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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 

l:JRJA BHAWAN, 5, NELSON MANDELA ROAD, VASANT KUNJ, NEW DELHl-110 070. 

=====-------======----- -----================--------==============-======

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 Articles 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 
(hereinafter referred to as the "Scheme") in �ccordance 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 sh�re exchange report to be prepared in relation to the Scheme _as no shares are 

_ being issued under the Sc�eme. 

RESOLVED FURTHER THAT the certifica�e· provided by M/s. S�ankar & Moorthy an·d M/s. Ram Raj & 
Co., the statutory auditors of the Transferee Company to the effect that the accounting treatment under 
the Scheme i� _ in· ·conformity' with the accounting standards prescribed u�de�-Section 133 of the Act, . ,.l..,--
placed before the Board, be and is hereby approved-and taken on record. ff'"'t' ·· 
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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 convenin�
meetings of the shareholders/creditors of the Company· or if necessary to make applications for
dispensation/waiver of t�e requirement of holding of meetings and file necessary affid_avits, pleadings
and undertakings and all p�pers and docume�ts in connection with the -same; as may be di�ected by the
Compete.nt Authority to giv� effect to t�e Scheme;

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