ARTICLES OF ASSOCIATION OF
SRI MUNDARAGI SHIVARAYA SHEEP AND GOAT FARMERS PRODUCER
COMPANY LIMITED
[Incorporated under the Companies Act, 2013- Company Limited by Shares]


PRELIMINARY

Subject as hereinafter provided the provisions as contained in part XXIA of the Companies Act 2013 shall apply. In case of any conflict with any other provision of the Act or the provision contained herein, the provisions contained in part XXIA of Companies Act 2013 will prevail.

1. INTERPRETATION

(A) In these Articles unless there is anything repugnant to the subject or context the following words shall have the meaning written against them:

a. “The Act” or “The Companies Act” means the Companies Act, 2013 and its statutory modifications from time to time and any other statute for the time being in force relating to the companies in India and affecting the Producer Company.
b. “The Company” or “This Company” or “This Producer Company’ or “The Producer Company” or “FPC (Farmers Producers Company) when used with reference to this Producer Company shall mean SRI MUNDARAGI SHIVARAYA SHEEP AND GOAT FARMERS PRODUCER COMPANY LIMITED.,
c. “Articles of Association” means these articles, which may be amended by the Company with approval by a General Meeting and filed with the Registrar of Companies.
d. “Member” means a person or Producer Institution (whether incorporated or not) admitted as a Member of a Producer Company and who retains the qualifications necessary for continuance as such;.
e. “Active Member” means a member of this producer company, which fulfils all minimum performance qualifications for active membership as laid down in the Articles (Clause No. 6.11)
f. “Producer” means any person engaged in any activity connected with or relatable
to any Primary Produce as mentioned in the Companies Act, 2013.
g. “Chairperson” means a member of the Board who has been elected as Chairperson by the directors of the Board under the provisions of these Articles.
h. “Board” means the Board of Directors (BOD) constituted under the provisions of these Articles.
i. “Seal” shall mean the Common Seal of the company approved by the Board of Directors from time to time.
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j. “Primary Produce” means
i. Produce of persons engaged in Agriculture and allied activities (including animal husbandry, horticulture, floriculture, forestry, forest products, re- vegetation, and farming plantation products), or from any other primary activity or service which promotes the interest of the farmers or consumers.

ii. Produce of persons engaged in handicrafts, handlooms and other cottage industries.

iii. Any products resulting from any of the above activities including by-products of such products

iv. Any products resulting from any ancillary activity that would assist or promote any of the aforesaid activities or anything ancillary thereto

v. Any activity, which as intended to increase the production of anything referred to in sub-clauses (i) to (iv) or improve the quality thereof

k. “Commodity” means agricultural produce (Cereal, millets, Pulses, Oilseeds&others), Horticulture produce (Fruits, Vegetables, plantations and others), forest produce and others like Seed, grains, milk, Milk Products and other allied products - raw or processed, other inputs, packaging material, equipment and machinery.
l. “Agriculture inputs” includes seeds, pesticides, insecticides, agriculture machineriesand equipment, fertilizer, labour, credit or any other inputs which are used to enhance the productivity of crops, etc.
m. “General Body Meeting” includes annual and special general body meetings.
n. 	“Chief Executive Officer (CEO)” an individual, who has been appointed by theBoard for the management of the affairs of the Company as defined under section 378A(b) of the Companies Act 2013.
o. “Mutual Assistance Principles” means the principles set out in sub-section (2) of section 378G
p. “Patronage” means the use of services offered by the Producer Company to its Members by participation in its business activities.
q. “Patronage Bonus” means payments made by a Producer Company out of its surplus income to the Members in proportion to their respective patronage.
r. “Auditors” shall mean and includes the person appointed as such for the time beingby the company.
s. “Special  Resolution  means  the  “Resolution  requiring  Special  Notice”
respectivelyby the Act shall have the meaning assigned thereto
t. “FDR” means Fixed Deposit Receipt
u. “The Office” means the Registered Office of the company.
v. 	“The Registrar” means the Registrar of Companies with whom the company isregistered for the time being under section 378 C (1) of the Act.
w. “Business Rules” are the Rules formulated and approved by the Board of the saidProducer Company to regulate and smooth conduct of the business.
x. Farmers Interest Group (FIG))” means a group of 15- 20 producers whose land incontiguous to one another (i.e. compact in nature) and who come together by an affinity.
y. “Representative General Body (RGB)” means the body comprising of
representatives of the Producer Company.

z. “Producer Institution” means a Producer Company or any other Institution having only producer or producers or Producer Companies as its member whether incorporated or not having any of the objects referred to in section 378B and which agrees to make use of the services of Producer Company or Producer Companies as provided in its articles.
(B) Unless the context otherwise requires, words or expressions contained in these Regulations shall bear the same meaning as in the Companies Act, 2013 or any statutory modification thereof in force.

2. AIM, GOAL & OBJECTIVE OF THE PRODUCER COMPANY:
2.1 AIM:
Sri Mundaragi Shivaraya Sheep And Goat Farmers Producer Company Limited., is based on value of self-responsibility, democracy, equality, equity, solidarity and self-help. It will be wholly owned, managed and controlled by members as accountable, competitive, self-reliant and economic enterprises guided by producer- company principles of mutual assistance and matters connected therewith.

2.2 Goal:

To enhance the livelihoods of women and men farmers in general, small, marginal & tenant farmers in particular, depending mostly on rain fed farming by extending the necessary services thereby improving their returns.

2.3 Objectives:

Main objectives of the Company Are to
a) Enhance productivity of primary produce
b) Enhance the economic growth by providing required services across the value chain
c) Strengthen farmers groups and their capacity building
d) Enhance share in the value to the producer
e) Enhance value of primary produce by required processing and value addition
f) Extend procurement and marketing service to the members
g) establish required technical, financial and market linkages
h) Enhance the financial status by offering required services like savings, credit, insurance
i) Be a viable, self-sustainable and vibrant business enterprise
j) Enhance the income to the producer
k) Develop resources in an equitable, productive and sustainable manner so as to enhance the productivity of primary produce.

3. THE COMPANY TO BE A PRODUCER COMPANY:

The Company is a Producer Company within the meaning of section 378A (I) read with Section 378C 5 and accordingly.
a) The Company is not a Private Company within the meaning of Section 2(68) and hence the provision of Section shall not apply.
b) The Company is not a Public Company within the meaning of Section 2(71) and hence the provision of Section shall not apply.
c) The provision of the Act shall apply to the Company subject to the overriding provisions of Section 378ZQ of the Act.

d) The company being a Producer Company shall be subject to clauses 3(a) and 3(b) and 3(c) mentioned herein above, for the application of the provisions of the Act at par with a Private Company. As stated in Section 378ZR read with Section 378(B) of the Act on registration, the company shall become a body corporate as if it is a Private limited Company to which the provisions contained in this part apply without, however any limit to the numbers of Members thereof and the Company shall not under any circumstance whatsoever become or be deemed to become a public limited company under this Act. The company will also abide by its Business Rules for day to day running of the business.
e) The Business Rules, to be framed by the Board and have to be approved by 2/3rd of the BOD. And the Business rule should be informed to the RGB.

f) The right to transfer shares of the company is restricted in the manner and to the extent hereinafter provided.

g) No invitation shall be issued to the public to subscribe for any share of the Producer Company.

h) No deposits shall be accepted from the public by the Company except from the members, directors.

4. MUTUAL ASSISTANCE PRINCIPLES:
The company shall adopt the following mutual assistance principles, namely:

a) The membership shall be open and voluntary and is available to all eligible members of the company’s operational area, who can participate and avail the facilities or services of the Producer Company;
b) Each member shall, save as otherwise provided in the Part XXIA of the Companies Act, have only a single vote irrespective of the shareholding;
c) The Producer Company shall be administered by a Board consisting of persons members elected as directors in the manner consistent with the provisions of the Part IX A of the Companies Act and the Board shall be accountable to the Members;

d) Save as provided in the Part XXIA of the Companies Act, there shall be limited return on share capital;
e) The surplus arising out of the operations of the Producer Company shall be distributed in an equitable manner by

i. Providing for the development of the business of the Producer Company;
ii. Providing for common facilities; and
iii. Distributing amongst the Members, as may be admissible in proportion to their respective participation in the business;
f) Provision shall be made for education and health of Members, employees and others, on the principles of mutuality and techniques of mutual assistance;
g) The Producer Company shall actively co-operate with other Producer Companies (and other organizations following similar principles) at local, national or international level so as to best serve the interest of their Members and the communities it purports to serve.

5. FUNDS:
1. Funds may be raised by:
a) Shares from new members;
Additional shares in proportion to the business transacted with the Producer Company from time to time on the terms and conditions as decided by the Board of the Producer Company and communicated to the members
b) Deposits from members;
c) Loans from any bank, organization, companies, government& quasi-government agencies financial institution, NBFC and individuals.
d) Grants, donations, aids and subsidies.
e) Membership fees.
2. The Producer Company may accept funds from any development agency or any other financing institution in the form of loans or grants or in any other forms except equity capital, as per the terms and conditions prescribed by such institutions and the Producer Company as may be mutually agreed upon.

6. MEMBERSHIP:
6.1 Qualifications for obtaining membership:
a) A person is a producer as defined here above and posses’ qualify for a member of the company as stated here under can apply for the membership of the Producer Company & who retains the qualifications necessary for continuance as such.
b) Membership is available to women and men members of a family whose one or more members are engaged in activities like agricultural, horticulture.pisciculture etc.
c) The age of the person should be minimum 18 years and maximum as per prescribed by the board.
d) A member should be sane and stable.

e) A member should accept rules and regulations of the company.
6.2 Membership process:
a) Membership application should be submitted to the Board in a group of 15 to 20 farmers which fulfill the FIG criteria.
c) For the entry of new members into the existing FIG the individual’s application will
be recommended by the FIG to the Board.
d) The Board has to inform the decision of approval/disapproval within 30 days from date of application. In case of disapproval, reasons must be specified in written to the member or to the FIG.

e) The Board of Directors has the power, in its absolute discretion to reject the application of a person for Membership of the Producer Company.

f) The Board may constitute and empower a committee to look in the matters of Membership.
6.3 Voting Rights of Members:

a) In a case where the membership consists solely of individual members, the voting rights shall be based on a single vote for every Member, irrespective of his shareholding or patronage of the Producer Company

b) Provided that during the first year of registration of a Producer Company, the voting rights shall be determined on the basis of the shareholding by such Producer institutions.

c) In a case where the membership consists of Producer institutions only, the voting rights of such Producer institutions shall be determined on the basis of their participation in the business of the Producer Company in the previous year.

d) In a case where the membership consists of individuals and Producer institutions, the voting rights shall be computed on the basis of a single vote for every Member.
e) Newly admitted members shall have no voting right for at least six months.
f) There shall be allocation of additional votes to each active member at the end of each
financial year based on member’s patronage as given below:
g) The allocation of additional votes to the members shall be communicated by 15th May every year and shall remain valid during the year.


6.4 Termination:
a) A member can be terminated on account of the followings:
i. If the member has violated any condition under the act
ii. If the member acts with an intention to damage the producer company’s credibility.
iii. If the member does not comply with the decisions and resolutions of the Board and General Body.
iv. A Member, who acquires any business interest which is in conflict with the business of the Producer Company, shall cease to be a member of that Company and be removed as a member in accordance with the articles.

The Board shall not implement such termination of membership unless the members served with a written notice and given an opportunity of being heard

6.5 Withdrawal/ cessation from membership:
In case of any of the following reasons the individual is deemed to lose her/his membership.
a) In case the member has submitted her/his resignation to the Board
b) In case a member wishes to withdraw his/her membership, the member has to apply in writing to the Chairperson. The Chairperson shall put such requests into the next Board meeting for decision.
c) The Board may allow withdrawal from membership subject to fulfillment of membership responsibilities and any other conditions as may be applicable at that time.

6.6 Transferability of Shares:

The transferability of shares and attendant right is Subject to the provision of the Section 378ZD of the Companies act 2013:

a) A Member of a Producer Company may, after obtaining the previous approval of the Board, transfer the whole or part of his shares along with any special rights, to an active Member at par value.
b) Every Member shall, within three months of his becoming a Member in the Producer Company, nominate, in the manner specified in articles, a person to whom his shares in the Producer Company shall vest in the event of his death.
c) The nominee shall, on the death of the Member, become entitled to all the rights in the shares of the Producer Company and the Board of that Company shall transfer the shares of the deceased Member to his nominee:
Provided that in a case where such nominee is not a producer, the Board shall direct the surrender of shares together with special rights, if any, to the Producer Company at par value or such other value as may be determined by the Board.
d) Where the Board of a Producer Company is satisfied that –
i. any Member has ceased to be a primary producer ; or

ii. any Member has failed to retain his qualifications to be a Member as specified in articles,
The Board shall direct the surrender of shares together with special rights, if any, to the Producer Company at par value or such other value as may be determined by the Board:
Provided that the Board shall not direct such surrender of shares unless the Member has been served with a written notice and given an opportunity of being heard.
e) Save as otherwise provided in above (a) to (c), the shares of a Member of a Producer Company shall not be transferable.
f) In the event of death, the Board will decide to pay the dues whatever after adjusting any dues from the member and will pay to the nominee.
g) If the nominee wants to transfer the amounts to her/his account then the Board will decide and inform the decision to the nominee.

6.7 Re-admission of a disqualified or terminated member:
a) A disqualified member can apply for re-admission not before 3 years of the disqualification.
b) In case of a terminated member the re-admission can be applied after 5 years from the date of termination.

6.8 Rights of members:
Every member has the following rights;
a) Right to participate in General Meetings
b) Right to elect Board of Directors
c) Right to get dividend from profits
d) Right to check members transactions with the producer company and can get a copy of it after payment of prescribed fee as decided by the Board
e) Right to vote
f) Right to file no confidence resolution on the board members as per the rules
g) Right to propose any positive resolution in favor of Farmers Producer Company
h) Right to use the services of the Producer Company

6.9 PROVISIONS FOR SPECIAL USER RIGHTS;

a) The Board of the Producer Company may from time to time, based on measurable criteria, issue special user rights valid for a specific duration to the members, to promote the business interests of the Producer Company. Such user rights shall be issued in the form of appropriate instruments.
b) 	The instruments so issued shall, subject to the approval of the Board in that behalf, be Transferable to any other active member of the Producer Company

6.10 Members Responsibilities:
a) Participate in General Meetings without fail
b) Participate in voting
c) Bear loss as per the procedure stipulated in the Business Rules
d) Contribute the minimum expected patronage
e) Fulfill the active membership criteria
f) Does not behave in a manner that intends to damage the interests of the Producer Company.
g) Comply the resolutions of the General Body and the Board.
h) The liability of every member for the debts contracted by the Producer Company will be equal to 3 times of his/ her share capital at any given time. Such liability shall be distinct from her responsibility to repay any dues to the Producer Company in her name.

6.11 Active Members:
The member who does a business (including financial services, input services, procurement services and the like) of minimum Rs.15000 per annum or as specified in the Business Rules will be considered as active members. For the first year of the producer company there must be a business of Rs. 5000/- done by a member including all above services to be an active member.

7. BENEFITS TO MEMBERS:

7.1 Every Member shall initially receive only such value for the produce or products pooled and Supplied to the Producer Company as the Board may determine, and the withheld price may be disbursed at a later date during the financial year, in cash or in kind or by allotment of equity shares, in proportion to the value of various produces supplied to the Producer Company to such extent and in such manner and subject to such conditions as may be decided by the Board.

7.2 Every Member shall, on the share capital contributed, receive only a limited return: Provided that every such Member may be allotted bonus shares in accordance with the provisions contained in section 378ZJ of the act.

7.3 The surplus, if any, arising after setting aside provision for payment of limited return and after making provisions for reserves as per the provisions of section 378ZI, may be disbursed as patronage bonus amongst the Members, in proportion to their participation in the business of the Producer Company, either in cash or by way of allotment of equity share or both, as may be decided by the general meeting. Similarly, in case of any deficit, it can be levied among the members in proportion to their patronage.

7.4 Share capital as per the Section 378ZB of the Act:

a) The Share Capital of the Company is as is stated in clause 5 of the Memorandum of

Association of the Company,

b) The share capital of a Producer Company shall consist of equity shares only

c) The shares held by a Member in a Producer Company, shall as far as may be, be in proportion to the patronage of that company.

7.5 Loans to Member:

1. The Board may provide financial assistance to the Members of the Producer Company by way of:

a) Credit facility, to any Member, in connection with the business of the Producer Company, for a period not exceeding six months;
b) Loans and advances, against security specified in articles to any Member, repayable within a period exceeding three months but not exceeding seven years from the date of disbursement of such loan or advances;

Provided that such financial assistance shall be limited to the maximum of 10% of the value of produce supplied by the member during previous financial year.
2 Any loan or advance to any director or his relative shall be granted only after the approval by the Members in general meeting.
8. SURRENDER OF SHARES:
8.1 Where the Board of a Producer Company is satisfied that
a) Any Member has ceased to be a primary producer; or
b) any Member has failed to retain his qualifications to be a Member as specified in articles, the Board shall direct the surrender of shares together with special rights, if any, to the Producer Company at par value or such other value as may be determined by the Board Provided that the Board shall not direct such surrender of shares unless the member has been served with a written notice and given an opportunity of being heard.

8.2 If the Board is satisfied it may direct the member for surrender of shares together with special rights, if any to the Producer Company, at par value or the Board may determine such other value.

9. GENERAL MEETING:

1. The general meeting shall consist of the following:

A. Any person competent/authorized to represent and act on behalf of the producer institution.
B. All members of the Board of the producer Company.

C. The Chairman of the Producer Company shall preside over the general meeting. In case of his absence, the members present and entitled to vote shall elect one of them as Chairman for the meeting.

9.1 A Annual General Meetings:

The Annual General Meeting of the Company convened as per the provision of Section 378ZA) of the Companies Act 2013.

1. The Producer Company shall in each year, hold, in addition to any other meetings, a general meeting, as its annual general meeting and shall specify the meeting as such in the notices calling it, and not more than fifteen months shall elapse between the date of one annual general meeting of a Producer Company and that of the next : Provided that the Registrar may, for any special reason, permit extension of the time for holding any annual general meeting (not being the first annual general meeting) by a period not exceeding three months.
2. Producer Company shall hold its first annual general meeting within a period of ninety days from the date of its incorporation.
3. The Members shall adopt the articles of the Producer Company and appoint directors of its Board in the annual general meeting.
4. The notice calling the annual general meeting shall be accompanied by the following documents, namely : -
A. The agenda of the annual general meeting ;

B. The minutes of the previous annual general meeting or the extraordinary general meeting ;
C. The names of candidates for election, if any, to the office of director including a statement of qualifications in respect of each candidate;
D. The audited balance-sheet and profit and loss accounts of the Producer Company and its subsidiary, if any, together with a report of the Board of directors of such Company with respect to –
· The state of affairs of the Producer Company ;
· The amount proposed to be carried to reserve ;
· The amount to be paid as limited return on share capital ;
· The amount proposed to be disbursed as patronage bonus ;

· The material changes and commitments, if any, affecting the financial position of the Producer Company and its subsidiary, which have occurred in between the date of the annual accounts of the Producer Company to which the balance sheet relates and the date of the report of the Board ;
· 	Any other matter of importance relating to energy conservation, environmental protection, expenditure or earnings in foreign exchanges ;
· 	Any other matter which is required to be, or may be, specified by the Board
E. The text of the draft resolution for appointment of auditors ;

F. 	The text of any draft resolution proposing amendment to the memorandum or articles to be considered at the general meeting, along with the recommendations of the Board.
5. The Board of directors shall, on the requisition made in writing, duly signed and setting out the matters for the consideration, made by one-third of the Members entitled to vote in any general meeting, proceed to call an extraordinary general meeting in accordance with the provisions contained in the applicable provisions of Companies Act 2013 and 2013.
6. Every annual general meeting shall be called, for a time during business hours, on a day that is not a public holiday and shall be held at the registered office of the Producer Company or at some other place within the city, town or village in which the registered office of the Company is situate.
7. A general meeting of the Producer Company shall be called by giving not less than fourteen days prior notice in writing.
8. The notice of the general meeting indicating the date, time and place of the meeting shall be sent to every Member and auditor of the Producer Company.
9. Unless the articles of the Producer Company provide for a larger number, one-fourth of the total number of members of the Producer Company shall be the quorum for its annual general meeting.
10. 	The proceedings of every annual general meeting along with the Directors' Report, the audited balance sheet and the profit and loss account shall be filed with the Registrar within sixty days of the date on which the annual general meeting is held, with an annual return along with the filing fees as applicable under the Act.

11. In the case where a Producer Company is formed by Producer institutions, such institutions shall be represented in the general body through the Chairman or the Chief Executive thereof who shall be competent to act on its behalf :
Provided that a Producer institution shall not be represented if such institution makes a default or failure referred to in clauses (d) to (f) of sub-section (1) of section 378Q
9.2 Quorum as per the Section 378Y of the Act:
Unless the articles require a larger number, one-fourth of the total membership shall constitute the quorum at a general meeting.

9.3 Functions of the General Meeting:
The annual general meeting shall, among other things, deal with the followings:

a) Confirm the proceedings of the previous General Meeting.
b) Declare the names of Board of Directors elected as per the election rules.
c) Approve the excess expenditure over the sanctioned budget.
d) Receive from the Board the Annual report together with profit and loss account and Balance sheet as on 31st March of preceding financial year of the Producer Company and sanction the appropriation of profits.
e) Approve the budget and program of activities of the Producer Company for the Next year as recommended by the Board.
f) Consider and adopt the audit memorandum and audit rectification report.
g) The limit of the outside borrowings subject to the conditions specified in the Articles.
h) Fix the allowances to be paid to the members of the Board and the Membersattending the Board meeting and other meetings.
i) Appoint auditors and fix their remunerations.
j) Amendment of the Articles as and when necessary.
k) To take note of admission of new member during the year.
l) Approve the expenditure incurred on any of the elected members of the Board.
m) Remove member(s) of the Board by simple majority of the active members present and voting at the General Meeting in accordance with provisions of section 284 of the ACT.
n) Consider any other business brought forward by or with the consent of the Chairman. With the permission of 2/3rd of the members present at the General Meeting any member may bring forward any matter not specified in the notice of the meeting provided that he may not propose an amendment in the Articles and removal of a director of the Board of the Producer Company

9.4 MATTERS TO BE TRANSACTED AT THE GENERAL MEETING:

The Board of directors of The Company shall exercise the following powers on behalf of the Producer Company and it shall do so only by means of resolution passed at the annual general meeting of its Members, namely.

a) Approval of budget and adoption of annual accounts, audit report of the Producer Company.
b) Approval of patronage bonus.
c) Issue of bonus shares
d) Declaration of limited return and decision on the distribution of patronage.
e) Specify the conditions and limits of loans that may be given by the Board to any director and
f) Approval of any transaction of the nature as is to be reserved in the articles for approval by the Members.

9.5 The minutes:
It will be the duty of the CEO to draft and place before the Chairperson, the minutes of the general body meeting within 10 days of the conduct of the meeting. It shall be the duty of the Chairperson to finalize the draft and return it to the CEO within 3 days of receipt of the draft and circulated to the board within 21 days.

9.6 Manner of sending notices and minutes:
It shall be the duty of the Secretary to send the notices for and minutes of meetings to all concerned by hand. Notices of meetings should also be affixed in some public place in each village/hamlet covered by the Producer Company. Notices should be sent at least 7 days in advance.

9.7 Extra ordinary general meeting:
An Extra Ordinary General Meeting may be called at any time:
a) By a majority of the Board or by the Chairperson/Chief executive officer within one month of requisition in writing from not less than 1/3rd of the active members of the Producer Company;
b) An extra ordinary meeting of the Producer Company shall be called by the Board with not
less than fourteen days’ notice, which shall specify the date, time, venue and the agenda.
9.8 Representative General Body (RGB) meeting:
a) RGB meetings have to be organized at least once in 6 months and with no gap of more than 9 months between any 2 RGB meetings.
b) The quorum for the RGB meeting is 40% of members. If there is no quorum to conduct the RGB meeting then the meeting can be postponed up to 15 days to conduct. In case if there is no quorum in the second time also, the meeting can be conducted after waiting of 30 minutes. The information pertaining to the postponement is to be displayed in Farmers Producer Company notice board.
c) Exact date will be notified by the Board to all members. The chairperson should issue the notice of the RGB meeting. This notice will be sent through either certificate of posting or by hand to every member not less than 14 days prior to the RGB meeting which shall specify the date, time, venue and the agenda.. The notice will also be displayed in the notice board of the producer company.

d) Every RGB meeting will be called, during business hours, on a day that is not

public holiday and will be held at the registered office of the Producer Company or at some other place within the geographic area of membership.

9.9 Functions of the RGB Meeting:
The RGB meeting shall, among other things, deal with the following:
a) Confirm the proceedings of the previous RGB Meeting
b) Specify the conditions and limits of loans that may be given by the board to any director during the period
c) Receive from the Board the financial statements of last six months and also monitoring of expenses against the budget for the financial year
d) Approve the budget and program of activities of the Producer Company for the next six month as recommended by the Board
e) To take note of admission of new member during last six month

10. BOARD OF DIRECTORS

10.1 Size and composition of the board of directors:

The board will have minimum 5 and maximum 15 directors in number including at least 2 expert directors. The first directors of the company shall be:

1. Hanumantha S/o Amaresh
2. Basavaraj Pateel S/o. Hanumanthappa
3. Praksha Gouda S/o Basana Gouda
4. Ajeya Kumar S/o. Amaragundappa
5. Manjunath S/o.Kariyanna

10.2 Eligibility, ineligibility for becoming director:
a) Except in the first two years after the establishment of the Producer Company,
A member may be a director, only if he has been an active member for past two years. Further, he should have the right to vote in the affairs of the Producer Company, and three years should have lapsed from the date that such member ceased to be a director of the cooperative for reasons of non-fulfillment of statutory responsibilities.
b) A member shall be eligible to remain a director as long as he continues to fulfill the responsibilities of directorship, as required by the Act and these articles, and the business rules.
c) Director should not hold any position in any other organization or any similar company.
d) The members should not bear any political responsibility in local, state or central government.
e) Any director removed as a result of the contravention as per act or for act of sabotage can never contest further.

10.3 Appointment of Director:
The appointment of Director subject to provision of Section 378P of the Act

a) Save as provided in section 378N, the Members who sign the memorandum and the articles may designate therein the Board of directors (not less than five) who shall govern the affairs of the Producer Company until the directors are elected in accordance with the provisions of this section.
b) The election of directors shall be conducted within a period of ninety days of the registration of the Producer Company :
c) Every person shall hold office of a director for a period not less than one year and maximum as decided by the board.
d) 	Every director, who retires in accordance with the articles, shall be eligible for re- appointment as a director.
e) Save as provided in sub-section (b), the directors of the Board shall be elected or appointed by the Members in the annual general meeting.
Provided that the expert directors shall not have the right to vote in the election of the Chairman but shall be eligible to be elected as Chairman.
Provided further that the maximum period, for which the expert director or the additional director holds office, shall not exceed such period as may be specified in the articles 10.3.C
10.4 Board meetings and Quorum:

The Board Meeting and quorum of Producer Company subject to provision of Section 378V Of Companies Act 2013.
a) A meeting of the Board shall be held not less than once in every three month and at least four such meeting shall be held in every year.
b) Notice of every meeting of the Board of directors shall be given in writing to every director for the time being in India, and at his usual address in India to every other director.
c) The Chief Executive shall give notice as aforesaid not less than seven days prior to the date of the meeting of the Board and if he fails to do so, he shall be punishable with fine which may extend to one thousand rupees :

Provided that a meeting of the Board may be called at shorter notice and the reasons thereof shall be recorded in writing by the Board.
d) The quorum for a meeting of the Board shall be one-third of the total strength of directors, subject to a minimum of three.
e) Directors including the co-opted director may be paid such fees and allowances for attendance at the meetings of the Board, as may be decided by the Members in the general meeting.


10.5 Function, responsibilities and power Board of directors:
1) Subject to the provisions of Section 378R of the Companies Act 2013, the Board of directors of a Producer Company shall exercise all such powers and to do all such acts and things, as that company is authorized so to do.
2) In particular and without prejudice to the generality of the foregoing powers, such powers may include all or any of the following matters, namely: -
a) Determination of the dividend payable ;

b) Determination of the quantum of withheld price and recommend patronage to be approved at general meeting ;
c) Admission of new Members ;

d) Pursue and formulate the organizational policy, objectives, establish specific long-term and annual objectives, and approve corporate strategies and financial plans ;
e) Appointment of a Chief Executive and such other officers of the Producer Company, as may be specified in the articles ;
f) Exercise superintendence, direction and control over Chief Executive and other officers appointed by it ;
g) Cause proper books of account to be maintained ; prepare annual accounts to be placed before the annual general
h) Meeting with the auditor's report and the replies on qualifications, if any, made by the auditors ; (h) acquisition or disposal of property of the Producer Company in its ordinary course of business ;
i) Investment of the funds of the Producer Company in the ordinary course of its business ;

j) Sanction any loan or advance, in connection with the business activities of the Producer Company to any Member, not being a director or his relative ;
k) Take such other measures or do such other acts as may be required in the discharge of its functions or exercise of its powers.
All the powers specified in sub-sections (1) and (2) of 378R shall be exercised by the Board, by means of resolution passed at its meeting on behalf of the Producer Company.
10.6 Liability of directors

The Liability of Directorsof Producer Company is subject to Section 378T of Companies Act 2013.
(1) When the directors vote for a resolution, or approve by any other means, anything done in contravention of the provisions of this Act or any other law for the time being in force or articles, they shall be jointly and severally liable to make good any loss or damage suffered by the Producer Company.
(2) Without prejudice to the provisions contained in sub-section (1) of 378T of the Act, the Producer Company shall have the right to recover from its director :
a) Where such director has made any profit as a result of the contravention specified in sub-section (1) of 378T of the Act, an amount equal to the profit so made.
b) Where the Producer Company incurred a loss or damage as a result of the contravention specified in sub-section (1) of 378T of the Act, an amount equal to that loss or damage.
(3) The liability imposed under this section shall be in addition to and not in derogation of a liability imposed on a director under this Act or any other law for the time being in force.
10.7 Vacation of office by the directors:

Vacation of office by Director of Producer Company as per Section 378Q of the Act asfollows:
1. The office of the director of a Producer Company shall become vacant if,

a) He is convicted by a Court of any offence involving moral turpitude and sentenced in respect thereof to imprisonment for not less than six months
.
b) The Producer Company, in which he is a director, has made a default in repayment of any advances or loans taken from any company or institutions or

any other person and such default continues for ninety days
.
c) He has made a default in repayment of any advances or loans taken from the Producer Company in which he is a director;

d) The Producer Company in which he is a director-

a. Has not filed the annual accounts and annual returns for any continuous three financial years commencing on or after the 1st day of April, 2002; or

b. Has failed to, repay its deposit or withheld price or patronage bonus or interest thereon on due date, or pay dividend and such failure continues for one year or more.

e) Has defaulted in holding elections for the office of directors, in the Producer Company in which he is a director, in accordance with the provisions of this Act and articles.
f) Has failed to convene the annual general meeting or extraordinary general meeting of the Producer Company in which he is a director, in accordance with the provisions of this Act except due to natural calamities or such other reason.

2. The provisions of sub-section (1) of 378Q shall, as far as may be, apply to the director of a Producer institution which is a member of a Producer Company

10.8 Voting Rights as per the Section 378Z of theAct :

Save as otherwise provided in sub-sections (1) and (3) of section 378D, every Member shall have one vote and in the case of equality of votes, the Chairman or the person presiding shall have a casting vote except in the case of election of the Chairman.
11. CHAIRPERSON
The chairperson has to preside over the Board and General Meetings.

Election and tenure of chairperson
a) The chairperson can be elected by the board of directors except the expert director.
b) The expert director can be elected as a chairperson of the farmer producer company.
c) The tenure for the chairperson will be 3 years.

Powers and responsibilities of the chairperson
a) Approval of membership withdrawal form as per discussion with the BOD
b) Issuing of notice for BOD meeting, RGB meeting and Annual General Body meeting and ensuring the distribution of the same

c) Finalization of the draft minutes of all above mentioned meeting.


12. CHIEF EXECUTIVE OFFICER (CEO)

a) 	The Producer Company shall have a full time Chief Executive Officer who shall function as chief executive and shall be appointed by the Board from amongst persons other than Members.

b) The Chief Executive Officer shall be ex officio director of the Board having voting rights equal to any other Director, but he shall not vote in the election of the Directors or Chairman or on any matter in which he is an interested party. He shall not retire by rotation.

c) Save as otherwise provided in these articles, the qualifications, experience and the terms and conditions of service of the Chief Executive Officer shall be such as may be determined by the Board.

d) The Chief Executive Officer shall be entrusted with substantial powers of management as the Board may determine.

e) Without prejudice to the generality of sub-section (4) of Section 378W of the Companies Act, 2013, the Chief Executive Officer may exercise the powers and discharge the functions namely: -

i. Do administrative acts of a routine nature including managing the day- to-day affairs of the producer company.

ii. Operate bank accounts or authorize any person, subject to the general or special approval of the Board in this behalf, to operate the bank account.

iii. Make arrangements for safe custody of cash and other assets of the Producer Company.

iv. Sign such documents as may be authorized by the Board, for and on behalf of the company.
v. Maintain proper books of account, prepare annual accounts and audit thereof; place the audited accounts before the Board and in the annual general meeting of the Members.

vi. Furnish Members with periodic information to appraise them of the operation and functions to the Producer Company;

vii. Make appointments to posts in accordance with the powers delegated to

him by the Board.

viii. Assist the Board in the formulation of goals, objectives, strategies, plans and policies.

ix. Advise the Board with respect to legal and regulatory matters concerning the proposed and ongoing activities and take necessary action in respect thereof.

x. Exercise the powers as may be necessary in the ordinary course of business.

xi. Discharge such other functions, and exercise such other powers, as may be delegated by the Board.

f) The Chief Executive Officer shall manage the affairs of the Producer Company under the general superintendence, direction and control of the Board and be accountable for the performance of the Producer Company.

13. FINANCES & ACCOUNTS
13.1 The SRI MUNDARAGI SHIVARAYA SHEEP AND GOAT FARMERS PRODUCER COMPANY LIMITED., pabusiness year:
The financial year of the Company shall be from 1st of April to next 31st March.

a) The Company shall keep at its registered office proper books of accounts with respect to:
i. All sums of money received and expend by the Company and the matters in respect of which the receipts and expenditure take place
ii. All sales and purchase of goods by the Company.
iii. The instruments of liability executed by or on behalf of the Company.
iv. The assets and liabilities of the Company:
v. In case of the Company engaged in production, processing and manufacturing the particulars relating to utilization of materials or labouror
other items or costs.
b) The balance sheet and profit and loss account of the Company shall be prepared as far as may be in accordance with the provision contained in section 211.

13.2 Audits:

c) The Company shall have internal audit of its accounts carried out, on half yearly intervals, by a chartered accountants as defined in clause (b) of sub-

section (1) of section 2 of the institute of Chartered Accountants Act, 1949



13.3 Appointment of auditors and their Duties:
d) The general body will appoint each year, a firm of chartered accountants to audit their accounts. Without prejudice to the provision contained in section 227, the auditor shall report on the following additional matters relating to the Company namely
i. The amount of debts due along with particulars of bad debts if any;
ii. The verification of cash balance and securities;
iii. The details of assets and liabilities;
iv. All transaction which appear to be contrary to the provision of this part;
v. The loan given by the Producer Company to the directors;
vi. The donations or subscriptions given by the Producer Company;
vii. Any other matters as may be considered necessary by the auditor

13.4 Non-Member Transactions:
a) The agriculture/Horticulture produce from non-members by the Farmers Producer Company should not cross 25% of the total procurement in terms of value in any season. For the first year there will not be any non-member transaction.
b) The producer company should not pay any incentives or benefits in whatever form to the non-members for their transaction with the producer company.
13.5 Donations or Subscription by producer company :

a) The company may, by special resolution, make donation or subscription to any institution or individual for the purposes of-

i. Promoting the social and economic welfare of producer Members or producers general public : or
ii. Promoting the mutual assistance principles:

b) The aggregate amount of all such donation and subscriptions in any financial year shall not exceed three percent of the net profit of the Producer Company in the financial year immediately preceding the financial year in which donation or subscription was made.

c) The company shall not make directly or indirectly to any political party or for any political purpose to any person any contribution or subscription or make available any facilities including personal or material

13.6 ISSUE OF BONUS SHARES :

a) Any Producer Company may, upon recommendation of the Board and passing of resolution in the general meeting, issue bonus shares by capitalization of amounts from general reserves referred to in section 378ZI in proportion to the shares held by the

Members on the date of the issue of such shares.




13.7 APPOINTMENT OF THE COMPANY SECRETARY

a) If the average annual turnover exceeds five crore rupees in each of three consecutive financial years, the Producer Company shall have a whole-time secretary.

b) No individual shall be appointed as whole time secretary unless he possesses membership of the Institute of Company Secretaries of India constituted under the Company Secretaries Act, 1980.

13.8 Profits and losses of the Farmers Producer Company:
a) The Farmers Producer Company shall out of its net profits in any year, transfer an amount being not less than two percent of the profits to a fund called deficit cover fund, which shall be utilized for wiping or off-setting the losses, if any, caused in the working of the Producer Company.
b) Producer Company can charge the losses on the members in accordance with the majority decision taken at the Special or Annual General Meeting.
c) Profit distributions
i. 60% of the profit will be saved as reserve (10% general reserve + 50% reserve for the institutional development)
ii. Rest 40% to be treated as Bonus (10% equity + 30% cash or kind)
The institutional development reserve will be again distributed among 5 heads (minimum 5% each), such as

· Deficit cover fund
· Risk mitigation fund (Price, Currency, inflation, natural calamities, etc.)
· Infrastructure creation fund
· Member education fund
· Community welfare fund

3.09 Surplus distribution:
Surplus generated through business should be distributed as per the stipulations in the Business Rules.
13.10 Reserves:
All reserves should be used for the purpose only.
a) In case the Farmers Producer Company doesn’t want to use these reserves in any particular year, then these reserves should be deposited in any Bank as FDR. The interest whatever received on reserves FDR should be credited to that particular reserve

only.

13.11 Filing of Returns:
Before 31st October of every year, the Producer Company shall furnish the following information to the Registrar
a) Annual report of activities of the previous year and program for the ensuing year;
b) Audited statement of accounts;
c) Plan for disposal of surplus as approved by the general body;
d) List of directors and their terms of office;
e) List of amendments to the articles of the Producer company; and
f) Declaration regarding the date of conducting the general body meeting and elections, if any

13.12 Disposal of funds under liquidation:
If the Producer Company comes under liquidation, the orders in which the accounts will be settled are as follows:
a) Borrowings from external sources, after adjustment of amounts due by them
b) Share capital and other dues to members, after adjustment of dues by them, if they have met the minimum performance standards expected of them
c) Share capital and other dues to directors, after adjustment of dues by them, if they have met the minimum performance standards expected of them
d) Share capital and other dues to such members and directors, after settlement of dues by them, as have not met the minimum performance standards expected of them.
e) Any funds remaining after the full settlement of accounts of individuals and institutions with the Producer Company may be donated to another nearby cooperative.
14. AMALGAMATION, MERGER OR DIVISION:
The Amalgamation, merger or division to form a new Producer Company Subject to Provision of Section 378ZN of the Companies Act 2013:
1. The Producer Company may, by a resolution passed at its general meeting-
(I) Decide to transfer its assets and liabilities, in whole or in part, to any other Producer Company, which agrees to such transfer by a resolution passed at its general meeting, for any of the object specified in section 378B of the Act.
(II) Divide itself into two or more new Producer Companies:

2. Any two or more Producer Companies may, by a resolution passed at any general or special meetings of its Members, decide to
I. amalgamate and form a new Producer Company ; or

II. merge one Producer Company

3. Every resolution of the Producer Company under this article shall be passed at its general meeting by a majority of total Members, with right of vote not less than two-thirds of its member’s present and voting and such resolution shall contain all particulars of the transfer of assets and liabilities, or division, amalgamation or merger as the case may be.

4. Before passing a resolution under this section, the Producer Company shall give notice thereof in writing together with a copy of the proposed resolution to the Members and creditors who may give their consent.

5. Notwithstanding anything contained in articles or in any contract to the contrary, any Member or any creditor not consenting to the resolution shall, during the period of one month of the date of service of the notice on him, have the option-

· To transfer his shares with the approval of the Board to any activeMember hereby ceasing to continue as a Member of the company or

· In the case of a creditor, to withdraw his deposit or loan or advance, as the case may be.

6. Any Member or creditor, who does not exercise his option with in the period specified in Section 378N of the Companies Act, 2013 shall be deemed to have considered to the resolution.

7. A resolution passed by the Company under Section 378ZN of the Companies Act, 2013shall not take effect until the expiry of one month or until the assent there to of all the Members and creditors has been obtained, whichever is earlier.

8. The resolution referred to in this section shall provide for –

a. the regulation of conduct of the Producer Company's affairs in the future ;

b. the purchase of shares or interest of any Members of the Producer Company by other Members or by the Producer Company ;
c. in the case of purchase of shares of one Producer Company by another Producer Company, the consequent reduction of its share capital ;
d. termination, setting aside or modification of any agreement, howsoever arrived between the company on the one hand and the directors, secretaries and manager on the other hand, apart from such terms and conditions as may, in the
opinion of the majority of shareholders, be just and equitable in the circumstances of the case;
e. termination, setting aside or modification of any agreement between the

Producer Company and any person not referred to in clause (d):

Provided that no such agreement shall be terminated, set aside or modified except after giving due notice to the party concerned:
Provided further that no such agreement shall be modified except after obtaining the consent of the party concerned;
f. the setting aside of any transfer, delivery of goods, payment, execution or other act relating to property, made or done by or against the Producer Company within three months before the date of passing of the resolution, which would if made or done against any individual, be deemed in his insolvency to be a fraudulent preference ;
g. the transfer to the merged company of the whole or any part of the undertaking, property or liability of the Producer Company ;
h. the allotment or appropriation by the merged company of any shares, policies, or other like interests in the merged company;
i. the continuation by or against the merged company of any legal proceedings pending by or against any Producer Company ;
j. the dissolution, without winding up, of any Producer Company ;

k. the provision to be made for the Members or creditors who make dissent ;

l. the taxes if any, to be paid by the Producer Company ;

m. such incidental, consequential and supplemental matters as are necessary to secure that the division, amalgamation or merger shall be fully and effectively carried out.
9. When a resolution passed by a Producer Company under section 378ZN takes effect, the resolution shall be a sufficient conveyance to vest the assets and liabilities in the transferee
10. The Producer Company shall make arrangements for meeting in full or otherwise satisfying all claims of the Members and the creditors who exercise the option, within
the period specified in sub-section (4) of 378ZN, not to continue as the Member or creditor, as the case may be.
11. Where the whole of the assets and liabilities of a Producer Company are transferred to another Producer Company in accordance with the provisions of sub-section (9) of

378ZN, or where there is merger under sub-section (2) of 378ZN, the registration of the first mentioned Company or the merging company, as the case may be, shall stand cancelled an that Company shall be deemed to have been dissolved and shall cease to exist forthwith as a corporate body.
12. Where two or more Producer Companies are amalgamated into a new Producer Company in accordance with the provisions of sub-section (2) of 378ZN and the Producer Company so formed is duly registered by the Registrar, the registration of each of the amalgamating companies shall stand cancelled forthwith on such registration and each of the Companies shall thereupon cease to exist as a corporate body
13. Where a Producer Company divides itself into two or more Producer Companies in accordance with the provisions of clause (b) of sub-section (1) of 378ZN and the new Producer Companies are registered in accordance with the provisions of sub-section (8), the registration of the erstwhile Producer Company shall stand cancelled forthwith and that Company shall be deemed to have been dissolved and cease to exist as a corporate body.
14. The amalgamation, merger or division of companies under the foregoing sub-sections shall not in any manner whatsoever affect the pre-existing rights or obligations and any legal proceedings that might have been continued or commenced by or against any erstwhile company before the amalgamation, merger or division, may be continued or commenced by, or against, the concerned resulting company, or merged company, as the case may be.
15. The Registrar shall strike off the names of every Producer Company deemed to have been dissolved under subsections (11) to (14) of 378ZN.
16. Any member or creditor or employee aggrieved by the transfer of assets, division, amalgamation or merger may, within thirty days of the passing of the resolution, prefer an appeal to the High Court.
17. The High Court shall, after giving a reasonable opportunity to the person concerned, pass such orders thereon as it may deem fit.
18. Where an appeal has been filed under sub-section (16) of 378ZN, the transfer of assets, division, amalgamation or merger of the Producer Company shall be subject to the decision of the High Court.

15. RESOLUTION OF DISPUTES:

The Resolution of Dispute of Producer Company subject to Section 378ZO ofthe Companies Act 2013.

a) Where any disputes relating to the formation, management or business of the producer company arises-
(I) Amongst Members, former Members or persons claiming to be members or nominees of deceased members: or
(II) Between a Member, former Member or a person claiming to be a Members or nominee of deceased Member and the Company, its board of Directors, office- bearer or liquidator, past or present: or
(III) Between the Company or its Board, and any director, office-bearer or any former director, or the nominee heir or legal representative or any deceased director of the Company.

Such disputes shall be settled by conciliation or by arbitration as provide under the Arbitration and Conciliation Act 1996 (26 of 1996) as if the parties to the dispute have consented in writing for determination of such disputes by conciliation or by arbitration and the provisions of the said act shall apply accordingly.
Explanation: For the purpose of this section, a dispute shall include:
(a) A claim for any debt or other amount due :
(b) A claim by surety against the principal debtors where the Company has recovered from the surety amount in respect of any debtor or other amount due to it from the principle debtor whether such debt or amount due be admitted or not:
(c) A claim by Company Against a Member for failure to supply produce as required of him:
(d) A claim by a Member against the Company for not taking goods supplied by him.

b) If any question arises whether the dispute relates to formation, management or business of the company the question shall be referred to the arbitrator, whose decision there on shall be final.
16. OFFICIAL LANGUAGE

The conduct of the internal affairs of the Producer Company, and maintenance of all records and accounts, will be in English or local languages decided by the Board members.

17. WINDING UP:

a) If the Company shall be wound up and the assets available for distribution among the members as such shall be insufficient to repay the whole or the paid up Capital, such assets shall be distributed so that, as nearly as may be the losses shall be borne by the member in proportion to the capital paid up at the Commencement of the winding up, on the Shares held by them respectively at that time.

b) If in winding up, the assets available for distribution among the members shall be more than sufficient to repay the whole of the paid up capital such assets shall be distributed amongst the Members in proportion to the Capital paid up at the commencement of the winding up on the shares held by them respectively, but the provision of this Article are to be without prejudice to the right of the holders of Shares issued upon special terms and conditions.

18. MISCELLANEOUS:

a) 	In addition to the sum as provided in the provision of these articles of association all subsidies, entrance fees, receipts on account of forfeited shares and fines other than those collected from the employees shall be carried to the Reserve Fund.
b) 	Any other income other than normal trading income, excess provisions and reserves, donations other than those for specific purposes etc. can be carried to a General Reserve Fund and shall be utilized with the permission of the Board from time to time.

c) The accounting year of the Producer Company shall be from 1st April to 31st March. The books of accounts and other records shall be maintained as prescribed.

d) The Producer Company shall not alter the conditions contained in its memorandum except in the cases, by the mode and to the extent for which express provision is made in the Act.

e) The Producer Company may, by special resolution, not inconsistent with section 378B, alter its objects specified in its memorandum.

A copy of the amended memorandum, together with a copy of the special resolution duly certified by two directors, shall be filed with the Registrar within thirty days from the date of adoption of any resolution.
Any amendment of the articles shall be proposed by not less than two-thirds of the elected directors or by not less than one-third of the Members of the Producer Company, and adopted by the Members by a special resolution. A copy of the amended articles together with the copy of the special resolution, both duly certified by two directors, shall be filed with the Registrar within thirty days from the date of its adoption.

19. THE SEAL

The Board of Directors shall select a common seal for the Company and provide by resolution for the safe custody and affixing thereof. Unless otherwise determined, the Director may use and affix the seal of the company to any document and the Director in accordance with these articles signs every document to which the seal is so affixed.
20. AMENDMENT OF ARTICLE OF ASSOCIATION
a) The any amendment of the articles shall be proposed by not less than two- third of the elected director or by not less than one- third of the Member and adopted by member by a special resolution.

b) A copy of the amended articles together with the copy of the special resolution, Both duly certified by two directors, shall be filed with Registrar within third days from date of its adoption.
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