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Certificate of Incorporation Consequent upon convarsion to Public Limited Caompany

MINISTRY OF CORFPORATE AFFAIRS

Registrar of companies, Delhi
4th Floor, IFCI Tower 61, New Defhi, Dethi, India, 110019

Corporate Identity Number: U5999DL1938P| C093849
Fresh Certificate of Incorporation Consequent upon Coenversion from Private Company to Public Corapany

IN THE MATTER OF £B8I CARDS AND PAYMENT SERVICES PRIVATE LIMITED.

I hereby ceriify that SBI CARDS AND PAYMENT SERVICES PRIVATE LIMITED. which was originafly incorporated on Fifteenth
day of May One thousand nine hundred ninely-eight under the Companies Act, 1956 as SBI CARDS AND PAYMENT SERVICES
PRIVATE LIMITED. and upon an intimation made for conversion into Public Limited Company under Seclion 18 of the Companies
Act, 20113; and approval of Central Government signified in writing having been accorded thereto by the RoC - Delhi vide SRN
HE1587503 dated 20.08.2012 the name of the said company is this day changed to SBI CARDS AND PAYMENT SERVICES
LIMITED.

Given under my hand at New Delhi this Twenlieth day of Augusi Two thousand nineteen.

OF CORPORATE
WFFAIRS 1

KAMAL HARJANI

05 DS MINISTRY

Registrar of Companies

RoC - Delhi

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

SBI CARDS AND PAYMENT SERVICES LIMITED

Unit 401 & 402,4th Floor,Agganval Millennium Tower, E 1,2,3, Netaji V=
Subhash Place, Wazirpur, New Delhi, Delhi, Indiz, 110034 i 3 ;
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The Companies Act, 2013
Company limited by shares
Memorandum of Association
of
SBI Cards and Payment Services Limifed

k The name of the Company is SBi Cards and Payment Services Limited

Ik The Repgistered Office of the Company will be situated in the State of New Delhi

1. A- THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARFE:

1. To carry on the business of issue and development of credit cards, debit cards, smart
cards, stored value cards, charge cards, and any other payment, products such as
travellers cheques — domestic/internationa! , gift vouchers etc of every description
and by whatever name called for use in India or any other country outside India and
development of such business in India either on its own or in collaboration
/association with other organizations- Indian or International and for this purpose ,
identifying and entering into an agreement , either individuatly or as 2 member of an
Association of persons with any shop, store, wholesale dealer, retail outlet,
restaurant, eating house, hote! lodge, travel agent, and any other merchant
establishment, whether incorporated or not ,of any othar person engaged in
manufacturing or selling any valuable item or rendering of any service of every
description and with any person or Aasociation of person engaged in conducting ,
organizing sponsoring or managing any tournament , play, show, pProgramime or any
other event of any description , for the purpose of providing credit facilities , discount
or any other service as per rules and regulations stipulated in the said agreement , to
any person whether incorporated or not , who agrees to be a member of subscriber to
any credit card or any other payment product of every description developed and
issued by the company and in connection with the same, assuming an absolute
responsibility of making the payment to the vendor of the amount due to him in
respect of this credit facility , discount, or service provided to the said subscriber of
the payment preduct and the collection of the receivables arising there from in
consideration for a subseription fee and interest, to be computed in accordance with
the terms of issue of the said credit card or payment praduct

2. To establish payment praduct centers at such places in India and abroad where State
bank of India is having or will have branches or at such places as the company may
deem expedient

**3. To carry on the business of acting as an imsurance agent for Indian [ssuer and to
receive payment by way of commission or other remuneration in consideration for
soliciting or procuring Insurance business including business relating to tha
continuance renewal or revival of policies of insurance to enter into arrangements
with Indian Issuer or other in relation to the agency of insurance.

*Inserted vide Special Resoluiion pessed at the Exira Ordinary Generul Mesting of the Compuany held on 07.03.2003




g,

To undertake and engage in the business of identifying and entering into appropriate
arrangements, either individually or as & member of an associaton of persons with any
shop, store, wholesale dealer, retail outlet, shopping mall, restaurant, eating house, hotel,
lodge, and any other merchant establishment including internet merchants whatsoever in
India or averseas to meke available payment card payment facilities { acquiring ) To its
customers at such merchant esteblishment |, through internet payment gatewsys or
through placing of electronic data eapture terminals, printers, other periphersls and
accesgories including pin cards and neceasary software ta run the devices in respect of or
in connection with ar with regards to all the devices owned or provided by the company or
the merchant and located at such merchant’s establishment (s} and to establish , formulate,
provide and manage appropriate authorization systems as may be developed and used by
the company [rom time to time , for the purpase of processing of credit card, debit card,
smart card, store value card, charge card and any other similar card product transaction
through such terminals placed at the merchant’s establishment { 8) or extend any other
related services such as loyalty, installment programs, ticketing, utility payiment, to pups,
bilateral arrangements, mall order, telephone order or any other similar services using such
infrastructure on such terms and conditions and at such locations as may be determined
By the company from time to time.”

8. To carry on the business of Providing all kinds of busineaa process management services in

India or outside India to businesses, organizations, concerns, firms, corporations, trusts,
local bodies, states, goveriments and other entities, including rendering and providing
financial and related services of all kinds and description, billing services, processing
services, business support services, database services, data entry business-marketing
services, all types of business information and business management services, training and
consultancy services and carry on the business of gathering, collating, compiling,
processing, analysing, distributing, selling, publishing data and information including
conduct of studies and research, and marketing of information and services and providing
access to information regarding Anancial operations and management, business and
commercial operations, financial status, credit-worthiness, consumer responses and
management of businesses of all kinds and descriptons hy whatever name called suhject
to applicable laws,

Ta carry on the business of providing the business precess management services for all
businesses operating in India or overseas whether incorporated in India or outside for their
proceszes in India or overseas such as but not limited to inventory, embuossing, fraud
control and tracking, transaction proceasing, authorizations, ‘credit processing, collections
including recovery of customer servicing for credit cards, charge cards, debit cards, stored
value cards, smart cards, value added cards and such other payment products whether
based on the issuance through card or otherwise ("Payment Products®), servicing
establishments on behalf of Payment Product issuers, contractual performance/fulfilment
to Payment Product customers and establishments on behalf of Payment Product issuers,
technology servicing  including  set up of payment product parameterisation
implementation, acceptance, testing and identification of appropriate technical platiorm for
Payment Product customer needs fulfilment, terminal placemeant, processing of EDC data,
and other related activities, processing of establishment payments/receipts and Payment
Product customers receipts/payments including identification and implementations
controls, checks and balances, processing bank account management including
reconciliatien, customer account maragement, generation and dispatch of solicitation

“*Clause 4 inserted vide Special Resvlution passed al the Exira Ordinary General Meoting of the Company hetd on
29.063.2007



mailers (direct mail) based on data generated by Payment Product issuers, customer
payments and remitiance management, including but not limited te packeging, mailing
end posting of marketing materials to the customers and establishments,
operationalization, implementation and execution of approval criteria and management of
new account application processes, operationalizing the credit policy including but not
limited to credit limit allocation, monitoring, enhancements and changes including
temporary enhancement of limits, storage and retrieval of legal documents with customers
and Establishments, operationalization of the risk management strategy, determinstions
floor limits including over-limit authorization, set up and determinations distribution
networks for authorizations, and other related activities, customer servicing and
responding to telephone, facsimile or written queries including establishment of
telephone service centers for Payment Product customers and establishments,
management of all issues, claims and resolutions of both Payment Product customers and
eatablishments, creation, execution and administration of credit provision mode for
Payment Products and establishments, maintaining such books and records in order to
enable Payment Product issuers to comply with applicable laws, bulk mail activity such as
but noet limited to, offers to customers, solicitation mailers, customer communications,
periodic list of defaulters to establishments or other agencies and associations as may be
determined from time to time, for credit and fraud contral, management of information
shering of technical and operational bulletin's at internal and branch {evel, generation of
such reports as may be requested from time to time, creation and management of
database (3], provide all supplies to establishments such as but not limited to warking
supplies, charges slips, imprinters, contracts, and other related materials, coordination
with branches for undertaking the activities selating herein for the Payment Products
business, collection of document, processing of charges and settlement with other member
banks through the Payment Product essociations such a3 Visa and Master Card, to allow
Payment Product issuers on-line connectivity and access o their database {s} subject to
applicable Laws, to provide to Payment Product issuer all documents in possession of the
Company in respect of the Payment Produces as required by Payment Product issuer and
to submit periodic reports as required by the Payment Product Associations.

7. Ta design, develop, implement , provide, maintain, marker, buy, import, export, sell and
license computer software, hardware, computer systems and programs products,
services and to establish and operate data and information processing centres and
bureaus and to render services to customers in India and elsewhere by processing their
jobs at data processing centers and giving out computer machine time and to carry on the
business of collecting, collating, storing, devising and other systems
including softwere programs and systems or undertaking, developing, buying or
otherwise acquiring ownership or license for collating, analysing and distributing
publishing, disseminating data including but not limited to market data, information and
other inputa relation to the financial services, financial money markets, investment services
and other related activities including undertaking the work of credit investigation, market
information, credit rating whether in India or outside India and to act as information
technology consulitants and to operate a high technolegy date processing centre for
providing management processing, analysis, development, accounting and business
information and data to customers in India or outside India.”

Clause 5,6,7 Inserted pursuant to Scheme of Amulgamation approved by NCLT via order No. C.P. No. CAA-
166/ ND/2018 connected with CA [CAA} 152{ND)/ 2018 dated 04.06,2019
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B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS

SPECIFIED IN CLAUSE III(A) ARE:-

To engage in all phascs of charge, credit, debit, stored value, smart, value added.
purchasing cards and other payment products businesses in any currency denomination
including issuance and servicing thereof and to collect, acquire, hold, dispose of and
enforce accounts receivables, bills, notcs, bonds, claims, and obligations of every
description and to take all actions necessury or appropriate in connection therewith and
te provide all services incidental thereto.

To acquire and hold one or more memberships in trade associations in India or any part
of the world to secure membership privileges there from and to acquire and hold
membership in any other association membership of which will or is likely in any way to
facilitate to conduct of the company's business and to communicate with various
Chambers of Commerce and other mercantile and public bodies in [ndia or elsewhers,
concert and promote measures for the protection andfor promotion of the company's
business and persons engaged therein,

To be interested in, promote or undertake the formation or establishment of such
institutions, associations. Chambers of commerce, or other bodies, business, industrial,
trading or manufacturing within the objects of the Company as may be considered to be
conducive to the profit and interest of the Company.

To acquire and take over as & going concern by purchase of or on lease, or to undertake to
carry on, the whole or any part of the business together with the goodwill and trade name,
property rights and labilities of any person or persens, firm or any company carrying on
any business, or any part of the purpose of which is within the objects of the Company,
ot which company is sutherized to carry on and to pay for the same by shares, debentures,
debentures stock, bonds, cash or otherwise and to conduct and carty on liquidate and
wind up such business.

To take part in management, supervision or control of the business or operations of any
company, association, firm or person having similar objects.

To accept and/or grant license, franchise of national andfer international cradit business
or permission or provide advisory /consultancy services te other entities to carry on any
business similar to that of the company on such terms and conditicns as the company
may deem fit.

To setup, establish, promote, start training Institutions , training centers and offer
training, lectures, workshops, seminers, services to employees of the Company or any
other person, natural or judicial, on payment of fees or otherwise ard to form, promaote
subsidise, organize, assist maintain and conduct or aid in forming, prometing,
subsidizing, organizing, assisting, maintaining research laboratories, experimental
workshops or conducting studies, research, conducting ,aiding tests and experiments on
technical, economic, commercial or any other subject and undertake all types of technical,
economic and financial investigations and aid or assist or enter intc partnership with any
inatitution, university, company, partnership, firm or person or persons undertaking er
conducting such research, study, and provide, subsidies, endow, assist in laboratories,
workshops, libraries, meetings, lectures and conferences and by providing for the awards,
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10,

AT,

12,

13.

14,

exhibitions, scholarships, prizes and grants to students or otherwise and generally to
encourage, promoie and reward studies, researches, investigations, experiments, tesks
and inventions of any kind that will facilitate the conduct of the business of the company.

To adopt such means of making known the business of the company as may stem expedient
and in particular by advertizsing or sponsoring in the press, radio, television or any other
media, ¢irculars, posters, billbaards or holdings, or by purchase or exhibitions of works of
art, of by the publications of books, periodicals or by granting prizes, awards or donations
{including donations to any fund for any charitable or public purpose}.

To acquire hold/sell or otherwise dispose of any shares, stocks, debentures, debenture-
stocks, bonds, mortgage, obligations and other securities by original subscriptions,
tender, purchase, exchange or otherwise out of the surplus funds of the Company.

To establish branches/offices anywhere in India or abroad in order to carcy on the
business of the Company as stated in the main object.

To hold, use, sell, improve, manage, develop, exchange, lease, rent, mortgege enfranchise,
abandon, dispose of tum to account or otherwise deal with all or any part of the movable
and immovable property, assets and rights of the Company.

To build, construct, erect, improve, purchase, hire or otherwise acquire or provide for any
buildings, offices, factories, workshops, plant or machinery, employees quarters, or any
other movable or immovable property necessary or useful for the purpose of carrying out
the objects of the Company.

Subject to rules and directives issued by the Reserve bank of Indiz and applicable
provisions provisions of the Companies Act, 2013 to borrow or raise or secure the payment
of money or to receive money en deposit at interest for any of the purposes of the company
and at such time and from time to time and in such manner as may be thought fit and in
particular by the issue of debenture or debentures -stocks convertible in to shares of this
or any other company or perpetual annuities and as security for any such money sc
borrowed, raised or received for any such debenture or debenture stock so issued to
mortgage, pledge or charge the whole or any part of the property, assets, or revenue and
profits of the company present or future including its uncalled capital or in trust and to
purchase redeem or pay -off any such securities and also by a mortgage, charge or lien to
secure and guarantee the performance by the Company or any other person or Company
as the case may be.

To establish, promote or concur in establishing or promoting any company or companies
having similar objects for the purpose of acquiring all or any of the properties, rights and
liabilities of the company end to place or guarantee the placing of, subscribe for or
otherwise acquire all or any part of the shares.



15.

16.

17.

18.

19,

20.

21,

22,

23.

24.

To ensure with any other company or person against losses, damaged, risks and liabilities
of all or any kinds which mey affect this Company.

Ta float, form, conetitute, promote, subsidise, lend money to assisi and control companies
and partnership, associations, or undertakings having similar abjects in any manner as
may be thought fit in connection with any of the above objects of the company.

To search for and to purchase, protect, prolong, renew or otherwise acquire from any
Government state, or authority any patents, protection, licences, concession, grants,
access rights, powers and privileges whatsoever which may seem to the Company capable
of being tuned to account to work develop, carry, out exercise and turn te account the
same.

To acquire from time to time and deal in all such stock in ¢érade channels any patents,
trade Marks, proved invention, licenses, concessions and efforts as may be necessary or
convenient for main business for the time being carried on the company or conditionally
as the company thinks it

‘To apply for promote and obtain under any act of parlisment, legislature or Charter, any
privilege, concession, license or authorization of Government State or Municipality
provisional order or license of the Board of trade or other authority for enabling the
company to carry any of the objects into effect or for extending any of the powers af the
Company effecting any modiiications or for any other purpose which may scem calculated
directly or indirectly to interests of the Company of the powers of the Company.

To let, mortgage or sell or otherwise dispose of eny property of the company either
absolutely or conditionally and in such manner and upon such terms and conditions in
&ll respect as may be thought fit and to accept payment or satisfaction for the same in
case or otherwise and in particular for securities of any other companies having objects
similar to those of the company.

To improve, marage, develop, exchange, let on rent or royalty or otherwise morigage, grant
licenses and in any ather manner deal with or dispose of the undertaking of the Company
or any part thereof on all or any of the assets and property jor the time whether in cash
or in shares ( Fully or Partly Paid} debentures, debeaturs stock or other company having
objects altogether or in part similar to those of the company.,

To appropriate, use or layout land belonging to the company for sircet parks, pleasure
ground any such land se laid out to the public or any person or Company, conditionally
or unconditicnally as the Company thinks fit.

To dedicate, present or otherwise dispose af either voluntarily or for value, eny property
of the company deemed to be of national, public or local interest to any national trust,
public body museum corporation or authority or any trustee for on behalf of the same of
the public.

Ta enter into parinership or into any arrangements in India or abroad for sharing of profits,
amalgamation, union of interest, reciprocal concession or co-operation, including equity
participation with eny person, perinership or company and to promete and aid in
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25.

245,

27.

28.

29,

30.

31,

32.

promoting constituting forming and organizing companies or partnerships of all kinds for
the purpose of acquiring and undertaking any property and labilities of the company or
of advancing directly or indirectly the objects thereaf for any other purpose which the
company may think expedient and also to pay for any properties, rights or privileges
acquired by this company either in shares of the company or partly in shares and partly
in cash or otherwise and to give shares of stock of this company in exchange for shares or
stock of any other company.

To amalgamate with any company or companies having objects altogether or in part similar
o those of this company.

To enter into any arrangements with any Government or suthorities supreme, municipal
local or otherwise, or any other person or company that may seem conducive to the
company’s objects or any of them to obtain from any such Government, aunthorities person
or company any rights privileges, charters contracts, licenses and concession which the
company meay think it desitable to obtein and to carry out or exercise and comply with
any such arrangements, rights, privileges, charters contract's, licenses and concession.

To lend, invest or otherwise employ or deal with money or securities belonging to or
entrusted to the company in securities, shares or other movable or immovable property or
with or without security upon such terms and in such menner as may be thought proper
and from time to time vary such transactions and investments in such manner as the
directors may think fit subject ta the provisions of the Companies Act, 2013,

To pay, or satisly the consideration for any properties, rights, privileges or assets
whatsoever which the company is authorized to purchase or otherwise acquire either by
payment in cash or by the issue of shares, or other securities of the company or in such
other manner as the company may agree or partly in one mode and partly in anather mode
or ethers

To draw, maeke, aceept, endorse, discount, execute, issue, negotinte, assign, and otherwise
deal with cheques, drafts, bills of exchange, promissory notes, hundis, debentures, bonds,
bills of lading, reilway receipt, warrants and ail other negotiable or transferable
instruments

To open account or accounts with any bank or banks or bankers and to pay in to and to
withdraw money from such accounts.

To apply for lender, purchase, or otherwise acquire any contracts, sub contracts, licenses
and concession for or in relation to the objects or business herein mentioned or any of
them or incidental thereto, and to underiake, execute, carry out, dispose of or otherwise
turn to account the same

To employ or engage experts or professional consultants, to investigate and examine into
the conditions, prospects value, charter and circumstances of any business concerns and
undertakings and of any assets, property, rights and matters concerning the company and
to appoint retain and remove solicitors, advocates, other professionals’ advisors and debt
collecting agenis



aa.

34.

35.

36.

37

38.

39.

40.

41.

To carry on business or branch of a business which this company is autharized to carry
on by mieans or through the agency of the subsidiary company or companies and to enter
into any arrangement with such subsidiary company for talking the profits and bearing
the losses of any business branch so carried on, or for financing any such subsidiary
company or guaranteeing its liabilities, or to make any other arrangement which mey secm
desirable with reference to any business or branch so carried on including power at any
time and either temporarily or permanently to dees any such branch or business.

To nominate any Directors or Managers of any subsidiary company or of any other
company in which this company is or maybe interested.

To authorize the directors to appoint managers, managing directors and to entrust them
management of the company as also of any other company that may herealter be promoted
or be taken over for working by the company subject to the Articles of Association of the
company and the applicable laws of the country

To take part in the management, supervision and control of the business or operations of
any company or undertaking having similar objects and for that purpose to appeint and
remunerate any directors, trustee, accounts or other experts.

. To pay all preliminary expensas of any promoted by the Company or any  Company in

which this Company is or may contemplate being interested including in such preliminary
expenses. All or any part of the cost and expenses of owners of business or property
acquired by the Company.

To make and/or receive donations, gift or income to or from such persons, Inskitutions
or trusts and in such cases and whether of cash or any other assets as mey be thought to
benefit the company or any other objects of the Company or ctherwise expedient and also
to remunerate any person or corporation introducing or assisling, in any manner the
business of the company, subject to the applicable laws of the country.

Ta eatablish and support or aid in the establishment of and support assaciations,
institutions, companies, societies, funds, trusts and conveniences for the of benefit of the
employee or ex- employees or the dependents of such persons and in particular benefit
societies and o grant pensions, allowances, gratuities and bonuses either by way of
annual payments or by way lumpsum to such persons end to make payments towards
insurance and to form and contribute to provident and benefit funds of such persons.

Te form, subscribe or contribute to or otherwise to assist, aid or guarantee money fo public,
charitable, benevolent, religious, scientific, national, or other institutions, funds, oblects
or purposes and to any other institutions, funds ohjects or purpose which in the opinion
of the Board of Directors are likely to promote the interests or the business of the company
and/or to further its objects and/or to any other institutions, funds, objects or purposes
whatsoever directly relating to the business of the Company.

To create any depreciation fund, reserve fund, sinking fund, Insurance fund, educational
fund eor any other special fund or reserves whether for depreciation or for repairing
improving, extending or maintaining any of the properties of the company or for
redemption of debentures or redeemable preference shares or for any other purposes
conducive to the interest of the Company.
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42,

43.

45,

46,

47.

in the event of the winding up to distribute any of the property of the Company amongst
the member in specic or kind subject to the provision of the Companies Act 2013.

To place, to reserve or to distribute as bonus shares among the members or otherwise to
apply a5 the company may from time to time think fit any money received by way of
premium on shares or debentures issued at a premium by the company subject to the
Companies Act 2013 and any money received in respect of forfeited shares and moneys
arising from the sale by Company of forfeited shares,

To accumulate capital from the profit of the Company for any of the purpose of the
Company and to use and appropriate the same or any of the Company’s assists either
conditionelly or un conditionally to specific purposes.

To pay out of the funds of the Company all costs chargers and expenses of any incidental
to the promotion, formation, registration, advertisement and establishments of this
Company and the issuc and the subscription of the shares or loan capital including
brokerage and or commission for obtaining applications for placing or guaranteeing the
placing of shares or any debentures, debentures stock and other securitics of this
company and also all expenses attending the issue of any circular or notice and the
printing, stamping and circulating of proxies and forms to be [illed up by the members of
the Company and to remunerate by cash or allotment of fully or partly paid shares to any
persons, firm or company for services rendered in introducing any properly or business to
the company or in placing, assisting to place shares, debentures, debenture- stock or
other securities of the company or in or abeut the formation of the company or the
acquisition of property by the Company or the conduct of its business or for any other
reasan which the company may think proper.

To pay a share in the profit of the Company or royaities, commission or brokerage based
on the sales of the Company, firm or persen including the servants of the Company as
may be thought fit.

To provide for the welfare of Directors or employee of the Company or its predecessors in
business and the spouses, widows and families or the dependents of such persons by
building or contributing to the building of houses or dwellings or quariers or by grants of
money, pension, gratuities, allowances, bonuses, profit sharing benuses or benefit or any
other payments or by creatng and frem time to time subscribing or contributing to
provident and other associations funds, profit sharing or other schemes or trusts and by
providing or subseribing or contributing towards places of instruction, recreation, hespital
and dispensaries, medical, and other attendance and assistance as the Company shall
think fit.

48, To esiablish and meintain or procure the establishment and maintenance of any

contributory or non- contributory pension or superannuation funds for the benelit of and
give or procure the giving of donations graiuities , pensions, allowances, or emoluments
to any persons who are or were at any time in the employment or service of the Company
or of any company which is subsidiary of the company or its allied to or associated with
the Company or with any such subsidiary company or who are or were at any time
directors or officers and employees of the Company or of any such other company as
aforesaid and the spouses, widows , families and dependents of any such persons, and

9



49.

50.

Sl

52.

S0.

56.

57.

58

also to establish and subsidies and subscribe to any instituticns, associations, clubs or
funds caleulated to be for the benefit of or to advance the interests end well being of the
company or any other co. as aforesaid and do any matters aforesaid either alone or in
conjunction with any such other company as aforesaid.

To acquire and undertake all or eny part of the business, property and liabilities of any
Person or COMPENY CAITying on or proposing to carry on any business which the company
is authorised to carty on or which can be carried in conjunction therewith.

To acquire and take over as a going concern by purchase of or on lease or to undertake to
carry on the whole or any part of the business together with goodwill and trade name,
property rights end Liabilites of any person or persons, firm or any Company carrying on
any business or any part of the purposes of which is within the objects of the company or
which the company iz authorised to carry on and to pay for the same by shares,
debentures, debenture- stack, bonds, cash or otherwise and to conduct and carry on or
liquidate and wind up such business.

To undertake and exccute any trost, the undertaking of which may sesm to the Company
desirable, either gratuitously or otherwise.

In relation with the business of the Company to gharantee the payment of money secured
or unsecured by or payable under or in respect of promizsory notes, bonds, debentures,
debentures - stock, contracts, mortagages, charges, obligations, instruments and
securities of any company or any autherity, supreme, municipal, local or otherwise or of
any person howsoever, whether incorporated or not incorporated and generally to
guarantee or become sureties for the performance of any contracts or obligations,

To vest any movable or immovable property, rights or interest acquired by or belonging to
the company in any person or company and with or without any declared trust in favour
of the Company, subjects to the provisions of the Companies Act 1956 and other applicable
lews,

To lend and advance money or give credit to such persons or Companies and on such
terms as may seem expedient and in particular to customers and others having dealings
with the company and to guarantze the performance of =ny contract or oblipation and the
payment of money of or any such person or companies and generally to give guarantee
and indemnities.

To act as commission agents, buying agents, selling agents, sub- contractors, brokers,
factors adatiase, del- credere agents in pursuance of the main objects the Company.

To precure the recognition of the Company in any country, state or place outside, India,
and to establish and maintain local registers of any branch, places of business in any part
of the world.

To mid, pecuniary or otherwise any association, body or movement having for an object,
the solution setflement of labour problems or troubles or the pramation of industry or
trade.

. To enter into negotiations with and enter into arrangements, understendings and contracts

and cenclude the same with foreign and/or India parties or other persons for obtaining by

10



89.

€0,

61.

&2,

63.

G5.

66,

67.

grant, license and/er on other terms [ranchises and other rights and benefits, and to
obtain technical and engineering information, assistance, consultation and service know-
how and expert advice for installation of cquipment, system, software, procedures for
operations and eonduct of the business of the Company.

To pay for technical know-how, technical and engineering assistance and information,
management consultancy and for services rights or privileges acquired by the company
either in sheres of the Company or partly in shares or partly in cash or otherwise.

To pay to promoters such remuneration and fees and otherwise remunerate them for their
time and for the services rendered by them, subject to the applicable laws of the country.

To indemnify officers, directors, agents and servants of the Company against proceedings,
costs, demages, claims and demands in respect of anything done or ordered to be done by
them for and in the interest of the company , or any loss damage or misfortune, whatever
which shell happen in the execution of the duties of their office or in relation thereof,

To enter into any contract, agreement, arrangement, collaboration with foreigners or other
dealing for the more efficient and profitable conduct of the trade or business of the
Company or any part thereoll

To aecquire buy, import, otherwise handle or deel in plant, machinery, accesaories,
apparatus, implements tools, applications, utensils, necessary or convenient or capable
or being used in any of the above specified business.

To institute, prosecute, compromise or otherwise dispose of, in any proceeding before any
court and/or tribunal clairns against any third party.

To defend, compromise or otherwise dispose of any procesding before any court and or
tribunal, relating to any claims against it by any third party.

To exercise all or any of its corporate powers, rights end privileges and to conduct its
business in all or any of its branches in the union of India and in any or all its states and
territories.

Ta receive, hold in trust as trustee, agent or nominee of any person or persons, company,
corporation government, state or province or of any municipal or other authority or public
body and sell, transfer exchange, essign or deal with, manage and term of account any
real and personal property of all kinds and in particular sheres, stocks, debentures,
securities, policies, book debts, claims and chooses in action, bonds, promissotry note
participation, Certificate, lands, buildings, hereditaments, business concems and
undertaking , mortgages, charges and annuities , patenis , licenses, leases and any
interest of every kind in real or personal property or against any person, company ,
corporation or body any to collcct and receive all dividends, interest and other moneys
payable or receivable in respect of any property any securities so held.

i1



68. To carry on the business of finance including bill discounting business and to purchase
finance, discount, rediscount bills of exchange to act as a discount and acceptance house
to arrange acceptance or co- acceptance of bills, to borrow, to lend, to negotiate loans, to
carty on the business of a company established with the object of financing industrial
enterprises within the meaning of the Companies Act 2013.

68. To Carry on the business of promoting, organizing, procuring and giving financial or other
assistance in India or abroad independently or in association with any other person,

Government or any other agencies whether incorporated or not, for any business of the
Company.

70. To give advice and/or to offer, give, circulate and/or otherwise organize , accept, implement
any takeover bids, mergers, amalgamations, acquisitions, diversification rehabilitation or
restructuring of any other association of persons whether incorporated or not , by
acquisition of shares or assets and liabilities and whether as a going concern or as a part
of the concern or otherwise as may be required having regard to business exigencies and
¢ promote or procure incorporation, formation or setting up of concerns and underiake
whether as company , body corporate, partnership or any other association of persons for
engaging in any industrial, commercial or business activities.

71. 'To carry on the business of consultants, advisors, experis, and technical collaborators in
matters pertaining to investment, finances, management, prospecting and projecting of
business, and valuation of undertakings, business concemns, assets concessions
properties or rights and to employ expertis for any of these purpose.

72. To undertake jobs or divisible or indivisible works contracts in which the paris in
components be smployed together with deployment or employment of the requisite
personnel, Inbor, expertise, technieal know- how and accumulated experience and skills
and act as consultants in respect of the activities stated in paragraph (1) sbove te all
persons, associations, entities, governments and private and public bodies.

73. To act as coniractors, suppliers, agents, importers and exporters for any Government
Autonomous Body in any firm, company or arganization in the private or public secior in
furtherance of any of the ohjects of the Company.

74. ‘To provide information and guidance on governmenizl pelicies and regulations and assist
in obtaining various consents, approvals, from Government or other autherities agencics
which may be required for establishing an undertaking or in diversification /expansion.

75. To study and advise central/siate Government in formulating incentive schemes to attract
industries investments and to advise central or state Government or any other body or
person for setting up of industrial state,

76. To undertake, carry out, promote and sponsor any activity for publication of any beoks,
literature, newspapers or for organizing lectures, conferences, or seminars, workshops,
training programmes for giving merit awards , scholarships. Loans or any other assistance
to institutes, deserving students or academic pursuit or researchers and for establishing
assistance to any institution, fund ,trust.



77.

78,

79.

80,

81.

82,

83.

Te carry on the business of acting as assignees, custodians, trustee and in any other
capacity to look after, administer, manage, receive, release and distribute any property or
estate including any enforcement proceeds thereof for the benefit of creditors, claimants,
charge holders and other persons interested therein.

To carry on the business of auctioneers, valuers, surveyors and appraisers of all kinds of
properties, goods and elaims.

‘To carry on business of dealers in brokers and money changers of currencies, whether
Indian rupees or any currencies and or otherwise dealing in currencies and foreign
exchange including to grant foreign exchange cover on a spot delivery or on a forward
cover basis, subject to the applicable laws of the country.

To carry on the business of market and credit and economic investigatars , analysors and
informants on macro or micro levels basis including by undertaking the work of credit
rating and evaluation or appraisal of individuals, any business or commercial organization
or enterprise or of any region , state, province, country or any government or governrnental
developments agencies and analyzing market trends and economic , commercial and
industrial developments and conditions with respect to any such person , region, country
or government and o act as consultants, advisers and experts in factoring , forfeiting ,
credit investigationa, credit rating and market investigation.

To Commence and carry on the business of providing or assisting in obtaining , directly or
indirectly advice or services in various fields such as management, [inarnce, investment,
technology , administration, commerce, law, economics, labours, human resource
development, industry, pubtlie, relations, statistics, science, computers, accouniancy,
Jlaxation, fund manegement, foreign exchange dealings, quality control, processing,
strategic planning and valuation

To give guarantees and carry on and transact every kind of guarantee end counter
guarantee business and in particular to guacantee the payment of any principle moneys,
interest or other moneys securad by or payable under any debentures, bonds, debenture-
stocks, morigages, charges, contracts, cbligations, and securities, and the payment of
dividends on and the repayment of the capital of stocks and shares of all kinds and
descriptions or the performance of any other obligations.

To carry on the business of an investment Company and to underwrite, sub -underwrite
and to invest or otherwise invest or acquire, hold and sell or otherwize deal either in the
name of the company or in that of any nominee, in shares, stocks, debentures ,
debentures- stocks, bonds, units of unit trust of India, units or certificate, participation
certificate, savings certificate, promissory notes, bills of exchange , commercial paper,
government securities, warrants, call money markets , securities represented by
repurchases or resale agrecments, lutures, options, derivatives or other obligations,
securities and financial insbuments issued or guaranteed by Indian or foreign
government, states, dominions, soversigns, public authorities, bodies, any comparny,
corporation, forum or person whether incorporated or established in India or elsewhere.
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*[V The liability of the Mcmber(s) is limited, and this liability is limited to the amount unpaid,
if any, on the shares held by them.

+*y The Authorized Share Capital of the Company is 1500,00,00,000/ - (Rupeas One Thousand
and Five Hundred Crores only) divided into 150,00,00,000 {One Hundred and Fifty Crores)
equity shares of Rs 10/- (Rupees Ten Only] each with power to increase and reduce the
capita) of the company or to divide the shares in the capital for the time being into several
classes end to attach there to respectively any preference, deferred, qualified or apecial
rights, privilezes or conditions as may he determined by or in accordance with the
regulations of the Company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be for the time being provided by the regulations of the
company and the legisiative provision for the time belng in force.

+* Alteration in Clause V {Capital Clause) of MOA by increase in Authorized Capital fram
Rs. 150 Cr. te Rs. 420 Cr. vide Ordinary Resolution dated 25" March 2007

# Alteration in Clause V {Capital Clause) of MOA by increase in Authorized Capital from
Rs. 420 Cr. To Rs. 800 Cr., vide ordinary resolution dated 13 Dec 2007

** Alteration in Clause V (Capital Clause} of MOA by increase in Authorized Capiial fromt
Es. 800 Cr. ia Rs. 1000 Cr. vide resolution passed of the Annual General Meeting of the
company held on 27-09-2010.

** plteration in Clause V {Capital Clause) of MOA by increase in Authorized Capital from
Rs. 1000 Cr. to Rs. 1050 Cr. pursuant ta Scheme of Amalgamation approved by NCLT via
order No. C.P. No. CAA-166/ND/2018 connected with CA (CAA) -152{ND)/2018 dated
04.06.2019

#* Alteration in Clause V {Capital Clause] of MOA by increase in Authorized Capital from
Rs. 1050 Cr. to Rs. 1500 Cr. vide ordinary resalution dated 02+ August 2019

s Heading of "Main Objects of the company fo be pursued by the company on its
incarporation® changed to “the objects to be pursued by the company on its incorporatior
are:". Furiher, existing "Ohjects incidental or anciflary fo the attainment of the main ohjects”
and “other objects” have been merged into o new heading “matters which are necessary
Jor furtherance of the objects® and Reference of Companies Act 1956 has baen replaced
with Companies Act 2013 vide Special resolution passed dated 11July, 2018

12



* Alteration in Clause IV{Liability Clause) of MOA by replacing the existing ciause “the
liability of the Members is Limited” with the new clause “The Hability of the Member{s) is
limited, and this Hability is limited to the amount unpaid, if any, on the shares held by
them” vide Special resolution dated 11 July, 2018
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ARTICLES OF ASSOCIATION
OF
SBI CARDS AND PAYMENT SERVICES LIMITED

(Last Amended vide Special Resolution passed in the Annual General Meeting held on August 09, 2023)




(THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
SBI Cards and Payment Services Limited

These Articles of Association of SBI Cards and Payment Services Limited (the “Company™) comprise
of two parts, Part A and Part B. With effect from the commencement of listing and trading of the
Company’s equity shares on any recognized stock exchange(s) in India, Part B shall automatically
terminate, be deleted and cease to have any force and or effect, and be deemed to be removed from the
Articles of Association and simultaneously, Part A shall come into immediate force and effect, without
requiring any further corporate or other action by the Company or its sharcholders.

1. APPLICABILITY OF TABLEF

The regulations contained in Table "F" in Schedule [ to the Companies Act, 2013, as far as the same are
applicable to a public limited company (as defined in the Companies Act, 2013) except for provisions
which are applicable only to a One Person Company, shall apply to the Company except in so far as they
are contradictory to, or inconsistent with the Companies Act, 2013 or as specifically excluded hereunder
or modified or altered by these Articles (hereinafler defined).

PART A

Notwithstanding anything contained in these Articles, such provisions and reguiations as may be
prescribed by the legislature of the Republic of India, as compulsory, by later enactments relating to
companies, shall have priority of observance under such circumstances.

Unless the context otherwise requires, words or expressions coniained in these Articles shall bear the
same meaning as in the Act (hereinafier defined) or any statutory modification thereof in force at the date
at which these regulations become binding on the Company.

Definition and Interpretation Clause

Words and expressions used in the Articles shall bear the same meaning as used in the Act or the Rules,
as the case may.

a. Any capitalized terms used but not defined in these Articles shall have the meanings ascribed to
such terms in the Act

b. In these Articles:

¥Act” shall mean the Companies Act, 2013 as may be amended, modified or replaced from time
to time or the Companies Act, [956, if applicable and to the extent not amended or replaced by
the Companies Act, 2013;

“Affiliate” means in relation to any Person, any entity Controlled, directly or indirectly, by that
Person, any entity that Controls, directly or indirectly, that Person, or any entity under common
Control with that Person or, in the case of a natural Person, any relative (as suchterm is defined
in the Act) of such Person;




“Alternate Director” shall have the meaning aseribed to it in Article 33(vii);

“Applicable Law” shall mean any statute, law, regulation, ordinance, rule, judgment,
notification, rule of common law, order, decree, bye-law, permits, licenses, approvals, consents,
authorisations, governiment approvals, directive, guideline, requirement or other governmental
restriction, or any similar form of decision of, or determination by, or any inicrpretation, policy
or administration, having the force of law of any of the foregoing, by any authority having
jurisdiction over the matter in question, whether in effect as of the date of these Articles or
thereafter;

“Articles” “These Articles” or “The Articles” means the articles of association of the Company
as modified from time to time;

“Auditors” means the auditor of the Company for the time being and from time to time
appointed in accordance with the Act;

“Board of Directors™ or “Board” means the board of directors of the Company;

“Company” means *SBI Cards and Payment Services Limited’;
“CFO” shall have the meaning ascribed to it in Article 37(ii)(b);
“Chairman” shall have the meaning ascribed to it in Article 33(viii)(a);

“Charfer Documents” shall mean, collectively, the Company’s Memorandum of Association
and Articles;

“Committee” shall have the meaning ascribed to it in Article 36{iv);

*Consent” means any authorisation, license, consent, no-objection, registration, notice, permit,
approval, waiver, certificate, exemption, order, grant, concession, agreement or permission of,
with or to any person or Government Authority;

“Debenture” includes debenture stock, bonds or any other instrument of a company evidencing
a debt, whether constituting a charge on the assets of the company or not;

“Dividend” includes any interim dividend but excludes bonus shares;
“Director” means any director of the Board;

“Encumbrance” means: (i) any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, security interest or other encumbrance of any kind
securing, or conferring any priority of payment in respect of, any obligation of any Person,
including without limitation any right granted by a {ransaction which, in legal terms, is not the
granting of security but which has an economic or financial effect similar to the granting of
security under Applicable Law; (ii) any voiing agreement, inieresi, option, right of first offer,
first, last or other refusal right or transfer restriction in favour of any person; and (iii) any adverse
claim as to title, possession or use; and “Encumber™ shall be construed accordingly;

“Equity Propertions™ means the proportion of the number of Shares held by the Shareholders
respectively in relation to the entire issued share capital of the Company on a fully diluted basis;

“Establishments” means any person or association of persons that provide goods or services of
any nature including but not limited to sports, arts and entertainments services against the
acceptance of Payment Products;



“Finaneial Year” shall mean the financial year commencing on 1st April of each calendar year
and ending on 31st March of the next calendar year or such other period as the Shareholders
may determine in accordance with Applicable Law;

“Government Authority” shall mean any government, semi-government, administrative,
fiscal, taxing or judicial body or any other statutory agency or any government department,
commission, authority or tribunal, or the governing body of any securities exchange having
jurisdiction over the subject matter;

“Independent Director” shall have the meaning assigned to the said term under the Act and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

“MD & CEOQO” shall have the meaning ascribed to it in Article 37(ii)(a);

“Member” means a Member of the Company within the meaning of sub-Section 55 of Section
2 of the Act, as amended {rom time to time.

“Memorandum of Association” means the memorandum of association of the Company as
amended and/or replaced from time to time;

“Meeting” or “General Meeting” means a duly convened meeting of the Sharcholders as
contemplated under the Act;

“Notice” shall have the meaning ascribed to it in Article 34(ii)(a);

“Office” means the Registered Office for the time being of the Company;

“Person(s)” means any individual, sole proprietorship, unincorporated association,
unincorporated organization, body corporate, corporation, company, partnership, unlimited or
limited liability company, joint veniure, Government Authority or trust or any other entity or

organization (whether or not having separate legal personality);

“Registrar” means the Registrar of Companies of the State in which the Office of the Company
is, for the time being, situated;

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

“SBI Directors” shall mean the Directors nominated by SBI to the Board of the Company in
accordance with Article 33(ii) and “SBI Director” shall mean accordingly;

“Seal” means the Common Seal of the Company;

“SEBI” mean the Securities and Exchange Board of India;

“Securities” means the securities as defined in clause (h) of Section 2 of the Securities Contracts
{Regulation) Act, 1956.

“Shareholders” shall mean a Member of the Company.;

“Shares” means all classes of shares of the Company and includes all other kinds of securities,
warrants or options convertible into equity shares;

“State Bank of India” or “SBI” means the body constituted as such by the State Bank of India
Act, 1955 (Act No. 23 of 1955) and includes its affiliates;

“Transfer” means to sell, gift, give, assign, transfer, transfer any interest in trust, alienate,
hypothecate, pledge, encurnber, grant a security interest in, amalgamate, merge or suffer to exist



{whether by operation of law or otherwise) any Encumbrance on, any Shares or any right, title
or inferest therein or otherwise dispose of in any manner whatsoever, voluntarily or
involuntarily, but shall not include transfer in connection with testamentary or inicstate
succession; and the term “Transferred” shall have a meaning correlative to the foregoing. The
term “Transfer”, when used as a noun, shall have a correlative meaning;

(e} Words importing “persons™ shall, where the coniext requires, include bodies corporate and
companies as well as individuals;

d. ‘In Writing” and “Written’ includes printing, lithography and any other mode of representing or
reproducing words in a visible form;

€. the headings are inserted for ease of reference only and shall not affect the construction or
interpretation of these Articles;

f. references to one gender include all genders;

g any reference to any enactment or statutory provision is a reference to it as may from time to
time be, amended, modified, consolidated or re-enacted {with or without modification) and
includes all instruments or orders made under such enactment;

h. words in the singular shall include the pluraf and vice versa;

i. any reference to an agreement or other document shall be construed fo mean a reference to the
agreement or other document, as amended or novated from time to time; and

- in calculations of number of any Shares, references to a “fully diluted basis™ means that the
calculation should be made assuming that all outstanding options, warrants and other securities
convertible into or exercisable or exchangeable for equity shares (whether or not by their terms
then currently convertible, exercisable or exchangeable), have been so converted, exercised or
exchanged, and such that the number concerned is expressed as a number of equity shares,

Pubiic Limited Company

The Company is a public limited company within the meaning of Section 2(71) of the Act and
accordingly, the minimum paid up capital of the Company shall be such as may be prescribed under the
Act.

Share Capital

The authorised share capital of the Company is as specified in the Clause V of Memorandum of

Association. Subject to these Articles, the Company may alter its Memorandum of Association in such
manner as prescribed in the Act to:

(2) increase, reduce or otherwise alter its authorised share capital in such manner as it thinks
expedient;
(b) subject to the conditions set out in the Act, consolidate and divide all or any of its share capital

into shares of a larger amount than its existing shares;

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

(&) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum of Association;

(e) cancel shares which, at the date of the passing of the resolution in that behalf, have not been
taken or agreed {0 be taken by any person, and diminish the amount of its share capital by the
amount of the shares so cancelled.
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Subject to these Articles, the Company may, from time to time, increase the share capital by such sum,
to be divided into shares of such amount, as may be specified in the resolution.

The Company may, subject to the provisions of the Act and these Articles, reduce in any manner and
with, and subject to, any incident anthorised and consent required by law:

a. its share capital;
b. any capital redemption reserve account; or
c. any share premium account.

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company shall be
under the control of the Board 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 sanction 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 Board deems fit, and may issue and allot Shares on payment in full or part of any
property sold and transferred or for any services rendered to the Company in the conduct of its business.
Any Shares so allotted may be issued as fully paid-up Shares and if so issued, shall be deemed to be fully
paid-up Shares. Provided, the option or right to call for Shares shall not be given to any person or persons
without the sanction of the Company in a General Meeting.

Except so far as Is otherwise provided, by the conditions of issue or by these Articles, any capital raised
by the creaiion of new shares shall be considered part of the existing capital of the Company and shall be
subject to all the provisions herein contained in respect of payment of call and instalments, transfer and
transmission, forfeiture, lien and otherwise.

The Company shall be entitled to dematerialize all or any of its existing Shares, rematerialize all or any
of its Shares held in the depositories and / or to offer its fresh Shares or buyback its Shares in a
dematerialized form pursuant to the Depositories Act, 1996 and its refevant rules, if any.

Shares may be registered in the name of any person, company or other body corporate. Not more than
three persons shall be registered as joint holders of any Share,

Subject to the provisions of the Act, the Board may issue and allot shares in the capital of the Company
as payment for any property sold or transferred or services rendered to the Company in the conduct of its
business and any shares which may be so issued shall be deemed to be fully paid shares.

All the pre-incorporation expenses shall be defrayed and discharged by the Company on its incorporation.

Where at any time, it is proposed to increase its subscribed capital by the issue/allotment of further Shares
either out of the unissued capital or increased Share Capital then, such further Shares may be offered to:

(i) Persons who, at the date of offer, are holders of equity Shares of the Company, in proportion, as
nearly as circumstances admit, to the capital paid up on those Shares by sending a letter of offer
subject to the following conditions: (a) the offer shall be made by notice specifying the number of
Shares offered and limiting a time not being less than 15 (fifteen) days and not exceeding 30 (thirty)
days from the date of the offer within which the offer, if not accepted, will be deemed to have been
declined; (b) the offer aforesaid shall be deemed to include a right exercisable by the Person
concemed fo renounce the Shares offered to him or any of them in favour of any other Person and
the notice referred to in (i) shall contain a staternent of this right, provided that the Board may
decline, without assigning any reason therefore, to allot any Shares to any Person in whose favor
any Member may renounce the Shares offered to him; and (c) afier 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;

(i) Nothing in sub-Article (i) (b) above shall be deemed o extend the time within which the offer should
be accepted; or 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.
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(i)

(iii}
(iv)
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(vi)

(ii) employees under a scheme of employees’ stock option, subject to special reselution passed by the
Company and subject to such conditions as may be prescribed under the Act and other applicable
Laws; or

(iii) any Persons, whether or not those Persons include the Persons referred to in (i) or (ii) above, 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 compliance with the applicable provisions of
Chapter IIT of the Act and any other conditions as may be prescribed, if a special resolution to this
effect is passed by the Company in a General Meeting.

Nothing in Article 14A above shall apply to the increase of the subscribed capital of the Company caused
by the exercise of an option as a ierm attached to the debentures issued or loan raised by the Company to
converi such debentures or loans into Shares in the Company or to subscribe for Shares in the Company;
provided that the terms of issue of such debentures or loan containing such an option have been approved
before the issue of such debentures or the raising of loan by a special resolution adopted by the Company
in a General Meeting.

Certificate

Unless the shares have been issued in dematerialized form in terms of Applicable Laws, every person
whose name is entered as a Member in the register of Members shall be entitled 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 or transmission or sub-division or consolidation
or renewal of any of its Shares as the case may be or within a period of six months from the date of
allotment in the case of any allotment of debenture or within such other period as the conditions of issue
shall be provided,—

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

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificate after the first.

Every certtificate shall be under the Seal of the Company which shall be affixed in the presence of and
signed by two Directors duly authorised by the Board and the Company Secretary, if any or some other
person appointed by the Board for the purpose. Further, out of the two Direciors there shall be at least
one director other than managing or whole time director, where the composition of the Board so permits.

Every certificate shall specify the shares to which it relates and the amount paid-up thereon.

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.

If any certificate be worn out, defaced, mutilated or torn or if there be no further space on the back for
endorsement of transfer or in case of sub-division or consolidation of Shares or otherwise, then upon
production and surrender thereof to the company, a new certificate may be issued in licu thereof, and if
any certificate is lost or destroyed then upon preof 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
issued to the party entifled to such lost or destroyed certificate. Every certificate under this Article shall
be issued without payment of fee if the Board so decides, or on payment of such fee not exceeding Rs.
20 for each certificate or as the Directors shall prescribe. Provided that no fee shall be charged for issue
of new certificates in replacement of those which are old, defaced or wom out or where there is not further
space on the back thereof for endorsement of transfer or in case of sub-division or consolidation of Shares.

Provided that notwithstanding what is stated above, the Directors shall comply with such rules or
regulations and requirements of any stock exchange or the rules made under the Act or the rules made
under Securities Contracts (Regulation) Act, 1956 or any other act or rules applicable in this behalf,

The provisions of Article 15 shall mutatis mutandis apply to issue of certificates for any other Securities,
including debentures, of the Company.
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Where a new share certificate has been issued in pursuance of Article 15(v), particulars of every such
certificate shall also be entered in a register of duplicate certificates indicating against the name of the
person to whom the certificate is issued, the number and date of issue of the certificate in lieu of which
the new certificate is issued.

Except as required by law, no person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by, or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these Articles 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.

Underwriting and Brokerage

The Company may exercise the powers of paying commissions conferred by sub-seciion (6) of Section
40 of the Act, 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 rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under
section sub-section (6) of Section 40 of the Act,

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.

Nothing in this Article shall affect the power of the Company to pay such brokerage as is lawful for the
Company to pay.

Conversion of Share into Stock
Where shares are converied Into stock;

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 siock 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.

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.

such of the regulations of the Company as are applicable to paid-up shares shall apply fo stock and the
words "share" and "sharcholder" in those regulations shall include "stock" and “stock-holder”
respectively,

Issue of Preference Share Capital

Subject to the applicable provisions of the Act, any preference shares may, with the sanction of an
ordinary resolution, be issued on the terms that they are to be redeemed on such terms and in such manner
as the Company before issue of shares may, by special resolution determine.

Variation of Shareholders’ Rights

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
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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.

To every such separate meeting, the provisions of these Ariicles relafing to general meetings shall muratis
mutandis apply, but so that the necessary quorum shall subject to Article 28(ii) be as prescribed under
the Companies Act.

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 1o
be varied by the creation or issue of further shares ranking pari-passu therewith.

Lien

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

Provided that the Board may at any time declare any share 1o be wholly or in part exempt from the
provisions of this clause.

The Company’s lien, if any, shall extend to all dividends payable and bonuses declared from time fo time
in respect of such Shares/ debentures.

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—

(a) unless a sum in respect of which the lien exists is presently payable; or

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

of his death or insolvency.

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

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

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

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

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 person entitled to the shares at the date of the sale.

Calls on shares
The Board may, from time to time, subject to the provisions of Section 49 of the Act, make calls 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),
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Provided that no call shail 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.

Each Member shall, subject fo receiving at least fourteen days’ notice specifying the time or times and
place of payment, pay to the Company, at the time or fimes and place so specified, the amount calied on
his shares.

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

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.

The joint holders of a share shall be jointly and severally liable to pay all 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 appoinied for payment ihereof
to the time of actual payment at ten per cent per annum or at such lower rate, if any, as the Board may
determine from time to time.

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

Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share or by way of premium, shail, for the purposes of
these Articles, be deemed to be a call duly made and payable on the date on which by the terms of issue
such sum becomes payable.

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

The Board—

(a) may, if it thinks fit, subject to the provisions of the Act, receive from any Member willing to
advance the same, whole or any part of the moneys due upon the Shares held by him beyond the
sums actually called for and upon the amount so paid or satisfied in advance, or so much thereof
as from time to time exceeds the amount of the calls then made upon the Shares in respect of
which such advance has been made; and

) 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 as determined by the Board and the Member
paying such sum in advance agree upon, provided that money paid in advance of calls shall not
confer a right fo participate in profits or dividend. The Board may at any time repay the amount
so advanced.

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 of the
Company.

Transfer of shares

The transfer of share in dematerialization form shall be governed through Depository Act, 1996 and rules
and regulations made thereunder.

The instrument of transfer of any share in the Company shall be executed by or on behalf of both the
transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the transferee is entered
in the register of Members in respect thereof.

10
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Subject to the provisions of the Act, these Articles, the Securities (Contracts) Regulation Act, 1956, any
listing agreement entered into with any recognized stock exchange and any other Applicable Law for the
time being in force, the Board may, at their own absolute and uncontrolled discretion and by giving
reasons, decline to register or acknowledge any transfer of Shares whether fully paid or not and the right
of refusal, shall not be affected by the circumstances that the proposed transferee is already a Member of
the Company but in such cases, the Directors shall within 1 (one) month from the date on which the
instrument of transfer was lodged with the Company, send to the transferee and transferor notice of the
refusal to register such transfer provided that registration of a 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 the Shares or other Securities.

Provided however, thai the Board may decline to register or acknowledge arty transfer, whether fully
paid-up or not, if the transfer results in, or is perceived to or may result in, a contravention or violation
of any foreign investment limit or restriction under Applicable Law as applicable to the Company, and
further, that the decision of the Board or any persons designated by the Board with respect to whether the
transfer results in, or is perceived to or may result in, a contravention or violation of any foreign
investment limit or restriction under Applicable Law as applicable to the Company shall be final and
binding in all respects.

Transfer of Shares/debentures in whatever lot shall not be refused.
The Board may decline to recognize any instrument of transfer unless—

() The instrument of transfer is in writing in the form as prescribed in rules made under sub-section
(1) of Section 56 of the Act and statutory modifications thereof for the time being;

(b} The instrument of transfer is accompanied by the certificate or certificates of the Shares to which
it relates, and such other evidence as the Board may reasonably require to show the right of the
{ransferor to make the transfer; and

(©) Application for the registration of the transfer of a Share may be made either by the transferor
or by the transferee provided that where such application is made by the transferor, no
registration shall, in the case of a partly paid Share be affected unless the Company gives notice
of the application to the transferee in the manner prescribed under the Act, and subject to the
provisions of these Articles, the Company shall, unless objection is made by the transferce,
within the time as prescribed, enter in the register the name of the transferee in the same manner
and subject to the same conditions as if the application for registration of the transfer was made
by the transferee.

On giving not less than seven days previous notice in accordance with Section 91 of the Act and rules
made there under, the registration of transfers may be suspended at such times and for such periods as
the Board may from time to time determine. Provided that such registration shall not be suspended for
more than thirty days at any one time or for more than forty-five days in the aggregate in any year.

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

Transmission of shares

On the death of a Member, the survivor or survivors where the Member was a joint holder, and his
neminee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognized by the Company as having any title to his interest in the shares.

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.

Any person becoming entitled o a share in consequence of the death or insolvency of a Member 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

11



(iv)

)

23A

23B

24.

@

(i)

(a) 1o be registered himself as holder of the share; or
(b) to make such fransfer of the share as the deceased or insolvent Member could have made.

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

(a) If the person so becoming entitled shall elect to be registered as helder of the share himself, he
shall deliver or send to the Company a notice in writing signed by him stating that he so elects.

(b) If the person aforesaid shall elect to transfer the share, he shall testify his election by executing
a transfer of the share.

(c) All the limitations, resirictions and provisions of these regulations relating to the right to transfer
and the registration of transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insotvency 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 entitled
to the same dividends and other advaniages to which he would be entitled if he were the registered holder
of the share, except that he shall not, before being registered as a Member 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:

Provided that the Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses or other monies payable in respect of
the share, until the requirements of the notice have been complied with.

Transfer and Transmission of Debentures (provision for common transfer form)

The transfer and transmission of Debentures in dematerialized form shall be governed in accordance with
Depository Act, 1996 and rules and regulations made thereunder,

For Debentures held in physical form —

The instrument of transfer (as prescribed vnder Section 56 of the Act and the rules made thereunder) of
any Debenture in the Company shall be executed by or on behalf of both the transferor and transferee. The
transmission of Debentures shall take place in accordance with the applicable provisions of the Act.

Consolidation and re-issuance

Company may carry out consolidation and re-issuance of its debt securities, in the manner as may be
specified by the Board from time to time in accordance with the conditions stated in SEBI (Issue and
Listing of Debt Securities) Regulations, 2008

Forfeiture of shares

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

The notice aforesaid shall—

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

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

12
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the notice has been given may, at any time thereafier, before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that effect.
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A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit.

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 monics
which, at the date of forfeiture, were presently payable by him to the company in respect of the
shares.

The liability of such person shall cease if and when the Company shall have received payment
in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager or the
secretary, of the Company, and that a share in the Company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facis therein stated as against all
persons claiming to be entitled to the share.

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

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

(iv) 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 the share or by way of premium, as if the same had been payable by viriue of a call duly
made and notified.

25. Capitalization of profits

(i) The Company in general meeting may, upon the recommendation of the Board, resolve—

(a)

that it is desirable to capitalize any part of the amount for the time being standing to the credit
of any of the company’s reserve accounts, or fo 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,

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject fo the provision contained in

clause (iii), either in or towards.

(a)

(b}

(c)

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

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;

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

13
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{d) A securities premium account and a capital redemption reserve account may, for the purposes
of this regulation, be applied in the paying up of unissued shares 1o 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.
8] Company may capitalise its profits or reserves for the purpose of issuing fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) 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 all acts and things required to give effect thereto.
The Board shall have power—

(a) to make such provisions, by the issue of fractional ceriificates or by payment in cash or otherwise
as if thinks fit, for the case of shares becoming distributable infractions; and

&) to authorise any person to enter, on behalf of all the Members entitled thereto, into an agreement
with the company providing for the allotment to them respectively, credited as fully paid-up, of
any further shares to which they may be entitled upon such capitalization, or as the case may
require, for the payment by the company on their behalf, by the application thereto of their
respective proportions of profits resolved to be capitalized, of the amount or any part of the
amounis remaining unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on such Members,

Buy-back of shares

Notwithstanding anything contained in these Articles but subjeci io the provisions of Sections 68 to 70

of the Act as may be applicable and any other applicable provision of the Act or any other law for the

time being in force, these Articles the Company may purchase its own shares or other specified securifies.
General meetings

Mectings:

(a) Meetings of the Shareholders of the Company shall be in accordance with the Act and these

Articles and shall be held af the Office of the Company or at the place designated in the notice
issued by the Company to the Shareholders.

(b) All general meetings other than annual general meeting shall be called extraordinary general
meeting.
(c) The general meetings shall be called by giving not less than clear 21 days’ notice either in

writing or through clectronic mode in such manner as provided under the Act. However, the
general meetings may be called at shorter notice, if the consent is given in writing or by
clectronic made by not less than ninety-five per cent of the Members entitled to vote ai the

meeting.
i The Board may, whenever it thinks fit, call an extraordinary general meeting.
ii- Such number of Members of the Company as is specified in Section 100 of the Act,

carrying voting rights may give requisition to the Board for calling the extraordinary
general meeting and in the event Board fails to call the exiraordinary general meeting,
then requisitionists themselves can call an extraordinary general meeting in the same

14
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manner, as nearly as possible, as that in which such a meeting may be called by the
Board.

Proceedings at general meetings

No business shall be fransacted at any general meeting unless a quorum of Members is present at the time
when the meeting proceeds to business.

Save as otherwise provided in these Articles, the quorum for the general meetings shall be as provided in
Section 103 of the Act.

The chairperson, if any, of the Board shall preside as chairperson at every general meeting of the
Company.

If there is no such chairperson, or if he is not present within fifteen minutes afier the time appointed for
holding the meeting, or is unwilling to act as chairperson of the meeting, the Dircctors present shall elect
one amongst themselves to be chairperson of the meeting.

If at any meeting no Director is willing to act as chairperson or if no director is present within fifteen
mimutes after the time appointed for holding the meeting, the Members present shall choose one of the
Members o be chairperson of the mecting.

Adjeurnment of meeting

The adjournment of General Meetings of the Company shall be subject to Article 34(v).

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

Save as provided in these Articles, and as provided in Section 103 of the Act and other applicable rules
and Secretarial Standards, it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an Adjourned General Meeting.

Voting rights

The voting rights ai a General Meeting of the Company shall be subject to Article 34.

Subject to any rights or resirictions for the time being attached to any class or classes of shares, voting at
a General Meeting shall be in the following manner:

(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.

{c) If the Company has provided e-voting facility to its Members, it shall also put every Resolution
to vote through a ballot process at the Meeting.

Any Member of a Company entitled to attend and vote at a meeting of the Company shall be entitled to

appoint another person as a proxy to attend and vote at the meeting on his behalf in accordance with the

provisions of the Act.

(a) In 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.

(b) For this purpose, seniority shall be determined by the order in which the names stand in the
register of Members.
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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 pell, by his committee or other legal
guardian, and any such committee or guardian may, on a pell, vote by proxy.

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

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.

(@ No objection shall be raised to the qualification of any voter except at the General Meeting or
Adjourned General 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.

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

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, i any, under which it is
signed or a notarized copy of that power or authority, shall be deposited at the Office of the Company
not less than 48 hours before the time for holding the General Meeting or Adjourned General Meeting at
which 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.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under Section 103
of the Act.

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 General Meeting or Adjourned General Meeting
at which the proxy is used.

Internal Audit
Subject to the provisions of Section 138 of the Act and rules made thereunder, the Company shall, if
reaches the prescribed limits, appoint an internal auditor, who shall be such professional as may be

decided by the Board of Directors fo conduct internal audit of functions and activities of the Company.

The Company shall follow rules, as may be prescribed from time to time, for the manner in which the
internal audit shall be conducted.

Board of Directors

The number of Directors, composition of the Board, appointment of Director and remuneration and
expenses of the Directors, shall be subject to this Article 33.

The First directors were:

{a) Mr. M S Verma
(b) Mr. OP Setia

Number of Directors on the Board

(a) Subject to the provisions of section 149 of the Act and unless and until otherwise agreed and
determined by the Company by a Special Resolution, the Board shall consist of maximum 10 (ien)
Directors.
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{b) Subject to the provisions of these Articies, applicable law and the approval of the shareholders of the
Company through a special resolution in the first general meeting of the Company post the date on which
the Equity Shares of the Company are listed on the Stock Exchanges, Investor Shareholder shall have the
right to nominate 1 (one} Director on the Board of the Company (“Investor Shareholder Directors™) so
long as shareholding of the Investor Shareholder in the Company is 10% (ten per cent) or more. In case,
where the shareholding of the Investor Shareholder falls below 10% (ten per cent), then the Investor
Shareholder shall immediately (on or before 10 calendar days) offer to the Board to withdraw the
nomination of its director, whose decision shall be binding on the concerned director. For the purpose of
this Article, Investor Shareholder means a shareholder, other than the Promoter Sharcholder, of the
Company who owns shares in the Company prior to TPO.

{c) Subject to the provisions of these Articles, applicable law including State Bank of India Act, 1955
and the approval of the shareholders of the Company through a special resolution in the first general
meeting of the Company post the date on which the Equity Shares of the Company are listed on the Stock
Exchanges, SBI shall have the right to nominate the Chairman as well as the Managing Director and CEQ
(by whatever name called) of the Company.

(dy The Company shall have such number of independent directors as required by the applicable law
and the Company shall ensure compliance with the relevant statutory provisions with respect to the
appointment of the independent directors.

(e) Notwithstanding anything contained in these Articles, on occurrence of the events mentioned below,
the Debenture Trustee(s) shall have a right but not an obligation, to nominate 1 (one) person as their
nominee on the Board of the Company, in accordance with the applicable laws and subject to the
agreement n that regard between Debenture Trustee(s) and the Company:

i. two consecutive defaults in payment of interest to the debenture holders; or

ii. default in creation of security for debentures; or

iii. default in redemption of the debentures; or

iv. any other event as may be prescribed by Securities and Exchange Board of India.

The Board shall appoint such persons as directors of the Company as nominated by the Debenture
Trustee(s), as nominee directors in accordance with the provisions of these articles.

The Nominee Director appointed under this clause shall not be liable to retire by rotation.

Debenture Trustee(s) as mentioned above may remove Nominee Director so appointed at any time and
in case of cessation of office of such Nominee Director, by reasons of death or resignation er any other
reasons whatsoever, nominate any other person to fill up the vacancy. Such nomination for appointment

or withdrawal of nomination shall be made in writing to the Company.

Non-retiring Directors

Subject to Article 33(v), SBI Directors shall be non-retiring Directors.

Qualification Shares

The Directors of the Company shall not be required to hold any qualification shares.
Alternate Director

The Board of the Company may appoint an altemate director (“Alternate Director”) who is
recommended for such appointment by a Director of the Company (an “Original Director”) to act for
him during his absence for a period of not less than 3 (three} months from India. An Alternate Director
appointed under this Article 33(vii) shall not hold office for a period longer than that permissible to the
Original Director in whose place he has been appointed and shall vacate office if and when the Original
Director returns to India. If the term of office of the Original Director is determined before he so reiurns
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to India, any provisions in the Act for the automatic reappointment of any retiring Director, in default of
another appointment, shall apply to the Original Director and not to the Alternate Director. The act of an
Alternate Director while validly acting for the Original Director in accordance with the terms hereof, will
be deemed to be the act of the Original Director. Upon the appointment of the Altemnate Direcior, the
Company shall ensure compliance with the provisions of the Act, including filing necessary forms with
the Registrar. The Alternate Director, while validly acting for the Original Director in accordance with
the terms hereof, shall be entitled to receive notice of a meeting of the Board of the Company or
committee thereof, along with all relevant papers in connection therewith and to attend and vote at such
meeting in place of the Original Director and generally to perform all functions of the Original Director
in his absence. No Alternate Director should be appointed for Independent Director.

Chairman of the Board of the Company

{a) SBI shall nominate the Chairman of SBI or Managing Director of SBI as the chairman of the
Board of the Company (“Chairman™).

{b) In the absence of the Chairman, from a meeting of the Board of the Company, the Directors of
the Company present shall elect one amongst them to preside over that particular meeting.

Directors' fees and expenses

@) 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—

i.  in attending and returning from meetings of the Board of Directors or any committee thereof
or general meetings of the company; or

ii.  in connection with the business of the company.

(b) The costs of attendance of the Directors at the meetings of the Board and shareholders of the
Company (including meetings of the committees) {including travel and accommodation costs)
shall be borne by the Company.

For the purpose of these Articles, the State Bank of India shall, pursuant to the provisions of the State
Bank of India Act, 1955, as amended from time to time, be entitled to appoint such individuals as
Directors of the company which may include the Managing Director(s) of State Bank of India and the
deputy Managing Director(s) of the State Bank of India. These Directors shall be appoinied by the State
Bank of India on such terms and conditions as it deems fit and it may remove or replace at any time by
notice to the Company any Director appointed by it. Such power of appointment, removal or replacement
vested with the State Bank of India shall be exercised by it through the chairman for the time being of
the State Bank of India. State Bank of India shall also be entitled fo appoint Alternate Directors in respect
of the aforementioned Directors. The Company shall give effect to such appointments in accordance with
the Act.

A Director of the Company not being an officer of the Government or Reserve Bank of India or the State
Bank of India or any subsidiary of the State Bank of India or Investor Shareholder shall be entitled fo be
paid out of the funds of the Company by way of remuneration for his services, by way of sitting fee, such
sum as may be prescribed for each meeting of the Board or Committee of the Board, attended by him, as
may be decided by the Board from time to time. Notwithstanding anything stated herein MD & CEO will
be entitled to remuneration in accordance with Applicable Law and Article 37(iii).

The remuneration of the Directors shall, in so far as it consists of a monthly payment, be deemed to accrue
from day-to-day.

The Board may pay all expenses incurred in setting up and registering the Company.
The Company may exercise the powers conferred on it by Section 88 of'the Act with regard to the keeping

of a foreign 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.
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All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and afl
receipis 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
hook to be kept for that purpose.

Subiject to the provisions of Section 149 of the Act, the Board shall have power ai 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.

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 o the provisions
of the Act.

The Board of Directors shall appoint such persons as directors of the Company as nominated by the SBI

and Investor Shareholder, respectively, as nominee director(s) in accordance with the provisions of these
Articles.

Proceedings of the Board
The proceedings of the Board and the meetings of the Board, shall be subject to this Article 34.

Board Resolution and Board Meetings of the Company

(a) All resolutions of the Board of the Company shall be passed by majority

{(b) No resolution shall be deemed to have been duly passed by the Board of the Company or a
committee thereof by circulation, unless the resolution has been circulated in draft, together with
the necessary papers, if any, to all Directors of the Company or to all Members of the commitiee,
at their usual address or electronic-mail and has been approved and executed by such number of
Directors of the Company as required under the Applicable Law from time io time and has been
approved by a majority of the Directors of the Company

(c) Subject to the provisions the Act, the Board shall meet af least 4 (four) times in a year in such a
manner that not more than 120 (one hundred and twenty) days shall intervene between 2 (two)
consecutive meetings of the Board.

(d) The authority and management of the Company shall rest with the Board of the Company. The
Board of the Company shall be responsible to manage and conduct the business, operations and
administration of the Company.

Notice

(a) Subject to Applicable Law, at least 7 (seven) Business Days clear written notice (“Notice™)
shall be given to all Directors of the Company for any meeting of the Board of the Company,
whether in India or outside India. In the case of a Director of the Company residing outside
India, notice of such meeting shall be sent to him either by registered air mail or by courier or
by electronic mail. In case of an Alternate Director, notice shall be sent to the Alternate Direcior
as well as the Original Director. A meeting of the Board of the Company may be called by
shorter notice with the unanimous consent of all the Directors of the Company.

(b) Every Notice shall contain an agenda for meeting of the Board of the Company identifying in
sufficient detail, each item of business to be transacted at the meeting of the Board of the
Company, together with all relevant supporting documents in relation thereto. No matter which
has not been detailed in the agenda shall be transacted at any meeting of the Board of the
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Company, unless a unanimous consent has been obtained of all the Directors of the Company,
present in the meeting (subject to the quorum requirements in Article 34(v)

Participation by Video Conference

{a) The Directors of the Company may, in compliance with the Applicable Law, participate in
meetings of the Board of the Company by video conferencing or any other audio-visual mode,
provided that each Director of the Company must acknowledge his presence for the purpose of
the meeting and any Director of the Company not doing so shall not be entiiled to speak or vote
at the relevant meeting. A Direcior of the Company may not leave the meeting by disconnecting
his means of communication unless he has previously notified the chairman of the meeting of
the Board of the Company and a Director of the Company participating in a meeting of the
Board of the Company by video conferencing or any other audio-visual mode shall conclusively
be presumed to have been present and formed part of the quorum at all times during the meeting
unless he has previously notified the chairman of the meeting of the Board of the Company.

(b} The participation of Directors in a meeting by video conferencing or other audio visual means,
as set out above, shall be conducted using video conferencing or other audio visual means which
are capable of recording and recognizing the participation of the Directors and of recording and
storing the proceedings of such meetings along with date and time. However, certain matters, as
prescribed/ may be prescribed in future, under the Act, shall not be deali with in any meeting
held through video conferencing or other audio visual means.

uorum

(a} The quorum for the meeting of the Board shall be in accordance with the Applicable Law and the
participation of the directors by video conferencing or by other audio visual means shall also be counted
for the purpose of quorum,

(b) The continuing Direclors 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.

The Board of the Company may meet for the conduct of business, adjourn and otherwise regulate its
meetings.

A Director may, and the manager, MD & CEQ or secretary/any other person authorised by the Board in
this regard may, on the requisition of a Director shall, at any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act and these Articles, questions arising at any meeting of
the Board shall be decided by a simple majority of votes.

Related Party Transactions

Except in cempliance with the provisions of Act and rules made thereunder and these Articles, the
Company shall not enter into any related party transactions.

Powers of the Board and Constitution of Committees of the Board

Subject to the provisions of these Articles and the Act, the management of affairs of the Company shall
be vested in the Board who shail be entitled to exercise all such powers and to do all such acts and
things as the Company is authorised to exercise to do, subject to the provisions of the Act or any other
statute or the Memorandum of Association or these Articles or otherwise, to be exercised or done by the
Company in General Meetings. No regulations made by the Company in General Meeting shali invalidate
any prior act of the Board, which wouid have been valid if that regulation had not been made.

Subiject to the provisions of these Articles, the Act and in particular, to the prohibitions and restrictions
contained in Section 179 of the Act and other applicable provisions, if any, thereof the Board may from
time to time, entrust to and confer upon any Director for the time being; such of the powers exercisable
under these Articles by the Board as it may think fit and may confer such powers for such times, and to
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be exercised for such objects and purposes, and uvpon such terms and conditions, and with such
restrictions as it thinks fit; and it may confer such powers either collaterally with, or to the exclusion of
and in substitution for all or any of the powers of the Board in that behalf and may, from time to time
revoke, withdraw, alter or vary all or any such powers.

Subject to the provisions of the Act, the Board may from time to time, as it may think fit, delegate to such
person or persons as it may choose any of the powers hereby conferred upon the Board other than the
powers to make calls on Members in respect of money unpaid on their shares and to issue debentures.

Subject to Applicable Law, the Board of the Company may constitute committees of the Board of the
Company in charge of specific tasks in order fo support the Board of the Company consisting of
member(s) of the Board of the Company (each, a “Committee”) and may determine their functions,
powers, authoritics and responsibilities. Such Committees will meet as frequenily as the Board of the
Company may decide, subject to Applicable Laws

The Board may, subject to the provisions of the Applicable Law, delegate any of its powers to
Committees consisting of such Member or Members of its body as it thinks fit.

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

A Committee may elect a Chairman of its meetings and may also determine the period for which he is to
hold office. If no such Chairman is elected, or if at any meeting the Chairman is not present within 5
(five) minutes after the time appointed for holding the meeting, the Members present may choose one of
their Members to be Chairman of the meeting,

A Committee may meet and adjourn as it thinks fit.

Quesiions arising at any mecting of a2 Committee shall be determined by a majority of votes of the
Directors present. The chairperson of the Committee, if any, shall not have any second or casting vote.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act and these Articles, a chief executive officer, manager, company
secretary or chief financial officer may be appointed by the Board for such term, at such remuneration
and upon such conditions as the Board 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.

Kev Employees

(a) The Managing Director of the Company to be appointed by the Board of the Company shail be
a nominee of SBI. The Managing Director of the Company shall also act as the Chief Executive
Officer (*"MD & CEO”) of the Company.

(b) Subject to these Articles, necessary approvals including the approval of the shareholders of the
Company through a special resolution in the first general meeting of the Company post the date
on which the Equity Shares of the Company are Hsted on the Stock Exchanges and applicable
law, the State Bank of India shall have the right to nominate the Chief Financial Officer (“CFQ™)
of the Company.

(©) Subject to Article 37(ii){a) to (b) above, the appointment of the MD & CEQ and CFO shall be
recommended by the Nomination and Remuneration Committee of the Company to the Board

of the Company. The Board of the Company shall thereafter approve the appointment of such
MD & CEOQO and/or the CFO, as the case may be.
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(d) The Shareholders agree that the Board of the Company shall have the power to appoint any other
senior managerial personnel of the Company as required and determined by the Board of the
Company.

(e) The Board of the Company shall delegate to the MD & CEQ, CFO and/or other executives, such
powers of management of the Company, as the Board of the Company may deem appropriate.

Deputation of Employees

(a) Subject to availability, SBI may make available, on deputation to the Company, persennel cither
employed by them or otherwise under their control.

(b) Remuneration payable to the personnel deputed by SBI shall be as per SBI standard policies and
practices.

(©) The terms of employment of personnel on deputation shall be decided by the Nomination and
Remuneration Committee of the Company.

(d) The Company shall not make any offer of direct employment to any personnel deputed to it by
@ Sharcholder without the prior written consent of the deputing Shareholder.

Employee Shares Options Plan

The Board of the Company may recommend an employee shares or security option scheme or plan from
time to time.

Borrowing Powers

The Board of Directors are authorised in accordance with the Act, to borrow moneys for the purposes of
the business of the Company from banks, financial institutions, etc., in the form of loan, debentures,
bends, efe., and to secure the repayment of such debt by mortgaging and /or create charge and/or provide
by way of security in any form, the movable and/or immovable properiies / assets of the Company, boih
present and future, or whole or substantially the whole of the undertaking(s) of the Company in such
from, manner and time as the Board of Directors may deem fit.

Any bonds, Debentures, debenture-stock or other Securities may if permissible in Applicable Law be
issued at a discount, premium or otherwise by the Company and shall with the consent of the Board be
issued upon such terms and conditions and in such manner and for such consideration as the Board shall
consider to be for the benefit of the Company, and on the condition that they or any part of them may be
convertible into Equity Shares of any denomination, and with any privileges and conditions as io the
redemption, surrender, allotment of shares, appointment of Directors or otherwise. Provided that
Debentures with rights to allotment of or conversion into Equity Shares shall not be issued except with,
the sanction of the Company in General Mecting accorded by a special resolution.

The Seal
The Board shall provide for the safe custody of the Seal.

The Seal of the Company shall not be affixed to any instrument except by the authority of a resolution of
the Board or of a commitice of the Board authorized by it in that behalf. Every deed or other instrument
to which Seal of the Company is required to be affixed shall, unless the same is executed by a duly
constituted attorney of the Company, be signed by any one director in whose presence it shall have been
affixed and shall be countersigned by the secretary of the Company or any other person authorized by
the Board in that behalf. However, the certificates of Shares/Debentures/Securities of the Company, if
any, shall be sealed and signed in the manner stated under the Act.

Dividends and Reserve
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The Company in a General Meeting may declare dividends, but no dividend shall exceed the amount
recommended by the Board.

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

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

The Board may also carry forward any profits which it may consider necessary not to divide, without
setting them aside as a reserve.

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 on 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.

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 the share.

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

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

Any dividend, interest or other monies 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
Members, or to such person and to such address as the holder or joint holders may in writing direct.

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

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses
or other monies payable in respect of such share.

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

No dividend shall bear interest against the Company.

Where the Company has declared a dividend but which has not been paid or claimed within 30 (thirty)
days from the date of the declaration, the Company shall within 7 (seven) days from the date of expiry
of the 30 (thirty) day period, transfer the total amount of dividend which remains so unpaid or unclaimed
to a special account to be opened by the Company in that behalf in any scheduled bank, to be called
“Unpaid Dividend of SBI Cards and Payment Services Limited”. Any money transferred to the unpaid
dividend account of the Company which remains unpaid or unclaimed for a period of 7 (seven) years
from the date of such transfer, shall be transferred by the Company to the Investor Education and
Protection Fund established under the Act. No unclaimed or unpaid dividend shall be forfeited by the
Board until the claim becomes barred by Law.
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Accounts

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.

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.

Audit

At least once in every year the books of account of the Company shall be examined by one or more
Auditors.

The appointment, removal, remuneration, rights, obligations and duties of the Auditor or Auditors shall
be regulated by the provisions of the Act.

The Auditor’s report (including the Auditors’ separate, special or supplementary report, if any) shall be
placed before the Company in general meeting and shall be open to inspection by every Member of the
Company.

Amalgamation/Merger/reconstruction/demerger

Subject to the provisions of the Act, rules made thereunder, the Company is authorised to enter into such
arrangements/agreements as may be required for the purpose of
amalgamation/merger/reconstruction/demerger of Company In relation to any other company subject to
the necessary compliance required under Law

Winding up
Subject to the provisions of the Act and rules made thereunder and these Articles:

6] If the Company shall be wound up, the liguidator may, with the sanction of a special resolution
of the company 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 or not.

(i) 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 how such division shall be carried out as between
the Members or different classes of Members.

(iii} The ligquidator 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 Securitics whercon there is any
liability.

Investments

Subject to the applicable provisions of the Act the Company shall not be entitied to subscribe for or

purchase (whether by itself, or by any individual or association of individuals in trust for it or for its

benefit or on its account) the shares of any other body corporate except to the exient and except in

accordance with the restrictions and conditions specified in these Articles.

The Board of Directors shall be entitled to invest in any shares or any debentures of anybody corporate
subject to compliance with the provisions of the Act.

Notices and Documents

24



47.

43,

(M

(ii}

49,

Save as otherwise expressly provided under the Act, a document or proceeding requiring authentication
by the Company may be signed by a Director or MD & CEO or Company Secretary or CFO or other
authorised officer of the Company and need not be under the Seal of the Company.

Registers

The Company shall keep and maintain all registers as required to be maintained by it in accordance with
the Act. All such registers shall be open to inspection and extracts may be taken therefrom and copies
thereof may be requested by any Member of the Company in accordance with the provisions of the Act.

Indemnity

Every Director and 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 bis favour or in which he is acquitted or in which relief is granted to him by the court or the
tribunal.

Subject to the provisions of the Act, no Director, other officer of the Company shall be liable for the act,
receipts, neglects or defaults of any other Director or officer or for joining in any receipt or other act for
conformity or for any loss or expenses happening to the Company through the insufficiency or deficiency
of title to any property acquired by order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of the moneys of the Comnpany shall be
invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person,
firm or company to or with whom any moneys, Securities or effects shall be entrusted or deposited or for
any loss occasioned by any error of judgement, omission, default or oversight of his part or for any other
loss, damage, or misfortune whatever which shall happen in relation to the execution of the duiies of his
office or in relation thereto unless the same shall happen through his own dishonesty.

Licensing Agreement

The Company has, on September 7, 2009 entered into a Licensing Agreement with SBI which was
amended by agreements dated July 21, 2017 and November 19, 2019 whereby SBI has provided to the
Company a licence to incorporate the name SBI in the Company’s name. The said Agreement inter alia
requires that on termination thereof and receipt of notice from SBI, the Company shall discontinue the
use of the name “SBI” in any form or manner as part of its corporate name, trading style and/or trade
name and shall change its corporate name, trading style and/or trade name so as to delete the word “SBI”
and take all aitempts in that regard. The Company shall also, thereupon, not adopt any new name with
the word “SBI”. The said Agreement shall be deemed to be agreed to by all the members and all members
shall be deemed fo be expressly underiaking to exercise their rights as shareholders and particularly their
voting rights in such manner so as to enable to the Company to comply with and implement the terms
and conditions of the said Agreement and in particular for impiementing the change of the corporate
name by discontinuing the use of the name “SBI” on termination of the said Agreement.
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APPENDIX A

DESCRIPTION OF THE BUSINESS

The main activities of the Company shall be the issuance, sales and marketing of the Payment Products
and shall include but not be limited to:

@
(i}

(i)
(iv)
(v)

v
(vii)
(viif)
(ix)
x}
{xi)
(xii}
(xiii)

{xiv)

Marketing, sales, design and issuance of Payment Products and being the sole issuer of SBI
branded credit cards in the Republic of India,

Formulation of credit provision strategy including but not limited to the model associated for
the Payment Products/Establishments and identification of Establishments and entering into
agreement with them,

To develop marketing plans, market positioning, database creation and brand equity for Payment
Products,

Co-ordination with branches of SBI and other outlets for marketing and distribution channels
for Payment Products,

Determination of association relationship with Visa and MasterCard and/or any other card or
other association for the furtherance of the business of Payment Products and to hold
membership and licenses pertaining thereto of the associations determined,

Media planning, advertising, public relations and market research for all aspects of Payment
Products,

Develop, design and where required conduct market research for obtaining customer feedback,
customer need identification and survey of fulfilment capability,

Art work design and production for customer communication and marketing material,

Strategy and policy for approval criteria for various Payment Products,

Treasury activities including funding and booking of receivables and payables in the books of
the Company,

Strategy and policy for transaction services including tie-up with third party and sharing
arrangements,

Sourcing marketing offers for various customer segments and entering into agreements for fees
and enhancements for Payment Products,

Identification of potential customers in various segments, solicitation and sign up, resale calls,
acquiring and supporting customer retention, and

Determination of overall risk and credit management sirategy and policy for credit limit
allocation, enhancement including temporary enhancement for Payment Products and
Establishmenis.
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We, the several persons whose names and addresses are subscribed, 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 our respective names.

Names, address, description
and occupation of each
subscriber

Number of
shares taken by
each subscriber

Signature
of each
subscriber

Signature, name, address,
description and
occupation of witness

(1) State Bank of India
Central Office
Madame Cama Road,
Mumbai-40002 1

Company represented by
authorized signatory

Mr. Goparaju Sitaram
Anjaneyulu

S/o Ramachandra Rao
G-64, Maker Kundan
Gardens

Juhu Tara Road
Bombay- 400049

Service

(2} Mr. Om Prakash Setia
S/o Late Shri Sham Lal Setia
16-C, Madhuban,

GJ Bhonsale Marg

Mumbai — 400021

Service

One
(1

One
(1)

Two

@)

Sd/-

Sd/-

Sanjeev K Sharma
S/o JK Sharma
1568, Church Road
Kashmere Gate
New Delhi 110006
(Witness to both)

Dated this Twenty-ninth Day of April, 1998.




Details of Alteration in AOA

S.No.

Meeting

Meeti
date g

Resolution
Type

Subject Matter of the Resolution

EGM

15-Oct-1998

Special

Alteration in Articles of Associalion

EGM

5-Nov-2001

Special

Insertion of Clause 2A{d) in the Articles of
Association {within the meaning of Section 3(1)(iii}
of the Companies Act, 1956

EGM

29-Mar-2007

Special

Alteration in Article 94 (Quorum of General Meeting)
of Articles of Associgtion.

"Two members entitled to vote and present in
person shall be a quorum fora General Meeting="

AGM

28-Aug-2012

Special

Alteration in Arficle 188 (Seal] of Arficles of
Association

"Every deed or other instrument to which the seal of
the company is required to be affixed shall, unless
the sameisexecuted by a duly constituted attorney
of the Company, be signed by any one director in
whose presenceit shall have been affixed and shall
be countersigned by the Secretary of the Company
or any other person authorized by the Board in
that behalf.

Howeuwer, the Cerfificates of Shares/Debentures of
the Company, if any shall be sealed and signed in
the manner stated under Companies {{ssue of Share
Certificates) Rules, 1960 or any statutory
amendment thereof for thetime being in farce.”

EGM

20-Nov-2015

Special

Adaoption of Restated Articles of Association

EGM

15-Dec-2017

Special

Adoption of Restated Articles of association,
reflecting the SHA dated 21st July 2017

EGM

05-Apr-20190

Special

Alteration in Articles of Association of Company to
the exient of substitution/insertion of the specified
articles in the manner more expressly stated in the
change tracker submitted to the General Meeting.

EGM

02-Aug-2019

Special

Alferation in Articles of Association of Company
pursuant to conversion of the company from a
Private Limited Company fto Public Limited
Company along with other changes.

EGM

23-Nop-2019

Special

lAlteration in Articles of Association of Company to
align the articles of association of Company with
the requirements of the Securities and Exchange
Board of India {Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended
(“SEBI Listing Regulations”]), and the stock
exchanges.

10

AGM

00 -Aug 2023

Special

Insertion of Clause 33(ii){e) pursuant to the SEBI
(Issue and Listing of Non-Convertible Securities)
|Regulations, 2021 read with SEBI (Debenture

Trustees) Regulations, 1993
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SBI Card

Make life simple

CERTIFIED TRUE COFY OF THE EPECIAL RESOLUTION FPASSED AT '
EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS OF SHI CARDS
AND PAYMERT SERVICES FRIVATE LDITED {“COMPANY"] HELD ON DECEMEER

15, 2017 AT 1:30 P,M, AT SEI CORPORATE CEXTRE, NARIMAN POINT, MADAME
CAMA ROAD, MUMBAIL,

A MPANY BY W,

"RESOLVED THAT pursuant to Section 14 and other applicable provisions of the
Companies Act, 2013, if any, and other applicabls rules made thereunder (inciuding
any stahitery emendmanis tharats or re-zaactment thereof for the time belng in forcs),
and pursuent io the shareheolders agresment dated July 21, 2017 exscuted between T
State Bank of India, CA Rover Haldingn, the Company and GE Capital Business Process
Management Services Private Limited, tha consent of the shareholders of the Company
be and is hereby aceorded t adopt the restated soticles of assodation of Company in
substitution of and to the emrire axclusion of the existing Articles of Assodation of the
Company.”

“RESOLVED FURTHER THAT for tha purpose of giving effect to this resolutivn, Board

of Dizectors of the Company be and is hershy enthorized, for and on hehelf of the

Company to 6o ali such eata, deeds, makiers and things asmay ba cansidered necessary,

Prapar or desirabie to give effect to the aforementicned resolution and 1o seftle any
question, difbeuicy or doubt that may arise in this regard.”

Certified Trme Capy

; : T SERVICES PRIVATE LIMITED

{COMPANY SECRETARY) i

581 Cords B Payinom Servites vt Lid.

OLF nlnity Towers, Towetlo—— . Pefa BI22400500 . fepurced Offce.

Y2th Floor, Bleck 3, Bo Ming 3, Fas 0124-3927308 Uit 401 & 402, 4sh Foor, Aggareal siienniom Fowet,
DUF Cyber City, Gwgaon - 122082, tonad fecdbiek@sticsrd com £ 9,23, Netsli Subbiosh Piace, Warizper, New Dethi - 150030



CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE EXTRA
ORDINARY GENERAL MEPETING OF SBI CARDS AND PAYMENT SERVICES
PRIVATE LIMITED HELD ON FRIDAY, APRIL 05, 2019 AT 11:00 A.M, AT SBI CARD,
BOARD ROOM, 02" FLOOR, TOWER B, INFINITY TOWERS, DLF CYBER CITY
GURUGRAM-122002

To Consider and approve amendment in Articles of Association

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable
provisions, if any, of Companies Act, 2013, and the mles framed there under,
subject to necessary amendments in the shareholders apreement dated July 21,
2017, the consent of the shareholders of the Company be and is hereby accorded
to adopt the draft articles of association of Company to the extent of
substitution /insertion of the specified articles in the manner more expressly stated
in the change tracker as submitted to this meeting.

RESOLVED FURTHER THAT MD & CEO, CFQ, and Company Secretary be and are
hereby severally authorized to file the relevant forms with the registrar of companies
and inform other relevant authorities and to do all such acts, deeds and things as
may be decmed necessary and incidental for the aforesaid purpose.”

Membership No: A 608
G-5/11, Malviya Nagar, New Delhi- 110017

SBI Cards & Paymeni Services Put, Lud.

DLF Infinily Towers, Tower C, Tel.: 0124-4580803 Registered Ollfice:

12th Floor, Block 2, Building 3, Fax- Q124-3987305 Unit ADS & 402, dth Floor, Aggarwal Milleaum Tower,

DLF Cyber Cily, Gurugram - 1220062, Email: customercare@sb rard. com £ 1,2.3, Metafi Subhash Place, Wazirpur, New Oclhi - 110034

Haryana, india

Webslte sbizard cam CIN  U55999D1.1995PTCO93849

e



CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT THE EXTRA
ORDINARY GENERAL MEETING OF SBI CARDS AND PAYMENT SERVICES
PRIVATE LIMITED (SBICSL) HELD AT SHORTER NOTICE ON FRIDAY, AUGUST 02,
2019 AT 10:30 A.M. AT SBI CARD, BOARD ROOM, 02" FLOOR, TOWER B,
INFINITY TOWERS, DLF CYBER CITY GURUGRAM-122002

To consider and approve conversion of Company from Private to Public Company
and amendment in Memorandum and Articles of Association

"RESOLVED THAT pursuant to secton 14 read with section 13 and 18 and other
applicabla provisions of the Companies Act, 2013, and rules made there under, subject
to necessary amendments in the shareholders agreement dated July 21, 2017, the
consent of the Shareholders of the company be and is hereby accorded for conversion
of the Company from Private Limited Company to a Public Limited Company and
consequent chenge in name of the company from SBI Cards and Payment Services Pyt
Lid to SBI Cards and Payment Services Limited by deletion of the word “PRIVATE" before
the word “LIMITED, whersver the game appears in the Memorandum and Articles of
Asscdation of the Company.

RESOLVED FURTHER THAT pursuant to section 14 read with rules made there under
and ather applicable provisions of the Companies Act, 2013 and subject to the necessary
amendments in the shareholders agresment dated July 23, 2017, the consent of the
Sharcholders of the company be and is hereby granted on draft amended artides of
assaclation of the Company as placed before this meeting and initinled for identification.

RESOLVED FURTHER THAT Board of Directars of the Company and MD & CEQ, CFQ,
and Company Secretary be and are hereby severally autharized to file the relevant forms
with the registrar of companies and inform other relevant authoritias and to do all such
acts, deeds and things as may be decmed necessary and incldental for the aforesaid

purpose.”

Certifed True Conm
For SBI Cards pgaRints Services Private Limited

Membership no: ACS 19608
G-5/11, Malviya Nagar, New Delhi-110017

S Caedu & Payment Services Pl Ud,

OLF lafinicy Towers, Tower C, Tels 01244589803 Hegistered Olfice

124 Fioor, Block 2, Budding 3, Fox; 0174 3987305 Unst 30% & 402, dih Fleor, Aggecwal Millenalum Tower,
DIF Cyber City, Gurugeom - 122002, Envel, costomercare@sbicardcom  £1.23, nciali Subhash Place, Watirpur, New Oelf » 110004
Horyans, s Webshe: shicard.com i - V659994 1908PTCATIRAD

Afdpian



CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT ADJOURNED
EXTRA ORDINARY GENERAL MEETING OF SBI CARDS AND PAYMENT SERVICES
LIMITED HELD ON NOVEMBER 23, 2019 AT 10:00 AM AT MALABAR ROOM,
HOTEL TRIDENT, MUMEAI

To adopt new Arxticles of Assoeiation

“RESOLVED THAT, pursuant to the provisions of Ssclion 14 and other applicable
provisions of the Companies Act, 2013 and the rules made thereunder, each as amendad
{(“Companies Act”} and in order to align the articles of association of SBI Cards and
Payment Services Limited {*Campany’] with the requirements of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements}
Regulations, 2015, as amended ("SEBI Listing Regulations®), and the stock exchanges,
the set of existing articles of association of the Company be and are hereby altered and
substituted with the ravized set of articles ol association of which a copy is placed belore
the meeting, duly initialed by the chairman of the meeting, be and are hereby approved
and adopted as the articles of association of the Company in total exclusion and
substitution of the existing articles of association of the Company.

RESOLVED FURTHER TEAT, the Board of Directors of the Company be and are
hereby autherized te take 21l steps for giving effect to the aforesaid resolution, including
filing of the necessary forms with the Repistrar of Companies, National Capital Territory
of Delhi and Haryana, located at New Delhi.”

Certified True Copy
For SB1 Cards g Payment Sexvices Limited
iat?GRI Cards and Payment Services Pvt. Ltd.)

Company Secretaxy

$81 Cords and Paymeni Seevices Lid.
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED AT ANNUAL
GENERAL MEETING OF SBI CARDS AND PAYMENT SERVICES LIMITED HELD ON
WEDNESDAY, AUGUST 09, 2023

TO CONSIDER AND APPROVE ALTERATION IN THE ARTICLES OF ASSOCIATION
OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable
provisions, if any of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) thereto or re-enactment thereof, for the time being in force),
and any other law as may be applicable, consent of the members of the Company be and
is hereby accorded for the insertion of the following clause 33(iij(e) in the Articles of
Association of the Company:

(e) Notwithstanding anything contained in these Articles, on occurrence of the events
mentioned below, the Debenture Trustee(s) shall have a right but not an obligation, to
nominate 1 (one) person as their nominee on the Board of the Company, in accordance
with the applicable laws and subject to the agreement in that regard between Debenture
Trustee(s) and the Company:

i. two consecutive defaults in payment of interest to the debenture holders; or

ii. default in creation of security for debentures; or

iii. default in redemption of the debentures; or

iv. any other event as may be prescribed by Securities and Exchange Board of India.

The Board shall appoint such persons as directors of the Company as nominated by the
Debenture Trustee(s), as nominee directors in accordance with the provisions of these
articles.

The Nominee Director appointed under this clause shall not be liable to retire by rotation.

Debenture Trustee(s) as mentioned above may remove Nominee Director so appointed at
any time and in case of cessation of office of such Nominee Director, by reasons of death
or resignation or any other reasons whatsoever, nominate any other person to fill up the
vacancy. Such nomination for appointment or withdrawal of nomination shall be made
in writing to the Company.

RESOLVED FURTHER THAT Board of Directors of the Company be and are hereby
severally authorized to do and perform all such acts, deeds, matters and things, as may
be considered necessary, desirable or expedient to give effect to this resolution.”

Certified True CopyYe, >

or SB]I Cards/anfli"Paymant Services Limited

P ittal

SBI Cards and Payment Services Ltd.

DLf Infinity Towers, Tower C, Tel.: 0124-4589803 Registered Office:
12th Floor, Block 2, Building 3, Email: customercare@sbicard.com Unit 401 & 402, 4th Floor, Aggarwal Millennium Tower,
DLF Cyber City, Gurugram - 122002, Website: sbicard.com E 1,2,3, Netaji Subhash Place, Wazirpur, New Delhi - 110034

Haryana, India CIN - L65999DL1998PLCOY3849
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