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Form 1
- Certificate of Incorporation

Corporate Identity Number ; U24233KL20075GC021616. 2007 - 2008

Fhigreby cerllly lhat KERALA MEDICAL SERVICES CORPORATJON LIMITED Is
this day i mcorporated'under lhe Companies Act, 1858 (No. 1 of 1956) and that the
company is private limiled. .

%
#

Given under my hand at Ernakulam this Twenty Eighth day of December Two
m Thousand Seven '

%%%%%%%%%%%%%

o

Kerala ang Lakshadwaep

Mallmg -' CUTRIRS z-,—.-" avallable in Registrar ol Companles office: :
KERALA MEDICAL SERVICES CORPORATION LIMITED
NEAR WAC HOSPITAL, THYCAUD,
TRIVANDRUM - 685014,

SRR

Kerala, INDIA

REERERE SRR R
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Deak #1 of Fite KMS

. THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
KERALA MEDICAL SERVICES CORPORATION
LIMITED

I. The name of the Company is “KERALA MEDICAL SERVICES
CORPORATION LIMITED”. :

II. The registered office of the Company will be situated in the state of Kerala.

III. (A) THE MAIN OBJECTS TO BE PERUSED BY THE COMPANY ON ITS

INCORPORATION ARE:

To purchase, set np, manufacture or otherwise procure and to sell, supply, .
distuibufe or deliver all kinds and varieties of generic and patent medicines, both
allopathic, ayurvedic, homeopathic, veterinary or other system of medicines,
medical supplies, surgical accessories, hospital equipments, machineries,
furniture, vehicles ‘or other facilities to various medical colleges, District and
Taluk hospitals, health centers or other such institutions under the Health
Department of Government of Kerala or other stale or -central government
departments/Institulions or to institutions under private sector and to the general
public, or to outsource or act as agent for outsourcing such supplies, equipments,
instruments or other facilities on behalf of such institutions.

o ——— = = U e -




2. To construct, set up, run and maintain all kinds of modern Medical and Para-
medical or medical based ancillary facilities such as hospitals, pathological labs,
diagnostic centres, X-ray/scanning facilitics, medical shops, canteen facilities, pay
wards and such other facilities adjacent to aforesaid institutions or elsewhere 50 as
to provide facilities of excellence, expertise and quality required by patients and

others visiting or using the facilities of the aforesaid institutions

- (B} .THE OBJECTS INCIDENTAL OR ANCILLARY TO THE

oo ATTAINMENT OF THE ABOVE MAIN OBJECTS ARE:
o

I L] .
4 :
< 1. To undertake civil, mechanical, electrical and other construction works for
A setting up of hospitals, health centres, pay wards and other ancillary facilities on
b behalf of institutions under the Health Department of government of Kerala or
0 other statc and central Government departments/institutions and others, and to
S undertake civil and other general repatrs, maintenance and improvement of
o hospital buildings, equipments, machineries and all such facilitics for the
o - . . . . .
o purposé of attainment of the main objectives of the Company
-3
5
= 2. To purchase, take on lease or otherwise acquire, any land, sites, buildings or
G other moveable and immoveable properties necessary for the purpose of the
= company.
s}
[=}
£
én 3. Toimplement a system for purchase and distribution of drugs in the department
2 of Health and other institution under Government and other to mect the
> qualitative and quantitative needs of the end users alleviating scarcity and losses.
§ . .
2 4 “To establish warehouses, storage rooms, godowns, and cold storage facilities in )
& various districts in Kerala and other places in India or eisewhere for safe and 2
10 convenient storage of medicines, surgical products and other medical and para-
< medical products of all kinds and description for the purpose of attainment of the
3 ‘main objectives of the Company
g 5. To establish modem warchouse and engineering workshops to manufacture,
> assemble, repair or otherwise maintain various medical equipments, surgical 1e
P instruments, diagnostic equipments, tire-fighting equipments, fumiture and
< fittings including hospital fumiture, and also to undertake cjvil and other general
a maintenance of hospital for the purpose of attainment of the main objectives of
) the Company. -
=
% i:
2@ i
- 6. To provide quality assured atmosphere both in material management and in
° system operation up to the end user. ’ '
2k
‘::F:G 1
fa

7. To buy, scll, supply, distribute, store, stock, maintain and otherwise handle, dcal ie
in and carry on business in all kinds of varieties of patent and non patent

veterinary sciences medicines, drugs, mixtures, formulation, capsules, tablets,

pills, powder, pharmacentical, chemical, medical and medicinal products,

preparation and materials, sterilized injections, vaccines, immunogens, chemical

2
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16.

10.

11

12.

14.

15.

and surgical dressings relating to all kinds of animal husbandry, i.e. Live-stock,
veterinary, aquatics living poultry, equine, canine whether domestic or otherwise.

To economize expenditure on drugs through pooled procurement system and to
optimize accountability at all levels, .

To buy, take on lease, hire or otherwise acquire land, building, machinery, plant
equipments or any: part of any machinery or plant, accessories or other objects,
goods or materials useful or required for the purpose of the company.

Subject to the provisions of section 38A of the Companies Act., 1956, to borrow
or raise money in such manner as the company shall think fit and to secure the
repayment of any money, borrowed, raised, or owing by mortgage, charge or lien
upon the whole or any part of the company’s property or assets (whether present
or future) and also.by a simple mortgage, charge or lien to secure and guarantee
the performance by the company or any obligations or liability it may undertake.

To takeover as’a going concern by purchase, lease or otherwise all or any part of
the business, property, assets and liabilities of any person or company,
corporation or other institutions carrying on any business similar or allted to
any of the business aforesaid or capable of being carried on conveniently by the
company for such consideration and on such terms and conditions as may be
thought profitable,

To manage, develop, improve, exchange, mortgage, sell, transfer lease and /or to
grant license and right and / or to dispose of the whole or any part of the
property, undertaking o1 assels of the corporation for the time being for such
consideration as the corporation may think fit.

To accept advance payment, deposits and / or to lend money to any department,
institution, person, firm, association, society, corporation or company on such
terms and on such security as may be found expedient end to give guaranices
and indemnities. .

To invest and deal with the moneys of the Corporation which is not immediately
required in such manner and upon such security as the company may from time
to time think fit. '

To open any kind of account in any nationalized or schedule commercial bank
and to draw, make, accept, endorsc, discount, negotiate, execute and issue
promissory notes, bills of exchange, letters of credit warrants and other
negotiable instruments.

To establish brauches and offices (o carry on any business undertaken by the
Coipoiation within and outside Indta.
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18.

19.

20.

21

23.

24.

25.

20.

To enter into partnership or any artangements for sharing of or pooling of
profits, including amalgamation, joint ventures, reciprocal concessions, or
otherwise with any person, fitm, association or body comporate, carrying on
or engaged in or about to carry on or engage in any business or transaction
which may seem capable of being carried on or conducted.

To enter in to arrangements for technical or financial collaboration and or other
forms of arrangement including capital participation: with Foreign or Indian
‘persons and to pay for technical assistance or collabération royalties or other
fees, in cash or by allotment of equity or debenture or such other stocks.

To enter into any arrangement with any Government, local authority,
Corporation or Boards, which may seem conductive to.the Corporation’s object
and/ or to obtain from Government or any authority any rights, grants,
subsidies, loans, license or other privileges and / or concessions, which ~ the
company may think fit or desirable (o obtain and to céarry out, exercise and to
comply with any such arrangement, rights, privileges and  concessions.

1

To enter into contract or make arrangement with persons engaged in any trade,
business or profession for obtaining or rendering expertise and technical services
for and from the company.

To amalgamale with any other company baving objects altogether or in part
similar to those of this company.

To fonn, promole, establish, subsidize or otherwise- assists any colnpaby or
companies, firms, institutions, establishments or individuals for the purpose of
furthering any of the objects of the company. :

To create depreciation fund, reserve fund, insurance fund, sinking fund or any
other special fund whether for depreciation or repairs, replacements,
improvements, extensions or maintenance of any of the properties or assets of
the corporation or for any other purpose conducive to the interest of the
corporation, :

To pay out of the corporation’s fund the cost and expenses incurred in connection
with all matters preliminary and incidental to the formation and incorporation of
any corporation which may be promoted by this corporation.

To accept stock or shares or debentures and other securitics of any other comipany
in payment or part payment for any services rendered or for any sale made to or
debt owing from any such company.

To refer or agree to refer to arbliration, disputes, present or future, betwesn the
-Company and another Company, Government departnients, firm, individuals or
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27.

28.

20.

6.

others and submit|the same for arbitration to any arbitrator in India or abfoad in
accordance with the applicable arbitration and conciliation laws.

To insure against losses, damages, risk and liabilities of any kind of all or any of
the properties, undertaking, contracts, guarantees or obligations of the Company
in any manner what so ever. :

To register or to get registered the Company on any part of the world and io do
all or any of the objects of the business to be carried on by the Company in India

or abroad.
"

To set up a Market Intelligence Wing mainly to conduct studies on consumption

" patierns of various types of drugs and other stores according to the concept of

selectivity and patterns of morbidity.

(©) THE OTHER OBJECTS NOT INCLUDED IN CLAUSE (4) AND
(B) ABOVE ARE:

To streamline and establish simple, uniform and result oriented accounting and
management information and evaluation system for all hospitals and other

centres.

To carry on the business of transportation of goods and commodities, either
directly or through others for supply of medicines, supplies and other items.

To act as advertising agents either directly or through others for matters
connected with Health Department or other Health or medical matters.

'To erect and maintain packing machines and their accessories and to carry out
packing, such as Foil or Film strip packing, blister packing, sachets or generally
any other mode of packing of Tablets and Capsules or Liguids for hygienic and

efficient handling.

To organize for illnpaning training for Medical Administrative Officer or other
prpfe_ssiopals in Marketing, Inventory-Management, Manufacturing, Storage and
Distribution, Processes of various medical and para medical products.

i
To purchase, stock, distribute or otherwisc deal in various gases like oxygen,

Anesthetic Gases; Liquefied Petroleum Gas type of gases, Chlorine or other
disinfecting gases or other gases useful for hospitals.
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To set up modem steam and dry cleaning laundries and to deal in faundry
chemicals and equipments for use in the medjcal institutions.

To set up clinical photographic units and to deat in photographic chemicals.

To deal in disposable masks, ganments, linen and beds, opticals, ophthalmics,

:hearing-aids. calipers, critches, locomotors, equipnients, wheel-chairs, and

10.

V.

stretchers.

To deal in and install any kind of solid, liquid and gaseous waste disposal plants,

equipments and accessories conforming to standards laid .down by Pollution
Control Boards. : :

The Liability of the members is limited.

The Authorized SHARE CAPITAL of the company is Rs. 10,00,00,000 (Rupees

Ten Crores Only) divided into 10,00,000 (Ten Lakh) Equity Shares of Rs. 100
(Rupecs One Hundred) cach. ‘

We, the several persons, whose names, addresscs, description and occupations are
subscribed hereto are desirous of being formed into a company in pursuance of this

Memor

andum of Association and we respectively agree to take the number of shares in

the capital of the company set opposite to our respective names:

SLNo. | Name  Address, Description  and | No. of Equily | Signature of eadl)
Occupation of the Subscribers shares  taken | subscriber
by each
subscriber

| Dinesh Arora S00  (Five | Sd/-
$/0 Ram Prakash Arora Hundred
‘Prasadam’ KRA 297 Only)
VP IX =305
Kulasekharam

Governor of Kerala Represented by

Trivandrum
Deputy Secretary (Health)

All India Scrvice




-y
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Vishwas Mehta I 500 (Five | Sd/-
S/o Pritam Kumar Mehta Hundred
AS5U, Millennium Apartments Only)
Near RGBT '
Jagathy ‘
Trivandrum
Secretary (Health)
All India Service
Total Mo, of Shares Taken J000  (One
i thousand
Only)
Name, Address, Description and
Occupation of witness to the above
John Joseph
8/0 Mathai Joseph,
Sd/-

BTRN B58
Nettayam P.O.,
Trivandrum 695 013.

Chartered Accountan(

— — | -
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THE COMPANIES ACT, 1956
1 COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

i
& OF

KERALA MEDICAL SERVICES CORPORATION.,
5 LIMITED

on T4-Bap 5008 T AT N PRy

1. Definitions:

TS oy

In these Articles unless the context otherwise requires:-

T
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L “The Company” means the Kerala Medical Services Corporation Limited or in
short KMSCL.

ii.  “The Act” means the Companies Act, 1956 (Ceniral Act 1 of 1956).
iii.  “The Office” means the registered office of the company,
“The Government™ means the Govemment of Kerala.

v, “The Governor” means the Governor of Keraia,

vi.  “The Register” means the register of members (o be kept pursuant to section 150 of
the Act.

vii. “Dividend” includes bonus.

viil. “Capital” means the capital raised or authorized to be raised for the purpose of the
Company.

ix.  “Shares” means the shares or stoek info which the capital is divided and the interest
cortesponding wilh such shares or slock,
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XI.

Xil.

X1il.
Xiv.

XV,

Xvi.

xvil.

Xviil.

XiX.

“Board” means Board of Directors.
“The Directors” means the Directors of the Company.

“Persons” includes any company or association or body of individuals whether
mcorparated or not.

“Month” means a calendar month.
*Year” means the financial year.

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

“Executor” or “Administrator” means a person who has obtained probate or letters
of Administration, as the case may be, from a competent court,

“Regulations of the Company” means the regulations for the management of the
Company.

“Seal” means the common seal of the company.

“The Chairman” or “Vice Chairman” means the Chairman or Vice Chairman of the
Board of Directors of the Compaay.

Unless the context therein requires the words or expressions contained in these articles
and not defined above shall bear the same meaning as in the Act.

COMPANY TO BE A PRIVATE COMPANY

The Company is a private company within the meaning of section 3(1) (iii) of the
Act with the minimum paid up capital is Rs.1,00,000/- ‘(Rs. One lakh) or such

higher paid up capital as may be prescribed and accordingly :-
1). Restricts the right 1o hansfer shares of the Company.

1i). Limits the number of its members to fifty not including.
a) persons who are in the employment of the Company, and;
b) persons having been formerly in the employment of the:Company
" who were members of the Company while in that employment and
_have continued to be members after the employment ceased.

ii1). Prohibits any invitation to the public to subscribed for any shares in or
debentures of the Company.

3]
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iv), Prohibits any invitatioq or acceptance of deposils from persons other
than its members, directors or their relatives.

Provided that where two or more

Company jointly, they shall, for the
single member

persons hold onc or more shares in the
purposes of this definition, be treated as a

TABLE "A’ TO APPLY

3. The regulations contained in Table ‘A" in Schedule 1 to the

Company except in so far as they have been speeific
these Articles. g

Act shall apply to the
ally excluded by/or under

GOVERNMENT C OMPANY

4 The Company is a Government Company as defined in section 617 of the Act.

COMPANY TO BE GOVERNED BY THESE REGULATIONS

5. The regulations for the management of the Company and for the observance of the
members thereof and their representatives shall, subject to any exercise of the
Statutory powers of the Company in reference (o the repeal or alteration of or addition

to, its regulation by special resolution, as prescribed or permitted by the Act, be such
as are contained in these Artjcles.

SHARE CAPITAL

6. The authorized Share Capital of the company is Rs. 10,00,00,000 (Rupees Ten
Crores  Only) divided into 10,00,000 (Ten lakh) equity shares of Rs. 100
{Rupees One Hundred) each with power to increase, reduce, consolidate or
subdivide the same in accordance with the provisions of the Act.

7. Subject 10 the provisions of the Act, the capital may be divided for.the time being
in to Equity Share Capital and Preference Share Capital redeemable in accordance

with the provisions .of the Act and to attach thereto any preferential, qualified or
special nights privileges or conditions.

8. The Company shall have power subject to the provisions of the Act to purchase s
own shares and may make payment out of capital in respect of such purchase,

ALLOTMENT OF SHARES




9. Subject to the provisions of the Act and these Articles, the shares shall be under the
control of the Board of Directors who may allot or otherwise dispose of the same o
Governor or to such persons as may be nominated or approved by Governor on such
terms and conditions as they think fit.

SHARE CERTIFICATES

10.  Every person whose names is entered as member in the register of members shall
without payment of any fee or charge, be entitled to a certificate under the seal of ™
the company specifying the number and denoting numbers of the shares in respect
of which it is issued and the amount paid up thereon and shall be signed by at
ieast rwo directors, subject to Companies (Issue of share Certificates) Rules, 1960
as amended from time to time or any provisions of law applicable there to. ' ;

tl.  If any share certificate is defaced, torn or old, decrepit, worn out, or there is no
further space on the back thereof for endorsement of transfer then, upon the
surrender thereof to the Company, it may order the same to be cancelled and issue
of a new certificate on payment of such sum as may be prescribed by the Board
and subject to the raies prescribed under Act. _ ' g‘g
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TRANSFER OF SHARES
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12, The night of members to transfer their share shall be restricted as follows:

a) A sharc may be fransferred by a member or other person entitled to
transfer only to a person or persons approved by Govemor.

b) Subject to section 11§ pf the Act and as aforesaid, the Directors may
in their absolute discretion refuse to register any proposed transfer of
shares. Up on such refusal, the Directors shall, within two months of
the date on which the instrument of transfer is delivered to the
Company send i0 the transferee and the transferor notice of the refusal and
also rcasons for the refusal.

13, The instrument of transfer of any share in the Company shall be execuled both by
the transferor and transferee and the transferor shall be deemed to remain holder
of the share until the name of the transferee is entered in the repister of members

in respect theicof

14.  Noinstrument of transfer shall be recognized by the Board unless: -
(a) The instrument of transfer is in the prescribed form and complics with ail the
formalities prescribed under the provisions of the Act.  *
(b} The instrument of transfer is accompanied by the certificate of shares to which
it relates and such other evidence as the Board may reasonably require to i
show the right of the transferor to make the transfer.
(c) The instrument of transfer is in respect of only one class of shares.

15, Every mstrument of transfer shall be left at the office for registration, .
accompanied by the certificate of sharcs to be transferred, and such evidence as
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the Company may require 1o prove the title of the transferor or his right to transfer
the shares. All instruments of transfer shall be retained by the Company, but any
instrument of transfer which the Directors may decline to register shall, on

16. Subjec@ to the provisions of the Act, so far as any shares are held by any person as
a nominec of the Governor, on the Govemor requiring such person or the
Company to transfer any such shares to the Governor or (o any other person on

his behalf, such person and the Board shall be obliged to transfer those shares as
directed, in the manner prescribed in the Act.

TRANSMISSION BY OPERATION OF LAW

I7. Nothing contained in Article 14 shall prejudice any power of the Company to
register as shareholder any person to whom the right to any share in the Company
has becn transmitted by operation of law. The Company shiall not charge any fees
for transfers or transmissions in respect of any number of shares of the Company.

WHEN REGISTER OF MEMBERS AND DEBENTURE HOLDERS MAY BE
CLOSED :

18.  The register of members or the register of debenture holders may be closed for
any Period of periods not exceeding in the aggregate 45 days in any year but not
exceeding 3/ days at any one time after giving not less than 7 days previous
notice by advertisement in some newspaper circulating in the district in which the
registered office of the company is situated. ‘

INCREASE OF CAPITAL

I19.  Subject to the approval of the Governor, the Direclors may, with the sanction of
the members in general meeting increase the share capital by such sum, as it

thinks expedient and also divide into shares of such amount, as may be specified
in the resolution. : -

20. Subject to such directions as may be issued by the Governor in this behalf, new
shares shall be issued upon such terms and conditions and with such rights and
privileges annexed thereto as the company may in its gencral meeting direct and if
no such direction be given, as the Directors shal determine.

Provided that no shares (not being preference shares) shall be issued carrying
voting right or rights in the company as to dividend, capital or otherwise which
are disproportionate to the rights attached to the holders of the other shares (not
being preference shares). -

—=. T - T
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REDUCTION OF CAPITAL

2L

Subject to the provisions of the sections, 100 to 104 of the Act, and on
compliance of such directions as may be issued by the Governor in this behalf, the
company may from time to time, by special Resolution, reduce its capital by
paying off capital in excess of wants or cancel capital which has been lost or is
ungepresented by available assets or by reducing or extinguishing the liability and
capital may be paid off upon the footing that it may be called-up again or
otherwise and Directors may, subject to the provisions of the Act, accept
surrender of shares. ‘

SUBDIVISION AND CONSOLIDATION OF SHARES

22.

Subject to the approval of the Governor, the Company: in general meeting may,
from time to time, sub-divide or consolidate its shares or any of them and
exercise any of the other powers conferred by section 94 of the Act and shail

file with the  Registrar such notice of exercise of any such powers as may be

required by the Act. ; .

BORROWING POWERS

23.

25,

- Subject to the approval of the Governor, the Directors may from time to time

borrow, or secure the payment of any sum or sums of money for the purpose of
the company by means of a resolution passed at a meeting of the Board in
compliance with the provisions of the Act in this regard.

The Directors may, subject to the approval of the Governor, secure the repayment
of such moneys in such manner and upon such terms and conditions in all respects
as they think {it and in particular, by the issue of bonds, perpetual or redeemable
debentures or debenture stock or any mortgage, charge or other security on the
undertaking of the whole or any part of the property of the company (both present
and future) including its uncalled capital for the time being.

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

GENERAL MEETING

26.

The company shall in cach culendar year bold, in addition io any other meeting,
an Annual General Meeting in accordance with the provisions below:.
1} The first annual general meeting shall be held with in 18 months of
its incorporation.

32.

DIRE(
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i) Not more than fifteen months shall elapse between the date of one
Annual General Meeting and that of the next.

iif) A weeks notice is sufficient for any general meeting. Any such
mccling may also be cailed after giving shorter notice than that
specified, if consent is accorded thereto by all the  members
entitled to vote there at.

1v) The First Annual General Meeting and the subsequent Annual -
General Meetings of the Company shall be held in accordance
with the provisions of the Act.

The Board may, whenever it thinks fit or as and when directed by Governor, cail
general meetings'and all the mectings of the Company other than the Annual
General Meetings;so convened shall be calied Extraordinary General Meetings.

Two members present in person shall be quorum for a general meeting.

The governor may from time to timé, appoint one or more persons (who need not
be a member or members of the Company) to represent him at all or any meetings
of the company in accordance and subject to the provisions of the Act.

CHAIRMAN OF GENERAL MEETING

The chairman of the Board of Directors or in his absence the Vice Chairman shall
be entitled to take the Chair at every general meeling or if there be no such
chairman or Vice. Chairman, or at any meeting they shall not be present within
fifteen minutes after the time appointed for holding such meeting or is unwilling
to act as Chairman, the members present shall choose another Direcior as
Chairman, and if no Director shall be present, or if all the Directors present

e

. decline to take the chair, then the members present shall choose one among them
‘ to be chairman.
"y #PROXIES PERMITTED
L I.  Every member who is entitled to allend and vote al General Meetings may
g appoint a proxy and such proxy need not be a member of the company. The proxy
E;-“ % shall not be entitled to speak but can vote only on a poll.
-p
:_3_32 The instrument appointing a proxy shall be in either of the forms as specified in
35 schedule IX to the Act or a form as near thereto as circumstances admit and all the
iZ provision applicable for appointment of proxy shall be complied with to become a
¥ valid proxy.
15
iz
L1
32
.3 'DIRECTORS
§ o
3ED
333, (@) i. Until otherwise decided by the company in a general meeting with the
JE&) approval of Governor, the number of directors shall not be iess than
7
'
L
b
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three and morc than twelve. The Directors are not required to hold any
gualification shares.

ii. All the Directors on the Board of the company, except those
nominated by financial institutions in accordance with the terms of any
loan availed by the Company, shall be appointed by the Governor and
shall hold office until he is removed by Govemor.

1l. The Governor shall have the power to remove any Director appointed
by him, at any time in his absolute discretion.

(b) The following shall be the first directors of the Company.

l. Dr. Vishwas Mehta.
2. Dr. Usha Titus
3, _Dr. Dinesh Arora.

POWER OF GENERAL MEETING TO INCREASE OR REDUCE NUMBER OF
DIRECTORS

34. Subject to the provisions of section 252,255 and 259.of the Act and with the
approval of Governor, the company in General meeting may increase or reduce
the number of directors subject to the limits set out in clause 33(a) of the Articles
of Association of the Company.

GENERAL POWER OF COMPANY VESTED WITH DIRECTORS

35. The business of the Company shall be managed by the Director who may pay all

expenses incurred in getting the Company registered and may exercise all such

- powers of the Company as are not , by the Act., or any statutory modification

thereof for the time being in force or by these articles, required to be exercised by

the Company in general meeling, subject nevertheless to the provisions of these

Articles and of the Act, and to such regulations not being inconsistent with the

provision, as may be prescribed by the company in general meeting shall

invalidate any prior act of the Directors which would have been valid if that
regulation had not been made. ‘

SPECIFIC POWERS TO DIRECTORS

36.  Without prejudice to the general powers conferred by Article 35, and the other
powers conferred by these Articles but subject to the provisions of sections 292 &
293 of the Act, the director shall have the following powers namely.

(1} to purchase, take on tease or otherwise acquire for. the company, property,
right or privileges which the Company is authorized to acquire at such
price and generally on such terms and conditions.as they think fit,
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2)

3)

(4)

()

(6)

0

8)
(9)

(10)
(i1)

(12)

to authorize the undertaking of works of capilal nature as the Board thinks
viable.

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

To secure the fulfillment of any contracts or agreements entered into by
the company by mortgage or charges of all or any of the property of the
company and its uncalled capital for the time being or in such other
manner as they may think fit,

To appoint at their discretion, remove or suspend such managers,
secrelaries; officers, clerks, agents and servants for permanent, temporary
or special- services, as they may from time to time, think fit and to
determine their powers and duties and fix their salaries or emoluments and
to require secunity of such amount as they think fit in such instances.
Provided that the Board shall at all times comply with the reservation
policy in Government for appointment to various posts in the Company.

To appoint any person or persons (whether incorporated ot not) to accept
and hold in trust for company any property belonging to the company or in
which it is interested for any other purposes, and to execute and do such
deeds and things as may be requisite in relation to any such trust and to
provide for the remuneration of such trustee or trustees,

To institute, conduct, defend, compound or withdraw legal proceedings by
or against the company or its officers or otherwise conceming the affairs
of the company and also to compound and allow time for payment or
safisfaction of any ciaims or demands by or against the company;

To refer any claim or demand by or against the company to arbitration,
and observe and perform the awards:

To make and give receipts, releases and other discharges for money
payable to the company and for the claims and demands of the company;

To determine the person who shall be entitled to sign on the company’s
behalf, bills, notes, receipts, acceptances, endorsements, cheques, releases,
contracts and documents;

To appoint any person to be the altorney or agent of the company with
such powers (including power to sub-delegate) and upon such terms as
may deem fit;

To invest in such securities as may be approved by the Government and
deal with any of the moneys of ihe compaty upon such investments
authorized:by the memorandum of Association of e cotpany (nol being
shares in this company) and in such manaer as they think fit, and from
time to time to vary or release such investments;

&

H
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(13)

(14)

(15)

(16)

(17

(18)

(19)

20)

To execute in the name and on behalf of the company in favour of any
Director or other person who may incur or be about to incur any personal
liability for the benefit of the company, such mortgages of the company’s
property (present and future) as they think fit and any such mortgage may
conlain a power of sale and such other powers covenants and provisions as

shall be agreed upon. '

Subject to the approval of the Govemment, to give to any person
cmployed by the company a commission on the profits of any particular
business transaction or a share in the general profits of the company, and
such commission or share of profits shall be treated as pait of the working

expenses of the company.

From time to lime to make, vary and repeal any bye-laws for the
regulation of the business of the company, its officers and servants with
the approval of Governiment,

To give, award or allow any bonus, pension, gratuity or compensation to
any employee of the company or his legal heirs or nominees as the case
may be; who have a legal claim upon the company;

Before declaring any dividend and subject to the approval of the
Governmenl, to set aside such portion of the profits of the company as
they may think fit, to form a fund to provide for such pensions, gratuities
or compensation or to create any provident or benefit fund in such manner

as the Directors may deem fit; :

From time to time and at any time to establish any committee for
managing any of the affairs of the company in any specified locality in the
Sate of Kerala or out of the State of Kerala and to appoint any persons to
be members of such committees and to fix their remuneration, and from
time to time and at any time to delegate to any commitice/person so
appointed any of the powers, authorities and discretion for the time being
vested in the directors other than their power to make call; and to authorize
the members for the time being in any such committees or any of thew All
up any vacancies therein and to act notwithstanding vacancies and any
such appointment or delegation may be made in such terms and subject to
such conditions as the directors may think fit and the directors may at any
time remove any person 5o appointed and may annual and / or vary such

delegation;
To enter into al} such negotiations and contracts and rescind and vary all
such contracts and execute and do all such acts, deeds and things in the

name and on behalf of the company as they may consider expedient for or
in relation to any of the matters aforesaid or otherwise for the purpose of

the company;
Subject to the provisions of section 292 of the Act, to delepate all or any of

the powers, authority and discretion for the time being vested in them,
subject however o the ultimate control and authorily being 1etained by

them.

10

MEET,

39
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APPOINTMENT OF / CHAIRMAN/VICE CHAIRMAN/ M ANAGING DIRECTOR

37. (a) The Governor may appoint any one of the Directors of the Board to be the
Chairman or vice chairman or Managing Director for such period and upon such
terms as he may think fit for the conduct or management of the business of the
Company subject to the control and supervision of the Board of Directors. The
Chairman/vice Chainman/Managing Director so appointed may be authorized by
the Board to cxercise such of the powers and discretion in relation to the affairs
of the Company as are specifically delegated to him/ them by the Board and / not

required to be done by the Board of Directors of the Company at the General
meeting under the Act.

-

(b) The Managing Director and / or Chairman/vice Chairman shall be paid : |
such salary and allowance as may be fixed by the Governor. :

{c) In the absence of the Managing Dircctor, on leave or otherwise, the i
Board may with the previous approval of the Governor, empower any y
other Director or any principal officer of the Company to perform all of
any of his functions and duties.

DIRECTORS TO CAUSE MINUTES TO BE MADE IN THE BOOKS

38.  The Directors shall cause minutes to be made in books provided for the purpose:

(a)  ofall appointments of officers made by the directors. '

{b)  of the names of the directors present at each meeting of the Directors
and any Committee of the Direetors,

{c)  of all resolutions and proceedings at all meetings of the company and
of the: Directors and of the Comumiltees of Directors; and every
Director present at any meeting of Directors or Committee of Directors
shall sign his name in a book 10 be kept for the purpose.

MEETING OF DIRECTORS AND QUORUM

39. The directors may meet together for transaction of business once n every three
calendar months and at least four such meetings shall be held in every year. They
may adjourn and otherwise regulate their mectings and proceedings as they think
fit. The quotum fur & weeting of the Board shali be one — third ot the total
strength of directors (any fraction contained in the one third being rounded off as
one) or minimum two disinterested directors, whichever is hj gher.

DIRECTOR MAY SUMMON MEETING HOW QUESTIONS TO BE DECIDED

40. A Direclor may at any time convene a meeting of the directors and the questions
arising ul any meeting shall be decided by majority ol votes. The Chairman shall
hiave power to exercise casting vote.

13|
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CHAIRMAN OF DIRECTORS’ MEETING P
I

41. The chairman or in his absence the Vice Chairman shall preside all meetings of
the Board. If no such Chairman or vice chairman is nominated, or if at any
meeting the Chairman or vice chairman is not present within 5 minutes after the L
time for hoiding the same, the Directors present may choose one of their members ‘(I:L

to be chairman of the meeting.
) |
POWERS OF CHAIRMAN |

42, The Chairman shall reserve for the decision of the Governor any proposals or DE
decisions of the Board of Directors or: any matter brought before the Board which '
raises, in the opinion of the Chairman, an important and which is on that account
fit to be reserved for the decision of the Governor and no decision on such an i
important issue shall be taken in the absence of the Chairman appointed by the |I

Governor. : .
. 1

DELEGATION OF POWERS TO COMMITTEES . |

may form such Committees for such purposes and to delegate any of their powers
to commitiees consisting of such member or members of their body, including
outside technical or expert persons to co-opt the Commutiee, as they think fit and

may, from time to time, revoke such delegation. Any Committee so formed shall, !
in the exercise of the powers so delegated, confirm to any regulations that may,
from time to time, be imposed upon it by the Directors. -

. F

43. The Directors may, subject 1o the restrictions laid down in section 292 of the Act, |,
i
|

INT)

CHAIRMAN OF MEETINGS OF COMMITTEES

44, A Committec may elect a Chairman for their meetings. If no such Chairman is
elected or if at any meeting the chairman is not present within 5 minutes after the
time appointed for holding the same, the members present who is a member of the,
Board may choose onc of their members to be chairmian of the meeting of the

Committees.
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WHEN ACTIONS OF DIRECTORS OR COMMITTEES VALID NOT WITH
STANDING DFFECTIVE APPOINTMENT

Drafi #1 of File KMS(

45. . All acts done by any meeting of the Directors or of a Commitiee of Directors or
by any person acting as a Director, shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of such Directors or

12




‘ persons acting as aforcsaid or that they or any of them were disqualified, be as
s valid as if every such person had been duly appointed and was qualified to be a
Director.

Provided that nothing in this article shall be decmed to give validity to acts done by a
Director after his appointment has been shown to the Company to be invalid or to have
terminated.

T
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CIRCULAR RESOLUTIONS

46. Save as otherwise expressly provided in the Act, a resolution in writing signed by
all the Directors then in India or by a majority of such of them as are entitled to
vote on the resolution shall be as valid and effectual as if it had been passed at
meeting of the Directors duly called and constituted.

=TEgETywey

DECLARATION OF DIVIDENDS

47. The Company in general meeting may declarc a dividend to be paid to the
members according to the rights and interests in the profits and may fix the time
for payment in accordance with the provisions of section 205 of the Act.

DIVIDENDS OUT OF PROFIT ONLY AND NOT TO CARRY INTEREST

48. No dividend either final or interim shall be payable otherwise than out of the
profits of the  year or other period or any other undistributed profits of the
company and thé Board shall at all times to comply with the directions of
Government which are not inconsistent provisions of ihe Act and no dividend
shal] carry interest as against the company.

INTERIM DIVIDEND

49. Subject to provisions of Section 205 of the Act, the Dircctors may, from time to
time, pay to the members such interim dividends as may be decided by them
having regard to the profit and financial position of the Company.

DN GO S S R U i DT B S s BT R it e d it
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DIVIDENDS PAYABLE WHOLLY IN CASH

_ 50. Any general meeting declaring a dividend may rcsolve or direct that such
dividend may, wholly be paid in cash in accordance with section 205 of the Act,
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EXTECT OF TRANSFER

5i. A transfer of shares shall not pass the right to any dividend declared thereon after
a transfer is made but before the transferee’s name is entered in the register of
members.

DIVIDEND TO JOINT HOLDERS

52.  Any one of the several persons, who are registered as the joint holders of any
share may give effectual receipts for all dividends and payments on account of
dividends in respect of such shares, :

ACCOUNTS TO BE KEPT

53.  The company shall cause to be kept proper books of accounts with respect to:
(a) All sums of money received an expended by the company and the matters
in respect of which the receipt and expenditure takes place;
(b) All sales and purchases of goods by the company; |,
(¢) The assets and liabilities of the company

INSPECTION BY DIRECTORS

54. The books of accounts shall be kept at the registered office of the company or at
such other place as the Directors shall think fit and shall be open to inspection by

the Dircctors during business hours.

INSPECTION BY MEMBERS

55. The Directors shall from time to time determine whether, and to what extent and at
what times and places and under what conditions or regulations the account and
book of the company or any of them shail be open to the inspection by members
(not being Directors) and no member (Not being a Direcior) shall have any right
of inspecting any account or book or documents of the company except as
conferred by law or authorized by the Directors or by the Company in general

meeting.
ANNUAL ACCOUNTS AND BALANCE SHEET

56. The Director shall not later than 18 months after the incorporation of the company
and subsequently once at least in cvery year lay before the Company 1n general
mecting a balance sheet and profit and loss account, in the case of the first
account since the incorporation of the company and in any other case smee the
preceding account made up to a date not earlier than the date of the meeting by

more than six months.

14
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ANNUAL REPORT OF DIRECTORS

57. The Chairman of ithe Board of Directors shall cause an annual report {o be made
out and attached to every balance sheet, a report with respect {o the state of the
company’s affairs, the amount, if any, which they recommend should be paid by
way of dividend :and the amount, if any, which they propose to carry to the
Reserve Fund, General Reserve or Reserve Account to be shown specifically in a
subsequent balance sheet. The report $hall be signed by the Chairman of the
Board of Directors on behalf of the Directors and or shall be signed by such
number of Directors as are required to sign the balance shect and the profit and
loss account by virtue of sub-section (1) and (2) of section 215 of the Act.

CONTENTS OF PROFIT AND LOSS ACCOUNT

58. Forms of balance sheet and profit and loss account should be in accordance with
the provisions of Section 211 of the Act. The profit and loss account shall, in
addition to the matters referred to in Section 211 of the Act, show, arranged under
the most convenient heads, the amount of gross income, distinguishing the several
sources from which it has been derived, and the amount of gross expenditure.
distinguishing the expenses of the establishment, salaries and other like matters.
Every item of the expenditure fairly chargeablc against the year’s income shall be
brought in account so that a just balance of profit or loss may be laid before the
meeting, and in cases where any item of expenditure which may in faimess be
distributed over several years has been incurred in any one year, the whole
amount of such itew shall be stated, with the addition of the rcasons why only a
portion of such expenditure is charged against the income of the vear.

BALAN CE SHEET AND PROFIT AND LOSS ACCOUNT TO BE SENT TO
MEMBERS

59. The company shall send a copy of such balance sheet and profit and loss account
togother with a copy of the auditore report to the registered address of every
member of the company in the manner in which notices are to be given hereunder

© at seven days before the meeting at which it is to be laid before the members of
the company and shall deposit a copy at the registered office of the company of or
inspection of the members of the company during a period of at lcast twenty-one
days before that meeting.

ACCOUNTS TO BE AUDITED ANNUALLY

60. Once at least in every year the accounts of the company shall be examined and the
correctness of the profit and loss account and balance sheet ascertained by one or
more auditors as provided in the Acl.

!
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DISTRIBUTION OF ASSE'I'S ON WINDING UP pres¢

<a
APPOINTMENT OF AUDITORS gﬂ
by
61. The auditors of the company shall be appointed or reappointed by the Comptroller ém
& Auditor General of India as provided in section 619 of the Act and their rights pa
and duties shall be regulated by sections 224 10 233 of the Act. g
of: |
® COMMENTS OF THE FINANCE SECRETARY ON THE ACCOUNTS !
N - |
. M L
% 62. As soon as the accounts are certified by the statutory auditors, a copy thereof shall ﬂ'.CRI_I_lC‘
§ be forwarded to the Finance Secretary to Governmeni of Kerala for their 67 N
- examination and comments, if any, of the Finance Secretary and shall be placed e
¥ before the General Mecting for consideration and adoption ﬂz‘
2 | . L
& ACCOUNTS TO BE DEEMED FINALLY SETTLED : 'n“;ie]:
[l
' of t
= 63. Every account of the company when audited and approved by the General 1
5 Mecting shall be deemed to be conclusive.  Wherever anything including ;
& omissions is later discovered within the period, such error o omissions shall be INDEMNI
g made or corrected in the Accounts of the Company for the next financial year
& only. |
=] .
2 RIGHT OF THE GOVERNOR . iSuy
Y
< ' ' inde
i o . I
y o 64.  Not withstanding anything contained in any of these articles, the Governor may;, Ig{ﬁtf
' g from time 10 time, issue such directives us he may consider necessary in regard into
' = to the conduct of the business of the company or Directors thereof and in like b ' disc
g manner may vary and annual any such directive. The Directors shall give oo
2 immediate effect to directive so issued which are not inconsiant with the Act or ash
= any other law or generally accepted accounting principles or prudence. '
3 |
= INTERNAL AUDIT / INTERNAL CONTROL | COMMON
P4 ‘ : ;
=
o} . ‘|
% 65.  To Board may appoint one more auditors to be internal auditors in addition to the
S statutory auditors appointed by the Comptrolier & Auditor General of India in 69 | The
= order to have a continuous check over day-to-day affairs and fransactions of the ' authe
- Company and to bring in such internal conirol measures as the Board deem fit. : " at la
o : o | appo
- | afort
>
£
A

66.  1f the company shall be wound up and the assefs available for distribution among
the  members as such shall be insufficient to repay the whole of the paid up

)

16 ‘ |




capital, such assets shall be distributed so that, as nearly as may ~ be the losscs
shall be borne by the members in proportion to the capital paid up, or which ought
to have been paid up at the commencement of the winding up, on the shares held
by them respectively. And if in winding up, the assets available for distribution
among the members shall be more than sufficient to repay the whole of the capital
paid up the ‘excess shall be distributed among the members in proportion to the
capital paid up or which ought to have been paid up on the shares held by them
respectively. But this clause shall be without prejudice to the right of the holders
of shares issued upon special terms and conditions.

T WP G SR IR e A S
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j SECRECY CLAUSE

éf 67.  No membecr shall be entitled to require discovery of any information respecting
o any details. of any information respecting any details of company’s trading or any
g matter which may be in the nature of a trade secret, mystery of trade or secrct
Kl process which may relate to the conduct of the business of the company and
i which in the opinion of the Directors it will be inexpedient in the interests of the
& members of the company to communicatc to the public subject to the provisions
B of the Right to Information Act 2005.
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INDEMNITY
9
KL
™
i‘ 68.  Subject to the provisions of Section 201 of the Act, every Director, Manager,
j p ry :
Z Auditor, Secrctary and other officer or scrvant of the company shall be
& indemnified by the company against, and it shall be the duty of the Directors out
d of the funds of the company to pay all costs, losses and expenses which any such
& officer or servant may incur or become liable to, by reason of any contract entered
4 into, or act or thing done by him as such officer or servant or in any way in the
4 discharge of his duties and the amount for which such indemnity is provided shall
) *‘E‘E immediately attach as a lien on the property of the company, and  have  prionty
2 as between the member over all their claims,
b '

Lo

COMMON SEAL

£, 'rj':flg‘i o,

Ghitd

3

69.  The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board of Directors and except in the presence of
at least two Directors and Secretary or such other persons or as the Board may
appoint for the purpose; and the said Directors and Secrctary or the persons
aforesaid shall sign every instrument to which the seal is so affixed in his
presence ’
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INDIVIDUAL RESPONSIBILITY OF DIRECTORS

70. No Director, or other officer of the company shall be liable for the acts, receipts,

neglects or defaults of any other Director or Officer of the company or for  joining
in any receipt or other act for conformity or for any loss or expenses happening to
the company through the insufficiency or deficiency of title t6 any security in or upon
which any of the moneys of the company shall be invested or for any loss or
damage arising fromwm the bankruptey, or insolvency or tortuous act of any person with
whom any moneys securities or effects shall be deposited or for any other loss,
damage or misfortune whatever, which shall happen in the execution of the duties of
his office or in relation thereto unless the same happens through his own negligence,
default, misfeasance, breach of duty of breach or trust.

MATTERS REQUIRING PREVIOUS APPROVAL OF GOVERNOR

71. The Board shall reserve following matters for prior approval Govemor:

(1) Alteration of any of the clauses in the Memorandum of Association or in
these Articles of Association

(i) Annual Budget of the Corporation

(in) Creation of posts in the Company and the terms and conditions of
service.

(iv) Formation of subsidiary Company/Companies |

(v) Disposal of substantial portion of the undertaking or its winding up.

(vi) Appointments to the posts next below that of Managing Director, ie,
Executive Director/General Managers

vii)  Any capital expenditure program above Rs. 2 (Rs Two) crore,

viii)  Proposal for any merger/de-merger/investment or disinvestment,

SL.No. Name, Address, Description and Signature

Occupation of Subseribers,

Governor of Kerala Represented by
Dinesh Arora

Deputy Secrctary (Health)

S/o Ram Prakash Arora

‘Prasadam’ KRA 297 VP IX - 305

Kulasekharam
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Trivandrum

All ]ndi.a Service

2 Vishwas Mehta

S/o Pritam Kumar Mehta

Near RGBT, Jagathy
Trivandrum

Secretary (Heaith)

ASU, Millennium Apartments

Sd/-

Clonan 148006085 11ait.ane
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Dated 24" day of Noveinber 2007

Name, Address, Description and occupation

of witness to the above

John Joseph

S/o Mathai Joseph,
DBTRN B58

Nettayam
Trivandrum
Chariered Accountant
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