
ARTICLES OF ASSOCIATION

OF

KERALA AUTOMOBILES LIAAITED

Preliminary:
-':'=; - :: ons contained in "Table A" in the flrst schedule to the Act shall not
,.. , ,-r :le Company.

Defin itions:
^ :rese articles, unless the context othenrrise requires:

"The Company" means KERALAAUTOMOBILES LIMITED. Definitions

ri) "TheAct" meansThe companiesAct, 1956 (CentralAct 1 of 1956);

iii) "The Office" means the Registered Offlce of the Company for the time being;

iv) "Government" means the Government cf l{erala;

v) "The Registed' means the Register of Members to be kept pursuant to Section
150 of the Act;

vi) 'rDividend" includes bonus;

vii) "Capital" means the capital for the time being raised or authorised to be raised
for the purposes of the Company;

viii) "Shares" means the shares or stock into which the capital is divided and the
interest corresponding with such shares or stock;

ix) "Board" means Board of Directors,

x) "The Directors" means the Directors for the time being of the Company;

xi) "Person" includes any Company or association or body of individuals whether
incorporated or not;

xii) "Financial Year'' means the period in respect of which any profit and LossAccount
of the Body corporate laid before it in Annual General Body Meeting is made up
whether that period is a year or not;

xiii) "Month" means the English Calendar month;

xiv) "ln writing" and "written" include printing lithography and other modes
representing or reproducing words in a visible form;

xv) "Executor" or "Administrator'' means a person who has obtained probate or
letters of administration as the case may be from a competent Court;

xvi) "Regulations of the Company" means the regulations for the time being in force
for the management of the Company;

xvii) "Seal" means the Common Seal for the time being of the company;

xviii) "The Chairman" means the Chairman of the Board of Directors for the time
being of the Company. Unless the context therein otherwise requires the words
or expression contained in these Articles shall bear the same meaning as in the
Act. Words importing the singular numben include the plural number and vice
versa. Words importing the masculine gender also include the feminine gender.

xix) "The Governor" means the Governor of Kerala and includes the Government of
Kerala.
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The Company is a Private Cornpany and accordingly:

2. The number of members for the time being of the Company shall not exceed fifty exciuding:-

a) Restricts the right to transfer its shares, if any.

b) Limits the number of members to fifty not including:-

i) Persons who are in the employment of the company: and

ii) Persons who, having been formeriy in the employment of the company, were

members of the Company while in that employment and have continued to be

members after the employment ceased, and

c) prohibits any invitation to the public to subscribe for any shares, or debentures of

the company;
d) prohibits any invitation or acceptance of deposits from persons other than its

members, directors or their relatives'

3. The Company shall be a Govemment Company within the meaning of Section 61 7 of the AcL

4. The regulations for the management of the company and for the observance of the

members there of and their representatives shall subject to any exercise of the statutory

powers of the Company in reference to the repeal or alteration of or addition to its

regulations by special resolution as prescribed or permitted by the Act be such as are

contained in these Articles.

Share Capital
5. TheAuthorised Share Capital of the Company shall be Rs.20,00,00,000/- (Rupees Twenty

crores only) divided into '18,00,000 (Eighteen Lakhs) Equity Shares of Rs.100/. (Rupees

Hundred only) each and 2,00,000(Two Lakhs ) Preference Shares of Rs.100/- (Rupees

Hundred only) each with rights, privileges and conditions attached thereto and with powers

to increase or reduce the capital of the Company in accordance with the provisions in the

ComPaniesAct, 1956 .

6. No part r:f the funds of the company shall be employed in the purchase of or in loans

upon the security of the Company's shares'

7 . Subjectto the provisions of theAct and in theseArticles and to the rights of the Government.

the shares shall be under the control of the Board of Directors, who may allot or otherwise

dispose of the same to such persons on such terms and conditions as they think fit.

g. Sublect to the provisions, if any in that behalf of the Memorandum of Association of the Variation of riEhts

company ancl with our prejudice to any special rights previously conferred on the holders

of existing shares in the Company, any share in the Company may be issued with such

preferred, or other special rights, or such restrictions, whether in regard to dividend'

voting rights of Share capital or otherwise as the Company may, from tirne to time by

.p""Lt rlsolution determine, and any preference share may with the sanction of a special

resolution by issued on the terms that it is, or at the option of the company is liable, to be

redeemed.
g. Every person whose name is entered as a mernber in the register shall, without payment

of any fee or charge, be entitlecl to a certificate under the seal of the company specifying

the share or shares held by him and the amount paid thereon:

Provided that in respect of a share or shares held jointly by several persons the

Company shall not be bound to issr-ie more than one certificate and delivery of a share

certificate to one of the several joint holders shall be sufficient delivery to all'

10. Everycertificateof sharesshall specifythenumberanddenotingnumberof thesharesin Particulars on share

respect of which it is issued and the amount paid up thereon and shall be signed by at Certificates

least two Directors, one of whom shail be the Managing Director, and the Secretary or

any other person authorized by the Board, subject to the Company,s (lssue of Share

Certificates) Rules, 1960.

11 a) lf any Share Certificate is defaced, torn or old, decrepit, worn out, r:r there is no lssue of new share

further space on the back there of for endorsement of transfer, then, upon the certificate in place of

surrender thereof to the cornpany, it may order the same to be cancelled and issue one defaced' torn (,r

- a new certificate in rieu thereof. 
Ilrdv uru'r rrrE PorrrE LU uv vqrrvvlrv 
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b) lf any Share Certificate ls lost or destroyed, it rnay be renewed on obtaining prior

consent of the Board and on payment of a fee of 50 paise and in such reasonable

terms, if any, as to evidence and indemnity and the payrnent 0f out-of-pocket expense

incurredbytheCompanyininvestigatingevidence,astheBoardthinksfit.
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Calls on shares :

i The Board of Directors may, from time to time, make calls upon the members in respect
of any moneys unpaid on their shares and specify the time or times of payments and
each member shall pay to the Company atthe time or times specified the amount called
on his shares Provided, however that the Board may, from time to time at their discretion
extend the time fixed for the payment of any call"

' I lf the sum payable in respect of any call be not paid on or before the day appointed for
payment thereof, the holder for the time being, or the allottee of the share in respect of
which a call shall have been made, shall pay interest on the same at such rate not
exceeding 6 per cent per annum as the Board shall fix, from the day appointed for the
payment thereof to the time of actual payment, but the Board may waive payment of such
interest, wholly or in part.

"d The Board may, if it thinks fit, receive from any member willing to advance the same, all
or any part of the moneys due upon the shares held by him beyond the sums actually
called for and upon the moneys so paid in advance or so much thereof as from time to
time exceeds the amount of calls then made upon the share in respect of which such
advance has been made, the Cornpany may pay interest at such rate not exceeding 6
percent per annum as the members paying such sum in advance and the Board agrees
upon, The Board may, at any time, repay the amount so advanced upon giving to such
member three months, notice in writing.

"5 The joint holders of the shares shall be jointly and severally liable to pay all calls in
respect thereof.

r^ No person shall be recognized by the Company as holding any shares upon any trust
and the Company shall not be bound by or required to recognize any equitable, contingent,
future or partial interest in any share or any right whatever in respect of any share other
than an absolute riEht to the entirety thereof in the registered holder except as by these
Articles otherurise expressly provided or as by Act required or pursuant to any order of court.

Lien:
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18.

19.

The company shall have the first and paramount lien on every share (not being a fully
paid share) for ali moneys (whether presently payable or not) called or payable at a fixed
time in respect of that share, and the company shall also have a lien on all shares (other
than fully paid shares) standing registered in the name of a singrle person or all moneys
presently payable by him or from his estate to the company, but the Board may, at any
time, declare any share to be wholly, or in part exempt from the provisions of this article.
The company's lien, if any, on the share shall extend to all dividends payable thereon.

The company may sell. in such rnanner as the Board thinks fit, any share on which the
company has a lien but not sale shall be made unless a sum in respect of which the lien
exists is presently payable no until the expiry of fourteen days after a notice in writing
stating and demanding payrnent of such part of amount in respect of which the lien exists
as is presently payable has been given to the registered holder for the time being of the
share, or the persons entitled there to by reason of his death or insolvency.

a) To give effect to any such sale, the Board may authorize some person to transfer
the share to the purchaser thereof.

b) The purchaser shall be registered as the holder of the shares comprised in any
such transfer.

c) The purchase shall not be bound to see to the application of the purchaser money
nor shall his title to shares be affected by any irregularity or invalidity in the
proceedings'in reference to the sale.

The proceeds of the sale shall be received by the company and shall be applied in
payment of such part of the amount in respect of which the lien exists as is presenly
payable, and the residue, if any, shall (subject to a like lien for sums not presenly payable
as existed upon the shares prior to the sale) be paid to the persons entitled to the shares-
at the date of the sale. The purchaser shall be registered as the holder of the shares and
he shall not be bound to see to the application of the purchase money, nor shall his tileto the
shares be affected by any ineguladty or invalidity in the proceedings in reference to the sale.
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Transfer and Transmission :

21 . The right of members to transfer their shares shall be restricted as follows:

a) A share may be transferred by a member or other person entitled to transfer oniy tc'

' a person approved by the Governor.

b) Subject to section lll of the Act, and subject as aforesaid the Board may r lls

absolute and uncontrolled discretion, refuse to register any proposed lransfe' c:

shares.

22. lf the Board refuses to register the transfer of any shares it shall, within two Tr. ^:- . ' " '
date on which the instrument of transfer is delivered to the Company, send to the i'a - s'' '--

and the transferor, notice of the refusal.

23. Save as herein otherwise provided, the Board shall be entitled to treat the person '*' .-

name appears on the register of members as the holder of any share, as the absc -'..

owner thereof and accordingly shall not (except as ordered by a Court of competen'

jurisdiction or as by law required) be bound to recognise any benami trust or equit'7 or

equitable contingent or other claim to or interest in such share on the part of any persons,

whether or not it shall have express or implied notice thereof'

24. The instrument of transfer of any share in the Company shall be executed both by the Execution of

transferor and the transferee and the transferor shall be deemed to remain holder of the Transfer

share until the name of the transferee is entered in the register of members in respect

thereof.

25. Shares in the Company shall be transfened in the form prescribed by the Rules' Form of Transfer

26. Every instrument of transfer shall be left at the office for registration, accompanied by the Transfer to be left

certif cate of shares to be transferred, and such evidence as the Company may require-to :H:L?TI,-,"
prove the tiile of the transferor his right to transfer the shares. All instruments ot transter to be given
shall be retained by the Company, but any instrumeni of transfer which the Board may

decline to register shall on demand, be returned to the persons depositing the same.

27. Nothing contained in Article 21 shall prejudice any power of the Company to register as

shareholder any person to whom the right to any shares in the Company has been

transmitted bY oPeration of law.

2g. The register of Members or the Register of Debenture holders may be closed for any

perioO of periods not exceeding in the aggregate 45 days in any year, but not exceeding

30 days at any one time after giving not less than 7 days previous notice by advertisement

in some newspaper circulating in the District in which the registered office of the Company

is situated.

29. The Board shail have the same right to refuse to register the name of a-person entirely' by i?1fl:rfJ::?ijJi;i
transmission to any shares or his nominee, as if he were the transferee named in an th6 provisions of
ordinary transfer presented for registration. section 3 of the Act

Alteration of GaPital:

30. Subjecttotheapproval oftheGovernor,theBoardmay,withthesanctionoftheCompany Powerto

in General Meeting increase the share capital by ar"h au*, to be divided into shares of increases capital

such amount as may be specified in the resolution.

31. Subject to such direction as may be issued by the Govemor in this behalf, new shares on what condition

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

there to as the company may in its General Meeting direct and if no such direction be be issued

given as the Board shall determlne:

provided that no share (not being preference shares) shall be issued carrying voting

right or rights in the Company as to dividend, capital or otherwise which are disproportionate

to tne rights attaching to the holders of other shares (not being preference shares).

32. - Except so far as otherwise provided by the conditions of issue, or by these articies, any How far new shares to

capitat raised by the creation of new shares shall be considered part ot tne original capital :1S#THJ,lji= '"
and shall be subject to the provision herein contained with reference to the payment of

calls and installments, transfer and transmission lien, voting, surrender and otherwise.

Transmission by
operation of law

When register of
members and
debenture holders
may be closed
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{ I The new-shares shall be offered to the members in proportion to the existing shares held New shares to be
by each member and such offer shall be made by notice specifying the number of shares offered to members
to which the member is entitled and limiting a time within which the offer if not accepted
will be deemed to be declined and after the expiry of such time or on receipt of an intimation
from the member to whom such notice is given that he declines to accept the shares
offered, the Board may dispose of the same in such manner as it thinks most beneficial to
the Company.

34 Subject to the provisions of the Section 100 to 104 of the Act, and to such directions as Reduction of
may be issued by Govemor in this behalf, the Company, may, from time to time by special capital etc.
resolution, reduce its capital by paying off capital on cancelling capital which has been
lost or is unrepresented by available assets, or is superfluous or by reducing the liability
on the shares or otherwise as may seem expedient. and capital may be paid ofi upon the
footing that it may be called up again or otherwise and the Board may, subject to the
provision of the Act, accept surrender of shares.
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35. Subject to the approval of the Governor, the Company, in General Meeting may, from
time to time sub-divide or consolidate its shares or any of them and exercise any of the
other powers confened by section 94 of the Act, and shall file with the Registrar, such
notice of exercise of any such powers as may be required by the Act.

36. lf at any time, the capital, by reason of the issue of preference shares or othenivise is
divided into different classes of shares, all or any of the right and privilege attached to
each class may, subject to the provisions of Sections 106 and 107 of the Act, be modified,
abrogated or dealt with by agreement between the Company and by any person purporting
to contract on behalf of that class, provided such agreement is (a) ratified in writing by the
holders of the issued shares of that class of at least three fourths of the nominal value of
them or (b) confirmed by a resolution passeC at a separate General Meeting and supported
by the votes of at least three fourths of the holders of shares of that class and all the
provisions hereinafter contained as to General Meeting shall mufafls mutandis apply to
every such meeting. Except that the quorum thereof shall be members holding or
representing by proxy one-fifth of the nominal amount of the issued shares of that class.
This article shali not by implication curtail the power of modification which the Company
would have if the Article were omitted.

Borrowing Powers :

37. Subject to the provisir:n of Section 292 ot the Act, the Board may, from time to time,
borroq or secure the oayment of any sum or sums of money for the purposes of the
Company by means of a Resolution passed at a meeting of the Board.

38" The Board rnay secu!"e the repayment of such moneys in such manner and upon such
terms and conditions in all respect as it thinks fit and in particular by the issue of bonds,
perpetual, or redeemable debenture or debentures stocks or any mortgage, charge or
other security on the undertaking of the whole or any part of the property of the Company
(both present and futurei including its uncalled capital forthe time being.

39. Debentures, debenture stock, bonds or other securities may be made assignable free
from any equities between the Company and the person to whom the same may be issued.

40. Subject to the approval of the Governor and the provisions of Sections 3 and '1'l 7 of the
Act, any debentures. debenture stock, bonds or other securities may be issued at a

discount, premium or othenruise, and with any special privileges as to redemption, sunender
drawings, allotment of shares, attending General Meeting of the Company appointment
of Directors and otherwise.

41. Whenever any uncalled capital of the Company is charged all persons taking any
subsequent charge thereon shall take the same subject to such prior charges and shall
not be entitled by notice to the shareholders or otherwise to obtain priority over such prior charge.

42. lf the Board of Directors or any of them or any other iJersons shall become personally
liable for the payment of any sum primarily due fronr th, Company, the Board may execute
or cause to be executed any mortgage, charge or sectrrity over or affecting the whole or
any part of the assets of the Company by wav of indemnity to secure the Directors or
persons so becoming liable as aforesaid from any loss in respect of such liability.
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General Meeting :

43. The First Annual General Meeting of the company shall be held within eighteen months

ofitsincorporation-TheCompanyshailineachcalendaryearholdinadditiontoany
othermeetings,anAnnualGeneralMeeting'Notmorethanl5monthsshallelapse

. between the date of one Annual General rn"Ltlng and that of the next' The flrst Annual

Generai Meeting and the subsequent Annual Meeting of the company shall be held in

accordancewiththeprovisionsofSectionl66oftheAct.AllmeetingsoftheCompany
other than the Annuai Generai Meeting shall be called Extra-ordinary Meetings'

44. subject to the provision of Section 169 of the Act, the Board rnay' whenever it thinks fit' when extraordinary

andshall,ontherequisitionoftheho|dersofnotlessthanone-tenthofthepaid-upmeetingtobecalled
capitaloftheco,punvasatthatdatecarriedarightofvotinginregardtothatmatterand
on which all calls n. oihu|. sums then due have been paid forthwith, proceed, to convene

anextraordinarymeetingoftheCompany,andinthecaseofsuchrequisitionthefollowing
provisions shall have affect'

1)Therequisitionmuststatetheobjectsofthemeetingandmustbesignedbythe
requisitionists ano Jeposited at the office and may consist of several documents in

like form each signed by one or more requisitionists'

2)lftheBoardoftheCompanydoesnotproceedwithintwenty-onedays,fromthe
dateoftneoepositottrrevatiorequisitiontocauseameetingtobecalledforthe
consideration lrtn".u matters on a day not later than forty-five days, from the date

ofthedepositoftherequisition,therequisitioinistsoramajorityoftheminvalue
maythemselvesConvenetherneeting,butanymeetingsoconvenedshallbeheld
withinthreemonthsfromthedateofthedepositoftherequisition:

3)AnymeetingconvenedunderthisArticlebytherequisitionistsshallbeconvenedin
thesamemanneraSnearlyaspossibleast.hatinwhichmeetingsatetobeconvened
bY the Directors'

45. A General Meeting of the company may be called by giving not less than twenty-one

day,snoticeinwritingspecifyingtheplace,dayandhourofmeetingwithastatementof
the business to be [ransacied at the meeting. Such notice shall deserved on every

memberinthemannerhereinafterprovided,nut*itntheconsentinwritingofallthe
members of entiileJ to receive notice of same any particular meeting may be convened

bysuchshorternoticeandinsuch!"nannerasthosemembersmaythinkfit:
provided however, that where any resolution is intended to be passed as a special

ResolutionatanyGeneralMeetingasrequiredbySub.section(2)ofSectionl89ofthe
ActnoticeofsuchmeetingsspecifyingtheintentiontoproposetheresolutionasaSpecial
Resolution shall be served'

46. The accidental omission to give notice to, or the non-receipt of notice by, any member or

other person to wnom it shou]d be given shall not invalidate the proceedings at the meeting'

Proceedings of General Meetings:

4T.rhebusinessofanAnnualGeneralMeetingshallbetoreceiveandconsidertheProfit
and Loss Account, the Balance Sheet, and tie report of the Directors and the Auditors' to

declaredividendsandtotransactanyotirerbusinesswhichunderthesea(iclesoughtto
be transacted at an Annual Generai Meeting, All other business transacted at an extra

ordinary meeting shall be deemed special'

48. Two members present in person shall be a quorum for a General Meeting

49. 1) The Governor so long as he is a share holder of the company, may from time to

time, appoini one onioll" pu"on" (who need not be a member of the Company) to

represent him at all or any meetings of the Company

2)Anyoneofthepersonsappointedundersub-clause(1)ofthisArticlewhois
personalitypresentatthemeetingshallbedeemedtobeamemberentitledtovote
andbepresentinpersonandshallbeentitledtorepresenttheGovernoratallor
anysuchmeetingandtcvoteonhisbehalfwhetheronashowofhandsoronapoll'

3) The Governor may, from time to time cancel any appointment made under sub-

clause (1) of this Article and make fresh appointments

Notice of Meeting

Omission to give
notice

Business of
Annual General
Meeting

Quorum

Rights of
Government to
appoint any
person as its
representative
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The production at the meeting of an order of the Governor shall be accepted by the
Company as sufficient evidence of any such appointment or cancellation as
aforesaid.

Any person appointed by the Governor under this Article may, if so authorized, by
such order, appoint a proxy, whether specially or generally.

The Chairman of the Board of Directors shall be entitled to take the chair at every general
meeting, or if there be no such Chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding such meeting or is unwilling to
act as Chairman, the members present shall choose another Director as Chairman, and
if no Director shall be oresent, or if all the Directors present decline to take the chair, then
the members present shall choose one of their members to be the Chairman.

lf within fifteen minutes from the time appointed for the meeting a quorum is not present,
the meeting convened upon such requisition as aforesaid shall be dissolved; but in any
other case it shall stand adjourned to the same day in the next week at the same time and
place, and if at such adjourned meeting a quorum is not present those members who are
present shall be a quorum and may transact the business for which the meeting was
called.

Every question submitted to a meeting shall be decided by a show of hands and in the
case of an equity of votes the Chairman shall have a casting vote in addition to the vote
or votes to which he may be entitled as a member.

At any general meeting a resolution put to vote of the meeting shall be decided on a show
of hands, unless a poli is, before or on the declaration of the result of the show of hands,
demanded by member present in person or proxy or by duly authorized representative
and unless a poll is so demanded, a declaration by the Chairman that a resolution has or
has not, on a show of hands, been carried or carried unanimously or by a particular
majority, and an entry to that effect in the book of proceedings of the Company, shall be
conclusive evidence of the fact, without proof of the number of proportion of the vote
recorded in favour of or against that resolution.

if a poll is duly demanded, it shall be taken in such manner and at such time and place as
the chairman of the meeting directs and either at once, or after an interval or adjournment
or otherurise, and the results of the poll shall be deemed to be resolution of the meeting
at which the poll was demanded. The demand for a poll may be withdrawn.

The Chairman of a general meeting may, with the consent of the meeting, adjourn the
same, from time to time and from place to place, but no business shall be transacted at
any adjoumed meeting other than the business left unfinished at the meeting from which
the adjournment took place.

Subject to the provisions of Section 180 of the Act, any poll duly demanded on the election
of a Chairman of a meeting or on any question of adjoumment shall be taken at the
meeting and without adjournment.

The demand of a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which a poll has been demanded.

The Chairman of any meeting shall be the sole judge of the validity of every vote tendered
at such rneeting. The Chairman present at the taking of a poll shall be the sole judge of
the validity r:f every vote tendered at such poll.

Votes of mernbers

Votes of Members:
59. Upon a show of hands every member present in person shall have one vote and upon a

poll every rnember present in person or by proxy or by duly authorized representative
shali have voting rights in proportion to his share of the paid up equity capital of the
Company.

Votang of proxy on
show of hands

Any person entitled under the transmission clauses to any share may vote at any general Votes in respect of
meeting in respect thereof in the same manner as if he were the registered holder of such :13t3:"Trfl;fffi:f,1"r=

4)

5)
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5C.

51.

52.

53.

54.

55.

30.

57.

58.

60.

61.

A proxy shall not be entitled to vote on a show o{ hands.
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Sharesprevidedthatfortyeighthoursatleastbeforethetimeofholdingoradjourned
meetingasg,ecasemaybe,'atwhichheproposestovote,heshallsatisfytheBoardor
his right tic sucr, snares, untess the Board snail nave previously admitted his right to such

shares or his right to vote of such meeting in respect thereof'

62. where there are joint registered holders of any share any one such persons may vote at Joint holders

any meeting either personally or by proxy' in iespect of such shares as if he were solely

entifled thereto, uniif rnor" tnan one such ioint holders be present the ioint holder whose

namestandsflrstontheregisterinrespectofsuchsharesshalialonebeentitledtovote
in respect thereof, 

"eu"rrt 
lxecutors or administrators, of a deceased member in whose

nffiIeanysharestandsshallforthepurposesofthisclausebedeemedjointholders
thereof.

63. A member of unsound mind or in respect of whom an order has been made by any court

havingjurisdictioninlunacy'mayVoteeitheronashowofhandsoronpollbyhiscommittee
or other legal gurroiu; and'anysuch cornmittee or guardian may, on a poll, vote by proxy'

64'onapoll'votesmaybegiveneitherpersonallyorbyproxyorbydulyauthorized
rePresentative.

65.Amemberentitledtoattendandvoteatameetingmayappointanotherperson(whether
amemberornot)ashisproxytoattenclameetingandvoteonapoll,Nomembershall
appoint more than on" pro*y io attend on the same occasion. A proxy shall not be entitled

to speak at a meeting or to vote except on a poll. The instrument appointing a proxy shall

beinwritingandbesignedbytheappointerorhisattorneydulyauthorizedinwritingorif
the appointer is a boiy coriorate, be under its seal or be signed by an officer or an

attorneY dulY authorized bY it'

66.Theinstrumentappointingaproxyandthepowerofattorneyorotherauthorityifany
under which it is signed, Jr a notorially certified copy of that power or authority, shall be

deposited at tne re"gisl;ieo omce of the company not less than forty-eight hours before

thetieforholdingthemeetingoradjourned,""tingatwhichthepersonnamedinthe
instrument Proposes to vote'

6T.Avotegiveninaccordancewiththetermsofaninstrumentofproxyshallbevalid
notwithstandingthepreviousdeathorinsanityoftheprincipal,ortherevocationofthe
proxyoroftheauthorityunderwhichthe.proxyexecutedorthetransferofthesharesin
respect of which ii- pir-v is given, provided inut no intimation in writing of such death'

insanity revocation, o, trunrt"i or transmission shall have been received at the office of

theCompanybeforethecommencementofthemeetingoradjournedmeetingatwhich
the ProxY is used'

6s.Aninstrumentappointingaproxymaybeinthefollowingform,orinanyotherformasper
scheduh lXto the Act:

Votes in respect of
shares of members
of unsound mind

Proxies remitted

lnstruments
appointing ProxY to
be in writing

When vote bY Proxy
valid though
authoritY revoked

Form of Proxy

lnstruments
appointing ProxY to
be dePosited at office

KERALA AUTOMOBILES LIMITED

.in the

District of..............
.being a memberof the above named

...in the District of..'.... """"""'as my

proxytovoteformeonmybehalfattheannualorextraordinary(asthecasemaybe)general

meeting of the Company to be held on the""""""""

"and at any adjournment thereof"
day of...........

Signed this.... """""""'day of
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69. No member shall be entitled to be present, or to vote on any question either personally
or by proxy at any general meeting or upon a poll, or be reckoned in quorum whilst any
call or other sum shall be due and payable to the company in respect of any of the
shares of such members.

70. No objection shall be made to the validity of any vote except at the meeting or poll at
which such vote shall be tendered, and every vote whether given personally or by proxy,
not disallowed at such meeting or poll, shall be deemed valid for all purposes of such
meeting or poll whatsoever.

Directors:
71. Unless otherwise determined by the Governor, the number of Directors including the

Chairman, the managtng Director and such whole time Directors as the Governor may
consider necessary, shall not be less than two and not more than nine. All the Directors
including the whole time Directors shall be appointed by the Governor.

72. The Directors are not required to hold any qualification shares

73 a) The Directors including the Chairman and the Managing Director and the whole
time Directors shall be paid such salary and allowances as the Govemor may from
time to time determine. Subject to the provisions of Section 314 of the Act such
reasonable additional remuneration as may be fixed by the Governor may be paid
to any one ormore of the Directorsforservices rendered by him orthem orothenrrise.

b) The Governor may determine the period for which the Chairman and/or ManaEirrg
Director are to hold their respective officers.

c) The Governor shall have the power to remove any Director including the Chairman
and Managing Director, from office at any time subject to the terms of appointment
of the Chairman and/or Managing Director or whole time Directors.

d) The Governor shall have the right to fill any vacancy in the office of the Directors
caused by removal, resignation death or otherwise.

e) The official and non-official Directors shall be paid sitting fee at the rate determined
by the Governor from time to time.

Powers of Board of Directors :

74. The business of the Company shall be manaEed by the Board of Directors who may pay
all expenses incuned rn getting the Company registered and may exercise all such powers
of the Company as are not, by the Act, or any statutory modification thereof for the time
being in force or by these Articles, required to be exercised by the Company in General
Meeting, subject nevertheless to the provisions of these Articles, to the provisions of the
Act, and to such regulations being not inconsistent with the provisions, as may be
prescribed by the Company in General Meeting but no regulations made by the Company
in General Meeting shall invalidate any prior act of the Board which wouid have been
valid if that regulation had not been made.

75. Without prejudice to the general powers conferred byArticle 74 and the other powers
conferred by these Articles, and subject to the provisions of Sections 2g1 lo 294 and 297
of the Act, the Board shall have the following powers, namely:-

1) To purchase, take on lease or otheruruise acquire for the company property, rights or
privileges which the Company is authorized to acquire at such price, an6 generally
on such terms and conditions as it thinks fit;

2) To authorize the undertaking of work of a capital nature subject to the condition that
all cases invOlving a capital expenditure exceeding Rs. 25 lakhs shall be referred to
the Governor for his approval before authorization;

3) To pay for any property, rights or privileges acquired by, or services rendered to the
company either wholly or parily in cash or in shares, bonds, debentures or other
securities of the Company and any such shares may be issued either as fully paid
up or with such amount credited as paid up thereon as may be agreed upon; and
any such bonds, debentures or other securities may be either specifically charged
upon all or any part of the property of the Company and its uncalled capital or not so
charged;

;l
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4) To secure the fulfillment of any contracts or engagements entered into by the

Company oy ,ortgug* or charge of all or any of the property of the Cornpany and

its uncalled capitaitoi the time being or in such other manner as it may think fit;

5)Toappointmanagers,secretaries,officers,clerks,stenographers'peons,agents,
orany other 

".pioy""" 
provisionally, perrnanently, or on probation, or on contract

.basis,toflne,suspeno,removereduceinrank.ordismissanyofthemorotherwise
punish tnem ii any manner deemed fit by the Board of Directors of the company, to

determinetheirpowers.dutiesandobligations,fixtheirsalaries,allowancesand
other emolumenisor pecuniary bene{its and to require any of them to furnish suitable

security' Any af pointment of an officer or employee' carrying basic salary exceeding

Rs.2,000shallbemadeonlysubjecttotheconcurrenceandappro.,raloftheGovemor
thepr|nciplesofreservationsapplicabletoGovernmentappointmentsshouldbe
followed in the matter of all appointments;

6) To appoint anv person or persons (whether'i:"'1"11!1:'^::t) t" accept and hold

in trust for comiuny uny property belonging to the company or in which it is interested

orforanyotherpurposes,andto"*"",t"unodosuchdeedsandthingsasmaybe
requisiteinrelationtoanysuchtrustandprr:videfortheremunerationofsuch
trustee or trustees;

7) To institute, conduct, defend, compound or abandon any legal proceedings by or

against the cornpuny or lts officers or othenruise concerning the affairs of the

Company and also to compound and allow time for payment or satisfaction of any

claims or demands by or against the Company:

8) To refer any claims or demands by or against the Company to arbitration' and

observe and Perform the awards;

9)Themakeandgivereceipts,releasesandotherdischargesformoneypayableto
the Company unO tot the claims and demands of the Company'

10) To determine the person who shall be entitled to sign on the Company,s behalf,

bills,notes,receipts,acceptances,endorsements'cheques,releases,contracts
and documents;

11) To appoint any person to be the attorney or agent of the company with such powers To invest monev

(including po*"t to sub-delegate) and upon such terms as it may deem fit;

12)ToinvestinSecuritiesorinanyotherScheduledBankorBankstobespecifically
decidedbytheBoardforhavingcalldepositsanclopeningcurrentaccountsand
dealwithunvor'n"*onesoftnlCompanyuponsuchjnvestmentsauthorizedby
theMemorandumofAssociationoftheCompany(notbeingsharesinthisCompany
andinsuchmanserasitthinksfitandfromtimetotimetoVaryorreleasesuch
investments;

13)SubjecttotheprovisionsregardingconsentoftheGovernortosellordisposeofor
transfer the business or property, if any, of the company or.any part thereof on such

consideration as the company may deem proper and in particular for shares,

oeoentures, or slcurities of any othei company having objects altogether or in part

similar to those of the ComPanY;

14)ToexecuteinthenameandonbehalfoftheCompanyinfavourofanydirectoror
otherpersonwhomayincurorbeabouttoincuranypersonalliabilityforthebenefit
of the company, such mortgages of the company's property (present and future) as

theythinkht,no,hysuchmortgagemaycontainapowerofsaleandsuchother
powers, covenants and provisions as shall be agreed upon;

15)SubjecttotheapprovaloftheGovernor,togivetoanypersonemployedbythe
Companyacommissionontheprofitsofanyparticularbusinesstransactionora

" share in the general profits of tne Company' and such commission or share of

profits snatt ui treateo as part of the working expenses of the company:

16)Fromtimetotime,tomake,varyandrepealbye.lawsfortheregulationofthe
business of the cornpany' its officers and the servants;
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17) To give award or ailow any oonrs, pension gratuity or compensation to any
employee, of the company or his widow, chiidren or dependants, - that ,uyuppeui
to the Directors just or proper, whether such emproyee his widow, chirdren or
dependants, have or have not a legal claim upon the Company;

18) Before declaring any dividend and subject to the prior approval of the Governor, to
set aside such portion of the profits of the company as it may think fit, to form a fund
to provide for such pensions gratuities or compensation or to create any provident
or benefit fund rn such manner as the Directors may deem fit;

19) From time to time and at any time to establish any local Board for managing any of
the affairs of the Company in any specified locality in the state of Kerala, or out of
the State and to appoint any persons to be members of such local Board and to fix
their remuneration. and from time to time and at any time to deligate to any person
so appointed any of the powers, authorities and discretion for the time being vested
in the Directors other than their power to make call, and to authorize the members
for the time Lreing of any such local Board or any of them to fill up any vacancies
therein and to act notwithstanding vacancies and any such appointment or delega1on
may be made in such terms and subject to such conditions as the Board may
think fit and the Board may at any time remove any person so appointed and may
annual or vary any such delegation;

20) To enter into all such negotiations and contracts and rescind and vary all such
contracts and execute and do all such acts, deeds and things in the name and on
behalf of the Company as it may consider expedient for or in relation to any of the
matter aforesaid or othenryise for the purpose of the Company; and

21) subject to section zg2 of the Act to delegate any of the pgwers, authorities and
discretion for the time being vested in it subject however to the ultimate control and
authority being retained by it.

Managing Director:
1) The Governor may appoint any one of the Directors to be the Managing Director of

the Company on suclt terms and for such period as he may think fit, for the conduct
or management of the business of the company subject to the control and
supervision of the Board of Directors. The Managing Director appointed shall be
authorized and entrusted by the Board to exercise such powers in relation to the
affairs of the company as are not required to be done by the company at the General
Meeting under the Act.

2) The Managing Director shall be paid such salary and allowances as may be fixed
by the Governor

3) ln the absence of the Managing Director on leave or otherwise, the Board may, with
the previous approvar of the Governor, empower any other Director or any principai
officer of the company to perform ail or any of his functions and duties; provided
that where such absence is not likely to exceed three rnonths. The previous approval
of the Governor shall not be necessary.

The following matters sharr require the prior approvar of the Govemor.

1) Sale, Lease, Exchange, mortgage and/or disposar otherwise of the whore or
substantially the whole of the undertaking of the Company;

2) Formation of a Subsidiary Company/Companies;

3) "Any Collab6ration Agreement to be executed for implernenting projects requiring
the prior approval of the Government under Article 75(2) .nd any Collaboration
Agreementto be executed with a foreign party, irrespedive of the capital expenditure
involved, should receive prior approval of the Government.

4) Division of capital into different classes of shares:

5) Foreign tours by Directors or employees of the company for business matters or
for study purpose or otherwise;

76

77.

I
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6) Winding trP of the ComPanY;

7) PromotionofCompany/Companies;

8)TheannualrevenueBudgetoftheeompanyiscasethereisanelementofdeflclt
which is proposed to be met by obtaining funds frorn the Government:

9)Mattersrelatingtotherevisionofscalesofpay'T'A''D'A''etc'oftheemployeesof
the ComPanY and allied matters;

10)RulesoftheCompanygoverningtheconditionsofserviceoftheemployeesofthe
company, prorio"nt tln'o ano other rules, creation of Reserve and special Funds;

11)..Mattersrelatingtointroductionlrevisionofschemesforcreatingbenefitsinvolving
additional 

"^p"-nditu," 
to the employees, staff etc. of the company.,'

12)AnyothermatterwhichintheopinionoftheChairmanbeofsuchimportanceasto
be reserved for approval of the Governor'

13)Mattersrelatingtothedeputationofofficers/workersetc.ofthecompanytoother
PublicsectorUndertakingsandalsofromother.PublicSectorundertakingtothe
ComPanY'

TsTheBoardshallcauseminutestobemadeinbooksprovidedforthepurpose_
a) of all appointments of officers made by the Board;

b)ofthenamesoftheDirectorspresentateachmeetingoftheBoardandofany
Committee of the Board;

c)ofallresolutionsandproceedingatallmeetingsoftheCompanyandoftheBoard
and of the committees or the Board; and every Director present at any meeting of

theBoardorCommitteeoftheBoardshallsignhisnameinabooktobekeptforthe
purpose;

Seal :

79 The seal of the company shall not be affixed to any instrument except by the authority of

a resolution ot tne aoari of Directors and except in the presence of at least two Directors

includingManagingDirectorandthesecretaryorsuchotherpersonastheBoardnnay
appoint for tne puriose, and the said_Directors and the person aforesaid shall sign every

instrument to which the seal is so affixed in their presence'

Disqualification of Directors :

80. The Office of a Director shall become vacant if:

a)

b)

c)

d)

e)

0

he is found to be of unsound mind by a court of competent jurisdiction;

he applies to be adlrrdicated an insolvent;

he is adjudged an insolvent'

heisconvictedbyacourtofanyoffenceinvolvingmoralturpitudeandsentencedin
r";;; thereof to imprisonment for not less than six months;

he fails to pay any call in respect of shares of the Company held by him whether

aloneorjointlywithothers.withinsixmonthsfromthelastdatefixedforthepayment
of the call;

heabsentshimselffromthreeconsecutivemeetingsoftheBoardofDirectorsor
fromallmeetingsoftheBoardforacontinuousperiodofthreemonthswhicheveris
fong"t, without-obtaining leave of absence from the Board;

s)hefailstodisclosethenatureofhisconcernor|nterestinanycontractor
arrangement,orpropOsedcontractorarrangemententeredintoortobeentered
intobyoronbehalfoftheCompanyasrequiredunderSection2ggoftheAct;

h)hebecomesdisqualifiedbyanorderofCourtunderSection203oftheAct;

i) he is concerned or participates in the profits of any contract with the Company;

Provided,however,noDirectorshallvacatehisofficebyreasonsofhisbecominga
memberofanyCompanywhichhasenteredintocontractwithordoneanyworkofthe
Companyofwhichheis.aDirect<lr,butaDirectorshallnotvoteinrespectofanysuch
contract or work, and if he does so vote' his vote shall not be counted:

Board to cause
minutes to be
made in the books

Seal
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ProVided further that the disqualification refened to in subclause (c), (d) and (h)
above shall not take effect;

a) For thirty days from the date of adjudication, sentence or order;

b) Whtire any appeal or petition is prefened within the thirty days aforesaid against
the adjudioation, sentence, or conviction resulting in the sentence or order until the
expiry of seven days fiom the date on which such appeal or petition is disposed of;
or

c) Where within the seven days af6resaid, any further appeal or petition is preferred in
respect of the adjudication, sentence conviction or order and the appeal or petition,
if allowed would result in the removalof the disqualification, until such furtherappeal
or petition is disposed of.

Alternate Directors:
81 . "The Goveme shall appoint an altemate Director to act for a Director (here in after in this

article called the griginal Director) during his absence for a period of not less than three
months from this stdte. Such Director shall not hold office as such for a period longer than
that permissible to the original Director in whose place he has been appointed. Such
appointment shall have effect and such appointee while he holds ofiice as an,altemate
Director shall be entitled to notice of the meetlngs of the Directors and to attend and to
vote there at accordingly, but he shall not require any qualification and he shall ipsofacto
vaqate ofiice when the original Director retums to this state"

Proceeding of the Board of Directors
82. The Board of Directors may meet together fur the transaction of business once at least in

every three months and at least 4 such meetings shall be held every year. They may
adjoum and othenrise regulate their meetings and proceedings as they think fit and may
determine the quorum necessary for the transaction of the business. Until otherwise
determined, one.third of the total strength of Directors (any fraction contained in that one-
third being rounded off as one) or minimum two disinterested directors whichever is higher,
shall be a quorum, provided that such quorum shall not be deemed to be complete unless
at least one ofiicer of the Govemment of Kerala who is for the time being Director is
present.

83. The meeting of the Board may be neiU at the registered office or any where else if it is in
the interestof the Company.

84. A Director may at any time convene a meeting of the Directors and questions arising at
any meeting shall be decided by majority of votes. The Chairman shall have a second or
casting vote

85. A meeting of the Board atwhich a guorum is present shall be competentto exercise all or
any of the authorities, powers and discretion by or under the Article of the Company for
the time being vested in or exercisable by the Board generally.

86. The Governcir may appoint a Director as Chairman of the Board and determine the period
for which he is to hold office; if no such Chairman is appointed or if at any meeting the
Chairman is not present within ten minutes after the time for holding same, the Directors
present may choose one of their members to ire Chairman of the meeting.

57. a) The Chairman shall reserve for the decision of the Govemor any proposals or
decision of the Board of directors or any ,itter btought before the Board which
raises, in the opinion of the Chairmah, an importaht i3sue and which is f,t to be
reserved for'the decisitrn of the Govemor and no decision on such an important
issue shall be taken in the absence of the Chairman appointed by the Governor.

b) ln respect of matterc reserved by the Chairman for decision of the Governor, if the
views of Govemor are not received within a period of two months, the Board shall
be entitled to act in accordance with the proposal or decision without further reference
to the Govemor.

88. The Board may, subject to the restrictions laid down in Section 292 of the Act, delegate
any of its powe6 to Committees consisting of such member or members of its body as it
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thinks fit and may, from time to time, revoke such delegation. Any Committee so forrnec

shall, in the exercise of the powers so delegated, conform to any regulations that ma;'.

from time to time be imposed upon it by the Board.

89. A Committee may elect a chairman of their meetings. lf no such Chairman is elected or f chalrman of

atanymeetingthechairmanis,notpresentwithintenminutesafterthetimeappointedfor meet ngs of

holding the same, the members present may choose one of them to o" Cn"irran of the commit'tees

meeting.

When actions of 90. All acts done by any meeting of the Board or of a Committee :' I -::.:--. :- :, :^,
board of committee person acting as a Director, shall not with standing that it be ate -"' : -: : : s:,: , : '. : : - :
validnotwithstanding therewassomedefectintheappointmentofsuchDirectorsof pe.s:-s:::-;,,':-:s:,
defective appointment orthattheyoranyof themweredisqualifiedbeasvalidasif evei s-:-::-s:- ---.e.^

duly appointed and was qualified to be a Director. Provided tha: -::- -l ' :- s Atce
shall bedeemedtogivevaliditytoactsdonebyaDirectorafterh.sa3:: -:-en:nasbeen
shown to the Company to be invalid or to have terminated.

91. Save as otherwise expressly provided in the Act, a resolution in writing signed by all the Reso;utior without
Directors then in lndia or by a majority of such of them as are entitled to vote on the Board rrreet ng valid

resolution shall be as valid and effectual as if it had been passed at meeting of the

Directors duly called and constituted.

Reserve fund:

Reservefund:
92. Subject to such directions as may, from time to time, be issued by the G: '=- -- - '- s

behalf, the Bsard may before recommending any dividend, set aside oui ci :-: :':' . -'
the Company such sums as they think proper as a reserve fund to meet con: ^-::- , :s ,'
for equalizing dividends, orfor special dividends, orfor repairing, improving anc '-: - i - ^ r
any of the property of the Company, and foramortization of capital and fc's--- - -:'
purposes,astheBoardshall intheirabsolutediscretionthinkconducivet3:-: - 

=-=:
of the Company, and may invest the several sums so set aside upon sLcr - ':::-:-i:
(other than shares of the Company) as they think fit from time to time dea 

", 
:- = 

- 
=

such investments and dispose of all or any part thereof for the beneflt of :re I : - - . -

and may divide the reserve funds into such special funds as they think frt, an: :* -- . .-.
reseryefundoranypartthereof inthebusinessof theCompanyandwithout :€ -::,--l
to keep the same separate from the other assets.

Dividends:
Dividends 93. The profits of the Company available for payment of dividend subject to the a - .' s: = : ,

rignt relating thereto created orauthorized to be created bythese presents 2-: :-: :::
to the provisions of these presents as to the reserve fund and amortizat'c- -' :=:'.
shalt, with the approval of the Govemor be divisible among the members I i':--- .- ' "
the amount of capital held by them respectively;

Provided always that any capital paid up on a share during the penoc ' -=

which a dividend is declared shall only entitle the holder of such share to ar" a;: :
amount of such dividend as from the date of payment.

94. Where capital is paid up on any shares in advance of calls upon the footing :- a: .- : :: *:
shall carry interest such capital shall not, whilst canying interest, confer a righ: :: --: - : : ::!
in profits.

95. The Company in General Meeting may declare a dividend to be paid tc::= -:-::':
accordirg to their rights and interest in the profits and may fix the time for pa't'- t^" - -' '
dividend shall exceed the amount recommended by the Board of Directors

96. No dividend shall be payable otherwise than out of the profits of the year or

or any other undistributed profits of the Company, and no dividend shall carry
against the Company.

97. Subject to the provisions of Section 205 of the Act, the Board may, from time io '. -. .a i
to the members such interim dividends as may be decided by them having regar: :: :^:
position of the Company.

Gapital paid-up in
advance

Declaration of
dividends

Dividends out of
profits only and not to
carry interest

Interim Dividend
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98. The Board of Directors may retain any dividends on which the Company has a lien, and
may apply the same in or towards satisfaction of the debts, liabilities or engagements, in

respect of which the lien exists.

99 Any General Meeting declaring a dividend may make a call on the members of such

amounts as the meeting fixes, but the call on each member shall not exceed the dividends
payable to him and the call be made payable at the same time as the dividend, and the
dividend may, if so ananged between the Company and the members, be set off against
the call. The making of a call under this clause shall be deemed ordinary business of an

ordinary general meeting which declares a dividend.

100. Any General Meeting declaring a dividend may resolve or direct that such dividend wholly
or in part be paid cash in accordance with Section 205 of the Act and in particular of paid

up share, debenture of or debenture stock of any other Company, or may appoint any
person to sign such contract on behalf of the person entitled to the dividend of the
capitalized fund and such appointment shall be effective

Effect of transfer

Retention in certain
eases

Dividends to joint
Holders

Payment by post

Notice of dividend

Accounts to be kept

lnspection of
accounts books

lnspection by
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Annual accounts and
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Dividends or Bonus
Payable wholly or
partly in cash

10't A transfer of shares shall not pass the right to any dividend declared thereon after
transfer and before the registration of the transfer

102. The Board may retain the dividends payable up on the shares in respect of which any
person is underArticle 21 entitled to become a member or which any person under that
clause is entitled to transfer until such person shall become a member in respect of such

shares or shall duly transfer the same.

1 03. Any one of the'several persons who are registered as the joint holders of any share may
give efiectual receipts for all dividends and paymenb on account of dividends in respect

of such shares.

104. Unless otherwise directed, any dividend may be paid by cheque orwanant through post

to the rejistered address of the member or person entitled or in the case of the joint

holders to the address of that one whose name stands flrst in the register in respect of
the joint holding; or to such person and to such address as share holder or joint-holder

may in writing direct, and every cheque orwanant so sent shall be made payable to the
order of the person to whom it is sent.

105 Notice of the declaration of any dividend, whether interim or otherwise shall be given to
the holders of registered shares in the manner hereinafter provided

106 Unclaimed dividend shall be dealt in accordance with the provisions of the Act.

Accounts:
107. The Company shall cause to be kept proper books of accounts with respect to :

a) All sums of money received and expended by the Company and the matters in

respect of which the receipt and expenditure takes place;

b) All sales and purchases of goods by the Company

c) The assets and liabilities of the Company.

1 08. The books of account shall be kept at the Registered office of the Company or at such
other place as the Board shall think fit and shall be open to inspection by the Directors,
during business hours;

'109. The Board shall, from time to time, determine whether and to what extent and what times
and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members (not being Directors)
and no member (not being a Director) shall have any right of inspecting any account or
book or document of the Company exceptas confened by law or authorized by the
Direcbrs or by the Company in General meeting.

1 10. "Sublect to the provisions of Section 21 0 of the Act, the Board shall, at sorne date not
later than 18 months after the incorporation of the Company and subsequently once at
least every year, lay before the Company in General Meeting a Balance Sheet and Profit
and LossAbcount, in the case of the first account since the incorporation of the Company
and ending with a day which shall not precede the meeting by more than nine months in
any other case since the preceding account made upto a date not earlier than the date
of meeting by more than six month. (This article be renumbered as 110)
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111. TheBoardshall causeanAnnual ReporttobemadeoutandattachedtoeveryBalance Annual Reportof the

Sheet a report with respect to the state of the Company's affairs, the amount if any which Board

they recommend should be paid by way of dividend and the amount, if any, which they

propose to carry to the Reserve Fund, General Reserve o!' Reserve Account shown

specifically on the Balance Sheet or to a Reserve Fund, General Reserve or Reserve

Account to be shown specifically in a subsequent Balance Sheet. The report shall be

signed by such number of Directors as are required to sign the Balance Sheet and the

profit and Loss account by virtue of sub-sections (1) and (2) of Section 215 ofthe Act.

112. Form of contents of Balance Sheet and Profit and Loss Account should be in accordance

with the provisions of Section 2'11 of the Act. The Profit and Loss Account shall, in addition

to the matters referred to in Section 211 of the Act, show, arranged under the most

convenient heads, the amount of gross income distinguishing the several sources from

which it has been derived, and the amount of gross expenditure, distinguishing the

expenses of the establishment salaries and other like matters. Every item of expenditure

fairly chargeable against the year's income shall be brought into account so that a just

balance of profit and loss may be laid before the meeting, and in cases where any item

of expenditure which may in fairness be distributed over several years has been incurred

in any one year, the whoie amount of such item shall be stated, with the addition cl the

reasons why only a poffon of such expenditure is charged against the income of the year'

113. The company shall sent a copy of such Balance Sheet and Profit and Loss Account

together with a copy of the Auditor's Report to the Registered address of every member

oitn" Co1npany in the manner in which notices are to be given hereunder at teast

twenty-one days before the meeting at which it is to be laid before the meeting of the

CompanyandshalldepositacopyattheregisteredofficeoftheCompanyforinspection
of the members of the company during a period of at least twenty-one days before the

meeting.

114. The Board shall in all respects comply with the provisions of Sections 209 la 222 of the

Act, or any statutory modification thereof for the time being in force as may be applicable

to the ComPanY.

Audit:
115. Once at least in every year the accounts of the company shall be examined and the

correctness of the Profit and Loss Account and Balance Sheet ascertained by one or

more auditors as provided in the Act'

116. TheauditorsoftheCompanyshall beappointedorreappointedbytheCentral Govemment

on the advice of the Comptroller and Auditor General of lndia, and their rights and duties

shall be regulated by Section 224 lo 233 of the Act'

117. TheAuditors of the Company shall be entitled to receive a notice of and to attend any

General Meeting of the company at which any accounts which have been examtned or

reported on by them are to be laid before the company and may make any statement or

explanation they desire with respect to the accounts'

lls.TheComptrollerandAuditor-Generaloflndia,shallhavepower:
a) to direct the manner in which the Company'sAccounts shall be audited by the Auditors

appointed in pursuance of Article 117 thereof and to give such auditors instructtons

in regard to any mafter relating to the performance of their functions as such;

b) to conduct a supplementary ortest audit of the company's accounts by such person

or person as he'may authorize in his behalf, and for the purposes of such audit' to

have access at all ieasonable times, to all accounts, account books, vouchers'

. documents and other papers of the company and to require information or additional

information to be fumished to any person or persons so authorized, on such matters,

bysuchpersonorpersonsandinsuchform,astheComptrollerandAuditorGeneral
of lndia may, by general or special order, direct'

119. The company shall submit a copy of their Balance sheet and Profit and Loss Amount

together with their auditors report io the Finance Secretary to the Government of Kerala

who shall have the right to comment upon or supplement the audit report In such

manner as he may th]nk fit. Any such comments upon or supplement to the Audit

Report shall be placed before the Annuai General Body Meeting of the Company' at the

same time and in the same manner as the audit report'

L
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120. The auditors aforesaid shall submit a copy of their audit report to the Comptroller and
Auditor-General of lndia, who shall have the right to comment upon or supplement the
audit report in such manner as he may think fit. Any such comments upon or supplement
to the audit 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.

:: :e lrepared within three months of isAnnual General Meeting before which the audit
'e:-:rt is placed and, as soon as may be after such preparation, laid before the State
-egislature with a copy of Audit Report and comments or supplements refened to in
Article 120.

'22 Notwithstanding anything contained in any of these articles, the Govemor may, from
time to time, issue such directives as he may consider necessary in regard to the conduct
of the business and affairs of the company or Directors thereof and in like manner may
vary and annual any such directive. The Directors shall give immediate efiect to directives
so issued. The Govemor may give directions lo the company as to the exercise and
performance of its functions in matters involving the National security or substantial
public interest and ensure that the company gives effect to such directives;

Notices:
123. A notice may be given by the Company to any member either personally or by sending it

by post to him to his registered address, or (if he has no registered address) to the
address if any supplied by him to the Company for the giving of notice to hirn.

124. A holder of registered shares, who has no registered place of address may, form time to
tin:e, notify iri writing to the Company an address, which shall be deemed his registered
place of address, within the meaning of Article 123"

125. lf a member has no registered address and has not supplied to the Company an address
for the giving of notices to him, a notice advertised in news papers ciclating in the
neighbourhood of the Registerd Office of the Company, shall be deemed to be duly
given to him on the date on which the advertisement appears:

126. A notice n'iay be given by the Company to the persons entitled to a share in consequence
of the death or insolvency of a rnember by sending it through the post in a prepaid letter
addressed to them by name, or by the title or representatives of the deceased or assignee
cf the insolvent or by any like description, at the address (if any) supplied for the purpose
by the person claiming to be so entitled or (until si-ieh an address has been so suppiied)
by giving notice in any manner in which the same rnight have been given if the death or
insolvency had not occurred.

'!27. A notice may be given by the Company to the Joint holders of a share by giving the
notice to the Joint holder named first in the register in respect of the share:

:28. Notice of every General Meeting shall be given in the same manner herein before
authonzed to (a) every member of the Company except those members who having no
registered address have not supplied to the Conrpany an address for the giving of notice
to thern and also to (b) every person entltled to a share in consequence of the death or
insolvency of a member who but for his death or insolvency, would be entitled to receive
notice of the meeting provided the Cornpany had due notice"

'?*. Every person who by operation of law, transfer or other means whatsoever, shall become Transferences etc,
entitled to any share shall be bound by every notice in respect of such share which bound by prior notice
previously to his name and address and title to the share being notified to and registered
by he Company, shall be duly given to the person from whom he derives his tifle to such share.

'30. The signature to any notice to be given by thb Company may be written or printed. How notice to be Signed
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To whom notice of
general meeting to
be given
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131. Where a given number of days notice or notices extending over any other period is
required to be given the day of service shall not be counted in such number of days or
other period.

Winding Up:

3l"Il::["Jof 
assets $2. lf the company shall be wound up and the assers avaitabte for disrribution among rhe

mernbers as such shall be insufficient to repay the whole of the paicl up capitar such
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the mernbers in proportron rc the capital paid up orwnictt clgni tc na''e oeen i3. -l :'
the commencement of the winding up, on the shares held by them respective .v- Anc '
in a winding up, the assets available for distribution among the members shall be more

than sufficient to repay the whole of the capital paid up the excess shall be distributed

among the members in proportion to the capital paid up or which ought to have been

paid up on the shares held by them respectively. But this clause shall be withotit

preludice io the right of the hclders or shares issued upon special terms and conditicln-s

SecrecyClause:

133 No member shall be entitled to require discovery of any information respecting any

detail of Company's trading or any matter which may be in the nature of a trade secret,

mystery of trade or secret process which may relate to the conduct of the business of

the Company and which in the opinion of the Directors it will be in expedient in the

interests of the members of the company to communicate to the public

lndemnity:

134. SubjecttotheprovisionsofSection20loftheAct,everyDirector,Auditor,Secretaryand
other Officer or servant of the Company shall be indemnified by the Company agalnst

and it shall be the duty of the Directors out of the funds of the Company to pay all cost,

losses and expenses which any such officer or servant may incur or become liable to by

reason of any contract entered into, or act or thing done by him as such officer or servant

or in any way in the discharge of his duties; and the amount for which such indemnity is

provided shall immediately attach as a lien on the property of the company, and have

priority as between the member over all other claims.

135. No Director or other officer of the Company shall be liable for the acts, receipts, neglects

or defaults of any other Director or Officer of the Company or for joining in any receipt or

other act for conformity or for any ioss or expenses happening to the Company through

the insufficiency or deficiency of title to any security in or upon which any of the moneys

of the Company shall be invested or for any loss or damage arising from the bankruptcy,

insolvency or tortious act of any person with whom any moneys, securities or eff.ect

shall be deposited or for any other loss, damage or misfortune whatever, which shall

happen in the execution of the duties of his misorin relation thereto, unless the same

happens through his own negligence, default, office feasence, breach of duty or breach

of trust.

sl.
No.

Name of the Subscriber
Address and description

and occupation, if anY

No. of equity shares
taken by each

Signature of the
Subscriber

1 V.P. Joseph
Aged 51 years, son of late

Shri V.A. Pascal, on behalf
Of the Govemor of Kerala

Joint Secretary to
Government, lndustries
Department, T.C. No. 151167

Cotton Hill, Trivandrum-1 4

Ten (10) sd/-

2. N.S. Mannadiar
Aged 50 years, son of
Shri N. Kannappa Tharakan

Deputy Secretary,
I ndustries Department,
T.C. 14l1109, Forest Offlce lane,

Trivandrum

One (1) sd/-

3. A.M.lsmail
Aged 38 years, son of
Shri J.M. Abdul Khadir

Senior Grade Assistant
lndustries Department, Govt.
Secretariat, Lekshmi Vilasom,
Pachalloor, Trivandrum

One (1) sd/-

Witnessed by:

T.N. Padmanabha Pillai '
Joint Secretary to Govemrnent,
Law DePartment,
Secretrariat, Trivandrum.

, Dated : 14h March 1978


