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MEMORANDUM OF ASSOCIATION OF KEALA URBAN AND RURAL

DEVELOPMENT FINANCE CORPATION LIMITED

The name of the Company is Kerala Urban and RUraI Development Finance Corporation Limited.

The Registered Office of the Company will be situated in the State of Kerala.
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N

The main objects for which the Company is incorporaitgd are:-

to provide such financial assistance by way of loans and advances to Urban and Rural Local Bodies in
the State for their developmental schemes as the Company considers necessary;

to provide technical or any other assistahce and guidance to Urban and Rural Local Bodies in the
matter of their developmental schemes, including lmplementatlon of the Master Plans prepared for the
Urban and Rural Local Bodies;

to provide assistance and guidance to Urban and Rural Local Bodies for improving their administrative
machinery and procedure. :

To undertake the schemes in collaboration with the Urban and Rural Local Bodies or with public
undertakings on such terms and conditions as the Company deems fit.

The objects incidental or anciliary to the attainment of the above main objects are:-

to receive loans, advances, grants or other moneys from the Central Government, State Government,
Local Bodies, Banks, Companies, Co-operative Societies, Trusts or mdmduals with or without interest

- for the purpose of carrying on the business of the Company,

to lend or advance money either upon or without secunty and to borrow or raise or secure the payment
of money in such manner as the Board of Directors may deem fit for achieving the object mentioned in
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clause Ill (a) (i) above, and in particular by the issue of debentures, debenture stock, bonds, deposits,
obligations and securities of all kinds; but the Company shall not carry on banking business within the
meaning of Banking Regulation Act, 1949;

to invest the capital of the Company in or to deal with shares, stocks, bonds, debentures and other
securities of afy Company or Association which may be seen calculated to benefit the Company
directly or indirectly;

to pay all costs, charges, and expenses incurred or sustained in or about the promotion and
establishment of the Company or which thie Company may consider to be in the nature of preliminary
expenses including therein the cost of advertising, commission for underwritings, brokerage) printing,
and expenses attended upon the formation of branches and agencies;

to construct, maintain and alter any buildifigs or works necessary or convenient for the purpose of the
Company;

to make; draw, accept, endorse, discount, execute, issue and negotiate cheques, bills of exchange,
promissory notes, debentures and negotidble or transferable instruments;

upon any issue of shares, debentures, or other securities of the Company to employ brokers,
commission agents and underwriters and to provide for remuneration of such persons for their services
in accordance with the provisions of the Companies Act, 1956;

to promote and operate schemes for Urban and Rural Development and for that purpose to prepare or
get or cause to be prepared reports, blue prints, statistics and other information;

to employ and remunerate experts to investigate and examine the condition, prospects value and
circumstances of any scheme of Urban arid Rural Development and generally of any assets, property
and rights of urban and rural local bodies sponsoring such schemes;

to employ and remunerate experts to prepare project reports, plans and estimates of schemes of urban
and rural development sponsored by urbén and rural local bodies;

to enter in to any partnership or arrangenient for joint working with any other Company - firm or person
carrying on business with same or similar objects as this Company;

to sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose of, turn to
account, or otherwise deal with all or any part of the property and rights of the Company;

to accept stock or shares in or the debentures, mortgage debenture or other securities of any other
Company in payment or part payment for any services rendered or for any sale made to or debt owing
from any such Company;

to carry on any other business (whether manufacturing or otherwise) which may seem to the Company.
capable of being conveniently carried onin connection with the above or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s property or rights;




(xv) toacquire and undertake the whole or any part of the business, property and liabilities of any person or
Company carrying on any business which the Company is authorised to carry on, or possessed of
property suitable for the purposes of this Company;

(xvi) to enter into any arrangements with Government of India, Government of Kerala or any other Govern-
ment, or Local Authority for the purpose of carrying out the objects of the Company or furthering its
interests and to obtain from such Government or Authority or person any charters, subsidies, loans,
indemnities, grants, contracts, licences, rights, concessions, privileges, or immunities which the
Company may think it desirable to obtain and exercise and comply with any such arrangements, rights,

. pnwleges and concession; : » -

~ (xvii) to mvest the moneys of the Company, not immediately required, in such manner, other than in the

shares of this _Compeny, as from time to time may be determined;

(xviii) to create any depreciation fund, reserve fund, sinking fund, insurance fund, or any special or other fund
whether for depreciation or for repairing, replacing, improving, extending, or maintaining any of the
- properties of the Company or for redemption. of debentures or redeemable preference shares or for

- special dividends or for equalising dividends or for any other purpose whatsoever and to transfer any |

such fund or part thereof to any of the other funds herein mentloned
(c)  Other objects for which the Company is establlshed are -

(i) -~ toundertake commercial or other activities aimed to make, procure and supply artlcles stores books
forms and reglsters required by Urban and Rural Local Bodies.

(i) to establlsh, maintain, subscribe to or subsidise or become member of training institutions, research
laboratories, research institutions and experimental workshops for scientific and technical research -

and experiments;

(i} to act as agent for Government of India or State Governments or other authorities or any
manufacturers, merchants, and others and to transact and carry on agency busmess of every kind and
of any description.

The liability of the members is limited.

The share capital of the Compeny is Rs. 1200 lakhs divided into 12 lakhs equity shares of Rs. 100 each. The
Company shall have power to increase or reduce the capital of the Company and to divide the shares in

- capital for the time being into several classes and attach thereto respectively such preferential qualified or

special rights, privileges or conditions as may be determined by or in accordance with the Articles of
Association of the Company.

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




"~ Name of
Subscriber

~Address,
Description &
Occupation

No. of Shares

Signature of
Subscribers

1. V. Balagangadhargﬁ, aged 53 years, for
and on behalf of the Governor of Kerala,
S/o. Late K.K. Nair, residing at
7/1518, Elankath Lane,
Trivandrum - 10
(Government Servant)

2. V. Balagangadharan, aged 53 years,
 Sfo. Late K.K. Nair, residing at
7/1518, Elankath Lane,
Trivandrum - 10
(Government Servant)

3. PK. Abdulla, aged 52 years,
S/o. Late Kammatty Hajee
residing at jawahar Nagar, Trivandrum.
(Government Servant)

10 Equity shares

1 Equity share

(Sd)

(d)

Dated this 27th day of January 1970 Trivandrum.

Witness to the above signature:

Name S. Sankaranarayana Pillai,
~aged 29, S/0:'N. Shanmughom Pillai,
Address Residing at Cheruvalli Veedu,

Judge Road, Karamana
Trivandrum - 2.

Description &

) } Government Servant
Occupation




‘ ARTICLES OF ASSOCIATION O KERALA
URBAN AND RURAL DEVELOPMENT FINANCE CORPORATION LTD.

1. Unless the context otherwise requires ‘words’ or ‘expressions’ contained in these Articles
shall bear the same meaning as in the Act or any statutory modifications thereof in force.

2. In these Articles unless there is nothing repugnant to the subject or context.
)  ‘The Act means the Companiés Act, 1956 (Central Act | of 1956).

i) “The Articles’ or ‘these presents’ or ‘Company Regulations’ means these Articles of
Association or as altered from time to time by special resolution.

iy ‘The Company’ or ‘the Corporétion’ means Kerala Urban and Rural Developmen_t.
Finance Corporation Limited.

iv) ‘The Governor’ means the Governor of Kerala.

v)  ‘The Government’ means the'.f@overnméht of Kerala or the Union Government of
India. o :

vi)  ‘The Board of Directors’ or ‘The Board’ means the Board of Directors for the time
being of the Company. ~

vii) ‘Chairman’ means the personf‘%'appointed to act as Chairman of the Board of
Directors for the time being of the Company.

viily ‘Managing Director means a Managing Director appointed as such for the time
being of the Company. ~




- ix). ‘The Director means the Director appomted as such for the time belng of
Company

X Wonth means calendar month.
'v Xi) ‘The Office” means the Reglstered Office for the time being of the Company. |
Xii) ‘Proxy’ includes Attorney duly constituted under a power of Attorney.

xiii) ‘Register’ means the Register of Members to be kept pursuant to section 150 of the
~ Act. | |

'Xiv) ‘Member’ means person whose name is entered in the Register of Members as
holding any share either solely o jointly.

xv) ‘Seal’ means the common seal of the Company.

xvi) ‘In writing’ and ‘written’ include prmtmg lithography and other modes of
representing or reproducing words in a visible form

In these presents words importing the srngular shall include the pIural and
vice-versa, and words importing the masculine gender shall include feminine and
words importing persons shall-include bodies corporate.

3. Save as reproduced herein the regulations in Table ‘A’ in schedule | of the Act shall not

apply to the Company.

Subject to the approval of the Governor the Company may by resolution, passed in
accordance with the provisions of the Act, alter and make provisions instead of or in
addition to any of the regulations of the Company whethér compnsed in these Articles
or not.

The Company shall bea Government Company within the meaning of section 617 of the
Act and the provisions. of the Act, in so far as they are applrcable to a Government
Company, shall be apptlcable to the Company

SHARE CAPITAL '

The share caprtal of the: Company is Rs. 12,00,00,000/- (Rs. Twelve hundred lakhs only)
divided into 12,00,000 (Twelve lakhs only) equity shares of Rs. 100/- (Rs. one hundred
only) each. r :

Subject to the approval ef the Governor the Company in General Meeting is authorised
to alter the conditions of its Memorandum as follows, that is to say, it may-

) Increase its Share capital by such amount as it thinks expedient by i lssumg new
shares. : :




i) ~ Consolidate and divide all or any of its share capital into shares of lesser amount
than its existing shares. :

- : . ‘ ‘
" jii)  Convertall orany ofits fully paid up shares into stock and reconvert that stock into

fully paid up shares of any denomination.

iv)  Sub-divide its shares into shares of smaller amount, than is fixed by the
Memorandum, so however, that in the sub-division the proportion between the
amount paid and the amount; if any, unpaid on each reduced share shall be the
same as it was in the case of the shares from which the reduced share is derived.

v)  Cancel shares which, at the date of the passing of the resolution in that behalf have
not been taken or agreed to be taken by any person, and diminish the amount of
the share capital by the amount of the shares so cancelled.

Subject to the provisions of the Act the shares shall be at the disposal of the Directors
who may allot or otherwise dispose of them to such persons and on such terms and
conditions as they think fit and with-full power to give any person the option to call for or
be allotted shares of the Company either at a premium or at par or at a discount and for
such time and for such consideration as the Directors think fit; provided however, that the

“option or right to call for shares shall not be given to any person except with the sanction

of the Company, in General Meeting.

The Company may exercise the powers of paying commission conferred by section 76 of
the Act, provided that the rate of percent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner referred by the said section and a commission
shall not exceed 5% of the price at which any shares in respect whereof the same is paid

~ areissued or 2%2% of price at which any debentures are issued as the case may be.

12.

Such commission may be satisfied by a payment of cash or the allotrrient of the fully or

~ partly paid shares or partly in one way and partly in the other. The Company may also on

any issue of shares or debentures pay such brokerage as may be lawful.

. Subject to the approval of the deer;nor, the Company shall have power to issue shares

at a premium but in doing so it shall ¢omply with the provisions of section 78 of the Act or
any Statutory modifications thereof. - : ' :

. Subject to the approval of the Govéﬁhor and with the previous authority of the Company

in General Meeting and the sanctidjn of the Central Government and upon otherwise
complying with section 79 of the Act, the Board may issue, at a discount, share of any
class already issued. " :

If by the condition of allotment of any share, the whole or part of the amount or the issue

price thereof shall be payable by instaiments, every such instalment, when due, be paid
to the Company by the person who, for the time being, shall be the registered holder of

the share or by his executor or administrator.




13.

14.

The joint holder of a share shall be severally as well as jointly liable for the payment of all
instalments and calls due in respect of such share. Shares may be registered in the
name of any person, Company or any other body Corporate. Not more than four persons
shall l%g registered as joint holders of any share.

Save as herein otherwise provided, the company shall be entitled to treat the Registered
holder of any share as the absolute owner thereof and accordingly shall not, except as
ordered by a Court of competent jurisdiction or as by statute required, be bound to
recognise any equitable or other claim to or interest in such share on the part of any other
person. ‘ :

[ SHARE CERTIFICATE

Subject to the provisions of the Companies (Issue of Share Certificate) Rules, 1960, or

any Statutory modification or re-enactment thereof Share Certificate shall be issued as
follows:-

15.

16.

The certificate of title to shares and duplicaté thereof when necessary shall be issued |
under the seal of the Company which shall be affixed in the presence of:-

i) Two Directors or a Director and a person acting on behalf of another Director under
a duly registered power of Attorney or two persons acting as Attorneys for two
Directors as aforesaid and

ii) - “The Secretary or some other person appointed by the Board for the purpose, all of
whom shall sign such share certificate; provided that if the composition of Board so
permits atleast one of the aforesaid two Directors shall be person other than a
Managing Director. - " '

Every member shall be entitled free of charge to one certificate for all the shares
registered in his name, or , if any member so wishes to several certificates each for one
or more such share, but; in respect of each additional certificate which does not comptrise
shares in lots of market units of trading, the Board may charge a fee of Rs. 2/- or such
lesser sum as it may determine. Unless the condition of issue of any share otherwise
provide, the Company shall either within 3 months after the date of allotment and on
surrender to the Company of its letter making the allotment or of its fractional coupons of
requisite value (save in a_tﬁe case of issue against letters of acceptance or of renunciation
or in cases of issues of Bonus shares) or within 2 months of receipt of application for
registration of transfer, sub-division, consolidation or renewal any of the shares, as the
case may be, complete and have ready for delivery the certificates of such shares. Every
certificate of shares shall specify the name of person (s) in whose favour the certificate is
issued, the shares to which it relates and the amount paid thereon. Particulars of every
certificate issued shall be entered in the register maintained in the form set out in the
above Rules or in a form as near thereto as circumstarices admit, against the name of




19.

20.

21.

22.

the person to whom it has been issued, indicating the date of issue. In respect of any
share held jointly by several persons the Company shall not be bound to issue more than
one certificate and delivery of the certificate to one of the several joint holders shall be
sufficient delivery to all such holders. ‘

_If a share or debenture certificate is defaced, lost or destroyed it may be renewed from

time to time without any charge, on such terms, if any, as to gvidence and indemnity and
the payment of out of pocket expense incurred by the Company ininvestigating evidence
notifying the loss, as the Directors think fit.

. The Board may from time to time, subjegt to the terms on which ahy share may have

been issued and subject to the provisions of section 91 of the Act, make such call as the
Board thinks fit upon the members in respect of all moneys unpaid on the shares held by

them respectively and not by the conditions of allotment thereof made payable on fixing

the terms and each member shall pay thie amount of every call so made on him to the
persons and at the times and places agpointed by the Board. A call may be made
payable by instalments and shall be deemed to have been made when a resolution of the
Board authorising such call was passed. ’ |

Not less than 14 days’ notice of any call éhall be given specifying the time and place of
payment and to whom such call shall be made.

If the sum payable in respect of call or instalment be not paid on or before the day
appointed for payment thereof, the holder for the time being in respect of the share for
which the call have been made or the instaiment be due shall pay interest for the same at

the rate of 10% per annum from the day appointed for the payment thereof to the time of

actual payment or at such lower rate as the Board may determine.

The Board shall be at liberty to waive payment of interest on calls either wholly
orinpart. :

If by the terms of issue of any share or otherwise any amount is made payable upon
allotment or at any fixed time or by instalments of fixed times whether on account of the
amount of share or by way of premium, every such amount or instalment shall be
payable as if it was a call duly made by the Board and of which due notice had been
given, and all the provisions herein contained in respect of calls, shall relate to such

amount or instalments accordingly.

. On the trial or hearing of any action~‘bf suit brought by the Company'against any

shareholder or his representatives to recover any debt or money claimed to be due to the
Company in respect of the shares, it shall be sufficient to prove that the name of the
defendant is or was when the claim arose, on the Register as a holder or one of the
holders of the number of shares in respect of whiéh such claim is made, and that the
amount claimed is not entered as paid in the books of the Company and it shall not be




24.

28,

29.

necessary to prove the appointment of the Board who made any call, nor that quorum
was present at the Board rﬁeeting at which the call was made nor that the meeting at
which any call was made was duly convened or constituted nor any other matter whatso-
ever, b% the proof of the matter aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance the whole or
any part of the money due upon the shares held by him beyond the sums actually called
for, and upon the moneys so paid or satisfied in advance, or so much thereof as from
time to time exceeds the amount of calls then made upon the shares in respect of which
such advance has been rﬁade, the Company may pay interest at such a rate not
exceeding, unless the Comipany in General Meeting shall otherwise directs, 6% per
annum to the member paying such sum in advance and as the Board agrees upon.
Moneys so paid in excess of the amount of calls shall not rank for dividends or confer a
right to participate in profits and shall not be regarded as a loan to the Company.

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

FORFEITURE AND LIEN

£

. If a member fails to pay a call or instalment of call on the day appointed for payment

thereof the Board may, at any time thereafter during such time as any part of the call or
instalment remains unpaid, ‘serve a notice on him requiring payment of so much of the
call or instalment as is unpaid together with any interest which may have accrued and all
expenses that may havé been incurred by the Company by reason for such
non-payment.

. 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)  Statethatin the event of non-payment on or before the days so named, the shares
in respect of which the call was made will be liable to be forfeited.

If the requirements of such a 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
to that effect. '

When any share shall have been so forfeited, notice of the resolution shall be given to
the member in whose name it stood immediately prior to the forfeiture and an entry of the

- forfeiture with the date thereof shall forthwith be made in the register, but no such




forfeiture shall be, in any manner invalidated by any omission or neglect to give such
notice or to make such entry as aforesaid.

30. The forfeited share may be sold, re-alloted or otherwise disposed of on such terms or in
such manner agthe Board things fit.

31. Atany time before a sale or disposal as aforesaid the Board may cancel the forfeiture on |
such terms as it think fit.

32. Aperson whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall notwithstanding forfeiture, remain liable to pay to the Company
all moneys which, at the date of forfeiture, 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 or all such moneys in respect of the shares.

33. The forfeiture of a share shall involve the extinction of all interestin and also on all claims
and demands against the company in respect of the share and all other rights incidental
to the share, except only such of those rights, as by these articles, expressly saved.

34. a) A duly verified declaration in writing that the declarant is a Managing Director,
Director, Manager, or Secretary-of the Company and that a share in the company
has been duly forfeited on a date stated in the declaration shall by the conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to
the share. a2

b)  The déclaration aforesaid and the receipt of the Company for the consideration, if
any, given for the share on any sale or disposal thereof shall constitute a good title
to such shares. The Company may-appoint some person to execute transfer of the
share in favour of the persons to:whom the share is sold or disposed off.

c¢) The transferee shall thereupon beregistered as the holder of the share. The trans-
“feree 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 proceed-

ings in reference to the forfeiture, sale or disposal of the shares.

d)  The validity of the sale shall not ;Bje_.--'iimpeac_hed by any person and the remedy of
any person aggrieved by the saleshall be in damages only and against the
Company exclusively. ‘

. The Company shall have a first and parameunt lien on every share, not being a fully paid
share, for all moneys (whether presently payable or not) called, or payable at a fixed time
in respect of that share, and on all shares not being fully paid share, standing registered
in the name of each member, whether solely or jointly with each others, and upon the
proceeds of sale thereof and upon all dividends payable thereon and such lien shall
extend to all dividends from time to time declared in respect of such shares payable




36.

37.

38.

thereon. But the Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this clause. |

The Cor&pany may sell, in such manner as the Board thinks fit, any share 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 expiry 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 pay-
able, 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.

a) 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.

b)  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 sale.

TRANSFER AND TRANSMISSION

Save as provided in section 108 of the Act, no transfer of a share shall be registered
unless a proper instrument of transfer duly stamped and executed by or on behalf of the
transferee has been delivered to the Company together with the certificate relating to the
share or, if no such certificate is in existance, the Letter of Allotment of the share. The
transferor shall be deemed to remain the member in respect of such share until the name
of the transferee is entered in the Register in respect thereof.

. Application for the re-'ig"i;st':ration of the transfer of share may be made either by the trans-

feror or by the transfékeg, provided that, where such application is made by the transf-
eror, no registration s{héll, in the case of partly paid share be affected uniess the
Company gives notice of the application to the transferee in the manner prescribed by
section 110 of the Act, and subject to the provisions of these Articles the Company shall,
unless objection is made by the transferee within two weeks from the date of receipt of
notice enter in the register the name of the transferee in the same manner and subject to
the same conditions as if the application for registration of transfer was made by the
transferee. ' :

. Every instrument of transfer shall be in the prescribed form and in accordance with the

provisions of section 108 of the Act.




41.

42.

43.

The Board may, subject to the right of appeal conferred by section 111 of the Act, in their
absolute discretion refuse to register any transfer of shares whether fully or partly paid up
where in the oplnion of the Board it would be undesirable in the interest of the Company
to allow any traffer and the Board shall not be bound to disclose the reason or reasons
for such refusal. Provided that registration of a transfer shall not be refused only on the
ground of the transferor being either alone or jointly with any other person or persons in
debt to the Company on any account whatsoever, except a lien on shares. The Board
may also decline to register any transfer of shares on which the Company has a lien
under the provisions of this Articles or otherwise.

Every instrument of transfer shall be lodged at the office for registration, accompanied by
the certificate of shares to be transferred or if no such certificate is in existence by the
Letter of Allotment of the share and such other evidence as the Board may require to
prove the title of the transferor or his right to transfer the share. Every instrument of
transfer which shall be registered shall be retained by the Company but any instrument of
transfer which the Board may refuse to reglster shall be returned to the person depositing
the same. :

If the Board refuses whether in pursuance of Article 41 or otherwise to register the
transfer or the transmission by operation of law, of the right to any share, the Company

~ shall within two months from the date on which the instruments of transfer or the

intimation of such transmission as the case may be, was lodged with the Company send
to the transferee and to the transferor or to the person giving intimation of such
transmission, as the case may be, notice of refusal.

. The Board may or may not charge a fee for the registration of each transfer, grant of

probate, grant of letter of administration, certificate of death or marriage power of
Attorney or other instrument. Such fee if required by the Board shall not exceed Rs. 2/-
and be paid before the registration thereof.

. i) The legal representatives of a deceased sole holder of a share shall be the only’

‘persons recognised by the Company as having any title to the share. In the case of

a share registered in the names of two or more holders, the survivor or survivors
shall be the only persons recognised by the Company as having any title to the
shares.

i)  Before recognising any executor or administrator or legal representatives, the Board
may require him to obtain a Grant of Probate or Letters of Administration or other
legal representation as the case may be, from some competent court in India,
provided nevertheless in any case where the Board in their absolute discretion
thinks fit, or shall be lawful for the Board to dispense with the production of Probate
or Letter of Administration or such other legal representation upon such terms as to
indemnity or otherwise as the Board in their absolute discretion, may consider

* adequate. "




i) | Nothing in clause (')‘ shall release the estate of deceased joint holder from any
liability in respect of any share which had been Jorntly held by him with other
persons. :

46. i) ?ny person becoming entitled to a share in consequence of the death or
-~ insolvency or liquidation of a member may, such evidence being produced, and
subject to such indemnity, if any as may from time to time properly be required by

the Company and subject to as hereinafter provided elect, either:-

a) tobe registered himsélf as a holder of the share, or

b)  to make such transfet of the shares as the deceased or insolvent member could
have made. '

i) The Board shall, in erther case, have the same rrght to decline or suspend registra-
tion as it would have had, if the deceased or insolvent member had transferred the
share before his death or insolvency. '

47. i)  Ifthepersonso becoming entitied shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a notice in wiuting signed by hrm
stating that he so elects

i) Ifthe person aforesaid shall elect to transfer the share, he shall testify his election -
by executing a transfer of the share. '

i)~ All the limitations, regtrictions and provisions of these regulations relating to the
rlght to transfer and tite registration of transfer of shares shall be applicable to any
such notice or transfet as aforesaid as if the death or insolvency of the member had

-not occured and the notice or transfer was a transfer signed by that member.

48. A person becoming entitled to a share by reason of the death or rnsolvency or liquidation
of the holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he was the registered holder of the shares, except that he shall not,
before being registered as a member in respect of the shares, be entitled, to exercise any

* right conferred by membership in relation to meetings of the Company.

Provided that the Company 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, such time not being less than 7 days, as the Company may
prescribe, the Company may with-hold payment of all dividends, bonus or other moneys
payable in respect of the share, until the requirements of the notice have been complied
with.




- 52,
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BORROWING POWERS

. The Board may, from time to time atits discretion, subject to the provisions of section 293

of the Act, rais%or borrow, either from the Directors or from elsewhere and secure the
payment of any sum of money for the purposes of the Company.

. The Directors may raise or secure the repayment of such sum/sums in such manner and

upon such terms and conditions in all respects as they think fit, and in particular, by the
issue of bonds, or redeemable debentures or debenture stocks or by any mortgage,
charge or other security on the undertaking of the whole or any part of the property of the
Compény (both present and future) including its uncalled capital for the time being.

: DebentUres, Debenture stocks, bonds or other securities may be made assignable, free

from any equities between the Company and the persons to whom the same may be

“issued. Any debenture stocks, bonds or other securities, may be issued at a discount,

premium or otherwise and with any special prev_ileges as to redemption, surrender
drawings, allotment of debenture, appointment of Directors and otherwise. Debentures
stock, bonds or other securities with a right of conversion into or allotment of shares will
be issued only with sanction of the Company in General Meeting. :

If the Directors or any of them or any other persons, shall become personally fiable for the
paymeént of sum primarily due from the Company, the Directors may subject to the
provisions of the Act exécute or.cause to be executed any mortgage, charge or security

over or affecting the whole or any part of the assets, of the Company by way of indemnity

to secure the Directors or persons. so becoming liable as aforesaid from any loss in
respect of such liability.

[ GENERAL MEETING _

A Gerieral Meeting of the Company called Annual General Meeting shall be held once
atleas’t in every calendar year not being more than 15 months after the holding of the last
preceeding Annual General Meeting and within six months after the expiry of each
financial year, at the Registered office of the Company or at such other place within the
town in which the Registered office is situate and during working hours on a day that is
not a public holiday. '

'NOTICE OF GENERAL EETlN_G

. 1) Inthe case of General Meetings not less than 21 days’ notice in writing (exclusive

of the day on which the notice is issued and the day for which notice is given) shall
be served upon all members such other persons as are entitled to receive notice.

2)  The notice shall specify the place, date and hour of the méeting and also the nature '

of the business to be transacted in the meeting.
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3) In the case of a General meeting convened for the purpose of passing a special
resolution, the notice shall specify the intention to propose the resolution as a
special resolution. o

4)  Meeting may be convened on shorter notice in accordance with the provisions of
section 171 of the Act.

. The General Meeting convened as required in Article 53 shall be called Annual General

Meeting and all other special ﬁ?jeetings shall be called extra-ordinary General Meetings.

. The Directors may, whenever they think fit convene extra-ordinary General Meeting and

they shalls whenever so requnred by the Governor or on the requisition of the holders of
not less than one tenth of thaf part of the issued capital of the company upon which all
calls or other sums when due have been paid, fortwith proceed to call extra-ordinary
General Meetmg of the company

In the case of reqwsmon by the members the followmg provisions shall have effect.

1. The requisition must stage the objects of the meeting and must be signed by the
requisitionists and deposned at the Registered office of the Company and may
consist of several documents in like form, each signed by one or more requisitionists.

2. - If the Directors do not proceed with 21 days’ notice from the date of requisition -
~_ being so deposited to cause a meeting to be called, the requisitionists or majority of
them in value may themselves call the meeting but in either case any meeting so

called shall be held with.ip 45 days from the date of deposit of the requisition. '

3. ~ Any meeting called undpr this clause by the requisitionists shall be called in the
same manner as nearly as possible, as that in which meetings are o be called by
Directors.

4. Arequisition by joint holders of shares must be signed by all such holders.

The accidental omission to give notice of any meeting to or the non-receipt of any such
notice by any of the members shall not invalidate any resolution passed at any such
meeting. ' '

The business at an Annual General Meeting shall be to receive and consider the Profit
and Loss Account, the Audited Balance Sheet, the Report of Directors and Auditors, to
elect Directors and to declare a dividend. All other business transacted at an Annual
General Meeting and all business transacted at extra-ordinary General Meeting shall be
deemed special.
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No business shall be transacted at any General Meeting unless the requisite quorum be

present at the commencement of the meeting. Five members (who are qualn‘led to vote)
present in pers&n shall be quorum for a General Meeting.

a)  The Governor so Iong as he is a shareholder of the Company may from time to

time appoint one or more persons (who need not be a member or members of the -

Company) to represent him at all or any meeting of the Company.

b)  Any one of the persons appointed under sub-clause (a) above who is personally

present at the meeting shall be deemed to be a member entitled to vote and present

in person and shall be entitled to represent the Governor at all its meeting and to
vote on his behalf whether on a show of hands or on a poll.

c) The Governor may from time to time cancel any appointment made under
“sub-clause (a) above and make fresh appointment.

d)  The production at the meeting, of an order of the Governor evidenced as provided
in the Constitution of India shall be accepted by the Company as sufficient
evidence of any such appointment or cancellation as aforesaid.

. If within half an hour after the time appointed for the holding of a General Meeting a

quorum be not present, the meeting, if convened on the requisition of members, shall be
dissolved and in every other case, the meeting shall stand adjourned to the same day in

the next week at the same time and place as was appointed for holding the General

Meeting and if in such adjourned. meeting the quorum be not present, those members
who are present, and entitled to vate shall form a quorum whatever be their number and
the amount of shares held by them and may transact business for Wthh the meeting
was called.

. The Chairman (if any) of the éoard of Directors or in his absence any Director of the
Company shall take the Chair at: gvery General Meeting. If there be no Chairman or -

Director or if at any meeting he shall not be present within fifteen minutes after the time
appointed for holding such meetmg or is unwilling to act, the members present may
choose a Chairman from among themselves

. The Chairman may, with the consent of any meeting at which a quorum is present (and

shall if so directed by the meetlng) adjourn any mee’ung from time to time and from place
to place but no business shall be transacted at adjourned: meetmg other than the
business left unfinished at the meeting from which the adjournment took place. Whena

meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be

~ given as in the case of an original meeting. Save as aforesaid, it shall not be necessary
o give any notice of an adjournment or of the business to be transacted at an adjourned

meeting.




Chairman’s 64. At any General Meeting a resolution put to vote in the meeting shall be decided on a

ggct'ﬁreagggs_ show of hands unless a poll (before or on the declaration of the result of the show of

Ing of a hands) is demanded in accordance with the provisions of section 179 of the Act and

resolution unless a P!l is so demanded, a declaration by the Chairman that a resolution has, on a

shall be final show of hands been carried or carried unanimously or by a particular majority or lost, and
an entry to that effect in the book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact, without proof, of the number or
proportion of the votes recorded in favour of, or against, that resolution.

Chairman to  65. Ifapollis demande_d as aforesaid, it shall be taken in such manner and at such time and

decide the. place as the Chairman of the meeting directs subject to the provisions of section 180 of
the Act. In case of any dispute as to the admission or rejection of the vote the Chairman

shall determine the same, and such determination shall be final and conclusive.

Casting v 66. In case of an equality of votes, whether on a show of hands or on a poll, the Chairman of
the meeting at which the show of hands has taken place or at which the poll is
demanded, shall be entitled to a second or casting vote.

- Inthe 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. '

. Amember 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 poll by his Committee or other legal
guardian and any such Committee or guardian may vote on a poll by proxy.

. 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.

. i) No objections shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected o is given or tendered, and every
vote not disallowed at such meeting shall be valid for all purposes.

. i) Any such objection made in due time shall be refe-;r.._re_d to the Chairman of the
meeting, whose decision shall be final and conclusive.

71. The instrument of appointing a proxy and the power of Attorney or other authority if any,
under which it is signed or a notarially certified copy of that power or 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 case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the instrument shall not be treated as
valid.
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78.

The instrument appointing the proxy shall be in either of the forms in schedule IX to the
Act or a form as near thereto as circumstances admit. '

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the member 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

1) Unless otherwise determined by special resolution the number of Directors of the

Cbmpany shall not be less than three nor more than eleven.

it) Qne third of the fotal number of Directors shall be appointed by the Governor and
the Directors so appointed shall not be liable to retire by rotation at the Annual
General Meeting. The Directors appointed by the Governor shall, subject to the
provisions of the Act, hold office for such time and shall be paid such salary and/or
allowance as the Governor may from time to time determine. :

iif) The Governor shall have the right to fill any vacancy caused by retirement,
rémoval, resignation, death or otherwise of any Director appointed by him.

. Only ani individual and not a body corporate, association or firm shall be appointed as a

Directar of the Company.

. The share qualification of a Director may be fixed by the Company in General Meeting

and uri;l‘_ess until so fixed, no qualification shall be required.

Unless otherwise determined by the Company in General Meeting, each Director (other
than Managing Director and officers of the State Government serving in the Board) shall
be entitled to receive out of the funds of the Company for his services in attending the

. meeting of a Board or a committee of the Board, a fee not exceeding Rs. 125/- (Rupees

one twenty five only) for each mesting of the Board or a Committee of a Board attended
by him. '

The Director shall be entitled to be paid all fees for filing documents which they may be
required to file under the Actand shall also be entitled to be paid their reasonable travel-
ling and hotel and other expenses incurred in attending and returning from Board and
Committee Mestings or otherwise incurred in the execution of their duties as Directors.
However the officers of State Government serving in the Board shall be paid TA/DAat the
rates applicable to them as per the relevant provision in Kerala Service Rules.
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84.

Without prejudice to the generality of the foregoing Article, if a Director being willing be
called upon to perform extra services or 10 make any special exertions for any-of the
purposes of the Company or in giving special attention to the business of the Company

or as a m8mber of the Comniittee of the Board then, the Board may remunerate the .

Director so doing by a fixed sum or otherwise and such remuneration may be either in
addition to, or in substitution for any other remuneration to which he may be entitled.

. Subject to the provisions of settion 262 or any statutory modification thereof and subject

to the approval of the Governor the Board shall have power to fill up casual vacancy.

‘Subject to the provisions of section 313 or any statutory modifications thereof, and

subject to the approval of the Governor the Board shall have power to appoint a person
as alternate Director during the absence of a Director for a period of not less than 3
months in the State in which meeting of the Board is ordinarily held.

_ The office of a Director shall ipso facto become vacant upon the happening of any of the

event enumerated in section 483 of the Act.-

. Any Director or other person réferred to in section 314 of the Act may be appointed to or

hold any office or place of profit under the Company or under any subsidiary of the
Company only in accordance With the provisions of section 314 of the Act.

Every Director whois inany way, whether directly or indirectly, concerned or interested in
2 contract or arrangement, eritered into or to be entered into by or on behalf of the
Company, not being a contract or arrangement entered into or to be entered into.
between the Company and dny other Company where any of the Directors of the
Company or two or more of them together hold not more than two per cent of the paid up
share capital in the other Company, shall disclose the nature of his concern or interest at

~a meeting of the Board as required by section 299 of the Act. A general notice,

renewable in the last month of each financial year of the Company, that a Director is a
Director or a member of any specified firm and is to be regarded as concerned or
interested in any subsequent contract or arrangement with that body corporate or firm
shall be sufficient disclosure of concern or interest in relation to any contract or
arrangement so made and after such general notice, it shall not be necessary to give
special notice relating to any particular contract or arrangement with such body corporate

- or firm, provided such general notice is given at any meeting of the Board or the Director

concerned has taken reasonable steps to secure that it is brought up and read at the first
meeting of the Board after it is given. Every Director shall be bound to give and from time
0 time renew a general notice aforesaid in respect of all bodies corporate on which he is
a member.
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APPOINTMENT & RETlEMENT OF DIRECTORS

Not less than two-third of the total number of Directors s'hall be persons whose
period @office is liable to termination by retirement by rotation.

i) At each Annual General Mé;eting of the Company one third of such of the Directors
for the time being as are lidble to retire by rotation or if their number is not three or
a multiple of three, then the number nearest to one-third shall retire from office.

The Directors to retire by rotatidh at every Annual General Meeting shall be those who
have been longest in office since the last election but as between persons who became
Directors of the same day, those who retire shall (unless they otherwise agree them-
selves) be determined by lot.

" In case there are more candidates for appointment as Director than the number of va-

87.

88.

cancies, separate resolution for appointment of each candidate in the order in which the
names of candidates appear in the agenda, shall be moved individually and the votes in
each case recorded. After voting in the case of all candidates has been recorded, such
candidates equal to the number of vacancies who got the longest number of votes shall
be declared elected. ' ' '

If at any meeting at which an elecfion of Directors ought to take place, the places of the
retiring Directors are not filled up, the meeting shall stand adjourned ill the same day in
the next week at the same time and place, and if at the adjourned meeting the places of -
retiring Directors or such of them as have not had their places filled up shall be deemed

to have been re-elected at the adjourned meeting. "

Subject to the approval of the Governor, the Board shall have power at any time to ap-
point any person as a Director as an addition to the Board, but so that the total number of-
Directors shall not at any time excéed the maximum number fixed by these Articles. Any
Directors so appointed shall hold the office until the next Annual General Meeting of the

~ Company and shall be eligible for re-election.

89.

1) The Company may remove any Director before the expiration of his period of office
in accordance with the provisions of section 284 of the Act. But no Director ap-
pointed by the Governor shall be removed without his prior approval.

2)  Notwithstanding anything contained in these Articles, the Governor shall have power
to remove any Director appointed by him from office at any time, in his absolute
descretion and fill up any vacancy in the office of Director caused by such removal.
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| PROCEEDINGS OF THE BOARD |

e —————————————l e

) & The Board shall meet together atleastonce in every three mbnths for the despatch
of business and may adjourn and otherwise regulate its meetings and proceedings

as it thinks fit, provided that atleast four such meetings shall be held in every year.
Notice in writing of every meeting of the Board shall be given to every Director for
the time being in India and at his usual address in India to every other Director.

i)  ADirector may, and the Secretary on the requisition of a Director shall at any time
" convene a meeting of the Board.

The Governor may from amongst the Directors appoint a Chairman of the Board and
may determine the period for which he shall hold the office. The Chairman shall be
entitled 1o take the chair at any meeting of the Board. If no such Chairman is appointed
or if at any meeting of the Board the Chairman be not present at the time appointed for
holding the same, the Directors present shall choose one of them to be the Chairman of

such meeting.

The quorum for a meeting of the Board shall be one third of its total strength (any fraction

contained in that one-third being rounded off to one) or two Directors whichever is higher.
If a quorum is not present within 15 minutes appointed for holding the meeting of the
Board, it shall be adjourned until such date and time as the Chairman of the Board may

~ determine. o

. i) Ameeting of the Board at which a quorum present shall.-be competent to exercise
all or any of the authorities, powers and discretions by or under these Articles or the -

~ Act for the time being vested in or exercisable by the Board.

i) | Subject o the provisions of sections 372 (5) and 386 of the Act, questions arising at
“any meeting shall be decided by a majority of votes, and in case of an equality of
votes, the Chairman shall have a second or casting vote.

. The Board may, subject to the provisions of the Act, from time to time delegate any of its

powers to a Committee consisting of such Director or Directors as it thinks fit, and may

from time to time revoke such delegation. Any Committee so formed shall, in exercise of -

the powers so delegated, conform to any regulations that may from time to time be im-
posed upon it by the Board. ' ‘

. Acts done by a person as a Director shall be valid notwithstanding that it may afterwards

be discovered that his appointment was-invalid by reason of any defect or disqualification
or had terminated by virtue of any provisions contained inthe Act or in these Articles.

Provided that nothing in this Article shall be deemed to >give Va!idity to acts done by a
Director after his appointment has been shown to the Company 0 be invalid or to have
terminated. ‘ - .




96. Subject to the provisions of the_Act, the control of the Company shall be vested in the
Board who shall be entitled to exercise all such powers, and to do all such acts and things
as the Company is authorised té exercise and do: '

Provided thathe Board shall nat exercise any power or do any act which is directed or
required, whether by the Act or any other statute or by the Memorandum of the Company
or by these Articles or otherwise, to be exercised or done by the Company in General
Meeting: '

Provided further that in exercising any such power or doing any such act or thing, the
Board shall be subject to the provisions in that behalf contained in the Act or any other
statute or in the Memorandum of the Company or in these Articles, or in any other
regulations not inconsistent therewith, including regulation made by the Company in
- General Meeting but no regulation made by the Company in General Meeting shall
~ invalidate any prior act by the Board which would have been valid if the regulations had
not been made. '

97. Save in those cases where a resolution is required by sections 262, 292, 297, 299, 308,
- 316, 372 and 386 of the Act, to be passed by a meeting of the Board, a resolution shall be
as valid and effectual as if it had been passed at a meeting of the Board or Committee of

the Board as the case may be, duly called and constituted, if a draft thereof in writing is
circulated, together with necessary papers, if any, to all the Directors or to all the
members of the Committee of the:Board, as the case may be thenin India (not being less

in number than the quorum fixed by the meeting of the Board or Committee as the case
may be) and to all other Directorsor members of the Committee at their usual address in
India, and has been approved by a majority or such of them as are entitled to vote on the

resolution.
| MINUTES

. The Board shall in accordance with the provisions in section 193 of the Act, cause
Minutes to be kept of every General Meeting and of every meeting of the Board or every
Committee of the Board. Co

. Any such Minutes of any meeting of the Board or any Committee of the Board or of the
Company in General Meeting kept in accordance with the provisions of section 193 of

“the Act, shall be the evidence of matters stated in such Minutes. The Minutes book of
General Meetings of the Company shall be kept at the office and shall be opened to
inspection by members during such hours and on such business days as the Act
required them to be opened for inspection.

MANAGING DIRECTOR

100.Subject to the provisions of the Act the Governor may from time to time appoint one of
the Directors to be Managing Director or wholetime Director of the Company on such
terms and conditions and for a peribd not exceeding the period prescribed by the Act, for




which he is to hold such office and may from time to time remove or dismiss him or them
from office and appoint another or others in his or their places.
€

101.Subject to the provisions of section 255 of the Act, Managing Director shall not while he
continues to hold office be subject to retirement by rotation and he shall not be reckoned
as a Director for the purpose of determining the rotation of retirement of Directors or in
fixing the number of Directors to retire, but (subject to the provisions of any contract
between him and the Company) shall be subject to the same provisions as to the resig-
nation and removal as the other Directors, and he shall, ipso-facto and immediately,
cease to be a Managing or whole time Director. If he vacates from the office of Director,
the post of Managing Director shall also be vacated.

102. Subject to the provisions of the Act, in particular of the prohibitions and restrictions con-
tained in section 292 thereof, the Board may froin time to time entrust to and confer upon .
the Managing Director for the time being such of the powers exercisable under these
presents by the Board, as it may think fit and may confer such power for such time, and
to be exercised for such objects and purposes and upon such terms and conditions, and
with such restrictions, as it thinks fit and Board may confer such powers, either
collaterally with, or to the exclusion of, and in substitution for all or any of the powers of
the Board in that behalf and may from time to time revoke, withdraw, alter or vary ali or
any of such powers. '

103.The Board shall provide for the safe custody of the seal and the seal shall never be used

except by the authority previously given by the Board or Committee of the Board authorised

by the Board in that behalf and, any two Directors or one Director and the Secretary or

one Director and such other person as the Board may appoint shall sign every instrument

to which the seal is affixed. Provided nevertheless that any instrument bearing the seal

of the Company and issued for valuable consideration shall be binding on the Gompany
notwithstanding any irregularity.

S
RESERVES & DEPRECIATION

104. The Directors may from time to time set apart any and such portion of the profits of the
Company as they think fit, as a Reserve Fund applicable, at their discretion for the liqui-
dation of any debts, debentures or other liabilities of the Company for equalisation of
dividend, or for any other purposes of the Gompany with full power to employ the assets
constituting the Reserve Fund in the business of the Company and without being bound
to keep the same separate from other assets.

105. Directors may from time to time set apart any and such portion of the profits of the
Company as they think fit as a depreciation fund applicable to rebuilding, re-storing,
replacing or altering any part of the buildings, work, plant, machinery or other property of




the Company or for extending and enlarging buildings, machinery, etc. of the Company
with full powers to employ the assets constituting such depreciation fund in the business
of the Company and without being bound to keep the same separate from other assets.

Power to ' 106.All moneys carrled to the Reserve and Depreciation Fund shall nevertheless, remain and

appropriate{.‘ be the profits of the Company applicable, subject to the provision being made for actual

depreciatlo

fund if loss or depreciation, for the payment of dividends and such money and all other moneys
of the Company may be invested in or upon such securities or investments as the
Directors may think fit or may be used as working capital or may be kept atany Bank as
deposit as may be determined from time to time.

D|VIDENDS

107.The Company in General Meeting may declare a dividend to be paid to the members

neoessary

larger dividend shall be declared than is recommended by the Directors, but the
- Company in General Meeting may declare a smaller dividend. :

108.No dividend shall be paid otherwise than out of the profits of the year or any other undis-
tributed ‘profits and no dividend shall carry interest as against the Company.

109.The Diréctors may from time to time pay to the members such interim Dividends as in
their judgement the position of the Company justifies.

110. The Board may retain from any dividend payable to any member aII sums of money if

to the shares of the Company.

111. No divitlend shall be payable except in cash provided that nothing in the foregoing shall
be deemed to prohibit the capitalisation of profits or Reserve of the Company for the
purposé of issuing fully paid up bonus shares or paying up any amount for the time being
unpaid on the shares held by the members of the Company.

112.A transfer of shares shall not pass the right to any dividend declared before the
registration of transfer by the Company.

113.No Dividend shall be paid in respect of any shares except to the registered holders of
such share or to his order or to his bankers but nothing contained in this Article shall be
deemed to require the bankers of a registered holder to make a separate apphcatlon to

the Company for the payment of dividends.

114. Any one of the several persons who are reglstered as the joint holders of any share may
give effectual receipts for all dividends and other payments in respect of such share.

according to their rights and interests in the profits and may fix the time for payment. No

any, presently payable by him to the Company on account of calls or otherwnse inrelation




Paymontof = 115 Dividend, interest or other moneys payable in cash in respect of a share may be paid by

warrant | cheque or warrant senit by post 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 the first
named in the gegister in respect of the joint holder or to such person and to such address
as the holder or joint holders, as the case may be, may direct, and every cheque or
warrant so sent shall be made payable to the order of the person to whom it is sent.

BOOKS AND DOCUMENTS

D

'

116.The Board shall cause proper books of Accounts to be kept in accordance with section
209 of the Act. The Books of Accounts shall be kept at the office or at such other place in
India as the Board may decide and when the Board so decides, the Company shall within
7 days of the decision, file with-the Registrar a notice in writing giving the full address of
that other place. ‘ v

117.The Books of Accounts and other papers shall be open to inspection during business
hours by any Director, Registrar or any officer of the Government authorised by
Government in this behalf. '

118.The Board shall from time to time determine whether and to what extent, and at what
times and places and under what conditions or regulations the Books of Accounts and
other documents of the Company or any of them, shall be open to inspection by the
members, and no member shall have any fight of inspecting any account or book or
document of the Company, except as conferred by the Act or authorised by the Directors
or by a resolution of the Company in General Meeting, and no member, not being a
Director shall be entitled to require or receive any information concerning the business,
trading or customers of the Company.

BALANCE SHEET & ACCOUNTS

119. At every Annual General Meeting, the Board shall lay before the Company Balance Sheet
and Profit and Loss Account made in accordance with the provisions of section 210 of the
Act and such Balance Sheet and Profit & Loss Accounts shall comply with the
requirement of the Act so for as they are applicable to the Company but, save as afore-
said, the Board shall not be bound to disclose greater details of the result or extent of
operation and transactions of the Company than it may deem expedient.

-

120.There shall be attached to every Balance Sheet laid before the Company a report by the
Board complying with the provisions of section 217 of the Act.

121.The Company shall submit a copy of the Balance Sheet and Profit and Loss Account with
copy of the Auditors Report to the Finance Secretary to the Government of Kerala who
shall have the right to comment upon or supplement to the Audit Report in such manner
as he may think fit. Any such comment upon or supplement to the Auditors Report shall




be placed before the Annual General Meeting of the Company at the same time and in

the same manner as the Audit Report. The Governor may call for such returns, accounts

and other information with respect to the property and activities of the Company as may
~ be required fromgfime to time.

SERVING OF NOTICES AND DOCUMENTS

122.Notice or other documents may be given or sent by the Company in accordance with the
provisions of section 53 and 172 of the Act.

123.Service of notice shall be deemed to be effected by properly addressing prepaying and
posting a letter containing the notice and unless to the contrary is proved service of
notice is deemed to have been effected on the explratlon of 48 hours after the letters
contammg the same is posted.

INDEMNITY

124.Every Director, Secretary or other Officer of the Company or any person (whether an
officer of the Company or not) employed by the Company and any person appointed as
Auditor shall be indemnified out of the funds of the Company against all liability incurred
by him as such Director, Secretary, Officer,- Employee or Auditor in defending any
proceedings whether civil or criminal, in which judgement is given in his favour, or in -
which he is acquitted, or in connection with any application under section 633 of the Act
in which relief is granted to him by the Court.

125. Every Dlrector Manager, Officer, Servant or other person employed in the business of
the Cofnpany shall, if so required by the Board, before entering upon his duties, sign
declaration pledging himself not to reveal any of the matters which may come to his
knowledge in the discharge of his duties except when required to do so by the Board or
a court of law or by the provisions of the Act or by the person to whom such matter relate
and except so far as may be necessary in order to comply with any of the provisions of
these Articles.

126.(1) Notwithstanding anything contained in any of these Articles, the Governor may
from time to time subject to the provisions of the Act, issue such directives or
instructions as he may deem necessary in regard to the finance and the conduct of
the business and affairs of the Company and in like manner may vary or annul any
such directives. The Board shall give immediate effect to such directive (s) or
instruction (s).

(2) The Governor shall have power to give direction (s) to the Company as to the

exercise and performance of its functions on matters involving national security or

“substantial public interest and to ensure that the Company gives effect to such
directions.




The following matters shall reqUire prior approval of the Governor.

vii)

vii)

.’ Xi)

Xii)

il

Xiv)

Appointment to &osts caiiying a pay of Rs. 1500/- or more per month.

Any programme of capita] expenditure for an amount which exceeds Rs. 15 lakhs
in cases which do not form part of the sanctioned estimates.

Agreements involving iofieign collaboration proposed to be entered into by the
Company. :

Sale, lease, exchange, mortgage and/or disposal otherwise of the whole or
substantially the whole of the undertaking of the Company.

Formation of subsidiary Gompany / Companies.

Winding up of the Company.

Promotion oi‘Company / Companies.

The Five Year and Anpual Plan of development and capital budget of the
Company. :

The Annual Revenue Budge’i of the Company in case there is an element of deficit
which is proposed to be fnet by obtaining funds from Government.

Rules of the Company governing the conditions of service of the employees,
provident fund and other Tules, creation of reserves and special funds.

Any proposal mentioned in sub clause (xi) and (xvii) of clause I (b) of the
Memorandum of Association.

Division of capital into di{!ierent classes of shares.
Sub-division and consoiigation of shares.

Taking or otherwise acquiring and holding shares in other Company / Companies.

In the matter of appointments the Company shall follow the principles of reservation
which are applicable to the appointments under the Government.

* “The Company should first make a reference with the facts of the case o the Local

Administration and Social Welfare Department, Government of Kerala, before any
appeal is filed against an award or judgement of Labour Court/ Industrial Tribunals / High
Courts, etc. in connection with any Labour disputes”.




