MEMORANDUM OF ASSOCIATION
OF

MALANKARA PLANTATIONS LIMITED

1. The Name of the Company is MALANKARA PLANTATIONS LIMITED.,
2. The Registered Office of he Company will be situated in Kerala State,

*3. (A) The main objects to be pursued by the Company are:
To acquire by purchase or otherwise, and to carry on the business of rubber and
tea estate owners, planters, growers, exporters, imporlers, processors and manufacturers of
and dealers in all kinds of rubber and gulla-percha, and gums of every description, tea,
cocoa, coffee, coconuls, spices, cinchona, cereals, colton flax, coconut fibre, copra, pepper,
cardamom, vanilla, jatropha, strawberry, arecanul, fruits, guano and vegetable, horticultural

and agricultural crops.
The objects incidental or ancillary to the attainment of the above main

objects are:

To acquire by purchase and otherwise, or take in exchange or hire and manage,
develop, work, sell, lease and otherwise deal in and dispose off any real or personal
property and any interests, oplions, rights, concessior.s and grants in respect of
lands bearing or capable of bearing any of the products mentioned in the main
clause, and lo turn the same lo account in such manner as the Directors of the
Company may think fit, and in particular by clearing, cullivating, planting, irrigating,

draining, fencing, building, farming and grazing.

To employ and pay fees, costs, charges and expenses of agents, including persons,
corporations, experts, counsel, solicitors, and all persons useful, and supposed to
be useful in examining, investigating, exploring, surveying and securing the title,
value, prospects and condition of any leases, concessions, lands, undertaking,
assels and other rights and claims proposed to be acquired by the Company.

(B)

(1)

(2)

(3) To acquire, hold, renew, use, sell, assign, lease, grant licences, mortgage, pledge
or otherwise dispose off in any part of the world any patent righls, designs, licences
and privileges, inventions, improvements and processes, copyrights, trade marks,
trade names, concessions, formulae, brevels d'invention and the like conferring
any exclusive or non-exclusive or limited right to their use or any secret and other
information to any invention which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly
or indirectly to benefit the Company and lo use, exercise, develop, or grant licenses
in respect of or otherwise turn to accounl the property right or information so acquired
and lo expend money in experimenting upon, lesling or improving any such patentls,
invenlories or rights.

(4) To acquire and carry on all or any part of the business or property, and to underiake
any liabilities of, and to assisl and subsidise any person, firm, association, or company
possessed of property suitable for any of the purposes of this Company or carrying
on any business which this Company is authorised to carry on, or which can be
convenienlly carried on in connection with the same or which may seem to this
Company calculated directly or indirectly to benefit this Company, and as the
consideration for the same, to pay cash or to issue, transfer or assign any shares,
stocks, debentures or obligation (whether fully or partly paid or satisfied) of this
Company, or of any other company, or partly in one mode and partly in another.

(5) To amalgamate or merge with other companies, enter into partnership or into any
arrangement for sharing profits, joint venture, reciprocal concession, and other
wise wilh any person or persons, firm, association or company and carry on any
business or transaction capable of being conducted so as directly to benefit this
company and lo take or otherwise acquire shares or securities of any such company.

(6) To distribute any property or assets of the Company including any proceeds of

sale or disposal of any property or assels of the Company or the shares, stocks,

debentures or obligations of any other company amongst the members of this

Company in specie.

*  Substituted by amendment to the object clause vide special resolution passed by postal
ballot and adopted at the meeting of the Board of Directors on 10th March 2006, vide
report dated 04/02/06 from TP gnﬁkémaé %m y Secretary in Practice (CP. No. 2210)
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(7) To contract for, negotiate and issue Inans‘of every description, 1o invest money by
way of advance or loan with or without interest lo any pers_oncor persons, firm
associalion or company, and particularly to any amplo_yee of this urr:'lpzny. or upon

the security of any property or secun‘ties_or in any investment w gl ;e"r and to
make, draw, accept, endorse, negolialte, discount, buy, sell_ and deal in bi .'-'i.‘ljloteS.
warranls, coupons, and other negotiable or iransferable instrument securities or

documenls.

(8) To borrow or raise or secure {he payment of money in such manner and on such
terms as the Direclors may deem expedient, and for those purposes l_o morigage
or charge the underlaking and all or any part of the property and rights of the
Company, present or future, including uncalled capilal and to purchase, redeem or

pay off such securities.

mpany in shares, stocks, debentures,

(9) To deal with and invest money of the Co eber
d other securilies and obligations of

mutual funds, derivatives, futures options an
any other person or company.

(10) To pay for any business, properly, rights, privileges or concessions, acquired or
agreed to be acquired by this Company, and generally to satisfy any payment by or
obligation of this Company in cash or by the issue or transfer of shares of this or
any other company credited as fully or partly paid up, or of debentures or other
securities of this or any other company. .

(11) To sell, exchange, let, develop, dispose of or otherwise deal with the undertaking
or property of the*Company, or all or any part thereof, upon such lerms, as the
Company in general meeting may think fit, with power to accept as the consideration,
any shares, stocks, debentures or obligations of any other company.

(12) To promote or assist in contract with any persons, firm, association or company for
the promotion of any company or companies, business or undertaking, for the
purpose of acquiring all or any of the property and liabilities of this Company, or for
any other purpose which seems directly or indirectly calculated to benefit this
Company, and to lend money and enter into guarantees upon any terms for the
placing of or underwriting shares, debentures or debenlure stock of any such
company.

(13) To remunerate or make donations (in cash or by the issue of fully or partly paid
shares or debenlures of this or any other company or in any other manner the
Directors may think fit) to any person or persons. whether Directors, Officers or
Agents of this Company or nol, for services rendered or to be rendered in placing
or assisting to place any shares in the Company's capital, or any debentures,
debenlure stock or other securities of this Company or for the conduct of its business.

(14) To grant pensions, allowances, gratuities and bonuses to employees or ex-
employees of the Company, or the dependents of such persons and to support or
subscribe to any funds, institutions or organisations whether charitable, public,
political, religious, recreational or of similar characler and to undertake and carry
out rural or urban development programmes for promoting social and economic
welfare of or the upliftment of the public in any rural or urban area including
maintenance of footpaths, roads, bridges, drains, construction of garbage
processing units, providing safely devices for vehicles, passengers and pedestrians.

(15) To pay all or any expenses incurred in connection with any contract with any person
firm or company lo pay for incorporation, registration or other recognition of the;
Company in any country, state or place and to establish and regulate agencies for
the purpose of the Company's business.

(16) To pay commissions to brokers and others for underwriting, placi i i
. 1o ert . placing, laking, selling,
guaranteeing the -_subscnpuon of or obtaining application for any shares, degbemuregs
or securities of this Company or of any company promoted by this Company

(17) Toenterinto any arrangement with any Government or authority supreme, municipal
local or otherwise and lo obtain from any such Government or authority all rights

decrees, concessions and privileges that may seem conduci 3
A"l |,
objects or any of them. & to this Company's
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ey

(18) To apply the assels of the Company in any way in or towards the establishment,
maintenance, or the protection of lhe interest of maslers, owners and employers
against loss by bad debts, strikes, combinations, fire accidents or otherwise or for
the benefils of any clerk, workman or olhers at any time employed by the Company
or their families or dependents and whaether or not in common with other persons
or classes of parsons and in particular of friendly co-operalive and other societies.

To carry on any other business that may seem lo this Company capable of being
conveniently carried on in connection with any business which this Company is
authorized lo carry on or calculated to enhance the value of or render profitable

any of this Company's properties or righls.

To carry oul all or any of the foregoing objects in any part of the world, either as
principals, agents, contractors, trustees or otherwise and either alone or in
conjunction with any other person, firm, association or company, and either by or
through agents, sub-contractors, trustees or otherwise.

(19)

(20)

To enter into, make and perform contracts of every kind descriptions, agreements

(21)
and, arrangements with any person, firm, company, association or corporation.

To carry on any business or branch of a business which this Company is authorized
to carry on through the agency of any subsidiary company or companies and to
enter into any arrangement with any such subsidiary company for taking the profils
and ‘bearing the losses of any business or branch so carried: on, or for financing
any such subsidiary company or guaranteeing its liabilities, or fo make any other
arrangements which may seem desirable with reference to any business or branch
so carried on including power at any time either temporarily or permanently to
close any such business or branch and to appoint Directors or Managers of any

such subsidiary company.

(23) To purchase, take on lease or license or in exchange, hire or otherwise any real
and/or personal property and any rights or privileges which the Company may
think necessary and convenient for the purpose of its business or which may enhance
the value of any property of the Company and in particular, any land (free hold,
lease hold, or other tenure), building, easement, machinery,vehicles, boats aircrafts,
plant and stock-in-trade and on any such lands to erect buildings, factories, sheds,
godowns or other structures for the works and purposes of the Company and also
for the residence and amenity of its employees, staff and other workmen and erect
and install machinery and plant and other equipments deemed necessary or
convenient or profilable for the purposes of the Company and either to retain any
property to be acquired for the purpose of the Company's business or to turn the

same lo account as may seem expedient.

(22)

(24) To vest any real or personal property, rights or interest acquired by or belonging to
the Company to any person or company on behalf of or for the benefit of the
Company and with or without declared trust in favour of the Company.

(25) To build, construct, maintain, enlarge, pull down, remove or replace, improve or
develop and to work, manage and control buildings, offices, factories, mills,
foundries, refineries, furnaces, godowns, warehouses, shops, roads, machinery,
engines, railways, tramways, roadways or other means of transport sidings, bridges,
reservoirs, dams, watercourses, water systems, power houses, wharves, electrical
works, gas works or works operated by any kind of power and also such other
machinery, equipment, conveyances, directly or indirectly to advance the interests
of the Company and to subsidise, contribute to or otherwise assist or take part in
doing any of these tnings and/or to join with any other person or company or with
any Government or Government authority in doing any of the above things.

(26) To let on lease or on hire purchase system or to lend or otherwise dispose off any
property belonging to the Company and to finance the purchase of any article or
articles, made by the Company, by way of loans or by the purchase of any such
article or articles, and letting thereof on the hire-purchase system or otherwise

howsoever.

(27) Subject to the provisions of section 58-A of the Companies Act 1956, and the
direclions of the Reserve Bank of India, to borrow or raise money, or to receive
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ise in such manner as the Company
of debentures, of debenlure-stock
rlible into shares of lhis;J or i?nydo:)here gzmé,:ny
and to secure the repayment of any such money borrowed, ’8'5.9 r received or
t::\rinlqnhy nllnr!g;lgr." Llnt!un, charge ur_ljg_ﬂ upon all or arl'-ydq: thl;:; ;zjr:g;;‘te)g zzsﬁt_p,l
or revenue of the Company (both present and future) inc Ud" ?l O eie e Ena
and 1o give the lenders oF credilors the power of sale and other pow ay
\ ff any such securities and also

i .0 redeem orpayo
seem expodient and 10 purchase,
by a similar mortgage, charge or lien to secure and guarantee the performance by

the Company or other person, firm or company of any obligation undﬁrtaken by the
Company or any other person, firm or company as the case may be and to guarantee

the debts and the conlracts of customers.

arantee the payment of mon
any person or o
ns or companies wil

loan al interest or otherw

eposit or !
money on dep by the issue

may think fit and in particular
(perpetual or otherwise) and conve

ey or performance of any
mpany and in particular,
h whom the Company

(28) To subsidise, assist and gu
contracl, engagement or obligation by
customers of the Company or any perso
may have or intends to have business relations.

(29) To adopt such means of making known and adverlising the business and products.

of the Company as may seem expedient.
(30) To acquire from any person, firm or body-corporate whether in India or elsewhere
technical information, know-how, processes, engineering manufacturing and

operating data, plans, layouts and blue prints useful for the design, erection and

operation of plant required for any of the business of the Company and to acquire

any grant or licence and other rights and benefits in the foregoing matters or things.

(31) To refer or agree to refer, any claim, demand, dispute or any other question by or
against the Company or in which the Company is interested or concerned and
whether between the Company and the members or his or their representatives or
between the Company and third parties, to arbitration in India or any place outside
India and observe and perform and to do all acts, deeds, matters and things to

carry out or enforce the.awards.

(32) To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory provident, gratuity, pension or superannuation funds
for the benefit of and give or procure the giving of donalions, gratuities, pensions,
allowances or emoluments to the persons who are or were at any time in the
employment or service of the Company, or of any company which is a subsidiary of
the Company or who are or were atany time the Directors or Officers of the Company,
or of any such other Company as aforesaid, and the wives, widows families and
dependents of any such persons, and also establish, subsidise and subscribe to
any institutions, associations, clubs or funds calculated to benefit or advance the
interests and well being of the Company or any such other company as aforesaid
and make payments to or towards, the insurance of any such person as aforesaid
and to any of the malters aforesaid either alone or in conjunction with any other

_company as aforesaid.

(33) Togive to any officers, servants, or employees of the Company any share or interest
in the profits of the Company's business or any branch thereof and whether carried
on by means or through the agency of any subsidiary company or not and for that
purpose to enter into any arrangements, the Company may think fit.

(34) To train or pay for the training in India or abroad of an
; ; ! y of the Company" loyees
or any candidate in the interest or for furtherance of the Compa?‘?'syosb?g;fs Y

(35) To do all such other things as are incidental or i i
bl conducive to the attainment of the

(36) And it is hereby declared that the word "Company” in the above clauses, excep!
her b ' persons, whether incorporated or not her
domiciled in India or glsewhere. and the intention is :r:;f?;zoé%!zgt,sa;de\;::; ?n
each paragraph of this clause shall, except where olherwise eJ pd in such
paragraph, be in no wise limited or restricted by reference t _x?resse fl the
terms of any other paragraph or the name of this Cornpany° or inference from
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(C) The other Objects of the Company not included in (A) and (B) above are:

(1) To carry on the business of limber merchants, contraclors, engineers, general
merchants, provision merchants and Iraders in every kind of commiodity.

(2) To conslruct, mainlain, develop, build, ‘work, manage, carry out, and control any
roads, railways, viaducts, aqueducls, canals, houses, flats, apartments, stores,
reservoirs, walercourses, mapwlaclories, warehouses, lelegraph and telephone
lines, powerhousas, gas and elactric works, and other public works and conveniences
and to generate, distribute, sell, transfer, license, subsidise or otherwise dispose
glectric or any other kind of power,

(3) To carry on the business of breeders of cattle, horses, mules sheep and olher
animals, birds and fish and dealers in all kinds of animal producls. .

(4) To explore, acquire, work, exercise, develop, and turn to account any mines,
metalliferous land, and mining rights, privileges, options, licenses, and concessions
in and over any lands conlaining or supposed to contain minerals and to carry on
the business of minerals and mining engineers, and to search for, raise, win, get,
quarry, crush, smell, calcine, refine, dress, amalgamate, manipulate and prepare

for market, metal and mineral ores of all kinds.

(5) To engage in the business of acquisition, investment, tu act as stockists, importers
and exporters and dealers in all kinds and varieties of precious and semi-precious
metals, precious stones and semi-precious stones, gold, silver, jewellery, ornaments

made of gold or in precious metals, paintings, artifacts and antiques.

X

To carry on business as manufacturers, operators, dealers, distributors, stockists,
buyers, sellers, repairers, clearers, importers, exporters or agents of motor cars,
trucks, forklifts, lorries and carriages, motorcycles, mopeds, scooters, bicycles,
tractors, earthmaving equipments, trailers and other vehicles, aircrafts, boats, ships
and other vessels drawn by power, railway locomolives and rolling stock, agricultural
machinery and emplacements, pumps and machineries and spareparls, engines,
motors, accessories, components, tools, ancillaries, batteries, glass panels and
sheets, apparaltus, fittings, furnishing materials, lyre, valves, paints, lubricants, fuel
oils, carbon brushes, gas or other materials and to let oul, hire or otherwise,
automobiles and other vehicles, implements, machines and any of the
afarementioned products or things.

(7) To carry on business as manufacturers, processors, re-rollers, refiners, smelters,
converters, producers, exporters, importers, traders, dealers, distributors, stockists,
buyers, sellers, agents or merchants in all kinds and forms of ferrous and non-
ferrous metals, ferro-alloys, iron and steel including mild, high carbon, spring, high
speed, tool, alloy, stainless steel, iron metals, copper, aluminium and alloys, ingots,
billets, bars, joints, rods, squares, structurals, tubes, poles, sheels, castings, wires,
rails, rolling materials, rollers, semi-manufactured and other materials made wholly
or partly of iron, steel, alloys and metals required in or used for industrial, defence,
agricultural, transport, commercial, domestic, building, power transmission and or

construction.

To carry on business as transporters of goods, passengers, livestock and materials
by road, rail, waterways, sea or air and to own, purchase, take or give on lease,
charter or hire or otherwise run, use, build or acquire, transport vehicles, ships and

carriers of all kinds required for the transport business, to carry on business as
ship owners, ship builders, charterers of vessels, dock owners, warehousemen, 3

and wharfingers and to carry on the business as manufacturers, dealers and agents
of all types of spareparts, components and ancillaries warehousemen and booking E
Q
Q
1]
o |

(8)

agents, insurance agents, clearing and forwarding agents and to organize, maintain
and operate Iransportation services throughout the world.

(9) To plant, grow, cultivate, produce and raise, purchase sell, repurchase, resell,
manufacture, deal in or turn to account or otherwise dispose off or crush oil seeds,
grains, tobacco, paddy, corn, sugar, grass, trees, timber, crops and natural products
of any kind whatsoever and all descriptions of traditional, non-traditional, agricultural, &
industrial, medicinal and aromatic plants of all types and descriptions and Iamon'- ,!
grass and any type of oils for therapeutic, medicinal and other purposes and

sericulture, apiculture, poultry farming, aquaculture and similar other activities.
) .

*Pursuant to Section 149 (2A),10 i
_ ,101st Annual General Meeting dated 26/
gl;?:;rtng::sly resolved to carry on the business activities as covegred under ?hgggglezr
SRN _smause [ No. 3(C) (6)] and filed required returns with the ROC, e form 23 -
69071 dated 24/10/2012, e form 20A - SRN -60369147 dated 24/10/2012
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(10) To camy on business as prometers of tourism, tour operators and travel agents, builders, contractors,
managers, designers, consultants and developers of land, propery and real estate in-all its aspects and to
acquire by purchase and otherwise or take in exchange or hire and establish, construct, manage, develop,
work, sell, lease, rent and otherwise deal in and dispose of hotels, resorts, motels, restaurants, cafes
refreshment rooms and lodging houses, apartments, offices, shops, caterers and licensed victuallers and to
provide for tenants and occupiers thereof all or any of the conveniences provided in hotels, clubs, letting or
subletting. :

{11) To develop, sell, lease, import, export, assemble, work upon or otherwise deal in computer software and
software products and procedures. . :

(12) To act as harvesters, purifiers, bottlers, packagers and marketers of drinking water.

(13) To act as agents for the purchase, sale, improvement , management and dealing with all kinds- of
property and business concerns and undertakings and generally to transact all kinds of agency business.

4. The liability of the members is limited.

*§.The authorised share capital of the company is Rs.4, 00, 00,000 (Rupees four crore) divided into
40,00,000 ( forty lakhs) shares of Rs.10/- each with power from time to time to increase or reducs its capital™
or to consolidate or sub - divide shares and to issue any part of the original or increased capital with such
preferences, priority , rights or privileges or subject o such restrictions or with rights postponed or deferred or
with any special voling rights or without voting rights, as may be deemed expedient.

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

Name, description and address of subscribers Number of shares
teken by each
subscriber

1. C. P Philippose Kassisa, Manager, Syrian Christian High 20 shares

School, Thiruvalla, Secretary to His Grace The Marthoma Syrian
Metropolitan,

2. John Chandy, Superintendent, C.M.3 Press Kottayam 25 shares

3. 5 Ramaswami lyer, Cashier, Bank of Madras Alieppey 100 shares

4. S Parameswaran Pillai BA BL Arakka! House, Kadappra, 25 shares

Tiruvalla or Parur
5. KV Chacko, BA LT, Kayalathu House, Mallappalli, Tiruvalla or 26 shares
MD Seminary Kottayam

6. CP Joseph, Merchant, Chengannor : 1 share

7. P JJohn of Messers P John & Sons, Qil Mills, Alleppey 100 shares

8. K C Mammen Mappiliai B A, Editor, Malayala Manofama, 50 shares

Kottayam. -

NOTE:- The Authorised Capital of the Company was subsequently subdivided and increased as per following
General Body resolutions:-

1. Special Resoluticn 25.09:1953:~

"Resolved that each of the Fifteen thousand existing fully paid-up shares of Rupees Thirty each
forming the capital of the company shall be divided into three fully paid-up shares of
Rupees Ten each.” :

*By passing Special fesolutfm at the 111" AGM oated 30002022
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Ordinary Resolution dated 25.09,1953:-

"Resolved thal the Authorised Capital of the Company be increased from
Rs. 4,50,000/- to Rs. 18,00,000/- by the creation of 135,000 shares of Rs.

10/-each.”

Ordinary Resolution dated 23.01.1973:-

“Resolved that the Authorised Capital of the Company by Increased from
Rs. 18,00,000/- to Rs. 22,50,000/- by the creation of 45,000 more equity

shares of Rs. 10/-each.”

Ordinary Resolution dated 27.03.1981:-

" Resalved that the Authroised Capital of the Company be increased from
Rs. 22,50,000/- to Rs. 75,00,000/- by the creation of 5,25,000 more Equity

Shares of Rs. 10/-each.”

Ordinary Resolulion dl. 24.08.2001:-

"Resolved that the authorised share capital of the Company be increased
from Rs. 75 lakhs to Rs. B4 lakhs by the creation of ninety thousand equity
shares, of Rs. 10/- each wilh differential rights as to dividend/voting or other
wise as under seclion 86 of the Companies (amendment) Act. 2000.
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Directors and Promoters

SI | Name, Address, Description and | DIN/PAN/P Signature Photo
N | Occupation assport
(0] Number

JOHN KAROT THOMAS

KAROT HOUSE, KUMARANALLOR, 00035209 Sd/-

KOTTAYAM - 686039

BUSINESS

CHERIAN THOMAS KAROT
KAROT YATCH CLUB ENCLAVE, 00170085 Sd/-
KONTHURUTHY THEVARA
ERNAKULAM,

KERALA, INDIA - 682013
BUSINESS

SUSANN KOSHY
KAROT HOUSE, KUMARANALLOR, 07021770 Sd/-
KOTTAYAM — 686039
BUSINESS

JOSEPH MARKOS
9A LINK HERITAGE CHITTOOR 01500817 Sd/-
ROAD, ERNAKULAM NORTH,
KERALA, INDIA - 682018
PROFESSIONAL

THOMAS JOHN
CHIRAPPURATHU 02541626 Sd/-
KOTTAYAM KOLLAD,
KOTTAYAM - 686004
PROFESSIONAL

BALAGOPALAN NAIR MECHERIL
KESAVA PANIKER 02719359 Sd/-
KIZHAKKETHIL LANE,
KOTTAYAM - 686001
PROFESSIONAL

BALAJI KRISHNAN
SREEKRISHNA GARDENS, 00236586 Sd/-
VAYASKARA HILLS,
KACHERIKADAVU, KOTTAYAM —
686001

PROFESSIONAL

Note: As per the instructions from CDSL, the MoA and AoA were amended by passing a
special resolution at the EGM held on 19th April 2024. The names, addresses, and
photographs of the current Directors of the company have been added and affixed to the MoA
and AoA as Directors along with subscribers to the MoA and AoA.




1.

_COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF
MALANKARA PLANTATIONS LIMITE D
(ADOPTEL BY SPECIAL HESOGLUTION OF.T!-iﬁ COMPANY f’ASSEIi ON 1!11“[‘0(};70{’&:"11 1087
PRELIMINARY
(1) Malankarn Plantistions Ld,, Is a Company Limited by sheros and facorporleg Usicdgy

the Companias Acl 18458 uricler Cortiflcato of im‘.orfmmll(_m dotad the 8ih thiy of
Milhunam 1085 M. | 4 subseduently amomtled from g i Uma,

2) The Regulations contained horain are tuly addoptod a3 the Anticles of Assochitior,
of Malankara Plantations L., I place of (ho Arliclos of Associntjon hithart iy
forea, which arg harehy rapoated in thair antiruty, excapt 10 thg axtenl Heren
incorporatod, The Rogulatinng contained i Tablg A i the Fiest Behgdie of iy
Companias Act, 1056 shall ot PPy 10 tho Malankar Plantotions L., Bxeopl 5o
far ais thase rogulations fuve boan embotied in thase Articlos, -

(1) In these Regulations, urtess o context shows otherwist:~
{a} "the Company® or "this Company” meaing Malankara Plantations Lid.

(B} “the Act" maans ihe Companias Act, 1956, and "Segtion® o "Sections® megny
the Section or Sactions of that Act,

(G} “the Seal" meang ihe Coninon Sual of ths Company
(d) “month” or "yé_a_r" means lhg Eoglish Colendur month or yoor respacively,

(2} Unless the sonlext shows alherwise, words or ixpressions contained iy Whasa Arliches
shall boar lhe SEmO Ineaning i in e Act ar any Statulary Modifiealion Iharaof in
force at tha date at which thaso Regulations becama binding vin the Company; and
words imporling the singular shal neiudo he plural and vica versy and words
importing the masculine shall include the fernining,

SHARE CAPITAL AND VARIATION OF RiGHTS

*3,The authorised share capital of the company is Rs.4, 00, 00,000/ (Rupees four crore di;.r.id.e.d into
40,00,000 (forty lakhs) shares-of Rs.10;. each, ' P ‘

4,

Tha shéres shall be under the tontrof of the Board

, of Directors who may aliot the same
to such persons, on such lermg and conditions ane '

Fat such times ag thoy think fit.
The Company’shall have power subject Lo and i accordance fo gl
ofthe Act to purchase any of lis pwn fully paid sharasg whethert or no
and make payment out of capital in respact of 8Ueh purchasa.

applicable provigions
{they sra regaemable

Subject to the provisions of Section 80, any prefarance shares may, with the sanction of
an ordinary resolulion, be issted on e term that thay are, orat Ihe option of the Company
are liable, to be redeemed an such terms ang Such manner as the Company befor®
the issue of the shiares may, by special resolution, doterming,

(1) it at any tme share capital is divided into differant clasges of shares, tha rights
attached to any class (Unless otherwise provided by tha terms of issui of the shares
of thal class) may, subjact to the Provisions of section 10g and 107, and whathar o
not the Cormpany is being wound up, be varied with the consant in writing of e
helders of threa fourths of (he Issued shares of thal class, or with the sanclion of 8

spacial resolution passed al & SEPADLD gonara| mesling of the holders of the shaf®s
“ af that class,

* 22.08.9910,Christian Erp,

P
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(2) To every such seperate general meeting the provisions of these regulations relating
to general meeting shall mutatis mutandis apply, but so thal the necessary quorum
shall be wo persons al least holding or representing by proxy 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 olherwise expressly provided by the terms of issue of the
shares of that class, be deemed lo be varied by the creation or issue of further share

ranking pari passu therewith,

8. (1) Thecompany may exercise the powers of paying commissions conferred by section
76, provided that the rate percent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by that seclion.

(2) The rate of commission shall not exceed the maximum percentage provided for in
seclion 76.

(3) The commission may be salisfied 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.

(4) The company may also, on any issue of shares, pay such brokerage as may be
lawful.

9. Excepl as required by law, no person shall be recognized by the Company as holding
any share upon any trust and the Company shall not be bound by, or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent, future
or partial interest in any share, or any interest in fractional part of share, or (except only
as by these regulations or bye law otherwise provided) any other rights in respect of any
share excepl an absolute right to the entirety thereof in the registered holder.

*10 (1) Every person whose name is entered as a member in Ehe register of members shall

be enlitled to: '
(a) one certificale for all his shares without payment or

(b) several certificates each for one or more of his shares; upon payment of such
sum if any not exceeding one rupee for every cerificate after the first as the

Directors may fix.

*(2) Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid up thereon, and shall be completed and be ready for

delivery within the time specified in Section 113.

(3) In respect of any share or shares held jointly by several persons, the company
shall not be bound lo issue more Lhan one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery to all such

holders.

11. If a share certificate is defaced, lost or destroyed, it may be renewed on payment of such
sum if any not exceeding one rupee, and on such terms, if any, as to evidence and
indemnity and the payment of out of pocket expenses incurred by the Company in

investigating evidence, as the Directors think fit.
LIEN

12 (1) The Company shall have a first and paramount lien:

(a) on every share (not being a fully-paid share) for all moneys (whether presently
payable or not) called, or payable at a fixed time in respect of that share; and

(b) on all shares (not being fully-paid shares) standing registered in the name of
a single person for all moneys presently payable by him or his estate to the
Company.
Provided that the Board of Directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.
(2) The Company's lien, if any, on a share shall extend to all dividends payable thereon.

13. The Company may sell, in such manner as the Board thinks fit, any shares on which the
Company has a lien.
*Amended as per Special Resolution passadm 9._&,19@_; +
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Provided that no sale shall be made
(a) unless a sum in respect of which the lien exisls is presently payable: o

(b) until the expiration of 14 days after a nolice in wriling stating and demang,
payment of such parl of the amount in respect of which the lien exists ag |
presently payable, has been given to Lhe registered holder for lhg time e
of the share or the persons entitled therelo by reasons of his deay, or
insolvency.

14. (1) To give effect to any such sale, the Board may authorize some person to transfer
the shares sold to the purchaser thereof.

(2) The purchaser shall be registered as the holder of the shares comprised in

any
such transfer.

(3) The purchaser shall not be bound 1o see to the application of the purchase mon
nor shall his title to the shares be affected by any irregularity or Invalidity in the
proceedings in reference lo the sale.

15. (1) The proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable,

(2) The residue, if any, shall subject to a like lien for sums not presently payable as
existed upon the shares before the sale be paid to the person entitled to the shares
at the date of the sale.

CALLS ON SHARES

16 (1) The Board may, from time to time, make calls upon the members in respect of any
money unpaid on their shares (whether on account of the nominal value of the

shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times.

Provided that no call shall exceed one-fourth of the nominal value of the share be

payable at less than one month from the date fixed for the payment of the last
preceding call.

(2) Each member shall, subject to receiving at least fourteen day's notice specifying

the time or times and place of payment, pay to the Company, at the time or times
and place so specified, the amount called on his shares.

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

17. A call shall be deemed to have been made at the time when the resolution of the Board
authorizing the call was passed and may be required to be paid by instalments.

18. The joint holders of a share shall be

Jointly and severally liable to pay all calls in respect
thereof,

19 (1) Ifa sum called in respect of a share is not paid before or on the day appointed fof
payment thereof, the person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the lime of actual payment at niné
percent per annum or at such lower rate, if any, as the Board may determine.

(2) The Board shall be at liberty to waive payment of any such interest wholly of in
part.

20. (1) Any sum which by the terms of issue of a share becomes payable on allotment "
any fixed date, whelher on account of the nominal value of the share or by way °
premium shall for the purpose of these regulations, be deemed to be a call dU¥

made and payable on the date on which by the terms of issue such sums beco
payable.

(2) Incaseof non»payment of such sum, all lhe relevant provisions of these regu!ation_s
as to payment of interest and expenses, forfeiture or otherwise shall apply &
such sum had become payable by virtue of a call duly made and notified.

21. The Board:-

(a) may, if it thinks fit, receive from any member willing to advance the same, all of any
part of the moneys uncalled and unpaid upon any shares held by him and
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upon all or any of the moneys so advanced, may (until the same would, but for

(b)
such advance, become presently payable) pay interest at such rate not exceeding,
unless lhe Company in general meeling shall olherwise direct, six percent per annum
as may be agreed upon belween the Board and the member paying the sum in
advance,
TRANSFER OF SHARES
22 (1) The instrument of transfer of any share in the Company shall be executed by or on

behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of
the transferee is entered in the register of members in respect thereof.

*23.Subject lo the provisions of section 108, the shares in the Company shall be transferred
in the form prescribed in Appendix 1 to the Act.

*24 The Board may, in its absolute and uncontrolled discretion and without assigning or
disclosing any grounds or reasons decline to register or acknowledge the transfer of
any share in the Company, whether to an existing member or not.

25 The Board may also decline to recognize any instrument of transfer unless:-

=+ (a) the fee if any, fixed by the Board is paid to the Company in respect thereof:
(b) the instrument of transfer is accompanied by the cerlificate of the shares to which
it relates, and such other evidence as the Board may reasonably require to show

the right of the transferor lo make the transfer; and

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

(c)
26. Subject to the provisions of section 154, the registratign of the transfers may be suspended
at such limes and for such periods as the Board may from time to time determine.

27. The Company shall be entitled to charge such fee if any not exceeding two rupees on
the registration of every probate, letters of administration, certificate of death or marriage,

power of attorney or other instrument as the Board may deem fit.
TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was a joint
holder and his legal representatives where he was a sole holder, shall be the only
person recognised by the Company as having any title to his interest in shares.

28 (1)

(2) Nothing in clause (1) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as herein after provided, elect either:-

29 (1)

(a) to be registered himself as holder of the shares; or
to make such transfer of the share as the deceased or insolvent member could

(b)

have made.

(2) The Board shallin 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
If the person so becoming entitied shall elect to be registered as holder of the

30. (1)
share himself, he shall deliver or send to the Company a notice in writing signed by
him stating that he so elecls.
(2) If the person aforesaid shall elect to transfer the share, he shall testify his election

by executing a transfer of the share.

*  Amended as per Special Resolution passed on 09-08-1983
" Amended as per Special Resolution passed on 15-5-1964
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31.

32.

33

34.

35:

36.

37.

38.

‘

(3) Al the limitations, reslrictions and provisions of these regul&;‘li(;ns relaling tg
right to transfer and the registration of lra_nsfers of shar_es sl all be applicay, to
any such notice of transfer as aforesaid as if the death or insolvency of the Me i
had nol accurred and the notice or transfer were a transfer signed by that Mempg,

A person becoming entitied lo share by reason of the death or insolvency of the holdey
shall be entitled to the same dividends and other advantages to which he g, be
enlitled if he were the registered holder of the share, except that he shall not, before
being registered as a member in respect of the sh_ara" be enl_ltled IN respect of ;; ™
exercise any right, conferred by membership in relation to meetings of the Compap,

Provided that the Board may, at any time, give notice requiring any such person to elegy
eilher to be registered himself or to transfer the share, and if the notice is not Compligy
with in ninety days, the Board may thereafter withhold payment Df_a” dividends, bonugeg
or other moneys payable in respect of the share, until the requirements of the Noticg
have been complied with,

FORFEITURE OF SHARES

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 times as any part of the call of
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,

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 will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the nolice has been given may, at any time thereafter, before the payment

required by the notice has been made, be forfeited by a resolution of the Board to that
effect.

(1) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

(2) At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

(1) 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 moneys which, at the date of forfeiture, were presently payable
by him to the Company in respect of the shares.

(2) Theliability of such person shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares.

(1) A duly verified declaration in writing that the declarant is a Director, manager
secretary of the Company, and that a share in the Company has been duly !or(eilgd
on a date slated in the declaration, shall be conclusive evidence of the facts therél
stated as against all persons claiming to be entitled to the share.

(2) The company may receive the consideration, if any given for the share on any $3¢

or disposal thereof and may execute a transfer of the share in favour of the pers®”
to whom the share is sold or disposed of.

(3) The transferee shall thereupon be registered as the holder of the share.

(4) The transferee shall not be bound to see to the application of the purchase fﬂ‘?"ei};;
if any, nor shall his litle to the share be affected by any irregularity or invalidity
the proceedings in reference to the forfeiture, sale or disposal of the share:

: , nl
The provisions of these regulations as o forfeiture shall apply in the case of non-pay™

: : PR e
of any sum which, by the terms of issue of a share, becomes payable at a fixed U N

whether on account of the nominal value of the share or by way of premium, 85
same had been payable by virtue of a call duly made and notified.

TRUE COPY
hmrmuu?_u_m 12

send

) el

Scanned by CamScanner



f

ALTERATION OF CAPITAL

39. The Company may, from lime lo time, by ordinary resolution increase the share capital
by such sum to be divided into shares of such amount, as may he specified in the
rasolution.

40. The Company may be ordinary resolution:-
(a) consolidate and divide all or any of ils share capital into shares of larger amount
than ils existing shares;

sub-divide ils existing shares or any of them into shares of smaller amount than is
fixed by the Memorandum subject, nevertheless, 1o the provisions of clause (d)
sub section (1) of section 94 of the Company's Act, 1956.

(b)

cancet any shares which, at the date of the passing of the resolution, have not

(c)
been taken or agreed lo be laken by any person.

The company may, by special resolution, reduce in any manner and with, and subject

41.

to any incident authorised and consent required by law.

(a) its share capilal:

(b) any capilal redemption reserve fund; or

(c) any share premium account

GENERAL MEETINGS
42. All general meelings olher lhan annual general meelings shall be called extra-ordinary
general meetings.
43. (1) The Board may whenever it thinks fit, call an extra-ordinary general meeting.

(2) Ifatany time there are not within India Direclors capable of acting who are sufficient
in number to form a quorum, any Director or any two members of the Company
may call an extra-ordinary general meeting in the same manner, as nearly as
possible, as that in which such meeting may be called by the Board.

PROCEEDINGS OF GENERAL MEETINGS
44. (1) Nobusiness shall be transacted al any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

(2) Save as herein otherwise provided, five members present in person shall be a

quorum.
45. The chairman, if any, of the Board shall preside as chairman at every general meeting of
the Company.

46. If there is no such chairman or if he is not present within fifteen minutes after the time
appoinled for holding the meeting, or is unwilling to act as chairman of the meeting, the
Directors present shall elect one of their number to be chairman of the meeting.

47. If at any meeting no Director is willing to act as chairman or if no Director is present within
fifteen minutes after the time appointed for holding the meeting the members present
shall choose one of their number to be chairman of the meeting.

The chairman may, with the consent of any meeting at which a quorum is present

and shall, if so directed by the meeting, adjourn the meeting from time to time and

from place to place.

No business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

48. (1)

(2)

When a meeling is adjourned for thirty days or more notice of the adjournment

(3)
meelings shall be given as in the case of an original meeting.

(4) Save as aforesaid it shall nol be necessary to give any notice of an adjournment or
of the business o be transacted at an adjourned meeting.
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on show of hands or on a poll, the chg;

49, Inthe ity of votes, whelher
¢ case of an equalily of vole ces place or at which the poll is demg

of the meeting at which the show of hands la
shall bo entitled to a second or casting vote,

rrnan
ﬂdedl

50. Any business other than that upon which poll has been demanded may be Proceegq
with, ponding the taking of the poll.

VOTES OF MEMBERS

51. Subject to any rights or restrictions for the time being allached 10 any class or classes o
shares.

a) On a show of hands, every member present in person shall have one vote; ang
b)  On a poll, the voting rights of members shall be as laid down in section 87,

52. In the case of joint holders, the vote of the senior who tenders a vote, whether in pergqy
or by proxy, shall be accepted to the exclusion of the voles of the other joint holders,
For this purpose: seniority shall be determined by the order in which the names, stand iy
the register of members.

53. A member of unsound mind, or in respect of whom an order has been made by any Coyp
having jurisdiclion in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or guardian may, on a pol,
vote by proxy.

54. No member shall be entitled to vote at any general meeting unless all calls or other sumg
presenlly payable by him in respect of shares in the Company have been paid,

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

(2) Any such objection made in due time shall be referred to the chairman of the meeting
whose decision shall be final and conclusive.

56. The instrument, appointing a proxy and the power of attorney or other authority if any;
under which it is signed or a notarially cerlified copy of that power or authority shall be
deposited at the registered office of the Company not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or,in the case of a poll, not less than 24 hours before the time appointed
for the taking of lhe poll; and in default the instrument of proxy shall not be treated as
valid.

57. An instrument appointing a proxy shall be in either of the forms in Schedule 1X to the Act
or a form as near thereto as circumstances admit.

58. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insanity of the principal or the revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given.

Provided that no intimation in writing of such death, insanity, revocation or transfer sr_|£l||
have been received by the Company at its office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

THE BOARD OF DIRECTORS

59. Until otherwise determined by the Company in general meeting, the number of directors
shall not be less than 5 or more than 7.

60. At the date of the adoption of lhese Arlicles the Directors of the Company are:-
1. Rev. K. T. Thomas Kathanar,

Kurunthottikal, Kozhencherry
2. Sri. K. K. Kuruvilla,

Kurichiyathu, Thiruvalla
3.  Sri. P. Kurian John,

Kollenkeril, Aymanam, Kottayam
4.  Sri. P.C. John

Kollenkeril, Aymanam, Kottayam
5.  Sri. K. C. Thomas

Karot, Kottayam

61. Deleted as per Special Resolution passed on 9.8.1983
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“62. Remuneration payable to Directors includin:
_ I _ g sitting fees be determi
gzzgdm::’egtlr?:t?':z m tlmadlo time subject to the rules issued by"t‘l;r;eg::lgr
atter and subject to
s e 1] approval of t he members at a general

63. The qualification of a Director (other than an Ex-Officio Director) shall be the holding of
al least len Equity Shares in the capilal of the Company.

POWERS OF THE BOARD OF DIRECTORS

The Directors may exercise all such powers of the Company as are not by the Acl or by .
these Articles required lo be exercised by the Company in general meeting, subject
nevertheless to the regulations of lhese Articles and to the provisions of the Act and 1o
such regulations as may be prescribed by the Company in general meeting, but no
regulation made by the Company in general meeting shall invalidate any prior act of the
Directors which would have been valid if such regulations had not been made; and the
generality of this provision shall not be limited by any provision conferring any express

power on the Directors.

In furtherance of and without prejudice to the general powers conferred by or implied in
the immediately preceding Article and any other powers conferred by these Arlicles it is
hereby expressly declared that the Directors shall be competent to carry oul all such
objects set forth in the Memorandum of Association as may lawfully be carried out by

them and in particular to do the following acts and things.

(a) To pay all expenses incurred for the formation and registration of the Company
and for procuring its capital to be subscribed.

To have the superintendence, conlrol and direction over the Managing Director
Managers and all other officers of the Company.

65.

* (b

Subject to section 260 of the Act to appoint additional Directors and subject lo
Section 262 lo fill up casual vacancies in the Board.

(c)

Subject Sections 292 and 293, to exercise the borrowing powers of the Company
and to secure the repayment of any money borrowed or raised in any manner the
Directors shall deem fit including issue of Debentures.

(d)

To appoint agents or attorneys for the Company in this country or abroad with such
powers (including powers lo sub-delegate) upon such terms and conditions as the
Directors shall think fit and to revoke such appointments.

(e)

To acquire by lease, mortgage, purchase or exchange or otherwise any property,
rights or privileges which the Company is authorised to acquire at such price and
on such terms and conditions as the Board may think fit and to sell, let, exchange,
or otherwise dispose of absolutely or conditionally any property rights or privileges
on the undertaking of the Company for such price and upon such terms and
conditions as the Board shall think fit, subject however, to the restrictions imposed

by Seclion 293.

To open on behalf of the Company any account or accounts with such Bank or
Banks as the Board select or appoint, to operate the Company's Bank accounts, to
make sign draw accept endorse or olherwise execute all cheques, promissory notes,
drafts, hundies, orders bills of exchange, bills of lading and other negotiable
instruments, to make and give receipts releases and other discharges for moneys
payable to the Company and for claims and demands of the Company, to make

contracts and execute deeds.

(h) Toinvest and deal with any other moneys of the Company in such manner as they
may think fit and to realise or vary such investments subject to the provisions of

Sections 42, 49 77,292, 293, 295, 369, 370, and 372.

ase, or lake on lease, or in exchange, or
property and also any machinery, right,
thorised to acquire, and to plant and

(f)

(9)

(i)  Subject to sections 292 and 293, to purch

otherwise acquire, any estate or land or
option or privilege, which the Company is au

* Amended as per Spl. Resolution passed on 9-8-1983
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65.

66.

67.

68.

69.

(k)

(U]

(A)

(2)

(3)
(1)

(2)

T

cultivale such fands with such plantations and cultivations as the Directorg ,
deem fit and to erect buildings and machinery for the purpose of the Compgp, !

. Sl . a
to give as consideration or part consideration for such acquisition or Purchagg by

paymenl of the cos! or erecling such buildings and machinery either cash, sha in
debentures or promissory notes of the Company (such shares being either \;\'hu;'
of in pant paid up) or parlly cash and partly such shares debentures or Promiss,

noles, and lo enter inlo such agreements, and make such arrangementg for Such
acquisilion or purchase erection as aforesaid as the Board may from time 1, tim
think fit; to lease out any eslate or property of the Company for such ren 5
subject to such condilions as may be thought desirable; to sell any portion o the
estates or lands or any buildings, machinery or stores in or _abou[ the Cmnpﬁﬂy's
property; and o buy any machinery, stores or other materials and merchandiSe
and lo enter into all such conlracts, and execute and do all such acls, deeds ang
things in the name and on behalf of the Company as lh_ey may be considergq
expedient for or in relation to any of the malters aforesaid or otherwise, for the
purpose of the Company, and if necessary, to bind the Company in penalties for
the due performance of such contracts:

To sanction, any and reimburse the officers of the Company in respect of any
expenses incurred by them on behalf of the Company.

To establish, maintain, support and subscribe to any charitable or public object gr
any institution, society or club which may be for the benefit of the company or iis
employees.

Subject to section 292, lo delegate all or any of their powers to any Committee or
Committees of the Board of Directors, the Managing Director, Manager or Secrelary
of the Company upon such terms and conditions as the Directors shall deem fi,
such Commiltee or Committees, Managing Direclor, Manager or Secretary, in the
exercise of the powers so delegated to conform to such regulations as may be
imposed by the Board of Directors.

Subject to sections 297, 299 and 300 a Director may enter into or be concerned or
interested in conlracts with the Company, and subject to section 314 may hold
office or place of profit under the Company or any subsidiary thereof.

PROCEEDINGS OF THE BOARD

The Direclors may meet logether at such places and for the despatch of such
business and adjourn and otherwise regulate their meetings as they think fit.

The Direclors may determine the quorum for their meetings, and until otherwise
determined such quorum shall be one-third of their total number (any fraction in
such one-third being rounded off as one) or two directors, whichever is higher,
subject however to section 287.

A Director may, and the Managing Director, Manager or Secretary on the requisition
of a Director shall, at any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act questions arising at any meeting of
the Board shall be dgcided by a majority of votes,

In case of an equality of votes, the Chairman of the meeting, if any, shall have @
second or casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board; but if and
so long as their number is reduced below the quorum fixed by the Act for a meeting of the
Board, the continuing 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 @
the Company, but for no other purpose,

(1)

(2)

The Board may elect a chairman of its meetings and determine the period for which
he is to hold office.

; b t
If no such chairman is elected, or if at any meeting the chairman is not PZT;HS
ir

within fifteen minutes after the time appointed for holding the meeting.
present may choose one of their number to be chairman of the meeting.

_/

« Amended as per Spl. Resolution passed on 9-8-1983
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70. (1) A commillee of the Board of Directors may elect a chairman of its meetings.

(2) If no such chairman is elecled or if al any meeling the chairman is not present
within lifteen minutes afler the lime appointed for holding the meeting, the members
present may choose one of their number to be chairman of the meeting.

71. (1)  Acommillee of tho Board may imeel and adjourn and otherwise regulate its business
as it thinks proper.

(2) Queslions arising at any meeting of a commillee shall be determined by a majority
of voles of the members presenl, and in case of an equalily of votes, the chairman
shall have a second or caslting vole.

72. All acts done by any meeling of the Board or of a committee thereof or by any person
acling as a Director, shall notwithstanding that it may be afterwards discovered that
there was some defect in appointment of any one or more of such Directors or of any
persons acting as aforesaid, or that they or any of them were disqualified, be as valid as
if every such Direclor or such person had been duly appointed and was qualified to be a

Direclor.

73. Subject lo section 289 of the Act a resolution in writing, signed by a majority of the
members of the Board or of a Commiltee thereof for the time being enlitled to receive
notice of a meeting of the Board or committee, shall be as valid and effectual as if it had
been passed at a meeling of the Board or commiltee duly convened ar}d h_eid.

MANAGING DIRECTOR, MANAGER AND SECRETARY

74. (1) A Managing Director, Manager or Secrelary may be appointed by the Board for
such lerm, at such remuneration and upon such conditions as it may think fit and
any Managing Director, Manager or Secretary so appointed may be removed by

the Board.
(2) A Director may be appointed as Manager or Secretary.
MANAGEMENT

*75.The general management of the business of the Company shall, subject ta the provisions
of the Act 2nd to the control and supervision of the Board of Directors, be in the hands of

the Managing Director or Manager, if any, for the time being.

*76.Subject to the provisions of the Act, the Managing Director or Manager, if any, shall have
the general direction management and superintendence of the business of the Company
with power to do all acts, mallers and things deemed necessary, proper or expedient, for
carrying on the business and concerns of the Company including power to appoint,
suspend and dismiss officers, staff and workmen of the Company to make and sign all
contracts and lo draw, accept endorse and negotiate on behalf of the Company all such
Bills of Exchange, Promissory Notes, Hundies, Cheques, Drafts, Government promissory
notes, or olher Governmenl papers and other instruments as shall be necessary, proper
or expedient for the carrying on of the business of the Company and to operate on the
Bank accounts of the Company and to represent the Company in all suits and all other
legal proceedings and to engage Solicitors, Advocates and other Agents and to sign the
necessary papers, documents and inslruments of authority and generally to exercise all
such powers and authorities of the Company as are not by the Companies Act for the
lime being in force or by these articles expressly directed to be exercised by the Board of

Directors or by the Company in general meeling.
THE SEAL

*77.(1) The Board shall provide for the safe custody of the seal.

(2) 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 Commiltee of the Board authorised by
it in that behalf and except in the presence of at least two Directors and of the
Secretary or such other person as the Board may appoint for the purpose; and
those two Directors and the Secretary or other person as aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence.

. it

* Amended as per Special Resolution pased on 9-8-1983
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DIVIDENDS AND RESERVE

78. The Company in general mealing may declare dividends but no dividend sha|| eXCeeq
the amount recommended by Ihe Board.

79. The Board may from time to time pay to the members such interim dividends as appe,,
to it be justified by the profits of the Company.

*80. (1) The Board may, before recommending any dividend, sel aside ouel! of !':1_& profits of
the Company such sums as il thinks proper as a reserve or reServes which shaj|
the discretion of the Board, be applicable for any purpose to which mﬁ‘pfoﬁls of
the Company may be properly applied, including provision for '“ee",;'lg {?Enllqgenc.ieg
or for equalising dividends and pending such application, may at l 1e like dl..?'CI'EtIOn
either be employed in the business of the Company or be invested in such
investments other than shares of the Company, as the Board may, from time to
time think fit,

(2) The Board may also carry forward any profit which it may think prudent no tq
divide, without setting them aside as reserve.

81. (1) Subject to the rights of persons, if any entitled to shares with special rights as to

dividends, all dividends shall be declared and paid according to the arnounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if ang
s0 long as nothing is paid upon any of the shares in the Company, dividends may
be declared and paid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls shall be trealed
for the purpose of this regulation as paid on the share.

(3) Al the dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any partion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms providing

that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

82. The Board may deduct from any dividend payable to any member all sums of money, if
any, presently payable by him to the Company on account of calls in relation to the
shares of the Company.

83. (1) Any general meeting declaring a dividend or bonus may direct payment of such
dividend or bonus wholly or

partly by the distribution of specific assels and the
Board shall give effect to the resolution of the meeting.

(2) Where any difficulty arises in regard to such distribution, the Board may settle the
same as it thinks expedient, and in particular may issue fractional certificates and
fix the value for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made lo any member upon the footing of
the value so fixed in order to adjust the righ

al : ts of all parties, and may vest any such

specific assels in trustees as may seem expedient to the Board.

84. (1) Any dividend, interest or other moneys payable in cash in respect of shares may
be paid by cheque or Wwarrant sent through the post directed to the registered
address of the holder or , in the case of ioint holders, to the registered address
that one of the joint holders who is f ' ‘
such person and to such e in wii
such address as the holder or joint holders may in wriid

Act.
87. No dividend shall bear interest against the Company

* Amended as per Special Resolution pased D‘;;ﬁ OB,
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ACCOUNTS

The Board shall from time to time delermine whether and to what extent and at
what times and places and under what condilions or regulations the accounts and
books of lhe Company or any of them shall be open to the inspection of members

not being Direclors.

(2) No member (not being a Direclor) shall have any right of inspecting any account or
book or documents of the Company except as conferred by law or authorised by

the Board or by the Company in general meeting.
CAPITALISATION OF PROFITS

The Company in general meeting may upon the recommendation of the Board,
resolve:

(a) that itis desirable to capitalise any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts or to the credit of the
profit and loss account, or otherwise available for distribution, and

88 (1)

89. (1)

(b) that such sum be accordingly set free for distribution in the manner specified in
clause (2) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the

provision contained in clause (3) either in or towards:-

(2)
(i) paying up any amounts for the lime being unpaid on any shares held by such
members respectively:

(ii) paying up in full unissued shares or debentures of the Company to be allotted
and distributed, credited as fully paid up, to and amongst such members in the

proportions aforesaid; or &
(iii) partly in the way specified in sub-clause (i) and parlly in that specified in sub-
clause (ii).
A share premium account and a Capilal redemptlion reserve fund may, for the

purposes of the regulation, only be applied in the paying up of unissued shares to
be issued to members of the company as fully paid bonus shares.

(3)

(4) The Board shall give effect to the resolution passed by the Company in pursuance
of this regulation.
90. (1) Whenever such a resolulion as aforesaid shall have been passed, the Board shall:
(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares or
debentures, if any: and

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

(2) The Board shall have full power:-

(a) to make such provision, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares or debenlures becoming

distributable in fractions, and also.

(b) to authorise any person to enter, on behalf of all the members entitled therein,
to an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares or debentures to
which they may be enlitied upon such capitalisation, or (as the case may require)
for the payment by the Company on their behalf, by the application thereto, of
their respective proportions of the profits resolved to be capitalised of the
amounts or any part of the amounts remaining unpaid on their existing shares.

(3) Any agreement made under such authorily shall be effective and binding on all

such members.
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91.

92.

93.

WINDING uP
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INDEMNITY

Every officer or agent for the time being of the Company shall be indemnified out of

assets of the Company against any liability incurred by him in defending any proceedi .
whether civil or criminal, in which judgement is given in his favour or in which o
acquitted or in connection with any application under section 633 in which reliefis gr::;elz

to him by the Court.
SECRECY
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Name, description and address of subscribers

Number of shares taken
by each subscriber

1. CP PHILIPPOSE KASSIA,

20

BUSINESS

2. JOHN CHANDY 25
BUSINESS

3. SRAMASWAMY IYER 100
BUSINESS

4. S PARAMESWARAN PILLAI 25
BUSINESS

5. KV CHACKO 25
BUSINESS

6. CPJOSEPH 1
BUSINESS

7. PJJOHN OF MESSERS P JOHN & SONS 100
BUSINESS

8. KC MAMMEN MAPPILLAI 50

BUSINESS




Directors and Promoters

SI | Name, Address, Description and | DIN/PAN/P Signature Photo
N | Occupation assport
(0] Number

JOHN KAROT THOMAS

KAROT HOUSE, KUMARANALLOR, 00035209 Sd/-

KOTTAYAM - 686039

BUSINESS

CHERIAN THOMAS KAROT
KAROT YATCH CLUB ENCLAVE, 00170085 Sd/-
KONTHURUTHY THEVARA
ERNAKULAM,

KERALA, INDIA - 682013
BUSINESS

SUSANN KOSHY
KAROT HOUSE, KUMARANALLOR, 07021770 Sd/-
KOTTAYAM — 686039
BUSINESS

JOSEPH MARKOS
9A LINK HERITAGE CHITTOOR 01500817 Sd/-
ROAD, ERNAKULAM NORTH,
KERALA, INDIA - 682018
PROFESSIONAL

THOMAS JOHN
CHIRAPPURATHU 02541626 Sd/-
KOTTAYAM KOLLAD,
KOTTAYAM - 686004
PROFESSIONAL

BALAGOPALAN NAIR MECHERIL
KESAVA PANIKER 02719359 Sd/-
KIZHAKKETHIL LANE,
KOTTAYAM - 686001
PROFESSIONAL

BALAJI KRISHNAN
SREEKRISHNA GARDENS, 00236586 Sd/-
VAYASKARA HILLS,
KACHERIKADAVU, KOTTAYAM —
686001

PROFESSIONAL

Note: As per the instructions from CDSL, the MoA and AoA were amended by passing a
special resolution at the EGM held on 19th April 2024. The names, addresses, and
photographs of the current Directors of the company have been added and affixed to the MoA
and AoA as Directors along with subscribers to the MoA and AoA.




