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18/06/2021
The Assistant General Manager, Listing Compliance
BSE Limited
Scrip Code No: 500109

The Compliance & Listing Department
National Stock Exchange of India Limited
Symbol: MRPL, Series: EQ

Dear Sir/ Madam,

Sub: Submission of documents under Regulation 37(6) of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

This is to inform you that the board of directors (“Board”) of Mangalore Refinery and
Petrochemicals Limited (“Company™), at their meeting held on 10 June 2021, pursuant to and under
the provisions of Sections 230 to 232 of the Companies Act, 2013 (“Act™) and the rules and
regulations framed thereunder, Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (as amended) (“LODR”), the
Memorandum and Articles of Association of the Company, Securities and Exchange Board of India
master circular dated 22 December 2020 bearing reference no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 on: Scheme of Arrangement by Listed Entities; and (b)
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957
(“SEBI Master Circular”), review of the Company’s audit committee and subject to receipt of
requisite approvals of the Ministry of Corporate Affairs and that of other concemed authorities and
agencies, as may be required, and subject to the approval of the shareholders and creditors by
requisite majority as required under the Act, has approved the scheme of amalgamation of the
Company’s wholly owned subsidiary, ONGC Mangalore Petrochemicals Limited (“OMPL”) with
the Company and their respective shareholders and creditors (“Scheme™).

The intimation under Regulation 30 of LODR in this regard was submitted to the stock exchanges

¢ jiilw{;?am\pany on 10 June 2021. A copy of the intimation is enclosed in Annexure A.
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Further, in terms of Regulation 37(6) of LODR, we enclose certified true copies of the resolutions
passed by the board of directors of: (a) the Company for approving the Scheme in Annexure B; and
(b) OMPL (being a material wholly owned subsidiary of the Company) for approving the Scheme
in Annexure C. A certified true copy of the draft Scheme as approved in (a) and (b) is enclosed in

Annexure D.
This is for your information and records.

Thanking You,
Yours faithfully,
For MANGALORE REFINERY AND PETROCHEMICALS LIMITED

K B Shyam Kumar
Company Secretary and Compliance Officer

Encl: A/a
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Date: 10 June 2021

" Assistant General Manaie; The Compliance and Listing Department |
Listing Compliance National Stock Exchange of India Limited
BSE Limited | Exchange Plaza, C-1, Block G
Phiroze Jeejeebhoy Towers, | Bandra - Kurla Complex

| Dalal Street, Mumbai - 400 001 | Bandra (E), Mumbai - 400 051

| Serip Code - 500109 | Symbol - MRPL

Dear Sir / Madam,

Sub: Outcome of Board Meeting of Mangalore Refinery and Petrochemicals Limited and its
wholly owned subsidiary ONGC Mangalore Petrochemicals Limited held on 10 June 2021

Ref: Disclosure under Regulation 30 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, read with the
Securities and Exchange Board of India (“SEBI?) circular dated 9 September 2015
bearing reference no. CIR/CFD/CMD/4/2015 (“Disclosure Circular®),

Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended) (“LODR?™), this is to inform you that:

(a) the board of directors (“Board”) of Mangalore Refinery and Petrochemicals Limited
(“Company™), at their meeting held today, i.e., 10 June 2021, pursuant to and under the
provisions of Sections 230 to 232 of the Companies Act, 2013 (*Act”) and the rules and
regulations framed thereunder, Regulation 37 of the LODR, the Memorandum and Articles of
Association of the Company, SEBI master circular dated 22 December 2020 bearing reference
no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 on: (a) Scheme of Arrangement by Listed Entities;
and. (b) Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation)
Rules, 1957 (“SEBI Master Circular”), pursuant to the review done by the Company’s audit

! conimittee and subject to receipt of requisite approvals of the Ministry of Corporate Affairs
and'that of other concerned authorities and agencies, as may be required, and subject to the
approval of the shareholders and creditors by requisite majority as required under the Act, has
approved the scheme of amalgamation of ONGC Mangalore Pewochemicals Limited
(“OMPL”) with the Company and their respective shareholders and creditors (“Scheme”);
and

(b)  pursuant to the intimation received from OMPL dated 10 June 2021, we understand that the
board of directors of OMPL, at their meeting held today, i.e., 10 June 2021, pursuant to and
under the provisions of Sections 230 to 232 of the Act and the rules and regulations framed
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and ;.subject to the approval of the sharcholders and creditors by requisite majority as required
under the Act, have approved the Scheme.

The Scheme will be filed with the stock exchanges as per the applicable provisions of Regulation 37
of the LODR read with the SEBI Master Circular.

Further, in terms of Regulation 30 of the LODR read with Clause A(1.2) of Annexure I of the
Disclosure Circular, the details are enclosed herewith as Annexure L

We request you to kindly take the same on record,
Thanking you,
Yours faithfully,

For Mangslore Refinery and Petrochemicals Limited
KBSHYAM  Srhinsere
KU MAR Date: 2021.06.10 17:10:59
+05'30'
K B Shyam Kumar
Company Secretary and Compliance Officer

Encl: A/a *



Annexure I

Disclosures pursuant to the approval of the scheme of amalgamation between Mangalore
Refinery and Petrochemicals Limited, its wholly owned subsidiary ONGC Mangalore

Petrochemicals Limited and their respective shareholders and creditors

Details in accordance with Regulation 30 of the LODR read with the Disclosure Circular

In this annexure, the term: (i) “Scheme” shall refer to the scheme of amalgamation between ONGC
Mangalore Petrochemicals Limited and the Mangalore Refinery and Petrochemicals Limited and their
respective shareholders and creditors under the provisions of Sections 230 to 232 of the Act and the
rules and regulations framed thereunder; (ii) “Transferee Company” shall refer to Mangalore
Refinery an'd Petrochemicals Limited; and (iii) “Transferor Company” shall refer to ONGC
Mangalore Petrochemicals Limited.

Name of the entity(ies) forming part of the | The Transferee Company is a Govemment
amalgamation/merger, details in brief such | Company (as defined under the Act) and a
as, size, turnover etc. Miniratna category 1 public sector undertaking,

and is classified as a Schedule ‘A’ central public
sector enterprise by the Department of Public
Enterprises. The tumover of the Transferor
Company as on 31 March 2021 is Rs.51,137.65
Crore.

The Transferor Company is a wholly owned
subsidiary of the Transferee Company and is a
Govemment Company. The turnover of the
Transferor Company as on 31 March 2021 is
Rs.3,398.63 Crore.

| Whether the transaction would fall within | A scheme of amalgamatibn does not fall within

related party transactions? If yes, whether | the purview of Section 188 of the Act

the same is done at “arms length” Consequently, the Scheme would not be a related
it » party transaction under Section 188 of the Act.
Area of business of the entity(ies) The Transferee Company is primarily engaged in

_ operating an oil refinery located in Mangalore for
h processing of crudes.

The Transferor Company is primarily engaged in
developing and operating a green field
petrochemical project consisting of an aromatic
complex situated in Mangalore Special Economic
Zone for production of primarily Para-xylene and
Benzene.

Rationale for amalgamation/ merger (a) The petrochemical project of the Transferor |
Company was conceptualised as a value
addition project, utilising the naphtha and
aromatic feed envisaged to be generated by
the oil refinery of the Transferee Company,
and in light of such strong existing interlink,
the proposed integration of the petrochemical
project of the Transferor Company with the oil
refinery of the Transferee Company will
create greater synergies between the business




| .

|

operations of both the companies and will
maximise of returns to the entire group;
(b) The proposed integration is:

@) in line with global trend of aromatics
plants being operated on integrated
basis with refineries with a view to
provide higher returns for
stakeholders, adding value to refinery
product streams and flexibility to
refinery to optimise its gross refinery
margin;

(i) likely to generate higher value to the |

entire group as the Transferee
Company would then consider
enhancing feedstock and entire fuel

requirement of the petrochemical umit |

to allow for optimal utilization of the
capacity; and

(ii1) help optimisation of both the plants to
maximise combined margins of

refinery and petrochemicals in tune |

with market dynamics.

{c) Optimal utilisation of resources due to pooling
of management, administrative and technical
skills of wvarious resources of both the
companies, better administration, and cost
reduction, including reduction in managerial,
administrative and other common costs;

(d) Better  alignment, coordination  and
streamlining of day to day operations of both
the companies, leading to improvement in
overall working culture and environment;

(¢) Creation of large asset base and facilitating
access to better financial resources; and

(f) Creation of value for various stakeholders and
shareholders of both the Transferee Company

and Transferor Company.

l

\

In case of cash consideration — amount or
otherwise share exchange ratio

No shares are being issued in consideration for the
merger as the Transferor Company is a wholly
owned subsidiary of the Transferee Company. The
shares held by the Transferee Company in the
Transgferor Company will be cancelled.

Brief detalls of change in shareholding
| pattern Gf any) of listed entity

]
There will no change in the shareholding of the

Transferee Company as no shares are being
allotted pursuant to the merger.

For Mangilore Refinery and Petrochemicals Limited

Digitally signed by K B SHYAM
KB SHYAM v

KU MAR Date: 2021.06.10 17:10:21
+05'30"
K B Shyam Kumar
Company Secretary and Compliance Officer
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CERTIFIED COPY OF -THE RESOLUTION PASSED IN.THE 237" BOARD
MEETING HELD ON 10™ JUNE, 2021.

Approval of scheme of Amalgamation between OMPL and MRPL and their respective
shareholders and creditors

“RESOLVED THAT pursuant to the relevant provisions of the Companies Act, 2013
(hereinafter referred to as the “Act” and which shall include any statutory modifications, re-
enactment or amendments thereof for the time being in force) and the Securifies and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (which
shall include any. statutory modifications, re-enactment or amendments thereof for the time being
in force), the Memorandum and Articles of Association of the Company, the Securities and
Exchange Board of India (“SEBI”) circulars including but not limited to the- Master Circular on
(i) Scheme of Arrangement by Listed Entities and (ii) Relaxation under Sub-rule (7) of rule 19 of
the Securities Contracts (Regu_laﬁon) Rules, 1957, dated 22 December 2020 bearing reference
no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 (“SEBI Circnlars”), the review of the Audit
Committee and subject to requisite approvals of the-Ministry of Corporate Affaits (anthorised for
approving any scheme of arrangement, compromise and reconstruction -of government
companies under the . provisions of the Act ‘(hereinafter referred to.as the “Competent
Authority™)), concerned authorities and agencies, as may be required, and subject to the
approval of the shareholders and creditors by requisite majority as required under the Act, the
Scheme of Amalgamation of ONGC Mangalore Petrochemicals Limited (“Transferor
Company™) with the Company. and their respective - shareholders and creditors (hereinafter
referred to as the “Scheme™) in accordance with the draft submitted to the Board, as placed
_-before the meeting and approved, be and is hereby approved.

RESGIJ\"ED FURTHER THAT pursuant to the Scheme, the Transferor Company (a wholly-
owned 'sub51d1ary of the -Company) will merge into and with the Company (parent of the
' --—Eirarréferor Company) and accordingly, the entire equity share capital of the Transferor Company

held by the Company will be cancelled upon the amalgamation, As the: :Company cannot issue
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shates to itself in consideration for the amalgamation, no shares will beé issued to the
shareholders of the Transferor Company under the Schéme. Further, the Board took note that in
terms of the SEBI circular dated 22 December 2020 bearing reference no.
SEBI/HO/CFD/DII;1/CIR/P/2020/249, the provisions of the said circular shall not apply to
schemes which solely provide inter alia for the merger of a wholly owned subsidiary with the
parent company. However, such draft schemes are required to be filed with the Stock Exchanges
for the purpose of disclosures and the Stock Exchanges are required to disseminate the scheme
documents on their websites. Accordingly, the Board &'ee.med that there is no requirement for a
share exchange report to be prepared in relation to the Scheme pursuant to the SEBI Circulars as
no shares are required to be issued.

RESOLVED FURTHER THAT the draft certificate provided by M/s Shankar & Moorthy and
M/s Ram Raj & Co, the statutory auditors of the Company, to the effect that the accounting
treatment ‘under the Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act, placed before the Board, be and is hereby taken on record.

RESOLVED FURTHER THAT the review of Audit Committee dated 10/06/2021 on the
draft Scheme, taking into consideration inter alia, that no valuation report is required under the
Act and the SEBI Circulars, as placed before the Board, be and is hereby approved and taken on

record.’

RESOLVED FURTHER THAT a committes comprising of Managing Director, Director
Finance, Director Refinery and Company Secretary (the “Committee”) be set up to give
effect to the Scheme and the members of the Committee be and are hereby joititly and severally
authorised to do all such acts, deeds, matters and things as also to execute such documents,
writings as may be necessary and to settle any questions or difficulties which may arise and give
any directions necessary for obtaining approval of and giving effect to the Scheme, as and when

required.

RESOLVED FURTHER THAT all the members of the Committee be and are hereby jointly
and severally authorised to take all necessary steps for implementation of the Scheme including
without limitation, the following: -

C {31  Appoint counsels, accountants, advisors, mercharit bankers, consultants and other

: ‘experts for implememé.&izgrf of the Scheme and fix their remuneration; -
{by/  filing the Scheme and or any other information/dociiments, as may be necessary; with

Cer™ - the BSE Limited (“BSE”) aad the National Stock Exchange of India Limited (“NSE”)
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(collectively, the “Steck Exchamges™) (for disclosure purposes) and/or any other
regulatory authority or agency to obtain the approval or sanction, if required, of such
authority or agency to the provisions of the Scheme or for giving effect thereto;
finalise, settle, modify or amend the Scheme before submission to the Competent
Authority;

verifying, signing, dealing, swearing, affirming, declaring, delivering, executing,
entering into, making, acknowledging, recording and perfecting the Scheme, all deeds,
declarations, applications, petitions, instruments, affidavits, objections, notices,
documents relating to the Scheme or delegating such authority to another person;

sign and file applications and swear and file necessary affidavits, vakalatnamas,
papers, deeds and documents in connection with the same with the Competent
Authority and seek directions on convening meetings of the shareholders/creditors of
the Company or if necessary to make applications for dispensation/waiver of the
requirement of holding of meetings and file necessary affidavits, pleadings and
undertakings and all papers and documents in connection with the same; as may be
directed by the Competent Authority to give effect to the Scheme;

sign and file petitions for confirmation and sanction of the Scheme by the Competent
Authority;

finalise, settle, modify or amend the draft of the notices for convening the meeting(s),
if required, of the shareholders and/or the creditors and the draft of the explanatory
staternent(s) under Section 230 of the Act, with such modifications as may be deemed
fit;

for the above purposes, engage advocates and if considered necessary, also engage
services of counsel(s), declare and file all pleadings, reports, and sign and issue public
advertisements and notices;

conducting the meetings of the shareholders and/or the creditors, if required;

to settle any question or difficulty that may arise with regard to the implementation of
the above Scheme, and to give effect to the above resolution;

to make any alterations/changes to the Scheme as may be expedient or necessary
which does not materially change the substance of the Scheme particularly for
satisfying the requirements or conditions imposed by the Central Government or the
Competent Authority;

to sign all applications, petitions, documents, relating to the Scheme or delegate such
authority to another person by a valid document;



®

(m) affix the common seal of the Company in accordance with the provisions of the

(n)

(0)

®

@

Articles of Association of the Company on any documents in connection with the
purpose of the above resolution as may be required, and to send the common seal of
the . Company to other places, if so required, to facilitate execution of
documents/papers in connection with the Scheme;

to do all acts and things as may be considered necessary and expedient. in relation
thereto including filing of ‘a certified copy of the final order of the Competent
Authority sanctioning the Scheme with the concerned Registrar of Companies;

ratify the actions already ‘taken by the executives/officers of the’ Company in this
regard; , -

such steps be taken as may be necessary and expedient to carry into effect the Scheme
on such terms and conditions as may be approved by the members and creditors of the
Company and the applicable governing Competent Authority pursuant to the
provisions of Chapter XV of the Act;

if required, copies of the above resolutions, certified to be true by any director or the
company secretary of the Company, may be provided to the Competent Authority,
Stock Exchanges, SEBI, authority, company, body corporate or person and it may be
requested to act thereon; and

to represent the Company before the Competent Authority and other regulatory
authorities including Central or State Government, regional director, registrar of
companies and before all Courts of law or tribunals for the purpose of the proposed
Scheme, signing and filing of all documents, deeds, applications, notices, petitions and
letters, to finalise and execute all necessary applications/documents/papers for and behalf
of the Company and to do all such acts, deeds, matters and things necessary and
convenient for all or any of the purposes aforesaid”

Certified True Copy
For Mangalore Refinery and Petrochemicals Limited

-

K B Shyam Kumar

Company Secretary

Membership Number; A12485

Mangalore Refinery and Petrochemicals Limited
Mudapaday, Post Kuthethoor, Via katipalla,

' Managluru-575030, Karnataka
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CERTIFIED COPY OF RESOLUTION APPROVED IN 86TH MEETING OF THE BOARD OF DIRECTORS
OF ONGC MANGALORE PETROCHEMICALS LIMITED HELD ON THRUSDAY, THE 10TH JUNE 2021
AT BOARD ROOM, OIL AND NATURAL GAS CORPORATION LIMITED, 5TH FLOOR, DEENDAYAL
URJA BHAWAN, 5, NELSON MANDELA ROAD, VASANT KUNJ, NEW DELHI - 110 070.
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86.02  Approval of Scheme of Amalgamation of Company into and with MRPL and their

respective shareholders and creditors.

“RESOLVED THAT pursuant to the relevant provisions of the Companies Act, 2013 (hereinafter referred
to as the “Act’ and which shall include any statutory modifications, re-enactment or amendments thereof
for the time being in force), the Memorandum and Asticles of Association of the Company and subject to
requisite approvals of the Ministry of Corporate Affairs (authorised for approving any scheme of
arrangement, compromise and reconstruction of government companies under the provisions of the Act
(hereinafter referred to as the “Competent Authority”)), concerned authorities and agencies as may be
required, and subject to the approval of the shareholders and creditors by requisite majority as required
under the Act, the Scheme of Amalgamation of the Company with Mangalore Refinery and
Petrochemicals Limited (“Transferee Company®) and its respective shareholders and creditors
(hereinatter referred to as the “Scheme”) in accordance with the draft submitted to the Board, as placed

before the meeting and approved, be and is hereby approved.

RESOLVED FURTHER THAT pursuant to the Scheme, the Company (a wholly-owned subsidiary of the
Transferee Company) will merger into and with the Transferee Company (parent of the Company) and
accordingly, no shares would be issued to the shareholders of the Company and the shares held by the
Transferee Company in the Company would be- cancelled in their entirety. Further, there is no
requirement for a share exchange report to be prepared in relation to the Scheme as no shares are

-being issued under the Scheme.

RESOLVED FURTHER THAT the certificate’ provided by M/s. Shankar & Moorthy and Mis. Ram Raj &
Co., the statu{ory auditors of the Tranéferee Company to the effect that the aecounting treatment under
the Scheme is i -conformity’ with the accounting standards prescribed under Section 133 of the Act, o‘é/

placed before the Board, be and is hereby approved-and taken on record. .
CERTIFIED TRUE COPY s Executlve  Offlcsr
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RESOLVED FURTHER THAT a committee comprising of Chief Executive Officer, Chief Financial Officer
and Company Secretary (the “Committee”) be set up to give effect to the Scheme and the members of
the Committee be and are hereby jointly and severally authorised to do all such acts, deeds, matters and
things as also to execute such documents, writings as may be necessary and to settle any questions or
difficulties which may arise and give any directions necessary for obtaining approval of and giving effect

to the Scheme, as and when required..

RESOLVED FURTHER THAT all the members of the Committee be and are hereby jointly and severally
authorised to take all necessary steps for implementation of the Scheme including without limitation, the

following:

(a) Appoint counsels, accountants, advisors, merchant bankers, consultants and other experts for
implementation of the Scheme and fix their remuneration;

(b) finalise, settle, modify or amend the Scheme before submission to the Competent Authority;-

(c) verifying, signing, dealing, swearing, affirming, declaring, delivering, executing, entering into,
making, acknowledging, recording- and perfecting the Scheme, all deeds, declarations, applications,
petitions, instruments, affidavits, objections, notices, documents relating to the Scheme or delegating

such authority to another person;

(d) sign and file applications and swear and file necessary affidavits, vakalatnamas, papers, deeds and
documents in connection with the same with the Competent Authority and seek directions-on convening '
meetings of the shareholders/creditors of the Company-or if necessary to make applications for
dispensation/waiver of the requirement of holding of meetings and file necessary affidavits, pleadings
and undertakings and all papers and documents in connection with the same; as may be directed by the
Competeht Authority to g‘_ii;é effect to the Scheme, ‘

(e) sign and file petitions for confirmation and sanction of thie Scheme by the Competent Authority;
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(f) finalise, setile, modify or amend the draft of the notices for convening the meeting(s), if required, of
the shareholders and/or the creditors and the draft of the explanatory statement(s) under Section 230 of

the Act, with such modifications as may be deemed fit;

(9) for the above purposes, engage advocates and if considered necessary, also engage services of
counsel(s), declare and file all pleadings, reports, and sign and issue public advertisements and notices;

(h) conducting the meetings of the shareholders and/or the creditors, if required;

(i) to settle any question or difficulty that may arise with regard to the implementation of the above
Scheme, and to give effect to the above resolution;

(i) to make any alterations/changes to the Scheme as may be expedient or necessary which does not
materially change the substance of the Scheme particularly for satisfying the requirements or conditions
imposed by the Central Government or the Competent Authority;

(k) to-sign all applications, petitions, documents, relating to the Scheme or delegate such authority to

another person by a valid document;

()] afﬁxAthe common seal of the Company in accordance with the provisions of the Articles of
Association of the Company on any documents in connection with the purpose of the above resolution
as may be required, and to send the common seal of the ‘Company’to other places, if so required, to
facilitate execution of documents/papers in connection with the Scheme;

(m) to do all acts and things as may be considered necessary and expedient in relation thereto
including filing of a certified copy of the final order of the Competent Authority sanctioning the Scheme-

with the concerned Registrar of Companies;

rd
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(n) ratify the actions already laken by the executives/officers of the Company in this regard;

(o) such steps be taken as may be necessary and expedient to carry info effect the Scheme on such
terms and conditions as may be approved by the members and creditors of the Company and the
governing Competent Authority pursuant to the provisions of Chapter XV of the Act;

(p) if required, copies of the above resolutions, certified to be true by any director or the company
secretary of the Company, may be provided to the Competent Authority, company, body corporate or
person and it may be requested to act thereon; and

(q) to represent the Company before the Competent Authority and other regulatory authorities
including Central or State Government, regional director, registrar of companies, official liquidator and
before all Courts of law or tribunals for the purpose of the proposed Scheme, signing and filing of all
documents, deeds, applications, notices, petitions and letters, to finalise and execute all necessary
applications/documents/papers for and behalf of the Company and to do all such acts, deeds, matters
and things necessary and convenient for all or-any of the purposes aforesaid”
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ANNEXURE-D

SCHEME OF AMALGAMATION

;3;&
% - (UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)
ki

[S

I

BETWEEN

ONGC MANGALORE PETROCHEMICALS LIMITED AND

MANGALORE REFINERY AND PETROCHEMICALS LIMITED AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



PART-I

1.1

1.1.1

1.1.2

12

1.2.1

122

OVERVIEW, OBJECTIVES AND BENEFITS OF THIS SCHEME

Overview of each company

ONGC Mangalore Petrochemicals Limited (“Transferor Company™): iy

®

(i)

(iii)

The Transferor Company is an unlisted public limited company incorporated under the
1956 Act (defined below), having its registered office at Mangalore Special
Economic Zone, Permude, Mangalore, Karnataka 574 509. The CIN of the Transferor
Company is U40107KA2006G0I1041258.

The Transferor Company is a wholly owned subsidiary of the Transferee Company
and is a Government Company (defined below).

The Transferor Company is primarily engaged in developing and operating a green
field petrochemical project consisting of an aromatic complex situated in Mangalore
Special Economic Zone for production of primarily Para-xylene and Benzene.

Mangalore Refinery and Petrochemicals Limited (“Transferce Company™):

@

(i)

(ii)

(iv)

The Transferee Company is a listed public limited company incorporated under the
1956 Act, having its registered office at Mudapadav, Kuthethoor P.O., Via Katipalla,
Mangalore, Karnataka 575 030. The CIN of the Transferee Company is
L.23209K A1988GO0I008959. i

|
The Transferee Company is a Government Company and a Miniratna category 1
public sector undertaking, and is classified as a Schedule ‘A’ central public sector

enterprise by the Department of Public Enterprises.

The Transferee Company is primarily engaged in operating an oil refinery located in
Mangalore for processing of crudes.

The equity shares of the Transferee Company are listed on the Stock Exchanges
(defined below).

Objectives, Overview and Benefits of this Scheme

It is proposed through this Scheme (defined below) to amalgamate ONGC Mangalore
Petrochemicals Limited into and with Mangalore Refinery and Petrochemicals Limited
pursuant to and under the provisions of Sections 230 to 232 of the 2013 Act (defined below)
and the other relevant provisions made under the 2013 Act.

This Scheme is segregated into the following five (5) parts:
()
(i)

Part-I sets-forth the overview, objectives and benefits of this Scheme;

Part-I1 sets-forth the capital structure of the Transferor Company and the Transferee
Company and also deals with the amendment to the “Main Objects” of the Transferee
Company and change in authorised share capital of the Transferee Company;

Part-Ill deals with the amalgamation of the Transferor Company into and with the
Transferee Company, in accordance with Section 2(1B) of the Income Tax Act, 1961
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1.3

and Sections 230 to 232 of the 2013 Act and matters pertaining to the interim conduct
of the Transferee Company; .

(1v) Part-IV deals with cancellation of shares and CCDs, and the accounting treatment in
the books of the Transferee Company pursuant to and in terms of this Scheme; and

(v)%r Part — V deals with the general terms and conditions applicable to this Scheme.

Thgrbeneﬁts of this Scheme and the proposed amalgamation of the Transferor Company into

and W1th Transferee Company are given below:

| i .

(a) IIJ§ : the petrochemical project of the Transferor Company was conceptualized as a value
*  addition project, utilizing the naphtha and aromatic feed envisaged to be generated by

;i the oil refinery of the Transferee Company, and in light of such strong existing

i*  interlink; the proposed integration of the petrochemical project of the Transferor

b Company with the oil refinery of the Transferee Company will create greater
synergies between the business operations of both the companies and will maximise

returns to the entire group;

(i)  the proposed integration is: (a) in line with global trend of aromatics plants being
operated on integrated basis with refineries with a view to provide higher returns for
stakeholders, adding value to refinery product streams and flexibility to refinery to
optimize its GRM; (b) likely to generate higher value to the entire group as the
Transferee Company would then consider enhancing feedstock and entire fuel
requirement of the petrochemical unit to allow for optlmal utilization of the capacity;

I and (c) help optimization of both the plants to maximise combined margins of refinery

and petrochemicals in tune with market dynamics;

(i)}  optimal utilisation of resources due to pooling of management, administrative and
#! technical skills of various resources of both the companies, better administration, and
'y cost reduction, including reduction in managerial, administrative and other common
. costs;

Pk
(ivf{f'; better alignment, coordination and streamlining of day to day operations of both the
i«  companies, leading to improvement in overall working culture and environment;

(v)4 creation of large asset base and facilitating access to better financial resources; and

(vi)  creation of value for various stakeholders and shareholders of both the Transferee
Company and Transferor Company, as a result of all of the foregoing.

Definitions

In this Scheme, unless repugnant to the subject, context or meaning thereof, the following
capitalised words and expressions shall have the meanings set forth below:

|
“1956 Act” means the Compames Act, 1956 and the rules and regulations made thereunder,
andﬁncludes any alterations, modifications and amendments made thereto;

|
“2(?13 Act” means the Companies Act, 2013 and the rules and regulations made thereunder,
andincludes any alterations, modifications, amendments made thereto and/or any re-enactment
the%;e,of
Appomted Date” means 1 April 2021 being the date with effect from which this Scheme
}]l_la};}, post effectiveness of this Scheme, be operative, i.e., the date with effect from which the
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Transferor Company shall be deemed to have been amalgamated and merged into and with the
Transferee Company;

13.4 “Transferee Company” has the meaning ascribed to such a term in Clause 1.1.2;:

13.5 “Transferor Company” has the meaning ascribed to such a term in Clause: 1.1.1, and

notwithstanding anything to the contrary in this Scheme, means and includes:

@

(i)

(iii)

(i)

H

all assets, wherever located (including in the possession of vendors, third parties or
elsewhere), whether real, personal or mixed, tangible, intangible, present, future or
contingent, including but not limited to immovable properties, land and buildings,
movable assets and other plant, machinery and equipment, whether licensed, leased or
otherwise held, title, interests, financial assets, investments, loans, applicationmonies,
advance monies, earnest monies and/or security deposits or advances (including
accrued interest) and other payments (in any such case whether paid by or deemed to
have been paid by the Transferor Company), covenants, undertalsings and rights and
benefits, including rights and benefits pertaining to any security arrangements,
receivables, claims against amy third parties, guarantees (including bank and
performance guarantees), letters of credit, reversions, tenancies and..other such
arrangements or facilities;

all debts, borrowings, duties, debentures, guarantees, assurances, commitments,
obligations and liabilities (including deferred tax liabilities and contingent liabilities),
both present and future of every kind, nature or description, whether fixed, contingent
or absolute, secured or unsecured, asserted or unasserted, matured or :un-matured,
liquidated or un- liquidated, accrued or not accrued, known or unknown, due or to
become due, whenever or however arising, whether provided for or not in the books
of accounts or disclosed in the balance sheet including, without limitation, whether
arising out ofany contract or tort based on negligence or strict liability or under any
licences or permits or schemes;

all contracts, agreements, engagements, licenses, leases, memoranda of undertakings,
memoranda of agreements, memoranda of agreed points, letters of agreed points,
arrangements, undertakings, whether written or otherwise, deeds, bonds, schemes,
sales tax credits, income tax credits, privileges and benefits of all contracts, agreements
and all other rights, including license rights, lease rights, powers and facilities of every
kind and description whatsoever or other understandings, deeds and instruments of
whatsoever nature to which the Transferor Company is a party, including agreements
with any government entity, department, commission, board, agency, bureau, official,
etc., sale agreements, agreements to sell, equipment purchase agreements, hire
purchase agreements, lending agreements and other agreements with the customers,
sales orders, purchase orders and other agreements and contracts with the supplier of
goods or service providers and all rights, title, interests, claims and benefits there
under of whatsoever nature to which the Transferor Company is a party; .

all intellectual property rights, registrations, trademarks, trade names, service marks,
copyrights, patents, designs, technical know-how, domain names,: including
applications for trademarks, trade names, service marks, copyrights, designs and
domain names, used by or held for use by the Transferor Company, whether or not
recorded in the books of accounts of the Transferor Company, and othef!intellectual
rights of any nature whatsoever, books, records, files, papers, engineering and
process information, software licenses (whether proprietary or otherwise), drawings,
computer programs, manuals, data, catalogues, quotations, list of present and former
customers and suppliers, other customer information, customer credit information,
customer pricing information and all other records and documents, whether in
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physical or electronic form relating to the business activities and operations of the
Transferor Company, whether used or held for use by it;

all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements,
allotments, concessions, exemptions, liberties, advantages, subsidies, tax deferrals, and
benefits (including sales tax and service tax), income tax benefits and exemptions
(including the right to claim tax holiday under the Income Tax Act, 1961), no-objection
certificates, certifications, easements, tenancies, privileges and similar rights, whether
statutory or otherwise, and any waiver of the foregoing, issued by any legislative,
executive or judicial unit of any governmental or semi-governmental entity or any
department, commission, board, agency, bureau, official or other regulatory,
administrative or judicial authority used or held for use by the Transferor Company;

any and all permanent employees, who are on the payrolls of the Transferor
Company, employees/personnel engaged on contract basis and contract labourers and
interns/trainees, engaged by the Tramsferor Company, at its respective offices,
branches or otherwise, and any other employees/personnel and contract labourers and
interns/trainees hired by the Transferor Company after the date hereof:

all books, records, papers, files, whether in physical or electronic form, directly or
indirectly relating to the Transferor Company;

any and all of the advance monies, carnest monies and/or security deposit payment
against warrants or other entitlements, as may be lying with them;

any and all of its investments (including shares, scrips stocks, bonds, debentures,
debenture stock, units or pass through certificates and other securities), loans and
advances, including dividend declared or interest accrued thereon;

any and all of its licenses (including the licenses granted by any governmental,
statutory or regulatory bodies for the purposes of carrying on its business or in
connection therewith) permissions, approvals, consents, exemptions, registrations, no-
objection certificates, quotas, rights, entitlements, certificates, trade names,
trademarks,: service marks, copyrights, domain names, application for trade names,
copyrights, sales tax credits, income tax credits, privileges and benefits of all
contracts, agreements and all other rights including lease rights, powers and facilities
of every kind and description whatsoever; and

all registrations, trademarks, trade names, service marks, copyrights, patents, designs,
domain names, applications for trademarks, trade names, service marks, copyrights,
patents, designs and domain names exclusively used by or held for use by the
Transferor Company in the business, activities and operations carmried on by the
Transferor Company.

“Board of Directors” in relation to the Transferor Company and/or the Transferee Company,

as the case may be, means their respective board of directors, and unless repugnant to the

sub;ect context or meaning thereof, shall be deemed to include every committee (including

any ‘committec of directors) or any person authorised by the board of directors or by any such
rdhnttee,

“C Gbs” mean compulsorily convertible debentures aggregating to Rs. 10,000,000,000 having
face'value of 'Rs: 10,000,000 each, issued by the Transferor Company.

.1_-..;,,;.:‘..-.
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1.3.8

1.3.9
13.10
1.3.11

1.3.12
14
14.1

14.2

“Effective Date” has the meaning ascribed to such term in Clause 5.3. Any refcr:ences in this
Scheme to “upon this Scheme becoming effective” or “effectiveness of this Scheme™ means
and refers to the Effective Date;

“Government Company” has the meaning ascribed to such term in the 2013 Act;}!

“MCA” means the Ministry of Corporate Affairs, Government of India; iy

“Scheme” means this Scheme of Amalgamation in its present form (along with any annexures,
schedules, etc., annexed/attached hereto), with such modifications and amendments as may be
made from time to time, and with appropriate approvals and sanctions of the MCA and other
relevant regulatory authorities, as may be required under the 2013 Act, as applicable, and
under all other applicable laws; and

“Stock Exchanges™ means National Stock Exchange of India Limited and BSE Limited.
Interpretation

Terms and expressions which are used in this Scheme but not defined herein shall, unless
repugnant or contrary to the context or meaning thereof, have the meaning ascribed to such
terms and expressions under the 1956 Act or the 2013 Act, as applicable, and if not defined
therein then under other relevant statutes, such as the Income Tax Act, 1961, the Securities
Contracts (Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
(including the regulations made there under), the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye-laws, as the case may be, including any statutory modification or
re-enactment thereof.

In this Scheme, unless the context otherwise requires: .

L
@) references to “persons” shall include individuals, bodies corporate (wherever
incorporated), unincorporated associations and partnerships;

(ii) the headings are inserted for ease of reference only and shall not affect the construction
or interpretation of the relevant provision of this Scheme;

(iii) references to one gender includes all genders; and
(iv)  words in the singular shall include the plural and vice versa.

P
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CAPITAL STRUCTURE

Trﬁmferor Company

PART -II

%' pltal structure of the Transferor Company, as of 1 June 2021 is as under:

¥ Share Capital Amount in Rs,
ﬂmm_ - '
’ ,2;]0 000 equity shates of Rs. 10,000 - 32,000,000,000
' T_t’afi__ - - 32,000,000,000
Issued, Subscribed and Pald-up Capital
2_,5;,2;1 equity shares of Rs. 10,000/~ each fully paid-up _ 25,442.910,000
Total 25,442,910,000

The'shares of the Transferor Company are, at present, not listed on any stock exchange,
whether in India or in any other country.

Triﬁuferee Company

Tlécdpltal structure of the Transferee Company, as of 1 June 2021 is as under:

| i!" ' Share Capital Amount in Rs.
| (A %th(,msed Capital
z,ﬁbo,ooo,ooo equity shares of Rs. 10 _ 29,000,000,000 |
1(%{3,0(:)0,000 redeemable preference shares of Rs. 1(; 1,000,000,000
Total 30,000,000,000
| Issued, Subscribed and Paid-up Capital
: 1,752,598,777 equity shares of Rs. 10 each fully paid-up 17,525,987,770 |
' Total 17,525,987,770 |

]

N\

\

}ad(
I

The shares of the Transferee Company are, at present, listed on the Stock Exchanges.

|r‘.

Transfer of authorised share capital of the Transferor Company to Transferee

Conany

Upbn this Scheme becoming effective and with effect from Appointed Date, the authorised
shaﬁ eapital 'of ‘thie ‘Transferor Company shall stand transferred to and be merged with the
autiwr;sed share capital of the Transferee Company, without any liability for payment of

sAhdno s sy
- =i

tional fees or stamp duty.
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24.1

242

Upon this Scheme becoming effective and with effect from Appointed Date, and c‘b'nsequent to
transfer of the existing authorised share capital of the Transferor Company in accordance with
Clause 2.3.1, the authorised share capital of the Transferee Company of Rs. 30, 000 000,000
(Indian Rupees Three Thousand Crore) divided into 2,900,000,000 equity sharés of Rs.10
(Indian Rupees Ten) each and 100,000,000 redeemable preference shares of Rs. 10 (Indian
Rupees Ten) each, shall stand enhanced by an aggregate amount of Rs. 32, 000 000,000
(Indian Rupees Three Thousand Two Hundred Crore), and the resultant authonsed share
capital of the Transferee Company shall be Rs. 62,000,000,000 (Indian Rupees Six Thousand
Two Hundred Crore) divided into 2,900,000,000 equity shares of Rs.10 (Indian Rupees Ten)
each, 3,200,000 equity shares of Rs.10,000 each and 100,000,000 redeemable preference
shares of Rs. 10 (Indian Rupees Ten) each.

Accordingly, Clause V of the Memorandum of Association of the Transferee Company shall
stand modified and be substituted by the following:

“The Authorised Share Capital of the Company is 362,000,000,000 (Indian Rupees Six Thousand
Two Hundred Crore) divided into 2,900,000,000 (Two Hundred and Ninety Crore) Equity Shares
0of %10 (Indian Rupees Ten) each, 3,200,000 (Thirty Two Lakh) equity shares of %10,000 each and
100,000,000 (Ten Crore) redeemable preference shares of 10 (Indian Rupees Ten) each, with the
power to increase and reduce the share capital of the Company and to divide the shares in the
Capital for the time being into several classes and to attach there to respectively such  preferential,
qualified or special rights, privileges and conditions as may be permissible at law and determined
by or in accordance with the Articles of Association of the Company for the time being and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may, Jor the time
being be provided by the Articles of Association of the Company” : i

Further, regulation 4 of the Articles of Association of the Transferee Company, shall stand
modified and be substituted by the following:

“The Authorised Share Capital of the Company is 362,000,000,000 (Indian Rupees Six Thousand
Two Hundred Crore) divided into 2,900,000,000 (Two Hundred and Ninety Crore) Equity Shares
of 10 (Indian Rupees Ten) each, 3,200,000 (Thirty Two Lakh) equity shares of 310,000 each and
100,000,000 (Ten Crore) redeemable preference shares of X10 (Indian Rupees Ten) each, with the
power to increase and reduce the shave capital of the Company and to divide the shares in the
Capital for the time being into several classes and to attach there to respectively such preferential,
qualified or special rights, privileges and conditions as may be permissible at law and determined
by or in accordance with the Articles of Association of the Company for the time being and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may for the time
being be provided by the Articles of Association of the Company”

Alteration of the main objects

The main objects of the Transferee Company shall stand altered by adding Sub-Para (iii) of
Para 1 of Main Objects and shall be read as under:

“(ii)  Manufacturing and marheting of all kinds of petroleum, petrochemicals; and similar
products, byproducts and other speciality products, including Ethylene’ - Propane,
Naphtha, polyethylene, paraxylene, derivatives of parwxylene, benzeme, dertvatzves of
benzene, bio diesel, bio fuels like ethanol and other similar or allied substances.”

It is hereby clarified that the consent of the shareholders of the Transferor Company and the
Transferee Company to this Scheme shall be sufficient for the purposes of effecting the
aforesaid amendment in the Memorandum of Association and Articles of Association of the
Transferce Company and that no further resolutions, whether under Sections 13 and 61 of the
2013 Act, any other applicable provisions of the 2013 Act or under the Amicles of

)
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PART " Im |

AMALGAMATION OF TRANSFEROR COMPANY INTO AND WITH THE
TRANSFEREE COMPANY A

Transfer and vesting of Assets and Liabilities and entire business of the'Transferor |
Company

With effect from the Appointed Date and upon this Scheme becoming effective, all present and
future assets and liabilities, whether or not recorded in the books of accounts of the Transferor
Company, and the entire business of the Transferor Company, shall stand transferred to and
vest in the Transferee Company, as a going concern, without any further act or deed, subject
to the provisions of this Scheme, in accordance with Chapter XV of the 2013 Act and all
applicable provisions of law if any, as per the provisions contained herein.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise
stated herein, with effect from Appointed Date and upon this Scheme becoming effective:

(i) all assets of the Transferor Company, that are movable in nature or; incorporeal
property or are otherwise capable of transfer by physical or constructive delivery and/or
by endorsement and delivery or by vesting and recordal pursuant to this Scheme, shall
stand vested in the Transferee Company and shall become the property and an
integral part of the Transferee Company. The vesting pursuant to this sub-clause shall
be deemed to have occurred by physical or constructive delivery or by endorscment
and delivery or by vesting and recordal pursuant to this Scheme, as appropriate to the
property being vested and title to the property shall be deemed toihave been
transferred accordingly. i

2t

(ii) all other movable properties of the Transferor Company, including investments in
shares and any other securities, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits,
if any, with Government, semi-Government, local and other authorities and bodies,
customers and other persons, shall without any further act, instrument or deed, become
the property of the Transferee Company, and the same shall also be deemed to have
been transferred by way of delivery of possession of the respective documents in this
regard. The Transferee Company may, if it s0 deems appropriate, give notice in such
form as it deems fit and proper, to each such debtor or obligor, that pursuant to the
sanction of this Scheme by the MCA, such debt, loan, advance, claim, bank balance,
deposit or other asset be paid or made good or held on account of the Transferce
Company as the person entitled thereto, to the end and intent that the. right of the
Transferor Company to recover or realise all such debts (including the debts payable
by such debtor or obligor to the Transferor Company) stands transferred and assigned
to the Transferee Company and that appropriate entries should be passed-in the books
of accounts of the relevant debtors or obligors to record such change. It is hereby
clarified that investments, if any, made by the Transferor Company and all the rights,
title and interest of the Transferor Company in any licensed properties br leaschold
properties shall, pursuant to Section 232 of the 2013 Act and the prowswns of this
Scheme, without any further act or deed, be transferred to and vested in or be deemed
to have been transferred to and vested in the Transferee Company. Iei

;.i;':i !

(iii)  all immovable properties of the Transferor Company, including land together with the
\ buildings and structures standing thercon and rights and interests in immovable
\ properties of the Transferor Company, whether frechold or leasehold or licensed or
otherwise and all documents of title, rights and easements in relation thereto shall

" \L‘ 4
ee "\
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stand transferred to and be vested in and transferred to and/or be deemed to have been
and stand transferred to and vested in the Transferee Company, without any further act
or deed done or being required to be done by the Transferor Company and/or the
Transferee Company. The Transferee Company shall be entitled to exercise all rights
and privileges attached to the aforesaid immovable properties and shall be liable to
pay the ground rent and taxes and fulfil all obligations in relation to or applicable to
such immovable properties. The mutation or substitution of the title to the immovable
properties shall, upon this Scheme becoming effective, be made and duly recorded in
the name of the Transferee Company by the appropriate authorities pursuant to the
sanct}qx} of this Scheme by the MCA in accordance with the terms hereof.

all debes, liabilities, contingent liabilities, duties and obligations, whether secured or
unsecured or whether provided for or not in the books of account or disclosed in the
balance sheets of the Transferor Company, shall be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company, and the
Transferee Company shall, and does hereby undertake to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. It is hereby clarified
that it shall not be necessary to obtain the consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such debts,
liabilities, duties and obligations have arisen in order to give effect to the provisions of
this Clause 3.2. All loans, advances and other obligations due from the Transferor
Company to the Transferee Company or vice versa shall stand cancelled and shall

have no effect.

all contracts, deeds, bonds, agreements, schemes, arrangements, approvals, certificates,
leases, registrations and other instruments, permits, rights, subsidies, concessions,
entitlements, licenses (including the licenses granted by any governmental, statutory or
regulatory bodies)for the purpose of carrying on the business of the Transferor
Company, and in relation thereto, and those relating to tenancies, privileges, powers,
facilities of every kind and description of whatsoever nature in relation to the
Transferor Company, or to the benefit of which, the Transferor Company may be
eligible. and, which are subsisting or having effect immediately before the Effective
Date, shall be in full force and effect on, against or in favour of the Transferee
Company and may be enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party or beneficiary or obligor thereto.
If the Transferee Company enters into and/or issues and/or executes deeds, writings
or confirmations or enters into any tripartite arrangements, confirmations or novation,
Transferor Company will, if necessary, also be party to such documents in order to
give formal effect to the provisions of this Scheme, if so required. In relation to the
same any procedural requirements required to be fulfilled solely by the Transferor
Company (and not by any of its successors), shall be fulfilled by the Transferee
Company as if it is the duly constituted attorney of that Transferor Company.

Without prejudice to the generality of the foregoing, all leave and licence
agreements/deeds, lease agreements/deeds, bank guarantees, performance guarantees
and letters of credit, agreements with any govemment entity, department, commission,
board, agency, burean or official, hire purchase agreements, lending agreements and
such other agreements, deeds, documents and arrangements pertaining to the business
of the Transferor Company or to the benefit of which the Transferor Company may be
eligible and which are subsisting or having effect immediately before the Effective
Date, including all rights and benefits (including benefits of any deposit, advances,
receivables or claims) arising or accruing therefrom, shall, with effect from
Appointed Date and upon this Scheme becoming effective, by operation of law
pursusilt to'the vesting order of the MCA, be deemed to be contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments, permits, rights,
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(vii)

entitlements, licenses of the Transferee Company. In relation to thé'same, any
procedural requirements required to be fulfilled solely by the Transferor Company
{and not by any of its successors) shall be fulfilled by the Transferee Company asifit
is the duly constituted attorney of that Transferor Company. All agreements entered
into by the Transferor Company shall stand transferred and vested in favour of the
Transferee Company on the same terms and conditions. The Transferee Company and
the other parties to such agreements shall continue to comply with' the terms,
conditions and covenants thereunder.

any notice, disputes, pending suits, appeals or other proceedings of whatsoever nature
relating to the Transferor Company, whether by or against such Transferor Company,
shall not abate, be discontinued or in any way prejudicially affected by reason of the
amalgamation of the Transferor Company or of anything contained in this Scheme,
but the proceedings shall continue and any prosecution shall be enforced by or against
the Transferee Company in the same manner and to the same extent as would or might
have been continued, prosecuted and/or enforced by or against the Transferor
Company, as if this Scheme had not been implemented.

all employees, who are on the payrolls of the Transferor Company shall become,
without any interruption of service as a result of this amalgamation and transfer,
employces of the Transferee Company, by normalizing the employment grade,
structure and pay scale and such other terms and conditions of employment of such
employees of the Transferor Company in accordance with the poli¢ies of the
Transferee Company and the provisions of relevant guidelines, rules and;regulations
prescribed in this regard by the Department of Public Enterprises and other relevant
regulatory authorities in regard to Central Public Sector Enterprises,. such as the
Transferee Company. Notwithstanding anything to the contrary contained in this
Scheme, the aforesaid normalization of employment grade, structure and pay scale and
such other terms and conditions of employment of such employees of the Transferor
Company shall take effect from the Effective Date and not the Appointed Date.

With regard to provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme or any other special scheme or benefits
created or existing for the benefit of the employees of the Transferor Company, if
any, upon this Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever, including but not
limited to those relating to the obligation to make contributions to such funds and
schemes in accordance with the provisions of such funds and schemes in the respective
trust deeds or other documents. The existing provident fund, employee state insurance
contribution, gratuity fund, superannuation fund, staff welfare scheme and any other
special scheme or benefits created by the Transferor Company for its employees shall
be continued, subject to the policies of the Transferee Company and the provisions of
relevant guidelines, rules and regulations prescribed in this regard by thei Department
of Public Enterprises and other relevant regulatory authorities in regard to Central
Public Sector Enterprises, on the same terms and conditions or be transfgerred to the
existing provident fund, employee state insurance contribution, gratmty :fund,
superannuation fund, staff welfare scheme, etc., being maintained by the Transferee
Company or as may be created by the Transferee Company for such purpoge.

Upon this Scheme becoming effective, the Transferor Company will
transfer/handover to the Transferee Company, copies of employment information,
including but not limited to, personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes in an employee’s position,
compensation, or benefits), payroll records, medical documents (including documents
relating to past or ongoing leaves of absence, on the job injuries or illness, or fitness
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for work examinations), disciplinary records, supervisory files relating to its and all
forms, notifications, orders and contribution/identity cards issued by the concerned
authorities relating to benefits transferred pursuant to this sub-clause.

The Transferee Company underfakes to continue to abide by any
agreement(s)/settlement(s) if entered into, with any labour unions/employees by
Transferor Company. The Transferee Company agrees that for the purpose of
payment of any retrenchment compensation, gratuity and other terminal benefits, the
past serv1ces of such permanent employees, if any, with Transferor Company, as the
case may be, shall also be taken into account, and agrees and undertakes to pay the
same as and when payable.

all the intellectual property rights of any nature whatsoever, including any and all
registrations, goodwill, licenses, trademarks, service matks, copyrights, domain names,
applications for copyrights, trade names and trademarks, appertaining to the
Transferor Company, if any, shall stand transferred to and vested in the Transferee

Company.

all taxes (including but not limited to advance tax, tax deducted at source, minimum
alternate tax credits, banking cash transaction tax, securities transaction tax, taxes
withheld/paid in a foreign country, value added tax, sales tax, service tax, etc.) payable
by or refundable to or being the entitlement of the Transferor Company, including all
or any refunds or claims shall be treated as the tax liability or refunds/credits/claims, as
the case may be, of the Transferee Company, and any tax incentives, advantages,
privileges, exemptions, credits, holidays, remissions, reductions, tax losses including
brought forward business loss, unabsorbed depreciation etc., as would have been
available to the Transferor Company, shall upon to this Scheme becoming effective,
be available to the Transferee Company.

the accounts of the Transferee Company as on Appointed Date shall be reconstructed
in accordance with the applicable provisions and terms of this Scheme. The
Transferee. Company shall be entitled to revise its Income Tax returns, Wealth tax
returns, TDS returns, and other statutory returns as may be required under respective
statutes pertaxmng to Indirect Taxes, such as goods and service tax, sales-tax, value
added tax, excise duties, service tax, etc.

all approvals, consents, exemptions, registrations, no-objection certificates, permits,
quotas, rights, entitlements, licenses (including the licenses gramted by any
governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connection therewith), and certificates of every kind and description whatsoever
in relation to the Transferor Company, or to the benefit of which the Transferor
Company may be eligible/entitled, including without limitation as set out in Schedule
I, and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect in favour of the Transferee Company and may be
enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party or bepeficiary or oblige thereto. It is hereby
clarified that if the consent of any third party or authority is required to give effect to
the provisions of this Clause 3.2, the said third party or authority shall be obligated to,
and shall make and duly record the necessary substitution/endorsement in the name of
the Transferee Company pursuant to the sanction of this Scheme by the MCA, and
upon this Scheme becoming effective in accordance with the terms hereof. For this
purpose, the Transferee Company shall file appropriate applications/documents with
relevant authorities concerned for information and record purposes.
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(xii)  benefits of any and all corporate approvals as may have already been téken by the
Transferor Company, whether being in the nature of compliances or, otherwise,
including without limitation, approvals under Sections 62(1)(a), 180(1)(c) and
180(1)(a) of the 2013 Act and any other approvals under the 2013 Act.shall stand
transferred to the Transferce Company and the said corporate approvals and
compliances shall be deemed to have been taken/complied with by thei Transferee
Company.

(xiii) all estates, assets, rights, title, interests and authorities accrued to and/or acquired by
the Transferor Company shall be deemed to have been accrued to and/or acquired for
and on behalf of the Transferee Company and shall, upon this Scheme becoming
effective, pursuant to the provisions of Section 232 of the 2013 Act and other
applicable provisions of the 2013 Act, without any further act, instrument or deed be
and stand transferred to or vested in or be deemed to have been transferred to or
vested in the Transferee Company to that extent and shall become the estates, assets,
right, title, interests and authorities of the Transferee Company.

(xiv) all lease/license or rent agreements entered into by the Transferor Company with
various landlords, owners and lessors, together with security deposits and
advance/prepaid lease/license fee, etc., including without limitation as set out in
Schedule-IT, shall stand automatically transferred and vested in favour of the
Transferee Company on the same terms and conditions without any, further act,
instrument, deed, matter or thing being made, done or executed. The' Transferee
Company shall continue to pay rent, or lease or license fee as prowded for in such
agreements, and the Transferee Company and the relevant landlords, . owners and
lessors shall continue to comply with the terms, conditions and covenants thereunder
Without limiting the generality of the foregoing, the Transferee Company shall also
be entitled to refind of security deposits paid under such agreements by the
Transferor Company.

{(xv) all electricity connections and tariff rates in respect thereof sanctioned by various
public sector and private companies, boards, agencies and authorities to the
Transferor Company, together with security deposits and all other advances paid,
shall stand automatically transferred and vested in favour of the Transferee Company
on the same terms and conditions without any further act, instrument, deed, matter or
thing being made, done or executed. The relevant electricity companies, boards,
agencies and authorities shall issue invoices in the name of the Transferee Company
with effect from the billing cycle commencing from the month immediately
succeeding the month in which an intimation of the MCA’s approval of this Scheme is
filed by the Transferee Company with them. The Transferee Company and the
relevant electricity companies, boards, agencies and authorities shall -continue to
comply with the terms, conditions and covenants associated with the grant of such
comnection. Without limiting the generality of the foregoing, the Transferee Company
shall also be entitled to refund of security deposits paid to or placed with such
electricity companies, boards, agencies, Municipal Corporation, statutory and other
authorities by the Transferor Company. o :

(xvi) All bank accounts operated or entitled to be operated by Transferor Company shall be
deemed to have transferred and shall stand transferred to the Transferee Gompany and
the name of the Transferor Company shall be substituted by the name of the
Transferee Company in the respective concerned bank’s records.

“%WNpon this Scheme becoming effective and the consequent amalgamation of the Transferor
‘bmpany into and with the Transferee Company, the secured creditors of the Transferee
' £ompany shall only continue to be entitled to security over such properties and assets forming
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3.6.1

part of the Transferee Company, as existing immediately prior to the amalgamation of the
Transferor Company into and with the Transferee Company and the secured creditors of the
Transferor Company shall continue to be entitled to security over such properties, assets,
rights, benefits and interest of and in the Transferor Company, as existing immediately prior
to the amalgamation of the Transferor Company into and with the Transferee Company. It is
hereby clarified that all the assets of the Transferee Company and the Transferor Company
w]nch are not currently encumbered shall remain free and available for creation of any
ty thereon in future in relation to any new indebtedness that may be incurred by the

eree Company. For this purpose, no further consent from the existing secured creditors

shall be required and sanction of this Scheme shall be considered as a specific consent of such

Col
éeqzﬂet‘i creditors.

‘:Transferor Company and/or the Transferee Company, as the case may be, shall, at any

é after this Scheme comes into effect in accordance with the provisions hereof, if so
reqmred under any law or otherwise, execute appropriate deeds of confirmation or other
wnﬁngs or an'angements with any party to any contract or arrangement in relation to which the
Tmﬁsferor Company has been a party, mcludmg any filings with the regulatory authorities, in
ordéF to give formal effect to the above provisions. The Transferee Company shall, under the
provisions hereof, be deemed to be authorised to execute any such writings on behalf of the
Transferor Company and to carry out or perform all such formalities or compliances referred
to above on the part of the Transferor Company.

The Transferor Company and/or the Transferee Company, as the case may be, shall, at any
time after this Scheme comes into effect in accordance with the provisions hereof, if so
required under any law or otherwise, do all such acts or things as may be necessary to
transfer/obtain the approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses and certificates which were held or enjoyed by
the Transferor Company, including, if required, the approval of the SEZ Section, Department
]Commerce ‘Ministry of Commerce and Industry, Government of India and Board of
A val for SEZs for vesting of the rights, interests, liabilities and obligations of the
Transferor Company to any SEZ land or SEZ license in the Transferee Company, It is hereby
clahﬁed that if the consent of any third party or government authority is required to give effect
to fhie 1 provisions of this clause, the said third party or government authority shall be obligated
to ‘hnd shall make and duly record the necessary substitution/endorsement in the name of the
?sferee Company pursuant to the sanction of this Scheme by the MCA, and upon this
eme becoming effective in accordance with the terms hereof. For this purpose, the
Trdnsferee Company shall file appropriate applications/documents with relevant authorities
concemed for information and record purposes. The Transferee Company shall, under the
provxs:ons of this Scheme, be deemed to be authorised to execute any such writings on behalf
of the Transferor Company and to carry out or perform all such acts, formalities or
compliances referred to above as may be required in this regard.

Conduct of Businesses until Effective Date
With effect from Appointed Date and up to and including the Effective Date:

() the Transferor Company undertakes to carry on and shall be deemed to have carried on
all its business activities and stand possessed of its properties and assets, for and on
account of and in trust for the Transferee Company;

(iiy; all profits or income arising or accruing in favour of the Transferor Company and all
t B taxes paid thereon (including but not limited to advance tax, tax deducted at source,
%. minimum alternate tax credit, banking cash transaction tax, securities transaction tax,
i taxes ‘withheld/paid in a foreign country, value added tax, sales tax, goods and service
iq tax, service tax, etc.) or losses arising or incurred by the Transferor Company shall,
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(iii)

(iv)

™

(vi)

(vii)

H
for all purposes, be treated as and deemed to be the profits or income, taxes or losses,
as the case may be, of the Transferee Company; .
the Transferor Company shall carry on its business with reasonable d;,llgence and
business prudence and in the same manner as it had been doing hitherto, and shall not
undertake any additional financial commitment of any nature whatsoever, borrow any
amount or incur any other liabilities or expenditure, issue any additional guarantee,
indemmnity, letters of comfort or commitment either for itself or on behalf of its affiliates
or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber
or deal in any of its properties/assets, except:

(a) when the same is expressly provided in this Scheme;

(b) when the same is in the ordinary course of business as carried on by the
Transferor Company; or

(©) when written consent of the Transferece Company has been obtained in this
regard.

except by mutual consent of the Boards of Directors of the Transferor Company and
the Transferee Company, or except pursuant to any prior commitment, obligation or
arrangement existing or undertaken by the Transferor Company and/or the Transferee
Company as on the date of filing of this Scheme with the MCA, or except as
contemplated in this Scheme, pending sanction of this Scheme by the MCA, the
Transferor Company and/or the Transferee Company shall not make any change in
their capital structures either by way of any increase (by issue of equity shares, bonus
shares, convertible debentures or otherwise), decrease, reduction, reclass1ﬁcat10n
sub-division or consolidation, re-organisation or in any other manner, whi¢h would
have the effect of re-organisation of capital of such company(ies). In the event that
the Transferor Company and/or the Transferee Company change their capital
structures either by way of any increase (by issue of equity shares, bonus shares,
convertible securitics or otherwise), decrease, reduction, reclassification, sub-
division, consolidation, or re-organisation in any other manner, which would have the
effect of bringing some change to the capital structures of such company(ies), the
relevant provisions of this Scheme, including Clause 2.3.2, shall stand
modified/adjusted accordingly to take into account the effect of such corporate actions;

Transferor Company shall not vary the terms and conditions of employment of any of
the employees except in the ordinary course of business or without the prior consent
of the Transferee Company or pursuant to any pre-existing obligation undertaken by
the Transferor Company as the case may be;

the Transferor Company shall not alter or substantially expand its busmess, except
with the written concurrence of the Transferee Company; and
; ,5 |
the Transferor Company shall not amend its memorandum of association or articles of
association, except with the written concurrence of the Transferee Compq?y,
ks

With effect from the Effective Date, the Transferee Company shall carry;&n and shall
be entitled to carry on the business of the Transferor Company.

For the purpose of giving effect to the amalgamation order passed under Sections 2306
to 232 of the 2013 Act and other provisions of the 2013 Act, as applicable, in respect
of this Scheme by the MCA, the Transferee Company shall, at any time pursuant to
the orders approving this Scheme, be entitled to get the recordal of the change in the
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legal right(s) upon the amalgamation of the Transferor Company, in accordance with
the provisions of Sections 230 to 232 of the 2013 Act and other provisions of the 2013
Act, as applicable. The Transferee Company is and shall always be deemed to have
been authorised to execute any pleadings, applications, forms, etc., as may be
required to remove any difficulties and carry out any formalities or compliance as are
necessary for the implementation of this Scheme.

('mhl Upon this Scheme becoming effective the Transferee Company unconditionally and
irrevocably agrees and undertakes to pay, discharge and satisfy all liabilities and

§ #*i i obligations of the Transferor Company with effect from Appointed Date, in order to
!

il give effect to the foregoing provisions.

—”s——:

i‘mﬁﬁts of the Transferor Company and all saxes thereof or losses arising or incurred by it
relaﬁmg to the Transfemr Company shall, for all purposes be treated as the profits, taxes or
losses as the case may be of the Transferee Company.

The,amﬂgamatlon of the Transferor Company into and with the Transferee Company is not to
be construed as a sale and/or removal of the assets by the Transferor Company.

' Up}in this Scheme becoming effective, the Transferor Company shall stand dissolved, without

any further act or deed, without being wound-up.
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4.1

4.2

4.2.1

422

4.3

4.3.1

43.2

CHANGE IN SHARE CAPITAL, CONSIDERATION, CANCELLATION OF SHARES
AND CCDs AND ACCOUNTING TREATMENT

In consideration of the provisions of Part — III of this Scheme and as an integral part of this
Scheme, the share capital of the Transferee Company shall be restructured in the manner set
forth in Clause 2.3.

Cancellation of Shares and CCDs

Upon this Scheme becoming effective, in the (consolidated/merged) balance sheet of the
Transferee Company, investments of the Transferee Company being equity shares held in the
Transferor Company, whether held in its own name or through nominee shareholders, shall
stand cancelled in entirety without any consideration and without any further act or deed and
without any liability towards capital gains tax under the Income Tax Act, 1961.

Upon this Scheme becoming effective, the CCDs shall stand extinguished and cancelled in
entirety without any consideration and without any further act or deed.

Accounting Treatment

Upon the Scheme becoming effective, the amalgamation of the Transferor Company into the
Transferee Company shall be accounted in accordance with ‘the pooling of interests méthod’
under the Indian Accounting Standard 103 — ‘Business Combinations’ as notified under
Section 133 of the Companies Act, 2013. The accounting treatment in the books of Transferee
Company shall be in accordance with this clause.

No Goodwill shall be created pursuant to the Scheme.

/.-L.A\ Miscellaneous Provisions
——e N

441 )\ is hereby clarified that pursuant to amalgamation of the Transferor Company into and with
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thie Transferee Company, the contro] over the Transferee Company shall not change.

#
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51.2:

PART -V

GENERAL TERMS AND CONDITIONS
Application to MCA

In {mms of the MCA Notification No. G.S.R. 582 (E) dated 13 June 2017 issued in terms of
Ser,ggon 462 of the 2013 Act read with rule 3(1) of the Government of India (Allocation of
BuSiness) Rules, 1961, MCA has exclusive jurisdiction under the provisions of sections 230 to
232;0f the 2013 Act with respect to *Government Companies”. Since both the Transferor
Co@pauy and Transferee Company are ‘Government Companies’, MCA has the jurisdiction to

'liedi‘ i conslder and sanction this Scheme.

'l'h Transferee Company and/or the Transferor Company, shall, with all reasonable dispatch,
make respective apphcatlons to the MCA, under Sections 230 to 232 of the 2013 Act and
other applicable provisions of the 2013 Act, secking orders for dispensing with or convening,
holding and/or conducting of the meetings of the classes of their respective shareholders
and/or creditors and for sanctioning this Scheme with such modifications, as may be approved
by the MCA.

Upon this Scheme being approved by the requisite majority of the shareholders and creditors
of the Transferee Company and the Transferor Company (wherever required), the Transferor
Company and the Transferee Company shall, with all reasonable dispatch, file respective
petitions before the MCA for sanction of this Scheme under Sections 230 to 232 of the 2013
Actand other applicable provisions of the 2013 Act, and for such other order or orders, as the
MCA may deem fit for sanctioning/giving effect to this Scheme. Upon this Scheme becoming
effective, the shareholders and creditors of both, the Transferee Company and the Transferor
Comnpany, shall be deemed to have also accorded their approval under all relevant provisions
of the 2013 Act, as applicable, for giving effect to the provisions contained in this Scheme.

Tax related provnsnons

{

Thﬁ.Scheme,  has been drawn up to comply with the conditions relating to “Amalgamation” as
spéclﬁed under the ‘tax laws, specifically Section 2(1B) of the Income Tax Act, 1961 and
otq ¢ relevant sections of the Income Tax Act, 1961. If any terms or provisions of this
Scheme are found to be or interpreted to be inconsistent with any of the said provisions at a
later date, whether: as a result of any amendment of law or any judicial or executive
intérpretation or for any other reason whatsoever, the provisions of the tax laws shall prevail.

Thig Scheme shall then stand modified to the extent determined necessary to comply with the
said provisions. Such modification will however not affect other parts of this Scheme.

Notwithstanding the other provisions of this Scheme, the power to make such
amendments/modifications as may become necessary, shall vest with the Board of Directors
of the Transferee Company, which power shall be exercised reasonably in the best interests of
the. companies concerned and their shareholders, and which power can be exercised at any
time.

Notwithstanding anything to the contrary contained in the provisions of this Scheme, the
Transferee Company shall be entitled to carry forward, avail of, or set-off any unabsorbed tax
losses, unabsorbed tax depreciation, credits for minimum alternate tax and input tax credits of
the! iTransferor Company that remain umutilized as on Appointed Date. Further, any tax
mcientwes, advantages, privileges, exemptions, credits, holidays, remissions, reductions as

\ wollld'have been available to the Transferor Company on or before Appointed Date shall be

aviiflable to the Transferee Company.
i il
! {
il
e
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Upon this Scheme becoming effective, the Transferee Company shall be entitled to claim
refunds or credits, including Input Tax Credits, with respect to taxes paid by, for, .6r on behalf
of, the Transferor Company under applicable laws, including but not limited to, income tax,
sales tax, value added tax, service tax, CENVAT or any other tax, whether or nof. :arising due
to any inter se transaction, even if the prescribed time limits for claiming such refunds or credits
have lapsed. For the avoidance of doubt, Input Tax Credits already availed of or utilised by the
Transferor Company and the Transferee Company in respect of inter se fransactions shall not
be adversely impacted by the cancellation of inter se transactions pursuant to this Scheme.

Upon this Scheme becoming effective, any advance tax, self-assessment tax, minimum
alternate tax and/or TDS credit available or vested with the Transferor Company, including any
taxes paid and taxes deducted at source and deposited by the Transferor Company on inter se
transactions during the period between Appointed Date and the Effective Date shall be treated
as tax paid by the Transferee Company and shall be available to the Transferee Company for
set-off against its liability under the Income Tax Act, 1961 and any excess tax so paid shall be
eligible for refund together with interest. Further, TDS deposited, TDS certificates issued or
TDS returns filed by the Transferor Company on transactions other than inter se-transactions
during the period between Appointed Date and the Effective Date shall continue fo hold good
as if such TDS amounts were deposited, TDS certificates were issued and TDS returns were
filed by the Transferee Company. Any TDS deducted by, or on behalf of, the! Transferor
Company on inter se transactions will be treated as tax deposited by the Transferee Company.

Upon this Scheme becoming effective, any service tax or any other tax charged b‘_\f', for, or on
behalf of, the Transferor Company on inter se transactions and in respect of which CENVAT
credit or any Input Tax Credit is not available or has not been claimed by thg Transferor
Company, shall be treated as service tax paid in cash by the Transferee Company, without any
further action on the part of the Transferor Company and the Transferee Company

Upon this Scheme becoming effective, the Transferee Company (post amalgamation) is
expressly permitted to revise its financial statements and returns along with the prescribed
forms, filings and annexures under the Income Tax Act, 1961 (including for minimum
alternate tax purposes and tax benefits), service tax law and other tax laws and to claim
refunds and/or credits for taxes paid (including minimum alternate tax), and to claim tax
benefits under the Income Tax Act, 1961 etc. and for matters incidental thereto, if required to
give effect to the provisions of this Scheme. The order of the MCA sanctioning the Scheme
shall be deemed to be an order of MCA permitting the Transferee Company to revise its
financial statements and books of accounts and no further act shall be required to be
undertaken by the Transferee Company.

The Transferce Compa.ny is expressly permitted to file or revise its corporate ‘income tax,
TDS, wealth tax, service tax, excise, VAT, entry tax, professional tax or any other statutory
returns, statements or documents, credit for advance tax paid, tax deducted at source, claim for
sum prescnbed under Sec 43B of the Income Tax Act, 1961 on payment basis, deductlon for
provisions written back by Transferee Company previously disallowed in thqs hands of
Transferor Company under the Income Tax Act, 1961, credit of tax paid under Sgétion 115JB
read with Section 115JAA of the Income Tax Act, 1961, credit of foreign taxes paid/ withheld
etc., if any, pertammg to the Transferor Company upon this Scheme becoming éffective, and
where necessary to give effect to this Scheme, even if the prescribed time limits.for filing or
revising such returns have lapsed without incwiting any liability on account of interest,
penalty or any other sum. The Transferee Company is expressly permitted to amend, if
required, its TDS/TCS or other statutory certificates and shall have the right to claim refunds,
tax credits, set-offs and/or adjustments relating to its income or transactions entered into by it
With effect from Appointed Date. The taxes or duties paid by, for, or on behalf of, the
T}ransferor Company relating to the period on or after Appointed Date shall be deemed to be

j
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5.3

the taxes or duties paid by the Transferee Company and the Transferee Company shall be
entitled to claim credit or refund for such taxes or duties.

The' Transferee Company is also permitted to claim refunds, credits, including restoration of
input CENVAT credit, tax deduction in respect of nullifying of any transaction between or

ongst the Transferor Company and the Transferee Company, provided that upon the
Sc éme becoming effective, the Transferee Company is also expressly permitted to revise its
income tax returns, withholding tax returns, sales tax returns, excise and CENVAT returns,

y ce tax returns and other tax returns, to obtain TDS certificates relating to transactions
or amongst the Transferor Company and the Transferee Company, and to claim
fe ds advance tax and wﬂhholdmg tax credits, benefit of carry forward of accunmiated
l‘os.%s &tc., pursuant to the provisions of this Scheme.

All'i ta.i assessment procecdings/appeals of whatsoever nature by or against the Transferor
Company pending -and/or arising at the Appointed Date and relating to the Transferor
Company shall be continmed and/or enforced until the Effective Date by the Transferor
Company In the event of the Transferor Company failing to continue or enforce any
proceodmg/appeal, the same may be continued or enforced by the Transferee Company, at the
cost of the Transferee Company. As from the Effective Date, the tax proceedings shall be
continued and enforced by or against the Transferee Company in the same manner and to the
same extent as would or might have been continued and enforced by or against the Transferor

Company.

Further, the afore-mentioned proceedings shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of the Transferor Company into and
with the Transferee Company or anything contained in the Scheme,

Co‘qdiﬁonality to the Effectiveness of the Scheme.

Sub‘lect to the provisions of this Scheme, this Scheme shall become effective on the last of the
followmg dates (“Effective Date”):

(1) LJ« | the: Scheme:being approved by the requisite majorities in number and value of such
' classes of persons including the respective members and/or creditors of the Transferor
I H’ Company and the Transferee Company as may be directed by MCA;

(u); .~ the sanction of the MCA under the applicable provisions of the 2013 Act in favour of
1i  the Transferor Company and the Transferee Company by passing the necessary order;
i ;‘};

(iii)’  receipt of such other sanctions and approvals including sanction of any governmental
authority as may be required by law in respect of the Scheme;

(iv)  certified or authenticated copy of the order of the MCA sanctioning the Scheme being
filed with the Registrar of Companies, by the Transferor Company and the Transferee
Company, as may be applicable;

(v):  receipt of the written consent from Mangalore SEZ Limited required to be obtained,
in relation to the disposal of the Transferor Company’s leasehold interest, pursuant to
 the lease agreement dated 12 April 2012 between the Tramsferor Company and

i '; w Mangalore SEZ Limited

5 -I \ Coltbgphance with Laws
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5.6

5.7

with the Transferee Company.

Saving of Concluded Transactions

The transfer of properties and liabilities and the continnance of proceedings by or against the
Transferor Company under Clause 3.2 of the Scheme above shall not affect any transaction or
proceedings already concluded by the Transferor Company on and after the Appointed Date
until the Effective Date, to the end and intent that the Transferee Company accepts and adopts
all acts, deeds and things done and executed by the Transferor Company in respect thereto as
done and executed on behalf of the Transferee Company.

Sequencing of Events

Upon the sanction of this Scheme and upon this Scheme becoming effective, the following shall
be deemed to have occurred on Appointed Date, as the case may be and become effective and
operative only in the sequence and in the order mentioned hereunder:

@) amendment to Clause V of the Memorandum of Association and regulaﬁ'on 4 of the
Articles of Association of the Transferee Company, as provided in Clause 232 of
Part H of the Scheme; g

(i) amendment to the main objects of the Transferee Company as provided m Clause 2.4
of Part II of the Scheme;

(iii)  amalgamation of the Transferor Company into and with the Transferee 'éompany in
accordance with Part — III of this Scheme;

(iv)  transfer of the authorised share capital of the Transferor Company to the Transferee
Company as provided in Clause 2.3, and consequential increase in the authorised
share capital of the Transferee Company as provided thereunder;

) cancellation of the shares of the Tranmsferor Company held by the Transferee
Company in terms of Clause 4.2.1 of this Scheme; and

(vi)  cancellation and extinguishment of the CCDs in their entirety in terms of Clause 4.2.2
of the Scheme.

Modifications to this Scheme and removal of difficulties

The Transferee Company and the Transferor Company (acting through theirrespective Boards
of Directors) may: (i) assent to any modifications or amendments to this Scheme}, which the
MCA and/or any other authorities may deem fit to direct or impose or which may otherwme be
considered necessary or desirable for settling any question or doubt or dlfﬁculty that may
arise durmg the course of sanction and/or giving effect and/or implementing this ;Scheme, or
(ii) waive any of the requirements of this Scheme, where such waiver is necessary or desirable
for seftling any question or doubt or difficulty that may arise during the course.of sanction
and/or giving effect and/or implementing this Scheme, provided such waiver is in:the interest
of Transferee Company and the Transferor Company. The Transferee Company and the
Transferor Company (acting through its respective Boards of Directors) be and are hereby
authorised to take such steps and do all acts, deeds and things as may be necessary, desirable
or proper to give effect to this Scheme and to resolve any doubts, difficulties or guestions,

«ma/
>,
‘

wgaluru

w

'hether by reason of any orders of the MCA or of any directive or orders of any other
thorities or otherwise howsoever arising out of, under or by virtue of this Scheme and/or any

.—
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5.8

5.9

5.10

3.11

5.12

5.12.1

5.12.2

5.123
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matters conceming or connected therewith.
Withdrawal of this Scheme

Notwithstanding anything else to the contrary in this Scheme, the Transferee Company and
the Transferor Company (acting through its respective Boards of Directors) shall be at liberty
to withdraw from this Scheme for any reason as they deem fit, including in case any condition
or ?lteratmn imposed by the MCA or any other authority is not acceptable tothem.

Cog,ts and Expenses

T- gosts expenses, charges, fees, taxes, duties, levies and all incidental expenses arising out

of rn;lcun'ed in: carrying out and implementing the terms and conditions or provisions of this
$chiéme and matters incidental thereto shall be borne and paid by the Transferee Company.

[:13 l

na

Bin(’ling Effect

Up n this Scheme becoming effective it shall be binding on the Transferor Company,
Transferee Company, their respective shareholders, creditors and all other stakeholders. In the
évent of any inconsistency between the provisions of this Scheme and any of the terms and
conditions of any earlier arrangement, agreement or comiract between the Transferor
Company, Transferee Company, and their shareholders, creditors and/or other stakeholders,
then the provisions of this Scheme shall prevail.

Severability

If any part of this Scheme is invalid, ruled illegal by any court / governmental authority, or
unenforceable under present or future laws, then it is the intention of the parties that such part
shall be severable from the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to become materially adverse
to any party, in which case the Transferee Company and the Transferor Company (acting
thréligh their respective Boards of Directors) shall attempt to bring about appropriate
mod1ﬁcat10n to this Scheme, as will best preserve for the parties, the benefits and obligations
of 1?5 Scheme mcludmg but not limited to such part.

ol l
Ii)e c‘]lar’ation of Dividend

i |
’}‘he !I‘ransferor Company and the Transferee Company shall be entitled to declare and pay
dividends, whether interim and/or final, to their respective sharcholders prior to the Effective
Date !
! I u :
The holders of the shares of the Transferor Company and the Transferee Company shall, save
as expressly provided otherwise in this Scheme, continue to enjoy their existing rights under
their respective Articles of Association, including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of the Transferor
Company and/or the Transferee Company to demand or claim any dividends which, subject to
the ‘provisions of the 2013 Act, as applicable, shall be entirely at the discretion of the
respective Boards of Directors of the Transferor Company and the Transferee Company, and
if applicable as per the provisions of the Asticles of Association, and the 2013 Act, as
épﬁl‘fcable, be subject to the approval of the shareholders of the Transferor Company and the

\  Transferee Company respectively.

s \ i

| !itl !
;:i

i
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5.13

5.14

5.14.1

5.14.2

5.15

5.15.1

5.15.2

5.15.3

5.154

f

H
Transfer of CCDs )

It is clarified that any transfer of CCDs of the Transferor Company to the! Transferee
Company or any third party shall not require an approval/consent/permission of the
Transferor Company, and such transfer of CCDs shall be taken on record upon occurrence of
such transfer any time prior to the Effective Date.

Interpretation

Though this Scheme shall become effective from the Effective Date, the provisions of this
Scheme shall be applicable and come into operation from the Appointed Date for Part Il of
this Scheme.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any provisions of applicable law at a later date, whether as a result of any amendment of law
or any judicial or executive interpretation or for any other reason whatsoever, the provisions
of the applicable law shall prevail. Subject to obtaining the sanction of the MCA, if NEcessary,

this Scheme shall then stand modified to the extent determined necessary to comply with the
said provisions. Such modification will, however, not affect other parts of this Scheme.
Notwithstanding the other provisions of this Scheme, the power to .make such
amendments/modifications as may become necessary, whether before or after the Effective
Date, shall, subject to obtaining the sanction of the MCA, if necessary; vest with the Board of
Directors of the Transferor Company and the Transferce Company, which power shall be
exercised reasonably in the best interests of the Transferor Company and the Transferee
Company and their respective shareholders. ;

Miscellaneous

The transfer of properties and liabilities to, and the continnance of proceedings by or against
the Transferee Company, as envisaged in Part — HII above shall not affect any transaction or
proceedings already concluded by the Transferor Company on or before Appointed Date, and
after Appointed Date till the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Company in respect thereto as done and executed on behalf of itself.

Though this Scheme shall become effective from the Effective Date, the provisions of this
Scheme shall be applicable and come into operation from the Appointed Date.

Upon this Scheme becoming effective, the resolutions, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting
and be considered as resolutions of the Transferee Company and if any such resolutmns have
any monetary limits approved under the provisions of the 2013 Act, as apphcable, or any
other applicable statutory provisions, then the said limits shall be added to the 11Im1ts if any,
under like resolutions passed by the Transferee Company and shall constitute the aggregate of
the said Limits in the Transferee Company.

Upon this Scheme becoming effective, the Transferee Company shall be entitled té operate all
bank accounts, cash and deposits relating to the Transferor Company, realise all imonies and
complete and enforce all pending contracts and transactions in respect of the Transferor
Company in the name of the Transferor Company to the extent necessary.

Upon this Scheme becoming effective, the Transfewe Company shall be entitled to occupy

et b B

g

‘,1 e transfer of the rights and obhgatxons of Transferor Company to the Transferee Company
%9 Mangainm, | under this Scheme is formally accepted by the parties concerned.
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Upon this Scheme becoming effective, the Transferee Company shall be entitled to rely on,
use and operate on the basis of all licenses, consents and approvals, in the name of Transferor
Company to the extent necessary.

/ e e
waifers f /CERTIFIED TRUE COPY
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or Mangalore Refinery & Petrochemicais Ltd.

& W THAFAR/ K B Shyam Kumar
%Y § YA/ Company Secretary
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Schedule-I ifi
Consents and approvals obtained by the Transferor Company .}

License to operate issued on 23 October 2020 for the period of one year with effect from 1
Jamuary 2021 to 31 December 2021 pursuant to the Factories Act, 1948;

Authorisation dated 23 November 2018 granted pursuant to the Hazardous & Other Wastes
(Management and Transboundary Movement) Rules, 2016;

Consent to operate dated 27 January 2017 granted pursuant to the Air (Prevention & Control of
Pollution) Act, 1981; and

Consent to operate dated 27 January 2017 granted pursuant to the Water (Prevention & Control
of Pollution) Act, 1974.

e e
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Schedule-II
Lease and license agreements of the Transferor Compamy

1. Lease agrecment dated 12 April 2012 between the Transferor Company and Mangalore SEZ
Limited; and

2. Pipeline-cum-Road Corridor Agreement dated 19 March 2016 between the Transferor
Compa,ny and Mangalore SEZ Limited;

3. t@of way agreement dated 20 January 2018 between the Transferor Company and
| Mangalore SEZ Limited; and
|
. of 4, Lcﬂeg-aof intent'ddted 22 May 2019 issued by New Mangalore Port Trust granting right of way
l I E’ ! to the Imnsfemr Company commencing from 22 January 2019 until 21 January 2029.
B !
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