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NOTICE is hereby given that the Twenty Third (23) Annual
General Meeting (AGM) of the members of 1A S Financial
Services Limited will be held at 10:00 A.M., on Wednesday,
the 27" day of June, 2018 at Ahmedabad Management
Association, ATIRA Campus, Dr. Vikram Sarabhai Marg,
Ahmedabad - 380 015 to transact the following businesses:

ORDINARY BUSINESS:

1.

To receive, consider and adopt audited Standalone and
Consolidated financial statements of the Company for
the year ended 31t March 2018 and the Reports of the
Board of Directors and the Auditors thereon.

To declare final dividend on equity shares.

To appoint a Director in place of Mr. Kamlesh Gandhi,
(DIN 00044852), liable to retire by rotation in terms of
Section 152(6) of the Companies Act, 2013 and, being
eligible, offers himself for re-appointment.

To appoint Auditor and fix their remuneration and in
this regard to consider and if thought fit, to pass with or
without modification(s), the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
139, 142 of the Companies Act, 2013 and the rules made
there under, B S R & Co., LLP, Chartered Accountants be
and are hereby appointed as a Statutory Auditors of the
Company for a period of 5 years and to hold office from
the conclusion of the 23 Annual General Meeting of the
Company to the Conclusion of the 28" Annual General
Meeting and the Board of Directors of the Company be
and is hereby authorised to fix their remuneration for the
said period.”

SPECIAL BUSINESS:

5.

14

Approval for increasing the Borrowing Powers under
Section 180(1)(c) of the Companies Act, 2013 up to
75,000 crores.

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

“RESOLVED THAT in supersession of the earlier
resolution passed at the 22" Annual General Meeting
of the members of the Company held on 21st June
2017, the consent of the members be and is hereby
accorded under the provisions of Section 180(1)(c)
of the Companies Act, 2013, to the Board of Directors
to borrow from time to time such sum or sums of
money as they may deem necessary for the purpose
of the business of the Company, notwithstanding that
the monies to be borrowed together with the monies
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already borrowed by the Company(apart from cash
credit arrangement, discounting of bills and other
temporary loans obtained from company’s bankers
in the ordinary course of business) and remaining
outstanding at any point of time will exceed the
aggregate of the paid-up share capital of the Company
and its free reserves, that is to say, reserves not set
apart for any specific purpose;

Provided that the total amount up to which monies may
be borrowed by the Board of Directors and which shall
remain outstanding at any given point of time shall not
exceed the sum of % 5,000 crores (Rupees Five Thousand
Crores only).

RESOLVED FURTHER THAT the Board of Directors of the
Company (including any Committee duly constituted by
the Board of Directors or any authority as approved by
the Board of Directors) be and is hereby authorized to
do and execute all such acts, deeds and things as may
be necessary for giving effect to the above resolution.

RESOLVED FURTHER THAT Board may further
delegate the power to committee for the above
mentioned matter.”

Approval for creation of charges, mortgages,
hypothecation on the immovable and movable
properties of the Company under section 180(1)(a) of
the Companies Act, 2013:

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

“RESOLVED THAT in supersession of the earlier
resolution passed at the 22" Annual General Meeting of
the members of the Company held on 215t June 2017 the
consent of the members of the Company be and is hereby
accorded pursuant to the provisions of section 180(1)(a)
and other applicable provisions, if any of the Companies
Act, 2013 (including any statutory modifications or
amendments thereof) and Rules made thereunder,
to create security by way of mortgage, hypothecate,
pledge and / or charge, in addition to the mortgage,
hypothecate, pledge and/or charge already created, in
such form, manner and ranking and on such terms as
the Board deems fit in the interest of the Company, on
all or any of the movable and / or immovable properties
of the Company (both present and future) and /or any
other assets or properties of the Company and / or the
whole or part of any of the undertaking of the Company
together with or without the power to take over the
management of the business or any undertaking of the
Company in case of certain events of defaults, in favour



of the Lender(s), Agent(s) and Trustee(s), for securing
the borrowing availed or to be availed by the Company,
by way of loans, debentures (comprising fully/partly
Convertible Debentures and/or Secured/Unsecured
Non-Convertible Debentures or any other securities)
or otherwise, in foreign currency or in Indian rupees,
from time to time, up to the limits approved or as may
be approved by the shareholders under Section 180(1)
(c) of the Act (including any statutory modification or
re-enactment thereof) along with interest, additional
interest, accumulated interest, liquidated charges,
commitment charges or costs, expenses and all other
monies payable by the Company including any increase
as a result of devaluation/revaluation/fluctuation in the
rate of exchange etc.”

RESOLVED FURTHER THAT the Board be and is hereby
authorized to finalize with the Lending Agencies /
Trustees, the documents for creating the aforesaid
mortgages, charges and/or hypothecations and to
accept any modifications to, or to modify, alter or vary,
the terms and conditions of the aforesaid documents
and to do all such acts and things and to execute all
such documents as may be necessary for giving effect
to this Resolution.”

By order of the Board
Riddhi Bhayani

Place : Ahmedabad Company Secretary & Compliance Officer

Date : 28" May 2018

(Mem No. A41206)

NOTES:

A

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
23 ANNUAL GENERAL MEETING (AGM) IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE
A MEMBER OF THE COMPANY.

The proxy form, to be valid and effective, should be
lodged at the registered office of the Company, duly
completed and signed, not less than forty-eight hours
before the commencement of the AGM.

A person can act as a proxy on behalf of members
not exceeding fifty and holding in the aggregate not
more than ten percent of the total share capital of
the Company carry voting rights. A member holding
more than ten percent of the total share capital of the
Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a
proxy for any other person or shareholder.

Corporate members intending to send their authorised
representative(s) to attend the meeting are requested
to send to the company a certified copy of relevant
board resolution together with the specimen

STATUTORY REPORTS

signature(s) of the representative(s) authorised under
the said Board resolution to attend and vote on their
behalf at the meeting.

The relative Explanatory Statement, pursuant to Section
102(2) of the Companies Act, 2013 in respect of the
special business under item No. 5 to 6 is annexed hereto.

The members are requested to bring duly filled
attendance slip along with their copy of Annual Report
at the Annual General meeting.

Pursuant to the provisions of Section 91 of the
Companies Act, 2013, the Register of Members and
Share Transfer Books of the Company will remain
closed from Friday, 15" June 2018 to Wednesday,
27 June 2018, (both days inclusive) for determining
the entitlement of the shareholders to the payment
of dividend.

Subject to the provisions of Section 126 of the
Companies Act, 2013, dividend as recommended by
the Board of Directors, if declared at the AGM, will
be dispatched/remitted commencing on or after
27% June 2018.

All documents referred to in the notice and the
explanatory statement requiring the approval of the
Members at the AGM and other statutory registers
shall be available for inspection by the Members at the
registered office of the Company during office hours on
all working days between 11.00 a.m. and 1.00 p.m. on
all working days of the Company from the date hereofup
to the date of ensuing annual general meeting.

Members holding shares in electronic form are
requested to notify the changes in the above particulars,
if any, directly to their Depository Participants (DP).

In accordance with the provisions of Section 101 of
the Companies Act, 2013 read with Rule 18 of the
Companies (Management and Administration) Rules,
2014 and Regulation 36 of the SEBI (LODR) Regulations,
2015, this Notice and the Annual Report of the Company
for the financial year 2017-18 are being sent by e-mail
to those Members who have registered their e-mail
address with the Company (in respect of shares held in
physical form) or with their DP (in respect of shares held
in electronic form and made available to the Company
by the Depositories.

The Company requests those Members who have
not yet registered their e-mail address, to register the
same directly with their DP, in case shares are held in
electronic form and to the Company, in case shares are
held in physical form.

The Annual Report 2017-18 of the Company is also
available on the Company's website at www.mas.co.in
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and also on the website of the respective Stock Exchanges
at www.bseindia.com and www.nseindia.com.

In terms of the provisions of the provisions of Section
107 of the Companies Act, 2013, since the resolutions set
out in this Notice are being conducted through e-voting,
or through ballot or polling paper at the meeting and
members attending the meeting who have not already
cast their vote by remote e-voting shall be able to
exercise their right at the meeting. The said resolutions
will not be decided on show of hands at the AGM.

For Security reasons and for proper conduct of AGM,
entry to the place of the AGM will be regulated by
the Attendance Slip, which is annexed to this Notice.
Members/ Proxies are requested to bring their
Attendance Slip in all respects and signed at the place
provided there at and hand it over at the entrance of the
venue. The route map of the AGM venue is also annexed
to this Notice.

Voting through electronic means:

I.  In compliance with provisions of Regulation 44 of
SEBI (LODR) Regulations, 2015, Section 108 of
the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration)
Rules, 2014 as amended, the Company is pleased
to provide its members facility to exercise their
right to vote on resolutions proposed to be
considered at the 23rd Annual General Meeting
(AGM) by electronic means (e-voting) and the
business may be transacted through e-Voting
Services. The facility of casting the votes by the
members using an electronic voting system from
a place other than venue of the AGM (“remote
e-voting”) will beprovided by Central Depository
Securities Limited (CDSL).

Il.  The facility for voting through ballot paper shall
be made available at the AGM and the members
attending the meeting who have not cast their vote
by remote e-voting shall be able to exercise their
right at the meeting through ballot paper.

Ill.  The members who have cast their vote by remote
e-voting prior to the AGM may also attend the AGM
but shall not be entitled to cast their vote again.

IV. The remote e-voting period commences at 9.00
A.M. on Friday the 22" June 2018 and ends at 5.00
PM. on Tuesday, the 26" June 2018. During this
period members’ of the Company, holding shares
either in physical form or in dematerialized form,
as on the cut-off date of 20" June 2018, may cast
their vote by remote e-voting. The remote evoting
module shall be disabled by CDSL for voting
thereafter. Once the vote on a resolution is cast by
the member, the member shall not be allowed to
change it subsequently.
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The details of the process and manner for remote
e-Voting are explained herein below:

Step 1: Open your web browser during the voting
period and log on to the e-voting website:
www.evotingindia.com.

Step 2: Now click on “Shareholders” to cast your
votes.

Step 3: Now, fill up the following details in the
appropriate boxes:

a. For CDSL: 16 digits beneficiary
ID

b. For NSDL: 8 Character DP ID
followed by 8 Digits Client ID
Members holding shares in
physical form should enter the
Folio Number registered with
the Company.

User-ID:

Step 4: Next, enter the Image Verification as
displayed and Click on Login.

If you are holding shares in demat form and had logged
on to then your existing password is to be used.

Step 5: If you are a first time user follow the steps
given below:

For members holding shares in demat form and

physical form:

PAN Enter your 10 digit alphanumeric PAN
issued by Income Tax Department
Members who have not updated their
PAN with the Company/Depository
Participant are requested to use the
sequence number which is printed
on Postal Ballot / Attendance Slip
indicated in the PAN field.

DOB# Enter the Date of Birth as recorded in
dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as

Bank recorded in your demat Bank account

Details#  or the Company records for the said
folio.

If the details are not recorded with
the Depository or Company, please
enter the number of Shares held by
you in the bank account column.

# Please enter the DOB or dividend bank details in
order to login.

Step 6: After entering these details appropriately,
click on “SUBMIT” tab.

Step 7: Members holding shares in physical form
will then directly reach the Company selection
screen. However, first time user holding shares in
demat form will now reach ‘Password Creation’



menu wherein they are required to mandatorily
enter their login password in the new password
field. Kindly note that this password can also be
used by the Demat holders for voting for resolution
of any other Company on which they are eligible
to vote, provided that the Company opts for
e-Voting through CDSL platform. It is strongly
recommended not to share your password with
any other person and take utmost care to keep
your password confidential.

If Demat account holder has forgotten the changed
password then Enter the user ID and the image
verification code and click on Forgot Password and
enter the details as prompted by the System.

Step 8: For members holding shares in physical
form, the details can be used only for remote
e-voting on the resolutions contained in this
Notice.

Step 9: Click on EVSN - 180531011 of the Company.

Step 10: On the voting page, you will see Resolution
Description and against the same, the option
“YES/NO” for voting. Select the relevant option as
desired YES or NO and click to submit.

Step 11: Click on the resolution file link if you wish
to view the entire Notice.

Step 12: After selecting the resolution, you
have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to
confirm your vote, click on “OK”, else to change
your vote, click on “CANCEL’ and accordingly
modify your vote. Once you “CONFIRM” your vote
on the resolution, you will not be allowed to modify
your vote.

Step 13: You can also take print out of the voting
done by you by clicking on “Click here to print”
option on the Voting page.

Step 14: Instructions for Non — Individual Members
and Custodians:

. Non-Individual Members (i.e. other than
Individuals, HUF, NRI, etc.) and Custodian are
required to log on to www.evotingindia.com
and register themselves as Corporates.

. A scanned copy of the Registration Form
bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@
cdslindia.com.

. After receiving the login details, a compliance
user should be created using the admin login
and password. The compliance user would be
able to link the account(s) for which they wish
to vote on.

. The list of accounts should be emailed to
helpdesk.evoting@cdslindia.com and on
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approval of the accounts, they would be able
to cast their vote.

. A scan copy of the Board Resolution and
Power of Attorney (“POA") which they have
issued in favour of the Custodian, if any,
should be uploaded in PDF format in the
system for the Scrutinizer to verify the same.

GENERAL GUIDELINES FOR SHAREHOLDERS

1.

The voting rights of members shall be in proportion to
their shares of the paid up equity share capital of the
Company as on the cut-off date of 20™ June 2018.

A member may participate in the AGM even after
exercising his right to vote through remote e-voting but
shall not be allowed to vote again at the AGM.

A person, whose name is recorded in the register
of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only
shall be entitled to avail the facility of remote e-voting as
well as voting at the AGM through ballot paper.

The Chairman shall, at the AGM, at the end of discussion
on the resolutions on which voting is to be held, allow
voting with the assistance of scrutinizer, by use of
“Ballot Paper” for all thosemembers who are present at
the AGM but have not cast their votes by availing the
remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at
the general meeting, will first count the votes cast at
the meeting and thereafter unblock the votes cast
through remote e-voting in the presence of at least two
witnesses not in the employment of the Company and
shall make, not later than three days of the conclusion
of the AGM, a consolidated scrutinizer's report of
the total votes cast in favour or against, if any, to the
Chairman or to a person authorized by him in writing,
who shall countersign the same and declare the result
of the voting forthwith.

Shareholders can also cast their vote using CDSLs
mobile app m-Voting available for android based
mobiles. The m-Voting app can be downloaded from
Google Play Store. Please follow the instructions as
prompted by the mobile app while voting on your mobile.

The results declared along with the Scrutinizer's
Report shall be placed on the Company’s website
www.mas.co.in and on the website of CDSL i.e www.
evotingindia.com within three days of the passing of the
Resolutions at the 23 Annual General Meeting of the
Company and shall also be communicated to the Stock
Exchanges where the shares of the Company are listed.

In case you have any queries or issues regarding
e-voting, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an
e-mail to helpdesk.evoting@cdslindia.com.
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INFORMATION AS REQUIRED UNDER REGULATION 36(3) SEBI (LODR) REGULATIONS, 2015 IN RESPECT OF DIRECTORS

BEING REAPPOINTED / APPOINTED:

Particulars Mr. Kamlesh Gandhi
DIN 00044852

Date of birth 02/02/1966

Age 52 years

Qualification Commerce Background

Experience (including expertise in specific functional area) /
Brief Resume

Over 22 years of experience in the financial services
sector, with our Company.

Terms and Conditions of Re-appointment

As per the resolution passed by the shareholders at the
Annual General Meeting held on 29* June 2016.

Remuneration last drawn

% 415.37 Lakh (FY. 2016-17)

Remuneration proposed to be paid

As per existing terms and conditions

Date of first appointment on the Board

25" May 1995

Shareholding in the company

62,64,081 Equity Shares 11.46%

Relationship with other Directors/Manager and other Key
Managerial Personnel of the company

Younger brother of Mr. Mukesh Gandhi, Whole-time
Director & Chief Financial Officer of the Company.

Number of Meetings of the Board attended

14

Other Directorships 3
Membership/Chairmanship of Committees of other Boards Nil
Route Map of 23 Annual General Meeting
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Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 setting out material facts.

As required under Section 102 of the Companies Act, 2013,
the following explanatory statement sets out all material
facts relating to the business mentioned under Item Nos. 5
to 6 of the Notice.

Item No.:5&6

In terms of the provisions of Section 180(1)(a) and 180(1)
(c) of the Companies Act, 2013 read with applicable rules
framed thereunder, the Board of Directors of the Company
cannot, except with the consent of the Company in General
Meeting, dispose of its property (including creation of charge
on assets of the Company) and borrow moneys, apart from
temporary loans obtained from the Company’s bankers in the
ordinary course of business, in excess of aggregate of the
paid up capital and its free reserves (reserves not set apart
for any specific purpose). At the Annual General Meeting of
the Company held on 21t June 2017, the shareholders had
accorded consent to the Board of Directors for borrowing any
sum or sums of money outstanding at any point of time, not
exceeding the sum of ¥ 3,500 Crores (Rupees Three Thousand
Five Hundred Crores only). At the same Annual General
Meeting of the Company, the shareholders had accorded
consent to the Board of Directors for creation of charges etc.
to secure aforesaid borrowings.

Considering the Company’s future growth plans
and requirements of additional funds for operation,
modernization, it is proposed to increase the above
borrowing limits from the existing ¥ 3,500 crores to an
amount not exceeding at any time a limit of ¥ 5,000 crores
(Rupees Five Thousand Crores only).

The proposed borrowings by the Company, if required, is to be
secured by mortgage or charge on all or any of the movable
or immovable or any other tangible and intangible assets /
properties of the Company (both present & future), in favour
of any lender including the financial institutions / banks /
debenture trustees etc. in such form, manner and ranking as
may be determined by the Board of Directors of the Company
from time to time, in consultation with the lender(s).

The mortgage and / or charge on any of the movable and /
or immovable or any other tangible and intangible assets /

properties and / or the whole or any part of the undertaking(s)
of the Company, to secure borrowings of the Company with a
power to the charge holders to take over the management of
the business of the Company in certain events of default, may
be regarded as disposal of the Company’s undertaking(s)
within the meaning of Section 180(1)(a) of the Companies
Act, 2013.

The resolutions contained in item no. 5 & 6 of the
accompanying Notice, accordingly, seek members’ approval
for increasing the borrowing limits and disposal of the
Company'’s undertaking(s) by creation of mortgage / charge
etc. thereon and for authorizing the Board of Directors
(including a Committee thereof authorized for the purpose)
of the Company to complete all the formalities in connection
with the increase in the borrowing limits and creating charge
on Company'’s properties, respectively.

None of the Directors or key managerial personnel of the
Company or their relatives is / are, in any way concerned or

interested in the proposed resolutions.

The Board recommends the resolutions set forth in the Item
Nos. 5 & 6 of the Notice for approval of the Members.

Contact Details:

Company:  #MAS Financial Services Limited
6 Ground Floor, Narayan Chambers,
Behind Patang Hotel, Ashram Road,
Ahmedabad - 380 009.
CIN: U65910GJ1995PLC026064
Company Riddhi Bhaveshbhai Bhayani
Secretary & Email Id: Riddhi_Bhayani@mas.co.in
Compliance
Officer:
Registrar Link Intime India Private Limited

and C-101, 1st Floor, 247 Park Lal Bahadur

Transfer: Shastri Marg,

Vikhroli (West),

Mumbai, Maharashtra, 400083
Agent Central Depository Services (India) Limited
e-Voting E-mail ID: helpdesk.evoting@cdslindia.com
Agency: Phone : 022- 22723333 / 8588
Scrutnizer:  Ravi Kapoor

Practicing Company Secretary

E-Mail id: ravi@ravics.com
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