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

ARTICLES OF ASSOCIATION
OF

G U FINANCIAL SERVICES PRIVATE LIMITED

PREUMINERY

The Regulations contained in Table'F' in the First Schedule to (The Companies Act,

2013) shall apply to the Conrpany except in so far as otheMise expressly incorporated

hercinafler.

INTERPRETATION

(i) ln these Regulations:-

1.

3.

(a)

(b)

(c)

(d)

(e)

"Company" means G U FINANCIAL SERVICES PRIVATE LIMITED

"Office" means lhe Registered Office of the Company.

"Act" means the Companres Act, 2013 and any statutory modification lhereof.

"Seal" means the Comn]on Seal of the Company.

"Director" means a director appointed to the Board of a company.

(ii) Unless the context otherwise requires words or expressions contained in these

Articles shall be the same meaning as in the Act, or any statutory modilication

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

Corrpanies Act, 2013 and accordingly:-

(i) restricts the right to transfer its shares;

(ii) limils the number of its members to two hundred:

Provrded tlrat where two or more persons hold one or more shares in a company

jointly, lhey shall, for the purposes of this clause, be treated as a single member:
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(iit)

Provided further that -
a. Persons vJho arc in tl.re employmcnt of the company: and

b. Persons who. having been Formerly in the employment of the company, were

nrembers ol the company while in that employment and have continued to be

nrembers after the Empioyment ceased, Shall not be included in the number

of members: and

prohrbits any invitatron to lhe public to subscribe for any securities of the conlpany,

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Share Capital of the Company shall be such amounts and be divided inlo

such shares as may, from time to time, be provided in Clause V of the Memorandum of

Association with power to increase or reduce the 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 n]anner as may for the time being be provided by the

Regulations of the Conlpany and allowed by law.

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

otherwise dispose of the san]e, to such person aL such time and on such term &

conditions as they n]ay in therr absolute discretion think fit & proper.

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

s l'r ares.

The Oirectors may allot and issue shares in the Capital of the Company as partly or fully

paid up in consideration of any property sold or goods transferred or machinery supplied

or lor 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-enactmenls thereof and compliance of the provisions thereof

by the Company, the Company is authorised to purchase its own shares or olher

specified securities.

The Company in general meeting may decide to issue ftrlly paid up bonus share [o the

nrembers if so recorrmended by the Board of Directors.

(i) Every person whose name rs entered as a member in the register of members shall be

5.

6.

9

8.

after incorporation, in case of subscribers to lhe

10

entitled to recei
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memorandum or after allolment or vJithin one month after the application for the

registration of transfer or transmission or within such other period as lhe condilions of

issue shall be provided,

one certificate for all his shares without payment of any charges; or

several certificates, each for or]e oT nrore of his shares, upon payment of twenty

rupees for each certiflcate after the first.

(ii) Every certificate shall be under the seal and shall specity the shares to which it

relates and the amount paid-up thereon.

(iii) ln respecl of any share or shares held jointly by several persons, the company shall

not be bound to issue more than one cenificate, and delivery of a cerlificate for a

share to one of several joint holders shall be sufficient delivery to all such holders.

lf any share certificate be worn out, defaced, mutilated or lorn or if there be no further

space on the back for endorsement oi transfer, then upon production and surrender

lhereoF to the company, a new certificate may be issued in lieu thereof, and if any

cenificate is lost or destroyed then upon proof thereol to the satislaction of the

company and on execution o[ such indemnity as the company deem adequate, a new

cenrlicate in heu thereol shall be grven. 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 redeen'red within a period not exceeding

Twenty Years frorn the date oF their issue.

The company in general meeting n]ay reduce and increase the share capital of the

company by such sum to be divided inlo shares of such amount and of such classes

with such rights and privileges attached thereto as the general meeling shall direct, and

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

INCREASE AND REDUCTION OF CAPITAL

The Company in General Meeting may, from time to time, by ordinary resolution increase

the share capital oi the Company by the creation of new shares by such sum, to be

divicled into shares of suclr amount as n]ay be deen]ed 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 rssued upon such tenns

preterential, qualified or such rights and privileges or

a.

b.

11.

'13.

12.

14.

15

16.

and conditions
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18.

17.

conditions tl]ere lo as generai meeting resolving upon the creation thereof shall direct. lf

no d,rection be given, lhe Board shall deternline in particular the manner in which such

shares may be issued with a prefcrential or qualified right to dividends ancl in the

distribution of assets of the Company.

Before the issue of any new shares. the Co tpany in General Meeting nray 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

premiun]. ln case no such provrsion is made by the Company in General Meeting, the

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

174. Whenever the company proposes to rncrease its subscribed capital by the issue of

further shares, such shares shall be offered either to its exisling shareholders or

en]ployees 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 lo him in favour of any other personj

19.

Subject to the provisrons of the Companies Act 2013, the Company may, frorn time to

lime in any nranner, by special resolution and sublect to any cor]sent required under lhe

Companies Act 20i 3, reduce:

(a) its share capital,

(tr) any capital redemption reserye account; or

(c) any share premium account

Subject to provisions of the Companies Act 2013, the Board may accept from any

membeT, to surrender, on such terms and conditions as shall be agreed, of all or any of

his shares.

ALTEMTION OF SHARE CAPITAL

The Company, by ordrnary resolution may, front time to time:-

a) consolidate arCl divide all or any ol its share capital into shares of laroer amount

than its existing shares.

b) sub-divide its share or any of them into shares of smaller amount than is fixed by the

Nlemorandum of Association so, however, lhat in the subdivision the proportion

betlveen the amount paid and lhe amount, if any, unpaid on each reduced share

20.
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shilll bc lhc samc as it was in lhe casc of the share from which the reduced share is

derived

c) cancel any shares which. at the date of the passing of the resolution, have not been

taken or agreed to be taken by any person and diminish tl]e anrount of its share

capital by the amount of share so cancelled. Where any share capital is sub-divided,

the Compaoy in General Meeting, subject to the Sections 43, 47 and olher

provrsions of the Conrpanies Acl, 2013. may delermine that as between the holders

of the shares resulting iron] sub-divisiolr, one or more of such shares shall have

sanre preferential or special rights as regards dividend, payment of caprlal, voling or

olherwise.

LIEN

Subject to the provisions o[ Companies Act, 2013 the Company shall have a first and

paranrount lien upon all the shares (not being a fully paid up share) {or all nronies

(presently payable) registered in the nanre o[ such member (whether solely or iointly

with others) and upon the proceeds of sale thereol for his debts, liabilities and

engagemenls (whether presently payable or not) solely or jointly with any other person,

to or with the Company, whether the period For the payrnent, fulfillment or discharge

thereof sl]all have actually lien or not alrd such lien shall extend to all dividends. from

time to time, declared in respect of shares, subject to section 123 of the Companics Act

2013 The Board of Directors may at any time declare any shares to be wholly or in parl

cxerrpt from the provisions of tltis clause

CALLS ON SHARES AND TRANSFER OF SHARES

The Oirectors are empowered to make call on members of any amount payable at a time

fixed by them. However, the Company may accept from any member, the whole or a parl

of tl're amount remai,ring unpaid on any shares held by him, even if no part of that

amount has been called up.

Any rnember desiring to sell any ot his shares must notify the Board of Directors of the

number o[ shares, the fair value and the name of the proposed transferee and lhe Board

must cfrer to the other shareholders the shares offered at the fair value and if lhe offer is

accepted, the shares shall be transferred to the acceptor and if the shares or any of

thern, are not so accepted withtn one monlh from the date of notice to the Board the

shall, at any tinre within Two months aflerwards, be at

22.

23
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25.

26.

29.

24.

27.

31.

libe(y, subject to Articles 23 and ?4 hereof, to sell and transfer the shares to any

persons al tl're same or al higher p ce.

ln case of any drspute. regarding the fair value of the share it shall be decided and lixed

by the Company's Auditor whos(] decrsion shall be final.

No transfer o[ shares shall bc madc or regislered without lhe previous sanction of the

Directcrs, expect when the transfer is made by any rnember of the Company to another

member or to a member's wife or child or children or his heirs. The Directors nray

declne to sanction the transfer sllbjcct to Seclion 58 of the Conrpanies Act, 2013.

Tlre Oirectors may refuse to register any transfer of shares (1) where the Conrpany has

a lien on the shares or (2) where the sharos are not fully paid up shares, subject to

Sectron 58 of the Companies Act. 201 3

Subject to Section 58 ol the Companies Act, 2C13 the Directors may in their discretion,

refLrse to register the transter o[ any sl]ares 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

hcr herrs upon produclion of reasonable evidence as may require by the Board of

Directcrs.

Sublect to Sec 56 of the Companies Act 2013, every inslrument of transfer, duly

stamped must be accompanted by the certificate oF share proposed to be transferred

and slrcl] other evidence as the director may requrrc.

The Cerlificate of title of share shall lre provided attaching of the seal ot the Company.

FORFEITURE OF SHARES

lf a member fails to pay any call, or ins(alnrent of a call, on the day appointed lor

payn]ent thereof, the Board may, at any time lltereafter during such time as any part of

thc call or inslalment retrains unpaid, serve a notice on ltint requirjng payment of so

much of the call or instalment as is unpaid, together wilh any interest which may have

ACCTUEd,

The notice aforesaid shall-

30

(a)

notrce is lo be rnade, and For GU Finanoat $er
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date of service of the notice) on or before which the payment required by the



(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 nrade shall be liable to be forfeited.

lf tl'le requirements of any such notice as aforesaid are rtot complied with, any share in

respect of which the notice has been givcn may, al any time thereatter. before the

payment required by the notice has been nlade, be forfeited by a resolution of the Board

to ihat effect.

(i) A forfeited share nray be sold or otherwisc disposed of on suclt terms and in

sucl] manner as the Board thinks fit.

32

33.

(ii)

(i)34,

At any time before a sale or disposal as aforesaid, the Board may cancel tlre

forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a nrenrber in

respecl of the forfeited shares, but shall, notwithslanding the forfeiture, remain

liable to pay to the company al1 monies which, at the date of forfeiture, were

presently payable by him lo the company in respect oflhe shares.

The liability of such person shall cease if and when the company shall have

received payment in full of all such monies in respect ofihe shares.

A duly verified deolaratton in writlng that the declarant is a director, the manager

or tl]e 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 claiming to be entitled to the share;

The company may receive the consideratton, if any, given for lhe share on any

sale or disposal [hereof and rnay execute a transfer of the share in favour of the

person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the Share; and

The transferee shall not be bound lo see to the applicatioo of the purchase

nroney, i[ any, nor shall his title to the share be affected by any irregularity or

invalidity in the proceedings in re[erence to the forfeiture, sale or disposal of the

share.

(ri)

( ii)

(i)

( iri)

(iv)

The provisions of tl'tese regulatrons as to forfeiture shall apply in the case of non-:16

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

the same had been payable by virtlre of a call duly made and notified.

GENERAL MEETINGS

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

ordinary General Meetings.

38. (a) The Board may whenever it thinks lit, call an Exka-ordinary General Meetings

It at any time directors capable of acting wl)o are sufficient in number to fonr a

quorum are not within lndia, any director or any two mernbers of the company

)ay call an exlraordinary general meeting in the sanre manner. as nearly as

possible, as that in whici'r such a meeting nray be called by the Board.

The Board shall, on a requisition nrade by, such number of nrenrbers who hold.

on the date of the receipt of the requisition, not less than one-tenlh ot such of the

paid-up share capital of the company as on that daLe carries the right of voting

call an Extraordinary General [4eeting.

At least tweniy-or]e days, clear noticc oi General Meetings oI the Company, specifying

(he date, day, hour and place of meeting and the objects shall be given. ln every such

notice calling rneeting of the Company there will appear a statement that mcmber is

entitled to appornt proxy to atlend and to vote instead of himself. A General Meettng may

be called after giving a notice shorter than twenly-one days iF consent is accorded in

case of any general nreeting of all the mernbers entitlcd to vote thereat and in case of

any olher meeting by members holding not less than 95 (Ninety Five) percent of the paid

up share capital and is given a right to vote in a meeting,

No business shall be (ransacled at any general meeting, unless quorum of members in

present. At least nvo members present in person shall be the quorum for general

meeting subiect to the provisions of Section 103 of the Companies Act, 2013.

The Chairman, if any. ol the Board. shall preside as Chalrman of all Board and general

r.)'reetings, of the Company. lf at any time lhe Chairnran is not presenl within '15 minutes

after the time appointed f6r holding the same, the Directors present shall elect one oI the

Directors presenl to be Chairn]an ol sUCh nleeting. lI no director is present or unwilling to

act as Chai.man, lhe n]etntlers olay appoirrt ore o[ tl]eir mentbers as Chaifluan.

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

(b)

(c)

39.

40.

41.

any meeting of the
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43

any calls or other surns presently payable by him have not been paid or in regard to

uJhich tlie Company has exercrsed arry righl of lien.

ADJOURNMENT OF MEETING

(i) The Chairperson may, with the consent of any meeting at which a quorum is present,

and shall, if so direcled by the meeting, adjourn the meeting from time to time and from

place to placc.

{il) No business shall be transacted al any adjourned meeting other than the business

left unfinished at the meeting from which tlre adjournment took place.

(iii) When a rneeting is ad.joL]rned for thirly days or more, notjce of the adjourned nreeting

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

(iv) Save as aforosard, and as provided in section '103 of the Act, it shall not be

necessary to give any notice cf at] adjournment or of lhe business to be transacted at an

acijourned meeting.

DIRECTORS

The number of Directors shail not be less lhan two and not more than tifleen.

The following shall be the First Directors of the Cornpany.

1, SRI RAJIV KUMAR MAHAJAN

2, SRI fuIADANLAL N4AHAJAN

The Directors may [ronr tin]e to tin]e. appoint one or more of tltetr body to lhe otfice of

the N4anaging Director for otle or more ol the divisions of the business carried on by the

Cornpany and to entcr into agreement with him in such lerms and conditions as they

may deem fit.

The Directors shall have the polver. at any time and from tinre to time, to appoint any

oerson as additional Director in addition to the existing Director so lhat the tolal number

of Directors shall not al any trme exceed the number fixed for Directors in these articles,

Any Directors so appointed shall hold office up to the date of the next Annual General

I\4eeting or the last date on whrch the Annual General Meeting should have been held,

:16.
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49.

50.

The Managing Director may be paid such remuneration as nlay, from tirne to lime, be

detennined by the Board and such renluneration as may be fixed by way of salary or

commission or parlicipation in profits or partly ill olle way or partly in another and the

same has to oe ratrfred by the shareholders in the General Meeting as per the provisions

of Section 196 and Schedule V of the Companies Act 2013.

Tl]e quorum necessary for the transaction, of the business of the Board meeting subjecl

to Sectron 174 of the Companies Act 2013, shall be one third of the total strength or at

leasl lwo whichever is higher,

Tlre Company shall not, directly or indirectly, advance any loan, or a loan represented as

a book debl, to any of its Managing/Whole Tlrne directors or to any person in whom such

N,lanaging/Whole Time director is interested or givc any guarantee or provide any

security in connectron with any loan laken 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 to all of its einptoyees by the Company subject to the provisions ot section 185

oF the Companies Act, 2013.

Subject to seciion 175 of the Compantes Act 20'13, a resolution in lvriting signed by the

Director's except a resolution lvhich the Act specifrcally required it to be passed at a

Board meeting shall be effective for all purposes as a resolution passed at a nteeling of

Directors duly called, held and constituted.

SubJect to the provisions of Section 16'1 of the Companies Act, 2013, the Board of

Directors nlay. by passing a resolution in Board Meeting, appornt a person as an

alternate director in place of a direclor wl)o is absent lrom lndia for a period not less lhan

3 (three) months. Such aiternate director whrle so actrng shall exercise and discharge all

flrnctrons and powers and be subiect to all the duties and limitations of the Director

which he represents and shall be entitled lo receive notice to attend and to vole a

Director's mceting on behalf of meeting atlended by him- Such alternate director shall

noi hold otfrce for a period longer than that penrissible lo the director in whose place he

l'ras been appointed and shall v.rcate tlre offlce if and when the director in whose place

he has been appointed relurns to lndia.

The Director shall have power for engagemenl and dismissal of managers, engineers,

assrstants, clerks and others and shall have power of general direction, and

nranagement and superinlendence, oI thc business of tlrc company with full powers to

do all such acts, matters and things deemed necessary, proper or expedient for carrying

on lhe bllsiness and concern of the Company including the power to make such

i vestn]ent of the Company's fund as they shall think fit, subject to the limit frxed by the

179 of the Companics Act 2013 and sign contracts and

51.

al-

i;;;'m"/i
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55.

56.

57.

61.

to draw, nrake sign, accept, endorse and negotiate on behalf of the Company all bills ot

exchan!,e, promissory notes, hundies drafls, Government Promissory Notes and other

Government securities and such other inslruntents.

The Director may delegate ali or any of their powers lo such other Directors, Managers

or other persons as they think fit and shall have power to grant lo any such person such

power of attorney, as they deem expedient and such powers at pleasure lo revoke,

subject to Section 179 and 166 of the Companies Act, 2013.

Subject to Provisior] under section 197 and Schedule V of the Companies Act, 20j3 the

director shall receive such remuneration for their services as may, from lime to time, lle

deternined by lhe Company in general nrecting or in a Board Meeting or may be

conlained in ar'r agreement, if any, between the Company and any Director or Directors.

A Director shall nol be required to hold any qualification shares in lhe Company and also

not required to retire by rotation.

The Direclor shall also be paid traveliing aod other expenses of attending and returning

from meeting of the Board (including hotel expenses) and any other expenses incurred

by therr in connection with the business of the Company. The Directors may also be

remunerated for any extra services rendered hy them outside their ordinary duties as

Director, subjecl to the provisions of Section 1BB of the Companies Act 2013.

Subject to the provisions of the companies Act, 201 3 and the Rules framed lhere under,

Board may decide to pay a Director out of the funds ot the Conrpany by way of sitting

fees a sum to be determined by the board for each meeting attended by him.

The Board of Directors may participate in board meeting by telephone or video

conferencing or any other n]eans of contemporaneous cornnrunication.

A Written Resolution circulated to all the Director, whether in lndia or overseas and

signed by majority oi'.hem as approved. shall (sublect to the provisions of section 175 oF

tl're Con]panies Act 2013.) be as valid and eflective as a resolution duly passed at the

rneeting o[ tl]e Board.

The controlling shareholders shall have the right to appoint managing director of the

cor]]pany. Wlrerever, the Managing Director has been appointed in a Board Meeting and

h:rs rlot been approved by shareholders in the General Meeting, all the acts done by

slrch person in such duralion shall not be invalid.

POWERS AND DUTIES OF DIRECTORS

Thc following powers shall be exercised by the Board or any Comrnittee ot the Board. or

otherwise by the Contpany as may be so required:-

58,

59.

60.

62.

Ch
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a) To make calls on shareholders in respect of moneys unpaid on shares held by

them.

b)

c)

To increase or reduce the Company's capital.

Consolidate and divide all or any of its share capital into shares of a larger

anrounl tlran its exlsting shares.

Conved all or any of its fully paid-up shares into stock. and reconverl 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 laken or agreed tc be taken by any person, and din]inish the

amount of its share capital by lhe amount of the shares so cancelled

To issue and allot new shares.

To rnake any Rights lssue of shares.

To adopt any resolulion to alter the Memorandum and Articles of Association.

To invest or to.ioin any company to invesl in any other company-

To lssue Debentures.

To undertake or permit any merger, consolidation or reorganization of the

Company.

To decide on the declaration of dividends and appropriatiorr of profits according

lo provisions of Section 5l ot the Companies Act, 2013.

Subject to lhe provisions of Sec(ion 186 of the Companies Act 20'13, to give to

nlake any loan to any persor] or other body corporate or give guarantee or

provicle securily in conr)(rction wilh a loan made by any other person lo or to any

other person by any Body-corporatc.

c)

e)

f)

s)

h)

i)

i)

k)

r)

m)

63 Tl]e business of the Company shall be nranaged by the Board oF Directors who niay pay

all 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

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

by the Conrpany in general nTeeling and are nol barred by statule or by these Arlicles

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

nevertheless to any regulations of the Articles, to the provisions of the statute and to

such regulations not being inconsistent with atoresaid regulatjons or provisions as may

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

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

have been valid if had not been made.
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64. The Board of Directors may from tinre to time, pay to the members such interim

dividends as appear to be juslified trom the profits of the Company Subject to tho

provisrons of Section 123 oF Conrpanies Acl. 2013.

PROCEEDIN6S OF DIRECTORS

The quorum necessary for the transacLion of the business of the Directors in the

company shall be at least t\,vo or one third number whichever is higher, Subject to the

provisions ot ihe Companies Act,2013.

Subjeci 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 resolulion in writing

approved by a majority of Directors shall be as eflective lor all purposes as a resolution

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

BORROWING POWERS

Subject to section 73-764 and 179 of the Companies Act 2013, and Regulations made

thereunder and Directions issued by the RBI the direclors may. from time to time, raise

cr borrciv any sun]s of nroney for and on Dehalf of the Company lrom lhe member

companies or banks or they nray themselves advance money to the company on such

interest or no interest as may be approved by the Directors, without security or on

security.

The Directors may, from trnre to tlme, secure the payment of such money in such

manner and upon such tcrms and condilions in all respects as they deem fit and in

particular by the issue of bonds or debentures or by pledge, nrortgage, charge or any

other security on all or any properties ot the Company (both present and future) including

its uncalled capital for the linle being.

Any debenture, bonds, or olher securities may be issued at premium or otherwise and

rvith special pflvileges as to redemption, surrender, drawing and allotment of shares of

the Company and otherwise.

CHAIRMAN AND MANAGING DIRECTOR

70. The Board of Directors may, frorn time to time, appornt any Director to be the Chairman

of the Board, for a lixed term or wi(hout any lirnitation as (o tlle period lor which he is to

65.

66.

67.

68.

69.
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71

72

The Chainnan of the Board of Director shall be subject to thc same provisions as to

resignation and renroval as the other Direclors and he shalt ipso facto cease to be lhe

Chairman iF he ceases to hold tlre otfice of the Director for any cause

Subject to the provisions of the Companies Act. 2013, tlre Board may. from time to

time, appoint .rny one or more Directors to be the Managing Director(s) of the

Corrpany on such terms and ccnditions as the Board nlay think fit and for a fixed ternl

or without any lirnitation as to the period lor which he is to hold such office, and may,

from time to time. (subJect to the provisions of any contract between him and the

Conrpany) remove or dismiss him fron't office and appoint another in his place.

A N4anaging Director shall (subject to the provisions of any contract befween him and

the Conlilany), bc subject to the same plovisions as to resignation and removal as

the other Directors and shall, ipso lacto cease to hold the offlce, of the Director for

any cause

A Managing Director shall, in additjon to the ren'tuneration payable to hinr as a Director

o{ the cornpaoy as sitting fee receive such remuneration as may be sanctioned by the

Board, from time to tirrre, and such remuneration as may be tixed by way o[ salary or

commission or participation in nct profit or by any or all lhese modes.

Subject to the provisions of the Conrpanies Act, 2013, the Board of Directors may, from

trme to time, entrust to and confer upon a Managing Direclor for the tirne being such of

the powers as are exercisable under these Articles by the Board as it may think fit and

may entrust or confer such powers For such periods attd [o be exercised for such object

and purposes, and upon such terms and conditions and with such reslrictions as it may

lhink 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

Slrbject to the provrsion of the Act and Applicable Law,:-

(a) A fu'lanager. Conrpany Secretary or Chief Firrancial Officer may be appointed at a

EoarC Meeting For such ternr, a[ such remuneralion and upon such conditions as

it rnay think fiti and any Manager, Company Secretary or Chief Financial Officer

so appointed may remove by means of a resolution at a Board Meetlng,

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

For GU Financral S+r vr(:,Js
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77.

78.

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

lhe Act and other Applicable Law.

OPERATION OF BANK ACCOUNTS

The Directors shall have the power to open bar'rk accoun[s, to sign cheques on behalf of

tlre Con]pany and to operate all banking accounts of the Company and lo receive

payments, make endcrsemcnts, draw and accept negotiable instrun'rents, hundis and

bills or may authorise any other person or persons to exercise such polvers

ACCOUNTS

(a) The Board shall. fronr trme to tinre, determine whether and to what extent and at

wllat trmes and places and under what conditions or regulations, the accounts

and tlooks of the Company, or any of them. shall be open to the inspection of

rrembers (not being Director)

(b) No members (not being Director) shall have any right of inspecting any accounts

or books or docunrents of the Company except as conferred by law or authorised

by the Board or by the Company in General Meeting.

The Direclors shall in all respect comply with the provislons of Section 128, 129, 133,

134. 137, 207ot the cornpanies Act, 20i3, proJit and Loss Account, Balance Sheet and

Auditors Report and every other document requiled by law to be annexed or attached as

the case may be, lo the Balance Sheet, to be sent to every member and debenture

holder oF the Compar;y and every trustee for lhe holders of the debentures issued by lhe

Company at least twenty one days before the date ot Annual general meeting oF the

Company at whtch they are to be laid. subject to the provisions of section 136 of the Act.

AUDIT

The first Auditcr ot the Conlpany slrall be appointed by the Board of Direclors

within thirty days lrom the date of registration of the Company and the Auditc.rrs

so appointed shall hold offlce until the conclusion oF the first Annual General

&leeting.

Sutlject to the provisrons of Chapter X of the Companies Act, 20'i3, the Company

shall. at first Annual General i\4eeting, appoint an individual or a firm as an

auditor whc shall hold office from the conclusion of that meeting till the

conclusion of ils Sixth Annual General Meeting and thereafler till the conclusion

79.

(a)80.

(b)



81

The rernuneration of the Auditor shall be fixed by the Company in lhe Annuat

General Meeting or in such manner as the Company in the Annual General

Meeting may deternline. ln case of an Auditor appointed by the Board his

ren]uneration shall be fixed by the Board.

The Board of Director may fill any casual vacancy in the office of lhe audilor and

\ryhere any such vacancy continues, the remaining auditor, it any may act, bul
\,,here such vatcancy is caused by the resignation oF the auditors and vacancy

shall be lilled up by the Comparry in General Meeting.

COMMON SEAL

The Directors may, with a resolution passed in Board meeting, decide to have a
Conrnton seal in place, be n]ade ol ntetal.

The Board shall provide for the safe custody ofthe Company,s Conrmon Seal

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
behalf and excepl in the presence of at least one director who shall sign every
instrumer'rts to which the seal oF the Company if so afflxed.

SECRECY

82 sublect to the provisions of ra\,v of rand and the acr every manager, auditor trustee,
member of a committee, officer servant, agent accounlant or other persons emproyed in
the business of re company sha[. if so required by the Board of Directors before
entering upon r)is dtlties: sign, decraration, predging himserf to observe srrict secrecy
respecting aI transactions ol the company with its customers and the state of account
wifl) individuars and in matters relating thereto and shafl by such decraration predge

himself, not to reveal any oF the n.tatters $/hich nlay come to his knowledge in the
discharge of his duties excepr when required lo do so by rhe directors or by any court of
Iaw and except so Far as may be necessary in order to compry with any of the provisions
rn f lrese present-s

WINDTNG UP

Winding up vJhen necessary will be done in accordance with the requiremenls of lhe
Companres Act, 201 3 or statutory rnoditicalion therelo.

(c)

(d)

(a)

(b)

(c)

FinancraI Servrc
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IN DEMNITY

Sublect lo tlle provisions oF Companies Acl 2013, every Director, Manager, Atlditor,

Secretary and other otficers or servat]ls of the Company shall be indemnified, out of the

assets of the Conlpany againsl any bonafide liability incurred by hlm in defending any

bcnafide proceedines, whether civil or criminal, in lYhich judgment is given in his favour

or in which he is acquired or in connection with any aPplication under section 463 o[ lhe

Conrpanies Act 2013, in which reliet is granted to lrim by the Court-

ADOPTION OF AOA AS PER COMPANIES ACT, 2013

Daled; 08'ir Seplember, 2017

ior GU Financtal Servrr:e
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(THE COMPANTES ACT, 2013)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

1ST

2No

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 Stale of ODISHA.

The objects for which the Company rs established are:-

(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPOMTION
ARE:-

1. To carry on the business of microfinance services (nlainly Non-Banking Financial

services as permitted by the Reserve bank of India) exclusively to large number of

pcor men and lvomen directly or indirectly, either through SHG/JLG Groups or

incjividually and thus to help them and their families oul 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 frt

for ihe purposes of (i) agricultural deveiopmenl, (ii) industrial development, (iii)

nrarkel linkage development and (iv) habital development. To provide collateral

free credit to poor men ancl women, deliver credits, insurance and other financial

services to them in cities, towns, villages of lndia with a view to provide them

sustalnable livelihood enhancement of their living conditions based on their needs,

skills and traditional livelihood occupations and to carry on the business of

microfinance.

2. To lend and advance money and assets o[ all kinds or give credtt on any lerms or

nrode and'with or without security to any indlvidual, firm, body corporate or any

other entity iincluding withoui prejudice lo 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

guarantees, contracts of indemnil.y and suretyship of all kinds, to receive money

any lerms, and to secure or guarantee in any manneron deposits

atelof6

I

i

I
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(B)

and upon any lerms the paymenl of any sum of money or the performance of any

oblrgation by any person. firm or company (including without prejudice to the

generalrty of the foregoing any holding company, subsidiary or fellow subsidiary or

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

MATTERS WHICH ARE NECESSARY FOR FURTHEMNCE OF THE OBJECTS

SPECIFIED IN CLAUSE 3(A) ARE:-

To lend, invest or deal with the rnoney eilher 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 lhe

Directives issued by the Reserve Bank of India. Provided the company shall not do any

banking business as defined undcr Banking Regulation Act, 1949.

To borrow or raise or secure the payn]ent of money from any bank or banks or any

other person or persons for the companys business in such manner and on such

terms \rith such nghts powers and privileges as the company may think fit and

particularly by issue of or upon bonds. debentures, bills of exchange' promissory notes

or other obligation or securities of lhe company and with a view thereto mortgage or

charoe the undertaking and all or any of the immovable and movable properties,

present or future and all or any of the uncalled capital lor the lime being of the

company and to purchase, redeenr or pay otf any such securities

To enter into partnershrp or arran!,emenl for sharing the profits or ioint venture with

any person or persons or company canying or about to carry on any business capable

of being conducted so as drrectly or indirectly to benefit this company and to acquire or

join in acqLlirinq any such business as covered by the objects clauses.

To sell, rmprove, manage, develop, exchange, lease, morLgage, dispose of, turn to

account or otherwise deal with all or any part of the undertaking, property, investments

anC rrghts of the company-

To apply for, purchase or otherwise acquire any patent, trademark, brevets, dinvenlion,

licenses, concessions, protecttons. rights, privileges and the like conferring any

exclusive or non- exclusive or limited rights to any sector or other information as to any

inventiolr lvhicl'r may seenr capsble of being used for any purpose of the company or

the acquisition of which ,ray seem direclly or indireclly of use or benefil to the

company or nlay appear likely to be advantageous or useful to the company and to

1

Z

3-

4.

grant license, privileges in that respect or otherwise turn touse, exercise,

For GU Financial
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6.

8.

account the property, right or information so acquired and to assist, encourage, and

spend money in making experimenls, tests improvements of any invenlion patent and

righl which lhe company may acquire or propose lo acquire.

To distribute among the rnembers of the company dividends including bor]us shares

(including fractional share ce(ificates) out of profits accumulated profrts or funds and

resources of the company in any manner permissible under law.

Subject to the provisions of the Companies Act, 2013 to amalgamate with any other

Company having objecls altogether or in part similar to those of this ComPany.

To open branches in lndia ancl elsewhere and to get the company registered in foreign

country and adopt such means of making known to the public the business or the

oroducts of the con]pany as ntay seem expedient and in particular by advertising in

press , by circulars and publication ol books and periodicals.

9. To subscribe to, beconre a member of. subsidies and co-operate with any other

association. whether incorporated or not, whose objects are altogether or in part

simrlar to those of the company, and to procure from and communicate to any such

association, such information as may be lrkely to forward ihe objects of the company.

.10. Tc vesi any real cr Personal properly, rights or interest acquired by or belonging lo the

con'rpany in any person or company cn behalf of or for the benefil of the company with

or without any declared trust in favcr of tlre company.

i 1. To enter rnlo any arrangement wlth any Government or Authorities Municipal, local or

otl'ren ise or any person or company in lndia or abroad, that may seem conducive lo

the oblecls of the company or any of them and to obtain from any such Government,

Authority persons cr company any rights, privileges, charters, contracts, licences and

concessions itrcluding in parlicular nEhts irl respect of wateMays, roads and highways,

rvhich the Company may cary out, exercise and comply therewith,

'12. To apolv for and obtain any order of Centralistate or such other Authority for enabling

tne Conrpany 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 expedlent

and to make representations against any proceedings or applications which may seem

ca culated directly or indirectly to pre.iuciice the company's interests.

13. To enter into any arrangements with any Government o[ any authority, supreme,

rnunicipal local or otherwise that may seem benefrcial to any of the company's objects

and io apply for, procure and obtain any act of parlianlent, privilege, concessions,

ticence, or authorizalion of the Governtrent or any other authority local or otheMise for

enabling the company io carry any of its oblects into effect or for extending any of the

to carry out, exercise and comply with any such actpowers of the

For GU Financial Se
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privilege, concession, licence or authorization and to carry out and implement the

provisions of the Foreign Exchange Regulatlon Act,1 973

'14. To pay any pren]iums 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

thc pron'rotton, forrnatron of or the business of the company or for services rendered or

to be rendered by any person, firnl or body corporate in placing or assisting to place or

guarar]leeing the placing of. any of lhe shares of the company or any debentures

debenture stock or other securities of the company or othenvise either wholly or partly

in cash or in shares. bond, debeotures or other securities of the company and to issue

any such shares either as fully paid up or with stlch amount credited as paid up there

on as nray be agreed upon and lo charge any such bond. debenture or olher securities

upon all or any part of the property of the company.

1 5. Subject to the provisions of lhe Companies Act, 2013 including the rules and

reguiations made therein and the directions issued by Reserve Bank of lndia to

borrow, raise or secure the payment of money or to receive money as loan, at interesl

for any of the objects of the company ancl at such time or times as may be expedient,

by pronrissory notes, bills of exchange, hundies, bills of lading' warrants or suclr other

negotrable instruments of all types or by taking credit in or opening Gurrent accounls or

over-drafl accounts with any person, firm. bank or company and whether with or

v,,ill"rout 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

debeilture stock so issued. to modgage. pledge or charge the whole or any part of the

property and assets of the Company both present and future, including its uncalled

capilal, by special assignment or otheMise or lo transfer or convey the same

absolutely or in trust and to git'e the lenders power of sale and other powers as may

seem expedienl and to purchase, redeem or pay off such securities provrded that the

Company shall not carry on the business of bankrng lvithin the meaning of the Banking

Regulation Act, 1949.

1 6. ln the event of winding up to d jstribute 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 wjth the sanction (if any) for the time being required by law.

'17 To do all or any of the above things in any part of the world as principals, agents,

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

tn conjunction with other and to establish offlces,otherwise and

For GU Financial Serurct (P, \.

ffi$.:""'



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.

18. To enter into partnership or into any arrangeTnent for sharing pro[its, union of interests,

co-operation, jolnt-venture, reciprocal concessions or otherwise with any person, or

company carrying on orengaged in any llusiness or transaction which this Company is

authorised to carry on.

19. To promote, form and register, aid in the promotion, formation and registralion of any

comoany or companies, subsidiary or othen ise for the purpose of acquiring

20. all cr any of the propefties, rights and liabilities of this Company and to transfer to any

such company any property of thts company and to be interested in or take or

oLherwise acquire, hold, sell cr otherwise dispose of shares, stock, debentures and

such other securitres of all types in or of any such company, subsidiary or otheruvise 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 secrelarial or such other

work. duties and business on such terms as may be arranged.

21 To improve alter. manage, develop, exchange, mortgage, enfranchise and dispose ot'

any part of the land. propertres, assets and rights and the resources and underlakings

of ihe Company, in such manner and on such terms as lhe Company may delermine.

22. To provide for the welfare of entployees or ex-employees (including Directors and

other officers) of the contpany and the wives and families or the dependents or

connectior]s of such persons, by building or contribuling to the building of houses, or

dweliings or chawls or by grants of money, pensions, allowances, bonus or other such

payments or be creating and frcm time to time, subscribing or contributing to provident

fund a:rd other associations, inslitutions, funds or trusts, and/or by providing or

subscrrbing or contributrng icwards places of instruction and recreatton, hospitals and

dispensaries, medical and such other attendances and assistance as the Company

shall detennine.

23. To procure lhe incorporation, registration or sucll other recognition of the Company in

the Country, State or place outside lndia and to establish and maintain local registers

and branch places of the nlain business in any part of the world.

24 To aclopt such means of making known the buslness 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 Dress by circulars, by purchase and exhibitiolr oF

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

rewaTds or organising

GU Financral Serv
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5TH

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

objects of lhe company and the matters which are necessary for furtherance of the

objects of the Cornpany as given in this memorandum oF association wherever

required.

26. To do all such other things as may be deemed incidental or conductive to thc

attainment of the abcve objects or any o[ them.

27. To raise loans frcm nationalized and private banks and other flnancial agencies,

instrtutions and donors for the rnicrofinance lending activities with or withoul security

and to 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 lo the amount unpaid,

if any. on the shares held by them.

The Authorised Share Capital of lhe Co pany is Rs. 10,00,00,0001 (Rupees Ten Crore)

divided into 1.00.00.0C0 (One Crore) Equity Shares of Rs 10^ (Rupees Ten) each

rankrng parri-passu, with power to rncrease 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 to 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 N4OA AS PER CON,,IPANIES ACT, 2013

Dated 08th Septembet, 2017
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