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Citicorp Finance (India) Limited
February 12, 2026
To,

National Stock Exchange
Exchange Plaza,

Bandra Kurla Complex,
Bandra (East),

Mumbai - 400051
Mabharashtra, India

Kind Attention: Charmi Dharod

Sub: Regulation 50(2) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015, Notice of Extra Ordinary General Meeting (EGM) of the Company

Dear Sir/Madam,

This is to inform you that EGM of Citicorp Finance (India) Limited is scheduled to be held on
Thursday, March 12, 2026 at 11:30 A.M. IST through Video Conferencing (“VC”)/ Other Audio
Visual Means (“OAVM?”), in accordance with the relevant circular issued by the Ministry of
Corporate Affairs to transact the businesses as mentioned below.

Sr. No. Particulars
1. Amendment to the Articles of Association of the Company
2. Re-appointment of Mr. Rajesh Jogi (DIN:03341036) as the Independent Director of the
Company
3. Re-appointment of Mr. Ponnappa Kakamada Changappa (DIN:10916237) as the
Independent Director of the Company

Please find enclosed the notice of EGM of the Company.
Kindly take the information on your record.

In case you require further information / clarification, feel free to write back to us at
cfilsecretarial@citi.com.

For Citicorp Finance (India) Limited

Sameer Digitally signed by Sameer
Vishnuprasad Upadhyay

Vishnuprasad Date: 2026.02.12 16:26:05
Upadhyay +05'30'
Sameer Upadhyay

Company Secretary
M. No: 15905

Encl: as above
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NOTICE

NOTICE is hereby given that an 37" Extraordinary General Meeting (EGM) of the Members of Citicorp
Finance (India) Limited (the “Company”’) will be held on Thursday, March 12, 2026, at 11:30 a.m. IST
through Video Conferencing (‘VC’)/Other Audio-Visual means to transact the following special
business:

Special Business:

1. Amendment to the Articles of Association of the Company, and in this regard, to consider and
if thought fit, to pass the following resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions: of Section 5, 14 and other applicable provisions, if
any, of the Companies Act, 2013 read with the applicable rules made thereunder (including any statutory
modification or re-enactment thereof, for the time being in force), the consent of the members be and
is hereby accorded for the alteration of the Articles of Association ("AoA") of the Company, by
replacing existing “Clause 142: Indemnity” with the revised “Clause 142: Indemnification and
Advancement Rights” as specified in Annexure 1.

RESOLVED FURTHER THAT any Director or Company Secretary or Chief Financial Officer of the
Company be and is hereby authorized to do all such acts, deeds, matters and things as may be deemed
proper, necessary, or expedient, including filing the requisite forms with the Registrar of Companies or
submission of documents with any other body or authority, for the purpose of giving effect to this
resolution and for matters connected therewith or incidental thereto and to settle all questions,
difficulties or doubts that may arise in this regard at any stage without requiring to secure any further
consent or approval of the members of the Company to the end and intent that the members shall be
deemed to have given their approval thereto expressly by the authority of this resolution."

2. Re-appointment of Mr. Rajesh Jogi (DIN:03341036) as the Independent Director of the
Company.

To consider and, if thought fit, to pass the following resolution, with or without modification, as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable
provisions, if any, read with Schedule IV of the Companies Act, 2013 (“the Act”) and rules made
thereunder, if any, (including any statutory amendment(s), modification(s) or re-enactment(s) thereof,
for the time being in force), the applicable provisions of the Master Direction — Reserve Bank of India
(Non-Banking Financial Company — Scale Based Regulation) Directions, 2023, the applicable
provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR, 2015”) (including any statutory amendment(s) or modification(s) or re-enactment(s), thereof,
for the time being in force), the Articles of Association of the Company and pursuant to the
recommendation of the Nomination and Remuneration Committee and the Board of Directors and in
view of the declarations and confirmations provided, Mr. Rajesh Jogi (DIN: 03341036), who was
appointed as an Independent Director of the Company commencing from January 28, 2025 upto March
31, 2026 (both days inclusive) and who being eligible for re-appointment as an Independent Director
has given his consent along with a declaration that he meets the criteria for independence under Section
149(6) of the Act and the rules framed thereunder and Regulation 62B(1)(b) of SEBI LODR, 2015 and
in respect of whom the Company has received a Notice in writing from a Member proposing his
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candidature for the office of the Director of the Company, be and is hereby re-appointed as an
Independent Director of the Company, not liable to retire by rotation, for a second term of 5 (five)
consecutive years commencing from April 01, 2026 upto March 31, 2031 (both days inclusive), on such
terms and conditions as set out in the letter of appointment to be issued by the company.

RESOLVED FURTHER THAT any Director or Company Secretary or Chief Financial Officer of the
Company be and is hereby authorized to upload/ file necessary e-Forms on the MCA site for this re-
appointment and to do all such acts, deeds and things as may be deemed necessary to give effect to the
above resolution, including but not limited to uploading necessary documents on the website of the
company, intimation to regulatory authorities such as RBI, NSE etc."

3. Re-appointment of Mr. Ponnappa Kakamada Changappa (DIN:10916237) as the
Independent Director of the Company.

To consider and, if thought fit, to pass the following resolution, with or without modification, as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and other applicable
provisions, if any, read with Schedule IV of the Companies Act, 2013 (“the Act”) and rules made
thereunder, if any, (including any statutory amendment(s), modification(s) or re-enactment(s) thereof,
for the time being in force), the applicable provisions of the Master Direction — Reserve Bank of India
(Non-Banking Financial Company — Scale Based Regulation) Directions, 2023, the applicable
provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR, 2015”) (including any statutory amendment(s) or modification(s) or re-enactment(s), thereof,
for the time being in force), the Articles of Association of the Company and pursuant to the
recommendation of the Nomination and Remuneration Committee and the Board of Directors and in
view of the declarations and confirmations provided, Mr. Ponnappa Kakamada Changappa
(DIN:10916237), who was appointed as an Independent Director of the Company commencing from
January 28, 2025 upto March 31, 2026 (both days inclusive) and who being eligible for re-appointment
as an Independent Director has given his consent along with a declaration that he meets the criteria for
independence under Section 149(6) of the Act and the rules framed thereunder and Regulation
62B(1)(b) of the SEBI LODR, 2015 and in respect of whom the Company has received a Notice in
writing from a Member proposing his candidature for the office of the Director of the Company, be and
is hereby re-appointed as an Independent Director of the Company, not liable to retire by rotation, for
a second term of 5 (five) consecutive years commencing from April 01, 2026 upto March 31, 2031
(both days inclusive), on such terms and conditions as set out in the letter of appointment to be issued
by the company.
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RESOLVED FURTHER THAT any Director or Company Secretary or Chief Financial Officer of the
Company be and is hereby authorized to upload/ file necessary e-Forms on the MCA site for this re-
appointment and to do all such acts, deeds and things as may be deemed necessary to give effect to the
above resolution, including but not limited to uploading necessary documents on the website of the
company, intimation to regulatory authorities such as RBI, NSE etc."

On behalf of the Board of Directors

For Citicorp Finance (India) Limited

Sa meer Vish nu prasad Digitally signed by Sameer
Vishnuprasad Upadhyay

Upadhyay Date: 2026.02.12 16:26:33 +05'30'

Sameer Upadhyay

Company Secretary

Date: February 12, 2026

Place: Mumbai

Registered Office:
B7, 5TH FLOOR OF NIRLON KNOWLEDGE PARK
GOREGAON (EAST), MUMBALI - 400 063, MAHARASHTRA
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Notes:

1.

10.

The Extra-ordinary General Meeting of members of the Company shall be convened through Video
Conferencing (“VC”) or Other Audio-Visual Means (“OAVM?”) in compliance with the Companies
Act, 2013 and relevant circulars issued by the Ministry of Corporate Affairs (MCA).

The deemed venue for EGM shall be the head office of the Company i.e. First International
Financial Center, Plot No C54 & C55, G Block, Bandra Kurla Complex, Bandra East, Mumbai —
400098.

The relative explanatory statement pursuant to Section 102 of the Companies Act, 2013 is annexed
hereto and forms part of the Notice.

The Notice, together with the documents accompanying the same, is being sent to the equity
members to their email id registered with the Company as mandated by the aforementioned
circulars.

Since this EGM is being held pursuant to the MCA circulars through VC/OAVM, physical
attendance of Members has been dispensed with. Accordingly, the facility for appointment of
proxies by the Members will not be available for this meeting and hence the proxy form, attendance
slip and route map of EGM are not annexed to this Notice. As the EGM is being conducted through
VC, for the smooth conduct of proceedings of the EGM, Members are encouraged to express their
views/send their queries in advance with regard to matter to be placed at the EGM, from their
registered e-mail ID, mentioning their full name, DPID and Client ID, address and contact number,
to cfilsecretarial(@citi.com so that the requisite information/ explanations can be kept ready to be
provided in time. Members may raise questions during the meeting as well. The Company reserves
the right to restrict the number of questions and number of speakers, as appropriate, for smooth
conduct of the EGM.

Members/Representatives of Corporate Members attending the EGM through VC/OAVM will be
counted for the purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

The facility of joining the EGM through VC /OAVM will be opened 15 minutes before and will
remain open up to 15 mins after the scheduled start time of the EGM.

In case of joint shareholders, the member whose name appears in the register of members first
will be entitled to receive the notice of meeting.

Corporate Members sending their authorised representative to attend the EGM are requested to
send certified copy of Board Resolution / Power of Attorney authorising the representative to
attend and vote on their behalf at the meeting.

Instructions for joining the EGM are as follows:

* Members will be able to attend the EGM through VC/OAVM provided by the Company. The
link for joining the meeting will be shared separately.

* Members are encouraged to join the meeting through Laptops with Google Chrome for better
experience.

* Further, members will be required to allow camera, if any, and hence use internet with a good
speed to avoid any disturbance during the meeting.
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* While all efforts would be made to make the VC/OAVM meeting smooth, participants
connecting through mobile devices, tablets, laptops, etc. may, at times, experience audio/video
loss due to fluctuation in their respective networks. Use of a stable Wi-Fi or LAN connection
can mitigate some of the technical glitches.

* Members who need technical assistance before or during the EGM can contact the Company
Secretary/Secretarial Department at cfilsecretarial@citi.com

11. In case a poll is demanded, Chairman shall follow the procedure provided in Section 109 of the
Companies Act, 2013 and rules made thereunder. On demand of the poll, the Members may vote
by sending an e-mail to the designated e-mail id at cfilsecretarial@citi.com stating their
assent/dissent.

12. Relevant documents referred to in this Notice of EGM and explanatory statement will be made
available for inspection electronically on all working days of the Company between 11:00 a.m.
and 1:00 p.m. (IST) from the date of circulation of this Notice up to the date of EGM and during
the EGM. Members may also send email on cfilsecretarial@citi.com to receive documents
electronically.

13. The resolutions will be taken as passed effectively on the date of EGM.
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 AND SECRETARIAL STANDARD - 2 IN RESPECT OF SPECIAL BUSINESS SET OUT
IN THE NOTICE.

ITEM NO. 1

As per the global requirement, all Citi legal entities are required to adopt standard Indemnification
clause in their AoA. Considering this, it is proposed to replace the existing Indemnification clause in
the AoA of the Company with the standard global Indemnification clause.

Further, pursuant to the provision of Section 14 of the Companies Act, 2013, alteration of AoA requires
approval of the members of the Company by way of special resolution at a general meeting. The Board
of Directors at its meeting held on February 12, 2026, approved the proposed replacement of
Indemnification clause in the AoA of the Company, subject to the approval of members of the
Company.

Accordingly, approval of the members is sought in the manner as set out in the Notice.
A copy of the amended AoA of the Company is available for inspection electronically.

The Board recommends the passing of the Special Resolution as set out in item no. 1 of this Notice for
the approval of the members of the Company.

None of the directors, Key Managerial Personnel of the Company and their relatives are concerned or
interested, financially or otherwise, in the passing of this resolution set out in item no. 1 of the Notice.

Item No.2 & 3

The Company had appointed Mr. Rajesh Jogi (DIN:03341036) and Mr. Ponnappa Kakamada
Changappa (DIN:10916237) as Independent Directors of the Company for a period commencing from
January 28, 2025 upto March 31, 2026 (both days inclusive). Accordingly, their term as Independent
Directors of the Company is due for expiration on March 31, 2026. Pursuant to the recommendation of
the Nomination and Remuneration Committee ("NRC") of the Company and considering the
experience, expertise, performance and contribution made by Mr. Rajesh Jogi and Mr. Ponnappa
Kakamada Changappa, the Board of Directors ("Board") on February 12, 2026, approved the re-
appointment of Mr. Rajesh Jogi and Mr. Ponnappa Kakamada Changappa as Independent Directors of
the Company, not liable to retire by rotation, for a second term of 5 (five) consecutive years
commencing from April 01, 2026 upto March 31, 2031 (both days inclusive), subject to approval of the
members.

The Company has received a notice under section 160(1) of the Companies Act, 2013 (“Act”) from the
members signifying their intention to propose Mr. Rajesh and Mr. Ponnappa as Independent Directors
of the Company. The terms and conditions of re-appointment of Mr. Rajesh and Mr. Ponnappa are given
in Letter of Appointment.

Whilst considering the re-appointment of Mr. Rajesh and Mr. Ponnappa as Independent Directors, the
NRC and the Board had reviewed and confirmed that:


https://www.citigroup.com/global/about-us/global-presence/india/cfil

Registered Office T+9122 4001 8444 Pl
B7, 5th Floor of Nirlon Knowledge Park Citicorp Finance (India) Limited | Citi India

Goregaon (East), Mumbai - 400 063 ‘ Itl
CIN No: U65910MH1997PLC253897

Citicorp Finance (India) Limited

®

» they are fit and proper person to be re-appointed as Independent Directors of the Company, as per
the fit and proper norms prescribed by the Reserve Bank of India ("RBI");

*  The Company has received a declaration from Mr. Rajesh and Mr. Ponnappa that they meet the
criteria of independence as prescribed under Section 149(6) of the Act and Regulation 62B(1)(b) of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI LODR, 2015”);

» they are not disqualified from being re-appointed as Directors of the Company, in terms of Section
164 of the Act and has given their consent to act as Independent Directors of the Company.

* In the opinion of the Board, they fulfil the conditions relating to their re-appointment as prescribed
under the relevant provisions of the Act, the relevant Rules made thereunder, the SEBI LODR, 2015
and the Guidelines issued by the RBI, in this regard, from time to time;

* In the opinion of the Board, the independent directors proposed to be re-appointed fulfils the
conditions specified in the Act and the rules made thereunder and that the directors are independent
of the management;

* they are not debarred from holding the office of director by virtue of any order by SEBI or any other
authority;

* Basis the performance and contribution made by Mr. Rajesh and Mr. Ponnappa they posses
requisite skills, capabilities and expertise which are beneficial to the Company.

During the said tenure, Mr. Rajesh and Mr. Ponnappa shall not be liable to retire by rotation, in terms
of Section 149(13) of the Act. Both will be entitled to sitting fees for attending the meetings of the
Board / Committees as per the Letter of Appointment.

In terms of Section 150 of the Companies Act, 2013 read with Rule 6 of the Companies (Appointment
and Qualification of Directors) Rules, 2014, Mr. Rajesh and Mr. Ponnappa are registered with the
databank maintained by the Indian Institute of Corporate Affairs. Further, both have completed the
online proficiency self-assessment test.

In terms of Regulation 62D (3) of the SEBI LODR, 2015, the Company as a listed entity is required to
obtain the approval of the members for appointment of a Director at the next general meeting or within
a time period of three months from the date of appointment, whichever is earlier. Accordingly, the
matter has been placed for the approval of the members.

Other relevant details of Mr. Rajesh and Mr. Ponnappa as prescribed under the Companies Act, 2013
and Secretarial Standards on General Meetings are as under:

Particulars Mr. Rajesh Jogi Mr. Ponnappa Kakamada
(DIN: 03341036) Changappa (DIN: 10916237)

Age and Date of March 04, 1968 March 16, 1979

Birth (57 years) (46 years)

Date  of  first January 28, 2025 January 28, 2025

appointment  on

Board

Nationality Indian Indian
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Qualification e Advanced Management | © MBA in Finance
Program, Harvard Business )
* Bachelor of Arts in
School )
Economics
* B.A. (Economics), and
Chartered Accountant
Experience Rajesh serves as a non- | K C Ponnappa is currently the
executive /  independent | Partner with Atheria

director on various boards
(Ujjivan SFB, Xander Finance
(NBFC), Wealthfusion (UK),
etc.) and chairs risk and audit
committees, and mentors start-
ups. He has advisory services
with the brand “Riskalytix”,
strategically counsels clients
on risk, governance and risk
offshoring across industries
and geographies.

He is an experienced Risk
professional with over 26 years
in senior executive roles in
Banking Risk and Governance
at  Citibank India and
RBS/NatWest. He was with
Citibank India from 1993 to
2010, with stints as Head of
Risk analytics, FI  Risk
Manager and SCO across
Corporate Banking in India,
Bangladesh, Sri Lanka and
Nepal. Rajesh was the CRO for
RBS India from 2010 to 2016
and thereafter was with
Natwest Group up to 2020
including as APAC Risk head.
Rajesh’s Board positions have
also been assessed by the team
and cleared from a conflict-of-
interest perspective.

He 1s a Chartered Accountant
from Institute of Chartered

Consulting, working in the area
of business advisory services.
Prior to this, his experience as a
Senior Banking Operations &
Tech professional span 2
decades across 3 foreign Banks
in India (Citi, HSNC and
ANZ), with the last Banking
role as the COO for ANZ India
covering Operations and Tech.
Given his rich experience in
Tech implementations (Core
Finnacle, 24/7
payments, etc.), he helps meet
the new regulatory requirement
of “IT expertise” for one of the

Banking,

Independent Directors. He is
passionate about leveraging
technology and innovation,
with a particular focus on
sustainability and corporate
social responsibility (CSR).

He is a Master of Business
Administration (MBA),
T.A Pai
Management Institute, Manipal
and Bachelor of Arts in
Economics from

Finance  from

Loyola
College, Chennai.
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Accountants of India, B.A.
(Economics) and has pursued
Advanced Management
Program from Harvard
Business School.

Justification for re-
appointment

Given the positive feedback of
their ~ engagement  across
various teams in CFIL over the
last 12-13 months and
considering his 27 years of
experience in senior executive
roles in Banking Risk and
Governance at Citibank India
and RBS/NatWest, current
Board membership and
governance experience
(including SFB and NBFC) and
his knowledge and skills, his
re-appointment will be
beneficial for the Company

Given the positive feedback of
their  engagement  across
various teams in CFIL over the
last 12-13 months and
considering his 2 decades of
Banking experience across 3
foreign Banks including as
COO for ANZ India covering
O&T, his experience on Tech
implementations in Banks and
his fintech exposure as co-
founder for Swiftnex and
knowledge and skills he brings
to the table, his re-appointment
will be beneficial for the
Company

Terms and
Conditions of re-
appointment  and
remuneration

sought to be paid

Rajesh Jogi was appointed as an|
Independent Director of the
Company for a term with effect
from January 28, 2025 upto
March 31, 2026 (both days
inclusive). Now, it is proposed
to re-appoint him for a second
term of 5 consecutive years with
effect from April 01, 2026 upto
March 31, 2031 (both days
inclusive) and is not liable to
retirement by rotation.

Sitting fees of Rs. 1,00,000 per|
meeting will be paid to him

Ponnappa Kakamada
Changappa was appointed as an|
Independent Director of the
Company for a term with effect]
from January 28, 2025 upto
March 31, 2026 (both days
inclusive). Now, it is proposed|
to re-appoint him for a second
term of 5 consecutive years with
effect from April 01, 2026 upto
March 31, 2031 (both days
inclusive) and is not liable to
retirement by rotation.

Sitting fees of Rs. 1,00,000 per
meeting will be paid to him

Remuneration paid None None
or last drawn
Shareholding in the Nil Nil

Company
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Relationship  with None None

other Directors,

Managers or KMPs

of the Company

Other 1. Noida Towers Pvt. Ltd. 1.Swiftnex Fintech Pvt. Ltd.
Directorships 2.Nixa Fincap Pvt. Ltd.

(formerly known as Xander
Finance Pvt. Ltd.)
3.Futura  Techpark Private
Limited
4.Eleanor Realty Holdings Indial
Pvt. Ltd.
5. NV Projects Private Limited
6.TSI Business Parks|
(Hyderabad) Private Limited
7. Gateway Office Parks Private
Limited
8. Wealthfusion Limited
9.Ujjivan Small Finance Bank

Limited
10. Food Space Technology Pvt.

Ltd.
Membership / Refer Annexure 2 None
Chairmanship  of
Committees of
other Boards
No of Board 6 6

meetings attended
in FY2025-26

None of the Directors, Key Managerial Personnel and their relatives other than Mr. Rajesh and Mr.
Ponnappa are, in any way, concerned or interested (financially or otherwise) in the proposed resolutions.
The resolutions set out in item nos. 2 and 3 of this Notice are accordingly recommended for your
approval by passing of Special Resolution(s).

Mr. Rajesh and Mr. Ponnappa are not related to any other Director and Key Managerial Personnel of
the Company.
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The Board recommends passing of the Special Resolution as set out in item nos. 2 and 3 of the Notice,
for approval of the members.

On behalf of the Board of Directors

For Citicorp Finance (India) Limited

. Digitally signed by Sameer
Sameer Vishnuprasad vishnuprasad Upadhyay

Date: 2026.02.12 16:27:15

Upadhyay v
Sameer Upadhyay
Company Secretary
Date: February 12, 2026

Registered Office:
B7, 5TH FLOOR OF NIRLON KNOWLEDGE PARK
GOREGAON (EAST), MUMBALI - 400 063, MAHARASHTRA
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Annexure 1

INDEMNIFICATION AND ADVANCEMENT RIGHTS

142. (a) The Company shall indemnify, to the fullest extent permissible under the Act (as it may

(b)

©

be amended from time to time, but only to the extent that the amendment permits the
Company to provide broader indemnification rights than were permitted before the
amendment), any person (and the heirs and personal representatives of such person)
against any and all liabilities, losses, judgments, fines, amounts paid in settlement
excise taxes or penalties, and costs and expenses, including attorneys’ fees, actually
and reasonably incurred by or imposed upon such person in connection with (or
resulting from) any threatened, pending or completed claim, action, suit or proceeding,
whether civil, criminal, administrative or investigative (collectively, a “proceeding”),
in which such person is a party or is threatened to be made a party by reason of such
person being or having been (i) a director of the Company, (ii) an officer of the
Company, as defined and limited by subsection (b) of this Section, or (iii) a member of
any board or committee related to any employee benefit plan of the Company, or any
employee of the Company who has administrative responsibility in respect of any such
plan (each of foregoing persons referenced in this paragraph, an “indemnitee”), and in
the case of a director of the Company or a Board-Appointed Officer (as defined below),
whether the basis of such proceeding is alleged action in an official capacity or in any
other capacity while serving as a director or Board-Appointed Officer.

For purposes of this Article:

(i) The “officers” of the Company mean the officers of the Company appointed by, or
whose appointment has been ratified by, written resolution of the Board of Directors
(each, a “Board-Appointed Officer”). In addition, if a Board-Appointed Officer
executes a written delegation authorizing a vice president, deputy officer or assistant
officer to take an action within the Board-Appointed Officer’s area of responsibility,
such vice president, deputy officer or assistant officer shall have rights to
indemnification and advancement under this Article, but only with respect to acts or
omissions within the scope of such written delegation. No other persons shall be
deemed officers of the Company for purposes of this Article.

(ii)) A “Subsidiary” means any entity wholly owned, directly or indirectly, by the
Company.

The Company shall advance expenses incurred in defending a proceeding to an
indemnitee upon receipt of an undertaking by or on behalf of such indemnitee to repay
such amount, if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal that such person is not entitled to indemnification by
the Company.
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(e)

The limitations in this paragraph (d) shall apply notwithstanding any other provision
of this Article. No indemnitee shall be entitled to indemnification pursuant to this
Article unless such indemnitee has satisfied the applicable standards of conduct set
forth in the Act. In addition, no indemnitee shall be entitled to indemnification or
advancement of expenses pursuant to this Article with respect to:

(i) any proceeding (or part thereof) initiated by the indemnitee, and any claim,
counterclaim or affirmative defense asserted by the Company in connection with a
proceeding initiated by the indemnitee; provided that the limitations in this clause (i)
shall not apply to a proceeding to enforce the rights to indemnification or advancement
that are provided in this Article (after taking into account the exclusions in this

paragraph (d));

(i1) the indemnitee’s breach or violation of his or her obligations under (A) any
employment or incentive compensation agreement between the Company (and the
indemnitee, (B) Citigroup’s Code of Conduct, (C) any policy, standard or procedure
governed by Citigroup’s Policy Governance Policy or (D) any other similar or
successor policy governing the conduct of current or former employees (as each of the
foregoing contemplated by clauses (A) through (D) may be amended from time to
time); provided that the limitations in this clause (ii) shall only apply to an indemnitee
if the proceeding relates to such indemnitee’s conduct as a full-time employee or the
post-employee obligations of a former full-time employee of the Company;

(ii1) the recoupment, recovery or cancellation of any compensation paid or promised to
such indemnitee by the Company or to seek any other remedy at law or in equity in
connection therewith, pursuant to any clawback or similar policy or provision that is
adopted by the Company and required by Rule 10D-1 under the U.S. Securities
Exchange Act of 1934; provided that if such indemnitee has been successful (on the
merits or otherwise) in the defense of such proceeding, the Company shall indemnify
such indemnitee for the expenses (including attorneys’ fees) reasonably incurred in
connection therewith;

(iv) an administrative, investigative or other action instituted by regulatory bodies with
jurisdiction over the matter (whether such jurisdiction is within or outside India), if
such proceeding or action results in a final order assessing a civil money penalty or
requiring affirmative action by an individual or individuals in the form of payments to
the Company; and

(v) any investigation arising solely from internal processes conducted by or on behalf
of the Company and not from any external inquiry.

If a claim for indemnification or advancement under this Article is not paid in full by
the Company within 60 days after a written claim has been received by the Company,
except in the case of a claim for an advancement of expenses, in which case the
applicable period shall be 20 days, an indemnitee may at any time thereafter bring suit
against the Company to recover the unpaid amount of the claim. To the fullest extent
permitted by law, if successful in whole or in part in any such suit, or if successful in a
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(h)

suit brought by the Company to recover an advancement of expenses pursuant to the
terms of an undertaking, the indemnitee shall be entitled to be paid also the expense of
prosecuting or defending such suit.

Except with respect to indemnitees who are entitled to indemnification or advancement
under this Article by reason of their service as a current or former director or Board-
Appointed Officer of the Company, (i) the Company’s obligation, if any, to indemnify
or advance expenses to indemnitees shall be as an indemnitor of last resort and (ii) such
indemnification and advancement shall be reduced by any amount such person is
entitled to collect as indemnification or advancement from any Subsidiary unless such
Subsidiary then lacks sufficient funds to provide such indemnification or advancement
because the Subsidiary is insolvent. In the event of any payment provided by the
Company in lieu of any payment owed by a Subsidiary or an insurer, the Company
shall be subrogated to the extent of such payment to all of the rights of recovery of an
indemnitee, who shall execute all papers required and take all reasonable action
necessary to secure such rights, including execution of such documents as are necessary
to enable the Association to bring suit to enforce such rights.

In (i) any suit brought by an indemnitee to enforce a right to indemnification under this
Article (but not in a suit to enforce a right to an advancement of expenses) it shall be a
defense that, and (ii) in any suit brought by the Company to recover an advancement
of expenses, the Company shall be entitled to recover such expenses upon a final
judicial decision from which there is no further right to appeal that, the indemnitee has
not met any applicable standard for indemnification set forth in Act. The following
shall not be a defense in any suit brought by an indemnitee to recover an advancement
of expenses and shall not create a presumption in any suit (whether or not brought by
an indemnitee) that an indemnitee has not met the applicable standards of conduct
required by the applicable laws to the Company to obtain indemnification: (x) the
failure of the Company (including its directors who are not parties to such action, a
committee of such directors, independent legal counsel or its stockholders) to have
made a determination that the indemnitee has met the applicable standard of conduct
required by the applicable laws to the Company, and (y) an actual determination by the
Company (including its directors who are not parties to such action, a committee of
such directors, independent legal counsel or its stockholders) that the indemnitee has
not met such applicable standard of conduct. In any suit brought by an indemnitee to
enforce a right to indemnification or to an advancement of expenses under this Article,
or brought by the Company to recover an advancement of expenses, the Company shall
bear the burden of proving that such indemnitee is not entitled to be indemnified or
advanced expenses under this Article or otherwise.

The indemnification and advancement of expenses provided by this Article shall in no
way be deemed exclusive of any other rights to which any such indemnitee may be
entitled under any statute, by-law, agreement, vote of stockholders or disinterested
directors or otherwise. The rights conferred upon indemnitees in this Article shall be
contract rights and shall continue as to an indemnitee who has ceased to serve in his or
her position as a director, officer, administrator or member (as contemplated by
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paragraph (a) of this Article), and such rights shall inure to the benefit of such
indemnitee’s heirs, executors, administrators and other legal representatives. Any
amendment, alteration or repeal of this Article that adversely affects any right of such
an indemnitee or such indemnitee’s successors shall be prospective only and shall not
limit, eliminate, or impair any such right with respect to any proceeding involving any
occurrence or alleged occurrence of any action or omission to act that took place prior
to such amendment or repeal.
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Annexure 2 - Membership / Chairmanship of Committees of other Boards of Rajesh Jogi

Sr No |[Name of Company Name of the Committee Designation

1. [Nixa Fincap Pvt. Ltd. Audit Committee Chairman
(formerly known as Xander
Finance Pvt. Ltd.)

2. |Nixa Fincap Pvt. Ltd. Nomination & Remuneration Member
(formerly known as Xander | Committee
Finance Pvt. Ltd.)

3. |Nixa Fincap Pvt. Ltd. Corporate Social Responsibility Member
(formerly known as Xander
Finance Pvt. Ltd.)

4. |Nixa Fincap Pvt. Ltd. Risk Management Committee Chairman
(formerly known as Xander
Finance Pvt. Ltd.)

5. |Nixa Fincap Pvt. Ltd. Internal Complaints Committee Member
(formerly known as Xander
Finance Pvt. Ltd.)

6. [Nixa Fincap Pvt. Ltd. Vigilance and Ethics Committee Member
(formerly known as Xander
Finance Pvt. Ltd.)

7. |Ujjivan Small Finance Bank| Audit Committee Member
Limited

8. |Ujjivan Small Finance Bank| Risk Management Committee Chairperson
Limited

9. |Ujjivan Small Finance Bank| Nomination and Remuneration Member
Limited Committee

10.|Ujjivan Small Finance Bank| IT Strategy Committee Member
Limited

11.|Ujjivan Small Finance Bank| Special Committee of Board for Member
Limited Monitoring and Follow-up of

cases of Frauds

12.|Ujjivan Small Finance Bank| Review Committee of Wilful Member
Limited defaulters

13.|Ujjivan Small Finance Bank| CSR & Sustainability Committee Chairperson
Limited

14.|Ujjivan Small Finance Bank| Committee of Directors Member
Limited

15.|Wealthfusion Ltd. Risk Committee Member

16.|Wealthfusion Ltd. Remuneration Committee Member
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17.|[Eleanor Realty Holdings Risk, Audit & Compliance Chairperson
India Pvt Ltd Committee

18.|Noida Towers Pvt Ltd Risk, Audit & Compliance Chairperson
Committee

19.NV Projects Pvt Ltd Risk, Audit & Compliance Chairperson
Committee

20.|Gateway Office Parks Pvt | Risk, Audit & Compliance Chairperson
Ltd Committee

21.|Futura Techpark Pvt Ltd Risk, Audit & Compliance Chairperson
Committee

22.[TSI Business Parks Risk, Audit & Compliance Chairperson
(Hyderabad) Pvt Ltd Committee
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