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COMPANIES ACT, 2013* Certified True COpy
PUBLIC COMPANY LIMITED BY SHARIFSr HDB Financial Servges Limited

MEMORANDUM OF ASSOCIATION

OF

Secretary
HDB FINANCIAL SERVICES LIMITED Membe ip No. F11340

I The name of the Company is HDB Financial Services Limited.

II.  The Registered Office of the Company will be situated in the State of Gujarat, within the
jurisdiction of Registrar of Companies, Ahmedabad, Gujarat.

III.  The Objects for which the Company is established are:

A. OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE:

L. To carry on the business as a finance company and to provide finance and to
provide on lease, leave and license or hire purchase basis or on deferred payment
basis or on any other basis all types of plant, equipment, machinery, vehicles,
vessels, ships and real estate and any other moveable and immovable properties
whether in India or abroad for industrial, commercial or other uses.

2 To carry on the business as investment company and to acquire and hold
and otherwise deal in shares, stocks, debentures, debenture-stock, bonds,
obligations and securities issued or guaranteed by any company and debentures,
debenturestock, bonds, obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body, or authority supreme,
municipal, local or otherwise, landed property, whether in India or elsewhere and
to carry on the business of issue house, underwriting, factoring, bills discounting,
cross border leasing, merchant banking, issuance of credit cards, consultancy
and to undertake and carry on and execute all such operations.

3 To set up companies for the purpose of carrying on the business related to asset
management, mutual fund and to act as sponsor or co-sponsor by undertaking
financial and commercial obligations required to constitute and/or settle any trust
or any undertaking to establish any mutual fund or trust in and/or outside India with
the prior approval of the concerned authorities with a view to issue units, stocks,
securities, certificates or other documents, based on or representing any or all assets
appropriated for the purposes of any such trust and to settle and regulate any such
trust and to issue, hold or dispose of any such units, stocks, securities, certificates
or other documents.

4. **To carry on the business of labour contractor, recruitment agency, appointment,
hiring, seconding and/or supplying manpower, human resources of all types
of grades and skills to facilitate, handling, carrying out, processing, managing,
controlling, facilitating documentation, documentary services, maintenance,
upkeeping and all kinds of services, undertaking and or completion of any works,
projects, assignments, contracts, joint ventures.

3 **To carry on business of business process outsourcing agency by providing
financial, insurance, technical, information technology, documentary, advisory and
other support services and to undertake such activities in the nature of accounting,
finance, documentation, banking and other services, including as a call center as
may be outsourced by any company, institution, corporation or any other body
corporate, whether incorporated or otherwise.

* Amended vide Special Resolution passed by the Shareholders through Postal ballot, the result of which were announced
on Monday. December 04, 2017.



" 1261y ¥ o carry on business of insurance and reinsurance brokers, agents, consultants

.and adv1s0rs or representatives for insurance and reinsurance brokers, agents,
consultants and advisors dealing with all classes of insurance (including life, non-
life, general insurance and such other insurance), in all forms, within India and
outside India, to provide risk management services in the field of insurance and
reinsurance business, to undertake run-off insurance, activities to any of the general

_ss Insurance companies in any insurance and reinsurance matter, to assist insurance
‘ companies and insurance brokers in the matter of arranging inspections, surveys
and recovery from any of the parties in respect of the claims and to appoint sub-
agents for carrying the activities under this clause,

7. **To carry on business of providing services relating to sourcing, marketing,
publicizing, promotions, sales and/or generating leads for sale of financial products
and/or services for and/or on behalf of financial institutions, banks and/or finance
companies whether incorporated in India or outside India and providing services
relating to accounting, data, administration, price support services, door-to-door
agents for the collection, receipt or payment of money, market research, market
survey, telemarketing services etc. and to act as agent for or render services to
customers, finance companies, financial institutions, banks etc. and to act as fund
mobilisers and to carry on other activities including those activities covered under
clause (n) of sub-section (1) of section 6 of the Banking Regulation Act, 1949 (10
of 1949) to promote the spread of business of banking/ financial services in India
or outside India and to appoint sub-agents for carrying the activities under this
clause.

8. The Company shall carry on the business of:

(a)  drawing, making, accepting, discounting, buying, selling, collecting and
dealing in bills of exchange, hundies, promissory notes, coupons, drafts,
bills of lading, railway receipts, warrants, debentures, certificates, scrip and
other instruments and securities whether transferable or negotiable or not;

(b)  to organize, manage, and operate receivables and remedial management of
key assets products (including credit cards) that also includes telecalling
customers who have slipped the payment due date, reminder/awareness
calls to customers, service calls, managing portfolio through legal means,
and payment assistance through field collections and all support and back
end documentation assignments;

(c)  buying, selling and dealing in bullion and specie;

(d)  buying and selling of and dealing in foreign exchange including foreign bank
notes;

(e) acquiring, holding, issuing on commission, under writing and dealing in
stocks, funds, shares, debentures, debenture stock, bonds, obligations,
securities and investments of all kinds;

(f)  receiving of all kinds of bonds, scrip or valuables on deposit or for safe
custody or otherwise; and

(g) collecting and transmitting of money and all kinds of securities.

**Inserted vide amalgamation of HBL Global Private Limited and Atlas Documentary
Facilitators Company Private Limited with HDB Financial Services Limited, approved by
the Gujarat High Court and Bombay High Court vide their orders dated September 07,
2016 and September 29, 2016 respectively.



MATTERS WHICH ARE NECESSARY FOR THE FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE III (A) ABOVE ARE:-

Subject to applicable laws:

1.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise,
abandon, dispose of, turn to account or otherwise deal with all or any part of the
property, assets, undertakings and rights of the Company for such consideration
as the Company may think fit and in particular for shares, stocks, debentures and
other securities of any other company whether or not having objects all together
or in part similar to those of the Company.

To search for and to purchase or otherwise acquire from any government, state or
authority any licenses, concessions, grants, decrees, rights, powers and privileges
which may seem to the Company capable of being turned to account and to work,
develop, carry out, exercise and turn to account the same.

To purchase or otherwise acquire, protect, prolong and renew any patents, rights,
brevets, invention, licenses, protections and concessions which may appear likely
to be advantageous or usefiil to the Company and to use and turn to account the
same and to grant licenses or privileges in respect of the same.

To adopt such means of making known the business of the Company as may
seem expedient and in particular by advertising in the press, public places and
theaters, by radio, by television, by circulars, by purchase and exhibition of works
of art or interest, by publication of books, pamphlets, bulletins or periodicals, by
organizing or participating in exhibitions and by granting prizes, rewards and
donations.

To carry on business which may seem to the Company capable of being conveniently
carried on in furtherance of or in connection with all or any of the objects as set
out above whether in India and/ or overseas business or any of them or calculated,
directly or in directly to enhance the value of or render profitable any of the
properties or rights or business or operations of the Company.

To aid, pecuniary or otherwise, any association, body or movement having for an
object, the solution, settlement or surmounting of industrial or labour problems or
troubles for the promotion of industry or trade.

To establish, promote or concur in establishing or promoting any company or
companies for the purpose of acquiring all or any of the property, rights and
liabilities of the Company for any other purpose which may seem directly or
indirectly calculated to benefit the Company and to place or guarantee the placing
of underwriting, subscribe for or otherwise acquire all or any part of the shares,
debentures or other securities of any such other company.

To purchase, acquire and undertake all or any part of the businesses, properties
and liabilities of any person or company carrying on or proposing to carry on any
business which the Company is authorized to carry on or possessed of property
suitable for the purposes of the Company, or which can be carried in conjunction
therewith or which is capable of being conducted so as, directly or indirectly
to benefit the Company and to subsidise or assist any such person or company,
financially or otherwise and in particular by subscribing for or guaranteeing the
subscription of shares, stocks, debentures, debenture-stocks or other securities of
such company.

To guarantee the payment of money unsecured or secured by or payable under or
in respect of promissory notes, bonds, debentures, debenture-stocks, contracts,
mortgages, charges, obligations, instruments and securities of any company or any

3



10.

11,

12

13.

14,

15.

16.

17.

authority supreme, municipal, local or otherwise or of any person whomsoever,
hether incorporated or not incorporated and generally to guarantee or become
sureties for the performance of any contracts or obligations.

To take over, operate, recover and/or manage, any non-productive assets/non-
performing assets (NPA) of any organization and have infrastructure and machinery
for recovering such NPA’s to act in the best interest of the Company.

To carry on the business of servicers of loans and other facilities, purchasing or
acquiring and or assigning, selling, conveying, transferring and disposing of, by
any means including securitization, the receivables arising out of loans (whether
secured or unsecured), standard or non-performing assets and/ or the lease rentals
and hire charges from the leasing and hire of equipment, machinery, vehicles
and other assets (whether standard or non-performing) including any underlying
securities (where applicable) therewith and to undertake/ participate in / share in
the risks associated with such activity, if any

To set up a securitization or an asset reconstruction company and undertake and
carry on the business of servicer of non-performing assets, purchasing or acquiring
and or assigning, selling, conveying, transferring and disposing of, by any means
including by issuing or acquiring security receipt, the receivables arising out of such
assets (whether secured or unsecured), including any underlying securities (where
applicable) therewith, disposing off the underlying security (where applicable) and
to undertake/ participate in/share in the risks associated with such activity, if any.

Subject to the provisions of the relevant regulations and guidelines issued by
Insurance Regulatory and Development Authority and other applicable statutes,
to establish and carry on any kind of insurance broking business, in all forms,
within Indian and outside India, including but not limited to providing online
services and/or online marketing or to develop and maintain relations with
insurance companies in order to secure differentiated products, competitive prices,
enhanced remuneration and technology integration or to market the company’s
products, website development, customer oriented functionality, data analytics and
monitoring, process flow and linguistic analytics, IT development, management
information systems, online marketing, human resources, compliance management,
accounting, financial services, IT maintenance, administration and logistics.

To carry on the business of providing consulting, risk management, finance and
support services relating to marketing, production, finance, accounts, data collection,
data sorting, data analysis, human resource services, bills collection, direct or
indirect marketing of the products of clients, after sales service and administration
support services. To carry on the business as advisors, consultants, investment
consultants, investment analysts, agents, wealth management, financial planning,
venture capital, for financial mergers and acquisitions, fund raising, marketing,
issue and placement of securities, advisors and portfolio investment managers,
advisors for debt trading or derivative trading,

To carry on business as proprietors of buildings, apartments and flats and to et or
lease or give on hire-purchase basis or otherwise buildings, apartments and flats
and to provide for the tenants and occupiers thereof all or any of the conveniences
commonly provided in residential buildings, apartments and flats.

To carry on the business of share and stock brokers and to apply for and become
members of any stock exchange.

To render organization development services, staff recruitment, development
and training services and assistance in equipment handling and establishing of
systems and procedures including preparation / procurement of manuals of all



8.

19.

20.

21.

22.

23,

24,

25.

26.

kinds, literature, business forms and instructions, sets, consultancy and operational
services, relating to management, economic, commercial, financing and technical
in all fields of endeavor whether business, governmental, social, educational or any
other spheres and to render marketing, market research and development services,

To establish bureaus for providing computer services to process data and develop
systems of all kinds by processing jobs and hiring out machine time and assist to
set up, operate and supervise the operation of the data processing divisions of other
companies or organizations in India or elsewhere.

To carry on all or any of the business of money lending, acting as finance brokers,
insurance brokers, agents, underwriters, consultants, assessors, valuers, surveyors,
mortgage brokers and undertaking the provision of hire purchase and credit sale
finance and of acting as factors and brokers in any line of activity. Provided that
nothing contained herein shall enable the Company to carry on the business of
banking as defined in the Banking Regulation Act, 1945,

To act as investment consultant and advisors to individuals, firms or companies and
for that purpose to keep records and statistics of other companies either manually
or by computer.

To create a full service trading portal which would act as a trading platform for all
types of financial products and services, consumer durables and non-durables, real
estate and all other value added services related to these.

To borrow or raise or secure the payment of money or to receive money on deposit
at interest for any of the purposes of the Company and at such time or times and in
such manner as may be thought fit and in particular by the issue of debentures or
debenture-stock, perpetual or otherwise, including debentures or debenture-stocks
convertible into shares of the company or any other company or perpetual annuities
and as securities for any such money so borrowed, raised or received, or of any such
debenture-stock so issued to mortgage, pledge or charge the whole or any part of the
property, assets or revenue and profits of the Company, present or future, including
its uncalled capital by special assignment or otherwise or to transfer or to give the
lenders power of sale and other powers as may seem expedient and to purchase,
redeem or pay off any such securities and also by a similar mortgage, charge or
lien to secure and guarantee the performance by the Company or any other person
or company, of any obligation undertaken by the Company or any other person or
company as the case may be. The Company shall not carry on banking business as
defined under the Banking Regulation Act, 1949, subject to provisions of section
58A and directives of the Reserve Bank of India.

To vest immovable property, rights or interest acquired by or belonging to the
Company in any person or company on behalf of or for the benefit of the Company
and with or without any declared trust in favour of the Company.

To pay or satisfy the consideration for any property, rights, shares, securities or
assets whatsoever which the Company is authorised to purchase or otherwise
acquire, either by payment in cash or by issue of shares or other securities of the
Company or in such other manner as the Company may agree or partly in one and
partly in another or others.

To draw, accept, make, endorse, discount and negotiate promissory notes, hundies,
bills of exchange, bills of lading and other negotiable or transferable instruments
or securities.

To finance or assist in financing the sale/purchase of houses, buildings, flats, either
furnished or otherwise by way of hire purchase or deferred payment or similar



27.

28,

29.

30,

31.

32.

33,

34.

35.

transactions and to institute, either into, carry on, subsidise, finance or assist in
subsidising or financing the sale and maintenance of any such houses, buildings,
flats furnished or otherwise as aforesaid upon any term whatsoever.

To apply for, promote and obtain any act of Parliament or legislature, charter,
privilege, concession, license or authorisation of any government, state or
municipality, provisional order or license of the board of trade or other authority
for enabling the Company or for effecting any modification of the constitution of
the Company or for any other purpose which may seem expedient and to oppose
any proceedings or applications which may seem calculated directly or indirectly,
to prejudice the interest of the Company.

To enter into any arrangement with any government or authorities, municipal,
local or otherwise, or any person or company that may seem conducive to the
objects of the Company or any of them and to obtain from any such government,
authority, person or company any rights, privileges, charters, contracts, licenses
and concessions which the Company may think desirable to obtain and to carry
out, exercise and comply therewith.

To insure the whole or any part of the property of the Company either fully or
partially, to protect and indemnify the Company from liability or loss in any respect
either fully or partially and also to insure and to protect and indemnify any part or
portion thereof either on mutual principle or otherwise.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any
special or other fund whether for depreciation or for repairing, improving, extending
or maintaining any of the properties of the Company or for redemption of debentures
or redeemable preference shares or for any other purposes whatsoever conducive
to the interest of the Company.

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

To distribute any of the properties of the Company amongst members in specie or
in kind.

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

To acquire by purchase, lease or otherwise any premises for the construction and/
or establishment of a safe deposit vault or vaults and to maintain therein fire proof
and burglar proof strong rooms, safes and other receptacles for purposes of safe
custody or deposit of securities and valuables and to carry on the business of letting
on hire the safe deposit lockers to such persons and on such terms and conditions
as the Company may deem fit.

To acquire, build, construct, alter, maintain, enlarge, pull down, remove or replace
and to work, manage and control any buildings, offices, shops, machineries,
engines, and other works and conveniences which may seem necessary to achieve
the objects of the Company and to join with any other person or company in doing
any of'these things. To refer to or agree to refer any claims, demands, dispute or any
other question by or against the Company or in which the Company is interested or
concerned and whether between the Company and the member or members of the
Company and/ or his representatives or between the Company and third parties, to
arbitration and to observe and perform and do all acts, matters and things to carry
out or enforce the awards,



36.

37.

38.

40,

41.

42.

43,

44,

45,

46.

To apply for and become a member of any company, association, body corporate
or society having any objects similar to or identical with those of the Company or
likely to directly promote the interest of the Company.

To act as agents of sellers, lessees, or any other person, incidental to the leasing or
other objects of business and to enter info any contracts incidental/ancillary thereto.

To enter and take possession of the premises whether mortgaged or not and to
manage or carry on the business of any individual, firm, company or any other
person in the event of any default by such person/persons of any of the terms and
conditions of any agreements in respect of loans advanced by, or any arrangement
made with the Company and to enforce the rights or securities held against such
loans advanced or arrangement made.

To purchase, hire or otherwise acquire and maintain suitable buildings, ownership
flats, apartment’s furniture and other fittings for the purpose of achieving any of
the objects for which the Company is established and to construct, alter or keep in
repair any buildings, flats or premises required or used by or for the Company.

To sell, improve, manage, develop, exchange, loan, lease or let, under-lease, sub-
let, mortgage, dispose of, turn to account or otherwise deal with any property of
the Company.

To undertake, financial and commercial obligations, transactions and operations
of all kinds.

To accept payment of any property or rights sold or otherwise disposed of or dealt
with by the Company either in cash, by installments or otherwise or in fully/partly
paid-up shares of any company or corporation, including shares with or without
preferred or guaranteed rights in respect of dividend or repayment of capital or
otherwise or in debentures or mortgage debentures or debenture stock mortgages
or other securities of any company or corporation, or partly in one mode and partly
in another and generally on such terms as the Company may determine and to hold,
dispose of or otherwise deal with any shares, stock or securities.

To form, promote, subsidize, organize and assist or aid in forming, promoting,
subsidizing, organizing or aiding companies, syndicates or partnership of all kinds
for the purpose of accepting and undertaking any property and liabilities of the
Company or for advancing directly or indirectly the objects thereof, or for any
other purpose which the Company may think expedient.

To invest surplus funds of the Company from time to time in government securities
or in other securities including bills of exchange, acceptance, as may from time to
time be determined by the directors and from time to time to sell or vary all such
investment and to execute all assignments, transfers, receipts and documents that
may be necessary in that behalf.

To establish competitions in respect of contributions or information suitable for
insertion in any publications of the Company or otherwise for any of the purposes of
the Company and to offer and grant prizes, rewards and premium of such character
and on such terms as may seem expedient.

To take part in the formation, management, supervision or control of the business
having similar business or operation as of the Company and for that purpose to act
as administrators, advisors, consultants or in any other capacity.



47,

48.

49,

50.

51.

52.

53.
54,

55.

56.

57.

To act as trustees of any trusts, constituting or securing any debenture stock or
other securities and to undertake and execute any such trusts deeds and also to
undertake the office of or exercise the powers of executors, administrators, receivers,
custodians, etc.

To guarantee the payment of any principal moneys, interest or any other moneys
secured by or payable under any debentures, bonds, stocks, mortgage, charge,
contract, etc.

To negotiate loans, equity participation, cash credits and other financial facilities
from banks, financial institutions and others in connection with the objects of the
Company.

To negotiate, enter into agreements and contracts with companies, firms and
individuals for technical assistance, know-how, secret formula, design and technical
and financial assistance in the manufacturing, marketing, importing and exporting
of any product.

To engage in and carry on, provide and act as consultants covering all branches
and disciplines of management such as organisational studies, systems analysis,
marketing, personnel, finance, corporate legal affairs, taxation, administration,
secretarial, accounting, information systems and other allied areas, to conduct
market research, operations research, studies in organisational behaviour, to advice,
assist and suggest ways and means of industrial promotion and for this purpose to
undertake the preparation of project reports, detailed financial studies, schemes for
mergers, amalgamation and reconstruction and for planning and promoting new
businesses.

To provide for the welfare of employees or ex-employees of the Company and
the wives, families or dependents of such persons by building or contribution
to the building of houses, dwellings or chawls or by grants of money, pensions,
allowances, gratuities, bonus or other payments or by creating and from time to
time subscribing or contributing to provident and other funds, institutions and trusts
and by providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendance and assistance
as the Company shall think fit.

‘To amalgamate with any company or companies having similar business.

To amalgamate, enter into partnership or into any arrangement for sharing or pooling
of profits, amalgamation, union of interest, co-operation, joint ventures, reciprocal
concessions or otherwise with any person, firm or company carrying on or engaged
in or about to carry on or engage in any business or transaction which may seem
capable of being carried on or conducted so as directly or indirectly, to benefit the
Company.

To undertake and execute any trust, the undertaking of which may seem to the
Company desirable either gratuitously or otherwise.

To subscribe or continue or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public or any other useful institutions,
objects or purposes or for any exhibition.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation of funds for the benefit
of and give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the employment or
service of the Company or of any company which is a subsidiary of the Company

8



58.

59.

60.

61.

62.

or is allied to or associated with the Company or with any such subsidiary company
or who are or were at any time directors or officers of the Company or of any such
other company as aforesaid and the wives, widows, families and dependents of
any such persons and also establish and subsidies and subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance the
interest and well-being of the Company or of any other Company as aforesaid and
make payments to or towards the insurance of any such person as aforesaid and
do any of the matters aforesaid, either alone or in conjunction with any such other
company as aforesaid.

To do all or any of the above things either as principals, agents, trustees, contractors
or otherwise and either alone or in conjunction with others and either by or through
agents, sub-contractors, trustees and otherwise.

To undertake, carry out, promote and sponsor or assist any activity for the
promotion and growth of national economy and for discharging social and moral
responsibilities of the Company to the public or any section of the public as also
any activity likely to promote national welfare or social, economic or moral uplift
of public or any section of the public and in such manner and by such means and
without prejudice to the generality of foregoing, undertake, carry out, promote and
sponsor any activity for publication of any books, literature, newspapers etc., or for
organising lectures or seminars likely to advance these objects or for giving merit
awards for giving scholarships, loans or any other assistance to deserving students
or other scholars or persons to enable them to pursue their studies or academic
pursuits or researches and for establishing, conducting or assisting any institutional
fund, trust, etc. having any one of the aforesaid objects as one of its objects, by
giving donations or otherwise in any other manner and in order to implement any
of the above mentioned objects or purposes and to transfer without consideration
or at such fair or concessional value and subject to the provisions of the Companies
Act, 2013 divest the ownership of any property of the Company to or in favour of
any public or Iocal body or authority or central or state government or any public
institutions or trusts or funds.

To do the above things in any part of the world and as principals, agents, contractors,
trustees or otherwise or by or through trustees, agents or otherwise either alone or
in conjunction with others.

To do the above things as are incidental or as the Company may think conducive
to the attainment of the objects or any of them.

To carry on business as developers, consultants, importers, exporters, distributors,
dealers of any type of software, computer or electronic, hardware, internet based
products and services, to carry on the business of e-commerce, electronic trading,
internet trading, web-page design, creation and hosting, any business relating to the
internet or e-mail, networking and communication environments, to manufacture,
design, medical transcription, data entry, business process outsourcing services,
CAD-CAM-CAE, purchase, sell, buy, import, export and deal in all kinds of
computer based electronics and electromechanical systems for dispensing, vending
machines, automatic teller machines, with or without foreign collaborations and/or
imported technology, to provide a wide range of computer and telecommunication
related services including network installation and management, to set-up and run
value added communication services, to develop multi-media applications and
data base services and to act as distributors / dealers for computers, peripherals,
communication equipment, computer accessories, training material, components,
spare parts and other electronic items and consulting required for software
implementation and applications.



64.

63.

66.

67.

To carry on the business of processing both manual as well as with use of data
processing equipment and computers, of financial instruments like shares,
debentures, bonds issued by private and public sectors companies, financial
institutions, commercial banks, government and semi-government bodies, local
authorities and such other bodies and to act and carry on the business of registrar
and transfer agents, and to perform all such services associated with such business.

To carry on the trade or business of providing complete data center, data entry/
conversion, data processing services on block time or shares time, self service
or operator assisted basis, technical and management consultancy services in all
areas of computers, computer oriented systems, computer programming, facilities
management, telecommunications, scftware publishing and information technology
for business, industrial and general purpose requirement on turnkey basis or
otherwise in domestic markets and for exports.

To install hardware and software and to provide service thereon such as
programming systems, design analysis, documentation data preparation, program
planning, computerisation services, project planning, scheduling, production and
commercial systems, and such other services to the above hardware and software
whether such services be on closed or open shop basis, block time or shares time
basis, self service or operator assisted basis or on turnkey contract basis or otherwise.

To carry on business as advisers consultants, collaborators on matter and problems
relating to the industries, administration, management, organization, accountancy,
costing, financial, marketing, import, export, commercial or economic activities,
labor, quality control and data processing technical know-how operation,
manufacture, production, storage, distribution, sale and purchase of goods, property
and other activities in relation to any business, trade commerce industry, mine
agriculture, housing or real estate and upon the means, methods and procedure
for the establishment, construction, development expansion of business, trade,
commerce industry agriculture, building, real estates, plant or machineries and all
systems, methods techniques, processes, principles, in relation to the foregoing, in
India and outside India and to act as financial consultants, management consultants,
brokers, dealers, agents and carry on the business of share broking, money broking,
exchange broking, bill broking and general brokers for shares, debentures stocks,
bonds, units, obligations, securities, commodities, bullion currencies and to manage
the funds of any person or Company by investment in various avenues like income
fund, risk fund, tax exemption funds, pension / superannuation funds, and to pass
on the benefits of portfolio investment to the investors as dividends, bonus and
interest.

To provide or assist in obtaining directly or indirectly, financial and business
advisory or consulting services to customers for buying, selling or otherwise dealing
in, shares, stocks, debt instruments, units of mutual funds or otherwise, certificate
of deposits, commercial paper, participation certificates, warrants instruments
and any other securities or money market instruments, whatsoever including but
not limited to options, futures and other derivatives, buying, selling, marketing,
distributing or providing any financial products, advisory services and / or any
other services either directly or through intermediaries and / or acting as agents or
brokers of other entities and / or forming other entities for carrying on financing
and other financial activities. (inserted vide Special Resolution passed at the Fxtra
Ordinary General Meeting held on July 25th, 2008).
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V.

The Liability of the members of the Company is limited and this liability is limited
to the amount unpaid, if any, on the shares held by them.

*The Authorised share capital of the Company is Rs.1001,55,00,000/- (Rupees
One Thousand One Crore Fifty-Five Lakh Only) divided into 100,15,50,000/-
(One Hundred Crore Fifteen Lakh Fifty Thousand) equity shares of Rs.10/-
(Rupees Ten only) each. The board of directors of the Company may divide the
said share capital into such class or classes as they may deem fit and proper from
time to time. (*4mended on December 01, 2016 as per the terms of the ‘Scheme
of Amalgamation’ between HBL Global Private Limited and Atlas Documentary
Facilitators Company Private Limited with HDB Financial Services Limited,
approved by the Gujarat High Court and Bombay High Court vide their orders
dated September 07, 2016 and September 29, 2016 respectively,)
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The minimum paid up capital of the Company will be Rs.5,00,000/- (Rupees Five Lakhs only) divided
into 50,000 (Fifty Thousand) equity shares of Rs. 10/- (Rupees Ten only) each. We, the several
persons whose names and addresses are subscribed, and desirous of being formed into a Company,
in pursuance of the Memorandum of Association and respectively agree to take the number of shares

in the capital of the Company set opposite our respective names:

Sr. Signatures, Names, Father’s Name, Addresses, Number of Signature, Witness and
No. | Description And Occupations Of The Subscribers. equity his Names, Address,
shares taken | Description and Qccupation
1. {SD/- 10,000 shares
MR. VINOD GURUDATTA YENNEMADI, (Ten
S/0 GURUDATTA, Thousand
302/303 HASMUKH MANSION, JUNCTION OF | Shares Only)
14TH ROAD & C.D. ROAD, KHAR (WEST),
MUMBAI 400052
OCCUPATION - SERVICE
2. | SD/- 10,000 shares
MR.JIMMY TATA, (Ten
S/0 MR. MINOCHER K. TATA Thousand
“SEA SIDE” B, DESAI ROAD, MUMBAI 400036 | Shares Only)
OCCUPATION - SERVICE
3. |MR.PRALAY MONDAL, 10,000 shares
§/0 LATE SUDHIR KUMAR MONDAL {Ten
3W, LAXMI NIWAS, 16TH ROAD KHAR (W), Thousand
MUMEALI - 400052, Shares Only)
OCCUPATION - SERVICE WITNESS gg f‘LL 1107
4. | SDy/- 10,000 shares | VIDYADHAR VAMAN
MR. HARISH H ENGINEER, {Ten CHAKRADEQC
5/0 HANSUBHAI M ENGINEER, Thousand S/0 VAMAN, B-301,
B-11 SEA FACE PARK, 50, B DESAI ROAD, Shares Only) MATOSHREE
MUMBAI 400026 RESIDENCY CHS,
OCCUPATION - SERVICE 65 PRATHANA SAMA)
5. | spr- 10,000 shares ROAD,
MR. PARESH SUKTHANKAR (Ten VILE PARLE (E),
$/0 DATTATRAYA SUKTHANKAR, Thousand MUMBAI 400057
FLAT 10, 6TH FLOOR, GOOL RUKH KHAN | Shares Only) | COMPANY SECRETARY
ABDUL GAFFAR KHAN ROAD, WORLI SEA
FACE, MUMBAI 400030
OCCUPATION - SERVICE
6. | SD/- 10,000 shares
MR. SASHI JAGDISHAN {Ten
S/0 CJAGDISHAN, Thousand
6/7 IATPUR GEMS, 15TH ROAD, Shares Only)
SANTACRUZ (WEST), MUMBAI 400054
OCCUPATION - SERVICE
7. {8D/- 10,000 shares
MR. SANJAY DONGRE (Ten
5/0 BINDUMADHAY DONGRE, Thousand
C-3 SADASUKH SOCIETY, 29 MAHANT Shares
CROSS ROAD NO.2, VILE PARLE (EAST), only)
MUMBAI 400057, OCCUPATION - SERVICE

Dated : 22/05/2007
Place : Mumbai
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PUBLIC COMPANY LIMITED BY SHARES -
(Incorporated under the Companies Act, 1956)Cert|f|ed True Copy

ARTICLES OF ASSOCIATION For HDB Financial
OF

HDB FINANCIAL SERVICES LIMITED  Company Secretary

bepghip No. F11340
The regulations contained in table “F” of the first Schedule to the Companies Act, 2%‘19 _{n ase mer?deap

from time to time, shall not apply to the Company, except in so far as they are embodied in the
following Articles, which shall be regulations for the management of the Company.

ervir\egs Limited

CHAPTER I
1. Interpretations:
1.1 In the interpretation of these Articles, unless repugnant to the subject or
context:
Act Means the Companies Act, 2013 and all amendments or statutory

modifications thereto or re-enactments thereof, except where otherwise
expressly provided.

Annual General Means a general meeting of the Members held in accordance with the
Meeting provisions of Section 96 of the Act or any adjourned meeting thereof.

Articles Means these Articles of Association as modified, altered or amended from
time to time.

Auditors Means and include those persons appointed as such for the time being by the
Company or, where so permitted by Applicable Law, by its Board.

Applicable Law Means the Act together with the rules prescribed under the Act, and as
appropriate, includes any statute, law, listing agreement, regulation,
ordinance, rule, judgment, order, decree, bye-law, clearance, directive,
guideline, policy, requirement, notifications and clarifications or other
governmental instruction or any similar form of decision of, or determination
by, or any interpretation or administration having the force of law of any of
the foregoing, by any governmental authority/ regulatory authority having
jurisdiction over the matter in question, as may be amended, enacted or
revoked from time to time or mandatory standards as may be applicable
from time to time.

Beneficial Means and includes a beneficial owner as defined in clause (a) sub-Section
Owner (1) of Section 2 of the Depositories Act, 1996, as amended, or under
Applicable Law.

Board Meeting Means a meeting of the Directors or a Committee thereof duly called and
constituted.

Board or Board Means the board of Directors for the time being of the Company.
of Directors or
the Board

I New Articles of Association (Chapter I) adopted vide Special Resolution passed by the Shareholdets through Postal ballot.
the result of which were announced on Monday, December 04, 2017
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Chairperson

Committee

Compaﬁy or
This Company

Chief Executive
Officer

Chief Financial
Officer

Company
Secretary or
Secretary

Debenture

Depositories
Act

Depository

Director
Dividend

Extraordinary
General Meeting

Electronic
Mode

Means the share capital for the time being, raised or authorised to be raised,

, for the purpose of the Company.

Means the person who acts as a chairperson of the Board of the Company.

Means any committee of the Board of Directors of the Company formed
as per the requirements of Act or for any other purpose as the Board may
deem fit.

HDB Financial Services Limited

Means an officer of a Company, who has been designated as such by the
Company.

Means a person appointed as the chief financial officer of the Company.

Means a company secretary as defined in clause (c) of sub-Section (1)
of Section 2 of the Company Secretaries Act, 1980 (56 of 1980) who is
appointed by the Company to perform the functions of a company secretary
under the Act.

Includes debenture-stock, bonds and any other debt Securities of the
Company, whether constituting a charge on the assets of the Company or not.

Means the Depositories Act, 1996 and includes any statutory modification
or enactment thereof.

Means a “depository” as defined in clause (e) Sub-Section (1) of Section 2 of
the Depositories Act, 1996 and includes a company formed and registered
under the Companies Act, 1956 which has been granted a certificate of
registration under sub Section (1A) of Section 12 of the Securities and
Exchange Board of India Act, 1992.

Means the director of the Company for the time being appointed as such.
Includes interim dividend.

Means an extraordinary general meeting of the Members duly called and
constituted and any adjourned meeting thereof.

Means the carrying out of, infer alia, the following electronically based

(whether main server is installed in India or not):

i. business to business and business to consumer transactions, data
interchange and other digital supply transactions;

i, offering to accept deposits or inviting deposits or accepting deposits or
subscriptions in securities, in India or from citizens of India;

iii. financial settlements, web based marketing, advisory and transactional
services, database services and products, supply chain management;

iv. online services such as telemarketing, telecommuting, telemedicine,
education and information research; and all related data communication
services;

v. whether conducted by e-mail, mobile devices, social media, cloud
computing, document management, voice or data transmission or
otherwise;

vi. video conferencing, audio- visual methods, net conferencing and/or any
other electronic communication.
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Free Reserves

In writing or
written

Independent
Director

Managing
Director

Meeting or

General Meeting

Members

Memorandum
or

Memorandum
of Association

Month

Ordinary
Resolution

Paid up

Postal Ballot

Register of
Beneficial
Owners

Register of
Members

Registrar

Means such reserves which, as per the latest audited balance sheet of a

company, are available for distribution as Dividend:

Provided that-

(i) any amount representing unrealised gains, notional gains or revaluation
of assets, whether shown as a reserve or otherwise, or

(ii) any change in carrying amount of an asset or of a liability recognized in
equity, including surplus in profit and loss account on measurement of
the asset or the liability at fair value, shall not be treated as free reserves.

Means and include printing, typing, lithographing, computer mode and other
modes of reproducing words in visible form.

Means a Director fulfilling the criteria of independence and duly appointed
as per Applicable Law.

Means a Director who, by virtue of the Articles or an agreement with the
Company or a resolution passed in its General Meeting, or by its Board of
Directors, is entrusted with substantial powers of management of the affairs
of the Company and includes a Director occupying the position of managing
Director, by whatever name called.

Means a meeting of the Members.

Means, in relation to a company, (a) the subscribers to the Memorandum of
Association of the Company who shall be deemed to have agreed to become
members of the Company, and on its registration, shall be entered as member
in its Register of Members, (b) every other person who agrees In writing
to become a member of the Company and whose name is entered in the
Register of Members of the Company; (c) every person holding shares in
the Company and whose name is entered in Register of Beneficial Owners
as Beneficial Owner.

Means the memorandum of association of the Company, as may be altered
from time to time.

Means a calendar month,

Means a resolution referred to in Section 114 of the Act.

Means the Capital which is paid up presently.

Means voting by post through postal papers distributed amongst eligible
voters and shall include voting by Electronic Mode or any other mode as
permitted under Applicable Law.

Means the Register of Members in case of shares held with a Depository in
any media as may be permitted by law, including in any form of Electronic
Mode.

Means the register of Members, including any foreign register which
the Company may maintain pursuant to the Act and includes Register of
Beneficial Owners.

Means the Registrar of Companies of the state in which the Registered Office
of the Company is for the time being situated.
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1.2

1.3

14

Seal Means the common seal of the Company.

SEBI Securities and Exchange Board of India.

Section Means the relevant section of the Act; and shall, in case of any modification
or reenactment of the Act shall be deemed to refer to any corresponding
provision of the Act as so modified or reenacted.

Securities Includes the Shares, scrips, stocks, bonds, debentures issued by the Company
and includes the securities as defined in clause (h) of section 2 of the
Securities Contracts (Regulation) Act, 1956 (42 of 1956).

Share Means the shares (equity and/or preference, as the context may require) into
which the Capital of the Company is divided and includes stock except where
a distinction between stock and shares is expressed or implied.

Share Capital ~ Means the total issued and paid-up share capital of the Company.

Special Means a resolution referred to in Section 114 of the Act.
Resolution

These Presents Means the Memorandum of Association and the Articles of Association of
the Company.

Capitalised term(s) used in these Articles and not specifically defined herein shall bear the
same meaning as assigned to the same in the Act or any rules issued thereunder, as amended
from time to time.

Heading and bold typeface are used only for convenience and shall be ignored for the purposes
of interpretation.

At any point of time from the date of adoption of these Articles, if the Articles are or become
contrary to the provisions of the Act, or any other Applicable Laws, the provisions of such
Applicable Laws shall prevail over the Articles to such extent and the Company shall discharge
all of its obligations as prescribed under the Applicable Laws, from time to time. Upon listing
of the Equity Shares on a recognized stock exchange, if the Articles are or become contrary
to the provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations™),
the provisions of the SEBI Listing Regulations shall prevail over the Articles to such extent
and the Company shall discharge all of its obligations as prescribed under the SEBI Listing
Regulations.

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL

Amount of Capital

2.

The Authorised Capital of the Company shall be such amount, divided into such class(es),
denomination(s) and number of shares in the Company, as specified in clause V of the
Memorandum of Association, with power to reclassify, consolidate, increase and reduce
the Capital and to divide the Shares in the Capital for the time being into several classes as
prescribed under the Act and to attach thereto respectively such preferential, deferred, qualified
or special rights, privileges or conditions as may be determined by the Board, and to vary,
modify, amalgamate or abrogate any such rights, privileges or conditions.

Increase of Capital by the Company and how carried in to effect

3.

Subject to the provisions of the Act, these Articles and Applicable Law, the Board may, from
time to time, increase the Capital by the creation of new Shares. Such increase shall be of
such aggregate amount and be divided into such Shares of such respective amounts, as the
resolution of the Board shall prescribe. Subject to the provisions of the Act, Applicable Law
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and these Articles, any Shares of the original or increased Capital shall be issued upon such
terms and conditions and with such rights and privileges annexed thereto, as the Board may
authorise, and in particular, such Shares may be issued with a preferential or qualified right
to Dividends, or with a right to participate in profits of the Company, or with such differential
or qualified right of voting at General Meetings of the Company, as permitted in terms of
Section 47 of the Act or other Applicable Law. Whenever the Capital of the Company has been
increased under the provisions of this Article, the Directors shall comply with the provisions
of Section 64 of the Act or any such compliance as may be required by the Act for the time
being in force.

New capital part of the existing Capital

4.

Any Capital raised by the creation of new Shares shall be considered as part of the existing
Capital and shall, except in so far as otherwise provided in the conditions of issue of Shares, be
subject to provisions herein contained with reference to the payment of calls and installments,
forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

Issue of redeemable preference Shares

5.

Subject to the provisions of Section 55 of the Act and other Applicable Law, any preference
Shares may be issued from time to time, on the terms that they are redeemable within 20
(Twenty) years and such other terms as may be decided at the time of the issue. Further, subject
to the provisions of the Act and Applicable Law:

5.1.  Such preference Shares shall always rank in priority with respect to payment of Dividend
or repayment of the amount of Capital Paid Up or deemed to have been Paid Up vis-
a-vis equity Shares;

5.2. The Board may decide on the participation of preference shareholders in the surplus
Dividend, the payment of Dividend on cumulative or non-cumulative basis, conversion
terms into equity if any;

5.3. The Board may decide on any premium on the issue or redemption of preference Shares.

Provision applicable on the issue of redeemable preference Shares

6.

On the issue of redeemable preference Shares under the provisions of Article 5 hereof, the
following provisions shall take effect:

6.1. No such Shares shail be redeemed except out of the profits of the Company, which
would otherwise be available for Dividend, or out of the proceeds of a fresh issue of
Shares made for the purpose of the redemption.

6.2. No such Shares shall be redeemed unless they are fully paid.

6.3. Such Shares shall be redeemed Shares only on the terms on which they were issued or as
varied after due approval of preference shareholders in accordance with the provisions
of the Act.

6.4. The premium, if any, payable on redemption shall have been provided for out of the
profits of the Company or out of the Company’s security premium account, before the
Shares are redeemed.

6.5. Register of Members maintained under Section 88 of the Act shall contain the particulars
in respect of such preference Share holder(s).

6.6. Where any such Shares are redeemed out of the profits of the Company which would
otherwise have been available for Dividend, there shall, out of such profits, be transferred
to a reserve fund, to be called the “Capital Redemption Reserve Account”, asum equal
to the nominal amount of the Shares redeemed and the provisions of the Act relating
to the reduction of the Capital of the Company shall, except as provided in Section 55
of the Act apply as if the Capital Redemption Reserve Account were Paid Up Capital
of the Company.
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Provisions applicable to any other Securities

7.

The Board shall be entitled to authorise the issue, from time to time, subject to Applicable
Law, any other Securities, including Securities convertible into Shares or exchangeable into
Shares, or carrying a warrant, carrying such terms including with respect to coupon, returns
or repayment as may be decided by the terms of such issue. Such Securities may be issued
at premium or discount, and redeemed at premium or discount, as may be determined by the
terms of the issuance. Provided that the Company shall not issue any Shares or Securities
convertible into Shares at a discount, save as permitted under Section 54 of the Act.

Reduction of Capital

8.

The Company may (subject to the provisions of Sections 52,55 and 66, of the Act and any
other applicable provisions of the Act for the time being in force) from time to time by way of
Special Resolution reduce its Capital, any Capital Redemption Reserve Account or Securities
premium account in any manner for the time being authorised by law.

Sub-division consolidation and cancellation of Shares

9.

Subject to the provisions of Section 61 of the Act and Applicable Law, the Company in General
Meeting may from time to time (a) divide and consolidate all or any of its Shares into Shares
of a larger amount than the existing Shares, or any class of them, and (b) sub-divide its existing
Shares or any of them into Shares of smaller amount than is fixed by the memorandum and
the resolution whereby any Share is sub-divided, or classified, may determine that, as between
the holders of the Shares resulting from such sub-division or classification, one or more of
such Shares shall have some preference or special advantage as regards Dividend, voting or
otherwise over or as compared with the others, subject to the provisions of the Act.

Subject to aforesaid, the Company in General Meeting may also cancel Shares which have not
been taken or agreed to be taken by any person and diminish the amount of its Share Capital
by the amount of the Shares so cancelled.

Modification of rights

10.

Whenever the Capital is divided into different types or classes of Shares, all or any of the
rights and privileges attached to each type or class may, subject to the provisions of the Act,
be varied with the consent In writing by holders of at least 3/4 (Three-Fourth) of the issued
Shares of the class or is confirmed by a Special Resolution passed at a separate Meeting of
the holders of Shares of that class and all the provisions hereinafter contained as to General
Meetings shall mutatis mutandis apply to every such class Meeting, but so that the quorum
thereof shall be any 2 (Two) Members present in person. This Article is not to derogate from
any power the Company would have if this Article were omitted.

Further issue of Capital

1.

Where at any time it is proposed to increase the subscribed Capital of the Company by allotment
of further Shares, then subject to the provisions of the Act:

11.1. Such further Shares shall be offered to the persons who on the date of the offer, are
holders of the equity Shares of the Company, in proportion as nearly as circumstances
admit, to the Capital paid-up on those Shares at the date.

11.2. Such offer shall be made by anotice specifying the number of Shares offered and limiting
a time not being less than 15 (Fifteen) days or such lesser time as may be prescribed
under Applicable Law from the date of the offer within which the offer, if not accepted,
will be deemed to have been declined.
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12.

13.

14.

11.3. The offer aforesaid shall be deemed to include a right exercisable by the person concerned
to renounce the Shares offered to him or any of them in favour of any other person and
the notice referred to in Article 11.2 hereof shall contain a statement of this right.

11.4. After the expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
Shares offered, the Board of Directors may dispose of them in such manner as they
think most beneficial to the interest of the shareholders and the Company.

Notwithstanding anything contained in Article 11 hereof the further Shares aforesaid may be
offered in any manner whatsoever, to:

12.1. employees under a scheme of employees’ stock option scheme, subject to Applicable
Law;

12.2. to any persons on private placement or on preferential basis, whether or not those persons
include the persons referred to in Article 11 or Article 12 hereof, either for cash or fora
consideration other than cash, if so decided by a Special Resolution, as per Applicable
Law.

Nothing in Article 11.3 hereof shall be deemed,;
13.1. To extend the time within which the offer should be accepted; or

13.2. To authorise any person to exercise the right of renunciation for a second time, on the
ground that the person in whose favour the renunciation was first made has declined
to take the Shares comprised in the renunciation.

Nothing in Articles 11 to 13 shall apply to the increase of the subscribed Capital of the
Company:

14.1. caused by the exercise of an option attached to the Debenture issued by the Company
to convert such Debentures or loans into Shares in the Company;

14.2. Provided that the terms of issue of such Debentures or the terms of such loans containing
such an option have been approved before the issue of such Debentures or the raising
of loan by a Special Resolution passed by the Company in General Meeting and are in
accordance with Applicable Law.

Shares at the disposal of the Board

13,

Subject to the provisions above and of Section 62 of the Act the Securities of the Company
for the time being shall be under the control of the Board who may issue, allot or otherwise
dispose of the same or any of them to such person, in such proportion and on such terms and
conditions and either at a premium or at par and at such time as they may from time to time
think fit and to give to any person or persons the option or right to call for any Securities either
at par or premium during such time and for such consideration as the Board thinks fit, and
may issue and allot Shares in the Capital of the Company or other Securities on payment in
full or part of any property sold and transferred or for any services rendered to the Company
in the conduct of its business and any Shares which may so be allotted, may be issued as fully
Paid up Shares and if so issued, shall be deemed to be fully paid Shares. Provided that option
or right to call of Securities shall not be given to any person or persons without the sanction
of the Company in the General Meeting.

At all times, the Company shall have the power, subject to the Applicable Law, to conduct
an initial public offering (“IPO”) of the Securities of the Company, on a recognized stock
exchange, in the manner as it may deem fit.
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In the event the Company is undertaking an IPO, such IPO may be by means of: (i) a fresh
issue of Securities by the Company; (ii) a sale of the existing Securities held by a shareholder;
or (iii) a combination of (i) and (ii) above in such manner as may be approved by the Board.

Power to issue Securities outside India

16.  Pursuant to the provisions of Section 62 of the Act and other applicable provisions, if any, of
the Act, and subject to such approvals, permissions and sanctions as may be necessary from
the Government of India, Reserve Bank of India and/or any other authorities or institutions
as may be relevant (hereinafter collectively referred to as “Appropriate Authorities™) and
subject to such terms and conditions or such modifications thereto as may be prescribed by
them in granting such approvals, permissions and sanctions, the Company will be entitled to
issue and allot in the international capital markets, Shares and/or any instruments or Securities
(including Global Depository Receipts) representing Shares, any such instruments or Securities
being either with or without detachable warrants attached thereto entitling the warrant holder to
Shares/instruments or Securities (including Global Depository Receipts) representing Shares,
to be subscribed to in foreign currency / currencies by foreign investors (whether individuals
and/or bodies corporate and/or institutions and whether shareholders of the Company or not)
for an amount, inclusive of such premium as may be determined by the Board. [The provisions
of this Article shall extend to allow the Board to issue such foreign Securities, in such manner
as may be permitted by Applicable Law.

Acceptance of Shares

17. Any application signed by or on behalf of an applicant, for Shares in the Company, followed
by an allotment of any Share shall be an acceptance of Shares within the meaning of these
Articles and every person who, does or otherwise accepts Shares and whose name is on the
Register of Members shall for the purpose of these Articles, be a Member,

Private placement

18.  The Board may, from time to time, offer any Securities on private placement basis, to such
persons as the Board may determine, provided that such private placement shall comply with
Applicable Law.

Deposit and call to be a debt payable immediately

19. The money (if any) which the Board shall, call or otherwise require to be paid in respect of
any debt securities allotted by them, shall immediately on the insertion of the name of the
allottee in the relevant registers maintained by the Company as the name of the holder of
such debt securities, become a debt due to and recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.

Securities not fo be held in trust

20.  Except as required by Applicable Law, no person shall be recognised by the Company as

‘ holding any Securities upon any trust, and the Company shall not be bound by, or be compelled
in any way to recognise (even when having notice thereof) any equitable, contingent, future
or partial interest in any security, or any interest in any fractional part of a security, or (except
only as by these regulations or by law otherwise provided) any other rights in respect of any
security except an absolute right to the entirety thereof in the registered holder.

The first named joint holder deemed fo be sole holder

21.  Ifany security stands in the names of 2 (Two) or more persons, the person first named in the
register shall, as regards receipt of Dividends or bonus or interest or service of notice and
all or any earlier matter connected with the Company, except voting at Meetings, be deemed
the sole holder thereof, but the joint holders of a security shall be severally as well as jointly
liable for the payment of all installments and calls due in respect of such Securities for all
incidents thereof according to the Company’s regulations.
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Register of Members and index

22,

24.

The Company shall maintain a Register of Members and index in accordance with Section 88
of the Act. The details of Shares held in physical or dematerialized forms may be maintained
in a media as may be permitted by law including in any form of electronic media.

A Member, or other security holder or Beneficial Owner may make inspection of Register of
Members, the other relevant registers and annual return. Any person other than the Member
or security holder or Beneficial Owner of the Company shall be allowed to make inspection
of the Register of Members and annual return on payment of Rs. 50 (Fifty) or such higher
amount as permitted by Applicable Law as the Board may determine, for each inspection.
Inspection may be made during business hours of the Company during such time, not being
less than 2 (Two) hours on any day, as may be fixed by the Company Secretary from time to
time.

Such person, as referred to in Article 23 above, may be allowed to make copies of the Register
of Members or any other register maintained by the Company and annual return, and require a
copy of any specific extract therein, on payment of Rs. 10 (Ten) for each page, or such higher
amount as permitted under Applicable Law, from time to time, as the Board may determine.

Foreign Registers

23,

The Company may also keep a foreign register in accordance with Section 88 of the Act
containing the names and particulars of the Members, Debenture- holders, other security
holders or Beneficial Owners residing outside India; and the Board may (subject to the
provisions of aforesaid Section) make and vary such regulations as it may think fit with respect
to any such register.

SHARE CERTIFICATES

Share and Share certificate fo be numbered progressively and no Share fo be subdivided

26.

27

The Shares in the Capital shall be numbered progressively according to their several
denominations, provided however, that the provision relating to progressive or distinctive
numbering shall not apply to the Shares of the Company which are dematerialised or may be
dematerialised in future or issued in future in dematerialised form.

The Share certificates shall be numbered progressively according to their several denominations
specify the Shares to which it relates and bear the Seal of the Company, and except in the manner
hereinbefore mentioned, no Share shall be sub-divided. Every forfeited or surrendered Share
certificate shall continue to bear the number by which the same was originally distinguished.

Limitation of time for issue of certificates

28.

Every Member, other than a Beneficial Owner, shall be entitled, without payment, to 1 {One)
or more certificates for all the Shares of each class or denomination registered in his name,
or if the Directors so approve (upon paying such fee as the Directors may from time to time
determine) to several certificates each for 1 (One) or more of such Shares and the Company
shall complete and have ready for delivery of such certificates, unless prohibited by any
provision of law or any order of any court, tribunal or other authority having jurisdiction,
within 2 (Two) Months from the date of allotment, unless the conditions of issue thercof
otherwise provide or within 1 (One) Months of the receipt of application of registration of
transfer, transmission, sub-division, consolidation or renewal of any of its Shares as the case
may be. Every certificate of Shares shall specify the name of the person in whose favor it
is issued, the Shares to which it relates and the amount Paid up thereon. Such certificates
shall be issued only in pursuance of a resolution passed by the Board and on surrender to the
Company of its letter of allotment, save in cases of issued against letters of allotment, save
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in cases of issues against letters of acceptance or remuneration, or in cases of issue of bonus
Shares. Every such certificate shall be issued under the Seal of the Company which shall be
affixed in the presence of 2 (Two) Directors or persons acting on behalf of the Directors under
aduly registered power of attorney and the Company Secretary or some other person appointed
by the Board for the purpose and the 2 (Two) Director or their attorneys and the Company
Secretary or other person shall sign the Share certificate, provided that if the composition of
the Board permits it, at least 1 (One) of the aforesaid 2 (Two) Directors shall be person other
than a Managing or whole time director. Particulars of every Share certificates issued shall
be entered in the Register of Members against the name of the person to whom it has been
issued, indicating the date of issue.

Issue of new certificate in place of one defaced, lost or destroyed

29.

31

If any certificate be worn out, defaced, mutilated, old/ or torn or if there be no further space
on the back thereof for endorsement of transfer or in case of sub-division or consolidation
then upon production and surrender such certificate to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof
to the satisfaction of the Company and on execution of such indemnity and the payment of
out-of-pocket expenses incurred by the Company in investigating the evidence produced as
the Board deems adequate, being given, a new certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed certificate. Every certificate under the article shall be
issued in case of splitting or consolidation of Share certificate(s) or in replacement of Share
certificate(s) that are defaced, mutilated, torn or old, decrepit or worn out without payment
of fees if the Directors so decide, or on payment of such fees (not exceeding Rs.50/- (Rupees
Fifty Only) for each certificate) as the Directors shall prescribe.

When a new Share certificate has been issued in pursuance of this Article 29 it shall state on
the face of it and against the stub or counterfoil to the effect on the face of it and in lieu of
Share certificate number, sub divided/replaced on consolidation of Shares.

FFurther, no duplicate certificate shall be issued in lieu of those that are lost or destroyed, without
the prior consent of the Board and only on furnishing of such supporting evidence and/or
indemnity as the Board may require, and the payment of out-of-pocket expenses incurred by
the Company in investigating the evidence produced, without payment of fees if the Directors
s0 decide, or on payment of such fees (not exceeding Rs.50/- (Rupees Fifty Only) for each
certificate) as the Directors shall prescribe.

When a new Share certificate has been in pursuance of this Article 30, it shall state on the
face of it-and against the stub or counterfoil to the effect that it is “Duplicate issued in lieu
of Share certificate number [o]” The word “Duplicate” shall be stamped or punched in bold
letters across the face of the Share certificate.

Provided that notwithstanding what is stated above the Directors shall comply with such rules
or regulation or requirements of any stock exchange (as may be applicable) or the rules made
under the Act or rules made under Securities Contracts (Regulation) Act, 1956, as amended or
any other Applicable Law; Provided further that the Company shall comply with the provisions
of Section 46 of the Act and other Applicable Law, in respect of issue of duplicate Shares.

Where a new Share certificate has been issued in pursuance of Articles 29 and 30, particulars
of every such Share certificate shall be entered in a Register of Renewed and Duplicate
Certificates indicating against the names of persons to whom the certificate is issued, the
number and date of issue of the Share certificate in lieu of which the new certificate is issued,
and the necessary changes indicated in the Registrar of Members by suitable cross reference
in the “Remarks” column.
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32.  All blank forms to be issued for issue of Share certificates shall be printed and the printing
shall be done only on the authority of a resolution of the Board. The blank forms shall, be
consecutively machine-numbered and the forms, blocks, engravings, facsimiles and hues
relating to the printing of such forms shall be kept in the custody of the Company Secretary
or such other person as the Board may appoint for the purpose, and the Company Secretary
or the other person aforesaid shall be responsible for rendering an account of these forms to
the Board.

33.  The Managing Director of the Company for the time being or, if the Company has no Managing
Director, every Director of the Company shall be responsible for the maintenance, preservation
and safe custody of all books and documents relating to the issue of Share certificates except
the blank forms of Share certificates referred to in Article 32.

34,  The provision of Article 28 to Article 33 shall mutatis mutandis apply to issue of certificates
of other Securities of the Company.

FUND OF THE COMPANY NOT TO BE APPLIED IN PURCHASE OF SHARES OR
DEBENTURES OF THE COMPANY

35. None of the funds of the Company shall be applied in the purchase of any Shares in the
Company or Debentures of the Company and it shall not give any financial assistance for or
in connection with the purchase or subscription of any Shares in the Company or in its holding
company or of Debentures of the Company, save as provided by the Act.

BUY BACK OF SECURITIES BY THE COMPANY

36. Notwithstanding anything contained in these Articles but subject to the provisions of Sections
68, 69 and 70 of the Act and Applicable Law as prescribed by SEBI or any other authority
for the time being in force, the Company may purchase its own Shares or other specified
Securities. The power conferred herein may be exercised by the Board, at any time and from
time to time, where and to the extent permitted by Applicable Law, and shall be subject to
such rules, applicable consent or approval as required.

COMMISSION AND BROKERAGE
Commission may be paid

37.  Subject to the provisions of Section 40(6) of the Act and Applicable Law made thereunder,
and subject to the applicable SEBI guidelines and subject to the terms of issue of the Shares
or Debentures or any Securities the Company may at any time pay a commission out of
proceeds of the issue or profit or both to any person in consideration of his subscribing or
agreeing to subscribe (whether absolutely on conditionally) for any Shares in or Debentures
of the Company, or underwriting or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for Shares or Debentures of the Company but so that the commission
shall not exceed in the case of Shares, 5 % (Five percent) of the price at which the Shares are
issued, and in the case of Debentures, 2.5 % (Two Decimal Point Five per cent) of the price
at which the Debentures are issued or at such rates as may be fixed by the Board within the
overall limit prescribed under the Act, the Securities and Exchange Board of India Act, 1992
and Applicable Law. Such commission may be satisfied by payment in cash or by allotment
of fully or partly paid Shares, Securities or Debentures or partly in one way and partly in the
other or in any combination thereof.

Brokerage

38.  The Company may, subject to Applicable Law, pay a reasonable and lawful sum for brokerage
to any person for subscribing or procuring subscription for any Securities, at such rate as
sanctioned by the Managing Director.
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CALLS ON SHARES OR DEBENTURES
Directors may make calls

39.  The Board of Directors may, from time to time and subject to the terms on which Shares or
Debentures have been issued and subject to the conditions of allotment, by a resolution passed
at a meeting of the Board, or otherwise as permitted by Applicable Law make such call as it
thinks fit upon the Members or holders of Debentures in respect of all moneys unpaid on the
Shares or Debentures held by them respectively, and each Member or holder of Debenture
shall pay the amount of every call so made on him to the person or petrsons and at the times
and places appointed by the Board of Directors. A call may be made payable by installments.

40. The option or right to make calls on Shares or Debentures shall not be given to any person
except with the sanction of the issuer in General Meetings.

Notice of calls

41.  Each Member or holder of Debenture shall, subject to receiving at least 15 (Fifteen) days’
notice specifying the time or times and place of payment, pay to the Company, at the time or
times and place so specified, the amount called on his Shares or Debenture. The joint-holders
of a Share or Debenture shall be jointly and severally liable to pay all calls in respect thereof,

42. A call may be revoked or postponed at the discretion of the Board.
Calls to date from resolution

43. A call shall be deemed to have been made at the time when the resolution authorising such
call was passed as provided herein and may be required to be paid by installments.

Directors may extend time

44, The Board may, from time to time at its discretion, extend the time fixed for the payment of
any call, and may extend such time as to all or any of the Members or holders of Debentures
who from residence at a distance or other cause, the Board may deem fairly entitled to such
extension, but no Member or holder of Debentures shall be entitled to such extension save as
a Member or holder of Debentures of grace and favour.

Calls to carry interest

45, Ifany Member or holder of Debentures fails to pay any call due from him on the day appointed
for payment thereof, or any such extension thereof as aforesaid, he shall be liable to pay
interest on the same from the day appointed for the payment thereof to the time of actual
payment at such rate as shall from time to time be fixed by the Board. Nothing in this Article
shall render it obligatory for the Board of Directors to demand or recover any interest from
any such Member or holder of Debentures.

46.  The Board shall be at liberty to waive payment of any such interest wholly or in part.
Sums deemed to be calls

47.  Any sum, which may by the terms of issue of a Share or Debenture becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the Share or
Debenture or by way of premium, shall for the purposes of these Articles be deemed to be
a call duly made and payable, on the date on which by the terms of issue the same becomes
payable and in case of non-payment, all the relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise, shall apply as if such sum had become payable
by virtue of a call duly made and notified.
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Proof on trial of suit for money due

48,

At the trial or hearing of any action or suit brought by the Company against any Member or
holder of Debentures or his representatives for the recovery of any money claimed to be due
to the Company in respect of his Shares or Debentures, it shall be sufficient to prove that the
name of the Member, in respect of whose Shares or Debentures, the money is sought to be
recovered appears entered in the Register of Members or Register of Debenture holder as the
holder, at or subsequently to the date at which the money is sought to be recovered, is alleged
to have become due on the Shares or Debentures in respect of such money is sought to be
recovered, that the resolution making the call is duly recorded in the minute book, and that
notice of such call was duly given to the Member or holder of Debentures or his representatives
used in pursuance of these Articles and that it shall not be necessary to prove the appointment
of the Directors who made such call, nor that a quorum of Directors was present at the Board
at which any call was made nor that the meeting at which any call was made duly convened
or constituted nor any other matters whatsoever, but the proof of the matter aforesaid shall
be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

49.

Neither the receipt by the Company of a portion of any money which shall from time to time
be due from any Member or holder of Debentures to the Company in respect of his Shares or
Debentures, either by way of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money, shall preclude the Company from thercafter
proceeding to enforce a forfeiture of such Shares or Debentures as hereinafter provided.

Payment in anticipation of call may carry interest

50.

LIEN

The Board may, if it thinks fit, subject to the provisions of Section 50 of the Act agree to and
receive from any Member or holder of Debentures willing to advance the same whole or any
part of the moneys due upon the Shares or Debentures held by him beyond the sums actually
called for, and upon the amount so paid or satisfied in advance, or so much thereof as from
time to time exceeds the amount of the calls then made upon the Shares or Debentures in
respect of which such advance has been made, the Company may pay interest at such rate, as
the Member or holder of Debenture paying such sum in advance and the Board agrees upon
provided that money paid in advance of calls shall not confer a right to participate in profits or
Dividend. The Board may agree to repay at any time any amount so advanced or may at any
time repay the same upon giving to the Member or holder of Debenture 3 (Three) Months’
notice in writing.

Company to have lien on Shares

51,

52.

The Company shall have a first and paramount lien upon all the Shares (other than fully paid-
up Shares) registered in the name of each Member (whether solely or jointly with others) and
upon the proceeds of sale thereof, for all moneys (whether presently payable or not) called
or payable at a fixed time in respect of such Shares and no equitable interest in any Shares
shall be created except upon the footing, and upon the condition that this Article will have full
effect and any such lien shall extend to all Dividends and bonuses from time to time declared
in respect of such Shares.

The Directors may at any time declare any Shares wholly or in part to be exempt from the
provision of Article 51. Provided that, fully paid Shares shall be free from all lien.
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As to enforcing lien by sale

53.

54.

For the purpose of enforcing such lien, the Board may sell the Shares subject thereto in
such manner as they shall think fit, and for that purpose may cause to be issued a duplicate
certificate in respect of such Shares and may authorise a Member to execute a transfer thereof
on behalf of and in the name of such Member. The purchaser of such transferred Shares shall
be registered as the holder of the Shares comprised in any such transfer. The purchaser shall
not be bound to see to the application of the purchase money, nor shall his title to the Shares
be affected by any irregularity or invalidity in the proceedings in reference to the sale.

No sale shall be made unless a sum in respect of which the lien exists is presently payable
or until the expiration of 14 (Fourteen) days after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists as is presently payable
and the intention to sell shall have been served on such Member or his representatives,
including any person entitled thereto by reason of his death or insolvency and default shall
have been made by him or them in payment, fulfillment, or discharge of such debts, liabilities
or engagements for 14 (Fourteen) days after such notice.

Application of proceeds of sale

55.

The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently payable
and the residue, if any, shall (subject to a like lien for sums not presently payable as existed
upon the Shares before the sale) be paid to the persons entitled to the Shares at the date of the
sale.

FORFEITURE

If call or installment not paid notice may be given

56.

If any Member or holder of Debenture fails to pay any call or installment on or before the
day appointed for the payment of the same the Board may at any time thereafter during such
time as the call or installment remains unpaid, serve notice on such Member or holder of
Debenture requiring him to pay the same, together with any interest that may have accrued
and all expenses that may have been incurred by the Company by reason of such non-payment.

Form of notice

57.

The notice shall:

57.1. name a further day (not being earlier than the expiry of 14 (Fourteen) days from the
date of service of the notice) on or before which the payment required by the notice is
to be made.

57.2. shall detail the amount which is due and payable on the Shares or Debentures and shall
state that in the event of non-payment at or before the time appointed the Shares or
Debentures will be liable to be forfeited.

If notice not complied with Shares or Debentures may be forfeited

58.

If the requisitions of any such notice as aforesaid be not complied with, any Shares or
Debentures in respect of which such notice has been given may, at any time thereafter, before
payment of all calls or installments, interest and expenses, due in respect thereof, be forfeited
by a resolution of the Board to that effect. Such forfeiture shall include al] Dividends declared
in respect of the forfeited Shares or Debentures and not actually paid before the forfeiture.
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Notice of forfeiture to a Member or Debenture holder

59.

When any Shares or Debentures shall have been so forfeited, notice of the forfeiture shall be
given fo the Member in whose name it stood immediately prior to the forfeiture, and an entry
of the forfeiture, with the date thereof, shall forthwith be made in the Register of Members
or Register of Debenture holder, but no forfeiture shall be in any manner invalidated, by any
omission or neglect to give such notice or to make any such entry as aforesaid.

Forfeited Share or Debenture to become property of the Company

60.

Any Share or Debenture so forfeited shall be deemed to be the property of the Company, and
the Board may sell, or allot or otherwise dispose of the same in such manner as it thinks fit.

Upon any sale after forfeiture or for enforcing a lien purported exercise of the powers
hereinbefore given the Board may appoint some person to execute an instrument of transfer
of the Shares or Debentures sold and cause the purchaser’s name to be entered in the Register
of Member in respect of the Shares or Register of Debenture holder in case of Debentures sold
the purchaser shall not be found to see to the regularity of the proceedings or to the application
of the purchase money and after his name has been entered in the Register of Members in
respect of such Shares or Register of Debenture holder in case of Debentures the validity of
the sale shall not be impeached by any person and the remedy of any person aggrieved by the
same shall be in damages only and against the Company exclusively.

Power to cancel forfeiture

61.

The Board may, at any time before any Share or Debenture so forfeited shall have been sold,
re-allotted or otherwise disposed of, cancel the forfeiture thereof upon such conditions as it
thinks fit.

Liability on forfeiture

62.

A person whose Share or Debenture has been forfeited shall cease to be a Member or holder
of Debenture in respect of the forfeited Share or Debenture, but shall notwithstanding, remain
liable to pay, and shall forthwith pay to the Company, all calls, or installment, interest and
expenses, owing in respect of such Share or Debenture at the time of the forfeiture, together
with interest thereon, from the time of forfeiture until payment, at such rate as the Board may
determine and the Board may enforce the payment thereof, to any party thereof, without any
deduction or allowance for the value of the Shares or Debentures at the time of forfeiture,
but shall not be under any obligation to do so. The liability of such person shall cease if and
when the Company shall have received payment in full of all such monies in respect of the
Shares or Debentures.

Effect of forfeiture

63.

The forfeiture of a Share or Debenture involve extinction, at the time of the forfeiture, of all
interest and alf claims and demands against the Company in respect of the Share or Debenture
and all other rights, incidental to the Share or Debenture except only such of those rights as
by these Articles are expressly saved.

Evidence of forfeiture

64,

A duly verified declaration in writing that the declarant is a Director, the manager or the
Company Secretary, and that certain Shares or Debentures have been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the Shares or Debentures.
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Cancellation of certificate in respect of forfeited Shares or Debentures

65.

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles,
the certificate or certificates originally issued in respect of the relative Shares or Debentures
shall (unless the same shall on demand by the Company have been previously surrendered
to it by the defaulting Member or holder of Debenture) stand cancelled and become null
and void and of no effect, and the Directors shall be entitled to issue a duplicate certificate
or certificates in respect of the said Shares or Debentures to the person or persons, entitled
thereto as per the provisions herein:

65.1. The Company may receive the consideration, if any, given for the Share or Debenture
on any sale or disposal thereof and may execute a transfer of the Share or Debenture
in favour of the person to whom the Share or Debenture is sold or disposed of;

65.2. The transferee shall thereupon be registered as the holder of the Share or Debenture,
as the case may be; and

65.3. The transferee shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the Share or Debenture be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the Share
or Debenture.

THESE ARTICLES TO APPLY IN CASE OF ANY NON-PAYMENT

66.

The provisions of these regulations as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a Share or Debenture, becomes payable at a fixed time,
whether on account of the nominal value of the Share or Debenture or by way of premium,
as if the same had been payable by virtue of a call duly made and notified.

EMPLOYEES STOCK OPTIONS

67.

Subject to the provisions of Section 62 of the Act and Applicable Law, the Company may
issue options to any Directors, not being Independent Directors, officers, or employees of the
Company, its subsidiaries or its parent company, which would give such Directors, officers or
employees, the benefit or right to purchase or subscribe at a future date, the Securities offered
by the Company at a predetermined price, in terms of schemes of employee stock options or
employees Share purchase or both. Provided that, it will be lawful for such scheme to require
an employee, officer, or Director, upon leaving the Company, to transfer Securities acquired in
pursuance of such an option, to a trust or other body established for the benefit of employees.

POWER TO ISSUE SWEAT EQUITY SHARES

68,

Subject to and in compliance with Section 54 and other Applicable Law, the Company may
issue the Shares to its employees or Director(s) at a discount or for consideration other than
cash for providing know-how or making available rights in the nature of intellectua) property
rights or value additions, by whatever name called.

PREFERENTIAL ALLOTMENT

69.

Subject to the provisions of Section 62 the Act read with the conditions as laid down in the
Applicable Law, and if authorized by a Special Resolution, the Company may issue Securities,
in any manner whatsoever, by way of a preferential offer or private placement. Such issue on
preferential basis or private placement should also comply with the conditions as laid down
in Section 42 of the Act and/or Applicable law.
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CAPITALISATION OF PROFITS

70.

71.

72.

The Company in General Meeting may, upon the recommendation of the Board, resolve:

70.1. that it is desirable to capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts, or to the credit of the profit and
loss account, or otherwise available for distribution; and

70.2. that such sum be accordingly set free for distribution in the manner specified in Article
71 hereof amongst the Members who would have been entitled thereto, if distributed
by way of Dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to applicable provisions
contained herein, either in or towards:

71.1. paying up any amounts for the time being unpaid on any Shares held by such Members
respectively;

71.2. paying up in full, unissued Shares of the Company to be allotted and distributed, credited
as fully paid-up, to and amongst such Members in the proportions aforesaid;

71.3. partly in the way specified in Article 71.1 hereof and partly in the way specified in
Article 72.2 hereof;

71.4. A securities premium account and a capital redeimption reserve account may, for the
purposes of this Article 71, be applied in the paying up of unissued Shares to be issued
to Members of the Company as fully paid bonus Shares;

71.5. The Board shall give effect to the resolution passed by the Company in pursuance of
this;

71.6. Whenever such a resolution as aforesaid shall have been passed, the Board shall:

71.6.1. make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid Shares if any; and

71.6.2. generally do all acts and things required to give effect thereto.
The Board shall have power:

72.1. to make such provisions, by the issue of fractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of Shares becoming distributable in fractions;
and

72.2. to authorise any person to enter, on behalf of all the Members entitled thereto, into
an agreement with the Company providing for the allotment to them respectively,
credited as fully paid-up, of any further Shares to which they may be entitled upon
such capitalisation, or as the case may require, for the payment by the Company on
their behalf, by the application thereto of their respective proportions of profits resolved
to be capitalised, of the amount or any part of the amounts remaining unpaid on their
existing Shares;

72.3. Any agreement made under such authority shall be effective and binding on such
Members.
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TRANSFER AND TRANSMISSION

Register of transfers

73.

The Company shall keep a book to be called the “Register of Transfers”, and therein shall be
fairly and directly entered particulars of every transfer or transmission of any security. The
Register of Transfers shall not be available for inspection or making of extracts by the Members
or any other persons. Entries in the sajd register should be authenticated by the Company
Secretary or by any other person authorized by the Board for the purpose, by appending his
signature to each entry.

Instruments of transfer

74.

The instrument of transfer of Securities shall be in common form and in writing and all
provisions of Section 56 of the Act shall be duly complied with in respect of all transfer of
Shares and registration thereof.

Subject to the provisions of the Act and except where the transfer is in accordance with
Article 73, the Board may at its own absolute and uncontrolled discretion decline to register
any transfer of Securities (notwithstanding that the proposed transferee be already a security
holder), but in such case it shall within 2 (Two) Months from the date the instrument of transfer
was lodged with the Company send to the transferee and the transferor notice of the refusal
to register such transfer giving reasons for such refusal.

To be executed by transferor and transferee

75.

76.

Every such instrument of transfer shall be executed by or on behalf of both the transferor and
the transferee and the transferor shall be deemed to remain the holder of such security until
the name of the transferee shall have been entered in the relevant register maintained by the
Company in respect thereof. The Board shall not issue or register a transfer of any security
in favour of a minor (except in cases when they are fully Paid Up).

An application for the registration of the transfer of any security may be made either by the
transferee or the transferor. No registration shall, in the case of a partly paid security where
an application is made by the transferor alone, be effected unless the Company gives notice of
the application to the transferee, in accordance with the provisions of these Articles, Section
56 of the Act and Applicable Law, and the transferee gives his no objection to such transfer
within 2 (Two) weeks from the date of receipt of such notice.

Transfer books when closed

77.

78.

The Board shall have power to give at least 7 (Seven) days’ (or such lesser time as may
be prescribed under Appliable Law) previous notice by advertisement in some newspaper
circulating in the district in which the registered office of the Company is situated or in such
other manner as may be prescribed, in accordance with Section 91 of the Act and Applicable
Laws, to close the transfer books, the Register of Members, Register of Debenture holders
or the Register of other security holders at such time or times and for such period or periods,
not exceeding 30 (Thirty) days at a time and not exceeding in the aggregate 45 (Forty-Five)
days in each year, as it may deem expedient.

The Board may, subject to the right of appeal conferred by Section 58 of the Act and other
Applicable Law decline to register:

78.1. the transfer of a security, not being a fully paid security, to a person of whom they do
not approve; or

78.2. any fransfer of Shares on which the Company has a lien.
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79.

The Board may decline to recognise any instrument of transfer unless:
79.1. the instrument of transfer is in the form as prescribed under Applicable Law;

79.2. the instrument of transfer is accompanied by the certificate of the security to which it
relates, and such other evidence as the Board may reasonably require to show the right
of the transferor to make the transfer; and

79.3. the instrument of transfer is in respect of only 1 (One) class of Shares.

Directors to recognize Beneficial Owners of Securities

80.

81.

32.

83.

Notwithstanding anything contained in these Articles, a Depository shall be deemed to be the
registered owner for the purpose of effecting transfer of ownership of Securities on behalf of
a Beneficial Owner.

Save as otherwise provided hereinabove, the Depository as a registered owner shall not have
any voting rights or any other rights in respect of Securities held by it, and the Beneficial
Owner shall be entitled to all the rights and benefits and be subject to all the liabilities in
respect of its Securities held by a Depository.

Except as ordered by a Court of competent jurisdiction or as required by law, the Company
shall be entitled to treat the person whose name appears as the Beneficial Owner of the
Securities in the records of the Depository as the absolute owner thereof and accordingly the
Company shall not be bound to recognise any benami, trust or equitable, contingent, future
or partial interest in any security or (except otherwise expressly provided by the Articles or
the Act or any other Applicable Law) any right in respect of a security other than an absolute
right thereto, in accordance with these Articles on the part of any other person whether or
not it shall have express or implied notice thereof, but the Board shall at their sole discretion
register any security in the joint names of any 2 (Two) or more persons or the survivor or
survivors of them.

Upon receipt of certificate of Securities on surrender by a person who has entered into an
agreement with the Depository through a participant, the Company shall cancel such certificate
and substitute in its records the name of Depository as the registered owner in respect of the
said Securities and shall also inform the Depository accordingly.

Nomination

84.

85.

86.

87.

Every holder of Securities may at any time nominate, in the manner prescribed under the Act,
a person to whom his Securities shall vest in the event of death of such holder.

Where the Securities are held by more than one person jointly, the joint holders may together
nominate, in the prescribed manner, a person to whom all the rights in the Securities, held by
them shall vest in the event of death of all joint holders.

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such
Securities, where a nomination made in the prescribed manner purports to confer on any person
the right to vest the Securities, the nominee shall, on the death of the security holder or, as
the case may be, on the death of all the joint holders become entitled to all the rights in the
Securities to the exclusion of all other persons, unless the nomination is varied or cancelled
in the prescribed manner under the provisions of the Act.

Where the nominee is a minor, it shall be lawful for the holder of the Securities to make the
nomination to appoint, in the prescribed manner under the provisions of the Act, any person
to become entitled to the Securities of the Company, in the event of his death, during his
minority.

31



Death of one or more joint holders of Securities

88.

In the case of the death of any 1 (One) or more of the persons named in the relevant register
maintained by the Company as the joint-holders of any Share, the survivor or survivors shall
be the only persons recognised by the Company as having any title to or interest in such
security, but nothing herein contained shall be taken to release the estate of a deceased joint
holder from any liability on Securities held by him jointly with any other person.

Title to Securities of deceased holders

39,

The executors or administrators or holders of a succession certificate or the legal representatives
of a deceased holder of Securities (not being 1 (One) of 2 (Two) or more Jjoint-holders) shall
be the only persons recognised by the Company as having any title to the Securities registered
in the name of such holder and the Company shall not be bound to recognise such executors
or administrators or holders of a succession certificate or the legal representative, unless such
executors or administrators or legal representatives shall have first obtained probate or letters
of administration or succession certificate as the case may be, from a duly constituted court
in the Union of India, provided that in any case, where the Board in its absolute discretion
thinks fit, the Board may dispense with production of probate or letters of administration
or succession certificate, upon such terms as to indemnity or otherwise as the Board in its
absolute discretion may think necessary and register the name of any person who claims to
be absolutely entitled to the Securities standing in the name of a deceased security holder, as
a security holder.

Transmission in the name of nominee

90.

91.

92.

3.

Any person becoming entitled to Securities in consequence of the death, lunacy, bankruptey or
insolvency of any security holder, or the marriage of a female security holder, or by any lawful
means other than by a transfer in accordance with These Presents, may, with the consent of
the Board of Directors and subject as hereinafter provided, elect either to be registered himself
as holder of the Securities, as the case may be, or to make such transfer of the Securities, as
the case may be, as the deceased security holder, as the case may be, could have made.

Provided that it shall be lawful for the Directors in their absolute discretion to dispense with
the production of any evidence including any legal representation upon such terms as to
indemnity or otherwise as the Directors may deem fit.

Provided further, that if such nominee shall elect to have his proposed transferee registered
he shall testify the election by executing in favour of his proposed transferee an instrument
of transfer in accordance with the provisions herein contained and until he does so, he shall
not be freed from any liability in respect of the Securities.

The Board shall, in the event that the nominee is desirous of either registering himself as
the holder of the Securities or transferring such Securities, have the same right to decline or
suspend registration as it would have had, if the deceased or insolvent holder of Securities
had transferred the Securities before his death or insolvency.

If the nominee, so becoming entitled, elects himselfto be registered as holder of the Shares or
Debentures, as the case may be, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects and such notice shall be accompanied with death
certificate of the deceased holder of the Share or Debenture and the certificate(s) of Shares
or Debentures, as the case may be, held by the deceased in the Company.

If the person becoming entitled to a security by reason of death or insolvency of a holder of
security shall elect to be registered as a holder of the Security himself, he shall deliver or
send to the Company a notice In writing signed by him stating that he so elects. If the person
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aforesaid shall elect to transfer the security, he shall testify his election by executing a transfer
of the security.

94.  All the limitations, restrictions and provisions of the Act and these Articles relating to the
right to transfer and the registration of transfers of Securities shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the holder of Securities had not
occurred and the notice or transfer were a transfer signed by that holder of security.

95.  Subject to the provisions of Section 56 of the Act and these Articles, the Board may register
the relevant Securities in the name of the nominee of the transferee as if the death of the
registered holder of the Securities had not occurred and the notice or transfer were a transfer
signed by that holder of security, as the case may be.

96. A nominee on becoming entitled to Securities by reason of the death of the holder or joint
holders shall be entitled to the same interest, Dividend and other advantages to which he
would be entitled if he were the registered holder of the Securities, except that he shall not
before being registered as holder of such Securities, be entitled in respect of them to exercise
any right conferred on a holder of Securities in relation to Meetings of the Company.

97. The Board may, at any time, give notice requiring any such person fo elect either to be registered
himself or to transfer the Securities, and if the notice is not complied with, within 90 (Ninety)
days, the Board may thereafter withhold payment of all Dividends, bonus, interest or other
moneys payable or rights accrued or accruing in respect of the relevant Securities, until the
requirements of the notice have been complied with.

No transfer to minor, insolvent etc.

98.  No transfer shall be made to a minor or person of unsound mind. However, in respect of fully
Paid Up Shares, Shares may be transferred in favor of minor acting through legal guardian,
in accordance with the provisions of law.

Transfer to be presented with evidence of title

99.  Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence as the Board of Directors may require to prove the title of the
transferor, his right to transfer the Securities and generally under and subject to such conditions
and regulations as the Board of Directors shall from time to time prescribe, and every registered
instrument of transfer shall remain in the custody of the Company until destroyed by order of
the Board of Directors.

Conditions of registration of transfer

100. For the purpose of the registration of a transfer, the certificate or certificates of the Securities to
be transferred must be delivered to the Company along with a properly stamped and executed
instrument of transfer.

No fee on transfer or fransmission

101. No fee shall be charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, power of attorney or similar
other document.

Company not liable for disregard of a notice in prohibiting registration of transfer

102. The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effort to any transfer of Securities made or purporting to be made by
any apparent legal owner thereof (as shown or appearing in the relevant register of Securities
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maintained by the Company) to the prejudice of persons having or claiming any equitable right,
title or interest to or in the said Securities, notwithstanding that the Company may have had
notice of such equitable right, title or interest or notice prohibiting registration of such transfer,
and may have entered such notice, or deferred thereto, in any book of the Company, and the
Company shall not be bound or required to regard or attend or give effect to any notice which
may be given to it of any equitable right title or interest, or be under any liability whatsoever for
refusing or neglecting so to do, though it may have been entered or referred to in some book of
the Company; but the Company shall nevertheless be at liberty to regard and attend to any such
notice and give effect thereto, if the Board of Directors shall so think fit.

DEMATERIALISATION OF SECURITIES

Dematerialization of Securities

103.

The Board shall be entitled to dematerialize Securities or to offer Securities in a dematerialized
form pursuant to the Depositories Act, 1996, as amended from time to time. All Securities
held by a Depository shall be dematerialized and be in fungible form.

Options for investors

104.  Every holder of or subscriber to Securities of the Company shall have the option to receive

105.

106.

certificates for such Securities or to hold the Securities with a Depository. If a holder of or
subscriber to Securities opts to hold his security with a Depository, the Company shall intimate
such Depository the details of allotment of the security, and on receipt of the information,
the Depository shall enter in its record the name of the allottee as the Beneficial Owner of
the security. Such a person who is the Beneficial Owner of the Securities can at any time opt
out of a Depository, if permitted by law, in respect of any Securities in the manner provided
by the Depositories Act, 1996, and the Company shall, in the manner and within the time
prescribed by law, issue to the Beneficial Owner the required certificates for the Securities.

If a Beneficial Owner seeks to opt out of a Depository in respect of any security, the Beneficial
Owner shall inform the Depository accordingly. The Depository shall on receipt of information
as above make appropriate entries in its records and shall inform the Company. The Company
shall, within 30 (Thirty) days ofthe receipt of intimation from the Depository and on fulfillment
of such conditions and on payment of such fees as may be specified by the regulations, issue
the certificate of securities to the Beneficial Owner or the transferee as the case may be.

Nothing contained in Sections 89 and 186 of the Act shall apply to a Depository in respect of
the Securities held by on behalf of the Beneficial Owners.

Righis of Depositories and Beneficial Owners

107.

108,

109.

Notwithstanding anything to the contrary contained these Articles, a Depository shall be deemed
to be the registered owner for the purposes of effecting transfer of ownership of Securities of
the Company on behalf of the Beneficial Owner.

Save as otherwise provided hereinabove, the Depository as the registered owner of the
Securities shall not have any voting rights or any other rights in respect of the Securities held
by it.

Every person holding Securities of the Company and whose name is entered as the Beneficial
Owner of Securities in the record of the Depository shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of the Securities which are held by a Depository
and shall be deemed to be a Member of the Company.
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110. Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall
be applicable to shares held in Depository so far as they apply to shares held in physical form
subject to the provisions of the Depositories Act.

111. The provisions of these Articles shall mutatis mutandis apply to securities other than shares
and any reference to member herein shall apply to the holder of the concerned security.

112. The members shall bear all charges of the depository participant.

113. If a member having dematerialised his holdings of shares opts for rematerialisation of his
holding of shares or a part thereof, share certificates will be issued to him on a written request
received for that purpose through the depository participant.

Service of Documents

114. Notwithstanding anything contained these Articles to the contrary, where Securities of the
Company are held in a Depository, the records of the Beneficial Ownership may be served
by such Depository on the Company by means of Electronic Mode.

Transfer of Securities
115. The dematerialized shares can be transferred/transmitted as per the rules of the Depository.

116. Nothing contained in these Articles shall apply to a transfer of Securities effected by a transferor
and transferee both of whom are entered as Beneficial Owners in the records of a Depository.

Allotment of Securities dealt with in a Depository

117. Notwithstanding anything contained these Articles, where Securities are dealt with by a
Depository, the Company shall intimate the details thereof to the Depository immediately on
allotment of such Securities.

Distinctive number of Securities held in a Depository

118. Nothing contained or these Articles regarding the necessity of having distinctive numbers for
Securities issued by the Company shall apply to Securities held with a Depository.

Register and index of Beneficial Owners

119. The Register and Index of Beneficial Owners maintained by Depository under the Depositories
Act, 1996, as amended from time to time shall be deemed to be the Register and Index of
Members and security holders for the purposes of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

120. Copies of Memorandum and Articles of the Company shall be furnished to every shareholder of
the Company at his request on payment of an amount as may be fixed by the Board to recover
reasonable cost and expenses, not exceeding such amount as fixed under Applicable Law.

BORROWING POWERS
Power to borrow

121. The Board may, from time to time, at its discretion subject to the provisions of these Articles,
Section 73 to 76, 179, 180 of the Act and Applicable Law, raise or borrow, either from the
Directors or from elsewhere and secure the payment of any sum or sums of money for the
purpose of the Company; by a resolution of the Board, or where a power to delegate the same
is available, by a decision/resolution of such delegate, provided that the Board shall not without
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the requisite sanction of the Company in General Meeting borrow any sum of money which
together with money borrowed by the Company (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of business) exceed the aggregate for the time
being of the Paid Up Capital of the Company and its Free Reserves.

Conditions on which money may be borrowed

122.  Subject to Applicable Law, the repayment of moneys borrowed as aforesaid may be secured
in such manner and upon such terms and conditions in all respects as the Board may think fit
by a resolution passed at a meeting of the Board and in particular by the issue of Debentures
or Debenture-stock of the Company or bonds or other commercial paper or by mortgage or
charge upon all or any part of the property of the Company (both present and future), and
Debentures to Debenture-stock and other Securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued.

Terms of issue of Debentures

123. Any Debentures, Debenture-stock, or other Securities may be issued at a discount, premium
or otherwise and may be issued on condition that they shall be convertible into Shares of any
denomination, and with any privileges and conditions as to redemption, surrender, drawing,
allotment of Shares and attending (but not voting) at General Meetings, appointment of
Directors and otherwise. Debentures with the right to conversjon into or allotment of Shares
shall, subject to the provisions of the Act be issued only with the consent of the Company in
general meeting accorded by a Special Resolution.

Instrument of transfer

124, Save as provided in Section 56 of the Act, no transfer of Debentures shall be registered
unless a proper instrument of transfer duly executed by the transferor and transferee has
been delivered fo the Company together with the certificate or certificates of the Debentures.
Provided that the Company may issue non-transferable Debentures and accept an assignment
of such instruments.

Delivery of certificates

125. Delivery by the Company of certificates upon allotment or registration of transfer of any
Debentures shall be governed and regulated by Section 56 of the Act.

Register of charge, etc.

126, The Board shall cause a proper Register to be kept in accordance with the provisions of
Section 85 of the Act of all mortgages and charges specifically affecting the property or assets
or undertakings of the Company and shall cause the requirements of Sections 77 to 87 of the
Act to be duly complied with.

127. Any member or creditor can inspect the Register during 10.00 a.m. to 12.00 noon during
business days and any other person can also inspect the Register by payment of Rs. 50 or
such higher amount as the Board may decide, subject to the provisions of Applicable Law.

Register and index of Debenture holders

128.  The Company shall, if at any time it issues Debentures, keep a Register and Index of Debenture
holders in accordance with Section 88 of the Act. The Company shall have the power to keep
in any country outside India a Foreign Register containing the particulars of Debenture holders
or any other Securities or beneficial owners, resident outside India, in the manner prescribed
under the Act.
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Repurchase, Consolidation and Re-issue of Debentures

129. (a) Notwithstanding anything contained in These Presents and subject to the provisions of
the Act, the rules made thereunder and the Regulations made by SEBI in this regard
from time to time, and all as amended from time to time, the Company may repurchase
or redeem its Debentures through its demat account as per the norms prescribed by the
relevant Depositories. This right does not construe a call option. In the event of the
Debenture(s) being repurchased or redeemed before maturity, in any circumstance
whatsoever, the Company shall be deemed to always have the right (subject to the
provisions of the Act, the rules made thereunder and the Regulations made by SEBI in
this regard, from time to time, and as all amended from time to time) to keep such
Debentures in effect without extinguishment thereof, for the purpose of re-sale or re-
jssue and in exercising such right, the Company shall have and be deemed always to
have had the power to re-sell or re-issue such Debentures either by re-selling or re-
issuing the same Debentures or by issuing other Debentures in their place. The
aforementioned right includes the right to re-issue original Debentures.

(b) Notwithstanding anything contained in These Presents and subject to the provisions
of the Companies Act, 2013, the rules made thereunder and the Regulations made by
SEBI in this regard, from time to time, and as amended from time to time, the Company
may consolidate and/or re-issue its Debentures in accordance as per the Regulations
made by SEBI, the provisions of Companies Act, 2013 and the rules made thereunder
and the and the relevant norms issued by Depositories in this regard, as prevalent at
the time of such consolidation and/or such re-issuance.

GENERAL MEETINGS

130. The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other Meetings in that year.

131. Every Annual General Meeting shall be called during business hours, that is, between 9.00
a.m. and 6.00 p.m. on any day that is not a national holiday and shall be held either at the
registered office of the Company or at some other place within the city, town or village in
which the registered office of the Company is situated.

132.  All General Meetings other than Annual General Meeting shall be called Extraordinary General
Meetings.

133. In the case of an Annual General Meeting, all business to be transacted at the Meeting shall
be deemed special, with the exception of business relating to the following or such business
as may be allowed under the Act:

133.1. the consideration of financial statements and the reports of the Board of Directors and
Auditors;

133.2.the declaration of any Dividend;

133.3.the appointment of Directors in place of those retiring;

133.4.the appointment of and the fixing of the remuneration of the Auditors.

134. In case of an Extraordinary General Meeting, all business shall be deemed special.

135. The Board may, whenever it thinks fit, call an Extraordinary General Meeting.

136. Where any items of business to be transacted at the meeting are deemed to be special as

aforesaid, these shall be annexed to the notice of the meeting a statement setting out all material
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137.

138.

139.

140,

facts concerning each such item of business including in / particular the nature of the concern
or interest if any, therein of every Director, and where any item of special business as aforesaid
to be transacted at a meeting of the Company relates to, or affects, any other Company the
extent of shareholding interest in that other company of every Director of the Company shall
also be set out in the statement if the extent of such shareholding interest is not less than 2%
(Two percent) of the Paid up Share capital of that other Company.

Where any item of business consists of the according of approval to any document by the
meeting, the time and place where the document can be inspected shall be specified in the
statement aforesaid.

Where permitted or required by Applicable Law, the Board may, instead of transacting such
business at a General Meeting of any Members/ class of Members/ Debenture holders/security
holders, seek their assent by Postal Ballot, including by means of e-voting, Such Postal Ballot
will comply with the provisions of Applicable Law in this behalf,

The intent of these Articles is that in respect of seeking the consent of the Members or Members
of a class or any security holders, thé Company shall, subject to Applicable Law, be entitled
to seek assent of Members, Members of a class of Members or any holders of Securities using
such use of contemporaneous methods of communication as is permitted by Applicable Law.
A written resolution including consent obtained through Electronic Mode shall be deemed to
be sanction provided by the Member, Member of a class or other security holder at a General
Meeting convened in that behalf.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do
so upon a requisition in writing by any Member or Members holding, on the date of receipt
of such requisition, in the aggregate not less than 1/10 (One-Tenth) of such of the Paid up
Capital as at the said date carries the right of voting in regard to the matter in respect of which
the requisition has been made.

E-voting in case of General Meetings

141.

142,

144.

145,

Where the Company conducts General Meetings by way of e-voting, the Company shall
follow the procedure laid down under the Act and Applicable Law.

Where a Member has been allowed the option of voting through Electronic Mode as per
Applicable Law, such Member, or Members generally, shall be allowed to speak at a Meeting,
but shall not be allowed to vote at the Meeting,

At least 21 (Twenty One) clear days’ notice of every General Meeting, specifying the day,
date, place and hour of meeting, containing a statement of the business to be transacted
thereat, shall be given, either In writing or through Electronic Mode, to every Member or
legal representative of any deceased Member or the assignee of an insolvent Member, every
Auditor(s) and Director of the Company. The notice shall be given to such persons as are
entitled to receive notice from the Company under the provisions of the Act.

Where by any provision contained in the Act or in these Articles, special notice is required of
any resolution, notice of intention to move the resolution shall be given to the Company not
less than 14 (Fourteen) days before the meeting at which it is to be moved, exclusive of the
day on which the notice is served or deemed to have been served and the day of the meeting.

Annual General Meeting may be called at a shorter notice if consented to by either by way of
writing or any Electronic Mode by not less than 95% (Ninety-Five percent) of the Members
entitled to vote at such Meeting.
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146. In every notice there shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself
and that a proxy need not be a Member of the Company.

Quorum at General Meeting

147. No business shall be transacted at any General Meeting unless a quorum of Members is present
at the time when the Meeting proceeds to business.

148. Save as otherwise provided herein, the quorum for the General Meetings shall be as provided
in Section 103 of the Act.

149. If, at the expiration of half an hour from the time appointed for holding a Meeting of the
Company, a quorum shall not be present, the Meeting, if convened by or upon the requisition
of Members shall stand dissolved, but in any other case the Meeting shall stand adjourned
to the same day in the next week or, if that day is a public holiday, until the next succeeding
day which is not a public holiday, at the same time and place, or to such other day and at
such other time and place as the Board may determine and if at such adjourned Meeting a
quorum is not present at the expiration of half an hour from the time appointed for holding
the Meeting, the Members present shall be quorum and may transact the business for which
the Meeting was called.

Chairperson at General Meetings

150. The Chairperson, if any, of the Board shall preside as Chairperson at every General Meeting
of the Company.

151. If there is no such Chairperson, or if he is not present within 15 (Fifteen) minutes after the
time appointed for holding the Meeting, or is unwilling to act as Chairperson of the Meeting,
the Directors present shall elect one among themselves to be Chairperson of the Meeting.

152. Ifatany Meeting no Director is willing to act as Chairperson or if no Director is present within
15 (Fifteen) minutes after the time appointed for holding the Meeting, the Members present
shall choose one of themselves to be Chairperson of the Meeting on a show of hands.

153. No business shall be discussed at any General Meeting except regarding the election of a
Chiairperson, while no Chairperson has been appointed.

Adjournment of Meeting

154. The Chairperson may, with the consent of any Meeting at which a quorum is present, and shall,
if so directed by the Meeting, adjourn the Meeting from time to time and from place to place.

155. No business shall be transacted at any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place.

156. When a Meeting is adjourned for 30 (Thirty) days or more, notice of the adjourned Meeting
shall be given as in the case of an original Meeting.

157. Save as aforesaid, and as provided in Section 103 of the Act, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned Meeting.

Voting rights

158. No Member shall be entitled to exercise any voting rights at any General Meeting or Meeting
of a class of shareholders in respect of any Shares registered in his name on which any calls or
other sums presently payable by him have not been paid or, in regard to which the Company
has exercised any right of lien.
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159.  Subject to any rights or restrictions for the time being attached to any class or classes of Shares:
159.1.0n a show of hands, every Member present in person shall have 1 {One) vote; and

159.2.0n a poll, the voting rights of Members shall be in proportion to his Share in the paid-
up equity Share Capital of the Company.

160. A Member may exercise his vote at a Meeting by electronic means in accordance with Section
108 of the Act and shall vote only once.

161. (i)  Inthe case of joint holders, the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders.

(if  For this purpose, seniority shall be determined by the order in which the names stand
in the Register of Members.

162. Before or on the declaration of the results of the voting on any resolution on a show of hands,
a poll may be ordered to be taken by the chairman of the meeting of his own motion and shall
be ordered to be taken by him on a demand made in that behalf by the Person or Persons
specified below, that is to say by any Member present in person or by Proxy and holding
Shares in the Company:

162.1.in the case a company having a Share capital, by the Members present in person or by
proxy, where allowed, and having not less than 1/10 (one-tenth) of the total voting power
or holding shares on which an aggregate sum of not less than Rs.5,00,000/- (Rupees
Five Lakh) or such higher amount as may be prescribed has been paid-up; and

162.2.in the case of any other company, by any member or members present in person or
by proxy, where allowed, and having not less than 1/10 (one-tenth) of the total voting
power.

163. A Member of unsound mind, or in respect of whom an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his Committee
or other legal guardian, and any such Committee or guardian may, on a poll, vote by proxy.

164. Any business other than that upon which a poll has been demanded may be preceded with,
pending the taking of the poll.

165. Subject to the provisions of these Articles and of the Act, every Member shall be entitled to
be present and to speak and vote at every meeting,

166. (i)  No objection shall be raised to the qualification of any voter except at the Meeting
or adjourned Meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such Meeting shall be valid for all purposes.

(i)  Any such objection made in due time shall be referred to the Chairperson of the Meeting,
whose decision shall be final and conclusive.

Proxy

167.  Subject to the provisions of these Articles, votes may be given by Members either personally
or by proxy. A body corporate being a Member may vote by a representative duly authorised in
accordance with Section 113 ofthe Act and such representative shall be entitled to exercise the
same rights and powers (including the rights to vote by proxy) on behalf of the body corporate
which such proxy represents as the body could exercise if it were an individual Member.

168. The instrument appointing a proxy and the power-of-attorney or other authority, if any,
under which it is signed or a notarised copy of that power or authority, shall be deposited
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169.

170.

171.

172

at the registered office of the Company not less than 48 (Forty-Eight) hours before the time
for holding the Meeting or adjourned Meeting at which the person named in the instrument
proposes to vote, and in default the instrument of proxy shall not be treated as valid. Such
instrument appointing a proxy shall be treated as valid only till that Meeting of the Company
for which instrument of proxy is being deposited or any adjourned meeting thereof.

Every proxy (whether a Member or not) shall be appointed In writing under the hand of the
appointer or his attorney, or if such appointer is a body corporate, under the common Seal
of such corporate, or be signed by an officer or any attorney duly authorised by it, and any
Committee or guardian may appoint such proxy. An instrument appointing a proxy shall be
in the form as prescribed in terms of Section 105 of the Act.

A Member present by proxy shall be entitled to vote only on a poll, except where Applicable
Law provides otherwise.

The proxy so appointed shall not have any right to speak at the Meeting.

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 the revocation of the proxy
or of the authority under which the proxy was executed, or the transfer of the Shares in respect
of which the proxy is given.

Provided that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the Company at its office before the commencement of the Meeting
or adjourned Meeting at which the proxy is used.

Passing of resolution by Postal ballot

173.

174.

175.

176.

177.

178.

Where permitted or required by Applicable Law, Board may, instead of calling a Meeting of
any Members/ class of Members/ Debenture holders, seek their assent by Postal Ballot, which
shall include e-voting. Such Postal ballot will comply with the provisions of Applicable Law
in this behalf.

Where permitted/required by Applicable Law, the Board may provide Members/Members of
a class/Debenture holders the right to vote through e-voting, complying with Applicable Law.

The intent of these Articles is that in respect of seeking the consent of the Members or Members
of a class or any security holders, the Company shall, subject to Applicable Law, be entitled
to seek assent of Members, Members of a class of Members or any holders of Securities using
such use of contemporaneous methods of communication as is permitted by Applicable Law.
A written resolution, including consent obtained through Electronic Mode, shall be deemed
to be sanction provided by the Member, Member of a class or other security holders by way
of personal presence in a Meeting.

Notwithstanding anything contained in the foregoing, the Company shall transact such business,
follow such procedure and ascertain the assent or dissent of Members for a voting conducted
by Postal Ballot, as may be prescribed by Section 110 of the Act and Applicable Law.

In case of resolutions to be passed by Postal Ballot or e-voting, no Meeting needs to be held
at a specified time and space requiring physical presence of Members to form a quorum.

Where a resolution will be passed by Postal Ballot the Company shall, in addition to the
requirements of giving requisite notice, send to all the Members the following:

178.1.Draft resolution and relevant explanatory statement clearly explaining the reasons
therefor,
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178.2. Postal Ballot for giving assent or dissent, In writing by Members; and

178.3. Enable Member, in such manner as prescribed under Applicable Law, for communicating
assents or dissents on the Postal Ballot to the Company with a request to the Members
to send their communications within 30 (Thirty) days from the date of dispatch of the
notice.

Muaintenance of records and Inspection of minutes of General Meeting by Members

179,

180.

181.

182.

183.

Where permitted/required by Applicable Law, all records to be maintained by the Company
may be kept in electronic form subject to the provisions of the Act and the conditions as laid
down in the Applicable Law. Such records shall be kept open to inspection in the manner as
permitted by the Act and Applicable Law. The term ‘records’ would mean any register, index,
agreement, memorandum, minutes or any other document required by the Act and Applicable
Law made there under to be kept by the Company.

The Company shall cause minutes of all proceedings of every General Meeting to be kept in
the manner prescribed by Applicable Law by making within 30 (Thirty) days of the conclusion
of every such Meeting concerned, entries thereof in books kept for that purpose with their
pages consecutively numbered.

Any such minutes shall be evidence of the proceedings recorded therein.

The book containing the minutes of proceedings of General Meetings shall be kept at the
registered office of the Company, or any such place as may be approved by the Board, and
shall be open during business hours, for such periods not being less than 2 (Two) hours on
any day, as may be fixed by the Company Secretary from time to time, to the inspection of
any Member without charge.

Any Member of the Company shall be entitled to a copy of minutes of the General Meeting
within 7 (Seven) working days from the receipt of a specific request and at a fee of Rs. 10/-
(Rupees Ten only) for each page or part of any page, or such higher amount as the Board may
determine, as permissible by Applicable Law.

184. The provisions of Articles 130 to 183 above shall, subject to Applicable Law and in absence
of any contract to the contrary, mutatis mutandis apply to the meetings of the other holders
of Securities.

BOARD OF PIRECTORS

185. The number of Directors of the Company which shall be not less than 6 (six) and not more

than such number as is prescribed under the Applicable Law. Further, any person or persons
having the power to nominate a Director of the Company, may exercise such power from
time to time and appoint a Director accordingly and such appointment shall be in such terms
and conditions as laid down by Board, as permitted by Applicable Law. The Directors are not
required to hold any qualification Shares. The composition of the Board shall be in accordance
with the provisions of Section 149 of the Companies Act, 2013 and other Applicable Laws.

The following were the first Directors of the Company:
] Vined Gurudatta Yennemadi
| Subramanian Ganapathy Son of Ganapathy Iyer Krishna

n Colathur Narayanan Ram Son of Narayanna Clolathur
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Board’s power to appoint Additional Directors

186.

187.

Subject to the provisions of Sections 149, 152 and 161 of the Act and Applicable Laws, 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 Directors and additional Directors together shall not at
any time exceed the maximum strength fixed for the Board by these Articles.

Such person shall hold office only up to the date of the next Annual General Meeting or the
last date on which the Annual General Meeting should have been held, whichever is earlier,
but shall be eligible for appointment by the Company as a Director at that Meeting subject to
the provisions of the Act. '

Nominee Directors

188.

189.

The Company shall, subject to the provisions of the Act and these Articles, be entitled to
agree with any person that he or it shall have the right to appoint his or its nominee on the
Board, not being an Independent Director, upon such terms and conditions as the Company
may deem fit.

In the event of the Company borrowing any money from any financial corporation or institution
or Government or any Government body or a collaborator, bank, persons, partnership firms,
trust, mutual funds, alternative investment funds, any other funds, or from any other source, the
lender/security trustee/debenture holder/ debenture trustee concerned may, upon the occurrence
of such events as provided in terms of Applicable Law or under a contract, exercise the right
and power to appoint granted to it in terms of Applicable Law or under contract, from time to
time, any person or persons as a Director or Directors or Nominee Directors of the Company
and the Board of Directors of the Company will appoint such person or persons nominated by
the lender/security trustee/debenture holder/debenture trustee within the timelines prescribed
under Applicable Law, if any.

*(amended vide Special Resolution passed by members of the Company in the Annual General
Meeting held on June 30, 2023)

Appointment of Alternate Directors

190. Subject to the provisions of Section 161(2) of the Act the Board may appoint an Alternate

Director to act for a Director (hereinafter called “the Original Director”) during his absence
for a period of not less than 3 (Three) Months from India. No person shall be appointed as an
Alternate Director in place of an Independent Director unless he is qualified to be appointed as
an Independent Director under the Act and Applicable Law. An Alternate Director appointed
under this Article shall not hold office for a period longer than that permissible to the Original
Director in whose place he has been appointed and shall vacate the office if and when the
Original Director returns to India. Ifthe terms of office of the Original Director are determined
before he so returns to India, any provisions in the Act or in these Articles for the automatic
reappointment of any retiring Director in default of another appointment shall apply to the
Original Director, and not to the Alternate Director.

Board’s power to fill vacancies

191.

Subject to the provisions of Sections 152(7), 161(4) and 169(7) of the Act the Board shall
have power at any time and from time to time to appoint any other qualified person to be a
Director to fill a vacancy. Any person so appointed shall hold office only up to the date to
which the Director in whose place he is appointed would have held office if it had not been
vacated by him.
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192.

193.

If the place of the retiring Director is not so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned until the same day in the next week,
at the same time and place in accordance with the provisions of Section 152(7) of the Act.

If at the adjourned meeting also, the vacancy caused by the retiring Director is not filled up
and that meeting also has not expressly resolved not to fill the vacancy, the retiring Director
shall be so deemed to have been reappointed at the adjourned meeting, unless:

193.1.at that meeting or at the previous meeting the resolution for the reappointment of such
Director has been put to the meeting and lost;

193.2.the retiring Director has, by a notice in writing addressed to the Company or its Board
expressed his unwillingness to be so reappointed;

193.3.he is not qualified or is disqualified for appointment;

193.4. aresolution whether special or ordinary, is required for the appointment or reappointment
by virtue of any provisions of the Act; or

193.5.the provisions of Section 162 of the Act are applicable to the case.

Indcpendent Directors

194,

195,

196.

197.

198.

199.

200.

201,

Subject to the provisions of Section 149(6) of the Act and other Applicable Laws, the Board
shall identify potential individuals for the purpose of appointment as Independent Director
either from the data bank established under Section 150 of Act or otherwise.

The Board on receiving such recommendation shall consider the same and propose his
appointment for approval at a General Meeting. The explanatory statement to the notice for
such General Meeting shall provide all requisite details as required under the Act.

Any vacancy in the post of an Independent Director caused by way of removal, resignation,
death, vacation of office under Section 167 of the Act or pursuant to any court order or due to
disqualification under Section 164 of Act shall be filled by following the process laid down
herein below and in accordance with the Applicable Law.

Every Independent Director shall at the first meeting of the Board in which he participates as
a Director and thereafter at the first meeting of the Board in every financial year or whenever
there is any change in the circumstances which may affect his status as an Independent Director,
give a declaration that he meets the criteria of independence as specified under Section 149
(6) of the Act.

The Company and Independent Directors are required to abide by the provisions specified in
Schedule IV of the Act.

An Independent Director shall not be entitled to any stock option and may receive remuneration
by way of sitting fee, reimbursement of expenses for participation in the Board and other
meetings and also to such commission based on profits, as may, subject to provisions of
Applicable Law, be approved by the Members.

Subject to Applicable Law, an Independent Director shall be held liable, only in respect of
such acts of omission or commission by a Company which had occurred with his knowledge,
attributable through Board processes, and with his consent or connivance or where he had not
acted diligently.

The provisions relating to retirement of Directors by rotation shall not be applicable to
appointment of Independent Directors.
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202.

Term of Office of Independent Director:

202.1.Subject to Applicable Law, an Independent Director shall hold office for a term up
to 5 (Five) consecutive years on the Board of a Company, but shall be eligible for
reappointment for one more term on passing of a Special Resolution by the Company
and disclosure of such appointment in the Board’s report.

202.2.No Independent Director shall hold office for more than 2 (Two) consecutive terms,
but such Independent Director shall be eligible for appointment after the expiration of
3 (Three) years of ceasing to become an Independent Director provided that he shall
not, during the said period of 3 (Three) years, be appointed in or be associated with the
Company in any other capacity, either directly or indirectly.

Retirement and rotation of Directors

203.

204.

205.

206.

At least 2/3 (Two-Thirds) of the total number of Directors, excluding Independent Directors
will be the Directors who are liable to retire by rotation (hereinafter called “the Rotational
Directors™);

At every Annual General Meeting, 1/3 (One-Third) of the Rotational Directors, or if their
number is not three or a multiple of 3 (Three), then, the number nearest to one-third, shall
retire from office.

The Company may appoint a Managing or a Whole-time Director for a term not exceeding
5 (Five) years at a time, provided that no re-appointment shall be made earlier than 1 (One)
year before the expiry of his term. If required, in order to comply with the extant provisions of
the Act with respect to rotation of directors, the Board may re-classify a Managing Director/
Whole-time Director appointed as a non-rotational Director to be a rotational Director.

At the Annual General Meeting at which a Director retires as aforesaid, the Company may
fill up the vacancy by appointing the retiring Director or some other person thereto.

Resignation of Directors

207.

208.

Subject to the provisions of Applicable Law, a Director may resign from his office by giving
a notice in writing to the Company and Board shall on receipt of such notice take note of the
same. The fact of such resignation shall be mentioned in the report of Directors laid in the
immediately following General Meeting by the Company.

The resignation of a Director shall take effect from the date on which the notice is received
by the Company or the date, if any, specified by the Director in the notice, whichever is later.

Provided that the Director who has resigned shall be liable even after his resignation for the
offences which occurred during his tenure.

Removal of Directors

209. Any Director of the Company, except a Director appointed by the National Company Law

Tribunal, may be removed by way of Ordinary Resolution before the expiry of his term of
office, subject to the provisions of Section 169 of Act.

Remuneration of Directors

210. Subject to the provisions of Section 197 of the Act, a Director may be paid remuneration either

by way of a monthly payment or at a specified percentage of the net profits of the Comparny
or partly by one way and partly by the other.
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211,

212,

213.

214.

Provided that where the Company takes a Directors’ and Officers’ liability insurance,
specifically pertaining to a particular Director and/or officer, then the premium paid in respect
of such insurance, for the period during which a Director and/or officer has been proved guilty,
will be treated as part of remuneration paid to such Director and/or officer.

The Board or a relevant Committee constituted for this purpose shall seek to ensure that the
remuneration paid to Directors, key managerial personnel and senior management involves a
balance between fixed and incentive pay reflecting short and long-term performance objectives
appropriate to the working of the Company and its goals.

The fees payable to a Director for attending the meetings of the Board or Committee thereof
shall be such sum as may be decided by the Board of Directors from time to time within the
maximum limit as prescribed under Section 197(5) of the Act and Applicable Law. Fee shall
also be payable for participating in meetings through permissible Electronic Mode.

In addition to the remuneration payable pursuant to Section 197 of the Act, the Directors may
be paid all conveyance, hotel and other expenses properly incurred by them:

213.1.in attending and returning from meetings of the Board of Directors or any Committee
thereof or General Meetings; or

213.2.in connection with the business of the Company.

The Board may pay all expenses incurred in getting up and registering the Company.

Traveling expenses incurred by Directors not bonafide resident or by Directors going out on
Company’s business

21s.

The Board shall allow and pay to any Director, if required by the Director, who is not a bona
fide resident of the place where, general meetings or meetings of the Board are ordinarily
held and who shall come to such place for the purpose of attending any General Meeting
such sum as the Board may consider fair compensation for traveling, boarding, lodging and
other expenses incurred in India, and if any Director be called upon to go or reside out of the
ordinary place of his residence, on the Company’s business, he shall be entitled to be paid,
any traveling or other expenses reasonably incurred by him in connection with the business
of the Company.

Directors may act notwithstanding any vacancies on Board

216.

The continuing Directors may act notwithstanding any vacancy in the Board but if, and so
long as their number is reduced below the minimum number fixed by Article 185 hereof, the
continuing Directors may act for the purpose of increasing the number of Directors to the
minimum number fixed by the Article 185 hereof or for summoning a General Meeting for
the purpose of increasing the number of Directors to such minimum number, but for no other
purpose.

Vacation of office of Director

217.

The office of a Director shall ipso facto be vacated:
217.1.0n the happening of any of the events as specified in Section 167 of the Act.

217.2.if a person is a Director of more than the number of Companies as specified in the Act
at a time;

217.3.in the case of alternate Director, on return of the original Director in terms of Section
161 of the Act;
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217.4.having been appointed as a Director by virtue of his holding any office or other
employment in the holding, subsidiary or associate company, he ceases to hold such
office or other employment in that company;

217.5.if he is removed in pursuance of Section 169 of the Act;

217.6.any other disqualification that the Act for the time being in force may prescribe.

Notice of candidature for office of Directors except in certain cases

218.

219,

220.

No person not being a retiring Director, shall be eligible for appointment to the office of
Director at any General Meeting unless he or some Member intending to propose him as a
Director, has, not less than 14 (Fourteen) days before the Meeting, left at the registered office
of the Company a notice In writing under his hand signifying his candidature for the office of
Director or the intention of such Member to propose him as a candidate for that office along
with the requisite deposit of Rs.1,00,000/- (Rupees One Lakh) or such higher amount as the
Board may determine, as permissible by Applicable Law, which shall be refunded to such
person or the Member, as the case may be, if the person proposed gets elected as a Director or
gets more than 25 % (Twenty-Five percent) of total valid votes cast either on show of hands
or on poll on such resolution.

Every person (other than a Director retiring by rotation or otherwise or a person who has left
at the office of the Company a notice under Section 160 of the Act signifying his candidature
for the office of a Director) proposed as a candidate for the office of a Director, shall sign and
file with the Company, the consent in writing to act as a Director, if appointed.

A person other than a Director reappointed after retirement by rotation immediately on the
expiry of his term of office, or an Additional or Alternate Director, or a person filling a casual
vacancy in the office of a Director under Section 161 of the Act appointed as a Director or
reappointed as an Additional or Alternate Director, immediately on the expiry of his term of
office, shall not act as a Director of the Company unless he has submitted consent In writing
to act as a Director of the Company and the same is filed with the Registrar within 30 (Thirty)
days of his appointment.

Director may contract with the Company

221,

222,

Subject to the provisions of Section 188 of the Act and Applicable Law, a Director or any
Related Party may enter into any contract with Company for the sale, purchase or supply of
any goods, materials, or services, or other contract involving creation or transfer of resources,
obligations or services, subject to such sanctions as required by Applicable Law.

Unless so required by Applicable Law, no sanction shall, however, be necessary for any
contracts with a Related Party entered into in the ordinary course of business of the Company on
arm’s length basis. Subject to Applicable Law, where a contract complies with such conditions
of arms’ length contracts as laid down in a policy on related party transactions framed by
the Board and approved by a General Meeting, the contract shall be deemed to be a contract
entered into on arm’s length basis.

Disclosure of inferest

223,

A Director of the Company who is in any way, whether directly or indirectly concerned or
interested in a contract or proposed contract or arrangement entered into or to be entered into
by or on behalf of the Company, shall disclose his concern or interest in the manner specified
in Section 184(1) of the Act and the nature of his concern or interest at a meeting of the Board
in the manner provided in Section 184(2) of the Act; provided that it shall not be necessary
for a Director to disclose his concern or interest in any contract or arrangement entered into
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or to be entered into with any other body corporate where the Director of the Company either
himself or in association with any other Director hold or holds less than 2 % (Two per cent)
of the shareholding in such other body corporate.

Interested Director not to be present at Board’s proceedings with respect to related party contracts

224. Where any director is interested in any contract or arrangement with a related party, such
director shall not be present at the meeting during discussions on the subject matter of the
resolution relating to such contract or arrangement.

Register of contracts in which Directors are interested

225, 'The Company shall keep a Register in accordance with Section 189(1) of the Act and Applicable
Law. The Register shall be kept at the registered office of the Company and shall be preserved
permanently be kept in the custody of the Company Secretary of the Company or any other
person authorized by the Board for the purpose.

226. SuchaRegister shall be open to inspection at such office, and extracts may be taken therefrom
and copies thereof may be provided to a Member of the Company on his request, within 7
(Seven) days from the date on which such request is made and upon the payment of Rs. 10/-
(Rupees Ten only) per page.

Register of Directors and Key Managerial Personnel and their shareholding

227. The Company shall keep at its registered office a register containing the particulars of its
Directors and Key Managerial Personnel, which shall include the details of Securities held
by each of them in the Company or its holding, subsidiary, subsidiary of Company’s holding
Company or associate companies in accordance with Section 170 of the Act and Applicable
Law.

228. Such a Register will be available for inspection by any Member during 10.00 a.m. to 12.00
noon during business days and at every Annual General Meeting and shall be made accessible
to any person attending such meeting. Any Member can also request for copies to be made
which shall be provided free of cost within 30 (Thirty) days from the date of such request.

Miscellaneous

229. All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and in such manner as
the Board shall from time to time by resolution determine in accordance with Section 22(1)
of the Act.

PROCEEDINGS OF THE BOARD
Meetings of Board

230. The Directors may meet together as a Board from time to time for the conduct and dispatch
of the business of the Company, adjourn or otherwise regulate its meetings, as it thinks fit.

231. The Chairperson and in his absence the co-Chairperson (if appointed in terms of Article 243) or
the Managing Director may at any time request the Company Secretary to convene a meeting
of the Board.

232. Ameeting of the Board shall be called by giving not less than 7 (Seven) days’ notice In writing
to every Director at his address registered with the Company and such notice shall be sent by
hand delivery or by post or by electronic means. The notice of a meeting of the Board must
contain information regarding the option available to them to participate through electronic

48



234,

2335,

236.

mode, and shall provide all the necessary information to enable the Directors to participate
through such electronic mode.

Ameeting of the Board may be called at shorter notice to transact urgent business subject to the
condition that at least 1 (One) Independent Director, if any, shall be present at the meeting, or
in case of absence of Independent Directors from such a meeting of the Board, decisions taken
at such a meeting shall be circulated to all the Directors and shall be final only on ratification
thereof by at least 1 (One) Independent Director. Where the Company does not have, for the
time being, any Independent Director, a Board meeting may be called at a shorter notice and
decisions taken at such meeting shall be circulated to all the Directors and shall be final only
on the ratification thereof by at least 1 (One) independent Director, if any.

The Board shall so meet at least once in every 4 (Four) Months and at least 4 (Four) such
meetings shall be held in every year. The Directors may adjourn and otherwise regulate their
meetings as they think fit.

Every Director present at any meeting of the Board or of a Committee thereof shall sign his
name in a book to be kept for that purpose. The names of Directors who have participated
in Board meetings through Electronic Mode shall be entered and initialled by the Company
Secretary, stating the manner in which the Director so participated.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board or of a committee thereof, for the time being entitled to receive notice
of a meeting of the Board or committee, shall be valid and effective as if it had been passed
at a meeting of the Board or committee, duly convened and held.

Meetings of Board by Video/audio-visual conferencing

237,

Subject to the provisions of Section 173(2) of the Act and Applicable Law, the Directors
may participate in meetings of the Board through physical presence or Electronic Mode as
the Board may from time to time decide and Directors shall be allowed to participate from
multiple locations through modern communication equipment for ascertaining the views of
such Directors who have indicated their willingness to participate by such Electronic Mode.

Regulation for meeting through Electronic Mode

238.

239.

240.

241.

The Board may, by way of a resolution passed at a meeting, decide the venues where
arrangements may be made by the Company, at the Company’s cost, for participation in Board
meetings through Electronic Mode, as the case may be, in accordance to the provisions of
173(2) of the Act and Applicable Law. In the event that a Director is desirous of participating
through Electronic Mode at a meeting from a place other than the place so decided, the
Chairperson may decline the right of a Director to participate through Electronic Mede in
view of concerns of security, sensitivity and confidentiality of Board proceedings.

The conduct of the Board meeting where a Director participates through Electronic Mode
shall be in the manner as laid down in Applicable Law.

The rules and regulations for the conduct of the meetings of the Board, including for matters
such as quorum, notices for meeting and agenda, as contained in these Articles, in the Act
and/or Applicable Law, shall apply to meetings conducted through Electronic Mode, as the
case may be.

The Chairperson or the Company Secretary shall record the deliberations made during each
meeting and circulate the draft minutes of the meeting to all Directors who attended such
meeting within 15 (Fifteen) days of such meeting, either in physical form in writing or by
Electronic Mode as may be determined by the Board. Every such Director who attended the
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meeting shall confirm or give his comments In writing, about the accuracy of recording of
the proceedings of that particular meeting in the draft minutes, within 7 (Seven) days or some
reasonable time as decided by the Board, after receipt of the draft minutes failing which his
approval shall be presumed.

242. Subject to provisions of Section 173 of the Act and the Applicable Laws, a Director may
participate in and vote at a meeting of the Board by means of Electronic Mode which allows
all persons participating in the meeting to hear and see each other and record the deliberations.
Where any Director participates in a meeting of the Board by any of the means above, the
Company shall ensure that such Director is provided with a copy of all documents referred
to during such Board meeting prior to the commencement of this Board Meeting.

Chairperson for Board Meetings

243. The Board may elect a Chairperson, and determine the period for which he is to hold office.
The Managing Director may also be appointed by the Board as the Chairperson. The Board
may also designate any 1 (One) of its Directors as a co-chairperson of the Company, who
shall act as the Chairperson (for any of the purposes specified in the Act or in these Articles)
in the event that the Chairperson is not present or is otherwise unable or unwilling to act as
the Chairperson.

244. Ifno such Chairperson is elected, or if at any meeting the Chairperson is not present within 3
(Five) minutes after the time appointed for holding the meeting and the co-chairperson (if one
has been appointed) is also not present, the Directors present may choose one of the members
to be Chairperson of the meeting.

Quorum

245. The quorum for a meeting of the Board shall be determined from time to time in accordance
with the provisions of the Section 174 of the Act and SEBI Listing Regulations. If a quorum
is not present within 15 (Fifteen) minutes from the time appointed for holding a meeting of
the Board it shall be adjourned until such date and time as the Chairperson of the Board shall
decide.

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

Exercise of powers to be valid in meetings where quorum is present

247. Subject to the provisions of the Act, a meeting of the Board of which a quorum be present
shall be competent to exercise all or any of the authorities, powers and discretions by or under
these Articles for the time being vested in or exercisable by the Board, or in accordance with
Section 179 (1) of the Act the powers of the Company.,

Mauatter to be decided on majority of votes

248. Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes, the Chairperson of the
Board shall have a second or casting vote.

Power to appoint Committee and to delegate powers

249. Subject to the restriction contained in the Act, the Board shall delegate any of their powers
and responsibilities to a committee or committees of the Board, consisting of such member
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250.
251,

or members of its body as it thinks fit, referred to in Article 251 below except in respect of
those matters reserved to the Board by any law or regulatory authority. The Board, from time
to time, may revoke and discharge any such committee either wholly or in part and either as
to persons or purposes; but every committee of the Board so formed shall in the exercise of
the powers so delegated conform to any regulations that may from time to time be imposed
on it by the Board. All acts done by any such committee of the Board in conformity with such
regulations shall have the like force and effect as if done by the Board. The proceedings of
such a committee shall be placed before the Board of Directors at its next meeting,

Such committee(s) may be responsible for such activities as may be approved by the Board.

The meetings and proceedings of any committee of the Board consisting of 2 (Two) or more
Directors and appointed and constituted pursuant to and in accordance with the provisions of
Article 230-236 hereof shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors, so far as the same are applicable thereto and
are not superseded by any regulations made by the Directors under Article 249,

Resolution without Board Meeting/ Resolution by Circulation

252.

Subject to Section 175 of the Act or Applicable Laws, a resolution by circulation of the Board
or Commiittee, as the case may be, duly called and constituted, may be passed, if a draft
thereof In writing is circulated, together with the necessary papers, if any, to all the Directors
or the members of the Committee, as the case may be, at their addresses registered with the
Company in India, and has been approved by a majority of the Directors or members of the
Committee as are entitled to vote on the resolution.

Provided that, where not less than 1/3 (One-Third) of the total number of Directors of the
Company for the time being require that any resolution under circulation must be decided at
a meeting, the Chairperson shall put the resolution to be decided at a Board Meeting.

Acts of Board / Committee valid notwithstanding formal appointment

253.

All acts done in any meeting of the Board or of a Committee thereof or by any person acting
as a Director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
aforesaid, or that they or any of them were disqualified or that the appointment of any of them
had been terminated by virtue of any provisions contained or in these Articles, be as valid
as if every such Director or such person had been duly appointed and was qualified to be a
Director or his appointment had not been terminated; provided that nothing in this Article
shall be deemed to give validity to acts done by a Director after his appointment has been
noticed by the Company to be invalid or to have been terminated.

Minutes of proceedings of meeting of Board

254.

255.

256.

The Company shall maintain the minutes of proceedings of every meeting of the Board and
Committee thereof in electronic form in such manner as the Board may think fit, in accordance
with the provisions of Section 118 of the Act and Applicable Law.

Where the minute books of the Company are also maintained in physical form (in addition
to being maintained in electronic form), each page of every minute book shall be initialled
or signed and the last page of the record of proceedings of each meeting in such book shall
be dated and signed by the chairperson of the said meeting or the chairperson of the next
succeeding meeting.

The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.
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257.

258.

259,

260.

261.

262.

Where the meeting of the Board takes place through Electronic Mode, the minutes shall
disclose the particulars of the Directors who attended the meeting through such means.

All appointments made at any of the meetings aforesaid shall be included in the minutes of
the meetings.

The minutes shall also contain:
259.1.The names of the Directors present at the meeting; and

259.2.In the case of each resolution passed at the meeting the names of the Directors, if any,
dissenting from or not concurring in the resolution.

There shall not be included in the minutes any matter which, in the opinion of the Chairperson
of the meeting:

260.1.is, or could reasonably be regarded as defamatory of any person.
260.2.1s irrelevant or immaterial to the proceedings; or
260.3.is detrimental to the interest of the Company.

The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion
of any matter in the minutes on the grounds specified in Article 260 hereof,

Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence of
the proceedings recorded therein.

Powers of Beard

263.

264.

265.

The Board may exercise all such powers of the Company and do all such acts, and things as are
not, by the Act and Applicable Law made thereunder, or any other act, or by the Memorandum
of Association, or by these Articles, required to be exercised by the Company in General
Meeting subject nevertheless to these Articles, to the provisions of the Act and the Applicable
Law made thereunder, or any other act and to such regulations being not inconsistent with
the aforesaid regulations or provisions, as may be prescribed by the Company in General
Meeting; but no regulations made by the Company in General Meeting shall invalidate any
prior act of the Board which would have been valid if that regulation had not been made.

The Board may, subject to the provisions of Section 185 of the Act and Applicable Law, also
give a loan to a Director or any entity in which the Director is interested. Where any sum of
money is payable by a Director, the Board may, subject to Applicable Law, allow such time for
payment of the said money as is acceptable within customary periods for payment of similar
money in contemporaneous commetrcial practice.

The Board may subject to Section 186 of the Act and provisions of Applicable Law, by means
of resolution passed at meeting of Board from time to time, invest, provide loans or guarantee
or security on behalf of the Company to any person or entity.

Restriction on powers of Board

266.

Subject to the provisions of Section 180 of the Act, the Board of Directors may exercise the
following powers, subject to the approval of Company by a Special Resolution:

266.1.to sell, lease or otherwise dispose of the whole or substantially the whole of the
undertaking of the Company or where the Company owns more than 1 (One)
undertaking, of the whole or substantially the whole of any of such undertakings.



266.2.to invest otherwise in trust securities the amount of compensation received by it as a
result of any merger or amalgamation,

266.3.to borrow money, where the money to be borrowed, together with the money already
borrowed by the Company will exceed aggregate of its paid-up Share Capital and
Free-Reserves, apart from temporary loans obtained from the Company’s bankers in
the ordinary course of business;

266.4.to0 remit, or give time for the repayment of, any debt due from a Director.
Contribution to charitable and other funds

267. The Board of Directors of a Company may contribute to bona fide charitable and other funds.
A prior permission of the Company in General Meeting (Ordinary Resolution) shall be required
for such contribution in case any amount, the aggregate of which, in any financial year exceeds
5% (Five percent) of its average net profits for the 3 (Three) immediately preceding financial
years.

Absolute powers of Board in certain cases

268. Without prejudice to the powers conferred by Section 179 of the Act or Applicable Laws
or these Articles and so as not in any way to limit or restrict those powers, but subject to
the restrictions contained in these Articles or Applicable Law, it is hereby declared that the
Directors shall have the following powers:

268.1.to pay the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment and registration of the Company;

268.2.to pay any commission lawfully payable under the provisions of Section 40 of the Act;

268.3.subject to Sections 179 and 188 of the Companies Act, 2013 to purchase or otherwise
acquire for the Company any property, rights or privileges which the Company is
authorised to acquire, at or for such price or consideration and generally on such terms
and conditions as they may think fit and in any such purchase or other acquisition
to accept such title as the Directors may believe or may be advised to be reasonably
satisfactory;

268.4. subject to the provisions of the Act and Applicable Laws, to pay for any property, rights
or privileges acquired by or services rendered to the Company, either wholly or partially,
in Shares, Debentures, mortgages, or other Securities of the Company, and such Shares
may be issued either as fully Paid Up or with such amount credited as Paid Up thereon
as may be agreed upon all or any part of the property of the Company and its uncalled
Capital or not so charged;

268.5.10 secure the fulfilment of any contracts or engagement entered into by the Company
by mortgage or charge of all or any of the property of the Company and its uncalled
Capital for the Company being or in such manner as they may think fit;

268.6.t0 accept from any Member, as far as may be permissible by law, a surrender of his
Shares or any part thereof, on such terms and conditions as shall be agreed;

268.7.10 institute, conduct, defend, compound or abandon any legal proceedings by or against
the Company or its Officers, or otherwise concerning the affairs of the Company, and
also to compound and allow time for payment or satisfaction of any debts due, and of
any claims or demands by or against the Company;



268.8.to refer any claims or demands or differences by or against the Company or to enter into
any contract or agreement for reference to arbitration, and observe, enforce, perform,
compound or challenge such awards and to take proceedings for redressal of the same;

268.9.t0 act on behalf of the Company in all matters relating to bankrupts and insolvents;

268.10.to make and give receipts, releases and other discharges for moneys payable to the
Company and for the claims and demands of the Company;

268.11.Subject to the provisions of Sections 179 and 186 of the Act to invest and deal with
any moneys of the Company upon such security (not being Shares of this Company),
or without security and in such manner as they think fit, and from time to time to vary
the size of such investments. Save as provided in Section 187 of the Act all investments
shall be made and held in the Company’s own name;

268.12.to determine, from time to time, who shall be entitled to sign, make, draw, accept,
endorse and negotiate on the Company’s behalf, bills, notes receipts, acceptances,
endorsements, cheques, drafts, Dividend warrants, Debentures, instruments, releases,
contracts, government Securities and documents and to give the necessary authority
for such purpose;

268.13.to distribute by way of bonus amongst the staff of the Company a Share or Shares in
the profits of the Company and to charge such bonus as part of the working expenses
of the Company;

268.14.subject to the provisions of the Act to appoint, and at their discretion remove or suspend
such general managers, managers, secretaries, assistants, supervisor, clerks, agents
and servants of permanent, temporary or special services as they may for time to time
think fit, and to determine their powers and duties and fix their salaries or emoluments
or remuneration, and to require security in such instances and to such amount as they
may think fit also from time to time provide for the management and transaction of the
affairs of the Company in any specified locality in India, or elsewhere in such manner
as they think fit; and the provisions contained in the 4 (Four) next following sub-clauses
shall be without prejudice to the general powers conferred by this sub-clause:

268.15.to comply with the requirements of any local law which in their opinion it shall, in the
interest of the Company, be necessary or expedient to comply with;

268.16.from time to time and at any time to establish any local board for managing any of the
affairs of the Company in any specified locality in India or elsewhere and to appoint
any persons to the Members of such local boards and to fix their remuneration;

268.17.subject to Section 179 and 180 of the Act from time to time and at any time, delegate to
any person so appointed, any of the powers, anthorities and discretion for the time being
vested in the Board, other than their power to make calls or to make loans or borrow
moneys, and to authorise the Members for the time being of any such local board, or
any of them to fill up any vacancies therein and to act notwithstanding vacancies, and
any such appointment or delegation may be made on such terms and subject to such
conditions as the Board may think fit, and the Board may at any time remove any person
so appointed, and may annul or vary any such delegation;

268.18.subject to applicable provisions of the Act and Applicable Law made thereunder, to
appoint purchasing and selling agents for purchase and sale of Company’s requirement
and products respectively;

54



268.19.to subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national or other institutions or objects which shall
have any moral or other claim to support or aid by the Company, either by reason of
locality of operation, or of public and general utility or otherwise;

268.20.before recommending any Dividend, to set aside out of the profits of the Company such
sums as they may think proper for depreciation or to depreciation fund, or to an insurance
fund, or as a reserve fund, or sinking fund, or any special fund to meet contingencies
or to repay Debentures, or for special Dividends or for equalized Dividends or for
repairing, improving, extending and maintaining any of the property of the Company
or for such other purpose (including the purposes referred to in the preceding article),
as the Board may, in their absolute discretion, think conducive to the interest of the
Company, and subject to Section 179 of the Companies Act, 2013 to invest the several
sums so set aside or so much thereof as required to be invested upon such investments
(other than Shares of the Company) as they may think fit, and from time to time to
deal with and vary such investments and dispose of and apply and expand all or any
part thereof for the benefit of the Company, in such manner and for such purpose as
the Board in their absolute discretion think conducive to the interest of the Company,
notwithstanding that the matters to which the Board apply or upon which they expend
the same, or any part thercof, may be matters to or upon which the capital moneys of
the Company might rightly be applied or expended; and to divide the reserve into such
special funds as the Board may think fit, with full power to transfer the whole, or any
portion of a reserve fund or division of a reserve fund to another reserve fund or division,
of a reserve fund and with full power to employ the assets constituting all or any of the
above funds, including the depreciation fund, in the business of the Company or in the
purchase or repayment of Debentures or Debenture stock, and without being bound to
keep the same, separate from the other assets, and without being bound to pay interest
on the same with power, however, to the Board at their discretion to pay or allow to
the credit of such funds interest at such rate as the Board may think proper;

268.21.at any time and from time to time under the Seal of the Company, to appoint any person
or persons to be the attorney or attorneys of the Company, for such purposes and with
such powers, authorities and discretion (not exceeding those vested in or exercisable by
the Board under These Presents and excluding the powers to make calls and excluding
also, except in their limits authorised by the Board, the power to make loans and
borrow money) and for such period and subject to such conditions as the Board may
from time to time think fit; and any such appointment may (if the Board thinks fit) be
made in favour of the Members or any of the Members of any local board, established
as aforesaid or in favour of any Company, or the Shareholders, Directors, nominees
or managers of any Company or firm or otherwise in favour of any fluctuating body
of persons whether nominated directly by the Board and any such power of Attorney
may contain such powers for the protection or convenience of persons dealing with
such attorneys as the Board may think fit and may contain powers enabling any such
delegates or attorneys as aforesaid to sub-delegate all or any of the powers, authorities
and discretions for the time being vested in them,;

268.22.subject to Sections 184 and 188 of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company to enter into and carry out all
such negotiations and contracts and rescind and vary all such contracts, and execute
and do all such acts, deeds and things in the name and on behalf of the Company as
they may consider expedient;



268.23.to take on lease, purchase or otherwise acquire for the Company and property fights or
privileges which the Company is authorised to acquire at such price and generally on
such terms and conditions as they think fit;

26824.to grant lease or sub-lease in respect of any of the properties of the Company and to
let on lease or on hire the whole or any part of the immovable and movable properties
of the Company and to sign, execute, complete and register all deeds, documents and
writings that may be necessary for the purpose aforesaid;

268.25.to appoint any person (whether incorporated or not) to accept and hold in trust for
the Company any property belonging to the Company; and execute such deeds and
do all such things as may be required in relation to any trust, and to provide for the
remuneration of such trustee or trustees;

268.26.to appoint, remunerate or give by way of commission an emolument out of the funds
of the Company to any person or persons for any special acts or services rendered or
to be rendered to the Company;

268 27.to lend or advance money to employees, workers or any other person with or without
security and charge interest thereon or otherwise;

268.28.to draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes,
bills of exchange, bills of lading, warrants, Debentures and any other negotiable or _
transferable instruments;

268.29.to open account(s) in the name of the Company in such bank or banks as they may
think fit and to operate on such account(s) on behalf of the Company;

268.30.to execute in the name and on behalf of the Company in favour of any Director or other
person who may incur or be about to incur any personal liability whether as principal
or surety, for the benefit of the Company, such mortgages of the Company’s property
(present or future) as they think fit, and any such mortgage may contain a power of
sale and such other powers, provisions, covenants and agreements as shall be agreed
upon;

268.31.subject to provisions of Applicable Law, to give a Director or any officer or any other
person whether employed or not by the Company, a share in the profits of the Company,
commission on the profits of any particular business or transaction; and to charge such
bonus or commission as part of the working expenses of the Company;

26832 to act jointly and severally in all on any of the powers conferred on them;

268.33.to appoint and nominate any person(s) to act as proxy for purpose of attending and/or
voting on behalf of the Company at a Meeting of any company or association;

268.34.to comply with the provisions of Applicable Law;

268.35.to make, vary and repeal bye-laws for regulation of business of the Company and duties
of aofficers and servants;

26836.to borrow or raise or secure the payment of money in such manner as the Company shall
think fit and in particular buy the issue of Debentures, perpetual or otherwise charged
upon all or any of the Company’s property (both present and future);

26837.to open and deal with current account, overdraft accounts with any bank/banks for
carrying on any business of the Company;
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268.38.to act as trustees in composition of the Company’s debtors and/or act on behalf of the
Company in all matters relating to bankruptey and insolvency;

26839.to make and give receipts, releases and other discharges for moneys payable to the
Company and for the claims and demands of the Company;

26840.to pay such remuneration to Chairperson / vice Chairperson of the Board upon such
conditions as they may think fit;

268.41.to take insurance of any or all properties of the Company and any or all the employees
and their dependants against any or all risks; and

26842 to take insurance on behalf of its Managing Director, Whole-Time Director, manager,
Chief Executive Officer, Chief Financial Officer or Company Secretary or any Officer
or employee of the Company for indemnifying any of them against any liability in
respect of any negligence, default, misfeasance, breach of duty or breach of trust for
which they may be guilty in relation to the Company.

Establishment of vigil mechanism

269. Company shall establish a vigil mechanism for their Directors and employees to report their

genuine concerns or grievances. The audit Committee shall oversee the vigil mechanism. The
vigil mechanism shall provide for adequate safeguards against victimisation of employees and
Directors who avail of the vigil mechanism and also provide for direct access to the Chairperson
of the audit Committee or the Director nominated to play the role of audit Committee, as the
case may be, in exceptional cases. In case of repeated frivolous complaints being filed by a
Director or an employee, the audit Committee may take suitable action against the concerned
Director or employee including reprimand.

MANAGING DIRECTOR

Board may appoint Managing Director(s)

270. Subject to the provisions of the Act and of these Articles, the Board shall have power to appoint

271.

from time to time any of its member or members as Managing Director(s) of the Company for
fixed term not exceeding 5 (Five) years at a time and upon such terms and conditions as the
Board thinks fit and subject to the provisions of these Articles the Board may by resolution
vest in such Managing Director(s) such of the powers hereby vested in the Board generally
as it thinks fit, and such powers may be made exercisable for such period or periods and upon
such conditions and subject to such restrictions as it may determine.

The Managing Director shall not exercise any powers under Section 179 of Act except such
powers which can be delegated under the Act and specifically delegated by a resolution of
the Board.

Remuneration to Managing Directors/ Whole time Directors

272. Subject to the provisions of Section 197 of the Act and Applicable Law, a Managing or whole

time director may be paid such remuneration, whether by way of monthly payment, fee for
each meeting or participation in profits, or by any or all these modes, or any other mode not
expressly prohibited by the Act, as the Board of Directors may determine.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF
FINANCIAL OFFICER

273,

Subject to the provisions of the Act and Applicable Law-
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273.1. A Chief Executive Officer, manager, Company Secretary or Chief Financial Officer
may be appointed at a Board Meeting for such term, at such remuneration and upon
such conditions as it may think fit; and any Chief Executive Officer, manager, Company
Secretary or Chief Financial Officer so appointed may be removed by means of a
resolution at a Board Meeting;

273.2. A Director may be appointed as Chief Executive Officer, manager, Company Secretary
or Chief Financial Officer subject to provisions of Section 203 of the Act.

273.3. A provision of the Act or these Articles requiring or authorising a thing to be done by
or to a Director and Chief Executive Officer, manager, Company Secretary or Chief
Financial Officer shall not be satisfied by that being done by or to the same person acting
both as Director and as, or in place of, Chief Executive Officer, manager, Company
Secretary or Chief Financial Officer.

273.4.The functions of a Company Secretary shall be in accordance with Section 205 of the
Act and other Applicable Law.

273.5.The powers conferred on the Chief Executive Officer shall be exercised for such objects
and purpose and upon such terms and conditions and with such restrictions as the Board
may think fit which may from time to time be revoked, withdrawn, altered or varied
by the Board.

273.6. The Chief Executive Officer shall not exercise any powers under Section 179 of Act
except such powers which can be delegated under the Act and specifically delegated
by a resolution of the Board.

POWER TO AUTHENTICATE DOCUMENTS

274.

Any Director or the Company Secretary or any Officer appointed and duly authorised by the
Board for the purpose shall have power to authenticate any documents affecting the constitution
of the Company and any books, records, documents and accounts relating to the business of the
Company and to certify copies or extracts thereof} and where any books, records documents
or accounts are then, at the office, the manager or other Officer of the Company having the
custody thereof and duly authorised by the Board in this behalf, shall have the power to
anthenticate such documents.

THE SEAL

275,

276.

The Board shall provide a common Seal for the purposes of the Company, and shall have
power from time to time to destroy the same and substitute a new Seal in lieu thereof and the
Seal shall never be used except by the authority of the Board previously given. The Company
shall also be at liberty to have an official Seal for use in any territory, district or place outside
India,

The Seal of the Company shall not be affixed to any instrument except by the authority of a
resolution of the Board or of a Committee of the Board authorised by it in that behalf, and
except in the presence of such Directors and/or the Company Secretary or such other person as
the Board may specify/appoint for the purpose; and the Director and/or the Company Secretary
or other person aforesaid shall sign every instrument to which the Seal of the Company is so
affixed in their presence. The Board shall provide for the safe custody of the Seal.

MANAGEMENT OUTSIDE INDIA AND OTHER MATTERS

277.

Subject to the provisions of the Act the following shall have effect:
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277.1.Subject to the provisions of the Act and Applicable Law, the Board may from time to
time provide for the management of the affairs of the Company outside India (or in
any specified locality in India) in such manner as it shall think fit and the provisions
contained in the following paragraphs shall be without prejudice to the general powers
conferred by this paragraph.

277.2.Subject to the provisions of the Act and Applicable Law, the Board may at any time
establish any local office for managing the affairs of the Company outside India and
may appoint any person to be a member of any such local office or any manager or
agents and may fix their remuneration and the Board may at any time delegate to any
person so appointed any of the powers, authorities and discretions for the time being
vested in the Board and such appointment or delegation may be made on such terms
and subject to such conditions as the Board may think fit and the Board may at any
time remove any person so appointed or vary the terms of any such appointment.

277.3.The Board may, from time to time under the common Seal, authorise any person to be
the attorney of the Company to execute deeds on behalf of the Company whether in
India or outside India either generally or in respect of specified matters for such period
and subject to such conditions as the Board may, from time to time, think fit, and such
authorisation may, if the Board thinks fit, be made in favour of any of the members of
any local office established as aforesaid, or in favour of any other person.

DIVIDENDS AND RESERVE
Division of profits

278. The profits of the Company, subject to any special rights as to Dividends or authorized to
be created by these Articles, and subject to the provisions of these Articles shall be divisible
among the Members in proportion to the amount of Capital Paid-up on the Shares held by
them respectively.

The Company in General Meeting may declare a Dividend

279. The Company in General Meeting may declare Dividends to be paid to Members according to
their respective rights, but no Dividend shall exceed the amount recommended by the Board;
the Company in General Meeting may, however declare a smaller Dividend. No Dividend
shall bear interest against the Company.

Dividend only to be paid out of profits

280. Subject to provisions of Applicable Law, the Dividend can be declared and paid only out of
the following profits;

280.1.Profits of the financial year remaining undistributed, after providing depreciation as
stated in Section 123(2) of the Act read with Schedule II and Applicable Laws.

280.2. Accumulated profits of the earlier years remaining undistributed, after providing for
depreciation under Section 123(2) of the Act read with Schedule 11 and Applicable
Laws.

280.3.0ut of money provided by Central or State Government for payment of Dividend in
pursuance of a guarantee given by the Government.

280.4.If the Company has incurred any loss in any previous financial year or years, the amount
of the loss or any amount which is equal to the amount provided for depreciation for that
year or those years whichever is less, shall be set off against the profits of the Company
for the year for which the Dividend is proposed to be declared or paid or against the
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profits of the Company for any previous financial year or years arrived at in both cases
after providing for depreciation in accordance with the provisions of Section 123(2) of
the Act or Applicable Law, or against both.

Transfer to reserve

281. The Board may, before recommending any Dividend, set aside, out of the profits of the
Company, such sums as it thinks fit as a reserve or reserves which shall, at the discretion
of the Board, be applicable for any purpose to which the profits of the Company may be
properly applied, including provision for meeting contingencies or for equalising Dividends;
and pending such application, may, at the like discretion, either be employed in the business
of the Company or be invested in such investments (other than Shares of the Company) as
the Board may, from time to time, thinks fit.

282, Such reserve, being Free Reserve, may also be used to declare Dividends in the event the
Company has inadequate or absence of profits in any financial year, in accordance to Section
123 of the Act and Applicable Law made in that behalf. The Board may also carry forward
any profits which it may consider necessary not to divide, without setting them aside as a
reserve.

Interim Dividend

283. Subject to the provisions of Section 123 of the Act and Applicable Law, the Board may from
time to time pay to the Members such interim Dividends as appear to it to be justified by the
profits of the Company.

Calls in advance not to carry rights to participate in profits

284. Where Capital is paid in advance of calls such Capital may carry interest but shall not in
respect thereof confer a right to Dividend or participate in profits.

Payment of pro rata Dividend

285. All Dividends shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the Shares during any portion or portions of the period in respect of which the
Dividend is paid; but if any Share is issued on terms providing that it shall rank for Dividend
as from a particular date such Share shall rank for Dividend accordingly.

Deduction of money owed to the Company

286. The Board may deduct from any Dividend payable to any Member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the
Shares of the Company.

Rights to Dividend where Shares transferred

287. A ftransfer of Share shall not pass the right to any Dividend declared thereon before the
registration of the transfer.

Dividend to be kept in abeyance

288. The Board may hold in abeyance the Dividends payable in relation to such Shares in respect
of which any person is entitled to become a Member by virtue of transfer of Shares pending
registration of transfer in accordance with Section 126 of the Act or Applicable Law. The
Board may also hold in abeyance Dividends on which Company has lien and may apply the
same towards satisfaction of debts, liabilities or engagements in respect of which lien exists.
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Notice of Dividend

289. Notice of any Dividend that may have been declared shall be given to the persons entitled to
Share therein in the manner mentioned in the Act.

Manner of paying Dividend

290. Any Dividend, interest or other monies payable in cash in respect of Shares may be paid by
any Electronic Mode to the shareholder entitled to the payment of the Dividend, or by way of
cheque or warrant sent through the post directed to the registered address of the holder o, in
the case of joint holders, to the registered address of that 1 (One) of the joint holders who is
first named on the Register of Members, or to such person and to such address as the holder
or joint holders may In writing direct.

291. Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent. The Company shall not be liable or responsible for any cheque or Warrant or pay-slip or
receipt lost in transmission, or for any Dividend lost to the Member of person entitled thereto
by the forged endorsement of any cheque or warrant or the forged signature of any pay-slip
or receipt or the fraudulent recovery of the Dividend by any other means.

Receipts for Dividends

292, Any 1 (one) of 2 (Two) or more joint holders of a Share may give effective receipts for any
Dividends, bonuses or other monies payable in respect of such Share.

Non-forfeiture of unclaimed Dividend

293. (i)

(ii)

(iii)

Where the Company has declared a dividend but which has not been paid or claimed
within 30 days from the date of declaration, the Company shall transfer the total amount
of dividend which remains unpaid or unclaimed within the said period of 30 days, to
a special account to be opened by the company in that behalf in any scheduled bank.

Any money transferred to the unpaid dividend account of a Company which remains
unpaid or unclaimed for a period of seven years from the date of such transfer, shall be
transferred by the Company to the fund known as Investor Education and Protection
Fund established under Section 125 of the Act and the Company shall send a statement
in the prescribed form of the details of such transfer to the authority which administers
the said fund and that authority shall issue a receipt to the Company as evidence of
such transfer.

All shares in respect of which dividend has not been paid or claimed for 7 (seven)
consecutive years or more shall be transferred by the Company in the name of the
Investor Education and Protection Fund subject to the provisions of the Act.

No unclaimed Dividend shall be forfeited by the Board unless the claim thereto becomes
barred by law and the Company shall comply with the provision of the Act in respect
of all unclaimed or unpaid Dividends.

ACCOUNTS

Company to keep true accounts

294, The Company shall keep at the registered office or at such other place in India as the Board
thinks fit, proper books of account and other relevant books and papers and financial staternent
for every financial year in accordance with Section 128 of the Act.
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295.

296.

297.

298.

Where the Board decides to keep all or any of the books of account at any place in India other
than the registered office of the Company, the Company shall within 7 (Seven) days of the
decision file with the Registrar a notice in writing giving, the full address of that other place,

The Company shall preserve in good order the books of account relating to the period of not
less than 8 (Eight) years preceding the current year together with the vouchers relevant to any
entry in such books of account.

Where the Company has a branch office, whether in or outside India, the Company shall be
deemed to have complied with the preceding Article if proper books of account relating to the
transactions effected at the branch office are kept at the branch office and proper summarized
returns made up to date at intervals of not more than 3 (Three) months are sent by the branch
office to the Company at its registered office or at any other place in India, at which the
Company’s books of account are kept as aforesaid.

The books of account shall give a true and fair view of the state of affairs of the Company or
branch office, as the case may be, and explain its transactions effected both at the registered
office and its branches and such books shall be kept on accrual basis and according to the
double entry system of accounting. The books of account and other books and papers shall
be open to inspection by any Directors during business hours.

Places of keeping accounts

299,

300.

The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books of the Company,
or arry of them, shall be open to the inspection of Members not being Directors.

No Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the
Company in General Meeting.

AUDIT

Auditors to be appointed

301. Statutory Auditors shall be appointed in accordance with the provisions of the Act and
Applicable Laws. An audit of the secretarial and related records of the Company shall be
conducted by a company secretary in whole time practice in accordance with Sections 204
of the Act and Applicable Laws,

Statutory Auditors

302. Subject to the provisions of Section 139 of the Act and Applicable Laws made thereunder, the

statutory auditors of the Company shall be appointed for a period of 5 (Five) consecutive years
or such number of years as may be required under Applicable Laws, subject to ratification by
Members at every Annual General Meeting. Provided that the Company may, at a General
Meeting, remove any such Auditor or all of such Auditors prior to the expiry of the said term
by a Special Resolution after obtaining the approval of the Central Government in that behalf
in accordance with Section 140 of the Act or Applicable Laws and appoint in his or their
place any other person or persons as may be recommended by the Board, in accordance with
Section 139 of the Act or Applicable Laws.

Remuneration of Auditors

303,

The remuneration of the Auditors shall be fixed by the Company in Annual General Meeting
or in such manner as the Company in General Meeting may determine.
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DOCUMENTS AND NOTICES
Service of documents and notice

304. A document or notice may be served or given by the Company on/ to any Member or security
holder sending it by post or registered post or speed post or by courier to him to his office
or registered address or (if he has no registered address in India) to the address, if any, in
India supplied by him to the Company for serving documents or notices on him or by way
of any electronic transmission, as prescribed in Section 20 of the Act and Applicable Law
made thereunder: Provided that a Member or security holder may request for delivery of any
document through a particular mode, for which he shall pay such fees as may be determined
by the Company in its Annual General Meeting.

305. Where a document or notice is sent by post, services of the document or notice shall be
deemed to be effected by properly addressing, prepaying and posting a letter containing the
document or notice. Such service shall be deemed to have been effected in the case of notice of
a meeting, at the expiration of 48 (Forty-Eight) hours after the letter containing the document
or notice is posted and in any other case at the time at which the letter would be delivered in
the ordinary course of post.

Newspaper advertisement of notice to be deemed duly serviced

306. A document or notice advertised in a newspaper circulating in the neighbourhood of the
registered office of the Company shall be deemed to be duly served or sent on the day on
which the advertisement appears to every Member or security holder who has no registered
address in India and has not supplied to the Company an address within India for serving of
documents on or the sending of notices to him.

Notice to whom served in case of joint shareholders

307. A document or notice may be served or given by the Company on or given to the joint-holders
of a Share or other security by serving or giving the document or notice on or to the joint-
holders named first in the Register of Members in respect of the Share or the relevant register
in case of other security holder.

Notice to be served to representative

308. A document or notice may be served or given by the Company on or to the persons entitled to
asecurity in consequence of the death or insolvency of a security holder by sending it through
post in a prepaid letter addressed to him or them by name or by the title of representatives of
the deceased or assignee of the insolvent or by any like description, at the address if any, in
India supplied for the purpose by the persons claiming to be entitled, or (until such an address
has been so supplied) by serving the document or notice in any manner in which the same
might have been given if the death or insolvency had not occurred.

Service of notice of Meetings

309. Documents or notices of every General Meeting shall be served or given in the same manner
hereinbefore on or to (a) every Member of the Company, legal representative of any deceased
Member or the assignee of an insolvent Member, (b) every Director of the Company and (¢)
the Auditor(s) for the time being of the Company. The provision of this Article shall apply
mutatis mutandis to the meetings of other security holders of the Company.

Members bound by nofice

310. Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such Shares,
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previously to his name and address being entered on the Register of Members, shall have
been duly served on or given to the person from whom he drives his title to such Shares. The
provision of this Article shall apply mutatis mutandis to the meetings of other security holders
of the Company.

Documents or notice to be signed

3. Any document or notice to be served or given by the Company may be signed by a Director
or some person duly authorised by the Board of Directors for such purpose and the signatures
thereto may be written, printed or lithographed.

Notice to be served by post or other electronic means

312.  All documents or notices to be served or given by Members or other security holders on or to
the Company or any office thereof shall be served or given by sending it to the Company or
Officer at the office by post under a certificate of posting or by registered post, or by leaving
it at the office or by such other electronic means as prescribed in Section 20 of the Act and
the Applicable Law made thereunder.

Admissibility of micro films, computer prints and documents to be treated as documents and
evidence

313. Any information in the form of a micro film of a document or image or a facsimile copy or
any statement in a document included in a printed material produced by a computer shall be
deemed to be a document and shall be admissible in any proceedings without further production
of original, provided the conditions referred in Section 397 of the Act are camplied with.

WINDING UP

314. Ifthe Company shall be wound up and the assets available for distribution among the Members
as such shall be insufficient to repay the whole of the Paid up Capital, such assets (whether
they shall consist of property of the same kind or not) shall be distributed in proportion to the
Capital Paid up or which ought to have been Paid up at the commencement of the winding-up
on the Shares held by them respectively, and if in a winding up the assets (whether they shall
consist of property of the same kind or not) available for distribution among the Members
shall be more than sufficient to repay the whole of the Capital Paid up at the commencement
of the winding-up, such assets shall be distributed amongst the Members in proportion to the
Capital Paid up at the commencement of the winding up or which ought to have been Paid up
on the Shares held by them respectively. This Article is to be without prejudice to the rights
of the holders of Shares issued upon special terms and conditions.

315. Ifthe Company shall be wound up whether voluntarily or otherwise the liquidators may, with
the sanction of a Special Resolution and any other sanction as may be required under the
Act, divide among the Members, in specie or kind, the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind or not).

316. Forthe aforesaid purpose, the liquidator may set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out as between
the Members or different classes of Members.

317. The liquidators may, with the like sanction and vest any part of the assets of the Company
in trustees upon such trusts for the benefit of the Members or any of them as the liquidators,
with the like sanction, shall think fit, but so that no Member shall be compelled to accept any
Shares or other Securities whereon there is any liability.
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BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

318.

Every Member and other security holder will use rights of such Member/ security holder as
conferred by Applicable Law or these Articles in a bonafide manner, in best interest of the
Company or for protection of any of the proprietary interest of such Member/security holder,
and not for extraneous, vexatious or frivolous purposes. The Board shall have the right to
take appropriate measures, in case any Member/security holder abusively makes use of any
powers for extraneous, vexatious or frivolous purposes.

INDEMNITY

319.

320.

For the purpose of Article 320, the following expressions shall have the meanings respectively
assigned below:

319.1.“Claims” means all claims for fine, penalty, amount paid in a proceeding for
compounding or immunity proceeding, actions, prosecutions, and proceedings, whether
¢civil, criminal or regulatory;

319.2.“Indemnified Person” shall mean any Director, officer or employee of the Company, as
determined by the Board, who in bonafide pursuit of duties or functions or of honest and
reasonable discharge any functions as a Director, officer or employees, has or suffers
any Claims or Losses, or against whom any Claims or Losses are claimed or threatened;

319.3.“Losses” means any losses, damages, cost and expense, penalties, liabilities,
compensation or other awards, or any settlement thereof, or the monetary equivalent
of a non-monetary suffering, arising in connection with any Claim;

Indemnification

320.1. Where Board determines that any Director, officer or employee of the Company should
be an Indemnified Person herein, the Company shall, to the fullest extent and without
prejudice to any other indemnity to which the Indemnified Person may otherwise be
entitled, protect, indemnify and hold the Indemnified Person harmless in respect of all
Claims and Losses, arising out of, or in connection with, the actual or purported exercise
of any of the Indemnified Person’s powers, duties or responsibilities as a Director or
officer of the Company or of any of its subsidiaries, together with all reasonable costs
and expenses (including legal and professional fees).

320.2. The Company shall further indemnify the Indemnified Person and hold him harmless on
an “as incurred’ basis against all legal and other costs, charges and expenses reasonably
incurred in defending Claims including, without limitation, Claims brought by, or at
the request of, the Company and any investigation into the affairs of the Company by
any judicial, governmental, regulatory or other body.

320.3.The indemnity herein shall be deemed not to provide for, or entitle the Indemnified
Person to, any indemnification against:

3203.1.Any liability incurred by the Indemnified Person to the Company due to breach
of trust, breach of any statutory or contractual duty, fraud or personal offence of
the Indemnified Person;

32032 Any liability arising due to any benefit wrongly availed by the Indemnified
Person;

32033.Any liability on account of any wrongful information or misrepresentation done
by the Indemnified Person;
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32034.The Indemnified Person shall continue to be indemnified under the terms of the
indemnities under these Articles notwithstanding that he may have ceased to be
a Director or Officer of the Company or of any of its subsidiaries.

SECRECY

321.

322.

Every manager, Auditor, frustee, member of a Committee, officer, servant, agent, accountant
or other person employed in the business of the Company shall, if so required by the Board of
Directors, before entering upon the duties, sign a declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge in the discharge
of his duties except when required to do so by the Directors or by any General Meeting or
by Applicable Law and except so far as maybe necessary in order to comply with any of the
provisions in These Presents and the provisions of the Act.

Subject to the provisions of these Articles and the Act, no Member, or other person (not being
a Director) shall be entitled to enter the property of the Company or to inspect or to examine
the Company’s premises or properties of the Company without the permission of the Directors
or to require discovery of or any information respecting any detail of the Company’s trading
or any matter which is or may be in the nature of a trade secret, mystery of trade or secret
process or of any matter whatsoever which may relate to the conduct of the business of the
Company and which in the opinion of the Directors it will be expedient in the interest of the
Company to communicate.

66



We, the several persons whose names and addresses are subscribed, are desirous of being formed into
a Company in pursuance of these Articles and we respectively agree to take the number of Shares
in the Capital of the Company set opposite our respective names:

Sr.
No.

Names, Addresses, Description and Occupations
of each Subscribers

Signature
of
Subscriber

Signature, Witness and his
Names, Address, Description
and Occupation

MR. VINOD GURUDATTA YENNEMADI,

S/O GURUDATTA,

302/303 HASMUKH MANSION, JUNCTION OF
14TH ROAD & C. D. ROAD, KHAR (WEST),
MUMBATI 400052

OCCUPATION - SERVICE

MR. JIMMY TATA

SON OF MR MINOCHER K. TATA “SEA
SIDE” B. DESATROAD, MUMBAI 400036
OCCUPATION - SERVICE

MR. PRALAY MONDAL,

S/O LATE SUDHIR KUMAR MONDAL

3W, LAXMI NIWAS, 16TH ROAD KHAR (W),
MUMBALI - 40005,

OCCUPATION - SERVICE

MR. HARISH H ENGINEER

S/O HANSUBHAI M ENGINEER

B-11 SEA FACE PARK, 50, B DESAI ROAD,
MUMBAI 400026

OCCUPATION - SEVICE

MR. PARESH SUKTHANKAR

S/O DATTATRAYA SUKTHANKAR

FLAT 10, 6TH FLOOR, GOOL RUKH KHAN
ABDUL GAFFAR KHAN ROAD, WORLI SEA
FACE, MUMBAI 400030

OCCUPATION - SERVICE

MR. SASHI JAGDISHAN

S/0 C JAGDISHAN

6/7 JATPUR GEMS, 15TH ROAD,
SANTACRUZ (WEST), MUMBATI 400054
OCCUPATION - SERVICE

MR. SANJAY DONGRE

SON OF BINDUMADHAV DONGRE C-3
SADASUKH SOCIETY, 29 MAHANT CROSS
ROAD NO.2, VILE PARLE (EAST),
MUMBAT 400057

OCCUPATION - SERVICE

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

WITNESS TOALL1TO 7
SD/-
VIDYADHAR VAMAN
CHAKRADEO
SON OF VAMAN, B-301,
MATOSHREE RESIDENCY
CHS,65 PRATHANA SAMAJ
ROAD, VILE PARLE (E),
MUMBAI 400057
COMPANY SECRETARY

Dated : 22/05/2007
Place : Mumbai

Certified True Copy

For HDB Financial Sgrvices t.imited

67




Alteration in the Memorandum and Article of Association of HDB Financial Services Limited

Pursuant to Section 15 of the Companies Act, 2013, following are the alterations in the memorandum
and article of association of the Company.

1.

Special Resolution passed at the Extra Ordinary General Meeting of the Company held
on July 25, 2008

Alteration of Memorandum of Association

“RESOLVED THAT pursuant to Section 17 and other applicable provisions, if any, of the
Companies Act, 1956, and subject to requisite approvals, consents, permissions and sanctions
as may be necessary from regulatory/appropriate authorities, the amendment to the Object
Clause of the Memorandum of Association of the Company be and is hereby approved to insert
anew sub-clause 78 (as given below) immediately after the existing sub-clause 77 under ‘Other
Objects’:

78. To provide or assist in obtaining directly or indirectly, financial and business advisory or
consulting services to cusiomers for buying, selling or otherwise dealing in, shares, stocks,
debt instruments, units of mutual funds or otherwise, certificate of deposits, commercial
paper; participation certificates, warrants instruments and any other securities or money
market instruments, whatsoever including but not limited to options, futures and other
derivatives, buying, selling, marketing, distributing or providing any financial products,
advisory services and / or any other services either directly or through intermediaries
and / or acting as agents or brokers of other entities and / or forming other entities for
carrying on financing and other financial aciivities.”

Special Resolution passed at the Court convened Meeting of Equity Shareholders of the
Company held on February 02, 2016

Approval of Scheme of Amalgamation of HBL Global Private Limited and Atlas

Documentary Facilitators Company Private Limited with HDB Financial Services Limited
and their respective Shareholders and Creditors

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act,
1956 and enabling provisions in the Company’s Memorandum of Association and Articles of
Association and subject to the sanction of the Hon’ble High Court of Gujarat, at Ahmedabad
and High Court of Judicature at Bombay (hereinafter jointly referred to as “High Courts”
and individually as “High Court™), and other regulatory authorities, if any, and all such other
approvals, permissions and sanctions, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by any of them while granting such approvals,
permissions and sanctions, the proposed Scheme of Amalgamation of HBL Global Private
Limited and Atlas Documentary Facilitators Company Private Limited with HDB Financial
Services Limited (‘the Scheme’ or ‘this Scheme”), as placed before and along with the changes
incorporated during the meeting, be and is hereby approved,

RESOLVED FURTHER THAT Mr. G. Subramanian, Chairman, Mr. Kaizad Bharucha,
Director, Mr. Venkatraman Srinivasan, Director, Ms. Smita Affinwalla, Director, Mr. Ramesh
G., Managing Director, Mr. Haren Parekh, Chief Financial Officer and Mr. Harsh Bajpai,
Company Secretary of the Company, be and are hereby severally authorized to do all such acts,
deeds and things as are considered requisite or necessary to effectively implement the Scheme
and to accept such modification(s) and / or condition(s), if any, which may be required and /
or-imposed by the Hon’ble High Courts while sanctioning the Scheme or by any authorities
under law, or as may be required for the purpose of resolving any doubts or difficulties that
may arise in carrying out the Scheme.”
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Special Resolution passed through the Postal Ballot, the results of which were announced
on December 4, 2017

Approval for Adoption of Memorandum of Association (“MOA™)

“RESOLVED THAT pursuant to the provisions of Sections 13 and other applicable provisions,
of the Companies Act 2013, read with Companies (Incorporation) Rules, 2014, including
any statutory modification or re-enactment thereof for the time being in force (‘the Act’) and
subject to the necessary approval(s) required under all other applicable laws and regulations
if any, consent of the members of the Company be and is hereby accorded to alter the exisling
Memorandum of Association of the Company, by replacing, it with the new set of Memorandum
of Association in accordance with Table ‘A’ of Schedule I of the Act and that the new set of
Memorandum of Association be and is hereby approved and adopted as the Memorandum of
Association of the Company in total exclusion, subitution and supersession of the existing
Memorandum of Association of the Company.

RESOLVED FURTHER THAT Board of Directors be and is hereby authorised to do all
such acts, deeds and things as may be required, with power to settle all questions, difficulties
or doubts that may arise in this regard as it may in its sole and absolute discretion deem fit and
to delegate all or any of the powers conferred herein to any of the Directors and / or any of the
Committees and / or Key Managerial Personnel (KMPs) of the Company with the power to
further delegate to any officers or employees of the Company.”

Approval for Adeption of Articles of Association (“AOA”)

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions,
if any, of the Companies Act 2013, read with Companies (Incorporation) Rules, 2014, including
any Statutory modification or re-enactment thereof for the time being in force ("the Act’) and
subject to the necessary approval(s) required under all other applicable laws and regulations
if any, consent of the members of the Company be and is hereby accorded to alter the existing
Articles of Association of the Company, by replacing, it with the new set of Articles of
Association in accordance with Table ‘F’ of Schedule I of the Act and that the new set of
Articles of Association be and is hereby approved and adopted as the Articles of Association
of the Company in total exclusion, substitution and supersession of the existing Articles of
Association of the Company.

RESOLVED FURTHER THAT Board of Directors be and is hereby authorised to do all
such acts, deeds and things as may be required, with power to seftle all questions, difficulties
or doubts that may arise in this regard as it may in its sole and absolute discretion deem fit and
to delegate all or any of the powers conferred herein to any of the Directors and / or any of the
Committees and / or Key Managerial Personnel (KMPs) of the Company with the power to
further delegate to any officers or employees of the Company.”

Special Resolution passed at the Annual General Meeting of the Company held on
June 30, 2023

To Approve Alteration of Articles of Association of the Company

“RESOLVED THAT pursuant to the provisions of Sections 14 and all other applicable
provisions, if any of the Companies Act, 2013 and Rules made thereunder, the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021,
any other law, rules, guidelines, regulations for the time being in force and any other circulars,
notifications and /or clarifications issued by any relevant authority (including any $tatutory
modifications or re-enactments thereof for the time being in force) and subject to such terms,
conditions and modifications as may be considered necessary and proper by the Board of
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Directors of the Company (hereinafter referred to as the “Board” which term shall be deemed
to include any committee of the Board constituted/to be congtituted by the Board, from time to
time, to exercise its powers conferred by this resolution), the consent of the members be and
is hereby accorded to alter the existing Articles of Association of the Company, by replacing
the existing Article 184 as follows:

Article 184:

“In the event of the Company borrowing any money from any financial corporation or institution
or Government or any Government body or a collaborator, bank, persons, partnership firms,
trust, mutual funds, alternative investment funds, any other funds, or from any other source, the
lender/security trustee/debenture holder/ debenture trustee concerned may, upon the occurrence
of such events as provided in terms of Applicable Law or under a contract, exercise the right
and power to appoint granted to it in terms of Applicable Law or under contract, from time to
time, any person or persons as a Director or Directors or Nominee Directors of the Company
and the Board of Directors of the Company will appoint such person or persons nominated by
the lender/security trustee/debenture holder/debenture trustee within the timelines prescribed
under Applicable Law, if any™;

RESOLVED FURTHER THAT any of the Director and / or Key Managerial Personnel of
the Company be and are hereby jointly and severally authorised to do and perform all such
acts, deeds, matters and things as may be required or deemed necessary or incidental thereto
including signing and filing all the e-forms and other documents with the statutory authorities
and to execute all such deeds, documents, agreements and writings as may be necessary for and
on behalf of the Company and to settle and finalise all issues that may arise in this regard at any
stage without requiring the Board to secure any further consent or approval of the Members
of the Company to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution and to delegate all or any of the powers
conferred herein as they may deem fit in the best interest of the Company and its Members.”

Special Resolution passed by the members through Postal Ballot on October 21, 2024

Adoption of updated Article of Association of the Company

“RESOLVED THAT pursuant to the provisions of Sections 5, 14 and other applicable provisions
, if any, of the Companies Act, 2013 and the rules made thereunder, each as amended, and other
applicable provisions, if any, and in order fo align the Articles of Association of the Company
(the “Articles of Association™) with the lifting requirements of the Stock Exchanges where the
Equity Shares of the Company are propased to be listed and the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,
the applicable provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended, Securities Contracts (Regulation) Act,
1956, as amended, the Securities Contracts (Regulation) Rules, 1957, as amended, subject to the
necessary approvals required, of the Registrar of Companies, Gujarat at Ahmedabad (“*ROC™),
and further subject to such other terms, conditions, stipulations, alterations, amendments or
modifications as may be required, specified or suggested by the ROC, and the Securities and
Exchange Board of India and Stock Exchanges in connection with listing of equity shares, in
accordance with the enabling provisions of the Memorandum and Articles of Association and
subject to the applicable provisions of any other applicable law, the set of existing Articles of
Association, as placed before the Shareholders of the Company be and is hereby substituted
with the updated set of Articles of Association placed before the Shareholders of the Company
and the same is hereby approved and adopted by the Members as Articles of Association, in
total exclusion and substitution of the exifting Articles of Association;
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RESOLVED FURTHER THAT any of the Directors, Chief Financial Officer, Company
Secretary of the Company, and such other persons as may be authorised by the Board of Directors
of the Company be and are hereby severally authorised to issue certified true copies of this
resolution and the same may be forwarded to concerned authorities for necessary action and
do all such acts, deeds, matters and things as may be required to be done to give effect to the
above resolution including filing of necessary forms with the Registrar of Companies, Gujarat
at Ahmedabad;

RESOLVED FURTHER THAT any of the Directors, Chief Financial Officer and Company
Secretary of the Company be and are hereby severally authorized by the Company to certify
a copy of this resolution and provide the same to all concerned parties and relevant gtatutory
authorities, if any.”
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HIGH COURT, BOMBAY  /208:5

TN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CEVIL JURISDICTION
COMPANY SCHEME PETTTION NQ. 29¢ OF 2016
CONNECTED WITH
COMPANY SUMMONS FOR DfRECTION NO. 184 QF 2016

HBL GLOBAL PRIVATE LIMITED < PETITIONFERY
TRANSFEROR NO A
AND

COMPANY SCHEME PETITION NO, 201 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTEON NO. (65 OF 2016

ATLAS DOCUMENTARY FACILITATORS
COMPANY PRIVA'CE LIMITED -« PETITIONER!
TRANSFEROR NOLZ
In the matter of Companics Act, 19306
(il‘:c!uding any  stalulory  re-enuctmenis,
amendments or modilicaions therec!)
AND
In the matter of sections 391 10 394 of the
Compenies  Act, 1956 (including any
statutory re-enactments, amendments oy
modifications thereo!l}
AND
Tn the matier of Scheme of Amalgamation
amon2st HBI. Global Pyt Lid, (Trasleror
Company No.1)
AND
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HIGH COURT, BOMBAY  /208%

Atlas Documentary Facilitators Company
Pvt. Lid. (Transferor Company Ne.2)
AND
HDB  Financial  Services  Limited
{Transferec Company)
AND

Their respective shareholders and ereditors

Called for Hearing
Mr. Sameer Pandit along with Ms. Madhupreetha Elange i/b. Wadia Ghandy &
Co., Advocates for the Petitioners.
Mr. S. Ramakantha for the Regional Director.
Coram: A.X. Menon. I

Date: 29" September, 2016

=
e

Heard fearned Advocates appearing for the parties. No objector has
come before the court to oppose the Scheme, nor has any party

controverted any averments made in the captioned Petitivns,

The sanction of the Court {s sought under Sections 391 to 394 of the

Companies Act, 1956, 10 the Scheme of Amangement (“Scheme of

Arrangement™) for amalgamation of HBL Global Private Limited
(“Transferor Conpany No.}") apd Atlas Documentary Facilitaiors
Company Private Limited (“Transferor Company No.2™) colleclively
“Transferor Companies” with HDB Financigl Services Limited
(“Transferee Company”) and their respective shareholders and

craditors.
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HIGH COURT, BOMBAY 720877

3. Learned Advocate for the Petitioners, submits that the Petitioner in CSP
No. 290 of 2016 provides specialized services relating to marketing and
prometion of the various financial products of HDFC Bank Ltd, and that
Petitioner in CSP No.291 of 2016 primarily provides processing support
to HDFC Bank Lid, and few other customers in the aress of reiail
Hahilities, retail assets, credit cards processing, chegue clearing, cash

management services and deposilary services,

4. The Trunsferor Companies and the Transferee primarily cater to the
same customer, i.e., HDFC Bank Lid., on different service fronts, The
Scheme of Arrangement would simplify and consolidate the varicus
services offered by the Transferor Cormpanies and the Transferec into a
single entity and enable the merged entity to offer a comprehensive
houquet of end to end services to HDFC Bank Lid. The purposc of the
Scheme of Arrangement as more particularly set out at Paragraph 2 of
the Scheme of Arrangemens, is 10 achieve synergistic imegiation and
consolidation ol the businesses presently being camied on by (he

Tvansferor Companies and the Transferee.

th

The Leamed Advocate for the Petitioners swates that the Board ol

Directors of the Transferov Companies and the Transferee Company
have approved the Scheme of Amangement in their Board Meeting and
extract of the resolutions passed in this regard are annexed 1o the

respective Cormpany Scheme Petitions.

6. The Leamed Advocate for the Petitioners siates that the Trancleces
Company has its registered office in Ahmedabad in the State of Guparal
and has filed appropriate proceedings for the sanction ol the Scheme ol

Amangement by the High Courl of Gujarat at Ahmedabad. Further, ths

Page 30f8
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High Court of Gujarst by its order dated August 26, 2016 sanctivaed the
Scheme of Arrangement, subject to similar sanctions being granted by

this Court.

T L B e

7. The Learned Advocate for the Petitioners states that Petilioners have
compiied with all the directions passed in the Company Sunwmons for
Direction and that the Company Scheme Petition has been filed in
consonance with the Order passed in the Company Summons for

Direction.

8 The Learned Advocate fur the Petitioners states that the Petitioners have
complied with all requirements as per the directions of this Court and
have tiled necessary affidavit of compliance in the Court. Morsover, the
Petitioners through its Advocate undertakes to comply with all statutory
requirements, i{ any, as required under Companies Act, 1956/2013 and
lhe Rules made thereunder, as applicable. The said underaking is

aceepred.

The Official Liquidator has filed its Report on September 6, 2016

stating therein that the affairs of the Petitioners have been conduvted in

& proper manner and that the Petirioners may be ordered 1o be dissulved

by this Court.

10.  The Regional Director has filed its Affidavit on September 16, 2016
stating therein thar save and except as stated in paragraphs 6 () to 6(¢)
of the said affidavit, it appears, according to the Regional Director,
that the Scheme is aort prejudicial to the interest of shareholders and

public. The aforesaid paragraphs 6(a) to 6(c) read as under:

“6. That the Deponent further submits that:

Page & of 8
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{a) Regurding clause 4 of the Scheme, the appointed date means
opening of business on {¥ April, 2014 or such other date as may
be determined by the Boards of Directors of the Transferor
Companies and the Transferee Company or such the date as may
be decided by the High Coart. In this regard the appoin:‘ed date
should be opening of business on 1 A-prfi, 2014 or such other

date, the fion’ble Court af Judicature at Bombuy may direct.

(k) Clause 14 of the scheme, it is submiited thot the surplus if any
arising owt of the scheme shall be eredited 10 Capitat Reserve and
deficit if any ovising owr of the scheme shail be debired 1o
Goodwill Account and will not be adjusted against any other

reserves of the Transferee Company.

f¢i The tux implicarion if any arising out of this scheme shall be
subject to_final decision of Income Tox Authority and approval of
the scheme by Hon'ble High Court may nof deter the Tncome Tux
Authority 10 scrutinize the tax returns filed by the petitioner
company dfier giving effect ro the amalgamation, The decision of

the Income Tax Authority is binding on the petitioner compony.

11, Asregards the observations af paragraph 6{a) of the Regional Director’s
Aflidavit is concerned, the leamed Advocaie for the Petitioners states
that the Petitioners have no objection to the observations of the Regional
Director. Accordingly, the Appointed Date for the Scheme shall be

opening ol business on April 1. 2014,

12, As regards the observations at paragraph 6(b} of the Regionsl Director's
Affidavit is concerned, the Petitioners through its Advoceate undertakes

Page 5 of 8
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that the surplus, if any, arisiog out of the Scheme shall be credited to
Capital Reserve and deficit, if any, arising out of the Scheme shall be
debited to Goodwill Account and will not be adjusted apainst any other

reserves of the Transferee Company.

13, As regards the observations at paragraph 6(¢) of \he Regional Director’s
Affiduvit is concerned. the Petitioners through its Advocate undertakes

to comply with the applicable provisions of the Income Tax Act, 1961

and al] issues concerning taxation arising as a consequence of the said

" Scheme shafl be dealt with and addressed in accordance with the

applicable provisions of the applicable ingome tax laws.

14.  The Leamed Advocate for Regional Director, on the instuctions of 8.
Ramakantha, Joint Director, Inspection, in the office of Regional
Director, Ministry of Corporate Affairs, Western Region, Mumbali,
states that they are satisfied with the undertakings given by the
Advacate for the Peritioners. The said undertakings given by the

Patitioners are accepted,

Leamed Advocate Tor the Petifoners firther subimits that the last date by
which the Scheme of Amangement was to come into effect has expired
during the pendency of proceedings for obining sanction before this
Court, In accardance with Clause 11.3 of the Scheme of Arrangement,
the Board of Directors of the Transféror Companies and the Transfaree
Company have passed necessary resolutions extending the date of
yevocation of the Scheme of Arrmgement o March 31, 2017, The
Penticners accordingly seeks appropriate arders or directions from this
Court extending the date of revocation of the Scheme, from September
30, 2016 with March 31, 2017,

Page 6 of §
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16, The date of revecation of the Scheme fs accordingly extended 10 March

] 31, 2817 by this Order and no further steps are required 1o be taken by

the Peiitiohers in that repard.

V7. From the materizl on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is nov

contrary o public palicy.

18 Sinee all the requisite stamutory compliances have been fuliilled. the
Company Scheme Petitians are made absotute in terms of prayer clauses
(2), (¢) and (d).

19, The Petitioners wre directed 10 lodge & copy of this Order and the
Scheme duly suthenticated by the Company Registrar, High Coun
{G.5.), Bombay, with the concerned Superintendent of Stamps, [or the
purpose of adjudication of stamp duty payable, if any, on the sume.
within €0 {sixty) days from the date of the Order.

20. The Petitioners are further directed to fle 3 copy of this Order along

e o ’ ¥ith & copy of the Scheme with the cancerned Registrar of Companics,
electronically, along with E-Form INC 28 in addition 10 physiesi copies
as per the relevant provisions of the Companies Act, 1956 7 2013,

2], The Petiticners to pay costs of Rs.10,000/- exch. to the Regionai
Director, Western Region, Mumbai and to the Official Liquidator, #ligh
Court, Mumbai. Costs to be paid within four weeks from the date ol this
Order.

22.  Filing and issuance of the drawn up order is dispensed with.
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23, All concemed reguiatory authorities to aet un a copy of this vrder along
with the Scheme, duly authenticated by the Company Registrar, Figh
Court, Bombay,

(AX. MENON, J.)

CERTIFICATE
“T certify that this Order uploaded is a true and correct copy of original
signed order.”

Uplaaded by: Shankar Gawie, Stenographer

TRUECOPY
Qg oty
Section Officer 261071 6

High Court, Aspeliate Skid
Bombay

TRUE-COPY

- 2 o8 L;:_i"——/"
(R. &. KALE) q-1-16

COMPANY REGISTRAR

HIGH COURT (0.5.)
BOMBAY
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SCHEME OF AMALGAMATION
UNDER SECTIONS 391 TO 374 OF THE COMPANIES ACT, 1954

AMONGST

HBL GLOBAL PRIVATE LIMITED .. TRANSFEROR COMPANY NO. 1
AND

ATLAS DOCUMENTARY FACILTATORS

COMPANY PRIVATE LIMITED ... TRANSFEROR COMPANY NO. 2
AND

HDB FINANCIAL SERVICES LIMITED ...TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREROLDERS & CREDITORS

PURPOSE OF THE SCHEME OF AMALGAMATION {(“SCHEME™}

This Scheme of Amalgamation is presented under Sections 391 to 394 of the
Companies Act, 1956, as amended and the comesponding provisions of
Compantes Act, 2013, upon ftheir noiification fincluding any stalutory
modifications or reenaciments ihereof) for amalgamation of HBL Global
Private Limited {“Transferor Company No.1" or "HBL"} and Ailas Documentary
Faciltators Company Private Uimited {"Transferor Company Ne. 2" or “ADEC™,

. wcollectively "the Tronsferor Companles”] with HDB Financial Services Limited
! {|"the Transferee Company" or "HDB").

" RATIONALE OF THE SCHEME

a. Transteror Company No. 1 is a subsidiary of Transferor Company No. 2 and
provides specidlized services relafing to marketing and promotion of the
various financial products of HDFC Bank Ltd., which includes credit cards,
vehicle loans, persanal loans, merchant establishmenis,loan against shares,
home loans and various retail asset products of HDFC Bank Ltd.

b. Transferor Company No. 2 primarily provides processing support to HOFC
Bank Lid. and few other customers in the areos of retdil liabilifies, retaol
assefs, credit cards processing, cheque clearing, cash management
services and depository sarvices.

c. The Transferee Company is a subsidiary of HDFC Bank Lid. and @ non-
deposit faking Non-Banking Finance Compony (NBFC) engaged in the
business of financing the requirements of mainly individual borrowers and
medium, smali and micro business enterprises. The Transferee Company
also carres on a BPO business and provides services fo HDFC Bark Lid.,, ‘o
run collections call centers and collects overdues from borrowers. The
Transferee Company has set up such call centers across the couniry, which
previde collection services for the entire garnut of retail lending products of
HDFC Bank Ltd. The Transferee Company offers end to end colleckion
services in over 400 lecafions through ifs BPO business.

d. The prbposed Scheme will result in the following synergies:

i Related Diversiicalion: Acquiring the business of the Transferor
Companies would be a related diversification for the Transferae
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Company, in the financial services arena. The Transferee Company's
BPO business and the Transferor Companies cater io primaily the
same customer. i.e. HDFC Bank Ltd. on different service fronis. The
proposed Scheme would simplify and consolidate the various services
offered by the Tronsferor Companies and the Transferee Company
nte a single enfity and encble the merged entity to offer a
comprehensive bouquet of services, including BPQO services, o ifs
customers. The amalgamation will also help the Transferee Compainy
provide end-fo-end services in the financial services arena covering
inter olic sales, document processing, back-office support services
and collections to banks, finance companies and financial institutions.

iL. Balanced Revenue mbx The amalgomation will result in o diversified
and balanced reverue mix through an increased share of fee based
income from the services business along with inferest income from
lending business.

fi.  Synergy in Operations: The Transferor Companies and the Transferee
Company primarily cater to the same customer i.e. HDFC Bank Lid. on
different service fronts. The proposed amalgamation would simplify
and consolidate the vaorious services offered by the Transferee
Company and the Transferor Cormnpanles into @ single entity and will
enahble the Transferee Company to offer o comprehensive bougquet of
services fo iis customer(s). Set out hereinbelow are some of the other
synergies and benefits that would be achieved upon implementation
of the proposed Scheme:

+ The Transferee Company has developed o platform for deliver
collections BPO services. The same will be extended to t
operations of the Transferor Companies being fransferred und
the Scheme which is sxpected fo result In higher operating™y
margins for the merged entity. Further the merged entity will have
experiise in offering full scale service offerings 1o its clients.

s Consolidation of the Transferor Companies’ services business with
the Transferee Company's BPO Business would lead to synergy in
operations and improve the posifion of the merged entity by
offering unifled yet comprehensive bouguet of BPO and financial
sarvices o ils customer(s).

+ Achieve greater infegrafion, fiexibilly ond greater financial
strength by simplifying and consolidating the various services
offered by the Transferee Company and the Transferor
Companies.

+ Opportunities to achieve improved operafional, management
and financial efficiency

» Achieve diversified and balanced revenue mix through increased
share of fee based income from services business along with
interest income from the lending business.

e. It is proposed that pursuant to Sections 391 to 394 and other relevant
provisions of the Act, the Transferor Companies be aomalgamated with the
Transferee Company, upon which the Transteror Companies will stand
dissolved without winding up. As a consequence of the amalgamation. the
share capital of the Transferee Company shall increose in accordance with
the provisions of paragraph 7.1 10 7.3 of this Scheme.

f. The amdigomafion of the Transferor Companies with the Transferee
Company pursuant fo this Scheme shall fake ploce with effect from the
Appointed Date {as defined hereinbelow].
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The omalgomation of the Transferor Companies with the Transferee
Company in accordance with the terms of the present Scheme shall be in
compliance with the applicable provisions of the Income Tax Act, 1941,
including Section 2(1B}, as a result whereby, by virtue of the amalgamation
all the assets, properties and liabilities of the Transferor Companies existing
immediately before the amalgomation {save and except shares of the
Transferor Company No. 1 held by Transferor Company No. 2, which wiil
stand exfinguished), shall become the assets, properties and liablities of the
Transferee Compaony. Further, the amalgamation s expected to lead to
creation of a stronger and Iarger entity which would be to the benefit of
the shareholders of the Tronsferor Companies and the Transferee
Company. Moreover, under the Scheme the shareholders of the Transferor
Companies are o be dllofted shares of the Transferee Company in
accordance with the swap raotio as set out at paragraph 7.5 of the
Scherne, which is based on a fair and independent valuation {(“Yatuation™),
Hence, the Scheme will not prejudicially affect the inferests of any
shareholder of either of the Transferee Company or the Transferor
Companies. Moreover, as the Transferee Company is adopting all liabilities
of the Transferor Companies and has sufficient assefs to dischorge these
fiabilities, the Scheme wil not prejudicially affect the Interests of the
creditors of either the Transferor Companies or the Transferee Company.

- The amcigamation is not a result of any acquisiion of property of the

Transferor Companies by the Transferee Company through purchase or o
result of the distribuflon of such property o the Transferee Company
pursuant to the winding up of the Transferor Companies.

This Scheme has been drawn up fo comply with applicable provisions of
faw. including the provisions of Section 2{1B) of the Income Tax Act, 1961, In
the event any ferm of this Scheme is found or interpreted for any reason fo
be inconsistent with the provisions of the law af o subsequent date,
including as o result of an amendment of the law, the Scheme shaff stand
medified to the extent necessary o comply with such aomendments. The
modification will however not affect other paris of the Scheme.

PARTS OF THE SCHEME

This Scheme of Amalgamafion is divided into the following parts:

Q,

PART |, which is o genercl section is further divided info two pars,
providing (A] definiions applicable to this Scheme: (B} detalls of the share
copital and shareholding structure of the Transferor Companies and the
Transferee Company,;

FART If, which deals with the provisions and terms based on which the
amalgamation of the Transferor Companies with the Transferee Company
shall fake place: and

PART B, which deals with the dissolution without winding up of the
Transferor Companies and the general terms and conditions applicable
fo the Scheme of Amalgamation.

PART !

DEFINITIONS

In this Scheme. unless repugnant o the meaning or contexi thereof, the
following expressions shall have the following meaanings;
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"Act” means the Companies Act, 1954, as amended and the corresponding
provisicns of the Companies Act, 2013, upon their notification fincluding any
statutory modifications or re-enactments thereof). for the tfime being in force:

“Appointed Date”means the opening of business on April 1, 2014, or such other
date as may be defermined by the Board of Directors of the Transferor
Companies and the Transferee Company or such other date as may be
decided by the High Court;

"Board of Directors” or “Beard” shall mean In relation to each of the Transferor
Companies and the Transferee Company, as applicable, the board of
directors of such company and shall include any commitiee which has been
duly authorised and consiifuted for the purposes of the Scheme and the
amalgamation and/or any matters pertaining fo the same;

"Effective Date" means the date or the last of the dafes on which the cerlified
copies of the orders passed by the High Court of Judicature at Bombay and
the High Court of Judicoture at Gujarat, sanctioning the Scheme, are filed by
each of the Transferor Companies and the Transferee Company with the
respective Registrar of Companies. References herein to *coming into effect of
the Scheme' and ‘effectiveness of the scheme' shall be construed as
reference 1o the Effective Date;

"Governmental Authotity” means any applicable cenfral, stafe or local o
govemment, legislative body, regulafory or administrative authority, agency og{éf
any caourd, tribunal, board, bureau, instrumentality, judicial or arbitrad body: 5

"High Court" shall mean in relation to the Transferee Company, the High Cau
of Judicature at Gujarat having jurisdiclion in relation fo the Transferse
Comparny and in relation {o the Transferor Company No. 1 and Transferor
Company No. 2, the High Courf of Judicature at Bombay having jurisdiction in
refation fo the Transferor Company No. 1 and Transferor Company No. 2,
freferences to High Court shall be construed accordingly); and shalt include
the National Company Law Tibunal, as applicable, or such other forum or
authority as may be vested with any of the powers of g High Court under the
Act;

“Liabillies” shall include all secured and unsecured debts {in either Indian or
foreign curency). liabllities. dufies, obligations, underiakings of any kind or
description whatsoever and raised or incurred for the business activities afong
wilth any change, lien, encumibrance or security thereon;

“New Equily Shares” shall have the meaning ascribed fo the expression in
paragraph 7.5 (¢} of Part | of the Scheme;

“Record Date” shall mean such date affer the Effective Date, to be fixed by
the Board of Directors of the Transferee Company for the purpose of issue of
new equity shares of the Transferee Compony o the shareholders of the
Transferor Companies in terms of this Scheme;

“Regisirar of Companles” shall mean in relotion to the Transferee Company
and the Transferor Companies, the Registrar of Companies, Gujarat, Dadra
and Nagar Havelll and the Registrar of Companies, Mabharashira, Mumbai,
respectively:

"Scheme" means this scheme of amalgamation, as amended or modified in
accordance with the provision for the same herein;

“Transferee Company” means HD8 Financial Services Limited, a company
incorporated under the Companies Act, 1956 and having is registered office
at Radhika, 2o¢ Foor, Law Garden Road, Navrangpura, Ahmedabad - 380 00%;
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4.3

4.4,

4.5

“Transferor Company No. 1" means HBL Global Pivate Limited, a company
incorporated under the Companles Act, 1956 and having ifs registered office
at Kamia Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai — 400
013, Maharashtrg;

“Iransferor Company No. 2" means Atlas Documentary Facilitators Company
Private Limited, o company incorporated under the Companies Act, 1956 and
having iis registered office at 24A, Narayan Propertles Chandivali Farm Road,
Qit Saki Vihar Road, Chandivali, Andheri {East], Mumbai 400 072, Moharashira:

“Undertaking” means and includes the following:
{a) Al assets of the Transferor Companies as on the Appointed Dote:

(b) Al debis, lighilities, duties and obligafions of the Transferor Companies cs
on the Appointed Date;

() Without prejudice fo the generdlity of sub-clauses [a) and {b)
hereinabove, Undertaking shall mean and include the whole of the
undertaking of the Transferor Companies, as o going cohcemn, including
its business, all secured and unsecured debis, liabilities, duties,
obligations, il the assets and properties, whether movable or
immovable, real or pérsonal, fixed assels, in possession or reversion,
corpored! or incorporeal, tangible or intangible, curent assets, present or
contingent assets Including stock, shares, investments, claims, powers,
authorities, allotments, approvals, registrations, contracts, anrangements,
engagements, rights, fitles, interests, benefits, advantages, sundry
debtors, bills of exchange, loans and advances, leasehold rights,
tenancy rights, permits, authorisations, quota rights, including reserves,

- funds. provisions, equipments and installations and utilities, electricity
o water and other service connections, records, files, employees and

benefits of agreements, coniracts and arrangements, balonces with all
regulatery authorities, fiberties, advantages, easements and ait fightis
fitles, interest goodwill benefits and advantages, deposits, reserves,
benefits, advantages, receivables, funds, cash, bank bolances,
accounts and all other rights, benefits of all agreemaeants, subsidies,
gronts, incentives, tax credits {including but not limited to credits in
raspect of Income Tax, Minimum Alternate Tax, VAT, Sales Tax, Service
Tax efc.} and oll other tights, claims and powers, of whatsoever nature
and wheresoever situated, belonging to or in the possession of, or
granted in favour of, or enjoyed by the Transferor Companies, as on the
Appointed Date, and all the earnest money and/or deposits including
security deposits paid by the Transferor Companies as on the Appointed
Date and all other rights, obligations, benefits available under any rules,
regulations, statues, including Direct and Indirect Tax laws, defived by
the Transferor Companies and ail hecessary records, files, papers,
computer programs, websites, domain names and other records
whether in physical or electronic form in connection with or relating fo
the Transferor Companies,

Headings shall not affect the interpretation or construction of this Scheme;
Words using the singular terms shall also include the plural terms and vice versa:

Reference to the word "Include" and “including” shall be construed without
{imiiation;

Referehces io o person includes any individual, firm, body corperate,
Governmental Authority, joint venture, association or partnership.

SHARE CAPITAL AND SHAREHQLDING PATTERN

84



5.1,

5.2,

5.3.

Transferer Company No. 1

The share capital and shareholding pattern of the Transferor Company No.1 s

on March 31, 2014 is as under:

PARTICULARS AMOUNT [RS]
Authorised Share Capital:
10,00,000 Equify Sheires of Rs.10 each 1.00.00,000
TOTAL 1,00,00,000

Issued, Subscribed and Fuily Pald:up Share

Capital:

10,200 Equity Shares of Rs.10 each/- 1,02,000/-
_TOTAL

Transferor Company No. 2

3

1,02,000/-

The share capital and sharehelding pattern of the Transferor Company No.2 as

on March 31, 2014 is as under:

. PARTICULARS AMOUNT [RS]

Auvthorlsed Share Capital:

3,50,000 Equity Shares of Rs.10 each 55,00,000
: TOTAL 5§5,00,600

issued, Subscribed ond Fully Paid-up Shove |

Capiltal: _ :

4,50,180 Equity Shares of Rs. 10 each/- 45,01,800/-

TOTAL 45,01,800/-

Transferee Company

2

%
ey

Py
SRR B
P

Ja.

The authorised, issued, subscribed and paid up share capital of the Transteree

Cornpany as on ftarch 31, 2014 is as follows:-

PARTICULARS

AMOUNT (IN RS.)

Avuthorised Share Caplat:

100,00.00,000 Equity Shores of Rs. 10/~ each

1000,00,00.000/-

TOTAL

1000,00,00,000/-

Issued, Subsciibed and Fully Poid-up Share
Caplial:

51,37,50,219 Equily Shares of Rs. 10/- each

513,75,02,190/-

ICTAL

513,75,02,190/-

PART I

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE

COMPANY
IRANSFER

With effect from the Appointed Date and pursuant to the sanction of the
Schame by the relevant High Court and in accordance with the provisions of
Section 391 to 394 and/or any other applicable provisions of the Act or any
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(a})
{b)
(d}
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ofher law for the fime being in force, the enfire Undertaking of the Transferor
Companies shall be ond stand fransferred fo and vested in and/or be deemed
] o have been fransferred to and vested in the Transferee Company as o going
Z concem without any further acl. deed, instrument, matter or thing, so as to
§ beceme, as and from the Appointed Date, the estate, assets, rights, title,
] interest of the Transferee Company, by virlue of and in accordance with the
provistons of fhis Scheme,

6.1, Iranster of Assels

Qn and from the Appeoinied Daie, all estate, assets, praperties, rights,
claims, fifles, interest ond authorties, including cccretions and
appurtenances comprised in the Transferor Companies of whatscever
nature and wherever situate shall, without any further act, deed or
instrument. be and stand transferred to and vested in the Transferee
Company os a going concern so as fo become, the estate, assets,

propetties, rights, claims, fitte, inferest and authorities of the Transferee
Company,

On and from the Appointed Date, the movable properties and assets of
the Transferor Companies (excluding the shares of Transferor Company
No. } held by Transferor Company No. 2 which are being extinguished
under the Scheme since Transferor Company No. 1 and Transferor
Company No. 2 are both being merged into the Transferee Company).
the same shall be and stand transferred by the Transferor Companies to
the Transferee Company and shall become the assets and property ot
the Transferee Company with effect from the Appointed Date, without
requiring any further deed, conveyance or instrument of transfer.

In oddition to what is stated ot paragraph 6.1 {b) cbove, the assets and
properties of the Transferor Companies, in particular receivables, bills,
loans and advances recoverable in cash or kind, bank balances,
invesiments, deposits of any nalure, shall stand transferred io and
vesied in the Transferee Compaony on and from the Appointed Date
without any further act, instrument or deed, cost or change and without
any need to notify or infimate any third party.

All assets, rights, interests, properties, whether immovable or movable,
acquired by the Transferor Comganies on or afier the Appainted Date
but before the Effective Date, shall be deemed to be and shall
become the assefs, rights, interests, properties of the Transferee
Company and shall stand transferred to and vested in the Transferee
Company on and from the Appointed Date, without any further act,
instrurment or deed.

All the licenses, permits, entitlemenis, approvals, permissions,
registration, incentives, tax deferrals, exemptions and benefits {including
sclles fax and service tax), subsidies, fenancy rghts, liberties, special

status and other benefits and privileges enjoyed or conferred upon or

held or availed of by the Transferor Companies and all rights and
benefits that have accrued or which may accrue to the Transferor
Companies, whether on or beifore or after the Appointed Date,
including benefits and exemptions of taxation that have or may accrue
to the Transferor Companies on, before or after the Appointed Date, tax
helidays, subsidies. special incenfives, special siatus and other privileges
and benefiks granted by any Govemment Authorily or any person, shall
stand fransferred to and vested in the Transferee Cempany and shall be

enforceable by the Transferee Company on the same terms and
conditions,
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6.2,

6.3.

6.4,

Transfer of Coniracts

{a)

o)

Subject to the provisions of this Scheme, ali coniracts, deeds,
agreements and other instruments of whatscever nature fo which the
Transferor Companies are porly to, or under which the Transferor
Companles are to obtain a benefif, and which are subsisting/effective
immediately prior fo the Effective Date, shall continue to operaie
against or in favour of the Transferee Company and be enforced
against or by the Transferee Compariy s if the Transferee Company is o
party to the same. '

The Transferee Company shall on and from the Effective Dale be
authorized to act on behalf of the Transferor Companies for the
pumposes of complionce by the Transferor Companies of ifs varlous
obligations under oll confracts, deeds, agreemenfs and other
insiruments fo which it s a pary and/or under which it is deriving a
benefit,

Transfer of Liablliijes

(a}

{o)

{c}

fdl

{e}

Stoft

{a)

On and from the Appointed Date, ol Uabilities of the Transferor
Companies shall without any further acl, insfrument, deed, be
fransferred o and vested in the Transferee Company fo the extent that
they are oulstanding and shall become the Liabilities of the Transferee
Company on the same terms and condifions. The Transferee Company
shall meet and discharge the said Liabilities withaut any need o notify
or infimate any third parfy.

of after the Appointed Date but before the Effective Date, shaill(
become the Liobililles of the Transferee Company pursuant to this {
Schems and the Transferee Company shall meet, discharge and safis
the same.

Any discharge by the Transferor Companles of its Liabilities on or after
the Appointed Date shall be deemed o be for and on behalf of the
Transferee Company.

Al existing encumbrances over the assefs and properties of the
Transferee Company or any part thereof which relate to liabilities and
obligations of the Transferee Company prior to the Effecfive Date shall
confinve to reiate only to such assets and properties and shall not
extend or aftach to any of the assets and properties of the Transferor
Companies fransferred to and vested in the Transferee Compony by
virfue of this Scheme.

Any Liabilities due andfor outstanding or which may bscome due/
outstanding between the Transferor Companies and the Transteree
Company shall stand discharged and no fabifity/obligafion wili be
imposed on any party with respect to the same.

{ocrkmen and fove

On the Scheme becoming operafive, ¢ll staff, workmen and employees
of the Transferor Companies in service as on the Effective Date, shall be
deemed to have become siaff, workmen and employees of the
Transferee Company without any break in their service. On the basis of
contfinuity of employment there shall be no substantial change in the
terms of employment of the employees of the Transferor Companies, to
their prejudice, ot the fime of such transfer of employment.
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(b}  Onthe Scheme becoming effective, the Provident Fund, Grotuity Fund,
Superannuation Fund or any other Special Fund or Trusts created or
existing for the benefit of the staff. workmen and employees of the
Transteror Companties shall become the trusts/ funds of the Tronsferee
Company for all purposes whatscever in relation to the adminisfration or
operation of such Fund or Funds or in relafion o the obligation to make
confributions to the said Fund or Funds in accordance with the
provisions thereof os per the terms provided in the respective Trust
Deeds, if any. to the end and intent that all rights, duties, powers and
obligations of the Transferar Companies in refation to such Fund or Funds
shall become those of the Transferee Company. It is clarified fhat ihe
services of the stoff, workmen and employees of the Transferor
Companies will be freated as having been confinuous for the purpose
of the sald Fund or Funds,

4.5. Lagol, Idxation and other Proceadings

(d)  Onand from the Effective Date, all suits, actions and other proceedings,
including legal, taxation and proceedings before any quasi-udicial or
adminisirative body, by or against the Transferor Companies, whether
pending andfor arising on or before the Effective Date shall be
cantinued by the Transferee Company.

(b  On ond from the Effective Date, the Directors of the Transferor
Companies will cease to be Direcfors of eqch respective Transferor
Company and shall nof be entitled merely by virtue thereof to any
directorship in the Transferee Company pursuant to the provisions of the
Scheme. It is clodfied that this Scheme will not affect or cause any
change in the directorship of the Transferee Company.

l.ifﬁ,_, X

sﬁ?ﬁ)’\,REORGéﬂﬁ&TION OF SHARE CAPITAL OF THE TRANSFEREE COMPANY
R

Fek

b é 7.4 g; tonsequent to and as part of the amaigamation of the Transteror Companies
$ ,/ !,WIfh the Transferee Company, the Authorised Share Capital of the Transferor
R ¥4 Companies shall stand merged info and combined with the Authorised Share
i, ?j/ Capital of the Transferee Company, without any further act, deed including
= without payment of any stamp duty, registration or filing fee on such combined

Authorised Share Capital under Section 403 of the Companies Act, 2013.

7.2, Upon the Scheme becoming effective, the Authorised Share Capital of the
Transferee Compoany shall automatically stand enhanced by the aggregate
share. copifal of the Transferor Companies of Rs.1,585,00,000/- {Rupees Cne
Crors and Fifty Five Lac only). The Authorised Share Capital of the Transieree
Company shall therefore stand enhanced to Rs.1001,55,00,000/- (Rupees One
Thousand and One Crore and Fiffy Five Lac only) divided into 100,15,50,000
{One Hundred Crore Fifteen Lac Fifty Thousand) equity shares of Rs.10/- each.
Clause V of the Memorandum of Association of the Transferee Company and
Article 4 of the Articles of Association of the Transferee Company shall without
any further act, instrument or deed, stand altered accordingly. The consent of
the shareholders fo the Scheme shall be deemed o be sufficient for the
purposes of effecting this amendment and no further resolution(s) under
Section 394 of the Companies Act, 1956 or Seclions 13. 14, 41 of the
Campanies Acl, 2013 [corespanding fo Sections 16, 31 and 94 of the
Companies Act, 1956] or any other applicable provisions of the Act or any
Rules thereunder, would be required to be separately passed.

7.3. Upon the Scheme becoming effeclive, the issued, subscribed and paid up

Share Capital of the Transferee Company shall be as mentioned in paragraph
7.1 hereunder.
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7.4,

7.5,

7.6,

Accordingly, upon the Scheme becoming effective, the Capital Clause of the
Memorandum of Associalion of the Transferee Company shaoll stand
substifuted to read as follows:

“The Authorsed Share Capital of the Company is Rs, 1001,55,00,000/- (Rupees

Cne Thousand and One Crore and Fifty Five Lac only] divided into

Joo 15,50.000 (Cne Hundred Crore fiffeen Lac Fifty Thousond] equity shares of
10/~ each.”

Clause 4 of the Articles of Association of the Transferee Company shall stand
substituted to read as follows:

“The Authorsed Share Capital of the Company is Rs.1001,55,00,0004- [Rupees
One Thousand ond One Crore ond Fifty Five Lac only] divided into
100,15,50.000 (Cne Hundred Crore Fifteen Lac Fifty Thousand equity shares of
Rs.10/~ each to be increased or reduced in accordance with the relevant
provisions of the Companies Act, 2013. The minimum paid up share capifal of
the Company will be Rs.5,00,000/- (Five Lacs only} divided into 50,000 equity
shares of Rs.10/-,"

The Transferee Company shall file the requisite forms with the relevant Registrar

of Companies, or any other applicable authority for such increase of ihe
authorized share capital.

Upon the Scheme coming info effect, and without any further application, aci
or deed, ihe Transferee Company shall:

{a)  in consideration of the amdlgamation of the Transferor Company Na. !
with fhe Transferee Company, issue and allot to  every equily
shareholder of Transferor Company No. 1 holding fully paid up equity
shares in Transferor Company No. 1, and whose names appear in the
Register of Members of the Transferor Company No. 1 as on the Record

Date, 10235 equity shares of Rs.10/- in the Transferee Companyfs

credited as fully pald up with rights attached thereto for every 1 {onef<
equity share of Rs.10/- each fully paid up, held by such member in thi
capital of Transferor Cormpany No, 1, ;

(B} in consideration of the amatgarnation of the Transferor Compaony No. 2\\
with the Transferee Company, issue and allot o every equily
shareholder of Transferor Company No. 2 hoiding fully paid up equity
shares in Transferor Company No. 2, and whose names appear in the
Register of Members of the Transferor Company No. 2 as on the Record
Date, 14.75 equity shares of Rs.10/- in the Transferee Company credited
s fully paid up with sights altached thereto for every 1 [one) equity
share of Rs.10/- each fully paid up, held by such member in the capital
of Transferor Company Neo. 2.

{c]  The equity shares of the Transferee Company issued fo the shareholders
of the Transferor Companies are herginafter collectively referred to as
“New Equily Shares”, For the avoldance of doubt, it is clarfied that even
though Transferor Company No, 2 is a shareholder of Transferor
Company Mo, 1, since both Transferor Company No. 1 and Transferor
Company No. 2 are merging into the Transferee Company, no shares of
Transferee Company are fo be allotted fo Transferor Company No. 2
under this Scheme and the same has been faken into account in the
share swap rafio for equity shareholders of the Transferor Company Mo,
2 as mentioned in paragraph 7.5(b) above,

Pursuant to the Scheme, the shares of the Transferor Companies held by their
respective equity shoreholders, shall, without any further application, act,
instrument or deed, be deemed to have been auiomatically cancelled and
extinguished in full, without any requirement to surrender the share cerdificates,
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if ony. The Transferee Company shall take such actions in relation to the Equily
Shares of the Transferar Companies, as may be necessary.

7.7.  No fractfional shares shall be issued by the Transferee Company in respect of the
fractional entilements, if any, to which the equity shareholders of the Transferor
Compuanies may be entitted on issue and alletiment, of New Equity Shares in the
Transferee Company as above. The Board of the Transferee Company shall
consolidate all such fractional entfiftements and thereupon issue and dilof New
Equity Shares in lieu thereof to any director of the Transieree Company
appointed for the purpose who shall hoid the New Equity Shares in frust for and
onh behalf of the members enfited fo such fractional enfilements with the
express understanding that such director shall sell the same at such time or times
and at such price or prices fo such person or persons, as it deems fit. The said
director shall distibute such net sole proceeds to the members in the same
proportion as heir respective fractional entitlements bear fo the consolidated
fractional enfilement. The director shall be appointed by the Board of Directors
of the Transferee Company,

78. The New Equily Shates in the Transferee Company fo be issued to the members
of the Transferor Comparies shell be subject to the Memorandum and Articles
of Associgtion of the Trahsferee Cempdany and the New Eguity Shares so issued
shall rank pari passu in all respects with the existing equity shares in the Transferee
Company.

7.9.  The New Equity Shares in the Transferee Company wilt be issued to the members
of the Transferor Companies in dematericiized form, with such New Equity Shares
being credited to the existing depository dccounts of the members of the
Transteror Companies entitled thereto. Members of the Transteror Companies
holding physical share cerfificates will be enfifled fo receive such Mew Equity
Shares in the physical form, if they choose 1o receive such New Equity Shares in
physical form.

. The issue and alloiment of equity shares by the Transteree Companty to the
equity shareholders of the Transferor Companies as provided hereunder is an
Yo N iin’regral part of the Scheme and shall be deemed to have been carried out Qs
e 57 if the procedure laid down under Section 62 and any other applicalkle provisions
‘{\i i ¢f the Companies Act, 2013 and/or the Companies Act, 1936, and Rules made
b S "‘,;fh'ere_under and alt other relevant regulations and lows for the time being inforce

st Y
e

: *}-j‘were duly complled with.
Py .

T F11. The equity shareholding pattem of the Transferee Company upon the Scheme
coming info effect and upon the issuance and alfofment of New Equity Shares
of the Transferee Company as mentioned in paragraph 7.5 hereinabove, wil

subject to what is stated herein below, be as hereunder:

St.No. Shareheolder Total Shareholding
No. of shares % of shares
1. HDFC Bank Lid. 68,21,85,875 96.39%
2. Others 2.55,47,536 " 3.61%
Total 70,77.,33,411 100

The akove equity shareholding pattem is based on the assumption that: {a) the
equity shares fo be offered fo the members of the Transferee Compuany by way
of the propased rights issue are fully subscribed to before the Effective Date: and
{b) oll Employee Stock Options granted by the Transferee Company are fuily
exercised before the Effective Date.

In the event the righis issue proposed by the Transferee Company is not fully
subscribed to and/for the Employee Stock Opfions are not fully exercised, the
total number of issued equity shares of the Transferee Company upon fhe
Scheme coming into effect may be different from whai is indicated above.This,
however, will not affect the number of New Equity Shares of the Transferee
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8.1,

8.2,

2.5

Company thai are to be issued and allotied to the equity shareholders of the
Transferor Companies under paragraph 7.5 above,

DECLARATION OF DIVIDEND AND ISSUANCE OF RIGHTS / BONUS SHARES

On and after the Appointed Date and until the Effective Date, the Transieror
Companies shall not declare or pay dividends, whether interim or fingl, or issue
any debentures (non-genvertible or parily or fully convertible) or shares by way
of bonus, rights or otherwise, fo thelr respective shareholders, except with the
prior writfen consent of the Board of Directors of the Transferee Company.

The Board of the Transferee Company has diready approved issuance of
further shares by way of rights that ray toke place after the Appointed Date
but before the Effective Date up fo 18,53,00,000 {Eighteen Crore Fifty Three
Lae) equity shares of face value of Rs. 10/~ {Rupees Ten only} each of the
Transferee Company. This rights issue can be proceeded with and completed
by the Transferee Company pending sanciion/ approval of the Scheme by
the High Court.

CONDUCT OF BUSINESS

With effect from the Appoinfed Date and upto and including the Effective
Date:

{a}

for the Transferee Company.

10,

10.7.

{B) Al profits, losses, incomme and expenditure arising or incured by th
Transferor Companies (including taxes} for the period commencing
from the Appoinfed Date shall be treated to be the profits, losses,
income and expenditure as applicable, of the Transferee Company.

{c}  The Transieror Companies shall be deemed to have exercised all rights,
powers, authorties and underiaken and/or discharged any obligations,
duties” or liabilities for and on behalf of, and as an agent of fhe
Transferee Company,

[d]  The coming info effect of this Scherne shall not affect ony prior
fransactions or proceedings dready concluded by the Transferor
Compuanies on, before or after the Appointed Date ond uniit the
Effective Date, in as much as the Transferee Comipany hereby accepts
and adopts all acts, deeds and $hings done and executed by fthe
fransieror Companies os if the same are done and executed by the
Transferee Company.

(e) Pending the sancfion of the Scheme, the Transferee Company may
apply as required to any authoity, including any Governmental

Authority, for such consents, permissions, approvals which may be
necessary to camy on the business of fhe Transferor Companies.

PART ill
DISSOLUTION OF THE TRANSFEROR COMPANIES AND OTHER TERMS AND
CONDITIONS
ACCOUNTING

Upon the Scheme bacoming effective, the Transferee Company shall account
for the amalgamation in its books of accounts as under:
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fa}  As per Accounting Standard 14 issued by Council of the Institute of
Chartered Accountants of India, the amalgaration is in the halure of
merger & pooling of interest method of accounting will be followed.

(b} The Transferee Company sholl record the assets and liabilifies of the
Transferor Companies pursuant to this Scheme, at their respeciive book
values as appearing in the books of the Transteror Companies.

{c} Al the reserves of the Transferor Companies shall be recorded in the
books of the Transferee Company in the same form in which they
appearin the books of the Transferor Companies.

10.2. Upon the coming into effect of this Scheme, Inter-company fransactions,
including laans and advances, debts, deposlts, balances, or other obligations
between the Transferor Companies and Transferee Company shall end and
corresponding effect shall be given in the books of accounts and records of
the Transferee Company. Moreover, there will be no gecrual of interests or any
other charges in respect of inter-company loans, depaosifs, debts, balances, on
and from the Effective Date.,

11. CONDINONS PRECEDENT
iil.1. The Scheme is condilional upon the following:

(c) The Scheme being agreed fo by the requisite number of shareholders
and/or creditors and/or classes of sharehaolders and/or creditors of the
Transferor Companies and the Transferee Company as required under
the Act and in accordance with the orders of the High Court:

Yoy
. H

The certified copies of the High Court’s orders sanclioning this Scheme
being filed with the relevant Registrar of Companies;

iy

Such other approvals and sanctions in respeci of the Scheme, as may
be required by law being obidined.

* =71.2. On approval of the Scheme by the shareholders and creditors of the Transferor
Companies and the Transferee Company, If required, in accordance with
Section 391{1} of the Act, the shareholders and/or creditors of these
Companies shall be deemed fo have dlso resolved and given alt relevant
consents under the other provisions of the Act and Rules to the exient
applicable and necessary to give effect to this Scheme.

11,3, In the event of this Scheme falling to take effect by Sepltember 30, 2016, or
such other date as may be mutudlly decided by the Board of Directors of the
Transferor Companies and Transferee Company, ihis Scheme shall stand
revoked, cancelled and be null and void and of no effect whalsoever. In such
a case, no rights and tiabilities shalt accrue fo or be incumed inter se between
the parties or their shareholders or creditors or any other person. In such a case,
parties shail bear their own costs and expenses.

11.4. Upon the coming into effect of the Scheme, the Transferor Companies shall
stand dissolved without winding-up, without ony further act or deed. The
Transferor Companies shall be removed from the register. of the Registrar of
Companies on the effecfiveness of this Scheme.

11.5. The Transferar Companies and the Transferee Company shall make necessary
applicafions before the High Court for the sancfion of this Scheme pursuant to
Secftions 391 1o 394 of the Act.

it.6. Upon the coming into effect of the Scheme, the resolutions of the Transferor

Companies which are valid and operating as of the Effective Dale shall be
cansiclered os the resolutions passed by the Transieree Company.
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1.7,

118

11.9.

Subject fo applicable faw and the orders of the High Court, the Transferor
Companies ihrough thelr Boards and the Transferee Company through ifs
Board may of any fime, in their absolute discrefion, and jointly and mutually in
writing, modily, vary, alfer, interpret, clarify, give such directions as may be
necessary to setile any question or difficulty in relation to this Scheme. This
would include any dlteration or modification in the Scheme pursuant to any
directions issued by the High Court and/for any other Govemmental Authority.

If any pat of this Scheme i found to be unworkable for any reason
whatsoaver, the same shall notf, subject 1o the decision of the respective
Boards of the Transferor Companies and the Transferee Company, affect the
validity orimplementafion of the cther parts of this Scheme,

All costs charges and expenses payable by both the Transferor Companies
and the Transferee Company in connection with this Scheme and for the
complefion of the amalgamation shall be bome equdlly by the Transferor
Companies and the Transferee Compdny.
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HIGH COURT, BOMBAY 1208¢

Atlas Documentary Facilitators Company
Put. Ltd, (Transferor Company No,2)
AND
HDB  Financial Services  Limited
{Transferee Company)
AND
Their respective shareholders and creditors

Called for Hearing
Mr. Sameer Pandit along with Ms, Madhupreetha Elango /b, Wadia Ghandy &
Co.. Advocates for the Petitioners.
Mr. 8. Ramakanths for the Regional Director.
Coram: AK. Menon, J.
Date: 29% September, 2016

Heard [eamed Advocates appearing for the parties, No objector has

[,

come before the court to oppose the Scheme, nor has any party

coniroverted any averments mace in the captioned Pefitions.

3 The sanction of the Court is sought under Sections 391 1© 394 of the

Companies Act, 1936, to the Scheme of Awmangement (“Scheme of
# Arrangement™) for amalgamation of HBL Global Private Limited
(“Transferor Company No.l") and Atlas Documentary Facilitators
Company Private Limited (*Trausferor Company No.2") collectively
“Transferor Companies” with HDB Financial Services Limited
(“Transferee Company™ and their Tespective sharcholders and

creditors.
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3, Learned Advocate for the Petitioners, submits thart the Petitioner in CSP
No. 260 of 2016 provides specialized services relating to marketing and
promotion of the varions {inancial products of HDFC Bank L. and that
Petitioner in CSP No,291 of 20146 primarily provides processing suppor
o HDFC Bank Ltd. and few other customers in the areas of retsil
liabilities, retail assets, ¢redit cards processing, cheque clearing, cash

management services and depositary services,

4. The Transferor Companies and the Transferee primarily cater [0 the
same customer, i.e.. HDFC Bank Ltd., on different service fronts. The
Scheme of Amangement would simplify and consclidate the vartous
services offered by the Transferor Companies and the Transferce into o
single entity and enable the merged entity o offer a comprehensive
bouquet of end 1o end services 10 HDFC Bank Lid. The purpose of the

Scheme of Arrangement as inore particularly set out at Paragraph 2 of

the Scheme of Acrsngement, is to achieve synergistic integration and

B Ty consolidation of the businesses presenily being carried on by she
R ,r Transferor Companies and the Transferee,
A4

el e 5. The Lenmed Advocate for the Petitioners states that the Board of

Directors of the Transteror Companies and the Transferee Company
have approved the Scheme of Amangement m their Board Meeting and
exiract of the resolutions passed in this regard are annexed lo the

respective Company Scheme Petitions,

6. The Learned Advocate for the Perilioners states thut the Transferce
Company has itg registered office in Ahmedabad in the State of Gujara
and has filed appropriate proceedings for the sanction of the Schemns of

Amangememnt by the High Court of Gujarat at Ahmedabad. Further. the
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High Court of Gujarat by its order dated Aupust 26, 2016 sanctioned the
Scheme of Arrangemen, subject to similar sanctions being granted by

this Coutt.

The Learned Advocate for the Petitioners states that Petitioners have
complied with all the directions passed in the Company Summons for
Direction and that the Compuny Scheme Petition has been filed in
consomance with the Order passed in the Company Summons for

THrection.

8 The Learned Advocate for the Petitioners states that the Petitioners have
complied with all requirements as per the directions of this Court and
have filed necessary affidavit of compliance {n the Court. Moreover, the
Pedtioners through its Advocate undertakes 10 comply with all statuiory
requirements, if uny, as required under Companics Act, 1956/2013 and
the Rules made thereunder, as applicable. The said undertaking is

accepted,

The Official Liquidator has filed its Report on September 6, 2016
stating therein that the affairs of the Petitioners have been conducted jn
& proper manner and that the Petitioners may be ordered 1o be dissolved

by this Court.

The Regionat Director has filed its Affidavit on September 16, 2016
stating therein that save and except as stated in paragraphs 6 (a) (o (0]
of the said affidavit, it appears, according to the Regional Director.
that the Scheme is not prejudicial to the interest of shareholders and

public. The aforesaid paragraphs 6(a) 1o é(¢) read as under:

6. Thar the Deponent further submity thor
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(a) Regording clause 4 of the Schemng, the appointed date means
opening of business on 1" April, 2014 or such ofher date s may
be determined by the Boards of Directors of the Trunsferor
Companies and the Transferee Company or such the date as may
be decided by the High Court. In this regard the appointed date
should be opening of business on 19 April, 2014 or such other

date. the Hon "ble Court at Judicature at Bombay may direct.

tb} Clause 14 of the scheme, it is submined that the surplus i any
arising ot of the scheme shall be credited to Copital Reserve ond
deficit if any arising out of the scheme shall be debited 10
Goodwill Account and will not be adjusied ageinst any other

reserves of the Tronsferee Compuny.

(c} The tax implication if ony arising out of this scheme shall be
subject to final decision of Income Tax Authority and approval of

the scheme by Hon'ble High Court may nor deter the Income Tua

, Authority fo scrutinize the tax returns filed by rthe petitionor
ES I
L P . L.

h,\ company afler giving effect ro the amalgamation. The decision uf

the Ineome Tax Auharitv is binding on the petiriuner compam .

T 11, As regards the observations at paragraph 6fa) of the Regional Director’s

i Affidavit is concerned, the Leamned Advocare for the Petitioners siates

that the Petitioners have no objection to the observations of the Regionai
Director. Accordingly, the Appointed Date for the Scheme shull be
opening of business on April 1, 2014.

12, As repards the observations at paragraph 6(b} of the Regional Direcror's

Affidavit is concerned, the Petitioners through its Advocate undertakes

Page 5 of 8

 Uplcadead on - 26/1072016 = Downlopded on < 260102016 12:22:40 ;. CRIS-CC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”

99



: 720852
HIGH COURT, BOMBAY

that ihe surpius, if any, arising out of the Scheme shail be credited to
Capital Reserve and deficit, if any, arising out of the Scheme shall be
debited to Goodwill Account and will not be adjusted against any other

reserves of the Transferee Company.

13, As regards the observations at paragraph 6(c) of the Regional Director’s
Affidavit is concemed, the Petitioners through its Advocate undertakes
to comply with the applicable provisions of the Income Tax Act, 1961
and all issues concerning taxation arising as & cansequence of the said
Scheme shall be dealt with and addressed in accordance with the

applicable provisions of the applicable income tax laws.

14,  The Leamed Advocate For Regional Director, on the instructions of 3.
Ramakanthz, Joint Director, Inspection, in e office of Regional
Director, Ministry of Corporate Affairs, Western Region, Mumbai,
states that they are satisfied with the undentakings given by the
Advocate for the Petitioners, The said undertakings given by the

Petitioriers are accepted.

15. Learned Advocate for ihe Petitioners further submits that the last date by
which the Scheme of Arangerment was 1o come into effect has expired

during the pendeney of proceedings for obtaining sanction befors this

; Court. In accordance with Clause 11.3 of the Scheme of Armwgement,
:-:'2\3 the Board of Directors of the Transferor Companies and the Transferee
:; Company have passed necessary resolutions extending the date of

L ‘;.Jf revocatiots of the Scheme of Arrangemem to March 3), 2017. The
: %/ Petitioners accordingly seeks appropriatc orders or directions from tis

Court extending the date of revocation of the Scheme, fom September
30, 2016 with March 31, 2017,

Page 6 of 8

1,1 tialoadod on - 26/ VZ0TE6 o Downfoaded én - 261072015 12:22:46 CHiS-CC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”

160



= rrvang

| 720853
HIGH COURT, BOMBAY

e im0 wibe g ve

The date of revocation of the Scheme is accordingly extended to March

&

31, 2047 by this Order and no further sieps are required o be aken by
the Petitioners in that cegard.

17.  From the material on record, the Scheme appears to be fair and
reasonable and is not violatve of any provisions of law and is not

contrary to public policy.

P IRt S T et e, i et o e

s 18. Since alf the requisite statutory compliances have been fulfilled, the

Company Scheme Petitions are made absolute o terms of prayer clauses

{8). (c) and (d).

19.  The Petitioners are directed w lodge a copy of this Order and the
Scheme duly authenticated by the Company Registrar, High Court
(0).5.). Bombay, with the concemed Superiniendent of Stamips, for the
purpose of adjudication of stamp duty payable, if any, on the sume.

wilhin 60 (sixty) duys from the date of the Order.

20, The Petitjoners are further directed to file a copy of this Order alung
wilh a copy of the Scheme with the concemed Registrar uf Companies,
electronically, along with E-Form INC 28 in addition 10 physical copies

85 per the relevant provisions of the Companies Act. 1956/ 2013,

21.  The Petitioners to pay costs of Rs.10,0004 each. w the Regionai

Direcior. Western Region, Mumbai and to the Official Liguidaior. Haglh

Court, Mumbai. Costs tu be paid within four weeks from the date of tas

Order,

22.  Filing and issuance af the drawn up order is dispensed with,
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23, All concemed regulatory authorities to act on a copy of this order slong
with the Scheme, duly authenticated by the Company Registrar, High
Courl, Bombay.

(A K. MENON, J.}

CERTIFICATE
“I ¢ertify that this Order uploaded is & true and correct copy of oviginal
signed order.”

Uplonded by: Shankar Guwde, Stenographer

TRUECOPFY |
Qp\mq}“ LG

High Court, Appeliate Sidé
Bomnbay
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SCHEME OF AMALGAMATION
UNDER SECTIONS 391 7O 394 OF THE COMPANIES ACT, 1958

ANMONGST

HBL GLOBAL PRIVATE LIMITED ... TRANSFEROR COMPANY NO. 1
AND

ATLAS DOCUMENTARY FACILITATORS

COMPANY PRIVATE LIMITED ... TRANSFEROR COMPANY NO. 2
AND ’

HDB FINANCIAL SERVICES LIMITED ...TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDATORS

PURPOSE OF THE SCHEME OF AMALGAMATION {“SCHEME")

i Scheme of Amalgamation & presented under seciions 391 io 394 of ine
Companies Act, 1956, oS amended and the correspending provisions of
Companias Act, 2013, upont thelr notification (including any siatutory
rodiications ar reencgimenis thereof} for amalggmation of HBL Global
Private Umited [“Transferor Company No.1" or "HBLY) and Allos Trocumentary
Faciiafors Company Private Limited {“tetnsferor Company No, 2" or "ADFC",
collaclively "the Transferor Companies’) with HDB Financiat Services Limited

{"the Transferee Company" or "HDB"},

RATIONALE OF THE SCHEME

. Transferor Company No. 1is a subsidiary of Transferor Company No. 2 and
provides specialized services relating te marketing and promotion of the
vafious financial products of HDFC Bank Lid., which includes credit cards,
vehicle loans, personal loans, merchant establishments.loan agains! shares,
home logns and various refail asset producis of HDFC Bank Lid,

b. Tronsteror Company No. 2 pfimariy provides pracessing suppor o HDFC
Bark Lid. ond few other customens in the areas of refal licbilfies, retail
assets, credit cords processing. cheque clearing. cash managemeant
services and depository services.

c. The Transteree Company & d subsidiary of HDFC 3ank Lid. ond o non-
deposit taking Non-Banking Finonge Company (NBFC) engaged In the
business of financing 1he reguirements of metinly individual borrowers and
medium, small and micro business enterpdses. The Trarsteraes Company
also caries on & BPO business and provides services to HDFC 8ank Lid. fo
aun collections ool centers and collects overdues from borowers. The
Transteree Company has set v such aail centers dcross tie country. which
provide collection seivices tar fhe entire goriut of retall lending products of
HDFC Bark Lid. The Transferee Gompany offers end to end collecfion
servicas In-over 400 locations through its BPE business.

d. The proposed Scheme will result in the following synergies:

i Relgted Diversificotion: Acouiing the business of the Transferor
Componies would be a related diversification for the Transferee
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Company, in the financial services arena. The Transferee Company's
BPO business and the Transferor Companies cater to primarly the
same custorer, i.e. HDFC Bank Lid. on different service fronfs. The
proposed Scheme would simpfify and consolidate the various serviges
offered by the Transferor Companies and the Transferee Company
info a single entity and enable the merged enfity to offer o
comprehensive bouquet of services, including 8PO services, to iis
customers. The amaigamation will also help the Transferee Company
provide end-dc-end services in the financial services arena covering
infer aff soles, documnsrit processing, back-office support services
ond collections to bonks, finance companies and financial institutions.

ii. gionced Revenue : The amalgamation will result in a diversified
and balanced revenue mix through an increased share of fee based
income from the services business clong with interest income from
lending business,

fi.  Symergy in Cperafions: The Transferor Companies and the Transferes
Company primarily cater to the same customer i.e. HDFC Bank Ltd. on
different service fronts. The proposed amalgaomation would simplify
and consolidate the various services offered by the Transferee
Company and the Transferor Companies info a single enfity and will
enable the Transferee Company to offer a comprehensive bouguet of
setvices to ifs customer(s). Set out hereinbelow are some of the other

synergies and benefits that would be achieved upon implementation

of the proposed Scheme:

+ The Transferee Company has developed a platorm for defivering
collections BPO services, The same will be extended f6 the
operations of the Transferor Companies beling transfered under
the Scheme which is expected to result in higher operaiing
margins for the merged entity. Further the merged entity will have
experiise in offering full seale service otferings to its clients.

+ Consclidation of the Transferor Companies' services business with
the Tronsferee Company’s BPO Business would lead to synergy in
operations and improve the position of the meiged enfity by
offering unified yet comprehensive bouguet of BPO and financial
services to its customer(s),

* Achieve greater integration, flexibiity and greater  financial
strength by simplifying and consofidating the varous services
offered by the Transferee Company and the Transferor
Companies.

+ Opportunities to achieve improved operational, monagement
and financial efficiency

* Achleve diversified and balanced revéenue mix through increased
share of fee based income from services business along with
interest income from the fending business.

e. it is proposed that pursuant to Sections 391 to 3%4 and other relevant
provisions of the Act, the Transferor Companies be amalgamated with the
Transferee Company, upon which the Transferor Companies will stand
dissolved without winding up. As a consequence of the amaigamation, the
share capital of the Transferee Company shall increase in accordance with
the provisions of paragraph 7.1 to 7.3 of this Scheme.

f. The amalgamation of the Transferor Companies with the Transferee
Company pursuant to this Scheme shall fake piace with affect from the
Appointed Dale (as defined hereinbelow).
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d.

The amalgamation of the Transferor Companies with the Transferee
Company in accordance with the ferms of the present Scheme shall be in
compiliance with the applicablte provisions of the Income Tax Act, 1961,
including Section 2{1B}, as a result whereby, by virlue of the amalgamation
all the assets, properties and liabiiifies of the Transferor Companies existing
immediately before the amalgamation [save and except shares of the
Transteror Company No. 1 held by Transteror Company No. 2, which will
stand extinguished), shall become the assets, properties and liabilities of the
Transferee Company. Further, the amalgamation is expected 1o lead to
creafion of a stronger and targer entity which would be 1o the benefit of
the shareholders of the Transferor Companies and the Transferee
Company. Moreover, under the Scheme the shareholders of the Transferor
Companies are to be allotted shares of the Transferee Company in
accordance with the swap ratio as set out at paragreph 7.5 of the
Scheme, which is based on a falr and independent valuation (“Valuafion™),
Hence. the Scheme will not prejudicially affect the interests of any
shareholder of either of the Transferee Company or the Transferor
Companies. Moreover, as the Transferee Company is adopting ol liabilities
of the Transferor Companies and has sufficient assets to discharge these
fiabilities, the Scheme will not prejudicially affect the interests of the
creditors of either the Transferor Companies or the Transferee Compuany.

. The amalgamation is not a result of any acquisifion of property of the

Transferor Companies by the Transferee Company through purchase or Q
result of the distribufion of such property o the Transferee Company
pursuant to the winding up of the Transferor Companies.

This Scheme has been drawn up 1o comply with applicable provisions of
faw, including the provisions af Section 2(18) of the Income Tax Act, 1961.1n
the event any term of this Scheme is found or inferpreted for any reason o
be inconsistent with the provisicns of the low ot a subsequent date,
including s a result of an amendment of the law, the Scheme shall sfand
modified to the extent necessary to comply with such amendmenis. The
modification will however not affect oiher parts of the Scheme.

PARTS OF THE SCHEME

This Scheme of Amalgamation is divided into the following parts:

.

PART |, which is a general section i§ furiher divided info two parts,
providing (A} definlfions applicable to this Scheme; (B} details of the shiare
capital and sharsholding structure of the Transferor Companies and the
Transferee Company:

PART Il which dedls with the provisions and terms bosed on which the
amalgamation of the Transferor Companies with the Transferee Company
shalt foke place; and

PART I, which dedis with the dissolution without winding up of the
Transferor Companies and the general terms and conditions gpplicable
to the Scheme of Amalgamation.

PART I

DEFINITIONS

In

this Scheme, unless repugnant to the meaning or context thereotf. the

following expressions shall have the following meanings:
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“Aet" means the Companies Act, 1956, s amended and the corasponding
provisiens of the Companies Act, 2013, upon their nofification fincluding any
statutory modifications or re-anactments thereof), for the tims being in force;

"Board of Directors” or “Board™ shall mean in relation to each of the Transferor
Comparies and the Tropsferee Compdny, os applicable, the board of
diractars. of such company and shalt include any committee which hos been
duly outhorised and constituted for the purposes of the Scheme and the
amalgamation and/for any matters pertaining to the same;

“Effective Date” means the date or the last of the dates on which the ceriified
copies of the orgers passed by the High Coutt of Judicature ot Bombay ana
thie High Court of Judicature at Cujarat, sanctioning the Scheme, are. flsd by
each of the Transterar Companies and fhe Transferee Company with the
respective Registrar of Campanies. References herein to 'coming into effect of
the Scheme' and ‘effectivenass of fhe scheme shall be construed as
reference: 1o the Effective Dats:

"Govermnmental Authorify” means any applicable cenfral, state or loeadl

government, leghlafive bedy, regiulatery or administrative, authority. agency or
any court, tibunal, board, bureaw, insfrurrientality, judicial or atbitral body:

"High Court" shall mean in relation to the Transferee Company, the High Coutt
of Judicature at Gujarat having jurisdiction in relation to the Transferee
Company and in relafion 1o the Trarsferor Company No. 1 and Transteror
Company No. 2, the High Court of Judicature ot Bombay having jurisdiction in
reiction to the Transteror Company No. 1 and Transteror Company No. 2,

{references to Migh Court shall be construed accordingly); and shiall include .
the Mafional Campany Law Tribunadl, as applicable, or such other forum o
authority as may be vested with any of the powers of & High Court under the; -
Act: i

"Uabliifies” shall incluge. gl secured and unsecured debis {in efther Indian or *

foreign curency], liabifiies, duties, obligations, undettakings of any kind or
description whatsaever and raised or Incurred for the business aclivities along
with any change, lien, encumbrance ar security thereon:

“New Equity Shares” shall have the meaning ascribed to the expression in
paragraph 7.5 {c} of Part Il of the Scheme;

“Record Date” shall mean such date after the Effective Date, 1o be fixed by
the Board of Directors of the Transferee Company for the purpose of issue of
new equity shares of the Transferee Company to the shareholders of the
Transferor Companies in terms of this Scheme;

a

"Regisirar of Companies” shall mean in relatlon to the Transferee Company
ond the Trarsferor Companies, the Registrar of Companies, Gujarat, Dadra
and Nggar Haveli and the Registrer of Companies, Maharashira, Mumbai,
respectively; )

“Scheme” means this scheme of amalgamation, as amended or modified in
accordance with the provision for the same herein; )

“Transteree Company” means HD8 Fihancial Services Limited, o company
incorporated under the Companles Act, 1956 and having its registered office
at Radhika, 2+ Floor, Law Garden Road, Navrangpura, Ahmedabad - 380 009;
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4.3.

4.4,

4.5.

“Transferor Company No. 1" means HBL Glohai Frivaie limited, a company
incorporated under the Companies Act, 1956 and having its registered office
at Kamia Mills Compound, Senapat Bapat Marg, Lower Parel, Mumbai — 400
013, Maharashtra;

“Transferor Company No. 2" means Aflas Documentary Facilitators Company
Private Limited, g company incorporated under the Companles Act, 1956 and
having ifs registered office at 26A, Narayan Properties Chandivali Farm Road,
Off Saki Vinar Road, Chandivali, Andheti {East), Mumbai 400 072, Maharashirc:

“Undertaking” means and includes the following:
{a} Al assets of the Transferor Companies as on the Appointed Date,

(b} All debts, liabiities, duties and obligations of the Transferar Companies ¢s
on the Appoinied Dale;

{c] Without prejudice to the generality of sub-clauses {a} and (b}
hereinabove, Underiaking shall mean and include the whole of the
underiaking of the Transferor Companies, as a going concem, including
its business, all secured ond unsecured debts, liabilities, duties,
obligations. all the ossets and properties, whether movable or
immovable, real or pérsonal, fixed assels, in possession or reversion,
corporedl or incorporedl, tangible or intangible, current assets. present or
contingent assets including stock, shares, investments, claims, powers,
authorities, allatments, approvals, registrations, contracts, arangemants,
engagements, rights, filles, inferests, benefils, advantages, sundry
debtors, bills of exchange. loans and advances, leasehold rights,
tenancy rights, penmits, authorisations, quota rghts, including reserves,
funds, provisions, equipments and instollations and utiities, electricity
werler and ofher service connections, records, files, employees and
benefits of agreements, confracts and arangements, balances with all
regulatory authorities, liberlies, advantages, easements and all rights
fitles, interest goodwill benefits and advantages, deposits, reserves,
benefils, advantages, receivables, funds, cash, bank balances,
accounts and all other rights, benefils of all agteements, subsidies,
grants, incentives, tax credits {including but not limited fo credits in
respect of Income Tax, Minimum Allemate Tax, VAT, Sales Tax, Service
Tax etc.) and all other rights, claims and powers, of whatsoever najure
and wheresoever situated, belonging to or in the possession of, or
granted in favour of, or enjoyed by the Transferor Companies, as on the
Appointed Date, and all the eamest money and/or deposits including
security deposits paid by the Transferor Companies as on the Appointed
Date and ail other rights, obligations, benefits available under any rules,
regulations, stalues, including Direct and Indirect Tax laws, derived by
the Transferor Companies and all necessary records, files, papers,
computer programs, websites, domain names and other records
whether in physical or electronic form in connection with or relating to
the Transferor Companies.

Headings shali not affect the interpretation or construciion of this Scheme:
words using the singular terms shall also include the plural terms and vice versa;

Reference o the word “include” and “including” shall be consirued without
imitatfion;

References to a person includes any individual, firm, body corporate,
Governmenial Authority, joint veriture, association or partnership.

SHARE CAPITAL AND SHAREHOLDING PATTERN
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5.1. Transferor Company No. 1

The share capitel and shareholding pattern of the Transferor Company No.1 as
on March 31, 2014 is as under;

PARTICULARS AMOUNT [R5 ] .
Auvthorised Share Capltal: ‘
10,00,000 Equity Shares of Rs, 10 each 1,00,00,600
TOTAL 1,60,00,000
Issued, Subscrlbed and Fully Paidiup Share
Capftal; .
10,200 Equity Shares of Rs.10 eachy/- _ 1,02,000/-
TOTAL 1.02,000/-

5.2.  Transferor Company No. 2

The share caplicl and shareholding paftem of the Trensferor Campany No.2 as
on March 31, 2014 §s as under:

PARTICULARS AMOUNT (RS ]

Autherised Share Capial; _
5.50,000 Equity Shares of Rs.10 each . 55,00,000
TOTAL 55,00,000

Issued, Subscribed and Fully Pald-up Share .
Capilal: I I
4.50,180 Equity Shares of Rs.10 each/- 45,01,800/- «
45,01,800/- L e e

TOTAL

53. Transferee Company

The authorised, issued, subscribed and paid up share capifal of the Transteree
Company as on March 31, 2014 is as follows;-

PARTICULARS | AMOUNT (INRS.) | !
Authoerised Share Capital: ,

100,00.00,000 Equily Shares of Fs.107- each 1000,00,00,000/- #
TOTAL | 1000,00,00,000/-

issued, Subsciibed and Fully Paid-up Share i
Capital: ' ]
51.37,50,219 Equity Shares of Rs. 10/- sach

TOTAL

513,75.02,190/-
513,75,02,190/-

PARTI

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE
COMPANY

& TRANSFER

With effect from the Appointed Date oand pursuant 1o the sanction of the
Scheme by the relevant High Court and in accardance with fthe provisions of
section 391 to 394 andfor any other applicable provisions of the Act or any
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6.1,

ather law for the time being in farce, the entire Undertaking of the Transferor
Companies shall be and stand transferred to and vested In and/or be deemed
to have been transferred to and vested in the Transferee Company as @ going
concem withaut any further act, deed, insitument, matter or thing, so as to
become, us and from fhe Appointed Date, ihe estafe, assets, rights, fitle,
interest of the Transferes Company, by virtue of and in accordance with the
provisions of this Scheme,

[@] ©On and from the Appointed Bate, all estate, assets, properties, rights,

{e)

el

claims, titles, interest and authorifies, including accretions and
appurtenances comprised in the Transferor Companies of whaisosver
noture and wherever siiuate shall, without any further act, deed or
instrument, be and stand transferred to and vested in the Transferese
Company ¢s < going Concem so oS to bacome, the esicte, assets,
properties, rights, claims, tile. interest and authorities of the Transieree
Campany.

Gn and from the Appointed Date. the movable properties and ossets of
the Transferor Companies (excluding ihe shares of Transfercr Company
No. | held by Transferor Company No. 2 which cre being exiinguished
under the Scheme since Transferor Company No. 1 and Transferor
Company No, 2 are both being merged into the Transferee Company},
he same shall be and stand transferred by the Transteror Companies to
the Transferee Company and shall become the assets ang property of
the Transteres Company with effect from the Appcinted Date, without
requising any further deed, conveyance or fnstrurent of transfer,

In addition to what is stated at paragraph 6.1 {b} cbove, the cssets and
properties of the Transferor Companies. in particular receivabies, bills,
loans and advances recovercble in cash or kind, bank balances,
investmenis, deposits of any nature, shall stand transferred o and
vesied in the Transferee Company on and from the Appoinied Date
without any further act, instrument or deed, cost or change and without
any need to notify or intimate any third party.

Al assets, rights, inlerests, properfies, whether immavable or movalble,
acquired by the Transferor Comparies on or after the Appointed Date
but before the Effecfive Date, shall be deemed tfo ba and shall
become the assefs, rights, interests, properties of the Transferee
Compony and shall stand transterred 1o dnd vested in the Transteree
Company on and from the Appointed Date, without any further act,

instrument or deed.

Al the HKcenses, permits, entiflements, approvals, permissions,
registration, incentives, tax deferrals. exempflions and benefits {including
sales fax and service tax}, subsidies, tenancy rights, liberfies, special
status and other benefits and priviieges enjoyed or conferad ypon or
held or availed of by the Transieror Companies and ali rights ond
benefits that have accrued or which may aeciue to the Transferor
Companies. whether on or before or after the Appointed Date,
including benefits and exemptions of taxation that have of may occrue
to the Transferor Companies on, before or affer the Appoinled Daie, tax
holidays, subsidies, special incenfives, special status and other privileges
and benefits granted by any Government Authority or any person, shall
stand transferred to and vested in the Transferee Company and shall be
enforceable by the Transferee Company on the some terms and
conditions.
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6.2, Transfer of Confracts

{a}  Subject to the provisions of this Scheme, dll contracts, deeds,
agreements and other instruments of whatsoever ndiure to which the
Transferor Companies are parly o, or under which the Transferor
Companies cre to obtdin a benefil, and which are subsisting/effective
immediately prior to the Effective Date, shall confinue ic operate
against or in favour of the Transferee Company and be enforced
against or by the Transferee Company as if the Transferee Company is a
party to the some,

{b]  The Transferee Company shall on and from the Effecfive Date be
authofized to act on behalf of the Transferor Companies for the
purposes of compliance by the Transferar Companies of its various
obligations under all confracts, deeds, agreements and ofher
instruments to which it i a party and/or under which it is deriving o
benefii.

6.3.  Tanster of Uabilifies

(a)  On and tfrem the Appointed Date, all Liabilities of the Transferor
Companies shall without any further act, instrument, deed, be e
ransferred to and vested in the Transferee Company to the extent that »=%, +
fhey are outstanding and shall become the Liabiliies of the Transfer,e;_efj/. o
Company on the same terms and conditions. The Transieree Compqﬁy; T
shall meet and discharge the said Liabilities without any need to hotify
orintimate any third party, : v

(b} Al Ligkilities of the Transferor Companies that have arsen or accrued oric.. ™
or aiter the Appointed Date but before the Effective Date, shall
become the Liabilittes of the Transferes Compdany pursuant fo fhis
Scheme and the Transferee Company shail meed, discharge and satisfy
the same.

c)  Any discharge by the Transferor Companies of s Liabilities on or after
the Appointed Date shall be deemed to be for and on behalf of the
Transferee Company.

[d} Al existing encumbrances over the assets and properties of the
Transferee Company or any part thereof which relate fo fabiliies and
obligalions of the Transferee Company prior to the Effective Date shall
confinue to relate only to such assets and properties and shall not
extend or atfach fo any of the assets and properties of the Transferor
Companies transferred to and vested in the Transferee Campany by
virtue of this Scheme.

(e}  Any licbifitles due and/or outstanding or which may become due/f
autstanding between the Transferor Companies and ihe Transferes
Company shall stand discharged and no fability/obligation wil be
imposed on any party with respect 1o the same.

4.4, Stafi, Workrmen arid Emplovees

{a)  Onthe Scheme becoming operative, ali staff, workmen and employees
of the Transferor Companies in service as on the Effective Date, shall be
deemed {0 have become staff, workmen and employees of the
Transferee Company without any break in their service, On the basis of
continuity of employment there shall be no substantial change in the
terms of employment of the employees of the Transferor Companies, to
their prejudice, at the time of such transfer of employment,
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7.2,

7.3

{o}  On the Scheme becoming effective, the Provident Fund, Graiuity Fund,
Superannuation Fund or any other Special Fund or Trusfs created or
exisfing for the benefit of the staff, workmen and employees of the
Transferor Companies shall become the trusts/ funds of the Transferee
Company for all purposes whatsoever in relation 1o the adminisiration or
operation of such Fund or Funds or in relation to the obligation to make
conhibutions to the said Fund or Funds in accordance with the
provisions thereof as per the terms provided in the respective Trust
Deeds, it any, fo the end and intent that ol rights, duties. powers and
obligations of fhe Transferor Companies in relation to such Fund or Funds
shall become fhose of the Transferse Company. It is clarified that the
services of the staff, workmen and employees of the Transferor
Companies will be treated as having been continuous for the purpose
of the said Fund or Funds.

{o) Onand from the Effective Date, all suits, actions and other proceedings.
including legal. faxation and proceedings beiore any guasi-judicial or
administrative body, by or against the Transferor Companies, whether
pending andfor arising on or before the Effective Date shall be
confinued by the Transteree Company,

b} ©On aond from ihe Effective Date, the Directors of the Transferor
Companies will cease to be Directors of each respective Transferor
Company dnd shall not_ be entitled merely by vitue thereof to any
directorship in the Transferee Company pursuant fo the provisions of the
Scheme. It s clarfied that this Scheme will not affect or cause any
change in ihe directorship of the Transferee Company.

g REQORGANISATION OF SHARE CAPITAL OF THE TRANSFEREE COMPANY

Consequent to and as part of the amalgamation of the Transferor Companies
with the Transferee Company. the Authorised Share Capital of the Transferor
Companies shall stand merged into and combined with the Authorised Share
Capital of the Transferee Company, without any further act, deed including
without payment of any stamp duty, registration or filing fee on such combined
Authorised Share Capital under Section 403 of the Companies Act, 2013,

Upon the Scheme hecoming effective, the Authorised Share Capital of the
Transferee Company shall automatically stand enhanced by the aggregafe
share capital of the Transferor Companies of Rs.1,55,00,000/- {Rupees One
Crore and Fifty Five Lac only). The Authorised Share Capital of the Transferee
Company shall fherefore stand enhanced to Rs.1001.55,00,000/- {Rupees One
Thousand and One Crore and Fifly five Lac only} divided into 100,15,50,000
{One Hundred Crore fiffeen Lac Fifty Thousand) equity shares of Rs.10/- each.
Clause V of the Memarandum of Association of the Transferee Company and
Adicle 4 of the Articles of Association of the Transferee Company shall without

"any further act, Insfrument or deed, stand alfered accordingly. The consent of

the shareholders fo the Scheme shall be deemed fo be sufficient for the
purposes of effecting this amendment and no further resolution(s) under
section 394 of the Companies Act, 1956 or Sections 13. 14, 41 of the
Companies Act, 2013 {coresponding fo Secfions 14, 31 and 94 of the
Companies Act, 1956} or any other appficable provisions of the Act or any
Rules thereunder, would be required to be separately passed.

Upon the Scheme becoming effeciive, the issued, subscribed and poid up
Share Capital of the Transferee Company shall be as mentioned in paragraph
7.11 hereunder.
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7.4,

7.5,

7.6,

Accordingly, upon the Scheme becoming effective, the Capital Clause of the
Memorandum of Associafion of the Transferee Company shall stand
substituted o read as follows:

“The Authorised Share Capital of the Company is Rs.1001,55,00.000/- (Rupees
One Thousand and One Crore ond fifly Five Lac only) divided into
100,15,50,000 {One Hundred Crore Fifteen Lac Fifty Thousand] equity shares of
Rs.10/- each.”

Clause 4 of the Articles of Association of the Transferee Company shall stand
substituted fo read as foliows:

"The Authorised Share Capital of the Company is Rs.1001,55,00,000/- {Rupees
One Thousond and One Crore and Fifty five loc only] divided into
100, 15,50,000 {Cne Hundred Crore fifteen Lac Fifty Thousand) equity shares of
Rs.10/- each fo be increased or reduced jn accordance with the relevant
provisions of the Companies Act, 2013. The minimum paid up share copital of
the Company will be Rs.S,00,000/- {Five Lacs only} divided inta 50,000 equity
shares of Rs. 104-."

- The Transteree Company shal file the requisite forms with the relevarnit Registrar

of Companies, or any other applicable authority for such increase of the
aufhoerized share capital.

Upon the Scheme coming into effect, and without any further application, act
or deed, the Transferee Company shall:

{a}  in consideration of the amalgamation of the Transferor Company No. 1
with the Transferee Company, issue and allot to every equity
sharehoider of Transferor Company No. 1 holding fully paid Up equity
shares in Transferor Company No. 1, and whose names appear in the

Register of Members of the Transferor Company No. 1 as on the Record ,
Date, 10235 equity shares of Rs.10/- in ihe Transferes Company? :

credited s fully paid up with rights ottached thereto for every 1 [onej

equity share of Rs.10/- each fully paid up. held by such member in the .

capital of Transferor Company No. 1.

b} in consideration of the amalgamation of the Transferor Company No. 2 -

with the Transferee Company, Bssue and dliet to every equity
shareholder of Transferor Company No. 2 holding fully paid Up equity
shares in Transteror Company No. 2, and whose names appear in the
Register of Members of the Transferor Company No. 2 as on the Record
Date, 16.75 equily shares of Rs.10/- in the Transferse Company credited
as fully paid up with rights attached thereto for every 1 (one) equity
share of Rs.10/- each fully pald up, held by such member in the capitai
of Transteror Compony No. 2.

(¢}  The equity shares of the Transferee Company issued to the shareholders
of the Transferor Companies are hereinafter coilectively referred to as
“New Equity Shares”. For the avoidance of doubt, it is clarified that even
though Transferor Company No. 2 is a shareholder of Transferor
Company No. 1, since both Transteror Company No. 1 and Trarsferor
Company No. 2 are merging Inte the Transferes Company, no shares of
Transferee Company are 1o be dlicited fo Transferor Company No. 2
under this Scheme and the same has been taken info account in the
share swap ratlo for equity shareholders of the Transferor Company No,
2 as mentioned In patagraph 7.5{b]) above,

Pursuant to the Scheme, the shares of the Transferor Companies held by their
respective equity shareholders, shall, without any further application, act,
instrument or deed, be deemed to have been autornatically cancelled and
extinguished in full, without any requirement o surrender the share cerlificates,
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if any. The Transferee Company shall take such actions in relafion to the Equity
Shares of the Transferor Comparigs, as may be necessary.

77.  No fractionat shares shall be Issued by the Transferee Company in respect of the
fractional entitterents, if any, to which the equity shareholders of the Transferor
Companies may be entitled on issue and allotment of New Equity Shares in the
Transferee Company as dabove. The Board of the Transferee Compony shall
consolidate all such fractional enfilements and thereupon issue and aliot New
Equity Shares in fieu thereof to any director of the Transferee Compony
appointed for the purpose who shall hold the New Equity Shares in trust for ond
on behalf of the members enfitied to such fractional entitiements with the
express understanding that such director shall selt the same at such fime or fimes
ond at such price or prices to such person OF Persons, as it deems fit. The said
director shall distribute such net sale proceeds to the members in the same
proportion as their respective fractional eniitlements bear to the consclidated
fractional entiflement. The direcior shall be appointed by the Board of Directors
of the Transferee Company.

7.8, The New Equity Shares in the Transferee Company to be issued to the members
of the Transferar Companies shalt be subject to the Memorandum and Arlicles
of Assoclation of the Transferae Company and the New Equity Shares 50 issued
shalt rank pari passu in alf respecis with the exisfing equily shares in the Transferee
Company.

79, The New Equity Shares in the Transferee Company will be issued to the members
of the Transferor Companies in demateriolized form, with such New Equity Shares
being credited to the existing deposifory accounts of the members of the
Transferor Companies entifled thereto. Members of the Transferor Companies
holding physical share cerlificales will be entitied to receive such New Equity
Shares in the physical form, if they choose 1o receive such New Equity Shares in
physical form.

7:3Q. The issue and allotment of equity shares by the Transferee Company to the
_:ﬁ equity sharehaolders of the Transferor Companies as provided hereunder is an
“'»{,%}_l@‘fegrcl part of the Scheme and shall be deemed to have been canied out as

}’%&f;’kh& procedure laid down under Section 62 and any other applicable provisions
; Taf the Companies Act, 2013 and/or the Companies Act, 1955, and Rules made
L s‘;,flhereunder and alt other relevant regulations and laws for the time being inforce
! = ware duly complied with.

. The equily shareholding pattern of the Transferee Company upon the Scheme

coming Info effect and upon the issuance and allotment of New Equity Shares

“of the Transferee Company ds mentioned in paragraph 7.5 hereinabove, will
subject fo what is stated herein below, be os hereunder:

Sr.Na. Shareholder Tolai Shareholding
o No. of shares % of shares
1. . | HDFC Bank tid, 68.21.85.875 76.39%
2. Others 2.55,47.536 3.81%
Total 70,77,33 411 100

The above equlty shareholding pattemn is based on the assumption thai: {a) the
equity shares 1o be offered o the members of the Transferee Company by way
of the proposed rights issue are fully subscribed fo before the Effective Date; and
b} il Emplayee Stock Opfions granied by the Transferee Company are fully
exercised before the Effective Date.

in the event the rights issue proposed by the Transferee Company is not fully
subscribed to and/or the Employee Stock Options are not fully exercised, the
total number of issued equity shares of the Transferee Company upon the
Scheme coming into effect may be different from what is indicoted above.This,
however, will not affect the number of New Ecuity Shares of the Transieree
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8.1

8.2.

2.1.

10.

TO.1.

Company that are fo be issued and agilotted to the equity shareholders of the
Transferor Companies under paragraph 7.5 above.

DECLARATION OF DIVIDEND AND I£§ CE OF BIGHT R

On and after the Appointed Date and until the Effective Date, the Transferor
Coempanies shall not declare or pay dividends, whether interim or final, or issue
any debentures [nen-convertible or partly or fully convertible) or shares by waly
of bonus, rights or otherwise, o their respective shareholiders, except with the
prior written consent of the Board of Directors of the Transferee Company.

The. Board of the Transferee Company has cdiready approved issuance of
further shares by way of fights that may take place offer the Appointed Date
but before the Effective Date up o 18,53,00,000 {Eighteen Crore Fifty Three
Lac) equily shares of face value of Rs, 10/~ {Rupses Ten only} each of the
Transferee Company. This rights issue can be proceeded with and completed

by the Transferee Company pending sanction/ approval of the Scheme by
the High Court,

CONDUCT OF BUSINESS

With effect from the Appointed Date and upto and including the Effective
Dote:

{a}

fo)

fc)

{d)

(e]

The Transferor Companies shall camy on and be deemed 1o ha\r_:s{ii"‘ bk

caried on all its business and activities for and on behalf of and in usk s
for the Transferee Company. P :

All profits, losses, income and expenditure arsing or incured by the *. %
Transferar Companies (including taxes) for the period commencing .
from the Appointed Date shall be freated o be the profits, losses, "
income and expenditure as applicable, of the Transferee Cormpany.

ol

The Transferor Companies shall be deemed fo have exercised all rights,
powers, authorities and undertaken and/or discharged any obligations,
duties or liabfities for and on behalf of, and as an agent of the
Transferee Company. :

the coming info effect of this Scheme shaill not affect any prior
transactions or proceedings diready concluded by the Transferor
Companies on, before or after the Appointed Date and until the
Effective Date, in as much as the Transferee Company hereby accepts
ond adopfs all acts, deeds .and things done and executed by the
Transferor Companies as if the same are done ond executed by the
Transferee Company.

Pending the sancfion of the Scheme, the Transferee Company may
apply as required to any autherly, including any Govemmental
Authority, for such consents, permissions, approvals which may be
necessary to camy on the business of the Transferor Companies.

PART il

DISSOLUTION OF THE TRANSFEROR COMPANIES AND OTHER TERMS AND
CONDITIONS

ACCOUNTING

Upon the Scheme becoming effeciive, the Transferee Company shall account
for the amaitgamation inits books of accounts as under:
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10.2.

11

11.3.

11.4.

11.5.

11.6.

{a) As per Accounting Standard 14 issued by Council of the Insfituie of
Chartered Accountants of India, the amalgamation is in the nature of
merger & paaling of interest method of accounting will be followed.

{b} The Transferee Company shall record the assets and liabilities of the
Transferor Companies pursuant 1o this Scheme. at their respective book
valves as appearing in the books of the Transferar Companies.

fic) Al the reserves of the Transferor Companies shall be recorded in the
books of the Transferee Company in the same form in which they
appear in the books of the Transferor Companies,

Upon the coming into effect of this Scheme, intercompany transactions,
including loans and advances, debis, deposits, balances, or other obligations
between the Transferor Companies and Transferee Company shall end and
comesponding effect shall be given in the books of accounts and records of
the Transferee Company. Moreover, there will be no accrual of interests or any
other charges in respect of inter-company loans, deposits, debts, balances, on
and from the Effective Daie.

CONDITIONS PRECEDENT

. The Scheme is conditional upon the following:

(a)  The Scheme being agreed to by the requisite number of shareholders
and/or creditors and/or classes of shareholders and/or creditors of the
Transferor Companies and the Transferee Company as required under
the Act and in accordance with the orders of the High Court

The cerlified copies of the High Court's orders sanctioning this Scheme
being filed with the refevant Registrar of Companies;

Such other approvals and sanctions in respect of the Scheme, as may
be required by law being obiained.

On approval of the Scheme by the shareholders and creditors of the Transferor
Companies and the Transferee Company, if required, in accordance with
Section 391(1} of the Act, the sharehclders and/or credifors of these
Companies shall be deemed to have also resolved and given all relevant
consents under the other provisions of the Act and Rules to the extent
applicable and neceassary to give effect fo this Scheme.

i the event of this Scheme fdiing to take effect by September 30, 2016, or
such other date as may be mutually decided by the Board of Directors of ihe
Transferor Companles and Transferee Company, this Scheme shalt stand
revoked, cancelled and be null and void and of no effect whatsoever. In such
a case, no rights and liabilities shall accrue fo or be incumed infer se between
the parties or their shareholders or creditors or any other person. In such a case,
parties shadi bear their own costs and expenses.

Upon the coming info effect of the Scheme, the Transferor Companies shall
stand dissolved without winding-up, without any further act or deed. The
Transferor Companies shall be removed from the register of ihe Registrar of
Cornpanies on the effectiveness of this Scheme.

The Transteror Companies and the Transferee Company shall make necessary
applications before the High Court for the sanction of this Scheme pursuant to
Sections 391 to 3%4 of the Act.

Upon the coming into effect of the Scheme, the resolutions of the Transferor
Companies which are valid and operating as of the Effective Date shalt be
considered os the resolutions passed by the Transferee Company.
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1.8,

1.9,

I any part of fhis Scheme s found fo be vnwarkable for any reason

valicity or implementation ofthe other pans of this Scheme.

All costs charges and expenses payable by both the Transfaror Companies
ond the Transferee Company in connection with this Scheme angd for the
campletion of tha amalgeatnation shall be bome equally by the Transferor
Companies and the Tiansteres Company,

TRULZ-COPY
,_(?,é:ué' R

COMFAN f RAZIBTRAR
HIGH COURTIRSE)
BOMBAY

116




IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL
JURISDICTION
COMPANY SCHEME PETITION NO. 291 O
2016
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION
105 OF 2816
Atlas Documentary Facilitators

Company Private Limited ... Petitionk
Transferor Cormpany N§.2
In the matter of Companies Act, 1956
{including any statutory re-enactments,

amendments or modifications thereof)

AND

Tn the matter of sections 391 to 394 of
the Companies Act, 1956 (including any
statutory re-gnactments, amendments or
modifications thereof)
o the matter of Scheme /8F

Amalgamation amongst HBL Glgh
Pyl Litd, {Transferor Company No.

AND X AN
Atlas  Documentary Faci}itatN E
Company Pvt.  Ltd  (Transferor

Company No.2)

HDB Financial Services Limited
(Transferee Company)

AND
Their respective sharcholders and creditors

AUTHENTICATED COPY OF THE MINUTRES
OF ORDER DATED 29%H SEPTEMBER, 20%

ALONG WITH SCHEME
"giroend
aplied for aulhenticated coptes on. 9-.'%1’,!0’ ol
Authenticated cepise submitted on. o?'! wa,t’:
Engrassed on D?’H %“’ s
Exarnbesd by W (ba{'—:' Pmﬁdfb&\,)
Cormpar s Wb e I o eeeeennen W/S. WADIA GHANDY & Co.
. i Advocates for the Petitioner,
. 9 N}V 2[)15 N. M. Wadia Building,
Cenensd S Iig NOV.20%6.... 123, M.G. Road, Fort,
Mombai - 400 001.
HC/BGDI109BSSPME
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. _COMBIDN oplaton b, UAHART1S Ortar T SOIREe

Fagatefid
. M o
. Paezs.-f CHARGE g
us8152018 Fead By :
Propared By : KiK. Josht 2
Apphisdon :0808/2018 Examined By {15
Propared on  : 08/09/2018 ‘
Notifiedon @ \ G g,
Deliveredon : -
¥ Y
Dy8.0. Sactidn Officer
Decrea Dopartment Dacres Departmant
IN THE HIGH COURT OF GLLARAT AT AHMEDABAD
ORDER PASSED BY THE COURT IN THE CASE OF
1 HDBFINANCIAL SERVICES L
2ND FLOOR, RADMIKA, L AW GARDEN ROAD
& NAVARANGPURA, AHMEDABAD - 580 008
z
(4]
8
E Patitionar(s)
3 VERSUS
2
] 1
g
Respondent(s)

Baing COMPANY PETITION No. 85 of 2018

Appearance on Recond:
WS WADIAGHANDY & CO asAQVOCATE forthe Patitioner{s} No. 1
MR DEVANG VYAS an ADVOCATE forthe Respondontis) No. 1

COURT'S ORDER ;

CORAM :
HONOURABLE MRJUSTICE RM.CHHAYA
Data of Declsion; 07/09/2016
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TICOMPEIRH E OmaEn

N THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION NO. 65 of 2018

[On note for speaking to minutos of order dated 26/08/2016 in
O/COMP/E52016 ]

R T i T 2 R e R -

HDB FINANCIAL SERVICES LTD....Pstitioner(s)
Yarsus

IR A S I O NI MR . 4 IO SRR b g
Appsaravs:

M/S WADIAGHANDY & CO, ADVOCATE for the Petilontar(s) No. 1
MR DEVANG VYAS, ADVQUATE for the Respondent(s) No. 1

AN I SIS S gy R A HER SR

]

CORAM: HONOURABLE MRJUST!FER.—!!.CHHAYA

1. congidering the note £iled by the laarned
advocate for the peticioneyr, there is a
typographical arror in Paragraph 2 of the order
dated 26.8.2016. The said Paragraph stands deleted
and the same is wubstituted ac under:-

“The petitioner company i.e. HOB Finanoial
Services Limited is the Transferes Company
whereas BBL Global Private Limited and
aAtlag Dopumentary Pacilitators Private
Limited are the Transferor Cowmpanies. HEL
Global rPrivate Limited shall hereinafter
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mrwimcupkm No.: USE B0 Drcisr Dxta: 070RME pagedol 14

NATIONAL INFORMATICS CENTRE

SO AEANE OADER

be referred to as the Traneferor Ccompany
No.l, Atlag Docomentary Facilitators
private Limited shall hereinafter be
referred £o Az the Tranaferor campany Ho.2
and HDB rinancial services Limited shall
hereinafter be referred to 48 the
petitioner/Transferee Company.”

2. similarly, in Praragraph 12 of the order, the
date ig mentioned ag #16™ oOotober, 2016%. The &ame
ig substitutaed to read as 16 ogtaber, 20157.

3. Rest.of the order remainas as it is.

4. Regietry ig directed to. issue a fresh copy of
the aforesaid order containing above-mentioned
eorrections. '

5. nocordingly, the note for speaking to minutes

fa dispomsed of.
(ﬂ.u.cml:kh, K

VRUE LOPY

ARt

N T REGISTRAR
HERS BAY OF

Page 12" 2

rxgRAcTia
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DiCOWM RS ORDER

IN THE BIGR COURT OF GDUARAT AT ANNEDABAD

COMPANT PRIITION NG. 65 of 2016

DB FINANCIAY SERVICES 1L,TD. vw.Petiticner(s;
Vereus
v » v e n sReEpondent (s)

Appearances
H/5 WADIAGHANDY & €O, ADVOCATE for the Petitioner{sifNo. 1
¥R DEVANG VYAS, ADVOCATE for the Respondent(s) No. 1

CORAME EONOURABLE MR. JUSTICE R.M.CHEAYA

Date & 26/08/2014
QRAL ORDER

1. The Yetiticner Company has presented a Scheme of
Arrangement in the natu.z‘-q,gg amalgamation betwean
HEL Global Privete Lm::hpdxnnd ltias Documentary
Facilitators Private Li.z:!:.thti with HDB Financial
Services Rimited h.nti their respective
shareholders and creditors under Sectioms 391 and
3%4 of the Companies Act, 1956 and seek sanction
therect.
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2.The letitioner Compary L.e. HDE Financiasl
Services Private Limited is +tha Transferea
Company whersasz HBEL Global Private Limited and
Atlas Dooumentary Faecilitators Private Limited
are ‘the Transferer Companies. HBL Globhal Private
Limited whall herainafter bc referred to s t}.xe
Transferar Company No. ‘1, Atlas Documentary
Facilitators Private Limited shall herwinafter be
raferred to as the Transferor Company No. 2 and
HOB Financlal Services Privete Limited ghall
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OICOMFESENS ORGEM

hersinafter e referrad to as the

Petitioner/Transferee Company.

The Tetitioner/Trnnsferee (onpany  has its ‘
regictered office ar 2™ Floor, Radhika, Law
Garden Road, MNavaranapuca, Ahmedebed - 380 009.
Both +the Transferor Ccmpanies have their
ragistersd office in Mumbai, Maharashtzra and have
filed separate Petitions for approval of the
Scheme of Amalgsmation £roem the Hon’ble High
Court of Judicature an Eombay.

The present Petition £iled by the DPetitioner
Company sets out the det‘uilr. about its share
oepital, the objects wi.-th.xf}b._i.dh the company coame
to be incorporated and 5@1{3& relevant facts. The
Petitioner/Transferse Compily waw incorporated on
4% June, 2007 and is fntek-alia engaged in the
business of financing the requirements of
individual borrowers and Mim, small and micre

business enterprises. It also carriea a Business

Process OCutsourcing (“EPOY) business and provides
services +to HOFC Bask Ltd. te run collections
call centers. The Transfercr Company No. 1
commenaed its business in the year 2000 and is
inter alia engaged in the busginees of providing
specialized services relating to marketing and
promotion of wvariods financisl and retail asset
products of variocus iina.n;cin.l ingtitotions such
as oredit cards, vehisle and persomal leans, home

lcanz etc. The Transferor Company No. 2 commenced

123



COMPIB0IE Appication No.: LSE1S/2016 Orast Oate: DTSR S Page 7ol i4

L]
£
w
3
2]
g
<«
=
o
o
[
Z
|
<
z
o
-
<
2

5.

O OMPATENS ORDan

its business in the yesr 1557 and ix Jnter alia
engaged in the businesz of providing processing
support to varicus banke, in the areas of retail
assets and liabilitles, cradit card processing,
depository sarvices etc.

The Detiticner/Transfezee Company bhad Filed
Company Application Moo 381 of 2018 seseking
appropriate directions for convening meetings of
the Equity Shareholders, Secured Creditors and
Unseoured Craditerz of the Company in terms of
Sectlon 351 of +the Coopanies Rot, 1556, This
Court, by an Order dated 23™ December, 2015, took
note of +the aforesaid :act and issusd necessary
directions for convening: uapeatiw maatings of
the Bguity 3haraholdavs'v Qﬁcm:-d Creditors and

Bt
' P

Unsacurad Creditore of thfuévafhanpnny.

The meestings ware held on 2™ February, 2016, as
dirsoted by +this Court and +the Scheme of
Analgamation, along with necessary anendments,
come to be unanimously approved by each of the
Equity Shareholderz =¢ well ax the Secured and
Unssaured Craditors, present and voting in the
respective meetings. The Chairman appointed for
the respective maeting: filed his
Report/Affidavit on 5" February, 2016 confirming
the result of the meecings.

The present substentive Petition was thereafter
£iled, plecing the Scheme of Amalgamation for
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censideration and sanction of this Court.

g. The Patition was admitted by Order of this Court
dated 18" Februacy, :0i6. The public notices for
the same were duly advertised in the English
daily newspaper “Businezs Standard’ and Gujerati
daily opewspaper “Financial Express®, both
Armedabad Editions dated 26* February, 2016. The
publisatien 4in the Covernment Gazette waF
dispensed with as per the said Order. No one has
cocme forward with any cbijection to the Petition

even after the publication.

9, The notice of the Petition was sexved upon the
Central Goverrmment through-_-:ﬁlht Regional Director.
An affidevit dated 13%: p‘&y, 2016 came to be
Eiled by one Mr. Shesbhi Xumar Agarval, Regional
Directer, Ministry of !.‘fn;puxate Affairs, North
Westarn Region. In <the waid affidavit, the
Regional Director has made certaln conments and
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obgervations# with respect to the Scheme.

10. Heard Mr. Tanvizh Shett, learned advocate on
behalf of M/s Wodia Ghandy & Co., learned
advocstes for the Petitioner Company and Mr.
Kshitid Amin, learned Central Govermment Counsel
on behalf of Mr. Devang Vyas, Learned Rssistant
Solicitor Gemeral, for the Regional Director.

11. The Reglonal Director zn Paragraph 2{e) of his

Affidavit has observed that the Petitioner
Company is an MNBFC registered with the Reserve
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Bank of India and the Company bas not placed on
record, & ocopy of the No Chiwction received from
RBI. The Regional Director has, accordingly,
sought for a direotion to Patitioner Company to
ensure compliance of qu:delines iesusd by RBI in
this regard.

12. Mr. Toanvish Ehatt hazs drawn this Court’s
attention to Paragrapk 3.2 of the »Additional
hffidavit to point ovrt that vide m letter dated
18" Ootobax, 2015, RBI has granted ‘No Objection’
for the Scheme of Amalgamation subject to terms
and gonditions mentioned therein. The Petitionar
Company has alse placed o gopy of the aforesaid
letter dated 16v Qctabix;'-"
Annexure ‘A‘ to the Addi

4016 on record, as
21, AfFidavit.

LA

13. A perusal of the snid 1st¥ar revels that RBI has
granted its appreval to the Scheme and
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accordingly no directions are raegquired +o be
pagked by thix Court in this regard. However, it
is direoted that the Petitioner Company shall
comply with +the terms and conditione of the
aforesaid letter dated 16" OQotober, 2018 issued
by RBI.

14. With respect +o tl‘m next obkervation, Regicnal
Director has observed that o +otal of 6,31,390
Equity Sharas of the Pe:iticner Company are held
by ¥on Resident Indians (“NRIs") and therefors
directions may ka pazsed by this Court to ensure
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complianse of FEMA and RBI guidelines in this
regard bty the Petitioner Company. Mx. Tanwish
Ehatt has dyrawn thiz Court’s attention +o
Daragraph 3.2 of the Additional Affidavit to
point out that the NRIs have paid the chare
gsubscoription amount on non repatrxiation basis
from +heir respective Non Resident External
{“NRE”)/ Non Reaident Ordinary (“NRO") bank

accounts in accordance  with  requirements

stipulated under Reguistion 5 read with Schedule
4 of the FEMA {(Transfer of ILesue of Security by a
Person Resident Outside India), 2000 as omended
froem time +to time oand therefore oo o.ther
compliances/filings were ragquired to ba made in
connection with such sub;ariptim of shares. Mr.
Bhatt further submite t"m the Petitionsr Company
is in compliance with the zelevant FEHA and REI

guidelines in this requn‘i.
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15.In light of the aforesaid submissicn and
averments made in the Additional Affidavit, the
cheervations made by the Regicnal Director in
this regard, stand substantially addressed. '

16. With respect to the third cbservation, Regicnal
Direstor hag cbserved that the Petitioner Company
has submitted two valuation gzeports dated 10"
November, 2014 and 21" Jeotober, 2014 prepared by
M/5 Chitale & Associates, .chart-nd Accountants,
Mumbai and M/s Haribhakti & Ce. LLP, Chartered
Accountants, Mumpai respectively and from the

127



COMS 530 § Applcation No.: UTHIME/ZOTE Order Dade: 010N 6 Paga 116114

CACOMPETIARY E ORDER

zame it is revealed that the share exshange ratio
given in the Scheme 15 2ot recommended by either
of valuers. The FRegional Director Thas,
accordingly, sought for a direction to Petiticner
Company 1o place on record relevant details
relating to osloulation of share exchange ratio.

17. Mr. Tanvish Bhatt has drawn this Court’s
attention +t& Paragroph 3.8 of the Aadditional
Affidavit to point out that after considering the

aforementioned valuaticn reports, the management
of Petitioner Company had decided to take the
median value of the wvaluation reports ~for
arriving at the share price for the Amalgamation
and accordingly the sama ng Jbean incorporated in
the Scheme. It hag been’ thr pointed out that
t4 “heen approved by the
shareholders of the Det’I‘giﬁnor Company in their
neeting hald on 2% February, 2016.

the said share price ki
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18.In light of +the afcresald submission and
averments made in the Additional Affidavit, the
cbservations made by the Regicnal Diregtor in
this regard, stand substantially addruessed.

19. With reference to the next cbservation by the
Regicnal Biractor, no reply is received from the
Income Tax Department. Since the statutory period
of 13 doys ax envisaged in the relevant ciroular
of the Ministey of Corporste Affairs is over, it
can be preasumed that the Income Tax Department
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has no obijection +o the proposed Scheme of
Amalgamation. However, it is directed that the
Petitioner Compeny shall comply with the .
applicable provisicns of the Income Tax Act and
Rules.

20. In the light of the aforesaid discussion, ell
chegrvations made by the Regional Director stand
addressed. AE is apparent from the Affidavit made

by the Reglonsel Direc:or, there are no complainte
against the Petiticner Company. It Dhas also
been stated that Scheme =f Amalgamation proposed

betwesn the Petitioner Company and the Tra.nsf‘nror
Coanpaniar ik not
prejudicial to the in'term +0f the shareholders

of the Detitioner Compary Afid the public at lerge

&

and hence, thers doss mf’, appear to be any

el

impediment te the grant of saenction te the Scheme

of Amalgamaticn, inammuch as £rom the material omn
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record and on a perusal of the Scheme, the Scheme
app-ur;s tc be fair =nd reasonable and is not
violative of any provisions.of law, mor is it
contrary to publis policy. As noticed warlier,
nene has come forward to cppose the Schema. ALL
requisite statutory compliances hove alsc been
substantially fulfilled. '

21. Thig ecourt is, ti.lereiure, gatisfied +that the
Scheme of Arrangement in the nature of
Amalyamation amongst the Petitioner Company and
+he Transferor Ceompenies and thelr respective
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shareholders ond creditors deserves +o be
granted. The Scheme of Amalgamation is hereby
sangtioned. The same shall be hinding upon all
the Equity Sharebolders, Seocured Creditors,
Unsecured Creditors of the Petitioner Company and
all other agencies, departments and authorities
of the Central, State and any other local
suthorities.

22. The Petitioner Company shall pay towards
professional charges to learned Assistant
Soligitor General Re.7,500/~ in respect of tha
Petition,. '

23. The Petitioner Company is further directed to
lodge . & copy of +thig o:g -‘a.'nd the Scheme duly
authenticated by <+he R{q,i:ztru, High Court of
Gujarat, with +the coﬂm%ﬂd Suprintendent of
Stamps, for the purpose of adiudicatiom of Stamp
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Puty, if any, as per applicable lawe.

24. Since the Transferor Companies hawve their
regigtered office in the State of Maharashtra,
the drawing up and £iling of schedule of
immovable properties of the Transferor Companies
is dispensed with. -

i5. The Petitioner Company ie directed to file a
copy of this Order aslong with o copy of the
Scheme with tha concerned Registrar of Companies,
elestronically, along w:th E-Form INC 2B as per
the relevont provisions <f the Companies Act.
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26. Filing and issuance of drawn up order is hereby

dispensed with. All the authorities to act on &
copy of this order 2lcng with the Scheme duly .
authenticated by the Registrar, High Court of
Gujarat. The Registrsr, Righ Court of Guijarat
ehall ismue the autherticated copy of this order
along with the Schems.

7. The DPetition is, accordingly, allowed to the

ey

aforesaid extent.

e

{R.M.CEEAYR, J.)

“‘“ﬁ%\ﬂ\\\\‘

DEPUTY f ASSISTANT REGISTRAR
THIS Ay OF

*age 104t 10

PagRidof 14
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* Comparlng & Copies Charges )
Total Rs......ﬂ.f.e.&m...... A
. ecr
IN THE HIGH COURT- OF GUJARAT AT AHMEDABAD
{ORIGINAL JURISDICTIONJ
COMPANY PETITION No. B5 of 2016
e, ;-‘v;!mé;ad o g g-..s 76 N
Loy Hemdyon .
2-::’?&&!?‘1 don ':;: 976, CompANY APPLISATION No, 351 OF 2015
$anf by PSR,
Reyd. By pogt H

ov 5.0, \j@\\"

In the matter of Scheme of
Amalgamation  under  Section 391
ard 394 of the Companies Act
1956 and the companies: (Court)
Rules, 1959 and the companies Act,
2013 "

In the matter of HDE Financial
Sevices  Limited, A  company
incorporated  under  the Companies
At 1956 and having its registered
office at 2% Floor, Radhiks, Lew
Garden Road, Navrangpura,
Ahmedabad - 330 009,

And

In the matter of Scheme of
Amalgemation between HBL Global
Pvt. Lid. and Atfas Documeritary
Faclitators  Pvt  Ltd.  with HDB
Financial Services Ltd, -

an

Atins i 204on Officer's

Department

O33R 1201g

HDB-Financial Services Ltd, P
A Comipany registered under
the Cornpanies Act, 1956 and
having its registerad office at

2™ Floor, Rachika, Law

Garden Road, Navrangpura, Petitioner
Ahmedabad ~ 380 009

" (Tfansferae Company)
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SCHEME OF AMALGAMATION
UNDER SEGTIONS 381 TO 294 OF THE COMPANIES ACT, 1958
 AMONGST

HBL GLOBAL PRIVATE LIMITED w TRANSFEROR COMPANY NO. 1

AND

ATLAS DOCUMENTARY FACILITATORE
CONMPANY PRIVATE LINTED -+ TRANSFEROR COMPANY NO. 2

AND
HDB FINANCIAL SERVICES LIMITED ...TRANSFEREE COMPANY
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

This Scheme of Amalgsmation s presentsd under Sections' 381 b 394 of the
Companies Act, 1958, as amended and the comaspanding provisions of Companiag Act,
2013, upen thelr notification (ncluding any sfalutory modifications or reenactments
thereof) for amaigamation of HBL Giabal Private Limitad ("Transfaror Compary Na, 1
or "HEL") and Aliss Documentary Feciitators Company Frivate Limited (Trensferor
Company Neo. 2' or "ADFC™, collectively “the Transferer Companios™} with HDB
Finaneial Services Limitsd (“the Transteres Company” o "HDBY). .

2. RATIONALE OF THE SCHEME

4 Transheror Company No. 1 fs & subskilary of Transferer Company No. 2 and
provides specializsd services mialing to marketing and promotion of tha varicus
financis! products 'of HDFC Bank Lid., which in¢ludes credit cards, vehicla toans,
personal loans, merchant estabiishmentis, loen egaingt shares, hmbmaand

T*’ varlous retal] gasat producty of HDFC Benk Ltd,

and few oiher customers in the arsaa of retal] fiebiities, retell asests, credit cards

.5/ b.  Transteror Company No. 2 primarly provides procesaing support o HOFC Bank Lid,
proasssing, chequs claaring, cash management sarvices and depository services.

financing the nqﬂlramems of rnak-ay Irdvidual borruwam mu medfum, amaﬂ snd
micra businss sntarprises, The Transferss Company alke camies on a BPO
business end provides seivices to HOFC Bank Lid., o run collections call ceclens
and cofiects ovarduss from bomowers, The Trantfarea Company had sat up such
cali centers atross hs country, which provide collectian services for the entire
gamut of retadl londing products of HDFG Bank Lid, The Traraferee Company offers
ond to arvd collection services kn over 400 Jocations through its BPD business,

.‘-—-"""‘5 a'mmmwmamwaﬁmamw and»anon—demsit
A o i

d. The proposed Schame will result In the fokowing synergies:

L Beisted Diveryification: Acqulring tw business of the Transferor Companies
would be a retated diversification for the Trarmferse Company, in the financial
True COPY servioes arena. The Transierse Company's BRO busness and the Transferor

v 1
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e. Itis proposed that pursuant In Ssctions 351 to 394 and othar relevant provisionsg o

Companies caler to peimarlly the same customer, Le. HDEG Bank Lid, on
differsnt service fronts. The proposed Scheme would simpitly and consalidate
the various services offerad by the Tranaferor Companies and the Trensferee
CGompeny inla a single enfily and enebis the merged entity to ofer &
comprahanaive bouquet of servicas, Inciuding BRO sarvices, ko s customers.
Thé amalgamation whl also help s Trensferes Company provide end-to-end
sarvices in the fmancial eervicas erena covering infer aife sales, document
procesning, back-office support sarvicss and collections o barks, finance
cempanies and fnancial inatitutions.

Balynced Revenus mbe The amsigamation wil result b a diversified and-

balenced revenue mix through an incraasad shars of fae based Income fram
ihe services businesa along with intereat Income fram lending businsse.

$neray i Qoerstions: The Tramsferor Companiss end the Transferse
Company primarily cater to tha same customer ie. HDFG 8ank L. on
different service fronts. The propesed amaigemation would simpify and
wmmmwﬂommmwh?mwmm
Transfercr Companies into & singls entity and will anable the Transfersa
Cwnpanyboﬂwamprduammbwquuofmtoksoumnmsj.m
out hersinbelow are some of the cther synargies anc benefits that would ba
achisved upcn Implsmerntation of the propased Schame: ’

. Thammcomwmsmmammm«ﬁvmng
mummamm.TMWmnmmmmmma
of the Traneferer Campanies being trangfemed under the Scheme which

) is expacted to rasutt In higher operating marging for the merged entzy.
Further tho mergad sitity will havs expactise In offering fuf] scale servics
offerings to its clients.

+ Consclidation of the Tmnaferar Cotripanies’ servicas business with the
mnwsmmwmwmmwy in
oparations and knprove the posifion of the merged entity by offering
uhified yet comprehensive bbuquet of BRO and finanicial services o ite
cuatomar(s).

; mmmm.mmmmammmmw
sinplﬂymgmoumummmb&suﬂmwme
Transfares Company and the Transfaror Companiss.

+ Cpporunitles (- achieve improved uperationsl, managemnant and
finandial efciancy

*  Achisve diversified and balanced revenve mbx Shrough Increassd shire
of fea baged income from Bervicas husinass along with interest income
framn the |ending businesa,

the Act, the Transferer Companies be amalgameted with the Trarsfersr Company,
upmmuamensfumeﬁeswﬂlmdeodwﬂwmmm up. Asq
wensequence of the amalgamation, the share capital of the Transerce Company
shafl increasa- in acoordancs with the pravistons of paragraph ¥4 to 7.3 of this
Schame,

The amusigamation of the Transferor Companies with the Tranaterss Company
mummmsmmammmmwimmuﬁomwmpdhm Dat= (as
tafinad hensinbelow),

T?wmlamﬁmofﬂmeCommhsmmmemcumpawln
mmmmmmdhmt%nmsmnh oomplianca with the

Trspm oDy applicebla provisions of the Income Tax Act, 1861, Induding Section 2(1B}, a8 a

Advpcaote
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rasult whereby, by virue of the ermalgametion X the assals, roperties and llabiittles
of the Transferor Companies sxisting immadiately befora the amalgamation (save
and sxcapl sharss of ths Transferor Company N1 held by Transferor Compary
No. 2, which will stand exinguished), shall’ become tha assets, propartias and
_liabilities of the Transferee Company. Furiher, the amalgamation is expacted to lsad
to creation of a stronger and larger entity which would be to the beneft of the
‘shanahoiders of the Transfaror Compenies and the Tranaferee Company, Moreover,
under the Schame the shatehtiders of the Transferor Companias asa to ba aliottad
shatas of the Transferes Company In accordance with tha swap rstio a5 set out at
paragraph 7.5 of the Schame, which ls based on & falr and independant valuation
{*Valuation"). Hance, the Schame will not prekudiviafly affect the intereats of any
sharshoider of either of the Transteree Company or tho Tmnsferer Companies.
Moraaver, as the Transferse Company ia edopting all Uabiities of the Transferor
Companies and has sufficient assets to discharge these iabilitiee, the Scheme will
not prejudicially affect the Interests of the creditors of aither the Transferor
Companias or the Transferes Company.

h Ths emaigamation is not 2 result of any acquisiion of properly of the Transferor
Comparies by the Transforse Company through purchase of a resuk cof the
distribution &f uch property t tha Transferas Company puratant to the winding up
of tha Tranaferor Companies.

i. ‘This Schenie has been drawn up to comply with applicable provisiang of iaw,
including the provisions of Section 2(18) of the Income Tax Ast, 1951, In the avent
any lem of this Schema s found or interpreted for ahy reason to be inconsistent
with the provisions of the law 8t a subgequent.dats, Including as a result of an
amehdment of tha law, tha Scheme shall stand madified to the axtent nacessary o
comply with such amsndments, The modification will however not affest other parts
of the Schems.

3. PARTS OF THE SGHEME
ThbSdnn:nafAmalgaﬂMon Ia givided into ths following parts:

a.  PART |, which I2 a general section I3 further divided info two paris, praviding (A)
dafinitions apphicable to this Scheme: (8) defalls of tha shere capital and
sharehnlding structura of the Tmnsferor Companies and the Traneferce Cempany;

. PART U, which deais wth the provisions and tarms besed on which fhe
amaigamation of the Transferor Comparies with the Transferce Company sheil

¢ PART I, which deale with the dissofution without winding up of the Transieror
. Companias. and the general tarms and condiions applicabls to the Schems of
Arfalgamation. :
: PART |

. .

~EAT T e Schiorns, nisas TARUQRant 1o Tha meaning o conlext thereof, the
following expressions shall have the following meanings:

“Act' maans the GCompanies Act, 1956, as amended and the coresponding provisions

' oftha Cempaides Act, 2013, upon thelr notfication (including any statulory modifications
. of re-gnactnents therecf), for the ima being In force;

“Appaintsd Dete” means the opening of businass on Apl 1, 2014, or such other date
a3 sy be-determinad by the Board of Dimclors of the Tranaferor Companies and the

. Teansfemse Company or suoh other daté aa mey be dacided by the High Court;

"Board -of-Diréctore” or "“Board™ shall mean in ralation to each of the Transferor

- GCompanies and e Trangleres Company, 28 applicable, the board of directors of such

True o
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Dbinpanyandshdlmuhdoanywvmnmawhichhasbaendulygu&mﬁudm
constituted for the purposes of the Schema and the smalgamation andior any matters
pertaining to the same; .

“Effective Date" moans the date or the it of the dates on which the certified coples of
the orders passed by the High Court of Judicatire at Bombay sad the High Court of
Jidicekire st Guparet, sanctioning the Schemsa, are filed by cach of the Tranaferor
Companiex and tha Transferee Company with the respaciive Registrar of Companing.
Raferances hereln to ‘coming ko eifect of the Scheme' and ‘sfectvenass of tha
scheme’ shall be consiruad as referenca to the Effective Date:

“Governmoental Authority” means any appicable cantral, state or local govemment,
legisiative body, reguiatory or administrative authority, agency of any court, irbunal,
board, buraay, instrumentality, judicial oF eibltral body; i

'Hﬁhwmmhrﬁ&ﬁmwmm%ﬁmmy.ﬁ\eﬂm Court of
Mmaemmmgmﬁcﬁmhmm&emmcomnyandh
reletion 1o the Transferar Company No. 1 and Transferor Company No. 2, the High
Gourt of Judicatura gt Bombay having Rirlsdiction i relation 1o the Transferor Company
No. 1 and Transferor Gompany No, 2, (references fo High Court shall be construad
accordingly); and shall Include the National Company Law Tribunal, as applicable, or
&nhuttmr‘!ufumorauﬁmmyumsybemhdwlmanynfmopowemofamgh Court
under the Act;

“Liabifities” shall include all secured and unsecured debls {fin elther indfan or foreign -
currency), llabiitlas, duties, cbiigetions, undertakings of any kind or description
mmmﬁmmrmmmmﬁmmasmmMymmg
fien, sncumbrance or securlty therson;

“New Equity Shares” shai hava the meaning stcribed to tha exprassion In paragraph
745 (¢) of Pat !t of the Scheme;

“Record Date” ahall mean such data after the Effective Date, to be fixed by the Board
ofnimmofﬂnTmhmcommyformepurpmofmwmoquhyshamaof
the Transferoe Company to the sherenollors of the Transfsror Companies In terms of
thia Beheme;

“Registrar of Companies” shall mean in refation In the Transfense Campany arnd the
Transtaror Companies, the Reglstrar of Cempanies, Gujarat, Dadra and Nagar Havell
and the Registrar of Companles, Maharashirs, Mumbai, respectivaly;

“Babwme™ masns this scifeme of amaigamation, as amaended or mogified in accordance
with the provislon for the same herein;

“Transferee Company® lmaann HEB Financlal Saervices Limited, a company
incorporated under the Companies Act, 1656 and having #s reglstered offica at Radhika,
2™ Floor, Law Garden Road, Navrangpura, Ahmedabad - 380 009;

“Transforor Company No. 1" means HBL Global Private Limited, 3 company

Me
>
Y

1} 3 and having is registered office al Kamis
Miis Compound, Senapati Bapat Matg, Lower Parel, Mumbai — 400 013, Maharashira,

"Transferor Compary Mo, 2° msans Atiag Documentary Faciitators Company Private
Limited, a company incorporaied under the Companies Act 1858 and having ita
registered office ! 26A, Namayan Fropertes Chandivall Farm Road, Off Sakl Vihar
Road, Chandivall, Andheri (East), Mumbai 400 072, Maharashtra;
‘Undmnﬂny"nnansandlnokmﬁnfalmhg: '

(a) NIMnfﬂwTransfeermnpmlnasonmAppohtad Bate;
True Copy
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(5) Al debts, Eabifitles, duties and obligations of the Transferor Companius: a& on the
Appeinted Data; . .

(c} Without prejudica to the genesalty of sub-cisuees (@) and {b} harsinabove,
Undertaking ehall mean and inciude the whole of the underdaking of the
Transferor Companies, a8 a going concem, Including is business, all securod
and ungecured debis, Habliites, dutias, shiigations, all the assats and propsities,
whather movable or immaovabls, real or parsonal, fixad aseels, In poassession or
revereksn, corporeal or incorpores!, tengihie or intangble, curnant asssts, presant
o cantingent assols Including stock, shares, investments, clims, powes,
authoriffes, alotmonts, approvals, mgistrations, contracts, amangements,
engagements, rights, titlss, intereats, beriefits, advaninges, simndry deblors, bills
of exchange, 'oans and advances, laasshold rights, tenancy rights, permits,
authorisations, quota rights, inclxding reserves, funds, provisions, equipments
and inglatistions and utiliies, elechicity water and other sarvice connsctions,
records, fles, employess snd benefts of agresments, coniracts and
amangements, balsnoes with &k reguistory authorifies, liberties, advantages,
aasemerts and all rights Has, intereet poodwill benafils and advantages,
depoults, resorves, benefits, advantages, roceivables, funds, cash, benk
balances, arcounts and ai other rights, benefits of all sfreements, subsidies,
grants, Incantives, tax credits (inaluding but not imited fo credits in raspect of
Income Tanc, Minkmusm Alfernate Tax, VAT, Sales Tax, Service Tax ofc.} and alf
cther rights, clalms and powers, of whatsosvar nature and wheresaever gifuated,
bdmgmsmorinmwssumnm,«mm!nmoﬁorenjowdhym
Tranaferor Companiea, sa on the Appointed Datm, and all the eamest money
andior deposits Including security deposits paid by the Transferor Companies as
on the Appolnted Date and alj othar rights, chligations, benafiis available undar
any rules, regulations, siatuse, incuding Dimct and Indirect Tex lawe. derivad by
tha Transferor Companies and all necessary recorls, fise, papers, computer
programs, websites, domain names End other raceds whether In phyelcal or
eloctrenke form In connection with or ralating to the Transferer Companies.

42, Headings shall not affect ihe interpretation or consiruction of this Schems;

43, Words using tha aingular tsrms shall aiso include the plutat terms and wics
veres;

44, Refaranca (o tha word "Inolude” end “including” shall ba construed without
Hmitation;

4.5. Reforences to 8 pervon includes any Individual, frm, bedy corporate,
Gaovernmantal Autherity, joint vanture, association or partnacship.

H” 51.  Transferor Company No. 1
\ Tha share capital and shareholding patter of the Transferor Company No. 1 ag on
March 31, 2014 is as under; -
PARTICULARS AMOUNT [RE.)
/”
L%’ Authorisad Shurs Capial:
10,00,000 Equity Shares of Rs.10 sath 1,00,00,000
i - TOTAL 1,60,00,000
Isnvad, Gubscribed and Fully Paid-up Share Capital:
10,200 Equity Shaes of Re.10 each/- 1.02,000/~
TOTAL 4,02,000/-
£2.  Transferor Company No, 2 Trus Copy
5 Advngare
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The share capital and shar'aholding pattein of the Transfaror Company No. 2 as sn
March 31, 2014 i a3 under: :

PARTICULARS ANGURT [RS.]
Autherisesi Share Gapital:
| 5,560,000 Equity Shares of Re.10 sach 55,00,000
TUTAL 56,00,000

tssued, Subscribed and Fislly Paid-up Share CapiaE

4.50,180 Equily Shares of Rs. 10 eachi- 45,01,8004
TOTAL 45,01,800/

5.3.  Transferee Company

The authorived, lssued, subscribed and pald. up share capital of the Transferee

(o) Company as on March 31, 2014 Is as foliows:-
‘;\ PARTIGULARS AMOUNT (N RS,
1
< Atihorisw Share Capliak:
Lu ) 106),00,00,000 Equity Sharas of Re.10/- sach 7000, 00,00, 000/

TOTAL 1000,30,00, 600/

21K

ssuad, Subecribad and Fully Paid-up Bhare Capltal);
57,37,50,278 Equity Shares of e, 10/- sach 613,75,02,100/
TOTAL' | B13,75,02,1901-
PART

AMALGANATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE
’ COMPANY

& IRANSFER

Vﬁtheﬂactfmmu'\eAppalnhd Mammmmm&mc&ndh%mbym
refevant High Court and In accondance with the provisions of Section 391 & 384 andior
any other applicable provisiona of the Act or any other faw for the me being in fores, the
antine Uinderiaking af the Transferor Comparies shal he and stars! transtamed 0 end

Cunpmyssawkuaomnhiﬂtuutmymmmm. instrument, matier or thing,
30 23 ko beoome, as and from tho Appointed Date, the estate, assets, rights, titie,

\']b, VHMhﬁ'ldfwbedﬂmadhhmhaenmmdhsndvmameTmnm
oo

mpany, By virtue of and In acoordance with tha provizions
of thiz Scheme. -

3- B Toemgfor of Assety
{a) On and fram the Appointed Date, ail eatate, masets, properiies, rights, claime,

ehugle shall, without sny further act, deed or instrumend, be and atand
mwmmdmﬂﬁmecmﬂy 83 & golng concem 56 as
& becomne, the estate, sssets, properties, fights, claims, title, interast and
authorities of the Transferes Company.
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(b} On and fom the Appointed Dats, the movable properties and assets of the
Traneferor Companias (exoluding the shares of Transferar Company No. 1 hold
by Transferor Comparny No. 2 which are being extinguished under the Scheme
since Transferor Company No. 1 and Tranaferor Company No. 2 are both: being
marged inty the Tranafarse Company), the same shafl ba and stand iransfered
by the Transferor Companies iy the Transfaree Company and ehall beconie the
assets and property of the Tranaferee Compdny with effect from the Appointed
Ciabe, without requiring any further deed, corveyance of instrument of transfer.

{c} In addiion o what s sited st paragrmph 8.1 (b} above, the sssels and
propertiss of the Tranaferor Companies, in particilar rocelvables, bifls, loans
and advances recoverable in cash or kind, ‘bank balances, Inwestments,
depcsita of any natrre, shall stand transferred to and vestad in the Transferee
Company on and frem the Appointed Date without eny further act, Instrumant or
dead, cost of changs and without any need to notify or intimats any third party.

{d} All assate, rights, interests, propertias, whather immovalila or movabils, acquired
by the Transferor Companies on or after the Appoinied Date bul before the
Effachive Date, shall be deemod 0 be and shsll hecome the assets, rights,
interasts, propertias of the Transferse Company and shall stand {ransferred to
and vestad in the Transferas Company on and from tha Appointed Date, without
any furiner aot, instrumant or dead.

All the hcenses, permits, entitletments, approvals, permisslons, regiskation,
incantives, tax deferrals, exemptons and benefils (Including sales tax and
sarvice tax), subsidies, tanancy rights, iibeities, apecial siatus and cther benefits
an peivileges enjoyad or conferraid upon or hold or avallad of by the Transfaror
Campanles and ol rights and banafits that have accrued or which may acorus fo
the Transferce Cormpanies, whether cn or before or after the Appointed Data,
in¢luding benafits and exsmptions of facation that have or may accrue in the
Trangteror Companies on, bafora or after the Appointed Date, tax holidays,
subsidias, spacial incontives, special status and other privileges and banafits
granted by any Govemment Authority or any person, shall stand transfenad ©
and vested in the Transferee Company and shali be enforcesbie by the
Transferae Company on the same ferms and conditions.

6.2,  Transtarof Gontracts

(a) Subject to the provialons of this Scheme, &l contmmets, deeds, spresments and
other ingtruments of whatsoevar nature to which the Transferer Companies are
pasty to, of under which the Transforor Companiea ara bo obiain a benefit, and
which are subsisting/effective immediatsly priot to tha Effective Date, shall
continue to oparata against of in favour of the Transferes Company and be
enforced against or by the Trensferss Company as [ tha Transferee Company
is a party to the szame.

(b} The Trarsferee Company shall on and fiom the Effective Date be authorized to
\ act on behalf of the Tranaferor Companies for the purposes of complianca by
the Trarafarcr Companiea of iis various cbliigations under ail contracts, desds,

ri s ey ents i which it is a parly andlor under which [tia
‘%" derving a benoft

83 T Liabilitias

(a) On and from the Appointed Date, all LiabBities of the Transferor Companiaa
ghall without.any further act, inttrument, deed, be transferred to and vested In
the Tranafares Company to the -exient that they are gutstanding and shall
become the Liabiliias of tha Transfsree Company on the same terms and
conditfons. The Transfaree Company shall meel and discharge the said
Liahifities without any nead ta notify or iInfimate any third parly,

Froe Sony
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) All Liablifes of the Trensfaror Companies that have arisen or aocrusd oo or
after the Appainted Date but before the Effective Date, shall bacoma the
Liahifies of the Tranzleree Company pursusnt fo this Scheme and the
Transteree Cocvipeny shall moet, discharge and satisly the same.

{t} Any discharge by the Trangleror Companies of its Liabiites on or after the
Wmmmmmmmmmuhaﬁwmejmm
Company.

{d) All axigting encuriibrances over the asssts and properties of the Transferce
Cnsnpmyoranypmwmmmﬁnmliabii&uwwﬁgaﬂmsoﬂhe
Transfarse Comparny pricf ta the Effective Date shall continue to relate onbly o
-mhamhampmnmmdaulmemwdb&hhmofﬂwm
and peoparties of the Transferor Companies transfermed to and vested in the
Transferee Company by virtue of this Schems.

(= Any Liabiliies due and/or cutstanding or wiich may besome due/ outstanding
batween the Transferor Companies and the Transferes Company shell stand
discharged and na Sabiity/obligation will be imposed on any party with respect

. to the same.

84.  Staff Workmen and Employens

{a} On the Scheme becoming operative, &l siaff, workmen and employees Af the
Transfror Companies In service 23 on the Effaciive Dinte, shall be deemed to
hava bacome siefl, workmen end employees of the Transferse Company
without eny bresk In thelr service, On the basis of continulty of employment
ﬂmshﬁlbanoaubmwmmhmtwmsofmphmdma
employses of the Transferor Companiea, 1o their prajudice, 2t the tme of such
fransfar of smployment,

{b) On the Scheme becoming sffeclive, the Provident Fund, Gratully Fund,
Supsrannuation Fund ar sy other Special Fund or Trusts craated or extsting for
e banefit of the etaff, workroet end emplayeas of the Transferor Companies
shall become the trusts/ funds of the Transferse Company fur all purposes
whatsoever in relation to the administration or pperation of such Fund or Funds
» ar In relation {0 the obégation to make contributions to the said Eund or Funds In
aecordance with the provisions theraof Es per the terms provided in the
respactive Trust Deeds, If any, to tha end and infent that afl rights, dulles,
paweis and obligations of the Transfaror Gompanies In refation to such Fund or
Funds ehall bacomea Hhose of tho Transferse Company. It is claifind that the
sarvicey of the sldff, workmen and employees of he Transferor Companies will
bo trealsd as having been continuous for the purpose of the said Fund o

(@)  On end Wom the ‘Effective Date, all sults, actions and other proveedings,

> including legal, tacallon and procesdings before a uesi-judicial or
el andfor arsing on or before the Eifective Date shall be continued by the
\%, : : Transferna Company. .

(b) ©n and from the Effective Date, the Direciore of the Transferor Comparnies witl
cease 10 be Direclors of each respective Trensferor Company and shall not be
entiied maraly by vitue themat o any directorahip in the Transferss
pursuant to the provisions of the Scheme, 1t s clarified that this Scheme will not
affect or causn any ehange in the directorehip of the Transfarse Company.

True Copy
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7.1. Consequent to and as part of the amalgamation of the Transferor
Companies with tha Transfarea Company, the Authorised Share Capiiat of
the Traisferor Compaiss shall stand merged into and Gombined with the
Autharised Share Capltal of the Transterse Company, without any fufther
act, dead inchuding without payment of any stamp duty, registration o filing
fas on such combined Authorised Shere Capial under Saciion 403 of tha
Companias Act, 2013,

72, Upon the Scheme bacoming effective, the Autherised Share Capital of the
Transferes Compeny shell automatically stend enhanced by the aggregate
share capital of the Trenstercr Companies of Rs.1,55,00,000/- (Rupess Cna
Crom and Fifty Five Lac only). The Authotised Shere Capital of the
Transferse Company shall thersfare  stand  enhanced  to
Rs.1004,55,00,000/- (Rupess One Thousand and One Crore s Fifty Five
Lec only} divided inte 100,16,50,060 {One Hundred Crore Fifteen Lac Fifty
Thousand) equity shares of Re. 10/ each. Clausa V of the Memorandum of
Association of the Transieres Cumpany and Article 4 of tha Articles of
Association of the Trarsferes Compeny shall without any furthar act,
instrument or deed, stend eftered accordingly. The consent of the
sharsholders to the Schema shall be deemed to be zufficient for the
purpasas of affecting this dmendment and no further resclution(s) under
Saction 384 of the Companies Act, 1956 or Sections 13, 14, 61 of the
Companies Act, 2013 {comesponding o Seclions 18, 31 and #4 of tha
Caompanies Act, 1056} of any other applicable prordsions of the Act or eny
Rules thamunder, would be required to be seperately passed.

Upan the Schema becoming effective, the issued, subsctibed and paid up
Share Capitel of tha Transferes Company shall be as mentioned in

paragraph 7.11 hereundsy,

74, Accordingly, upon the Scheme becoming effective, the Capita! Clauss of the
Memorandum of Assoclation of the Transferoe Company shall stand
sybstituind ta read s follows:

“The Authonsed Share Capita! of the Company s Rs, 1001,55 00,000/~ (Rupess Ong
Thousand and Ona Crors and Fity Five Lec only) divided info 100,15.50,000 (One
Hundred Crora Fiftoen Lac Fifty Thougand) equity shares of Re. 104 each.”

Chuse 4 of tha Artitles of Aagociation of the Transfares Company shadl stand
substitutad to read as follows:

“the Authorissd Share Capital of the Company is Rs.1001,5500,000 - (Rupess Ons
Thousand and Ong Crore and Fifiy Five Lac only} dhided infa 100,15 50,000 (One
Hundred Crore Fiffesn Lac Fifty Thousend) equity shames of Rs.10- each to be
Increassd or raduced in accordance with tha raievani provisions of (he Companies Adl,
2013. The minimum peid up shere capial of the Company wili be Re.5 00 000/ (Five

Tacs oy drided ks 50,000 coully sheres of Rs. 10F."

The Traneterss Company shall flle the requisita forma with the relevant Registrar of
Companias, or any othar appiicable autharily for such increase of the autharized share

capital,
7.5.  Upon the Scheme coming Into effoct, and without any further application,
act or deed, tha Transferes Company shalk

{2} In considaration of the amaigamation of the Transferor Company No. 1 with the
Transferea Compeny, issua and aliot to every equity sharsholder of Transfarer
Company No. 1 hoiding fully paid up equity shares in Transferor Compatyy No.
1, and whoss names sppear In the Ragisier of Members of the Transfersr

True Copy
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Company No. 1 as on the Record Date, 102,35 equily shares of Ra. 10/ in thae
Transferee Company cradited as fully paid up with rights attached thereto for
avery 1 (one) equity aharg of Rs. 10/~ each fully pald up, held by such member In
the capital of Transferor Company Ne. 1.

(b in consiiaration of the amgigamation of the Transferor Company No, 2 with tha
Trangferoe Company, issus and alkd {0 every equlty sharshoider of Transferor
Company No. 2 holding fully paid up aguity shanes in Transferor Company No.
2, and whose names appear in the Ragieter of Members of the Transferor
Company No. 2 a8 on the Record Date, 18.75 equily shares of Rs. 10/~ In the
Transferea Company eradited ag fully paid up with rights altachad thareto for
every 1 {oae) equity share of Re. 107 esch tully paid up, held by such member in
the capital of Transferor Company No, 2,

{c) The equity shares of the Transfares Company issued to the sharsholders of the
Transferor Companies ara hereinafter collectively refamad to as "Naw Equlty
Sharea”. For the aveidancs of doubt, it is clarified that even though Transfaror
Caompany No. 2 k& g sharshokdsr of Transferar Company No. 1, slice both
Tranaferor Compiany No. 1 and Transfarar Gompany No. 2 are merging inlo tha
Transfaree Company, no sharea of Transferea Company are to be alletted 1o
Transfsror Company No. 2 under this Scheme and thw same hes bean iaken
ko account in the share swap ratio for equity sharehaklers of the Transferor
Company No. 2 as mentionad In paregraph 7,5(b) above.

Fursusnt to the Scheme, the sharea of the Transfarer Companias held by
thair respaciivis aquity sharsholdars, ahall, without any futther application,
act, Instrument or dead, be deemad to have been autoratically cancelied
and extinguished in full, without any requirement to surrender the share
cartificates, if any. The Transfecee Company shail tele: such actions in
relaﬂonbtrnEquityShamofmeTuncfemCompanhs,asmybe
nBceasary.

No fractional shares shall be lssued by the Tensferse Gompany In respect
of the fraciional entitiernents, if any, to which the equity sharehoidars of the
Transtar Companies may bs antitied on lssue and allotment of Now Equlty
Eharee in the Transferee Company as abova. The Hoard of the Transferee
Company shud consolidate all such fractional entitiements and thereupon
issue and allot New Equity Shares in liau thersof to any dircisr of the
Transferee Gampany appointeq for the purpese who shall hold tha New
Equily Bhares in trust for and oh behalf of the members entitied to such
fraclional entitemaits with the axpress understanding that such director
shall sell the same at such Ume or timas and ot such price or pricss %o such
Persch of paisons, as it deems M. The saki direcior shall distributa such net
sﬂem&dshh&mﬁe&hﬂmummrﬂma&ﬂm&mﬂm
fracional entitements bear o the consalidaled fractional entitement. The
diractor shalt be appointed by #he Board of Directors of the Transferes
Company, '

7.8, The New Equity Sharey in the Transferas Company to be Issued 1o the

\ Tenbers of the Transiercr Compantes ehall ba subect 1 the Memarandurm

% and Articles of Assatlation of the Transferee Company and the New Equity

ML e : Shamsolsauednhallmpadpaswmaﬂmpmwmmemdwng

ted' equity shares in the Transfecee Company.

7.8 The New Equity Shares in the Transfaros Company will be issusd to the

menbers of the Transfamr Compenles In damaterializad form, with such

New Equlity Shares being crediied to the existing depository accounts of the

membes of the Transferor Companies entitied Hereto, Mambers of the

Transteror Companies bolding physica! share certificates will ba entitied to

moeﬂveauc:wﬂaquuintmmhmaphwioa! form, If they choose 1o
recelve such New Equity Sheses I physical form.

True Copy
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7.40.  The isoue and altotment of equity shares by the Transfres Company to the
equity sharehoigers of the Transferor Companies as provided hareunder is
an imtegral part of the Schame and shall be desmad to hava bean camied
miukmeproeedwelﬁdduwnmmmandanyo&mrambb
piovisions of tha Companias Act, 2013 andior the Companies Act 1956,
and Rulea made thareunder and all othe! reguistions and lews for
tha fime balng In force wera duly comphied vith,

7.41. The equity shareholding petiem of tha Transferee Company upon the
Schame toming Into efect and bpon the 4ssuance and wictment of New
Equity Shares of the Transforaa Campany as mentioned in paragraph 7.5
herainabove, wil subject to what Is stated herdin below, be as heraunder:

8r. ¥e, Shateholkior Total Shareholding
To. of Equity % of Shares
- Shures
. HOFC Bank Limited - 68,21.85875 96,38
2. Cthers 25547536 381
g Toksl | TOTT38 A1 100

The above equity shareholding pattern i based on the ussumplion thet (a) the equity
shares {0 be offered to the members of %@ Transieres Compiany by wety of the
proposed rights [ssue ara fully subscribad to bofora the Effective Dale; and (b) af
Emplayse Stock Options granted by the Transferee Company are fully axsicised befora
the Effoctive Data,

In the evont tha rights lssue proposed by the Transferse Company (5 not fully
subscribed to and/or the Empioyee Slock Options ame not fully exemised, the tofal
nimber of lssuad equity shares of the Transferes Company upon the Scheme coming
Into effest may be different from what s indicated above. This, howaver, will nat affect
the meember of New Equity Shares of the Tranafares Company that ara to be aued and
allotted 1o the eqully shataholders of tha Transferor Compakios under paragraph 7.5
above.

8  DECLARATION OF DIVIDEND AND ISBUANGE OF RIGHTS / BONUS
GHARES

On and after the Appointed Date end untl the Effective Date, the Transferor
Companias shall not declare or pay diviiends, whathar intefm or fingl; or lssue any
debenturas {non-convariible or patly or fully chnvertibia) or sharee hy way of bonus,
rights or otharwise, tn thair eepective eshareholdars, axcept with the prior written
consent of the Boand of Diractorg of the Transferce Company.

The Bomrd of the Transferes Gompany has aiready approved Issuance of funther
sharas by way of rights thet may take place after the Appointad Dats but bafore the
Effective Date up i 15,53,00,008 (Eighisan Crore Fifty Thee Lac) squity sharas of
face value of Rs. 10/- (Rupess Ten only) sach of the Transieree Company. This
ights | ba procdedad with and completed by the Transferse Company

4 Cout,

9. CONDUCTOF BUSINESS
9.4, With effest from the Appointed Date and upto and Including the Effective Dater

&) The Transferor Companies shall casty on and be deemad to hava camled on all
i3 business and activitias far and an behalf of and In trist for tha Transferea

Company.

(b All profits, louses, income and experditure rsing of intutred by the Transferor
Companfes (Meiding taxes) for the pered comimencing from the Appointad
Cate shall ba tested to be the profits, losses, income and -expenditure as
applicable, of the Transferss Company. .- & 'CZD';}u-

il ;
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{ejy  Tha Transferor Companies shall be dsemed to have exerdised ai rights,
powets, authoritias and underiaker and/or dischanged eny Obligations, dutias or
Rabilities for and on behalf of, and 24 en sgent of hs Transferee Company,

(g} The coming Into effect of this Schema shall not atiect any prior transactions of
proceedings airwady concluded by the Transferor Companies on, before or after
the Appointed Date and untll the Effective Date, In a8 much as the Transfeces
CQmpanyNefebymmandadophaﬁm deods and things dohe and
exscited by the Transferor Companies as [f the same are done and sxecuted
by the Transferes Company.

(e} Fending the sanction of the Scheme, tha Transferss Company may apply as
reguired to any authortty, including any Governmental Autharity, for such
consents, permissions, approvals which may ba necessary io cany on the
busineas of the Transferor Companies.

PART HI

DISSOLUTICN OF THE TRANSFEROR CCMPANIES AND OTHER TERMS AND
CONDITIONS

10, AGCOUNTING

10.1.  Upwin the Scheme bacoming sffactiva, the Transferee Company shall account
for the amalgamation In its books of accounts ag under:

(a) As per Accounting Standard 14 issued by CToundll of the Inatitite of Chartered
Accountants of indin, the amalgarnation is in the nature of memer & pocilng of
mierest method of accounting wiil be folkowed.

() The Transferoe Company thall record e assets and Hablites of the Transferor
Companies pursusnl o thie Scheme, at thei respective book valns as
appearing (n the books of the Tnsferor Companias,

{©) All the reserves of the Tranaferor Companies shall ba racarded in the books of
the Trnsferse Campany In the same form in which thay appsar in the books of
the Transferor Companies.

102 Upon the coming Into effect of this Scheme, intar-corpany transactions,
including joane end advences, debis, depogits, balances, or other ¢bhigations
betwestt the Transferor Compantes and Transfores Company shall end and
Coftesponding effect shall ba given In the booke of gccounts and records of the
Transfarea Company. Moreover, there wil be no accrual of Interasts or any
olfrer charges In respect of Intercompany kans, deposiis, debis, balances, on
and from the Effzclive Datea,

"1,' 1. CONDITIONS PRECEDENT

11.1. The Scheme Is conditioral.upon the follwing:

(a} The Scheme being agreed to by the requistie number of shaseholders and/or
craditors and/or classes of sharcholders andfor credilers of the Trangferor
Companies and the Transferse Company as required undar the Act and in
accordance with the orders of the High Court:

(B The carlifisd copies of the High Cowt's ordars sanctioning this Schame being
fikod with the relevant Registrar of Compenies;

{c) Su?: othar approvals and sanclions In respact of the Scheme, as may be
red by law being obtained,
required by kew being obtaned True Copy
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11.2

1.3

114,

11.6.

11.8.

11.7.

11.8.

e

On approved of the Schame by the shansholdirs ancd creditors of the Transferor
Companies and the Transferee Company, if required, in accordance with
Saction 381(1) of the Act, the sharehokiers and/or creditors of these Companies
shall be desmed to have aiso resclved and givan 2l relsvant consents under
the other provisiona of e Act and Rules to the extent applicable and necessary
o give effect to this Scheme,

In ihe event of thiz Schema faliing to take effact by Septamber 30, 2018, o such
other date as mey be muiually decided by the Board of Directors of the
Trangferor Companies and Trangferse Company, this Scheme shall stand
revoked, cancalfied and be null and vaid end of no effect whatsoever. In sish &
case, no nghts ard kabilities shall accrue o or be neumsad inter se batween the
partas or thelr shamaholders or creditora or any other peraon. I such a case,
paries shall bear their pwn costs and expeises.

Upon the coming Iifo effect of tha Schame, the Trensferor Companias shall
stand dissolved without winding-up, without sny furthar act or deed. The
Tmnefesor Sompenies shall bs removed fom the register of the Registrar of
Companies on the affactivensss of thiz Scheme.

The Transferar Compsnias ahd the Transferse Compeny shall make necessary
appEcations befoce the High Gourt for the sanction of this Scheme pursusnt to
Beciiong 391 to 394 of the Act, )

Upon the coming intn effect of the Scheme, the reaclutions of the Transferor
Companies which are valid and cperating ae of the Effective Date shall be
considered as the rasolutions paseed by the Transferee Company.

Subject to spplicable tsw and the orders of the High Court, the Transferor
Companles through thelr Bogrds and the Transferes Company through ita
Roard may &t sy time, in thelr abaoluts discretion, and jointly and mutually In
wriilng, meclify, vary, altsr, interpret, clarify, give such directions as may be
nacessary 1 satlie any question oF difficulty In felation o this Scheme. This
would inolude any ateration or modification In the Scheme pursuant to any
dictions issued by the High Court and/or any othar Gavemmental Authoiity.

i any part of this Scheme is found o be unworkable for any reason whatsoavar,
the same shall not, subject o the decision of the respective Boards of the
Transfaror Companles and the Tranglerse Compony, sffect the validity or
implementation of the other parts of this Scheme.

Al costs chargea and exponsss payable by both the Transferer Companies and
the Teanaferse Company In connaction with this Scheme and for the complation
of the amaigamation shall ba bome equaly by tha Transferor Companies and
tha Tranafarse Company.

Tiras oY

Advocata
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In view of Paragraph 26 of the Order dated 26% August, 2016 and 7™
September, 2016 Order below the note for Speaking to Minutes
passed by the Hon'ble Court {Coram: Hon'ble Mr.Justice ﬁ.M.Chhaya]
ih Compariy Petition No. 65 of 2016 in Company Application No, 391

of 2015 the Scheme is hereby authenticated.

| ,,q,!-ﬂl,b
Registrar (Judicial}
%,Q,.‘ This | 2t0fesatonten . 2016
4 \B' .
=N
e
12\oq|eazg
Sealer and Registrar
Thisi2®of Saptieien 2016
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