
SCHEl\fE OF AMALGAMATION 

flit f.-i� (UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013}

IHH· 
1.1-..: 

BETWEEN 

ONGC MANGALORE PETROCHEMICALS LIMITED AND 

�GAµ)RE REFINERY AND PETRO�CALS LIMITED .AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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Transferor Company shall be deemed to have been amalgamated and merged into_�d with the
Transferee Company; · 

1.3.4 ''Transferee Company" has the meaning ascribed to such a term in Clause 1.1.2;: 

1.3.S "Transferor Company" has the meaning ascribed to such a tenn in Clause: 1.1.1, and 
notwithstanding anything to the contrary in this Scheme, means and includes: Ji

(i) all assets, wherever located (in.eluding 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, undertakings and rights and
benefits, including rights and benefits pertaining to any security arrangements,
receivables, claims against any third parties, guarantees (including bank and
performance guarantees), letters of credit, reversions, tenancies and- :other such
anangements or facilities;

(ii) 

(iii) 

(iv) 
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all debts, borrowings, du.ties, debentures, guarantees, assurances, cqmmitments,
obligations and liabilities (including deferred tax liabilities and con�t 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 unknowri, due or to
become due, whenever or however arising, whether provided for or not iii the books
of accounts or disclosed in the balance sheet including, without limita�911, whether
arising out of any 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, senice marks,
copyrights, patents, designs, techni€al know-how, domain natne$,: including
applications for trademarks, trade names, service marks, copyrights, �esigns 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 otherlintell�tual
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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2.3.2 Upon this Scheme becoming effective and with effect from Appointed Date, and cl;nsequent to 
transfer of the existing authorised share capital of the Transferor Company in acc�:piance with 
Clause 2.3.1, the authorised share capital of the Transferee Company of Rs. 30;!).00,000,000 
(Indian Rupees Three Thousand Crore) divided into 2,900,000,000 equity shru;i;:s 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;�00,000,000 
(Indian Rupees Three Thousand Two Hundred Crore ), and the resultant authorised share 
capital of the Transferee Company sh.all be Rs. 62,000,000,000 (Indian Rupees Six Thousand 
Two Hundred Crore) divided into 2,900,000,000 equity shares ofRs.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 t62,000,000,000 (Indian Rupees Six Thousand 
Two Hundred Crore) divided into 2,900,000,000 (Two Hundred and Ninety Crore) Equity Shares 
offJO (Indian Rupees Ten) each, 3,200,000 (I'Jiirty Two Lakh) equity shares ofll0,000 each and 
100,000,000 (]'en Crore) redeemable preference shares oj'fJO (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 suc�preferential, 
qualified or special rights, privileges and conditions as may be permissible at Jaw 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 mayfor the time 
being be provided by the Articles of Association of the Company" •� :

. .

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

"The Authorised Share Capital of the Company is t62,000,000,000 (Indian Rupees Sll Thousand 
Two Hundred Crore) divided into 2,900,000,000 (I'wo Hundred and Ninety Crore) Equity Shares 
off 10 (Indian Rupees Ten) each, 3,200,000 (l'hirty Two Lakh) equity shares ofll 0,000 each and 
100,000,000 (]'en Crore) redeemable preference shares off JO (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 detemuned 
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'' 

2.4 Alteration of the main objects 

2.4.1 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: 

2.4.2 

"(iii) Mamifacturing and marketing of all kinds of petroleum, petrochemicals� bnd similar 
products, byproducts and other speciality products, including Ethylene': � Propane, 
Naphtha, polyethylene, paraxylene, derivatives of paraxylene, benzene, derivatives of 
benzene, bio diesel, bio faels like ethanol and other similar or allied substanc.es. " 

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 
Transferee Company and that no further resolutions, whether under Sections 13 and 61 of the 
.1013 Act, any other applicable provisions of the 2013 Act or wider the Articles of 
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As�ation, shall be required to be separately passed, nor shall the Transferee Company be 
required to pay any additional registration fees, stamp duties, etc., in relation to such increase 
in its authorised share capital. 

•I 
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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 

f ii• pay $e 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 
iji properties shall, upon this Scheme becoming effective, be made and duly recorded in 
t;, · the name of the Transferee Company by the appropriate authorities pursuant to the 

; ��1 sane�� o�tbis Scheme by the MCA in accordance with the terms hereof. 

(iv1f '. all debts, liabilities, contingent liabilities, duties and obligations, whether secured or 
J l:fl 1 ! 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, du.ties 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. n 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. 

(v)" 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 pwpose 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. �<I; which are subsisting or having effect immediately before the Effective 
Date, shali ·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 ful:filled by the Transferee
Company as ifit 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 government entity, department, commission,
board, agency, bureau 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 frotn 
.Appointed Date and upon this Scheme becoming effective, by operation of law 
purswm� to·� vesting order of the MCA, be deemed to be contracts, deeds, bonds,
agreements, schemes, arrangements and other inslruments, permits, rights,
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legal right(s) upon the amalgamation of the Transferor Company, in accordance with 
the provisions of Sections 230to 232 of the 2013 Act and other provisions ofthe2013 
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 

i necessary for the implementation of this Scheme. 

(iiik1 Upon this Scheme becoming effective the Transferee Company unconditionally and
tt: irrevocably agrees and undertakes to pay, discharge and satisfy all liabilities and 

j ;� 
o�¥g��ns .pf the Trans_feror ��pany with effect from Appointed Date, in order to

! 11:I 
give effect to the foregoing prov1S1ons. 

ij�:lits of the Transferor Company and all taxes thereof or losses arising or incurred by it
reij.ting to the Transferor Company shall, for all purposes be treated as the profits, taxes or 
losses as the case may be of the Transferee Company. 

I� . ,.
: .

--�8 �J'8Iilalgamation of the Transferor Company into and with the Transferee Company is not to 

½�"'° be constmed as a sale and/or rem.oval of the assets by the Transferor Company. 
� \<-. . 
-1r k:�' � I [ Upon this Scheme becoming effective, the Transferor Company shall stand dissolved, without 91· Manga / a; .c. ..... L deed, "th b . ___ .., 
� ✓-; ,i/ any 1.wwer act or WI out emg woww.-up. 
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11q1�1<1 ir!'ff /tkl::::E COPY 
� � flq;l�i-1�1 � tl�if;fttq=;ffi � f?ies 
,o, Manga,ore Refinery & Petrochemicals Ltd. 

--·•1l'IJl''fJIR'/ KB Shyam Kumar 

1i;'q;:ft'�/ Company Secretary 
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Schedule-I H 
Consents and approvals obtained by the Transferor Company· :1 

� 
. , .

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

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

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

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

@@ 
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Schedule-II 
Lease and license agreements of the Transferor Company 

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

2. Pipeline-cum-Road Corridor Agreement dated 19 Maroh 2016 between the Transferor
Cm.np!l,lly and Mangalore SEZ Limited;
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