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TRE COMPANIES ACT 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
NORKA-ROOTS

L. The name of the Company is NORKA-ROOTS.

Il The Registered Office of the Company will be situated in the State of Kerala.
1L A. The main objects to be pursued by the Company on its incorporation
are; - o ' '

I. to plan and irﬁplement progiammes and schemes for the welfare and benefit
of Non Resident Indians having origin in the State of Kerala and to address and
devise solutions to the problems of Keralites living outside the State such as:

a) to provide assistance of all kinds to Non-Resident Keralites (NRK) in the
~ State of Kerala or anywhere else in India or abroad and to take up with Government -
of Kerala and Government of India or other Institutions/ Organizations both in India

and abroad, any inatter concerning the Non resident Keralites: :

b} to setup projects/schemes including Pension Scheme for the welfare of Non
resident Keralites and to evolve sirategies for the resettlement, rehabilitation and
reintegration of Non resident Keralites returning to Kerala and other states in India;

.c) to give a thrust to the industrial development of the State by channelising
the resources and expertise of Non resident Keralites and to help them to set up
projects /ventures/ enterprises in Kerala;

d) to facilitate the creation of a high calibre human resource pool, utilizing the
educational and traditional advantages inherent in the State, to meet the changing
global requirements by helping to set up higher and specialised centres of leaming
‘and training aimed at skill upgradation and to assist and monitor human resource
export through transparent and lawful methods; '

e) to undertake the establishment, management and monitoring of a -
world-wide net-work of associations, organizations and groups of Xeralites residing

and working outside the Staie, assist and encourage their activities, and to

channelise the contribution of Non Resident Keralites for the all round development

of the State; . : : ' .

with no intention to distribute the surplus, if any, and any surplus money generated
shall be ploughed back for the development and the functioning of the company

amenced  as  per  approval  letter No. F.No.2/K-~5723/2002 dated.
1974242605 irvued oy the Regional Director, Mini-=-: ;. of  Company
Aftairs. Co- -rnment of Indisz, Four~rnp Regicn, Cl-rnaw.
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B. The objects incidental or ancillary to the attainment of the main objects
are:

1. toset up offices in Kerala, or anywhere in India or abroad either by itself or
with the aid and assistance of associations of Non resident Keralites/
Indians as well as Government or other agencies to attend to the problems
faced by Non resident Indians have origin in the State of Kerala;

2. to act in co-ordination with Government departments and agencies at the
State and Central Government level and also with such departments/
agencies both inside India and abroad and also with other associations of
Non resident Keralites;

3. to draw, execute and oversee projects and schemes for the welfare of Non
Resident Keralites or Non Resident Kerala retumees, by itself or in
association with other governmental and non-governmental agencies;

4. 1o design and initiate programmes and campaigﬁs_fér the reorientation,
retraining and rescttlement of the persons of Kerala origin who have
returned to Kerala permanently;

5. to camry on or solicit or procure pension and insurance busmcss both life
and non life (medical, accident and death) and such other welfare schemes
for the benefit of Non resident Keralites and/or retumees, either by itself or
in association with other institutions and also to function as agents for
firms running such schemes;

6. to collect, update and disseminate information regarding Government
policies, investment opportunities, incentives and facilities offered,
Government initiatives, concessions and relevant materials for the benefit
of Non resident Keralites /returnee Non resident Keralites to set up
business/ industries;

7. to support Non resident Keralites and returnee entreprencurs by providing
assistance & obtaining necessary.clearances, arranging for infrastructural
facilities including setting up and maintenance of exclusive industrial
estates and parks, and providing advisory and consultancy services;

8. 1o conduct studies, surveys seminars, conferences, workshops to focus on
the -potential for Non Resident Keralite investment; on Non resident
Keralites preferences and avehues available for channelising Non resident
Keralites investment for the development of the State of Kerala;

9. 1o liaise with Governmental and other agencies for financing Non resident
Keralites ventures through promotional and linkage activities, including
the setiing up of financial institutions with credit operations such as
investment board, Labour and Cooperative banks etc and also to establish
and maintain mutual fund, growth ﬁmd ssel_mana ement companics,

RTIFI ',z wﬂp\'
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10.

Keralites:

to set up mechanism for providing reljable ‘information regarding the
employment scenario abroad and monitor the process of human resource
“€Xport and ensure that the same is through transparent ang lawful means;

. to receive grants, pgifts, subscriptions, donations .or any other financja]

contribution in cagh and security and of any property, either movable or
immovable from within -the country or abrpad including internationa]
agencies and Government of Indja and also rajse loans, fixed deposits,
debentures or other borrowings Subject to prevailing laws ang to invest
and deal with funds and moneys of the Company and to vary, alter or

1v) Moneys received by the company as i_nvestments,_ loan or in any
other form from Private sector or any other sourceg

NORA -
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company including expenses incurred in the exercise of its powers and
discharge of the functions, as also, payment of the salaries, allowances,
wages, etc. for the purpose of attainment of main objects;

18. o prepare and maintain accounts and other relevant records and to prepare
the financial statements and annual reports of the Company in such form
and manner as may be requircd, for the purpose of attainment of main
objects; '

19. to constitute one or more Committees as the Board of the Company may
deem necessary for the disposal of any of its business or for tenderng
advice in any matter pertaiming 10 it, for the purpose of attainment of main

" objects;

20. to delegate any power vested in the Board of Directors of the Company (o
any Committee of Committees constituted by it, for the purpose of
attainment of main objects; B o

21. to subscribe or contribute to any charitabie, benevolent or useful objects
which may tend to increase the repute or popularity of the Company
among its employees or the public, for the purpose of attainment of main
objects;

2. to take over or acquire institutions with similar objects and to render

assistance for establishing similar companies under franchise or otherwise,
. for the purpose of attainment of main objects.

C.  Other objects for which the Company is established are: Nil
1V. The objects of the company shall extend to the whole of India and abroad.

V. i) All the incomes, earnings, movable and immovable properties of
the ' , o .
Company shell be solely utilised and applied solely for the promotion of
the objectives set forth in this Memorandum of Association.

ii) No portion of the income or property aforesaid shall be paid or
transferred directly or indirectly to any person or persons claiming
through any one or more of the members. :

V1. a) No alteration shall be made 16 this Memorandum of Association or to
the Articles of Association of the Company which are for the time
being in force uniess the alteration has been previously submitted to
and approved by the Regional Director, Department of Company
Affairs, Chennai. 1

b) No alteration shall be made to this Memorandum of Association or to
the Articles of Association of the Company unless the alteration has

CERTIFIED RUE4C0P\;
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been previously submitted to and approved by the Income Tax
Authorities.

V11. The liability of the members is limited.

VI, The authorized share capital of the company is Rs.200,00,000 (Rs. 2
Crores$) divided into 80,000 equity shares of Rs.100/- each with 1060 % of
voting rights and 1, 20,000 equny shares of Rs. 100 each wnth 30% voting
rights.

1X.  True accounts shall be kept of all sums of money received and expended
by the company and the matters in respect of which such receipts and
expenditure take place and the property, credits and liabilities of the
company and subject to any reasonable restrictions as to the time and
. manner of inspecting the same that may be unposed in accordance with
the regulations of the company for the time being in force the accounts -
shall be opened to the thspection of the members. Once at least in every
year the accounts of the company shall be examined and the correctness
of the balance sheet and the income and expenditure a.scertamed by ome or
more properly qualified auditor or auditors.

X, If upon wmdmg up of the company there remains after the satisfaction of
all the debts and liabilities of the company, any property whatsoever, the
same shall not be distributed amongst the members of the company but
shall be -given or transferred to such other company having objects
similar to the objects of the company to be determined by. the members

~of the company at or before the time of dissolution or in default thereof
by the High court of Kerala

We the several persons whose names addresses descriptions and occupations
_ hereunder subscribed are desirous of being formed into a company not for profit,
in pursuance of this Memorandum and Association. o

Sd/- Sd/-
Chairman - Director & Chief Executive Officer

NORKA-ROOTS _ NORKA-ROOTS
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ARTICLES OF ASSOCIATION OF
NORKA-ROOTS

APPLICATION OF TABLE-A

1. The Regulations contained in Table A of the first schedule to the Companies Act,
1956 so far as they are applicable to a private limited company shall apply to this
company save in so far as they are otherwise expressly. or impliedly
excluded/provided by the provisions of these Articles. In case of any oonflict
between the provisions herein contained and the regulations of Table A, provisions
herein contained shall prevail. - ‘ ‘

INTERPRETATION

2. () “The Act” means The Companies' Act, 1956 and theStanitory modifications
thereof for the time being in force: ' ‘ . :

(1) “Board” means Board of Directors of the company, the Directors assembled
at a Board, or the requisite number of Directors entitled to pass a resolution
by circulation in accordance with these Articles. ‘

(iii) " “The Company” means NORKA-ROOTS.

(iv)  “The Directors” means the Directors including alternate Directors for the
time being of the Company whether in teeting assembled or not..

(v)  “Member” means an NRK as defined in Clause v and who has acquired
share capital of face value of Rs 10,000 in his name and is entered in the
Register of Members maintained by the Company.

(vi)  “NRK” means, Keralites residing outside Kerala whether within the country
or abroad and alsb includes returnees who have been in Kerala for a period
not exceeding the period they have stayed outside Kerala afier their returmn,
subject however to the condition that where the NRK has been abroad for
any period exceeding 10 years he shall be deémed to be an NRK. only for 10
years after his return. '

(vii)  “These Presents” or “These Regulations”” or “These Articles” shall mean
these Articles of Association now framed or altered from time to time and
shall include the Memoranduem of Association where the context so
requires. . -

(viii) “Seal” means the common seal of the company.

amended 4s per approval letter Na. F.No.2/K-858%/2002 dated
18/01/2005 issued by the Regional Director, Ministry of Company
Rffairs, Governmen_{; cf India, Southern Region, Chennai.
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“Section™ or “Sec.” Means section of the Act.

(x)  “State * means the state of Kerala

. (i) “The Office” means the Reglstered Office of the cornpany for the time
being. :

{xii) ‘The Reglster” means the Register of Members to be kept pursuant to
section 150 of the Act.

(xiii) “Month and Year” means the Englisli calendar month and Financial Year
ending 31 March every year.

{xiv) “In -.Wn'ting" & “Written” means and includes words printed, lithographed
represented or reproduced in any mode in visible form.

(xv) “The Registrar” means Registrar of Companies, Kgrala.
{(xvi) “Proxy" includes attoi‘heys duly constituted under a Power-of Attorney.

(xvii) “Special Resolution” and “Ordinary Resolution™ have the mcamng assigned
thereto respectively by the Act. .

- (xviti) “Government” means the Government of Kerala.

(xix) References to gender shall include both sexes.

' COMPANY TO BE PRIVATE

3. The company is a Private Limited Company within the meaning of section 2(35)
and 3(1)(iu1) of the Compames Act, 1956 and accordingly; .

a) Rcstncts the right to transfer its shares,
b) Limits the number of its members to 50, not including,
(i)  Persons who are in the employment of the company and

(1) 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 cmployment ceased,

c) Prohibits any mvnatmn to the pubho to subscribe in share or dcbcntures of thc
company. .

d) Prohibits any invitation or acceptance of deposits from persons. other than its
members, directors or their relatives.

provided that where two or more persons hold one or more shares in the .
company jointly, they shall be treated as a single member.

CERTIF]ED TRUE COPY
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BUSINESS

4. The business of the company may comprise of all or any part of the object
mentioned or included in the Memorandum of Association.

SHARE CAPITAL

5. Thc authorized share capital of Company is Rs.200, 00,000 (Rs. 2 Crores) divided
into 2,00,000 equity share of Rs.100/- each comprising of 80,000, equity shares
into 100/- each with 100% voting rights and 1,20,000 equity shares of Rs.100/-
each with 50% voting rights. The Board of Directors shall be free to enhance the
share capital of thc Company by issuing further equity shares with different voting

rights,

6 (i) The Company shail bea govemment Company within the mcamng of Section 617 '
of the Companies Act 1956. :

6(ii) The Board of Directors may with the approval of shareholders and Government of
Kerala increase the share capital of the Company by issuing equity shares with -
~ different voting rights and retaining the status of the Government Compa.ny under
Section 617 of the Companies Act 1956.

7. The shares shall be under the control of the Board of Directors who may subject
to clause (3} above, allot or otherwise dispose of the same to such applicants as
they think proper and on such terms and conditions as they determine’ and may'
also allot and issue shares as payment or part payment for any property, frechold
or leasehold, goods or machinery supplied, sold or for services rendered to the
company in or about the formation of a company or in the éonduct of its business
and any shares s¢ allotted may be issued as fully paid-up or as panly paid-up
shares as the Directors may decide.

8. The company shall except as otherwise provided by its Articles, be entitled to

treat the registered holder of any shares as the absolute owner thercof and shall be

- under no obligation to recognize any interest, equity or trust in or affecting any
share other than thé absolute rights thereof of the registered holder

CALLS ON SHARES . '

9. The Board of Directors 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). Each member shall pay.to the
company, at the time and place to be specified, the amount called on his shares. A
call can be revoked or pestpoued at the dlscretmn of the BOard of Directors.

10 Call shall be deemed to have been made at the time when the resolutlon of the
Board of Directors authorizing the call was passed and may be required to be
paid by mstalment if necessary.

11.  The Board of Directors may, if thinks fit, receive from any member wulmg to
advance the same all or any part of the money uncalled and unpaid upen any
shares held by them. '

CERTIFIE ,
ED IIS}JJE COPY
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TRANSFER AND TRANSMISSION OF SHARES

12, Subject to the restrictions of these Artticles, shares shall be transferable, but
every transfer must be in the form prescribed under section 108 of fhe
Companies Act, 1956 and the provisions as to the transfer and instrument of
transfer contained in section 108 of the Companies Act, so far as it is applicable
W u Privaie Company shall apply. A fee as the Board of Directors may
determine from time to time shall accompany the application for transfer.

13. No member shall be entitled to transfer his shares in the company except with
the previous sanction of the Board. The Board may decline to register any
transfer of shares and shall give reasons for such refusal. This article shall also
apply in the case of a transferee who is a shareholder.

4. Both the mtending transferor and the purchasing member shall execute the
instrument of transfer in accordancé with the provisions of :section 108 of the
Companies Act, 1956 and complete the transactions. '

15.°  The Board of Directors may on their discretion refuse to register the transfer of
shares to any person, who in their opinion, is not desirable in the interest of the
company to be admitted to the membership, The Board of Directors may refise
to register any transfer of shares on which the company has lien. The Board of
Directors may also decline to transfer the share if the number of .members.
exceeds the limit prescribed under these Articles; :

16.  The Directors shall refuse to- register any transfer of share, subject to the
- provisions of the articles herein and more particularly:

a) where the share is not fuily paid-up.
b) where the company has lien on the shares.

c) where the result of suchr registration would be to make the number of
members exceed the limit specified in clause 3(b). '

K 17.‘ Oﬁ the death of a member, the sﬁrvivor or survivors, where the member was a
_ Joint holder, shall be the only persons recognized by the company as having any
title to his interest in the shares,

18.  On the death of member in case of a sole holder, his legal representatives shall be
the only persons recognized by the company as having any title to his interest in
the shares. The interest so inherited by the legal representatives of a deceased

- sole share holder shall be however, subject to the rights of the Board of Directors
to decline to register the Jegal representatives as member, the shares shail be sold
by the said legal representatives to any of the existing members for a fair value
as may be determined by the Auditor of the company for the specific purpose at
the request of the Board of Directors. ‘

LIEN

19 The company shall have the first and the paramount lien upon all shares registered in
the name of each shareholder for the debts, lialities and engagements, to or with:

CERTIFIED TRUE CQPY
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the oompahy, whether the period for payment, fulfillment or-discharge thereof shall
have actually arrived or not.

INCREASE OF CAPITAL

20. The company in general meeting may by a resolution from time to time, increase
the authorised share capital by the creation of new shares of the same, or issue
shares of a different class, for such amount as may be deemed expedient and to
attach thereto any special rights, privileges, or conditions as may be detérmined in

. accordance with the provisions of the Companies Act, 1956 and the regulations of
the company. '

BOARD OF DIRECTORS

1. "The minimum and maximum number of directors shall be two and twelve
respectively. The Directors, other than the chairman and vice chairman, shall be
appointed by the Govemment from out of the members of the Company,
provided they hold the qualification share mentioned in Article 24 hereunder.
The Government shall also have the right to appoint as Directors, persons who
have in the opinion of the Government, knewledge or experience or other -
attributes likely to further the cause and axms of the company, and such directors
need not hold qualification shares

CHAIRMAN AND VICE CHAIRMAN

22, *The Chairman of the company shall be the Minister of Government of Kerala1
in charge of Non Resident Keralites Affairs (NORKA), or the nominee of
Government. There shall be two Vice Chairmen appointed by Government of -
Kerala. The Chairman and the Vice Chairman need not hold any qualification
shares

CHIEF EXECUTIVE OFFICER

23. The Chief Executive Officer of the company shall be appointed by the Government
of Kerala who shall be a member of the Board. The Chief Exceutive Officer need
not hold qualification shares and need not be an NRK. He shall hold office during
the pleasure of the Government.

24. A member in order to be eligible to be appointed as a director, shall hold share
capital of .face value of a minimum of Rs. 10 lakh. (Rupees ten lakhs). No
qualification shares are required in the case of the Minister of Government of
Kerala in charge of Non Resident Keralites Affairs and the Secretary to the

. - Govemment of Kerala in charge of the Department of Non Resident Keralites -
Affairs who become directors of the company from time to time.

' amended as per approval 'letter No. F.No.2/K-8589/2002 dated
18/01/2005 issued by the Regional Director, Ministry of Company
_ Affairs, Government of India, Southern Region, Chennai.

* amended as per approval letter No. 2/K~8589/2002 (Part){SRN
Ade337036) dated 02/12/2008 issued by the Regional director, Ministry
of Corporate Affairs, Govermnment of India, Southérn Region, Chennai.
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25.  "The first directors of the company shall be:

(i) Shri M M Hassan, the Minister of Government of Kerala, in charge. of Non
Resident Keralites Affairs NORKA); and

(1} Shri Jiji Thomson, Secretary to the Government of Kerala, in charpe of the ,

Department Non Resident Keralites Affairs (NORKA); cach of whom shall vacate
directorship in this Company on ceasing to hold the above offices in Government.

REMUNERATION TO DIRECTORS -

' 26. Subjcét to the provisions of the Act, a Director who is in the whole-time

employment of the company may be paid remuneration by way of monthly
payments. The fee payable to a Director for attending a meeting of the Board or a
Committee thereof shall be such sum as may be determined by the Board from time
to time within the ceiling prescribed under the Companies Act.

27. If any Directer be_called ipon to perform extra services or special exérfions or
effects which expression shall include work done, by a Director as a-member of any
Committee formed by the Directors, the Board may arrange with such Directors for
such special remuneration for extra services or special exertions or efforts either by
a fixed sum or otherwise as may be determined by the Board with the sanction of

the company in General Meeting and with the consent, if any required, of the

Central. Government and such remuneration may be either in addition to or in
substitution for his remuneration above provided. '

28. The Board may allow any pay to any director, who is not 4 bonafide resident of the
place where the meeting of the Board is held and who shall come to such place for
the purpose of attending a meeting, such sum as the Board may consider - fair

~compensation for traveling, boarding, lodging and other expenses, in addition to his
fee for attending such meeting as above specified. If any Director be called upon to
g0 or reside out of the ordinary place of his residence on the company’s business,
he shall be entitled to be paid and reimbursed any travelling or other expenses
incurred in connection with the business of the company. -

GENERAL MEETING

29. With regard to calling and conduct of General Meetings, the company shall be
governed by the provisions of sections 166 to 197 of the Companies Act, 1956 as
are applicable to companies registered under section 25 of the Act. '

PROCEEDINGS OF DIRECTORS

30: Meeting of the Board -

30.1 The Board may meet, adjourn and otherwise reguiatc the meetings, as they think
fit; provided that a meeting of the Board shall be held at least once in every three

amended as per approval letter No. F.No.2/K-858%/2002 dated
19/01/2005 issued by the Regional Director, Ministry of Company
Affairs, Guvernment of India, Southern Reglon, Chennai.
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calendar months and not more than two months shall intervene between the last day
of the calendar month in which such meeting is held and the date of the next

meeting.

30.2 The quorum of meetings of the Bodrd shall be fixed as '™ of its total strength or
two directors, whichever is higher, and shall incluide the Chaimman or Vice
Chairmian, failing which it will be deemed that no quorum is present.  Any matter
arising at any meeting shall be decided by a majority of votes. In the case of
equality of votes, the Chairman of the Board shall have a second or casting vote.

31.  Committee of the Board

31.1  The Board of Directors may from time to time, appoint one or more Committees
consisting of one or more members of their body as the Board may deem fit.

312 The quorum of a Committee may be fixed by the Board.

313 Election of Chairman of the Committee: If thé Chairman of the Board is a -
member of the Committee, he shall preside over all meetings of the Committee. If
the Chairman is not a member thereof, the Committee may elect a Chairman of its
meetings.

31.4 " Resolutions may be passed by the Board or any Committee thercof by
circulation in accordance with section 289 of the Companies act and any resolution
passed shall have the same effect as a resolution passed at a meeting of the

. Directors. o ‘ ‘
32. Minutes of proceedings of Board Meetings and Committee Meetings are required
' to be maintained in accordance with provisions of section 193 of the Act,

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

POWERS AND DUTIES OF BOARD

34. Without prejudice to the general powers conferred by these Articles, it is hereby
expressly declared that the Board of Diréctors shall have the follewing powers 7
subject, however, to the provisions of the Companies Act, namely:-

a) to carry on and ﬁ'ansact the business specified in the Memorandum of Association
of the company. ' :

b) to draw, accept, endorse, discount, negotiate and discharge on behalf of the
company all bills of exchange, promissory notes, cheques, hundies, drafts, railway
receipts, dock warrants and delivery orders, Government Promissory Notes, other
Government instruments, bonds, debentures or debenture stock of corporations,
local bodies, port trusts, etc., or other corporate bodies and to execute transfer
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