
ARTICLES OF ASSOCIATION

OF

SRIKAARAYIL WELFARE MARKETING SERVICES PRIVATE LIMTTED

. InterPretation
:i.

' I. (L) In these regulations-
,:

: 
1a; "the Act" means the Cornpanies .dct, 2013,

: (b) "the seal" medns the common seal of the company'

(c) The comPany. is a "Private Company'' within the meaning

of Section 2(68) of Companies Act, 2013 has a minimum paid-up capital as

may bg pr6scriAed, and which by its articles,'

(a). restricts the right to transfer its shares;

(bJ limits the number of its members to two hundred;

Provided that where twolor more Persons hold one or mor'e shares in a

single member:

Provided further that-

(A) persons who are in the employment of the comPany; and

. (B) persons who, having beenJormerly in the employment of the
lt

company, were membdrs of thebompanywhile in that employmmt and

have continued to be members afte:ithe einployment ceased, shall not be

t iiidud"d ir, th" number of members; and

(.) prohibits any invitation to the public to subscribe for any securities of the

company;

: 
121 Untess the context otherw:ise requires, words or expressions cogtained in

. these regulations shall bear the same m€anng as in the Act or any statutory

modification theieof in force at the date at which these [egulations become

binding on the comPanY.



(2)

Share capital and variation of rights

il. 1, The Authorised S,lpre Capital of the company Rs. 15,00,000/-(Rupees Fifty

Lakhs only) divided in to 15000 (Fifteen Thousand only) equity shares of Rs.

100/- (Rupees One Hundred only) each.

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 OJ thC. sa1e or any of them to such persons, in such '

proportion and on such terms and conditions and either at a premium or at Per

. and at such time as they may from tim€ to time think fit.

. LtQ) Every person whose name is entered as a rnember in the register of

members shall be entitled to receive within two months after incorporation, in

. case of aubscribers to the memorandum or after aUotment oI within one month

after the .application for the registration of transfer or transmission or within

such other period as the conditions of issue shall be provided, -

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

(b) several certificates, each for one or more of his shares, uPon payment of

twenty rupees for each certificate after the first.

(iilEvery certificate shall be under the seal and shall specify the shares to which

it relates and the amount paid-up therpdn.
1 i.

(iii) In respect of .any ,share or shared':held' jointly by several Persons, the

C -r ..f.

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.
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3. (0 If any share certificate be worn out, d.efaced., mutil.ated 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 cohpany

deem adequate, a new ceitificate in lieu thereof shall be given. Every certificate

under this Article shall be issued on payment of twenty rupees for each

certificate.

Qi) The provisions of Articles (2) and (3) shall mutatis mutanilis apply to

debentures of the company.

4. Excelpt 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

gompelled in any way to recognise (even when having notice thereof) any

equitable, contingent, f,rtorefor partial interest in any share, or any interest in'
'tl.

any ffacuonal part of a share, or (except only as by these regulations 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.

5. (0'The company may exercise the poyers of paying commissions conferred by
I

sub-section (6) of section 40, proviae{ty1 the.rate per cent. or the amount of the

commission paid or agreed to be paid ihin be'disclosed in the manner required

by tliat section and rules made there under.

(ii) The 4ate or amount of the commission shall not exceed the rate or amount

n 40.prescribed in rules made under sub-section (6) bf section 40.

(iil) 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.
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time the share capital is divided into different classes of shares, the

' I to any class rise provided by the terms of issue ofrights attached to any class (unless otherwise provided

the shares of that class) may, subject to the provisions of section 48, 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 sepafate meetingof the holders of the

shares of that class.

(il) To every such separate meeting, the provisions of these regulations relating

to general meetings shall mutatis mutandil 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.

7. 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 rfnking pari passa therewith.

g. Subject, to the provisions of section 55, any preference shares ma!, with the

sanction of , an ordinary resolutiory be issued on the terms that they are to be

redeemed on such terms and in such manner as the company before the issue of

the shares may, by special resolution, determine.

i r.
t Lr€Il ':

'! . l.

9. (i) The company shall have a first and paramount lien-
t'

(a) on every share (not being a fully paid share), for all monies (whlther

prese4tly payable or not) called, or payable at a fixed time, in respect of that

share; 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

.o*pLy, provided that the Board of d.irectors may at anir time declare any

share to be wholly or in part exempt from the provisions of this clause.
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1;4 fn" company's lien, rtany,on a share shall extend to all dividends payable

and bonuses declared from time to time in respect of such shares.

L0. The company. may sell, in such manner as the Board thinks fit, arty shares on

which the company has a lien:

Provided that no sale shall be made - r'r '

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

(b) until the expiration of 'fourteen days after a notice in writing stating and\-

demanding payment of such part of the amount in respect of which the lien

'- has been siven to the rep : for theexists as is presently payable, has been given to the registered holder

I

insolvency.

11. (t) Tg give effect to any such sale, the Board may authorise some person to
'

transfer the shares sold to the purchaser thereof.
I

(ff) The purchaser phall be registered as the holder of the shares comprised in

any such transfer

ftii) 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 referff" to the sale.
1'1;

L2. (i) The proceeds of the sale shall be'receiyed by the comPany and applied in
r-l.t

pa).ment of such part of the amount in respect of which the lien exists as is

ttpresently payable

(ii)The residue, rt any,shall, subject to a like lienfor 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.
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Calls on shares

13. (l) The Board may, from time to time; make ca-lls upon.the members. in . .

respect of any monies unpaid on their shares (whether on account of the

nomiiral valu.e of the shares or by way of premium) and not.by the conditions of

aliotment thereof made payable at fixed times: Provided that no iall shall exceed

one-fourth of the nominal value of the share or be pavable at lebs than one

month from the date fked fur the payment of the last preceding call.

(tt) Each member shall, subject to receiving at least fourteen days' notice

specifying the tirne or times and place of payment, .pay to the company, at the

, tigre or tirr-resand place so 9pecified, the amount called on his shares.

...''
(iii) A call may be.revoked or postponed at the discretion of the Board.

1.4. A cali shatl be deemed to have been made at the time when the resolution of

the

Board authorising the call wt passed and may be requfued to be paid by

installments.

15.'The joint holders of a share shall be jointly and severally liable to pay all calls

in respect thereof.

t6, (i) If . a sum called in respect of a share is not paid beiore or on the day'rg
appointed for payment thereot the per&on from'fuhom the sum is due shall pay

't", "t. 'tl

interest thereon from the day appointed'for i2iyment thereof to the time of

actual"nlr*"nt at ten per cent. per annum or at such lower rate, tf. arry,as the

. Bourd may determine.

..f

(ii) Th" Board qhall be at liberty to waive payment of any such interest wholly or
.il

in part.



@

17, (i) Any sum which by the terms of issue of a share becomes payable on
allohnent or at any fixed. date, whether on account of the nominal value of the

. share or by way of piemium, shall, for the purposes of these iegulations, be

deemed to be a call duly made and payable on thg date on which by the terms of
issue sirch sum becomes payable.

(rr) h case of non-payment of such sqm, all the relevant provisions of these
' regulations as to pay .ment of interest and expenses, forfeiture or otherwise shall

apply as if sudr sum had become payable by virtue of a call duly made and

notifiid.'

L8. The Board -
a

(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) upon all or any of the monies so advanced, may (until tlie same would, but
for such advance, become presently payabre) pay interest at such rate not

. exceecrmg, unless the company in general meeting shall otherwise dfuect, twelve , -F
per cent. per annum' as may be agreed upon between the Board and the r4ember

paying the sum in advance. I

: t""r,rlui-or.rrir",

19. (i) The instrument of transfer of any share in the company shall be executed
: 

by or on behalf of both the transferor and transferee.

Gq rhe transferor shall be deemed to remain a holder of the share urgtil the name

: ofthe transferee is entered ln the register of members in respdct thereof.

20. The Board may, subject to the tight of appeal conferred by section 5g decline

to register-
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(o) the transfer of a share, not being a fully paid share, to a person of whom they

do not approve; or

(b) utry transfer of shares on which the company has a lien.

21. The Board may decline to recognize any instrument of transfer unless -
z.:ii

(a) the instrument of transfer is in the form as prescribed in rules made under

: 
sub-section (1) of section 55;

(b), the instrument of transfer is accompanied by the certificate of the shares to

which it relates, and such other evidence as the Board may reasonably require to

(Q the instrument of transfer is in respect of only one class of shares.

.a

22. On giving not less than seven days' previous notice in accordance with
section 91 and rules made there under, the registration of transfers may be .

suspended at such times arSd for such periods as the Board may from time to

time determine: Provided that such registration shall not be suspended for mor6 .

than thirty days at any one time or for more than forty-five days in the aggregate

in any year.

Transmission of shares

" 2.9. (l) On the death of a member, tld surviver or survivors where the member

was a joint holder, and his nominee oraominees or legal representatives where

h9 .rras d sole hcilder, shall be the only persons recogzrised by the company as

having any title to his interest in the shares.

f4 Nothi"g lr clause (i) shall 
.release the estate of a deceased joint holder from

any l]ability in respect of any share which had been jointly held by him with
. . otner Persons.
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24. (i) Any person becoming entitled to a share in consequence of the death or

insolvenry of a member malr upon such eVidence being produced as may from

time to time properly be required by the Board 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...:

(li) The Board sha1l, in either case, have the same right to decline or suspend

registration as it would have had, if the deceased or insolvent member had

transferred the share before his death or insolvency.

25. (i) 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.
v a u f r ulqlurb lllsl rrv 9.v vrvsuv'

(ii) V the person aforesaid shall elect to transfer the share, he shall testify his

election by executing a transfer of the share.

(tt,) All the limitations, restfictions and provisions of these regulations relating to

the right to transfer and the registration of transfers of shares shall be applicable

to any such notice or transfer as aforesaid as if the death or insolvency of the

member,had not occurred and the notice or transfer were a transfer signed by

that member

26. Aperson 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 thfregistered holder of the share, except that he

shall not, before being registered as amemper in respect of the share, be entitled

in, respect of it to exercise any right conferred by membership in relation to

meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person

to elect either to be registered himself or to transfer the share, and if the notice is

not complied with *i ni" nilety days, the Board may thereafter withhold

payment of all dividends, bonuses or other monies payable in respect of the

share, until the requirements of the notice have been complied with.
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Forfeiture of shares

27.If a member fails to pay any call, or instalment of a call, on the day appointed

for payment thereof, the Board may, at any time thereafter during such time as

any part of the call or instalment remains unpaid, serve a notice on him

requiring payment of so much of the call or instalment as is unpaid, together

with any interest which may have accrued. 
i' '

JL VVIULTI UlqJ lrqv v qLLl qvv

28. 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.

29. If the requirements of any such notice as aforesaid are not complied with,

any share in respect of otf,i.n the notice has been given may, at any time

thereafter, before the payment required by the notice has been made, be

forfeited by u resolution of the Board to that effect.

30. (0 A forfeited share may be sold or otherwise disposed of on such terms and

as Aforesaid, the Board may cancel the

el

31. (0 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
,h

presently nayable by him to the comPany in respect of the shares.

.F

in such manner as the Board thinks fit..'
""'ft,

(tr) At any time before a sale or didposal

forfeiture on such terms as it thinks fit.
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(r0 Thg liability of such person shall cease if and when the company shall have

receivedpaymentinfullofa1lsuchmoniesinrespectoftheshares.

92. (i) 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 d.eclaration, shall be conclusive

evidence of the facts therein stated as against all persons claiming to be entitled

to the share;

(fr) The company may receive the consideratiort if ar\, given for the share on
fttlany sale or disposal thereof and may execute a transfer of the share in favour of

thepersontowhomtheshareissoldordisposedof;

(iii) 
lhe 

transferee shall thereupon be registered as the holder of the sharei and ,

(fu) 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 proceedin$ in reference to the forfeiture, sale or disposal of the

share.

\

33. The provisions of these regulations as to forfeiture shall apply in the.case of .

nonpayment 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
L

by way of premium, as if the saffiad been payable by virtue of a call duly

made and notified. ' '.-' ,..' ,,:\,// 
.

Alteration of capital

34. The company may, from time to time, by ordinary resolution increase the

share capital by such sum, tp be divided into shares of such amount, as may be

specified in the resolution.

lr,
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35. Subject to the provisions of section 61-,

resolutioh, -

the company. may, by ordinary

(a) consolidate and divide all or any of its share capital into shares

amount than:its existing shares;

of larger

. (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) ca4cel any shares which, at the date of the passing of the resolution, have not

been taken or agreed to be taken by any Person.

36. Where shares are converted into stock, -

the holders of stock may transfer the same or any part thereof in the sam€ .

manner as, and subject tollhe 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 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 tq..the amount of stock held by them,

have the same rights, privileges and advantages as regards dividends, voting at

ineetings of the comp any, and other matters,. as if they held the shares from

whiqh 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)
.: ' it

shall be conferred by ar amount of stock which would not, if existing in shares,

have conferred that privilege or advanlage-

(a)

.,f
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(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'astock-holder" respectively.

g7,,The company m{r by special resolutioru reduce in any manner and wittu

and qubject to, any incident authorised and consent required by law, -

(b) utty capital redemption reserve account; or

(c) any share premium account.

CaPitalisation of Profits

38. (? The company in general meeting malr upon the recommendation of the

Board, resolve -

(a) that it is desirable to capitalise any part of the amount for the time being

standing to the credit of arlr of the company's reserve accounts, or to the credit

of the profit and loss account, or otherwise available for distributiory and

(b) that such sum be accordingly set free for distribution in the manner specified

in clause

(0 amongst the members *hg would . have been entitled thereto, it
f

distributed by way of dividend and in the same proportions.
.,. 't'

"(ii)The 
sum aforesaid shall not be paid in cash but shall be applied, subject to

the provision contained in clause

(iii),either in or towards -

(A),paying up any amounts for the time being unpaid bn any shares

held by such members resPectivelY;
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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); ri

(D) A securitieS premium account and a capital redemption reserve

account may, for the purposes of this regulatiory be applied in the Paying up of '

unissued shares to be issued to members of the company as fully paid bonus

sharesl

(E) The Board shall give effect to the resolution Passed by the company in

pursgance of this regulation.

39. (t) Whenever such a resolution as aforesaid shall have been passed, the Board

shall - I
(a) make all appropriations and applications of the undivided profits resolved to

be capitalise.d thereb/, and all allotments and issues of fully paid shares rt any;

and

(b) generally do all acts and things required to give effect thereto.

(il) The Board shall have Power - i
\il

(a) to make such provisions, by the iseue of ,fractional certificates or by payment

in cash or otherwise as it thinks fit, for the case of shares becoming distributable

infractions; ,and

(b) to authorize any person to enter, oh 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 whic-h they

may be entitled upon such capitalisation, or as ,the case may require, for the 
.

paymgnt by :the company on their behalf, by the application thereto of their

respective proportions of profits resolved to be capitalised, of the umouni or any

part of the amounts remaining unpaid on their existing shares;
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(tr| Any agreement made under such authority shall be effective and binding on

such members.

BuY-back of shares

40. Notwithstanding anything contained in these articles but subject to the

provisions of sections 68 to 70 and any other applicable provision of the Act or

any other law for the time being in force, the company may purchase its owrl

shares or other specified securities.

BORROWING POWERS.

41. The board of Directors may from time to time raise or borrow any surn of money

for and op behatf of the company from the members of the personsi body of persons,

Governmental, Financial Institutions.or companies or banks or they may themselves

advance money to the company on such terms and conditions as may be approved

by the directors, provided alrays that borrowels are in accordance with the

provisions and a stipulations of Sec .58-A of the Companies Act 1956 and / or the

directions of'the Reserve Bank in this regard.

42. TheBoard may from time to time secure the repayment of such sums of money

in quch mlnner and upon such terms and conditions as they deem fit and in

: particular by the issue of bonds or redeeSnable debentures, any mortgage, charge or

other security on the undertaking of tf" *holei or and part of the property of the

company (both present and future ) incluli"g itfuncalled capital for the time being.
'ctr

4g. Subject to the provision of the Act, any d"ebenture, debenture stock, bonds or .

gther .securities may be issued at discount, premium or otherwise and with any

special privilege as to redemption, surrender, drawings, allotment of shares,

attending General Meetings of the Company, appointment of Directors and

otherwise.
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General meetings

: -^-L:-- ^L^11
44. Atl generar meetings other than annual general meeting shall be called

extraordinary general meeting

^E /,', 'rrl^ lhenever it thinks fit, call an extraordinary general
45. (4 Th" Board fiI{r whenever lt m

I

' meeting-

(,0 If at any time directors capable of acting who are sufficient in number to

-i 

:-

form a quorurn are not ryithin lrrdia, any director or any twq member: * 
:T,.

ffrev call'an et 5 in thc' same rnai'srbr ) ?Vcompanl may call an extrabrdinary ggneral rneetinl

hat in which such a meeting may be called by''the '

Board.

Proceedings at general meetings
J

46,,,(i) No business shall be transu:*.d 
:, 

any general meeting unless a qrlorum of

members is present at the time when the meeting proceeds to business.
,',

| ..:t,

(rt) save as otherwise. provided helein, the.quolum for the general mee-tingn

i'

shall be as provided iir section i03 ;

47:The chairperson, if adrry, of 'the Board shall

general meeting of the company'

preside as ChairPerson at el'ery

4F

a,
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: hlr. tL' t

after the time appointed for holding the meeting' or is unwilling to act as

rt shall elect one of their members.. chairperson of the meeting, the directors Preser

to be ChairPerson of the meeting'

49. If at any meeting no director is willing to act as Chairperson or if no director

' is present witfrin fifteel minutes after *re time appointed for holding the

meeting, the memberb Preserrt shall choose one of their members to be

CfruirPurron of the meeting'

A'dj ournment 9f meeting

is pr€sent, and shall, if so directed by the meeting' adjoum the meeting from

' tim6 to time and from place to place'

(ii) No business shall be transacted at any adjourned meeting 
.other 

tlran the

(tt0 When a meeting is adjoumed for tlrirty days or more' notice of the

adpumed meeting shall be given as in the case of aa original meeting'

(ia) Save as aforesaid, and as provided in section t* * 
'T.:jt:::::l:"t' 

*

necessarJ to give any notice ojrran adioumment or of the business to be

trdnsacted at an adjoumed meetirfg' 'i
..-..

. .' I votingrights

51. Subject to any rights or restrictions for the time being attached to any class or

classes of shares, -

(a). on a show of hands, gverv membel present in person shall halze 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 oJ ttre comPan{:
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52. A member may exercise his vote at a meeting by electronic means in

accordance with section 108 and shall vote only once.

53. (i) 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

(ii) For this purpose, seniority shall be determined by th'e order in which the

names stand in the register of members.

54. 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 m€Ilr on a poll, vote by proxy.

55. Any business other than that upon which a poll has been demand.ed may be

proceeded with, pending the taking of the poll.

56. No member shall be entitled to vote at any general meeting unless all calls or

other sums presentty puytle by him in respect of shares in the comPany have'

begn paid.

57. (i) 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.

(ii) Ary such objection made in due time shall be referred to the Chairperson of

the meetin& whose decision shall bg,ttnaland conclusive.r;' P{oxY
-.i

58. The instrument appointing a proxy and the power-of-attorney or other

authority,ifany, under which it is signed or a notarised copy of that power or

authority, shall be deposited at the registered office of the comPany not less than.

48 hou6 b"fore 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
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59'Aninshumerrtappointingaproxyshallbeintheformasprescribedinthe

rules made under section l'05.

. 60.. A vote givm in accordance with the terms of an instument of prory shall be

valid, notwithstanding the previous death or insanily of the principal or the

revocation of the.prory or of the authority under which the prory was execute4

or the trEinsfer of the shares in respect bf which the prory is given:

Itovided that no intimation in writing of such death, irrsanity, revocation ot ,

. txansfer shall have been recbived by the company at its office before tl.re

comrieniemmt of the meeting or adjoumed meeting at which the prory is used. '

Board of Directors

61. T,he number of the directors and the names of the first directors shall be

determined in writing by the subscribers of the memorandum or a majority of

them.

I
The First Directors shall be-

l.Karayil Damodaran Raian

2.Kombath KuttaPPan Rema

',. 3.ShivannaKothathiNanjundegowda

4.Thankamma Sainthosh j
.F

It
S.PayyaPPilli Donbosco Thoma

5!. (i) The remunefation of the directors shall, in so far as it consistS of a monthly

. Payment, be deemed to accrue from day+o-day

(ii) In addition tq the remuneration payable t9' them in pursuance of the Ac! the

bYthem:

(a)inattendingandretumingfrommeetingsoftheBoardofDirectorsorany'

. commiftee theieof or general meetings of the comPany; or

(b) in connection with the business of the company
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63. Th" Bou.d may Pay all expenses incurrecl in getting up and registering the

comPany'

64. The company may exercisg the powers conferred on it by section 88 with

regard to the keeping of a foreign register; and the Board may (subject to thc

provisions of that section) make and vary such ffgulations 
ae it may ttrinks fit 

.

reipecting the kgeping of any such register'

r65.Allcheques,Promfsorynotes,drafts'hundis'bilsofexchangeandother

negotiableinstruments,andallreceiptsformoniespaidtothecompany,shallbe

by such person and in such manner as the Board shall from time to time by

regolution determine'
'

65. Ev'ery director Present at any meeting of the Board or of a committee thereof 
.

Shall sign his name in a book to be kept for that purpose'

67. (i) Subject to the provisigns of section 149' the Board shall have powel at any

time, ana from time to time, to aPPoint a Person as an additional director'

p.rbvrdedthenumberofthedirectorsandadditionaldiiectorstogethershallnot

atanytimeexceedthemaximumstrengthfixedfortheBoardbythearticles.
.,t

(ii) Such person shall hold office only up to the date of the next annual gmeral

i -L--^:a t--- d^^ ^^-
meedng of the company but shall bpeligible for appointrnent by the comPany as

!i
a director'at that meeting subjec to thep.rovSions of the Act'

hoceedings of the Board

68.(0ThgBoardofDirectorsmaymeetfortheconductofbusiness;adjoumand'

otherwise regulate its meetings, as it thinks fit'

sha[ at any time, summon a meeting of the Board'
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69. The participation of directors in a meeting of the Board may be either in

person or through video conferencing or other audio visual means, as may be

prescribed, which are capable of recording and recognising the participation of

the directors and of recordit g and storing the proceedings of such meetings

along with date and time:
' li,

provided ,that the Central Government md! r by notification, specify such matters

which shall, not be dealt with in a meeting through video coilerencing or other

audio visual means

70. (i)Save as otherwise expressly provided in the Act, questions arising at any

meeting of the Board shall be decided by a majority of votes.

(ir) In case of an equality of votes, the Chairperson of the Board, if any, shall

have'a second or casting vote.

71. The continuing directors may act notwithstanding any vacancy in the Board;

but, if and so long as thefi number is reduced below the quorum fixed by the

Aet for a meeting of the Board, the continuing directors or director may act for

the purpose of increasing the number of directors to that fixed for the quorum,

or of summoning a general meeting of the comPmY, but for no other PurPose.

T2;. (i) The Board may elect a Chairperson of its meetings and determine the

period for which he is to hold otfic$
li

(rr) If no such Chairperson is elected;'or if at any meeting the Chairperson is not

ptesent 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.

.

79: (i) The Board may, su-bject to the provisions of the Act, delegate any of its

powers to committees consisting of such member or members of its body as it

thinks fit.

.f
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(ii) Any committee so formed shall, in the exercise of the Powers so delegated'

ny regulations that may be imposed on it by the Board.

74. (i)A committee may elect a Chairperson of its meetings'

(ii) If no such chairperson iq elected, or if at any meeting the chairperson is not

present within five minutes after the time uppo*,ed for holding the mee tin},

the members:present may choose of their members to be chairperson of the

meeting

75.(0 A committee may meet and adjourn as it thinks fit'

tl

(ii) euestions 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.

76. Allacts done in any meeting of the Board or of a comfnittee thereof or by

any person acting as a direqtor, 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.

. 77., save as otherwise expressry py/vided in the Act, a resolution in writing,

the members of the ilor?Id ot,.:t " 
committee thereof, for the time

bgurg entitled to receive notice of a meetit; of the Board or com.rnittee, shall be

valid and effective as if it had been passed at a meeting of the Board or

rnd held'cornmittee, dulY convened t
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MANAGING AND/On WHOLE TrME DTRECTORS/EXECUTTVE DTRECTORS

78. Subject to the provisions of the Act, -

(i) A Managing and/or lAtrhole time Directors/Executive Directors, 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 fiy
and any, chief executive officer, manager, company secretary or chief financial
officersoaPPointedmaiberemovedbymeanSofaresolutionoftheBoard;

(iD A director may be appointed as Managing and/or Whole time
Directors/Executive Directors, manager, company secretary or chief financial
officer.

79. Aprovision of the Act or'these regulations requiring or authorising a thing to
be

dgne by or to a director and Managing and/ oi lAtrhole time Directors/Executive .

Directors, 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, chief exeutive officer, mana1lt,.company secretary or chief
financial officer

KARA^YIL DAMODARAN RAJAN shall be the First Managing Director..

S0, (0 The Board shall provide for the gafe custody of the seal.

/'
(ii) The seal of the company shall not be affixed to any instrument except by-

the authority of a resolution of the'Board' or of a committee of the Board

aufhorised by it in that behalf; and except .in the presence of at least two
diiectors and of the secretary or such other person as the Board rnay appoint for

thg purpose; and those two directors and the secretary or other person aforesaid

shall sign every instrument to which the seal of the company is so affixed in
their presence
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niwidends and ReserveDividends and Reserve

81. The comPany in general meeting may declare dividends' but no dividend

shall exceed the amount recommended by the Board'

82, Subject to the provisions of secti; ntlS'tkre Bqard may from time to time pay

tothememberssuchinterimdividendsasaPPeartoittobe|ustifiedbythe
"l

profits of the comPany

)rerecommendinganydividend,setasideout"l,n':
rves which83. (i) The Board may, before recommen'

;;#, of the cqmpany such sums as it thinks fit as a reserve or rese

shar, at the d.iscretion of the Board, be appricable for any purpose to which the

profits of the company may be prop"rty applied, including provision for

meeting contingencies o, io, equalizing dividends; and pending such

app}lcation, may, at the like discretion, either l"'"*4oyed 
in the business of the

company or be invested in such investments (other than shares of the company)

as the Board motr from time to time' thinks fit'

(rr) The Board may arsof carry forward any profits which it may consider

necessary no! to divide, without setting them aside as a reserve'

'r ' '- ' - r shares with sPecial rights
84.(i)Subjecttotherightsofpersons/ifany,entitledt<
as to dividends, alr dividends shall be declared and paid according to the

amouhts paid or credited as paid on the shares in respect whereof the dividend

is paid, but if and so long us nothing is paid uPon any of 
-the 

shares in the

compffiy, dividends may f,. a".rg.d i^d iaid according to the amounts of the

shares. " ... ,

'.lrrance of calls shall be

"{ii)Noamountpaidorcreditedaspaidonashareinadvanceofca1.
treated for the PurPoses of this regulation as paid on the share'

r 1 :l 
--^

(rr0 All dividends sharl be apportioned. and paid proportionately to the amounts

paid or credited as paid or,1f," 
thales 

Of*q 
."1y 

portion or portions of the

period in respect of which ttre divr-dend is paid; but if any share is issued on

terms providing that it shalr rank for d,ividend as from a particular date such

share ;t utt rank for dividend accordingly'
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85;TheBoardmaydeductfrom4nydividendpayab1etoanymemberal1sums

of money; if any, presently payable by him to the company on account of calls or :

otherwise ih relation to the shares of the company

. 86. (t) Any dividend interest or other i.nonles payable in cash in iespect of shares

may be paid by cheque or warrant sent throngh the post directed to the

registered address of the holder or, in the case bf joint holders, to the registered

.. address,of that one of the joint holders who is fitst named on the register of

members; or to such person and to such addiess as the holder or joint holders

may rn wnting direct.

(fi)EverysuchchequeorwarrantshallbemadePayab1etotheorderofthe

person to whom it is sent.

87. 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.

88. Notice of any dividend tl'tut may have been declared shall be given to the

persons eniitled to share therein in the manner mmtioned in the Act

' 89, No dividend shall bear interest against.the company

',
Aaanrrnlo

l

90. (i) The Board shall from time to ti.ai,r a"tur{tritru whether and to what extent . l

and at what times and plages and uirder what conditions or. regulations, the

. .. accqunts and books of the company, or any of them, shall be.opm.to the .

inspection ofimembers not being directors.

.(ii) No member (not being a director) shall have any right of inspecting any

account or book or documgrt o{ the company except as conferred by law or

: authorised by the Board or by the company in general meeting.
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Winding uP

g1. subject to the provisions of chapter XX of the Act and rules fiade thereunder -
'

(t) If the company shall be wound up, the liquidator may, with the sanction of a

special resolution of the company and any oth:l 
1""ttion 

required by the Act'

divide amongst the members, in specie or kind, the whole or any Paft of the

assets of the company, whether they shall consist of property gf the same

or not.

' ---1^ --^1..i ^o L

(rr) For the purpose aforesaid, the liquidator miry set such value as he dee-ms fair.

uPonanyProPertytobedividedasaforesaidandmaydeterminehowsuch

division sha[ be carried out as between the members or different classes of

members

(iii)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

IndemnitY ,IndemnitY

';' t tr- ̂  -^--46-' otr'ol assets of the
92-. Every officer of the comPany shall be indemnified out of tfe

company against any liability incpdred 0t.,,** in defenl*: any Proceedings'

whether civil or criminal, in whi.fr inasmt$ is given in his favour or in which

he is acquitted or in which relief is granted to him by the court or the Tribunal'
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Sl, Name, address, descriPtions and

No. occupations of the subscribers

Signature
of the subscribers
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l. Karayil Damodaran Raj an

S/o. Karayil Damodaran

Karayil House, ThriPekulam,

Pappinivattom, Mathilakam,

Thrissur,Kerala - 680685

BUSINESS

Digitally signed bY K D

RAJAN

DN: c=lN, o=Personal,
2.5.4.20=cgb6cbef0tl3eSbad
d246f f 1 7 7 20a6c9dt0l b7 d6O

c3aa81 b9fc5l d5b36239af7 e,

;postalCode=680685,
stFKERALA"

leiid$$rrm ber=od84M0a30d

Q988erb5se558debob5bba
bd3Bel 6aa72204€d9a8b04
261 7dd72, cn=K D RAIAN

Date: 2021.08.03 I 3:36:25

+05'30

2, Kornbath KuttaPPan Rema

D/o Kombath KuttaPPan
.J

Karayrl House, ThriPekulam, .

' Pappinivattom, Mathilakam,

Tl.hrissur;Kerala - 680685

. HOMEMAKER

Re

m,a

Digitally signed bY Rema

DN: c=lN, o=Personal,
title=1253,
pseudony6=!3374d444
4c651 42 1 a314c49351' 47 c

e39f9 I bcdbdcl 7a7 329e88
,2dbut406f0e,

fustalCode=680685,
stj.Kerala.
seriiiNumhcesda?67'+4fa
dfdgcJrrrdcs2fqf d-6-9e4e

4c2c7e43acb3 1d i'iilzztI
o7fc4b6bf9, cn=Rema

Date: 2021.0b.03 1338:45

+05'30'

3. Payyappilli.Donbosco Thomas

S/o. Thomas

Payyappilly House,

Perump adana, N Paravoor,

Ernakulam,

Kerala - 683513

BUSINESS

P AYYA R i ff{;}3fiir*3'*'

PILLI
DN: c=lN, o=Pe6onal,
pseudonym=ac5425d27efd9

0b34bs6587b35661 55b1 d
b8adf6ffe76d2a b4a997b608

x.
{ii

T H O M A S' git'-mrcodeds3s I 3'

:i': seiiHf,lgmbereb3l7oa5e9a

DONBOS#"#:fffi$r;
CO .,,,i'' H:S',ffI3lf,,,,'
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. Si. Name, address, descriptions and
No. occupations of the subscribers

Signature
of subscribers

4. Shivanna Kothathi Nanjundegowda
S/o. Shivanna

I 189, Sri Vidya Ganapathi High School,

Kothathi Hobali, Mysore Road, Kothathi,

Mysore, Karnataka - 571402
''...

BUSINESS

KS
i:i:: title=3660,

N A N J U',,,i,', f;!$#J,f#li',':J.Tt?
,t1ti"'PgstalCode=s7l4O2,

N I I\ l- . st=fernataka,

l\ LJ tr , '' ;#lgffitrfiU1fl:flj;
. ., l359abe9o5eiaiiii72osefes3

G O W D A l:',11:iii:.:'ir,LTy*

Digltally signed by K 5

NANJUNDEGOWDA

DN: <dN, cPersond,

5.. Thankamma Santhosh

S/o. Ramanan

Attimangala, Nalavattekre, Nelliyahadikeri,

Nelliahudike{, Kodagu,

Kodagu, Karnatak a- 571253

BUSINESS

MANOJX.V (Membership No:2L6003)

Chartpred Accountant

S/o K.N.Vijayan

Karakkattuparambil House

Near Irigation Quarters, Chalakudy

THANKffi:rud$rr"
' '"t,:,, 

PseudonYm=78a5969e6Ba

AMMA',,,ffii':T#l##r:

SANT''

OSH

iFKARNATAKA,
sdi:ialNumber=265b73oaa09
59eti*iSgb0da66{4d6e91 44

,Lsops{$uiifii:tlir'tresr"u
dtucc2B, cn=Tlfltl$(AJtlMA
sANIHOSH 

.1.:

Datq 2021.08.03 I 3:lo:58
{O5'30'

Witness statement

Dated this 3 I't day of July 2021

Witness statement

I Manoj K.V; Chartered Accountant witness to subscribers, who have subscribed and signed in my

presenbe at Irinjalakuda on the 3l't day'of July NZt Further I verified their identity details.(ID) for'
t;,

their identification and satisfied myself of their identif,cgtion particulars as filled in.

MANOJ
KA RA K KATT i i;1;T,1Lljffill?'.lli*ll&1K

?:qfl:.P"'talcode=680307'

U PARAMB I L ;i;i':#;l;.:glts.mm
vIJAYAN l:[if#i*-*:l,ilhal

Digitally signed by MANOJ
KARAKKATTUPARAMEIL VIJAYAN

DN: c=lN, o=Personal,


