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Certificate of Incorporation

Corporate Identity Number : U74999WB2011PTC158599
I hereby certify that SATURN VINCOM PRIVATE LIMITED is this day incorporated
under the Companies Act, 1956 (No. 1 of 1956) and that the company is private
limited.

Given under my hand at Kolkata this  Fifth day of February Two Thousand Eleven.
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p`a$p
pMjaIkrNa p`maaNa–p~

ka^pao-roT phcaana saM#yaa :

maOM etdWara sa%yaaipt krta hU^ ik maOsasa-

SATURN VINCOM PRIVATE LIMITED

ka pMjaIkrNa‚ kmpnaI  AiQainayama‚                         ko  AMtga-t Aaja  ikyaa  jaata  hO AaOr yah
kmpnaI p`a[vaoT ilaimaToD hO.

yah inagamana–p~ Aaja idnaaMk paMca frvarI dao hjaar gyaarh kao maoro hstaxar sao kaolakata maoM jaarI ikyaa
jaata hO.
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ka

(MUKTAR SINGH)

/ Deputy Registrar of Companies

piScama baMgaala
West Bengal

kmpnaI rijasT/ar ko kayaa-laya AiBalaoK maoM ]plabQa p~acaar ka pta :
Mailing Address as per record available in Registrar of Companies office:
SATURN VINCOM PRIVATE LIMITED
RAJ APARTMENT, 49 GURUPADA HALDER ROAD,
KOLKATA - 700026,
West Bengal, INDIA
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THE COMPANIES ACT, 1956 

COMPANY LIMITED BY SHARES 

MEMORANDUM OF ASSOCIATION 

OF 

SATURN VINCOM 

PRIVATE LIMITED 

 

I.      The name of the Company is SATURN VINCOM PRIVATE LIMITED. 

II.     The Registered Office of the Company will be situated in the State of West Bengal. 

III.    The objects for which the Company is established are : 

A.     THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION ARE : 

 

1.To carry on the business as buyers, sellers, traders, merchants, indentors, brokers, agents, commission 

agents, assemblers, refiners, cultivators, miners, mediators, packers, stockists, distributors, advisors, hire 

purchasers, multi level marketing of & in all kinds of wood, timber and timber products, gems and 

jewellery, imitation jewellery, plastics and plastics goods & raw materials thereof, rubberized cloth, food 

grains, dairy products, soap detergents, biscuits, surgical, diagnostic medical pulses, leather & finished 

leather goods, leather garments, leather products, all related items in leather, electric and electronics 

components and goods, iron & steel, aluminium, minerals, ferrous and non-ferrous metal, stainless steel, 

jute and jute products, textile, cotton, synthetic, fibre, silk, yarn, wool and woolen goods, handicrafts and 

silk artificial synthetics, readymade garments, design materials, process, printers in all textiles, timber 

cosmetics, stationery, tools and hardware and sugar, tea, coffee, paper, packaging material, chemicals, 

cement, spices, grain, factory materials, house equipments, rubber and rubber products, coal, coal products 

and coaltar, fertilizers, agriculture products, industrial products, computer data materials, software, paints, 

industrial and other gases, alcohol, edible and non-edible oils and fats, drugs, plants and machinery goods, 

engineering goods and equipments, office equipments, hospital equipments, railway accessories, 

medicine, sugar & sugarcane, automobile parts, building construction & materials fur & fur made items 

toys, building plans, consumer products, consumer durables, coal and coke, mica and mica products, dry 

flowers and plants, printing, transportation and all other kinds of goods and merchandise , commodities 

and articles of consumption of all kinds in India or elsewhere and to acquire, purchase on lease and run 

any hotel and restaurant. 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



B      OBJECTS INCIDENTAL OR ANCILLIARY TO THE ATTAINMENT OF THE MAIN OBJECTS: 

 

1.      To purchase or otherwise acquire and hold on, invest, out of the surplus fund of the Company not  

immediately required, trade, deal in, mortgage, pledge, assign, sell, transfer or otherwise dispose of any 

goods, wares, merchandise and all movable property for carrying out business of the Company. 

 

2.      To purchase or otherwise acquire, assemble install, construct, alter, equip, repair, remodel, maintain,  

enlarge, operate, work, manage, control, hold, own, lease, rent, charter, mortgage, sell, convey or otherwise 

dispose of any buildings and structures, telephones and other communication facilities, data processing system 

and facilities, machinery, apparatus, instruments, fixtures and appliances in so far as the same may appertain 

to or be useful in the conduct of the business of the Company. 

 

3.      To purchase, charter, hire, build or otherwise acquire any vehicles, vessels or craft of every description and  

          to hold, own or work such vehicles, vessels or crafts for business of the Company. 

 

4.      To pay for any rights or property acquired by the Company, and to remunerate any person or company 

whether by cash payment or by allotment of shares, debentures or other securities of the company credited as  

paid up in full or in part or otherwise. 

 

5.       To apply for purchase or otherwise acquire and protect and renew in any part of the world any patent rights, 

brevets of delinvention, trade marks, designs, licenses, concessions and the like, conferring any exclusive or 

non exclusive or limited rights to their use, or any secret or other information as to any invention or research 

which may seem capable of being used for any of the purposes of the Company or calculated directly or 

indirectly to benefit the Company and to use, exercise, develop or grant licenses in respect of, or otherwise 

turn to account the property, right, or information so acquired and to spend money in experimenting upon, 

testing or improving any such patents, inventions or rights and without prejudice to the generality of the 

above, any contracts, monopolies or concessions for or in relation to the supply and sale of any minerals, 

metals, products or other substances, materials, articles or things in relation to the construction, execution, 

carrying out, improvement, management, administration or control of any works and conveniences, required 

for the purpose of carrying out any of the aforesaid business and to undertake, execute, carry out, dispose of 

or otherwise turn to account such contracts, monopolies or concessions. 

 

6.       To  acquire  from  any  person,  firm,  institution  or body corporate, whether in India or elsewhere technical 

information, know-how, process, engineering, manufacturing and operating data, plans, layout and blue prints 

useful for the design, erection, operation of plant and machinery required for any business of the company 

and to acquire any grant or licence and other rights and benefits. 

 

7.       To  enter  into  any  arrangements  with  any  Governments  or  any authority,  supreme,  municipal, local or 

otherwise that may seem beneficial to any of the Company’s objects and to apply for, promote and obtain by 

any Act of any legislature, charter, rights, powers, privileges, concessions, grants, decrees, provisional orders, 

licences or authorizations of Government-Central or State, or any relevant authorities (local or otherwise) or 

any private party for enabling the Company to carry any of its objects into effect or for any purpose which 

may seem expedient and to oppose any proceedings or applications which may seem calculated to prejudice 

the interests of the Company. 

 

8.       To undertake commercial obligations, transactions and operations for achievement of  the main objects  of  

          the Company. 

 

9.       To   enter  into  arrangements  with  companies,   firms   and   persons   for   promoting  and  increasing  the  

manufacture, sale, purchase and maintenance of goods, articles or commodities of all and every kind and 

descriptions, either by buying, selling or assisting such other companies, firms or persons to do all or any of 

such last mentioned acts, transactions and things and in such manner as may be necessary or expedient and in 

connection with or for any of these purposes to enter into agreements, give guarantee or security or otherwise 

assist all or such purposes on such manner as may be desirable. 

 

 



10. To advance out of the surplus fund of the Company not immediately required, securities and property 

with or without security as may be thought proper, to such persons, companies, corporations or firms 

and on such terms as may seem expedient and in particular to customers and others having dealings 

with the Company and to release or discharge any debt or obligation owing to the Company. 

 

11. Subject to the provisions of the Companies Act, 1956 to receive money on loan and borrow any money 

in such manner and with or without allowance of interest thereupon as the Company shall deem fit and 

to secure the repayment of any money borrowed, raised, received or owing by mortgage, pledge, 

charge or lien upon all or any of the property or assets of the company (both present and future) and 

also by similar mortgage, charge, pledge or lien to secure the guarantee the performance by the 

company or any other person, company , firm or body corporate of any obligation undertaken by the 

company or any other person, company, firm or body corporate as the case may be and to give the 

lenders or creditors the power of sale and other powers as may be expedient, provided however, that 

the company shall not do any business banking as defined in Banking  Regulation Act, 1949 and money 

circulation business or Chit- Fund activities. 

 

12. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, promissory 

notes, cheques, hundies, bills of lading, shipping documents, warrants and other negotiable or 

transferable instruments. 

 

13. To guarantee the performance of any contract or payment of money secured by or payable under or in 

respect of bonds, debentures, debenture stocks, contracts, mortgages, charges, obligations and other 

securities of any company or of any authority, Central, State, Municipal, Local or otherwise or of any 

person, whomsoever, whether incorporated or not and generally to transact all kinds of guarantee 

business and to further transact all kinds of trust and agency business for attainment of t5he objects of 

the company. 

 

14. To invest any money of the company out of the surplus fund of the Company not immediately 

required, not for the time being required for any of the purposes of the Company in such manner as 

may be thought proper. 

 

15. To improve, manage, develop, grant rights or privileges in respect of, or otherwise deal with all or any 

part of the property and rights of the company. 

 

16. Subject to the provisions of the Companies Act, 1956 to mortgage, pledge, hypothecate, sell or 

otherwise dispose of the whole or any part or parts of the undertaking of the Company or any land, 

business, property, rights or assets of any kind of the Company or any share or in interest therein in 

such manner and for such considerations as the Company may think fit. 

 

17. To establish, or concur in establishing or promoting any company or companies for the Company or 

Companies for the purpose of acquiring all or any of the undertakings, business, rights, liberties and 

properties of the Company or for any other purpose which may seem directly or indirectly calculated 

to benefit of the Company and to place or guarantee the placing of, underwrite, subscribe for or 

otherwise acquire all or any part of the shares, debentures, or other securities of any such other 

company or Companies and to subscribe or otherwise assist any such company or companies either out 

of its own funds or out of funds that it might borrow by issue of debentures or from bankers or 

otherwise. 

 

18.  To vest any real or personal property, rights or interest acquired by or belonging to the company in 

any person or Company on behalf of or for the property of the Company and with or without any 

declared trust in favour of the Company. 

 

19. To take into consideration and to approve and confirm and/or carry out all acts, deeds or things that 

may be done or entered into with any person, firm or body corporate by the promoters of the Company 

and further to enter into any arrangement, agreement or contract with the promoters and to reimburse 

them for all costs and expenses that may be incurred by them or in connection with the formation or 

promotion of the Company. 



 

20. To pay out of the funds of the Company all costs, charges and expenses which the Company may 

lawfully pay with respect to the promotion, formation and registration of on for the business of the 

Company and/or the issue of its capital or which the Company shall consider to be necessary including 

there in the cost of advertising, printing and stationery and commission for obtaining the underwriting 

of shares, debentures or other securities of the Company. 

 

21. To purchase takeover or otherwise acquire and undertake the whole or any part of the business 

property, rights and liabilities of any person, firm or Company carrying and/ or proposing to carry on 

any business which this Company is authorized to carry on or process any property or right suitable 

for any of the purposes of the Company or which can be carried on in conjunction there with and to 

purchase, acquire sell and deal in property. 

 

22. To procure the incorporation registration or the recognition of the Company in any country, state or 

place. 

 

23. To establish and regulate branches or agencies, whether by means of local boards or otherwise 

anywhere in India or elsewhere at any place or places throughout the world for the purpose of enabling 

the Company to carry on its business more efficiently and to discontinue and reconstitute any such 

branches or agencies. 

 

24. To apply for membership or become a member of any Bullion Exchange Commodities Exchange, 

Company, Chamber of Commerce, Association, Federation, Society or Body Corporate having any 

objects similar or identical with those of the Company or likely to promote the interests of the 

Company. 

 

25. In accordance with the law for the time being in force, to reserve or to distribute as bonus shares to the 

members or otherwise to apply as the Company deems fit any money received by way of premium on 

any shares, stocks or debenture-stock of the Company and money arising from the issue by the 

Company of forfeited shares. 

 

26. To grant pension, allowances, gratuities, benefits, emoluments, bonuses and provident funds to 

employees, managers and directors of the Company and the widows, children and other dependents of 

such persons and to construct or construct or contribute to the construction of houses, dwelling units 

or quarters for the employees of the Company and of other concerns which are or may have 

contractual relationship of rendering any services to the Company and to join with any other person, 

firm or company or doing any of these things. 

 

27. To appoint attorneys for and on behalf of the company and to execute necessary powers in favour of 

the said attorneys to act for and in the name of and on behalf of the Company and to revoke all or any 

of such powers and appointments as may be deemed expedient. 

 

28. To establish industrial estates, including setting up of housing colonies, recreation facilities, medical 

relief facilities, water and electricity plants, ancillary and/or auxiliary units required for furtherance of 

the business of the Company. 

 

29. To help, assist, support, aid, establish, acquire or set up and run schools, colleges, training and 

professional institutions, hospitals, dispensaries, music and dance centers or other similar institutions 

for the welfare of the employees of the Company. 

 

30. To give to any officers, servants or employees of the company any shares or interest in the profits of the 

Company’s business or any branch thereof, and whether carried on by means or through the agency of 

any subsidiary Company or not and for that purpose to enter into any arrangement that the Company 

may think fit. 

 

31.    To train or pay for training in India or abroad of any of the Company’s employees or any other person    

          in the interest of or for furtherance of the Company’s objects. 



 

 

32. To establish and maintain or procure the establishment and maintenance of any contributory or 

noncontributory pension or superannuation funds for the benefit of and give or procure the giving of 

donations, gratuities, pensions, allowances or emoluments to any person who are or were at any time in 

the employment or service of the Company, or who are or were at any time the Directors or Officers of 

the Company and wives, widows, families and dependents of any such persons, and also establish any 

subsidiaries and subscribe to any institutions, associations, clubs or funds calculated to the benefit of or 

to advance the interest and well-being of the Company or of any such other Company as aforesaid, and 

to do any of the matters aforesaid either alone or in conjunction with any such other company. 

 

33. To receive any gifts of immovable or movable property and offerings or voluntary donations or be 

quest and legacies either from the shareholders, directors or from any other person for all/or any of the 

objects of the Company, Subject to the provision of applicable Act, and rules thereon. 

 

34. To support, donate, contribute, subscribe, advance or lend with or without interest or at concessional 

rate of interest or otherwise to assist or to guarantee moneys to any charitable, benevolent, religious, 

scientific, educational, national, public or other institutions, trusts, clubs, societies, organizations or 

individuals or body of individuals on such terms and conditions as may seem expedient or for any 

exhibitions or towards the funds of any other Organisations subject to the provisions of the Companies 

Act, 1956. 

 

35. To undertake and execute any trusts, the undertaking whereof may seem desirable and are gratuitous 

or otherwise. 

36. (a)   To   undertake,   carry out,   promote   and  sponsor  rural  development  including  any  ``` 

     programme  for promoting the social and economic welfare or for the upliftment of the public in 

any rural areas and to incur any expenditure on any programme of rural development and to assist in 

execution and promotion thereof either directly or through an independent agency or in any other 

manner.  Without prejudice to the generality of the foregoing “programme of rural development” shall 

also include any programme for promoting the social and economic welfare for the upliftment of the 

public, in any rural area to promote and assist rural development, or any other act relating to rural 

development for the time being in force and in order to implement any of the above mentioned objects 

or purposes transfer without any consideration or at a fair or concessional value and divest the 

ownership of any property of the company to or in favour of any Public or Local Body or Authority / 

Central / State Government / Public Institution / Trust / Fund / Organisation / Person. 

 

(b) To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth 

of national economy and for discharging social and moral responsibilities of the Company to the 

public or any section of public as also any activity to promote national welfare or social, economic 

or moral upliftment of the public or any section of the public and in such manner and by such 

means without prejudice to the generality of the foregoing to undertake, carry out, promote and 

sponsor any activity for publication of any books, literature or newspapers, organizing lectures or 

seminars likely to advance these objects or for giving merit awards or for giving scholarships, 

loans, or any assistance to deserving students or other scholars or persons to enable them to pursue 

their studies or academic pursuits or researches and for establishing conducting, or assisting any 

institutions, funds, trusts having any one of the aforesaid objects by giving donation or otherwise in 

any other manner and in order to implement any of the aforementioned objects or purposes 

transfer without consideration or at a fair or concessional value and divest the ownership of any 

property of the company to or in favour of any Public or Local Body or Authority / Central or 

State Government / Public Institution / Trust / Fund / Organization / Person. 

 

(c) Subject to provisions of Companies Act, 1956, to give donations and to advance and lend money to 

any person, institution, organization, trust fund for benevolent causes on such terms and conditions 

and with or without interest or at concessional rate of interest as may seem expedient. 

 

 



37. To adopt such means of making known the business or products or interests of the Company as may 

seem expedient and in particular by advertising in the press, by circulars on radio, television, video 

tapes and any such communication channels, by exhibition of works of art of interest, by publication of 

books and periodicals and by granting prizes rewards and donations. 

 

38. Subject to the provisions of the companies Act, 1956 to amalgamate, enter into partnership or into any 

arrangement for sharing profits, union or interest, co-operation, joint venture or reciprocal concession 

with any person, firm, corporation or company in India or outside carrying on or engaged in any 

business or transaction which the company is authorized or engaged in or which can be carried on in 

conjunction therewith or which is capable of being conducted so as directly or indirectly to benefit the 

company and further to enter into any arrangement or contracts with any person, association or body 

corporate whether in India or outside, for such other purposes that may seem calculated beneficial and 

conducive to the objects of the Company. 

 

39. To experiment and to incur expenses necessary for the purposes and with a view to improve the 

present method and process of working the business which the company is authorized to carry on and 

to carry on research for improving, developing or effecting economy and grater efficiency in the 

business of the company or in the process of production, manufacture and working of or trading or 

dealing in the various substances, materials and articles and things or with any of the business for 

which the company is established. 

 

40. To establish, maintain or subsidies and conduct, organize, sponsor and/or assist research in any field 

that may seem conducive or expedient to promote any of the business which the company is authorized 

to carry on. 

 

41. To act as agents or brokers and as trustees for any person or company having similar objects and to 

undertake and perform subcontracts and to do all or any of the above things in any part of the world 

and as principals, agents, contractors, trustees or otherwise and by or through agents, sub-contractors 

or trustees or otherwise and either alone or jointly with others. 

 

42. To create any depreciation fund, reserve fund, insurance fund, sinking fund or any other special fund 

whether for depreciation or repairs, replacement, improvement, extension or maintenance of any of 

the properties of the Company by way of Investment Allowance Reserve or any other reserve or for 

redemption of debentures or redeemable preference shares or for any other purposes conducive to the 

interest of the Company. 

 

43. To distribute, in the event of winding up in specie or otherwise as may be, any property or assets of the 

Company or any proceeds of sale or disposal of any property or assets of the Company including the 

shares, debentures or other securities subject to the provisions of Companies Acts, 1956. 

 

44. Subject to provisions of the Companies Act, 1956, or any other enactment in force, to indemnify and 

keep indemnified officers, directors agents and servants of the Company against proceedings, cost, 

damages, claims and demands in respect of anything done or ordered to be done by them for and in the 

interest of the Company and for any loss, damage or misfortune whatever, which shall occur in 

execution of the duties of their office or in relation thereto. 

 

45.    To borrow or raise  or  secure the payment of money from any bank or any financial Institution or any 

other person or persons, NRI, NRO, Foreign Bankers and Institution for the purpose of the Company’s 

main business in such manner and on such terms and with such rights, power and privileges as the 

Company may think fit and particularly by issue or bonds, debentures, bills of exchange, promissory 

notes or other obligations or securities of the Company and with a view to hypothecate and/or in any 

way encumber or create charge of the undertaking and or any of the immovable or movable properties, 

present or future and all or any of the uncalled capital for the time being of the Company and to 

purchase, redeem or pay of any such securities. 
 

 

 



 

46. To amalgamate with any company or companies having objects all together or in part similar to those 

of this company or any other company, subject to the provisions of section 391 to 394 of the Companies 

Act, 1956. 

 

47. To open branches in India and elsewhere and to get the company registered in any foreign country and 

adopt such means of making known to the public the business or the products of the Company as may 

seem expedient and in particular by advertising in the press, by circulars and publication of books and 

periodicals. 

 

C. OTHER OBJECTS : 

 

1. To purchase, take on lease, tenancy or license or in exchange, hire, take over option or otherwise 

acquire any estate or interest in any property whether movable or immovable and any rights or 

privileges which the Company may think necessary or convenient for the purposes of its business or 

may enhance the value of any other property of the Company and in particular land (free hold, 

leasehold or other tenure), buildings, easements, machinery plant, implements, provisions, hardware 

and stock in and on any such lands to build, construct, maintain, enlarge, pulldown, remove, or 

replace, improve or develop and to work, manage and control any buildings, offices, factories, mills, 

foundries, refineries, furnaces, sheds, godowns, shops, roads, ways, bridges or other structures for the 

purposes of the Company and also for the residence and amenity of its employees, staff and other 

workmen and to erect and install machinery and plants and other equipments deemed necessary or 

convenient or profitable for the purposes of the Company. 

 

2. To carry on in India or elsewhere business as manufacturers, producers, merchants, agents, sub-agents 

brokers, distributors, canvassers, indentors, consignors, carriers, consignees, transport agents, dealers, 

traders, depot managers, importers, and exporters in all kind of merchandise, commodities, articles 

things and goods. 

 

3. To carry on in India or elsewhere in the world the business of housing in all its branches and to 

promote, provide, lend, assist. Subside and arrange for construction, renovation, reconstruction, 

repairing, remodeling, furnishing and establishing of all descriptions, utilities, modalities, capacities, 

dimensions, specifications and uses of houses, house buildings, row houses, bunglows, low cost houses, 

flats, apartments, multistoried buildings, chawls, residential complexes, towns, shops, colonies, 

commercial complexes and other similar structures to individuals, Hindu undivided families, group of 

persons, Government authorities, companies, firms, cooperative societies etc. on suitable terms and 

conditions, with or without securities and for the purpose to acquire and purchase lands and buildings 

and other immovable and movable properties and to develop, construct or build, all types of 

structures, buildings and houses and to act as buyers, sellers, trader, importers, exporters, stockists, 

distributors, commission agents, brokers, contractors, estate owners or otherwise to deal in all such 

immovable and movable properties goods, articles or things which necessary for the purpose of 

accomplishment of objects under these presents. 

 

4. To carry on the business in India and elsewhere as manufacturers, assemblers, designers, builders, 

sellers, buyers, exporter, importers, factors, agents, hirers and dealers of electronic goods, digital and 

analogue data processing devices and systems, electronic computers, mini and micro-processor based 

devices and Systems, office automation systems, electro data processing equipment, central processing 

units, memory, peripherals of all kinds, data communication equipment and control systems, satellite 

communication equipments and system, telephone exchange, remote control systems, software of all 

kinds including machine oriented and/or problem oriented, software data entry devices, data collecting 

systems, accounting and invoicing machines, intelligent terminal controllers, media solid state devices, 

integrated circuits, transistors, liquid crystals, liquid crystals, liquid display systems, diodes, resisters, 

capacitors, transformers and all related and auxiliary item and accessories including all components of 

electronics, hardware and appliances of any type and description. 

 

 



5. To carry on the business of manufacturers, producers, processors, buyers, sellers, importers, exporters 

and dealers in electric cables, jelly filled cables, telecommunication cable and all other kinds of cables, 

wires, conductors, capacitors, electrical goods and appliances, electrical machinery, electronic goods, 

equipments, accessories and appliances, computers and other data processing machines and 

equipments, transmitters, transformers, switch-gears, electric motors, equipment, generators, switch 

boards, circuits, drycell batteries, accumulators, lamps, papers, cellular phones, facsimiles, 

gramophones, wireless equipments, radios, televisions, teleprinters, lenses, laying distributing and 

running telecommunication network, mobile and cellular phone services, E-mail services and other 

relatable goods, materials and services. 

 

6. To carry on business as manufacturers, fabricators, assemblers, developers, processors, consultants, 

programmers, importers, exporters and dealers of and in, all kinds and descriptions of electronics, 

electro mechanical and electrical goods, products, apparatus, materials, computer softwares, 

component, parts and things (whether for industrial, business or household use or otherwise) including 

without limiting the generality thereof, computers, accounting and business machines, communication, 

telecommunication and telecommunication devices, artificial intelligence based systems, robots, process 

of environmental control and adaptor devices, automation devices, transistors, receivers, transformers, 

conductors , magnetic materials, mircoware components, video games, tapes, discs, fittings, switches 

and all hardware, software and peripherals thereto and thereof required for or capable of being for or 

in connection with the manufacture, maintenance, working or servicing of the same and also to 

establish and maintain for the company and for others, data banks, dissemination network and 

services. 

 

7. To carry on the business of spinners, weavers, processors, bailers, pressers and manufacturers of goods 

and products from jute, jute cuttings, jute rejections, hemp cotton, wool, silk, synthetic, fibre/materials, 

all types of blended fibres and materials and all other fibrous materials, hides and skins and the 

manufacture, production and/or cultivation thereof and the business of buyers, sellers, traders, 

exporters, importers, consignors, consignees, principals and/or agents of and dealers in jute, jute 

cuttings, jute rejections, cotton, wool, synthetic fibre/materials, all types of blended fibres and 

materials and all other fibrous materials. 

 

8. To carry on the business of manufacturers, producers, processors, traders, importers, exporter, 

consignors, consignees, principals, owners, agents, factors, buyers, sellers of and dealers in all kinds of  

textiles, fabrics, hosiery goods, yarn, nylon, polyester, acrylic, rayon, silk, linen, cotton, wool, staple, 

viscose, synthetics and any other fibre or fibrous materials, whether synthetic, artificial or natural 

textile substances, allied products, by-products and substitutes for all or any of them and to treat and 

utilize any waste arising from any such manufacture, product or process whether carried on by the 

Company or other wise. 

 

9. To carry on the business of processing, refining, converting, manufacturing, formulating, using, 

buying, selling, acquiring, storing, packing, dealing, transporting, distributing, importing, exporting 

and disposing of all types of chemicals (both organic and inorganic), petrochemicals and other related 

products including Naphtha, Methane, Ethylene, Propylene, Butenes, Napthalene, Cyclohexane, 

Cyuclohexanone, Benzene, Acetic Acid, Cellulose, Acetate, VINYL acetates, Caprolactum, Adipic acid. 

Hexamethylene, Diamine, Nylon, Nylon-6.6, NYLON-6.10, nylon-6.11, Nylon-7, and their fibres, 

Castings, Mouldings, sheets, rods, orthoxylene, Pthalic Anhydride, Alkyd resins, Polyester Staple fibre, 

Polyster Filament Yarn, Nylon Filament Yarn, Nylon Tyre Cord, Synthetic Rubbers, Engineering 

Plastics, Mixed Xylenes, Paraxylene, Metaxylene, Toluene, Cumene, Phenol, Styrene, Butadiene, 

Methacrolien, Maleic Anhydrid, methacrylates, Urea, Methanol, Formaldehyde, UF, PF and MF 

resins, Hyrogencyanide, Poly-methl, Methacrylate, acetylene, PVC Polythelene, Plastics, Melamine and 

derivatives thereof, whether liquid, solid or gaseous, Dichloride, Ethylene Oxide, Ethylene glycol, 

Polylycols, Ployurthanes, Parasylenes, Polystyrenes, Polypropylene, Isopropanol, Acetone, Propylene, 

Oxide, Propylene glycol, Acrylonitrite, Acrylic Fibres, Allyl Chloride, Epichlorhydrin, Aliphatic and 

Aromatic Alcholos, Aldehydes, Ketones, Aromatic Acids, Anlu-phrides, Vinyl Chloride, Acrylic, 

Esters, or Ortho, meta and terephthalic Acids and all gases, Epoxy resins and all other Petrochemicals 

products and Polymers in all their forms like resins, fibres, sheets, mouldings, castings, cellophones, 



colour paints, varnishes, disinfectants, insecticides, fungicides, deodorants as well as bio-chemical, 

pharmaceutical, medical, szig, bleaching, photographical and other preparations. 

 

 

IV. The Liability of the members is limited. 

 

V.   The Revised Authorised share capital of the Company is Rs. 1,00,000/-(Rupees One Lacs) 

divided into 10,000 (Twenty Thousand) equity shares of Rs. 10/- (Rupees Ten) each with such rights, 

privileges and conditions attaching thereto as provided by the regulations of the Company for the 

time being, with power to increase and decrease the capital of the Company and to divide the shares 

in capital for the time being into several classes and to attach thereto respectively such preferential, 

rights, privileges or conditions as may be determined by or in accordance with the Articles of the 

Company for the time being and to modify or abrogate any such rights, privileges or conditions in 

such manner as may be permitted by the Act, or provided by Articles of the Company for the time 

being. 
 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 



(THE COMPANIES ACT, 1956 ) 

COMPANY LIMITED BY SHARES 
 

Articles of Association 

 

OF 

SATURN VINCOM 

PRIVATE LIMITED 

 

 

1. Subject to anything to the contrary hereinafter provided that regulations contained in Table ‘A’ in 

the First Schedule to the Companies Act, 1956, shall apply to this Company. 

2.      In these Articles : 

   

Unless the context otherwise requires :- 

 

(i) The Company or this Company means SATURN VINCOM PRIVATE LIMITED. 
(ii) The words or expressions contained in these Articles shall bear the same meaning as in the Act. 

(iii)  “The Act” means the Companies Act, 1956 or any statutory modification thereof and 

“Section” shall mean a Section of the said Act. 

(iv) “The Seal” Means the common Seal of the Company. 

(v) “Office” means the Registered Office of the Company. 

(vi) Words importing singular shall include plural and vice versa and words importing the 

masculine gender shall include females and the words importing persons shall include body 

corporate. 

(vii) “Month” and “Year” means a calendar month and a calendar year respectively. 

(viii) “The Register” means the register of members to be kept pursuant to Section 150 of the Act. 

(ix) Expressions referring to “writing” shall be construed as including reference to printing, 

lithography and other modes of representing or reproducing words in a visible form. 
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II. PRIVATE COMPANY 

3. The Company is a Private Limited Company under Section 3(1)(iii) of the Companies Act, 1956 

and accordingly. 

(a) The right to transfer the shares of the Company shall be restricted in the manner and to the extent 

as laid down in the Act; 

(b) The number of member of members of the Company (exclusive of persons in the employment of 

Company, and the persons who having been formerly in the employment of the company, were 

members of the Company while in the employment and have continued to be members after the 

employment ceased) shall be limited to fifty (50) provided for the purpose of this provision when 

two or more persons hold one or more shares jointly in the Company they shall be treated as a 

single member. 

(c) No invitation shall be issued to the public to subscribe for any shares in, or debentures of the 

Company. 

(d) No public deposit shall be accepted by the Company other than from members, directors and their 

relatives. 

(e) The minimum paid-up capital of the Company is Rupees one lakh. 

 

III. CAPITAL 

 

4.   (a) The Authorized Share Capital of the Company shall be such amount as may from time to time be 

authorized by the Memorandum of the Company. 

(b) The Company shall have  the power to increase or  reduce the capital  for  the  time being  of  the  

            company  and  to  divide  the  shares in the capital into several classes with  rights,  privileges  or        

            conditions as maybe determined. 

©   Subject to the provisions of the Act,  the Company  shall  have power to issue shares, redeemable  

and / or convertible  preference  shares  with any preferential, deferred, qualified or special rights,   

privileges  or conditions  attached  thereto  as  may be  considered  appropriate  by  the  Board  of 

Directors from time to time. 

     (d)  Subject to any special rights or privileges for the time being attached to any shares in the capital  

           of the Company then issued, the new shares may be issued upon such terms and conditions and   

           with such preferential, qualified or such rights and privileges or conditions thereto as the general     

           meeting resolving upon the creation thereof, shall direct, and if no direction be given, the Board 

           shall determine, and in particular, such shares may be issued with a preferential or qualified right   

           to dividends and in the distribution of assets of the Company. 

 

IV.  SHARES 

 

5. The shares shall be under the control of the Board who may classify, allot or otherwise dispose of 

the same to such persons on such terms and conditions and either at a premium or at par or subject 

to the provisions of the Act at a discount and at such times as the Board thinks fit and with full 

power to make call for the allotment of any share either at par or at premium or at a discount and 

for such time and for such consideration as the Directors may think fit.  The right attached to 

different classes of shares may be varied in accordance with the provisions of the sections 106 & 

107 of the Companies Act, 1956. 

6.  (a) The joint holders of shares shall severally as well as jointly be liable for payment of all 

installments and calls due in respect of such shares. 

(b) Application for allotment of shares in the name of minors could be made through their guardians, 

provided full amount payable on the face value of shares is paid along with such application for 

shares and application for allotment of shares by Hindu undivided families may be made through 

their karta. 



. 

V.  SHARE CERTIFICATES 

 

7. The certificates of title to the shares shall be issued under the seal of the company in the manner 

prescribed under the rules framed under the Act.  The Company shall comply with the provisions of 

such rules. 

 

8. Every member shall be entitled to one certificate for the shares registered in his name or if the Board 

so approves, upon paying such fees as the Board may from time to time determine, to several 

certificates, for one of more of such shares. 

 

9. The Certificate of shares registered in the name of two or more persons shall be delivered to the first 

named person in the register, and this shall be a sufficient delivery to all such holders. 

 

10. If any certificate is worn out or defaced, then upon production thereof to the Board it may order the 

same to be cancelled and may issue a new certificate in lieu thereof, and if the certificate be lost or 

destroyed then upon proof to the satisfaction of the Board and on such indemnity as the Board deems 

adequate being given, a new certificate in lieu thereof will be given to the party entitled to such lost or 

destroyed certificate.  The sum of Rs.10/-shall be paid to the Company for every certificate issued 

under the clause, and the company shall also be paid all expenses incurred in Investigating evidence 

of loss. 

 

VI.  CALLS 

 

11. The Board may, from time to time, make such calls on uniform basis, as it thinks fit, upon the 

members in respect of all moneys unpaid on the shares (whether on account of the nominal value of 

the shares or by way of premium) held by them respectively and not be the conditions of allotment 

thereof made payable at fixed time and each such member shall pay the amount of every call so made 

on him to the person and at the time and places appointed by the Board.  A call may be made payable 

by Instalments. 

 

12. Fourteen (14) days clear notice of any call shall be given specifying the time and place of payment and 

the person to whom such call be paid. 

 

13. If by the terms of issue of any shares or otherwise any amount is made payable at any fixed time or 

by installments at fixed times, whether on account of the amount of the shares or by way of premium 

every such amount of installment shall be payable as if it were a call duly made by the Board and of 

which due notice had been given and all provisions herein contained in respect of calls related to such 

amount or installment accordingly. 

 

14. If the sum payable in respect of any call or installment be not paid on or before the day appointed for 

payment thereof the holder for the time being of the share in respect of which the call shall have been 

made or the installment shall be due, shall pay interest for the same at the rate of 12 (twelve) percent, 

per annum (or such other rate as the Board may determine) from the day appointed for the payment 

thereof to the time of actual payment, but the Board shall be at liberty  to waive payment of the 

interest wholly or in part. 

 

15. The Directors may, if they think fit, receive from any member willing to advance the same, all or any 

part of the money due upon the shares held by him beyond the sums actually called for and upon the 

money so paid in advance, or so much thereof, as from time to time exceeds the amount of the calls 

then made upon the shares in respect of which such advance has been made, the Company may pay 

interest at such rate not exceeding (6) Six percent, per annum or as the member paying such sum in 

advance and the Directors agree upon.  Money so paid in excess of the amount of calls while carrying 

interest shall not rank for dividends.  Money so paid in excess of the amount of call until 

appropriated towards satisfaction of any call shall be treated as advance to the company and not part 

of Capital but shall not be repayable. 

 



 

VII. FORFEITURE OF SHARES 

 

16. If any member fails to pay the whole or any part of any call or installment or any money due in 

respect of any shares either by way of principal or interest on or before the day appointed for the 

payment of the same, the Directors may, at any time thereafter during such time as the call or 

installment or other money remains unpaid, serve a notice on such member, requiring him to pay the 

same together with any interest that may have accrued and all the expenses that may have been 

incurred by the Company by reasons of such non-payment. 

 

17. The notice shall name a further day (not being less than 14 days from the date of notice) and a place 

on and at which such call or installment and such interest and expenses as aforesaid are to be paid.  

The notice shall also state that in the event of non-payment on or before the time and at the place 

appointed the share in respect of which such call was made or installment is payable will be liable to 

be forfeited. 

 

18. If the requirements of any such notice as aforesaid are not complied with any shares in respect of 

which such notice has been given may at any time thereafter, before payments of all calls or 

installment, interest and expenses due in respect thereof be forfeited by a resolution of the board to 

that effect and the forfeiture shall be recorded in the Directors’ Minute Book.  Such forfeiture shall 

include all dividends declared in respect of the forfeited shares and not actually paid before the 

forfeiture subject to the provisions of the Act. 

 

19. When any share shall have been so forfeited, notice of the resolution shall be given to the members in 

whose name it stood immediately prior to the forfeiture and entry of the forfeiture with date thereof 

shall forthwith be made in the register of the members. 

 

20. Any share so forfeited shall be deemed to be the property of the company and the directors may sell, 

re-allot or otherwise dispose of the same in such manner as they think fit. 

 

21. Any member whose shares have been forfeited shall cease to be a member of the Company in respect 

of the forfeited shares, but shall notwithstanding the forfeiture, remain liable to pay to the company 

all calls installments, interest, and expenses owing upon or in respect of such shares at the date of the 

forfeiture, together with interest thereon from the time of forfeiture, until payment at the rate of nine 

(9) percent, per annum and the Directors may enforce the payment thereof, if they think fit. 

 

22. The forfeiture of share shall involve the extinction of all interest and also of all claims and demands 

against the Company in respect of the share, and all other rights incidental to the share except only 

such of those rights as by Articles are expressively saved. 

 

23. A duly verified declaration in writing that the declarant is a Director or Managing Director, and that 

certain shares in the Company have duly been forfeited on a date stated in the declaration shall be 

conclusive evidence of the facts therein stated as against all persons claiming to the shares and such 

declaration, and the receipt of the Company for the consideration, if any, given for the share on the 

sale or disposition thereof shall constitute a good title to such shares and the person to whom the 

shares are sold shall be registered as holder thereof and shall not be found to see the application of 

the purchase money, nor shall his title to such shares be affected by any irregularity or invalidity in 

the proceedings in reference to such forfeiture, sale or disposition. 

 

VIII.  LIEN ON SHARES 

 

24. The Company shall have first and paramount lien upon all partly paid up shares registered in the 

name of each member (whether solely or jointly with others), and shall also have such lien upon the 

proceeds of sale thereof for his debt, liabilities and engagements, solely or jointly with any other 

person to or with any Company whether in respect of the shares in question or otherwise, however, 

whether the period for the payment fulfillment or discharge thereof shall have actually arrived are 

not, and no equitable interest in any such shares shall be created except upon the footing and 



condition, that provisions of these articles are to have full effect, and such lien shall extend to all 

dividends from time to time declared in respect of such shares and unless otherwise agreed, the 

regulation of a transfer of shares shall operate as waiver of the Company’s lien, if any, on such 

shares. 
 

25. No member shall exercise voting rights in respect of any shares registered in his name on which calls 

or other sums presently payable by him have not been paid or in regard to which the Company has 

exercised any right of lien. 

 

26. For the purpose of enforcing such lien the Directors may sell the shares thereto in such manner as 

they think fit but no sale shall be made until such period as aforesaid shall have arrived, and until 

notice in writing of the intention to sell shall have been served on such member, his executors or 

administrators, and default shall have been made by him or them in the payment, fulfillment of 

discharge of such debt, liabilities or engagements for seven (7) days after such notice. 

 

27. The net proceeds of any such sale shall be applied in or towards satisfaction of the debts, or 

engagements of such member, his executors, administrators or representatives and the residue if any, 

shall subject to a like lien for sums not presently payable as existed upon the shares before the sale be 

paid to the persons entitled to the shares at the date of the sale. 

 

28. Upon any sale after forfeiture or surrender or enforcing a lien purported exercise of the powers here-

in-before given, the Directors may cause the purchaser’s name to be entered, in the register of 

members in respect of the shares sold, and the purchaser shall not be bound to see the regularity of 

the proceedings or to the application of the purchase money, and after his name has been entered in 

the register in respect of such shares the validity of the sale shall not be impeached by any person, 

and the remedy of any person aggrieved by the sale shall be in damages only. 

 

IX.  TRANSFER AND TRANSMISSION 

 

29. Save as provided in the Articles or unless all the members for the time being of the Company agree 

no shares shall be transferred to a person who is not a member of the Company so long as a member 

is willing to purchase the same at a fair value. 

 

30. The Person proposing to transfer any share to a non-members except persons mentioned in clause 34 

thereof (hereinafter called transferor) shall give previous notice in writing to the Company of his such 

intention by registered Post at registered office.  Such notice shall constitute the Company his agent 

for the shall of share or shares to any member of the Company at the fair value fixed in accordance 

with provisions in the Articles. 

 

31. Shares specified in the transfer notice shall be offered to the member in such order as shall be 

determined by list drawn in regard thereto and the list shall be drawn in such manner as the 

Directors may think fit. 

 

32. If the Company shall not within the span of two calendar months after being served with a notice of 

transfer as aforesaid, the proposing transferor shall, at any time after three calendar months, be at 

liberty to sell and transfer such shares to any person at any price, provided that the Directors may 

refuse to register any such share in the name of a body corporate. 

 

33. In case any difference arises between the proposing transferor and the purchasing member as to the 

fair value of the share, the Auditors of the Company shall fix up the value thereof which shall be 

deemed to be the fair value. 

 

34. On the death of a member the survivor or survivors where the member was a joint holder, and his 

representatives where he was sole holder shall be the only person recognized by the Company as 

having any title to his interest in the shares.  Nothing shall however, release the estate of a deceased 

joint holder from any liability in respect of any share jointly held by him other persons. 

 



35. Director may refuse to transfer any share or shares without assigning any reason, and shall so decline 

in the case of any transfer, the registration of which will involve a contravention of article 3 of these 

presents.  No transfer shall be made or registered without the previous sanction of the Directors. 

 

36. Subject to the provisions of Article 35 of these presents a member may transfer any share or shares 

held by him/her to his/her spouse or relative by way of gift or for any precuniary consideration. 

 

37. A fee not exceeding one rupee may be charged upon registration of any transfer.  The Board may 

however waive such fee. 

 

38. The transfer books and the register of members may be closed during the 14 days immediately 

preceeding each of the Annual General Meeting but not exceeding in the aggregate 45 days in each 

year and 30 days at any one time subject to Section 154 of the Act. 

 

X.  ALTERATION IN CAPITAL 

 

39. The Company in Board Meeting may from time to time by ordinary resolution increase the share 

capital by such sum and to be divided into shares of such amount as may be specified in the resolution. 

 

40. The Company may be ordinary resolution :- 

(a) Consolidate or divide all or any of its share capital into shares of smaller or larger amount than is 

existing shares ; 

(b) Sub-divide its existing shares, or any of them into shares of smaller amount than is fixed by the 

Memorandum, subject nevertheless, to the provisions of clause (d) of sub-section (1) of Section 94 of 

the Act. 

 

41. The Company by special resolution may reduce in any manner subject to the requirements of the law :- 

(a) Its share capital ; 

(b) Any capital redemption reserve account, or 

(c) Any security premium account. 

 

 XI.  GENERAL MEETING 

  

42. All general meetings other than the annual general meeting shall be called extra-ordinary general 

meetings.  Any business to be transacted at any Extra Ordinary general meeting shall be special 

business.  Proceedings of the meeting shall be governed by Companies Act, 1956. 

 

42A. The provisions of Section 171 to 186 of Companies Act, 1956 shall apply to this Company in regard to 

meetings.  Subject to that the quorum for shareholders meeting shall not be less than 2/3
rd

 of the 

members present and having voting rights with respect to the paid-up capital. 

 

43. The Board of Directors may, whenever they think fit, call an Extra-Ordinary General Meeting, subject 

to provisions of Companies Act, 1956. 

 

44. If at any time, there are not within India directors capable of acting, who are sufficient in number to 

form a quorum, any director or any two members of the Company may call an Extra-Ordinary 

General Meeting in the same manner, or as nearly as possible, as that in which such a Meeting may be 

called by the Board. 

 

45. Subject to any rights or restrictions for the time being attached to any class or classes of share:- 

a) On a show of hands, every member holding any class of Equity Shares present in person shall have 

one vote. 

b) On a poll, every member holding any class of Equity Shares shall have one vote for every share held 

by him irrespective of class of share or paid up value of the share held. 

c) The shareholder holding any preference share shall not have any voting right in respect of such share 

other than on resolution placed before the Company which directly affects the right attached to his 

preference share, irrespective of payment of dividend. 



d) Any member of the Company entitled to attend and vote at the meeting of the company shall be 

entitled to appoint another person as his proxy to attend and vote instead of himself but subject to 

condition that proxy so appointed must be a member of the Company. 

 

46. Members not personally present shall not be entitled to vote on a show of hands unless such member in 

a corporation is present by a representative duly authorized under Section 187 of the Act. 

 

47. Where there are joint registered holders of any share, any one of such holders may vote at such 

meeting either personally or by proxy, in respect of such share as if he was solely entitled thereto and if 

more than one of such shareholder be present at any meeting personally or by proxy then one of the 

said persons so present whose name stands first on the register in respect of such share alone be 

entitled to vote in respect thereof, where there are several executors or administrators of the deceased 

member in whose sole name any share stands, any of such executors or administrators present at the 

meeting at which such a vote is tendered objects to the votes in which case the executors or 

administrators whose name stands first on the register shall be entitled to vote, in respect thereof..  

Where there are several executors or administrators of the deceased member in whose sole name any 

share stands, any such executor or administrator may vote in respect of such shares unless any other or 

such executors or administrators present at the meeting at which such a vote is tendered objects to the 

votes, in which case the executors or administrator whose name stands first on the register shall be 

entitled to vote. 

 

48. Vote may be given either personally or by proxy on poll or in case of a Company by a representative 

duly authorized as aforesaid. 

 

49. No member shall be entitled to be present or to vote on any question either personally or by proxy or 

another member at any General Meeting or upon a poll or be reckoned in a quorum while any call or 

other sums be due or payable to the Company in respect of such member. 

 

XII.  DIRECTORS AND GENERAL PROVISIONS 

 

50. (a)  The  number  of  Directors  shall  not  be  less  than  Two  and  (unless otherwise determined by the          

company in General Meeting) be not more than Twelve.  Directors are not required to hold any 

shares in the Company as qualification Shares. 

  

 (b)  Subscribers to Memorandum & Articles of Association are the first Directors of the Company. 

 

51. Each Director shall receive out of the funds of the Company remuneration for his services a fee not 

exceeding Rs.250/- or such other amount as the Board may fix, for each meeting of the Directors 

attended by him.  The Board may pay all reasonable traveling and other expenses incurred by any 

Director to attend any meeting of the Board.  The Company in General Meeting may, by passing a 

Special resolution under Section 314 of the Act, provide for payment of any percentage of net profits of 

the Company to the Directors or any Director by way of remuneration in addition to or in lieu of the 

fee payable to them or him. 

 

52. If any Director, being willing, is called upon to perform extra services or to make any special exertion 

in going or residing away for any of the purposes of the Company as or in giving special attention to 

the business of the Company as a member of Committee of Directors or otherwise the Company may, 

subject to the provisions of the Act, provide for remuneration to the Director so doing and such 

remuneration may be either in addition to or in substitution of his share in the remuneration from time 

to time provided for the Directors. 

 

53. The Company may in General Meeting elect any person to be a Director and subject to the provisions 

of any agreement for the time being in force the Company may by an Ordinary Resolution remove any 

Director. 

 

54. The Board of Directors at a meeting of the Board or by passing a resolution by circulation shall have 

power at any time to appoint any other person to be a Director of the Company either to fill a casual 



vacancy or as an addition to the Board or as an alternate Director in pursuance of the Section 313 of 

the Act, but the total number of the Directors shall not at any time exceed the maximum number fixed 

under these articles and they shall hold the office of Director till the date of next Annual General 

Meeting. 

 

55. (1) The Board may from time to time at their discretion subject to the provision of the Act, raise or            

borrow money either form the Bankers, Directors or from elsewhere and secure the payment of any 

such sum or sums of money for the purposes of the Company. 

 

      (2) The Board may raise or secure the payment of such sum or sums in such manner and upon such terms 

and conditions in all respects as they think fit and in particular, by the issue of bonds perpetual or                   

redeemable debentures, or any mortgages, charge or other security on the undertaking or the whole 

or any part of the property of the Company (both present and future), including its called capital for 

the time being. 

 

     (3) Quorum for Board of Directors Meeting shall be two Directors or one third of the total strength, any  

            fractions contained in that 1/3 is being rounded as one whichever be higher. 

 

      4) The Board of Directors may delegate any of its powers subject to and in accordance with the provisions  

           of the section 292 of the Act, to any Managing Director, Managing Director, Manager or other 

principal officer of the Company or committee of Directors to such extent and manner as the Board 

may deem fit.  Any power so delegated may be revoked at any time or made to confirm to any 

condition or regulation as may be required by the Board from time to time. 

 

56. A Managing Director or Managing Directors may be appointed by a Resolution of the Company or of 

the board for such period and with such powers, discretions and duties and may from time to time 

revoke, withdraw, alter or vary any or all such powers and remuneration (whether by way of salary, 

perquisites, commission or participation in profits or partly in one way and party in another) as may 

be determined. 

 

57. If it is provided by any agreement, deed or other document securing or otherwise in connection with 

any loan taken by the Company or in connection with taking of any shares by person, firm or 

Company that any person or persons shall have power to nominate a Director on the Board of 

Directors of the Company then and in case of taking of any such loan or shares or entering into such 

agreement the person or persons having such powers may exercise his power from time to time and 

appoint a Director accordingly.  Such Director may be removed from office at any time by the person 

or persons to whom the power under which he was appointed is vested and another Director may be 

appointed in his place but while holding such office he shall not be liable to retire by rotation or to hold 

any qualification shares. 

 

XIII.  COMMON SEAL 

 

58. The Board shall provide for safe custody of the seal.  The seal of the Company shall not be affixed to 

any instrument except by the authority of a resolution of the Board or of a Committee of the Board 

authorized by it in that behalf and except in the presence of one Director or the Managing Director or 

such other person as the Board may appoint for the purpose who shall sign every instrument to which 

the seal of the Company is so affixed in his presence. 

 

 

 

 

XIV.  SECRETARY 

 

59. Subject to the provisions of section 383A of the Act the Board may at any time and from time to time 

appoint any individual or body of persons to be the secretary of the Company upon such terms and 

conditions as it may determine. 

 



XV.  DIVIDEND 

 

60. The profits of the Company shall be divisible amongst the members in the proportion to the amount of 
capital paid-up on the shares held by them respectively at the date of declaration of the dividend. 

 

61. The Company in Annual General Meeting may declare a dividend to be paid to the members but no 

dividend shall exceed the amount recommended by the Directors.  No dividend shall be payable except 

out of the profits of the financial year or any other undistributed profits and no dividend shall carry 

interest as against the Company. 

 

62. The Directors may from time to time pay the members such interim dividends as in their judgement 

the position of the Company justifies. 

 

63. Directors may retain any dividend on which the Company has a lien and may apply it in/or towards 

satisfaction of the debt liabilities or engagement in respect of which lien exists. 

 

64. Any one of several persons who are registered as the joint holders of any share may give effectual 

receipts for all dividends and payments on account of dividends in respect of such shares. 

 

65. Subject to Section 205A of the Act, the Directors may retain the dividends payable upon shares in 

respect of which any person under the transmission clause is entitled to become a member or in respect 

of which any person under that clause is entitled to transfer until such person shall become a member 

in respect thereof or shall duly transfer the same. 

 

66. All the dividends on any share not having a registered owner entitled to require payments of and 

competent to give a valid ownership for the same shall remain in suspense until some competent person 

is registered  as the holder of the share and all the dividend remaining unpaid shall be dealt within the 

manner as provided under Section 205A of the Companies Act, 1956. 

 

XVI.  CAPITALISATION OF PROFITS 

 

67. The Company in General Meeting may upon the recommendation of the Board, resolve subject to the 

provisions of the Act :- 

(a) (i)  That it is  desirable  to capitalize  any part  of the amount for the time being standing to the 

credit of any of the Company’s reserve accounts, or to the credit of the profit and loss account or 

otherwise available for distribution. 

  

 (ii)  That such sum be accordingly set free for distribution in the manner specified in clause. 

 

 (iii) Among the members who would have been entitled thereto if distributed by way of dividend 

and in the same proportion. 

 

(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained 

in the Act, whether in or towards :- 

 

(i) Paying up any amounts for the time being unpaid on any shares held by such members 

respectively. 

 

(ii) Partly in the way specified in sub-clause (i) and partly in that specified in sub-clause (iii) 

below. 

 

(iii) Paying up in full, unissued shares of the Company to be allotted and distributed, and credited 

as full paid up, to and amongst such members in the proportion aforesaid. 

 

 

 

 



 

XVII.  WINDING UP 

 

68. If the Company shall be would up and the Assets available for distribution among the members as shall 

be insufficient to repay the whole of the paid up capital, such assets shall be divided amongst the 

members in proportion of the capital paid up or which ought to have been paid up at the 

commencement of the winding up, on the shares held by them respectively and if in a winding up the 

assets available for distribution among the members shall be more than sufficient to repay the whole of 

the capital or the capital paid up at the commencement of the winding up, the excess shall be 

distributed among the members in proportion to the paid-up capital at the commencement of the 

winding up or ought to have been paid on the shares held by them respectively.  But this clause is 

without prejudice to the rights of the preference shares, if any, and shares issued upon special terms 

and conditions. 

 

XVIII.  RECONSTRUCTION 

 

69. On any sale of the undertaking of the Company, the Board or the Liquidators on a  winding up may, if 

authorized by a special resolution, accept fully paid or partly paid up shares, debentures or securities 

of any company, whether incorporated in India or not either then existing, or to be formed for the 

purchase in whole or in part of the property of the Company, and the Board (if the profits of the 

Company permit) or the Liquidators (in winding up) may distribute such shares or securities or any 

other property of the Company amongst the members without realization, or vest the same in trusts for 

them, and any special resolution may provide for the distribution or appropriation of the cash, shares 

or other securities, benefit or property, otherwise then in accordance with the strict legal rights of the 

members or contributories of the company, and for the valuation of any such securities or property at 

such price and in such manner as the meeting may approve and all holders of share shall be bound to 

accept and shall be valuation or distribution so authorized, and waive all rights in relation thereto save 

only in case the Company is proposed to be or is in the course of being wound up, such statutory rights 

(if any under Section 494 of the Act, as are incapable of being varied or by these Articles. 

 

XIX.  SECRECY 

 

70. Every Director, secretary, Trustee for the Company, its members or debenture holder member of a 

committee, officer, servant, agent, accountant or other person employed in or about the business or the 

Company shall, if so required by the Board before entering upon his duties, sign a declaration pledging 

himself to observe a strict secrecy respecting all transactions of the Company with its customers and 

the state of accounts with individuals and in matters relating thereto, and shall be such declaration 

pledge himself not to reveal any of the matters which may come to his knowledge in the discharge of his 

duties except when required so to do by the Board or by any general meeting or by court of law and 

except so far as may be necessary in order to comply with any of the provisions in these articles 

contained. 

 

71. No member or other person (not being a Director) shall be entitled to enter upon the property of the 

company or to inspect or examine the premises or properties of the Company without the permission 

of the Board or, subject to Article 147, to require discovery of or any information respecting any detail 

of the trading of the Company or any matter which is or may be in the nature of a trade secret, 

mystery of trade, or secret process or of any matter whatsoever which may relate to the conduct of the 

business of the Company and which in the opinion of the Board will be inexpedient in the interest of 

the Company to communicate. 

 

  XX.  MEMBERS 

 

72. Every person who is subscriber to the Memorandum and Articles and or who intends to be or becomes 

a member of the Company shall, subject to the provisions of any Law in force, be bound by the 

provisions of Memorandum and Articles of the Company and any matter of dispute arising between 

the Company and any such person as regards mutual rights, obligations or otherwise shall be subject 



to the jurisdiction of the court having jurisdiction over the registered office of the company in respect 

to the disputed matter. 

 

XXI.  INDEMNITY 

 

73. Every Director, Manager, Auditor or officer of the Company or any person (whether an officer of the 

Company or not) employed by the Company shall be indemnified out of the funds of the Company 

against any liability incurred by him as such Director, Manager, Auditor or Employee in defending any 

proceeding whether civil or criminal in which judgement is given in his favour or in which he is 

acquitted or in connection with any application under Section 633 of the Act in which relief is granted 

to him by the court. 

 

                                                      XX11. ARBITRATION 

 

74. All internal/external disputes of the company relating to interpretation of Articles, among the 

shareholders vis-à-vis/or between Directors, joint directors, Managing Director shall be resolved 

subject to the provisions of the Indian Arbitration Act, 1940. 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 
 

 

 

 

 

 

 

 

 



 

 

                   


