IL

PRELIMINERY

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

G U FINANCIAL SERVICES PRIVATE LIMITED

The Regulations contained in Table 'F' in the First Schedule to (The Gompanies Act,
2013) shall appiy to the Company except in so far as otherwise expressly incorporated
hercinafter.

INTERPRETATION

(it Inthese Regulations:-

a) “Company” means G U FINANCIAL SERVICES PRIVATE LIMITED

( :
(b) “Office” means the Registered Office of the Company.
(¢ "Act” means the Companies Act, 2013 and any statutory modification thereof.
() “Seal” means the Common Seal of the Company.
(e) “Directos” means a director appointed to the Board of a company.

(i)  Unless the context otherwise requires words or expressions contained in lhese
Articles shall be the same meaning as in the Act, or any statutory modification

thereof in force at the date at which these Articles become binding on the

Company.

PRIVATE COMPANY

The company is a “Private Company” within the meaning of Section 2 {68} of the

Companies Act, 2013 and accordingly:-

(iy  restricts the right to transfer its shares;
(i} limits the number of its members to two hundred:
Provided that where two or more persons hold cng or more shares in a company

jointly, they shall, for the purposes of this clause, be trealed as a single member:
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10.

Provided further that —
a. Persons who are in the employment of the company; and

b. Persons who, having been formerly in the employment of the company, were
members of the company while in that employment and have continued to be
members after the Employment ceased, Shall not be included in the number

of members; and

(i) prohibits any invitation to the public 1o subscribe for any securities of the company;

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Share Capital of the Company shall be such amounts and be divided into
such shares as may, from time to time, be provided in Clause V of the Memorandum of
Association with power o increase or reduce lhe capital in accordance with the
Company's regulations and legislative provisions for the time being in force in that behalf
with the powers to divide the share capital, whether original increased or decreased into
several classes and attach thereto respectively such ordinary, preferential or special
rights and conditions in such a manner as may for the time being be provided by the

Regulations of the Company and allowed by law.

"The shares shall be under the discretionary control of the Directors who may allot or

otherwise dispose of the same, to such person al such time and on such term &

conditions as they may in thelr absolute discretion think fil & proper.

Shares may be registered in the name of any minor through a guardian only as fully paid

shares.

The Directors may allot and issue shares in the Capitai of the Company as partly or fully
paid up in consideration of any property soid or goods transferred or machinery suppiied

or for services rendered to the Company in the conduct of its business.

Subject to the provisions of section 68, 69, and 70 of the Companies Act, 2013 and any
statutory amendments or re-enactments thereof and compliance of the provisions thereof
by the Company, the Company is authorised to purchase its own shares or other
specified securities.

The Company in general meeting may decide to issue fully paid up bonus share 10 the

“members if so recommended by the Board of Directors.

{1y Every person whose name is entered as a member in the register of members shall be

entitied to receiv onths after incorporation, in case aof subscribers o the

<
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11.

12

13.

14.

i5.

16.

memorandum or after allotment or within one month after the application for the

registration of transfer or transmission or within such other period as the conditions of

issue shall be provided,

a. one certificate for all his shares without payment of any charges; or
b. several certificates, each for one or more of his shares, upon payment of twenty

rupees for each certificate after the first.

{i) Every certificate shall be under the seal and shai specify the shares to which it
relates and the amount paid-up thereon.

(iiiy  In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shalt be sufficient delivery to all such holders,

If any share certificate be worn out, defaced, mutilated or torn or if there be no futher
space on the back for endorsement of transfer, then upon production and surrender
thereof 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 as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be

issued on payment of twenty rupees for each certificate.

Each fully paid up share shall carry one vote

Subject to the provisions of Section 55 of the Companies Act, 2013, the Company may
issue preference shares, which shall be redeemed within a period not exceeding

Twenty Years from the date of their issue.

The company in general meeting may reduce and increase the share capital of the
company by such sum 10 be divided into shares of such amount and of such classes
with such rights and privileges attached thereto as the generat meeting shall direct, and

if no such direction be given, as the Directors may delermine.

INCREASE AND REDUCTION OF CAPITAL

The Companry in General Meeting may, from time to time, by ordinary resolution increase
the share capital of the Company by the creation of new shares by such sum, to be
divided into shares of such amount as may be deemed expedient.

Subject to any special rights or privileges for the lime being attached to any shares in the
capital of the Company when issued, the new shares may be issued upon such terms

and conditions 3
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18.

19,

20.

conditions there to as general meeting resclving uvpon the creation thereof shall direct. If
no direction be given, the Board shall determine in particular the manner in which such
shares may be issued with a preferential or gualified right to dividends and in the
distribution of assets of the Company.

Before the issue of any new shares, the Company in General Meeting may make
provisions as to the allotment and issue of the new shares and in particular may
determine to whom the shares be offered in the first instance and whether at par or
oremium. in case no such provision is made by the Company in General Meeting, the

new shares may be dealt with according to the provisions of these Articles.

Whenever the company proposes to increase its subscribed capital by the issue of
further shares, such shares shall be offered either to its existing shareholders or
employees under ESOP scheme or to any other person subject to the provisions of
Section 62 of the Companies Act, 2013. Such existing Shareholders shall have right to

renounce the shares offered {0 him in favour of any other person;

Subject to the provisions of the Companies Act 2013, the Company may, from time io
time in any manner, by special resolution and subject to any consent required under the
Companies Act 2043, reduce:

{a) its share capital;

(b} any capital redemption reserve account; or

{c) any share premium account

Subject {o provisions of the Companies Act 2013, the Board may accept from any
member, to surrender, on such terms and conditions as shalt be agreed, of all or any of

his shares.

ALTERATION OF SHARE CAPITAL .

. The Company, by ordinary resolution may, from time {o time:-

a; consofidale and divide all or any of its share capital into shares of larger amount

than its existing shares.

b) sub-divide its share or any of them into shares of sraller amount than is fixed by the
Memorandum of Assaciation so, however, that in the subdivision the proportion

between the amount paid and the amounl, il any, unpaid on each reduced share
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21

22.

23.

shall be the same as it was in the casc of the share from which the reduced share is

derived.

¢} cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed {0 be taken by any person and diminish the amount of its share
capital by the amount of share so cancelled. Where any share capital is sub-divided,
the Company in General Meeting, subject io the Sections 43, 47 and other
orovisions of the Companies Act, 2013, may determine that as between the holders
of the shares resulting from sub-division, one or more of such shares shall have
same preferential or special rights as regards dividend, payment of capital, voting or

otherwise.

LIEN

Subject to the provisions of Companies Act, 2013 the Company shall have a first and
paramount lien upon all the shares (not being a fully paid up share} for all monies
{presently payable) registered in the name of such member {(whether solely or jointly
with others} and upon the proceeds of sale thereof for his debts, liabilities and
engagements {(whether presently payable or not} solely or jointly with any other person,
to or with the Company, whether the period for the payment, fulfillment or discharge
thereof shall have actually lien or not and such lien shall extend to all dividends, from
time io time, declared in respect of shares, subject to section 123 of the Companies Act
2013 The Board of Directors may at any time declare any shares to be wholly or in part

exempt from the provisions of this clause.

CALLS ON SHARES AND TRANSFER OF SHARES

The Directors are empowered to make call on members of any amount payabie at a lime
fixed by them. However, the Company may accept from any member, the whole or a parl
of the amount remaining unpaid on any shares held by him, even if no part of that
amount has been called up.

Any member desiring to sell any of his shares must notify the Board of Directors of the
number of shares, the fair value and the name of the proposed transferee and the Board
must offer to the other shareholders the shares offered at the fair value and if the offer is
accepted. the shares shall be transferred o the acceplor and if the shares or any of
them, are nol so accepted within one month from the date of notice to the Board the

members propogi sfers shall, at any time within Two months aflerwards, be at
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25,

26.

27.

30.

liberty, subject to Articles 23 and 24 hereof, to sell and transfer the shares to any

persons at the same or al higher price.

in case of any dispule, regarding the fair value cf the share it shall be decided and fixed

by the Company's Auditor whosae decision shall be final,

No transfer of shares shall be madc or registered without the previous sanction of the
Directers, expect when the transfer is made by any member of the Company to another
member or to a member's wife or child or children or his heirs. The Directors may
deciine to sanction the transfer subject to Section 58 of the Companies Act, 2013.

The Directors may refuse to register any transfer of shares (1) where the Company has
a lien on the shares aor (2) where the shares are not fully paid up shares, subject to
Section 58 of the Companies Act, 2013.

Subject to Section 58 of the Companies Act, 2013 the Directors may in their discretion,
refuse to register the transfer of any shares to any person, whom it shall, in their opinion,
be undesirable in the interest of the Company to admit to membership.

At the death of any members his or her shares be recognised ‘as the property of his or
her heirs upon production of reasonable evidence as may require by the Board of
Directors.

Subject to Sec 56 of the Companies Act 2013, every instrument of transfer, duly
stamped must be accompanied by the certificate of share proposed to be transferred
and such other evidence as the director may require.

The Certificate of title of share shall be provided attaching of the seal of the Company.

FORFEITURE OF SHARES

if a member fails (o pay any call, or instalment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
ihe call or instalment remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shall—

(a) name a further day (nol being earlier than the expiry of fourteen days from the
date of service of the notice} on or before which the payment required by the

notice is 1o be made; and
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34.

(b)  state that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be liable to be forfeited.

if the requirements of any such notice as aforesaid are nol complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the ﬁotice has been made, be forfeited by a resolution of the Board
to that effect.

0] A forfeited share may be soid or olherwise dispased of on such terms and in

such manner as the Board thinks fit.

(i) At any time before a sale or disposai as aforesaid, the Board may cancel the

forfgiture on such terms as it thinks fit.

(i) A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture, remain
liable to pay fo the company all monies which, at the date of forfeiture, were

presently payable by him to the company in respect of the shares.

{ii} The liability of such person shali cease if and when the company shall have

received payment in full of all such monies in respect of the shares,

{1 A duly verified declaration in writing that the declarant is a director, the manager
or the secretary, of the company, and that a share in the company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the

facts therein stated as against all persons ctaiming to be entitled to the share:

(1) The company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of the

persan to whom the share is sold or disposed of;

(iii} The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of the

share.

The provisions of these regulations as to forfeiture shall apply in the case of non-
jeh, by the terms of issue of a share, becomes payable at a fixed

payment of any su
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39.

44,

41,

time, whether on account of the nominal value of the share or by way of premium, as if

the same had been payabile by virtue of a call duly made and notified.
GENERAL MEETINGS

All General Meetings other than the Annual General Meeting shall be called Extra-

ordinary General Meetings.
(a} The Board may whenever it thinks fit, call an Extra-ordinary General Meetings.

{(b) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company
may call an extraordinary general meeting in the same manner. as nearly as

possible, as that in which such a meeting may be called by the Board.

() The Board shall, on a requisition made by, such number of members wha hold.
on the date of the receipt of the requisition, not less than one-tenth of such of the
pawd-up share capital of the company as on that date carries the nght of voling

call an Extracrdinary General Meeting.

At least twenty-one days, clear notice of Generat Meetings of the Company, specifying
the date, day, hour and place of meeting and the objects shall be given. In every such
notice calling meeting of the Company there will appear a statement that member is
entitled 1o appoint proxy to attend and lo vole instead of himself. A General Meeting may
be called afler giving a notice shorter than twenty-one days if consent is accorded in
case of any general meeling of all the members entitled to vole thereat and in case of
any other meeting by members holding not [ess than 35 (Ninety Five) percent of the paid
up share capital and is given a right {o vote in a meeling.

No business shall be transacted at any general meeting, unless quorurm of members in
present. At least two members present in person shall be the quorum for general
meeting subject to the provisions of Section 103 of the Companies Act, 2013,

The Chairman, if any, of the Board, shalt preside as Chairman of all Board and generai
meetings, of the Company. If at any time the Chairman is not present within 15 minutes
afler the time appointed for holding the same, the Directors present shall elect one of the
Directors present to be Chairman of such meeting. If no director is present or unwilling to
act as Chairman, the members may appoint one of their members as Chairman.

No member shall be entitled to exercise any voling rights either personally or by proxy at

any meetng of the y in respecl of any shares registered in his name on which
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44,

45,

46.

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.

ADJOURNMENT OF MEETING

{i} The Chairperson may, with the consent of any meeting al which a quorum is present,
and shalt, if so directed by the meeting, adjourn the meeling from time to time and from

place to place.

(it} No business shall be transacted at any adjourned meeting other than the business

teft unfinished al the meeting from which the adjournment {ook place.

(iii) When a meeting is adjourned for thirty days or more, notice of the adjourned meeting

shall be given as in the case of an original meeting.

{iv} 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 meeling.
DIRECTORS

The number of Directors shall nol be less than two and not more than fifteen.

The foliowing shall be the First Directors of the Company.
1. SRERAJIV KUMAR MAMAJAN
2. SRI MADANLAL MAMHAJAN

The Directors may from time to time, agpoint one or more of their body to the office of
the Managing Director for one or more of the divisions of the business carried on by the
Company and to enter into agreement with him in such terms and conditions as they
may deern fit.

The Birectars shall have the power, at any time and from time to time, to appoint any
person as additional Director in addition to the existing Director so that the total number
of Directors shall not at any time exceed the number fixed for Directors in these articles,
Any Direclors so appointed shall hold office up to the dale of the next Annual General
Meeting or the last date on which the Annual General Meeting should have been held,
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50.
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The Managing Director may be paid such remuneration as may, from time to time, be
determined by the Board and such remuneration as may be fixed by way of salary or
commission or participation in profits or partly in one way or partly in another and the
same has to be ratified by the shareholders in the General Meeting as per the provisions
of Section 196 and Schedule V of the Companies Act 2013.

The quorum necessary for the transaction, of the business of the Board meeting subject
to Section 174 of the Companies Act 2013, shall be one third of the total strength or at
least two whichever is higher,

The Company shall not, directly or indirectly, advance any loan, or a loan represenled as
a book debt, to any of its Managing/Whole Time directors or lo any person in whom such
Managing/Whole Time director is interested or give any guaraniee or provide any
security in connection with any loan taken by him or such other person unless the same
is approved by the members in general meeting or as a part of conditions of service
extended lo all of its employees by the Company subject to the provisions of section 185
of the Companies Act, 2013.

Subject to section 175 of the Companies Act 2013, a resolulion in writing signed by the
Director's except a resolution which the Act specifically required it to be passed at a
Board meeting shall be effective for all purposes as a resolution passed at a meeling of
Directors duly called, held and constituted.

Subject to the provisions of Section 161 of the Companies Act, 2013, the Board of
Directors may, by passing a resolution in Board Meeling, appoint a person as an
afternate director in place of a director who is abseni from India for a period not less than
3 {three) months. Such aiternate director while so acting shall exercise and discharge all
functions and powers and be subject to all the duties and limitations of the Director
which he represents and shall be entilled lo receive notice {o attend and to vole a
Director's meeting on behalf of meeting atlended by him. Such alternate director shall
not hold office for a period {onger than that permissible to the director in whose place he
has been appointed and shall vacate the office if and when the direclor in whose place
he has been appointed returns 1o India.

The Director shall have power for engagement and dismissal of managers, engineers,
assistants, clerks and others and shall have power of general direction, and
management and superintendence, of the business of the company with full powers to
do all such acts, matters and things deemed necessary, proper or expedient for carrying

on the business and concern of the Company including the power to make such

investment of the Company’s fund as they shall think fit, subject to the limit fixed by the




55,

57.

38,

B1.

to draw, make sign, accept, enderse and negotiate on behalf of the Company all bills of
axchange, promissory notes, hundies drafts, Government Promisscry Notes and other
Government securities and such other instruments.

The Director may delegate ali or any of their powers to such other Directors, Managers
or other persons as they think fit and shall have powaer to grant to any such person such
power of attorney, as they deem expedient and such powers at pleasure {o revoke,
subject to Section 179 and 166 of the Companies Act, 2013

Subject to Provision under section 197 and Schedule V of the Companies Act, 2013 the
director shall receive such remuneration for their services as may, from time to time, be
determined by the Company in general meeting or in a Board Meeting or may be
conlained in an agreement, if any, between the Company and any Director or Directors.
A Director shall not be required to hold any qualification shares in the Company and also
not required to retire by rotation.

The Director shall also be paid traveliing and other expenses of attending and returning
from meeting of the Board (including hotel expenses) and any other expenses incurred
by them in connection with the business of the Company. The Directors may also be
remunerated for any exira services rendered by them outside their ordinary duties as
Director, subject tc the proviéions of Saction 1848 of the Companies Act 2013.

Subject to the provisions of the companies Act, 2013 and the Rules framed there under,
Board may decide to pay a Director out of the funds of the Company by way of sitting
fees a sum to be determined by the bioard for each meeting attended by him.

The Board of Directors may participate in board meeting by telephone or video
conferencing or any olher means of contemporaneous communication.

A Written Resolution circulated to all the Director, whether in India or overseas and
signed by majority of them as approved, shall {(suhject to the provisions of section 175 of
the Companies Act 2013.) be as valid and effective as a resolution duly passed at the
meeting of the Board.

The controlling sharehoiders shall have the right to appoint managing director of the
company. Wherever, the Managing Direclor has been appointed in a Board Meeting and
has not been approved by shareholders in the General Meeting, all the acts done by

such person in such duration shall not be invalid.

POWERS AND DUTIES OF DIRECTORS

The foliowing powers shall be exercised by the Board or any Committee of the Board. or
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To make calls on shareholders in respect of moneys unpaid on shares held by
them.

To increase or reduce the Company's capital.

Consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares.

Convert alt or any of its fully paid-up shares into stock. and reconvert that stock
into fully paid-up shares of any denomination.

Cancel shares which, at the date of the passing of the resolution in that behalf,
have not been faken or agreed tc be taken by any person, and diminish the
amount of its share capital by the amount of the shares so cancelled

To issue and allot new shares.

To make any Rights tssue of shares.

To adopt any resolution (o alter the Memorandum and Articles of Association.

To invest or to join any company 1o invest in any other company.

To Issue Debentures.

To undertake or permit any merger, cansolidation or reorganization of the
Company.

To decide on the declaration of dividends and appropriation of profits according
to provisions of Section 51 of the Companies Act, 2013,

Subject to the provisions of Section 186 of the Companies Act 2013, to give to
niake any loan to any person or other body corporate or give guarantee or
provide security i conneclion with a loan made by any other person to or to any

other person by any Body-cerporate.

The business of the Company shall be managed by the Board of Directors who may pay

atl such expenses preliminary and incidental to the promotion, formation, establishment

and registration of the Company as they think fit and may exercise all such power of the

Company and do on behalf of the Company all such acts as may be exercised or done

by the Company in generat meeting and are not barred by statute or by these Aricles

and are required to be exercised or done by the Company in General Meeting, subject

nevertheless o any reguiations of the Articles, 1o the provisions of the statute and to

such regulations not being inconsistent with aforesaid regutations or provisions as may

be prescribed by the Company in general meeting but no regufation made by the

Company general meeting shall invatidate any prior act of the Directors which would

Page 12 of 17




B4,

66.

67.

68.

69.

70.

The Board of Direclors may from time to time, pay to the members such interim
dividends as appear to be justified from the profits of the Company Subject to the

provisions of Section 123 of Companies Act, 2013,

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the Directors in the
company shall be at least two or one third number whichever is higher, Subject to the
provisions of the Companies Act,2013.

Subject to the provisions of the Companies Act, 2013 and except a resolution which the
Act specifically requires to be passed in a Board Meeting, a resolution in writing
approved hy a majority of Direclors shall be as effective for all purposes as a resolution

passed at a meeting of the Directors duly called, held and constituted.

BORROWING POWERS

Subject to section 73-76A and 179 of the Companies Act 2013, and Regulations made
thereunder and Directions issued by the RBI the directors may, from time to time, raise
or borrow any sums of money for and on behaif of the Company from lhe member
companies or banks or they may themselves advance money to the company on such
interest or no interest as may be approved by the Directors, withoul security or on
security,

The Directors may, from tme {o time, secure the payment of such money in such
manner and upon such terms and conditions in all respects as they deem fit and in
particutar by the issue of bonds or debentures or by pledge, mortgage, charge or any
other security on all or any properties of the Company {both present and future} including
its uncalied capital for the time being.

Any debenture, bonds, or other securities may be issued at premium or otherwise and
with special privileges as to redemption, surrender, drawing and allotment of shares of

the Company and otherwise.

CHAIRMAN AND MANAGING DIRECTOR

The Board of Directors may, from time to time, appoint any Director to be the Chairman
of the Board, for a fixed term or wilhout any limitation as {o the period for which he is to

hold such office.
‘E:E'ché:p For GU Financial Serviceg (P) Lt
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74,

75,

76,

The Chairman of the Board of Director shall be subject to the same provisions as to
resignation and removal as the other Directors and he shall ipso facto cease 1o be the
Chairman if he ceases o hoid the office of the Director for any cause.

Subject to the provisions of the Companies Act, 2013, the'Board may. from time to
time, appoint any one or more Directors to be the Managing Director(s) of the
Company on such terms and conditions as the Board may think fit and for a fixed term
or without any limitation as to the period for which he is to hold such office, and may,
from time to time, {subject to the provisions of any coniract between him and the
Company) remove or dismiss him from office and appoint another inhis place.

A Managing Director shall (subject to the provisions of any contract between him and
the Company), be subject to the same provisions as to resignation and removal as
the other Directors and shall, ipso facto cease to hold the office, of the Director for
any cause. _

A Managing Director shall, in addition to the remuneration payable to him as a Director
of the company as sitting fee receive such remuneration as may be sanctioned by the
Board, from time to time, and such remuneration as may be fixed by way of salary or
commission or participation in net profit or by any or all these modes.

Subject to the provisions of the Companies Act, 2013, the Board of Directors may, from
time to time, entrust to and confer upon a Managing Director for the time being such of
the powers as are exercisable under these Articies by the Board as it may think fit and
may entrust or confer such powers for such periods and lo be exercised for such object
and purposes, and upon such terms and conditions and with such restrictions as it may
think fit. The Board of Directors may, from time to time, revoke, withdraw, alter or vary all

or any such powers.
MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

Subject to the provision of the Act and Applicable Law,:-

(&} A 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 Manager, Company Secretary or Chief Financial Officer
s¢ appointed may remove by means of a resoiution at a Board Meeting.

(b The Board may also designate the head of the financial function to be the CFQ of

the Compag
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77.

78.

80.

(c) The function of a Company Secretary shall be in accordance with Section 205 of

the Act and other Applicable Law.

OPERATION OF BANK ACCOUNTS

The Directors shall have the power to open bank accounts, to sign chegues on behalf of
the Company and to operate all banking accounts of the Company and to receive
payments, make endorsements, draw and accept negotiable instruments, hundis and

bills or may authorise any other person or persons {0 exercise such powers.

ACCOUNTS
(a) The Board shall, from time to time, determine whether and to what exient and at

what times and places and under what conditions or regulations, the accounis
and tooks of the Company. or any of them, shall be open to the inspection of
members (not being Direclor).

(&) No members (not being Director) shall have any right of inspecting any accounts
or books or documents of the Company except as conferred by law or authorised

by the Board or by the Company in General Meeting.

Thé Directors shall in all respect comply with the provisions of Section 128, 129, 133,
134, 137, 2070f the companies Act, 2013, profit and Loss Account, Balance Sheet and
Auditors Report and every other document required by Jaw to be annexed or attached as
the case may be, to the Balance Sheet, to be sent to every member and debenture
holder of the Company and every trustee for the holders of the debentures issued by the
Company at ieast twenty one days before the date of Annual genera! meeting of the
Company at which they are to be laid, subject to the provisions of section 136 of the Act.

AUDIT
{a) The first Auditor of the Company shall be appointed by the Board of Directors

within thirty days from the date of registration of the Company and the Auditors
s0 appointed shall hold office until the conclusion of the first Annual General
Meeting.

(b} Subject to the provisions of Chapter X of the Companies Act, 2013, the Company
shall, at first Annual General Meeting, appoint an individual or a firm as an
auditor who shall hold office from the conclusion of that meeting tilt the

conclusion of its Sixth Annual General Meeting and thereafter till the conclusion
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() The remuneration of the Auditor shall be fixed by the Company in the Annua
General Meeting or in such manner as the Company in the Annual General
Meeting may determine. In case of an Auditor appointed by the Board his
remunegration shail be fixed by the Board.

{d) The Board of Director may fill any casual vacancy in the office of le audilor and
where any such vacancy continues, the remaining auditor, if any may act, but
where such vacancy is caused by the resignation of the auditors and vacancy

shall be filled up by the Company in General Meeting.

COMMON SEAL
81. {a) The Directors may, with a resoiution passed in Board meeting, decide to have a

Comunon seal in place, be made of metal.

{b) The Board shall provide for the safe custody of the Company’s Common Seal.

{c) The Seal 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
behall and except in the presence of at least one director who shall sign avery

instruments to which the seal of the Company if so affixed.

SECRECY

82. Subject to the provisions of taw of land and the actl. every manager, auditor trustee,
member of a committee, officer servant, agent accountant or other persons employed in
the business of the company shall. if so required by the Board of Directors before
entering upon his duties; sign, declaration, pledging himself 1o observe strict secrecy
respecting alt transactions of the Company with its customers and the state of account
with individuals and in matlers relating thereto and shall by such declaration pledge
himself, not to reveal any of the matters which may come {0 his knowledge in the
discharge of his duties excepl when required to do so by the directors or by any court of
faw and except so far as may be necessary in order to comply with any of the provisions

in these presents.
WINDING UP

a3. Winding up when necessary will be done in accordance with the requirements of the

Companies Act, 2013 or statutory modification thereto.
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34,

INDEMNITY

Subject to the provisions of Companies Act 2013, every Director, Manager. Auditor,
Secretary and other officers or servants of the Company shall be indemnified, out of the
assets of the Company against any bonafide liability incurred by him in defending any
benafide proceedings, whether civit or criminal, in which judgment is given in his favour
or in which he is acquired or in connection with any apptication under section 463 of the

Companies Act 2013, in which refiel is granted lo him by the Court.

ADOPTION OF AOA AS PER COMPANIES ACT, 2013
Dated: 08h September, 2017
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Wa the seversl persons, whose names and addresses » subscribad,
hereunder, are desirous of being formed intc a Compeny in pu ance of this
Articles of Assoclation, and we respectively sgree to teke the number of
sheres in the Capltal of the Company set opposite our respactive names:
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2MD

3RD

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

G U FINANCIAL SERVICES PRIVATE LIMITED

The name of the company is “G U FINANCIAL SERVICES PRIVATE LIMITED".
The registered office of the company will be situated in the State of ODISHA.

The objects for which the Company is established are:-

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION
ARE:—
1. To carry on the business of microfinance services (mainly Non-Banking Financial

services as permitted by the Reserve bank of India) exclusively to large number of
poor men and women directly or indirectly, either through SHG/MLG Groups or
individually and thus to help them and their families out of the poverty. To carry on
the business of financing development activities through long term loans and other
means of financing upon such terms and conditions as the company may think fit
for the purposes of (i) agricultural deveiopment, {ii} indusirial devetopment, {(iii}
market linkage development and (iv) habitat development. To provide collateral
free credit to poor men and women, deliver credits, insurance and other financial
services to them in cities, towns, villages of India with a view to provide them
sustainable itvelihood enhancement of their living conditicns based on their needs,
skills and traditional livelihood occupations and to carry on the business of

microfinance.,

2. Tolend and advance money and assets of all kinds or give credit on any terms or
mode and with or withoul security to any individual, firm, body corporate or a'ny
cther entity { inciuding without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of . or any other company
whether or not associated in any way with, the company ). to enter into

guaraniees, contracts of indemnily and suretyship of all kinds, to receive money

agelofé
Yihair




(B)

and upon any terms the payment of any sum of money or the performance of any
obligation by any person. fim or company (inciuding without prejudice to the
generality of the foregoing any holding company, subsidiary or feltow subsidiary or

any other company associated in any way wilh, the company ).

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS
SPECIFIED IN CLAUSE 3(A) ARE:—

To lend, invest or deal with the money either with or without interest or security.
including in current or deposit account with any bank or banks other person or persons
and also in investment in shares, securities, bonds and debentures, upon such terms
conditions as the company may approve subject to the provisions of the act and the
Directives issued by the Reserve Bank of india. Provided the company shall not do any

banking business as defined under Banking Regulation Act, 1949,

To borrow or raise or sécure the payment of maney from any bank or banks or any
olher person or persons for the company's business in such manner and on such
terms with such rights powers and privileges as the company may think fit and
particuiarly by issue of or upon bonds, debentures, bills of exchange, promissory notes
or other obligation or securities of the company and with a view thereto mortgage or
charge the undertaking and all or any of the immovable and movable properties,
present or future and all or any of the uncalled capital for the time being of the
company and o purchase, redeem or pay off any such securities.
To enter into partnership or arrangement for sharing the profits or joint venture with
any person or persons or company carying or about to carry on any business capable
of being conducted so as directly or indirectly to benefit this company and to acquire or
join in acquiring any such business as covered by the objects clauses.
To sell, improve, manage, develop, exchange, lease, mortgage, dispose of, turn to
account or otherwise deal with all or any part of the undertaking, property, investments
and nghts of the company.
To apply for, purchase or otherwise acquire any patent, trademark, brevets, dinvention,
licenses, concessions, protections, rights, privieges and the like conferring any
exclusive or non- exclusive or limited rights to any sector or other information as to any
invention which may seem capable of being used for any purpose of the company or
the acquisition of which may seem directly or indirectly of use or benefil to the
company or may appear likely to be advantageous or useful to the 'company and to
r grant license, privileges in that respect or otherwise turn to
&
O
o

use, exercise, d

For GU Financial Serviced\(P) Ltg)
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10.

12.

13

account the property, right or information so acquired and to assist, encourage, and
spend money in making experiments, tests improvements of any invention patent and
right which the company may acquire or propose to acquire.

To distribute among the members of the company dividends including bonus shares
fincluding fractional share certificates) out of profits accumulated profits or funds and
resources of the company in any manner permissible under law.

Subject to the prdvisions of the Companies Acl. 2013 to amalgamate with any other
Company having objects altogether or in part similar to those of this Company.

To open branches in India and elsewhere and to get the company registered in foreign
country and adopt such means of making known to the public the business or the
products of the company as may seem expedient and in particular by advertising in
press , by circulars and bublicaiion of books and periodicals.

To subscribe to, become a member of, subsidies and co-operate with any other
association, whether incorporated or not, whose objects are altogether or in part
similar to those of the company, and to procure from and communicate to any such
association. such information as may be likely to forward the objects of the company.
To ves! any real ar Personal 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 with

or without any declared trust in favor of the company.

. To enter into any arrangement with any Government or Authorities Municipal, local or

otherwise or any person or company in India or abroad, that may seem conducive to
the ohjects of the company or any of them and to abtain from any such Government,
Authority persons or company any rights, privileges, charters, contracts, licences and
concessions including in particular rights i respect of waterways, roads and highways,
which the Company may carry out, exercise and comply therewith.

To apoiy for and obtain 'any order of Central/State or such other Authority for enabling
the Company to carry on any of its objects into effect or for effecting any modifications
of the Company's constitution or any other such purpose, which may seem expedient
and to make representations against any proceedings or applications which may seem
calculated directly or indirectly to prejudice the company's interests.

To enter into any arrangements with any Government or any authority, supreme,
r{mmcipai local or otherwise that may seem beneficial to any of the company’s objects
and to apply for. procure and obtain any act of parliament, privilege, concessions,

licence, or authorization of the Government or any other authority local or otherwise for

enabling the company to carry any of its abjects into effect or for extending any of the




14.

15

16.

17.

privilege, concession, licence or authorization and to carry out and implement the
provisions of the Foreign Exchange Regulation Act,1973.

To pay any premiums of salamis and to pay for any property, right or privileges
acquired by the company or for services rendered or to be rendered in connection with
the promotion, formation of or the business of the company or for services rendered or
to be rendered by any person, firm or body corporale in placing or assisting to place or
guaranteeing the placing of. any of the shares of the company or any debentures
debenture stock or other securities of the company or otherwise either wholly or partly
in cash or in shares, bond, debentures or other securit‘ies of the company and to issue
any such shares either as fully paid up or with such amount credited as paid up there
on as may be agreed upon and to charge any such bond. debenture or other securities
upon all or any part of the property of the company.

Subject to the provisions of the Companies Act, 2013 including the rules and
reguiations made therein and the directions issued by Reserve Bank of India 1o
borrow, raise or secure the payment of money or to receive money as loan, at interest
for any of the objects of the company and at such time or times as may be expedient,
by promissory notes, bills of exchange, hundies, bills of lading, warrants or such other
negotiable instruments of all types or by taking credit in or opening current accounts or
over-draft accounts with any person, firm, bank or company and whether with or
without any security or by such other means, as may deem expedient and in particular
by the issue of debentures or debenture stock, perpetual or otherwise and in security
for any such money so borrowed. raised or received and of any such debentures or
debenture stock so issued. to mortgage. pledge or charge the whole or any part of the
property and assets of the Company both present and future, including its uncalled
capital, by special assignment or otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders power of sale and other powers as may
seem expedient and to purchase, redeem or pay off such securities provided that the
Company shall not carry on the business of banking within the meaning of the Banking
Regulation Act, 1949,

In the event of winding up to distribute all or any of the property of the company
amongst the members in specie or kind or any proceeds of sale or disposal of any
property of the company but so that no distribution amounting to a reduction of capital
be made except with the sanction {if any) for the time being required hy law,

To do all or any of the above things in any part of the worid as principals, agents,

contractors, trustees or otherwise by or through trustees, altorneys, agents or

otherwise and in conjunction with other and to establish offices,

For GU Financial Servic
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18.

19,

20,

21.

22.

23

24.

agencies or branches for carrying for any of the aforesaid objects in India or elsewhere
in the world and to undertake the management of any company or companies having
objects altogether or in part similar to those of the company.

To enter into partnership or into any arrangement for sharing profits, union of interests,
co-operalion, joint-venture, reciprocal concessions or atherwise with any person, or
company carrying on or engaged in any business or transaction which this Company is
authorised to carry on.

To promote. form and register, aid in the promotion, formation and registration of any
company or companies, subsidiary or otherwise for the purpose of acquiring

ali or any of the properties, rights and liabilities of this Company and to transfer to any
suck company any property of this company and to be interested in or take or
otherwise acquire, hold, sell or otherwise dispose of shares, stock, debentures and
such other securities of ail types in or of any such company, subsidiary or ctherwise for
all or any of the objects mentioned in this Memorandum of Association and to assist
any such company and to undertake the management and secretarial or such other
work. duties and business on such terms as may be arranged.

To improve after, manage, develop, exchange, mortgage, enfranchise and dispose of,
any part of the land, properties, assets and rights and the resources and undertakings
of the Company, in such manner and on such terms as the Company may delermine.
To provide for the welfare of employees or ex-employees (including Directors and
other officers) of the Company and the wives and families or the dependents or
connections of such persons, by building or contributing to the building of houses. or
gweliings or chawls or by grants of money. pensions, allowances, bonus or other such
payments or be creating and from time to time, subscribing of contributing to provident
fund and other associations, institutions, funds or trusts, and/or by providing or
subscribing or contributing towards piaces of instruction and recreation, hospitals and
dispensaries, medical and such other attendances and assistance as the Company
shall determine,

To procure the incorporation, registration or such other recognition of the Company in
the Country, State or place outside India and to establish and maintain local registers
and branch places of the main business in any part of the world.

To adopt such means of making known the business of the Company as may seem
expedient and in particular by advertising over the internet or any other electronic
media and also in print media in the press by circulars, by purchase and exhibition of

works of art or interest. by publication of books and periodicals and by granting prizes,

Page 5of 6




4TH

STH

25

26.

. The company would obtain approval of the concerned authorities to carry on the

obiects of the company and the matters which are necessary for furtherance of the
objects of the Company as given in this memorandum of association wherever
reguired.

To do all such other things as may be deemed incidental or conductive to the

attainment of the above objects or any of them.

.To raise loans from nationalized and private banks and other financial agencies,

institutions and donors for the microfinance lending activities with or without security

and fo keep security deposits in such banks and institutions for raising such loans.

The liability of the member(s) 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. 10,00,00.000/- (Rupees Ten Crore)

divided intc 1.00.00,000 {One Crore) Equity Shares of Rs. 10/- (Rupees Ten} each
ranking parri-passu, with power to increase or reduce the capital of the company and
to divide the share in the capital for the time being into several classes and to attach
there o respectively such preferential qualified or special rights or privileges or

conditions in such manner as may for the time being be provided by the regulation of

the Company.

ADOPTION OF MOA AS PER COMPANIES ACT, 2013
Dated: 08th September, 2017

For GU Financial Servigas {F} Xa.
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Wa the seversl persons, whose names and addresses are subgcribed,
hergunder, are desirous of belng formed Into & Company in pursuence of this
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