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In exercise of the powers conferred on the National Housing Bank by

Section 29A of The National Housing Bank Act, 1987

Aadhar Housing Finance Limited
- (Formerly: DEIFL \/yayd Housing Finance I_.:i’mi'tod)

is hereby granted Certificate of Registration
to eemmeree / carry on the business of a housing finance institution
subject to the conditions given on the reverse.
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Given under my hand at New Delhi this fifh day of the month of
Aprl in the year two thousand erghiect,
\
. . » . Q;/j)\" K
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Authorised Signatory
NATIONAL decraneans i/ Srivam Lalyanaraman
HOUSING BANK P F AT A/ MD & CHO

For Aadhar
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1.

The Certificate of Registration or a certified
copy thereof shall be kept displayed at the
Registered Office and other offices/
branches, if any, of the company.

The Certificate of Registration is issued to
the company subject to its continued
compliance with all the conditions and
parameters in the Housing Finance
Companies (NHB) Directions issued from
time to time in terms of Sections 30 and 31
of the National Housing Bank Act, 1987.

The company shall be required to comply
with all the requirements of the Directions,
Guidelines/ instructions, etc., issued by the
National Housing Bank and as applicable to
it.

Ifthe company desires to indicate directly or
indirectly in any advertisement, publicity
brochure, etc., that the company has been
granted Certificate of Registration, such
advertisement/ brochure should, inter alia,
invariably contain a statement as under:

" The company is having a valid Certificate
of Registration dated 05-04 -10\§ issued
by the National Housing Bank (NHB) under
Section 29A of the National Housing Bank
Act, 1987. However, the NHB does not
accept any responsibility or guarantee
about the present position as to the financial
soundness of the company or for the
correctness of any of the statements or
representations made or opinion expressed
by the company and for repayment of
deposits/ discharge of liabilities by the
company".

The date when the company has
commenced business as a housing finance
institution shall be advised to the NHB
promptly.

For other terms and conditions, please refer
to our letier No.
NHB(ND)/DRS/REG/ 568! /_ JO18
dated_3{-06-2018 .




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Bangalore
E' Wing, 2nd Floor Kendriya Sadana, Bangalore, Karnataka, India, 560034

Corporate Identity Number: U66010KA1990PLC011409

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s AADHAR HOUSING FINANCE LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 31-01-2018 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Bangalore this Ninth day of March Two thousand eighteen.

DS MINISTRY O
ICORPORATE
IAFFAIRS 17

Varaha Santoshi Jagirdar

Registrar of Companies

RoC - Bangalore

Mailing Address as per record available in Registrar of Companies office:

AADHAR HOUSING FINANCE LIMITED

No.3, 'JVT Towers', 8th A Main Road,, Sampangi Rama Nagar,, Bangalore,
Bangalore, Karnataka, India, 560027

For Aadhar Housing Finance Ltd.

Mtk

Authorised Signatory
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
E' Wing, 2nd Floor Kendriya Sadana, Bangalore, Karnataka, India, 560034

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U66010KA1990PLCO011409

I hereby certify that the name of the company has been changed from DHFL VYSYA HOUSING FINANCE
LIMITED to AADHAR HOUSING FINANCE LIMITED with effect from the date of this certificate and that the

company is limited by shares.

Company was originally incorporated with the name Vysya Bank Housing Finance Limited.

Given under my hand at Bangalore this Fourth day of December two thousand seventeen.

DS MINISTRY
OF CORPORATE
AFFAIRS 17

Varaha Santoshi Jagirdar

Registrar of Companies

RoC - Bangalore

Mailing Address as per record available in Registrar of Companies office:

AADHAR HOUSING FINANCE LIMITED
No.3,'JVT Towers', 8th A Main Road,, Sampangi Rama Nagar,, Bangalore, Bangalore, Karnataka,
India, 560027

For Aadhar Housing Finance Ltd.

///
Authorised Signatory




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Bangalore
E' Wing, 2nd Floor, Kendriya Sadana, Keramangala, Bangalore, Karnataka, INDIA, 560034

Corporate Identity Number : U86010KA1990PLCO11409,

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of M/s DHFL VYSYA HOUSING FINANCE LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 27/12/2014 altered the provisions of its Memorandum of Association
with respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered
has this day been registered.

Given under my hand at Bangalore this Twenty Second day of January Two Thousand Fifteen.
Signature xalid

Registrar of Companies

Registrar of Companies
Bangalore

Mailing Address as per record available in Registrar of Companies office:
DHFL VYSYA HOUSING FINANCE LIMITED

$-401, 4TH FLOOR, BRIDAGE PLAZA,, ANANDA RAO CIRCLE,
BANGALORE - 560009,

Karnataka, INDIA

For Aadhar Housing Finance Ltd.

Autimriseﬁ&atm‘y



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Bangalore

E' Wing, 2nd Floor, Kendriya Sadana, Koramangala, Bangalore, Karnataka, INDIA, 560034

Corporate Identity Number : U66010KA1990PLCO1 1408.

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The share holders of M/s DHFL VYSYA HOUSING FINANCE LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 20/06/2014 altered the provisions of its Memorandum of Association
with respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered
has this day been registered.

Given under my hand at Bangalore this Thirty First day of July Two Thousand Fourteen.

Signature yalid
5

Assistant Registrar of Companies

Registrar of Companies
Bangalore

Mailing Address as per record available in Registrar of Companies office:

DHFL VYSYA HOUSING FINANCE LIMITED

$-401, 4TH FLOOR, BRIDAGE PLAZA,, ANANDA RAO CIRCLE,
BANGALORE - 560009,

Karnataka, INDIA

ar Housing Finance Ltd.

/
Authorised Signatory

For Aadh
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is this day incorporated under the Compames Act, 1956 (No. 1 of
1956) and that the company is limited.
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Given under my hand at BANGALORE this TWENTYSIXIH

..............................................................

day Of......yg}im@:;one thousand nine hundred and .NINEIY. ........
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For Aadhar Housing Finance Ltd.

ARtk

Authorised Signatory




MEMORANDUM OF ASSOCIATION
OF
AADHAR HOUSING FINANCE LIMITED (@)
(Incorporated under the Companies Act, 1956/2013 - Company Limited by shares)

dok ok ok ok ok h ok ok ok k ok ok kK

L The name of the Company is “AADHAR HOUSING FINANCE LIMITED” (@).
II.  The Registered Office of the Company will be situated in the state of Karnataka.

PIII(A) THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-
1. To carry on the business of providing long term financial assistance to any person, individual,
companies, corporations, firms, societies or associations for purposes of construction, purchase,

acquisition* of residential houses or flats on such terms and conditions as the Company may deem fit.

**2. To solicit and procure Insurance Business as Corporate Agent in respect of all classes of insurance and
to undertake such other activities as are incidental or ancillary thereto.

*k#%3, To carry on the business of retail and institutional distribution of the units of mutual funds or other
trusts, funds or pooled investment vehicles or any other financial products issued by banks, mutual
funds, non-banking financial companies, asset reconstruction companies or any financial intermediary.

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

4. To do any activity as may be permitted by Reserve Bank of India /National Housing Bank*** from time
to time and also to undertake carrying on the business which is explicit or implicit in the furtherance of
the main objects.

5. (i) To negotiate loans, underwriting contracts, mortgages, equity participation, cash credit, overdrafts,
securitizations and other financial facilities from banks, financial institutions, Government or Semi-
Government Bodies, individuals, firm, societies, associations and others.

(ii) To borrow , raise and accept money from time to time for the objects or purposes of the Company by
receiving advance of any sum or sum of money with or without security upon such terms of as the
Directors may deem expedient and in particular by taking loan(s), securitization, issuance of
debentures, other securities or money market instrument, inter-corporate deposits or public deposits
from any individual, firm, trust, association, societies, clubs ,banks, financial institutions, foreign
financial institutions, companies or other body corporate including agents of the Company or any
banker or bankers, financial and other institutions (whether with or without giving
security/mortgage/hypothecation/pledge/charge) and to enter into any contract/agreements/undertakings
and other authorizations and documentations for the said purposes as may be required and agreed
between the parties to contract or agreement or otherwise pursuant to the applicable provisions of
Companies Act, 2013 or provisions made by NHB/Reserve Bank of India/SEBI and other applicable
law(s).

@ The name of the Company has been changed from DHFL Vysya Housing Finance Ltd. to Aadhar
Housing Finance Lid. based on the Order of National Company Law Tribunal, Bengaluru Bench,
Bengaluru, Karnataka and approval of Change of name by ROC vide “Certificate of Incorporation
pursuant to change of name”, dated 4th December, 2017. Copy of NCLT Order is attached herewith and
Jorming part of this MOA.

b Approved by the shareholders at Extra-Ordinary General Meeting held on 31" January, 2018 as per
provisions of Sections 4 & 13 read with Schedule-I of the Companies Act, 2013.

*¥%% Inserted by amendment through Special Resolution passed at AGM dated 27" December, 2014.

**% Inserted by amendment through Special Resolution passed at AGM dated 20" June, 2014.

** Inserted by an amendment through a Special Resolution passed at AGM dated 20" July, 2013.

* The word “or repairs” is deleted by an amendment as per the confirmation received from Company Law

Board Bench vide its order dated 31*' July 1992.

For Aadhar Housing Finance Ltd.
Page| 1
Authorised Signatory



6. To sell, lease, let, hire or otherwise deal with or dispose of the lands, houses, buildings and other property

or any part or portions thereof belonging to the Company or in which the Company is in any way
interested or concerned.

To purchase and sell for any persons any property or house, buildings or lands or any part or portions
thereof or any share or shares, interest or interests therein and to transact on commission or otherwise
the general business of a land and property agent.

To undertake or direct the management of the property, buildings, land and estates (of any tenure or
kind) of any persons, whether members of the Company or not, in the capacity, of managers or receivers
or otherwise.

9. To enter into any arrangement with any person, association of persons, firm, Company, corporation,

10.

11.

12

13.

14.

15.

16.

17.

Union or state Government, Municipal and any Local or Public Authority that may be conducive to the
Company's objects or any of them and to obtain from any such person or association of persons, firms,
Company, corporation, Government, Municipal or local or public authority any right, privileges or
concessions which the Company may think fit and desirable to obtain and carry out, exercise, and comply
with any such arrangement, right, privileges or concessions.

To undertake, form and/ or execute any trust, the undertaking of which may seem to the Company
desirable or conducive to all or any of the objects of the Company and to enter into any escrow
agreements/arrangements with any other Company, firms, individual and others and also to stand
guarantee to any other Company, firms or individual for completion of housing, commercial, industrial
and other building projects.

To enter into any agreement for sharing profits or other union of interest, co-operation, joint venture,
reciprocal concession or otherwise with any person or Company carrying on or engaged in or about to
carry on or be engaged in any business or transaction which this Company is or may be authorized to
carry on or engage in any business or transaction capable of being conducted so as directly or indirectly
to befit this Company and to take or otherwise acquire shares and securities of any such concern and sell,
hold or reassure with or without security or otherwise deal with the same.

To aid any Government, State or any Municipal Corporation, or Company or Association or individuals
with capital, credit, means or resources for the prosecution of any works, undertakings, projects or
enterprises which are conducive to all or any of the objects of the Company.

To prosecute and execute directly or by contribution or other assistance, any such or any other works,
undertakings, projects, enterprises in which or in the prosecution whereof or on the security whereof or of
any profits or emoluments derivable there from, the Company shall have invested money, embarked
capital or engaged its credits.

To establish companies and associations for the prosecution or execution of undertakings, works, projects
or enterprises whether of private or public character in India and to acquire, underwrite and dispose of
shares and interest in such companies or association or in any other Company or association or in the
undertakings, thereof.

To invest the monies not immediately required for the business, and to hold, sell and deal with the shares,
bonds, debentures, obligations, notes, inter-corporate deposits, mutual funds or other units and securities
/bonds of any Government, State Company, Corporation, Municipal or Local or other Body or Authority
as per the applicable provisions of Companies Act, 2013, provisions made by NHB or other applicable
law(s).

To mortgage or charge all or any part of the property and rights of the Company including its uncalled
capital as per applicable provisions of Companies Act, 2013, provisions made by NHB or other
applicable law(s).

To issue and deposit any securities which the Company has power to issue by way of mortgage to secure
any sum less than the nominal amount of such securities and also by way of security for the performance
of any contracts or obligations of the Company or of its customers or other persons or corporations

Page |2




18.

19.

20.

21.

22,

23.

24,

25.

having dealings with the Company or in whose business or undertakings the Company is interested
whether directly or indirectly as per the applicable provision of Companies Act, 2013, provisions made
by NHB or other applicable law(s).

To provide for the welfare of the employees or ex-employees of the Company and the spouse, widows and
the children or the dependents of such persons in such manner as the Company deems fit and proper.

To remunerate any person or Company for services rendered or to be rendered in placing or assisting to
place or guaranteeing the placing of any of the shares in the Company's capital or any debentures or other
securities of the Company or in or about the organisations, formation or promotion of the Company or the
conduct of its business.

Subject to the provisions of the Banking Regulation Act, 1949, National Housing Bank, Companies Act,
2013 or other applicable law(s) to make, draw, accept, endorse, execute and issue cheques, promissory
notes, bills of lading, debentures, commercial papers and other negotiable or transferable instruments or
securities or money market instruments.

To effect and maintain insurance against loss of or injury to any property of or any persons employed by
the Company or against any other loss to the Company.

To pay for any property or rights acquired by the Company, either in cash or fully or partly paid up shares
with or without preferred or deferred rights in respect of dividend or repayment of capital or otherwise or
by any securities which the Company has power to issue or partly in one mode and partly in another and
generally on such terms as the Company may determine.

To enter into any contract or arrangement for more efficient conduct of the business of the Company or
any part thereof and to sub-contract any such contract or arrangement.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by the Company
either in cash, by instalments or otherwise or in fully or partly paid up shares of any Company or
corporation, with or without preferred or deferred rights in respect of dividend or repayment of capital or
otherwise or in debentures or mortgage debentures, mortgage or other securities of any Company or
corporation, or partly in one mode and partly in another and generally on such terms as the Company may
determine and to hold, dispose of or otherwise deal with any shares, stocks or securities so acquired.

To enter into partnership or any arrangement for sharing profits for union of interest, co-operation,
reciprocal concession or otherwise with any person, firm, association, Company or corporation carrying
or engaged in or about to carry on or engage in any activity or transaction which the Company is
authorised so as to directly or indirectly enhance the value of or render more profitable any of the
Company's properties and assets or otherwise to benefit the Company and to give or accept by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
securities that may be agreed upon and to hold and retain or sell, mortgage and deal with any shares,
debentures or securities so received.

26. (a) To let on lease or on hire-purchase system or to lend or otherwise dispose of any property belonging

to the Company and to finance purchase of any article or articles whether made by the Company or
not, by way of loans or by the purchase of any such article or articles and the letting thereof on the
hire-purchase system or otherwise howsoever and to act as financiers generally.

(b)To undertake or carry on the business or activities of purchasing, selling, discounting, re-discounting,
acquiring and assigning or transferring and / or otherwise dealing in any manner debts, receivables,
actionable claims, decrees and to render the services to manufacturers and suppliers of goods and
services of collecting, receiving, recovering and enforcing payment for or in respect of debts, claims,
invoices, bills, notes, delivery orders and challans, commercial papers, drafts, cheques and other
negotiable, transferable or other money market instruments and ledger maintenance, advance
payment facilities, credit insurance and protection and recovery, realisation and enforcement of
debts, claims and securities. *

*4Amended in 8" AGM held on 28" August 1998
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27.

28.

29.

30.

31.

32,

33.

34,

35.

36.

37.

To sell, lease, grant licences, easements and other rights, over and in any other manner deal with or
dispose of the undertaking, property, assets, rights and effects of the Company or any part thereof, for
such consideration as the Company may think fit and in particular for shares, debentures or securities of
any other Company.

To guarantee or become liable for the payment of money, debentures, bonds or securities or for the
performance of any obligation .

To adopt such means of making known the business of the Company as may seem expedient and in
particular by advertising in the press, by circulars, by purchase and exhibition of works, or art of
interest, by publication of books and periodicals, and by granting prizes, rewards and donations or by
hire the marketing agencies or otherwise.

To carryout in any part of India all or any part of the Company's objects as principal agents, factors,
trustee, contractor or otherwise, either along or in conjunction with any other person, firm, association,
corporate body, municipality, province, state body or government or colony or dependency thereof.

To exercise all or any of its corporate powers, rights and privileges and to conduct its business in all or
any of its branches in the Union of India and in any or all States, territories, possessions, colonies and
dependencies thereof and in any or all foreign countries and for these purposes to have and maintain and
to discontinue such number of offices and agencies there in as may be convenient as per the applicable
provisions of Companies Act, 2013, provisions made by RBI/NHB or other applicable law(s).

In the event of winding up, to distribute among the members in specie any property or assets of the
Company or any proceeds of sale or disposal of any property of the Company subject to the applicable
provisions of the Companies Act, 2013, provisions made by NHB or other applicable law(s).

To establish and maintain local and/or foreign registers agencies and branch places of business and
procure the Company to be registered or recognised and carry on business in any part of the world,
subject to the provision(s) of Reserve Bank of India/National Housing Bank /other concerned
Regulators .

To make donations to such persons or institutions and in such cases and either in cash or any other
assets as may be thought directly or indirectly conducive to any of the Company's objects or otherwise
expedient and in particular to remunerate any person or corporation introducing business to this
Company and also to subscribe, contribute or otherwise assist or guarantee money for charitable,
scientific, religious or benevolent, public or cultural, educational or other institutions, for any exhibition
or for any public general or other objects and to establish and support or aid in the establishment and
support of association, institutions, funds, trusts and convenience for the benefit of the employees or ex-
employees (including Directors) of the Company or of persons having dealings with the Company or the
dependents, relatives or such connection of such persons and in particular friendly or other benefit
societies and to grant pension, allowances, gratuities and bonuses either by way of annual payment or a
Jump sum and to make payments towards insurance and to form and contribute to provident funds and
other welfare funds of or for such persons subject to the provisions /approval under Companies Act,
2013 and other Applicable Law(s).

To carry on the business of auctioneers, land & estate agents rent controller, broker, & finance broker in
respect of all class of properties and to employ experts or valuers to investigate and examine into the
condition, prospects, value, character and circumstances of any assets, properties mortgaged or rights or
securities or liabilities of the Company or in which Company is directly or indirectly interested.

To appoint Directors, Managers, Key Managerial Personal (KMP) of the Company or any subsidiary
Company or of any other Company in which this Company is or may be interested.

To purchase or otherwise acquire and undertake all or part of the business, property, liabilities and
transactions of any person, firm or Company carrying on any business which this Company is carrying
on or the carrying on of which is calculated to benefit this Company or to advance its interests suitable
for the purpose of the Company.
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38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of profits or
otherwise grant licenses, easement and other rights in or over the immovable & movable properties and
in any other manner deal with or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may think fit.

To amalgamate with any other Company whose objects are or include objects similar to those of this
Company whether by sale or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking subject to the liabilities of this or any such other Company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid up shares or otherwise) of all or a controlling
interest in the shares of stock of this or any such other Company as aforesaid or by partnership or any
arrangement of the nature of partnership or in any other manner subject to the provisions of Companies
Act, 2013 and/or other applicable law(s).

To lend and advance money and give credit to any person or Company or corporation, firms, trusts,
bodies, to guarantee and give guarantees or indemnities for payment of money and performance of
contracts or obligations by any person or Company, to secure or undertake in any way the repayment of
money lent or advanced to or the liabilities incurred by any persons or Company and otherwise to assist
any person or Company.

To receive grants, loans, Refinances advances or other moneys or deposit or otherwise from State
Government or Central Government, National Housing Bank or other Banks, Companies, Institutions,
Trusts or individuals with or without allowances or Interest thereon.

To provide finance to Proprietor, Partnership Firm, Limited Liability Partnership, Company, other body
Corporate or agencies engaged in the business of construction of residential houses or flats for purposes
of construction of such houses and flats including the acquisition and development of land for
construction of such houses or flats for commercial and/or any other purposes also.

To provide finance to agencies engaged in the manufacture of building materials.

To make advances or deposit with any Company, body corporate, firm, person or association with or
without security and in particular to advance money to shareholders on such terms and conditions which
may be beneficial, in furtherance of the housing finance activity.

To apply for, promote and obtain any Act, charter, privilege, concession, licence, authorisation from any
Government or State or Municipality provisional order or licence of any authority for enabling the
Company to carry any of its objects into effect, or for extending any of the powers of the Company or
for effecting any modification of the Company's constitution or for any other purpose which may seem
expedient and to oppose any proceedings or applications which may seem calculated directly to
prejudice the Company's interest.

To procure the incorporation, registration or other recognition of the Company in any country, State or
place and to establish and regulate agencies for the purpose of the Company's business and to apply or
join in applying to any Parliament, Local Government, Municipal or other authority or body, Indian,
British, Colonial or Foreign, for any acts of Parliament Laws, decrees, concessions, orders, rights or
privileges that may seem conducive to the Company's objects or any of them and to oppose any
proceedings or applications which may seem calculated directly to prejudice the Company's interest.

To apply for, purchase or otherwise acquire and protect and renew in any part of the work any patents,
patent rights, brevets d'invention, trade marks, designs, copy rights, know how, licences, concessions,
industrial or commercial property and the like conferring any exclusive or non exclusive or limited right
to their use, application or exploitation or any secret or other information to any invention or otherwise
which may seem capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company and to use, exercise, develop or
grant licenses in respect of or otherwise turn to account the property, rights or information so acquired
and to expend money in experimenting upon, testing or improving any such patents, inventions or rights.
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48.

49.

50.

51.

52.

53.

54.

55.

56.

57.

58.

59.

To grant licences or concessions over or in respect of any property or rights of the Company.

To make advances upon or for the purchase of materials, goods, machinery, stores and other articles
required for the purpose of the Company.

To sell, mortgage, assign or lease and in any other manner, deal with or dispose of the undertaking or
property of the Company or any part thereof, whether movable or immovable for such consideration as
the Company may think fit and in particular for shares, debenture and other securities of any other
Company having objects altogether or in part similar to those of this Company.

To train and pay for the training in India or abroad of any of the Company's employees or any candidate
and to recruit and employ Indian or Foreign experts for the interests for furtherance of the Company's
objects as per the provisions of applicable laws .

To pay all expenses incurred in connection with the formation, promotion and incorporation of the
Company and any Company, in which this Company is or may contemplate being interested, or do
contract with any person, firm or Company to pay the same and to pay commission to brokers and others
for underwriting, placing, selling or guaranteeing the subscription of any shares, debentures or securities
of this Company or any Company promoted by this Company.

To create any depreciation fund, reserve fund, insurance fund or any other special fund, whether for
depreciation or for repairing, improving, extending or maintaining any of the property of the Company
or for any other purposes conducive to the interests of the Company.

To do all and everything necessary suitable or proper for the accomplishment of any of the purposes or
the attainment of any of the objects or the furtherance of any of the, powers herein before set forth
either alone or in association with other corporate bodies, firms or individuals and to do every other act
or acts, thing or things incidental or appurtenant to or growing out of, connected with the aforesaid
business or powers or any part or parts thereof, provided the same be not inconsistent with the laws of
the Union of India.

To undertake / carry out / sponsor/ assist / act as agents / marketing executives / promote any firm /
Company / undertaking engaged in general insurance ot/ and life insurance.*

To provide necessary financial assistance for comprehensive preliminary investigations, innovations
and requisite working capital when these investigations, innovations and research eventuate in the
establishment of industrial and commercial organisation engaged in activities related to housing on a
commercial basis.

To carry on the business of advisers on problems relating to the administration and organisation of
housing industry and the training of personnel for the housing industry and personnel consultants and of
all systems of process relating to production, storage, distribution and marketing and sale of goods
and/or relating to the rendering of services.

To engage in research in to all problems relating to personnel, industrial and business management,
distribution, marketing and selling and to collect, prepare and distribute information and statistics
relating to any type of business or industry related to housing.

To take part in the management, supervision and control of the business or operations of any Company
or undertaking and for the purpose mentioned in the preceding clause, to appoint and remunerate any
Directors, Trustees, Accountants or other experts or agents.

*Amended through AGM held on 15" July 2004
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60. To vote, upon or in respect of any shares, securities, bonds notes, other evidence, interest or
applications, based on investments made by the Company with any Corporation, Trust, Association or
Concern whether or not affecting the security or the apparent security of the Trust, property or the
purchase or sale of lease of the assets of any such corporation, Trust, Association or Concern and to
enter into or establish any voting Trusts in respect of any shares, securities or property and to appoint,
remove and replace any voting Trustee with specific power to the Trustees to appoint themselves as
voting Trustees either jointly with other/s or not, as they in their absolute discretion shall deem fit, to
deposit any such shares, securities or properties in any voting Trustee or with any depository thereby and
to appoint authorized representatives or proxies or power of attorney with or without power for
substituting or for voting or acting on behalf of the Trustees as the owners of any such property.

61. Generally to do all such other acts and things as may be deemed incidental or conducive to the
attainment of the above objects or any of them and to carry on any business which may seem to the
Company capable of being conveniently carried on in connection with any of the Company's objects or
calculated directly or indirectly to enhance the value of or render profitable any of the Company's
property or rights. The object of each paragraph of this clause shall have the widest possible construction
and shall in no way be limited or restricted by reference to or inference from the terms of any other
paragraph of this clause.

IV.  The liability of the members is limited.
V. @ The Authorised Share Capital of the Company is INR 500,00,00,000 (Indian Rupees Five Hundred

Crores only) consisting of 50,00,00,000 (Fifty Crores only) Equity shares of Rs. 10/- (Rupees Ten only)
each.”

Note : The Members of the Company at their 16™ AGM, held on 12t July, 2006, increased the Authorised
Share Capital from Rs. 10,00,00,000 (Rupees Ten Crores only) divided into 1,00,00,000 Equity shares of Rs.
10 each to Rs. 20,00,00,000 (Rupees Twenty Crores only) divided into 2,00,00,000 Equity share of Rs. 10
each.

The Authorised Share Capital of the Company has been consolidated/enhanced from Rs. 20,00,00,000
(Rupees Twenty Crores) divided into 2,00,00,000 Equity share of Rs. 10 each to Rs. 2,20,00,00,000/-
(Rupees Two Hundred and Twenty Crores only) divided into 22,00,00,000 equity shares of Rs. 10/- each,
pursuant to Scheme of Amalgamation approved by National Company Law Tribunal (NCLT), Bengaluru
Bench, Karnataka, vide their Order dated 27.10.2017 and filing / registration of the said Order with Registrar
of Companies, Bengaluru, Karnataka.

@ The Authorised Share Capital of the Company has been increased from Rs. 2,20,00,00,000/- (Rupees
Two Hundred and Twenty Crores only) divided into 22,00,00,000 equity shares of Rs. 10/- each to
Rs. 500,00,00,000 (Rupees Five Hundred Crores only) divided into 50,00,00,000 equity shares of Rs. 10
each by passing a Special Resolution at the Extra-Ordinary General Meeting held on 16" January, 2021.
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We, the several persons whose names and addresses are subscribed below, are desirous of being formed into
a Company In pursuance of this Memorandum of Association and we respectively agree to take the number
of shares in the capital of the Company set opposite to our respective names.

S Names, addresses descriptions & occupations | No. of equity Signatures with Names,
No of the subscribers with their signatures shares taken | addresses descriptions and
) by each occupations of witness to the
subscriber | signatures of the subscribers
01 | RAMESH GELLI
S/o. Sri G. Narayana Chatty 10
29, 38th Cross, 2nd Main, V1i1 Block, (Ten)
Jayanagar, BANGALORE ~ 560 082.
- Service —
02 | THE VYSYA BANK LIMITED
for and on behalf of The Vysya Bank Ltd.,
R. HARINATH 100
Secretary (Hundred)
Administrative Office, # 72, St. Mark's Road,
BANGALORE — 560 001.
03 | P. V.SATYANARAYANA
S/o. Late P. Vasudevalah Setty 10
No. 9, Arya Nagar, J.P. Nagar, (Ten)
BANGALORE — 560 078.
- Service -
04 | V.RAJAGOPAL
S/o. Late V. Adinarayanappa
No. 4, Arya Nagar, J.P. Nagar 10 Sd-
BANGALORE — 560 078. (Ten) | A MURALL
- Service - S/o. Sri S. An_anthasnvan
05 | A. RAMA MOHANA RAO 416, 20th Main Road,
S/o Late A. Venkateswara Rao Rajalinagar, | Block
. 10 Bangalore - 560 010., Advocate
935, 20th Main,B.S.K. 11 Stage, (Ten) ) ’
BANGALORE - 560 070.
- Service -
06 | C. A. SUBRAMANYA GUPTA
S/o. Adinarayanaiah, 10
337, X A Main Road, 3rd Block, (Ten)
Jayanagar, BANGALORE - 560 011.
- Service -
07 | P.NAGESWARA RAO
S/o. Late Sri P. Ramajah
No. 1, [ Floor, 11" 'A' Main, 10
39th Cross, 4th T Block, Jayanagar, (Ten)
BANGALORE — 560 041,
- Service -
08 | SRIDHAR SUBASRI
S/o. S. P. S. Sharma 10
A-22/1, Vijai Kiran Apartment (Ten)
32, Victoria Road, BANGALORE - 560 047.
- Service -
TOTAL NUMBER OF EQUITY SHARES 170
SUBSCRIBED (One hundred

seventy only)

Dated this the 21 day of November One Thousand Nine Hundred and Ninety at Bangalore.

For Aadhar Housing ¥

/‘ o
Authorised Signatory

inance Ltd.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
- BENGALURU BENCH
C.P(CAAINo. 38/BB/2017
&
- C.{CAA)No. 39/BB/2017
U7S 230 to 232 of tlee Companies Act, 2013
Order Delivercd on: 27™ October, 2017

IN THE MATTER OF SCHEME OF AMATL.GAMATION

OF
AADHAR HOUSING FINANCE LInUITED
WITH

DHFL VYSYA HOUSING FINANCE LIMITED
AND THEIR RESPECTIVE SHARESTOIDERS

Coram: Hon’ble Shri RatakondaMurali, Member (Judicial)
Hon’ble Shri Ashok Kumar Mishra, Member (Technical)

DHFL Vysya Housing Finance Limited,

No.3, JVT Towers, 8" Main Road,

Sampangi Rama Nagar, ‘

Bangilore-560027 " Petitioner/Transferee Company

Aadhar Housing Finance Limited,
No.3, JVT Towers, 8" Main Road,

Sampangi Rama Nagar, -
Bangalore-560027 - Petitivuor/Transferor Company

Per: Hon'ble Shri Ashok Kumar Mishkra, Member {Technical) ~ Author

Parties Present : 1) Mr. Saji P.John, SPJ Legal, Unit No, (002,
10" Floor, # 30, Prestige Meridian t1 M G Road,
Bengaluru 560001
Advocate for the Pelitioner Companies
2) Ms. Sinclhrana M.R., Advocate
Advocate for the Regional Divector,
3) Mr.Vasanth Kumar, Assistant,
Representative for Official Liquidutor

Heard on: 18.08.2017, 28.09.2017, 12.10.2017 & 22.09.2017

For Aadhar ﬁ@miﬂé?ﬁname Lid.

el
Authorised Signatory




COMMON ORDER

These Company Petitions were filed on behalf of the Petitianer Companies
under Section 230 and 232 of the Companies Act. 2013 praying to order for
sanctiening the Scheme of Amalgamation where anJer Petitioner/Transferor
Company is proposed to be merged with Petitioner/Transferee Company for
purposes of considering the Scheme of Amalgamation etc. and shall be binding
upon a1l the Shareholders of the Petitioner Companies.

The averments made in the Company Petitions are briefly described
hereunder:-

The Petitioner Companies seek an order for sanctioning the Scheme of
Amalgamation of AADHAR HOUSING FINANCE LIMITED (Petitioner
[Teansferor Company) with DHFL VYSYA HOUSING FINANCE LIMITED
(Petitioner /Transferee Company). The Scheme of Amalgamation is shown as

Annexure A in the respective Company Petitions.

The Petitioner / Transferor Company was incorporated on 3™ May 2010
as a Private Limited Company and subsequently Company was converted into a
public Company on 3 September, 2013 under the name and style as AADHAR
HOUSING FINANCE LIMITED and later shifted its Registered Office in the
State of Karnataka on 23" September, 2016 and obtained ~Certificate of
Incorporation vide bearing CIN No.U65922KA2010PLC096680.

The Registered office of the Petitioner / Transferor Company is situated at
No.3, VT Towers, 8" Main Road, Sampangi Rama Nagar, Bangalore-560027.

The Petitioner/Transferor Company's Objects as set out in s
Memorandum of Association inter alin includes, as follows:

i.) to advance money 10 any person ar persuns of lower
and middle income group or economiratly weaker
section of the sociely or co-operative sociéty or AOP
Company or Corporation, Jointly or individualiy, for
long term, either at interest or without interest and/or
with or without any security for the purpose of enabling
the person borrowing the same to erect ot purchase,
any house or building or any part or position thereof for
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residential purpose in India upon such terms and
conditions as the company may think fit.

ii.) to solicit and procure Insurance Business as a
Corporate Agent in respect of all or any classes of
insurance and to undertake such other activities which
are incidental or ancillary thereto. etc.,

=~The Copy of Certificate of Incorporation, Memorandum & Articles of
Association of the Transferor Company are shown as Annexure B in
C.P.(CAA)No. 39/BB/2017.

The Latest Audited Batance Sheet of the Petitioner / Transferor Company
as on 31* March, 2017, the Assets and Liabilities are as follows:

Liabilities Amount Asset Anrount
(Rs.) (Rs.)
Share Capital 1,204,918,030 | Non-Current 26,952,089,431
Assets ,
Reserve and Surplus 1,036,743,533 | Current Assets 4,666,220,616
Non-Current Liabilities | 18,932,975,953 ,
Current Liabilities 10,443,672,530
| Total 31,618,310,047 Toial 31,618,310,047

- The Copy of Audited Balance Sheet as on 31 March, 2015 is shown as

Annexure C in C.P.(CAA)No. 39/BB/2017.

The Petitioner / Transferee Conipany was incorporated on 26" November,
1990 under the name and style as VYSYA HOUSING FINANCE LIMITED.
Subsequently the Company changed its name to DHFL VYSYA HOUSING
FINANCE LIMITED on 9% October 2003 and obtained Certificate of
Incorporation vide bearing CIN No, U66010K A1990PLC011409.

The Registered Office of the Petitioner / Transferee Company is situated
at No.3, JVT Towers, 8" Main Road, Sampangi Rama Nagar, Bangalore-560027,

The Petitionet/Transferee Company’s Objects as set out in its

Memorandum of Association inter alia, as follows:

~i.) to carry on the business of providing long term
financial assistance to any person, individual,
companies,  cotporations, firms,  societies or
assoctations for purposes of constuction, purchase,
acaquisition of residential houses or flats an such terms
and conditions as the company may deem fit.




ii) to carry on the business of retail and institutional
distribution of the units of mutual funds or trusts, funds
or pooled investments vehicles or any other financial
products issued by banks, mutual funds. non-banking
financial comipanies, assets reconstruction companies
or any financial intermediary etc.,

The Copy of Cettificate of Incorporation, Memorandum & Articles of
Association of the Transferee Company are shown as Annexure B in
C.P.(CAA)No. 38/BB/2017.

The Latest Audited Balance Sheet of the Petitioner / Transferee Company

as on 31% March, 2017, the Assets and Liabilities are as follows:

(In Millions)
Liabilities Amount Assets Amount
(Rs.) (Rs.)
Share Capital 110.81 | Non-Current 17,199.10
. Assets

Reserve and Surplus 1,426.48 | Current Assets 1,914.63
Non-Current Liabilities 14,301.17
Current Liabilities 3,275.26

Total 19,113.73 Total 19,113.73

The Copy of Audited Balance Sheet as on 31 March, 2017 is shown as
Annexure C in CP(CAA)No. 38/BB/2017.

The Board of Directors of the Transferor Company and Transferee
Company at their respective Board Meetings held an 9™ June 2016 have approved
and adopted the scheme of Amalgamation by virtue of which the Aadhar
Housing Finance Limited (Transferor Company) will be amalgamated with
DHFL Vysya Housing Finance Limited (Transferee Company). The Copies of
Board Resolutions are shown as Annexure F in the respective Company

Petitions.

It is further averred that, the benefits achieved by the amalgamation are as
follows:~

2) Consolidation of Businesses;

b) Maximize Synergies;

¢) Simplification of the otganizational structure,

dy Reduce administrative cost; and

e) Achieve operational and management efficiency, including reduction of
managerial overlaps.
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| That the Transferee & Transferor Companies had *filed Company
Appl'ications (CAA) NoZl/BB2017 & (CAA) No.22/BB/2017 respectively
before this Tribunal seeking directions to convene separate meetings of Equity
Shareholders, Secured Creditors and Unsecured Creditors of the respective
Companies. This Tribunal vide separate Orders dated 31% May 2017 allowed the
Applications and directed to convene the meetings of Equity Shareholders,
Secur;d Creditors and Unsecured Creditors of the respective Companies. The
Copies of the Orders of Tribunal in (CAA) No.21/BB/2017 & (CAA)

No.22/BB/2017 are shown as Annexure - J in the respective Company Petitions.

In pursuant to the same Chairmen appointed for convening the respective
meetings of the Equity Shareholders, Secured and Unsecured Creditors of the
respective Petitioner Companies have submitted their respective Reports stating
that the Resolutions for the proposed merger of the Petitioner Companies i.e.
Transferor Conﬁpany into' Transferee Company was approved with requisite
majority in the meeting of Equity Shareholders of the Petitioner/Transferee
Company and unanimously approved in all the respective meeting(s). The Copies
of therespective Chairman’s Repott and Affidavit are shown as Annexure-J in
the respective Company Petitions.

The Counsel for the Petitioner Companies has filed Memo dated 18"
August, 2017 seeking directions W issue notice(s) to Regional Director; Registrar
of Companies; Assistant Commissioner of Income Tax; Official Liquidator in
Transferor Company; Reserve Bank of India; National Securities Depository
Limited; Insurance Regulatory and Development Authority of India; Central
Depository Services (India) Limited; National Housing Bank; Securities and
Exchange Board of India Investment and Management Division, Division of
Funds; Corporate Compliances & Listing Centre, BSE Limited Mumbai; The
National Housing Bank, Regulation & Supervision and to issue notice by way of
Paper‘Publication in “Hindu” English Daily Bangalore Edition and “Udayavani”
Kannada Daily Bangalore Edition.
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In pursuant to the same the Counsel for the Petitioner Companies has
filed the Compliance Affidavits of the authorized representative of the Petitioner
Companies along with Memo dated 15" September, 2017 for carrying out the
Advertisement of the Petitions and issuance of notices to the above said
Authorities. The Copies of Paper Publication are shown as Annexure Al & A2
and copies of natice(s) to the above said authorities are shown as Annexures- B,
C, Dr E, F, G, H, J, K, L & M. in Affidavit dated 14™ September,
2017(Transferor Company) and Annexures - B,C,D, E F, G & H in
Affidavit dated 18® September, 2017 (Transferee Company).

The Counsel for the Petitioner Companies has also filed the copy of Share
Exchange Ratio Certificate of the Chartered Accountant dated 2" May, 2016
stating that Share Exchange Ratio in the event of Merger of the Transferor

Company into the Transferee Company is as under:

“10 Equity shares of Rs. 10/~ each of the Transferee Corapany
shall be issued and allosted for every 119 Equity shares af Rs. 10/~
each held in the Transferor Company.”

The said Valuation Report issued by the Chartered Accountant in this
regard is shown as Annexure G in the respective Company Petitions.

The Registrar of Companies, Karnataka, Bangalore vide letter No.
ROCB/Legal/l 1409/96680/230(5)/2017 dated 11" September, 2017 has filed his
Report stating that “as the Petitioner Company is Housing Finance Company,

the approval of National Housing Board is io be obtained.”

The Regional Director, South-East Region, Ministry of Corporate Affairs,
Hyderabad vide his Affidavit dated 29" September 2017 has made the
observations and in furnishing response {0 the same Counsel for Petitioner
Company has filed Affidavits dated 9™ October 2017 & 10™ October 2017 of
the Authorised Signatories of the Petitioner Companies, as follows:-

a) That the clause 1.2 of the scheme provides for
appointed as I* April 2016. As per clause 2.1 of the
Scheme, the issued, subscribed and paid up share capital




of M/s Adbar Housing Finance Limited, Transferor
Company, as on 31" March, 2016 is Rs 100,00,00,000/-
divided into 10,00,00,000 equity shares of Rs 10/each.
Subsequent to 31% March, 2016, the Transferor
Company has made a Right Issue 0f2,04,91,803 Equity
shares of face value of Rs 10/- each, at the fair value of
Rs. 24.40 per share, to the existing shareholders in
proportion 1o their existing shareholding in the ratio of
5:1. Subsequent to the said rights issue, the issued,
subscribed and paid up capital of the Transferor
Company has become Rs. 1,20,49,18,030/- divided into
12,04,91,803 Equity shares of Rs 10/~ each. The
Petitioner/Transferor Company has not provided the
date on which such rights issued was made.
The Petitioner Companies: may clarity the date on which
such rights was made by the Transferor Company and
whether the said shares issued by way of Rights issue
were considered for arriving at share exchange ratio.

= In furnishing response to the same, the Transferor Company submits that
there is no change in the Share Exchange ratio as the Right Issue was done by the
Transferor Company to its existing shareholders at the Fair value provided under
the Share Exchange Ratio Report dated 2" May, 2016. Further, even the said
Share Exchange Ratio Report states that, increase in Equity Shares Capital would
not change the swap ratio if it is done at the fair value arrived at for the purpose of
this Share Exchange Ratio. The relevant paragraph as stated under the Share
Exchange Ratio Report shown as Annexure A-1 is reproduced hereunder:-

“we understand from the management that they are proposing
. to raise funds for business purpose. In this connection, we are
of the opinion that increase in equity share capital on account
of the proposed fund raising exercise would not change the
recommended swap ratio if it would be done at the fair value
arrived at for the purpose of this share exchange ratio.
However, the recommended swap ratio would change if




allotment would take place at a price other than the fair value

arrived at for the purpose of this share exchange ratio.”
Rights Shares were issued on 13% December, 2016 at the same fair value and all
the return of allotment was filed with the ROC within time. The Copies of the

Return of allotment are shown as Annexure A-2.

b) That clause 5.1.1 of the scheme provides for change of
name of DHFL Vysya Housing Finance Limited,
. Transferee Company to Aadhar Housing Finance
Limited. The said change of wame of Transferee
Company shall be subjecf to availability as well as
filing of necessary e-forms along with filing fee with
the Registrar, CRC, Manesar, New Delhi.
In furnishing response to the same, the Transferor Company submits that the
Petitioner Companies have already obtained the approval from their sharcholders
for adopting the name of the Transferor Company and that the Transferee
Company shall file the necessary forms prescribed under the Companies Act,
2013 and the rules made there under with the Registrar or Companies for adopting
the name of the Transferor Company upon the scheme being sanctioned by the
Hon’ble Tribunal,

¢) M/s Aadhar Housing Finance Limited, Transferor
Company is registered with National Housing Bank.
Therefore, the Petitioner Companies may subrnit proof
of service of motice on National Housing Bank as
required under Sub-Section (5) of Section 230 read with
Rule S5(1) of the Companies {Compromises,
Arrangement and Amalgamation)Rules, 2016 and also
submit the no objection certificate of National Housing
Bank for the proposed scheme before this Tribunal.

In furnishing response to the same, the Transferor Company submits that

regarding appraval of National Housing Bank to be obtained, it is submitted that
the Petitioner Company has already obtained the approval from the National
Housing Bank, The same is attached as Annexure- A-3.

et
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d) That Registrar of Companies, Karnataka has reported

e)

On the prayer made by the Official Liquidator in OLR No.124/2017 in C.A
(CAA) No. 22/BB12017, vide Order dated 18™ August, 2017 of this Tribunal, the
Official Liquidator appointed M/s. N.M. Arunkumar & Co, Chartered

Accountants to scrutinize the Books of Accounts and Records of the

that the Petitioner Companies involved in the proposed
scheme are regular in filing the statutory returns and no
complaints, no investigations and no inspections are
pending against the Petitioner Cornpanies.

That the proposed scheme and other material papers
have been examined and this Hon'ble Tribunal may be
pleased to consider the above submissions and to
dispose off the petition on merits and pass such other
order or otders as deemed fit and proper in the

circumstances.

Petitioner/Transferor Company.

The said Chartered Accountant filed his Report and pursuant 10 the sarne, the
Official Liquidator has filed a Report in OLR.N0.148/17 in C.P (CAA) No.
39/BR/2017 daced 20™ September, 2017 stating that M/s. N.M. Arunkumar &
Co, Chartered Accoumtants has submitted Report dated 18" September, 2017 and

has concluded in his Report as under:

i)

it.)

In their opinion proper Books of Accounts, papers,
statutory registers, mintutes and other related records as
required by law have been kept by the Company so far
appears from their examination.

On scrutiny of Books of Accounts, papers, statutory
registers, minutes and other related records of the
Company, they are of the opinion that the affairs of the
Company have not been conducted in a manner
prejudicial to the interests of the members, secured
creditors and unsecured creditors or public interest as
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per provisions of Section 230 of the Companies Act,
2013.
Copy of Report M/s. N.M. Arunkumar & Co. Chartered Accountants dated
18" September, 2017 is shown as Annexure A with this Report.

Thus relying on the Report dated 18" September, 2017 of M/s. N.M.
Arunkumar & Co, Chartered Accountants, the Official Liquidator is of the
Opinion that the Affairs of the Transferor Company have not been conducted in a
manner prejudicial to the interests of the members of the Companies or Public
interest.

The Counsel for the Petitioner Companies has filed copy of Accounting
Treatifient Certificate of the Chartered Accountant dated 6" April, 2017 stating
that the Accounting Treatment contained in the Scheme of Arrangement is in
conformity with Applicable Accounting Standards notified under Section 1330f
the Companies Act, 2013 and other generally accepted Accounting Principles.
The Chartered Accountant Certificate on Accounting Treatment is shown as

Aunnexure K in the respective Company Petitions.

The Counsel for the Petitioner Companies has received an Notice of
Objection from Mr, H Pramod, holding 100 Equity Shares in the Petitioner
Company. The Copy of Objection has been filed along with Memo dated 22™
September, 2017, The Petitioner/Transferee Company has filed Affidavit dated
25™ September, 2017 of the Company Secretary of the Petitioner/Transferee

Company in response to the objections raised by the Objector are as follows:

The Petitioner/Transferee Company submits that the objections raised by Mr.
H Pramod herein referred as “Objector” holding 100 (amounts to 0.001% in the
Transferee Company) Equity Shares in the Petitioner/Transferee Company. Under
Section 230(4) of the Companies Act, 2013, objections to the Compromise or
Arrangement shall be made only by persons holding not less than ten percent of
the Shareholding or having outstanding debt amounting to not less than five
percent of the total outstanding debt as per the latest audited financial statement.
As such the Objector does not have [ocus standi to object to the Petition.

a) Scheme contains name change as Aadhar Housing
finance Limited, Aadhar is government name cannot be
given to private people to misleading public.
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"In response to the same, it is submitted that, Aadhar Housing Finance
Limited (hereinafter referred as “AHFL”) (which is being amalgamated with
DHFL Vysya Housing Finance Limited) incorporated under Companies Act, 1956
on 3 May, 2010. At the time of Incorporation of the Company the word
Aadhaar deneting the Unique ldentification Number had not come inte existence.
The Company (AHFL) has been registered with the name of Aadhar since 3™
May, 2010 (i.e. since the date of incorporation of Company). Further the
company is registered user of Brand name Aadhar since April, 2011 under the
Trade Mark Act, 1999

It is submitted that the Transferee Company desires to use the name
“Aadhar” which already has been in existence since 2010. Further, the Petitioner
Company shall follow the necessary” procedure required under the Companies
Act, 2013 for change of name upon the scheme being sanctioned by the Tribunal.
It wilkbe for the Registrar of Companies to register and provide the desired name.

It is submitted that National Housing Bank (NHB) has vide its approval
fetter dated 07" March 2017 approved the change of name of the Transferee
company i.e. of DHFL Vysya Housing Finance Limited to Aadhar Housing
Finance Limited pursuant to merger. Further the Insurance Regulatory and
Development Authority of India has also vide its letter dated 21% July 2017
approve the change of name of the wansferee company o Aadhar Housing
Finance Limited pursuant to merger. Notice of petition along with a copy of the
Scheme have been sent to the following regulatory authorities — Regional director,
Ministry of Corporate Affairs, Income-tax Authority, the Reserve Bank of India,
the Securities and Exchange Board of India, the official Liquidator, Nationa]
Housing Bank, BSE Limited, the Insurance Regulatory and Development
Authority and the Competition Commission of India. None of them have raised
any sych objections, including the Stock Exchange or Registrar of Companies
with respect to the change of name of the company to Aadhar Housing Finance
Limited.

The Scheme was approved in the meeting of Equity Shareholders held on
18" July, 2017 by majority of the Equity shareholders of the petitioner company,
it is submitted that corporate jurisprudence recognizes that the will of the majority
shall be decisive. The object of the Section is to facilitate the democratic majority
decision and make any such decision binding upon the minority once the Scheme
is sanctioned. Further, the Petitioner Company shall follow the necessary
procedure required under the Companies act for change of name upon the scheme
being sanctioned by the Tribunal. Hence, the objection raised by the Objector
does not hold merit and is liable to be rejected to limine,
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iL) Both companies are LISTED COMPANIES - not taken
prior approval from Bombay Stock Exchange, Securities
and Exchange Board of India, Reserve Bank of India,
Insurance authorities, Central Government to use the
name Aadbar.

In response to the same, it is submitted that, the Equity shates of
Transferee Company are not listed in the Stock Exchange only the debenture
which are issued on private placement basis are listed in Stock Exchange, hence
there is o requirement to obtain prior approval of Stock Exchange or SEBL Itis
further submitted that, as far as regulatory approvals are concerned, the company
has obtsined required approval (inter-alia approval of Board of Directors,
Shareholders, Creditors, apart from the required regulatory permission s i.e.
Competition Commission of India, National Housing Bank “NHB” (subsidiary of
reserve Bank of India), Insurance Regulatory and Development Authority of India
(JRDA) as per the applicable laws (inter-alia including applicable provisions of
Companies Act, 2013, the provisions of Companies {(Compromise, Arrangements
and Amalgamations) Rules, 2016.

The Petitioner further submits that, the Transferee Company has served
notice of Petition atong with a Copy of the Scheme to the following Regulatory
authorities:-

Regional Director, Ministry of Corporate Affzirs, Income-tax Authority,
the Reserve Bank of India, the Securities and Exchange Board of India, Stock
Exchange, the Official Liquidator, National Housing Bank, BSE Limited, the
Insurance Regulatory and Development authority and the Competition
Commission of India. No objections have been received from any regulatory
authority, including the Stock exchange or Registrar of Companies.

_ It is further stated that all the averments set out in the letter to the
chairman are hereby denied. As per the directions of the Tribunal vide its order
dated 31" May, 2017, the Petitioner company had given due notice of Tribunal
convening Meeting to the Equity shareholders along with the Explanatory
Statement U/Sec 102 of the Companies Act, 2013 making all the requisite
disclosures and providing necessary information/documents. The Scheme of
Amalgamation was approved by Shareholders and Creditors as per Sec 230 and
232 of the Companies Act 2013, same cannot be objected by a single shareholder
holding meagre 100 shares. Copy of the Notice issued to the sharcholders of the
Company is shown as Annexure-1.
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“Thus, material available on record it can be said that the Petitioner
Companies have the approval, required from the requisite regulators applicable to
the Petitioner Companies.

The Counsel for the Petitioner Companies has filed the NOC obtained
from Bombay Stock BExchange (BSE) along with Memo dated 9" October,
2017, NOC obtained from National Housing Bank is filed along with Memo
dated 28" September, 2017, Approval from Competition Commission of India
vide Letter No, 9532 dated 10" July, 2017 is filed along with Memo dated 12™
October, 2617, NOC obtained from Reserve Bank of India is filed slong with
Memo dated 11'" October, 2017,

After hearing the Counsel for the Petitioner Companies and considering
the material on record the Scheme appears to be fuir, reasonable and is not
detrimental against the Members or Creditors or contrary o public policy and the

same can be approved,
THIS TRIBUNAL DO FURTRER ORDER

While Approving the Scheme, we make clear that this order should not be
construed as an order in any way granting exemption from payment of Stamp
Duty, taxes or any other charges, if any, and payment in accordance with law or in
respect 10 any permisston/compliance with any other requirement which may be

specially required under any Jaw.

The Whole of the property, rights and powers of the Transferor Company
be trapsferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to section 232 of the Companies Act, 2013,
be transferred to and vest in the transferee company for all the state and luterest of
the Petitioner Company therein but subject nevertheless to all the charges now

affecting the same; and

All the liabilities including taxes and charges, if any, and duties of the
Transferor Company be transferred without fusther act or deed to the Transferee
Company and accordingly the same shall pursuant to section 232 of the
Companies Act, 2013, be transferred to and become the liabilities and duties of

the Transferee Company; and

.....
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The tax implications, if any, arising oyt of the scheme i$ subject to final
decision of Concerned Tax Authorities and the decision of the Concerned Tax

Authorities shall be birding.

All the proccedings now pending by or against the Transferor Company

be continued by or against the Transferee Company, if any; and

The Petitioner Companies shall within thirty days of the date of the
receipt of this order cause a certified copy of this order along with a copy of
scheme of Amalgamation to be delivered to the Registrar of Companies for
registration in accordance with Rule 25 (7) of Companies (Compromises,

Arrangements & Amalgamations) Rules, 2016,

_Since Clause 5.1.1 of the Scheme involves change of name of the
Transferee Company to the name of the Transferor Company, the same shall be
subject to the availability as well as filing of necessary forms along with fees with

the appropriate Authority.

The Scheme shall be effective from the appointed date as mentioned in

the Scheme of Amalgamation i.e. 1" April, 2016.

The Transferor Compaﬁy or its Authorised Signatory is directed that after
the completion of the process of Amalgémation to handover the possession of the
Books of Accounts and other relevant documents of the Transferor Company to
the Transferee Company for the putpose of section 239 of the Companies Act,
2013.-

Auny person shall be at the liberty to apply to the Tribunal in the above

matter for any directions that may be necessary.

o
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Aadhar Housing Finarce Limited

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION*

OF
AADHAR HOUSING FINANCE LIMITED
INTERPRETATION
1. (i) In these regulations,

(a) “the Act” means the Companies Act, 2013,
) “the seal” means the common seal of the company.

(ii) Unless the context otherwise requires, words or expressions contained in
these regulations shall bear the same meaning as in the Act or any
statutory modification and other provisions thereof in force at the date at
which these regulations become binding on the Company.

PRELIMINARY

2. The regulations contained in Table ‘F’ of Schedule I of the Act as are applicable
to a public company shall apply to the Company except so far as they are
inconsistent/modified by these Articles.

3. The regulations for the management of the Company and for the observance by
the members thereof and their representatives shall, subject as aforesaid and to
any exercise of the statutory powers of the Company in reference to repeal or
alteration of or addition to its regulations by a Special Resolution (defined below),
as prescribed or permitted by the Act, be such as are contained in these presents.

DEFINITIONS
4. Wherever used in these Articles, the following terms have the following
meanings:

“Accounting Standards” means the most recent edition of the Indian Accounting
Standards or any other accounting standards prescribed under the Act;

“Act” means the Companies Act, 2013, and includes, wherever applicable, the
rules, notifications, circulars and clarifications ‘issued " thereunder, as amended,
modified, replaced or supplemented from time to time;

,

“Adjourned Meeting” has the meaniﬁg set forth in Article 203;

“Applicable Law” means all applicable statutes, laws, ordinances, rules and
regulations, including but not limited to, any license, permit or other governmental
Authorization, in each case as in effect from time to time;

*New Set of Articles of Association was approved by the shareholders at their EGM held on 16.01.2021.
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Aadhar Housing Finance Limited

“Articles of Association” or “Articles” mean these articles of association of the
Company, as may be altered from time to time in accordance with the Act.

«Auditors” mean the independent external auditors of the Company;

«Authority” means any national, supranational, regional or local government, or
governmental, statutory, regulatory, administrative, fiscal, judicial, or
government-owned body, department, commission, authority, tribunal, agency or
entity, or central bank (or any Person whether or not government owned and
howsoever constituted or called, that exercises the functions of the central bank);

“Authorization” means any consent, registration, filing, agreement, notarization,
certificate, license, approval, permit, authority or exemption from, by or with any
Authority, whether given by express action or deemed given by failure to act
within any specified time period and all corporate, creditors’ and shareholders’
approvals or consents;

“Board of Directors” or “Board” means the board of directors of the Company
as constituted from time to time in accordance with Applicable Law and the terms
of these Articles;

“Chairman” means the chairman of the Board of Directors elected or appointed
from time to time;

“Company” means Aadhar Housing Finance Limited, a Housing Finance
Company duly registered as a Public Limited Company under the Act with
company identity number U66010KA1990PLCO11409 and having its registered
office at 2™ Floor, No. 3, JVT Towers, 8th ‘A’ Main Road, Sampangi Rama
Nagar, Hudson Circle, Bengaluru, Karnataka- 560027. , India or such other place;

“Director” means an individual who is a member of the Board,;

“Equity Shares” or “Shares” means the equity shares of the Company, of a face
value of Rs. 10 (ten rupees) each or such other par value as approved by the
shareholders of the Company in accordance with Applicable Law, and ranking
pari passu in all respects with all other issued and outstanding equity shares of the
Company;

“Financial Statements” means the accounting statements prepared by the
Company from time to time, in accordance with the Accounting Standards and
shall include the balance sheet, a statement of profit and loss account and
statement of cash flow and any explanatory note annexed to or forming part of any
document referred thereto, as prescribed under the applicable provisions of the
Act;

“Financial Year” means the accounting year of the Company commencing each
year on 1% April and ending on the following 31 March, or such other period as
the Company may, from time to time designate as its accounting year;

“General Meeting” means either an extraordinary general meeting of the
Company’s shareholders or an annual general meeting of the Company’s
shareholders;

M
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Aadhar Housing Finance Limited
“Managing Director” has the meaning set forth in Article 184;

“Memorandum” or “Memorandum of Association” means the memorandum of
association of the Company, as may be altered from time to time;

“Person” means any individual, corporation, company, partnership, firm,
voluntary association, joint venture, trust, unincorporated organization, Authority
or any other entity whether acting in an individual, fiduciary or other capacity;

“Related Party” shall have the meaning ascribed to it in the Act;
“Relative” shall have the meaning ascribed to it in the Act;

“Register of Members” means the register of members to be maintained pursuant
to the provisions of the Act and the register of beneficial owners pursuant to
Section 11 of the Depositories Act, 1996, in case of shares held in a Depository;
and

“Special Resolution” shall have the meaning assigned thereto by the Act.

“Shareholders” means the duly registered holder from time to time, of the shares
of the Company and includes the subscribers to the Memorandum of Association
and in case of shares held by a depository, the beneficial owners whose names are
recorded as such with the depository;

“Subsidiary” shall have the meaning ascribed to it in the Act;

INTERPRETATION

() The terms “writing” or “written” include printing, typewriting, lithography,
photography and any other mode or modes (including electronic mode) of representing
or reproducing words in a legible and non-transitory form.

(ii)  The headings hereto shall not affect the construction hereof.

(iii)  Any reference to a particular statute or provisions of the statute shall be construed to
include reference to any rules, regulations or other subordinate legislation made
under the statute and shall, unless the context otherwise requires, include any
statutory amendment, modification or re-enactment thereof.

(iv)  Any reference to an agreement or other document shall be construed to mean a
reference to the agreement or other document, as amended or novated from time to
time.

) In these Articles, words that are gender neutral or gender specific include each
gender, as the context may require.

(vi) In the event of a conflict or inconsistency between any provision contained in these
Articles and the applicable provisions of the Act or any other law or regulations in force,
the applicable provisions of the Act or the law or regulations shall prevail.

%
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Aadhar Housing Finance Limited
PUBLIC COMPANY

5. The Company is a public company within the meaning of Section 2(71) of the Act
and accordingly:

(a) it is not a private company; and

(b) shall maintain a minimum paid-ilp capital of Rs.5,00,000/- (Five Lakh
rupees).

6. SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of the Act and these Articles and other Applicable Laws,
the shares in the capital of the Company shall be under the control of the Directors
who may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either at a
premium or at par or at a discount (subject to compliance with the provisions of
the Act) and at such time as they may from time to time think fit, and with the
approval of the Company in a General Meeting to give to any person or persons
the option or right to call for any shares either at par or premium during such time
and for such consideration as the Directors deem fit, and may issue and allot
shares in the capital of the Company on payment in full or part of any property
sold or transferred or for any services rendered by the Company in the conduct of
its business and any shares which may so be allotted may be issue as fully paid
shares and if so issued, shall be deemed to be fully paid shares. Provided that
option or right to call of shares shall not be given to any person or persons without
the approval of the Company in the General Meeting.

7. 0] The Company may exercise the powers of paying commissions conferred
by sub-section (6) of Section 40 of the Act read with the Companies
(Prospectus and Allotment of Securities) Rules, 2014 or any other
provision of the Act or other Applicable Law, provided that the rate per
cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by that section and rules made
thereunder. The Company may also, on any issue of shares, debentures or
other securities pay such brokerage as may be lawful.

(i) The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40 of the Act.

(iii)  The commission may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and partly in the
other.

(iv)  If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms of
issue of the shares of that class) may, subject to the provisions of Section
48 of the Act, and whether or not the Company is being wound up, be
varied with the consent in writing of the holders of three-fourths of the
issued shares of that class, or with the sanction of a Special Resolution
passed at a separate meeting of the holders of the shares of that class.

T ———— e R e _________________________.___——.———-—————————--"“-—‘_—'“"‘
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Aadhar Housing Finance Limited

(v) To every such separate meeting, the provisions of these regulations
relating to General Meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be as per the applicable provisions of the Act.

8. (i) The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation or issue of further shares ranking pari passu
therewith.

(ii) Subject to the provisions of Section 55 of the Act, any preference shares
may, be issued on the terms that they are to be redeemed on such terms
and in such manner as the Company before the issue of the shares may, by
Shareholders’ resolution, determine.

CAPITAL

9. The authorized share capital of the Company shall be such amounts and be
divided as may, from time to time, as provided in Clause V of the Memorandum
of Association. The share capital shall be payable in the manner as may be
determined by the Board, from time to time. The Board, subject to the approval of
the Shareholders, as prescribed under the Act, shall have the power to reclassify,
increase, reduce, subdivide, repay or divide the share capital into several classes
and to attach thereto any rights and to consolidate or subdivide or re-organize the
shares, subject to the provisions of the Act and to vary such rights as may be
determined in accordance with the Act. The minimum paid up share capital of the
Company shall be Rs.5,00,000/- (Rupees Five Lakhs only) divided into 50,000
(Fifty Thousand) Equity Shares of Rs. 10/- (Rupees Ten only) each.

10. (1) The Company in a General Meeting may, from time to time, increase the
capital by creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respective amounts as the
resolution shall prescribe. The new shares shall be issued upon such terms
and conditions, and with such rights and privileges annexed thereto, as the
General Meeting shall, resolving upon the creation, direct and if no
direction be given, as the Directors shall determine, and in particular, such
shares may be issued with a preferential or qualified right to dividends and
in distribution of assets of the Company and with a right of voting at
General Meeting of the Company in conformity with Section 47 of the
Act.

(ii) Wherever the capital of the Company has been increased under the
provisions of this Article, the Directors shall comply with the applicable
provisions of the Act.

(iii)  Company may issue, offer and allot, share(s)/option(s)/right(s) under the
Employees Stock Option Schemes, Employee Stock Purchase Schemes,
Employees Stock Appreciation Rights, General Employees Benefit
Schemes, Retirement Benefit Schemes and other Schemes as may be
formulated by the Company under the provisions of Act from time to time
and Applicable Law(s).

T R R e R R R ——
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11.

12.

13.

14.

15.

Aadhar Housing Finance Limited

Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares, shall be considered as
part of the existing capital, and shall be subject to the provisions, herein contained,
with reference to the payments of calls and instalments, forfeiture, lien, surrender,
transfer and transmission, voting or otherwise.

In accordance with provisions of the Act, the Directors may issue and allot any
amount of capital as and by way of further issue of capital, at such issue price
including whether with or without premium and divided into such Equity Shares/
preference or other shares and upon such terms of issue as may be decided by the
Directors from time to time, to any person Or persons including to the
Shareholders, as and by way of rights or preferential issue as may be considered
appropriate by the Directors.

The Company may subject to the provisions of Sections 52, 55, 66 of the Act from
time to time by Special Resolution, reduce its share capital and any capital
redemption reserve account cr share premium account in any manner for the time
being authorised by law, and in particular capital may be paid off on the footing
that it may be called up again or otherwise.

Whenever the capital by reason of the issue of preference shares or otherwise is
divided into different classes of shares, all or any of the rights and privileges
attached to each class may, subject to the provisions of Section 48 of the Act, be
varied, modified, commuted affected or abrogated, or dealt with by the Company
with the consent in writing of the Shareholders of not less than three fourths of the
issued shares of that class or with the sanction of a Special Resolution passed at a
separate General Meeting of the holders of shares of that class, and all the
provisions hereinafter contained as to General Meeting shall mutatis mutandis,
apply to every such Meeting.

0)] Where the Company issues shares at a premium, whether for cash or
otherwise, a sum equal ;o the aggregate amount or value of the premiums
on those shares shall be transferred to an asccurt, to be called the
“Securities Premium Account”.

(i) The securities premium amount may, ia accordance of the provisions of
Section 52 of the Act, be applied by the Company:

(a) towards the issue of unissued sharés' of the Company to
Shareholders as fully paid bonus shares;

(b) in writing off the preliminary expenses of the Company;

(c) in writiug off the expenses of, or the camrrission paid or discount
allowed oa, any issue of shares or debentures of the Company;

(d) in providirg for the premium payable on the redemption of any
redeemable oreference shares or of any debentures of the
Company; ot -

(e) for the purchase of its cwn shares or other securities under Section
68 of the Act.

M
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Aadhar Housing Finance Limited

The Company in accordance of the provisions of Section 43 of the Act, may issue
shares of two kinds only, namely:

(a) Equity share capital:
() with voting rights , or

(ii) with differential rights as to dividend, voting or otherwise in
accordance with such rules and subject to such conditions as may
be prescribed, and

(b) Preference share capital, if issued.

The Company may, from time to time, by crdinary resolution increase the share
capital by such sum, to be divided into shares of such amount, as may be specified
in the resolution.

Subject to the provisions of Section 61 of the Act, the Company may, by ordinary
resolution,

Q) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(i) convert all or any of its fully paid-up shares into stock, and reconvert that
stock into fully paid-up shares of any denomination:;

(iii)  sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the memorandum;

(iv)  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. A cancellation of
shares in pursuance of this Article shall not be deemed to be a reduction of
share capital within the meaning of the Act.

Whenever the Company shall do any one or more of the things provided for in this
clause, the Company shall within thirty (30) days thereafter, give notice thereof to
the registrar as required by Section 64 of the Act specifying as the case may be,
the shares increased, consolidated, divided, sub-divided, cancelled, converted, o
reconverted. '

The Company may, by Special Resolution, reduce in any manner and with, and
subject to, any incident authorised and consent required by law,

(i) its share capital,
(ii) any capital redemption reserve account; or

(iii)  any share premium account.

FURTHER ISSUE OF SHARE CAPITAL

19.

Where at any time, it is proposed to increase the subscribed capital of the
Company by allotment of further shares, whether out of unissued share capital or
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out of increased share capital, then such shares- shall be offered, subject to the
provisions of Section 62 of the Act, and the rules made thereunder:

(2)

(b)

(©)

(d)

(e)

®

to the person(s) who, at the date of the offer, are holders of the shares, in
proportion, as nearly as circumstances. admit, to the: capital paid up on
these shares at that date.

Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not being less than fifteen (15) days or such
lesser number of days as may be prescribed and not exceeding thirty (30)
days from the date of the offer within which the offer, if not accepted, will
be deemed to have been declined.

The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to them in favour of any
other person and the notice as aforesaid shall contain a statement of this
right; provided that the Directors may decline, giving reasons for refusal to
allot any shares to any person in whose favour any member may renounce
the shares offered to him. ’

After the expiry of the time specified in the notice aforesaid or on receipt
of earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board may dispose of them in
such manner which is not disadvantageous to the members and the
Company; or

to employees under a scheme of employees’ stock option, subject to
Special Resolution passed by the Company and subject to such conditions
as may be prescribed under the Act and other applicable laws; or

to any person(s), whether or not those persons include the persons referred
to in the clauses abovs, either for cash or for a consideration other than
cash, if the price of such shares is determined by the valuation report of a
registered valuer, subject to such conditions as may be prescribed under
the Act and the rules made thereunder, if a Special Resolution to this effect
is passed by the Company in a General Meeting.

20.  Notwithstanding anything contained in the preceding sub-clause, the Company

may:

(a)
(b)

by a Special Resolution; or

where no such Special Resolution is passed, if the votes cast (whether on a
show of hands or on a poll as the case may be) in favour of the proposal
contained in the Resolution moved in that General Meeting by members
who, being entitled to do so, vote in person, or where proxies are allowed,
by proxy, exceed the votes, if any cast against the proposal by members so
entitled and voting and the Central Government is satisfied, on an
application made by the Board of Directors in this behalf, that the proposal
is most beneficial to the Company.

M
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21. Nothing in sub-clause (b) and (c) of Article 19 above, shall be deemed:
(a) To extend the time within which the offer should be accepted; or

(b) To authorize any person to exercise the right of renunciation for a second
time, on the ground that the person in whose favour the renunciation was
first made has declined to take the shares comprised in the renunciation.

22.  Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debentures issued by
the Company:

(a) To convert such debentures or loans into shares of the Company; or
(b) To subscribe for shares of the Company

Provide that the terms of the issue of such debentures or the terms of such loans
include a term providing for such option and such term:

(a) Either has been approved by the Central Government before the issue of
debentures or the raising of the loans or is in conformity with the Rules, if
any made by that Government in this behalf; and

(b) In the case of debentures or loans or other than debentures issued to, or
loans obtained from the Government or any institution specified by the
Central Government in this behalf, has also been approved by the Special
Resolution passed by the Company in General Meeting before the issue of
the loans.

SHARES AND CERTIFICATES

23, (i) Every person whose name is entered as a member in the register of
members shall be entitled without payment to one or more certificates in
marketable lots, for all the shares of each class or denomination registered
in his name, to receive within two months after incorporation, in case of
subscribers to the memorandum or after allotment or within one month
after the application for the registration of transfer sub-division,
consolidation, renewal 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 or as applicable for each certificate after
the first.

(ii) Every certificate shall specify the shares to which it relates and the amount
paid-up thereon and shall be signed by two Directors or by a Director and
the company secretary, wherever the Company has appointed a company
secretary.

" Provided that in case the Company has a common seal it shall be affixed in
the presence of the persons required to sign the certificate.

m—“mm
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(iii)  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 shall be
sufficient delivery to all such holders. ‘

(iv)  Every certificate of shares shall be under the seal of the Company and
. shall specify the number and distinctive' number of shares in respect of
which it is issued and amount paid-up thereon and shall be in such form as

the Directors may approve.

Every certificate shall be issued in accordance with the Companies (Share Capital
and Debentures) Rules, 2014.

ISSUE OF NEW CERTIFICATE IN PLACE OF ONE DEFACED, LOST OR
DESTROYED

25.

@) If any share certificate be worn out, defaced, mutilated or torn or if there
be no further 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 (29) for .each certificate. Provided that no fee
shail be charged for issue of new certificates in replacement of those which
are old, defaced or worn out or where there is not further space on the back
thereof for endorsement of transfer. Provided that notwithstanding what is
stated above, the Divectors shall comply with such rules or regulation or
requirements of any stock exchange or the rules made under the Act or the
rules made under any other act or rules applicable in this behalf.

(i)  The provisions of the Articles shall mutatis mutandis apply to debentures
of the Company.

COMPANY NOT BOUND TO RECOGNIZE ANY INTEREST IN SHARE
OTHER THAN THAT OF REGISTERED HOLDER

26.

27.

28.

Except as required by law, no pé-son shal be recognized by the Company as-
holding any share upor- trust, and the Company shall not be bound by, or be
compelled in any way to. recoghize (even when having notice thereof) any
equitable, contingent, future or partial interest in any share, or any interest in any
fractional part of share, or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except an absolute
right to the entirety thereof in the registered holder.

Subject to the provisions of the Act, the Board shall have power to issue
preference shares, which are, or which at the option of the Company are, liable to
be redeemed and the resolLtion authorising such issue shall prescribe the manner
and the terms and conditiors of redemption, if any.

The shares in the Company shall be numbered progressively according to their
several denominations and except in the marner berein before mentioned, no

W
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share shall be sub-divided. Every forfeited or numbered share shall continue to
bear the number by which the same was originally distinguished.

DEMATERIALISATION OF SECURITIES

29.

30.

31.

32.

33.

34.

The Coirpany shall recognise interest in dematerialised securities, under the
Depositories Act, 1996. Either the Company or the investor may exercise an
option to issue, deal in, hold the securities, (mcludmg shares) with a depository in
electronic form and the certificates in respect thereof shall be dematerialised, in
which even the rights and obligations of the Shareholders concerned and matters
connected herewith or incidental thereof, shall be governed by the provisions ¢f
the Depositories Act, 1996 as amended from time to time or any statuiory
modification thereto or re-enactment thereof.

Motwitiistanding anything contained in these Articles, the Company shall be
entitled to dematerialise its existing securities, rematerialize its securities held in
the depositories and/or offer its fresh securities in a dematerialised form pursuant
to the Depositories Act, 1996 and the rules framed thereunder, if any.

Every person subscribing to or holding securities of the Company shall have the
option to receive security certificates or to hold the securities with depository. If a
person opts to hold his se_curity with a depository, the Company shall.intimate
such depository the details of arlotment of the security, and on receipt of the
informatisn, the depository snall enter in 1ts record the name of the allotted as ths
beneficial owner of the security.

All securities held by a depository shali be dematerialised and be in fungible form.
Nething contained in Sections 89 and such other provisions as applicable of tac
Act, shall apply to a depository in respect of the securities held by it on behalf of
the beneficial owners.

Rights of depositories and beneficial owner:

(a) Notwithstanding anything to the contrary contained in the Act or these
Articles, a depository shall be deemed to be the registered owner for ihe
purpose of effecting transfer of ownership- of security on behalf of the
beneficial owner. '

(b) Save as otherwise provided in (a) above, the depositofy as the registered

owner of the securities shall not have any voting rights or any other rights
in respect of the security held by it.

© Every person holding securities of the Company and whose name is
entered as the beneficial owner’in*the records of the depository shall be
deemed to be a member of the Company.

(d) The beneficial owner of securities shall be entitled to all the rights and
benefits and be subject to all the liabilities in respect of his securities,
which are held by a depository.

Except as ordered by a Court of competent jurisdiction or as required by law, the
Company shall be entitled to treat the person whose name appears on the Register
of members as the holder of any share or where the name appears as the beneficial
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owner of shares in the records of the depository as the absolute owner thereof and
accordingly shall not be bound to recognise any benami trust or equitable,
contingent, future or partial interest in any share, or (except only as is by these
Articles otherwise expressly provided) any right in respect of a share other than an
absolute right thereto in accordance with these Articles, on the part of any other
person whether or not it has express or implied notice thereof, but the Board shall
be at their sole discretion to register any share in _the joint names of any two or
more persons or the survivor/s of them. '

35. Every Depository shall furnish to the Company information about the transfer of
securities in the name of the beneficial owner at such intervals and in such manner
as may be specified by the bye-laws and the Company in that behalf.

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

37. (i) If a beneficial owner seeks to opt out of a depository in respect of any
security, the beneficial owner shall inform the depository accordingly.

(ii) The depository shall on receipt of information as above make appropriate
entries in its records and shall inform the Company.

(iii)  The Company shall, within thirty (30) days of the receipt of intimation
from the depository and on fulfillment of such conditions and on payment
of such fees as may be specified by the regulations, issue the certificate of
securities to the beneficial owner or the transferee as the case may be.

38.  Notwithstanding anything in the Articles to the contrary, where securities are held
in a depository, the records of the beneficial ownership may be served by such
depository on the Company by means of electronic mode or other mode.

39. Except as specifically provided in these Articles, the provisions relating to joint
holders of shares, calls, lien on shares, forfeiture of shares and transfer and
transmission of shares shall be applicable to shares held in depository so far as
they apply to shares held in physical form subject to the provisions of the
Depository Act, 1996.

40.  Notwithstanding anything in the Act or these Articles, where securities are dealt
with by a depository, the Company shall intimate the details thereof to the
depository immediately on allotment of such securities.

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

42.  The Company shall cause to be kept a Register and index of members and a
Register and index of Debenture holders in accordance with Section 88 and other
applicable provisions of the Act and the Depositories Act, 1996, with details of

w
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shares and debentures held in material and dematerialised forms in any media as
may be permitted by law including in any Torm of electronic media. The Register
and index of beneficial owners maintained by a Depository under Section 11 of
the Depositories Act, 1996, shall deem to be Register and index of members and
Register and index of Debenture holders, as the case may be, for the purposes of
the Act. The Company.shall havs the power to keep in any state or country outside
India a part of the Register of Members or debenture holders, containing the
names and particulars of the members/ debenture holders, other security nolders or
beneficial owners resident in that state or country.

43. The Company shall have recorded therein fairly and distinctly partlculars of every
transfer or transmission of any share held in material form.

44, If any share stands in the name of two or more persons, the person first named in
the Register of Members, shall, as regards receipt of dividends or bonus or
services of notice and/or any other matter connected with the Company, except
voting at meeting and the transfer of the shares, be deemed the sole holder thereof,
but the joint holders of a share be, severally as well as jointly, liable for the
payment of all instalments and calls due in respect of such share, and for all
incidents thereof according to these Articles. :

45. (i) The Company shall not be bound to recognise any equitable, contingent,
future or partial ‘interest in any share, or (except only as in by these
presents otherwise expressly provided) any right in respect of a share other
than an absolute right thereto, in accordance with these presents in the
person from time to time thereto, registered as the holder thereof, but the
Board shall be liberty at its sole discretion to register any share in the joint
names of two or more persons or the survivors of them.

(ii) Save as herein otherwise proviced, the Company shall be entitled to treat
the person whose name appears on the Register of Members as the holder
of any share as the-absolute owner thereof.

LIEN

46. (i) The fully paid shares will be free from all lien. Further, the Company shall
have a first and paramount lien,

(a) on every share/debenture (not-being a fully-paid share/debenture),
for all monies (whether presently payable or not) called, or payable
at a fixed time, in respect of that share/debenture; and

(b) on all shares/ debentures (not being fully paid shares/debentures)
standing registered in the name of a single person, for all moneys
presently payable by him or his estate to the Company.

Provided that in respect of any partly paid shares/ debentures of our
Company, the lien, if any, shall be restricted to moneys called or payable
at a fixed time in respect of such shares/ debentures

Provided that the Board of Directors may at any time declare any

share/debenture to be wholly or in part exempt from the provisions of this
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clause. Unless otherwise agreed, the registration of a transfer of shares/
debentures shall operate as a waiver of the Company’s lien if any, on such
-+ . shares/ debentures. - Co o -

)
t .

v« (ii) - The Company’s lien, if any, .on a share shall extend to all dividends
© payable'and bonuses declared from time to time in respect of such shares/
debentures thereon.

47.  The Company may sell, in such manner as the Board thinks fit, any shares on
which the Company has a lien: ’

Provided that no sale shall be made,
() unless a sum in respect of which the lien exists is presently payable; or

(i) until the expiration of fourteen (14) days after a notice in writing stating
and demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder
for the time being of the share or the person entitled thereto by reason of
his death or insolvency.

48. (i) To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

(i)  The purchaser shall be registered as the holder of the shares comprised in
any such transfer.

(i)  The purchaser shall not be bound to see the application of the purchase
: money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

49. (i) The proceeds of the sale shall be received by the Company and applied in
the payment of such part of the amount in respect of which the lien exists
as is presently payable.

(i) The residue, if any, shall subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid, to the persons
entitled to the shares at the date of the sale.

CALLS ON SHARES

50. Q) The Board may, frem time to time, subject to the terms on which any,
shares may have been issued and subject to the provisions of Section 49 of
the Act, make calls as they think fit upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) held by them respectively and not by the
conditions of allotment thereof made payable at fixed times;

Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call.

M
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(i) Each member shall, subject to receiving at least fourteen (14) days’ notice
specifying the time or times and place of payment, pay to the Company, at
the time or times and place so specified, the amount called on his shares. -

(iii) A call may be revoked or postponed at the discretion of the Board.

51. A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be required to be paid by
instalments.

52. The joint holdersﬂofa share shall be jointly-and severally liable to pay aif calls in
respect thereof, :

() If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest thereon from the day appointed for payment thereof to the
time of actual payment at ten per cent per annum or at such lower rate, if
any, as the Board may determine.

(ii) The Board shall be at liberty to waive payment of any such interest wholly
or in part.

53. (i) Any sum which by the terms of issue of a share or otherwise becomes
payable on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall, for the purposes
of these regulations, be deemed to be a call duly made by the Board and of
which due notice had been given and payable on the date on which by the
terms of issue such sum becomes payable, and all the provisions herein
contained in respect of calls shall relate to such amount or instalment
accordingly.

In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
- become payable by virtue of a call duly made and notified.

PAYMENT IN ANTICIPATION OF CALL MAY CARRY INTEREST
54. The Board,

(a) may, if it thinks fit, receive from any member willing to advance the same,
all or any part of the monies uncalled and unpaid upon any shares held by
him beyond the sums actually called for; and

(b) upon all or any of the monies so advanced, may (until the same would, but

~ for such advance, become presently payable) pay interest at such rate not

exceeding, unless the Company in General Meeting shall otherwise direct,

twelve per cent per annum, as may be agreed upon between the Board and

the member paying the sum in advance provided that money paid in

advance of calls shall not confer a right to participate in profits” or
dividend. The Board may at any time repay the amount so advanced.

M
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The member shall not be entitled to any voting rights in respect of the moneys so
paid by him until the same would, but for such payment, become presently
payable. :
The provisions of these Articles shall mutatis mutandis apply to any calls on
debentures. ‘ o o ‘

55. The Board may, from time to time and, at its discretion, extend the time fixed in
the payment of any call'and may extend such time for any Shareholder(s) as the
Board may deem fairly entitled to extension by reason of residence at distance or
other causes; but no Shareholder shall be entitled to such extension save as a
matter of grace and favour.

56. If any Shareholder fails to pay any call, or instalment of a call, or any part thereof
or any money due in respect of any shares on the day appointed for payment
thereof, or on, any such extension thereof as aforesaid, he shall be liable to pay,
interest on the same from the day appointed for the payment thereof to the time of
actual payment at the rate as applicable by the provisions of the Act as shall, from
time to time, be fixed at a lower rate by the Board but nothing in this Article shall
render it obligatory for the Board to defend or recover any interest from any such
Shareholder, and the Board shall be at liberty to waive payment of such interest
either wholly or in part.

57.  On the trial or hearing of any action or suit brought by the Company against any
Shareholder or his representatives to recover any money claimed to be due to
Company in respect of his shares, it shall be sufficient to prove that the name of
the Shareholder sued is entered in the register of members as the holder or one of
the holders of the shares in respect of which such claim is made and the amount
claimed is not entered as naid in the books of the Company and that the resolution
making the call is duly recorded in the minute book and that the notice of such call
was duly given to the Shareholder sued in pursuance of these presents; and it shall
not be necessary to prove the appointment of the Directors who made such call,
nor that a quorum of Directors was present at the Board meeting at which any call
was made or that such a meeting was duly convened or constituted nor any other

matter but the proof of the matters aforesaid shall be conclusive evidence of the
debt.

58. The Board may, if they think fis, receive from any Shareholder willing, to advance
the same, all or any part of the moneys due upon the shares held by him beyond
the sums actually called for ard upon the money so paid in advance, or so much
thereof as from time to time exceeds the amount of calls then made upcn the
shares in respect of which such advances has been made, the Company may pay
interest at such rate as laid down by the Act, if any; as the Shareholder paying
such sum in advance ard the Directors agree upon. Money so paid in excess of the
amount of call shall not rank for div'dend or participation in profits or any voting
rights until the same would, but fo- such payment, become presently payable. The
Directors may at any time repay the amount so advanced Lpon giving to such .
Shareholder within the prescribed time linrit as per the Act.’ '
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FORFEITURE OF SHARES

59.

60.

61.

62.

63.

64.

65.

66.

67.

If 2 member fails to pay any call er instalment of a call, on the day appointed for
the payment thereof, the Board may, at any time thereafter during such time as
any part of the call or instalmvent remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid, together witn any
interest which may have accrued.

The notice aforesaid shall,

(a) name a further day (not being less than fourteen (14) days from the date of
service of the notice) on .or before which the payment required by the
rotice is to be made; and :

) state that, in the event of non-payment on or before the day so nam.ed; 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 not compiied with, the

shares in respect of which the notice has been given, may at any time thereafter,

before the payment required by the notite has been made, be forfeited by a

resolution of the Board to that effect. '

() A forfeited share may be sold or otherwise disposed of on such terms and
in such manner as the Board thinks fit.

(ii) At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture 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 to 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 shall cesse if and when the Company shail
have received paymeant in full of all such monies in respect of the shares.

When any shares shall have been so forfeited, notice of the resolution shall be
given to the Sharehoider in whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture with the date thereof shall forthwith be
made in the Register of Members.

Any shares so forfeited shall be deemed to- be the property of the Company and
the Board may sell, realiot or otherwise dispose of the same in such manner as
they think fit.

The Directors may, at any time before any share so forfeited is sold, re-allotted or
otherwise disposed of, annul the forfeiture thereof on such conditions as they
deem fit.

Any Shareholder whose shares have been forfeited shall cease to be a Shareholder
in respect of the forfeited shares, but shall notwithstanding the forfeiture remain
liable to pay and shall forthwith pay to the Company any calls, instalments,
interest and expenses, owing upon or in respect of such shares at the time of the
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69.

70.

71.

72.

73.
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forfeiture together with interest thereon, from the time of forfeiture until payment
at a rate as the Directors may from time to time determine, and the Directors may
enforce the payment thereof, without any deduction or allowance for the value of

_the shares at time of forfeiture but shall not be under any obligation to do so.

() A duly verified’ declaratxon in wrltmg that the declarant is a Director, the

" manager or the secretary of the Company and that certain shares in the
Company have been duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share.

(ii) The Company may treceive 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 person to whom the share is sold or disposed of.

(iii)  The transferee shall thereupon be registered as the holder of the share.

(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 forfeiture of a share shall involve the extinction of all interest and of all
claims and demands against the Company and all privileges, and all other rights
incidental to the share, except only such of those rights as by these Articles are
expressly saved.

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

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers herein before given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be
entered in the register of members in respect of the shares sold and the purchaser
shall not be bound to see to the regularity of the proceedings, nor to the
application of the purchase money, and after his name has been entered in the
register of members in respect of such shares the validity of the sale shall not be
impeached by any person, and the remedy of any person aggrieved by the sale
shall be in damages only and against the Company exclusively.

Any application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any shares therein, shall be an acceptance of shares
within the meaning of these Asticles. Every person who thus or otherwise accepts
any shares and whose name is in the register of members shall for the purpose of
these Articles be a Shareholder.

Every Shareholder shall pay to the Company the portion of the capital represented
by his share of shares which may, for the time being remain unpaid thereon in
such amounts at such time or times and in such manner, as the Board of Directors
shall, from time to time, in accordance with the Company’s regulations fix for the
payment thereof. ’
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TRANSFER AND TRANSMISSION OF SHARES

74. (1) The Company shall use a common form of transfer. The instrumert of
transfer shall be in writing and shall be executed by or on behalf of both
the transferor and transferee and all provisions of the Act and of any
statutory modification thereof for the time being shall be duly complied
within respect of all transfer of shares and the registration thereof.

(ii) The instrument of transfer of any. share or debenture in the Company shall
be executed by. or on behalf of both.the transferor and transferee and
specifying the name, address and occupation, if any, of the transferee has
been delivered to the Company.

(ili)  The transferor shal be deemed tc remain a holder of the share until the
name of the transferee is entered in the register of members in respect
thereof.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

75. Subject to the provisions of the Act, these Articles and any other applicable
provisions of any other law for the time being in force, the Board may refuse
whether in pursuance of any power of the Corpany under these Articles or
otherwise, to register the transfer of, or the transmission by operation of law of the
right to, any shares or interest of a member in or debentures of the Company. The
Company shall within one month from the date on which the instrument of
transfer, or the intimation of such transmission, as the case may be, was delivered
to the Company, send notice of the refusal to the transferee and the transferor or to
the person giving intimation of such transmission, as the case may be, giving
reasons for such refusal. Provided further that the registration of transfer shall not
be refused on the ground of the transferor being either alone or jointly with any
other person or persons indebted to the Company on any account whatsoever
except where the Company has a lien on shares. Subject to these articles, the
Board may, subject to the right of appeal conferred by Section 58 of the Act,
decline to register:

(a) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b) any transfer of shares on which the Company has a lien.
76. The Board may decline to recognise any instrument of transfer unless:

(a) the instrument of transfer is in the form as prescribed in rules made under
sub-section (1) of Section 56 of the Act;

(b) the instrument of transfer is accompanied by the certificate of the shares or
debentures to which it relates or if no such certificate is in existence, along
with the letter of allotment of the shares or debentures, and such other
evidence as the Board may reasonably require to show the right of the
transferor to make the transfer; and

() the instrument of transfer is in respect of only one class of shares.

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

78.  On giving not less than seven (7) days’ previous notice in accordance with Section
91 of the Act and rules made thereunder, the registration of transfers of shares or
debentures may be suspended at such times and for such periods as the Board may
from time to time determine: ' o a

Provided that such registration shall not be suspended for more than thirty (30)
days at any one time or for more than forty-five (45) days in the aggregate in any
year.

79. (i) Subject to the provisions of Section 72 of the Act, ori the death of a
‘ member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the Company as having
any title to his interest in the shares.

(ii) Nothing in clause (i) shall release the estate of a deceased joint holder
 from any liability in respect of any share which had been jointly held by
him with other persons.

80. (i) Subject to the provisions of the Act and these Articles, any person
becoming entitled to a share in consequence of the death or insolvency of a
member or by any lawful means other than by a transfer in accordance
with these presents, may, upon such evidence being produced as may from
time to time properly be required by the Board and subject as hereinafter
provided, elect, either:

(a) to be registered himself as holder of the share or elect to have some
person nominated by him, registered as such holder, provided
nevertheless that if such person shall elect to have his nominee
registered, he shall testify to the election by executing in favour of
his nominee an instrument of transfer of the share in accordance
with the provisions herein contained and until he does so he shall
not be freed from any liability in respect of the shares.; or

(b) to make such transfer of the share as the deceased or insolvent
member could have made.

(i) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or irsolvent member had
transferred the share before his death or insolvency.

81. (i) If the person so bezoming ertitled shall elect to be 1egistered as holder of
the share himself, he shall deliver cr send to the Company a notice in
writing signed by him stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his .
election by executirg a transfer of the share.
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(i'i) Al the limitations, restrictions and srovisions of these regulations relating
to the right to iransfer and the regis*ration of transfers of shares shall be
apsiicable to sny such noticz > tiancfer as aforesaid as if death or
insolvency of the member had not occurred and the notice or transfer were

. a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitied to the same dividends and other advantages to which he
would be entitled if he were the regissered holder of the share, except that he shall
rict, before being registered as a meraber in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings
of the Company. , - L

Provided that tbe Beard may, at any tirie, give notize rsquiring any such person to
elect either to be registered trimselY or to transfer the share, and if the notice is not
complied with within nirety (90) days, the Board may thereafter withheld
payment of all dividernds, benuses or ether monies payable in respect cf the share,
until the requirements of the notice have been complied with.

The instrument of transfer shall be in writing and a'l the provisions of Section 56
of the Act and any. statutory modification thereof applicable at the time of the
transfer shall be duly complied with-in respect of all transfers of shares and of the
registration thereof. The Company, the transferor and the transferee of the shares
shall also comply with Section 56 of the Act.

The Board, sybject to the right of appeal conferred by Section 58 of the Act, has
the absolute discretion to approve, to register or acknowledge any transfer of any
shares in the Company to any person, the Company may also decline in any case
in which the Company has a lien upon the shares or any of them. Registration of a
transfer shall not be refused on the ground of the transferor being, either alone or
jointly with any person, or persons indebted to the Company on any account
whatsoever, except a lien on shares.

Q) An applicatidn for the registration of a transfer of shares may be made
either by the transferor or by the transferee.

(i1) Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives rotice
of the application to the transferee and the transferee makes no objection to
the transfer within the time prescribed by the Act, if any from the receipt
of the notice.

(iliy ~ For the purpose of clause (ii) hereof notice to the transferee shall be
. ‘deemed to have been duly given if it is dispatched by prepaid registered
post to the transferee at the address given in the instrument of transfer and
shall be deemed to have-been duly delivered at the time at which it would
have been delivered.in the ordinary course of post.

- .

(iv)  Ifthe Company refuses to register the transfer of any share or transmission
of right therein, the Company shall within the time prescribed by the Act
from the date on which the instrument of transfer or the intimation of
transmission was delivered to the Company, send notice of the refusal to
the transferee and the transferor or to the person giving intimation of such
transmissicn &5 the case may be.
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(v)  Nothing in these Articles shall prejudice any power of the Company to
register as a Shareholder any person to whom the right to any shares of the
Company has been transmitted by operation of law.

86.  Every instrument of transfer duly executed and stamped shall be submitted at the
office for registration accompanied by the certificate of the shares to be
transferred and such other evidence as the Company may require proving the title
of the transferor or his right to transfer the shares.

87.  All instruments of transfer, which are registered, shall be retained by the
Company, but any instrument of transfer, which the Company declines to register,
shall on demand be returned to the person depositing the same. The Company may
cause to be destroyed all transfer deeds lying with the Company after such period
as it may determine but not being less than the time applicable as per the Act.

88. The heir, executor or administrator of a deceased Shareholder (not being one of
two or more joint-holders) shall be the only person recognized by the Company as
having any title to his shares and the Company shall not be bound to recognise
such heir, executor or administrator unless such heir, executor or administrator
shall have first obtained probate or letter of administration or succession or
nominee certificate.

89. (i) Every holder of shares in, or holder of debentures of, the Company may, at
any time, nominate, in the prescribed manner, a person to whom his shares
in, or debentures of, the Company shall vest in the event of his death.

(i) Where the shares in, or debentures of, the Company are held by more than
one person jointly, the joint-holders may together nominate, in the
prescribed manner, a person to whom all the rights in the shares or
debentures of the Company shall vest in the event of death of all the joint-
holders.

(ili)  Notwithstanding anything contained in any other law for the time being in
force or in any disposition, whether testamentary or otherwise, in respect
of such shares in, or debentures of, the Company, where a nomination
made in the prescribed manner purports to confer on any person the right
to vest the shares in, or debentures of, the Company, the nominee shall, on
the death of the Shareholder or holder of debentures of, the Company or,
as the case may be, on the death of the joint-holders become entitled to all
the rights in the shares or debentures of the Company or, as the case may
be, all the joint-holders, in relation to such shares in, or debentures of the
Company to the exclusion of all other persons, unless the nomination is
varied or cancelled in the prescribed manner.

(iv)  Where the nominee is a minor, it shall be lawful for the holder of the
shares, or holder of debentures, to make the nomination to appoint, in the
prescribed manner, any person to become entitled to shares in, or
debentures of, the Company, in the event of his death, during the minority.

90. Every transmission of shares shall be verified in such manner as the Company
may require and, if the Company so desires, be accompanied by such evidence as
may be thought necessary by the Board of Directors and the Company may refuse

Wm
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to register any such transinission until the same be so verified or requisite
evidence produced or until or unless an indemnity be given to the Company with
regard to such registration which the Company at its absolute discretion shall
consider sufficient, provided nevertheless, that there shall not be any obligation on
the Company to accept any indemnity.

A transfer of a share in the Company of a deceased Shareholder made by his legal
representative shall, although the legal representative is not himself a Shareholder,
be as valid as if he had been a Shareholder at the time of the execution of the
instrument of transfer.

The Company shall incur no liability or responsibility whatever in consequence of
its registering or giving effect to any transfer or transmission of shares made or
purporting to be made by any apparent owner thereof (as shown or appearing in
the register of members) to the prejudice of persons having or claiming any
equitable right, title or interest to or in the said shares notwithstanding that the
Company may have had notice of such equitable right, title or interest or notice
prohibiting registration of such transfer.

CONVERSION OF SHARES INTO STOCK

93.

94.

The Compaﬁy may, by ordinary resolution,

(a) convert any paid-up shares into stock ; and

) reconvert any stock into paid-up shares of any denomination.
Where shares are convertad into stock:

(a) The holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares
from which the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit ;

Provided that the Board may, from time to time, fix the minimum amount
of stock transferable, so however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

(b) The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company, and other matters, as if they held the
shares from which the stock arose; but no such privilege or advantage
(except participation in the dividends and profits of the Company and in
the assets on winding up) shall be conferred by an amount of stock which

would not, if existing in shares, have conferred that privilege or advantage.
¥

(c) Such of the regulations of the Company as are applicable to paid-up shares
shall apply to stock and the words “share” and “shareholder” in those
regulations shall include “stock™ and “stock-holder” respectively.

MODIFICATION OF CLASS RIGHTS

95.

(a) If at any time the share capital of the Company is divided into different
classes of shares, the rights and privileges attached to the shares of any
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class may, subject to provisions of the Act, and whether or not the
Company is being wound up, be varied, modified, commuted, affected or
abrogated with the consent in writing of the holders of not less than three-
fourth of the issued shares of that class or with the sanction of a Special
Resolution passed at a separate meeting of the holders of the issued shares
of that class. IR

. o A oot LaP

(b) This Article is not to derogate from any power the Company would have

St had, " if this Article were omitted and the right of the dissentient

Shareholders being not less than ten per cent (10%) of the issued shares of

that class, being persons who did not consent to or vote in favour of the

resolution for the variation, to apply to the Court to have the variations or
modifications cancelled as provided in the Act.

SWEAT EQUITY

96. Subject to the provisions of Section 54 and other applicable provisions of the Act
and in accordance with the guidelines issued by any authority in this behalf, the
Company may issue sweat equity shares of a class of shares already issued, to its
employee(s) or Director(s).

BUY-BACK OF SHARES

97.  Notwithstanding anything contained in these Articles but subject to the provisions
of Sections 68 to 70 and any other applicable provision of the Act or any other law
for the time being in force, the Company may purchase its own shares or other
specified securities.

BORROWING POWERS

98. (i) The Board may from time to time at its discretion as per Section 180(1)(c)
of the Act, by a resolution passed at Meeting of the Board with the prior
approval of Shareholders either in an advance of call or otherwise and
generally raise or borrow money by way of deposits (public deposits, inter-
corporate deposits or otherwise), loans, overdrafts, cash credit or by issue
of bonds, debentures/ non-convertible debentures and other types or
debentures stock (perpetual or otherwise) or in any other manner, or from
any person, firm, company, co-operative society, corporate body, bank,
financial institution, Government or any Authority, or any other body
(whether in India or abroad) for the purpose of the Company and may
secure the payment of any sums of money so received, raised or borrowed
as may be required, subject to the applicable provisions of the Act and any
other Applicable Law. The Board may exercise their power under these
Articles to borrow or secure monies if the total amount borrowed (together
with the amount already borrowed) exceeds the Company’s paid-up share
capital, free reserves and securities premium, apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business,
with the approval of a resolution passed by the Shareholders under the
applicable provisions of Act.

(i) Subject to the provisions of the Act and the SEBI (Issue and Listing of
Debt Securities) Regulations, 2008 or any other statutory enactment(s),
modification(s) or amendment(s), thereof, the Board or a committee

“constituted by the Board, thereof shall have the power, subject to approval
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of the Shareholders (if required under Applicable Law), to consolidate or
reissue its debt securities issued under the earlier ISIN from time to time,
upon such terms and conditions and in such manner as the Board or
Committee thereof may consider fit/ beneficial for the Company.

99. Subject to the provisions of the Act, the payment or repayment of the moneys
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the Board may think fit and in particular by the issue
of debentures of the Company charged upon all or any part of the property of the
Company (both present and future) including its uncalled capital for the time
being and debentures, and other securities may be made assignable free from any
equities between the Company and the person to whom the same may be issued.

TERM OF ISSUE OF DEBENTURES

100.  Any debentures, debenture-stock or other securities may be issued at discount,
premium or otherwise and subject to the provisions of the Act may be issued on
condition that they shall be convertible into shares of any denomination and with
any privileges or conditions as to redemption, surrender, drawing, allotment of
shares and attending (but not voting) at General Meeting, appointment of
Directors and otherwise, debentures with the right to conversion into or allotment
of shares shall be issued only with the consent of the Company in General
Meeting accorded by a Special Resolution.

101.  If any uncalled capital of the Company is included in or charged by any mortgage
or other security interest, the Directors may subject to the provisions of the Act
and these presents, make calls on the Shareholders in respect of such uncalled
capital in trust for the person in whose favour such mortgage or security is
executed.

102.  The Company shall comply with all the provisions of the Act in respect of the
mortgages or charges created by the Company and the registration thereof and the
transfer of the debentures of the Company and the register required to be kept in
respect of such mortgages, charges and debentures.

DIVIDEND AND RESERVE

103. The Company in General Meeting may declare dividends, but no d1v1dend shall
exceed the amount recommended by the Board.

104.  Subject to the provisions of Section 123 of the Act, the Board may from time to
time pay to the members such interim dividend as appear to it to be justified by
the profits of the Company and the amount of such dividend shall be deposited in
a separate bank account within five (§) days from the date of declaration of such
leldend

105.  No dividend shall be declared or paid by the Company for any Financial Year
except out of the profits of the Company for that year arrived at after providing for
depreciation in accordance with the provisions of the Act or out of the profits of
the Company for any previous Financial Year or years arrived at after providing
for depreciation in accordance with those provisions and remaining undistributed
or out of both or out of moneys provided by the Central Government or a State
Government for the payment of dividend in pursuance of a guarantee given by

that Government.
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106. (i) Subject to the provisions of the Act, the Board may, before recommending
any dividend, set aside out of the profits of the Company such sums as it
thinks proper as a reserve or reserves which shall, at the discretion of the
Board, be applicable, for any purpose to which the profits of the Company
may be properly applied, including provision for meeting contingencies or
for equalizing dividends, and pending such application, may at the like
discretion, either be employed in the business of the Company, or be
invested in such investment (other than the shares of the Company) as the
Board may, from time to time, think fit.

(ii) The Board may also carry forward any profits, which it may think prudent
not to divide, without setting them aside as a reserve.

107. (i) Subject to the rights of persons, if any, entitled to shares with special rights
as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid of the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and paid according to
the amounts of the shares.

(i)  No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this regulation as paid on share.

108.  All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in
respect which the dividends is paid, but if any share is issued on terms providing
that it shall rank for the purposes of dividend entitlement as from a particular date
such shares shall rank for d.vidend accordingly.

109. The Board may deduct from any dividend payable to any Shareholder all sums of
money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the shares of the Company.

110.  No dividend shall be payable except in cash provided that nothing in the foregoing
shall be deemed to prohibit the capitalisation of profits or reserves of the
Company for the purpose of issuing fully paid-up bonus shares or paying up any
amount for the time being unpaid on the shares held by the Shareholders.

111, () Any dividend, interest or other moneys payable in cash in respect of shares
may be paid by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the
register of Shareholders, or to such person and to such address as the
holder or joint holders may in writing direct.

(ii) Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

(iii)  Any one of two or mere joint holders of a share may give effectual receipts
for any dividend, bopuses or other moneys payable in respect of such
share.

(iv)  Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein the manner mentioned in the Act.

D S T S O
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Where a dividens hes been declared by the Company the same shall be paid or the
warrant in respect thereof shall be posted, within the applicable number of days as
per the Act from the date of declaration, to any Shareholder ertitled to the
payment of the dividend as per the provisicns of the Act.

No dividend shall bear interest against the Cc;mpany. B

Y

A transfer of shares chall not pass the rights to any dividend declared therein
before the registration of the traresfer by the Company. L
No dividend shall be paid in, respect of any share except to the reglstered holder of
such share or to kis order or to his bankers but noting contained in this Article
shall be deemed to require the bankers of the registered Shareholders to make a
separate application te the Company for<he payment of the dividend.

Subject to the provisions of Section 123 and 124 of the Act, where, a dividend has
been declared by the Company but has not been paid or claimed within the
applicable number of days as per the Act from the date of the declaration; to/by
any Shareholder entitled to the payment of the dividend, the Company shall,
within seven (7) days from the date of expiry of the said period transfer the total
amount of dividend which remains unpaid or unclaimed within the said period , to
a special account to be opened by the Company in that behalf in any schednled
bank, to be called “Unpaid Dividend. Account of Aadhar Housing Finange
Limited”. Any money transferred to the ungpaid dividend account ot the Company
which remains unpaid or unclaimed for a period of seven (7) years from the date
of such transfer shali be transferred by the Company along with interest accrued,
if any, to the Fund established under Section 125 of the Act for this purpose. Nc
anclaimed or unpaid dividend shall be forfeited by the Board.

GENERAL MEETING

117.

118.

119.

120.

All General Meetings other than annual general meetings shall be called extra-
ordinary general meeting.

i . T‘he'Board may,' whenever it thinks fit, call an extraordinary general
meeting. '

(ii) 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 sams
manner, as nearly as possible, as that in which such a meeting may be
called by the Board.

Not less than twenty-one (21) clear days’ prior written notice of all General
Meetings shall be given to the Shareholders at their respective addresses notified

by them to the Company in wrxtmg, provided however that, a General Meetmg

may be convened by a shorter notice in accordance with the Act.

Every notice of the General Meeting shall specify the place, day and hour of the
meeting and shall contain a statement of the business to be transacted thereat.
Where any business consists of ‘special business’ under the provisions of the Act,
there shall be annexed to the notice a statement complying with Sections 102 of
the Act.
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Notice of every General Meeting of the Company shall be given to every Director,
Shareholders, Auditors of the Company and to any person entitled to shares in
consequence of the death or insolvency of a Shareholder in any manner
hereinafter authorized for the giving of notices to such persons.

Where any resolution is intended to be passed as a Special Resolution at any
General Meeting as required by Section 114 of the Act, notice of such meeting
specifying the intention to propose the resolution as a Special Resolution shall be
served.

Subject to provisions of Section 91 and any other applicable provision of the Act,
the Directors may fix in advance a date as record date for the determination of the
members entitled to receive notice of a General Meeting, but such record date
shall not precede by more than the time préscribed by the Act and the rules
thereunder from the date on which the General Meeting is to be held.

The Board shall provide the Company’s.previous Financial Year’s audited
Financial Statements and all other documents required under the Act to all
Shareholders at twenty one (21) days before the General Meeting along with
notice which is held to approve and adopt such audited Financial Statements.

The Board may, whenever it thinks fit, call a General Meeting, and it shall on the
requisition of such number of Shareholders or holders, at the date of the receipt of
the requisition, of not less than the paid up capital of the Company as applicable
by the Act as at that date carried the right of voting in regard to the matter to be
considered at the meeting, forthwith proceed to call an extraordinary general
meeting of the Company and in the case of such requisition the provisions of
Section 100 of the Act shall apply.

(i) Every annual general meeting shall be called for a time during business
hours, on a day that is not a public holiday, and shall be held at the
Registered Office of the Company or at some other place within the City
or town in which Registered Office of the Company is for the time being
situated as the Board may determine and notices calling the Meeting shall
specify it as the annual general meeting. Provided that the annual general
meeting may be held at any place in India if consent is given in writing or
by electronic mode by all the Shareholders in advance. In accordance with
the provision of the Companies Act 2013 u/s 96 (2) (as amended) if full
consent of all the shareholders is not received in writing or by electronic
mode in advance, the annual general meeting shall be held at the
Registered office of the Company.

(ii) In accordance with the Provisions of Section 102 of the Act, in the case of
an annual general meeting, all business to be transacted at the meeting
shall be deemed special, with the exception of business rzlating to (a) the
consideration of the accouats, balance sheet and the reports of the Board
and Auditors, (b) the declaration of a dividend, (¢) the appointment of
Directors in the place af tkose tetiring, and (d) the appointment of and the
fixing of the remuneration of, the Auditors; and

(iii)  In the case of any other meeting, all businesses shall be deemed special.
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127. The first annual general meeting shall be held as per Section 96 of the Act
provided that not more than fifteen (15) months shall elapse between the date of
one annual general meeting and that of the next.

PROXY

128. (i) The instrument appointing a proxy and the power of attorney or other
authority if any, under which it is signed or a notarised copy of that power
or authority, shall be deposited at the registered office not less than forty
eight (48) hours before the time for holding the Meeting at whicn the
person named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking of the poll;
and in default the instrument of proxy shall not be treated as valid.

(i)  An instrument appointing a proxy shall be in the form as prescribed in the
rules under Section 105 of the Act.

(iii) A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal or
the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is
given:

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

PROCEEDINGS AT GENERAL MEETINGS

129. (i) No business shall be transacted at any General Meeting unless a specified
quorum of Shareholders is present at the time when the meeting proceeds
to transact business.

(i) The quorum and other provisions of Section 103 of the Act for the General
Meetings shall be applicable to the Company.

130.  Subject to the Act, the qﬁ_orum for a General Meeting shall be five (5), present in
person, holding Equity Shares of the Company.

131. (1) In the absence of a valid quorum at a General Meeting within thirty (30)
minutes of the time fixed for a General Meeting, the General Meeting shall
be/stand adjourned to the same time and plac\, in next week as the
Chairman may determine.

(i)  The quorum requirements set out in"Article 129 shall also be applicable at
such adjourned General Meeting provided that if the quorum is not present
within half-an-hour from the time appomted for holding meeting, the
members present shall be the quorum.

132.  Subject to the provisions of the Act, resolutions may be passed at a General
Meeting by a vote of a majority of the shares present and voting at the General
Meeting. ‘
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No resolution shall be deemed to have been duly passed by the Shareholders by
postal ballot, unless the resolution has been circulated in draft form, together with
the information required to make a fully-informed, good faith decision with
respect to such resolution and appropriate documents required to evidence passage
of such resolution, if any, to all Shareholders at their usual address, and has been
approved by majority in writing by those Shareholders which are entitled to vote
on the resolution

Every Director shall have the right to attend any meeting of the Company and also

to take part in the discussion even if he may not hold any shares in the Capital of

the Company.

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

If there is no such Chairman or if he is not present within fifteen (15) minutes
after the time appointed for holding the meeting or is unwilling to act as Chairman
of the meeting, the Directors present shall elect one of the Directors to be the
Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if no Director is
present within fifteen (15) minutes after the time appointed for holding the
meeting, the Shareholders present shall choose one of the members to be
Chairman of the meeting.

(i) Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll. A poll may be ordered to
be taken, by the Chairman on his own motion, and shall also be ordered to
be taken by him on a demand made in that behalf by a Shareholder, in
accordance with the provisions of Section 109 of the Act.

(ii) If poll be demanded as aforesaid it shall be taken forthwith cn a question
of adjournment or election of a Chairnan and in any other case in such
manner and at such time, not being later than the time prescribed by the
Act from the t'me when the demand was made, and at such place as the
Chairman of the meeting directs, and, subject as aforesaid, either at once
or after an interval of adjournment or otherwise and the result of the poll
shall be deemed to be-the dec'sion of the meeting or the resolution on
which the poll was demanded. '

(ili)  The demand of a pol! may be withdrawn at any time by the person(s) who
made the demand.

(iv)  Where a poll is to be taken the Chairman of the meeﬁng shall appoint such
number of persons as he deems necessary, to scrutiaize the votes given on
the poll and to report to the Charman thereon.

v) On a poll, a Shareho'der entitled to more than one vote, or his proxy or
other person entitled to vote for him, as the case may be, need not, if he
votes, use all his votes or cast in the sahe way all the votes he uses.

(vi)  The demand of a poll skall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll has
been demanded.
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139.  When a meeting is adjourned sine die, notice of the Adjourned Meeting shall be
given in the same manner as in the case of an original meeting, and save as
aforesaid it shall not be necessary to give any further notice of an adJournment or
of the business to be transacted at an Adjourned Meeting.

140. (i) . The Chairperson may, with the consent of any meeting at which a quoru'm
is present, and shall, if so directed by the meeting, adjourn the meeting
from time to time and irom place to place.

(ii) No business shail be transacted at any Adjourned Meeting other than the
business left unfinished at the meeting from whizh the adjournment took
place. :

(iliy ~ When a meeting is adjourned for thirty (30) days cr 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 Meeting.

141.  The accidental omission to give notice of any General Meeting or any irreguiarity
in the notice of any General Meeting or the non-receipt of any notice by any
Sharebolder, Director or the Auditor of the Company shall not invalidate any
resolution passed or any proceedings taken at any General Meeting.

VOTING RIGHTS .

142. (i) Subject to any rights or restrictions for the time being attached to any class
or classes of shares,

(a) On a show of hands, every member present in person shall have
one vote; and

(b) On a poll, the voting rights of members shall be in proportion to his
share in the paid-up Equity Share capital of the Company. A
member may exercise his vote at a meeting by electronic means in
accordance with Section 108 of the Act and shall vote only once.

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

(iii)  For this purpose, seniority shall be determined by the order in Wthh the
names stand in the register of members.

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

(v) Any business other than that upon which a poll has been demanded nﬁay be

preceded with, pending the taking of the pol!.
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(vi)  No member shall be entitled to vote at any General Meeting unless all calls
or other sums presently payable by him in respect of shares in the
Company have been paid.

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

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

VOTES OF MEMBERS

143.  The holders of preference shares shall not be entitled to vote at General Meetings
of the Company except:

(a) on any resolution placed before the Company at a General Meeting at the
date on which the dividend due or any part thereof on such preference
shares remains unpaid in respect of an aggregate period of not less than the
time given by the Act preceding the date of commencement of such
General Meeting, or

) on any resolution placed before the Company at a General Meeting which
directly affects the rights attached to the preference shares and for this
purpose any resolution for the winding up of the Company or for the
repayment or reduction of its share Capital shall be deemed to affect the
rights attached to such shares. Where the holder of any Preference shares
has a right to vote on any resolution in accordance with the provisions
hereof, his voting rights on a poll as such holder shall, subject to any
statutory provision for the time being applicable, be in the same proportion
as the capital paid up on the preference shares bears to the total paid up
Equity Share capital of the Company for the time being as defined in
Section 47 of the Act.

BOARD OF DIRECTORS

144. The number of the Directors and the names of the first directors shall be
determined in writing by the subscribers of the memorandum or a majority of
them.

145. (i) The remuneration of the Managing Director/Whole  Time
Director(s)/Executive Director(s) may be, in so far as it consists of a
monthly payment or specified percentage of net profits of the Company or
partly by one way and partly by other way and, be deemed to accrue from
day-to-day as per the provisions of the Act.

The remuneration of Non-Executive Directors/Independent Director may
be by way of Sitting Fees for attending the Meeting(s) of Board of
Directors or various Committees.

(ii) In addition to the remuneration payable to them in pursuance of the Act,
the Directors may be paid all travelling, hotel and other expenses properly
incurred by them,
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(@) In attending and returning from meetings of the Board of Directors
‘ or any committee thereof or General Meetings of the Company; or

(b) In connection with the business of the Company.

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

The Company may exercise the powers conferred on it by Section 88 of the Act
with regard to the keeping of a foreigner register; and the Board may (subject to
the provisions of that section) make and vary such regulations as it may think fit
respecting the keeping of any such register.

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

Every Director present at any meeting of the Board or of a committee thereof shall
sign his name in a book to be kept for that purpose.

(i) Subject to the provisions of Section 149 of the Act, the Board shall have
power at any time, and from time to time, to appoint a person as an
additional Director, provided the number of the Directors and additional
Directors together shall not at any time exceed the maximum strength
fixed for the Board by the Articles.

(i) Such person shall hold office only up to the date of the next annual general
meeting of the Company but shall be eligible for appointment by the
Company as a Director at that meeting subject to the provisions of the Act.

The number of Directors shall not be less than the number prescribed as minimum
and the maximum limit as specified by the Act.

The business of the Company shall be managed by the Board of Directors.

Subject to provisions of this Act and the Articles, the Directors shall manage the
business and affairs of the Company and may exercise all such powers and do all
such acts and things as the Company is authorized to exercise and do.

Every Director and officer of the Company in exercising his powers and
discharging his duties shall:

(a) comply with the Act, the Company’s Articles and memorandum of
association and all other applicable legislation;

(b) act in good faith in order to promote the objects of the Company for the
benefit of its members as a whole, and in the best interests of the
Company, its employees, the Shareholders, the community and for the
protection of environment;

© exercise his duties with due and reasonable care, diligence and skill and
shall exercise independent judgment;
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(d) not involve in a situation in which he may have a direct or indirect interest
that conflicts, or possibly may conﬂlct with the mterest of the Company;

(e) not achieve or attempt to achieve any undue gain or advantage either to
himself or to his relatives, partners, or associates and if such Director is
found guilty of making any undue gam he shall be liable to pay an amount
equal to that gain to the Company;

) not assign his office.

155. A Director shall be elected by Shareholders by ordinary resolution at any General
Meeting.

156. Directors of the Company shall be liable to retire by rotation in accordance with
the provisions of the Act.

157. A person shall not be eligible of being appointed as a Director, if he does not
qualify as per the condition provided under Section 164 of the Act.

158. If the office of any Director appointed by the Company in General Meeting is
vacated before his term of office expires in the normal course, the resulting casual
vacancy, may be filled by the Board at a meeting of the Board and the Director so
appointed shall hold office only up to which the Director in whose place he is
appointed would have held office if it had not been vacated as aforesaid.

159. (i) A Director shall cease to be a Director automatically under Section 167 of
the Act, including

(a) if, subject to the provisions of Section 167, the Company, by
ordinary resolution, of which special notice has been given in
accordance with the provisions of Section 115 of the Act remove
any Director, and including the Managing Director, if any before
the expiration of the period of his office, notwithstanding anything
contained in these regulations or in any agreement between the
Company and such Director. Such removal shall be without
prejudice to any contract of service between him and the Company.

b) | if he becomes disqualified by an order of a court or the Tribunal;

() if he fails to disclose his interest in any contract or arrangement in
which he is directly or indirectly interested, in contravention of the
provisions of section 184 of the Act.

(ii) Notwithstanding anything in sub-clauses (b) and (c) of Article 159(i) the
disqualification referred to in those clauses shall not take effect:

(a) for thirty (30) days from the date of the adjudication, sentence or
order;

(b) where any appeal or petition is preferred within the thirty (30) days
aforesaid against the adjudication, sentence or conviction resulting
in the sentence, or order until the expiry of seven (7) days from the
date on which such appeal or petition is disposed of; or
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(©) where within the seven (7) days aforesaid, any further appeal or
petition is preferred in respect of the adjudication, sentence,
conviction, or order, and the appeal or petition, if allowed, would
result in the removal of the disqualification, until such further
appeal or petition is disposed of.

160. The aggregate remuneration to be paid to the Directors shall be such as the
Shareholders may from time to time determine in General Meeting and such
remuneration may be in addition to salary paid to any officer or employee of the
Company who is also a Director in accordance with provisions of Section 197 and
Schedule V and other applicable provisions of the Act.

161. (i) The non-executive Directors shall be paid commission upto the prescribed
limit by the shareholders, travelling and other expenses for attending and
returning from General Meetings, meetings of the Board or Committee
thereof (including hotel expenses) and any other expenses properly
incurred by them in connection with the business of the Company.

(ii) The Directors may also be remunerated for any extra services done by
them outside their ordinary duties as Directors, subject to the provisions of
the Act.

162. A Director is not required to hold any qualification share(s).

163.  Subject to the provisions of the Act, the Board of Directors shall be entitled to
exercise all such powers, and to do all such acts and things, as the Company is
authorised to exercise and do. Provided that the Board of Directors shall not
exercise any power or do any act or thing which is directed or required, whether
by the Act or by any other law or by the memorandum or articles of the Company
or otherwise, to be exercised or done by the Company in General Meeting.
Provided further that in exercising any such power or doing any such act or thing,
the Board of Directors shall be subject to the provisions contained in that behalf in
the Act or in other law, or in the memorandum or articles, or in any regulations
not inconsistent therewith and duly made thereunder, including regulations made
by the Company in General Meeting.

164.  No regulation made by the Company in General Meeting shall invalidate any prior
act(s) of the Board of Directors which would have been valid if that regulation had
not been made.

165. The Board of Directors, shall exercise the following powers on behalf of the
Company, and it shall do so only by means of resolutions passed at meetings of
the Board of Directors, subject to Section 179 and other applicable provisions of
the Act:

(a) the power to make calls on Shareholders in respect of money unpaid on
their shares;

(b) the power to authorize the buy-back referred to in the first proviso to
clause (b) of sub-section (2) of Section 68 of the Act.

©) the power to issue securities;

(d) the power to borrow r;*loneys including by issuance of debentures;
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()  the power to invest the funds of the Company; and

4] the power to grant loans or give guarantee or provide Security in respect of
loans/borrowings. '

(g)  any other mattéras 'préscribed under the Act and the riles thereunder.

Provided that the Board of Directors may, by a resolution passed at a meeting,
delegate to any committee of Directors, the Managing Director, the manager or

" any other principal officer of the Company or in the case of a branch office of the

Company, a principal officer of the branch office, the powers specified in sub-
clauses (d), (e) and (f) to the extent specified in Articles 161, 162 and 163
respectively, on such conditions as the Board of Directors may prescribe. Every
Committee so formed shall, in exercise of the powers so delegated, conform to
any regulations that may, from time to time, be imposed by the Board and all acts
done by any such committee in conformity with such regulations and in fulfilment
of the purposes of their appointment, but not otherwise, shall have the like force
and effect as if done by the Board. The Board may at its own discretion revoke
any such powers.

~ Explanation: In respect of dealings between the Company and its bankers, the

exercise by the Company of the power specified in sub-clause (d) of this Article
shall mean the arrangement made by the Company with its bankers for the
borrowing of money by way of overdraft or cash credit or otherwise and not the
actual day to day operation on overdraft, cash credit or other accounts by means of
which the arrangement so made is actually availed of.

Every resolution delegating the power referred to in sub-clause (d) of Article 165
of this Article shall specify the total amount outstanding at any one time up to
which moneys may be borrowed by the delegate.

Every resolution delegating the power referred to in sub-clause (e) of Article 165
shall specify the total amount up to which the funds may be invested, and the
nature of the investments which may be made, by the delegate.

Every resolution delegating the power referred to in sub-clause (f) of Article 165
shall specify the total amount up to which loans may be made by the delegate, the
purposes for which the loans may be made, and the aximum amount of leans
which may be made for each such purpose in individual cases.

Nothing in Articles 165 to 168 shall be deemed to affect the right of the Company
in General Meeting to impcse restriciions and conditions on the exercise by the
Board of Directors of any of the powers specified in Article 165.

Except with the consent of the Board of Directors, a Director or his Relative, a
firm in which such a Director or Relative is a partner, any other partner in such a
firm, or a private company of whith the Director is a member or Director or any
other Related Party, shall rot enter into any contract with the Company except for
in compliance with the provisions of Section 188 of the Act.

In accordance with the Sectien 184 of the Act:

(1) Every Director of the Company who is in any way, whether directly cr
indirectly concerned or interested in a contract or arrangement, or
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proposed contract or arrangement, entered into or to be entered into, by or
on behalf of the Company, with any entity prescribed under Section 184 of
the Act, shall disclose the nature of his concern or interest at a meeting of -
the Board of Directors.

i) (a In the case of a proposed contract or arrangement, the disclosure
required to be made by a Director under Clause (i) above shail be
made at the meeting of the Board at which the question of entering
into the contract or arrangement is first taken into consideraticon, or
if the Director was not, at the date of that meeting, concerned or
interested in the proposed contract or arrangement, at the first
meeting of the Board held after he becomes so concerned or

_ interested.

(b) In the case of any other contract or arrangement, the required
disclosure shall be made at the first meeting of the Board held after
the Director becomes concerned or interested in the contract or
arrangement.

(iii)  Nothing in this Article shall apply to any contract or arrangement entered
into or to be entered into between the Company and any other company
where any of the Directors of the Company or two or more of them
together holds or hold not more than two per cent of the paid-up share
capital in the other company.

172.  If consent is not accorded to any contract under Article 170, anything done in
pursuance of the contract shall be voidable at the option of the Board.

173. (i) The Company shall keep one or more registers in which shall be entered
separately particulars of all contracts or arrangements to which Section
184 or 188 of the Act applies, including the following particulars to the
extent they are applicable in each case, namely:

(a) the date of the contract or arrangement;
b the names of the parties thereto;
() the principal terms and conditions thereof;

(d) in the case of contract to which Article 170 applies, the date on
which it was placed before the Board of Directors;

(e) the names of the Directors voting for and against the contract or
arrangement and the name s of those remaining neutral. '

(ii) Particulars of every such contract or arrangement to which Article 170
shall be entered in the relevant register aforesaid —

(a) in the case of a contract or arrangement requiring the Board’s
approval, within seven (7) days (exclusive of public holidays) of
the meeting of the Board at which the contract or arrangement is
approved,
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(b) in the case of any other contract or arrangement, within seven (7)
days ‘of the receipt at the registered office of the Company of the
particulars of such other contract or-arrangement or within thirty
(30) days of the date of such other contract or arrangement
whichever is later; and 4
(c) the register shall be placed before the next meeting of the Board

and shall then be signed by all the Directors present at the meeting.

174.  Nothing in sub-clauses (i) and (ii) of Article 173 shall apply to any contract or
arrangement for the sale, purchase or supply of any goods, materials or services if
the value of such goods and materials or the cost of such services does not exceed
such amount as may be prescribed under the Act or by the Government from time
to time.

175.  The Board shall have the power, at any time and from time to time, to appoint any
person as Director in addition to the existing Directors so that the total number of
Directors shall not at any time exceed the number fixed for Directors in these
regulations. Any Director so appointed, shall hold office only until the next
following annual general meeting or the last date on which the annual general
.meeting should have been held, whichever is earlier, but shall be eligible thereat
for election as Director subject to the provisions of the Act.

"175A.. The Board of Directors of the Company will be authorised, in accordance with the
requirement of prevailing applicable SEBI Regulations, laws/ statutes in force
and the trust deed entered into with the Debenture Trustees in connection with the
issue of Debentures/ Bonds, to appoint a person nominated by the Debenture
Trustees as a Director on the Board of the Company (to be referred as “Debenture
Director”) within the timelines permitted by applicable law. Debenture Director
shall ipso facto vacate such office immediately upon the money owed by the
Company to the Debenture holders is paid off or on satisfaction of the liability of
the Company on this account,

ALTERNATE DIRECTORS

176.  Subject to provisions of the Act, each Director shall have power from time to time
to nominate other Director or any person, not being a Director, who has been
approved for the purposes by a majority of the other Directors to act as his
alternate Directors (herein after the ‘Alternate’).

177.  An Alternate shall (except as regards power to appoint an Alternate and
remuneration) be subject in all respects to the terms and conditions existing with
reference to the other Directors and shall be entitled to receive notices of all
meetings of the Directors and to attend, speak and vote at such meeting at which
the Director he represents is not present. An Alternate shall be entitled to all the
protection and indemnities granted to Directors granted under these Articles.

178.  One person may act as an Alternate to one Director only.

179. A Director shall not be liable for the acts and defaults of any Alternate.

" Inserted vide sEecial resolution Eassed at the 33 Annual General MeetinE held on 9t August, 2023.
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INDEPENDENT DIRECTOR

180. The Directors may appoin: such number of Iadependent Directors as are required
under Section 149 of the Act and any other law applicabie to.the Company.

WOMEN DIRECTOR

181. The Directors shall appoint one women Director as per the requirements of
Section 149 of the Act as applicable.

MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

1

182. Subject to the provisions cf the Act,

() A chief executive officer, manager, company secretary and chief financial
officer shall be appo’nted by the Board for such term, at such remunerztion
and upon such conditions as it may think fit; and any chief executive
officer, manager, company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board;

(i) A Director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

(iii)  Same Individual can be appointed or re-appointed as Chairperson of the
, Company and/ or Managing Director / Chief Executive Officer of the
Company at the same time.

183. A provision of the Act or these regulations requiring or authorising a thing to be
done or to a Director and chief executive officer, manager, company secretary or
chief financial officer shall not be satisfied by its being done by or to the same
person acting both as Director and as, ir place of, chief executive officer,
manager, company secretary or chief financial officer.

184. The Board may, from time to time subject to the provisions of Section 196, 197,
and Schedule V to the Act, appoint one or more of the Directors to the office of
the Managing Director (“Managing Director”) for such period and on such
remuneration and other terms, as they think fit and subject to the terms of any
agreement entered into in any particular case, may revoke such appointment. Such
appointment will be automatically terminated if the Director concerned ceases to
be a Director.

185. The Managing Director shall be responsible for the day-to-day management of the
Company. '

186. Subject to provisions of the Act, a Managing or whole-time Director may be paid
such remuneration (whether by way of salary, commission or participation in
profits or partly in one way and partly in other) as the Board may determine
subject to the approval of the Shareholders at the next General Meeting.

187. The Board, subject to the provisions of the Act; may entrust to and confer upon a
Managing or whole time Director any of the powers exercisable by them, upon
such terms and conditions and with such restrictions, as they may think fit and
either collaterally with or to the exclusion of their own powers and may, from
time to time, revoke, withdraw or alter or vary all or any of such powers.
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PROCEEDINGS OF BOARD

188. The Board of Directors may meet for the conduct ‘of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

189. A Director may, and the manager or secretary on the requisition of a Director
shall, at any time, summon a meeting of the Board.

190. (i) Save as otherwise expressly provided in the Act, questions arising at any

meeting of the Board shall be decided by a majority of votes.

(i)  In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

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

192. (i) The Board may elect a Chairperson of its meetings and determine the

period for which he is to hold office.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the Directors present may choose one of their members to be
Chairperson of the meeting.

193. (i) The Board may, subject to the provisions of the Act and Articles 160 to
163 herein, delegate any cf its pewers to committees consisting of such
member or members of its body as it thinks fit.

(ii)  Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by Board.

194. (i) A committee may elect a Chairperson of its meetings.

(i)  If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within five minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

195. (i) A committee may meet and ad’ourn es it thinks fit.

(ii)  Questions arising at any meeting of a committee shall be determined by a
majority of votes of the members present, and in case of an equality of
votes, the Chairperson shall have a second or casting.vote.

196. All acts done in any meeting of the Board or of a committee thereof or by any

person acting as a Director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or more of
such Directors or of any person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such Director or such person had been
duly appointed and was qualified to be a Director. Provided that this Article shall
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a0t give va’idhy to ac ts dore by a Dlrccfor ater his appointenent has been °h«,wn
to the Company to be invalid or to have terminated.

197. Sava as otherwise expressly provided in the Act, a resolution in writing, signzd by
ail the members of the Board or of a committee thereof, for the time being entitled
to receive notice of a meeting cf the Board or committee, shail be valid and
effective as if it had been passed at a meeting of the Board or committee, duly
cnnven“d and held.

198.  The Boatd shall meet at least once every quaiter of each Financial Year subject to
an annial schedule and confirmation of the date of the next Board meeting at the
previous Board meeting cr if no such determination is made, then as determined
by the Chairman. The Directors may meet together for the discharge of the
busiiess, adjourn ar.d otherwise regulatﬁ their meetings and proceed.nga, as they
think fit.

199.  Written notice of each meeting of the Board shall be given to all the Directors and
their Alternates, if any, in accordance with the Act. Written notice of each meeting
of a committee of the Board shall be given to all Directors on that committee and
their Alternates, if any. Written notice of a meeting under this Article (i.e. the
meeting of the Board and/ or the meeting of a committee of the Board) shali be
‘sent to the address notified from time to time by the Directors and their Alternate
if any, at léast with the prescribed number of days as per the Act in advance of
such meeting; provide< that where, exceptlonally, the Board or a committee of the
Board is required to make a decision in circumstances in which the foregoing
notice requirements cannot be observed, such notice requirements may be
shortered in accordance with the Act.

200. In the case of a Director residing outside India, the notice shall be given
simultaneously by registered air-mail letter and/or facsimile and/or e-mail sent to
the facsimile number or the e-mail address, if any, provided by such Dzrector(s)
The ‘length of the notice shall be computed with reference to the receipt of such
facsimile/e-mail, which shall be deemed to take within the time as applicable by
the Aci from the date of dispatch. In case of dispatch of notice by registered air
mail the length shall be computed with reference to receipt of such letter which
shall be deemed to take in transit for the time as given by the Act from the date of
posting (excluding the date of posting and receipt).

201.  An agenda setting out in detail the items of business proposed to be transacted at a
meeting of a committee of the Board together with necessary information and
supporting documents shall be circulated to each of the Directors on that
committee and their Alternates, if any. The agenda, information and documents
shall be circulated at least within the time prescribed by the Act prior to the date
of the relevant meeting; provided that where, exceptionally, the Board or a
committee of the Board is required to make a decision in circumstances in which
the foregoing notice requirements cannot be observed, such requirement to
circulate agenda information and documents may be shortened in accordance with
the Act.
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QUORUM

202.

203.

204.

205.

206.

207.

208.

() Subject to the provisions of Section 174 of the Act, the quorum for a
meeting of the Board, duly convened and held, shall be one third of the
total strength of Directors (any fraction contained in that one third be
rounded off as one), or two (2) Directors present in person whichever is
higher.

(ii)  The quorum for a meeting of a committee of the Board, duly convened and
held, shall be two (2) Directors/members or such other quorum as may be
decided by the Board on that committee.

In the absence of a valid quorum at a meeting of the Board or a committee of the
Board, duly convened, such meeting shall be adjourned to the same time and place
not earlier than ten (10) days but no later than twenty-one (21) days thereafter as
the Chairman (or, if applicable, the chairman of the committee) may determine
(“Adjourned Meeting”).

Any Director shall be entitled to participate in a meeting of the Board or a
committee of the Board of which he or she is a member, at which he or she is not
physically present, by telephone or video conference or similar electronic means
(if so permitted by Applicable Law to participate and vote in meetings through
such electronic means) and the Chairman of such meeting shall ensure that such
Director’s observations are duly recorded in the minutes of such meeting.

Any Board Meeting, at which a quorum is present, shall be competent to exercise
all or any of the authorities, powers and discretion by law or under the Articles
and regulations for the time being vested in or exercisable by the Board.

No resolution shall be deemed to have been duly passed by the Board or a
committee of the Board by circulation or written consent, unless the resolution has
been circulated in draft form, together with the information required to make a
fully-informed, good faith decision with respect to such resolution and appropriate
documents required to evidence passage of such resolution, if any, to all Directors
or to all Directors on the relevant committee at their usual address (whether in
India or outside India), and has been approved by majority in writing by such of
them who are in India and are entitled to vote on the resolution,.

The Board shall cause minutes to be kept of every General Meeting of the
Company and of every meeting of the Board or of every committee of the Board.
Each page of the minute book shall be initialed or signed as prescribed in the Act
and the rules thereunder.

Any such Minutes of any meeting of the Board or any Committee of the Board or
of the Company in General Meeting, if kept in accordance with the provisions of
Sections 118 of the Act, shall be evidence of the matters stated in such minutes.

POWERS AND DUTIES OF DIRECTORS

209.

(i) Subject to the provisions of the Act, the Board shall have powers for the
engagement and dismissal of managers, engineers, clerks and assistants and
shall have power of general direction, 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 of
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the Company, and to make and sign all such contracts and to draw and accept
on behalf of the Company all such bills of exchange, hundis, cheques, drafts
and other Government papers and instruments that shall be necessary, proper
or expedient, for the authority and direction of the Company except only such
of them as by the Act or by these presents are expressly directed to be
exercised by Shareholders in the General Meeting.

(ii) The Directors shall provide a Seal for the purpose of the Company and shall
have power from time to time to destroy the same and substitute a new seal in
lieu thereto and the Directors shall provide for the safe custody of the seal for
the time being. The seal of the Company shall not be annexed to any
instrument except by the authority of a resolution passed by the Board of
Directors or the Committee of the Board authorized by it in that behalf, if
required and except in the presence of at least 2 (two) Authorised signatories
as approved by the Board or the Committee from time to time, to be signed at
any branch or office/location.

(ili)  The duties of Directors inter alia shall include the following:
(a) To attend the Board Meetings whenever conducted;

(b) A Director should not enter into contracts with the Company in
violation of the provisions of Section 188 of the Act;

© To disclose nature of his concern or interest in accordance with the
provisions of Section 184 and other applicable provisions of the
Act, whether direct or indirect if any at the meeting of the Board of
Directors; '

(d) - In accordance with the provisions of the Act, every Director,
Managing Director, Manager of the Company, who is appointed to,
or relinquishes, the office of Director, Managing Director, manager
of any other body corporate, shall disclose to the Company the
particulars relating to the office in the other body corporate which
are required to be specified under sub-section (1) of Section 170 of
the Act;

() In accordance with the provisions of the Act, every Director, and
every person deemed to be a Director of the Company by virtue of
applicable provision, shall give notice to the Company of such
matters relating to himself as may be necessary for the purpose of
enabling the Company to comply with the provisions of that
section. Any such notice shall be given in writing, and if it is not
given at a meeting of the Board, the person giving the notice shall
take all reasonable steps to secure that it is brought up and read at
the meeting of the Board next after it is given;

® To convene statutory, annual general meeting and extra-ordinary
general meetings in accordance with the provisions of Section 96
and 100 and other applicable provisions of the Act;

(2) In accordance with the provisions of Section 191 of the Act, any
money received by the Director(s) from the transferee in

connection with the transfer of the Company’s property or
M
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undertakings, must be disclosed to the members of the Company
and the amount shall be held by the Directors in trust for the

Company;
. BOOKS OF ACCOUNTS Y

210. (D) The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations, the

* accounts and books of the Company, or any of them shall be open to the
inspection of members not being Directors.

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

211, (1) The Company shall keep at the Registered Office or at such other place in
India as the Board thinks fit, proper books of account. Where the Board
decides to keep all or any of the books of accounts at any place other than
the office of the Company, the Company shall within seven (7) days of the
decision, file with the Registrar a notice in writing giving the full address
of that other place in accordance with Section 128 of the Act.

(ii)  The books of account and other books and papers shall be open to
inspection by any Director during business hours.

(iliy  The Company shall preserve in good order the books of account relating to
a period of not less than eight (8) years immediately preceding the current
year.

(iv) When the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with this Article if proper
books of account relating to the transaction effected at the branch office
are kept at that office and proper summarized returns, made up-to date at
intervals of not more than the time applicable as per the Act, are sent by
the branch office to the Company at its Registered Office or other place in
India, at which the Company’s books of account are kept as aforesaid.

(v) The books of account and the Financial Statements shall give a true and
fair view of the state of the affairs of the Company or branch office, as the
case may be and explaining its transactions.

212. The Board of Directors shall from time to time determine whether and to what
extent and at what times and place and under what conditions or regulation of
accounts and books of the Company shall be open to inspection of Shareholders
not being Directors, and no Shareholder not being a Director, shall have any right
of inspecting any account or document of the Company except as conferred by
law, or authorised by the Board of Directors or by the Company in General
Meeting.

213, (i) At every annual general meeting, the Board shall lay before the Company,

the Financial Statements made up in accordance with the provisions of the
Act and such Financial Statements shall comply with the requirements of -
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Sections 129, 133 and 134 and Schedule ‘III and other applicable
provisions of the Act.

(i)  The Board’s Report shall, so far as is material for the appreciation of the
state of affairs by its shareholders, deal with any changes which have
occurred during the Financial Year in the Company’s business and
generally in the classes of business in which the Company has an interest.

(iii)  The Board shall also give the fullest information and explanation in its
Report aforesaid, or in addendum to the Report on every reservation,
qualification or adverse remark contained in the Auditors Report.

(iv)  The Board’s report and any addendum thereto shall be signed by not less
than two Directors or by the Chairman of Board of Directors if authorised
in that behalf by the Board.

) The Board shall have the right to charge any person not being Director
with the duty of seeing that the provisions of Clause (i) to (iii) of this
Article are complied with.

214. (i) The Financial Statements, including consolidated financial statement, shall
be approved by the Board of Directors before they are signed by the
Chairperson of the Company, if authorised by the Board or by two
Directors one of whom shall be a Managing Director & Chief Executive
Officer, the Chief Financial Officer and the Company Secretary if any, of
the Company.

(ii) The Financial Statements shall be audited by the Auditor and the Auditor’s
Report (including the Auditor’s separate, special or supplementary report,
if any) shall be attached thereto and such report shall be laid before the
Company in annual general meeting and shall be open to inspection by any
Shareholder. ‘

215. A copy of every such Financial Statements (including the Auditor’s report and
every other document required by law to be annexed or attached to the Financial
Statements), subject to Section 136 of the Act, shall be sent at least Twenty One
(21) days before the meeting provided that if the copies of the documents foresaid
are sent less than twenty-one (21) days before the date of the meeting, they shall,
notwithstanding that fact, be deemed to have been duly sent if it is so agreed by
majority in number of the members entitled to vote at the meeting at which the
same are to be laid before the Shareholders and who represent not less than
ninety-five per cent. of such part of the paid-up share capital of the Company, be
sent: :

(a) to the Shareholders or his legal representative;
(b to auditor or auditors of the Corhpany;

(© to trustees for the holder of such debentures; and
(d) to every director of the Company; and

(e) to all persons entitled to receive notice of General Meeting of the
Company.
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CAPITALIZATION

216. (i) The Company in a General Meeting may, upon the recommendation of the
Board, resolve: '

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

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

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

(a) paying up any amounts for the time being unpaid on any shares
held by such members respectively;

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

(c) partly in the way specified in sub-clause (a) and partly in that
specified in sub-clause (b).

(d) A securities premium account and a capital redemption reserve
account may, for the purposes of this regulation, only be applied in
the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

(e) The Board shall give effect to the resolution passed by the
Company in pursuance of this regulation.

217. (1) Whenever such a resolution as aforesaid shall have been passed, the Board
shall:

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

(b) generally do etl acts and things required to give effect thereto.
(i1) The Board shall have power to:

(a) make such previsions, by the issue of fractional certificates or by
: payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

b) authorize any person to enter, on behalt of all the members entitled
thereto, into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid-up, of any
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further shares to which ¢hey may be entitled upon such
capitalization, or as the case may require, for the payment by the
Company on their behalf, by ihe application thereto of their
respective proportions of profits resolved to be capitalized, of the
amount or any part of the amounts remaining unpaid on their
existing sha.nes;_ ‘

(i) Any agreement rnade under such anthority shall be effective and bmdmg
on such members. . :

AUDITORS

218 (i) The first. Aud’tor or Auditors g; the Company shall be appeisted by the
' Board of Directors within the time prescribed as per the Act, from the date
of registration of the Company, and the Auditor or Auditors so appointed

shall hold office until the conclusion of the first ansual general meeting.

(i)  The Company may, at a General Meeting, remove any such Auditor or all
of such Auditors and appoint in his or their place any other person or
persons, who have been nominated for appointment by any member of the
Company and of whose nomination notice has been given to the members
of the Company not less than the time as per. the Act before the date of the
Mgeting or. appoint another .auditor(s) in the vacancy related due to
retirement-or resighation of Auditor.

(iif)  If the Board fzils to exercise its powers under this Article, the Company
may in an extracrdinary general rneeting appoint the first Auditor cr
Auditors. ' '

219. (1) The Comipany shail, in-accordance of Section 139, 141 and 142 and other
applicable provisions of the Act, at each annual general meeting, appoint
an Auditor or Auditors to hold office from the conclusion of that meeting
until the conclusion of the next annual general meetings and shall within
the time applicable as per the Act for the appointment give intimation
thereof to every Auditor so appointed, unless he is a retiring auditor, and
"also file a notice of such appointment with the Registrar.

[ ™

(ii) In addition, the foliowing provisions shall have effect, that is to say, at any
annual general meeting, a rellrmg Auditor or Auditors, by whatscever
authority appointed, shall be re-appointed, unless:

(a) he is or they are not qualified for appointment;

)] he has or they have given the Company notice in writing of his or
their unwillingness to be re-appointed

(©) a resolution has been passed at that meeting appointing somebody
instead of him or them or providing expressly that he or they shall
not be re- -appointed; or :
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(d) where notice has been given of an resolution to appoint some other
person or persons in the place of retiring Auditor or Auditors and
by reason of the death, incapacity or disqualification of that person,
or of all those persons, or winding up in case of Company, or firm
or other body corporate, as the case may be, the resolution cannot
be proceeded with.

«

Y

(iii)  Where at any annual general meeting, no auditor is appointed or re-
appointed, the existing Auditor shall continue to be the Auditor of the
Company. '

(iv) The Board may fill any casual vacancy in the office of an Auditor or
Auditors, but whilst any such vacancy continues, the remaining Auditor or
Auditors, if any, may act. Provided that where such vacancy is caused by
the resignation of an Auditor or Auditors, the vacancy shall also be
approved by the Company at a General Meeting convened within three
months of the recommendation of the Board.

(v) Any Auditor or Auditors appointed in casual vacancy shall hold office
until the conclusion of the next annual general meeting.

(vi)  Any Auditor or Auditors appointed by the Board may be removed from
office before the expiry by the Shareholders as provided under the Act.

(viiy Ifitis proposed to appoint as Auditor or Auditors a person or person other
than a retiring Auditor or Auditors, the provisions of Section 140 of the
Act shall be complied with.

220.  Qualifications and disqualification of Auditors shall be those contained with
applicable provisions of the Act.

221. (i) Every Auditor or Auditors of the Company shall have a right of access at
all time to the books and accounts and vouchers of the Company whether
kept at the Registered Office of the Company or elsewhere, and shali be
entitled to require from the Directors and officers of the Company such
information and explanations as the Auditor or Auditors may think
necessary for the purpose of his or their duties as Auditor or Auditors.

(ii) The Auditor or Auditors shall make a report to the Shareholders on the
accounts examined by him or them and on every Annual Financial
Statements and on every other document required by the Act to be part of
or annexed to the Annual Financial Statements, which are laid before the
Company in aprual geneval meeting during his or their tenure cof office,
and the report sha!l state after taking into account the provisions of this
Act, to the best of his or their information and knowledge, the said
accounts give a true and “ir view or Annual Financial Statements of the
Company.

(ili)  Where in respect of any of the matters required to be included in the audit
report, the answet of the Auditor or Auditors is in the negative or with a
qualification; the report of the Auditor or Auditors shall state the reason
for the answer.
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AUDIT COMMITTEE

222.

The Board shall constitute an audit committee which shall consist of not less than
three Directors and such number of other Directors as the Board may determine of
which two-thirds of the total number of members shall be Directors, other than
managing or whole-time Directors, subject to Section 177 of the Act. Any
financial audit of the Company must be in compliance with the Accounting
Standards. '

FOR THE PROTECTION OF DIRECTORS AND OFFICERS

223,

224.

225.

Subject to relevant provisions of the ‘Act, no Director of the Company shali be
liable to the Company for:

(a) the act, receipts, neglects or defaults of any other Director or officer or
employee; :

(b) any loss, damages or expense incurred by the Company through the
insufficiency or deficiency of title to any property acquired by the
Company or for or on behalf of the Company;

(c) the insufficiency or deficiency of any security in or upon which any of the
monies of or belonging to the Company shall be placed out or invested;

(d) any loss or damage arising from bankruptcy, insolvency or tortious act of
any person including any person with whom any money securities or
effects shall be lodged or deposited;

(e) any loss, conversion, misapplication or misappropriation of or any damage
resulting from any dealings with any monies, securities or other assets
belonging to the Company; or

® any other loss, damage or misfortune whatever which may happen in the
execution of the duties of his respective office of trust or in relation
thereto; '

unless the same happens by or through his negligence, default, misfeasance,
breach of duty, breach of trust of which he may be guilty in relation to the
Company or his failure to exercise the power in good faith with a view to the best
interests of the Company with care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances.

Nothing herein contained shall relieve a Director or officer from the duty to act in
accordance with the Act or relieve him from liability for a breach thereof.

Subject to provisions of the Act, if any Director or officer of the Company is
employed by or performs services for the Company otherwise than as a Director
or officer or is a member of a firm or a shareholder, Director or officer or officer
of body corporate which is employed by or performs services for the Company,
the fact of his being a shareholder, Director or officer of the Company shall not
dis-entitle such Director or officer or such firm or body corporate, as the case may
be from receiving proper remuneration for such services. '
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INDEMNITIES TO DIRECTORS AND OFFICERS

226.

227.

228.

Every officer of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in which relief is granted to him by the court or the Tribunal.

Subject to any applicable provisions of the Act, except in respect of any action by
or on behalf of the Company to obtain a judgement in its favour, the Company
shall indemnify an officet or Auditor of the'Company, a former Director of the
Company against all costs, charges and expenses, including an amount paid to
settle an action or satisfy a judgement, reasonably incurred by him in defending
any proceedings whether civil or criminal to which he is made a party by the
reason of being or having been a Director or officer of the Company, in which
judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 463 of the Act in which relief is granted to him by
court.

The Company is hereby authorized to execute agreements evidencing its
indemnity in favour of the foregoing persons to the full extent permitted by law.

SECRECY CLAUSE

229.

Every manager, Auditor, trustee, member of a committee, officer, servant, agent,
accountant or other person employed in the business of the Company shall, if so
required by the Board, before entering upon their duties, sign a declaration
pledging himself to observe strict secrecy respecting all bona fide transactions of
the Company with its customers and the state of accounts with individuals and in
matters relating thereto and shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge in the discharge of his duties
except when required to do so by the Board or by any General Meeting or by the
law of the country and except so far as may be necessary in order to comply with
any of the provisions in these presents and the provisions of the Act.

VOTING IN OTHER COMPANIES

230.

All shares or debentures carrying voting rights in any other body corporate that
are held from time to time by the Company may be voted at any or all meetings of
the Shareholders or debenture holders (as the case may be) of such other body
corporate and in such manner and by such person or persons as the Board of
Directors shall from time tc time determine by passing a resolution in this respect.
A person duly authorised by a resolution as aforesaid shall be entitled to exercise
the same rights and powers (including the right to vote by proxy) on behalf of the
Company as the Company could exercise if it were an individual member, creditor
or holder of debenture of the Company.

OPERATION OF BANK ACCOUNTS

231.

The Directors or their nominees shall have the power to open bank accounts, to
sign cheques on behalf of the Company and to operate all banking accounts of the
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Company and to receive payments, make endorsements, draw and accept
negotiabie instruments, hundis and biils of exchange or may authorise any other
person or persons to exercise such powers.

WINDING UP
232.  Subject to the provisions of Chapter XX of the Act and rules made thereunder:

(1) if the Cempany shail be wound up, the liquidator may, with the sanction of
a Special Resolution of the Corpany, and any other sanction required by
the Act, divide amongst the members, in specie or kind, the whole or any
part of the assets of the Company, whether they shall consist of property of
the same kind cr not.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems
fair upon any property to be divided as aforesaid and may determine haw
such division shali be carried out as between the members or dlfferent
classes of members. -

(itiy  The 1iquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories
if he considers necessary, but so that no member shall be compelled to
accept any shares or other securities whereon there is any liability..

233, (i) If the Company shall be wound up, and the assets available for distribution
among the members as such shall be insufficient to repay the whole of the
paid up capital, such assets shall be distributed so that; as nearly.as may,
the losses shall be borne by the members in proportion to the capital paid
up at the commencement of the wmdmg up on the shares held by them
respectlvely

(i)  If on the winding up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding up, the excess shall be
distributed amongst the members (other than those not entitled to a share
in the excess) in proportion to the capital at the commencement of the
winding up, or which ought to have been paid up on the shares held by
them respectively.

(iii)  This Article is to be without prejudice to the rights of the holders of shares
issued upon specm terms and COIIC]lthl’lS

THE SECRETARY

1

234.  Subject to the provisions of the Act, the Directors may from time to time appoint,
and at their discretion remove any individual (hereinafter called “Secretary”) to
perform any functions which by the Act are to be performed by the Secretary, and
to execute any other purely ministerial or administrative duties, which may from
to time be assigned to the Secretary by the Directors. The Directors may also at
any time appoint some other person (who need not be the Secretary) to keep the
registers required to be kept by the Company. A Director may be appointed as
Secretary subject to the provisions of the Act.

'
M
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We, the several persons whose names and addresses are subscribed below, are desirous of
being formed into a company in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite
to our respective names.

Sl | Names, addresses descriptions & occupations . Slgnatures with Names, addresses
No. No of the subscrlbers with their sngnatures : descrlptlons and occupatnons of
E : - ~ witness to. the signatures of the
_subscribers

01 RAMESH GELLI

S/o. Sri G . Narayana Chatty

29, 38th Cross, 2nd Main, VIII Block, Jayanagar,
BANGALORE - 560 082

- Service -

02 THE VYSYA BAN K LIMITED

For and on behalf of The Vysya Bank Ltd.

R. HARINATH

Secretary, Administrative Office,

# 72, St. Mark’s Road,

BANGALORE - 56000 1.

03 P. V. SATYANARAYANA

S/o. Late P. Vasudevalah Setty

No. 9, Arya Nagar, J. P. Nagar, BANGALORE -
560 078.

- Service -

04 V. RAJAGOPAL

S/o. Late V. Adinarayanappa

No. 4, Arya Nagar, J. P. Nagar, BANGALORE -|Sd/-xxxx

560 078. A MURALI
- Service - S/o. Sri S. Ananthasivan

05 A. RAMA MOHANA RAO 416, 20th Main Road,Rajajinagar,
S/o Late A. Venkateswara Rao [ Block Bangalore - 560 010
935,20th Main, B.S.K. 11 Stage, BANGALORE - -Advocate
560 070.
- Service -

06 C. A. SUBRAMANYA GU PTA

S/o. Adinarayanaiah,

337, X A Main Road, 3rd Block, Jayanagar,
BANGALORE - 560 011.

- Service -

07 P. NAGESWARA RAO

S/o. Late Sri P. Ramajah

No. 1, [ Floor, 11 th ‘A’ Main, .
39th  Cross, 4th T Block, Jaya nagar,
BANGALORE - 560 041

- Service -

08 SRIDHAR SUBASRI

$/0. S. P. S. Sharma

A-22/ 1, Vijai Kiran Apartment

32, Victoria Road, BANGALORE - 560 047.
- Service -

Dated this 21% day of November One Thousand Nine Hundred and Ninety at Bangalore.

For Aadhar Housing Finance Lid.

J0tlob

T
Autherised Signatory
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