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(THE COMPANIES ACT, 2013) 

(COMPANY LIMITED BY SHARES)  

UNDER SECTION 8 OF THE COMPANIES ACT, 2013  

ARTICLES OF ASSOCIATION  
OF  

SWAASTHYAM PALLIATIVE CARE AND CANCER FOUNDATION 
 

1. a) The reference herein to ‘The Act’ is to the Companies Act, 2013 as 
amended thereto, from time to time and as applicable. 

b) The regulations contained in Table ‘F’ of Schedule I of the Companies 
Act, 2013 shall apply to this Company insofar as they are expressly 
or impliedly excluded or modified by the following Articles. 

 
c) The headings are given for convenience and shall not affect the 

construction of these articles.  

INTERPRETATION  

2. In the interpretation of these Articles, the following expressions shall 
have the following meanings, unless repugnant to the subjects or 
context. “The Company” or this company means SWAASTHYAM 
PALLIATIVE CARE AND CANCER FOUNDATION  

3. The Company is a Private Company within the meaning of Section                                               
2 (68) of the Companies Act, 2013 and accordingly the following 
provisions shall have effect namely; 

a) the number of members of the Company shall not exceed 11; 

b) any invitation to the public to subscribe for any shares or in 
debentures of the Company is hereby prohibited; and 
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c) The right to transfer of share shall be restricted as hereinafter 
provided. 

d) Joint holding of shares is not permitted. 

SHARE CAPITAL 

4. The authorised share capital of the Company shall be as mentioned in 
Clause VI of Memorandum of Association of the Company as amended 
from time to time. 

5. The Company shall uphold the spirit of diversity and trusteeship among 
Members. Immediate family members including Spouse, Parents, 
Grandparents, Children or Grandchildren, Siblings and/or legal heirs of a 
member are not eligible to be a member or a director.  

6. No Member shall have more than 10% of the authorised capital at any 
time. 

7. No member is eligible for employment in the Company; 

TRANSFER AND TRANSMISSION OF SHARES 
8. The rights of members to transfer their share/shares shall be restricted 

as follows;  

8.1 No transfer of share in the Company shall be valid, unless approved 
by the Board of Directors of the Company. 

8.2 In continuation of the Company’s principle of upholding the spirit of 
diversity and trusteeship among Members, transfer of Membership 
cannot be made to immediate family members including Spouse, 
Parents, Grandparents, Children or Grandchildren, Siblings and/or 
legal heirs of the Member. The board will decide the assignment or 
transfer of the shares to new members based on the aforementioned 
criteria.   

8.3 A share may be transferred by a member to any other member of the 
Company or to any other person, after approval by the Board of 
Directors of the Company and that no share shall be transferred to any 
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person, who in the opinion of the Board of Directors, is not desirable in 
the interests of the Company to be admitted to the membership of the 
Company or does not contravene clause 8.2 of the articles of 
association of the Company. 

 
8.4 Board of Directors shall always have absolute discretion to refuse to 

register any proposed transfer of shares without assigning any reason 
thereof. 
 

8.5 The Member shall transfer the shares at the end of 9 years of 
Membership period or earlier at face value of shares as decided by the 
Board of Directors   

 
8.6 A Member who has ceased to be a Member shall be eligible for 

rejoining as a Member only after a gap of 3 years.   

 
GENERAL MEETING 
9. All General meetings other than Annual General meetings shall be called 

extraordinary General Meetings. 

10. The Board may whenever it thinks fit shall call an Extraordinary General 
Meeting. 

     PROCEEDING AT GENERAL MEETINGS 

11. (i) No business shall be transacted at any General Meeting unless a   
quorum of Members is present at the time when the Meeting   
proceeds  to business. 

 (ii) Save as herein otherwise provided, 3 Members present in person shall 
 be a quorum. 

12. If within half an hour from the time appointed for holding the Meeting a 
quorum is not present, the Meeting if called upon the requisition of 
Members shall be dissolved. 
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13. In any case the meeting shall stand adjourned to the same day in the 
next week at the time and place or to such other day and at other time 
and place as the Board may determine. 

 
14. If at the adjourned meeting a quorum is not present within half an 
 hour from the time appointed for the Meeting the Members present 
 shall be a quorum. 

15. The Chairman, if any, of the Board shall preside as Chairman at every 
 General meeting of the Company. 
   
16. If there is no such Chairman, or if he is not present within fifteen 
 minutes after the time appointed for holding the meeting or is unwilling 
 to act as Chairman of the Meeting, the Directors present shall elect one 
 of their members to be Chairman of the Meeting. 
   

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

18. The Chairman may, with the consent of any meeting at which a 
 quorum is present and shall if so directed by the meeting, adjourn 
 the meeting from time to time and from place to place. 
 
19. No business shall be transacted at any adjourned meeting other than 
 the business left unfinished at the meeting from which the 
 adjournment took place. 
   
20. When a meeting is adjourned for thirty days or more, notice of the 

 adjourned meeting shall be given as in the case of original meeting. 
   

21. Save as aforesaid, it shall not be necessary to give any notice of the   
adjournment or of the business to be transacted at an adjourned meeting. 
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22. In the case of equal votes, whether on a show of hands or on a poll, 
 the Chairman of the Meeting at which the show of hands takes place 
 or at which the poll is demanded, shall be entitled to a second or 
 casting vote. 
   
23.  Any business other than that upon which a poll has been demanded 
 may  be proceeded with pending the taking of the poll. 
 

VOTE OF MEMBERS 
24. Members shall have votes equal to number of fully paid shares they 
 are holding in the Company as on the date of General meeting. 
   

25. No members shall be entitled to vote at any General Meeting unless 
 all sums presently payable by him to the Company have been paid. 
   
26. (i) No objection shall be raised to the qualification of any voter 
 except at the Meeting or adjourned Meeting at which the vote 
 objected to is given or tendered and every vote not disallowed at 
 such Meeting shall be valid for all purposes. 
 

 (ii) Any such objection made in due time shall be referred to the 
Chairman of the Meeting whose decision shall be final and conclusive. 

27. A vote given in accordance with the terms of an instrument of proxy 
shall be valid, notwithstanding the previous death or insanity of the 
principal or the revocation of the proxy or the authority under which the 
proxy was executed. Provided that no intimation in writing of such 
death, insanity revocation or transfer shall have been received by the 
Company at its office before the commencement of the Meeting or 
adjourned Meeting at which the proxy is used. 
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BOARD OF DIRECTORS 
28. The number of Directors shall not be less than 3 (Three) and not more 
than 7 (Seven). 

29. Minimum number of Members as Directors on the Board of Directors of 
the Company shall be 1 and the maximum 3 number of Members as 
Directors cannot exceed 50% of Board of Directors. 

 30   The persons other than the Directors retiring at the Annual General 
Meeting shall be elected through the system of ballot in terms of Section 160 
of the Companies Act, 2013. 

31. The Directors shall comply with the requirement of attendance needed 
for continuation of Board of Directors as per the provisions of the Companies 
Act, 2013.  

32. The Director shall not be absent for more than 3 consecutive board 
meetings conducted during a period of 12 months with or without leave of 
absence granted by the Board of Directors of the Company. The Board shall 
conduct the meetings through in-person/offline meetings. The Directors shall 
mandatorily attend in-person/physical meeting of Board of Directors 
convened by the Company. The Board may convene and hold online board 
meetings only in case of exceptions like Covid Lockdowns, pandemics or 
any other restrictions placed by the Central/State or local authorities. The 
company shall hold minimum of 4(four) board meetings in a year and the gap 
between two board meetings shall not exceed 120 days. 

 

33. Tenure of Directors: 

The tenure of a director shall be for a term of 3 years and he/she shall be 
eligible for a maximum 3 consecutive terms. After 3 consecutive terms on 
the Board, he/she shall be eligible for appointment only after a gap of 3 years. 

34. The Company shall uphold the spirit of diversity and trusteeship among 
Board of Directors. Immediate family members including Spouse, Parents, 
Grandparents, Children or Grandchildren, Siblings and/or legal heirs of a 
Director are restricted from concurrent Directorship or Membership .  
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35. On the stepping down of a Director, immediate family members including 
Spouse, Parents, Grandparents, Children or Grandchildren, Siblings 
and/or legal heirs of the outgoing Director are restricted from appointment 
as Director for a period of 3 years.  

36. The First Directors of the Company shall be: 

       1. Mr. Rajaram Neelakanth Shastry 

       2. Mr. Ganesh Subramaniyan Padashala 

       3.  Dr V. Manjula Bhagavatula 

37. The Directors may be paid all traveling, boarding and lodging and other 
expenses properly incurred by them; 

a) in attending and returning from meeting of the Board or any Committee 
thereof of the Company; or 

b) in connection with the business of the Company. 

PROCEEDINGS OF MEETINGS OF BOARD 

38. (i) The Board of Directors may meet to transact business, adjourn or 
    otherwise regulate its Meetings, as it thinks fit. 

  (ii) A director may and the manager or secretary on the requisition of  
a Director shall, at any time, summon a Meeting of the Board. 

     (iii) The quorum required for the meetings of Board of Directors is either 
eight members or twenty-five per cent, of its total strength, rounded 
off to nearest highest number, whichever is less. 

39. (i) Save as otherwise expressly provided in the Act, questions arising 
 at any Meeting of the Board shall be decided by a majority of votes. 

     (ii) In case of an equality of votes, the Chairman shall have a second 
  or casting vote. 

40. (i) The Board may elect a Chairman of its Meetings and determine the 
   period for which he is to hold office. 
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(ii) If no such Chairman is elected, or if at any Meeting the Chairman is not   
present within five minutes after the time appointed for holding the 
Meeting, the Directors present may choose one of their numbers to be 
Chairman of the Meeting. 

 

41. Committee 

 (i) The Board may, subject to the provisions of the Act, delegate any its 
powers to a Committee consisting of such Member or Members of its Board 
as it think fit. 

(ii) Any Committee so formed shall, in the exercise of the powers so 
delegated, confirm to any regulations that may be imposed on it by the 
Board. 

42. (i) A Committee may elect a Chairman of its Meetings. 

(ii) If no such Chairman is elected or if at any Meeting the Chairman is 
not presenting within five minutes after the time appointed for a 
holding the Meeting the members present may choose one of the 
numbers to be Chairman of the Meeting. 

(iii) A Committee may meet and adjourn its meeting as it thinks proper. 

(iv) Questions arising at any Meeting of a Committee Shall be 
determined by a majority of votes of the Members of the Committee 
present and in case of equality of votes, the Chairman shall have a 
second or casting vote. 

43. Save as otherwise expressly provided in the Act, a resolution in 
 writing signed by all the Members of the Board or Committee thereof 
 for the time being entitled to receive notice of a Meeting of the 
 Board or Committee shall be as valid and effectual as if it had been 
 passed at a Meeting of the Committee duly convened and held. 
 

MANAGER OF SECRETARY 
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44. (i) A manager or secretary may be appointed by the Board for such term 
at such remuneration and upon such conditions as it may think fit and any 
Manager or Secretary so appointed may be removed by the Board. 

(ii) A Director may be appointed as Manager or Secretary. 

ACCOUNTS and AUDIT 

45 (i) The books of account and books and papers of the Company, or any 
of them, shall be open to the inspection of Directors in accordance with the 
applicable provisions of the Act and the Rules. 

(ii) The Board of 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 accounts and books and documents of the Company or any 
of them shall be open to the inspection of the members, and no member (not 
being a Director) shall have any right of inspecting any account or books or 
documents of the Company except as conferred by statute or authorised by 
the Directors or by the resolution of the Company in General Meeting. 

(iii) Subject to Section 129 of the Act at every Annual General Meeting of the 
Company the Directors shall lay before the Company a Financial Statements 
for each financial year. The Financial Statements shall be signed in 
accordance with the provisions of Section 134 of the said Act. Every account 
when audited and approved by a General Meeting shall be conclusive. 

(iv) Subject to Section 129 of the Act, the Board shall get the accounts 
audited. 

WINDING UP 

46. If upon a winding up or dissolution of the company, there remains, after 
the satisfaction of all the debts and liabilities, 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 this company, which is duly registered with the Director of the 
Income Tax (Exemptions) under the Income Tax Act 1961, subject to such 
conditions as the Tribunal may impose, or may be sold and proceeds thereof 
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credited to the Rehabilitation and Insolvency Fund formed under section 269 
of the Act. 

 

INDEMNITY 

47. Every officer and director of the company shall be indemnified out of the 
assets of the company/foundation against any liability incurred by him in 
defending any proceedings, whether civil or criminal, in which judgment is 
given in his favour or in which he is acquitted or in which relief is granted to 
him by the court or the Tribunal. 

 










