atiotl of the auditor-s;

11llie case of any other General Meetiug all business shall be deemed special.

(b) Where any items of business to be transacted at the meeting require the

according of approval 1o auy document, the time and place where t[e
documelrt can be inspected shall be specified in the statement aforesaid.

A documetit may be served by the Compan5' on any Member thereof either
pelsorrally, or by sending it by post ol courier service to liitli to his registered

address, or if he has a registered address in India, to the address, if any, within India
supptied by him to the Company for the giving of notice to and serving of
documents on him or by tneans of sttch electronic or otlter mode as may be

prescribed.

Whele by any provision contained in the Act or in these Arlicles, special Itolice is

required of any resolution notice in lespect of the same sliall be given to the

Cornpany and by the Conrpany as provided in Section I 15 of the Act'

Notice ol'every meeting of the Company shall be given to the auditor or auditors

for the tirne being of the ConTpany in the satne lnalltter as givirrg notice to any
Menrbers of the Company.

The accidental omission to give notice o1'any meeting to or the non-receipt of any

notice by any Member or other persolts to wlrom it should be given shall not

invalidate the proceedings at the meeting.

PITOCEBDING OF GENERAL MEETINGS

44. The quorum for the Gerreral Meeting shall be as provided in Section 103 of the Act.

No business shall be transacted at any General Meeting unless the requisite qtlorum

shall be present at tlie commencernent of tlie rneeting.

45. Subjectto theprovisions of Article 120, ttre Chainnan shail be entitled to take the

chair at everlu Qengral Meeting. If there be no such Chairmalr ol if at atly Ineetitlg
he is not present within 15 minutes after the tirne appointed for holding such

meetillg or is unu,illing to act as Chairman of the meeting. tlie Directors present may
choose one of their members to be chairman of such nreeting and iu delault of their
doing so, the Members present shall clioose a Director as clrairman of suclt meeting

and if no Directol is present or if all the Dilectors pt'esent decline to take the chair,

the Members present sliall choose oue of thernselves to be chaitrnan of such

rneeting, lf a poll is deurarrded on the election o1'the chairman o1'such meeting, it
shall be taken forlhivith in accordance u'ith the provisiorrs o1'tliese Articles, the

chairman elected on a show of hands exelcising all the po\ /ers of tlre chairman for
the pulpose of conducting the poll, under the said provisions. If sorne other person

is elected chairman of such rneeting as a result of the poll, he shall be chairnran for
the rest of the rneeting.

46. Il'rvithin for holding the nreeting of the

Company convened upon 1he requisition of
in an;, other case it shall stand

Ba

Sesrefary
Raj,P.

N4embers

For HS.AF

$ No.3S3SB



47.

48.

49.

s0.

51.

adjourncd to the sarne day in the next week, at the same time and place (in u,ftich
case no notice of ad.iournrnent or o1'the business 1o be transacted at the adjourned
meeting shall be necessary) or to suclt other day, time and place as the Boal'd 6ny
determirre, l1'al such adjourrred meeting a quorum is not presetrt withirr lialf an hoLrr
fi'om the tirne appointed for holding thc meeting, those Members rvlto are personally
present shall form the quorum.

Subjectto Sections 107 to 109 of the Act and other Applicable Larv, every question
submitted to a General Meeting and evcry resolution put to the vote at a General
Meeting slrall, unless a poll is demanded as hereafter plovided, be in the first
instance decided by a show ofhands.

Sub.ject to Arlicle 47 above, a declaration by the chairman that on a show of hands
a resolution has or has not been can'ied either unanirnously or by a pafticular
rnajority, and an entry to that effect in the books containirig the minutes of the
proceedings of the meeting, shall be conclusive evidence of the fact, without proof
ofthe number ol'proportion of the votes cast in favour of ol against such resolution.3

(a) Befcre or on the declaration of the result of the voting on arly resolution on
a shorv of hands, a poll may be ordered to be taken by the chairrnan of the
meeting of his own rnotion. and shall be ordered to be taken by hirn on
demand made in that behalf by the persorl or persons specified below, that
is to say, by any Member or Member present in person or by Proxy and

holding shales in the Company-

(i) which confers a power to vote on the resolution not being less than
one*tenth ofthe total voting po\ver; or

(i i) On wlriclr aggregate suni of not less tlian Rs. 5,00,000 has been paid-
up.

(b) The demand for a poll may be u,ithdrawn at any tirne by the persons or
persons rvho made the demand.

(a) A poll demanded on any adjourrunent of the lneeting or appointment of the
chairman shall be taken forthrvith.

(b) A poll denranded on any other question (not being a question relating to the
appointrnent of chairnian) shall be taken at such tirne not being later tltan 48
honrs from the time il,hen the dernand u,as rnade as the chairman may direct.

The Chairrnan of a General Meeting may. rvitli the consent of the meeting, adjourn
the same fi'orn time to time and frorn place to place, but no business shall be

transacted at any adjourned meeting other tharr business left unfinislted at the
meeting at rvhich the adjournment took place. When a meeting is adjourned for 30

days or rnore. notice of the adjourned meeting shall be given as in the case of an

original meeting. Save as aforesaid, it shall not be llecessar)/ to give auy notice of
the adjournment or of the business to be tlansacted at au adjourned nteetirtg.

tion of Atticle 48 of the Afticles of Association vide the Special
Ordinary General Meeting held on October 13, 2023

'!:
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52. 'lhe deurand 1'or a poll shalt not prevent the continuance of a meeting for the
lr'ausaction o1'arry business ollrer than tlre question on wliich a poll has been
detnanded.

53. On a poll taken at a rneeting of the Cornpally, a Merriber entitled to tnore than one
vote, or his Proxy or otlrer person entitled to rrote fol him, as the case niay be, need

not if he votes, r-rse all his votes or cast in the same way all the votes he uses..

54. (a) Where a poll is to be taken, the clrairman of the meeting shall appoint 2
scrutineers to scrutinise the votes given on the poll and to repoft thereon to
hirn.

(b) The chairrnan of such meeting shall have po\\rers, at any time bel'ore the
result of the poll is declared, to remove a scrutineer fi'om office and to flll
vacancies in the office of scrutineers arising from such removal or ft'otn alry
other cause,

(c) Of the 2 scrutineers, 1 shall alrvays be a Member (not being an officer or
employee o1'the Company) present at the meeling. provided such a Mernber
is available and wiliing to be appointed.

55. (a) The chairman of any rneeting shall be the sole judge of the validity of evely
vote tendered at such nieeting by show of hands. The chairman of such

meeting presenL at the time of taking of a poll strail.iudge the validity of
every vote tendered at such poll in consultation with the scrutinizer.

(b) (i) Subject to the provisions o1- Section 109 and other relevant
provisions of the Act, the chairtnan ol'the meeting sliall have power
to regulate the manner ilt whicli the poll shall be taketr.

(ii) The result of the poll shall be deemed to be the decision of the

meeting otr the tesolution otr which the poll was taketr.

(iii) in tl-re case of an equality of votes, whether on a show of hands or on

a poll, the cltairmarr of the meetitrg at u,hich the show of hands takes

place or at i,vhich the poll is dernanded. shall be entitled to a casting

vote in addition to his ovvn vote ot'votes to wliich he may be entitled
as a Member.

56. Where a resolution is passed at an adjourned meeting of:

(a) the Company; or

(b) 1he holders of any class of shares in the Cornpany, the resolutiou sliall" I'or

ail purposes, be treated as having been passed on the date on which it r,l,as

in fact passed and s}-rall not be deemed to have lreen passed at any earlier
date.

57. The Cornpany shallprovide the l"acility of electronic votirtg to its Mernbers in the

lratltler n 108 of the Act. A Membet tnay exercise his vote

ata in accoldance rvitli Section 108 and shall vote onlS'

Flnnnoo Lrd ,
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59

58.

60.

The Cornpany shall seek appr.oval of shaleholders through postal ballot with respect

to the mattels aud in the manner prescritred in the Act fronr titne to time and postal

ballot shall include voting through electrorric nrode.

A copy of each of thc resolntions specified in Section ll7 shall be filed with thc

ragistmr of companies in the nlaltner laid down irr the Act. A copy of every
resoiution which has the ei'fect of altering the Articles of Association of tlre
Company and a copy of every agreelnent refur'red to in Sectiorr 117(3) shall be

embodied in or annexed to every co;ry of the Articles issued after the passing of the
resolutiorr or the making of the agreetnent.

(a) The Company shall cause minutes of all the proceedings of every General

Meeting of alry class of shareholders or creditors and every resolutiol-l
passed through postal ballot to be kept by making within 30 days of the

conclusion of every such meeting concerned. etttries thereof in books kept
for that purpose u,ith theit pages consecutively nutnbered.

(b) Each page ofevery such book shall be initialled or signed and the last page

of the lecord of proceedings of each meeting in such books shall be dated

and signed by the chairman of tlte same meeting rvithin the aforesaid period
of 30 days, or in the event of the death or inability of that chairman, within
that period by a Director duly authorized by the Board for the purpose. In
case of resolution passed through postal ballot, tlre minutes shall be signed

by the chairman.

(c) ln no case the minutes or proceedings of a meeting shall be aftached to any
such book or aforesaid by pasting or otherwise.

(d) The minutes of each meeting shall contain a fair and correct sumlllary of the

proceedings there at.

(e) All appointments of officers made at any rneeting afor esaid shall be included
in the minutes of the meeting.

(1) Nothing herein contained shall requile ol be deerned to require the inclusion
in any such minutes of any matter whatsoever and irr particular, a matter
u4rich in the opinion of the chairman of the meeting(s): (a) is or could
reasonably be regarded as, defamatory of any person, or (tr) is irrelevant or
imrnaterial to the proceeding, or (c) detrirnental to the interests of the

Company. The chairman ol'the meeting shall exercise an absolute disctetion
in regard to the inclusion or non-inclusion of any matter in the minutes on

the aforesaid grounds or otherwise.

(e)

(h)

Any such minutes shall be evidence ol'the proceedings recorded thercin'

The book conlaining the tninutes of prnceedings of General Meetings shall
be kept at the offtce o1'the Cornpany and slrall be open during business

Irours, not beirrg less in the agglegate than trvo hours in each

the Board of Directors deteltnine, to the inspection

i,: :,. ,. i,.,.::(:
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VOTES OF MBMBT1RS

6L, Subject to the provisions of tire Act, votes niay be given either persorrally or b5, sn

attolney or by Proxy or, in the case of a body corpot'ate, by a representative duly
authorised under Section I l3 of the Act.

62. Subject to any riglrts or lestrictions lor the time being attached to any ciass or classes

ofshares: -

(a) on a show of hands, evety Member present in person shall have olle Vote;
and

(b) on a poll, the voting riglrts of Mernbers slrall be in proportion to his share itr
paid-up equity sliare capital.

Provided horvever that the votir-rg righfs shall be subject to the restrictions imposed
under Section 12 of the 1949 Act.

63. Member not personally present shall not be entitled to vote on a shorv of hands

unless such Member is represented by an altorney or unlcss such Member is a body
corporale present by a representative duly authorised undel Section I l3 of the Act
in which case such attorney or representative may vote on a show of hands as if he

were a Member of the Corlpany.

64. A Member of unsourrd mind, or in respect of whotn an order has been made by any

Court having jurisdicfion in lunacy, may vote, whether on a shorv of hands on a
poll, by his cornmittee or other legal guardian and any such committee or guardiatr

lnay, on a poll, vote by Ploxy.

65. A body corporate (u,hether a cornpany within the meaning of the Act ol not) may i1'

it is duly autlrorised by a resolution of its Dilectors or other governing body, appoint
a person to act as its representative at any meeting in accordance rn itlt the provisious
of Section I 13 ofthe Act. The production at the rreeting ofa copy of such resolutiott
duly signed by one Director of sucli body corporate or by a Mentber of its goverr-ring

body and certified by hinr as being atrue copy ofthe lesolution shall on production
at the meeting be accepted by the Company as sufficient evidetrce of the validily of
his appointrnent.

66. Any persorr eutitled uncler the transmission clause to become the holder o1'any
sirates may vote at any Ceneral Meeting in respect thereof in the sane manner as if
he r.r,ere the registeled holder of such shares, provided that at lcast 48 liours before

the tirne of holdirrg the lreeling or adjourned meeting, as the case may be, at rvhich

he proposes to vote, he shall satisfy the Board ofDirectors or any persons authorised

by the Boald of Directors in that behalf of his right to hold such shares, or tlie
Directors shall have previously adrnitted his right to transfer such sltal'es or his right
to vote at srich meeting in respect thereoll

67. Where there ale any joint registered holdels of any sltate, any one of the joint
holders nlay vote at ally meeting either personally or by an attorney duly authorised

ly
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any meeting then one of the said persons so present whose natne stands first or
lrigher in the Register in respect of such share sliall be entitled to vote in respect

thereof. However, in the case ofjoint holders, the vote of the setrior rvho tenders a
vote. whether in person ol by;rroxy, shall be accepted to lire exclusion of the votes
of the othel joint holders, For this purpose, ser,iolity shall be detetlnined by the
order in which the names stand in the register of members

68. (a) Any Member of tlie CorrpanS, entitled to attend and vote at a meeting of the
Colnpany shall be entitled to appoint any othel person (whetlrer a Member
or not) as his Proxy to attend and vote instead of hirnself, but a Proxy so

appointed shall not ltave any right to speak at the meeting.

(b) the instlurnent appoirrting the Proxy sliall be in writing urrder the hand of
the appointees or of his attorney duly authorised in writing or if such
appointer is a corporation, under its cornnron seal or be signed by an officer
or an attorney duly authorised by it. A person may bc appointed a Proxy
though he is not a Member of the Company, but such Proxy shall not have
any right to speak at any meeting.

69. Subjectto Section 108 of the Act and Article 68 above, every notice conveuing a
General Meeting of the Company shall state that a Mernber entitled to attend and

vote at tlie meeting is entitled to appoint Proxy to attend and vote instead of hirnself
and that a Proxy need ttot be a Member of the Corrrpany.a

70. The instrurnent appoirrting a Proxy and the power of attorney or other authority (if
any) under ivhich it is signed or a materially cerlified copy of that power of authorily
shall be deposited at the Office of the Company not less than 48 hours before the
time for holding the meeting or acljourned meeting at which the person named in
the instrulnent proposes to vote, or, in the case of a poll, not less than 24 hours
before the time appointed for taking of the poll; and in default the instrument of
Proxy shall not be trBated as valid.

71. A vote given in accordance with the terms of an instrument of Proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocatiotr of the

Proxy or of the authority under rnhich the Proxy n'as executed, or transfer of the

share in respect of rvhich the Proxy is given provided no intimatiou in rvriting of the

death, insanity, revocation ol tmnsfor shall have been received by the Conrpany at
the Office or by the Cornpany or by the chairman before the comurettcement of the

meeting or adjourned meeting at which the Ploxy is giveri.

72. Every instrument of Proxy whether for a specified meeting or othenryise shall, as

nearly as circumstances shall admit, be in accordance r.l,ith Section 105 of the Act.

/J. Every Member entitled to vote at a meetirrg of tlie Company according to the

provisions of these Articles on any resolutiori to be moved tlieleat shall be entitled
during the period beginning 24 houls before the tirrre lixed fol thc commencetneut
of tlre meeling and ending with corrclusion of the meeting, to inspect the proxies

time during the business hours of tlte Compatry, plovided not less

on of Article 69 of the Articles of Association vide the Special
Ordinary General Meeting held on October 13, 2023
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74

tharr 3 days' lrotice in writirrg of tlre intention to itrspect is givert to tlie Cornpany

No Mernber shall be entitled to rrote at any Ceneral lr4eeting eitlter personally ol by
Proxy or as Proxy for another It4ernber or be reckoned in a quoruttl rvhile an1, 6x11

or other surn shall be due and payable to the Company in tespect of any of the slrares

of such Member or in respect of any shares on which the Conrpany has or had
exercised any right of Iien.

75 No objection shall be raised to the qualification of any voter except at tlre meeting
or adjourned meeting at wlrich the vote objected to is given or tendered. and every
vole not disallorved at such meeting shall be valid fol all purposes. Any such
ob.iection made iri due time shall be referred to the Chairtnan of the meeting, rvhose
decision shall be final and conclusive.

DIRECTORS

76. Until otherwise deternrirred by the General \4eeting, the number of Dit'ectors on the
Board of the Company shall not be less ihan 3 (three) or r1lore than 15 (fifteen).
Majority of tlre Board rnembers shall be Indeperrdent I)irectors.

Majority of the Board of Directors shall include persons with prolessiotral and other
experience as lequired under the 1949 Act. The Company shall appoint such
number of lndependent Directors aud woman Director as lnay be required uuder the
Act, 1949 Act ol any other Applicable Larv for the time being in force.

77. The persons hereinafter named are the first Directors of the Company: -

(a) Kadambelil Paul 'fhomas

(b) Prabha Raveendranathan

(c) Assan Kharr Akbar

78 A Director shall not be requil'ed to hold any slrares to qualify hint to act as a Director
of tl'ie Company.

Subject to Sections 152,160 and other applicable provisions of the Act and 1949
Act, one third of tlie total number of Directors of the Company tnay be norr-retiring
Directors.

80. Subject to the provisions of the Securities and Exchange Board of India (Debenture
Trustee) Regulations, 1993 and Applicable [,au,s, if it is pr"ovided by any lrusi deed"

securing or othelu,ise, in connection witli any issue of debentures of thc Corrrpatly.
that any pel'son or persons shall have powers to rlolllinate a Dlrectol of the

Courpanl,. then in the case o1'any and every such issue of debentures, the persoll or
persons having such porver nray exercise, such powel' li'om titne to time and appoint
a Director accordingly. Any Directol so appointed is herein teferred 10 as a

"Debenture Director". A Deberrtnre Director rnay be renroved from ol'fice at altlr
or persons in wholn for the time lreing is vested thc pou'er under

79.

tr

and another Director may be appoilrted in ltis place. A
not be bound to liold any qr"ralificatiotr sharcs nor shall he
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81. The Board of Director.s ol'the Companl, lrrut appoiut an alternate Directot'to act for
Director (hereipafter callecl "t[e Original Director" and tlte aiternate Director
fieleinafter callecl "Alternate Director") duling iris absence for a period of not ls55

than 3 months frorn India and such appoirilrnent slrall have effect and such
appointce, whilst lie holds office as an Alternate Director shall be entitled to notice

o{' rneetings of the Directors and to altend and vote there at sccordingly. An
Alternate Director should rrot be holding alternate directorship in any other'

company. An Alternate Director appointed under this Arlicle shall not hold office
as such for a period longer thar-r that perrnissible for the Original Director in whose

place he has been appointed and shall vacate office if and wlten tlle Original
Director rcturns to India. [f the term of office of the Original Director is determined

before he returns to India. Any prrrvisions in the Act or in these Articles for the
automatic re- appointlnent of letiring Director irr default of another appointrrent
shall apply to the Oliginal Director and not to the Alternate Director. An Alternate
Director in respect of an lndependent Director must be an Independent Director.

82. Subject to and in accordance with the provisions of Section 161 of the Act, the
Directors shall have power at any time to appoint any person as a Director either as

an addition to the Board or to fill a casual vacancy but so that the total nurnber of
Directors shall not exceed the maximum fixcd by these Arlicles.

83. Subject to the Arlicles and Applicable Larv, remuneration of the directors shall, irr

so far as it eonsists of a monthly payrnent, be deemed to accrue from day-to-day.

84. Subject to the provisions of Sections 197 of the Act, the remuneration, travelling
and other expenses payable to the Dircctors of the Cornpany rnay be hereinafter
provided: -

(a) Each Director, ofher than the executive Chairman or Managing Director &
CEO, manager or rvhole-time Director, shall be paid out of the funds of the

Company a remuneration by way of fee, of such surn for each meeting of
the Board of Directois or committee of the Board attended by hint as may
be determined by the Board l'ronr time to tinie within the Iimits prescribed
by the Act or Centlal Goverruneut frotrr tinre to time.

(b) In addition to the remuneration payable as above, the Director may be

reimbursed such sum as the Board may consider, fair compensation for
travelling. hote l, and other incidental expenses incurred by hirn in attending
and returning frorn the meetings o1'the Board of Directors or any cotnmittee
thercof ol General Meetings of the Cornpany.

(c) A Director including a part tirne Chairnran who is neither in the whole time
employnent of the Cornpany nor a l\4attaging Director & CEO, if called
upon and willing to render extra selices whether of a professional or notl-
professional nature rnay be paid retnuneration either b1' rvay of monthly.
quarterly or attnual payment as may be detet'mined by the Boatd, subject to
the provisions of the Act, and Such retnuneration may be in additiorr to the

le under sub-clause(a) above

on payable under sttb- clause (c) above, an5,

n shall be reimbursed such sultl as tlte Board ma1,

i
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86.

collsider l'ail' compensation for travelling, hotel and other incidental

cxpetlses incurred by hirn in corrnection rvith the business of tlie Conipany.

The continuing Directors may act notwithstanding any vacancy irl the Board, but il'
and so long as their nrunber is reduced belorv the quorutn fixed b5' the Act fot a

rneeting of the Boalcl, the continuing Director or Directors ntay aot for the purpose

of increasing the nuurlrer of Directors to that fixed for the quorunl, or for
sutnttroning a General Meetipg o1'the Company. but for no other putpose.

Sub.iect to the provisions of Section 164 and Section 167 ol'the Act, the office of a
Directol shall become vacant if: -

(a) he is of unsound rnind and stands so declaled by a cornpetent coutt ; or

(b) he is an un-discliarged insolvent;

(c) he has applied to be adjudicaled as an insolvent and his application is
pending; or

(d) he has been convicted b1, a coult of any ol'fence. wltetlter involvittg moral
turpitude or otherwise, and sentenced in respect thereof to itnprisonment for
not less than 6 months and a period of 5 years ltas not elapsed frorn the date

o1'expiry of the sentence: Provided that if a person has been coltvicted of
any offence and sentenced in respect theteof to imprisonlrrent fot'a period

of 7 years or more, he shall not be eligible to be appointed as a director in

any company;

(e) an order disqualifying liinr for appointrnent as a Director has beert passed by

a Court or Tribunal and the order is in force;

(0 he fails to pay any call in respect of shares of the Company held by hitn,
rvhether alone or jointly rvith others u,ithin 6 months fiorn tlte last date fixed
fol the paynlent ofthe call;

(g) he has been convicted of the offence dealing with related pafty transactions

under Section I 88 of tl-re Act at any time during the last preceding 5 years

or such shorter period of tirne, if Section 188 has been in effect for a peliod
less than 5 years;

(D he lias ttot complied with sub-sectiotr (3) o1'Sectiott 152;

he is a director of a comparry r,r,hicli (a) has riot filed financial statements or
annual returns fbr any continuous period of 3 financial ;'gzl15' or (b) has

fuiled to repay the deposits accepted by it or pay interest thereon or to
redeem any debentures on the due date or pay interest due tl-ret'eon or pay

any dividend declared and such failureto pay or redeem cotrtinues for I year

or more;

hinrsellifi'orn all meetings of tlie Boald of Dilectors held dr-rring

onths r.r,itl-t or rvithout seeking leave of abseuce of the BoaLd;

(i)

on of the provisions of Section 184 relating to etrtering
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into contlacts or arrapgelneuts in u,hich lre is directly or indireslly
interested;

0) he fails 1o disclose his inte rest in any contract or an'altgcment in which he is
directly or indirectly inlerested, irr contraveution of the provisions of Section
r 84;

(rn) he becomes disqualified [r), atr order of a Coult or the Tribuual;

(n) he is convicted by a couft of any offence, whether involving moral turpitude
or othelrvise and sentenced in respect theleof to imprisonment for not less
than 6 months:

Provided that the office shall be vacated by tlie Director et en i1'he lias filed
an appeal against the ordel of such coult;

(o) he is rcmoved in pursuance of the provisions of this Act; or

(p) he becomes disqualified underthe 1949 Act.

Subject to the provisions of the Act a Director may resign his office at any tinre by
notice in writing addressed to the Company or to the Board of Directors.

(a) Subject to the provisions of Sectiorr 188 of the Act and the 1949 Act, no
Director shall be disqualified by reason of his office from contractirrg with
the Cornpany either as vendor, purchaser, agent or otherwise, nor shall atty

such contract or arrangement entered into by or on behalf of the Company
in wliich any Director shall be in any way intercsted be avoidable nor shall
any Dilector so contractirrg or being so interested be liable to account to the

Company for any profit realised as aresult of or inpulsuance of arry such
contract or arrangement by reason only of such Director holding that office,
oL of the fiduciary relation thereby established provided the provisions ol'
the Act are complied with while eutering into such contract or arrangement

with such Director'.

(b) Every Director who is in any rna),whether directly or indirectly concerned
or intercsted iri any contract or arrangement or proposed cotrtract or
arrangernent entered into or to be entered irrto by or on behalf of the

Conrpany shall disclose the nature of his conceln or interest at a nteeting of
the Board of Directors or as provided in the Act.

(c) (i) in the case of a proposed contract or arrangentenl tl'ie disclosure
required to be made by a Director under clause (b) above, shall be

rnade at a meeting of the Board at whicli the question of entering into
the contract or arral'rgement is first taken into consideratiou, or if the

Director rvas not.at the date of the meeting, concerned or interested

in the proposed contlact or aruangernent at the fir'st necting of the
Board held after he beconres so concerned or iuterested.

any othel contract or al'rangelnent the required
litade at the first meeting of the Board held after

concertred or interested iri the cotitract ol'

nlr i-td ,
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arrangement.

(d) Iror the purpose of this Articlc" the Director shall clisclose his coucern or
interest in any conlpany or companies or bodies corporate, fit'ttts, or other
associalion of individuals to the Board of Directors in the first Board
lneeting held in every Finatrcial Year ol rvhertever there is atty change in the
disclosules ah'eady trrade, tlten at the first Board meeting held after- such
change, to the effect, that he is directly or indirectly, cottcertred or interested

in a contract or arrangemeut or proposed contlact or arrangement entered

into or to be entered into (a) with a body corporate in which such Director
or such Director in association r.r,'ith any other Director, holds more than tr,r,o
per cent shareholding of that body corporate, or is a promoter, Irlanager,

chiel'executive officer of that body corporate; of (b) with a firm or othel'
entity in whiclr, such Director is a partner, owner or ntetttber, as the case

rnay be

(e) Nothing in sub-Articles (b) (c) and (d) o1'this Arlicie sliall apply to auy
contracl or arrangement entered into or to be etttered into between the
Cornpany and any other company where any one of the Directors of the
Company or 2 or more of tliem together holds ol hold not more than 2%o of
the paid-up share capital in the other company.

An interested Director defined in the preceding A(icle shali not attend such
discussion nol slrall take any parl in the discussions of, or vote on any contract ol
arrangement entered into, or to be etttered into, by or on behalf of the Company, if
he in any way, directly or indirectly, concerned or interested in the contract or
arrangetnent; nor shall his trrresence count for the purpose of forming a qttorum at

the tinTe ofany such discussion or vote;

ROTATION OF DIRBCTORS

Independelrt Directors of the Cornpany shall not be Iiablc to retire by rotatiotr.
Directors other than executive Chairman Managir,g Director & CEO and whole-
tinie Director shall be liable to retire by rotation in accordance with the plovisions
of the Act.

88

89

90. (a)

(b)

At every General Meeting of the Cornpany l/3rd of such of the Directors
for tl-re time being as are liable to retire by rotation, or i1'theil numbet' is not
3 or a rrir-rltiple of 3, then the nurnber nearest to i/3rd shall retire fi'orn office.
Chairrnan, Managing Director & CEO or any whole-tirne Dit'ectors, if any,

shail uot be subject to retirement under tliis Article and shall not be taken
into account in determining the number of Directors to retire by rotation. In
these Arlicles a "Retiring Director'l tneans a Director retiring lry rotation,

Subject to Sectious 152 and 169 ofthe Act, the Directors to retire by rotation

under the foregoing Article, at every Auuual Genet'al Meeting shall be those

ivho have been longest in office siuce their lasl appointtnent, [ru[ as between
me day. those rvho are to t'etire shall,
nt arnong thernselves, be detcrmined
i gible i'or re-appoiutment
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91.

ot

Subject to Sections 160. and 169 of the Act, the Cotrpapy at the Annual Genergl

Meeting at u,lrich a Directtlr retires in the mantrer aforesaid may fill up the vacallc)/

by appointing the Retiring Dil'ectol'or son-re other person thereto'

(a) If the place of the Retiring Director is not filled up and the nteeting lras not
expressly resolved not to fil1 the vacancy, the meeting shall stand adjourned

till the same day in the next rveek at the same time and place, or if that day

is a public holiday till the next succeeding day which is ttot a public holiday
at the same time and place,

(b) If at the adjourned meeting also, the place of the Retirirrg Director is not
filled up and that meetirrg also has not expressly resolved not to fill the

vacanc)/, lhe Retiring Director sliall be deerned to have been re- appointed

at the adjourned meetiug, unless: -

(i) at that meeting or at the previous meeting a resolution for the

reappointrnent of such Director has been put to the meetiug and lost;

(ii) the retiring Director, has by a notice in writirrg addressed to the
Conrpany or its Boald of Directors, expressed his unwillingness to
be so re- appointed;

(iii) he is not qualified or is disqualified for appointrnent.

(iv) the provisions of Section 162 oi'the Act are applicable to the case.

At a Genet'al Meeting of the Compauy, a motion shall not be rnade for the

appointmeut of 2 ot' lnore persons as Directors of tlie Cotnpany by a sirrgle

resolution, and the provisions of Section 162 of tlie Act in this behalf shall apply irt
all respects.

Subject to the provisions of Section I69 of the Act, the Compatly may renlove any

Directol before the expiration of his period of ol'fice and appoint anothet'person in

his stead. Tlre person so appointed shall hold off,rce until the date upto which the

Director', in rvhose place he is appointed, rvould have held the same if he ltad not
been rernoved.

Subject to the provisions of Section 149, the Board shall have power at any time,
and from time to time, to appoint a person as an additional Director', provided the

number of the dilectors and additional directors together shall not at any time
exceed the rnaxirnurn strength fixed for the Board by the Articles. Such persolt shall

hold office only up to the date of tlie next Annual General Meeting of the Cornpany

but shall be eligible for appoiutrnent by the ConTpany as a Director at that meeting

subject to the provisions o1'the Act.

(a) Subject to the provisions of the Act and these Articles an)/ person u'ho is not

a Retiring f)ilector shall be eligible {br appointrnent to the office of Director
at ally General Meeting if he or some Mernber intending to pt'opose hiln has,

days before the meeting, Ieft at the office of the Conrparry a

his hand signifying lris candidature fot'the office of
of such Member to propose hinr as a candidate for

93.

94,

95.

96.
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97.

98.

(b)

the office as tlte case may be.

Every person (other that a persott rvho has Jeft at the olfice o1'the Conrpaly
a notice under Section 160 signifying llis carldidature for the oj'fice c)13
Director) proposed as a candidate 1'ol tlie office of a Director shall sign and

file with the Compaly, his consent in writing to act as a Director if
appointed.

(c) A Director other than

(i) a Director re-appoitrted after rctiremetlt by rotation or immediately
on the expiry o1'his term of office; or

an additional or Alternative Director or a person filling a casual

vacancy in the office of a Director under Section 261 of the Act,
appointed as a Director or reappointed as alt additional or Alteruative
Dilector imurediately upon tlte expiry of his term of office; or

a person named as a Directol of the Conipany under the Arlicles as

first Directot',

(ii)

(iii)

shall not act as a Director of the Courpany unless he has within 30 days of
his appointrnent signed and filed u,ith the registrar of companies ltis consent

in writing to act as suclt Dit'ector.

All cheques, promissory notes, drafts, hundis, bills ol"exchange and otlier negotiable

instruments, and all receipts for monies paid to the cornpany, shall be signed, clrawtl,

accepted, endOrscd, Or Otherwise executed, as the case may be, by sucli pelson and

in such lnanner as the Board shall fi'ortr tirne to time by resolution determine.

Every Directot present at any rneeting o1'the Board ot of a commiffee thereof shall
sign his narne in a book to be kept for that put'pose.

99

PROCEEDINGS OF THB BOARD OF DIRBCTORS

100.

The Directors may meet together at a Board fol the dispatch olbusiness fi'om time
to time, and at least 4 such meetings strall be held in every year rvith a time gap o1'

not more than 120 days, The Directors may adjourn and otherwise regulate their
meetings and prnceedings as they may think fit.

The Board may elect a Chairman of its rneetings and determine the period for which
he is to hold office. If no such Chaii'rnan is elected, or if at any nteeting the Chairman
is not present rvithin fir,e minutes after the time appointed Ibr holding the lneeting,

the directors present may choose one of their nuurtrer to be Chairman of the meeting.

The Chairmall may at any time and the secretary or such other officer of the

Company as autlrorised, shall, upon the request of any Director. convene a meetitrg

of,the Board of Dilectors. Notice of every meeting ol'the Board of Directors shall

be given in rvliting to every Director at his usual addt'ess iri India and, in the case of
au1, pir"",or rcsiding abroad, suoh notice shall also be giverr by fax to such

10r.

abroad or seut by electronic lrrail. A notice of the Board

electrorrically

Bank Ltd '
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102. Sulr.iect to Sectiorr 174 of theCompanies Act.2013 and the guidelines issued by the
Reserve Bank of Inclia. the quorum for a rneeting of the Board of Directors shall be

l/3td ol"its tolal strength (excluding Directols, if ariy, whose place niay be vacant at
that time arrd any fraction contained in thal one tlrird lreirig lounded-off as one), or'

3 Directors, whichever is higher, provided that where at ally time the uumber of
interested Directors exceeds or is equal to 2l3t'd of the total strength of the nunrber

o1'the remaining Dilectors, that is to say, tlie nutnber of Directors who are not
intelested ancl present at the meeting being not less than 3, shall be the quorum

during such time. At least half of the directors attending the meetings o1'tl.re Board
shatl be independent directors. Subject to the act, participation of fhe Directors by
video conferencing ol by other audio visual means shall also be counted for the
purposes o1'quorum.

103. If a mceting ol'the Boald cannot be held for want of quorum, then the rneeting shall
stand adjourned to such day, time and place as the Directol or Directors present at
the meeting may fix,

104. A rneeting of the Board for the time being at which a quorum is presettt shall be

competent to exercise all authority, powers and discretions which by or under the
Act or the Articies of the Cornpany are for the time being vested in or exetcisable
by the Board o1'Directors generally.

105. The Board of Directors may constitute such corrrmittees of Directors as may be

required under the Act ol 1949 Act or other Appiicable Laq,s as may be applicable
l'rom time to time.

106. Tlre Directors may subject to the provisions ol'the Act and lhe 1949 Act, delegate
any of their powers to commiffees consisting of such member or members of their
body as they think fit and they may from time to tirne revoke such delegation. Any
cornmittee so formed shail in the exercise of the powers so delegated, confornt to
any regulations that may from time to time be imposed on it by tlte Directors.

107 , A cornmittee may elect a Chairman of its meetings. If no suclt Cliairtnan is elected,
or if at any rneeting the Chairman is not present q'ithin five minutes after the time
appointed for holding the meeting, the members present rnay choose one of their
members to be Chairman of the meeting. A committee may meet and adjourn as it
thinks fit. Questions arising at any rneeting of a cornmittee shall be deterLnined by
a majority of votes of the mernbers present, and in case ollan equality of rrotes, the

Chairman shall have a second or casting vote.

108. l'he meetings and proceedings of any such committee of tl're Iloard consisting of
two or more rnernbers shall be governed by the provisions herein corrtained for
regulatirig the meetiltgs and proceedirigs of tlie Directors, so far as the sane are

applicable thereto and are not superseded by any regulatiorrs made by tlte Directors
under the last preceding Article.

109. No resolution shall be deemeclto liave been passed by the Board or by a Colrlnrittee
tlrereof by cilculation, unless (a) the resolution has been circulated in draft togetl-rer

rvith , if any, including through such electrouic meatts to all thc

of the comutittee at their usual address itl India, and

of'a i'esiding abroad, such papers shall also be transnritted lry
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fax to such Dilector's fax nuurber abroad or serlt by elecfonic tnail, and (b) 111s

resolutior-r has been approved by rnajority ofDircctors or t.netrbels ofthe corntniflee
rvho ale entitled to vote on the resolution.

I10. All acts clone by any rleeting of thc Board or by a cotrrmittee of the Board, or by
any person acting as a Dilector. shall, notwithstanding that it shall afterwards be

discoveled that there \l/ere some defects irr the appointment of such Directors ol
committee or persolt acting as a aforesaid. or tirat tltey or any of thetn were
disqualified or had vacated oflice, ol that the appointment of any of tltenr had been

terminated by virtue of any provisions contained in tbe Act or in lhese Articles, be

as valid as if every such person had been duly appointed and was qualified to be a
Director and had not vacated office or his appointment had not been terminated.

Provided nothing in the Article shall be deemed to give validity to acts done by a

Director after his appointmerrt has been sirown to the Company to be invalid or to
have been terurinaled.

f 11. The Company shall cause minutes of the proceedings of evely meeting of the Board
of Directors and of errery committec of the lloard to be recorded in accot'dance r.r,ith

the relevant provisions of Section 1 I B of the Act, within 30 days of the couclusion
of every sucir meeting and the minutes shall contairr the matters specified in tlre said
Section.

1t2. The Company shall maintain such registers, books and docurneuts as may be

required under the Act and 1949 AcL

113. Subjectto fhe provisions of the 1949 Act,the said t'egisters, books and documents
shall be kept open for inspcction by such persons as may be entitled thereto

respectivcly, uuder the Act orl ever)/ u,orking day during business hours as may be

prescribed under these Articles, consisterrt nith the provisions for the Act in that
behalf, and copies thereofand exttacts tliere frolrr rnay be furnished at such fees, as

provided in the Act,

ll4. Save as otherwise expressly provided in the Act, a resolution in writing, signed by

all the members ol'the Board or of a comurittee thereof, for the time being entitled
to leceive notice of a rleeting of the Board or committee, shall be valid and effective .

as if it had been passed at a meeting of the Board or comrnittee, duly convened aud

held.

POWERS OF DIRN.CTORS

115. The management and control of tlre business of the Company shall be vested in tlie
Board of Directors who ma5, exercise all suclr powers of the Colnpany and do all
such acts and things as are not b1, the Act or any other act by the Memotatrduur or

by these Articles requiled to be exercised by the Company in Genetal Meeting,
subject nevertheless to any regulatiorr ofthese Articles and tlte provisions of the Act
and to such regulations, being not inconsistent u,ith the aforesaid regulations or
provisions as lnay be prescribed by the Company in General lr4eeting but no

regulation nTade by the Company in Ceneral Meeting shall invalidate any pt'ior act

would have been valid if that regr"rlation had uot been made.

ald of Directors sltall uot, exccpt u,ith tlte cotrsettt ol theo

Sants Ltd .'.
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(a) Sell, Iease or otherwise dispose of the rvliole ot'sLtbstantially the whole of
the uuclel'taking of the Courpany, or whele the Cornparly owlls lllole thalr
one undedaking. of the whole ol substantially the whole of any such
ulder1aki1g. T[e term "updertahing" shalI have tlte meanillg assigned utrder

Sectiorr 180 o1'the Act;

(b) T'o invest otherwise in trust securities, the amount ollcompensatiort received

by it as a t'esult of any nlerger or antalgatnatiotr;

(c) 'l'o remit. or give tilne for the lepayment of, any debt due fionr a Director;

(ct) Borrow money in excess of the limits provided in these Arlicles;

(e) Contribute to bona Jide charitable and other funds any amounts the

aggregate of which will, in any Finarrcial Year. ltot exceeding 5o/o of its
avel'age net profits during the 3 Irinancial Years irnrnediately preceding.

116. Subject to the compliance with Section 182 of the Act, the Company may contribute
any arnount to any political party.

ll7. (l ) Witlrout derogating fi'om the po\ /ers vested in the Board of Dilectors under

these Articles the Board shall exercise the follorving powers on behalf of the

Company and tlrey shall do so only by means of resolutions passed at

nreetings of the Board: -

(a) To make calls on shares;

(b) 'l'o authorize the buy-back under Board route;

(c) 'l'o issue securities including debentures, whether in or outside India;

(d) 'llo borrow money;

(e) To invest the funds of the Company;

(0 T'o grant loans or give guarantee or provide security in respect of
loans;

(g) to approve lrinancial Statement and the Board report;

(h) to diversify the business of the Cornpany;

(i) toapploveamalgamation,Inergerorrecoustruction;

(j) to take overa company or acquire a controlling ot'substat$ial stake

in another company;

(k) to applove related patty tt'atrsacliolts;

ual vacancy of KI\4P;

ntributions;

Bartk
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(n) to appoint or rerrove K1\4P;

(o) to take note of appoiutrnent (s) or renroval(s) of one level belorv
I(MP;

(p)

(q)

(r)

(')

(r)

(u)

to appoint intenral audilors and secretat'ial auditor;

to take note of the disclosure of Dircctor's interest and sharehoiding;

to buy, sell investments held by the Company (other than trade
investrnents), constitutirry 5Yo or Irlore of the paid up share capital
and fi'ee reserves of the investee company;

to invite or acccpt or renew public deposits and related tnatters;

to revien, or change the tertns and conditions o1'public deposit; and

to approve quafterly, half yearly and annual Financia[ Statements or
financial results as the case may be.

Provided that the Board may by resolution passed at a meeting delegate to
any cornmittee of Directors or to the Managing Director'& CEO ory'and other
plincipal officer of the Company or to a principal officer/any other officer
of any of its brarrclr ol'fices, the powers specified in (d) to (1) of this clause
to the extent specified belor,r'on such conditions as the Board may prescribe.

(2) Every resolution delegating the power referred to in Article I 17(1)(d) shall
specifu the tolal alnount outstanding at any one time upto rvhich llroney may
be borrou'ed by the delegates; Provided however, that where the Company
has an afmngeneut rvith its baukels for the borrou,ing ofmoneys for the day
to day operations, such borrowing shall not require tlre sanction of the

Board.

(3) lSrzery resolution delegating the poiver refbrred to in Arlicle I 17(l)(e) shall
specify the total amount upto which the funds nray be iltvested and the
rralure of the investments u,hich rnay be made by the delegates.

(4) Every resolution delegating the porver referred to in Articie I l7(1Xl) shall
specify the total amount up to u,hich loans may be made by the delegates

and the purpose for which the loan may be made and the maximutn attloulrt
of loans which may be rnade lor each such purpose in individual cases.

(5) Nottring contained in this Article shall be deemed to affect tlie right of the

Company in General l\4eeting to impose restrictioris and conditions ou the

exercise by the fJoard.

118. Without prejudice to the general porvers conferled by the preceding Articles atrd so

as llot irr any u,a), to lirrrit or r:estrict these porvers, and without plej udice to the otlier
Articies lrr.rt subject to the restrictiotrs cotttained in the

and the provisions of the 1949 Act, the Directors shall
rs to say, power': -

tt(8
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(a)

(b)

(c)

(d)

(e)

(0

OD

(e)

'fo pay aud charge to the capital account of the Company any colTinllSsi6ll

or iirterest lawfully payable thereat under the provisions of Sectiorrs 40 of
the Act,

Subject to Section 179 and 188 of the Act. to purcftase or otherwise acquire

for the Conrpany any propefiy. rights or privileges which the Company is
authorised to acquirc at or for such price or consideratiorr and generally op

such tetms and conditions as they ntay think fit. and iri any such purchase

or other acquisition to accept such title as all the then prevailing
circumstances of tfue case may justify in tlte iutet'ests of the Company.

At their discretion and subject to the provisions of tl-re Act, to pay for apy

property, rights or. privileges acquired by or service retrdercd to the

Cornpany, either wholly or partly, in cash or in shares, bonds, debenture,

moftgages, or ofher securities of tlie Coglpany, and any such shares niay be

issued either as fully paid up and any such bonds, debelttures, moftgages or
securities ntay be either specifically cliarged upon all or any part of the

properly of the Company or not so charged.

To insure and keep insured against loss or damage by fire or otherwise fot'

such period and to such extent as they nay thisk proper all or any patt of
the buildings, goods, stores, produce and other moveable propelty of the

Company either separately or jointly, and to sell, assign, surrender or

discontinue any policies of assurance effected in pursuance of this power.

To open accounts with any barks or financial institutions in hrdia ot abroad

aud to pay money into ar-rd draw money from any such account from time to

time as the Directors may think fit.

To secure the fulfilment of ariy contracts, agreelnents or engagements

entered into by the Company by llortgage or chargc of all or any of the

property of the Cotnpany or in such mannel'as they may thinlt fit'

To appoint ally persoll or persolrs (whetlter illcorporated or not) to accept

and hold in trust fol the Company any property belonging to the Company,

or in which it is interested, or for any other purposes and to execute and to

do all such acts and things as may be reqr.rired in relation to an)/ such trust'
and to provide fi:r'the remuueration ol'such trustee or trustees'

To institute, conduct, defend, compound or abatrdon, any legal proceedings

by or against tlie Company or its officers or otherwise concernitrg the affairs

of the Cornpany and also to compound altd allow time for payment or

satisfaction of any debts due or of arty claims or demands by or against the

Contpany o[ ally differences to arbitration and obset've, peLlorm, impletnent

and enforce any au,ards made tirereon.

To act on behalf of the Conipany in all rnatters relating to tratlkruilts and

insolvents.

receipts, releases attd other dischalges for nloney payable

for the clairrr attd deurands of the Company,'.1.

Eank Ltel ,
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(k) Subject to the plovisions ol'sections 179. 180 and 185, ol'the Act, to ittvest

aud deal rvith any rnolleys of the Company upou such seculily (not being
shares of this Contpaly), o1 without security altd in such mannef as thsy
rnay tfiink fit, ald fi'om litle to time to vary or realise such investtneuts, s3y9

as provicled in Section I87 of 1he Act, all investments shall be tnade and

held in the Company's o\r,n ltame.

0) 'lo execute in the name and on behalf of tfie Comllany in favortr of any

Directol or other persou who may incur or be abor-rt to incut' any personal

liability whether as plincipal or surety, for the benefit of the Company, such
gualantee or indemnity as it thinks fit.

(m) 'lo determine fi'om time to time who shall be entitled to sigu, ou the

Company's behall. bills, notes, receipts, acccptatrce, endorsements.

cheques, dirridend wan'ants, releases, contracts and docunrents and to give
the necessar)' authorit)' for such purpose.

(n) To provide for the r,vellbre of the Directors or ex- Directors ol the employees
or ex-employees of the Company and the rvives, widows and farnilies o1'the

dependents of such persons" by formulating scltetnes includirrg the stoch

option schelne, by building or contributing to the building of houses,

dwelliltg or chawls or by grants ol'money pensions, gratuities, allowaltces,
bonus(es) or other payments or by creating and fi'onr time to time
subscribing or contributing to provident and other associations, institutions,
funds or trusts and by providing or subscribing or corrtributing tou,ards

places of instnrction and recreation, hospitals and dispensaties, medical and

other attendance and other attendance and other assistallce as the Board of
Directors shall ttrink fit; and to subscribe or contribute or otherwise to assist

or to guarantee molley to charitable, benevolent, rcligious, scieutific,
national or other institutions or objects or for any exliibition, or for alty
public. general or useful object, ol' purposes u'hich in the opiniott of the

Board of Directors are likely to plomote the interests of the business of the

Cornpany or to further its objects.

(o) SLrbject to the provisions of Sections 123 and 124 and other applicable
provisions of the Act, before recommending any dividend, to set aside out

of the profits of the Compauy such sums as they may think proper' {-or

depreciation or to a depreciation fund, or to an insulance fund or as a reserve

fund or siriking fund or any special fund to meet contingencies or to rcpay

debentures or detrenture stock, or for special dividends or for equalising
dividends or for repairing, improving. extending and maintaining any of the

property of the Company and for sucl'i other purposes (including tlie
purposes refelred to in the preceding clause), as the Board off)irectors nray,

in their absolute discretion, think conducive to the interest of the Contparry;

and to invest the sevclal sulns so set aside or so much thereof as required to

be invested (other than in the shares of the Company) as tlrey rnay think fit;
and fi'om tinie to time deal u,ith and expend all or any part theleo{; for the

benefit ol'tlre Company, in suclt luanller, and for such purpose as the Board

absolute discretion, tltink couducive to thc interests of
tanding tliat the urattet's to which the Board o1'

upon rdrich they, expend the same or au1' pat'tIl

il ':ii' e Bank Ltd

$o.eretary

,':.,,.-.

nl1,e.

Page42of58 For

nAAtu^ 4tud



(p)

(q)

(r)

(s)

thereol, may be ntattcrs to ot' upon which they experrd tlte salne or an)/ part
tliereol, may be ltlatters to or upotr u4lich the capital of the Cornpattl'tniglit
rightly be applied or expendecl; and to dividc the reset've ftrnd into sugh

splcial fund, as tl-re Board of Directors niay tlrink fit, atrd. to employ tfte

aisets constituting all ol atry of the above funds, iricluding the depreciation

fund, in the business of the Clornpany or in the purchase or repaymelrt of
debentures or debenture stocl< and that without beir,g bound to keep the

satxe separate lrotn the other assets and without being to atry interest on the

tu-., *ith power horvever to the Board of Directors at their discretion to
pay or allow to the credit ofsuch funds interest at such rate as the Board of
Directots may think proper.

T'o appoint and, at their discretiou, remove of suspend sucli tnanagers,

secretaries. officers. assistants, Supervisors, clerks. agents and Servants fot'

pertnaneut, teurporary or special services as they may from tinte to time
think irt, and to detenrtitre their powers and duties, and fix their salaries,

emoluments or remuneration and to require security in such instances and

to such amount as they may think fit and also without prejudice as afbresaid,

from time to time to provide for the management and trattsaction of the

affairs of the Cornpany in any specified locality in India or elsewliere in such

tnallner as fhey think fit and the provisions contained in the two next

following sub-clauses shall be without prejudice to the general powers

conferred by this sub-clause.

From time to time and at any tilne to establish any local board for'managing
any of the affairs of the Cornpany in any specified locality in lndia or
elsewhere and to appoint any persons to be membels of such local board ot'

any managefs or agel]ts and to fix their temutreration.

Subject to the provisions of Section 179 of the Act and fArticle 153], and at

any tirne to delegate to any suclr local board, or any tnember or tnentbers

thereof or any tTtanagers ol agelts so appointed alty o1' the powers,

authorities and discretions for the tirne being vested in the Boatd of
Directors atld to authorise the tnembers for the time being of any such local

board, or any of them to fill up any vacancies therein artd to act

notrvithstandiltg vacancies; artd any such appointment or delegation under

clause(s) of this Article may be tnade on such terms and subject to such

conditions as the Board of Directors nray think fit, and the Board of
Directors rnay at any tirne remove any person so appointed, and may auuul

or vary any such delegation.

At any time and fi'oln time to tirne by power of attorney under the Seal of
the Company to appoint any person ol'pel'sons to the attorney or attorneys

of the Contpany for such pul'poses and with such powers, authorities and

discretions and for such period and sutr.iect to such conditions aS the Board

of Directors may fi'om time to tir-ne thirrk fit.

49) and I88, of ttre Act, lor or in relatiott to any of the

mattel's se for the purposes fcr the Compatty. to enter

Sagtk [-tS
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ilto all such negotiations. arrangernellts and contt'acts and rescind and ynly
all such arrangelnents or contracts, arrd execr,tte and do al] strch ac1s, deeds

ancl things in the name and on behalf of the Comparty as they may consider
expedient for or in relation to any of the matters aforcsaid or otltet'u'ise lbr
the purposes of the Cornpany.

(u) Cenelally subject to the provisions of the Act and these Arlicles. to delegate

the powels, authorities and discretions vested in the Directois to any person,

firm, Cotnpany or fluctuating body or persons as aforesaid.

(v) Flom time to time, to make, vary and repeal bye laws fol the regulations of
the business of the Cornpanl,, its olficels, attd servants,

(w) To pay costs, charges and expenses incurred, arrd/or to be incutred, both
plelirninary and incidental to the promotion, fornration, establishnrent and

legistration of the Cornparry.

(x) 'l'o acquire by purchase, lease or in exchange or otherwise lands, buildings,
establishlnents, machinery, equipment, het'editatnents, rights, privileges or
properties, moveable or immoveable.

0) 'lo erect, construct, enlatge, imptove, alter, maintain, pull down, rebuild,
reconstluct any buildirrgs, offices ol ofher structure necessar)/ or convenient
forthe purposes of the Company and to acquire the lands forthe purposes

of the Cornpany.

(z) To let, mortgage, charge, sell or othelrvise dispose of suliject to the

provisions of Section 1 80 of the Act, the 1949 Act and guideiines issued by

the RBI from tirne to time, any property of the Colnpany either absolutely
or conditionally and in such rnallner and upon such terms arrd conditions in
ali respects as they think fit and to accept paymellt or satisfactiou for the

same in cash or otherwise as they think fit.

(aa) To attach in respect of any sharcs to be issued as consideration or pall of the
consideration for any contract u'ith or property acquired by the Company,
or in payment for seruices rendered to the Company, such couditiotts,
subject to the provisions of the Act, as to the transfer thereol'as tirey triay
thirik fit.

(bb) To lefer ariy claims or demands by or against the Company to arbitration
and observe and peribrm the awards.

(cc) To establish and rnaintain or procui'e the establisltmetrt and maintenatrce of
any contributory ol non-contributory pension or supcrannuation funds for
the benefit of, and give ot' pl'ocure tlre giving of donations, gratuities,
pensions. allovvances to any persons rvho are or \4/ere at any time in the

employmeut or service of the Courpany, or udro are or wet'e at any titne
or. officers' ..r: ...

of the Company, and also establish and subscribe to

ciations, club or funds calculated to be ibr the benefit
interesls and rvellbeing of tlte Compatt)r at',6 *oO.
s the irrsulauce of any such llersott as afoi'esaid and

Bamk l-tN
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do any o1'the matters albresaid.

(dd) Subject to the provisions of the Act and these presents to delegate ths
powers) autfuorities and discretions vested in tlie Directors to any persoll,

fi.ttl, 
"ottlpatry 

or fluctuating body of persons as aforesaid'

(ee) Any such delegator attorney as aforesaid may be autltorised by the Directors

to sub-delegate all ol'any of the powers, authorities and discretions for the

time being vested in him or thetn'

PITOMOTERS, CHAIRMAN, MANAGING DIRECTOR & CEO, OR WIIOLE,
TrME DTRECTOR(S).

1lg. Subject to the requisite approval fi'om the l{BI and other Applicable l-aws, the

Company may appoint an executive or non*executive Chairrnan, Managing

Director & CEO. whole-tirne Directols, or other Directors as it deems fit.

L20. Promoters

(a) EFI{L and Mr. Kaclanrbelil l)aul Tllonras shall be the Proltroters o{' tlte
Corrpatty.s

(b) Irr case each of the Pt'otttoters' shalcholding in the Cotlpany exceeds 267o'

the voling rights o1'such Prgnroter shatl be restrictcd to 760/o o1'thc paid-

up slrarc capital or such other Iirlit as may be pel'lnitted by the RBI {l'orri

time to lime under the 1949 Act. the Guidelirres ol otlrer Applicable Larvs;

TIre minimurn initial aggregatc corrtribution fi'om the Promoters shall be 40

per cetlt of the paid-up equity capital ofthe Company, which shall be locked
.in fol a period of five years fi'otn the Commencelnent Date. If the initial
agglegate sliareholcling ol'the Promoters in the Cornpany is in excess ol40
per cent of the paid-up equity capital of the Company, it shall be rcduced to

40 per cent of the paid-up equity capital o1'tlie Company rvithin a period of
five years from the Cotnmetrcemeltt Date.

The Plomoters' aggt'egate shareholding in the Company sliall be diluted to

30 per cent of the paid-up equity capital of the company witliin a peliod of
10 years from the Contmencement Date and to 26 pel cent of tlie paid-up

equity capital of the company ra,ithin a period of 12 years fi'om the

Courmencement Date.

(c)

(e) Any tlansfbr/ clilution in the slrareholding of the Promoters otr accoutrt 0f
conrpliance u,ith Alticle 120 (c) and (d) above will not tre subject to atty prc-

VC I'I ghts , riglrt of first reiusal. right of {irst oIl'er. lock in t'ecluirerrettts

harehoIciing ol affil'mative votiug riglrts that a sharelto[det'or

(d)

S

:.'r'.:r".

:i,...1,'

1--.:...t t.: I

ij::.:::I:

n of Article {20(a) and deletion of Article 120(f) and (g) of the
on vide the special Resolution passed in the Extra ordinary General

ha.i.P'
Seeretary'
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121

au)/ pcrs()11 is or sltall lrc cntitled to, in the Colrlratll'1

(a) Sutrject to applicable provisions ol'the Act, RBI Act arrcl the Guiclelines ancl

tlte 1949 Act, the Chairman shall be appointed rvith prior approval of RBI
eithel on ivhole time ol part-time basis and shall be subject to sucl-t

conditions as the RBI rlay specify while giving suclt approval.

(b) Where a Chairman is appoitrted on rvhole-tirne basis, he shall be entrusted

with the management of the whole of tlie affails of the Companl' and he

shaii exercise his powers sub.iect to the superirrtendence, control arrd

direction of the Board.

(c) Wherc the Cliairman is appointed on part-time basis, the Board shall appoint
one of its Directors as Maltaging Director &. CEO who shall be entt'usted

with tire managelnent of the whole of the affaits of the Conipany and he

shall exercise his po\,vers subject to the superintendence, colttrol and

dilection of the Board.

(d) T'he Chairman appoilrted on whole tiure basis or the Managing Director &
CEO, as the case may be, shall have the knowledge and experietrce as

requiled under Section l0B(4) of the 1949 Act.

(e) The executive Chairman ol'as the case may be, the Managing Director &
CEO who is entrusted with the management o1'the whole of the affairs ol'
tlie Company shall not be sub.ject to retirement by rotation. He shall be in
whole-tirne etirployment of the Company and may be appointed by the

Board for such period not excceding 5 years at a tinre as the Board may
deem fit. Ile shall be eiigible for reappoirltment. Plovidcd that nothing in
tliis sub- section shall be construed as prohibiting the Chainnan olr rvhole-

time basis or tlte Managing Director & CEO from being a director of any

other company as may be permissible under the Applicable Laws'

(f) Where a Chairman is appointed orr part-time basis, in accordance with
Section l0ll(lA) of the 1949 Act, and he possesses qtralificatiotr"
knowledge, experience or expertise useful to the Company, he may, in
addition to the duties as Chainnan, be called upon, if he is willing, to render
such extra sen,ices on day to day basis, or by way of special assignment or
in an), other manner as the Board may decide. Such Chairrnan shall not be

subject to retilement by rotation and may be appointed for sr:clr period not

exceeding 5 years at a time as the Board may deem fit. He shall be eligitrle
for reappointrtent.

(g) Subject to the provisions of the Act and the previous approval of the RBl,
the Board rnay, from time to time. fix the remuncraticln payable to and otltet'

ternts and conditiorrs o1' service, of the Chairman rvhether appointed on
wliolc-tirne or part-time basis or as the case may tre, and of the Managirrg
Director & CEO.

hut,P.
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present sltall choose one of the Dilectors notnitrated by tlie Promotet-s to
preside at tlte rneetiltg.

(i) Questions arisir,g at any Board meetittg shali be decided by a majority of
votes, and in case of an equality of votes, the Chairmart shall have second

or casling vofe.

122, Subject to the provisions of the Act and the previous approval of the RBI if required

under the 1949 Act:

(D A1 executive Chairman, Managing Director &. CEO,lllanager, whole-tirne

Director', company secretary or chief financiaI officer may be appointed by

the Board for such term, at such lernuueration and upon such conditions as

it rnay think fit; arrd any executive Chairman, Managing Director & CEO.

nlanager, colnpany secretary or chief financial officer so appoiltted rnay be

retnoved by means of a resolution of tl,e Board;

(ii) A Dircctor may be appointed as a manager, company secretary ol chief
financial officer.

(iii) A provision of the Act or these regulations requiring or authorizing a thing
to be done by or to a director and executive Chairman, Managing Director'

& CEO, n'ranager, company secretary oL chief financial officer shall not be

satisfied by its being done by or to the same person acting both as director
and as, or in place of, executive Chairman, Managing Director & CEO,

manager, company secretary or chief financial officer.

123. l'he Chairrnan appointed on a whole time basis or a Managing Director & CEO,

whose terrn of office has come to an end, eithel by reasoll of his resigrration or by

reason of expiry of the period of his office, shall, subject to the approval of the RBI,
continue in ofiice until his successor assumes office.

124. The appointment, reappointnrent, remuneration payable to and otlrer tertns and

conditions of service of the Chairman, whether appointed on rvhole-tilne or part-

time basis, and of the Marraging Director & CEO, as the case may be, shall be

subject to the plevious approval of the RBI and also subject to such approval as may

be necessary under the Act.

125. Subject to the provisions of the Act, other Applicable Larvs and these Articles, a

Managing Director & CEO ol a rvhole time Director shall not, while he continues

to irold that office, be subject to retiremerrt by rotation under the Act or these

Articles but he shall, subject to the provisions of any contracts between hirn and tlie

Cornpany, be subject to the same provisions as to resigtration and I'emoval as the

other Directors of the Company and he shall ipsofaclo irnnrediately cease to be a

Managing Director & CEO ol u,hole tinte Director if he ceases to hold the office of
Director for any cause.

126, Subject to tire superintendence, control and direction of the Boald of Directors, the

Board may I}om tirne to time entrusl to and confer upon a Managing Director' &
time Director for the time being, save as plohibited in the Acl and

such of thc powet's exelcisable under these presetrts by the

Finence l$ank [-td ,
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Directors as they may think fit anc.l rray confer such powet's fot'such time and ts 5e

exelcised for such objects and pr-rrposes and upou such tcrtls and cortditions atr.l
rvith such restt'ictions as they think fit expedient and they nray sub.iect to tlie
provisious of the Act, other Applicable Laws and these Articles confer such powels.

eithel'collateralll, r,a,i1l1 or to the exclusiolr o1'or in substitution for all or ally of the
powers of the Directols in that behalf, and may fiom lirne to time t'evoke, withdrarv,
altel or vary allor any.of such powet's.

127. 'l'lre Comllany shall at all tirnes, ensurs compliance with Applicable Laws for
appointment of Directols, including 'fil and proper' criteria for directors of banks

as issued by RBI dated June 24^ 2004, 1949 Act, the Guidelirtes and any other
Applicable l,aw in relation 1o corporate govenlance requirements for slnall finance
trartks. that may be plescribed by the RBI from time to tirne.

CHIEF FINANCIAL OFFICER (CFO) ANI)
(SECRETARY)

COMPANY SECRETARY

r28 Sub.iect to the provisions of Section 203 of the Act the Board of Director may fiorn
time to tirne appoir-rt a qualified individual, as the CFO of the Comparty to perfortn
duties which may be performed by a CFO under the Act and any other ministerial
and administration duties as tlie Board ol'Directors malr f1'otl-l tirne to tinte assign to

the CFO including the duty to keep the books 01'aecounts required to be kept under
the Act.

L29. Subject to the plovisions of Section 203 of the Act, the Board of Director may frotn
time to time appoint a qualified individual, as the secretary of the Company to
perform duties rvhich may be perfonned by a secretary urrder the Act and any other
ministerial and administration duties as the Iloard of Directors lrray fi'om time to
tirne assign to the secrctary including the duty to keep the registers required to be

kept under the Act.

CON{MON SEAL

130. (a)

(b)

Tlie Board shall provide for the safe cuslody of the Seal.

l-he Seal of tlle Company shall not be affixed to any itrstrument except by

the authority of a resolution of the Board of Directols or of a conrmittee of
the lloard of Directols authorised by it in that behalf and except in the

pl€sence of at least trvo Directors and of the secretary or suclt other persolt

as the Boald may appoint fol tlie purpose; atrd those two Dilectors aud the

secretaly or other person aforesaid shali sign every instrument to rvhich the

Seal is so affixed in their preserlce.

Notu,ithstanding anything contained hereittabove. the Seal rvill be affixed
as per the applicable provisions utrder the Act.

plovided in the Act, a docutnent or llroceeding

nance Bank [Jt!
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requiring autherltication b5r the cornpany may be signed by a Di|ector ot' ihg
secretary or such other officel' or persoll autholised irr that belialf by tlie Board /
conrrrrittee and need not be under its Seal.

DIVIDENDS

l3Z. No divideld shall be declared or paid by the Company for any Financial Year,

unless requirement of Sectiorrs 15. 17 ancl otl, er applicable provisious, if any, of the

1949 Actale complied with.

133. Subject to the provisions of Section 123 of the Act, the Board may fi'om time to
tirne pay interirn dividends as they deem fit and justi{ied by the profits of the

Company.

134. The Conrpany tnay in Ceneral Meeting subject to Sections 123 and other applicable

provisions of the Act and 1949 Acl, declare dividends. to be paid to Menrbers

according to their respective riglrt but no dividend shall exceed the amoutrt

recommended by the Board of Directols. The Company in General Meeting may
declare a smaller dividend than rccomntended,

135. No dividend shall be paid otherwise than out o1'profits of the year or any otlter
undistributed profits or otherwise tlian in accordance with tlie plovisions of Sections

123 of the Act or any other law for the time being in force and no dividend shall

carry interest as against the Company unless required by larv. The declaration of the

Board of Directors as to the amount of thc net profits of the Compatly shall be

cotrclusive.

136. Where capital is paid in advance of calls upon the footing that the satne shall carry

inlerest, such capital shall not, whilst carrying interest" coufet'a right to participate

in profits,

137. The Board may, before recommending any dividend, set aside out of the profits of
the company such sulns as it thinks fit as a reser\/e or reselves which shall, at the

discretion of the Board, be applicable for any purpose to which the profits of the

conrpany may be properly applied, including provision for meeting contingencies

or f'or equalizing dividends; and pending such application, tnay, at the like

discretion, either be enrployed in the business of the company or be invested in such

iurzestrneuts (other than shares of the Cornpany) as the Boald may, from time to
time, thinks fit. The Board ntay also carry forward any profits which it may cousider

necessary not to divide, without setting them aside as a resetve.

138. All dividends shall be apporliorred and paid proportionately to the atnounts paid or
c,redited as paid on the shares duling any portion or pottions of the period in respect

of which the dividend is paid but if any share is issued ou terms providirig that it
shall rank for dividends as frorn a particr"rlar date such shat'es shall rank for dividerld

accordingl;,.

139. l.he Iloald of Directors rnay retain the dividends payable upotr shares ilr respect of
of these Articles entitled to

transmission clause is entitled
n respect thereofor shall duly
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transfer the satne.

140. No N4enrbel shall be entitled to leccive paynrent of atty itrterest or dividend irr

respecl ol'his share or shal€s, whilst any lroney ntay bc due or owiltg {i'om hitrr tcr

the Compauy in respect oJ'such share ol sharcs or othenvise, hotl,soever, either
alone or jointly rvith any other person or persons; and the Board of Directols nray
without prejLrdice to any other right or remedy of the Compatty deduct fi'om the

interest or dividend payable to any Member all surns or money so due fi'om him to
the Company.

141, A transfer ofshares shall not pass the right to any dividend declared thereon before
the legistration o1'the transfer.

142. Any one of several persons who ale registered as the joint holders of any share nray
give effectual receipt for all dividends and payrnents on accourrt of dividelrds in
respect ol'suclr share.

143. Unless othenvise dilected any dividend may be paid by cheque or warrant or ECS
or RTGS or any other mode as lnay tre permissible under the Act or sent through
the post to the registered address of the Member or person entitled or in the case of
joirrt holders to fhe registered addrcss of that one of the joint holders rvho is first
named in the register.

Ever'5, such cheque ol'warlant shall be made payable to the order of tlte person 1o

whorn i{ is sent. The Company shall not lre liable or responsible for any cheque or
warrant lost in transrlission or for any dividelid lost to the Member or person

entitled thereto by the folged endorsement of any cheque or watrant or tlte
fiaudulent ol improper l'ecovery thereof by any execlrtors or administrators o1'a
deceased Member in rvhose sole nanre any sh^r. stands, shall for the purposes of
this clause be dee med to be joint holders thereof.

144. Unclaimed / unpaid dividerrd shall not be forfeited by the Board before the claim
becomes baned by law. I{owever. if it remains unclainred / unpaid for a period
beyond that specified under the Act, the same shall be transferred to the Iuvestor
Education and Protection Fund establislred under Sectiori 125 of the Act.

145. Where a dividend has been declared by the Company but has uot been paid or
claimed u,ithin 30 days froln the date of the declaration to any shareholder entitled
to the payrnent of the dividend, tlie Company shall, u,ithin 7 days frotn the date of
expiry of the said period of 30 days, tlansfer the total amount of dividend which
remains unpaid / unclaimed to a special account to be opened by the Company in
that behaif in any Sclieduled Bank to be called "Unpaid Dividend Account of ESAF
Snrall Finance Bank Limited." and all the other plovisiotrs of Sections 123 and 124

of tlie Act in respect of any such unpaid dii,iderrd or any part theleof shall be

applicable, observed, perforrned and complied rvith.

146. No dividend shall be pal,able except in cash: Proviclecl that nothing irr this Article
shall be deerned to ibit the capitalisation of profits of the Cotnpauy for the

aid-up bonus shares ol paying up any alnount lbr the tinre

held bi, the It4ernbers of the Cornpany

. Bior
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147. Any diviclend. ipterest or other monies payable itt cash in respect of shares lnay be

paiA Uy cheque or wan'ant sent througlr the post directsd to the registered address

bf th. hold"r or, in tfue case ofjoint holdels.lo the regisiered address of tltat one of
tfte joitrt holders wfio is first named on the registet'of membet's, orto such pet'561-1

and to such address as the lrolder or joint holders tnay in wliting direct. Every such

cheque 01' warrant shall be rnacle payable to the order of tlie person to whorn it is
sent.

148. Any General Meeting declaLing a dividend rnay make a call on the Members of such

anrount as the meeting fixes but so that the call ou each Mernber shall not exceed

the dividencl payable to him, and so that the call be ntade payatrle at the same time
as the dividend; and the dividend may, if so arranged between tlte Company and the

Mernbers be set ofl'against the calls,

l4g. Subject to thc riglrts of persons. if any, entitled to shares with special rights as to

dividends, all dividends shall be dcclared and paid accolding to the amounts paid

or credited as paid on the shares in respect whereof the dividend is paid, but if and

so lolg as nothing is paid upon atly of the shares in the cotnpany, dividends may be

declaled and paid according to the arnounts of the shares. No amount paid or
credited as paid on a share in advance of calls shall be treaied fol the purposes of
this regulation as paid on the share.

150. The Board may deduct from any dividend payable to any metnber all surns of
money, if any, prcsently payable by hirn to the Comparry otr account of calls or
otherwise in relation to the shares of the Company.

151. Notice of any dividend that may have been declared sliall be given to the persons

entitled to shat'e therein in the manner mentioned in the Act.

152, No dividend shall bear interest against the Company'

BONUS SHARES

153. The Company nlay issue fully paid-up bouus shares to its Mernbers in accotdance

with tlie provisiorrs of Section 63 of the Act, 1949 Act and Applicable Laws subject

to such tems and conditions as may be prescribed from time to tirne.

ACCOUNTS

154. The Cornpany shall cause to be kept proper books of account with respect to:-

(i) all sums of money received and expended by the Company and the tnatters

in respect ol'which receipt and expenditure take place;

(ii) all sales and purchases of goods attd services by the Cornpany;

(iii) the assets and liabilities of the Cotnpany

155. The Board shall fi'our tirne to time deterrnirre r.l,hethel and to rvhat extent and at wlrat

and under u,hat conditions or regrtlatious, the accounts and books

of them, shall be open to the irrspection of lnembers t'tot

ber (not being a l)irector) shall havc arry liglrt of

:

t^J
LI{J :

jith Raj.F,
Secrctery

ti

Page 5l of58 For

nec Ar^ {nlnD



inspecting any account or book orl docr.rurent of the contpan)/ except as conferre6 !y
law or authot'ized b)' the IJoald ot'b1' 1fis colllpally in General Meeting'

156. T|e books of accoult shall be kept at the Office of thc Cornpany or such othet'

places and in such manner includirrg mainteltauce of sucli books of accoutrts in
electronic treans as the Board of Directols think fit subject to Section 128 ol'the
Act and shall be open to inspection by any Dilector during busittess hours'

Where the Colnpan), Ilas a blauch ol'fice, n'hether in or outside India, above

provisions will be deemed to have been corrplied with ii'ploper books of account

relating to the transaction effected at that office are kept at that office and proper

summarised retln'ns are periodically sent by the branch oflice to the Company at its
Office.

I57. All the aforesaid books shall give a fail and trr:e vierv of the affairs of the Company

or its brancli office, as the case may be, u,ith respcct to the matters aforesaid and

explain its transactions.

158. The books of account ofthe Cornpany reiating to a period ofnot less than 8 financial
years immediately preceding the Financial Year shall be presetved in good order.

159. The Company shall colnply witli the provisions of sections 207 and 208 of the Act
and Section 35 of the 1949 Act u,ith regard to tlie inspection of the books of
accounts and other books and papers of the Compatry, by the registrar of companics
or by such officer of the Government as may be authorised by the Central

Government in this behalf, ol by the officers ol'the RBl, as the case may be,

160. The Board of Directors shall lay before each Annual General Meeting a profit and

Ioss account forthe Finarrcial Year of the Company and balance sheet lnade up as

at tlie erid of the Financial Year rvhich shall not precede the day of the meeting by

rnore than 6 rnonths.

161. (a)

(b)

Subject to the provisions of Sections 129 arrd 133 of the Act, every balance

sheet and profit and loss account of the Compauy, shall be in the lblm set

out in Third Schedule of the 1949 Act, of as near theleto as circuurstanccs

admit and the requirernents of the Act, relating to the balance slteet and

plofit and loss account ol'the Company, shall i1 so far as they are lrot

inconsistent with the provisiotis of the 1 949 Act, apply to the balarrce sheet

arid profit and loss account as tlre case ntay be of the Conrpany. In case tlre

Central Govet'utnertt by notificatiorr specifies solne other fortn or forms iu
u4rich the balance sheet and the profit and loss account of the Conrparry slrall

be drarvn, then the Company shall adopt such fortrr of the balance sheet and

the profit and Ioss accourtt.

The balance sheet and the profit and loss accoutlt shall be approved by the

Board of Directors before they are signed on behalf of the Board in
accortlarrce u,ith the plovision of this Article and before they at'e submitted

to tlie auditors for their repo( thereon.

be apploved by the Board of Directors befol'e they are

Company u4rere he is authorised by the Board or b1'
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2 Directols out of which one shall be Managiirg Director' &.CP,O, if atty, atrd, the
CFO and the Secretary.

163. Auditor's repo( (iricluding the auditor's separate, special or suppletnentary repofis,
if any) shall be attached to the Irillarrcial Statements-

164. Every Financial Statements laid before the Compauy in Annual Ceneral Meetitrg

shall have attached to it a report by the Board of Directors coutaining such matters

as may be specified in the Act and tlie 1949 Act or any other law for the time being
in force.

165. The Company shall create a leserve fund and shall out of the balance of profit of
each year as disclosed in the profit and loss account and before arry dividend is
declared. transfer to the reserve fr-rnd a sunr equivalent to such percentage as tnay

be notified by RBI under 1949 Act.

166. Thc Cornpany at the Annual General Meeting in each year sliall, with the previous
approval ofthe RBI in terms of Section 30(lA) of the 1949 Act, appoint an auditor
or auclitors to hold office fiom the conclusion of that meeting until the couclusion
of the next Annual General l\4eeting and shall intirnate to the auditor so appointed.

Prnvided that before any appointrnent or re- appointment of auditor or auditors is
rnade by the Company at any Annual General Meeting, a writteu certificate slrall be

obtained fi'orn 1he auditot or auditors proposed to be so appointed to the effect that
the appointment or re-appointlnent, if made. will be in accordance with the limits
specified in Sections I39 and 142 of the Act.

167. (a) The persons qualified for appointrllerlt as auditor shall be only those relerred
to iri Section 141 of the Act.

(b) Tire persons mentioned in Section 141 of the Act shall be qualified for
appointment as auditols of the Company.

168. The remuneration of tl-re auditors of the Cornpany shall be fixed by the Company in
General Meeting or in such lnanner as the Company in General Meeting rnay

determine except that the remuneration of any auditors appoinied to fill any casual

vacancy rnay be fixed by the Board of l)irectors.

169. (l ) Every auditor of the Company shall have a right of access at all tirnes to the

books and accounts and vouchers of the Cornpany and shall be entitled to
require from the officers of the Company such inforuration and explanatiolr

as may be necessary for the perlbrmance of the duties of the auditor.

(2) AII notices of atrcl other cornnrunications relating to any Getieral It4eeting o1'

a Company which any Member of the Company is entitled to have sent to

irim shall also be folwarded to the auditor of the Company; and the auditor

shall be entitled to attend any Gelteral Meeting and to be heard at any

General Meeting which he attends on any part o{'the business u,hich

a report to the N4embet's of the Cornpany on the

hirn and on every Iiinancial Statemettt which is
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requil:ed b1, or undel the Act to be laid bel'ore the Cotnpauy irt Gerreral

I\4eeting, dLrrirrg his tenule of oflice, and the report shall after talcing inlo
account the provisiotrs o1'lhe Act, the accoultting arrd auditing starrdards and

matters which are lequired to be included irr the audit report utrdet the

provisions of the Ar:t or undel any order rnade under Section 143 and to the
best of his information and knowledge. the said accoultts. Financial

Statenrents shall give a trLle and {'air view of the state of the Company's
affairs as at tfie errd of it.s Finaricial Year and such other matters as tnay be

prescribed.

(4) The auditor's report shall also state:-

(i) rvhether he has sought and obtained all the infortnatiotr arrd

explanations whicir to tlie best of his knorvledge and belief rvere

necessary for the purpose of his audit and ifnot, the details thereof
and the cffect of such inj'omation on the Financial Statements;

(ii) whether. in his opiniolt, proper books of account as required by law
have been kept by the Company in so far as it appears front his

examination of those books and proper retLlrns inadequate for the

purposes of liis audit have been received fi'otn branches not visited
by hinr;

(iii) rvhether the report on fhe accounts of any brauch office of the

Companl, audited under Section 143(8) of the Act by a person other
tlian tlie Courpany's auditor has been sent to ltirn undet'the proviso

to that sub-section and the rnannel' in rvl,ich he has dealt u,ith it in
pleparing his leport;

(iu) whether the Company's tralance sheet and profit and loss account

dealt with in the report are in agreement rvith tlie boolts of account

and returns;

(v) whether, in his opinion, the Financial Staternents courply, with the

accounting standards;

(r,i) the observations or commerrts of the auditors on finatlcial
transaclions or nratters lvhich have any adverse effect on the

functiouing of the ComparrY;

(vii) udrether arry Director is disqualified frorn being appointed as a
l)irector uncler Section 16a(2) of the Act;

(viii) any qualification, reservation or adverse reurark relating 1o the

maintenance of accounts and other matters counected therer,l'ith;

(ix) whether the Con,pariy has adequate internal fiuancial conti'ols

system in place and tlre opelating eflbctiveness of sucl-r controls;
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170.

t7l.

172.

(5) Auditor anrongst other matters shall irrcluire into the following nratters:

(i) whether loans and advances made by the Colnpany on the basis o1'

securit), have been properly secured and whethet'the terlns on tvhiol-l

tfuey have been made are prejudicial to the interests of tlte Compatr5,

or its l\4ernbers

(ii) whethet fransactions of the Company wliich are represented nrerely
by book entt'ies arc prejudicial to the interests of the Companl';

(iii) where the Compapy rvhere. the assets o1'the Company consist of
shar€s, debentures arrd other securities, have been sold at a price less

than tliat at wliich they were purchased by the Company;

(iv) whether loans and advances made by the Conrpany have beeu shown
as deposits:

(v) whether personal expenses have been chalged to revenue account;

(vi) r.l,hete it is stated in tlie books and docurnents of the Company that
arry shares have been allotted for cash, whether cash has actually
been received in respect ol' such allotment, and if no cash ltas

actually been so received, whether the position as stated in the
account books and the balance sheet is correct, regular atrd not
misleading.

The Company shall cornply with the provisions of Section 143 ofthe Act in relation
to tlie audit of the accounts of blanch offices of the Company except to the extetrt
to which any exernption rnay be granted by the Central Governmettt in the behalll

'the auditor's repoft shall be read before the Company in General Meeting and shall

be open to inspection by any Membet'of the Conipany.

Every account when audited and approved by a General Meeting shall be couclusive
except as rcgards any emor discovered therein within 3 months follou,ing tlre

approval thereof. Wherever any such error is discovered within that period the

account shall forthrvith be colrected subject to the provision of the Act and heuce

forth shall be conclusive.

173. A document (which expression for this purpose shall be deemed to include and sl"rall

include any summons, notice, requisition, process, order, judgment, or any other

document irr relation to or in fhe rvinding up of the Cornpany) may be served or settt

by the Cornpany on or to any Mernber either personally ol by sending it by post ot'

courier to lTirn to his registered address. (if he has no registered address in India to

the address if any within India supplied by him to the Company for the giving of
noticcs to him or tlirough electronic rneans)

In case of delivery by post, such seruice shall be deemed to have been effected- (i)
the expiration of 48 hours after the letter
rr an1, other case, at the titue at which the

coulse ofpost.
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174. If a Menrbel has no registelccl address in India and has rrot suirplied to the Company

a1address within Ildia fbr thc giving olnotices to hinr, a docutnent advei'tised 111 2

newspaper circulatirrg in tlie neightrourhood of the Ol'fice of the Cornpany shall be

deemed to be duly sen ed on him on the day on u'hich the adveftisemeut appears.

175. A document may be servecl by the Company on the persons entitled to a share in
consequence of thc cleath or insolvency of a N4eirrber by sending it through the 1:ost
in a pre-paid letter addressed to them by narne or by the title of t'eprcsentatives of
the deceased or assiglree of the insolvent or by any like description at the address

(i1'any) in lndia supplied for the purpose b),the persons claiming to be so entitled

or (until such an address lias been so supplied) by serving the docuttrent in any

mannel' in wlrich it might have been senred if the death or itrsolvency had not

occurred.

176. Sub.iect to the provision of the Act any document required to be served or sent by

the Cornpany on or to the Mernbers, or any of them and not expressly provided for
by these presents, shali be deerned to be duly served or sent if advertised once in an

English daily arid in a vernacular daily newspaper circulating in the city ot'towtt
rvhere the Office o1 the Cornpany is situated.

177. Evely persoll rvho by olteration of law, translbr or otherwise rvhatsoevcr, shall

becomc cntitled to any share, he shall be bound by every document in respect of
such share which, plevious to his name and address being entered irt the Register

has bcen dul1, ssrt.6 on or sent to the person from wholn he derives his title to such

share.

178. The signatule to any notice to be given by the Cornpany may be written, typed or
printed.

179, A notice rnay be given by the Conrpany to the joint holders of a share by givirrg the

notice to the joint holder narned first iri the Register in respect of that share. Sevet'al

executors or administrators of a deceased shareliolder shall be deeured to be jointly
entitled for the purpose o1'this Article.

WINDING UP

I80. Subject to the provisions of 1949 Act and the Act made thereunder:

(i) If the Cornpany shall be wound up, the liquidator may, with the sanctiott of
a shareholders' resolution as necessary and any other sanction required by
the Act, divide amongst the N4embers, in specie or kind, the whole or any

paft ol'the assets of tire Cornpany, rvhether they shall consist of property of
the same kind or not.

(ii) For tire purpose aforesaid, the liquidatol'may set such value as he deenis fair
upon any property to be divided as aforesaid arid tnay determine horv suclt

division sltall be camied out as among thc Members or differeut classes of
Mcmbers.

the like sauction, vest the whole or any patt o1'srtch

tlusts fol tlie lrer, efit.of the corrtributories if he
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considers t'recessary, but so that no Meurber shall be conrpelled to accept

any sltares or other securitics whet'eon lhere is any liability'

INDEN{NITY

181. Every officer or agent for the time being of the Company,shall be indemnified out
of the funds of the Cornpany agairrst any liability incurred by him in defending any
proceedings, whether civil or climiual, in n'hich judgment is givetr in his favour or
in which he is acquitled or in connection with any application under Section 463 of
the Act in which relief is granted to him by the Court or the Tribunal.

182. Subject to the provisions of Section 197 of the Act no Dilector, Managing Director
& CEO ol whole time Director or other officer of the Company slrall be liable for
the acts, receipts, neglects or defaults of any other Director or officer or for joining
in any respect of other act for conformity or lbr any Ioss or expellses happening to
the Company through the insufficiency ot deficiency of title to any propedy

acquired by order of the l)irectors in or upon which any of the nroneys of the

Company shall be invested ol for any loss or darnage arising from the bankruptcy,

insolvency or tortuous act of any person, company or cotporation u'ith whotn any

moneys, securities or effects shall be entrusted or deposited or for any loss

occasioned by any elror ofjudgment, omission or default or oversight ori his part
or for any other loss or danrage or rnisforturre whatever which shall happen in the

execution o1'the duties of liis office or in relation tltereto unless the same ha;rpeus

through his own dishonesty.

SECRBCY CLAUSB

183. No Mernber shall be entitled to visit or inspect any office/ branch office ol'the
Company with<lut the permission of the Board of Directors of the Cornpany or ally
other person authorised in that behalf by the Board of Directors of the Contpany to
require discovery of or any informatiorr respecting any details of the Company's

business or any matter which is or may be in the nature of a trade secret, trade sect'et

plocess or any othel maffer rvliich rnay relate to the conduct of the business of the

Con'rpany which in tlie opiriion of Board of Directors of the Company, it would be

inexpedient in the interest of the Company to disclose.

GENERAL AUTHORITY

184. Wherever ilr the Act it has been provided that any Company shall have any right,
privilege or authority or that any Company callr)ot cal'ry out any tratrsaction unless

it is so authorised by its Ar"ticles. then and in that case this Article hereby authorises

and emporvers this Colnpany to have such right. privilege or authority and to carry

out such transaction as have been pennitted by the plovisiolrs of the Act rvithclut

tltere being any other specific Article in tlrat behalf herein provided.

OVERRTDING EFFECT

185. (i) AII actions uuder these Articlss shall be carried ou ilt abidance with
ws. Further, the Company shall do all such thitigs as are

le Larvs, includirrg but not limited to, the Guidelines,
.the Act; the the RBi Act, and any other applicable regulatiorr

Ban

$ecrotary
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enacted or arneldlrent lxade to existing Iarvs ol' judicial decisions, hracle

fi'onr timc to time.

In case of any irrconsistenc)' between the pt'ovisions of these Articles ancl

tlre Act, the provisions of the Act ivill plevail.

(ii) The provisions of the Act shall apply 1o the Compan), except in so far as tlte
said plovisions are inconsistent with the provisions of tlie 1949 Act or the
Guidelines. In case of any incorisistency betrveen the provisions of tlie 4q1
and 1949 Act or the Guidelines, the provisions of 1949 Act ot' the

may be, will prevail

For arrce Sanlr l..ld

$eos+tary
383{B

, i:*i l::.:;r.irr .:it.rt;tii i ilt:.,r,,., ',.,.,.,ti i,,.iti

Page 58 of 58



Er{Y ALF{ A Pr\dt-
A(t6D z 41' vaA R's

KADAr'46GLtL l-\0uSe
M]AN N uT l-1v P' a'
'il{ R i5 5U R - c'4'a66 I

Ke [tn L'|,
olo Knozll-:r69LlL l?AUL

1-F{O H 4 5
r{

q^sD 5-2- y€AAs
K+ t, M B6'L t t l-l our.s E

A N Nt\-T Fr v.P'O .

Pt r,,.- 6 tro b 5* I

rlos rlP l* Tgr-'<g r-
c- t+ 6Q-i n AJ

r&1.-fH,Aers sNA

trr.SS t lJl

I

F JAf nl (;# lt6,111L,fi dNr) aNlr(,tfrli:\ fJ
fU{ cfp
ItCPnCti^'i-it t}/ nrd (tfllrrf iiitttAl,
pi,rl :o tllrtto'l)^uttclf frrilr: D/{Ciri(

tFi{rt/dAo'rai D cw iI.c*, I,fla
r^to, |/C, At,4 jicvii Butr.olrl4 j l,l,ii r.,^

?i{P FLtcR, 4txqa DIeJrvdR^ Ltr{ f
luR4 J A lv,lL t{ 4 Nl, (He ll/sdt, - trc Gll

llullrrl;s

[,:.r:,qi;l f.:J I.u lr r' "l
rlCl.irt t+, ct 2(ilj

(ri
rl,i (\v d

lA Fli:lit

vr{{r

No: SlgD.\tUr.!
Subscnbcr

oi

B us tN 65s

ond

(fo\t *tc
KG:LAL]\

t\n f)A'^

Ja A!t

''
,i h .J

bq vllcAJ2 bG-a L n,Y L.& E0n(, /rS
A...-'vJ .fIf'l ll-r{d-t1. 1 dC.

J
D

I
GL)L

LY5Tht, cl7 A-'t-s
RADAA4BI-::uL I KLTI

linftre, AEc?

QEcuprtJon ol

I
NeJ.P.

I
I

L
;

3038S

J9 ufJ1



' C'r'i$aqE trni4 Pfuvt t4t!,1 !)oit,'

[\1i!.r> Ia,ly 1:6ej
t{At,4 P /l l?fiq flrl }taqJ i;

'l-l l,b{r, f nf f lE(,1r') 7 ntfr/i0 cril 
,

GrA0. D hnr, {'Ifl'r t\rr( t{[ P 7,

p/1?lrtr'r-t0 , i\\arfi rtrl, /i {P{'1

[t ?,-bJJ
il. ufrnttltlAA llrc i\ftlt-ilan

Torl"r 
BilJrrv i^J.r

frr*un 1eow;a
iGtc| 4t yt'Jry--t'
kAut f rrrttttt t1r V l.t o t/s6. Zl zo L
PAiltu.rdtrb NGtrrL (F,f h^Rrgr.

?hrc ux r t+e R1, i ttt it 99 t -4,
kgqhLh - (,?,oLg z
o /9 Krro+t-! gEu L P Artr,€-
- ') I'fo tu1 tfr . P-:u lr tt Eis

/iL o rr fuo ir;6, f Att t_ -

Aaco ,l.r !E ^a,{(noA'-rG(t Il- l"l.Uu
r.lrt^r^.r(,Tr{r/ 

n, ",, i,tt*rrr, "n -G6alrl, t((dt,Ln '
l./a lgnoa-orrr.- F4uc Til- .nnr,

Gotl,lEig

,/dEL

'I

FSAF
emNFuuTltv

R6GISTERgS
()FFle 6:

EUf[m8N6 N0.
V?IIESIE

{rktt.,) itr, r1,,, t6lb a o4 o5 Ag:-11 aolo ay lrzos-u .

I nt,l-*r-tf -h] ;"; $qvc-'rr 'r'*bs"'rib':-., ' *Y 
Y ,,,,,

Srhtoibe-rJ a-oJ $in'a..J I'n 'rrr1 ffic'r**<u- 'Tna;r*t:.

,ae rln d-"-., ; ; $; t'otr''' 'i.-tr,oo I k^^r- u*hi9,
',,:;;' \fr?r,; 6"s"^' CTj) J'i'i11 r r's"arion

c'r:J s.. :it-6ien' ;;4 .ob ili l;it'."'*'i'*-ri'- rilr:li;rcx

at -l,itlrJ 'i- .

W
P.EtifllA v fr'lorrrlAr

;;:';;' F3, lli-'Lr[e ('r#a ca'nr APt'

Ai1Xo,'rl6ot+ I ?t.ril-l"-
.]1" V S th*"'a-oJ

,*lY ,l:1,i, i:itttn6C.

Ro.j.P.

Sscrctdrf
ACS No.303Si

F,I
Ltd


