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MEMORANDUM OF ASSOCIATION

OF

SUPREME PETROCHEM LIMITED

I. The name of the Company is SUPREME PETROCHEM LIMITED

II. The Registered Office of Company will be situated irr the State of Maharashtra

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

J.

(A)

1

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY

ON ITS INCORPORATIONT

To carry on in India and in any part of the world the business of processing, converting,

*an.rfa"turing, formulating, using, buying, dealing, acquiring, storing, packaging, selling,

transport, distributing, importing, exporting and disposing of all types of petrochemicals

like Naphtha, Saturated and Unsaturated Acyclic Hydrocarbons, Cyclic Hydrocarbons,

Halogenated derivatives ofHydrocarbons, Sulforated and nitrated derivatives ofHydrocarbons,

Alcohols and their derivates, Phenols and derivatives, Epoxides and derivates, Ketones and

derivates, Carboxylic acids and derivatives, IJnsaturated Acyclic Cyclic Monocarborylic acids

& derivates, Easters and derivatives including raw materials, intermediate products and

primary polymers of Methane, Ethylene, Propylene, Butanes, Naphthalene, Cyclohexane,
-guo""ttu, 

Phenol, Acetic Aeid, Styrene, Acrylonitrile, Methacrylates, Butadiene, Toulene,

Ethyl Benzene, Mercaptans, Synthetic rubbers, Methanol, Formaldehyde, Caprolactam,

Adipic Acid, Vinyl Acetates, Maleic Anhydrides, Ethylene Oxide, Ethylene GIycoI, Ethylene

Dichlorides, Polyglycols, Vinyl Chloride Monomer, Activated Mineral Products, Anti Oxidants

and Compound Stabilizer for rubber and plastics, Polymers and co-polymers of Ethylene,

Propylene, Styrene, Vinyl Chloride or other Halogernated Olefins, Vinyl Esters, Acrylic,

Polyacetal or Polyethers, Polyamides (Nylon aII grades), Amino-Resins, Phenolic Resins and

Polyeurathenes, Compounds and Master batches of thermoplastic resins and elastomers,

unsaturated and saturated. Polyster resins and all other petrochemical products and Polymers

in all form like resins, fibres, sheets, insulation products, moulding and casting, cellophane,

colour, paints, varnishes, disinfectants, insecticides, fungicides, deodorants, as well as sizing,

bleaching, photographical and other preparations.

To carry out in India and. in any part of the world the business of processing, converting,

manufacturing, formulating, using, buying, dealing, acquiring storing, packaging, selling,

transporting, dirt"ibrrting imForting, exporting and disposing all types of chemicals including

inorganic, organic and aromatic chemicals, pigments and colourants, flame retardants,

Oxides, carbonates, bicarbonates and hydroxides of all chemicals, brominated compounds,

power, steam, oil, greases, synthetic chemicals derived from petroleum hydrocarbon elements

& chemicals including by-products.

To carry on business as Merchants, Dealers, Distributors, Traders, commission agents,

brokers, adatias or in any other capacity in India or elsewhere and to import, export, buy, sell,

barter, exchange, pledge, mortgage, ad,vance upon or otherwise deal in goods, produce, articles

and merchandise of any kind including ail type of chemicals, petrochemicals intermediate

prod.ucts, plastic goods raw materials, machinery and packaging related thereto'

I

1



4.

5.

9.

6

7

To carry out investigation, basic and fundamental research, applied research, design
development, experimental work, pilot plant work, commercial work, scale up works and
every description in all branches of science, engineering and technology for producing,
discovering, invention, making improvement in, modifications to, effecting costs reduction or
energy savings in all forms of energy including wind energy, solar energy, nuclear energy,
thermal energ'y, hydro electric energ'y, energy from gases, minerals, chemicals, elements and
compounds of every descyiption.

To finance, protect and promote industrial activities and to promote such activities with
capital credit, means, Iesources and assistance and to procure collaboration agreements for
promotion and development thereof and to render financial assistance in the form of a loan
and/or investment and/or capital pariicipation and/or in any other manner for industrial
and/or commercial and/or trade projects, plants, workshops, establishments, etc. including
rendering of such financial assistance in the State which the Board of Directors think fit,
all or any of which directly or indirectly lends to promote or is calculated to promote the
industrialisation and/or development of industry, commerce and/or trade in such state.

To promote and undertake the promotion of any subsidiary Company or other companies for
any pur?ose which may directly or indirectly benefit the Company.

To carry on business as financiers and to undertake and cany out all such businesses,
operations and transactions as can be carried out lawfully, except banking and insurance
business which may fall within the purview of the Banking Regulation Act, 1949, or the
Insurance Act, 1938.

To cultivate, grow, produce and to carry on activity or business as agriculturists, growers
of agricultural produce, processors, manufacturers, importers, exporters, buyers, sellers,
agents, brokers, commission agents or indenters of tea, coffee cocoa, rubber, timber, wood,
manures and fertilisers, artificial or otherwise and to sell or deal in all kinds of farm produce
or products of whatever description, either in prepared, manufactured or raw stage and either
by wholesale or retail and to trade in such products or produce for ready or future delivery.

To generate, supply, prod.uce, buy, sell or otherwise deal in utilities such as power, steam,
water, atomic energ'y, light, heat; gas and to manufacture, buy, sell, acquire, take or let on
hire or lease, act as agents or representatives for, survey, service, repair, alter, exchange, or
otherwise deal in all plant machinery, instrument and other items required for such business.

To carry on the business as builders and to acquire, hold or deal in land, buildings, houses,
flats etc.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE MAIN
OBJECTS:-

To acquire from any persons, firms or body incorporated or unincorporated, whether in India
or elsewhere, technical information, know-how, process, engineering and operating data,
plans, layouts and blue-prints useful for any of the business of the Company, and to acquire
any grant or license and other rights and benefits in the forgoing matters and things.

To enter into agreements and contracts including collaboration agre'ements with Indian or
foreign individuals, companies or other organisations for technical, financial or any other
assistance for carrying out the objects of the Company.

To enter into negotiations, collaborations, technical, financial or otherwise with any person,
firm, company, body corporate, institution or Government for obtaining grant of any }icence,
concession, permission or approval, formulae and other rights and benefits technical

8

10.

(B)

1.

2.

3.

2



4.

information, know-how and expert advice for the production, manufacture, export, import or

sale of all products and goods which the Company is authorised to produce or deal in-

To manufacture, buy, take on lease lrent sell, treat and deal in all kinds of plant, machinery

.pp.ruto*, tools, utensils, commod,ities, substances, articles and. things necessary or usefuI

for carrying any ofthe above businesses'

To manufacture, import, export, deal in or prepare for market, revise, clean, repair'

recondition all by-products and waste'products'

To sub-let, sub-contract or under-let all or any contracts from time to time and upon such

terms and conditions as may be deemed axpedient'

To give brokerage or commission or in any other way remunerate any person, fiIm, or

"o*"purry 
for rendering services of any nature whatsoever to the Company and for bringing

business to the ComPanY.

To advertise and adopt means of making known the business activities of the Company or

any articles or goods remanufactured, traded in or dealt with by the company in any way,

as may be expedient, including the issue of circulars, books, pamphlets and price lists and

conducting of competitions, exhibitions and the giving of prizes, rewards and donations.

To carry on all kinds ofexploration business, and in particular to search for, inspect, prospect,

examine, and explore work, take on lease, purchase or otherwise, acquire land and other

places, mines and ground capable or possibly capable of affording supply of oil, natural gas,

minerals and to search for and obtain information in regard to mines, mining claims, mining

districts and localities and to sell, dispose off and deal in any other manner with mines and

mining rights and property supposed to contain oil, natural gas, minerals of all kinds and

undertakings connected therewith and to work, exercise, develop and turn to account mines,

mining rights and any undertakings connected therewith and to buy, seII, dress, tefine,

manipulate, prepare for the market and deal in oil, natural gas and minerals of all kinds.

To establish and maintain any agencies in India or any part of the world for the conduct of

the business of the Company or for the sale of any materials for the time being at the disposal

, of the Company for sale.

To apply for, purchase or otherwise acquire and protect, prolong and renew trademarks, trade

names, designs, secret processes, patent rights, "Brevets D'Ivention", Licences, protections,

and concessions which *ry rppuur likely to be advantageous or useful for the Company and,to

spend money in experimenting and testing and improving or seeking to improve any patents,

inventions or rights, which .the company may acquire or propose to acquire or develop'

To spend money on research, experimentation, development, testing, improving or seeking

to improve, existing products, patents, rights etc., in connection with any of its activities in
p,rr"1run"" of the aforesaid objects and to expend money to invest, develop or seek, any new

products allied to and in the course ofpursuing the objects as detailed in this clause.

To work, develop, license, sell or otherwise deal with any inventions in which the company is

interested whether as owner, licensee or otherwise, and to make, levy, or hire any machinery

required for making or desirable to be used as machines included in such inventions.

To acquire any shares, stocks, d.ebentures, debenture-stock, bonds, obligations or securities

by original subscription, tender, purchase, exchange or otherwise and to subscribe for the

same either conditionally or otherwise, and to guarantee the subscription thereof and to

exercise and enforce all rights and powers conferred by or incidental to the ownership thereof,

provided that the investments are made either or surplus funds or for advancing the objects

5.

6.

7.

8.

I

10

11

12

13

14.
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r5:'

16.

17.

18.

19

20.

main objects of the Company.

To bonow or raise or secure the payment of money by the issue or sale of debentures,
debenture-stock, convertible into shares or otherwise, bonds, obligations, mortgages and
securities of all kinds either perpetual or terminable and either redeemable or otherwise, and
to charge or secure the same by trust deed or otherwise, on the undertaking of the Company,
or upon any specific property and rights, present and future, of the Company or otherwise
howsoever, and to pledge or hypothecate any of the securities or investments of the kinds
before mentioned, provided the Company shall not carry on Banking Business as defined
under Banking Regulation Act, 1949 and subject to directives of Reserve Bank of India.

To lend money with or without security and to make advances upon, hold in trust, issue,
buy, sell or otherwise acquire or dispose o{ on commission or otherwise, any of the securities
or investments of the kinds before mentioned, or to act as agent for any of the above or like
purposes.

To give guarantees, and carry on and transact every kind ofguarantee and counter guarantee
business and in particular to guarantee the payment of any principal moneys, interest
or other moneys secured by or payable under any debentures, bonds, debenture-stock,
mortgages, charges, contracts, obligations and securities and the payment of dividends on
and the repayment of capital of stocks and shares of all kinds and descriptions and to give
guarantees and indemnities in respect ofthe debts and contracts ofany person firm or body
corporate, against mortgages, charges, hypothecations or in any other security.

To receive moneys on deposit, loan or otherwise, and to place moneys on deposit, loan or
otherwise from or with any person, firm or body corporate upon such terms as the Company
may approve, subject to directives of Reserve Bank of India.

To purchase or otherwise acquire and undertake the whole or any part of, or any interest
in the business, goodwill, property, contracts, agreements, rights, privileges, effects and
liabilities of any other company, corporation, partnership, body, person or persons carrying
on or having ceased to carry on, any business which the Company is authorised to 

"u".y 
or,,

or possessing property suitable for the purposes of the company and upon such terms and.
subject to such stipulations and conditions and at or for such price or consid.eration (if any)
in money, shares, moneys worth or otherwise, as may be deemed advisable.

To purchase, take on lease or in exchange, hire or otherwise, acquire any immovable or
movable property patents, licences, rights or privileges which the Company may think
necessary or convenient for any business of the Company and to devblop and turn to account
and deal with the same in such manner, as may be thought expedient, and to construct,
maintain and alter: any buildings or works necessary or convenient for the purlpose of the
Company.

To pay for any property or rights, acquired by the Company either in cash or fully or partly
paid shares or by the issue of securities or partly in one mode and partly in another and. on
such terms as may be determined.

To sale, mortgage, exchange, lease, grant, licences, easements and other rights over, improve,
manage, develop and turn to account and in any other manner deal with or dispose of the
undertaking, investments, properby (immovable and movable) assets, rights and effects of
the Company or any part thereof for such consideration as may be thought fit, including any
stocks, shares or securities of any other company, whether partly or fuliy paid up.

To open curtent, fixed, over drafb or arly other accounts as may be necessary with any bank
or banks.

22

21.
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24. To draw, make, issue, accept, endorse, d.iscount, negotiate, execute and issue bills of accounts,

promissory notes and other negotiable or transferable instruments'

Zb. To establish branches or agencies, whether by means of local boards or otherwise, anywhere

in Ind.ia 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'

26. To procure the incorporation, registration or other recognition of the Company in any foreign

Staie or place, and io make all deposits of money or securities and to do all things necessary

for compliance with the laws or regulations of India or of any foreign, colonial, municipal or

other Government or authorities, and to establish and maintain branch as places of business

in anY Part of the world'

27. To enter into any arrangements with any Government or State Authority Municipal, Iocal

or otherwise, that may seem conducive to the Company's objects and obtain from any such

Government or authority, any rights, privileges and concessions which the Company may

think desirable to obtain; and to carry out execute and comply with any such arrangements

and the terms and conditions upon which any such rights, privileges and concessions have

been obtained.

2g. To apply for and promote any act of legislature, or order or other legislative or legal sanction,

either in India o" arrywh""e else in the world; and to take all necessary or proper steps in
parliament or with the authorities, Iocal, municipal, or otherwise of any place in which the

Company may have interests; and to carry on any negotiations or operations for enabling

the Comparry to 
"u*"y 

any of its objects into effect, or for effecting any modification of the

Company's constitution or for any purposes deemed beneficial to the Company or likely

directly or indirectly to promote the interests of the Company or its members; and to oppose

any steps taken by any authority, company, fi.rm or person which may be consid.ered likely

directly or indirectly to prejudice the interests of the company or its members.

29. To apply for and become member of any company, association, society or body corporate

having any objects similar to or identical with those of the Company, or likely directly or

indirectly to promote the interests of the Company.

80. To encourage, promote and reward studies, researches, investigation of any kind that may be

considered likely to assist any of the business which the Company is authorised to carry on'

31. To make donations to any person, company or association and to subscribe or guarantee

money for any national, international, charitable, benevolent, educational, public object,

activity, exhibition or trade show, or for any purpose whatsoever which may be or appear

to be conducive directly or indirectly to the furtherance of the objects of the Company or the

interests of its members.

32. To grant donations, pensions, allowances, gratuities, benefits, emoluments and bonuses and

provident fund, to pu"*orr" employed by or formerly employed by or having dealings with the

Company or of any company which is or has been a subsidiary of the Company, including
the Directors of the Company or such other companies and the widows and children of such

persons and other dependent upon them or connected with them; and to provide schools,

reading rooms, place* of recreation and to subscribe to any institutions, clubs or societies

or funds, or otherwise, as the Company shall think fit, for the benefit of such persons; and

to establish and support or aid in the establishment or support of associations, institutions,
funds, trusts and conveniences calculated to benefit any such persons; and to grant pensions

and allowances and to make payment towards insurance and to make donations to such

persons and in such cases as may seem expedient'

5
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34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44.

45.

To remunerate the Directors and employees or servants or any agent of the Company out oI
or in proportion to the returns or profits of the Company, or of any particular business carried
on by it, as the Company may think fit.

To pay commission and brokerage to any person, firm or company in consideration of his or
their subscribing or agreeing to subscribe, whether absolutely or conditionally, for any shares
in or debentures of the Company.

Subject to the provisions of the Companies Act, 2013, to give any class or section of those who
have dealings with the company any rights over or in relation to any fund or funds or a right
to participate in the profits of the company or in the profits of any parbicular branch or part
ofthe business, or any other specialprivilege, advantages or benefits.

To pay all expenses of and incidental to or connected with the formation and registration of
the Company and carrying any of its objects into effect, and to make all proper payments and
allowances in relation thereto, and adopt all acts and preliminary arrangements (including
the execution of preliminary agreements) in reference to the same.

Subject to the provisions of the Companies Act, 2013 to distribute among the members, in
specie, any of the property of the Company in the event of winding up.

To accumulate capital for any of the purposes of the Company, and to appropriate any of the
Company's assets to any specific purpose either conditionally or unconditionally, and to create
any depreciation, sinking reserve, insurance, redemption, profit equalisation, or other special
fund.

Subject to the provisions of the Companies Act, 2013, distribute moneys as dividend out of free
reserve or any other reserve or issue bonus shares among the members, or otherwise to apply,
as the Company may from time to time think fit, any moneys received by way of premium on
shares or debentures, or any moneys received in respect offorfeited shares.

To do the above mentioned and incidental things either by the Company itself or through the
agency or medium of any company, coraoration, firm or person, and at any place or places,
whether in India or anywhere else in the world.

To do the above things as principals, agents, trustees, contractors or otherwise, and by
or through trustees, agents, corporations, contractors or otherwise and either alone or in
conjunction with any other or others.

To amalgamate with or enter into partnership or any joint verrture or profit sharing
arrangement with.or co-operate with or subsidies or assist in any way any company, firm or

;ffiff:ffi;]j;li 
"" aruansement in the nature or a partnership, co-operation

or union of interests, with any person or persons, firm, company or corporation engaged or
interested or about to become engaged or interested in the carrying on or conduct of any
business or enterprise which this company is authorised to carry on or cond.trct or from which
this Company would or might derive any benefit, whether direct or indirect and to take over
the management or concern of any such person, firm company or corporation.

To appoint trustees (whether individuals or corlrorations) to hold securities on behalf of and
to protect the interests of the Company.

To take part in the f,ormation, management, supervision or control of the business or
operations of any Company having similar objects or und.ertaking and for that purpose to act
as administrators, or in any other capacity, and to appoint and remunerate any directors,

o
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il

administrators,managersoraccountantsorotherexpertsoragents.

46. To act as trustee of any deeds constituting or securing any debentures' debenture stock or

. other securities or obligations and to undertake and execute any other trusts, and also to

und.ertake the offlce of or exercise the powers of executor, administrator, custodian and" trusts

corporation.

47. To constitute any trusts with a view ofthe issue ofpreferred and deferred or any other special

stocks, securities, certificates or other docurnents based on or representing any shares, stocks

or other u"""i"-upp"opriated for the pu{poses of any such trust, and to settle and regulate,

and, iftt o,rghl ni, t" undertake and Lxecute any such trusts and to issue, hold or dispose of

any such preferred, deferred or other special stocks, securities, certificates or documents'

4g. To provide for the welfare of the employees or ex-employees of the company and the wives,

widows, families or dependents or connections of such persons by building or contributing to

the building of houses, dwellings or by grant of money, pensions, gratuity, bonus payment

towards insurance or other payment or by creating from time to time' subscribing or

contributing to, adding or supporting provident fund.s or trusts or conveniences and by

providing or subscribing o".orrt"ibntiog towards places ofinstruction of recreation, hospitals

and dispensaries, medical and other atlendance and other assistance as the Company shall

think fit'

49. To establish, provide maintain and condu'ct or otherwise subsidise in India or in any part

of the world, educational and training institutions, research, laboratories and experimental

workshops fbr scientific and technical researches to undertake and cany on scientific and

technical researches, experiments and tests of all kinds, to promote studies and researches,

both scientific and technical investigations and inventions by providing, subsidising,

endowing or assisting laboratories, workshops, libraries, Iectures, meetings and conference

and. by providing or contributing to the remuneration of scientifi'c or technical professors

teachers and by providing or contribution to the award of scholarships, prizes, grants to

students or otherwise and generally to encourage, promote and reward studies, reseatches,

investigations, experiments, tests and inventions of any kind that may be considered likely

to assist any business which the Company is authorised to carry on and to enter into any

arrangement with Government or any other party in India or elsewhere for the aforesaid

purposes.

50. Subject to the provisions of the Companies Act, 2013 or any other enactment in force to

indemnify Members, Officers, Direciors, Agents and servants of the Company against

proceeding, costs, damages, claims and demands in respect of anything done or ordered to be

done by them for and in the interest of the Company or for any loss, damage, or misfortune

whatsoever, which may happen in execution of the duties of their office or in relation thereto'

(Clause III, the Objects Clause, was altered by Special Resolution passed by the Members

on 171O312021 through Postal Ballot viz. rernote e-voting)

IV. The liability of the Members is limited.

V. "The Authorised Share Capital of the Company is Rs. 150,00,00,000/- (One Hundred Fifty Crores

Oniy) divided into 62,50,00,000 (Sixty Two Cror"s Fifty Lacs) equity shares of Rs. 2/- (Two) each and

2,50,00,000 (T1qo Crores Fifty LacsiRedeemable Cumulative Preference Shares of Rs- 10/' (Ten)

each with rights, privileges and conditions attached thereto as may be provided by the regulations

of the Comp"any for the time being in force with power to increase or red.uce the Capital and to
divide the Shares in the Capital fot th" time being into several classes (being those specified in the
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Companies Act, 2013) and to attach thereto respectively such preferential, qualified, deferred or
"19.:"1rights, 

privileges or conditions as may be determined in accordance *itt th" regulations of
the Company, and to modi$r or abrogate any such rights, privileges or conditions in such manner
as may be lawfully permitted by the said Companies Act, 2013 or provided by the Articles of
Association of the Company for the time being in force,,.

Clause V' the Capital Clause, was altered by Special Resolution passed by the Membersthrough Postal Ballot (viz. remote e-voting) on t2.08.z01l for reduction of the paid-up
E-quity Share Capital of Company from ns. rol- (Ten) per Share to Rs. 4/- (Four) pe-r
Share and subsequently the said Capital Clause V, was further altered by an OrdinaryResolution passed by the Members through Postal Ballot viz. remote e-voting on
42.12.2022 for sub-division/split of the Paid-up Equity Share Capital of Compaoy [ro*
Rs. 4A (Four) per Share to Rs. 2/- (Two) per Share.-
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we, the several persons, whose names, addresses and descriptions are here-under subscribed are desirous

of being formed into a company in pursuance of this Memorandum of Association and we respectively

agree to take the number oi "htr". 
in the capital of the Company set opposite to our respective names:

Signature, Name,
Address, Description and

Occupation of Witness

Signature
of

Subscriber

Number of equitY
shares taken bY
each subscriber

Names, Address, descriPtion
and occuPation of the

subscribers

sd/-

100
(One Hundred)

Mahaveer Prasad TaParia
S/o. Late Shri Surajmal TaParia

Girikunj, 71, Marine Drive
Bombay - 400 020

Industrialist

sd/-

100
(One Hundred)

Shivratan TaParia
S/o. Late Shri Jeetmal TaParia

Girikunj, 77, Maline Drirze

Bombay - 40O O2O

Industrialist

sdl-

100
(One Hundred)

Bajranglal TaParia
Sio. Late Shri Surajmal TaParia

Girikunj, 71, Marine Drive

Bombay - 400 020

Business

sd/-

100
(One Hundred)

Vijaykumar Taparia
S/o. Shri Bajranglal TaParia

Girikunj, 71, Marine Drive
Bombay - 400 020

Irud,u,strialist

sd/-

100 (One
Hundred)

Dr. Beharilal Raheja
S/o. Shri Sewaram Raheja

61, S. V. Road, Khar
Bombay - 400 052

Consulting Physician

sd/-

100
(One Hundred)

Rajan Raheja
S/o. Dr. Biharilal Raheja
61, S. V. Road, Khar
Bombay - 400 052
Industrialist

sd/-

100
(One Hundred)

Smt. Suman Raheja
Wo. Shri Rajan Raheja
61, S. V. Road, Khar
Bombay - 400 052
Business
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Total 700
(Seven Hundred)

Bombay, Dated this Zth day of December, 1989
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(TNCORPORATED UNDER THE COMPANTES ACT, 1956)

ARTICLES OF ASSOCIATION

OF

SUPREME PETROCHEM LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to members'

resolution passed at the annual general meeting of the Company held on 23rd September, 2015 in
substitution for, and to the entire exclusion o{ the earlier regulations comprised in the extant Articles

of Association of the ComPanY.

TABLE 'F' EXCLUDED

1. (1) The regulations contained in the Table marked 'F' in
Schedule I to the Companies Act, 2013 shall not apply to
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles or
by the said Act.

The regulations for the management of the Company
and for the observance by the members thereto and their
representatives, shall, subjectto any exercise ofthe statutory
powers of the Company with reference to the deletion or
alteration of or addition to its regulations by resolution as
prescribed or permitted by the Companies Act, 2013, be such
as are contained in these Articles.

INTERPRETATION
In these Articles -(a) "Act" means the Companies Act, 2013 or any statutory

modffication or re-enactment thereof for the time
being in force and the term shall be deemed to refer
to the applicable section thereof which is relatable to
the relevant Article in which the said term appears in
these Articles and any previous company law, so far as
may be applicable.

(b) 'Articles" means these articles of association of the
Company or as altered from time to time.

(c) "Board of Directors" or "Board", means the collective
body of the directors of the Company.

(d) "Company" means Supreme Petrochem Ltd
(e) "SIL" shall mean the Supreme Industries Limited,

a Company governed by the Act and its respective
successors and assigns

(0 "RRIL-' shall mean R. Raheja Investments Limited
a Company Governed by the Act, and its respective
successors and assigns.

"Table'F'not to apply"

(2)

z. (1)

"Company to be
governed by these
Articles"

"Act"

ttArticlesto

"Board of Directors" or
ttBoardtt
ttCompany"
..SIL'

1

"RR'



--

ttRulesto

ttSealtt

"SEBI Actoo

"Numbert' and ttGendertt

(g) "Rules" means the applicable rules for the time being in
force as prescribed under relevant sections ofthe Act.

(h) "seal" means the common seal of the Company.

(l) "SEBI Acf,'means the Securities and Exchange Board of
India Act, 1992 statutory modification or re-enactment
thereof for the time being in force.

Words importing the singular number shall include the
plural number and words importing the masculine gender
shall, where the context admits, include the feminine and
neuter gender.

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or the Rules, as the case may be.

(2)

(3)"Expressions in the
Articles to bear the
same meaning as in the
Act"

SHARE CAPITAL AND VARIATION OF RIGHTS

"Authorised Share 3. i The authorized share capital of the Company, as stated, for
Capital ind Paid-Up the time being, or may be varied, from time to time under
Share Capital" the provisions of the Act in the Clause V of the Memorandum

of Association of the Company, divided into such number,
classes and description of shares and into such denominations,
as stated therein, and further with such powers to increase
the same or otherwise as stated therein. The paid up share
capital of the Company shall be at any time, an amount of not
less than such amount as may from time to time be prescribed
under the Act.

"Shares under control ii Subject to the provisions of the Act and these Articles, theorBoard" 
:iri:";:iHtri?'""J1":"?Tfift"JJLrt*#ffi::J:li"fJ
same or any ofthem to such persons, in such proportion and
on such terms and conditions and either at a premium or at
par and at such time as they may from time to time think fit.

"Directors may allot 4, Subject to the provisions of the Act and these Articles, the Board
shares otherwise than may issue and allot shares in the capital of the Company on
for cash" payment or part payment for any property or assets of any kind

whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company in the conduct of its business
and any shares which may be so allotted may be issued as fully
paid-up or partly paid-up otherwise than for cash, and if so issued,
shall be deemed to be fully paid-up or partly paid-up shares, as the
case may be.

"Kinds of Share 5. The Company may issue the following kinds of shares in
Capital" accordance with these Articles, the Act, the Rules, SEBI Act and

the rules/regulations thereunder and other applicable laws:

(a) Equity share capital:
(t with voting rights; and/or
(ii) with differential rights as to dividend, voting or otherwise

in accord.ance with the Rules; and

(b) Preference share capital

2



ln bA. The Company may issue debentures with an option to
convert such debentures into shares, either wholly or

partly in accordance with these Articles, the Act, the Rules,

bngi Act and the rules/regulations thereunder and other

applicable laws.

Every person whose name is entered as a member in the

""gi"i"" 
of members shall be entitled to receive within two

mJnths after allotment or within one month from the date of

receipt by the company of the application for the registration
of transfer or transmission or within such other period as

the conditions of issue shall provide '

(a) one certificate for all his shares without payment of any
charges; or

&) several certificates, each for one or more of his shares,

upon payment of such charges as may be fixed by the
Board for each certificate after the first.

Every certfficate shall be under the seal and shall specifr the
shares to which it relates and the amount paid'up thereon'

In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than
one cerbificate, and delivery ofa certificate for a share to one

ofseveraljoint holders shall be sufficient delivery to all such

holders.

6.

lof
lnt

;he

ler
nd

rns

in

(1)

7. A person subscribing to shares offered by the Company shall have
the option either to receive certificates for such shares or hold
the shares in a dematerialised state with a depository. Where a
person opts to hold any share with the depository, the Company
shall intimate such depository the details of allotment of the share
to enable the depository to enter in its records the name of such
person as the beneficial owner ofthat share.

8. If any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back for endorsement of transfer,
then upon production and surrender thereof to the Company, a
new certificate may be issued in lieu thereof, and if any certificate
is lost or destroyed then upon proofthereofto the satisfaction of
the Company and on execution of such indemnity as the Board
deems adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of
fees for each certificate as may be fixed by the Board, not exceeding
the amount specified in the Rules from time to time.

9. The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures (except where the
Act otherwise requires) of the Company.

10. (1) TheCompanymayexercisethepowersofpayingcommissions
conferred by the Act, to any person in connection with the
subscription to its securities, provided that the rate per cent
or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by the Act and the
Rules.

"Issue ofcertificate"

"Certificate to bear
Seal"

"One certificate for
shares held jointly''

"Option to receive
share certificate or
hold shares with
depository"

"Issue ofnew
certificate in place of
one defaced, lost or
destroyed"

"Provisions as to issue
of certificates to apply
mutatis mutandis to
debentures, etc."

"Power to pay
commission in
connection with
securities issued"

(2)

(3)

3
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"Rate of commission in
accordance with Rules'o

"Mode of payment of
commission"

'Variation of members'
rights"

"Provisions as to
general meetings to
apply mutatis mutandis
to each meeting"

"Issue of further shares
not to affect rights of
existing members"

"Power to issue
redeemable preference
sharestt

o'Further issue of share
capital"

(2)

(3)

11. (1)

(2)

The rate or amount of the commission shall not exceed the
rate or amount prescribed in the Rules.

The commission may be satisfied by the payment of cash or
the allotment of fully or partly paid shares or partly in the
one way and partly in the other.

If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of the
shares of that class, as prescribed by the Act.

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis
apply.

12. The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

13. Subject to the provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or more classes
which are liable to be redeemed, or converted to equity shares, on
such terms and conditions and in such manner as determined by
the Board in accordance with the Act.

14. (1) The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further shares
to-
(a) persons who, at the date of offer, are holders of equity

shares of the Company; such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any ofthem in
favour ofany otherperson; or

(b) employees under any scheme of employees' stock
option; or

(c) any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.

Provided that subject to the provisions of the Act, the
Company shall, at all times ensure that any further Shares
offered to SIL and RR shall be offered or issued on terms and
conditions that are identical for SIL and RR. Such further
shares shall be issued to SIL and RR in accordance with the
then existing ratio ofshareholding ofSIL and RR to the total
paid-up equity share capital of the Company.

4
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(2)

(1)

(2)

16.

17. (1)

(3)

A further issue of shares may be made in any manner

whatsoever as the Board may determine including by way

of preferential offer or private placement, subject to and in
accordance with the Act and the Rules'

LIEN

The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share), for all
monies (whether presently payable or not) called, or

payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing
registered in the name of a member, for all monies

presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share

to be wholly or in part exempt from the provisions of this
clause.

The Company's lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such shares
for any money owing to the ComPanY.

Unless otherwise agreed by the Board, the registration of a
transfer of shares shall operate as a waiver of the Company's
lien.

The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a lien:

Provided that no sale shall be made -(a) unless a sum in respect of which the lien exists is
presently payable; or

(b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part
of the amount in respect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share or to the person
entitled thereto by reason ofhis death or insolvency or
otherwise.

To give effect to any such sale, the Board may authorise some
person to transfer the shares sold to the purchaser thereof.

The purchaser shall be registered as the holder ofthe shares
comprised in any such transfer.

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a
good title to the share and the purchaser shall be registered
as the holder ofthe share.

The purchaser shall not be bound to see to the application
of the purchase money, nor shail his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

"Mode of further issue
of sharesoo

"Company's lien on
sharestt

"Lien to extend to
dividends, etc."

"\Maiver of lien in case
of registrationoo

"As to enforcing lien by
sale'o

"Validity of sale"

"Purchaser to be
registered holder"

"Validity of Companyls
receipt"

"Purchaser not
affected"
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"Application of
proceeds of sale"

"Payment of residual
moneytt

"Outsider's lien not to
affect Company's lien"

"Provisi'ons as to lien to
apply mutatis mutandis
to debentures, etc."

"Board may make calls" 21.

"Notice of call"

"Board may extend
time for payment"

"Revocation or
postponement of caII"

"Call to take effect from
date of resolution"

"Liability ofjoint
holders of shares"

"\Mhen interest on call
or instalment payable"

"Board may waive
interest"

(1) The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect
of which the lien exists as is presently payable.

(2) 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 person entitled to the shares at the date ofthe
sale.

In exercising its lien, the Company shall be entitled to treat the
registered holder of any share or whose name appears as beneficial
owner of bhares in the records of the Depository as the absolute
owner thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any statute)
be bound to recognise any equitable or other claim to, or interest
in, such share on the part ofany other person, whether a creditor
of the registered holder or otherwise. The Company's lien shall
prevail notwithstanding that it has received notice of any such
claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures of the
Company.

CALLS ON SHARES
(1) The Board may, from time to time, make calls upon the

members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or by
way of premium) and by the conditions of allotment thereof
not made payable at fixed times.

(2) Each member shall, subject to receiving at least fourteen days,
notice speci$ring the time or times and place of payment, pay
to the Company, at the time or times and place so specified,
the amount called on his shares.

(3) The Board may, from time to time, at its discretion, extend
the time fixed for the payment of any call in respect of one or
more members as the Board may deem appropriate in any
circumstances.

(4) A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be
required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

(1) Ifa sum called in respect ofa share is not paid before or on
the day appointed for payment thereof (the "due date,'), the
person from whom the sum is due shall pay interest thereon
from the due date to the time of actual payment at such rate
as may be fixed by the Board.

(2) The Board shall be at liberty to waive payment of any such
interest wholly or in part.

18.

19.

20.

22.

23.

24.

6
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25. (1) Any sum which by the terms of issue of a share becomes

payable on allotment or at any fixed date, whether on account

ofthenominalvalueoftheshareorbywayofpremium,
shall, for the purposes of these Articles, be deemed to be

acalldulymadeandpayableonthedateonwhichbythe
terms of issue such sum becomes payable'

(2) In case of non-payment of such sum, all the relevant

provisions of these Articles as to payment of interest and

expenses, forfeiture or otherwise shall apply as if such

sum had become payable by virtue of a call duly made and

notified.

26. The Board -

(a) may, if it thinks fit, receive from any member willing to

advance the same, all or any part of the monies uncalled

and unpaid upon any shares held by him; and

@) upon all or any of the monies so advanced, may (until
the same would, but for such advance, become presently
payable) pay interest at such rate as may be fixed by the
Board. Nothing contained in this clause shall confer on the
member (a) any right to participate in profits or dividends
or (b) any voting rights in respect of the moneys so paid by
him until the same would, but for such payment, become

presently payable bY him.

27. Ifbythe conditionsof allotmentof any shares, thewhole orpartof
the amount of issue price thereof shall be payable by instalments,
then every such instalment shall, when due, be paid to the
Company by the person who, for the time being and from time to
time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

28. All calls shall be made on a uniform basis on all shares falling
under the same class.

Explanation: Shares of the same nominal value on which different
amounts have been paid-up shall not be deemed to fall under the
same class.

29. Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the Company of
a portion of any money which shall from time to time be due from
any member in respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of
payment of any such money shall preclude the forfeiture of such
shares as herein provided.

30. The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities including debentures of
the Company.

TRANSFER OF SHARES
31' (1) The instrument of transfer of any share in the Company

shall be duly executed by or on behalfofboth the transferor
and transferee.

"Sums deemed to be
calls"

"Effect of non-payment
of sumstt

"Payment in
anticipation of calls
may carry interest"

"fnstalments on shares
to be duly paid"

"Calls on shares of
same class to be on
uniform basis"

"Partial payment not to
preclude forfeiture'o

"Provisions as to calls to
apply mutatis mutandis
to debentures, etc."

"Instrument of transfer to
be executed by transferor
and transfereett
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"Board may refuse to
register transfer"

"Board may decline to
recognise instrument of
transferoo

"Transfer of shares
when suspended"

"Provisions as to
transfer of shares to
apply mutatis mutandis
to debentures, etc."

"Title to shares on
death of a member"

"Estate of deceased
member liable"

"Transmission Clause"

(2) The transferor shall be deemed to remain a holder of the share
until the name of the transferee is entered in the register of
members in respect thereof.

32. The Board may, subject to the right of appeal conferred by the Act
decline to register -

(a) the transfer of a share, not being a fully paid share, to a
person ofwhom they do not approve; or

(b) any transfer of shares on which the Company has a lien.

33. i. In case of shares held in physical form, the Board may decline
to recognise any instrument of transfer unless -

(a) the instrument of transfer is duly executed and is in the
form as prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such
other evidence as the Board may reasonably require to
show the right ofthe transferorto make the transfer; and

(c) the instrument of transfer is in respect of only one class
of shares.

ii. In the case of transfer of shares held in dematerialized
form, the provisions of the Depositories Act, 1996 as may be
amended from time to time, shall apply.

34. On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder, the
registration of transfers may be suspended at such times and for
such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty- five days
in the aggregate in any year.

35. The provisions of these Articles relating to transfer of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

TRANSMISSION OF SHARES

36. (1) On the death of a member, the survivor or survivors where
the member was a joint holder, and his nominee or nominees
or legal representatives where he was a sole holder, shall be
the only persons recognised by the Company as having any
title to his interest in the shares.

(2) Nothing in clause (1) shall release the estate of a deceased
joint holder from any liability in respect of any share which
had been jointly held by him with other persons.

37. (1) Any person becoming entitled to a share in consequence
of the death or insolvency of a member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter provided,
elect, either -

(a) to be registered himself as holder of the share; or

O) to make such transfer of the share as the deceased or insolvent
member could have made.

8



(2)

(3)

(1)

(2)

(3)

The Board shall, in either case, have the same right to decline

or suspend registration as it would have had, if the deceased

o" irrsolrrerrt member had transferred the share before his

death or insolvencY.

The company shall be fully indemnified by such person from

all liabiliiy, if urry, by actions taken by the Board to give

effect to such registration or transfer'

If the person so becoming entitled shall elect to be registered

as holier of the share himsel{ he shall deliver or send to the

Company a notice in writing signed by him stating that he

so elects.

If the pel.son aforesaid shall elect to transfer the share, he

sha[ testify his election by executing a transfer ofthe share.

All the limitations, restrictions and provisions of these

regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to

any such notice or transfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice or
transfer'were a transfer signed by that member.

"Board's right
unaffected"

"Indemnity to the
Company"

"Right to election of
holder of share'o

"Manner of testifying
election"
"Limitations applicable
to notice"

'oClaimant to be
entitled to same
advantageo'

"Provisions as to
transmission to apply
mutatis mutandis to
debentures, etc."

"If call or instalment
not paid notice must be
given"

"Form of notice"

ed
be

38.

39. A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were
the registered holder ofthe share, except that he shall not, before
being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer
the share, and if the notice is not complied with within ninety
days, the Board may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the shate, until the
requirements of the notice have been complied with.

40, The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

FORFEITURE OF SHARES
41. If a member fails to pay any call, or instalment of a call or any

money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafter during
such time as any part of the call or instalment remains unpaid
or a judgement or decree in respect thereof remains unsatisfied
in whole or in part, serve a notice on him requiring payment of
so rnuch of the call or instalment or other money as is unpaid,
together with any interest which may have accrued and all
expenses that may have been incurred by the Company by reason
of non-payment.

42. The notice aforesaid shall:
(a) name a further day (not being earlier than the expiry of

fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be
made; and

I



"In default of payment
of shares to be
forfeited"

'oReceipt of part amount
or grant of indulgence
not to affect forfeiture"

"Entry of forfeiture in
register of members"

"Effect of forfeiture"

"Forfeited shares may
be sold, etc."

"Cancellation of
forfeiture"

"Members still liable to
pay money owing at the
time of forfeitureo'

"Member still liable to
pay money owing at
time of forfeiture and
interesttt

(o) state that, in the event of non-payment on or before the day
so named, the shares in respect of which the call was made
shall be liable to be forfeited.

43. If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may, at
any time thereafter, before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect.

44. Neither the receipt by the Company for a portion of any money which
may from time to time be due from any member in respect of his
shares, nor any indulgence that may be granted by the Company in
respect of payment of any such money, shall preclude the Company
from thereafter proceeding to enforce a forfeiture in respect ofsuch
shares as herein provided. Such forfeiture shall include all dividends
declared or any other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture.

45. When any share shall have been so forfeited, notice of the forfeiture
shall be given to the defaulting member and an entry of the forfeiture
with the date thereof, shall forthwith be made in the register of
members but no forfeiture shall be invalidated by any omission
or neglect or any failure to give such notice or make such entry as
aforesaid.

46. The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to
the share.

47. (1) A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed
of either to the person who was before such forfeiture the
holder thereof or entitled thereto or to any other person on
such terms and in such manner as the Board thinks fit.

(2) At any time before a sale, re-allotment or disposal as aforesaid,
the Board may cancel the forfeiture on such terms as it thinks
fit.

48. (1) A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company aII monies which, at the date of
forfeiture, were presently payable by him to the Company in
respect ofthe shares.

(2) All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the
time of forfeiture until payment or realisation. The Board
may, if it thinks fit, but without being under any obligation to
do so, enforce the payment of the whole or any portion of the
monies due, without any allowance for the value of the shares
at the time of forfeiture or waive payment in whole or in part.

(3) The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.

"Ceasser of liability"

10



49.day (1)Adulyverifieddeclarationinwritingthatthedeclarantisa
director, the manager or the secretary of the Company' and

that a share in the company has been duly forfeited on a

date stated in the declaration, shall be conclusive evidence

of the facts therein stated as against all persons claiming to

be entitled to the share;

(2) The Company may receive the consideration' if any' given for

the share on any sale, re-allotment or disposal thereof and

may execute a transfer of the share in favour of the person

to whom the share is sold or disposed of;

(3) The transferee shall thereupon be registered as the holder

"Certificate of
forfeiture"

"Title of purchaser and
transferee of forfeited
sharestt

"Transferee to be
registered as holder"
"Transferee not
affectedo'

ooValidity of sales'o

"Cancellation of share
certificate in respect of
forfeited shares"

'oSurrender of share
certificates"

"Sums deemed to be
calls"

"Provisions as to
forfeiture of shares to
apply mutatis mutandis
to debentures, etc.'n

"Power to alter share
capitall'
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(4)

ofthe share; and

The transferee shall not be bound to see to the application of
the purchase money, if any, nor shall his title to the share be

affected by any irregularity or invalidity in the proceedings

in reference to the forfeiture, sale, re-allotment or disposal

ofthe share.

b0. Upon any sale after forfeiture or for enforcing a lien ln exelclse

of thu powers hereinabove given, the Board may, if necessary,

appoint some person to execute an instrument for transfer of the
shares sold and cause the purchaser's name to be entered in the
register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of
such shares the validity of the sale shall not be impeached by any
person.

51. Upon any sale, re-allotment or other disposal under the provisions
of the precedingArticles, the certificate(s), if any, originally issued
in respect of the relative shares shall (unless the same shall on
demand by the Company has been previously surrendered to it
by the defaulting member) stand cancelled and become null and
void and be of no effect, and the Board shall be entitled to issue a

duplicate certificate(s) in respect ofthe said shares to the person(s)
entitled thereto.

52. The Board may, subject to the provisions of the Act, accept
a surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

53. The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

54. The provisions of these Articles relating to forfeiture of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

ALTERATION OF CAPITAL
55' Subject to the provisions of the Act, the Company may, by ordinary

resolution -

(a) increase the share capital by such sum, to be divided into
shares of such amount as it thinks expedient;
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"Shares may be
converted into stock'o

*Right of stockholders"

"Reduction of capital" 57.

"Joint Holders" 58.

@) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares:

Provided that any consolidation and division which results
in changes in the voting percentage of members shall require
applicable approvals under the Act;

(c) convert all or any of its fully paid-up shares into stock,
and reconvert that stock into fully paid-up shares of any
denomination;

(d) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person.

Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof
in the same manner as, and subject to the same Articles under
which, the shares from which the stock arose might before
the conversion have been transferred, or as near thereto as

circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that
such minimum shall not exceed the nominal amount of the
shares foom which the stock arose;

(b) the holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages
as regards dividends, voting at meetings of the Company,
and other matters, as if they held the shares from which
the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the Company and
in the assets on winding up) shall be conferred by an amount
of stock which would not, if existing in shares, have conferred
that privilege or advantage;

(c) such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words "share" and
"shareholder"/"member" shall include "stock" and "stock-
holder" respectively.

The Company may, by resolution as prescribed by the Act, reduce
in any manner and in accordance with the provisions of the Act
and the Rules, -(a) its share capital; and/or
(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or
(d) any other reserve in the nature ofshare capital.

JOINT HOLDERS

Where two or more persons are registered as joint holders (not
more than three) of any share, they shall be deemed (so far as
the Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and other
provisions contained in these Articles:

ob.

12
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(a)

(b)

(c)

(d)

(e)

The joint-holders of any share shall be liable severally as

well as jointty for and in respect of all calls or instalments

and othlr payments which ought to be made in respect of

such share.

on the death of any one or more of such joint-holders, the

survivor or survivors shall be the only person or persons

recognized by the company as having any title to the share

but the Directors may require such evidence of death as they

may deem fit, and nothing herein contained shall be taken

to release the estate of a deceased joint-holder from any

liability on shares held by him jointly with anf other person.

Any one of such joint holders may give effectual receipts of

urry dirrid"ttds, interests or other moneys payable in respect

ofsuch share.

Only the person whose name stands first in the register of
members as one of the joint-holders of any share shall be

entitled to the delivery ofcertificate, ifany, relating to such

share or to receive notice (which term shall be deemed to

include all relevant documents) and any notice served on or
sent to such person shall be deemed serwice on all the joint-
holders.
(0 Any one of two or more joint-holders may vote at any

meeting either personally or by attorney or by proxy
in respect of such shares as if he were solely entitled
thereto and if more than one of such joint- holders be
present at any meeting personally or by proxy or by
attorney then that one ofsuch persons so present whose
name stands first or higher (as the case may be) on the
register in respect of such shares shall alone be entitled
to vote in respect thereof.

(it) Several executors or administrators of a deceased
member in whose (deceased member) sole name any
share stands, shall for the purpose of this clause be
deemed joint-holders.

The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other securities
including debentures of the Company registered in joint
names.

"Liability of Joint-
holders"

"Death of one or more
joint-holders"

"Receipt of one
sufficient"

"Delivery of certifi cate
and giving of notice to
first narned holder"

"Vote of joint- holders"

ttExecutors or
administrators as joint
holders"

"Provisions as to joint
holders as to shares to
apply mutatis mutandis
to debentures, etc."

"Capitalisation"

(0

59.

CAPITALISATION OF PROFITS
(1) The Company by ordinary resolution in general meeting

may, upon the recommendation of the Board, resolve -(a) that it is desirable to capitalise 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; and

(b) that such sum be accordingly set free for distribution
in the manner specified in clause (2) below amongst
the members who would have been entitled thereto,
if distributed by way of dividend and in the same
proportions.
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"Sum how applied"

"Powers of the Board
for capitalisationo'

"Board's power to issue
fractional certifi cate /
coupon etc."

"Agreement binding on
memberstt

The sum aforesaid shall not be paid in cash but shall be

applied, subject to the provision contained in clause (3) below,
either in or towards :

(A) paying up any amounts for the time being unpaid on any
shares held by such members respectively;

(B) paying up in full, unissued shares or other securities
of the Company to be allotted and distributed, credited
as fully paid-up, to and amongst such members in the
proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly
in that specified in sub-clause (B).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account may,
for the purposes of this Article, be applied in the paying up of
unissued shares to be issued to members of the Company as

fully paid bonus shares;

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been
passed, the Board shall -

(a) make all appropriations and applications of the amounts
resolved to be capitalised thereby, and all allotments and
issues of fully paid shares or other securities, if any; and

(b) generally do all acts and things required to give effect
thereto.

The Board shall have power-
(a) to make such provisions, by the issue of fractional

certificates/coupons or by payment in cash or otherwise
as it thinks fit, for the case ofshares or other securities
becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with
the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares or other securities to which they may be entitled
upon such capitalisation, or as the case may require,
for the payment by the Company on their behalf, by the
application thereto of their respective proportions of
profit resolved to be capitalised, of the amount or any
part of the amounts remaining unpaid on their existing
shares.

Any agreement made under such authority shall be effective
and binding on such members.

(2)

(3)

(4)

60. (1)

(2)

(3)

BUY-BACK OF SHARES

Notwithstanding anything contained in these Articles but subject
to all applicable provisions of the Act or any other law for the time
being in force, the Company may purchase its own shares or other
specified securities.

"Buy-back of shares" 61
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GENERAL MEETINGS

62. All general meetings other than annual general meeting shall be

called extraordinary general meeting'

6S.TheBoarclmay'wheneveritthinksfit,ca}lanextraordinary
general meeting.

No business shall be transacted at any general meeting

unless a quorum of members is present at the time when the

meeting proceeds to business'

No business shall be discussed or transacted at any general

meeting except election of chairperson whilst the chair is
vacant.

"Extraordinary general
meeting"

"Powers of Board to
call extraordinary
general meeting"

"Chairperson of the
meetings"

"Directors to elect a
Chairperson"

"Members to elect a
Chairperson"

"Casting vote of
Chairperson at General
Meetingl'

"Minutes of
proceedings of
meetings and
resolutions passed by
postal ballot"

"Certain matters not to
be included in Minutes"
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PROCEEDINGS AT GENERAL MEETINGS

64. (1) "Presence of Quorumo'

(3) The quorum for a general meeting shall be as provided

in the Act and should consist of at least one person each

rePresenting SIL and RR'

65. The Chairperson of the Company shall preside as Chairperson at
every general meeting of the Company.

66. If there is no chairperson, or if the chairperson is not present
within fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as Chairperson of the meeting,
the directors present shall elect one of their members to be

Chairperson of the meeting.

67. If at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall, by poll or
electronically, choose one of their members to be Chairperson of
the meeting.

68. On any business at any general meeting, in case of an equality of
votes, whether on a show of hands or electronically or on a poll,
the Chairperson sha}l have a second or casting vote.

69. (1) The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and
every resolution passed by postal ballot to be prepared and
signed in such manner as may be prescribed by the Rules
and kept by making within thirty days of the conclusion of
every such meeting concerned or passing of resolution by
postal ballot entries thereof in books kept for that purpose
with their pages consecutively numbered.

(2) There shall not be included in the minutes any matter which,
in the opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory of
any person; or

"Business confined to
election of Chairperson
whilst chair vacant"
"Quorum for general
meeting"

(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(3) The Chairaerson shall exercise an absolute discretion in regard "Discretion of
to the inclusion or non-inclusion of any matter in the minutes Chairperson in relation
on the grounds specified in the aforesaid clause. to Minutes"

(2)
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"Minutes to be
evidence"

"Inspection of minute
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meetingt'

"Members may obtain
copy of minutest'
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ooChairperson may
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"Business at adjourned
meetingl'

"Notice of adjourned
meetingt'

"Notice of adjourned
meeting not required"

"Entitlement to vote on
show of hands and on poll"

70. (1)

(4) The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings

recorded therein.

The books containing the minutes of the proceedings of any
general meeting of the Company or a resolution passed by

postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge,

during 11.00 a.m. to 1.00 p.m. on all working days other
than Saturdays.

Any member shall be entitled to be furnished, within the

time prescribed by the Act, after he has made a request in
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any

minutes referred to in clause (1) above:

Provided that a memberwho has made a request forprovision
of a soft copy of the minutes of any previous general meeting

held during the immediately preceding three financial years,

shall be entitled to be furnished with the same free of cost.

(2)

7I. The Board, and also any person(s) authorised by it, may take
any action before the commencement of any general meeting, or
any meeting of a class of members in the Company, which they
may think fit to ensure the security of the meeting, the safety of
people attending the meeting, and the future orderly conduct of
the meeting.Any decision made in good faith under this Article
dha[ be final, and rights to attend and participate in the meeting
concerned shall be subject to such decision.

ADJOURNMENT OF MEETING

72. (1) The Chairperson may, suo motu, adjourn the meeting from
time to time and from place to place'

(2) No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took Place.

(3) When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an

original meeting.

(4) Save as aforesaid, and save as provided in the Act, it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTING RIGHTS

73. Subject to any rights or restrictions for the time being attached to
any class or classes ofshares'

(a) on a show of hands, every member present in person shall
have one vote; and

(b) on a poll, the voting rights of members shall be in proportion
to his share in the paid-up equrf share capital of the
company.
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the
A member may exercise his vote at a meeting by electronic means

in u."o"durrce with the Act and shall vote only once'

(1) In the case ofjoint holders, the vote ofthe senior who tenders

a vote, whether in person or by proxy, shall be accepted to

theexclusionofthevotesoftheotherjointholders.

(2)Forthispul"pose,seniorityshallbedeterminedbytheorder
inwhichthenamesstandintheregisterofmembers.

A member of unsound mind, or in respect of whom an order has

been made by any court having jurisdiction in lunacy, may vote,

whether on a show of hands or on a poll, by his committee or other

legal guardian, and any such committee or guardian may' on a

po"U, ,rlt" by proxy. If any member be a minor, the vote in respect

of fri" shar! or shares shall be by his guardian or any one of his

guardians.

subject to the provisions of the Act and other provisions of these

Articles, any person entitled under the Transmission Clause to

any shares may vote at any general meeting in respect thereof as

if he was the registered holder of such shares, provided that at
least 48 (forty eight) hours before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes

to vote, he shall duly satisfy the Board ofhis right to such shares

unless the Board shall have previously admitted his right to vote
at such meeting in respect thereof.

Anybusiness otherthan that uponwhich apoll hasbeen demanded
may be proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of
shares in the Company have been paid or in regard to which the
Company has exercised any right of lien.

A member is not prohibited from exercising his voting on the
ground that he has not held his share or other interest in the
Company for any specified period preceding the date on which the
vote is taken, or on any other ground not being a ground set out
in the preceding Article.
Any member whose name is entered in the register of members
of the Company shall enjoy the same rights and be subject to the
same liabilities as all other members of the same class.

'oVoting through
electronic means'o

"Vote of joint-holders"

"Seniority of names"

ttHow members non
compos mentis and
minor rnay vote"

"Votes in respect of
shares of deceased or
insolvent members,
etc."

"Business may proceed
pending poll"

"Restriction on voting
rights"

"Restriction on exercise
of voting rights in other
cases to be void"

"Equal rights of
members"
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PROXY
82. (1) Any member entitled to attend and vote at a general meeting

may do so either personally or through his constituted
attorney or through another person as a proxy on his behalf,
for that meeting.

(2) The instrument appointing a proxy and the power-of- attorney "Proxies when to be
or other authority, if any, under which it is signed or a notarised deposited"
copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, and in
defauit the instrument of proxy shall not be treated as valid.

"Member may vote in
person or otherwise"

hall

;he
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"Form ofproxy"

"Proxy to be valid
notwithstanding death
of the principal"

"Board of Directors"

"Directors not liable to
retire by rotation"

"Same individual may
be Chairperson and
Managing Director /
Chief Executive Offi cer"

"Remuneration of
directors"

o'Remuneration to
require members'
consenttt

83. An instrument appointing a proxy shall be in the form as prescribec
in the Rules.

84. A vote given in accordance with the terms of an instrument of prox5

shall be valid, notwithstanding the previous death or insanit;
of the principal or the revocation of the proxy or of the authoritr
under which the proxy was executed, or the transfer of the sharer
in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity
revocation or transfer shall have been received by the Companl
at its of6ce before the commencement of the meeting or adjournet
meeting at which the proxy is used.

BOARD OF DIRECTORS

85. Unless otherwise determined by the Company in general meeting
the number of directors shall not be less than 3 (three) and shal
not be more than 15 (Fifteen).

86. (1) The Board shall have the power to determine the directors
whose period of office is or is not liable to determination by
retirement of directors by rotation.

(2) (a) So long as SIL holds not less than20% of the issued anc
paid up equity share capital of the Company, SIL shal
be entitled to appoint by a notice in writing addressec
to the Company and signed by a duly authorisec
representative of SIL, one Director on the Board of tht
Company. The Director so appointed shall not be liablt
to retire by rotations. SIL shall be entitled, by a similar
notice in writing addressed to the Company to removt
the Director so appointed and appoint another Directo:
in place thereof. SIL shall fill in any casual vacancy.

(b) So long as RR holds not Iess than20Yo of the issued anc
paid up equity share capital of the Company, RR shal
be entitled to appoint by a notice in writing addressec
to the Company and signed by a duly authorisec
representative of RR, one Director on the Board of thr
Company. The Director so appointed shall not be liabk
to retire by rotation. RR shall be entitled, by a similar
notice in writing addressed to the Company to removt
the Director so appointed and appoint another Directot
in place thereof. RR shall fiII in any casual vacancy.

(3) The same individual may, at the same time, be appointed as
the Chairperson of the Company as well as the Managing
Director or Chief Executive Officer of the Company.

87. (1)

(2)

The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day.

The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall be
determined in accordance with and subject to the provisions
of the Act by a resolution passed by the Company in general
meeting.
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(3) In addition to the remuneration payable to them in pursuance

of the Act, the directors may be paid all travelling, hotel and

other expenses properly incurred by them-

(a) in attending and returning from meetings of the Board of

Directors oi ury committee thereof or general meetings

of the ComPanY; or

(b) in connection with the business of the Company'

88. All cheques, promissory notes' drafts' hundis' bills of exchange

and other negotiable instruments, and all receipts for monies paid

to the Company, shall be signed, drawn, accepted, endorsed, or

otherwise executed, as the case may be, by such person and in

such manner as the Board or any committee thereof shall from

time to time by resolution determine'

gg. (1) subject to the provisions of the Act, the Board shall have

power at any time, and from time to time, to appoint a person

as an additional director, provided the number of the directors

and additional directors together shall not at any time exceed

the maximum strength fixed for the Board by the Articles.

(2) Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible
for appointment by the Company as a director at that meeting
subject to the provisions of the Act.

90. (1) The Board may appoint an alternate director to act for a
director (hereinafter in this Article called "the Original
Director") during his absence for a period of not less than
three months from India. No person shall be appointed as an
alternate director for an independent director unless he is
qualified to be appointed as an independent director under the
provisions of the Act. SIL and RR nominating such Original
Director shall have a right to recommend any other person
to be the Alternate Director in place of the Original Director.
SIL and RR shall ensure that the Board appoints only such
persons to be Alternate Directors as are recommended by SIL
and RR nominating the Original Director.

(2) An alternate director shall not hold office for a period longer
than that permissible to the Original Director in whose place
he has been appointed and shall vacate the office if and when
the Original Director returns to India.

(3) If the term of office of the Original Director is determined
before he returns to India the automatic reappointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

91. (1) If the office of any director appointed by the Company in
general meeting is vacated before his term of office expires in
the normal course, the resulting casual vacancy may, be filled
by the Board of Directors at a meeting of the Board.

(2) The director so appointed shall hold office only upto the date
upto which the director in whose place he is appointed would
have held office if it had not been vacated.

"Travelling and other
expensestt

"Execution
of negotiable
instrumentstt

"Appointment of
additional directors"

"Duration of office of
additional director"

"Appointment of
alternate directoro'

"Duration of office of
alternate director"

"Re-appointrnent
provisions applicable to
Original Director"

"Appointment of
director to fill a casual
vacancytt

"Duration of office of
Director appointed to
fill casual vacancy"
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ttGeneral powers of
the Company vested in
Boardtt

"\Mhen meeting to be
convenedt'

"\Mho may surrrmon
Board meeting'n

"Quorum for Board
meetingstt

"Participation at Board
meetings"

"Questions at Board
meeting how decided"

'oCasting vote of
Chairperson at Board
meetingl'

"Directors not to act
when number falls
below minimum"

"\Mho to preside at
meetings of the Boardo'

POWERS OF BOARD

92. The management of the business of the Company shall be vested
in the Board and the Board may exercise all such powers, and do

all such acts and things, as the Company is by the memorandum
of association or otherwise authorized to exercise and do, and,

not hereby or by the statute or otherwise directed or required
to be exercised or done by the Company in general meeting but
subject nevertheless to the provisions of the Act and other laws

and of the memorandum of association and these Articles and to
any regulations, not being inconsistent with the memorandum
association and these Articles or the Act, from time to time made

the company in general meeting provided that no such regulation
shall invalidate any prior act of the Board which would have been

valid if such regulation had not been made.

PROCEEDINGS OF THE BOARD
gg. (1) The Board of Directors may meet for the conduct of business,

adjourn and otherwise regulate its meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company secretary on

the direction of the Chairperson shall, at any time, summon
a meeting of the Board.

(3) The quorum for a Board meeting shall be as provided in
the Act. Provided however that, so long as SIL and RR are

members of the Company, quorum shall be completed only
when atleast one Director or alternate Director nominated by
SIL and atleast one Director or alternate Director nominated
by RR shall be present.

(4) The participation of directors in a meeting of the Board may be

either in person or through video conferencing or audio visual
means or teleconferencing, as may be prescribed by the Rules
or permitted under law.

94. (1) Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be decided by
majority of votes. Provided that so long as SIL and RR are
members of the Company, no resolution of the Board shall be

validly passed unless one Director representing each of the
SIL and RR have voted in its favour.

(2) In case of an equality of votes, the Chairperson of the Meeting,
ifany, shall have a second or casting vote.

96. The continuing directors may act notwithstanding any vacancy
the Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the contin
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of
a general meeting of the Company, but for no other purpose.

96. (1) The Chairperson of the Company shall be the Chairperson
meetings of the Board. In his absence, the Board may
a Chairperson of its meetings and determine the period
which he is to hold office.
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(2)

e7. (1)

If no such Chairperson is elected, or if at any meeting the

chairperson is not present within fifteen minutes after the

time appointed for holding the meeting, the directors present

-uy "hoo"e 
one of their number to be Chairperson of the

meeting.

The Board may, subject to the provisions of the Act, delegate

any of its powers to Committees consisting of such member

or 
-members 

of its body as it thinks fit. All such Committees

shall comprise of atleast one Director each appointed by

SIL and RR or their respective alternates subject to the

provisions of the Act.

Any Committee so formed shall, in the exercise of the powers

so delegated, conform to any regulations that may be imposed

on it by the Board.

So long as SIL and RR are members of the Company, the
Company may have a Management Committee comprising
of not more than four Directors of which atleast one Director
each shall represent SIL and RR. The quorum for the
meeting'of the Management Committee shall be completed
with atleast one representative each of both SIL and RR is
present. The Management Committee will have adequate
authority and power with the right to delegate subject to the
supervision, direction and control of the Board to enable it
to manage the Company. The powers of the Management
Committee shall be the powers of the Board which are not
required to be exercised under the provisions ofthe act by the
Company in general meeting or by the Board of Directors in
a meeting which cannot be delegated. The following matters
particularly shall be first decided by the Management
Committee before they are referred to the Board for its
approval, if required.
(a) any change in the Memorandum and Articles of

Association;

O) change in the location of Registered Of6ce of the
Company;

(c) Increase in the authorised, issued, subscribed and paid
up shares capital of the Company;

(d) Distribution of profits including recommendation or
declaration of dividends;

(e) giving of any loans to promoters and share holders and
any loans to 3rd parties which are not in the normal
course ofbusiness;

(0 any increase or reduction in the number of directors;
(g) established of subsidiaries or acquisition of or merger

with any other companies;
(h) any investment in new business or in any other company

or other legal entity except in the ordinary course of
business;

(1) granting of credits, financing, prepayments and any
other transaction inconsistent with business principles
acceptable in the field of the activity of the company.

"Directors to elect a
Chairperson"

"Delegation of powers"

"Comrnittee to conforrn
to Board regulations"

(2)

(3)

rSS,

fit.
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"Chairperson of
Committeeo'

"\Mho to preside at
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"Committee to meet'o
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Committee meeting
how decidedo'
ooCasting vote of
Chairperson at
Committee meetingl'

"Acts of Board or
Committee valid
notwithstanding defect
of appointment'o

"Passing of resolution
by circulation"

e8. (1)

ee. (1)

(2)

CI) transfer by way of mortgage, pledge, hypothecate
otherwise any assets, moveable or immovable, by
Company or its whole or substantial part of unde
except in the ordinary course ofbusiness:

(k) any change in the financial year of the company;

(l) appointment of senior employee of the company of
ranks of general manager and above;

appointment of re-appointment of auditors of
company.

(m) appointment of re-appointment of auditors of
company.

(4) The participation of directors in a meeting of the
may be either in person or through video conferencing
audio visual means or teleconferencing, as may be p
by the Rules or permitted under law.

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall
determined by a majority of votes of the members present.

A Committee may elect a Chairperson of its meetings unle
the Board, while constituting a Committee, has appointed
Chairperson of such Committee.

(2) If no such Chairperson is elected, or if at any meeting
Chairperson is not present within fifteen minutes after
time appointed for holding the meeting, the members prese
may choose one of their members to be Chairperson of
meeting.

(3) In case ofan equality ofvotes, the Chairperson ofthe
shall have a second or casting vote.

100. All acts done in any meeting of the Board or of a Committee
or by any person acting as a director, shall, notwithstanding tha
it may be afterwards discovered that there was some defect in
appointment of any one or more of such directors or of any p
acting as aforesaid, or that they or any ofthem were disq
or that his or their appointment had terminated, be as valid as
every such director or such person had been duly appointed
was qualified to be a director.

101. Save as otherwise expressly provided in the Act, a resolution
writing, signed, whether manually or by secure electronic mode,
a majority of the members of the Board or of a Committee thereof,
for the time being entitled to receive notice of a meeting of the
Board or Committee, shall be valid and effective as if it had
passed at a meeting of the Board or Committee, duly convened
held.

22
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t02. (a) Subject to the provisions of the Act,-
A managing director, whole time director, chief executive

ofificer, manager, company secretary and chief financial

officer may be appointed as a Key Managerial Personnel by

the Board for such term, at such remuneration and upon

such conditions as it may think fit; and such Key Managerial

Personnel so appointed may be removed by means of a

resolution of the Board; the Board may appoint one or more

chief executive officers for its multiple businesses'

A director may be appointed as chief executive officer,

manager, company secretary or chief financial officer'

REGISTERS

(b)

103. The company shall keep and maintain at its registered office

all statutory registers namely, register of charges, register of
members, register of debenture holders, register of any other
security holders, the register and index of beneficial owners
and annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name
and register of contracts and arrangements for such duration
as the Board may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as prescribed by
the Act and the Rules. The registers and copies of annual return
shall be open for inspection during 11.00 a.m. to 1.00 p.m. on
all working days, other than Saturdays, at the registered office
of the Company by the persons entitled thereto on payment,
where required, of such fees as may be fixed by the Board but not
exceeding the limits prescribed by the Rules.

104. (a) The Company may exercise the powers conferred on it by
the Act with regard to the keeping of a foreign register; and
the Board may (subject to the provisions of the Act) make
and vary such regulations as it may think fit respecting the
keeping ofany such register.

@) The foreign register shall be open for inspection and may
be closed, and extracts may be taken therefrom and copies
thereof may be required, in the same manner, mutatis
mutandis, as is applicable to the register of members.

THE SEAL
105. (1) The Board shall provide for the safe custody ofthe seal.

(2) The seal ofthe Company shall not be affixed to any instrument
except by the authority of a resolution ofthe Board or of a
Committee of the Board, and except in the presence of at
Ieast one director or the manager, il any, o* oi th" secretary
or such other person as the Board or Committee as the case
may be may specifi, in the resolution; and such director or
manager or the secretary or other person aforesaid shall
sign every instrument to which the seal of the Company is
so affixed in their presence.

"Key Managerial
Personnel"

"Director may be chief
executive officer, etc."

"Statutory registers"

"Foreign register"

"The seal, its custody
and usett

"Affixation of seal"
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"Company in general
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dividends"

"Interim dividends"

"Dividends only to be
paid out ofprofits"
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profits"
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"Dividends to be
apportioned"

ttNo mernber to receive
dividend whilst indebted
to the Company and
Company's right to
reimbursement there
fromt'

"Retention of
dividends"

DIVIDENDS AND RESERVE

106. The Company in general meeting may declare dividends, but nt
dividend shall exceed the amount recommended by the Board but
the Company in general meeting may declare a lesser dividend.

107. Subject to the provisions of the Act, the Board may from time tr
time pay to the members such interim dividends of such amount or

such class of shares and at such times as it may think fit.

108. (1) The Board may, before recommending any dividend, set asidt
out of the profits of the Company such sums as it thinks fir
as a reserve or reserves which shall, at the discretion oftht
Board, be applied for any purpose to which the profits o

the Company may be properly applied, including provisior
for meeting contingencies or for equalising dividends; anc

pending such application, may, at the like discretion, either
be employed in the business of the Company or be invested ir
such investments (other than shares of the Company) as tht
Board may, from time to time, think fit.

(2) The Board may also carry forward any profits which it ma5

consider necessary not to divide, without setting them asidt
as a reserve.

109. (1) Subject to the rights ofpersons, if any, entitled to shares witl
special rights as to dividends, all dividends shall be declarec
and paid according to the amounts paid or credited as paic
on the shares in respect whereof the dividend is paid, but i
and so long as nothing is paid upon any of the shares in tht
Company, dividends may be declared and paid according tt
the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance o

calls shall be treated for the purposes of this Article as paic
on the share.

(3) All dividends shall be apportioned and paid proportionatelS
to the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which tht
dividend is paid; but if any share is issued on terms providin6
that it shall rank for dividend as from a particular date sucl
share shall rank for dividend accordingly.

1L0. (1) The Board may deduct from any dividend payable to an5

member all sums of money, if any, presently payable by hirr
to the Company on account of calls or otherwise in relation tt
the shares of the Company.

(2) The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore contained, entitled to become a member,
until such person shall become a member in respect of such
shares.
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111. (1)

ll2. Any one of two or more joint holders of a share may give effective

receipts for any dividends, bonuses or other monies payable in
respect ofsuch share.

LI-3. No dividend shall bear interest against the Company'

114. The waiver in whole or in part of any dividend on any share by
any document (whether or not under seal) shall be effective only
if such document is signed by the member (or the person entitled
to the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Board.

ACCOUNTS

115. (1) The books ofaccount and books and papers ofthe Company,
or any of them, shall be open to the inspection of directors
in accordance with the applicable provisions of the Act and
the Rules.

(2) No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

116.

WINDING UP
Subject to the applicable provisions of the Act and the Rules
made thereunder -

(a) If the Company shall be wound up, the liquidator may, with
the sanction of a special resolution of the Company and
any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the assets
of the Company, whether they shall consist of property of the
same kind or not.

(b) For the purpose aforesaid., the liquidator may set such value
as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as
between the members or different classes of members.

Any dividend, interest or other monies payable in cash

in-"""p""t of shares may be paid by electronic mode or by

"frrn"i 
or warrant sent through the post/courier directed to

ifr","gl"t"red address ofthe holder or, in the case ofjoint
hotder"s, to the registered address of that one of the joint

holders who is first named on the register of members, or

to such person and to such address as the holder or joint

holders maY in writing direct'

Every such cheque or warrant shall be made payable to the

order of the person to whom it is sent'

Payment in any way whatsoever shall be made at the risk
of itre person entitled to the money paid or to be paid' The

Company will not be responsible for a payment which is lost

or delayed. The Company will be deemed to having made a

payment and received a good discharge for it if a payment

using any of the foregoing permissible means is made.

"Dividend how
remittedo'

"fnstrument of
payment"

"Discharge to
Company"

"Receipt of one holder
sufficient"

"No interest on
dividendso'

"\Maiver of dividends"

"Inspection by
Directors"

"Restriction on
inspection by members"

'Winding up of
Company'o
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"Directors and officers
right to indemnity"

ttlnsurance"

ttGeneral powertt

(c) The liquidator may, with the like sanction, vest the whole
any part of such assets in trustees upon such trusts for
benefit of the contributories if he considers necessary, but
that no member shall be compelled to accept any shares
other securities whereon there is any liability.

INDEMNITY AND INSURANCE
L17. (a) Subject to the provisions ofthe Act, every director,

director, whole-time director, manager, company se

and other officer of the Company shall be indemnified by
Company out of the funds of the Company, to pay all
losses and expenses (including travelling expense) which
director, manager, company secretary and officer may
or become liable for by reason of any contract entered in
or act or deed done by him in his capacity as such
manager, company secretary or officer or in any way in
discharge of his duties in such capacity including expenses.

(b) Subject as aforesaid, every director, managing director
manager, company secretary or other officer of the Comp
shall be indemnified against any liability incurred by him
defending any proceedings, whether civil or criminal in w
judgement is given in his favour or in which he is
or discharged or in connection with any application
applicable provisions of the Act in which relief is given to
by the Court.

(c) The Company may take and maintain any insurance as
Board may think fit on behalf of its present and/or
directors and key managerial personnel for indemnifuing
or any of them against any liability for any acts in rela
to the Company for which they may be liable but have acte
honestly and reasonably.

118.

GENERAL POWER

Wherever in the Act, it has been provided that the
shall have any right, privile ge or authority or that the
could carry out any transaction only if the Company is
authorized by its articles, then and in that case this
authorizes and empowers the Company to have such rights
privileges or authorities and to carry out such
as have been permitted by the Act, without there being
specific Article in that behalf herein provided.
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We, the severalpersons, whose names, addresses and descriptions are here-under subscribed are desirous

;i;"t"* form"d into a Company in pursuance of these Articles of Association and we respectively agree

*" trt"ifr" number of shares in the capital of the Company set opposite to our respective names:

Signature
of

Subscriber

Signature, Name,
Address, Description and

Occupation ofWitness

Number of equity
shares taken by
each subscriber

Address, descriPtion
occupation ofthe

Names'
and

subscribers

sd/-

100
(One Hundred)

Mahaveer Prasad TaParia
S/o. Late Shri Surajmal TaParia

Girikunj, 71, Marine Drive
Bombay - 400 020

Industrialist
100

(One Hundred)

sd/-

Shivratan TaParia
S/o. Late Shri Jeetmal TaParia

Girikunj, 7 7, Martne Drive

Bombay - 400 020

Industrialist
100

(One Hundred)

sdi-

Bajranglal TaParia
S/o. Late Shri Surajmal TaParia

Girikunj, 71, Marine Drive
Bombay - 400 020

Business

Vijaykumar Taparia
S/o. Shri Bajranglal Taparia
Girikunj, 71, Marine Drive
Bombay - 400 020
Industrialist

100
(One Hundred)

sd/-

Dr. Beharilal Raheja
S/o. Shri Sewaram Raheja
61, S. V. Road, Khar
Bombay - 400 052
Consulting Physician

100 (One
Hundred)

sd/-

Rajan Raheja
S/o. Dr. Biharilal Raheja
61, S. V. Road, Khar
Bombay - 400 0b2
Ind,ustrialist

100
(One Hundred)

sd/-

Smt. Suman Raheja
Wo. Shri Rajan Raheja
61, S. V. Road, Khar
Bombay - 400 0b2
Business

100
(One Hundred)

sdi-

Total
700

(Seven Hundred)
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Bombay, Dated this ?th day of December, lggg.
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HIGH COURT BOMBAY 092567 t

I

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

OR DINARY ORIGINAL CIVIL JURISDICTIO}I

coMPAr{Y PETttloNNO 276 0F 2008

COT{NECTED WITH

COMPAI{Y APPLICATION NO 90 OF 2OO8

lnthe matlerolthe Companies Act I ol

1s56);

Af{D

ln the matler ol Section S91 lo 394 read

with 78,100 to 1(ts ol ttre Companies Acl,

1956; '

AND

ln lhe matler ol Scheme ol Amdgamalion

ol SPL POLYMERS LlMlTr:D wilh ,

S UPR EIT E PFTROCHEM LIMITED

S UPREM E PETROCHEM LIM|TED ......... peritioner Company

Mr. Rgesh shah wirh herhi Lotanhar i/b Liille & Co. lorthe petitioner.

I/b c.J.Joy and Ms.Anamika Malholralor B.D. in c.p. No. 976 olZfl)B

COFAM: $. C. Dharmadhikari, J.

DATE : 6h June, 2008
PC:

1 . Heard learred cornsel lor lhe ptrties.

29
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HIGH COURT, BOMBAY

2. The sancliott ol the cq.rrl is sorghl lo a Scheme ol Amalgamalion under

seclions 391 lo 394 ol lhe Companies Ac1,1956. The registered oflices ol SpL

Polymers Limiled lhe Transleror Company is situated al Chennai srd lhe

satrclion ol the court ig hence soughl subjecl lo the app.oval ol lhe Scheme by

the l{igh Cor.rrl olJudicalure al Madras.

3. Counsel appearing m behall ol lhe Pelitioner have staled lhat they have

complied wilh all requiremenls as per fie dreclions of ilris Hon'bh Court ard

lhey have .filed necessa y aflirjavhs ol conpliance in tlris eiourt. However,

Felilioner Company also underlakes lo conrpty wilh dl slalrrlory requiremenls il

any' as required underlhe Contpanies AcL 1956 ardlhe rules madelhereunder.

4. The Begional Direclor has filed aflidavil.slalirg therein that lhe Schenre is not
prejudicialto the interesr ol creditors and shareholders end pblic.

5. Upon perusal ol lhe enlire rnalerial placed on records, lhe Scherne appears lo

be lair ard reasonaHe and is nol violative ol sny provisions ol law and is nol

conlrary lo any prblic policy. None ol lhe parties concerred has cqne lc,nvErd lo

opPose lhe Scheme. Moreover, lhe Hegional Direclor has slaled that lhe

Scheme as proposed is nol prejudcid lo lhe inleresl o{ share holders, creiilsrs

and fte public.

6' 'lhere is no objection !o lhe Scheme and sirre all the requisrte statutory

compliarces have been lul{illed, C,ompany Pethion No. 2z6 oi z00B filecl $ the

Petitioner company is made abeolule in lerms ol prayercrauses (a)ro (i).

0925678

?

)

..t
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HIGH COURT, BOMBAY

6. The Pelilioner CotttPany lo lodge a copy ol fris order and the Scherne whh the

concemed Superinlerderrl ol Slamps lor fre purpee ol adjudir:alion d rtamp

duly payable, il any, m fre same wittin 30 days of oblaining the cerlilied copy

andlor an aulhenlicaled copy ol lhe order

7. The Pelifimer lo pay cosl of Rs.5000/- each to lhe Fegional Dircctor. Costs to

be paid wittin lour weeks lrom today.

Filing and issuance ol lhe *awn up order is dispensed with. All aglhorities

concerned lo acl on 6 copy ol this order alongwilh Scherne duly arlherrlicaled

by lhe Begistry.

($. C- Dharnadhikari, J-)

T :!-cotr

rnuF eo?;
:Fhtigpr.

}llgl Conrt, Appolloo tl}
tcmbrv.

09256 7s

3

I

.{

0

M. n. I :.1 |-i i,[: r.; 1i-l. .,,rn.qg
,utli\(t ..r.S.)

uul,,UAy

s6(aF
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SCIIEIIdE O8 AM^LGAMATION

OF

SPL POLYMERSLIMITtsD

wmt
SUPREME PEf,R,OCHEM LTIVUTED

Tbis sencoo of Anirgrodon ud Anugomcm (tbo sch!@o1 ir pcccaod rndc

scstion 391 to 394 qd witb sccdon ?9,100 to 103 and orhor 4pllcrblc provirionr

of rhc CornpaniF Act, igSO. Tlrir Sohcnrc is pcccotcd for the Arnalgamadon of

SPL Polyntcrs Limitcd with Suprcmc pctrrochcrn t&nit€d.

I. DEFINrTIONS

In thir schcnc rmlcrs lncondstsot witb tbp rubjcst or co!!od, tbo bltorviog

exprccsioru shdl bave thc followirg mcrai4p:

l.l sPL POLYMERS LIMIIED, (hcrcinaftcrr€enGd b rs "Tho Traosfcror company'

or "sPPL) a company incorpontcd 
'ndcr 

the conpodcs Act, 1956 wlrosc

Rcgistcrcd officc is gitultcd at Anraulavolt viungo, Aadar&uppun posg lvlanali

gcw Towl Cbcnnd - 600 103.

1.2 St PREMB PBTROCIIEM LntrrED, (herdnafrcr rcfcsr€d to u *Tbo TnDdclF

corrpony" or "sPL) a cOmparry incorporancd undcr tho conpadcs Act, tg56,

whosc Rcgistcrcd officc is situatcd at 612, Rahcja.chambcn, Nariman point,

Mumbai - 400 021.

1.3 "Thc said Acl" mcans thc Cotnpanlcs Act, 1956 or any ctEtutory modification or re

- enactmcnt thcrcof for thc timc bcing in forcc.

1.4 "'lhe Appointcd Datc" means l'r July, 200? or such othcr datc as tbc High Court

may dircct.

1.5 "Thc Eficctivc Drto'mcans thc datcs on ufrich ocdifcd copics of thc Odcc(r) of

thc tligh Court vcsting thc asssts, plopcqr,liabiliti*, dgbb, duticq obligati.rns ud

thc likc of tho Trrnrfcror Cornpony it thc Tranrfcecc Cornpany arc 6lod with thc
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Rogisrar of conpanics concccncd, aftcr obtalning tho congcnts, appsovals,

pctutisgions, rcsolutiotu, sgrccrncnts' sanction and orden ncccssary thcicfor'

1.6 ,,High court, sMl, fOr thc purpose of this schcme, mean for the Transferor

CompanyMadrasHighCourtandforthcTransfcreeCompanyHighCourtof

Judicaturc at Bombsy and thc exprcssion shall include, all the powers of lhc HiSh

courl rurdcr thc chaptcr v of tha Ac1 bcins vestcd on the National company Law

Tribunal constitutcd undq scction l0 FB of thc Act, the National Company Law

Tribunal and thc provision! of rhc Act as applicablc to thc Schemc shall bc

construed accordinglY.

1,7 "Undertaking" shall mean and includc:

a. All the assets and propcrtics and ttrc entire.busincss of the Transferor Company as

onthoAPpointcdPato,(hcrinEftcrrcfcrrcdtoas..thesaidassets'')

b. All thc dcbrs, liabilltics, contingcnt liabilitics, dutics, obligations and guarantecs of

thc Transfcfor company as on thc Appoinrcd Date (hcrcinaftcr rcfcncd to as "the

Edd liobilitics")

c. Witbout pnjudico to thc gcocrality of subclarsc (a) abovc, tho undcrtaking of tha

Transfcror Company shall instudc all ttro Trans&ror Company's rcsewcs, atl tho

movablc and thc inrmovabte properlies, otl other assets including invcstmcnts in

shares, debcnturcs, bonds and Other Securities, claims' lOans and advanco6, deposi6,

owncrship rights, leasc-hold rights, tenancy riShts, hiro purchasc contraots, leascd

ssgcts, lcnding g9n6Acts, rcvisions, powcrs, pcrmits, authoritics, licenscs, ogns€nts'

approvals, municipal pcrmissioru, industiat Fnd o&cr licenses, permis;

au&orisafions, grcb rigbg rcgisUations, import ocport liccnscs, bids, tcadcrc'

lcncr ofintcnt, conncctigns fgr watcr, clccticity and drainagc, sanctions' cons€nlS,

product registrations, quota rights' allotments, approvals, fieehotd land, buildings,

factory'building, Dlant & machinery, electrical iostallatioru urd equipments,

fumiturs and fittingp, labontory cquipmccils, office e4uipmcnt, effluent testncnt

plant, vchictc, tubo wctl, capitol otpccrdituro on scicntific research, softurarc

packagc, vchiclos and contracts, cngEgcdrants, titlcs, intcrpst, bcncfits, altocations

cxcmptions, conccsSiOnS, remisSions, Subsidics, tat dcfcrrals, Cascmcnl, tcnEncy

I(
b
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rights, authorizations, trademarks, patcnts and o&er industrial ad intcllccttur

propcrtics, import quohs, lclcphones, tetex, fac.eimile and othcr communicotion

focilitics and cquipmcns, investnents, rights and bcncfits of all agrccmcnts and all

other intcrcsts, rights and powcrs of cvcry kin4 oature and dcs#pdoa whatocvcr,

pivilegcs, tibcrtics, oatcmcnts, advantagcr, bcncfir and apprcvals and all

soccsary rocords, filcs, papers, proccs informatiog datr cablogucr End dl books

of accoun8, documcots and rccords re,laing thccof

t.8 *Ibc sencmcr 666g rhir scbc'oc o{Anargp'stion in its pcccot fotu or witb my

nodificrtion(s) appmvcd or imposcd or dircctcd by tbo Higb Court

2, SIIARECAPITAL:

2,1 rtrc Auttorisod sbarc Gpiul of thc Transfcror compaay is Rs. i2;00,00,000/-

compriring of 13400,000 Equity shrr€s of Rs. l0/- cactu Tto issua4 subscribcd

tod P.id up Equig sbrrc capitat is R$ il,29,60,00u- comprisiag of l,r?,96,0@

&uity shacg of Rs.l0/- cacb firlly paid up. Tbo Fauity shrrgs of thc Trasfcror

company arc listcd on thc Madras stock Exchangc and Bombay stock Exchrngc.

2.2 Thc Aurhorised sharc capital of the Tnrufcrcc cortrpany is Rs, 125,00,00,0001-

eoniprising of 12,50,04000 Equity sharcs of Rs, t0/- cach. Thc issued, subscribcd

and Paid up Equrty sbarc capial ii Rs.g?,st,2g,000/- comprising of 9,25,12,g@

lquity shsrcs of Rs.l0/- caoh ftrlly paid up. fto Equity shirg of rho Trrasftcoc

compgry rre tigtod on thc Bombay stock Exchango and Natioad stock E (ch!ogc.

3. TRANSFEROFUNDERTAISNG

3.1 With cffcct from thc Appointcd Dato and subjcct to thc pmvisions of $is Schcmc,

the cilire undcrtaking of thc Transfcrcr Company inclu{ing rhc asscs and liabilirics

as on 6e appoinrd datc shall prusuant lo soctio! 394(2, of rbc Act, witbout rny

furthcr rct' insuuarcnt or dccd, be tnd shall staod traDsfcrr,cd to and vcstcd h and/or

bc dccrncd to havo bccn and stood tassfcrcd to and vcstcd i! thc Trurssrco

company as a going conocm so as to bccomc as and fiom the Appointcd Darc, thc

cslate' osllcts' rights, tiltc and intcrcsts and authoritics of thc Tnnsfcrcc Cornpalry,
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subject, however, to oll chargcs, liens, mortgagcs, if any then affccting the sarnc or

any part thereof.

Provided always tbat axc€pt as provided hsrcin, the Ssheme shall not opclste to

cnlargc the sectuity for any toan, deposit or facility created by or availablc lo lhe

Transfcror Company and which shall vest in the Transferee Company by virtucs of

the amalgamation and thc Transfcrec Company shall not bc obliged to crcute any

furthcr or additional security after thc amalgamation has bccome eflcctivc or

othcrwise urless spccifically provided hercinaftcr.

3,2 The cntirc busincss of thc Tnnsferor Company as going concern and all thc

properties whcther movabic or irirmovablc, rpal or pcrsonal, corporcal or

. incorporcal, prescnt or contingcnt including but without bcing limited to all osscts,

fixed assets, capital work-in-progress, ourcnt assets and debiors, investmenls,

rights, clairns and powers, authoritics, allotments, approvals and consents, reserves,

provisions, permits, ownerships rights, lease, tenancy right' inccntives, claims,

rehabilitation Schemes, funds, quota rights,.import quotas, liccrucs, rcgistntions,

contractsr engagements, atrangemcnts, bran{ logos, patcnls, tade namcs, hde

copy rigbts, all othcr intellcctual prop€rty righc, o0rer intangibles of thc

Trarisferor Company wherher registercd or unrcgistered or any variation thereof as a

part of its name or in a style of business or olherwise other industrial rights and

licenses in respect thereof, lease, tenancy rights, flats, telephones, telexcs, facsimile

connections, e-mail conncctions, internet conncclions, installations and utilities,

benefits of agreements and arrangematts, power,,authorities, pcrmits, atlolmcnts,

appovals, pcrmissions, sanctions, consonts, privileges, libcrties' easenrcnb, olhcr

asscts, special status and othcr bcnefig ttrat have accrued or which may accruc to

thc Transferor Company on and from the Appointed Date and prior to the Effectivc

Date in connection wilh or in rclation to the oparation of the undcrtaking and all the

rights, titles, intercsts, bcnelils and advanteges of whalsoever nature and

whosesoever situated bclonging to or in tlre possession ofor grantcd in favour ofor

enjoyed by the Transferor Company 8s on ihe Appointed Datc and prior to the

Effective Date shall, pursuant to tlre provision of Section 394(?) of fte Act, withoul

t
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any furthcr act, instrument or doo4 bc and sand mnsfcncd to and vested in or

dccrncd to bo ralrsftncd to and vcstcd in thc TransftGc Company.

with cficst from tho Appointcd Datc, all thc cguity sharc, dcbcnturc, bonds, norcs

or olhcr sccurities hcld by thc Transfcror Company, whcthcr convcrtiblc imo cquity

or not and whethcr quotcd or not shalt, without any furlher act or dccd, bp and stand

transfcrrcd to thc Transferec Company as also all thc movabtc asscts inctuding cash

in hand, ifany, ofthc Transfcror company shsil be capablc ofpassing by manual

dclivcry to the Transferec company,to the end and intcnt thar rhe prropcrty thcrcin

passcs to the Transferce Company on such delivcry.

b. ln ruspcct of movable propertics of the Transfcror Company othcr than spccificd in

clausc 3(2) (a) above, including sundry dcbtors, outstanding loans and adrnnccs, if
any rccovcrable in oash or in kind or for valuc to bc r€cpivcd, buk balanccs and

deposits, if any, with govemment, semi government, local and other aurhoritics and

bodics the Transferec company may, at any time after tbc coming into cffcct of this

scheme in accordance with the provisions hcrcof, if so required, lnder any law or

othcnrisc, givc noticc in such form as it may deem fit and proper to cach pcrson ,

dcbtor or dcpositcc, as thc casc may be thnt prusuant to tlrc High court having

bncdoncO thc Schcmc, thc said dcbt, loan, advancc or deposit bc pard or made

good or held on a@ount of the Transfcrcc Company as thc person cntitled thcrcto to

thc and inlent lhst 0rc right of rhe Trarxfcror Company ro rccovcr or rcalizc atl such

dcbts (including thc dcbts payablc by such pcnon or dcpositec to thc Transfcror

Company) stand trans&ncd and assigned to thc Transferec Company.and that

appropriatc cntrics should bc po$cd in its books to rccord thc aforcsaid changc&

3.3 With efrect fiom thc Appoinled Darc, all ftc debts, unsccued dcbts, liabilitics,

. contingcnt liabiliticq dutics and obligations ofcvcry kind, naturc and descriprion of

lhc Transferor Company slull also undcr tbc provision of scctions 391 and 394 of

lhe Act, without my furthcr act or deed bc tansferrcd lo or bc deemed to be

transferred to the Transferce Company so as to become as and from lhe Appointed

Ddte, the debls, liabilities, contingent liabilities, duties and obligations of the
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Transfcrcc Company on the samc lerms and conditions as wcrc applicable to the

Trarufcror Company and furthcr that it shall not bc ncccssary to obtain tlre conscnt

of any third pErty or othcr person who is a party to thc confrct or arnngcment by

virtue of which such debts, liabilitics, contingcnt liabilities, dutics and obligations

have arisen, in ordcr lo give cffcct to 0rc provision ofthis clause.

3:4 It is clarificd that all dcbts, loans and liabilitics, contingcbt liabilitics, dutics and

obligations of thc Trans&ror Company as on thc Appointcd Dats whctha providcd

for or not in the boola of accounts of tlp Transferor company and all olhcr

liabilitics which may accrue or arise affor tho Appointcd Darc but wNch rclato to

thc pcriod on or upto the day of the Appointed Datc shall bo tho dcbts, loans and

liabililics, contingent liabilitics, dutics and obtigations of thc Traruferee Company

including any cncumbrancc on the assets of the Transfcror Company or on any

incopc carncd tom thosc assas.

3.5 With cfrcct from thc Appointcd Datc a[ dcbb, liabilitics, du6, durics and

oblipdons lncluding all incomo torcs, orcisc duty, orstoms duty, satcs tan, raluc

added tar(, scwicc tor and olhcr Govemmcnt and Scmi-Oovcnrmcnt liabilitics

the Transferor Company sbalt pursuant to Otc applicsbla provisions of thc Ast md

withoul any furthcr acl or deed be ulso transfcmd or be decmed to bG transfencd to

and vest in and bc assumcd by Trans rcc Company so as to bccome as from the

Appointcd Datc thc debr, liabilitics, duties and oblipdoru ofTrans&rac Company

on tho same tcrml and condidons as wero applicablcto tbc TlansfororCompany.

4. CoNTRACTS, DEpDS, BONDS AND OTIIER INSTRITMENTS

Subjcct to othcr provlsions con&ained in lhc Schcme, all conlncts, decds, bonds,

debentures, agrccmcnts and othcr insruncnts of wbalarcr nalurc to which thc

T;ansfcror Company arc s party subsisting or havlng cfcct lnncdlatcly bcforc thc

Effcctivc Datc shrll remain in full forcc and efrcct against or in favour of thc

Transferee Company, as thc casc may be, and may bc enforscd as fully and as

effcctually us if, irstcad of the Transfcror company, thc Trurs&rcc comprny had

bcen a party thcrcto.
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5. LECALPROCEEDINGS

If my suil unit pctition, appcat, rcvision or othcr procccdings of whatcvei nafirrc

Oocinaficr catlcd "thc Proccedings ) by or against thc Transfcror company arc

pcnding thc samc shalt not abate, bc discontinued or be in any way prrjudiciaily

affcctcd by rcason of the trarufcr of thc undcrtaking of the Tnnsferor cornpany or

of anyttring conraincd in tho schcmc, but tho nocccaings may bc continucd,

prosccutcd and oforccd b! or against the Traosfqce 9ompaay in rhc samc nrmrtgr

and to thc samc cxlcnt as it would bc or migbt havc becn continuo( pmscortcd and

cnforccd by or against thc Tnnsferor company as if tbc sclrcnrc bad not bcco

madc. on and from thc Efrcctivo Dato, thc Traasfcrcc company shafl ard may

inidarc ury lcgal prococdings for and on bchalf of tbc Trursfcror compony.

6. OPERATIVEDATTOTTHESCHEME

Thc schqric, dtbough opcrativc tron dic Appoilrcd Datc, sbalt bccomc cfrcctiw

trom thc BFcstivc Dar.

7' TRANSTEROR coMPAItIY srAFtr, WORKMENAITD EMPLoyEEs

All thc stdfr, uortmco and o&cr oployccr in tho ccrvlco of thc Trrnsfcror

company lnncdiatcly bcfon thc taasfcr of thc undcctaldag undcr tho schcoc

shatt becomc thc sufr, wor&mci and curployccs of the Trangforcc c6mpany on rbo

basis that:

7,1 Thcir scrvicc rhrll brvo bccn coatiauour aod shdt aot havc bccn lntcnuptod by

rcason of tho nansfcr of thi Undccraking;

?.2. Thc tcrns and conditions of scrvicc applicablc to thc a.id stafr, workhco or

cmployce rfrcr sucJt uanrfcr shalt oot in ray way bc lcss favorablc to thcen thrn

thosc applicablc to thcnr immcdiatcly bcforc thc transfsr; and

7.3 Il is providcd that rs far as Providcnt Fund, Gntuity Fund, Supcraruruation Furd or

any othcr $$id frrrd crac&d or cicing for tlro bcncfit'of &c rhff, workmco urd

41



other employecs of the Transferor Company arc concerne4 upon the scheme

becoming cffcctivc, thc Transferee Company shali snnd substituted for the

Transferor Ccmpany for alt purposes whatsocvcr related to the adminisuation or

operatioD of such funds or in relation to the obligation to make contributions to the

said Funds in accordance with provisions of such Funds as pcI thc terms provided

in the rcspective trusl deeds. It is thc aim and intent lhal aU thc right" duties, powcrs

and obligations of the Transfcror Company in relation to such funds shall becomc

those of the Transfcrec Company and all lhe rights, duties and bcnefits of the

cmployees emploied in different units of 0re Trans ror Company undcr such

Funds and Trusts shall be protected.

8. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL

EFFECTIVEDATE

With effect from the Appointed Date and upto the Effectivc Date, thc Transfcror

Company:

8.1 Shall carry on and shall be deemed to bc carrying on all its business activities

stand possessed of its properties and assets for and on account of and in trust for thc

Transferee Compar,y ald all the profits or inoomc aocruing or arising lo thc

Transferor Company or any cost, charges, expenditure or losses arising or incuncd

by it shall, for all purposes, bc trcated and bc desm€d to bc and agcrue as thc profits

or incomes or cost, charges, expcnditure or losses ofthe Transferee Company;

8,2 Shdl in thc ordinary coursc of its busincss activities, assigrl tansfcr or scll or

exchangc or disposc of or dcal with all or ury psrt of thc rights vcstcd with or title

and intcrcst in thc propcrty, assets, immovable or movablc propcrties including

assignncng alienation, chargc, mortgage, encumbrancc or otherwisc deal wilh the

rights,'titlc and intcrcst in thc aotionable claims, dcbtors and othcr assets etc., wilh

the consent of the Transferec Company and such acts or actions would be deemcd

to have been carried on by thc Transferor Company for and behalfofthe Transferee

Company and such acts or actions woutd bc cnforccablc agairut or in favour of thc

Trarufcree company and atl thc profic or incomcs or losses or expcnditurc accruing

s
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or arising or incurrcd by the Transfcror company shatt, for att purposes, bc Eeatcd

as thc polits or incomc or expcnditurc or tosscs of thc Transferec company;

8.3 Hcrcby undcrtakcs to carry on its busincss until thc Efrcctivc Date wittr -asorubtc

dlligcncc, utmost prudcncc and shalt no! without tbc witten consenr of thc

Transfcrco Company, alienatc, chargc or othcwisc dcal with thc said rmdcrtaking

or any part thercofcxccpt in thc ordinary course ofjts business;

8.4 shatl not, without the writtcn cons€ot of tho Tnnsfcrcc compann 
'ndirtakc 

my

ncw busincss.

8.5 shall not vary the lerms and conditions of rhc cmptoymcnt of its cmptoyecs cxccpr

in thc ordinary counc of busincss.

8.6 Pay all statutory ducs rclating to thc und€daking for and on thc account of thc

Transfcrec Comparry.

9. ISSIIE OFSIIANES BYTIIETRANStrDREE COMPANY

9.1 Upon thc Scbcmc bccoming finally cficctivc, in considcration of the tans&r rnd

. vcsting of thc uildcrtalcing of tbc Traasfcrcr company in thc Transfccce coapaly

in tcrnrs of thc schcme, thc Tnnsfercc company shall subjcct to thc pmvisions of

thc Schemc and wi0rout any firthcr appticatioa or dccd, issue and allot onc E4uity

sharcs of Rs.l0/- (Rupcar Tcrr onty) cach, cscditcd as fully paid.up in tho capital of

TrErufcrca company to dl Equity sharsholdccc of thc Transfcmr compann wbosc

namc! appcar in thc Rcgistcr of Monbcr, on a datc o bc fixcd by thc Board of

Tnnsfcrcc company, for every six F4uity sharcs of thg ftcc vatuc of Rs.l0 cach

hcld by thc Sharehotdcrs of rho Trarrs&ror Company

9,2 lf ncccssary, thc Transfcrcc Company shall, bcforc altotmcnt of thc cquity sharcs in

tcrms of the Schcmc, incrcasc is authorizcd capitat by thc crcation of at tcast such

numbcr of oquity shares of Rs. l0/-cach as hry bc ncccssary to satis$ is

obligtions udcr thc Sc,boc.
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9.3 No fractional Shares shall be issucd by thc Transfercc company. Fractionat

Share entitlement, if any, arising out of such allotmcnt shall bc roundcd off

to the nearest complcte Sharc.

9.4 lJpon thc Schemc bccoming cffcctlve , thc invcstircnt in cquity share capital of thc

Transfcror Company as appaaring in tbc bootc of accounb of 0ro Transfcrce

compny shstl stEnd canccllcd and shall couil, or&g&hcd and maullcd. It is

clrificd that on thc schemc bclng otrcctirrc, ttp shucr of tbo Trongf€ru compul

hcld by the Transfcrce Company shalt be canccltcd and no sharc8 lhdl bc issucd by

thc Transfcrcc Company agalnst such sbarcs.

9.5 Thc cquity sharcs of the Transforsc Conpany to bc isnrod ud altottcd pu6urnt lo

this Schcmc shall rank in all rcspcots pari possu wifi thc cxistlry oquity slraa of

tho Tradcrec company for dlvldcn4 voting ud biltcr dghtt ad rhrll bc tisat or

thc stock cxohang(s) in India, whcrothc oristiDg cquity $roo of rbc Trans&rcc

Corupany alc listcd.

r0. PRoFITS, DTVIDENDS, BONUS/RIG}IIS SSARDS

l0.l with effect from the Appointcd dato, Thc Trurdcmr company dralt not witlout

thc prior unitten cong€nt of the Transfcrcc company, utirizo ttra protits, if any, for

declaring or paying of any dividcnd, and shalt atso not utillzc, adjust or ctaim

a{iustnart of proftd losscc, as tho casc n8y b oarncd/ incuncd or suffcrcd afrcr

tho appointcd da!0.

10.2 Thc Transfcror comprny shall not aftcr thc Appointcd datc, issuc or ailol any

further sccurilies, citlro rights or bonus or othcrwisc without the prior wrilcn

consent of thc Board of Dircclors of the Transfcrcc Company.

II. ACOT'NTINGTREATN'ENT

(
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I l.l Thc Transfcrcc Company shall rccord all asscts and liabilirics rccordcd in thc Books

of Accounts of sPPL, which are randem,rt to and vcsrcd in tlrc Transfcrec

company pursuant to the schcme at their book valucs as on lhc Appointcd Datc,

I1.2 The balancc in thc Rcvaluation Rcscrvc lccount of .thc Trursferor Company shall

be crcdited to thc Ccneral Rcscrvc in thc Transfcrcc Company.

ll.3 upon thc schcmc bccoming cffcctivc, pursuant to scction zg and 100 of thc Acg

thc dcbi't balancc in Profii and Loss Account of Rs.650.45 lacs as appearing in rhc

books of occounl of thc Transferor Company shall be adjustcd against Securities

Premium Account of the Transferee company !o the extenr of fu.650.45 lacs.

I 1.4 The utilization of Securitics Prcmium Account shatl be cffectcd as an intcgral parr

of this schcmc without having to foltorr thc proccss under section 7g, t00 to 103 of

thc Act scparatcly and thc Ordcr of thc Higb Coun sanctioning ths Schccnc ahalt bc

depmcd to bc also the ordcr undcr scction 102 of thc Ast for thc purposc of

confrming thc rcduction. Thc rcduction would not involvc cithcr a diminution of

liability in rcspcct ofunpaid sharc capital or paymcnt ofpaid-up sharc capitat and

tho pmvisioas of Scction l0l of tbc Act will not bc applicable.

I 1.5 Jtc exccss if any, of thc valuc of thc assc6 ovcr thc value of thc liabilitics of

Transfcror company, shalt bc crcditcd by Transfcrco compony to its Rescrvc

Account and tha rcscrlrc account sha[ bc nomeoclatcd as .Rsservc on

Amalgamation Account' which sbould bo co8idqad as Frec Rescrve/ Gonerat

Rcscrvc of thc Transfcrcc Conpany for all purposcs.

I 1.6 Adju$lncnt for difcrcnccs in accounting policics:

' ln casc of any diffcrcnccs in thc accouating policy bcnrccn the Transfcror

Company and thc Transfcrcc Company, thc impact of thc samc till the

amalgamation will bc quaatificd and adjustcd in the Frec Rcscrvc/Gcncral

Rcscrvc(s) of tho Tnnsfcrcc Conpany to cnsurt tbat tho financiat statcocng of lbe

Trarufcrpc Company rtflccu thc ftnancial position on tbc basis of consistcnt

accounting policy.
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I 1.7 The Transferce Company is exprcssly permitted to revisc its Income Tor retums

and related TDS ccrtificates and to claim rcfinds, advanco tac crcdirc and othcr

bcnefits on the basis of thc Opening Balancc Shect as-abovc, bccoming effective as

on tbc ApBointcd Datc pursuant to thc tcrms of this Schcmc and its right to makc

suc,h revisions in thc Inoomc Tor roturas and rclalcd Tar Dcdttctod at Sourcc CIDS)

certificates and the right to claim rsfun&, advancc ta:r crcdits pusuant to the

sanclion of rhis Scheme and the Schsrnc beicoming cficctivc is cxprcssly grantcd

12. APPLICATIONS TO HIGH COI'RTS

Thc Transferor Company and thc Transfercc Company hcrcto shall, wilh all

reasonable dispatch, makc applications undcr Scc'tions 391 and 394 of thc said Aa

to thc Madras High Court and thc High Corut ofjudicaturc st Bombay rcspectivcly

for sanctioning thc Sc,hcmc and for dissolution of tlic Trandcr,or Company without

windingup

13. DISSOLIITION OFTSE TRANSTEROR COMPANY

On the Schcme becoming effcctive, the Transfcror Company shall bc dissolvcd

without being wourd up.

14. MODIITICATIONS/AMENDMEMS TO TIIE SCIIEME

l4.l Thc Transferor Company (by ils Directors or its duly authorised reprcscntativc) and

the Transferee Company (by its Directors or its duly authoriscd rcpresentative) may

assent to any modification or arncndrncnl to 0rc Sclrcrrc or agrlsc to any terms

and/or conditions which thc Courts and/or any othcr authorities undcr law may

dcsm fit to dirpct or imposc or rvhich may othcrwisc bc considcrcd nocesary or

dcsirablo for scttling any quction or doubt or difrculty tbat nay arisc for

implcmcnting and/or canying out thc Schcmc and do 8ll asts, dccds and things as

may bc neccssary, dcsirablc or c.xpcdiont for putting the Schcmc into cffect.

14.2 For the purposc of giving effect to the schemc or to any modification thcreo{, thc

Dircctors or duly authoriscd reprcscntativc of thc Transfcree Company is hcrcby

I
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authoriscd to grvc such dir€clioos.and/or to talcc such 8t€ps as may be nccc*rary or

dcsirabid including any dircctioru for scttling any qucstion or douh or difficutty

whatsocvcr that may arisc.

15. SCITEME CONDMONAL ON APPROVAI,S|/SANCNONS

Thc Schcmc is conditional on and subjcol to:

l5.l Thc approval to thc Schcmc by thc rcguisitc majoritles of thc mcmbcn of thc

Tnnsferor Company and of the' membcrs and Unsccurcd Crcditors of thc

Transforcc Company.

152 Thc rcguiritc nsolrnion (s) undcr tho applicablc povisions of tbc said Act bcing

' passcd by tho Sharchotdcn of rbc transftrcc Company for any of iUc nmcrr

nmldcd hr or rctating to thc Schcrnc including approrad to tbc issuc and allomcot

of Equity Sbarcs in thc Transfcrcc Company to thc mcmbcrr of ths Traosfcror

Company, ul may bc ncccseary ordcsirablo.

t5.3 The sanction of thc High Court undcr Scctions 391 to 394 of thc said Act, in favour

of thc Transferor Company artd thc Transfcrcc Company and to lhc ncccssary fucr

or Ordcrs undcr Scction 394 of thc said Acr, bcing obtaiacd"

t5.4 Any otbcr sancdon or approval of tbc Appmpriato Aulboritics conccmd as may bc

considcrcd nccesary and appropriatc by thc respoctivo Board of Dircstors of tbc

Transforor Conpany and thc Tranrfcrcc Company bcing obtalncd and grantcd ln

r€spccl ofany ofthc tnattcr for which such sanctiol or alproval is rcquircd.

15.5 Thc rcquisilc, coilrcnt, apprOval Or pcrmission of thc Ccntal Govcmmcnt or any

. othcr statutory or rcgularory auttrority including Riscrttc Bank of India, wtich by

law may bc ncccssary for thc implcmlltation ofthb Schcmc.

16. EsrECt OrNoN nsctunoB/$PnovArs,sANc'rroNs

In thc cvcnl df any of lho said sanctioru and approvals not bcing obtaincd andor lhc

Schcmc not bcing sanctioircd by thc Higlr Court and/or thc Ordcr or Ordcn iot
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being passcd as aforcsaid on or bcfore l5s Novcnrbcr, 2008 or within such furthcr

pcriod or p€riods as mEy bc agrccd upon botwe,cn tbo Transfcsor Company and the

Transfcrcc Company through thcir respcctivc Boad of Direotorg thc Schcrne shalt

bccomc null and void and each psrty slull bcar and pay ils rrspcctivc costs, chargcs

and orpcnses forand/or in conncstion with thc Schcmc.

17, EXPENSESCONNECTEDWITHTHESCHEME

All costs, chargcs urd cuparu of thc Transfcror Conpony and thc Trursfcrcc

company rcspoctivcly h rctation to or in conncction wi0r thc sctrcrnc and of

carrying out and ir.rplcncnting/comptaing thc tcrms rnd povisions of tlp scfrcmc.

andor incidcntal b rhc complaion of Anatganation of tbc said Undcrtaldng of tbc

frsriferor Company in prrnrnncc of thc Schcmc shdl bc bornc and paid solcly by

thc Transfcrcc Company.
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IN THE HIOH COURT OF JUDICATURE

AT BOMBAY

ORDNARY ORIGINAL CIVIL JURISDICTION

COMPANY PETINON NO.276 OF 2OOS.

CONNECTED WITH

COMPANY APPLICATIONNO. gO OF 2OOS.

In the n\atter of the Companiec Act,
1 of 1956;

AND

In the matter of Secfion 39rt to 394 read
with 8,100 to 1B of the Companies
Act,1956

ANP

In the matt€r of
Amalgrnration of SPL
tIMIItsD with
PETROCFIEX\,!UMITED

SUPREIVIE PETROCHEIvT UMITED
... Petitioner Company.

Authcnticatcd copy of tlrc N'tinutcs ol thc Order dalcd

6ft Juno,2008 alongtvlth Schcmc.

M/S. Little & Co

Advocates for the Pctitioner

Central Bonk Building,3'd Floor,

$tahatma Gandhi iloar.i,

h{umbai - 4t)0 001
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