
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

MEMORANDUM AND ARTICLES OF ASSOCIATION OF 

EQUITAS SMALL FINANCE BANK LIMITED 



 
GOVERNMENT OF INDIA 

MINISTRY OF CORPORATE AFFAIRS 

Office of the Registrar of Companies 

Block No. 6, B' Wing, 2nd Floor Shastri Bhawan 26, Chennai, Tamil Nadu, India, 600034 
 

 

Certificate of Incorporation pursuant to change of name 

[Pursuant to rule 29 of the Companies (Incorporation) Rules,  2014] 
 

Corporate Identification Number (CIN): U65191TN1993PLC025280 
 

I hereby certify that the name of the company has been changed from EQUITAS FINANCE LIMITED to EQUITAS 
SMALL FINANCE BANK LIMITED with effect from the date of this certificate and that the company is limited by 
shares. 

 

Company was originally incorporated with the name V.A.P. FINANCE PRIVATE LIMITED. 

Given under my hand at Chennai this Second day of September two thousand sixteen. 

 

 

SRIDHAR BAVISETTY 

Deputy ROC 

Registrar of Companies 

RoC - Chennai 
 

 

 

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

EQUITAS SMALL FINANCE BANK LIMITED 

4th Floor, Phase II, Spencer Plaza, No.769, Mount Road, Anna Salai, Chennai, Chennai, Tamil Nadu, 
India, 600002 

 
Digitally signed by DS Ministry of Corporate Affairs - 

DS Ministry of
(Govt of India) 15 

DN: c=IN, o=Ministry of Corporate Affairs - (Govt of 
India), ou=CID - 958945, postalCode=600006, st=Tamil 

Corporate Affairs -
Nadu, street=26 HADDOWJ ROAD 

NUNGAMBAKKAM, 2.5.4.51=2ND FLOOR B WING 
SHASTRI BHAWAN, cn=DS Ministry of Corporate 

(Govt of India) 15
Affairs - (Govt of India) 15 

Reason: I attest to the accuracy and integrity of this 
document 

Date: 2016.09.02 10:17:35 +05'30' 

 
 



 



valid 

Certificate of Incorporation Consequent upon Conversion to 

Public Limited Company 

 

GOVERNMENT OF INDIA 

MINISTRY  OF  CORPORATE AFFAIRS 

Chennai 

Block No. 6 , B' Wing, 2nd Floor , Shastri Bhawan 26 , Haddows Road Chennai - 

600034, Tamil Nadu, INDIA 
 

Corporate Identity Number : U65191TN1993PLC025280. 

Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company. 

IN THE MATTER OF EQUITAS FINANCE PRIVATE LIMITED 

I hereby certify that EQUITAS FINANCE PRIVATE LIMITED which was originally incorporated on Twenty First day 

of June Nineteen Hundred Ninety Three under any previous  company  law as  V.A.P  Finance Private Limited  and 

upon an intimation made for conversion into Public limited by shares Company under Section 18 of the Companies  

Act, 2013; and approval of Central Government signified in writing having been accorded thereto by the Tamil 

Nadu,  Chennai, Andaman  and Nicobar  Islands vide  SRN     C63416689  dated   29/09/2015  the  name  of the said 

company is this day changed to   EQUITAS FINANCE  Limited. 

 
Given under my hand at Chennai this Twenty Nineth day of September Two Thousand Fifteen. 

Signature 
Digitally signed by 
Ministry of Corporate 
Affairs - Govt of India 
Date:  2015.09.29 
12:04:15 GMT+05:30 

LATHA PARIMALAVADANA K 

Deputy Registrar of Companies 

Registrar of Companies 

Chennai 

 

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

 
EQUITAS FINANCE Limited 

4th Floor, Phase II, Spencer Plaza, No.769, Mount Road, Anna Salai, 

Chennai  - 600002, 

Tamil  Nadu,India



 
 
 
 

 

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands 

 
Fresh Certificate of Incorporation Consequent upon Change of Name 

 

Corporate Identity Number : U65191TN1993PTC025280 

In the matter of M/s V.A.P. FINANCE Private Limited 

I hereby certify that V.A.P. FINANCE Private Limited which was originally incorporated on Twenty First day of June 
Nineteen Hundred Ninety Three under the Companies Act, 1956 (No. 1 of 1956) as V.A.P. FINANCE LIMITED 
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of 

the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act, 
1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) 

dated 24/06/1985 vide SRN B17995580 dated 12/08/2011 the name of the said company is this day changed to 
EQUITAS FINANCE PRIVATE LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act. 

 
Given at Chennai this Twelfth day of August Two Thousand Eleven. 

 
 

 
 

*Note: The corresponding form has been approved by S MEENAKSHI, Deputy Registrar of Companies and this certificate has been 

digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Electronic Filing and  

Authentication of Documents) Rules,   2006. 

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in). 
 

 

 



 



 

 
 

GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS 
Registrar of Companies, Tamil Nadu, Chennai, Andaman and Nicobar Islands 

 
 

 

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956 

Certificate of Registration of the Special Resolution Confirming Alteration of Object 

Clause(s) 
Corporate Identity Number : U65191TN1993PLC025280 

The share holders of M/s V.A.P. FINANCE LIMITED having passed Special Resolution in the Annual/Extra 
Ordinary General Meeting held on 21/03/2011 altered the provisions of its Memorandum of Association with 

respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of 1956). 

 
I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as 

altered has this day been  registered. 

 
Given under my hand at Chennai this Twenty Fifth day of March Two Thousand Eleven. 
 

 
 
 
 
 
 
 
 



 



MEMORANDUM OF ASSOCIATION 

 
OF 

 
EQUITAS SMALL FINANCE BANK LIMITED 

(Incorporated under the Companies Act, 1956) 

 
(Company limited by shares) 

 
 
 
I. The name of the Company is EQUITAS SMALL FINANCE BANK LIMITED. 

 

 
[Name of the Company changed from Equitas Finance Limited to Equitas Small Finance Bank Limited 

vide Special Resolution passed at the Extraordinary General Meeting of the Company held on 23rd 

August, 2016.] 

[Name of the Company changed from Equitas Finance Private Limited to Equitas Finance 

Limited vide Special Resolution passed at the Extraordinary General Meeting of the Company 

held on 31st August 2015] 

 

[Name of the Company changed from V.A.P. FINANCE Private Limited* to EQUITAS FINANCE 

PRIVATE LIMITED and clause I of Memorandum of Association altered vide special resolution 

passed at the extraordinary general meeting of the Company held on 8th August 2011] 

 
II. The Registered Office of the Company will be situated in the State of Tamil Nadu. 

 
III. (A) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS 

INCORPORATION ARE: 

 

1) To carry on the business of banking that is to say to accept, for the purpose of lending 
or investment, of deposits of money from the public, repayable on demand or 
otherwise, and withdraw able by cheque, draft, order or otherwise, in any part of India 
or outside India. 

 

2) In addition to the business of banking to carry on the business of: 

(a) borrowing, raising or taking up of money; 

(b) lending or advancing of money by way of a loan, overdraft or on cash credit or other 

accounts or in any other manner whether without or on the security of 



movable or immovable properties, bills of exchange, hundies, promissory notes, 

bills of lading, railway receipts, debentures, share warrants and other instruments 

whether transferable or negotiable or not; 

(c) drawing, making, accepting, discounting, buying, selling, collecting and dealing in bills 

of exchange, hundies, promissory notes, coupons, drafts, bills of lading, railway 

receipts, warrants, debentures, certificates, scrips and other instruments and 

securities whether transferable or negotiable or not; 

(d) granting and issuing of letters of credits, travellers' cheques and circular notes; 

(e) buying, selling and dealing in bullion and specie; 

(f) buying and selling of and dealing in foreign exchange including foreign bank notes; 

(g) acquiring, holding, issuing on commission, underwriting and dealing in stock, 

funds, shares, debentures, debenture stock, bonds, obligations, securities and 

investments of all kinds; 

(h) purchasing and selling of bonds, scrips or other forms of securities on behalf of 

itself, its constituents or others; 

(i) negotiating of loans and advances; 

(j) receiving of all kinds of bonds, scrips or valuables on deposit or for safe custody 

or otherwise; 

(k) providing of safe deposit vaults; 

(l) Collecting and transmitting of money and all kinds of securities; 

(m) issuing  credit  cards,  debit  cards,  prepaid  instruments,  smart  card  or any 

similar  instruments and extending any other credits; 

(n) acting as aggregators, as may be permitted by the Pension Fund Regulatory and 

Development Authority (“PFRDA”), in connection with the National Pension System of 

the PFRDA and making payments towards insurance; 

(o) carrying on any other business specified in section 6(1)(a) to (n) of the Banking 

Regulation Act, 1949, as amended from time to time (“1949 Act”), and such other 

forms of business which the Central Government has pursuant to Section 6(1)(o) of 

1949 Act specified or may from time to time specify by notification in the Official 

Gazette or as may be permitted by Reserve Bank of India (“RBI”) from time to time 

as a form of business in which it would be lawful for a small finance banking 

company to engage. 

(3) To carry on the business of merchant banking, investment banking,   portfolio investment 

management, wealth management and investment advisors; to form, 



constitute, promote, act as managing and issuing agents, prepare projects and 

feasibility reports for and on behalf of any company, association, society, firm, 

individual and body corporate. 

4) To carry on the business of mutual fund distribution, manage investment pools, 

syndicates in shares and other securities, to open, operate and maintain demat 

accounts on behalf of customers and act as share and stock brokers; 

5) To carry on the business of financing, leasing (operating and financial), hire purchase, all 

forms of securitization, asset reconstruction or recovery, dealer inventory financing, 

factoring of receivables, instalment sale and/or deferred sale relating to goods or material, 

including machinery, plant, equipment, ships, vehicles, aircraft, rolling stock, factories, 

inventory, debtors, furniture, apparatus, appliances and other movable and immovable 

property, and to arrange or syndicate leasing, hire purchase, instalment sale or deferred 

sale businesses 

6) To act as corporate agents for insurance products for life and general insurance 

including but not limited to health, pension & employees benefit, fire, marine, cargo, 

marine hull, aviation, oil & energy, engineering, accident, liability, motor vehicles, 

transit and other products and to carry on the business of insurance, re-insurance and 

risk management as an insurance agent or otherwise as may be permitted under law. 

7) To carry on the business of factoring by purchasing and selling debts receivables 

and claims including invoice discounting and rendering bill collection, debt 

collection and other factoring services. 

8) To act as escrow agents and trustees, and issuing and paying agents, including for 

trust and retention accounts. 

9) To develop and promote new financing or banking instruments of all kinds whether for 

the capital market, money market or otherwise and to render all kinds of fee-based 

financial services. 

 
(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS 

SPECIFIED IN CLAUSE III (A) 

1. To appoint, employ, hire, procure, depute designers, experts, scholars, professors, 

leaders, executives, managers, secretaries, officers, technicians, engineers, 

mechanics, foremen, clerks, agents, servants, and other skilled and unskilled 

personnel for permanent, temporary or contractual services for the purpose of the 

business of the Company and to remunerate them in cash or by issuing the shares of 

the Company or otherwise and dismiss, discharge or suspend any or all of them. 



2. To establish and maintain branches, offices and agencies, either through a subsidiary 

company or companies or otherwise at any place or places in India or other parts of 

the world and to conduct its business in all or any of its branches in the Union of India 

and in any or all states, territories, possessions, colonies and dependencies and other 

parts of the world and to exercise all or any of its corporate powers, rights and 

privileges and to discontinue and reconstitute any such offices, branches or agencies. 

3. To acquire and undertake the whole or any part of the business of any person or any 

Company with all or some of the assets and liabilities and to hold and purchase shares, 

stocks, debentures or other rights of any company carrying on business which the 

Company is authorised to carry on or which is incidental or ancillary to the objects of 

the Company or when such business of a nature enumerated in the Banking 

Regulations Act, 1949. 

4. To acquire by purchase, lease, exchange, hire, concession, grant or otherwise, either 

absolutely or conditionally and either alone or jointly with others, any movable or 

immovable property of any description, any patents, trademarks, concessions, 

privileges and any other rights for the objects and business of the Company or which 

the Company may think necessary or convenient to acquire or the acquisition of which 

in the opinion of the Company is likely to facilitate the realisation of any securities held 

by the Company or to prevent or diminish any apprehended loss or liability or which 

may come into the possession of the Company in satisfaction or part satisfaction of 

any of its claims and to pay for all such property and rights purchased or acquired by 

the Company in any manner including by shares, debentures, debenture stock or 

bonds or other securities held by the Company or otherwise and to manage, sell, 

develop, improve, exchange, let on lease, or otherwise dispose of or turn to account 

all such property and rights purchased or acquired by the Company and to acquire and 

hold and generally deal with in any manner whatsoever all or any property and right, 

movable and immovable and any right, title or interest therein which may form part of 

the security for any loans or advances made by the Company or which may be 

connected with any such security and all at such time or times and in such manner 

and for such consideration as may be deemed proper or expedient. 

 
 

5. To apply for, purchase or otherwise acquire in the world, any patent, licenses, 

concessions and the like, conferring any exclusive or non-exclusive or limited right to 

use of any secret or other information as to any invention or secret process which 



may seem capable of being used for any of the purposes of the Company or the 

acquisition of which may seem calculated or indirectly to benefit this company, and to 

use, exercise, develop or grant licenses in respect of or otherwise turn to account the 

property, rights, or information so acquired, and to expend money in experimenting 

upon and testing and improve any patent, inventions, secret processes, or rights which 

this company may acquire or propose to acquire. 

6. To enter into any arrangements with any authorities, Government, Municipal, Local or 

otherwise that may seem conducive to the Company’s objects or any of them to obtain 

from any such authority any rights, privileges and concession which the company may 

think desirable to obtain and to carryout, exercise and comply with any such 

arrangements, rights, privileges and concession. 

7. To enter into joint venture with any body corporate whether in India or outside carrying 

on or engaged in or about to carry on or engage in any business in or transactions 

including which this Company is authorized to carry on or engage in and further to 

enter into any arrangement or contract with any body corporate whether in India or 

outside, for such other purposes that may be beneficial and conducive to the objects 

of the Company. 

8. To take on lease any land, buildings, machinery, plant and equipments either as an 

entire undertaking or a part for purposes of the business of the Company and to repair, 

maintain, renew and do such other acts and things on the property so acquired for the 

purpose of the business of the Company, to pay all costs, rates taxes ad other 

expenses therefore. 

 
9. To let on lease any land, machinery, plant, buildings and equipments of the Company 

or for the time being the property of the Company or property which will be acquired in 

due course either as a whole or part to any person, firm or company to the best 

advantages of this company. 

10. To open, maintain, operate and close any type of account or accounts with any bank 

or banks or other financial Institutions in India or abroad and to pay or earn interest 

and to withdraw money from such account or accounts and to make, draw, co-accept, 

endorse, execute, discount or negotiable and issue cheques, certificates of deposits, 

promissory notes, hundies, bills of exchange, bills of lading, railway receipts, warrants, 

debentures and other negotiable or transferable instruments and 



obtain credit facilities with or without securities for its business and to withdraw 

money from such accounts. 

11. To carry on the activities of bill discounting, re-discounting, dealing in commercial paper, 

treasury bills, certificate of deposits and other financial instruments. 

12. To promote, effect, insure, guarantee, underwrite, participate in, manage and carry out 

any issue whether, public or private of company, corporation, association or Central or 

State Government, municipality or of the other loans or of shares, stocks, debentures 

or debenture stock and to lend monies for the purpose of any such issue and to act as 

an Issue House, Share Registrars, Share Transfer Agent, Investment and Share 

Consultant, Custodian, Share Depository Agent and as Manager or any such issue. 

13. To issue bonds, obligations and securities of all kinds and to frame, and secure the 

same which may seem expedient with full power to make the same transferable by 

delivery or by instrument of transfer or otherwise. 

14. To borrow or raise money or secure loans or credits for the purpose of the Company 

under contracts or under promissory notes, bills of exchange, hundies and other 

negotiable or transferable instruments, or issue convertible or non-convertible, 

secured or unsecured debentures, debenture stock, bonds and alternative to secured 

obligations and securities of all kinds as may be permitted under law and to frame, 

constitute and secure the same, as may seem expedient, with full power to make the 

same transferable by delivery or by instrument of transfer or otherwise and either 

perpetual or terminable and either redeemable or otherwise, and to charge or secure 

the same by trust deed or otherwise on the whole or any part of the undertaking of the 

Company or upon any specific property, movable and immovable, and rights, both 

present and future, of the Company as may be authorized by law. 

15. To sell, exchange, mortgage or in any way dispose of all or any part of the undertaking 

or property of the Company for such consideration as the company might think, fit, 

either in cash or for debentures or stock or securities of any compound whose business 

or object seem to be advantageous to the profitable working and progress of this 

company. 

16. To insure any of the properties, undertakings contracts, risks or obligations of the 

Company in any manner whatsoever. 

17. To distribute among members of the company in kind any property of the Company 

and in particular any shares, debentures, securities of other companies belonging to 



this company or of which this company has the power of disposing in the event of 

winding up. 

18. To assign to any class of members of the Company any preferential rights in shares 

and in the participation in the profits and assets of the Company. 

19. To institute conduct, compound, defend or abandon any legal proceedings by or 

against the company or its officers or otherwise concerning the affairs of the company 

and to pay, satisfy or compromise any claim made against the Company or its officers 

notwithstanding that the claim may not be valid in law. 

20. To create any reserve fund, insurance fund, renewal fund or nay other special; fund 

whether for depreciation, repairing, replacing, improving or maintaining the property 

and assets of the company or to meet any specific or contingent liability and to make 

any appropriation or the transfers from one another or otherwise. 

21. To make alterations in the Memorandum and Articles of the company subject to 

approval of RBI and in accordance with the Companies Act, 2013 or other law for time 

being in force. 

22. To do all or any of the matters hereby authorized either alone or in conjunction with 

other, or as factors, trustees or agents for any other companies or persons or by or 

though any factors, trustees or agents. 

23. To carry on the business of finance broking and other financial services. 

24. To carry on the business of providing venture capital, seed capital and risk capital. 

25. Subject to the provision of Companies Act, 2013 to indemnify officers, Directors, 

promoters and servants of the Company against, proceedings, costs, damages, claims 

and demands in respect of anything done, or ordered to be done, for and in the 

interests of the Company or for any loss or damages or misfortune which happens in 

execution of the duties of their office or in relation thereto. 

26. Subject to the provisions of the Companies Act, 2013 to support, subscribe and donate to 

any charitable, public object, any institution, Society or Club which may be for the benefit 

of the Company or its employees or anyone connected with any place or town where the 

Company carries on business, to provide for welfare activities by building or contribution 

to the building and/or, to render medical facilities; to give specific or general charity to all 

or any of the above funds, institutions and works, to incur expenditure in developing 

Education and to grant scholarships, aids or any other help to students including incurring 

and paying expenses in sending 



them for higher studies either in India or in any foreign country and to carry out any 

type of Corporate Social Responsibility activities. 

27. To undertake, carryout, promote and sponsor any programme of rural development 

intended for the betterment of the people living in rural areas and improving their moral, 

economic and social status, and to incur any expenditure in the publication of literature, 

magazine books and leaflets, organizing seminars, granting of scholarships and 

awards and such other assistance and the transfer without consideration or at a 

confessionals rate of divesting the ownership of any property of the Company in favour 

of the institution/trust recognized in that behalf or established under any law for the 

time being in force and engaged in such programmes. 

28. To appoint Trustees to hold securities on behalf of and to protect the interest of the 

Company. 

29. To undertake and executing trusts and to undertake the administration of estates as 

executors, trustees or otherwise. 

30. To merge, de-merge, spin-off, reconstruct, reorganize the business and / or assets, 

liabilities, debts, rights, obligations of the Company. 

31. To amalgamate, merge, enter into any arrangement for sharing of profits, 

amalgamation, union of interest, reciprocal concession or cooperation with any 

company or companies or body corporate having objects altogether or in part similar 

to those of this Company, for the purpose of acquiring any business, undertaking, 

property or liabilities of such person, company or body corporate, or to sell, exchange, 

lease, underlease, surrender, abandon, amalgamate, sub- divide, mortgage or 

otherwise deal with either absolutely, conditionally, or for any limited interest, all or any 

part of the undertaking, property rights or privileges of the Company, as a going 

concern or otherwise, for advancing directly or indirectly the objects thereof for any 

other purpose which this Company may think expedient, with any public body, 

corporation, company, society, or association, or to any person or persons, for such 

consideration as the Company may think fit, and in particular for any stock, shares 

(whether wholly or partly paid), debentures, debenture stock, securities or property of 

any other Company. 

32. **Deleted**. 



33. To undertake rural development work with a view to inculcate the habit of savings, self- 

employment schemes involving application of relevant technology and for this purpose, 

formulate plans, conduct propaganda, seminars, conferences, training courses, public 

books, magazines, periodicals connected with the subject relevant to the above 

activities of the Company. 

34. To avail or arrange for foreign currency loans and lines of credit for import of 

machinery, equipments, and capital goods and for payment or royalties, technical 

services and other payments and to act as advisors in foreign exchange transactions 

of all kinds. 

35. If thought fit, to take steps for dissolving the Company and in incorporating its members 

as a new company for any of the objects specified in this memorandum or for effecting 

any other modification in the Company’s constitution. 

36. To pay all preliminary expenses of this company and any company promoted or formed 

by this company or to contact with any person, firm or company, to pay commission to 

brokers and others for underwriting, placing selling or guaranteeing subscription of any 

shares, debentures or securities of this company and to pay the cost, expenses of or 

incidental to the winding up of any company the whole or part of any property whereof 

is required by this company or in which this company is or may be interested. 

37. To invest and deal with money in such manner as may, from time to time, be 

thought fit, including acquiring and holding of shares in any other company, 

subject to the provisions of the Banking Regulations Act, 1949, the Companies 

Act, 2013, as amended from time to time (“Act”) and such other provisions of 

law as may be applicable. 

38. To undertake the agency of other Indian banks and of foreign banks and other 

financial institutions and to manage the issue of a loan for a corporation or 

company, firm or association whether incorporated or not, or of foreign 

Government. 

39. To acquire, receive, hold, hold in trust as trustee, agent or nominee of any 

person, corporation, Company, any real or personal property, rights or interest 

acquired by or belonging to the Company or on behalf of or for the benefit of the 

Company, and with or without any declared trust in favour of the Company. 



40. To buy, acquire, construct, build, improve, manage, maintain, alter, develop, 

exchange, hire, lease, mortgage, turn to account, purchase sell, dispose, let out or 

otherwise deal with all and hold, use, deal or trade in, whether with a view to profit 

or otherwise and by any means whatsoever property and rights of all kinds whether 

movable or immovable, legal or equitable and wheresoever situate, including but 

without prejudice to the generality of the foregoing, lands, buildings, easements, 

mortgages, product, plant, machinery, stock-in-trade tools, vehicles, aircraft, 

vessels, chattels, materials, concessions, options, contracts, book debts, business 

concerns and undertakings, claims, privileges and choses in action of all kinds to 

carry on and promote such business or activity and either to retain the property 

acquired or to turn to account for the Company’s business as it may seem 

expedient, subject to the provisions of any applicable law. 

41. To acquire by purchase, lease or otherwise any premises for the construction 

and/or establishment of safe-deposit vault or vaults and to maintain therein fire- 

proof and burglar-proof strong rooms, safes and other receptacles for deeds, 

securities, documents, money, jewelry and valuables of all kinds. 

42. To provide consultancy and advisory services as agents, or pursuant to a referral 

arrangement, in respect of insurance matters including risk management, credit 

management, insurance management, to Indian and Foreign governments, States, 

dominions, sovereigns, public authorities or bodies, schools, colleges, universities, or 

any person, firm, company, corporation, body corporate, society, association of person, 

body, forum, whether incorporated or not, whether in the private or public sector and 

whether profit oriented or not as may be permitted under law. 

43. To act as foreign exchange dealer and to buy, sell or otherwise deal in all kinds 

of foreign currencies, currency derivatives, foreign currency options, forward 

covers, swaps of all kinds, as may be permitted, and to transact for itself or on 

behalf of any persons, body corporate, company, corporation, society, firm or 

association of persons whether incorporated or not, all kinds of transactions in 

foreign currencies. 

44. To form, establish or promote or to procure the registration, incorporation or 

recognition of any other company, body corporate or any other entity as subsidiary, 

associate, affiliate, joint venture, branch office, representation offices of this 

Company or otherwise for the purpose of carrying on any of the business or 

activities of the Company or for the purpose of acquiring or taking overall or any 

other property, rights and liabilities of such company, body corporate, or any other 



entity  or  for  any  other  purpose  which  may  directly  or  indirectly  benefit the 

Company. 

45. To adopt such means of making known and advertising the business and 

productions and services of the Company as may be expedient. 

46. To apply for, promote and obtain any order, regulation, or other authorisation or 

enactment which may directly or indirectly benefit the Company. 

47. To issue or allot fully or partly paid shares in the capital of the Company in payment or 

part payment of any movable or immovable property purchased or otherwise acquired 

by the Company or any services rendered to the Company. 

48. To take or hold mortgages, liens, and charges to secure payment of the purchase 

price or any unpaid balance of the purchase price, or any part of the Company's 

property of any kind sold by the Company, or any money due to the Company from 

buyer or any other person. 

49. To pay out of the funds of the Company all or any expenses which the Company may 

lawfully pay for the services rendered for the formation and registration of this 

Company and for the promotion of any other company by it subject to the provisions of 

the Act and the 1949 Act. 

50. To refer to or agree to refer to any claim, demand, questions, disputes or differences 

by or against the Company and whether between the Company and any other person 

or any third party, in connection with or in respect of any matter relating to the business 

or affairs of the Company to arbitration or to institute legal proceedings or defend any 

proceedings before a court of competent jurisdiction or central government, as the 

case may be and to appoint advocates, consultants or advisors in this behalf and to 

observe and perform and do all acts matters and things necessary to carry out or 

enforce the awards or orders as the case may be. 

51. To enter into negotiations or collaborations, technical, financial or otherwise 

with any person or government for obtaining any grant, license or on other 

terms, formulae and other rights and benefits, and to obtain technical 

information, know-how and expert advice for providing or rendering services 

which the Company is authorised to provide or render. 

52. To arrange for in India and abroad for providing services of the Company and 

purchase or otherwise acquire services as are necessary for carrying on the 

business of the Company and, for that purpose, either to establish, reconstitute 



and discontinue, as may be deemed necessary and efficient, its own branches, 

offices, agencies, or to appoint representatives or employees or both (whether 

individuals, firms or bodies corporate) in any place in or outside areas of 

operation and fix the terms and conditions of their appointment and pay fees or 

remuneration to such representatives and employees by way of commission or 

in such other manner as the Company may deem fit. 

53. To establish, maintain and operate automated teller machines, or any other 

electronic and telecommunication devices for carrying on any of the banking 

businesses including, but no limited to, internet banking, telephone banking, 

mobile banking, utility bills payment for electricity, telephones, mobile phones, 

etc. 

54. To create any depreciation fund, reserve fund, sinking fund, redemption fund, 

insurance fund, educational fund or any special or other reserve or fund, whether for 

redemption of debentures or debentures-stock, for dividends, for equalizing dividends 

or for repairing improving, extending and maintaining any part of the property of the 

Company or for any other purpose, as may be required under applicable law. 

55. To train or pay for training in India or abroad of any of the Company’s employees or 

offices or any candidate in the interest of or furtherance of the Company’s objects. 

56. To establish research and development centers for the business of the Company. 

57. To promote or finance or assist in promoting or financing any business, 

undertaking or industry either existing or new and associate with them either 

through the instrumentality of syndicates or otherwise in conformity with the 

relevant laws governing banks. 

58. To set up or participate as a payment gateway for effecting payment against services 

and trade transactions carried out by internet sites and portals, to operate payment 

system under the Payment and Settlement Systems Act, 2007, as amended from time to 

time, to act as enablers for settlement of e-commerce or any other type of transactions 

for corporates, individuals or any other entities or to undertake money transfer activities 

under money transfer service scheme as permitted under law and verify any digital 

signature or electronic signature issued in accordance with the Information Technology 

Act, 2000 as amended from time to time. 

59. To open, establish, maintain and operate currency chests and small coin depots on 

such terms and conditions as may be required by the RBI established under the 

Reserve Bank of India Act, 1934, as amended from time to time and subject to the 



Act to enter into all administrative or other arrangements for undertaking such 

functions with the RBI. 

60. 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 appoint and remunerate any directors, trustees, accountants or other 

personnel. 

61. To provide custodial and depository services and to do all such things as may 

be advised, remitted and required for this purpose as permissible under law. 

62. To establish and maintain or procure the establishment and maintenance of any 

contributory or non-contributory pension or superannuation or death benefit 

funds for the benefit of, and give award or procure the giving of donations, 

gratuities, pensions, allowances, annuities or emoluments or other benefits 

whatsoever 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 with any such subsidiary company or who are or were at any time Directors 

or officers of the Company or of any such other company as aforesaid and the 

wives, widows, families and dependents of any such persons, and also to 

establish and subsidise and subscribe to any institutions, associations, clubs 

or funds calculated to be for the benefit of or to advance the interests and well- 

being of the Company or of any such other company as aforesaid and make 

payments to or towards the insurance of any such person as aforesaid and do 

any matters aforesaid either alone or in conjunction with any such other 

company as aforesaid or to establish, support and maintain any form of profit- 

sharing, share purchase, share incentive, share option or employees’ share 

scheme for any such persons and to lend money to any persons eligible to 

participate therein or to benefit therefrom ( or to trustees on their behalf). 

63. To enter into any arrangements with any government or government 

departments or authorities supreme, municipal local or otherwise, or any person 

or company that may seem conducive to the Company's objects or any of them 

to obtain from any such government, government departments authorities, 

person or company any rights, privileges, charters, contracts, licence and 

concessions which the Company may think it desirable to obtain, and to carry 

out, exercise and comply with any such arrangements, rights, privileges, 

charters, contracts, licence and concessions. 



64. To apply for and become member of any business, commercial / trade / industrial 

association, clearing-house, society, company, professional body, stock 

exchange, depository and promote measures for the protection and / or 

promotion of the Company’s trade, industry and persons engaged therein. 

65. (a) To apply for, provide information and guidance on governmental policies, 

directives, instructions, regulations, ordinances or other authorisations or enactments 

of the Central or any State Government or any other similar semi-Government 

authorities or agencies which may be required for enabling the Company to establish 

an undertaking or to bring into effect any modification / diversification in any of the 

Company’s business or constitution and to challenge any of the governmental bills, 

statutes, rules, regulations, guidelines, proceedings or applications which are likely to 

prejudice the Company’s business or interests; 

(b) To study such Governmental policies, regulations, ordinances and advise the 

governmental authorities in formulating incentives schemes to attract industries and 

investments; 

66. To exercise all or any of its corporate powers, rights and privileges and to conduct its 

business in all or any of its branches, offices or agencies in the Union of India and in 

any or all states, territories, possessions, colonies and dependencies thereby and in 

any or all foreign countries, and for this purpose to have and maintain and to 

discontinue such number of branches, offices and agencies therein as may be 

convenient. 

67. To apply for, tender, purchase or otherwise acquire any contracts, sub-contracts, 

licences and concessions for or in relation to the objects or business herein mentioned 

or any of them, and to undertake, execute, carry out, dispose of or otherwise turn to 

account the same. 

68. To undertake, carry out, promote or assist directly or in any other manner any activities 

for promotion and growth of the national economy and national welfare. 

69. To carry on all the businesses permitted by the objects set out hereinabove either 

directly or through a subsidiary, affiliate or associate of the Company as may be 

permitted under law. 

70. To do any of the activities directly and/or through agents appointed for such 

purpose. 



71. To do all such other things as are incidental or conducive to the promotion or 

advancements of the business of the Company or attainment of the objects of the 

Company. 

72. To issue debit or credit cards, charge cards or smart cards or co-branded cards and 

extend any other credits to customer or any other persons for any purpose permissible 

for the company to carry on under law. 

 

73. To do all such things as are permitted by applicable laws, including but not limited to, 

the RBI Guidelines for Licensing of Small Finance Banks in the Private Sector, the Act, 

the 1949 Act, the RBI Act, 1934 and any other applicable regulation enacted or 

amendment made to existing laws or judicial decisions, made from time to time. 

 

74. To acquire by purchase, lease or otherwise any premises for the construction and/or 

establishment of a safe deposit vault or vaults and to maintain therein fireproof and 

burglar proof strong rooms, safes and other receptacles for deeds, securities, 

documents, money, jewellery and valuables of all kinds. 

 

75. To apply for, promote and obtain any order, regulation, or other authorization or 

enactment which may directly or indirectly benefit the Company. 

 
76. To appoint or nominate Directors or Managers of any subsidiary company or of any 

other company in which this Company is or may be interested. 

[Clause III(A) and III(B) of the Memorandum of Association of the Company 
substituted for and to the exclusion of all the  existing  Clause  III(A),  
III(B) and III(C) of Memorandum of Association of the Company vide 
Special Resolution passed at the Extraordinary General Meeting of 
shareholders held on 25th  April 2016 ] 

IV. The Liability of the members is limited. 

 
V. The Authorised Share Capital of the Company is Rs 1700,00,00,000 (Rupees One 

Thousand Seven Hundred Crore only) divided into 170,00,00,000 ( One hundred and Seventy 

crore only) Equity Shares of Rs 10 (Rupees Ten Only) each amounting to Rs 1700,00,00,000 

(Rupees One Thousand Seven Hundred crore only) with power to increase, reduce, modify 

the capital and to divide, classify, reclassify and attach special rights, privileges, conditions or 

restrictions. 

[Clause V of the Memorandum of Association the Company amended vide the ordinary resolution 
passed at the Annual general meeting of the Company held on 21st  March 2011] 

 

[Clause V of the Memorandum of Association the Company amended vide the ordinary resolution 
passed at the Annual general meeting of the Company held on 20th June 2011] 



[Clause V of the Memorandum of Association the Company amended vide the ordinary resolution 

passed at the Extra-ordinary general meeting of the Company held on 14th January 2012] 

 

[Clause V of the Memorandum of Association the Company amended vide the ordinary resolution 

passed at the Extra-ordinary general meeting of the Company held on 27th August 2012] 

 
[Clause V of the Memorandum of Association the Company amended vide the ordinary resolution 

passed at the Extra-ordinary general meeting of the Company held on 18th November 2013] 

 
[Clause V of the Memorandum of Association the Company amended vide the Special resolution 
passed at the Annual general meeting of the Company held on 17th June 2014] 

 
[Clause V of the Memorandum of Association the Company amended vide the Special resolution 
passed at the Extraordinary general meeting of the Company held on 7th  December 2015] 

 
[Clause V of the Memorandum of Association the Company amended vide the Special resolution 
passed at the Extraordinary general meeting of the Company held on 31st January 2019] 

 
[Clause V of the Memorandum of Association the Company amended vide the Special resolution 
passed at the Extraordinary general meeting of the Company held on 22nd November 2019] 

 
VI. We, the several persons whose names are subscribed, are desirous of being formed 

into a Company in accordance with this Memorandum of Association and we respectively 

agree to take the number of shares in the Capital of the Company set opposite  to  our  

respective names :- 



 
 
 
 

Sl. 

No. 
Signature,      Name,     Father’s 

/Husband’s name, address, 

description, occupation and PAN 

No. of each of the subscribers 

No. of Equity 
shares taken 
by each 
Subscriber 

Signature, Name, 
Father /Husband 
name, Address of 
Witness 

1. Sd/- 
 
V A PARTHASARATHY, 
S/O LATE V A ARAVAMUTHAN, 
16, KAPALI KOIL SANNATHI 
STREET, MYLAPORE, 
MADRAS-4 
BUSINESS 

10 (Ten Only) All Subscribers 
Signed Before me 
At Bangalore 
Sd/- 

 

K GANESAN, 
 
S/O LATE S 
KRISHNAN, 

 
3, B N ROAD, I 
STREET, 
T NAGAR, 
MADRAS, 
CHENNAI-600017 

 

SERVICE 

2. Sd/- 
 
SMT. V ANANDA 
PARTHASARATHY, 
W/O V A PARTHASARATHY, 
16, KAPALI KOIL SANNATHI 
STREET, 
MYLAPORE, 
MADRAS-4 
BUSINESS 

10 (Ten Only) 

 20 (TWENTY ONLY)  
 
 
 

DATED THIS THE 26TH DAY OF MAY 1993 AT MADRAS 



 



COMPANY LIMITED BY SHARES 

(THE COMPANIES ACT, 2013) 

ARTICLES OF ASSOCIATION 

OF 

 

EQUITAS SMALL FINANCE BANK LIMITED* (THE “COMPANY”) 

1. INTERPRETATION 

 

1.1 The regulations contained in Table ‘F’ of the First Schedule to the Companies Act, 2013, shall not apply to 

this Company except in so far as the same are embodied in these Articles. The regulations for the management 

of the Company, and for the observance of the Members of the Company and their representatives shall, 

subject to any exercise of the statutory powers of the Company with reference to the repeal or alteration of, 

or addition thereto, by Special Resolution, as prescribed by the Companies Act, 2013 be such as are contained 

in these Articles. 

 
2. DEFINITIONS 

 

In these Articles— 

 

2.1 “Articles” means the Articles of Association of the Company as originally framed or as altered from time to 

time or applied in pursuance of the Companies Act. 

 

2.2 “Board of Directors” or “Board”, in relation to the Company, means the collective body of the Directors    

of the Company. 

 

2.3 “Chief Executive Officer” means an officer of a Company, who has been designated as  such. 

 

2.4 “Chief Financial Officer” means a person appointed as the Chief Financial Officer of the   Company. 

 

2.5 “Company  Secretary”  or “Secretary” means a  company secretary as defined  in clause  (c) of  sub-section 

(1) of Section 2 of the Company Secretaries Act, 1980 who is appointed by a Company to perform the 

functions of a company secretary under the Companies Act. 

 

2.6 “Companies Act, 2013” means the Companies Act, 2013, to the extent in force pursuant to the notification 

of sections of the Companies Act, 2013, along with the relevant rules made thereunder. 

 

2.7 “Debenture” includes debenture-stock, bonds or any other instrument of the Company evidencing a debt, 

whether constituting a charge on the assets of the Company or not. 

 

2.8 “Depository” means a depository as defined in clause (e) of sub-section (1) of Section 2 of the Depositories 

Act, 1996; 

 

2.9 “Director” means a director appointed to the Board of the  Company; 

 

2.10 “Dividend” includes any interim dividend 

 

2.11 “EDIT” shall mean Equitas Development Initiatives Trust. 

 

*[Name of the Company changed from Equitas Finance Limited to Equitas Small Finance Bank Limited vide 

Special Resolution passed at the Extraordinary General Meeting of the Company held on 23rd  August, 2016.] 

 
2.12 “Manager” means an individual who, subject to the superintendence, control and direction of the Board of 

Directors, has the management of the whole, or substantially the whole, of the affairs of a Company, and 

includes a Director or any other person occupying the position of a manager, by whatever name called, 

whether under a contract of service or not. 

 

2.13 “Managing Director” means a Director who, by virtue of the articles of a Company or an agreement with 

the Company or a resolution passed in its General Meeting, or by its Board of Directors, is entrusted with 

substantial powers of management of the affairs of the Company and includes a Director occupying the 

position of managing Director, by whatever name called. 

 

2.14 “Member” in relation to the Company  means— 

 

(a) The subscriber to the Memorandum of the Company who shall be deemed to have agreed to become 

Member of the Company, and on its registration, shall be entered as Member in its register of 

members; 

 

(b) Every other person who agrees in writing to become a Member of the Company and whose name is 

entered in the register of Members of the Company; and 



(c) Every person holding Shares of the Company and whose name is entered as a beneficial owner in 

the records of a Depository. 

 

2.15 “Memorandum” means the memorandum of association of the Company as originally framed or as altered 

from time to time in pursuance of the Companies Act. 

 

2.16 “Ordinary or Special Resolution” means an ordinary resolution, or as the case may be, special resolution 

referred to in section 114 of the Companies Act, 2013. 

 

2.17 “Paid-up Share Capital” or “Share Capital Paid-up” means such aggregate amount of money credited as 

paid-up as is equivalent to the amount received as paid-up in respect of shares issued and also includes any 

amount credited as paid-up in respect of shares of the Company, but does not include any other amount 

received in respect of such shares, by whatever name called. 

 

2.18 “Postal Ballot” means voting by post or through any electronic  mode. 

 

2.19 “Recognised Stock Exchange” means a recognised stock exchange as defined in clause (f) of section 2 of 

the Securities Contracts (Regulation) Act, 1956. 

 

2.20 “Share” means a share in the share capital of the Company and includes stock. 

 

2.21 “Subscribed Capital” means such part of the capital which is for the time being subscribed by the Members 

of the Company. 

 

2.22 “The Act” means the Companies Act, 2013, and includes any statutory modification or re-enactment thereof 

for the time being in force. 

 

2.23 “The Banking Act” means the Banking Regulation Act, 1949 and would include any statutory 

modifications or re-enactment thereof for the time being in force. 

 

2.24 “The Company” means EQUITAS SMALL FINANCE BANK  LIMITED. 

 

2.25 “The Seal” means the common seal of the Company. 

 

2.26 “Tribunal” means the National Company Law Tribunal constituted under Section 408 of the Companies 

Act, 2013. 

 

2.27 “Voting Right” means the right of a Member of the Company to vote in any Meeting of the Company or by 

means of Postal Ballot. 

 

2.28 “Whole-time Director” includes a Director in the whole-time employment of the   Company. 

 

Words importing the masculine gender also include the feminine gender and words importing the singular 

number include where the context admits or requires the plural number and vice versa. Words importing 

persons shall include the Central or State Government, corporations, corporate bodies, firms, individuals, 

societies and other bodies whether incorporated or not. Subject as aforesaid, any words or expressions defined 

in the Act except where it is repugnant to the subject or context shall bear the same meaning in these Articles. 

 

SHARE CAPITAL AND VARIATION OF RIGHTS 

 

3. Capital 

 

The Authorised Capital of the Company is or shall be such amount as stated in Clause V of the Memorandum 

of Association of the Company, for the time being or as may be varied, from time to time, under the 

provisions, if any, of the Banking Act, the Act and these Articles, and divided into such numbers, classes and 

descriptions of shares and into such denominations as stated therein. The Company has power, from time to 

time, to increase or reduce or cancel its capital and to attach thereto respectively such preferential, cumulative, 

convertible, guarantee, qualified or other special rights, privilege, condition or restriction, as may be 

determined by or in accordance with the Articles of Association of the Company or the legislative provisions, 

for the time being in force, in that behalf. 

 

4. *** Shares in the capital of the Company shall be under the control of the Directors 

 

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 Directors who may issue, allot or otherwise dispose of the same or any of them to 

such persons, in such proportion and on such terms and conditions and either at a premium or at par or subject 

to compliance with the provisions of the Act at a discount and at such time as they may from time to time 

think fit. Provided that for the options granted to the eligible employees by the Board / Committee of 

Board, under any of the approved Employee Stock Options Scheme of the Company, the Whole time 

Directors are severally authorised to allot the shares arising out of such grant upon vesting as per the terms 

of the grant. 

 

***Amended at the 8th Annual General Meeting of the Bank held on September 10, 2024 

 

 

 

 

 



 
 

5. Power of General Meeting to offer shares to such persons as the Company may resolve 

 

 

The Company in a General Meeting may determine, in accordance with applicable law, to issue further shares 

of the authorised capital of the Company and may determine that any shares (whether forming part of the 

original capital or of any increased capital of the Company) shall be offered to such persons (whether 

members or holders of debentures of the Company or not) in such proportion and on such terms and 

conditions either at a premium or at par or, subject to compliance with the provisions of the Act, at a discount, 

as such General Meeting shall determine and with full power to give to any person or persons (whether a 

member or holder of debentures of the Company or not) the option or right to call for or be allotted any shares 

of the Company either at a premium or at par or at a discount (subject to compliance with the provisions of 

the Companies Act, 2013 and the applicable Rules thereof), during such time and for such consideration as 

the directors think fit, and allot shares in the capital of the Company 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 and any shares 

which may be so allotted may be issued as fully paid up or partly paid up shares, as the case may be. 

 

Provided that the option or right to call for shares shall not be given to any person or persons without the 

approval of the Company in the General Meeting. 

 

6. Increase of Capital 

 

Subject to the provisions of these Articles, the Banking Act and the Act, the Company may from time to time 

in a General Meeting alter the conditions of its Memorandum by increase of its share capital by the creation 

of new shares of such amount as it thinks expedient. Subject to the provisions of the Act and these Articles, 

the new shares shall be issued upon such terms and conditions and with such rights and privileges annexed 

thereto as directed by the General Meeting creating the same and if no direction be given as the Directors 

shall determine; and in particular such shares may be issued with a preferential or qualified right to dividends 

and in the distribution of assets of the Company provided always that any preference shares may be issued 

on the terms that they are, or at the option of the Company, liable to be redeemed. 

 

7. Further issue of shares 

 

(1) Where at any time the Company proposes to increase its Subscribed Capital by allotment of further 

Shares then such further Shares shall be offered: 

 

(a) To the persons who, at the date of the offer, are holders of the equity Shares of the Company, in 

proportion, as nearly as circumstances admit, to the Paid-up Share Capital by sending a letter of 

offer subject to the following conditions, namely: 

 

(i) The offer aforesaid shall be made by a notice specifying the number of Shares offered and 

limiting a time not being less than 15 days and not exceeding 30 days from the date of the offer 

within which the offer, if not accepted, will be deemed to have been declined; 

 

(ii) The offer aforesaid shall be deemed to include a right exercisable by the person concerned to 

renounce the Shares offered to him or any of them in favour of any other person and the notice 

referred to in sub-clause (i) shall contain a statement of this right; 

 

(iii) After the expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation 

from the person to whom such notice is given that he declines to accept the Shares offered, the 

Board of Directors may dispose them in such manner which is not disadvantageous to the 

shareholders of the Company. 

 

(b) to employees under a scheme of employees’ stock option, subject to Special Resolution passed by 

the Company and subject to the Rules and such other conditions, as may be prescribed under 

applicable law; or 

 

(c) to any persons, if it is authorised by a Special Resolution, whether or not those persons include the 

persons referred to in clause (a) or clause (b) above, either for cash or for a consideration other 

than cash in accordance with Companies Act, 2013 and the applicable Rules. 

 

(2) The notice referred to in Article 7(1)(a)(i) shall be dispatched through registered post or speed post 

or through electronic mode or courier or any other mode having proof of delivery to all the existing 

shareholders of the Company at least three days before the opening of the issue. 

 

(3) Nothing in Article 7 shall apply to the increase of the Subscribed Capital of a Company caused by 

the exercise of an option as a term attached to the Debentures issued or loan raised by the Company 

to convert 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 passed 

by the Company in a General Meeting. 

 

(4) Notwithstanding anything contained in Article 7 (3), where any debentures have been issued, or 

loan has been obtained from any Government by the Company, and if that Government considers it 

necessary in the public interest so to do, it may, by order, direct that such debentures or loans or any 

part thereof shall be converted into shares in the Company on such terms and conditions as appear 



to the Government to be reasonable in the circumstances of the case even if terms of the issue of 

such debentures or the raising of such loans do not include a term for providing for an option for 

such conversion: 

Provided that where the terms and conditions of such conversion are not acceptable to the company, 

it may, within sixty days from the date of communication of such order, appeal to the Tribunal which 

shall after hearing the company and the Government pass such order as it deems fit. 

 

(5) In determining the terms and conditions of conversion under Article 7(4), the Government shall 

have due regard to the financial position of the Company, the terms of issue of debentures or loans, 

as the case may be, the rate of interest payable on such debentures or loans and such other matters 

as it may consider necessary. 

 

(6) Where the Government has, by an order made under Article 7(4), directed that any debenture or 

loan or any part thereof shall be converted into shares in a company and where no appeal has been 

preferred to the Tribunal under Article 7(4) or where such appeal has been dismissed, the 

memorandum of such company shall, where such order has the effect of increasing the authorised 

share capital of the company, stand altered and the authorised share capital of such company shall 

stand increased by an amount equal to the amount of the value of shares which such debentures or 

loans or part thereof has been converted into 

 
8. Share capital may be divided into different classes of Shares 

 

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 

the Act, and whether or not the Company is being wound up, be varied with the consent in writing of the 

holders of three-fourths of the issued Shares of that class, or with the sanction of a Special Resolution passed 

at a separate Meeting of the holders of the Shares of that class. 

 

To every such separate Meeting, the provisions of these Articles relating to General Meetings shall mutatis 

mutandis apply, but so that the necessary quorum shall be at least two persons holding at least one-third of 

the issued Shares of the class in question. 

 
9. Variation of shareholders’ rights 

 

Variation of rights of holders of a special class of Shares shall be possible if holders of 3/4th of that class of 

issued Shares so agree in writing or by way of a Special Resolution passed at a separate Meeting of the 

holders of issued Shares of that class 

 
10. Creation or issue of further Shares ranking pari passu 

 
The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall 

not, unless otherwise expressly provided by the terms of issue of the Shares of that class, be deemed to be 

varied by the creation or issue of further Shares ranking pari passu therewith. 

 
11. Issuance of Preference Shares 

 

Subject to the 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 within a period not exceeding 20 years from the date of 

their issue on such other terms and in such manner as the Company before the issue of such Preference Shares 

may, by Special Resolution, determine. 

 

 

DEMATERALISATION OF SECURITIES 

 

12. (a) Dematerialization 

 

Notwithstanding anything contained in these Articles, the Company shall be entitled to 

dematerialize its existing shares, debentures and other securities, rematerialize its shares, offer its 

fresh shares, debentures and other securities, in a dematerialized form pursuant to the Depositories 

Act and the rules framed thereunder, if any. 

 

(b) Re-materialization 

 

Notwithstanding anything contained in these Articles, but subject to applicable law, the Company 

shall be entitled to rematerialize its shares, debentures and other securities held in dematerialized 

form pursuant to the Depositories Act and the rules framed thereunder, if any. 

 

(c) Option for investors 

 

Subject to the Company offering issuance of securities in dematerialized form, every person 

subscribing to securities offered by the Company shall have the option to receive security certificates 

or to hold securities with a Depository. Such person who is the Beneficial Owner of the securities 

may at any time opt out of a Depository, if permitted by the law, in respect of any security in the 

manner provided by the Depositories Act and the Company shall in the manner and within the time 



prescribed, issue to the Beneficial Owner the required certificates of securities. 

 

If a person opts to hold his security with a Depository, the Company shall intimate such Depository 

for details of allotment of security and on the receipt of the information, the Depository shall enter 

in its record, the name of the allottee as the Beneficial Owner of the security. 

 

(d) Securities in Depository to be in fungible form 

 

All securities held by a Depository shall be dematerialized and be in a fungible form. Nothing 

contained in Sections 89 and 186 of the Act shall apply to a Depository in respect of the securities 

held by it on behalf of the Beneficial Owners. 

 

(e) Rights of Depositories 

 

Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall 

be deemed to be the registered owner for the purposes of effecting the transfer of ownership of 

security on behalf of the Beneficial Owner. 

 

Save as otherwise provided above, the Depository as the registered owner of the securities shall not 

have any voting rights or any other rights in respect of the securities held by it. 

 

Every person holding securities of the Company and whose name is entered as the Beneficial Owner 

in the records of the Depository shall be deemed to be a Member of the Company. The Beneficial 

Owner of the securities shall be entitled to all the rights and benefits and be subject to all the 

liabilities in respect of his securities, which are held by a Depository. 

 

(f) Transfer of Securities 

 

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of securities 

effected by a transferor and transferee both of whom are entered as Beneficial Owners in the records 

of a Depository. 

 

(g) Distinctive numbers of Securities held in a Depository 

 

Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers 

for securities issued by the Company shall apply to securities held in the dematerialized mode. 

 

(h) Register and Index of Beneficial Owners of these Articles 

 

The register and index of Beneficial Owners maintained by a Depository shall be deemed to be the 

register and index of Members and security holders. 

 

(i) Shares to be numbered 

 

Shares in the capital shall be numbered progressively according to their several denominations, 

provided however, that the provision relating to progressive numbering shall not apply to the shares 

of the Company which are dematerialized or may be dematerialized in future or issued in future in 

dematerialized form. Except in the manner hereinbefore mentioned, no shares shall be subdivided. 

Every forfeited or surrendered share held in material form should continue to bear the number by 

which the same was originally distinguished. 

 

(j) Issue of share certificates 

 

No share certificate(s) shall be issued for the shares held in a dematerialized form. 

 

(k) Voting Rights of Beneficial Owner 

 

A Depository as a registered owner shall not have any voting right in respect shares held by it in a 

dematerialized form. However, the Beneficial Owner as per the register of Beneficial Owners 

maintained by the Depository shall be entitled to such rights in respect of the shares or securities 

held by him in the Depository. Any reference to the Member or joint Members in the Articles 

includes reference to Beneficial Owner or joint Beneficial Owner in respect of the shares held in 

Depository. 

 
13. Redeemable Preference Shares 

 

Subject to the provisions of the Act, the Company shall have the power to issue Preference Shares which are, 

or at the option of the Company are liable, to be redeemed. 

 

14. Cumulative Convertible Preference Shares 

 

The Company subject otherwise to the provisions of the Act and the guidelines of the Government of India 

in that behalf, shall have the power to issue Cumulative Convertible Preference Shares or any similar kind of 

Preference Shares as may be permitted by law. 



The resolution authorising such issue shall prescribe the manner, terms and conditions of redemption. 

 

15. Provisions to apply on issue of Redeemable Preference Shares 

 

On the issue of the Redeemable Preference Shares under the provisions of these Articles hereof, the 

following provisions shall take effect 

 

a. no such shares shall be redeemed except out of the profits of the Company which would otherwise be 

available for dividend or out of the proceeds of a fresh issue of shares made for the purpose of redemption 

b. no such shares shall be redeemed unless they are fully paid; 

c. the premium, if any, payable on redemption must have been provided for out of the profits of the 

Company or the Company's Share Premium Account before the shares are redeemed; 

d. where any such shares are redeemed otherwise than out of the proceeds of a fresh issue, there shall, out 

of profits which would otherwise have been available for dividend, be transferred to a reserve fund, to 

be called the "Capital Redemption Reserve Account", a sum equal to the nominal amount of the shares 

redeemed and the provisions of the Act relating to the reduction of the share capital of the Company 

shall, except as provided in Section 80 of the Act, apply as if the Capital Redemption Reserve Account 

were paid-up share capital of the Company 

 

16. Directors may allot shares as fully paid–up 

 

Subject to the provisions of the Act and these Articles, the Directors may allot and issue shares in the capital 

of the Company as payment or part payment for any property sold or transferred, goods or machinery supplied 

or for services rendered to the Company either in or about the formation or promotion of the Company or the 

conduct of its business and any shares, which may be so allotted, may be issued as fully paid up, otherwise 

than in cash, and if so issued, shall be deemed to be fully paid-up. 

 

Provided that the option or right to call of shares shall not be given to any person or persons without the 

sanction of the Company in a General Meeting. 

 

17. Omitted 

 

18. Acceptance of shares 

 

An application signed by or on behalf of an applicant for shares in the Company, followed by an allotment 

of any share therein, shall be an acceptance of shares within the meaning of these Articles, and every person 

who thus or otherwise accepts any shares and whose name is entered in the Register shall for the purpose of 

these Articles be a member. 

 

19. Deposit and calls etc., to be a debt payable 

 

The money (if any) which the Directors shall, on the allotment of any shares being made by them, require or 

direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by them, shall 

immediately on the insertion of the name of the allottee in the Register of Members as the name of the holder 

of such shares, become a debt due to and recoverable by the Company from the allottee thereof, and shall be 

paid by him accordingly. 

 

20. Instalments on Shares to be duly paid 

 

If by the conditions of allotment of any share, the whole or part of the amount or issue price thereof shall be 

payable by instalments, every such instalment shall, when due, be paid to the Company by the person, who, 

for the time being and from time to time, shall be the registered holder of the share or his legal heir or 

representative. 

 

21. Company not bound to recognise any interest in shares other than that of the registered holders 

 

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 as ordered by a Court of competent jurisdiction 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. 

 

 
22. Members shall be entitled to receive Share certificates 

 

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, transmission, sub-division, consolidation or 

renewal of any of its Shares or within such other period as the conditions of issue shall be provided,— 

a) One or more certificates in marketable lots for all the Shares of each class or denomination of registered 

in his name without payment of any charges; or 

b) several certificates if the Board so approves, each for one or more of his Shares, upon payment of such 



fee as the Board may prescribe for each certificate after the first and the Company shall have ready for 

delivery such certificates within two months from the date of allotment, unless the conditions of the issue 

thereof otherwise provide, or within one month of the receipt of application of registration of transfer, 

transmission, sub-division, consolidation or renewal of any of its shares as the case may be. 

 
23. Share certificate shall be under the Seal of the  Company 

 

Every certificate shall be under the Seal, which shall be affixed in the presence of the persons required to sign 

the certificate and shall specify the Shares to which it relates and the amount paid-up thereon and shall be 

signed by two Directors or by a Director and the Company Secretary and shall be in such form as the Board 

may prescribe and approve. 

 
24. In case of joint shareholding one Share certificate shall be issued 

 

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. 

 
25. Issuance of duplicate Share and Debenture  certificates 

 

If any Share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back for 

endorsement of transfer, then upon production and surrender thereof to the Company, a new certificate may 

be issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the satisfaction 

of the Company and on execution of such indemnity as the Company deem adequate, a new certificate in lieu 

thereof shall be given. Every certificate under this Article shall be issued on payment of ₹20 for each 

certificate. 

 

Provided that notwithstanding what is stated above, the Directors shall comply with such rules or regulation 

or requirements of any stock exchange or the rules made under the Act or under the Securities Contracts 

(Regulation) Act, 1956 or any other act, or rules applicable thereof . 

 

The provisions of Articles 22 to 25 shall mutatis mutandis apply to Debentures of the Company. 

 

Except as required by law, no person shall be recognized 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 recognize (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. 

 
26. Commission 

 

The Company may exercise the powers of paying commissions conferred by sub-section (6) of Section 40 of 

the Companies Act, 2013, 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 there under. 

 

The rate of commission paid or agreed to be paid shall not exceed the rate or amount prescribed in rules made 

under sub-section (6) of Section 40 of the Act and the Banking 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. 

 
LIEN 

 

27. Fully paid Shares will be free from all liens 

 

The fully paid Shares will be free from all liens, while in the case of partly paid Shares, the Company's lien, 

if any; will be restricted to moneys called or payable at a fixed time in respect of such Shares. 

 
28. First and paramount lien 

 

The Company shall have a first and paramount lien— 

 

(a) on every Share/Debenture (not being a fully paid-up Share/Debenture), registered in the name of each 

member (whether solely or jointly with others) and upon the proceeds of sale thereof for all monies 

(whether presently payable or not) called, or payable at a fixed time, in respect of that Share/debenture 

and no equitable interest in any share shall be created except on the footing that this Article shall have 

full effect; and 

 

(b) On all Shares (not being fully paid Shares) standing registered in the name of a single person, for all 

monies presently payable by him or his estate to the Company: 

 

Provided that the Board of Directors may at any time declare any Share to be wholly or in part exempt from 

the provisions of this Article. 



The Company's lien, if any, on a Share shall extend to all Dividends payable and bonuses declared from time 

to time in respect of such Shares. 

 

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. 

 

29. Powers of the Company to sell the Shares under lien 

 

The Company may sell, in such manner as the Board of Directors 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 

 

(b) until the expiration of 14 days after a notice in writing stating and demanding payment of such part 

of the amount in respect of which the lien exists as is presently payable, has been given to the 

registered holder for the time being of the Share or the person entitled thereto by reason of his death 

or insolvency. 

 

To give effect to any such sale, the Board of Directors may authorise some person to transfer the Shares sold 

to the purchaser thereof. 

 

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

 

(b) The purchaser shall not be bound to see 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. 

 

The provisions contained hereinabove shall apply mutatis mutandis to debentures, if any, of the Company. 

 
TERM OF ISSUE OF DEBENTURE 

 

30. Any Debentures, Debenture-stock or other securities may be issued at a discount, premium or otherwise and 

may be issued on condition that they shall be convertible into Shares of any denomination and with any 

privileges and conditions as to redemption, surrender, drawing, allotment of Shares, attending (but not voting) 

at the General Meeting, appointment of Directors and otherwise. Debentures with the right to conversion into 

or allotment of Shares shall only be issued with the consent of the Company in the General Meeting accorded 

by a Special Resolution. 

 
CALLS ON SHARES 

 

31. The Board of Directors may, from time to time, 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) and 

not by the conditions of allotment thereof made payable at fixed times: 

 

Provided that no call shall exceed one-fourth of the nominal value of the Share or be payable at less than one 

month from the date fixed for the payment of the last preceding call. 

 

32. Notice for payment of calls 

 

Each Member shall, subject to the provisions of the receiving at least fourteen days' notice specifying the 

time or times and place of payment, pay to the Company, at the time or times and place so specified, the 

amount called on his Shares. 

 
33. Board of Directors may revoke or postpone a call 

 

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

 

The option or right to call of Shares shall not be given to any person except with the sanction of the 

shareholders in a General Meeting. 

 
34. Call deemed to have been made 

 

Acall shall be deemed to have been made at the time when the resolution of the Board of Directors authorising 

the call was passed and may be required to be paid by instalments. 



35. Liability of joint holder to pay calls 

 

The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof. 

 
36. Interest payable on unpaid  calls 

 

If a sum called in respect of a Share is not paid before or on the day appointed for payment thereof, the person 

from whom the sum is due shall pay interest thereon from the day appointed for payment thereof to the time 

of actual payment at such rate, as the Board of Directors may determine. 

 

The Board of Directors 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, shall, 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. 

 
37. Forfeiture of Shares in case of non-payment of calls and interest 

 

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 duly 

made and notified. 

 
38. Powers of the Company to receive advance call 

 

The Board of Directors — 

 

(a) may, if it thinks fit, receive from any Member willing to advance the same, all or any part of the 

monies uncalled and unpaid upon any Shares held by him; and 

 

(b) any amount paid-up in advance of calls on any Share may carry interest but shall not entitle the 

holder of the Share to participate in respect thereof, in Dividend subsequently declared or to 

participate in profits. 

 

(c) upon all or any of the monies so advanced, may (until the same would, but for such advance, become 

presently payable) pay interest at such rate not exceeding, unless the Company in its General 

Meeting shall otherwise direct, 12% per annum, or such rate as may be agreed upon between the 

Board and the Member paying the sum in advance. 

 

(d) The Company may accept from any Member, the whole or a part of the amount remaining unpaid 

on any Shares held by him, even if no part of that amount has been called up. 

 
The Directors may at any time repay the amount so advanced. The members 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 this Article shall mutatis mutandis apply to the calls on debentures of the 

Company. 

 

TRANSFER AND TRANSMISSION OF SECURITIES 

 

39. TRANSFER OF SHARES 

 

The Company shall use a common form of transfer and in writing, in all cases. The instrument of transfer of 

Shares of the Company shall be in such form as may be prescribed from time to time under the Companies 

Act. 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. 

 

That registration of transfer shall not be refused on the ground of the transferor being either alone or jointly 

with any other person or persons indebted to the Issuer on any account whatsoever except where the Company 

has a lien on the Shares. 

 

 
40. Power of the Board of Directors to refuse registration of a transfer 

 

The Board of Directors may, subject to the right of appeal conferred under the provisions of the Act, refuse 

to register - 

 

a) the transfer of a Share or the transmission by the operation of law of the right to any shares or interest 

of a Member of the Company in debentures of the Company, not being a fully paid Share. The 

Company shall within one month from the date on which the instrument of transfer of intimation of 



such transmission, as the case may be was delivered to the Company, send notice of such refusal to 

the transferee and the transferor or to the person giving instructions of such transmission, as the case 

may be, giving reasons for such refusal; or 

 

b) any transfer of Shares over which the Company has a lien. 

 
 

The Board of Directors may decline to recognise any instrument of transfer unless— 

 

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

56 of the Companies Act, 2013; 

 
(b) the instrument of transfer is accompanied by the certificate of the Shares to which it relates, and 

such other evidence as the Board of Directors may reasonably require to show the right of the 

transferor to make the transfer; and 

 

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

 
41. Closure of registration of transfer 

 

On giving not less than seven days' previous notice in accordance with Section 91 of the Companies Act, 

2013 and rules made there under, the registration of transfers may be suspended at such times and for such 

periods as the Board of Directors may from time to time determine: 

 

Provided that such registration shall not be suspended for more than 30 days at any one time or for more 

than 45 days in the aggregate in any year. 

 

42. TRANSMISSION OF SHARES 

 

On the death of a Member, the survivor or survivors where the Member was a joint holder, and his nominee 

or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by the 

Company as having any title to his interest in the Shares. 

 

Nothing in this Article 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 to 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 of Directors and 

subject as hereinafter provided, elect, either-- 

 

a. to be registered himself as holder of the Share; or 

b. to make such transfer of the Share as the deceased or insolvent Member could have made. 

 
43. Power of the Board of Directors to suspend registration 

 

The Board shall, in either case mentioned in Article 42, 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. 

 
44. Notice for transfer 

a. If the person so becoming entitled shall elect to be registered as holder 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, restrictions and provisions of these Articles 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 insolvency of the Member had not occurred and the notice or transfer were a 

transfer signed by that Member. 

 
45. Entitlement of the benefits 

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 advantages 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 of Directors 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 of Directors 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. 



46. No fee for transfer or transmission 

 

No fee shall be charged for registration of transfer, transmission, probate, succession certificate and Letters 

of administration, Certificate of Death or Marriage, Power of Attorney or similar other document. 

 
FORFEITURE OF SHARES 

 

47. Forfeiture of shares 

 

If a Member fails to pay any call, or installment of a call, on the day appointed for payment thereof, the Board 

of Directors may, at any time thereafter during such time as any part of the call or installment remains unpaid, 

serve a notice on him requiring payment of so much of the call or installment as is unpaid, together with any 

interest which may have accrued. 

 
48. Notice for forfeiture of Shares 

 

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. 

 

If the requirements of any such notice as aforesaid are not complied with, any Share in respect of which the 

notice has been given may, at any time thereafter, before the payment required by the notice has been made, 

be forfeited by a resolution of the Board of Directors to that effect. 

 

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the Board of 

Directors thinks fit. 

 

At any time before a sale or disposal as aforesaid, the Board of Directors 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 monies 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. 

 

 
 

49. Declaration for forfeiture of 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 facts therein stated as against all persons claiming to be entitled to the Share. 

 
50. Consideration for re-issuance of forfeited  Shares 

 

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. 

 
51. Registration of transferee as the holder 

 

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

 
52. Immunity of the transferee 

 

The transferee shall not be bound to see to the application of the purchase money, if any, nor shall his title to 

the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or 

disposal of the Share. 

 

The provisions of these Articles 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 virtue of a call duly made and notified. 

 
SURRENDER OF SECURITIES 

 

53. The Directors may accept on behalf or for the benefit of the Company surrender of any Securities liable to 

forfeiture so far as Applicable Law permits. 



ALTERATION OF CAPITAL 

 

54. The authorized capital of the Company shall be as per Clause V of the Memorandum of the Company. The 

Company may from time to time by Ordinary Resolution increase the share capital by such sum, to be divided 

into Shares of such amount, as may be specified in the resolution. 

 

Subject to the provisions of the Act and the Banking Act, the new shares shall be issued upon such terms and 

conditions and with such rights and privileges annexed thereto as the General Meeting creating the same may 

direct and if no direction be given then as the Directors shall determine; and in particular such shares may be 

issued with a preferential or qualified right to dividends and in distribution of assets of the Company and any 

Preference shares may be issued on the terms that they are or at the option of the Company are to be liable to 

be redeemed. 

 

55. Where it is proposed to increase the subscribed capital of the Company by allotment of further shares, then 

such further shares shall be offered to the persons who, at the date of the offer, are holders of the shares of 

the Company, in proportion, as nearly as circumstances admit, to the capital paid up on those shares at that 

date, and such offer shall be made in accordance with the provisions of Section 62 of the Act. 

 

Provided that notwithstanding anything hereinabove contained, the further shares aforesaid may be offered 

to any persons, whether or not those persons include the persons who, at the date of the offer, are holders of 

the shares of the Company in any manner in accordance with the provisions of the Act. 

 
56. Same as original capital 

 

Except so far as otherwise provided by the conditions of issue or by these presents any capital raised by the 

creation of new shares shall be considered part of the original capital and shall be subject to the provisions 

herein contained with reference to the payment of calls and instalments, transfer and transmission, forfeiture, 

lien, voting and otherwise. 

 

The Company may from time to time by Special Resolution reduce its share capital in any way authorised 

by law and in particular may pay off any Paid Up Share Capital upon the footing that it may be called up 

again or otherwise and may if and so far as is necessary alter its Memorandum by reducing the amount of its 

share capital and of its shares accordingly. 

 

57. Issue of further pari passu shares not to affect the right of shares already issued. 

 

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 the issue of the shares of that class be deemed to be 

varied by the creation or issue of further shares ranking pari passu therewith. 

 
58. Power to consolidate, sub-divide, cancel Shares 

 

Subject to the provisions of the Act and the Banking Act, the Company may, by Ordinary Resolution: 

(a) Consolidate and divide all or any of its share capital into Shares of larger amount than its existing Shares; 

 

(b) Convert all or any of its fully paid-up Shares into stock, and reconvert that stock into fully paid-up Shares 

of any denomination; 

 

(c) Sub-divide its existing Shares or any of them into Shares of smaller amount than is fixed by the 

Memorandum; 

 

(d) cancel any Shares which, at the date of the passing of the resolution, have not been taken or agreed to be 

taken by any person. 

 

(e) Classify the unclassified shares into equity or preference share capital, as may be decided by the 

Company 

 

(f) Reclassify the unissued equity share capital into preference share capital and viceversa 

 
 

59. Where Shares are converted into stock: 

 

(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to 

the same regulations under which, the Shares from which the stock arose might before the 

conversion have been transferred, or as near thereto as circumstances admit: 

 

Provided that the Board of Directors may, from time to time, fix the minimum amount of stock 

transferable, so, however, that such minimum shall not exceed the nominal amount of the Shares 

from which the stock arose. 

 
(b) the holders of stock shall, according to the amount of stock held by them, have the same rights, 

privileges and advantages as regards Dividends, voting at Meetings of the Company, and other 

matters, as if they held the Shares from which the stock arose; but no such privilege or advantage 

(except participation in the Dividends and profits of the Company and in the assets on winding up) 



shall be conferred by an amount of stock which would not, if existing in Shares, have conferred that 

privilege or advantage. 

 

(c) such of the regulations of the Company as are applicable to paid-up Shares shall apply to stock and 

the words “share” and “shareholder” in those regulations shall include “stock” and “stock-holder” 

respectively. 

 
60. Reduction in authorized  capital 

 

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

authorized and consent required by law,— 

 

(a) its share capital; 

 

(b) any capital redemption reserve account; or 

 

(c) any share premium account. 

 
BUY BACK 

 

61. Notwithstanding anything contained in these Articles but subject to the provisions of the Act or any other law 

for the time being in force, the Company may purchase its own Shares or other specified securities. 

 
BORROWING POWER 

 

62. Subject to the provisions of the Act the Directors may from time to time at their discretion, raise or borrow 

or secure payments of sum or sums of money for the purpose of the Company's business, and may secure the 

payment or repayment of such money by mortgage or charge upon the whole or any part of the assets and 

property of the Company (present and future) including its uncalled and unpaid capital after obtaining the 

sanction of the Board of Directors at its Meeting and subject to the provisions of the Act, the Board may 

delegate any or all of the aforesaid powers to a Committee of the Board, the Managing Director or any other 

principal officer of the Company or in the case of a branch office of the Company, the principal officer of the 

branch office. 

 

63. Subject to the aforesaid, any bonds, debentures or other Securities issued by the Company shall be under the 

control of the Directors who may issue and/or re-issue them upon such terms, conditions and in such manner 

and for such consideration as may be resolved by the Board of Directors or the Committee thereof, for the 

benefit of the Company. 

 

64. If the Directors or any of them or any other Person shall become personally liable for payment of any sum 

primarily due from the Company, the Directors may execute or cause to be executed any mortgage, charge 

or Security, over the whole or any part of the assets of the Company by way of indemnity to secure the 

Directors or Persons so becoming liable aforesaid, for any loss in respect of such liability. 

 
 

NOMINEE DIRECTORS 

 

65. Subject to provisions of the Act and the Banking Act, and notwithstanding anything to the contrary contained 

in these Articles, so long as any monies borrowed and remaining owing by the Company to any bank, 

financial institution, private equity fund, finance company, or any other body corporate or institution from 

whom the Company has borrowed (hereinafter referred as "the Corporation") or so long as the Corporation 

holds Securities or debentures or bonds in the Company as a result of underwriting or direct subscription or 

private placement or so long as any liability of the Company arising out of any guarantee furnished by the 

Corporation on behalf of the Company remains outstanding, and if the loan or other agreement with such 

Corporation so provides, then the Corporation may, subject to applicable law appoint, from time to time, any 

Person or Persons as Directors or whole time Directors (hereinafter referred to as "Nominee Director(s)") 

on the Board of the Company based on such agreement as may be entered into between such Corporation 

and the Company and to remove from such office any Person or Persons so appointed and to appoint any 

Person or Persons in his or their place. 

 

66. The Nominee Directors(s) appointed under this Article shall be entitled to receive all notices of and attend 

all General Meetings and of the Meetings of the Board and Committees of which the Nominee Directors(s) 

is/are members of. 

 

67. The Company shall pay to the Nominee Director(s) sitting fees and re-imbursement of expenses which the 

other Directors of the Company are entitled to. Unless the Corporation otherwise communicates, if any other 

fees, commission, monies or remuneration in any form is payable to the Director(s) of the Company the fees, 

commission, monies and remuneration in relation to such Nominee Director(s) shall accrue to the Corporation 

and the same shall accordingly be paid by the Company directly to the Corporation. Any expenses that may 

be incurred by the Corporation on such Nominee Director(s) in connection with their appointment or 

directorship shall also be paid or reimbursed by the Company to the corporation or as the case may be to such 

Nominee Director(s). 

 

 

 

 

 

 

 



Provided that if any such Nominee Director(s) is an officer of the Corporation, the sitting fees in relation 

to such Nominee Director(s) shall also accrue to the Corporation and the same shall accordingly be paid 

by the Company directly to the Corporation unless otherwise communicated by the Corporation. 

 

68. The Board of Directors of the Company shall have no power to remove from office the Nominee Director(s). 

At the option of the Corporation such Nominee Director(s) shall not be required to hold any qualification 

shares in the Company. Such Nominee Director(s) shall be liable to retirement by rotation if so required by 

the Act or any other statutory regulation, but eligible for re-election at every General Meeting of the 

Company. The Nominee Director(s) so appointed in exercise of the said powers shall ipso facto vacate such 

office immediately once the Corporation ceases to meet the conditions as required to be met by such 

Corporation for such Corporation to appoint a Nominee Director on the Board of the Company, either as per 

any shareholders agreement that is then contractually in force or effect or any loan or other borrowing 

agreements and documents entered into between the Company and such Corporation. 

 

69. In the event of Nominee Director(s) being appointed as whole-time Director(s) such Nominee Director(s), 

shall exercise such powers as are available to a whole time Director in the management of the affairs of the 

Company. 

 
GENERAL MEETINGS 

 

70. Power of the Board of Directors to call an Extra Ordinary General Meeting 

 

(a) General Meetings other than annual General Meeting shall be called extraordinary General Meeting. 

 

(b) The Board of Directors may, whenever it thinks fit, call an extraordinary General Meeting. 

 

(c) If at any time Directors capable of acting who are sufficient in number to form a quorum are not 

within India, any Director or any two Members of the Company may call an extraordinary General 

Meeting in the same manner, as nearly as possible, as that in which such a Meeting may be called 

by the Board of Directors. 

 
PROCEEDINGS AT GENERAL MEETINGS 

 

71. No business shall be transacted at any General Meeting unless a quorum of Members is present at the time 

when the Meeting proceeds to business. 

 

Save as otherwise provided herein, the quorum for the General Meetings shall be as provided in Section 103 

of the Companies Act, 2013. 

 

72. The chairperson, if any, of the Board of Directors shall preside as chairperson at every General Meeting of 

the Company. 

 

73. If there is no such Chairperson, or if he is not present within 15 minutes after the time appointed for holding 

the Meeting, or is unwilling to act as chairperson of the Meeting, the Directors present shall elect one of their 

Members to be Chairperson of the Meeting. 

 

74. If at any Meeting no Director is willing to act as Chairperson or if no Director is present within 15 minutes 

after the time appointed for holding the Meeting, the Members present shall choose one of their Members to 

be Chairperson of the Meeting. 

 

75. The Board of Directors shall, on the requisition of such number of members of the Company as hold in regard 

to any matter at the date of the requisition, not less than one-tenth of such of the paid-up Capital of the 

Company as at that date carries the right of voting in regard to that matter, forthwith proceed duly to call an 

Extraordinary General Meeting of the Company and the provisions of Section 169 of the Act (including the 

provisions below) shall be applicable. 

 

76. The requisition shall set out the matters for the consideration of which the Meeting is to be called, shall be 

signed by the requisitionists and shall be deposited at the Registered Office of the Company. 

 

The requisition may consist of several documents in like form, each signed by one or more requisitionists. 

 

Where two or more distinct matters are specified in the requisition, the provisions set forth above shall apply 

separately in regard to each such matter; and the requisition shall accordingly be valid only in respect of those 

matters in regard to which the condition specified in that sub-clause is fulfilled. 

 

77. If the Board of Directors do not, within twenty-one days from the date of the deposit of a valid requisition in 

regard to any matters, proceed duly to call a Meeting for the consideration of those matters on a day not later 

than forty-five days from the date of the deposit of the requisition the Meeting may be called by the 

requisitionists themselves or by such of the requisitionists as represent either a majority in value of the paid- 

up share capital held by all of them or not less than one-tenth of such of the paid up share capital of the 

Company as is referred to in Article 76 above whichever is less. 

 

78. A Meeting called under Article 75 above by the requisitionists or any of them shall be called in the same 

manner, as nearly as possible, as that in which Meetings are to be called by the Board, but shall not be held 

after the expiration of three months from the date of the deposit of the requisition. 



79. Any reasonable expenses incurred by the requisitionists by reason of the failure of the Board duly to call a 

Meeting shall be repaid to the requisitionists by the Company and any sum so repaid shall be retained by the 

Company out of any sums due or to become due from the Company by way of fees or other remuneration for 

their services to such of the Directors as were in default. 

 
80. Adjournment of Meeting 

 

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 Meeting from time to time and from place to place. 

 

No business shall be transacted at any adjourned Meeting other than the business left unfinished at the 

Meeting from which the adjournment took place. 

 

When a Meeting is adjourned for 30 days or more, notice of the adjourned Meeting shall be given as in the 

case of an original Meeting. 

 

Save as aforesaid, and as provided in Section 103 of the Companies Act, 2013, it shall not be necessary to 

give any notice of an adjournment or of the business to be transacted at an adjourned Meeting. 

 
81. Voting Rights 

 

Subject to any rights or restrictions for the time being attached to any class or classes of Shares, — 

 

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

(b) on a poll, the voting rights of Members shall be in proportion to his share in the paid-up equity 

share capital of the Company. 

 
82. Voting by electronic means 

 

A Member may exercise his vote at a Meeting by electronic means in accordance with Section 108 of the 

Companies Act, 2013 and shall vote only once. 

 
83. Voting by joint holders 

 

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. For this purpose, seniority shall be determined 

by the order in which the names stand in the register of Members. 

 
84. Voting by a Member of unsound mind 

 

A Member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction 

in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal guardian, and 

any such committee or guardian may, on a poll, vote by proxy. 

 
85. Voting by poll 

 

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

taking of the poll. 

 
86. Restrictions on voting rights on unpaid  Shares 

 

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. 

 
87. Objection for qualification on votes 

 

No objection shall be raised to the qualification of any voter except at the Meeting or adjourned Meeting at 

which the vote objected to is given or tendered, and every vote not disallowed at such Meeting shall be valid 

for all purposes. 

 

Any such objection made in due time shall be referred to the Chairperson of the Meeting, whose decision 

shall be final and conclusive. 

 
88. Proxy 

 

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is 

signed or a notarised copy of that power of authority, shall be deposited at the registered office of the 

Company not less than 48 hours before the time for holding the Meeting or adjourned 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. 

 
89. Proxy form 

 

An instrument appointing a proxy shall be in the form as prescribed in the rules made under Section 105  of 



the Companies Act, 2013. 

 
90. Validity of proxy 

 

A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the 

previous death or insanity of the principal or the revocation of the proxy or of the authority under which 

the proxy was executed, or the transfer of the Shares in respect of which the proxy is given: 

 

 
Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been 

received by the Company at its office before the commencement of the Meeting or adjourned Meeting at 

which the proxy is used. 

 

DIRECTORS 

 

91. The first directors of the Company shall be the following 

 
i) Mr. V A Parthasarathy 

 
ii) Smt. Ananda Parthasarathy 

 
a. The minimum number of Directors shall be three and the maximum number of Directors at any 

time shall not exceed fifteen. 

 

b. The Board shall have power at any time, from time to time, to appoint any person as additional 

Director provided the number of Directors and additional Directors and nominated Directors 

together shall not at any time exceed fifteen. 

 

c. @ The Board shall appoint the person nominated by Debenture Trustee as a Nominee Director of 

the Company in terms of clause (e) of sub regulation (1) of regulation 15 of the SEBI (Debenture 

Trustees) Regulations, 1993. The appointment of such Nominee director by the Debenture 

Trustee(s) on the Board of Directors of the Bank shall be exercised only in the event of default as 

per Regulation 15(1)(e) of the SEBI (Debenture Trustees) Regulations, 1993, as provided below: 

 

(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 debentures 

 

The Nominee Director shall not be liable to retire by rotation. 

 

Such appointment of a director shall be in accordance with the provisions of the Debenture Trust 

Deed, Companies Act, 2013, RBI Regulations, SEBI Regulations and all other applicable 

provisions of law 

 

 

d. It shall not be necessary for a Director to hold any Securities in the Company. 
 

92.  

(1) The Board may appoint an alternate director to act for a director (hereinafter in this Article called 

the “Original Director”) during his absence for a period of not less than three months from India. 

No person shall be appointed as an alternate director for an independent director unless he is 

qualified to be appointed as an independent director under the provisions of the Act. 

 

(2) An alternate director 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 the office if and when the 

Original Director returns to India. 

 

(3) If the term of office of the Original Director is determined before he returns to India the 

automatic reappointment of retiring directors in default of another appointment shall apply to the 

Original Director and not to the alternate director. 
 

93.  
(1) If the office of any director appointed by the Company in general meeting is vacated before his 

term of office expires in the normal course, the resulting casual vacancy may be filled by the 

Board of Directors at a meeting of the Board. 

 

(2) The director so appointed shall hold office only up to the date up to which the director in whose 

place he is appointed would have held office if it had not been vacated. 
 

94. The Board shall have power at any time and from time to time, to appoint a person as an additional 

director, provided the number of the directors and additional directors together shall not at any time 

exceed the maximum strength fixed for the Board by the Articles. Any additional Directors appointed by 

the Board shall be subject to reappointment in the next annual General Meeting of the Company in 

accordance with Applicable Law. 

 

 

@Amended at the 8th Annual General Meeting of the Bank held on September 10, 2024 



 

 
Remuneration of 

Directors 
 

95. Subject to the provisions of the Act, the remuneration and travelling and other expenses payable to the 

Directors of the Company may be hereinafter provided :- 

 

(a) Each Director shall be paid out of the funds of the Company a remuneration by way of fee, of 

such sum for each meeting of the Board of Directors or Committee of the Board attended by him 

as may be determined by the Board from time to time within the limits prescribed by the Act or 

Central Government from time to time and subject to the provisions of the Banking Act, as 

amended from time to time. 

 

(b) In addition to the remuneration payable as above, the Director who is not a bonafide resident 

of the place where a meeting is held and who shall come to such place for the purpose of 

attending the meeting shall be reimbursed such sum as the Board may consider fair 

compensation for travelling, hotel, and other incidental expenses incurred by him in attending 

and returning from the  meetings  of the Board of Directors or any Committee thereof or 

General Meetings of the Company. 
 

(c) In addition to above, a Director including a part time Chairman who is neither in the whole time 

employment of the Company nor a Managing Director, may be paid remuneration, as determined 

by the Board, subject to the provisions of the Act and the Banking Act. 

 

(d) A Director including a part time Chairman who is neither in the whole time employment of the 

Company nor a Managing Director, if called upon and willing to render extra services whether of a 

professional or non-professional nature may be paid remuneration either by way of monthly, 

quarterly or annual payment or by way of commission, as may be determined by the Board, subject 

to the provisions of the Act and the Banking Act and such remuneration may be in addition to the 

remuneration payable under sub-clause(a) above. 

 

(e) In addition to the remuneration payable under sub-clause (c) above, any Director referred to therein 

shall be reimbursed such sum as the Board may consider fair compensation for travelling, hotel and 

other incidental expenses incurred by him in connection with the business of the Company. 

 

The continuing Directors may act notwithstanding any vacancy in the Board, but if and so long as their number 

is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing Director or Directors 

may act for the purpose of increasing the number of Directors to that fixed for the quorum, or for summoning 

a General Meeting of the Company, but for no other purpose. 

 

PROCEEDINGS OF THE BOARD 

 

96. The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its Meetings, 

as it thinks fit. 

 
97. Power to call Board Meetings 

 

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

Meeting of the Board of Directors. 

 
98. Decision by vote of majority 

 

Save as otherwise expressly provided in the Companies Act, questions arising at any Meeting of the Board 

of Directors shall be decided by a majority of votes. 

 

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

 
99. Status in case number of Directors reduced below the quorum 

 

The continuing Directors may act notwithstanding any vacancy in the Board of Directors; but, if and so long 

as their number is reduced below the quorum fixed by the Act for a Meeting of the Board of Directors, 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. 

 
100. Quorum for the Board Meeting 

 

The quorum for a Board Meeting shall be as provided in Section 174 of the Companies Act. Where a Meeting 

of the Board of Directors could not be held for want of quorum, then the Meeting shall automatically stand 

adjourned to the same day at the same time and place in the next week or if that day is a national holiday, till 

the next succeeding day, which is not a national holiday, at the same time and place. 

 
101. Delegation of powers by the Board of Directors 

 

The Board of Directors may, subject to the provisions of the Companies Act, delegate any of its powers to 

Committees consisting of such Member or Members of its body as it thinks fit or to the Managing Director 

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

officer of the branch office. 

 



Any Committee so formed shall, in the exercise of the powers so delegated, conform to any regulations that 

may be imposed on it by the Board of Directors. 

 
102. Chairman of the Board Meeting 

 

The Board of Directors may elect a Chairperson of its Meetings and determine the period for which he is to 

hold office. However, the Managing Director shall not act as a Chairperson of the Board of Directors of the 

Company. 

 

If no such Chairperson is elected, or if at any Meeting the Chairperson is not present within five minutes after 

the time appointed for holding the Meeting, the Directors present may choose one of their numbers to be 

Chairperson of the Meeting. 

 

 

103. Committee Meetings 

 

A Committee may meet and adjourn as it thinks fit. 

 

Questions arising at any Meeting of a Committee shall be determined by a majority of votes of the Members 

present, and in case of an equality of votes, the Chairperson shall have a second or casting vote. 

 

All acts done in any Meeting of the Board of Directors or of a Committee thereof or by any person acting as 

a Director, shall, notwithstanding that it may be afterwards discovered that there was some defect in the 

appointment of any one or more of such Directors or of any person acting as aforesaid, or that they or any of 

them were disqualified, be as valid as if every such Director or such person had been duly appointed and was 

qualified to be a Director. 

 

Save as otherwise expressly provided in the Companies Act, a resolution in writing, signed by all the 

Members of the Board of Directors or of a Committee thereof, for the time being entitled to receive notice of 

a Meeting of the Board of Directors or Committee, shall be valid and effective as if it had been passed at a 

Meeting of the Board of Directors or Committee, duly convened and held. 

 

104. Chairman of the Committee of the Board of  Directors 

 

A Committee may elect a Chairperson of its Meetings. 

 

If no such Chairperson is elected, or if at any Meeting the Chairperson is not present within five minutes after 

the time appointed for holding the Meeting, the Members present may choose one of their Members to be 

Chairperson of the Meeting. 

 
POWERS AND DUTIES OF DIRECTORS 

 

105. The business of the Company shall be managed by such Person or Persons appointed by the Board of 

Directors subject to the superintendence, control and direction of the Board. With the consent of the Board, 

such Person or Persons may pay all such expenses thereof and preliminary and incidental to the promotion, 

formation, establishment and registration of the Company and exercise all such powers of the Company and 

do on behalf of the Company all such acts as may be exercised and done by the Company as not by the statute 

or by these Articles required to be exercised or done by Company in General Meeting subject to nevertheless 

the regulations contained in these Articles, the provisions of the statute and to such regulations and provisions 

as may be prescribed by the Company in the General Meeting. 

 

106. Subject to the provisions of the Act no Director shall be disqualified from his office by contracting with the 

Company or shall any contract entered into by or on behalf of the Company in shall any Director so 

contracting or being so interested be liable to account for the Company for any profit realized by any such 

contract or arrangement by reason only of such director holding that office, or of the fiduciary relations 

thereby established, but it is necessary that the nature of interest must be disclosed by him at the Meeting of 

the Directors at which the contract is determined of his interest then exists, or in any other case, at the first 

Meeting of the Directors after the acquisition of his interest. 

 
*MANAGING DIRECTOR & OTHER KEY MANAGERIAL PERSONNEL 

 

107. The Board of Directors may, in accordance with the Act and subject to the provisions of the Banking Act and 

such guidelines as may be issued by the Reserve Bank of India from time to time appoint a Managing Director 

and such other Whole-time Director/s not exceeding two, who will be designated as Executive Director/s or 

such designation as the Board may deem fit and for a term of not more than five years at a time. 

 

(a) If the Managing Director or the Whole-time Director/s ceases to hold office as Director they shall ipso facto 

and immediately cease to be the Managing Director/ Whole-time Director/s. 

 

(b) In the event of any vacancy arising in the office of Managing Director/ Whole-time Director/s, the vacancy 

shall be filled by the Board of Directors and the Managing Director/ Whole-time Director/s so appointed 

shall hold office for such period as the Board of Directors may fix. 

 

(c) When the Managing Director has been appointed and holding office as such, he/she shall have subject to the 

supervision, control and directions of the Board, the management of the whole of the business of the 

Company. 

 

(d) The duties, responsibilities and powers of the Whole-time Director/s other than Managing Director shall be 

determined by the Board of Directors in consultation with the Managing Director. 



 

(e) The Whole-time Director/s shall report into the Managing Director and shall be subject to the supervision, 

control and directions of the Managing Director and in the absence of the Managing Director arising from a 

vacancy in the position, into the Board of Directors or any Committee of Board, as the Board may decide 

 

*Amended at the Annual General Meeting of the Company held on July 19, 2022 

 

 

108. **Remuneration of Managing Director / Whole-time Director/s/ 

 

The Managing Director / Whole-time Director/s shall, each of them, be paid for their respective services such 

remuneration on such terms as the Company may, by resolution in General Meeting, from time to time 

determine in accordance with the Act and the Banking Act and such guidelines as may be issued by the 

Reserve Bank of India or such other authority, from time to time.” 

 

**Amended at the Annual General Meeting of the Company held on July    19, 2022 

 
109. Powers to be exercised severally 

 

All powers and duties vested in the Managing Directors for the time being in accordance with the provisions 

of these presents or by a resolution of the Board of Directors may be exercised by any one of them. 

 

110. Expenses to be charged to the Company 

 

The Managing Directors shall be entitled to charge and be paid for all actual expenses, if any, which they 

may incur for or in connection with the business of the Company. They shall be entitled to appoint part-time 

employees in connection with management of the affairs of the Company and shall be entitled to be paid by 

the Company for any remuneration that they may pay to such part-time employees. 

 

111. Power of Managing Directors 

 

The Managing Directors, shall, subject to the supervision and control of the Directors have power to do all 

acts and things which the Managing Directors shall think usual necessary or desirable in the management of 

the affairs of the Company. Without prejudice to their general powers conferred hereby, they shall have the 

following powers subject to the supervision and control of the Directors: 

 

(a) to pay the costs, charges, and expenses, preliminary and incidental to the promotion, formation, 

establishment and registration of the Company and subsequent to the registration fees and stamps 

paid in respect thereof and the costs of advertising, printing, stationery, brokerage, legal charges, 

furniture and fittings of office and such other costs. 

 

(b) to sell for cash or on credit and either wholesale or in retail and for ready or future delivery and 

realize the proceeds of sale of property, movable or immovable or any rights or privileges belonging 

to the Company, or in which the Company is interested or over which the Company may have any 

such powers of disposal and to exchange any such property or rights belonging to the Company for 

other property or rights. 

 

(c) to determine, from time to time who shall be entitled to sign on the Company’s dividend warrants, 

releases, contracts, and documents and to give the necessary authority for such purposes. 

 

(d) to execute all deeds, agreements, contracts, receipt and other documents that may be necessary or 

expedient for the purposes of the Company and to make and give receipts, releases and other 

discharges for moneys or goods or property received in the usual course of business of the Company 

or lent or payable to or belonging to the Company and for the claims and for the claims and demands 

of the Company. 

 

(e) to institute, conduct, defend, compound or abandon any actions, suits and legal proceedings by or 

against the Company or its officers, or otherwise concerning the affairs of the Company and also to 

compound or compromise or submit to arbitration the same actions suits and legal proceedings. 

 

(f) to enter into, vary or cancel all manner of contracts on behalf of the Company. 

 

(g) to engage and in their discretion to remove, suspend, dismiss and remunerate bankers, legal advisers, 

accountants, managers, cashiers, clerks, agents, commission agents, dealers, brokers, foremen, 

servants, employees or vary description and to employ and remunerate such professional or 

technical or skilled assistants as from time to time may in their opinion be necessary or advisable in 

the interests of the Company and upon such terms as to duration of employment, remuneration or 

otherwise and may require security in such instances and to such amounts as the Managing Directors 

think fit. 

 

(h) to acquire by purchase, lease, exchange, pledge, hypothecation or otherwise transfer lands, estates, 

fields, buildings, office showrooms, godowns and other buildings in the State of Tamil Nadu or 

elsewhere Machinery, Engine, Plant, Rolling Stock, Tools, Machine Tools, Outfits, Stores, 

Hardware and any other materials of whatever description either on credit or for cash and for present 

or future delivery. 

 

(i) to plant, develop, improve, cut down, process, sell or otherwise dispose of the products of the 

Company and to incur all expenses in this behalf. 

 



(j) to erect, maintain, repair, equip, alter and extend buildings and machinery in the State of Tamil Nadu 

or in any other place. 

 

(k) to enter into all such negotiations and contracts and rescind and vary all such contracts, and execute 

and do all such acts, deeds and things in the name and on behalf of the Company as they may 

consider expedient for or in relation to any of the matters aforesaid or otherwise for the purposes of 

the Company. 

 

(l) to pay all moneys due by the Company and look after the finance of the Company. 

 

(m) to open current and time-deposit accounts or other accounts with banker or bankers at their choice, 

and to operate on such accounts and also when necessary to overdraw or take loans on such account 

on the security of the Company or of any of its assets. 

 

(n) to draw, accept, endorse, discount, negotiate and discharge on behalf of the Company all bills of 

exchange, promissory notes, cheques, hundies, drafts, railway receipts, dock warrants, delivery 

orders, Government promissory notes, other Government instruments, bonds, debentures or 

debenture-stocks of Corporation, local bodies, port trusts, improvement trusts or other corporate 

bodies and to execute transfer deeds for transferring stocks, shares or stock certificates of the 

Government and other local or corporate bodies in connection with any business or any subject of 

the Company. 

 

(o) subject to Article 62 to borrow from time to time such sums of money for the purposes of the 

Company upon such terms as may be expedient and with or without security. 

 

(p) to receive and give effectual receipts and discharge on behalf of and against the Company for 

moneys, funds, goods, or property lent, payable or belonging to the Company or for advances against 

and with or without security. 

 

(q) to make or receive advance of money, goods, machinery, plant and other things by way of sale, 

mortgage, hypothecation, lien, pledge, deposit or otherwise in such manner and on such terms as 

the Managing Director may deem fit. 

 

(r) to submit to arbitration and enforce the fulfillment of awards regarding any claims in which the 

Company may be interested, to adjust, settle or compromise any claims due to or by the Company 

and to give to debtors of the Company time for payment. 

 

(s) to institute, appear in or defend any legal proceeding in the name of and on behalf of the Company 

to sign any pledging and other documents to engage and to instruct any advocates, solicitors and 

lawyers and to execute any vakalat or other authority in their favour and to compound and 

compromise any claim suit or proceedings. 

 

(t) to make all manner of insurances. 

 

(u) to delegate all or any of the powers, authorities and discretions for the time being vested in the 

Managing Director and also from time to time provide by the appointment of an attorney or attorneys 

to sign, seal, execute, deliver register or causes to be registered all instruments, deeds, documents 

or writings, usually necessary or expedient for any of the purposes of the Company and not requiring 

the common seal of the Company. 

 

Provided that the Board may from time to time revoke withdraw alter or vary all or any of the above powers. 

 

112. Manager, Company Secretary or Chief Financial  Officer 

 

Subject to the provisions of the Act, a Manager, Company Secretary or chief financial officer may be 

appointed by the Board for such term, at such remuneration and upon such conditions as it may thinks fit; 

and any, manager, Company secretary or Chief Financial Officer so appointed may be removed by means of 

a resolution of the Board. A director may also be appointed as, Manager, Company Secretary or Chief 

Financial Officer. 

 

A provision of the Companies Act or these Articles requiring or authorising a thing to be done by or to a 

Director and Manager, Company Secretary or Chief Financial Officer shall not be satisfied by its being done 

by or to the same person acting both as Director and as, or in place of,Manager, Company Secretary or Chief 

Financial Officer. 

 

AUDITORS 

 

113. The Company shall comply with the provisions of Banking Act and the Act, in relation to the audit of the 

accounts of its branches whether in India or outside India and appointment of auditors. 

 

114. At least once in every year, the accounts of the Company shall be balanced audit of the accounts and audited 

and the correctness of financial statements, i.e. balance sheet and profit and loss account, etc. shall be 

ascertained by one or more auditor or auditors to be appointed as required under the Banking Act and the 

Act.                                                                                                                                                                                                                                        

 
                                                                                                                                                                    

 

 

 

 



ACCOUNTS AND FINANCE 
 

115. The Company shall keep true and accurate accounting records of all operations and such records shall be 

kept at the registered office of the Company or at such other place in India as the Board thinks fit. The Board 

of Directors 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 authorised by the Board of Directors or by the Company in General 

Meeting. 

 

116. The Company shall comply with the provisions of the Banking Act and the Act, in regard to the inspection 

of the books of accounts and other books and papers of the Company, by the Registrar of Companies or by 

such officer of the Government as may be authorised by the Central Government in this behalf, or by the 

officers of the Reserve Bank of India, as the case may be. 

 

117. (a)   Subject to the provisions of the Act, every balance sheet and profit and loss account of the Company, 

shall be in the form set out in the Third Schedule of the Banking Act, or as near thereto as circumstances 

admit and the requirements of the Act, relating to the financial statements i.e. balance sheet and profit 

and loss account, cash flow statement, statement of changes in equity (if applicable), any explanatory 

note annexed to, or forming part of, any document referred to earlier, of the Company, shall in so far as 

they are not inconsistent with the provisions of the Banking Act, apply to the financial statements, i.e. 

balance sheet and profit and loss account, etc. as the case may be of the Company. 

 

In case the Central Government by notification specifies some other form or forms in which the balance sheet 

and the profit and loss account of the Company shall be drawn, then the Company shall adopt such form of 

the balance sheet and the profit and loss account. 

 

(b) The financial statements, i.e. balance sheet and profit and loss account, etc. shall be approved by the 

Board of Directors before they are signed on behalf of the Board in accordance with the Banking Act 

and the Act and Rules thereunder and before they are submitted to the auditors for their report thereon. 

 

Financial statements, i.e. balance sheet, profit and loss account, cash flow statement, statement of changes in 

equity, if applicable, and any explanatory note annexed to, or forming part of any document referred to 

hereinbefore and consolidated financial statements, if any, shall be signed in accordance with the Banking 

Act and the Act and Rules thereunder 

 

118. DIVIDEND AND RESERVES 

 

a. The Company in General Meeting may declare dividend and no dividend shall exceed the amount 

recommended by the Board. 

 

b. The profits of the Company, subject to the provisions of the Act, any special rights relating to those 

to be created or authorized by these Articles and the provisions herein, shall be divisible among the 

shareholders in proportion to the amount of capital called upon the Securities held by them 

respectively. 

 

c. Subject to the provisions of the Act, the Board may from time to time pay to the Member such 

interim dividend as appear to it to be justified by the profits of the Company 

 

119. The Board of Directors 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 of Directors, be 

applicable for any purpose to which the profits of the Company may be properly applied, including provision 

for Meeting contingencies 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 of Directors may, from time to time, think fit. 

 

120. The Board of Directors may also carry forward any profits which it may consider necessary not to divide, 

without setting them aside as a reserve. 

 

121. Subject to the rights of persons, if any, entitled to Shares with special rights as to Dividend, 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. 

 

122. 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. 

 

123. 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. 

 

124. The Board of Directors 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. 

 

125. 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. 

 

126. 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 Companies Act. 

 

127. No Dividend shall bear interest against the Company. 

 
128. Unpaid or unclaimed Dividend 

 

There will be no forfeiture of unclaimed Dividend before the claim becomes barred by law. Where the 

Company has declared a Dividend but which has not been paid or claimed within 30 days from the date of 

declaration, within seven days from the date of expiry of said period of 30 days, transfer the total amount of 

Dividend which remains 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  Account”. 

 

Any money transferred to the Unpaid Dividend Account of the Company which remains unpaid or unclaimed 

for a period of seven years from the date of such transfer, shall be transferred by the Company to the fund 

known as Investor Education and Protection Fund established under the applicable provisions of the Act. 

 

No unclaimed or unpaid Dividend shall be forfeited by the Board of Directors. 

 

The Company may, pay Dividends in proportion to the amount paid-up on each Share. 

 
CAPITALISATION OF PROFITS 

 

129. The Company in General Meeting may, upon the recommendation of the Board of Directors, resolve— 

 

(a) that it is desirable to capitalise any part of the amount for the time being standing to the credit of 

any of the Company's reserve accounts, or to the credit of the profit and loss account, or otherwise 

available for distribution; and 

 

(b) that such sum be accordingly set free for distribution amongst the Members who would have been 

entitled thereto, if distributed by way of Dividend and in the same proportions. 

 

130. The sum aforesaid shall not be paid in cash but shall be applied, subject to the applicable provisions contained 

in this Article, either in or towards— 

 

(a) Paying up any amounts for the time being unpaid on any Shares held by such Members respectively; 

 

(b) paying up in full, unissued Shares of the Company to be allotted and distributed, credited as fully 

paid-up, to and amongst such Members in the proportions aforesaid; 

 

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

 

(d) A securities premium account and a capital redemption reserve account may, for the purposes of this 

Article, be applied in the paying up of unissued Shares to be issued to Members of the Company as 

fully paid bonus Shares; 

 

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

this Article. 

 
131. Issuance of bonus Shares 

 

Whenever such a resolution as specified in Article 130 shall have been passed, the Board of Directors 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. 

 

132. The Board of Directors shall have power— 

 

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise 

as it thinks fit, for the case of Shares becoming distributable in fractions; and 



(b) 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 capitalisation, 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 capitalised, of the amount or any part of the amounts remaining 

unpaid on their existing Shares; 

 

(c) Any agreement made under such authority shall be effective and binding on such Members. 

 

 

PERMITTED DONATIONS OR CONTRIBUTIONS MADE BY THE COMPANY 

 

133. Subject to the provisions of the Act, the Company may contribute up to five per cent. (5%) of their profits 

after tax in each Financial Year for such social/ corporate social responsibility activities as may be appropriate 

from time to time. 

 
THE SEAL 

 

134. The Company shall have a Common Seal and the Board of Directors or a Committee of Directors shall 

provide for the safe custody thereof. The seal can be made of either metal or rubber stamp as the Directors 

may decide. The Seal shall not be affixed to any instrument except by the authority or resolution of the Board 

of Directors or of a Committee thereof and in the presence of one Director and of the Company Secretary or 

such other Person as the Board or a Committee thereof may appoint for the purpose and such Director and 

Company Secretary or other person as aforesaid shall sign every instrument to which the seal shall be affixed. 

Such signatures shall be conclusive evidence of the fact that the Seal has been properly affixed. 

 
WINDING UP 

 

135. For winding up of the Company the provisions contained in the Banking Act, shall apply and those contained 

in the Act, shall apply to the extent to which they are not inconsistent with the Banking Act. 

 

136. Subject to the applicable provisions of the Act, the Banking Act and the Rules made thereunder – 

 
(a) If the Company shall be wound up, the liquidator 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. 

(b) 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 memberse 

 
(c) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon 

such trusts for the benefit of the contributories if he considers necessary, but so that no member shall 

be compelled to accept any shares or other securities whereon there is any liability. 

 

SECRECY 

 

137. No Member or person shall be entitled to visit or inspect the Company's properties without the consent of the 

Board or the Managing Director, or to require or discover any information respecting any details of the 

Company's working trading and on such other matters or in the nature of trade secrets which in the opinion 

of the Board may be inexpedient in the interest of the Member or of the Company to communicate to the 

public. 

 
INDEMNITY AND RESPONSIBILITY 

 

138. Subject to the provision of the Act, the Directors, Company Secretary and other officers, for the time being 

of the Company and their heirs, executors and administrators respectively shall be indemnified out of the 

assets of the Company from and against all suits, proceedings, charges, losses, damages and expenses which 

they or any of them shall or may incur or sustain by the reason of any act done or omitted to be done in or 

about the Company and affairs of the Company except such (if any) as they shall incur or sustain by or 

through their own wilful neglect or default and the indemnity shall extend to any neglect or default of any 

other Director, secretary or other officer. The Directors, Company Secretary and other officers shall not be 

held liable for joining in any receipts for the sake of conformity or for the solvency or honesty of any bankers 

or other Persons with whom any money effect, custody or for any insufficiency or deficiency of any Security 

upon which any monies of the Company shall be invested or for any other loss or damage due to any such 

cause as aforesaid or which may happen in or about the execution of his office, unless the same shall happen 

through the wilful neglect or default of such officer or Director. 



GENERAL POWER 
 

139. Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority or 

that the Company could carry out any transaction only if the Company is so authorized by its articles, then 

and in that case this Article authorizes and empowers the Company to have such rights, privileges or 

authorities and to carry such transactions as have been permitted by the Act, without there being any specific 

Article in that behalf herein provided. 

 

 

 
Sl. 

No. 
Signature, Name, Father's /Husband's name, address description, 

occupation and PAN No. of each of the subscribers 
Signature, Name, Father's 

/Husband's name, address of 

Witness 

 
1. 

 
Sd/- 

 
All Subscribers 

 V A PARTHASARATHY, Signed Before me 

 S/O LATE V A ARAVAMUTHAN,  
 16, KAPALI KOIL SANNATHI STREET,  
 MYLAPORE, Sd/- 

 MADRAS-4 K GANESAN, 

 BUSINESS S/O LATE S KRISHNAN, 

  3, B N ROAD, I STREET, 

  T NAGAR, 

  MADRAS, 

 
2. 

 
Sd/- 

SMT. V ANANDA PARTHASARATHY, 

W/O V A PARTHASARATHY, 

16, KAPALI KOIL SANNATHI STREET, 

MYLAPORE, 

MADRAS-4 

BUSINESS 

CHENNAI-600017 

SERVICE 

 

DATED THIS THE 26TH DAY OF MAY 1993 AT MADRAS 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 


