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1.

I'Ete; QU

- THE COMPANIES ACT, 2013
" COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION;
OF
IMPACT KERALA LIMITED

(INVESTMENT IN MUNICIPAL AND PANCHAYAT ASSET
CREATION FOR TRANSFORMATION, KERALA LTD.)

The regulations contained in Table ‘I’ in Schedule T of the Companies Act

2013 so far as applicable to private limited companies and to the extend not

varied, altered or modified by these regulations shall apply to the Company.
These regulations for the management of the Company and for the observance by
the members thereto and their representatives shall be subject to deletions,
alterations or additions made pursuant to the statutory powers under the
Companies Act, 2013 from time to time

INTERPRETATION

In the interpretation of these, the following expressions shall have the following
meanings unless repugnant to or incansistent with the subject or context

"The Company'" or "this Company" means “Investment in Municipal and
Panchayat Asset Creation for Transforation, Kerala Ltd. (IMPACT KERALA)
“Act” means the Companies Act, 2013 and shall include any statutory
modification or re-enactment thereof, from time to time:

“Applicable Law” means any statute, law, regulation, ordinance, rule, judgment,
order, decree, bye-law, approval from any Competent Authority, directive.
guideline, policy, requirement, or other government restriction or any similar form
of decision, or determination by, or any interpretation or administration having the
forcc of law of any of the foregoing, by any Competent Authority having

jurisdictton over the matter in question, whether in effect or at any time thereafier;

“Articles” or “Articies of Association” means these Articles of Association of
the Company, as amended from time to time:

“Auditor” means Auditor appointed under section 139 of the Compames Act
2013; (18 0f 2013)

“Board of Director” or “Board” means the collective body of the directors of the
company.

“Board Meeting” means a meeting of the Board at which a Quorum is present;
“Business Day” means any day on which banks are open for business in the
State/Union Tem{cay of India.




CL.

dd.

“Chairperson” means the chairperson of the Board as appointed under the
provision of these Articles of Association.

“Chief Executive Officer” means executive officer as defined under section 2(18)
of the Companies Act, 2013 (18 of 2013).

“Circular Resolution” means resolution within the meamng of section 175 of the
Companies Act, 2013 (18 of 2013),

“Director” means the Director appointed to the Bocu({ of the Company.
“Employees” means the employee of the Company;

“Extraordinary General Meeting” means an Fxtra Ordinary General meeting of
the members held in accordance with the provisions of section 100 of the Act;
“Financial Year” has the meaning assigned to it pursuant to the provisions of
section 2 (41) of the Act;

“General Meeting™ means a meeting of the Members;

“Government Authority” or “Regulatory Authority" means any court, tribunal,
arbitrator, statutory or regulatory authority, agency, commission, official or other
instrumentality of India or any other country as applicable;

“In Writing” and “Written” include printing, lithography and other modes of
representing or reproducing words in a visible form.

“Losses” means any and all damages, fincs, fees, penaltjes, deficiencies, losses
and expenses (including without limitation interest, court costs, fees of legal
counsel, accountants and other experts or other expenses of litigation or other
proceedings or of any claim, default or assessment);

“Member” means the member appointed under section 2(55) of the Companies
Act, 2013 (18 of 2013).

*Memorandum of Association” means the Mcmorandum of Association of the
Company as amended from time to time;

“Office” means the registered office for the time being of the Company.
“Ordinary Resolution” and “Special Resolution” shall have meanings assigned
thereto by section 114 of the Act;

“Paid-up Capital” in relation to the Share Capital of the Company means the
amount credited as paid up in respect of Shares, which are subscribed, issued and
allotted;

“Proxy” is an instrument whereby any person is authorized to vote for a member
at a general meeting on poll;

“Quogum” means a quorum for a Board Mceting, a quorum for a mecting of
comiiltee of the Board or a quorum for a General Meeting as prescribed in the
Act and as provided herein;

“Registrar of Companies” means the Registrar of Companies, Kerala under
whose jurisdiction registered office of the company is for the time being situated:
“Register of Member” means the Register of Members to be kept pursuant to the
Act, and the Register and index of bencficial owner maintained by the depasitory
under the Depositories Act, 1996; (22 of 1996)

“Seal” means the comumon seal of the Company;

“Secretary” means Secretary as defined under section 2(24) of Companies Act
2013;
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tf.

“Shares” or “a share” means share in the capital of the Company, whether held
in tangible or fungible form and includes stock except where a distinction between
stock and shares is expressed or implied;

“State Government” means Government of Kerala

The marginal notes used in these articles shall not affect the Construction or interpretation
thereof. Unless the context otherwise requires, the words or expressions conlained in
these articles shall bear the same meaning as in the Act. The Word importing the
masculine gender shall include the feminine gender. Words importing the singular
number only, include the plural number and vice versa.

3. Subject to the provisions of the Act and Memorandum of Association and subject
to the approval of the Governor, the Company may pass Special Resolution to
alter and make provisions instead of or in addition to any of the regulations of the
Company whether comprised in these Articles or not.

4,

The Company is a private Company as defined in Section 2(68) of the Act and
accordmgly

(@)

(ii)

(i)

The right of transfer of the share of the Company is hereby restricted as
hereinafter provided

(2)
(b)

A share can be transferred by a member or other person entitied
to transfer only to a person approved by the Governor.

Subject to the aforesaid conditions, the Board may, in its
absolute and uncontrolled discretion refuse to reg1ste1 any
transfer of shares without assigning any reason.

- Limits the number of'its members to two hundred -

Provided that where two or more persons hold one or more shares in the
Company, jointly, they shall, for the purposes of this clause, be treated
as a single member

Provided further that —

(A)
(B)

Persons who are in the employment of the Company; and
Persons, who having been formerly 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,

Shall not be included in the number of members; and

Prohibits any invitation to the public to subscribe for any securities of

the conipany.
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12.

Share capital and variution of rights

L

The Authorized Share Capital of the Company shall be such amount as stated in
Clause V of the Memorandum of Association of the Cojnpany including amendments
thereto, if any. !

Subject to the provisions of the Act and subject to the approval of the Governor,

Directors shall have the power to increase or reduce the share capital of the Company.

Subject to the provisions of the Act and with the prior approval of the Governor, the
Board of Directors shall have the power to issuc the shares of the Company upon such
terms and conditions and with such rights and priorities and privileges as to payment
of allotment money and calls as the Board of Directors may determinc.

The shares in the capital shall be numbered progressively according to their several
denominations, and except in the mapner herein mentioned, no share shall be
subdivided.

Borrowing Powers

The Boafd may, from time to lime at its discretion, subject to the provisions ol section
180 of the Act, raise or borrow any sum or sums ol money and secure repaymeni of
such sum or sums of money in such manner and upon such terms and conditions as
they think fit. . :

_If the Directors or any of them or any other persons, shall become personally liabje

for the payment of sum primarily due from the Company, the Dircctors may subject to
the provisions of the Act exccule or causc to be executed any mortgage, charge or
security over or affecting the whole or any part of the assets, of the Company by way
of indemnity to secure the Directors or persons so becoming liable as aforesaid from
any loss in respect of such liability.
- . |

Subject to the approval of the Governor and subject 1o the provisions of the Act, any
debentures may be issued by the Company.

Alteration of Capital

The Company may with the approval of Governor , from time to time alter the
conditions of its Memorandum of Association as follows that is to say:

€)] It may increase the share capital by such amount as it thinks expedient by
issuing new shares.

(i1} Consohdate and divide all or any of its share capital into shares of larger

amount than its existing shares o
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14.

15.

16.

(i)  Subdivide its shares, or any of them, into shares of smaller amount than its
existing shares.

Capitalization of Profits §

Subject to the provisions of section 63 of the Act, the Company with the approval of
Governor may on the recommendation of the Board, resolve that it is desirable to
capitahize any part of the amount for the time being standing to the credit of any of the
company’s reserve account or to the credit of the profit and loss account or otherwise
available for distribution.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of
section 67 to 70 and any other applicable provisions of the Act or any other law for
the time being in force, the Company may purchase its own shares or securities or
give loans for purchase of such shares.

General Meeting

The Annual General Meeting of the Company shall be held in accordance with the
provisions of section 96 of the Act and not more than fifteen months shall elapsec
between the date of one annual general meeting and that of the next.

Provided that in case of first annual general meeting, it shall be held within a period
of nine months from the date of closing of the first financial year of the company and
in any other case, within a period of six months from the date of closing of the
financial year.

Provided further that the Registrar may, for any special reasons, extend the time
within which any annual general meeting, other than the first annual general meeting
shall be held by a period not exceeding threc months.

' > : .

The Directors may, whenever they think fit and shall whenever so required by the
Governor, call an extra ordinary general meeting .

Proceedings at general meeting

17. A general méeting of the Company may be called by giving not less than twenty one

days” notice in writing specifying the place, day and hour of the meeting with a
statement of the business to be transacted at the meeting. Such notice shall be served
on every member in the manner provided in the Act. However with the consent in
writing of all members entitled to receive notice of the same, any particular meeting

may be convened by such shorter notice and in such manner as the members think fit.
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19.

Quorum
¥
Two members personally present of whom one shall be a representative of the
Governor shall be the quorum for a general meeting. }

(a) The Governor so long as he is a share holder of the Company may from time to
time appoint one or more persons (who need not be a member of the Company} Lo
represent him at all or any meetings of the company.

(b) Any of the persons appointed under clause (a) of this Artcle who is personally
present at the meeting shall be deemed to be a member cntitled to vote and he
present in person and shall be entitled to represent the Governor at all or any such
meetings and to vote on his behalf whether on a show of hands or on poll.

(¢) The Governor may from time to time cancel any appointment made under clause
(a) of tlus Article and make fresh appointment

(d) The production at the meeting of an order of the Governor evidenced as provided
in section 112 of the Act shall be accepted by the Company as sufficient evidence
of any such appointment or cancellation as aforesaid.

Adjournment of meeting
The Chairperson ol a general meeting, may with the consent of the mecting adjourn
the same from time to time and from place, but no husiness shall be transacted at any

adjourned meeting other than business left unfimished at the meeting from which the
adjournment took place.

Board of Direclors

20, The number of Directors shall not be less than two and shall not be more than fifleen.

21.

24.

The Directors are not required to hold any qualification shares,

b .
The Directors shall be appointed by the Governor and shall be paid such salary and /
or allowances as the Governor may from time to time determine.

22. Subject to the provisions of the Act, the Directors shall hold office during the pleasure

oi the Governor.

- The Governor shall have power to remove any Director appointed by him from office

at any time, in his absolute discretion and fill up any vacancy in the office of a
Director caused by retirement, removal, resignation, death or otherwise.

The first Directors of the Company shall be:

(). Si. TKJose IAS




(i) Smt. Haritha V. Kumar IAS
' Chéirman

25. The Governor may nominate a Director as Chairman of tfle Board of Directors and
determine the period for which he is to hold office.

26. The Chairperson shall be entitled to preside over all meetings of the Board of
Directors and the General Body and shall exercise such powers as are from time to
time delegated to him by the Board of Directors. '

27. The Chairperson shall reserve for the decision of the Governor any proposals of the
decisions of the Board of Directors of any matter brought before the Board which, in
the opinion of the Chairman, raises an important issue and which is on that account fit
to be reserved for decision of the Governor.

Proceedings of the Board

28. Subject to the provisions of section 173 of the Act, Directors may meet together for
the despatch of business once at least in every three calendar months and adjourn and
otherwise regulate their meetings and proceedings as they think fit. The quorum for
all the general meetings shall be one third of the Lotal strength or two directors
whichever is higher.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

b

29. A Chief Executive Officer of the Company will be appointed by the Governor from
trne to time,

30. Board of Directors will appoint Chief Financia] Officer, Company Secretary and -
Manager as per the provisions of section 203 of the Act. .

The Seal

31. The Board of Directors shall provide a Seal for the purpose of the Company and shall
have power, from time to time to destroy the same and substitute a new Seal in lieu




thereof, and shall provide for the safe custody of the Seal for the time being and, the
Seal shall never be used except under the authority of the Board of Directors.

Dividend and Reserve Fund

/

32, The Board of Dircctors may declare dividend for any year subject to the provisions of

33.

9P
S

35.

37.

Section 123 of thé Act and notifications issued in this regard.

The Directors may with the approval of the Governor, from time 1o time pay to the
members such interim dividends as appear to them justified by the profits of the
Company.

Accounts

. The Books of Accounts shall be kept at the Registered Office of the Company or ar

such other places as the Directors shail thunk fit and shall, subject to the provisions of
the Act, be open 1o inspection by the Directors or their nowminees during business

hours.

The Company shall submit a copy of the balance shect and profit and loss accounts
with a copy of the Auditor’s Report to the Finance Secretary to the Government of
Kerala who shall have the riglt to comument upon or supplement 1o the audit report in
such manner as he may think fit, Any such comment upon or supplement (o the
auditor’s report shall be placed before the annual general meeting of the Company at
the same time and in the same manner as the audit report. The Governor may call for
such returns, accounts and other information with respect 1o the property and
aclivities of the Company as may be requied from tinie 1o time.

Directions from the Governor

. Nolwithst:anding anything contained in any of these articles, the Governor may from

time to time subject 1o the provisions of the Act, issue such directives or mstructiong
as he may deem necessary i regard to the finances and the conduct of the business
and affairs of the Company and in like manner may vary or annul any such directives.
The Directors shali give immediate effect to such directives or instructions.

The lollowing matters shall require the prior appioval of the Governor



(i} Appointment {o the post of General Manager and posts carrying a maximum
Pay of Rs.1,00,000/- or more per month

(1) Any programme of capital expenditure for an an?unt which exceeds Rs.20
lakhs in cases which do not form part of the sanc ioned estimates,

(i)  Agreements mvolving foreign collaboration proposed to be entered into by the
Company.

(tv)  Sale, lease, eXchange, mortgage or disposal otherwise of the whole of
substantially the whole of the. undertaking of the Company.

(v) Formation of subsidiary tompany / companies
(vi) Winding up of the Company:,

(vii)  Five Year and Annual Plans of development apd capital budget of the
Company.

(viii) Division of capital into different clases of shares.
(ix)  Promotion of a Company / Corproration

(x) Rules of the Company governing the conditions of service, provident fund and
other rules, creation of reserve and other funds.

(xi}  Foreign tours by the Directors; Officers and employees of the Company on
business matter or for study purpose or otherwise.

{xii) - Subscribing or otherwise acquiring or holding shares in any other Company

(xifi) Purchase of land and other Inumovable properties,

Indemnity

-

Subject to the provisions of section 201 of the Act every Director, Chairperson, Officer o,
Servant of the Company shall be mdemnified by the Company agamst, and it shall be the

- ~—Winding Up -

39. The Company shall be wound up only with the prior approval of the Government.

T b e L
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! Secrecy Clause

(1) Every Director, Manager, Secretary, Auditor, T'reasurer, Truslee, member of a
committee, officer, scrvant, agenl, accountant or any olphcr person employed in the
business of the Company shall, if so required by the Directors, before entering
upon his duties, sign a declaration pledging himself o ohserve strict secrecy
respecting all transactions and affairs of the Company with the customers and the
statc of the accounts with individuals and in matters relating thercto, and shall by
such declaration pledge himself not to reveal any of the matters which may come to

his knowledge in the discharge of his duties except when required so 1o do by the
Directors or by law or by the person to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions in these presents
contained.

(if) No member shall be entitled to visit or inspect any works of the Company
without the permission of the Directors or (o require discovery of or any
mnformation respecting any details of the Company's trading, or any matter which is

or may be in the nature of a trade secrel, mystery of trade, secret process or any
other matter which may relate to the conduct of the business of the Company and
which in the opinion of the Directors, it would be inexpedient in the intercst of the
Company to disclose.

We, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a company in pursuance of these Articles of Association and
we respectfully agree to take the number of shares m the capital of the company opposite our

11aimcs,

sl

No.

[ gy e -
YLK Jose  representing 117201750512
| Governor of Kerala

! Pullamkonam.,
Kudappanakkunnu,

{Principal  Secretary, LSGD,

Subscriber Delails
Name, addresses description DIN/PAN/ Signature of | Datc
and occupation of subscribers | Passport number ©  Subscriber

S/o Kunakose Ouseph Aged
55 years D.O.B 07/06/1962

244 C, Silpa, 10,

Thiruvananthapuram,




11

Government of Kerala

Haritha V. Kumar
1)/0 Vijayakumar R,

Aged 31 years
D.O.B -21/11/1985

277, Chitralayam, Fort Ward,
1 Neyyattinkara,
Thiruvananthapuram, Kerala

Director of Urban Affairs

107896977

Dated the ............. day of ............






