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Dear Sir,
Sub :

Amalgamation of Indian Petrochemicals Corporation Limited with the
Company

This is further to our letter dated March 10, 2007 addressed to you on the capticned
subject. We are enclosing, a copy each of the Notice convening separate meetings of the
Equity Sharehclders, Secured Creditors (including Debenture holders) and Unsecured
Creditors alongwith the Explanatory Statement and the Scheme of Amalgamation of the
Company for perusal and records.

Thanking you,

Yours faithfully,
For Reliance Industries Limited

o PROCESSED

K. Sethuraman

APR 0 9 2007

Encl: As above.
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March 22, 2007

File No.82-3300

Securities Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
450, Fifth Street, N.Y.

Washington D.C. 20549

USA

Dear Sirs,
Pursuant to the requirement of furnishing information in connection with the

exemption under Rule 12g3-2(b), we forward herewith the following documents
filed with the domestic stock exchanges, for your information and record :-

Sr | Requirement under Letter dated Subject matter
No Listing Agreement
with domestic
Stock Exchanges
1 Clause 36 March 22, 2007 Media Release issued by

the Company in regard
to the MOU entered into
between the Company
and Rohm and Haas to
explore the joint
construction of a world-
scale acrylic-monomer
complex in Jamnagar.

Thanking you,
Yours faithfully, o !
For Reliancebln/dustﬂes Limited : : ,j ;
e [ A s
5 L _:
Assistant Vice President - T

Corporate Secretarial . P

Encl: a/a
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Reliance

Industries Limited

Regd. Office : Maker Chambers IV, 3rd Floor, 222, Nariman Point, Post Box : 11717, Mumbai - 400 021.
Gram : ‘RELCOMCOP’, Phone : 2278 5000, 2284 2384, 2284 2929, 2282 6070

March 22, 2007

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 001

Attn: Shri S. Subramanian, DCS-
CRD

Scrip Code: 500325

Fax No.2272 2037 / 2272 3719

Dear Sirs,

Sub Media Release

Telefax : 022-2204 2268, 2285 2214 Website : www.ril.com

The Manager, Listing Department
National Stock Exchange of India Ltd.
Exchange Plaza, C/1, Block G
Bandra-Kurla Complex, Bandra (East)
Mumbai 400 051

Trading Symbol: ‘RELIANCE EQ’
Fax No. 2659 8237 / 38

A Media Release issued by the Company in regard to the MOU entered into
between the Company and Rohm and Haas to explore the joint construction of
a world-scale acrylic-monomer complex in Jamnagar is attached for your

information.

Thanking you,

Yours faithfully,

For Reliance Indymegﬁmited

-—

—

Assistant Vice President
Corporate Secretarial

Encl : a/a
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Media Release Reliance

Reliance Industries Limited and Rohm and Haas complete
agreement to explore construction of an Acrylic Acid
and Esters facility in India

Will Fuel Growth of Environmentally-friendly Acrylic &
Water-based Emulsions, and Super Absorbent Polymers,
in the Indian Subcontinent

Mumbati, India and Philadelphia, USA, March 21, 2007 — Reliance Industries Limited (RIL) and Rohm
and Haas Company have entered into a Memorandum of Understanding (MOU) to explore the joint
construction of a world-scale acrylic-monomer complex in Jamnagar, India.

This proposed facility would have the capacity to make approximately 200,000 tonnes of acrylic acid and
its esters annually. While the key objective would be to serve domestic market needs, the complex could
also export acrylic acid and derivatives.

Materials from the facility are intended to serve as building blocks for environmentally advanced
products for paints and coatings, packaging adhesives, detergents, textile and construction materials. The
new facility is expected to spur development of super absorbent polymers, used primarily in the
manufacture of baby diapers.

The joint initiative involves two strong industry leaders with complementary strengths and skills. The
proposed acrylic acid plant is expected to be world-scale, be located at a site with world-class
infrastructure, and use Rohm and Haas’s leading technology.

Reliance Industries and Rohm and Haas are committed to exploring the option to collaborate in the
downstream specialty polymers and chemicals areas in the Indian subcontinent.

Reliance Industries Limited

Reliance Industries Limited (RIL) is India’s largest private sector company on all major financial
parameters with turnover of Rs 89,124 crore (US$ 20 billion), cash profit of Rs 13,174 crore (US$ 3
billion}), net profit of Rs 9,069 crore (US$ 2 billion), net worth of Rs 49,804 crore (US$ 11 billion) and
total assets of Rs 93,095 crore (USS 20.9 billion).

RIL is the first and only private sector company from India to feature since 2004 Fortune Global 500 list
of ‘World’s Largest Corporations’ and ranks amongst the world’s Top 200 companies in terms of profits.
RIL emerged in the world’s 10 most respected energy/chemicals companies and amongst the top 50
companies that create the most value for their shareholders in a global survey and research conducted by
PricewaterhouseCoopers and Financial Times in 2004. RIL also features in the Forbes Global list of
world’s 400 best big companies and in FT Global 500 list of world’s largest companies.

Corporate Communications Telephane : 2278 5568, 2278 5585
Makar Chambers IV 2278 5000
5" Floor, Nariman point Telefax  : {+91 22) 2278 5185

Mumbai 400 021, India
Internet : www.rl.com E-rnail : ged@ril.com
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Media Release Reliance

About Rohm and Haas Company:

Leading the way since 1909, Rohm and Haas is a global pioneer in the creation and development of
innovative technologies and solutions for the specialty materials industry. The company's technologies
are found in a wide range of markets including: Building and Construction, Electronics, Food and Retail,
Household and Personal Care, Industrial Process, Packaging, Paper, Transportation and Water. Qur
- innovative technologies and solutions help to improve life everyday, around the world. Based in
Philadelphia, PA, the company generated annual sales of approximately $8.2 billion in 2006." Visit
www.rohmhaas.com more information. Rohm and Haas. ... imagine the possibilities(TM)

Corporate Communications Telephone : 2278 5568, 2278 5585
Makar Chambers IV 2278 5000
§™ Floor, Nariman point Telefax  : (+91 22} 2278 5185

Mumbai 400 021, india
Internet . www.ril.com E-mail 1 ced(@ril.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 283 OF 2007

In the matter of the Companies Act, 1956;

-And-
In the matrer of Application under Sections 391 to 394 of the Companies Act,
1956;

-And-

In the matter of Reliance Industries Limited, a company incorporated under the
Companies Act, 1956, and having its registered office at 3% Floor, Maker Chambers
IV, 222, Nariman Point, Mumbai - 400 021;

-And-
I the matter of the Scheme of Amalgamarion of Indian Petrochemicals Corporation
Limited with Reliance Industries Limired.

Reliance Industries Limited, a company incorporated under the Companies Act, }
1956, and having its registered office at 34 Floor, Maker Chambers 1V, }
222, Nariman Point, Mumbai - 400 021; O Applicant Company

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS (INCLUDING
DEBENTUREHOLDERS) OF RELIANCE INDUSTRIES LIMITED
To,
The Secured Creditors (including Debentureholders) of Reliance Industries Limiced {the "Applicant Company")

TAKE NOTICE that by an Order made on the 86" day of March, 2007, in the above Company Application, the Hon'ble High Court of Judicature ar
Bombay has directed that a meeting of the Secured Creditors (including Debentureholdersy of the Applicant Company be cenvened and held ar Birla
Matushri Sabhagar, 19, Marine Lines, Mumbai - 400 020 on Saturday, the 21* day of April, 2007 at 12:00 noon, or soon after the conclusion of
the meeting of the Equity Shareholders of the Applicant Company, for the purpose of considering and, if thought fit, approving with or without
modification{s), the Scheme of Amalgamation of Indian Petrochemicals Corporation Limited with Reliance Industries Limired.

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Secured Creditors (including Debentureholders)
of the Applicant Company will be convened and held ar Birla Matushri Sabhagar, 19, Marine Lines, Mumbai - 400 020, on Saturday, the 21" day of
April, 2007 at 12:00 noon or soon after the conclusion of the meeting of the Equity Shareholders of the Applicant Company, ac which time and place
you are requested to atrend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy, provided rhat a proxy in the prescribed form, duly signed
by you, or your authorised representative, is deposited at the registered office of the Applicant Company at 3 Floor, Maker Chambers IV, 222, Nariman
Point, Mumbai- 400 021, not lacer than 48 (forty eight) hours before the said meeting,

The Hon'ble High Court of Judicature at Bombay has appointed the Hon'ble Mr. Justice B.N. Srikrishna (Retd.), in his zbsence Mr. M. L. Bhakta,
the Independent Director of the Applicant Company, and in his absence Mr. Y. P Trivedi, the Independent Director of the Applicant Company, to
be the Chairman of the said mecting.

A copy cach of the Statement under Section 393 of the Companies Act, 1956, a copy of the Scheme and a Farm of Proxy is enclosed.

Tl

Justice B.N.Srikrishna (Retd.)

Chairman appeinted for the meeting
Dated this 16™ duy of March, 2007.
Registered Office:
3™ Floor, Maker Chambers TV,
222, Nariman Point, Mumbai- 400 021,
Maharashtra
India.
Note: (1) Al alterations made in the Form of Proxy should be initialled.

Enclosed: as above.




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION
NO. 283 OF 2007

In the matter of the Companies Act, 1956;
-And-

In the matter of Sections 391 to 394 of the Companies Act, 1956;
-And-

In the matter of Reliance Industries Limited, a company incorporated
under the Companies Act, 1956, and having its registered office at 3¢
Floor, Maker Chambers [V, 222, Nariman Point, Mumbai- 400 021;

-And-

In the matter of the Scheme of Amalgamation of Indian Petrochemicals
Corporation Limited with Reliance Industries Limited.

Reliance Industries Limited, I3
a company incorporated under the }
Companies Act, 1956, and having irs }
registered office at 3* Floor, }
Maker Chambers IV, 222, Nariman Point, }

}.

Mumbai - 400 021. ..Applicant Company

EXPLANATORY STATEMENT UNDER
SECTION 393 OF THE COMPANIES ACT, 1956

1. Pursuant to the Qrder dated 16" March, 2007 passed by the
Hon'ble High Court of Judicature at Bombay, in the Company
Application referred to above, meetings of the Equity
Shareholders, Secured Creditors {including Debentureholders}
and Unsecured Crediters of the Applicant Company are being
convened for the purpose of considering and, if thoughe fit,
approving with or without modification(s), the arrangement
embodied in the Scheme of Amalgamation of Indian
Petrochemicals Corporation Limited ("IPCL" or the "Transferor
Company") with Reliance Industries Limited ("RIL" or the
"Applicant Company" or the "Transferee Company”) (the
"Scheme” or "Scheme of Amalgamation”).

2. A copy of the Scheme, setting out the terms and conditions of
the amalgamation of the Transferor Company with the Applicant
Company, which has been approved by the Board of Directors of
each of the Transferor Company and the Applicant Company at
their respective meetings held on 10™ March, 2007 is enclosed.

3. The Transferee Company was incorporated as Mynylon Limited
on 8* May, 1973 in' the Stare of Karnataka under the provisions
of the Companies Act, 1956 (the "Act"}. The name of the
Transferee Company was subsequently changed to Reliance
Textile Industries Limited on 11" March, 1977. The place of the
registered office of the Transferee Company was thereafter
changed from the State of Karnataka to the State of Maharashtra
on 2% July, 1977. The name of the Transferee Company was again
changed to Reliance Industries Limited on 27" June, 1985. The
Transferee Company has its registered office at 3™ Floor, Maker
Chambers IV, 222, Nariman Point, Mumbai- 400 021, Maharashura.

The objects for which the Transferee Company has been
established are set out in its Memorandum of Association. The
main objects are set out hereunder:

1. To carry on the business of manufacturers, dealers, agents,
factors, importers, exporters, merchants und financiers of all”
kinds of man made fibres and man made fibre yarns of all kinds,
man made fibre cords of all kinds and man made fibre fabrics of
all kinds, mixed with or withoutr mixing, materials like woolen,
cotwon, merallic or any other fibres of vegetable, mineral or
animal origin, manufacturing such man made fibres and man
made fibre products of all description and kinds with or without
mixing fibres of other ovigin as described above, by any process
using petrochemicals of all descriprion or by using vegetable or
mineral vils or products of all description required 1o produce

such muan made fibres.

2. To carry on the business of manufacturers, dealers, importers
and exporters, merchants, agents, factors and fianciers and
particwdarly manufucturers, dealers, ete. of dll rypes of petro-
chemicals like Naphta, Methane, Ethylene, Propylene, Butenes,
Naphthalene, Cyclohexane, Cyclohexanone, Benzene, Phenol,
Acetic Acid, Cellulose Acetate, Vinyl Acetates, Ammonia,
Caproluctam, Adipic Acid, Hexamethylene, Diamine Nylon,
Nylon-6, Nylon 6.6, Nylon 6.10, Nylon 6.11, Nylon 7, their
fibres, castings, mouldings, sheets, rods, etc., Ortho-xylene,
Phthalic Anhydride, Alkyd Resins, Polyester fibres and films,
mixed Xylenes, Paraxylene, Meta-xylene, Tnluene, Cumene,
Phenol, Styrene, Synthetic Rubbers, Butenes, Butadiene,
Methacrolein, Maleic Anhydride, Methacrylates, Alkyd resins,
Urea, Methanol formaldehyde, UF, PF and MF resins,
Hydrogen-cyanide, Poly-methyl Methacrylate, Acerylene, PV.C,
Polyethylene, Ethylene, dichloride Ethylene oxide, Ethyleneglycol,
Ployglvcols, Polyurethanes, Paraxylenes, Polystyrenes,
Polypropylene, Tsapropanol, Acetone, Proprylene oxide, Proprylene
ghycol, Acrvlonitrile, Acralein, Acylicesters, Acrylic Fibres, Allyl
Chloride, Epichlor-hydrin Epoxy resins and all other
petrochemical products and polymers in all their forms like resins,
fibres, sheet mouldings, castings etc.

3 To carry on the business of manufacturing, buying, selling,
exchanging, converting, altering, importing, exporting, processing,
twisting or otherwise handling or dealing in or using or advising
users in the proper use of, cotton yarn, pure silk yam, artificial
sill yarn, staple fibve and such ather fibve, fibres and fibrous
materials, or allied products, by-products, substances or
substitutes for all or any of them, or yam or yams, for textile or
other use, as may be practicable.

4. To manufacture or help in the manufacturing of any spare parts,
accessories, or anything or things required and necessary for the
above mentioned business.

The details of the authorised, issued, subscribed and paid-up
capital of the Transferee Company as on 28* February, 2007 are
set out in the Scheme of Amalgamation. The equity shares of the
Transferee Company are listed on rthe Bombay Stock Exchange
Limired and the National Stock Exchange of India Limited. The
Global Depository Receipts ("GDRs") representing the underlying
equity shares of the Transferee Company are listed on Luxembourg
Stock Exchange and traded on the PORTAL™ Market of the
United States National Association of Securities Dealers Ine
and the SEAQ} System (London Stock Exchange). The non

3




convertible debentures of the Applicant Company are listed on
the Wholesale Debt Market segment of the Narional Stock
Exchange of India Limited.

The Transferor Company was incorporated on 2™ March, 1969
in the State of Gujarar under the provisions of the Act.

The abjects for which the Transferor Company has been
established are set out in its Memorandum of Association. The
main objects are set aut hereunder:

I To carry on in Indiz und elsewhere the business of processing,
conwerting, producing, manufacturing, formulating, wsing, brying,
acquiting, importing, seoring, puckaging, selling, transporting,
distributing, exporting and disposing:

(a) Al organic and inorganic chemicals, syathetic chemicals
derived from petroleurn hyvdrocarbon elements, chemical
compounds and products of any ndture and kind
wharsnever including by-products, derivatives and
mixtures thereof,

(%) Special types of petroleum and petroleum products,
incleding specifically refinery gases, reformer gases,
naphthd, reformat, special middle distillate fractions,
residual fuel oil and slack wax.

{c)  All perrochemicals, building blacks arud devivatives thereof,
whether liguid. solid or gascous and inchuding specifically
benzene, toluene, urthe ovlene, meta ilene, bdra xylene,
cthyl benzene, ethylene, propylene, propune, ethane,
busanes, butenes, butadiene, isoprene, oxides, ghycols and
polyghycols of ethylene, proprylene and butylene, chlorinated
hydrocarbons, aliphatic and arematic alcohols, aldebydes,
ketones, acids, aromatic acid anhydrides, vinvl acetate,
vinyl chigride, acrylics, esters of ortho, meta and
terephehalic ucids.

(d)  All types of man-made and synthetic fibres, including
polyester, polyester filament yumn, polvester staple fibre,
nylon staple fibre, nylon filament vam, acrylic fibre, ravon,
grade wood pulp, viscose staple fibre, pobpropylene staple
fibre, polyvinyl ulcohol, vinyl acetdte, polypropylene
filament yam, polyethylene tevephthalate (PE.T)), blended
fibres, viscose filament yam, modal fibre, regencrated
fibves, bicomponent fibres, and all tvpes of speciality
yarns and polymers, monomers, elustomers and resins
of all types and grades and copolymer formulations and
i all forms (raw or processed or finished or otherwise)
stch as films, emulsions, fibres, yams, powder, products,
flakes, sheets, wbes, pipes, fintings, granules, laminates,
co-extrudates or as processed goods, including specifically
polyester chips, dimethyl tevephthalute (D.M.T), purified
terephthulic acid (PT.A), momo-ethylene ghycol (M.E.G.),
acrylonitrile, p-xylene, polyester, metallised films, filament
yarns, polyethylene, polypropslene, poly-styrene, poly-
vinyl chlovide, pobyvinyl ucetate, vinyl acetate, polymethyl
metacrylate, epoxy resins, alkyd resins, melamine resins,
bolycarbonates, polyamides, polyacrylonitirile, acrylics,
modacrylics, polysters such as polyethylene terephthalate
and polyethylene isuphthalate, polybutene terephthalee,
thermosetting and thermoplastic materials and

compounding agents and additives thereof.

{e)  Polymer processing chemicals of afl types and for afl
purposes and including specifically plusticisers, fillers, anti-
oxidunts, retraders and colouring chemiculs.

() Elastomers, reclaimed vicbber and synthetic rubber of afl
types, grades, forms and copolymer formulations, including
specifically polybntadiene, polvisoprene, bury! rubber,
nitrile rubber, EP vubber, speciality rubbers and including
Tubber processing chemicals such as accelerators, anti-
nxidants, retarders and fillers, synthetic rubber coated
and laminated articles,

(g Synthetic fibres and fibre intermediates of all types, grades
and formulations and including superficially polyester
fibres, polyacrlonitrile, palyvinyl acetate, polypropylene,
nylon and rayon.

(h}  Solvents of all txpes, grades and formudations, essences,
fluvours perfumery materials, surface coatings and
lacquers.

(i} Synthetic detergents and detergent intermediates of all
sypes and surface active agents and including specifically
dodecyl benzene, propylene terramer and biodegraduble

detergents.

] Pesticides, micronurrients and related intermediates of all
txpes and formulations including specifically insecticides,
pesticides, weedicides, rodenticides and fungicides.

(k) Refrigerants of all types.

(1] All types of organic heavy and inorganic heavy chemicals,
fine chemicals, including photographic chemicals and other
chemical substances of all kinds, busic, intermediaze,
finished or otherwize.

The details of the authorised, issued, subscribed and paid-up
capital of the Transferor Company as on 28" February 2007 are
set out in the Scheme of Amalgamation. The equiry shares of the
Transferor Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limited. The
GDRs representing the underlying equity shares of the Transferor
Company are listed on Luxembourg Stock Exchange and traded
on the PORTAL"™ Marker of the United States Nartional
Association of Securities Dealers Inc. The non converrible
debentures of the Transferor Compuny are listed on the Wholesale
Debt Market segment of the National Stock Exchange of India
Limited.

BACKGROUND TO THE AMALGAMATION

9.

10.

The Reliance group of companies (the "Reliance Group™ which
comptises RIL, which is its flagship company, and orher
subsidiaries and affiliate companies, is the largest business group
in India on all major financial parameters, including sales, profits,
net worth and assets.

IPCL was originally established as 2 Government of India
undertaking, with the objective of establishing a petrochemicals
company and developing the perrochemicals industry and the
petrochemicals market in India, In June 2002, the Government
of India as part of its disinvestment program divested 26% of its
equity shares in IPCL in favour of Reliance Petroinvestments




il.

Limited ("RPIL"), an associate of RIL. RPIL acquired an
additional 20% of the equity share capital of IPCL through a
cash offer in terms of the SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997 and currently holds 46.54% of
IPCL's equity share capiral.

IPCL presently operates three integrated perrochemicals
complexes in India - a naphtha based cracker complex at
Vadudara, a gas based cracker complex at Nagothane, and a gas
based cracker complex at Gandhar. The polymer business of IPCL
encompasses commodity plastic raw materials namely
Polypropylene (PP), Polyethylene (PE) and Poly Vinyl Chleride
(PVC). Further, in 2006, six polyester companies, namely Apolle
Fibres Limited, Central India Polyesters Limited, India Polyfibres
Limited, Qrissa Polyfibres Limited, Recron Synthetics Limired
atd Silvassa Industries Private Limited, were amalgamated with
IPCL pursuant ta a scheme of amalgamation under Sections 391-
394 of the Act and pursuant to the amalgamatien, IPCL has
acquired polyester units located ar Allahabad (Uttar Pradesh),
Hoshiarpur (Punjab), Barabanki {Uttar Pradesh). Dhenkanal
{Orissa), Nagpur (Maharashtra) and Silvassa (Union Territory
of Daman & Diu).

RIL, the flagship company of the Reliance Group, is one of the
India's largest private sector industrial enterprises in terms of
net turnover, total assets, net worth and net profit. RIL is engaged
in several businesses which inter alia include the production of
crude oil and pas, perroleum refining, polyester, polymers and
chemical products, praduction of textiles and such other
businesses. RIL ranks amongst the world's 1op 10 producers for

most of its products.

RATIONALE FOR THE AMALGAMATION

13.

14.

The Applicant Company and the Transferor Company are
leading private sector companies in India in the Refining &
Petrochemicals Sectors. The Applicant Company on the strength
of its position as a major player in the polyester sector has been
providing invaluable assistance in marketing the polyester
products produced by the Transferor Company subsequent to
the amalgamation of the aforementioned six polyester companies
with the Transferor Company, and ensuring supply of key raw
materials to the Transferor Company at optimum costs during
the current financial year. Further, the Applicant Company has
also facilitated the export of petrochemical products manufactured
by the Transferer Company on the strength of its strong corporate
relationship in international markets thereby significantly
improving realisations and profit margins of the Transferor
Company. The Board of Directors of the Applicant Company and
the Transferor Company believe that the amalgamated entity
will create greater value for the shareholders, than could be
delivered as separate companies. The amalgamartion will augment
the Applicant Company's status of being India's only world scale,
fully integrated, globally competitive energy company, with
operations in oil and gas exploration and production (E&P),
refining and marketing (R&M), petrochemicals and textiles.

The key determinants for success in the global energy/chemicals
sector are size, scale and integration. The proposed amalgamarion
of the Transferor Company with the Applicant Company is in
line with these global trends, to achieve size, scale, integration
and greater financial strength and flexibility, in the interests of
maximising overall shareholder value.

16.

17.

18.

The Applicant Company, as the amalgamared enriry, would also
be in a better position to achieve higher long rerm financial
returns than would be achieved by the Applicant Company and
the Transferor Company as separate entities. The Board of
Directors of the Applicant Company and the Transferor Company
believe that the amalgamation will make available manufacturing
and other assets, financial, managerial and technical resources,
persennel, capabilities, skills, expertise and technologies of both
the Appiicant Company and the Transferor Company leading to
synergistic benefirs, increased global competitiveness, cost.
reduction and efficiencies, productivicy gains, and logistics
advantages, thereby contributing to significant furure growth,

The amalgamation, and the consequent benefits as outlined
herein, will contribute to achievement of the objectives of
strengthening leadership in the industry, not only in terms of
the assers base, revenues, production volumes and market share,
but also in terms of toral shareholder return.

The Transferor Company's inherent operational sturengths, the
economies of scale and the consolidation opportunities offered
by the proposed amalgamation will contribute to the profits of
the amalgamared entity, thereby further enhancing overall
shareholder value. The shareholders of the Transferor Company
will become sharcholders of the Applicant Company, which is
the only private sector company from India to find place in the
Forrune Global 500 list of the largest corporations in the world
and will accordingly benefit.

The amalgamation of the Transferor Company with the Applicant
Company would inter alie have the following benefits:

a. Size, Scale, Integration und Financial Strength

The amalgamation will strengthen the global ranking of
the Applicant Company as one of the world's largest and
most integrated energy and petrochemicals companies, in
terms of assets, net worth, sales and profits. The
amalgamated Applicant Company will have the ability to
leverage on its large asser base, diverse range of products
and services, and vast pool of intellectual capiral, to
enhance shareholder value, The amalgamation will result
in increased financial strength and flexibility, and enhance
the ability of the Applicant Company to undertake large
projects, thereby contributing to enbhancement of future
business potential. The respective Board of Direcrors of
the Transferor Company and the Applicant Company both
believe that the integrated facilities of the amalgamated
entity, leading market share, and proprietary skill sets
and capabilities, will provide a unique competitive
advanrage for future growth opportunities.

b. Global competitiveness

The Board of Directors of the Transferor Company and
the Applicant Company believe that the integration of
the manufacturing and other facilities of the Transferor
Company and the Applicant Company will contribute to
enhanced global competitiveness for the amalgamated
entity, thereby increasing its ability to compete with its
peer group in domestic and international markers.




d.

Market leadership

The amalgamation will contribute towards strengthening
the Applicant Company's existing market leadership in all
its major products. The Applicant Company will be a major
player in the energy and perrochemical sector and the
Applicant Company's leading positions in different product
caregories woutd be brought tugether.

Industry consalidation

The various industry segments in the global market place
are undergoing a consolidation phase. The amalgamated
entity will have greater potential to effectively participate
in this process of consolidation, through its enhanced
financial strength and the increased ability to meer
competition. '

Strategic fit and site integration

The Board of Directors of the Applicant Company and the
Transferor Company considered the complementary nature
of the businesses of the Applicant Company and the
Transferor Company in rerms of their commercial strengths,
geographic profiles and site integration. The major part of
the toral asset base of the amalgamated entity will be
located in the Srate of Gujarar. This will enable the
amalgamared entity to conducr operations in the most
cost effective and efficient manner.

Synergies

The combination of upstream and downstream operations
of the Applicant Company and rthe Transferor Company
will create a unique level of integration for the
amalgamared entity, spanning the entire value chain in
the energy business. This will enable the amalgamated
entity to achieve substantial savings in costs, significantly
enhancing its earnings potential. The estimated cost
savings are expected to flow from more focused operational
efforts, rationalization, standardisation and simplification
of business pracesses, productivity improvements, improved
procurement, and the elimination of duplication.

Enhunced organizational capubilities

The Applicant Company, as the amalgamared enriry, will
benefit from improved organizational capability, arising
from the combination of people from the Applicant Company
and the Transferor Company who have the diverse skills,
talent and vast experience to compete successfully in an
increasingly competitive industry. The amalgamated entity
will also benefit from the proven leadership and management
ability of both companies in all facets of the energy and
petrochemicals business, and a consistent track record of
success in executing key strategies.

Complementary management strategies

The Applicant Company and the Transferor Company
share common fundamental management philosophies.
Both companies pursue sustainable growch within a
conservative financial framework. The two companies also
share common corporate values. These valves include
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protection of the environmenr, active supporr for the
communities where they operate, promoring diversity and
opportunity in the workforce and among business partners,
and providing sustained returns to shareholders, The
companies have a long and highly rewarding experience of
working together, and the Board of Direccors of the
Applicant Company and the Transferor Company believe
this will conrribure te a smooth integration of the
companies,

i. Other factors

The amalgamation is expected to be beneficial to the
shareholders of both, the Applicant Company and the
Transferor Company. The amalgamation will enhance
value for sharcholders of both companies through the
amalgamated entity's access to greater market resources.
The amalgamarion will enhance value for shareholders of
the Transferor Company through the resulring large asset
base and scale of operations, parricularly the Applicant
Company's operations in oil and gas and petroleum refining
which could reduce exposure to imports of feedstock, access
to the Applicant Company's strong corporare relationships
built up over decades, entry into new sectors, and access
to the vast talent pool of the Applicant Company and its
subsidiaries. The Applicant Company's shareholders will
benefic from the established petrochemicals business of
the Transferor Company.

Further, investments in the future businesses will require
addirional resources on a substantial scale. The
amalgamared entity will be better positioned to meet these
increased resource requirements. An integrated and
synergistic approach will be essential to function more
effecrively in an increasingly competitive environment.
The amalgamared entity will obrain the advantage of lower
operating costs by effective captive utilisation of products
of both companies resulting in economies in logistics and
thereby higher realisation. The amalgamation will also
reduce administrative and other operating costs of running
separate entities engaged in similar and allied fields and
permit effecrive and oprimal management and udilisation
of resources rthereby resulting in business synergies.

The Scheme was placed before the Board of Directors of the
Applicant Company and the Transferor Company on 10% March,
2007, at which time M/s. PricewaterhouseCoopers Private Limited,
Mumbai and M/s. Ernst and Young Private Limited, Mumbai
jointly recommended the share exchange ratio of 1 equity share
of the Applicant Company of Rs. [0/ fully paid up for every 5
equity shares of the Transferor Company of Rs. 10/- each fully
paid up (the "Share Exchange Ratio™) for the issue of shares to
the shareholders of the Transferor Company upon the
effectiveness of the Scheme. The Board of Directors of each of
the companies, based on and relying upon the aforesaid expert
advice came to the conclusion that the proposed Share Exchange
Ratio is fair and reasonable and decided to incorporate the same
in the Scheme which was approved by them ar their respective
meetings on 10™ March, 2007.

It is therefore proposed to amalgamate the Transferor Company
with rhe Applicant Company by transfer and vesting of the




undertaking and entire business of the Transferor Company on a
going concern basis to the Applicant Company by way of a
scheme of amalgamation under Sections 391 to 394 of the Act.

SALIENT FEATURES OF THE SCHEME

21.  The salient features of the Scheme are:-

(i)

(ii)

(iii)

(iv}

The Scheme envisages the amalgamation of the Transferor
Company with the Transferee Company pursuant to
Sections 391 10 394 and all other relevant provisions of the
Act on a going concern basis in the manner provided for in
the Scheme, and the consequent issue of equity shares by
the Transferee Company to the sharcholders of the
Transferor Company in the Share Exchange Rario.

The Scheme provides that the "Appointed Date" shall be
April 1, 2006.

The "Effective Dare” for the Scheme means the last of the
dates on which the conditions referred to in Clause 18.1
of the Scheme have been fulfilled and the Qrders of the
High Courts sanctioning the Scheme are filed with the
respective Registrar of Companies by the Transferor
Company and by the Transferee Company. Any references
in the Scheme to the date of "coming into effect of this
Scheme” or "effectiveness of this Scheme” or "Scheme
taking effect” shall mean the Effective Date.

The "Undertaking” (as defined in the Scheme) means the
whole of the undertaking and entire business of the
Transferor Company as a going concern including (without
limitation):

{a)  All the assets and properties (whether movable or
immovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or
contingent) of the Transferor Company. including,
without being limited to, plant and machinery,
equipment, buildings and strucrures, offices,
residential and other premises, capital work in
progress, furniture, fixtures, office equipment,
applinnces, accessories, power lines, depots, deposits,
all stocks, stocks of fuel, assets, investments of all
kinds (including shares, scrips, stocks, bonds,
debenture stock, units or pass through certificares),
cash balances with banks, leans, advances,
contingent rights or benefits, receivables, earnest
moneys, advinces or deposits paid by the Transferor
Company, financial assets, leases (including lease
rights), hire purchase contracts and assers, lending
contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any
guarantees, reversions, powers, municipal
permissions, tenancies in relation to the office and/
or residential properties for the employees or other
persons, guest houses, godowns, warehouses,
licenses, fixed and other assets, trade and service
names and marks, patents, copyrights, and other
intellecrual  property rights of any nature
whatsoever, rights to use and avail of telephones,
telexes, facsimile, email, interner, leased line
connecrions and installations, utilities, electricity

v)

(vi)

and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held
in trust, registrations, contracts, engagements,
arrangements of all kind, priviteges and all other
rights including sales tax deferrals, title, interests,
other benefits (including tax benefits). easements,
privileges, liberties and advantages of whatsoever
nature and wheresoever situate belonging to or in
the ownership, power or possession and in the
control of or vested in or granted in favour of ar
enjoyed by the Transferor Company or in connection
with or relating to that Transferor Company and all
other interests of whatsoever nature belonging to
or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company,
whether in India or abroad;

() All secured and unsecured debts (whether in Indian
rupees or foreign currency), liabilities (including
contingent liabilities), duties and obligations of the
Transferor Company of every kind, nature and
description whatsoever and howsoever arising,
raised or incurred or urtilised;

{c}  All agreements, rights, contracts, entitlements,
permits, licences, apprnvals. authorizations,
concessions, consents, quota rights, fuel linkages,
engagements, authorities,
allorments, security arrangements, benefits of any
guarantees, reversions, powers and all other

arrangements,

approvals of every kind, nature and description
wharsoever relating to the Transferor Company's
business activities and operations;

(d)  All intellecteal property rights, records, files,
papers, computer programmes, manuals, data,
catalogues, sales material, lists of customers and
suppliers, other customer information and all other
records and documents relating 1o the Transferor
Company's business activities and operations; and

(¢} All employees engaged in or relating to the
Transferor Company's business acrivities and
operations,

"Share Exchange Ratio" (as defined in the Scheme) means,
the ratio of 1 equity share of the face value of Rs. 10/-
(Rupees Ten only) of the Transferee Company with rights
attached thereto as mentioned in the Scheme for every 3
equity shares of the face value of Rs. 10/- (Rupees Ten
only) each credited as fully paid-up held by such equiry
shareholders or their respective heirs, executors or, as the
case may be, successors in the Transferor Company, in
which ratio the equity shares of the Transferee Company
are to be issued and allotted to the sharehelders of the
Transferor Company under the Scheme.

The Scheme also provides for the treatment of the existing
GDRs of the Transferor Company and states that the
Transferee Company shall instrucr its depository 1o issue
GDRs of the Transferee Company to the existing eligible
holders of GDRs of the Transferor Company in an




(vii)

{viii}

appropriate manner in respect of the existing GDRs of the
Transferor Company, in accordance with applicable law
and the terms of the deposit agreement entered inro
amangst the Transferee Company, the Bank of New York
and all registered halders of and beneficial owners from
time to time of the GDRs of the Transferee Company. In
the event thar the Transferee Company so determines, in
its sole discretion, it may enter into such arrangements as
it deems appropriare, to cause the equity shares atherwise
tssuable in relation to the GDRs of the Transferor Company,
or such of the equity shares otherwise issuable in relation
to the GDRs of the Transferor Company as the Transferee
Company determines would not be exempr from registration
under any applicable securities law or whose issuance will
be contrary to any applicable law, to be sold at public or
private sale, at such time and in such manner as the
Transferee Company deems necessary, and distribute the
net sale proceeds to such GDR holders of the Transferor
Company on a proportionate basis.

The Scheme also provides that the prometers of rhe
Transferee Company shall include the promoters of the
Transferor Company upon effectiveness of the Scheme
and that the shares of the said promoters may be held as
such or may be offered to the Transferee Company for
buyback and cancellation under a buyback scheme ar their
cartying cost (book value) or may be disposed off by the
said promoters in any other manner to realise the economic
value.

The Schetne also pravides for :

(a) the manner of vesting and transfer of the assets of
the Transferor Companvy in the Transferce
Company;

(b)  the transfer of contracts, deeds, bonds, agreements,
schemes, arrangements and orher instruments of
whatsoever nature relating to the Transferor
Company;

{c}  the transfer of all consents, permissions, licenses,
certificates, clearances, authorities, powers of
attorney given by, issued to or executed in favour
of the Transferor Company;

(d)  the cransfer of all debrs, labilicies, duties, and
obligations of the Transferor Company;

(e} the transfer of all suits, actions and legal procecdings
by or against the Transferor Company;

() the mannec in which the business is 10 be carried
on in trust by the Transferor Company for the benefit
of the Transferee Company till the Effective Date;

() the transfer of permanent employees engaged in
the Transferor Company ro the Transferee Company
on terms and conditions not less favourahle than
these on which they are engaged in the Teansferor
Company;

(h)  the issuance of shares by the Transferee Company
o the shareholders of the Transferor Company in
the Share Exchange Ratio and matters related
thereto;

22.

23.

24.

25.

26.

(i) the accounting treatment for rhe amalgamation in
the books of the Transferor Company and the
Transferce Company respectively; and

0] the general terms and condirions applicable to the
Scheme and other marters consequential and
integrally connected thereto.

{ix} The Scheme is conditional upon and subject ro:

(8} The Scheme being agreed to by the requisite
majority of the respective classes of members and/
or creditors of each of the Transferor Company and
of the Transferee Company as required under the
Act and the requisite orders of the High Courts
being obtained;

() Such other sanctions and approvals including
sanctions of any Governmental Aurhority, as may
be required by law in respect of the Scheme being
obtained; and

(¢}  The cerrified copies of the Orders of the High
Courts sancrioning chis Scheme being filed with
the Registrar of Companies, Gujarar and the
Regiscrar of Companies, Maharashrra.

You are requested to read the entire text of the Scheme to get
fully acquainted with the provisions thereof. The aforesaid are
only the salient features thereof.

The financial position of the Applicant Company will not be
adversely affected by the Scheme. The financial position of the
Applicant Company will continue to remain strong and it will be
able to meet and pay its debts as and when they arise. There is no
likelihood that any creditor of the Applicant Company would
lose or be prejudiced as a result of the Scheme being passed. The
latest audited accounts of the Transferor Company and the
Applicant Company indicate that both companies are in a solvent
position and the amalgamated entity, i.e. the Applicant Company,
would emerge stronger and thus be able to meet the Labilitics as
and when they arise in the ordinary course of business.

The rights and interests of the members and rthe creditors of the
Applicant Company and the Transferor Company will not be
prejudicially affected by the Scheme.

The shares to be issued by the Applicant Company in exchange
for shares of the Transferor Company which are currently subject
to a lock-in pursuant ro the amalgamarion of the aforementioned
six polyester companies with the Transferor Company under
Sections 391-394 of the Act (the "Existing Lock In"} will be
subject to a lock-in for the remainder of the period of the Existing
Lock In or such shorter period as may be permitted.

The Applicant Company has received no objection letters from
the Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited for filing the Scheme with the High
Court of Judicature at Bombay.

No investigation proceedings have been instituted or are pending
in relation to the Applicant Company under Sections 235 to 251
of the Acr.




On the Scheme being approved as per the requirements of Section
391 of the Act, the Applicant Company and the Transferor
Company will seek the sanction of the High Court of Judicature
at Bombay and the High Court of Judicature of Gujarat at
Ahmedabad respectively to the Scheme. Upen the coming into
effect of the Scheme, the Transferor Company shall stand

The directors of each of the Applicant Company and the
Transferor Company may be deemed ro be concerned and/or
interested in the Scheme only o the extent of their shareholding
in the respective companies, or to the extent the said directors
are common directors in the companies, or o the extent the said
directors are the partners, directors, members of the companies,
firms, association of persons, bodies corporate and/or beneficiary
of trusts thar held shares in any of the companies or o the extent
they may be allotted shares in the Applicant Company as a result
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dissolved, without winding up.
8.

of the Scheme.
29.

The details of the present Directors of the Applicant Company,
and their shareholding in the Applicant Company and the
Transferor Company as on 9% March, 2007 are as follows:

Name of Director Pasition Equity Shares held in
RIL IPCL
Shri Mukesh D. Ambani Chatrman &Managing Director 18,07.923
Shri Nikhil R Meswani Executive Director 121,174
Shri Hital R Meswani Executive Director §7930 -
Shri Hardev Siryh Kohli Executve Director 1155 -
Shri Raraniklal H. Ambani Director 83647 1425
ShriMansngh L. Bhakea Director 142000 60,000
Shri Yopendra R Trivedi Director 11500 1,000
Shri Dharamyir Kapur Director 6,172 -
Shri Mabesh P Modi Director 562 -
ShriS. Venkitaramanan Director -
Prof. Ashok Mista Director 114 m
Prof, Dipak C. fain Direcror -

30.  The details of the present Directors of the Transferor Company,
and their shareholding in the Applicant Company and the

Transteror Company as on 9" March, 2007 are as follows:

Name of Director Position Equity Shares held in
RIL IPCL

Shri Mukesh D. Ambani Chairman 18,07.923

Shri Nikhil R. Meswani Director 1,21,174

Shri Anand Jain Director -

Shri K. B Nanavaty Director 68 500

Shri S. K. Anand

Whole-time Director 45

Shri Lalit Bhasin Director -
Shri 8. V. Haribhakti Director -
Shri Sandeep H. Junnarkar Director 500 -
Shri R. 8. Lodha Director - -
Shri §. K. Bhardwaj Director - -
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(a) The capiral structure of the Applicant Company pre and post

amalgamation is as follows:

Pre- Post-
Amalgamation Amalgamation
Authorised Capital Rs. Crores Rs. Crores
Equity Shares 2,500 2,500
Preference Shares 500 500
Issued, Subscribed and
Paid-up Capital
Equity Shares 1,393.51 1,453.65
Note: Please refer Notes (1} and {2} 1o Clause 2.2 in che

Scheme.

(b) The pre amalgamation shareholding pattern of the Transferor
Company is as follows:

(c)

Category Percentage
Promoter and Promoter Group 47.35
Murual Funds 3.68
Financial Institutions/ Banks 242
Cenrtral Government/ State Governments 0.35
Insurance Cempanies 11.49
Foreign Instituticnal Investors 9.36
Bodies Corporate 10.18
Individuals 14.78
NRIs/ OCBs 0.29
GDRs 0.10
Total 100.00

The pre and post-amalgamation shareholding pattern of the

Applicant Company is as follows:

Category Pre- Post-
Amalgamation Amalgamation
% %
Promoter and Promoter Group 50.88 50.73
Murual Funds 248 253
Financial Institutions / Banks Q.12 0.21
Central Government /
State Government{s) Q.26 0.27
Insurance Companies 543 5.68
Foreign Institutional Investors 19.53 19.11
Bodies Corporate 4.30 4.54
Individuals 12.61 12.69
NRIs/OCBs 082 (.81
Shares held against GDRs 3.57 343
Total 100.00 100.00

Note: Please refer Notes (1} and (2} to Clause 2.2 in the Scheme.
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4.

An equity shareholder/creditor entitled ro attend and vote at
the meeting is entitled to appoint a proxy to atrend and vote
insread of him, and such proxy need not be a member /ereditor of
the Applicant Company. The instrument appeinting the proxy
should however be deposited at the registered office of the
Applicant Company not later than 48 (forty eight) hours prior to
the commencement of the meeting.

Corporate members/creditors intending 1o send their authorised
representarives o attend the meering are requested to lodge a
certified true copy of the resolution of the Board of Directors or
other governing body of the body corperate not later than 48
{forty eight) hours before commencement of the meeting,
authorising such person to attend and vote on its behalf at che
meeting.

The following documents will be open for inspection by the equity
shareholders and credirors of the Applicant Company up to one
day prior to the date of the Meeting at its registered office
between 11:00 a.m. and 1:00 p.m. on all working days, except
Saturdays:

(n)  Certified copy of the Order of the How'ble High Court of
Judicature at Bombay dated 16™ March, 2007 in the above
Company Application directing rhe convening of the
meetings of the cquity shareholders, secured creditors
(including debenture holders) and unsecured creditors of
the Applicant Company,;

()  Memerandum and Articles of Association of the Applicant
Company and the Transferor Company;

() Annual Reports of the Applicant Company and the
Transferor Company for the financial year ended 31+
March, 2006;

(d)

)

No objection letters dated 13% March, 2007, and 14 March,
2007 received by the Applicant Company respectively from
the Bombay Stock Exchange Limited and the National
Stock Exchange of India Limited;

Joinr valuation report dated 10® March, 2007 issued by
M/s. PricewaterhouseCoopers Privare Limited and
M/s. Ernst and Young Private Limited;

Scheme of Amalgamarion.

This Srarement may be treated as the Statement under Sectivn 173
and also Section 393 of the Act. A copy of the Scheme and this Staterment
may also be obrained by the equity shareholders and creditors of the
Applicant Company from the registered office of the Applicant Company

during ordinary business hours on all working days, except Saturdays.

Tkt

Justice B.N.Srikrishna (Retd.)
Chairman appointed for the meeting

Dared this 16% day of March, 2007.

Registered Office:

34 Floor,

Maker Chambers IV,
222, Nariman Point,
Mumbai- 400 021.



SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 OF
THE COMPANIES ACT, 1956

OF

Indian Petrochemicals Corporation Limited

{the "Transferor Company")
WITH

Reliance Industries Limited
(the "Transferee Company")

GENERAL

Al Description of Companies

[

Indian Petrochemicals Corporation Limited (*IPCL" or the
“Transferor Company”) is a company incorporated under
the Companies Act, 1956 having its Registered Office ar PO.
Petrochemicals, Dist. Vadodara — 391346, Gujarat. IPCL s a
leading Indian integrated manufacturer of petrochemicals
products. Its primary products are polymers, fibre
intermediates and chemicals. IPCL operates three integrated
petrochemicals complexes in India — a naphtha based cracker
complex at Vadodara; a gas based cracker complex at Dahej;
and a gas based cracker complex ar Nagothane. The polymer
business of IPCL encompasses commadity plastic raw
materials namely Polypropylene (PP), Polyethylene {PE} and
Poly Vinyl Chloride (PVC). In 2006, six pulyester companies
were amalgamated with IPCL pursuant wo a scheme of
amalgamation under Sections 391-394 of the Acr (as defined
hereinafter) and pursuant to the amalgamation, 1IPCL has
acquired polyester units located at  Alluhabad (Utear
Pradesh}, Hoshiarpur (Punjab}, Barabanki (Utrar Pradesh),
Dhenkanal (Orissa), Nagpur (Maharashtea) and Silvassa
{Univn Territory of Daman & Diu).

Reliance Industries Limited (“RIL” or the “Transferce
Company"), is a company incorporated uticler the Companies
Act, 1956 having its Registered Office at 3rd Floor, Maker
Chambers 1V, 222, Nariman Point, Mumbai- 400 021. The
Transferee Company is one of India's largest privite sector
industrial enterprises in terms of net turnover, total assets,
net worth and net profit and is a Fortune 500 company. RIL
ranks amongst the world's top 10 producers for mose of irs

_products. Over the years, R1Ls strategy has been to build

leading market share in the domestic market, pursue export
apportunities, implement vertical, forward and backward
integration and, at the same time, to achieve economies of
scale, focus on financial management and invest in
infrastructure projects.

This Scheme of Amalgamation provides for the amalgamation
of the Transferor Company with the Transferee Company
pursuant to Sections 391 to 394 and other relevane provisions
of the Act.

B. Rationale for the Scheme

The amalgamation of the Transferor Company with the Transferee

Company would inter alia have the following benefits:

(a)

(b)

(<)

(d)

(e}

{h

Greater size, scale, integration and greater financial strength
and flexibiliry for the amalgamared entity, which would result
in maximising overall shareholder value;

Strengthening leadership in the industry, not only in terms
of the assets base, revenues, product range, production
volumes and market share, but also in terms of total
shareholder return;

The synergies that exist between the two entities in terms of
the products, processes and resources can be put to the best
advaneage of all stakeholders;

The amalgamated entity will have the ability to leverage on
its large asset base, diverse range of products and services,
and vast pool of intellectual capiral, to enhance shareholder
value;

The amalgamation will result in increased financial strengeh
and flexibiliry, and enhance the abiliry of the amalgamated
entity (o undertake large projects, thereby contributing tw
enhancement of future business potential;

The integration of the manufacturing and other facilities of
IPCL and RIL will contribute to enhanced global
competitiveness for the amalgamated entity, thereby
increasing its ability to compete with its peer group in
domestic and international markets;

The amalgamared entity will benefit from improved
organizational capability and leadership, arising from the
combination of people from [PCL and RIL who have the
diverse skills, walent and vast experience to compete
successfully in an increasingly competitive industry; and

Cosrt savings are expected to flow from more focused
operational efforts, rationalization, standardisation and
simplification of business processes, productivity
improvements, improved procurement, and the elimination
of duplication.

In view of the aforesaid, the Beard of Directers of IPCL as well as
the Board of Directors of RIL have considered and proposed the
amalgamation of the entire undertaking and business of [PCL with

RIL in order to benefit the stakeholders of both companies.

Accordingly, the Board of Directors of both the companies have

formulated this Scheme of Amalgamation for the rransfer and vesting

of the entire undertaking and business of IPCL to RIL pursuant to

the provisions of Section 391 to Section 394 of the Act.

Parts of the Scheme:

This Scheme of Amalgamation is divided into the following parts:

(i)

{ii)

(iii)

Part 1 deals with definitions of the terms used in this Scheme
of Amalgamation and sets vut the share capital of the
Transferor Company and the Transferee Company;

Part 11 deals with the cransfer of the Undercaking (as
hercinafter defined) of the Transferor Company to the
Transferee Company;

Part 111 deals with the issue of new equity shares by the
Transferce Company to the equity shareholders of the
Transferor Company;
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{iv)

(v)

Part IV deals with the accounting treatmenr for the
amalgamation in the books of the Transferee Company and

dividends;

Part V deuls with the dissolution of the Transferor Company
and the general terms and conditivns applicable to this
Scheme of Amalgamation and other matters consequential
and integrally connected thereto.

PART 1

DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS

In chis Scheme, unless repugnant ro the meaning or context thereof,

the following expressions shall have the following meaning:

1.1

1.2
1.3

1.4

1.5

1.6

1.7

1.8

12

“Act” means the Companies Act, 1956 and includes any
starutory re-enactment or amendment(s) thereto, from time
to time;

“Appointed Date” means 1% April 2006;

“Effective Date” means the last of the dates on which the
conditions referred to in Clause 18.1 of this Scheme have
been fulfilled and the Orders of the High Courts sancrioning
the Scheme are filed with the respective Registrar of
Companies by the Transferor Company and by the Transferee
Company. Any references in this Scheme to the date of
“coming into effect of this Scheme” or “effectiveness of
this Scheme” or “Scheme taking effect” shall mean the
Effective Dare;

“GDRs" means Global Deposirory Receipts issued pursuant
to the issue of Foreign Currency Convertible Bands and
Ordinary Shares (Through Depository Receipt Mechanism)
Scheme, 1993 and ather applicable laws, and where relevant
shatl include the underlying equity shares relating thereto;

“Governmental Authority” means any applicable Central,
State or local Government, legistative body, regulatory or
administrative authority, agency or commission or any court,
tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral body having jurisdiction over the
territory of India;

“High Court” shall mean the High Court of Gujarat at
Ahmedabad having jurisdicrion in relation 1o the Transferor
Company and the High Court of Judicarure at Bombay having
jurisdiction in relation to the Transferee Company, as the
context may admit and shall include the National Company
Law Tribunal, if applicable; and “High Courts" shall mean
bath of them, as the context may require;

“Record Date” means the date to be fixed by the Board of
Directors of the Transferee Company or a Commirree thereof
for determining names of the equity shareholders of the
Transferor Company, who shall be entitled tw shares of the
Transferee Company upon coming into effect of this Scheme
as specified under Clause 10.2 of this Scheme;

“Scheme” or “Scheme of Amalgamation” means this
Scheme of Amalgamation as submitted to the High Courts
together with any modification{s) approved or imposed or
directed by the High Courts:

1.11

112

"Securities Act” shall mean che Securities Act of 1933, us
amended, of the Unired States of America;

“Transferee Company” or “RIL" means Reliance Industries
Limited, a public limited company incorporated under the
Acr, and having its registered office at 3rd Floor, Maker
Chambers 1V, 222, Nariman Point, Mumbai- 400 021,

“Transferor Company” or “IPCL" means Indian
Petrochemicals Corporation Limired, a public limited
company incorporated under the Act, and having its
registered office ar RO. Petrochemicals, Vadodara — 391346,

Gujarat, India;

“Underraking” shall mean the whole of the undertaking and
entire business of the Transferor Company as a going concern,
including (withour limitation):

(a)  All the assets and properties (whether movable or
immovable, rangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingent)
of the Transferor Company, including, without being
limited to, plant and machinery, equipment, buildings
and structures, offices, residential and other premises,
capital work in progress, furniture, fixrures, office
equipment, appliances, accessories, power lines,
depots, depasits, all stocks, stocks of fuel, assets,
investments of all kinds (including shares, scrips,
stocks, bonds, debencure stocks, units or pass through
certificates), cash balances with banks, leans,
advances, contingent rights or benefits, receivables,
earnest moneys, advances or deposits paid by the
Transteror Company, financial assets, [eases (including
lease rights), hire purchase contracts and assers,
lending contraces, rights and benefits under any
agreement, benefit of any security arrangements or
under any guarantees, reversions, powers, municipal
permissions, tenancies in relaton to the office and/or
residential properties for the employees or other
persons, guest houses, godowns, warchouses, licenses,
fixed and other assets, trade and service names and
marks, patents, copyrights, and other intellecrual
property rights of any nature whatsoever, rights to use
and avail of telephones, telexes, facsimile, email,
internet, leased line connections and installations,
utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or
other interest held in trust, repistrations, contracts,
engagements, arrangements of all kind, privileges and
all other rights including sales tax deferrals, title,
interests, other benefits (including tax benefits),
casements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging
to or in the ownership, power or possession and in the
control of or vested in or granted in favour of or
enjoyed by the Transferor Company or in connection
with or relating to that Transferor Company and all
other interests of whatsoever nature belonging to or
in the ownership, power, possession or rthe control of
or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company,
whether in India or abroad;




(b}  All secured and unsecured debts (whether in Indian
rupees or foreign currency), liabilities {including
contingent lisbilities}, dutics and obligations of the
Transferor Company of every kind, nature and
description whatsoever and howsoever arising, raised
or incurred or utilised;

{c) All agreements, rights, contracts, entitlements,
authorizations,
concessions, consents, quota rights, fuel linkages,

permits, licences, approvals,

engagements, arrangements, authorities, allorments,
security arrangements, benefits of any guarantees,
reversions, powers and all other approvals of every
kind, nature and description whatsoever relating to
the Transferor Company's business activities and

operations;

(d)  All intellectual property rights, records, files, papers,
computer programmes, manuals, dara, catalogues, sales
material, lists of customers and suppliers, other
customer information and all other records and
documents relaring to the Transferor Company's
business activities and operations; and

(e)  Allemployees engaged in or relating to the Transferor
Company's business activities and operations.

All terms not defined in this Scheme shall, unless repugnant
or contrary o the context or meaning thereof, have the same
meaning ascribed to them under the Act, the Securities
Contracts (Regulation) Act, 1956, the Depaositories Act, 1996
and other applicable laws, tules, regularions and byelaws, as
the case may be, or any statutory amendment(s) or
re-enactment thereof, from time to time,

SHARE CAPITAL
Transferor Company:

The authorised share capital and the issued, subscribed and paid-up
share capital of the Transferor Company as on 28" February 2007
was as under:

Rs. Rs.
Authorised Share Capiral:
(i) 40,00,00,000 Equity Shares of Rs.10/- each  400,00,00,000
{ii) 40,00,00,000 Non-Coenvertible Redeemable
Preference Shares of Rs.10/- each 400,00,00,000  800,00,00,000

Issued Share Capital:

30,30,10,937 Equity Shares of Rs. 10/- each

303,01,09,370

Subscribed and Paid-up Share Capital:

30,07,02,798 Equity Shares of Rs. 10/- ¢ach 300,70,27,980
Add: Shares Forfeited 82,72,495  301,53,00,475
2.2 Transferee Company:
The authorised, issued, subscribed and paid-up share capiral of the
Transferee Company as on 28th February 2007 was as under:
Rs. Rs.
Autherised Share Capital:
250,00,00,000 Equity Shares of Rs. 10 each 2500,00,00,000
50,00,00,000 Preference Shares of Rs. 10 each 500,00,00,000  3000,00,00,000
Issued, Subscribed and Paid up Share Capital:
139,35,08,041 Equity Shares of Rs. 10/- each
fully paid up 1393,50,80,410
Less: Calls in arrears — by others 31,27,380  1393,19,53,030

4.2.1

Notes:

1. The Transferee Company has proposed to issue, on
preferential basis, to rhe promorer and entity/entities in the
promoter group of the Transferee Company up to
12,00,00,000 warrants in accordance with the Guidelines for
Preferential Issues contained in Chaprer X1 of the Securities
and Exchange Board of India (Disclosure and Investor
Protection ) Guidelines, 2000 (the “Guidelines™), where the
warrant holders will be entitled to apply for and be allotted
one fully paid equity share of the face value of Rs.10/- each
of the Transferce Company for every warrant held by them.
Pursuant to a Notice dated 24* February 2007, the Transferee
Company has sought the approval of its members through
postal ballot in terms of Section 81(1A) and Secrion 1924
of the Act read with the Guidelines for the proposed issue of
warrants and cquity shares on conversion thereof. The posral
ballot process is underway and is expected to be completed

by the end of March, 2007.

2. The Transferee Company has reserved issuance of 6,96,75,402
equity shares of Rs. 10/- each for offering to employees under
its employee stock option scheme.

DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come into operation from the Appointed Date,
but the same shall become effective on and from the Effective Date.

PART It

TRANSFER OF UNDERTAKING
TRANSFER OF UNDERTAKING
Generally:

Upon the coming into effect of this Scheme and with effect from
the Appointed Date, the Undertaking of the Transferor Company
shall, pursuant to the sancrion of this Scheme by the High Courts
and pursuant to the provisions of Sections 391 to 394 and other
applicable provisions, if anv, of the Act, be and stand transferred to
and vested in or be deemed to have been transferred to and vested
in the Transferee Company, as a going concern without any further
act, instrument, deed, matter or thing so as to become, as and from
the Appointed Date, the underraking of the Transferee Company
by virtue of and in the manner provided in this Scheme.

Transfer of Assets:

Without prejudice to the generality of Clause 4.1 above, upon the
coming into effect of this Scheme and with effect from the Appointed
Date:

() All the assets and properties comprised in the Undertaking
of whatsoever nature and whercsoever situate, shall, under
the provisions of Sections 391 to 394 and all other applicable
provisions, if any, of the Act, without any further acr or deed,
be and stand transferred to and vested in the Transferee
Company or be deemed to be transferred to and vested in
the Transferee Company as a going concern so as to become,
as and from the Appointed Date, the assets and properries of
the Transferee Company.

(b)  Withourt prejudice to the provisions of sub-clause (a) above
in respect of such of the assets and properties of the Transferor
Company, as are movable in nature or incorporeal property
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or are otherwise capable of rransfer by manual delivery or by
endorsement andfor delivery, the same shall be so transferred
by the Transferor Company and shall, upon such cransfer,
become the assets and properties of the Transferee Company
as an integral part of the Undertaking, without requiring any
deed or instrument or conveyance for the same.

{c)  In respect of movables other than those dealt with in sub-

clause (b} above including sundry debtors, receivables, bills,
credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits with any
Government, quasi government, local or other authority or
bedy or with any company or other person, the same shall on
and from the Appointed Date stand cransferred to and vested
in the Transferee Company without any notice or other
intimation to the debtors (although the Transferee Company
may if it so deens appropriate, give notice in such form as it
may deem fic and proper, to each person, debtor, ar depositee,
as the case may be, that the said debr, loan, advance, balance
or deposic stand transferred and vested in the Transferee
Company).

) All the licenses, permits, quotas, approvals, permissions,

registrations, tncentives, sales tax deferrals and benefics,
subsidies, concessions, grunts, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges
enjoyed or conferred upen or held or availed of by the
Transferor Company and all rights and benefits that have
accrued or which may aecrue 1o the Transferor Company,
whether before or after the Appointed Date, shall, under the
provisions of Sections 391 to 394 of the Act and all other
applicable provisions, if any, without any further act,
inscrument or deed, cost or charge be and stand transferred
to and vest in or be deemed to be transferred o and vested
in and be available to the Transferee Company so as te become
as and from the Appointed Date licenses, permits, quoras,
approvals, permissions, registrations, incentives, sales tax
deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other
benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms

and condirinns.

4.2.2  All assets and propertics of the Transferor Company as on the

i4

Appointed Date, whether or not included in the books of the
Transferor Company, and all assets and properties, which are
acquired by the Transferor Company on or after the Appointed Date
bur prior to the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferee Company, and
shall under the provisions of Sections 391 to 394 and all other
applicable provisions if any of the Acr, withour any further act,
instrument or deed, be and stand transferred 1o and vested in and
be deemed to have been transferred to and vested in the Transferee
Company upon the coming into effect of this Scheme pursuant w
the provisions of Sections 391 to 394 of the Act, provided however
that no onerous asset shall have been acquired by the Transferor
Company after the Appointed Date without the prior written
consent of the Transferee Company.

4.3
4.3.]

4.3.2

433

4.35

Transfer of Liabilities:

Upon the coming into effect of this Scheme and with effect from
the Appointed Date all liabilities relating to and comprised in the
Underiaking including all secured and unsecured debts (whether
in Indian rupees or foreign currency), liabilities {including
contingent linbilities), duries and obligations and undertakings of
the Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or urilised for
its business activities and operations along with any charge,
encumbrance, lien or security thereon (herein referred o as the
“Liabilities”) shall, pursuant to the sanction of this Scheme by the
High Coures and under the provisions of Sections 391 to 394 and
other applicable provisions, if any, of the Acr, withour any further
act, instrument, deed, marrer or thing, be rransferred to and vested
in or be deemed to have been rransferred to and vested in the
Transferee Company, and the same shall be assumed by the
Transferee Company to the extent they are outstanding on the
Effective Date so as to become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company and the
Transferce Company shall meet, discharge and satisfy the same and
further it shall not he necessary to obtain the consent of any third
pasty or other persan who is a party to any contract or arrangement
by virtue of which such Liabilities have arisen in order to give effect
to the provisions of this Clause.

All debts, liabilities, duties and obligations of the Transferor
Company shall, as on the Appointed Date, whether or not provided
in the books of the Transferor Company, and all debrs and loans
raised and used, and duties, liabilities and obligations incurred or
which arise or accrue to the Transferor Company on or after the
Appointed Date till the Effective Dare shall be deemed to be and
shall become the debts, loans raised and used, duties, liabilities and
obligations incurred by the Transferee Company by virtue of this
Scheme.

Where any such debts, liabilities, duties and obligations of the
Transferor Company as on the Appoinred Date have been discharged
by the Transferor Company after the Appointed Date and prior to
the Effective Dave, such discharge shall be deemed to be for and on
account of the Transferee Company.

Allloans raised and utilised and all liabilities, duties and obligations
incurred or undertaken by the Transferor Company after the
Appointed Date and prior w the Effective Date shall be deemed o
have been raised, used, incurred or undertaken for and on behalf
of the Transferee Company and to the extent they are outstanding
on the Effecrive Date, shall, upon the coming into effect of this
Scheme and under the provisions of Sections 391 to 394 of the
Act, withour any further act, instrument or deed be and stand
transferred to or vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become the loans
and liabilities, duties and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

Loans, advances and other obligations (including any guarantees,
leseers of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingent liability in whatever
form), if any, due or which may at any time in future become due
beoween the Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be
no liability in that behalf on any party and the appropriate effect




4.4
4.4.1

4.4.2

4.4.3

4.4.4

shall be given in che books of accounts and records of the Transferce
Company. Itis hereby clarified that there will be no accrual of interest
or other charges in respect of any such inter-company loans,
advances and other obligations with effect from the Appointed Date.

Without prejudice to the foregoing provisions of this Clause 4.3:

(i) All debencures, bonds, notes or other debt securiries, if any,
of the Transferor Company relating to the Liabilities
comprised in the Undercaking, {hereinafrer referred ro as
the “Debt Securities”) shall, under the provisions of Sections
391 to 394 and other relevant provisions of the Act, without
any further acr, instrument or deed, become the Debt
Securities of the Transferee Company on the same terms and
conditions and all rights, powers, duties and ebligations in
relation therero shall be and stand transferred to and vested
in or be deemed to have been transterred to and vested in
and shall be exercised by or against the Transferee Company
to the same extent as if it were the Transferor Company in
respect of the Debr Securities so transferred and vested.

(i} Any Debrt Securities issued by the Transferor Company and
held by the Transferee Company shall, unless sold or
rransferred by the Transferee Company at any time prior to
the Effective Date, stand cancelled as on the Effective Date
and be of na effecr and the Transferor Company shall have
no further obligation in thar behalf.

Encumbrances:

The rransfer and vesting of the assets comprised in the Underraking
to and in the Transferee Company under Clause 4.1 and Clause 4.2
of this Scheme shall be subject to the mortgages and charges, if any,
affecting the same as hereinafter provided.

All the existing securities, mortgages, charges, encumbrances or liens
{the “Encumbrances”), if any, created by the Transferor Company
after the Appointed Date, in terms of this Scheme, over the assets
comprised in the Undertaking or any part thereof transferred to the
Transferee Company by virtue of this Scheme and in so far as such
Encumbrances secure or refate to Liabilities of the Transferor
Company, the same shall, after the Effective Date, continue to relate
and attach to such assets or any part thereof ro which they are related
or attached prior to the Effective Date and us are transferred to the
Transferee Company, and such Encumbrances shall not relare or
attach to any of the other assets of thar Transferee Company.
Provided however that no Encumbrances shall have been created
by the Transferor Company aver its assets after the Appointed Date
without the prior written consent of the Transferee Company.

The existing Encumbrances over the assets and properties of the
Transferee Company or any part thereof which relare to the liabilities
and obligations of the Transferee Company prior to the Effective
Date shall continue to relate to such assets and properties and shall

“not extend or artach to any of the assets and properties of the

Transferor Company transferred ro and vested in the Transferee
Company by virtue of this Scheme.

Any reference in any security documents or arrangements {to which
the Transferor Company is a party) to the Transferor Company and
its assets and properties, shall be construed as a ceference to the
Transferee Company and the assers and praperties of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the

4.4.5

4.4.6

4.4.1

4.5

Transferor Company and the Transferee Company may execute any
instruments or documents or do all rhe acts and deeds as may be
considered appropriate, including the filing of necessary particulars
and/or modification(s} of charge, with the Registrar of Companies
to give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company
alone shall be liable to perform all obligations in respect of the
liabilities, which have been transferred to it in terms of the Scheme.

[t is expressly provided that, save as herein provided, no other term
or condition of the liabilities rransferred to the Transferece Company
is modified by virtue of this Scheme except to the extent that such
amendment is required by statutorily or by necessary implication.

The provisions of this Clause 4.4 shall operate in accordance with
the terms of the Scheme, notwithstanding anything to the conrrary
contained in any instrument, deed or writing or the terms of sanction
or issue or any security document; all of which instruments, deeds
or writings shall stand modified and/or superseded by the foregoing
provisions.

Inter - se Transactions:

Without prejudice ro the provisions of Clauses 4.1 to 4.4, with effect
frem the Appointed Date, all inter-party transactions between the
Transteror Company and the Transferee Company shall be
considered as intra-party transactions for all purposes from the
Appointed Date,

CONTRACTS, DEEDS, ETC.

{a)  Upon the coming into effect of this Scheme and subject to
the provisions of this Scheme, all cantracts, deeds, bonds,
agreements, schemes, arrangements, assurances and other
instruments of whatssever nature to which the Transferor
Company is a party or to the benefit of which the Transferer
Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall continue
in full force and effect on or against or in favour of, as the
case may be, the Transferee Company and may be enforced
as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a parey or
beneficiary or obligee thereto or thercunder.

(b)  Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Undertaking
occurs by virtue of this Scheme icself, the Transferee Company
may, at any time after rthe coming into effect of this Scheme
in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such
deeds (including deeds of adherence), confirmations or other
writings or arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or
any writings as may be necessary in order to give formal effect
to the provisions of this Scheme. The Transferee Company
shall, under the provisions 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
formalities or compliances referred to above on the parr of
the Transferor Company to be carried out or performed.

{© For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that upon the coming
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into effect of this Scheme, all consents, permissions, licences,
certificates, clearances, authorities, powers of attorney given
by, tssued to or executed in favour of the Transferor Company
shall stand rransferred to the Transferee Company, as if the
same were originally given by, issued to or execured in favour
of the Transferee Company, and the Transferee Company shall
be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefits under the same shall
be avalable to the Transferee Company. The Transferee
Company shall receive relevanr approvals from the concerned
Governmental Authorities as may be necessary in this behalf.

6. LEGAL PROCEEDINGS

On and from the Appointed Date, alt suirts, actions and legal

proceedings by or against the Transferor Company pending and/or

arising on or before the Effective Date shall be continued and/or

enforced as desired by the Transteree Company and on and from

the Effective Date, shall be continued and/or enforced by or against

the Transferee Company as effectually and in the same manner and

to the same extent as if the same had been instituted and/or pending

and/or arising by or against the Transferee Company.

7. CONDUCT OF BUSINESS

7.1 With effect from the Appointed Dare and up to and including the
Effective Date:

(a}

{b)

{0

(@

The Transferor Company shall carry on and shall be deemed
to have carried on all its business and acrivities as hitherto
and shall hold and stand possessed of and shall be deemed to
have held and stood possessed of the Undertaking on account
of, and for the benefit of and in trust for, the Transferee
Company.

All che profits or incomes accruing or arising to the Transferor
Company, and all expenditure or losses arising or incurred
(including all taxes, if any, paid or accruing in respect of any
profits and income) by the Transferor Company shall, for all
purposes, be treated and be deemed to be and accrue as the
profits or incomes or as the case may be, expenditure or losses
(including raxes) of the Transferee Company.

All taxes (including income tax, sales tax, excise duty, customs
duty, service tax, VAT, ctc.) paid or payable by the Transferor
Company in respect of the operations and/or the profits of
the business before the Appointed Date, shall be on account
of the Transferor Company and, insofar as it relates to the
tax payment (including, withour limiration, sales tax, excise
duty, custom dury, income rax, service tax, VAT, etc.),
whether by way of deduction at source, advance tax or
otherwise howsoever, by the Transferor Company in reépect
of the profits or activities or operation of the business after
the Appointed Dare, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and,
shall, in all proceedings, be dealt with accordingly.

Any of the rights, powers, authorittes and privileges attached
or related or pertaining to and exercised by or available to
the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of
and as agent for the Transferee Company. Similarly, any of
the obligations, duties and commitments artached, relared
or pertaining to the Undertaking that have been undertaken

7.2

8.1

or discharged by the Transferor Company shall be deemed to
have been undertaken or discharged for and on behalf of and
as agent for the Transferee Company.

With effect from the first of the dates of filing of this Scheme with
the High Courts and up to and including the Effective Date:

(a)

b

()

The Transferor Company shall preserve and carry on its
business and activities with reasonable diligence and business
prudence and shall nor undertake any additicnal financial
commitments of any nature whatsoever, borrow any amounts
nor incur any other Eabilities or expenditure, issue any
addirional guarantees, indemnities, letters of comfort or
commitments either for itself or on behalf of its subsidiaries
of group companies or any third party or sell, rransfer, alienate,
charge, mortgage or encumber or deal with the Undersaking
ot any part thereof save and except in each case in the
following circumstances:

(i) if the same is in its ordinary course of business as
carried on by it as on the date of filing this Scheme
with the High Courts; or

{ii) if the same is permitted by this Scheme; or

{ii)  if written consent of the Transferee Company has been
obtained.

The Transferor Company shail not take, enter into, perform
or undertake, as applicable (i) any material decision in relation
to its business and affairs and operations (i) any agreement
or transaction {other than an agreement or transaction in
the ordinary course of the Transferor Company's business);
and (iii} such other martters as the Transferee Company may
notify from time to time; without the prior written consent
of the Transferee Company.

Without prejudice to the gencrality of Clause (b} above, the
Transferor Company shall not make any change in its capital
structure, whether by way of increase (by issue of equity shares
on a rights basis, hanus shares) decrease, reduction,
reclassification, sub-division or consolidation, re-
organisation, or in any other manner which may, in any way,
affect the Share Exchange Ratio (as provided in Clause 10.2
below), except under any of the following circumsrances:

(i) by mutual consent of the respecrive Board/Commirtec
of Ditectors of the Transferor Company and of the
Transferee Company; or

(ii}  as may be permitted under this Scheme.

EMPLOYEES

Upon the coming inro effect of this Scheme:

(a)

All the permanent employees of the Transferor Company who
are in employment as on the Effective Date shall become rhe
employees of the Transferee Company with effect from the
Effective Date without any break or interruption in service
and on terms and conditions as to employment and
remuneration not less favourable than those on which they
are engaged or employed by the Transferor Company. Ir is
clarified that the employees of the Transferor Company who
become employees of the Transferee Company by virtue of
this Scheme, shall not be enritled to the employment policies




8.2

101

10.2

and shall not be entitled to avail of any schenies and benefits
that may be applicable and available to any of the emplovees
of the Transferee Company (including the benefits of or under
any Employee Stock Option Schemes applicable to or
covering all or any of the employees of the Transferce
Company), unless otherwise determined by the Transferee
Company. The Transferee Company undertakes ta continue
to abide by any agreement/settlement, if any, entered into by

the Transferor Company with any union/employee of the

Transferor Company.

(b)  The existing provident fund, gratuity fund and pension and/
or superannuation fund or trusts or retirement funds or
benefits created by the Transferor Company or any other
special funds created or existing for the benefit of che
concerned employees of the Transteror Company (collectively
referred to as the “Funds”) and the investments made our of
such Funds shall, ac an appropriate stage, be transferred to
the Transferee Company te be held for the benefit of the
concerned employees. The Funds shall, subject to the
necessary approvals and permission and at the discretion of
the Transferee Company, either be continued as separate
funds of the Transferee Company for the benefir of the
employees of the Transferor Company or be transferred to
and merged with other similar funds of the Transferee
Company. In the event that the Transferee Company does
not have its own fund with respect to any such Funds, che
Transferee Company may, subject to necessary approvals and
permissions, continue to maintain the existing Funds
separately and contribute thereto, until such time as the
Transferee Company creates its own funds at which time the
Funds and the investments and contributions pertaining to
the employees of the Transferor Conpany shall be rransferred
to such funds of the Transferee Company.

With effect from the first of the dares of filing of this Scheme with
the High Courts and up to and including the Effective Date the
Transferor Company shall not vary or modify the terms and
conditions of employment of any of its employees, except with the
written consent of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the mransfer and vesting of the
Undertaking of the Transferor Company under Clause 4 of this
Scheme shall nor affect any transactions or proceedings already
concluded by the Transferor Company on or before the Appointed
Date or after the Appointed Date till the Effective Date, to the end
and inrent that the Transferee Company accepts and adopts all acts,
deeds and Ehings made, done and executed by the Transferor
Company as alts, deeds and things made, done and executed by or
on behalf of the Transferee Company.

PART 1INl

ISSUE OF EQUITY SHARES BY
TRANSFEREE COMPANY

The provisions of this Part Il shall operare notwirhstanding anything
to the contrary in any other instrument, deed or writing.

Issue of new equity shares by Transferee Company

Upon the coming into effect of this Scheme and in consideration of

10.3

the transfer and vesting of the Undertaking of the Transferor
Company in the Transferee Company in terms of this Scheme, the
Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of the
Transferor Company, whose names are registered in the Register of
Members of the Transferor Company on the Record Date {to be
fixed by the Board of Directors of the Transferee Company or a
Committee of such Board of Direcrors) or his /her/its heirs, executors
or, as the case may be, successors, equity shares of Rs. 10/- (Rupees
Ten enly) each, credited as fully paid up of the Transferee Company,
in the ratio of 1 equity share of the face value of Rs. 10/ (Rupees
Ten only) of the Transferee Company with rights attached thereto
as mentioned in this Scheme for every 5 equity shares of the face
value of Rs. 10/- (Rupecs Ten only) each credited as fully paid-up
held by such equity shareholders or their respective heirs, executors
or, as the case may be, successors in the Transferor Company.

The ratio in which equity shares of the Transferee Company are to
be issued and allotted to the shareholders of the Transferor Company
is herein referred to as the “Share Exchange Ratio”.

Issue of new GDRs

{a)  Upon the coming into effect of this Scheme, and the issue of
shares in the Share Exchange Ratio by the Transferee
Company pursuant to the provisions of this Scheme, the
Transferee Company shall instruct its deposirory (cthe
“Transferee Depository™) to issue GDRs of the Transferee
Company to the existing eligible holders of GDRs of the
Transferor Company in an appropriate manner in respect of
the existing GDRs of the Transferor Company, in accordance
with applicable law and the terms of the deposit agreement
entered into amongst the Transferee Company, the Bank of
New York and sll registered holders of and bereficial owners
from time to time of the GDRs of the Transferee Company
(the “Deposit Agreement”}. The Transferor Company shall
issue necessary instructions to its depository {the “Transferor
Depository™) and the Transferee Company, the Transteree
Depository, the Transferor Company and the Transferor
Depository shall enter into such further documents as may
be necessary and appropriate in this behalf, which shall
contain all detailed terms and conditions of such issue.

{(b)  The Transferee Company and the Transferor Company shall
take all such steps and do all such acts, deeds and things as
may be necessary for the issue of GDRs pursuant to sub-clause
(a) above, and for listing the GDRs on che Luxembsourg Srock
Exchange.

()  The GDRs issued to the existing eligible GDR holders of the
Transferor Company pursuant to this Clause 10.3 shall be
similar in all material respects with the existing GDRs of the
Transferee Company.

(d) Notwithstanding the foregoing, in the event that the
Transferee Company so determines, in its sole discrerion, it
may enter into such arrangements as it deems appropriate to
cause the equity shares otherwise issuable in refation co the
GDRs of the Transferor Company, or such of the equity shares
otherwise issuable in relation to the GDRs of the Transferor
Company as the Transferee Company determines would not
be exempt from registration under any applicable securities
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law or whose issuance may be contrary to any applicable law,
to be sold at public or private sale, a1 such time and in such
manner as the Transferee Company deems necessary, and
distribute the net sale proceeds to such GDR helders of the
Transferor Company on a proportionarte basis. The Transferee
Company, the Transferee Depository, the Transferor Company
and the Transferor Depository shall enter into such fucther
documents and arrangements as may be necessary and
appropriate i this behalf.

The equity shares issued pursuant to this Scheme in relation
to the existing eligible GDR holders of the Transferor
Company will not be registered under the Securities Acr in
reliance upon the exemption from registration contained in
Section 3 (a}{10) of the Securities Act. The approval of the
High Courts will be the basis for such exemption. The
Transferor Company and the Transferee Company shall take
all such steps and do all such acts, deeds and chings as may
be necessary to give effect to this sub-clause {e).

If, on account of the Share Exchange Rario, fractional GDRs
of the Transferee Company have to be issued, then, in
accordance with Section 4.03 of the Deposic Agreement, in
lieu of delivering receipts for fracrional GORs the Transferee
Depository may, in its discretion, sell the shares represented
by the aggregate of such fractions, at pubiic or privace sale, at
such place or places and ar such price or prices as it may
deem proper, and distribure the net proceeds of any such sale
in accerdance with the terms of the Deposit Agreement.

10.4 Increase in issued, subscribed and paid-up capital of Transferee

Company

{a)

(b)

Upon the Scheme becoming effective, the issued, subscribed
and paid-up capital of the Transferee Company shall scand
suirably increased consequent upon the issuance of new equity
shares in accordance with Clause 10.2 above.

Itis clarified that no Special Resolution under Section 81 (1 A)
of the Act shall be required to be passed by the Transferee
Company separately in a general meeting for issue of shares
w the shareholders of the Transferor Company under this
Scheme and on the members of the Transferee Company
approving this Scheme, it shall be deemed that they have
given their consent to rhe issue of equity shares of the
Transferee Company to the shareholders of the Transferor
Company in the Share Exchange Raric.

10.5 General provisions:
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Issue of Shares in dematerialized/physical form:

(a)  Inso far as the issue of new equity shares pursuant to
Clause 10.2 above is concerned, each of the
sharehotders of the Transferor Company holding shares
in physical form shall have the option, exercisable by
notice in writing by them to the Transferee Company
on or before the Record Date, to receive, the new
equiry shares of the Transferee Company eicher in
certificate form or in dematerialised form, in lieu of
their shares in the Transferor Company in accordance
with the terms hereof. In the event that such notice
has not been received by the Transferee Company in
respect of any of the members of the Transferor

Company, the shares of the Transferee Company shall
be issued to such members in physical form. Those of
the members of the Transferor Company who exercise
the option to receive the shares in demarerialised form
shall be required 1o have an account with a depository
participant and shall provide decails thereof and such
other confirmations as may be required in the notice
provided by such shareholder 10 the Transferce
Company. It is only thereupon that the Transferee
Company shall issue and directly credit the demat/
dematerialised securities account of such member with
the new equity shares of the Transferee Company. The
share certificates representing the equity shares of the
Transferor Company (including equity shares
underlying the GDRs) shall stand automatically and
irrevocably cancelled on the issue of new equity by
the Transferee Company in terms of Clause 10.2 above.

(b}  Each of the members of the Transferor Company
holding shares of the Transferor Company in
demarterialised form shall have the option, exercisable
by notice in writing by them to the Transferee
Company on or before rhe Record Date, to receive,
the new equity shares of the Transferee Company
either in certificate form or in demateriatised form, in
lieu of their shares in the Transferor Company in
accordance with the rerms hereof. In the event that
such notice has not been received by the Transferee
Company in respect of any of the members of the
Transferor Cempany, the shares of the Transferee
Company shall be issued to such members in
dematerialised form as per the records maintained by
the National Securities Depository Limited and/or
Central Depository Services (India) Limited on the
Record Date in terms of Clause 10.2 above.

Pending share transfers, etc.:

(a)  Inthe event of there being any pending share transfers,
whether lodged or outstanding, of any shareholder of
the Transferor Camipany, the Board of Directors of the
Transferee Company or any Committee thereof shall
be empowered in appropriate cases, prior to or even
subsequent to the Record Date, to effectuate such a
transfer as if such changes in the registered holder were
operative as on the Record Date, in order to remove
any difficulties arising to the transferor or transferee
of equity shares in the Transferor Company, after the
effectiveness of this Scheme;

(h)  The new equity shares to be issued by the Transferee
Company pursuant to this Scheme in respect of any
equity shares of the Transferor Company which are
held in abeyance under the provisions of Section 200A
of the Act or otherwise shall pending allotment or
settlement of dispute by arder of Court or otherwise,
be held in abeyance by the Transferee Company.

New Equity Shares subject to same terms:

{a)  The new equity shares issued and allotred by the
Transferce Company in terms of this Scheme shall be

subject to the provisions of the Memorandum and




(iv}

()

Articles of Association of the Transferee Company and
shall inter-se rank pari passu in all respects with the
then existing equity shares of the Transferee Company,
including in respect of dividend, if any, thar may bhe
declared by the Transferee Company on or after the
Effective Date;

(b}  The new cquity shares of the Transferee Company
tssued in terms of Clause 10.2 of this Scheme will be
listed and/or admirted o trading on the Bombay Stock
Exchange Limited and National Stock Exchange of
India Limited where the shares of the Transferce
Company are listed and/or admirted o trading. The
Transferee Company shall enter into such
arrangements and give such confirmations and/or
underakings as may be necessary in accordance with
the applicable laws or regulations for complying with
the formalities of the said Stock Exchanges. The
promoters of the Transferee Company shall include
the promoters of the Transferor Company upon
effectiveness of the Scheme. The shares of the said
promoters may be held as such or may be offered 1o
the Transferee Company for buyback and cancellation
under a buyback scheme at their carrying cost (book
value) or may be disposed off by the said promoters in
any other manner to realise the economic value,

Obtaining of approvals:

For the purpose of issue of equity shares 1o the shareholders
of the Transferor Company, the Transferee Company shall, if
and 1o the extent required, apply for and obtain the required
statutory approvals and other concerned regulatery
authorities for the issue and allotment by the Transferce
Company of such equity shares.

Fractional Entitlement:

No fractional certificates shall be issued by the Transferee
Company in respect of the fractional entitlements, if any, to
which the shareholders of the Transferor Company are
emtitled on the isspe and allotment of equiry shares by the
Trunsferee Company in accordance with this Scheme. The
Baoard of Directors/Committee of Directors of the Transferee
Company shall instead consolidate all such fracrional
entitiements to which the sharcholders of the Transferor
Company may be entitled on issue and allotment of the equity
shares of the Transferee Company as aferesaid and shall,
without any further application, act, instrument or deed, issue
and allot such fractional enritlemenss directly to an individual
trustee or a board of trustees or a corporate rrustee (the
“Trustee"), who shall hold such fractional entitlements with
all additions or accretions thereto in trust for the benefit of
the respective shareholders to whom they belong and their
respective heirs, executors, administrators or successors for
the specific purpose of selling such fractional entitlements in
the marker at such price or prices and ar such time or times
as the trustee may in its sole discretion decide and pay to the
Trunsferee Company the net sale proceeds thereof and any
additions and accretions, whereupon the Transferee Company
shall, subject to withholding tax, if any, distributq such sale
proceeds to the concerned shareholders of the Transferor

11.
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12.2

Company in proportion to their respective fractional
entitlements,

{vi} Exemption From Registration:

The equity shares issued pursuant o this Scheme will not be
registered under the Securities Act in reliance upon the
exemption from registration contained in Section 3{a) (1)
of the Securities Act. The approval of the High Courts will
be 1he basis for such exemption. The Transferor Company
and the Transferee Company shall take all such steps and do
all such acts, deeds and things as may be necessary o give
effect to this sub-clause (vi).

PART IV

ACCOUNTING TREATMENT AND
DIVIDENDS

ACCOUNTING TREATMENT

(a)  Upon the coming into effect of this Scheme and with effect
from the Appointed Date, for the purpose of accounting for
and dealing with the value of the assets and liabiliries in the
books of the Transferce Company, the fair value of the assets
and liabilities shall be determined as of the Appointed Date
and accounted appropriately as may be decided by the Board
of Direcrors of the Transferee Company.

(b)  As considered appropriate for the purpose of reflecting the
fair value of assets and liabilities of the Transferor Company
and the Transferee Company in the books of the Transferee
Company on the Appointed Date, suirable effect may be given
including, but not restricted to, elimination of inter-company
transactions and balances berween the Transferor Company
and the Transferce Company and/or application of uniform
accounting policies and methods.

{c)  The aggregate excess or deficit of value of the net assers of
the Transferor Company (determined as per sub-clause (o)
above), the net effect of the adjustments (referved in sub-
clause (b) above) and costs, charges, stamp dury and expenses
in connection with the Scheme, over the paid-up value of
the shares to be issued and allotted to the shareholders of
the Transferor Company pursuant to this Scheme shall be
transferred by the Transferee Company to its Securities
Premium Account.

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified thar nothing in this
Scheme shall prevent the Transferee Company from declaring and
paying dividends, whether interim or final, to its equity shareholders
as on the respective record date for the purpose of dividend and the
shareholders of the Transferor Company shall not be enditled to
dividends, if any, declared by the Transferee Company prior to the
Effective Date. On and from the earlier of the dates of filing this
Scheme with the High Courts and until the Effective Dare, the
Transferor Company shall declare a dividend only after pricr
consultation with the Transferee Company.

Until the coming into effect of this Scheme, the holders of equity
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 Arricles of
Association,
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12.3

It is clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only
and shall not be deemed 1o confer any right on any member of the
Transferor Company and/for the Transferee Company 1o demand or
claim any dividends which, subject to the provisions of the Act,
shall be entitely at the discretion of the respective Boards of Directors
of the Transferor Company and the Transferee Company and subject,
wherever necessary, to the approval of the shareholders of the
Transferor Company and the Transferce Company, respectively.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND

13.

14,

15.
15.1
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GENERAL TERMS AND CONDITIONS
DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effect of this Scheme, the Transferor Company
shall stand dissolved without winding-up.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme the resolutions, if any,
of the Transferor Company, which are valid and subsisting ob the
Effective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions
of the Acr, or any other applicable statutory provisions, then the
said limits shall be added to the limits, if any, under like resolutions
passed by the Transferee Company and shall constitute the aggregate
of the said limits in the Transferee Company.

MODIFICATION OF SCHEME

The Transferor Company and the Transferee Company by their
respective Boards of Directors or any Committee thereof or any
Director/Executive authorised in that behalf (hereinafrer referred
to as the “Delegate”) may assent 1o, or make, from time to time,
any madificatton(s) or addirion(s) to this Scheme which the High
Courts or any authorities under law may deem fit to approve of or
which the High Courts or any authorities under law may impose
and which the Transferor Company and the Transferee Company
may in their discretion accept or such modification (s} or addition(s)
a3 the Transferor Company and the Transferee Company or as the
case may be, their respective Delegare may deem fit, or required for
the purpose of resolving any doubts or difficulties that may arise in
carrying out this Scheme, and the Transferor Company and the
Transferee Company by their respective Boards of Directors or
Delegates are authorised to do and execute all acts, deeds, matters
and things necessary for bringing this Scheme into effect, or review
the position relating to the sarisfaction of the conditions of this
Scheme and if necessary, waive any of such conditions (to the extent
permissible under law) for bringing this Scheme into effecr, and/or
give such consents as may be required in rerms of this Scheme. In
the event that any conditions are imposed by the High Courts or
any Governmental Authorities, which the Transferor Company or
the Transferee Company find unacceprable for any reason, then the
Transferor Company and the Transferee Company shall be at liberry
to withdraw the Scheme.

For the purpose of giving effect 1o this Scheme or to any
modification(s) thereof ot addition(s) thereto, the Delegates (acting
jointly) of the Transferor Company and Transferee Company may
give and are authorised to determine and give all such directions as
are necessary for settling or removing any question of doubt or

16.
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difficulty thar may arise under this Scheme or in regard to the

meaning or interpretarion of any provision of this Scheme or
implementation theteof or in any matter whatsoever connected
therewith {including any question or difficulry arising in connection
with any deceased or insolvent shareholders, depositors or debenture
holders of the Transferor Company) or to review the position relating
to the satisfaction of various conditions of this Scheme and if
necessary, to waive any such conditions (to the extent permissible
in law} and such determination or direcrions or waiver, as the case
may be, shall be binding on all parties, in the same manner as if the
same were specifically incorporated in this Scheme.

FILING OF APPLICATIONS

The Transferor Company and the Transferee Company shall with
all reasonable despatch, make and file all applicarions and peritions
under Sections 391 to 394 and other applicable provisions of the
Act before the respective High Courts having jurisdiction for
sancrion of this Scheme under the provisions of law, and shall apply
for such approvals as may be required under law.

APPROVALS

The Transferee Company shall be entitled, pending the sancrion of
the Scheme, to apply to any Governmenzal Authority, if required,
under any law for such consents and approvals which the Transferee
Company may require to own the Undertaking and to carry on the
business of the Transferor Company.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.
This Scheme is conditional upon and subject to:

(i} The Scheme being agreed to by the requisite majority of the
respective classes of members and/or creditors of each of the
Transferor Company and of the Transferee Company as
required under the Act and the requisite orders of the High
Coures being obtained;

(i)  Such other sanctions and approvals including sanctions of
any Governmental Authority as may be required by law in
respect of the Scheme being obrained; and

(iii) The certified copies of the Orders of the High Courts
sancrioning this Scheme being filed with the Registrar of
Companies, Gujarat and the Registrar of Companies,
Maharashtra.

In the event of this Scheme failing to take effect finally by 31*
December 2007, or by such later date as may be agreed by the Board
of Directors of the Transferor Company and the Board of Directors
of the Transferee Company or their respective Delegates, this
Scheme shall become null and void and be of no effect and in that
event no tights and liabilities whatsoever shali accrue to or be
incurred inter-se by the parties or their shareholders or creditors or
employees or any other person. In such case, each Company shall
bear its own costs, charges and expenses or as may be murually
agreed.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including any taxes and duties) of
/payable by each of the Transferor Company and Transferce
Company in relation to or in connection with this Scheme and
incidental to the completion of the arrangement of the Transferor
Company with the Transferee Company in pursuance of this Scheme
shall be borne and paid by the Transferee Company.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 283 OF 2007

Inn the marter of the Companies Act, 1956;
- And -

In the matter of Sections 391 to 394 of the Companies Act, 1956;
- And -

In the matter of Reliance Indusiries Limited, a company incorporated under the
Compantes Act, 1956, and having its registered office ar 3™ Floor, Maker Chambers
1V, 222, Nariman Point, Mumbai- 400 021;

- And -

In the matter of the Scheme of Amalgamation of Indian Petrochemicals Corporation
Limited with Reliance Industries Limited.

Reliance Industries Limited, a company incorporated under the }
Companies Act, 1936, and having its registered office at 3™ Floar, }
Maker Chambers IV, 222, Nariman Point, Mumbai - 400 021. Yo Applicant Company

FORM OF PROXY

/We, the undersigned secured creditor(s) / debentureholder(s} of the Applicant Company hereby appoint of
and failing him / her of as my/four
proxy, t act for me / us ar the meeting of the Secured Creditors (including Debentureholders) of the Applicant Company to be held at Birla
Matushri Sabhagar, 19, Matine Lines, Mumbai - 400 020 on Saturday, the 21* day of April, 2007 at 12:00 noon or soon after the conclusion
of the meeting of the Equity Shareholders of the Applicant Company for the purpose of considering and, if thought fit, approving, with or without
modification(s), the Scheme of Amalgamation of Indian Perrochemicals Corporation Limited {the “Transferor Company'} with Reliance Industries
Limited {the ‘Applicant Company' or the ‘Transferee Company”) and at such meeting and at any adjournment or adjouraments thereof, to vore,
for me/ us/ and in my/ our name {here, if for, insert 'for'; if against, insert ‘against’, and in the latter case, strike out the
words below after 'Scheme of Amalgamartion’} the said Scheme of Amalgamation, either with or without modificution(s)*, as my/ our proxy may
ﬂppl'l)\d'k'.

. , Affix

* Strike out whar is not necessary. Re. 1
e.
Dared this day of 2007 Revenue
Stamp
Name:
Signature across the stamp

Address:

Signature of Secured Creditor(s}) / Debentureholder{s) : -

Signature of Proxy: -

NOTES:

1. Pleuse affix Revenue Stamp before putting Signature.

2. Al alterations made in the Form of Proxy should be initialled.

3. Proxy must be deposited ar the registered office of the Applicant Company, not later than FORTY EIGHT hours before the commencement
of the meeting. ’

4. In case of multiple proxies, the proxy later in time shall be accepted.
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ATTENDANCE SLIP

f
Reliance

Industries Limited

3 Floor, Maker Chambers 1V, 222, Nariman Point, Mumbai - 400 021.

PLEASE FIL.L THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

FOR DEBENTUREHOLDERS

| DP 1d* | I | Client 1d*

l No. of Debentures

FOR OTHERS
| Vendor Code | I

NAME AND ADDRESS OF THE SECURED CREDITOR / DEBENTUREHOLDER / PROXY HOLDER

T hereby record my presence at the meeting of the Secured Creditors (including Debentureholders) of the Company convened pursuant to
the Order dated 16" March, 2007 of the Hon'ble High Courr of Judicarure ar Bombay, on Sarurday, the 21+ day of April, 2007, at 12:00 noon, or
soon after the conclusion of the meeting of the Equity Shareholders of the Applicant Comapny, at Birla Matushri Sabhagar, 19, Marine Lines,
Mumbai - 400 020.

Signature of the Secured Creditor / Debentureholder or proxy :

Notes :
1. *Applicable for debentureholders helding debentures in dematerialised form.

2. Secured Creditors / Debentureholders who come to attend the meeting are requested to bring with them copy of the Scheme of Amalgamation.
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To,

If undelivered please return ro:

Karvy Computershare Private Limited
{Unit: Reliance Industries Limited)
Karvy House, 46, Avenue 4, Streer No. 1,
Banjara Hills, Hyderabad — 500 034

Book Post
{Under Certificate of Posting)

p COrient Press Ltd.
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Reliance

Industries Limited -

MEETING OF THE EQUITY SHAREHOLDERS
Date  : 21" April, 2007

Time : 11.00 a.m.

Birla Matushri Sabhagar,

19, Marine Lines,
Mumbai 400 020

Venue
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 283 OF 2007

In the matter of the Companies Act, 1956;

-And-
In the matter of Application under Sections 391 (o 394 of the Companies Act,
1956;

-And-

In the macter of Reliance Industries Limited, a company incorporated under the
Companies Act, 1956, and having its registered office at 3* Floor, Maker Chambers
IV, 222, Nariman Poine, Munibai - 400 021;

-And-

In the matter of the Scheme of Amalgamation of Indian Petrochemicals Corporation
Limited with Reliance Industries Limited.

Reliance Industries Limited, a company incorporated under the Companies Act,}
1956, and having its registered office at 3% Fleor, Maker Chambers 1V, }
222, Nariman Point, Mumbai - 400 021. . o Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS
.. OF RELIANCE INDUSTRIES LIMITED
T,
The Equity Shareholders of Reliance Industries Limired {the "Applicant Company")

TAKE NOTICE that by an Order made on the 16 day of March, 2007, in the above Company Application, the Hon'ble High Courr of Judicature at
Bumbay has directed that a meeting of the Equity Shareholders of the Applicant Company be convened and held on Saturday, the 21 day of April,
2007 ar 11:0¢ a.m., ar Birla Matushri Sabhagar, 19, Marine Lines, Mumbui - 400 020, for the purpose of considering and, if thought fit, approving with
o1 withour modification(s), the Scheme of Amalgamation of Indian Petrochemicals Corporation Limited with Reliance Industries Limited,

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders of the Applicant
Company will be convened and held at Birla Matushri Sabhagar, 19, Marine Lines, Mumbai - 400 020, on Saturday, the 21" day of April, 2007 at 11:00
a.m., at which time and place you are requested to attend.

‘TAKE FURTHER NOTICE thar you may attend and vore ar the said meeting in person or by proxy. provided that a proxy in the prescribed form, duly signed
by you, ur your authorised representative, is deposited ar the registered office of the Applicant Company at 3% Floor, Maker Chambers IV, 222, Nariman
Point, Mumbai- 400 021, not later than 48 {forty cight) hours before the commencement of the said meeting.

The Hon'ble High Court of Judicature at Bombay has appuinted the Hon'ble Mr. Justice B.N. Srikrishna {Retd ), in his absence Mr. M. L. Bhakea,
the Independent Director of the Applicant Company, and in his absence Me. Y. P Trivedi, the Independent Dicecror of the Applicant Company, 1o
be the Chaitman of the said meeting. '

A copy cach of the Statement under Section 393 of the Companies Act, 1956, a copy of the Scheme and a Form of Proxy is enclosed.

T2kt

Justice B.N.Srikrishna (Retd.)
Chairman appointed for the meeting

Dared this 16™ day of March, 2007
Repistered Oifice;

34 Floor, Maker Chambers IV,

222, Nariman Point, Mumbai- 400 021,
Mahums}}rrn

India.

Notes: (1} Alt alterations made in the Form of Proxy should be initialled.

(2)  Only registered shareholders of the Applicant Company may attend and vote (either in person or by proxy) at the sharesholders’ meering.

Enclosed:, as above.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION
NO. 283 OF 2007

In the matter of the Companies Act, [956;
~And-
"In the matter of Sections 391 t 394 of the Companics Act, 1956,

-And-

In the matter of Reliance Industries Limited, a company incorporated
under the Companies Act, 1956, and having its registered office ar 3
Floor, Maker Chambers IV, 222, Nariman Point, Mumbai- 400 021;

-And-

In the marter of the Scheme of Amalgamarion of Indian Perrochemicals

Corporation Limited with Reliance Induseries Limited.

Reliance Industries Limited, }
- @ company incorporated under the }
Companies Act, 1956, and having its }
registered office ar 3% Floor, I
Maker Chambers 1V, 222, Nariman Pomr }
" Mumbai - 400 021, }

EXPLANATORY STATEMENT UNDER

SECTION 393 OF THE COMPANIES ACT, 1956

1. Piirsuant to the Order dated 16" March, 2007 passed by the
Hon'ble High Court of Judicature at Bombay, in the Company
Application referred to above, meetings of the Equity
Shareholders, Secured Creditors (including Debentureholders)

* and Unsecured Creditors of the Applicant Company are being
convened for the purpose of considering and, if thought fit,
approving with or without modification(s), the arrangement
embodied in the Scheme of Amalgamation of Indian
Petrochemicals Corporation Limited ("IPCL" ¢t the "Transferor
Company") with Reliance Industries Limited ("RIL" or the
"Applicant Company" or the "Transferee Company") (the

"Scheme” or "Scheme of Amalgamation”).

2. A copy of the Scheme, serting out the terms and conditions of
the amalgamation of the Transferor Company with the Applicant
Company, which has been approved by the Board of Directors of
each of the Transferor Company and the Applicant Company at
their respective meetings held on 10% March, 2007 is enclosed.

3. The Transferee Company was incorporated as Mynylon Limited
on 8" May, 1973 in the State of Karnataka under the provisions
of the Companies Act, 1956 (the "Act™). The name of the
Transferee Company was subsequently changed to Reliance
Texile Industries Limited on 11" March, 1977. The place of the
registered office of the Transferee Company was thereafrer
changed from the Stace of Karnataka to the State of Maharashcra
on 2™ July, 1977, The name of the Transferce Company was again

* changed to Reliance Industries Limited on 27* June, 1985, The
Transferes Company has its registered office at 3% Floor, Maker
Chambers IV, 222, Nariman Point, Mumbai- 400 021, Maharashtra.

...Applicant Company

4.

The objects for which the Transferee Company hus been
established are set out in its Meworandum of Association. The
main objects are ser out hereunder:

1. To carry on the business of manufucticrers, dealers, apents,
factors, imparters, exporters, merchants and fimanciers of all
kinds of man made fibres and man snade fibre vams of all kinds,
man made fibre cards of all kinds and man: nade fibre fabrics uf
all kinds, mived with or without micing, materials ke woolm,
cotton, metullic or any other fibres of vepetable, mineral or
animal ovigin, manwfacturing such man made fibres and man
made fibre products of all description und kinds with or withou
mixing fibres of other origin as described above, by iy process
using pewrachemicals of all description or by using vegetable or
mineral oils or products of all description vequired 10 produce
such man made fibyes,

2. T carry on the business of manufaciurers, dealers, anpoaTLeTs
and exporters, merchants, agents, fuctors and financiers and
barticularly manufaciurers, dealers, ete. of all types of petro-
chemicals like Naphia, Methune, Ethwlene, Propylene, Busenes,
Naphthalene, Cyclohexane, Cyclohexanone, Bengene, Phenaot,
Acetic Acid, Cellulose Acetate, Vinyl Acerases, Ammonia,
Caprolactam, Adipic Acid, Hezamethylene, Diamine Nylon,
Nylon-6, Nylon 6.6, Nylon 6.10, Nylon 6.11, Nylan 7, their
fibres, castings, mouldings, shoets, rods, eic., Ortho-xylene,
Phthalic Anhydride, Alkyd Resins, Polyestér fibres und films,
mixed Xylenes, Paraxylene, Meta-xylene, Toluene, Cimese,
Phenal, Styrene, Synthetic Rubbers, Butenes, Butadicue,
Methacrolein, Maleic Anhydride, Methuerylates, Allevd 1esins,
Urea, Methanol formaldehyde, UF, PF and MFE resins,
Hydrogen-cyanide, Poly-methyl Methacrylate, Acetylene, PVC,
Polyethylene, Ethslene, dichloride Ethylene oxide, Ethvleneglyzol,
Ployglycols, Polyurcthanes, Paraxylenes, Polystvicnes,
Polypropylene, Isopropanol, Acetone, Proprylenc oxide, Propylene
ghycol, Acrylonitrile, Acvolein, Acvlicesters, Acrylic Fibres, Al
Chloride, Epichlor-hydrin Epoxy resins and all other
petrochemicul products and polymers in all their forns like resins,
ﬂbrus, sheet mouldings, castings etc.

3 Tu carry on the business of marufucturing, buying, selling,
exchunging, converting, altering, inporting, exporting, processing,
twisting or otherwise handling or dealing in or using or advising
users in the proper use of, coton vam, pure silk yarn, artificial
silk yarn, staple fibre and such ather fibre, fibres and fibrows
materials, or allied products, by-products, substances or
substicutes for all or any of them, or yarn or yums, for wxrle or
other wse, ds may be practicable.

4. To manufucture or help in the manufacturing of any spare pares,
accessories, or anything ov things required and necessary for the
above mentioned business.

The details of the authorised, issued, subscribed and paid-up

capital of the Transferee Company as on 28 February, 2007 arc
set out in the Scheme of Amalgamation. The equity shares of the
Transferee Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limired. The
Global Depository Receipts ("GDRs"} representing the underlying
equity shares of the Transferee Company are listed on Luxembourg
Stock Exchange and traded on the PORTAL*™ Macket of the
Unired States National Association of Securities Dealers Ine
and the SEAQ System (London Stock Exchange). The non

3
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convertible debentures of the Applicant Company are listed on
the Wholesale Debr Matket segment of the National Stock
Exchange of India Limited.

The Transferor Company was incorporated on 22 March, 1969
in the State of Gujarat under the provisions of the Acr.

The objects for which the Transferor Company has been
established are set our in its Memorandum of Association. The
main objects are set out hereunder:

1. Tir carry on i India and elsewhere the business of processing,
converting, producing, manufucturing, formudating, using, buying,
acquiring, importing, storing, packaging, selling, transporting,
distributing, exporting and dispusing:

() Al orgamic and inotganic chemicals, synthetic chemicals
devived from pewrolewm hdrocarbon elements, chemical
componnds und products of any nature and kind
whatsoever including by-products, derivatives and
mixtures therenf.

{(b)  Special ivpes of petroleum and petroleum products,
including specifically refinery puses, reformer gases,
naphtha, reformat, special middle distillaze fractions,
vesidwal fuel ol and slack wax.

(¢} All perrochemicals, building blacks and derivatives thereof,
whether liyuid, solid or pascous and including specifically
henzene, toluene. ortho xvlene, meta xylene, para xvlene,
ethyl benzene, ethylene, propylene, propane, ethane,
butanes, butenes. buadiene, isoprene, oxides, ghvcols und
bedyghveols of ethylene, proplens and urstene, ehborinased
hydrocurbons, aliphettic and aromatic aleohols, aldebydes,
ketones, acids, aromaric acid unhvdrides, vinvl dcetate,
vinyl chloride, acrylics, esters of ortho, meta and
terephthalic acids.

Wy All types of mun-made and synthetic fibres, inchuding
bobyester, polvester filament yarn, polvester stuple fibre,
nylfon staple fibre, nvlon filament vam, acnvlic fibre, ravon,
grade wood puldp, viscose ssaple fibre, polypropdene staple
fibre, potyviny! wlcohol, vinl acecare, polspropylene
fikement vam, polvededlene werephchalate (PE ). blended
fibres, viscose filament yarn, modal fibre, regenerated
fibres, bicomponent fibres, and all espes of speciality
yarns and polvmers, monomers, elustomers and resins
of all txpes and grades und copolymer formulutions and
in dll forms (raw o processed or finished or otherwise)
such as films, emdsions, fibres, yams, powder, products,
flakes, sheets, tubes, pipes, fittings, wandes, laminares.
co-extrudates or us processed goods, including specifically
polyester chips, dinethy! terephthaluze (D.M.T), prerified
wrephthalic acid (RT.A), mono-ethylene ghyeol (M.E.G),
acrylonitrie, p-xvlene, tobvester, metallised films., filiment
yams, polvethylene, polvpropslene, poly-styrene, poly-
vinyl chlovide, polyvinyl acetate, vinvl acetare, polvmethyl
metucrylace, epoxy resins, alkyd esins, melamine resins,
polycarbonates, polvamides, polvacrvlonitivite, acrvlics,
modacrlics, polvsters such as polvethylene terephthalare
aid polvethylene isophthalace, polvbutene tevephrhalate,
thermosetting und trermoplastic materials wnd
compounding agents and addlitives thereof,

(e} Polymer processing chemicals of all types and for all
burposes and including specifically plasticisers, fillers., unti-
oxidants, retraders und colouring chemicals.

(ft  Elastomers, veclaimed ribber and svnthetic 1ubber of all
wypes, grades, forms and copolvmer formudacions, including
specifically polybutadiene, polyisoprene, butyl rubber,
nitzile vubber, EP rubber, speciality rubbers and including
Tubbsr hrocessing chemicals such as accelerators, ant-
oxidunts, retarders and fillers, synthetic subber coated
and laminated aricles.

(&) Synthetic fibres and fibre incermediates of all types. grades
wnd formuelations and mcluding superficially polyester
fibres, potyacrslonitrile, polyvinyl acetate, palypropiene,
nxlon and ravon.

thy  Solvents of all types, grades and Jormulations, essences,
flavours pevfumery materials, surfuce coatings and
lucguers.

{n Snthetic detergents and derergent intermediates of all
tvpes and surfuce active agents and inchuding specifically
dodecyl benzene, propalene weeramer and bindegraduble
detergents.

] Pesticides, micvomarients and related intexmediares of all
wypes and fomudations including specifically insecticides.
pusticides, weedicides, rodenticides und fimgicides,

k) Refrigerunts of all rvpes.

[[4] All types of organic heavy and frganic hewvry chemicals,
fine chemicals, including photographic chemicals and other
chemical substunces of all kinds, basic, intermediate,
finished or otherwise.

The details of the authorised, issucd, subscrihed and paid-up
capital of the Transferor Company as on Z8® February 2007 are
set out in the Scheme of Amalgamation. The equity shares of the
Transferor Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of india Limited. The
GDRs representing the underlying equity shares of the Transferor
Company are listed on Luxembourg Stock Exchange and traded
on the PORTAL™ Market of the United Srares National
Association of Securities Dealers Ine. The non convereihle
debentures of the Transferor Company are listed on the Whalesale
Debt Market segment of the Narional Stock Exchange of India
Limiced.

BACKGROUND TO THE AMALGAMATION
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The Reliance group of companies {the "Reliance Group") which
comprises RIL, which is its flagship company, and other
subsidiaries and affiliaste companies, is the lurgese business group
in India on all major financial parameters, including sales, protits,
net worth and assers.

IPCL was originally established as 2 Government of India
undertaking, with the objective of establishing a petrochemicals
company and developing the petrochemieals industry and rhe
petrachemicals market in India. In June 2002, the Government
of India as part of its disinvestment program divested 26% of ies
equity shares in IPCL in favour of Reliance Petroinvestments




Limited ("RPIL"), an associate of RIL. RPIL acquired an
additions] 20% of the equuiry share capital of IPCL through a

cash offer in terms of rhe SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 1997 und currenily holds 46.34% of
IPCL's equity share capital.

IPCL presently operates three integrared petrochemicals
complexes in India - a naphtha based cracker complex at
Vadudara, a gas hased cracker complex at Nagothane, and a gas
based cracker complex at Gandhar, The polynier business of [PCL
encompasses  commodity  plastic raw  materials namely
Polypropylene (PP, Polyethylene (PE) and Poly Vinyl Chloride
{PVC). Further, in 2006, six polyester compaies, namely Apelle
Fibres Lemited, Central India Polyesters Limited, India Polyfibres
Limued, Orissa Polyfibres Limited, Recron Syncherics Limited
and Silvassa Industries Private Limited, were amalgemared with
WCL pursuant to a scheme of amalgamation under Sections 391-
394 of the Act and pursuant to the amalgamation, IPCL has
acquired polyester umies lacated ar Allahabad (Uttar Pradesh),
Haoshiarpur (Punjab), Barabanki (Urtar Pradesh), Dhenkanal
{Orissa), Nagpue (Maharishra) and Silvassa (Union Territory
ot Daman & Diu}.

RIL, the tlagship company of the Reliance Group, is one of the
India's Targest private scctor industrial enterprises in rerms of
ner eurnover, total assets, net worth and ner profir. RIL is engaged
in several businesses which inter alia include the production of
crude oil and gas, perroleum refinmg, polyester. polymers and
chemicul products, production of textiles and such acher
businesses. RIL ranks amongst the world's top 10 producers tor

mast of its products.

RATIONALE FOR THE AMALGAMATION
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The Applhicans Company and the Transieror Company are
leading private sector companies in India in the Refining &
Petrochemiculs Sectors. The Applicant Company on the strength
of its position as a major player m the pulyester sector has been
providing invaluable assistance in marketing the polyester
products produced by the Transteror Company subsequent to
the amalgamation of the aforementioned six polyester companies
with the Transferor Company, and ensuring supply of key raw
muareriuds to the Transferor Company at oprimum costs during
the current financial year. Funiher, the Applicant Company has
also facilirared the export of perrochemical products manufacrured
by the Transteror Company on the strength of its strong corporite
relutionship in internarional markees rhereby significantly
improving realisations and profit margins of the Transteror
Company. The Board of Directors of the Applicant Company and
the Transferar Company believe that the amalgamared entity
will create greater value for the shareholders, than could be
delivered as separmie companies. The amalgamation will augment
the Applicant Company's status of being India's only world scale,
fully incegrazed, globally competitive ehergy company, with
operations in oil and gas exploration and production {E&P},
refining and marketing {(R&M), petrochemicals and texriles.

The key detenminants for success in the global energy/chemicals
sector are size, scale and integration. The proposed amalgamation
of the Transferor Company with the Applicant Compaay is in
line with these global trends, w achieve size, scale, integrarion
and greater financial strengeh and flexibility, in the interests of

maximising overall sharcholder value.

15.

The Applicant Company, us the amalgamated entity, would also
be in a berier position to achieve higher long term financial
returns than would be achieved by the Applicant Company and
the Transferor Company as separate entities. The Board of
Direciors of the Applicant Company and the Transferor Company
believe that the amalgamation will make available manufacturing
and other assers, financial, mangerial and rechnical resources,
personnel, capabilities, skills, expertise and technologies of both
the Applicant Company and the Transferor Company leading to
synergistic benefits, increased global competitiveness, cost
reduction and efficiencies, productivity gains, and logistics
advantuges, thereby contributing o significant future growth.

The amatgamation, and the consequent benefits as outlined
herein, will contribute ro achievement of the objectives of
strengthening leadership in the industry, not only in terms of
the asscts base, revenues, production volumes and marker share,
but alse in terms of total sharcholder return.

The Transferor Company's inherent operational strengths, the
economies of scale and the consolidation opportunities offered
by the proposed amalgamation will contribute to the profits of
the amalgamated entity, thereby furcher enhancing averall
sharcholder value. The shareholders of the Transferor Company
will become shareholders of the Applicant Company, which is
the only private sector company from India to find place in the
Forune Global 500 list of the largest corporations in the world
and will aceardingly benefit.

The amalgamution of the Transferor Company with the Applicant
Company would inrer alia have the following benefits:

o, Size, Scale, Integration and Financial Strength

The amalgamation will strengthen che giobal ranking of
the Applicam Company as one of the world's largest and
most integrated energy and petrochemicals companies, in
tertns of assets, net worch, sales and profits. The
amalgamated Applicant Company will have the ability o
leverage on its large asser base, diverse range of products
and services, and vast pool of intellectual capiral, to
enhance sharcholder value. The amalgamation will result
in increased financial strengeh and flexibility, and enhance
the ability of the Applicant Company to undertake large
projects, therehy contributing to enhancemene of future
business potential. The respective Board of Directors of
the Transferor Company and the Applicant Company both
believe that che integrated facilities of the amalgamated
entity, leading market share, and proprietary skill sets
and capabilities, will provide a unique competitive
advantage for future growth opportunities.

b, Global competitiveness

The Board of Directors of the Transferor Company and
the Applicant Company believe that the integration of
the manufacturing and other facilities of the Transferor

Company and the Applicant Company will contribute ro
enhanced global competitiveness for the amalgamated
entity, thereby increasing its ability to compete with its
peer group in domestic and international markets.




[+

Marker leadership

The amalgamation will contribute towards strengthening
the Applicant Company's existing market leadership in all
its major produces. The Applicant Company will be a major
player in the encrgy and petrochemical seceor and the
Applicant Company's leading positions in different product
categories would be broughr togerher.

Iudustry consolidation

The various indusery segments in the global market place
are undergoing a consalidarion phase. The amalgamared
entiry will have greater porendal o cffectively participate
in this process of consolidation, through its enhanced
financial strengeh and the increased ahility o meer
competition.

Serategic fit and site integretion

The Board of Directors of the Applicant Company and the
Transferor Company considered the complementary nature
of the businesses of the Applicant Company and the
Transferor Company in terms of cheir commercind strengths,
geographic profiles and site integration. The major pary of
the toral assec base of the amalgamated enrity will be
located in the Stare of Gujarar. This will enable the
amalgamated entity to conduct operations in the most
cost effective and efficient nranner.

Swnergies

The combination of upstream and downstream operations
of the Applicant Company and the Transferor Company
will creare a unigue level of integration for rhe
amalgamated entity, spanning the entire value chain in
the energy business. This will enable the amalgamared
entity to achieve substantial savings in costs, significantly
enhancing its carnings potential. The estimated cast
savings are expected to flow from more focused operacional
efforts, rationalization, standardisarion and simplification
of business processes, productivity improvements, improved
procurement, and the eliminartion of duplication,

Erhanced vrganizational capabilitics

The Applicanr Company, as the amalgamated entity, will
benefit from improved organizational capability, arising
from the combination of people from the Applicant Company
and the Transferor Company who have the diverse skills,
talent and vast expericnee to compete successtully in an
increasingly competitive industey. The amalpamated entity
will also benefit from the proven leadership and management
ability of both companies in all facets of the energy and
petrochemicals business, and a consistent track record of
success in exccuting key serategies.

Crmplementary management strategies

The Applicant Company and the Transferor Company
share common fundamencal management philosophics.
Both companies pursue susrainable growth wirhin a
conservative financial framework. The two companies also
share common corporate values. These values include
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protection of the environmene, active suppare for the
communities where they operate, promoting diversiry and
oppartunity in the workforce and among business partners,
and providing sustained returns o shareholders. The
companies have a long and highly rey rarding experience of
working together, and the Board of Direcrors of the
Applicant Company and the Transferor Company believe
this will contribute to a1 smooth inlegracion of che
companies.

i Ocher fuctors

The amalgamation is expected to be beneficial to the
sharcholders of both, the Applicant Company and the
Transteror Company. The amalgamation will enhance
value fur shareholders af both companies through che
amalgamared entity's access 1o greater market resources.
The amalgamation will enhanee value for shareholders of
the Transferor Company through the resulting large assce
base and scale of operations, pacticularly the Applicant
Campany's operations in oil and gas and petroleum refining
which could reduce exposure t imports of feedstock, access
to the Applicant Company's strong corporace relationships
built up over decades, entry into new secrors, and access
to the vast ralent pool of the Applicant Company and its
subsidiaries. The Applicant Company's sharcholders will
bencfit from the cstablished petrochemicals business of
the Transferor Company.,

Further, investments in the future businesses will require
additional resources on a substantial scale. The
amalgamated encity will be betrer positicned to meer these
increased resource requirements. An integrared and
synergistic approach will be essential fo function more
effectively in an increasingly competitive environment.
The amalgamated entity will obtain the advantage of lower
operating costs by effective captive utilisation of products
of both companies resulting in economies in logistics and
thereby higher realisation. The amalgamation will alse
reduce administrative and other operating costs of running
separate entities engaged in similar and allied fields and
permit effective and opeimal management and utilisation
of resources thereby resulting in business synergies.

The Scheme was placed before the Board of Directors of the
Applicant Company and the Transferor Company on 10% March,
2007, ar which time M/s. PricewaterhouseCoopers Private Limited,
Mumbai and M/s. Ernst and Young Private Limited, Mumbai
jointly recommended the share exchange ratio of 1 cquity share
of the Applicant Company of Rs. 10/ futly paid up for every 5
equity shares of the Transferor Company of Rs. 10/- cach fully
paid up (the “Share Exchange Ratio™) for the issue of shares 1o
the sharcholders of the Transferor Company upon the
effectiveness of the Scheme. The Board of Directors of cach of
the companies, based on and relying upon the aforesaid expert
advice came to the conclusion thac the proposed Shate Exchange
Rario is fair and reasonable and decided ro incorporate the same
in the Scheme which was approved by them at their respective
meetings on 10* March, 2007,

It is therefore proposed 1o amalgamate the Transferor Company
with the Applicant Company by rransfer and vesting of rhe




undertaking and entire business of the Transferor Cowmpany on a

going concern basis tw the Applicant Company by way of a
scheme of amalgamation under Sections 391 to 394 of the Act.

SALIENT FEATURES OF THE SCHEME

21,

The salient features of the Scheme are:-

]

(i)

(iii)

(iv)

The Scheme envisages the amalgamation of the Transferor
Company with the Transferee Company pursuant to
Sections 391 tw 394 and all orher relevant provisions of the
Act on a going concern basis in the manner provided for in
the Scheme, and the consequent issue of equity shares by
the Transferee Company to rhe shareholders of the
Transferor Company in the Share Exchanpe Ratio.

The Scheme provides that the "Appointed Date” shall he
April 1, 2006.

The "Effective Date” for the Scheme means the last of the
dates on which the conditions referred ro in Clanse 18.1
of the Scheme have been fulfitled and the QOrders of the
High Courrs sanctioning the Scheme are filed with the
respective Registrar of Companies by the Trunsferor
Compuny and by the Transferee Company. Any references
in the Scheme to the date of "coming into effect of this
Scheme" or "cffectiveness of this Scheme" or "Scheme
taking effect” shall mean the Effective Date.

The "Undertaking” (as defined in the Scheme) means the
whole of the undertaking and entire business of the
Transferor Company as a going concern including (without
limitarion):

(a¥  Ajl the assets and properties {whether movable or
immovable, rangible or intangible, real or personal,
corporeal or incorporeal, present, future or
contingent) of the Transferor Company, including,
without being limited to, plant and machinery,
equipment, buildings and seructures, offices,
residential and other premises, capital work in
progress, furniture, fixtures, office equipment,
appliances, accessories, power lines, depots, deposits,
all stocks, stocks of fuel, assets, invesrments of all
kinds {including shares, scrips, stocks, bonds,
debenture stack, units or pass through certificates),
cash balances wirth banks, loans, advances,
contingent rights or benefits, receivables, earnest
moneys, advances or deposits paid by the Transferor
Company, financial assets, leases (including lease
rights), hire purchase contracts and assets, Jending
contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any
guarantees, reversions, powers, municipal

permissions, tenancies in relation 1o the office and/

or residential properties for the employees or other
persons, guest houses, godowns, warchouses,
licenses, fixed and orher assets, trade and service
names and marks, patents, copyrights, and other
intellectual  property rights of any nature
whatsoever, rights to use and avail of telephones,
telexes, facsimile, email, interner, leased line
connections and installations, utilities, electriciry

{wvi)

and other services, reserves, provisions, funds,
benefits of assets or properties or other incerest held
in truse, registrations, contracts, engagements,
arrangements of all kind, privileges and all other
rights including sales wix deferrals, title, interests,
other benefits (including 1ax benefits), casements,
privileges, liberties and advantuges of whatsoever
nature and wheresoever sttunte helonging 10 or in
the ownership, power or possession and in the
control of or vested in or granted in favour of or
enjoyed by the Transferor Company or in connection
with or relating o that Transferor Company and ull
other interests of wharsoever narure belonging to
or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company,
whether in India or abroad;

(by  All secured and unsecured debts (whether in Indian
rupees or foreign currency), liabilices (including
contingenr labilities), duties and obligatiuns of the

« Transferor Company of every kind, narure and
description whatsoever and howsoever arising,

raised or incurred or utilised;

(c)  All agreements, righrs, conrraces, entitlements,
permits, licences, approvals, authorizations,
concessions, consents, quota righes, fuel linkages,
chgagements, authoriries,

allotments, security arrangements, benefits of any

arrangements,

guaraniees, reversions, powers and afl other
approvals of every kind, nature and descriprion
whatsoever relating to the Transferor Company's
business activitics and operations;

(d)  All intelleceual properry rights, records, files,
papers, computer programmes, manuals, dara,
catalogues, sales macerial, lises of customers and
suppliers, other customer information and all other
records and dacuments relating to the Transferor
Company's business activities and operations; and

(e} Al employees engaged in or relating to the
Transferor Company's business activitics and
operations.

"Share Exchange Ratio” (as defined in the Scheme} means,
the ratio of 1 cquity share of the face value of Ks. 10/
(Rupees Ten anly) of the Transferee Company with rights
attached thereto as mentioned in the Scheme for every §
equity shares of the face value of Rs. 10/ (Rupees Ten
only) each credited as fully paid-up held by such equity
sharcholders or their respective heirs, executors or, as the
case may be, successors in the Transferor Company, in
which ratio the equity shares of the Transferee Company
are ro be issued and allotted o the shareholders of the
Transferor Company under the Scheme.

The Scheme also provides for the treatment of the existing
GDRs of the Transferor Company and states that the
Transferce Company shall instruct its depository to issue
GDRs of the Transferee Company to the existing eligible
holders of GDRs of the Transferor Company in an




appropriate manner in respect of the existing GURs of the
Transteror Company, in accordance with applicable [aw
and the terms of the deposit agreement entered into
amongst the Transferee Company, the Bank of New York
and all registered holders of and beneficial owners from
time to time of the GDRs of the Transferee Company, In
the event that the Transferce Company so determines, in
its sole discretion, it may enrer into such AUrangements as
it deems apprapriate, 1o cause the equety shares otherwise
issuable in relation to the GDRs of the Transferor Company,
ar such of the equity shares otherwise issuable in relation
to the GDRs of the Transferor Company as the Transferce
Company determines would not be exempr from registration
under any applicable securities law or whose issuance will
be contrary to any applicable law, to be sold at public or
private sale, at such time and in such manner as the
Transferee Company deems necessary, and distribute the
net sale proceeds o such GDR holders of the Transferor
Company on a proportionare basis,

The Scheme also provides that the promorers of the
Transferee Company shall include the promoters of the
Transteror Company upon effectiveness of the Scheme
and that the shares of the said promoters may be held as
such or may be offered to the Transferce Company for
buyback and cancellation under a buyback scheme ar their
carrying cost (book value) or may be disposed off by the
said promerers in any other manner 1o realise the econamic
value.

The Scheme also provides for :

(a)  the manner of vesting and transfer of the assets of
the Transferor Company in the Transferee
Company;

() the transfer of coneracts, decds, bonds, agreemens,
schemes, arrangements and other instrumencs of
wharsoever nature relating 1o the Transferor
Company;

() the transfer of all consents, permissions, licenses,
certificares, clearances, authorities, powers of
attorney given by, issued to or execured in favour
of the Transferor Company;

(d}  rthe rransfer of all debrs, liahilites, durics, and
ubligativns of the Teansferor Company;

(e) the transfer of all suits, actions and legal proceedings
by or against the Transferor Company;

{f the manner in which the business is o be carriced
o in trust by the Transteror Company for the benefit
of the Transferee Compuny cill the Effective Date:

(8} the transfer of permanent employees engaged in
the Transteror Company to the Transieree Company
on terms and conditions not less favourable than
those on which they are engaged in the Transferor
Company;

{(h)  the issuance of shares by the Transferee Company
tu the shareholders of the Transferor Company in
the Share Exchange Ratio and matrers related
thereto;

[
[

[ o)
W

(i the aecounnng trentment for the amalgamation in
the books of the Transferor Company and rhe
Transferee Company respectively: and

(i the general rerws and conditions applicable to the
Scheme and other matters consequential and
integrally connecred thereto.

(ix}  The Scheme i conditional upon and subject to:

{a}  The Scheme being agreed to by the requisite
majority of the respective classes of members and/
or creditors of each of the Transferor Company and
of the Transferee Company as required under the
Act and the requisite orders of the High Courrs
being vhtiimned;

(by  Such other sanctions and approvals including
sanctfons of any Governmental Authority, as may
be required by law in respect of the Scheme being

ohramed; and

(¢} The certified copies of the Orders of the High
Courts sancrioning this Scheme heing filed wich
the Registrar of Companies, Gujarac and the
Registear of Companies, Maharashrra.

You are requested to read the entire teat of the Scheme to get
fully acquainted with the provisions thereof. The aforesaid are
only the salient features thereof.

The financial position of the Applicant Company will not be
adversely affecied by the Seheme. The financial position of the
Applicant Company will continue to remain strong and it will be
able ro meet and pay its debts as and when they arise. There is no
liketihaod that any creditor of the Applicant Company would
lose or be prejudiced as a result of the Scheme being passed. The
larest audited accounts of the Transferor Company and rhe
Applicant Company indicate that both companies are in a solvenr
position and the amalgamated emtity, ie. the Applicant Company,
would emerge stronger and thus be able to meer che lizhilities as
and when they arise in the ardinary course of business.

The rights and interests of the members and the creditors of the
Applicant Company and the Transferor Company will not he
prejudictally affecred by the Scheme.

The shares to be issued by the Applicant Company in exchange
for shares of the Transferor Company which are currently subject
to a fock-in pursuant to the amalgamation of the aforementioned
six polvester companies with the Transferor Company under
Secrioms 391-394 of the Act (rthe "Existing Lock In"} wil! he
subject 1o a lock-in for the renminder of the peried of the Existing
Lock Tn or such shorter period as may be permitted.

The Applicant Company has received no vbjecrion letrers from
the Bombay Stock Exchange Limired und the National Stock
Exchange of India Limited for filing the Scheme with rhe High
Court of Judicature ar Bombay.

No investigation proceedings have been instituted or are pending
in relation to the Applicant Company under Sections 235 ta 251
of the Act.




On the Scheme being approved as per the requirements of Section
391 of the Act, the Applicant Company and the Transferor
Company will seck the sanction of the High Courr of Judicature
at Bombay und the High Court of Judicature of Gujarae at
Abmedabad respectively to the Scheme. Upon the coming into
effect of the Scheme, the Transferor Company shall stand

The directors of each of the Applicant Company and the
Transferor Company muy be deemed to be concerned and/or
interested in the Scheme only o the extent of their shareholding
in the respective companies, or to the extent the said directors
are common direcrors in the companies, or to the extent the said
directors are the partners, directors, members of the companies,
firms, association of persons, bodies corporate andfor beneficiary
of teusts that hold shares in any of the companies or to the extent
they may be allatted shares in the Applicant Company as a result

27.

dissolved, withour winding up.
28.

of the Scheme.
29,

The dewails of the present Directors of the Applicant Company,
and their shareholding i the Applicant Company and the
Transferor Conpany as on 9 March, 2007 are as follows:

Name of Director Position Equity Shares held in
RIL IPCL

St Mukesh D, Anbeani Chatinman & Maroysing Director 1807923
Shri Nikhil R Meswani Executive Director L2174
Shii Himl R. Meswani Executive Director 87930
Shi Hardev Siryh Kohli Exccutive Dircctor 1155
Shri Ramniklal H. Ambani Director 83647 2415
Shai Munsingh L. Bhakea Dizector 142000 60000
Shat Yopendra P Trivedi Director 150 o0
Shri Dharamvir Kapur Dhrector 6,772
Shri Mahesh P Modi Director %62
Shai 5. Venkituramaran Dineetr - -
Prof. Ashok Misra Direetor 174 30
Prof. Drpak C, Juin Director

J0. The details of the present Direcrors of the Transferor Company,

and their sharcholding in the Applicant Company and che
Transferor Company as on 9" March, 2007 are as follows:

Name of Director Position Equity Shares held in

RIL IPCL
Shri Mukesh 1. Ambani Chairman 18.07,923 -
Shri Nikhil R. Meswani Dircctor 1,21,174 -
Shri Anand Jain Director - -
Shri K. P Nunavary Director 68 500

Shri 8. K. Anand

Shri Lalit Bhasin

Shri S. V. Haribhakti

Shri Sandeep H. Junnarkar
Shri R. 8. Lodha

Shri 8. K. Bhardwyj

Whole-time Director 45 -

Director
Director
Director
Birecror

Director

500 -

3L

(a} The capiral siructure of the Applicant Company pre and post
amalgamation is as follows:

Pre- Post-
Amalgamation  Amalgamation
Authorised Capital Rs. Crores Rs. Crores
Equity Shares 2,500 2,500
Preference Shares 500 500
Issued, Subscribed and
Paid-up Capital
Equiry Shares 1,393.51 1,453.65
Nowd: Please refer Notes (1) and {2) o Clause 2.2 in the

Scheme.

{b} The pre amalgamation sharcholding pattern of the Transferor
Company is us follows:

Category Percentage
Promoter and  Promoter Group 47.35
Mutual Funds 3.68
Financial Institutions/ Banks 242
Central Government/ Seate Governments 0.35
Insurance Companies 11.49
Fureign Institutional Investors 9.36
Bodies Corporare 10.18
Individuals i4.78
NRIs/ OCBs .29
GDRs 0.10
Total 100.00

{c) The pre and post-amalgamation shareholding pattern of the
Applicant Company is as foltows:

Category Pre- Post-
Amalgamation Amalgamation
% %
Promoter and Promoter Group 50.88 55.?3
Mutual Funds 248 2.53
Financial Institutions / Banks 0.12 0.21
Central Government /
State Government(s) Q.26 0.27
Insurance Companies 543 5.68
Foreign Institutional Investors 19.33 19.11
Bodies Corporate 4.30 4.54
Individuals 12.61 12.69
NRIs/OCBs 0.82 0.81
Shares held against GDRs 3.57 343
Total 100.00 100.00

Note: Please refer Notes (1) and (2) 1o Clause 2.2 in the Scheme.
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32,

33

An equity shareholder/creditor entitled ro atrend and vote at
the meeting is entitled ro appoint a proxy to attend and vote
instead of him, and such proxy need not be a member fcredirar of
the Applicapt Company. The instrument appeinting the proxy
should however be deposited ut che registered office of the
Applicant Company not later than 48 {forty eight) hours prior to
the commencement of the meeting.

Corpotate membersfereditors intending to send their authorised
representarives to attend the meeting are requested to lodge 2
centified true copy of the resolution of the Board of Directors of
other governing body of the body corporate not later than 48
(forty eight) hours before commencement of the meeting,
avthorising such person 1o attend and vote on its behalf ar the
meeting, ’

The following documents will be open for inspection by the equity
shaceholders and creditors of the Applicant Company up 1o one
day prior to the date of the Meeting at its registered office
between 11:00 a.m. and 1:00 pm. on all working days, except
Saturdays:

) Cerified copy of the Order of the Hon'ble High Court of
Judicarure at Bombay dated 16% March, 2007 in the above
Company Application directing the convening of the
meetings of the equity shaceholders, secured creditors
{including debenture holders) and unsecured creditors of
the Applicant Company;

() Memarandum and Articles of Association of the Applicant
Cempany and the Transferor Company;

fe}  Annual Reports of the Applicant Company and the
Transteror Company for the financial year ended 31
March, 2008;

(e)

-

No objeceion letters dated 13™ March, 2007, and 14 March,
2007 recetved by the Applicant Company respectively from
the Bombay Stock Exchange Limited and the National
Steck Exchange of India Limited; = -

Joint valuation report dared 10% March, 2007 issued by
M/s. PricewatcrhouseCoopers Private Limited and
M/s. Ernst and Young Private Limited;

Scheme of Amalgamation.

This Statement may be weated as the Statement under Section 173
and also Section 393 of the Act. A copy of the Scheme and this Statement
may also be obtained by the equity shareholders and creditors of the
Applicant Company from the registered office of the Applicant Company
during ordinary business hours on all working days, except Saturdays,

Ty 2%t

Justice B.N.Srikrishna (Retd.)

Chairman appeinted for the meeting

Dated this 16™ day of March, 2007.

Registered Office:

37 Floor,

Maker Chambers 1V,
222, Nariman Point,
Mumbai- 400 021.




A,

SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 OF
THE COMPANIES ACT, 1956

OF

Indian Petrochemicals Corporation Limited
(the "Transferor Company")

WITH

Reliance Industries Limited
(the "Transferee Company™)

GENERAL

Description of Companies

L. Indian Petrochemicals Corporation Limited (“IPCL” or the
“Transferor Company”) is a company incorporated under
the Companies Act, 1936 having its Registered Office at PO,
Petrechemicals, Dist. Vadodara — 391346, Gujarat. IPCL is a
leading Indian integrated manufacturer of petrochemicals
products. les primary products are polymers, fibre
intermediates and chemicals. IPCL operates three integrated
petrochemicals complexes in India — a naphtha based cracker
complex at Vadadara: a gas based cracker complex ac Dahej;
and a gas based cracker complex at Nagothane. The polymer
business of IPCL encompasses commodity plastic raw
matetials namely Polypropylene {PP), Palyethylene (PE) and
Poly Vinyl Chloride (PVC}. In 2006, six polyester companies
were amalgamated with IPCL pursuant to a scheme of
amalgamation under Sections 391-394 of the Act (as defined
hereinafer) and pursuant to the amalgamation, IPCL has
acquired polyester units located at  Allahabad (Uctar
Pradesh), Hoshiarpur {Punjab), Barabanki (Uttar Pradesh),
Dhenkanal (Orissa), Nagpur {Maharashtra) and Silvassa
{Union Territory of Daman & Diu).

1I. Reliance Industries Limited (“RIL” or the “Transferee
Company™}, is a company incorporated under the Companies
Act, 1956 having its Registered Office at 3rd Floor, Maker
Chambers IV, 222, Nariman Point, Mumbai- 400 021. The
Transferee Company ts one of India’s largest private sector
industrial enterprises in terms of net wnover, toral assets,
net worth and net profit and is a Fortune 500 company. RIL
ranks amongse the world's top 10 producers for most of irs
preduces. Over the years, RIUs strategy has been ro build
leading marker share in the domesric market, pursue export
opportunities, implement vertical, forward and backward
integration and, at the same time, to achieve economies of
scale, focus on financial management and invest in
infrastrucrure projects.

I, This Scheme of Amalgamation provides for the amalgamation
of the Transferor Company with the Transferee Company
pursuant ro Sections 391 to 394 and vther relevant provistons
of the Act.

Rationale for the Scheme

The amalgamacior of the Transferor Company with the Transferee
Company would inter alia have the following benefits:

{a)  Grearer size, scale, integration and greater financial srrength
and flexibility for the amalgamated entiy, which would result
in maximising overall shareholder value;

{b}  Strengthening leadership in the industry, not anly in terms
of the assets base, revenues, product range, production
volumes and market shace, but also in terms of total
shareholder retura;

(c)  The synergies that exist between the two entities in terms of
the products, processes and resources can be put to the besy
advantage of all stakeholders;

(d)  The amalgamated entity wilf have che ability to leverage on
its large asset base, diverse range of products and services,
and vast pool of intellectual capital, to enhance shareholder

value;

{e}  The amalgamacion will result in increased financial strength
and flexibility, and enhance the ability of the amalgamared
entity to undertake large projects, thereby contributing to
enhancement of furure business potential;

(f) The integration of the manufacturing and other facilitics of
IPCL and RIL will contribure to enhanced glabal
competitiveness for the amalgamated enrity, thereby
increasing its ability to compete with its peer group in
domestic and international markets;

(¢} The amalgamated encicy will benefit from improved
organizational capability and leadership, arising from the
combination of people from [PCL and RIL who have the
diverse skills, talent and vast experience to compete
successfully in an increasingly competitive industry; and

(hy  Cost savings are expected to flow from more focused
operational efforts, rarionalization, standardisation and
simplification of business processes, productivity
improvements, improved procurement, and the eliminarion
of duplication,

In view of the aforesaid, rhe Beard of Directors of IPCL as well as
the Board of Directors of RIL have considered and proposed the
amalgamation of the entire undersaking and business of IPCL with
RIL in order to benefit the stakeholders of both companies.
Accordingly, the Board of Directors of both the companies have
formulated this Scheme of Amalgamation for the transfer and vesting
of the entire undertaking and business of IPCL to RIL pursuant o
the provisions of Section 391 to Section 394 of the Act.

Parts of the Scheme:
This Scheme of Amalgamation is divided into the following parts:

(i} Part I deals with definitions of the terms used in chis Scheme
of Amalgamation and sers out the share capital of the
Transferor Company and the Transferee Company;

{ii)  Part Il deals with the transfer of the Undertaking (as
hereinafter defined) of the Transferor Company o the
Transferee Company;

(iii}  Part I deals with the issue of new equity shares by the
Transferee Company ro the equity shareholders of che
Transferor Company;
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(iv)

(v)

Part IV deals with the accounting erearment for che
amalgamation in the books of the Transfecee Company and
dividends;

Part V deals with the dissobution of the Transteror Company
and rthe general rerms and conditions applicable to this
Scheme of Amalgamation and other mutrers consequential

and integrally connecred thereto,

PART 1

DEFINITIONS AND SHARE CAPITAL
L DEFINITIONS

tn this Scheme, unless repugnant to the meaning or context thereof,

the following expressions shall have 1he following meaning:

1.1

1.2
i.3

1.8

12

“Act™ means 1the Companies Act, 1956 and includes any
statufory re-cnactaent or amendment(s) thereto, from tine
Lo time;

“Appointed Date” means 1* April 20086;

“Effective Date” means the last of the dates on which che
conditions referred to in Clause 18.1 of this Scheme have
been fulfitled and the Orders of the High Courrs sanctioning
the Scheme are filed with the respective Registrar of
Compantes by the Transferor Company and by the Transferce
Company. Any references in this Scheme to the date of
“coming into effect of this Scheme” or “cffectivencss of
this Scheme” or “Scheme taking effect™ shall mean the
Eftective Date;

“GDRs” means Cilobal Depository Receipts issued Pursiant
to the issue of Foreign Currency Convertible Bonds and
Ordinary Shares (Through Depository Recetpr Mechanism)
Scheme, 1993 and other applicable laws, and where relevant
shall include the underlying equity shares relating thereto;

"Governmental Authority” means any applicable Central,
State or lucsl Government, legislative body, regulatory or
administrative authoriry, agency or commission or uny coure,
tribunal, board, bureau or instrumentality thereof or
arbitration or arbitral hody having jurisdiction over the

territory of Indin:

“High Court” shall mean the High Courr of Gujarat at
Ahmedabad having jurisdiction in relation to the Transferor
Company and the Figh Court of Judicature at Bombay having
jurisdiction in relation o the Transferee Company, as the
context may admit and shall inctude the Narional Company
Law Tribunal, if applicable; and “High Courts™ shall mesn

both of-them, as the context may requirg;

“Record Date” means the date o be fixed by the Board of
Directors of the Transferee Company or a Committee thereof
for determining names of the eyuity sharcholders of the
Transferor Company, who shail be enrtitled o shares of the
Transteree Company upon coming into etfect of chis Scheme
as specified under Clause 10.2 of this Scheme:

“Scheme” or “Scheme of Amalgamation” means this
Scheme of Amalgamation as submitted to the High Courts
together with any modification(s} approved or imposed or
directed by the High Courts;

“Securities Act” shall mean the Securities Act of 1933, as
amended, of the United Siates of America;

“Transferce Company” or "RIL” means Reliance Industries
Limired, o public limired company incorporated under the
Act, and having its registered office at 3rd Floor, Maker
Chambers 1V, 222, Nariman Point, Mumbai- 400 021;

“Transferor Company” or “IPCI”  means Indian
Petrochemicals Carporation Limited, a public Himired
company incorpurated under the Aet, and having its
regisicred office at PO. Perrochemicals, Vadodara — 391346,

Gujarat, India;

“Undertaking” shall mean the whole of the undertuking and
entire business of the Transferor Company as a going concern,
tnchuding (without limiration):

() All the assets and praperties (whether movable or
immaovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, futare or contingent)
of the Transferor Company, including, wichour being
limited 1o, plant and machinery, equipment, buildings
and scructures, offices, residential and other premises,
capirat work in progress, furniture, fixtures, office
cquipment, appliances, accessories, power lines,
depots, deposizs, all stocks, stocks of fuel, assets,
investments of all kinds {including shares, scrips,
stacks, bonds, debenrure stocks, units or pass through
certificares), cash balances with banks, loans,
advances, contingent rights or benefits, receivisbles,
earnest moneys, advances or deposits paid by the
Transteror Company, financial assets, leases (including
lease rights), hire purchase conrracrs and assels,
lending consracts, righes and benefits under any
agreement, benefit of any security arrangements or
anuder any guarantees, reversions, powerts, municipal
permissions, tenancies in eelation to the office and/or
residential properties for the employees or other
persons, guest houses, podowns, warehouses, licenses,
fiaed and other assess, trade and seevice names and
marks, patents, copyrights, and ocher intellectual
property rights of any nature whatsoever, rights to use
and avail of telephones, telexes, facsimile, email,
internet, leased line connections and installarions,
urilities, electricity and other services, reserves,
provisions, funds, benefits of assers or properties or
other interest held in trust, registragions, contracts,
cugagenents, arrangements of all kind, privileges and
all other rights including sales tax defereuls, title,
interests, other benefits (including tax benefits),
casements, privileges, liberties and advantages of
whittsoever nature and wheresoever situate belonging
wwror in the ownership, power or possession and in the
control of or vested in or granted in favour of or
enjoved by the Transteror Company or in connection
wirh or relating 1o that Transferor Company and all
orher interests of whatsoever nature belonging to or
in the ownership, power, possession ar the control of
or vested in or granted in favour of or held for the
benefit of or enjoyed hy the Transferor Company,
whether in India or abroad;




(B All secured and unsecured debts (whether in Indian

rupees ot foreipn currency), liabilities (including
contingent liabilities), duties and obligations of the
Transferor Company of every kind, nature and
description whatsoever and howsoever arising, raised
or incurred or utilised;

() All agreements, rights, contracts, entitlements,

permits, licences, approvals, authorizations,
concessions, consents, quota rights, fuel linkages,
engagements, arrarigements, authorities, allotments,
security arrangements, benefits of any guarantees,
reversions, powers and all other approvals of every
kind, nature and description whatsoever relating tw
the Ttansferor Company's business activities and

operations;

() Allinrellectunl property rights, records, files, papers,
computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, other

custemer information and all other records and”

documents relating to the Transferor Company's

business activities and operations; and

(2)  Allemployees engaged in or reluting to the Transferor
Company's business activitics and operations.

Alb zermis not defined in this Scheme shall, unless repugnant
or contrary to the context or meaning thereof, have the same
meaning ascribed (o them under the Acr, the Securities
Cuntracts (Regulation) Act. 1956, the Depositorics Act, 1996
and other applicable laws, rules, regulations and byelaws. as
the case may be, or any statutory amendment(s} or
re-enactment thereof, from time to time.

2. SHARE CAPITAL
2.1  Transferor Company:

The authorised share capital and the issued, subscribed and paid-up
share capitat of the Transferor Company as on 28" February 2007
was a3 under:

Rs. Rs.

Authorised Share Capital: -
(i) 40,00,00,000 Equity Shares of Rs.10/ each 400,000,000
i} 40,00,00,000 Nun-Convertible Redeemable

+ Preference Shares of Rs.10/- each 400,00,00,000  800,00,00,000
Issued Share Capital:
30,30,10,937 Equity Shares of Rs. 10/- each 303,01,09,370
Subscribed and Paid-up Share Capital:
30,07,02,798 Equity Shares of Rs. 10/- each 300,70,27,980
Add: Shares Forfeited 81,712,495 301,53,00475

2.2 Transferee Company:

The authorised, issued, subscribed and paid-up share capital of the
Transferee Company as on 28th February 2007 was as under:

Rs. Rs.
Authorised Share Capital:
250,00,00,000 Equity Shares of Rs, 10 each 2500,00,00,000
50,00,00,000 Preference Shares of Rs. 10 each 500,00,00,000  3000,00,00,000
Issued, Subscribed and Paid up Share Capital:
139.35.08.041 Equiry Shares of Rs. 10/- each
fully paid up 1393,50.80,410

Less: Calls in arrears - by others 31,273,380 1393,19,53,030

Notes:

. The Transferee Company has proposed to issue, on
preferential basis, to the promoter and enticy/entities in the
promoter group of the Transferee Company up to
12,00,00,000 warrants in accordance with the Guidelines for
Preferential Issues contained in Chaprer XIT of the Securities
and Exchange Board of India (Disclosure and Investor
Protection } Guidelines, 2000 (the “Guidelines”), where the
warrant holders will be entitled to apply for and be alloteed
one fully paid equity share of the face value of Rs.10/- cach
of the Transferee Company for every warrant held by them.
Pursuant to a Notice dared 24 February 2007, the Translerce
Company has sought the approval of irs members through
postal ballot in terms of Section 81(1A) and Section 192A
of the Act read with the Guidelines for the proposed issue of
warrants and equity shares on conversion thereof. The postal
ballot process is underway and is expected to be complered
by the end of March, 2007,

2. The Transferee Company has reserved issuance of 6,96,75,402
equity shures of Rs. 10/- cach for offering to employees under
its employee stock aption scheme.

DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come into operation from the Appouinted Date,
but the same shatl become effective on and from the Effective Dute.

PART 11
TRANSFER OF UNDERTAKING
TRANSFER OF UNDERTAKING
Generally:

Upon the coming into effect of this Scheme and with effect fram
the Appointed Date, the Undertaking of the Transteror Company
shall, pursuant t the sanction of this Scheme by the High Courts
and pursuant to the provisions of Sections 391 to 394 and other
applicable provisions, if any, of the Act, be and stand transferred to
and vested in or be deemed ro have been transferced to and vested
in the Transferee Company, as a gaing concern without any further
act, instrument, deed, matter or thing so as to become, as and from
the Appuinted Date, the undertaking of the Transferee Company
by virtne of and inn the manner provided in this Scheme.

Transfer of Assets:

Withowt prejudice to the generality of Clause 4.1 above, upon the
coming intg effect of this Scheme and wirh effect from the Appointed
Date: ’

(a)  All the assets and properties comprised in the Undereaking
of whatsoever nature and wheresoever situate, shall, under
the provisions of Secttons 391 to 394 and all other applicable
provisions, il any, of the Act, without any further act or deed,
be and stand transferred to and vesied in the Transferee
Company or be deemed to be transferred to and vested in
the Transferce Company as a going concern so as to become,
as and from the Appointed Date, the assets and properties of
the Transferee Company.

(h)  Withour prejudice to the provisions of sub-clause (a) above
in respect of such of the assets and properties of the Transteror

Company, as are movable in nature or incorporeal property
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or are otherwise capable of transter by manual delivery or by
endorsement and/or delivery, the same shall be so transferred
by the Transferor Company and shall, upon such transfer,
become the assets and propertics of the Transferee Company
as an integral part of the Undertaking, without requiring any
deed or instrument or conveyance for the same.

(c) 10 respeet of movables ocher than those dealr with in sub-
clause (b) above including sundry dehtors, receivables, bills,
credits, Joans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances,
investiments, carnest money and deposits with any
Government, guasi government, local or other authority or
body or with any company or other person, the sane shall on
and from the Appointed Date stand rransferred 1o and vested
in the Transferee Company without any notice or other
intimation to the debtors (although the Transferee Company
may if it so deems appropriate, give netice in such form as it
may deem tit and proper, t each person, debtor, or depositee,
as the case may be, that the said debr, loan, advance, balance
ar deposit stand transferred and vested in the Transferee
Company),

(Al the licenses, permits, yuoras, approvals, permissions,
registrations, incentives, sales tax deferrals and benefirs,
subsidies, concessions, grants, rights, claims, leases, renancy
rights, liberties, special status and other benefirs or privileges
enjoved or conferred upon or held or availed of by the
Transferor Company and all rights and benefirs that have
acerued or which may accrue to the Transferor Company,
whether before or afrer the Appointed Dare, shall, under the
provisions of Sections 391 to 394 of the Act and all other
applicable provisions, if any, withoat any further act,
instrument or deed, cost or charge be and stand transterred
to and vest in or be deemed o be rransterred to and vested
in atud be available to the Transferce Company sc a3 to become
as and from the Appointed Dace licenses!” permirs, yuotas,
approvals, permissions, rcgistratiuns,"i'n‘écmivcs, sales rax
deferrals and henefits, subsidies, concessions, grants, rights,
claims, leases, renancy righes, libertics, special status and other
benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable.on the same rerms

and conditions. .

4.2.2 All assets and properties of the Transferar Company as on the

Appointed Date, whether or not included in the books of the
Transferor Company, and all assets and properties, which are
acquited by the Transferor Company on or afcet EE'éIAppnin ted Date
but prior to the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferce Company, and
shall under the provisions of Sections 391 t6 394 and all other
applicable provisions if any of the Act, withodi any further act,
instrument or deed, be and stand cransferred €6 dnd vested in and
be deemed to have been transferred to and vested in the Transferee
Company upon the coming into effect of this Scheme pursuant 1o
the provisions of Sections 391 to 394 of the Act, provided however
that 1o onerous asset shall have heen acquited by the Transferor
Company afeer the Appointed Date without the prior written
consent of the Transferee Company.

4.3
4.3.1

4.3.3

4.3.4

4.35

Transfer of Liabilities:

Upon the coming into effect of this Scheme and with effect from
the Appointed Date all labilities reluting fo and comprised in the
Undertaking including all secured and unsecured debts {whether
in Indian rupees or foreign currency), liabilities {including
contingent liabilities), duties and obligarions and undertakings of
the Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for
its business activities and operations along with any charge,
encumbrance, lien or security thereon (herein referred to as the
“Liabilities") shall, pursuant to the sanction of rhis Scheme by the
High Courts and under the provisions of’Secgions 391 to 394 and
other applicable provisions, if any, of the Act, without any further
act, instrument, deed, matter ar thing, be transferred to and vested
in or be deemed to have heen transferred to and vested in the
Transferee Company, and the same shall be assumed by the
Transferee Company to the excent they are outstanding on the
Effective Date so as to become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and
conditiens as were applicable to the Transferor Company and the
Transferee Company shall meet, discharge and satisfy the same and
furcher it shall not be necessary to obrain the cansent of any third
party or other person who is a party ro any contracr or arrangement
by virrue of which such Liabilities have arisen in order to give effect
to the provisions of this Clause.

AlE debts, liabilities, duties and obligations of the Transferor
Company shall, as on the Appointed Dare, whether or not provided
in the books of the Transferor Company, and all debts and loans
raised and used, and duties, liabilities and obligations incurred or
which arise or accrue to the Transferor Company on or after the
Appointed Date till the Effecrive Date shall be deemed to be and
shall become the debts, loans raised and used, duties, liabilities and
obligations incurred by the Transferce Company by virtue of this
Scheme.

Where any such debts, liabilities, duties and obligations of the
Transferor Company as an the Appointed Date have been discharged
by the Transteror Company after the Appointed Date and prior to
the Effective Date, such discharge shall be deemed to be for and on
account of the Transferee Company. .

Allloans raised and utilised and all liabilities, duties and obligations
tncurred or undertaken by the Transferor Company after the
Appointed Date and prior to the Effective Date shall be deemed o
have been raised, used, incurred or undertaken for and on behalf
of the Transferee Company and to the extent they are outstanding
on the Effective Date, shall, upon the coming into effect of chis
Scheme and under the provisions of Sections 391 to 394 of the
Act, without any further act, instrument or deed be and stand
transferred to or vested in or be deemed 10 have been transferred to
and vested in the Transferee Company and shall become che loans
and liabilities, duries and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

Loans, advances and other obligarions (including any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingenr liability in whatever
form), if any, due or which may at any time in future become due
berween the Transferor Compary and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be
no liability in that behalf on any party and the appropriate effece




4.3.6

4.4
4.4.1

44.2

4.4.3

4.4.4

shall be given in the books of accounts and records of the Transferee

Company. It is hereby clarified that there will be no accrual of intercst
or other charges in respect of any such inter-company leans,
advances and ather obligations with effect from the Appointed Date.

Withour prejudice to the foregoing provisions of this Clause 4.3:

(i} All debentures, bonds, notes or other debt securities, if any,
of the Transferor Company relating to the Liabilities
comprised in the Undertaking, (hereinafter referred to as
the “Debt Securities”) shall, under the provisions of Sections
391 to 394 and other relevant provisions of the Act, without
any further act, instrument or deed, become the Debr
Securities of the Transferee Company on the same terms and
conditions and all rights, powers, durties and obligations in
relation thereto shall be and stand transferred o and vested
in or be deemed to have been transferred to and vested in
and shall be exercised by or against the Transferee Company
to the same extent as if it were the Transferor Company in
respect of the Debt Securities so transferred and vested.

(i)  Any Debt Securities issued by the Transferor Company and
held by the Transferee Company shall, unless sold or
transferred by the Transterce Company ac ziry time prior to
the Effective Date, stand cancelled as on the Effective Date
and be of no effect and the Transferor Company shall have
no further obligation in that behalf.

Encumbrances:

The rransfer and vesting of the assers comprised in the Undertaking
to and in the Transferee Company under Clause 4.1 and Clause 4.2
of this Scheme shall be subject to the mortgages and charges, if any,
affecting the same as hereinafter provided.

All the existing securities, mortgages, charges, encumbrances or liens
{(the “Encumbrances”), if any, created by the Transferor Company
after the Appointed Date, in terms of this Scheme, over the assets
comprised in the Undertaking or any part thereof transferred to the
Transferee Company by virtue of this Scheme and in so far as such
Encumbrances secure or relate to Liabilities of the Transferor
Company, the same shall, after the Effective Date, continue to relate
and attach to such assets or any part thercof to which they are related
or attached prior to the Effective Dare and as are rransferred ro the
Transferee Company, and such Encumbrances shall not relate or
attach to any of the other assets of that Transferce Company.
Pravided however that no Encumbrances shall have been created
by the Transferor Company over its assets after the Appointed Date
without the prior written consent of the Transferee Company.

The existing Encumbrances over the assets and properties of the
Transferee Company or any part thereof which relate to the liabilities
and obligations of the Transferee Company prior to the Effective
Date shall continue to relate to such assets and properties and shall
not extend or artach to any of the assets and properties of the
Transferor Company transferred to and vested in the Transferee
Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which
the Transferor Company is a party) to the Transferor Company and
its assets and properties, shall be construed as a reference to the
Transferee Company and the assers and properties of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the

4.4.5

4.4.6

44.7

4.5

Transferor Company and the Transferee Company may execute any
instruments or documents or do all the acrs and deeds as may be
considered appropriate, including the filing of necessary particulars
and/or modification(s) of charge, with the Registrar of Companies
to give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company
alone shall be liable to perform all obligaticns in respect of the
liabilittes, which have been transferred to it in terms of the Scheme.

It is expressly provided that, save as herein provided, no other term
or condition of the liabilities transferred to the Transferee Company
is modified by virtue of this Scheme except to the extent thac such
amendment is required by statutorily er by necessary implication,

The provisions of this Clause 4.4 shall opetate in accordance with
the terms of the Scheme, notwithstanding anything to the contrary
contained in any instrument, deed or wriring or the terms of sanction
or issue or any security document; all of which instruments, deeds
or writings shall stand modified and/or superseded by the foregoing
provisions.

Inter - se Transactions:

Without prejudice to the provisions of Clauses 4.1 to 4.4, with effect
from the Appointed Date, all inter-party transactions between the
Transferor Company and the Transferee Company shall be
considered as tntra-party transactions for all purposes from the
Appointed Date.

CONTRACTS, DEEDS, ETC,

(a}  Upon the coming into effect of this Scheme and subject to
the provisions of this Scheme, all contracts, deeds, bonds,
agreements, schemes, arrangements, assurances and other
insrruments of whatsoever nature to which the Transferor
Company is a party or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall continue
in full force and effect on or apainst or in favour of, as the
case may be, the Transferee Company and may be enfarced
as fully and effectually as if, instead of the Transferor
Company, the Transferee Company hed been a party or
beneficiary or obligee therero or thereunder.

(b)  Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Undertaking
occurs by vircue of this Scheme itself, the Transferee Company
may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required under
any law or otherwise, rake such actions and execute such .
deeds (including deeds of adherence), confirmations or other
writings or arrangements with any party to any contract ot
arrangement to which the Transferor Company is a party or
any writings as may be necessary in order to give formal effect
to the provisions of this Scheme. The Transferee Company
shall, under the provisions 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
formalities or compliances referred to above on the parr of
the Transferor Company to be carried out or performed.

{c)  For the avoidance of deubr and without prejudice to the
generality of the foregoing, it is clarified that upen the coming
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into eifece of this Scheme, all consents, permissions, licences,
certificates, clearances, authorities, powers of atterney given
by, issued 10 or executed in favour of the Transferor Company
shall stand rransferred o the Transferce Company, as if the
same were originally given by, issned 10 or executed in favour
o the Transferee Company, and the Transferee Company shall
be bound by the terms thereof, the obligations and duries
thereundes, wnd 1he rights and benefits wider the same shall
be available ro the Transferee Company. The Transferee
Company shall receive relevane approvals from the concerned

Governmental Authorities as may he necessa ry in chis behalf,
LEGAL PROCEEDINGS

On and from the Appointed Date, all suits. acrions and legal
proceedings by or against the Transferor Company pending and/or
arising on or befare the Effective Date shalt be conrinued andfor
enforced us desired by the Transferce Company and on and from
he Effective Date, shall be continued andfor entorced by or against
the Transterce Company as effecrually and in the same manner and
to the same extent a5 if the same had been instituted and/or pending
andfor arising by or against the Transferee Company.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to and including the
Effective Date:

(@) The Trangeror Company shall carry on and shall be deemsed
to have carried on all its business and activities as hitherto
and shall hok! and stand possessed of and shatl he deemed to
buive held and stood possessed of the Underraking an account
of, and for the benefit of and i trust for, the Transferee

Company.

() Alfche profits or incomes accruing or artsing ro the Transferor
Company, and ull expendituze or losses arising or incurred
(including all wxes, if any, paid or aceruing in respect of any
profits and incone) by the Transteror Company shall, for all
purposes, be treated and be deemed to be and acerue as the
profits or incomes o as the case may be, expenditure or losses

(including taxes) of the Transferee Company.

(@ Allcaxes {including income tax, sales tax, excise Jury, customs
duty, service 1ax, VAT, ete.) paidl or payable by the Transteror
Company in respect of the operations andfor the profits of
the business before 1he Appobted Date, shall be on account
of the Transferor Company and, insofar as it relares 1 the
tax paymens (including, without limitation, sales tax. excise
dury, cusrom duty, income tix, service tax, VAT, e,
whether by way of deduction at source, advance X or

otherwise howsoever, by the Tramsferor Company in respect

of the profits or activities or operation of the husiness after
the Appoinced Date, the same shall be deemed 1o be rhye
corresponding icem paid by the Transferee Coempany, and,

shail, in alf proceedings. be dealt wirh accordingly.

(@ Anyof the rights, powers, aurhoritics and privileges artiched
or related or pereaining to and exercised by or available to
the Transferor Company shall be deemed to have heen
exercised by the Transferor Company for and on behalf of
and as agent for the Transferee Comgany, Similarly, any of
the ebligations, dutics and commirments artached, relaed
or pertaining to the Undertaking that have heen undertiken
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or discharged by the Transferor Company shall be deemed to
have buen undertaken or discharged for and on behalf of and
as agent for the Transferee Company.

With effect from the first of the Jates of filing of this Scheme with
the High Courts and up 10 and including the Effective Dare:

() The Transferor Company shall preserve and carry on s
business and activities with reasonable diligence and business
prudence and shall not underrake any additional financial
commitments of any nature whatsoever, borrow any amounts
nor incur any ather liabilities or expenditure, issuc any
addivional guarantees, indemnities, letters of comfort or
commirments either for itself or on hehalf of its subsidiaries
T group companies or any third party or sell, transfer, alienate,
charge, morngage vr encumber or deal with the Undertaking
or any part thercof save and excepr in ench case in the

following circumstances:

{i) if the same is in its ordinary course of business us
carried on by it as on the date of filing rhis Scheme
with the High Courts; or

(it if che same ix permitted by this Scheme; ot

(i) ifwritten consent of the Teunsterce Company has been
obtained.

(B)  The Transferar Company shall not take, enter into, perform
or anddertake, ns applicable (i) any material decision in relagion
to irs business and affairs and aperations (i} any agreement
or wansaction (other than an agreement or rransacrion in
the ordinary course of the Transferor Company's business);
and (iii} such other matters as the Transferee Company may
antify from time to time; without the prior written consent
of the Transferce Company.

{e}  Without prejudice to the generality of Clause (b) above, the
Transferor Company shall not make any change in its capital
structure, whether by way of increase (by issue of equiry shares
on a rights hasis, honus shares) decrease, reduction,
reclussification, sub-division or consolidation, re-
arganisation, or in any other manner which Ny, i any way,
aftect the Share Exchange Ratio (as provided in Clause 10.2
below), except under any of the tollowing circumstances:

(i) by mutual consent of the respective Board/Commitiee
ut Directors of the Transferor Company and of the
Transteree Company; or

(i) as may be permitted under this Scheme.
EMPLOYEES
Upon the coming into effect of this Scheme:

(1) Allthe peamanent employees of che Transferor Company who
are in employment as on the Effective Date shall become the
employees of the Transferee Company with eifect from the
Effecrive Dare without any break or interruption in service
and on termy and conditions as to employment and
remuneration not less favourable than those on which they
are engaged or employed by the Transferor Company. It is
clarified that the employees of the Transferor Company who
become empluyees of the Transferec Company by virtue of
this Scheme, shall not be enticled 1o the employment policies
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and shall not be entitled to avail of any schemes and benefits

thar may be applicable and availabie to any of the employees
of the Transferee Company (including the benefics of or under
any Employee Srock Option Schemes applicable o or
covering all or any of the employees of the Transferee
Company), unless otherwise determined by the Transferec
Cuompany. The Transteree Company undertakes ro continue
to abide hy any agreement/sertlement, if any, entered into by
the Transteror Company with any unien/employee of the

Transferor Company.

(h)  The existing provident fund, grateity fund and pension and/
ot superannuation fund or trusts or retirement funds or
benefits created hy the Transferor Company or any other
special funds creared or existing for the henefit of the
concerned employees of the Transferor Company {colfectively
referred roas che *Funds™ and the investments made out of
such Funds shall, ar an appropriate stage, be transferred
the Transferee Company to be held for the benefiv of the
concerned employees. The Funds shall, subject to the
necessary approvals and permission and at the discretion of
the Transferce Company, either be continued as separate
funds of the Transferee Company for the benefit of the
emplovees of the Transferor Company or be rransferred o
and merged with other similar funds of the Transferee
Companv. Ju the event that the Transferee Company does
nat have irs own fund with respect o any such Funds, the
“Transferee Compuny may, subject to necessary approvals and
permissions, continue to maintain the existing Funds
separately and contribure thereto, undl such rime as the
Transteree Company creates its own funds at which time the
funds and the investments and contributions pertaining ro
the employees of the Transferor Company shall be transferred
e such funds of the Transteree Company.

Wirh effecr from the first of the dares of filing of this Scheme with
the High Courts and up to and including the Effective Date the
Transieror Company shall not vary or madify the terms and
conditions of employment of any of its employees, except with the
wrirten consent of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the rerms of this Scheme, the transfer and vesting of the
Undertaking of the Transferor Company under Clause 4 of this
Scheme shall not affect any transacrions or proceedings already
concluded by the Transferor Company on or before the Appointed
Dare or after the Appointed Date till the Effecrive Date, to the end
and intenr that the Transferec Company accepts and adopts all acrs,
deeds and things made, done and exccuted by the Transferor
Company as acts, deeds and things made, done and execured by or
on behaif of the Transferee Company.

PART 111

ISSUE OF EQUITY SHARES BY
TRANSFEREE COMPANY

The provisions of this Part 11 shail operare notwithstanding anything

to the contrary in any other instrument, deed or writing,
Issue of new equity shares by Transferee Company

Upon the coming inte effect of this Scheme and in constderation of

10.3

the cransfer and vesting of the Undertaking of the Transferor
Company in the Transferee Company in terms of this Scheme, the
Transferee Company shall, without any further applicarion, act,
instrument or deed, issue and allot to the equiry sharcholders of the
Transferor Company, whose names are registered in the Register of
Members of the Transferor Company on the Record Date (to be
fixed by the Board of Directors of the Transferec Company or a
Commiittee of such Board of Directors) or his /her/its heirs, executors
or, as the case may be, successors, equicy shares of Rs, 10/- {Rupees
Ten only} each, credited as fully paid up of the Transferee Company,
in the ratio of | equity share of the face value of Rs. 10/~ (Rupees
Ten only) of the Transferee Company with rights ateached thereto
as mentioned in this Scheme for every 5 equity shares of the face
value of Rs. 10/~ (Rupces Ten only) each credited as fully paid-up
held by such equity shareholders or their respective heirs, executors
or, as the case may be, successors in the Transferor Company.

The ratio in which equity shares of the Transferee Company are to
be issued and allotred o the shareholders of the Transferar Comparny
is herein referred to as the “Share Exchange Ratio”.

Issue of new GDRs

(a)  Upon the coming into effect of this Scheme, and the issue of
shares in the Share Exchange Ratio by the Transferee
Company pursuant to the provisions of this Scheme, the
Transferee Company shall instruct its depository (the
“Transteree Depository”) to issue GDRs of the Transferee
Company to the existing eligible holders of GDRs of the
Transferor Company in an appropriate manner in respect of
the existing GDRs of the Transferor Company, in accordance
with applicable law and the terms of the deposit agreement
cntered into amongst the Transferee Company, the Bank of
New York and all regisrered holders of and beneficial owners
from time to time of the GDRs of the Fransferee Company
(the “Deposit Agreement”). The Transferor Company shail
issue necessary instructions to its depository (the “Transferor
Depository”) and the Transferee Company, the Transferec
Depository, the Transferor Company and the Transferor
Depository shall enter into such further documents as may
be necessary and appropriate in this behalf, which shall
contain all detailed terms and conditions of such issue.

(b)  The Transferee Company and the Transferor Company shall
take all such steps and do alf such acts, deeds and things as
may be necessary for the issue of GDRs pursuant to sub-clause
(a} above, and for listing the GDRs on the Luxembourg Stock
Exchange.

(¢)  The GDRs issued to the existing eligible GDR holders of the
Transtesor Company pursuant to rhis Clause 10.3 shall he
similar in all material respects with the existing GDRs of the
Transferee Company.

(d) Notwithstanding the foregoing, in the event thar the
Teansferee Company so determines, in its sole discretion, it
may enter into such arrangements as it deems appropriate to
cause the equity shares otherwise issuable in relation to the
GDRs of the Transferor Company. or such of the equity shares
otherwise issuable in relation to the GDRs of the Transferor
Company as the Transferee Company determines would not
be exempt from registration under any applicable securities
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law or whose issuance may be conrrary to any applicable law,
to be sold ar public or private sale, at such time and in such
manner as the Transferce Company deems necessary, and
distribute the net sule proceeds to such GOR holders of the
Transferor Company on a proportionate basts. The Transferee
Company, the Transferee Depository, the Transferor Company
and the Transferor Depository shall enter into such further
documents and arrangements as may be necessary and
appropriare in this behalf,

The equity shares issued pursuant to this Scheme in relarion
o the existing eligible GDR holders of the Transferor
Company will not be registered under the Securities Act in
reliance upon the exemption from registration contained in
Secrion 3(a){10) of the Sceurities Act. The approval of the
High Coures will be the basis for such exemption. The
Transicror Company and the Transferee Company shall take
all such steps and do all such ucts, deeds and things as may

be necessary o give effect o this sub-clause (e).

If on account of che Shate Exchange Ratio, fractional GDRs
of the Transferce Company have to be issued, then, in
aceordance with Section 4.03 of the Deposit Agreement, in
licu of delivering receipts for fractional GDRs the Transferee
Depaository may, in its discrerion, sell the shares represented
by the aguregate of such fractions, ar public or private sale, at
such place or places and at such price or prices as may
deem proper, and distribute the net proceeds of any suclusale
in accordance with the terms of the Deposit Agreement.

10.4  Increasc in issued, subscribed and paid-up capital of Transferee

10.5  General provisions:

Company

(a)

(b}

(i)

Upon the Scheme becoming effective, the issued, subseribed
and paid-up capital of the Transferee Company shall siand
suitably increased consequent upen the issuimee of new cyjuity
shares in accordance with Clause 10.2 above.

Itis clarified thar no Special Resolution under Section 81 {1A)
of the Act shalt be reguired o be passed by the Transferee
Company sepurately in a general meeting for issue of shares
to the shureholders of the Transferor Company wnder this
Scheme and on the members of the Teansferee Company
approving this Scheme, it shall be deiemed that they have
given their consent to the issue of equiry shares of the
Transferee Company to the sharcholders of the Transferor
Company in the Share Exchange Rario,

TR
Issue of Shares in dematerialized/physical form:

{n) I s¢ far as the issue of new equity shares pursuant to
Clause 0.2 above is concerned, each of rhe
shareholders of the Transferor Company holding shares
in physicat form shall have the option, exercisable by
notice in writing by rhem to the Transferee Company
on or before the Record Date, to receive, the new
equity shares of the Transferce Company cither in
certificate form or in dematerialised form, in liew of
their shares in the Transferor Company in accordance
with the terms hereof. In the event thar such notice
has not been received by the Transferee Company in
respect of any of the members of the Transferor

Company, the shares of the Transferee Company shall
be issucd to such members in physical form, Those of
the members of the Transferor Company who exercise
the oprion to receive the shares in demacerialised form
shall be required to have an account with a depository
participant and shall provide derails thereof and such
other confirmations as may be required in the notice
provided by such sharcholder to the Transferee
Company, It is only thercupon that the Transferee
Company shall issue and directly credit the demat/
dematerialised securities account of such member with
the new cquity shares of the Transferee Company. The
share certificates representing the equiry shares of the
Transferor Company {including cquiry shares
underlying the GDRs) shall stand automatically and
irrevocahly cancelled on the issue of new equiry by
the Transferee Company in terms of Clause 10,2 above.

(b} Each of the members of the Transferor Company
holding shares of the Transferor Company in
dematerialised form shall have the option, exercisable
by notice in writing by them to the Transferee
Company on or before the Record Date, to receive,
the new equity shates of the Transferee Company
either in certificate form or in dematerialised form, in
licu of their shares in the Transferor Company in
accordance with the terms hercof, In the event that
such notice has nor heen received by the Transferee
Company in respect of any of the members of the
Transferor Company, the shares of the Transferee
Company shall be issued to such members in
dematerialised form as per the records maintained by
the National Securities Depesitory Limited and/or
Central Depository Services (India) Limited on the
Record Date in terms of Clause 10.2 above.

Pending share transfers, etc.:

(3} Inthe eventof there being any pending share transfers,
whether lodged or outstanding, of any sharcholder of
the Transferor Company, the Board of Directors of the
Teansterce Company or any Committee thereof shall
be empuwered in appropriate ¢ases, Prior to or even
subsequent 1o the Record Date, to effectuate such a
transfer as if such chunges in the registered holder were
operative as on the Record Date, in order to remove
any difficuleies arising 1o the tansteror or rransferee
of equity shares in the Transferor Company, after the
eficetiveness of this Scheme;

(b)  The new equity shares to be issued by the Transteree
Company pursuant to this Scheme in respect of any
equity shures of the Transferor Company which are
held in abeyance under the provisions of Section 206A
of the Act or utherwise shall pending allotment or
settlement of dispute by erder of Court or otherwise,
be held in abeyance by the Transteree Company:.

New Equity Shares subject to same terms:

(a)  The new equity shares issued and alloteed by the
Transferce Company in terms of this Schemie shall be
subfect o the provisions of the Memorandum and




(iv)

. Articles of Association of the Transferee Company and

shall inter-se rank pari passu in all respects with the
then existing equity shares of the Transferee Company,
including in respece of dividend, if any, that may be
declared by the Transferce Company on or after the
Effecrive Date;

iy The new equity shares of the Transferee Company
issued in rerms of Clause 10.2 of this Scheme will be
listed and/or admitted to erading on the Bombay Srock
Exchange Limired and National Stock Exchange of
India Limited where the shares of the Transferce
Company are listed and/or admitted w trading. The
Transferce Company shall enter into such
arrangements and give such confirmations and/for
undertakings as may be necessary in accordance with
the applicable laws or regulations for complying with
the formalities of the satd Stock Exchanges. The
promoters of the Transferee Company shall include
the promoters of the Transferor Company upon
effectiveness of the Scheme. The shares of the said
premoters may be held as such or may be offered to
the Transferee Company for buyback and cancellation
under a buyback scheme at their carrying cost {bock
value) or may be disposed off by the said promorers in

any other manner to realise the cconomic value.
Obtaining of approvals:

For the purpese of issue of equity shares to the sharcholders
of the Transteror Conpany, the Transferee Company shali, if
and to the extent required, apply for and obrain the required
statutory approvals and other concerned regulatory
authorities for the issue and allotment by the Transferce
Company of such cquity shages.

Fractional Entitlement:

No fractional cerrificates shall be issued by the Transferee
Company in tespect of the fractional entitlements, if any,
which the sharehelders of the Transferor Company are
entitled on the issue and allotment of equity shares hy the
Transferee Company in accordance with this Scheme. The
Board of DirecrorsfComenittee of Direcrors of the Transferee
Company shall instead consolidate all such fractional
entitlements to which rhe shareholders of the Transferor
Company may be entitled on issue and atlotment of the equity
shares of the Transferce Company as aforesaid and shall,
without any further application, act, instrument or deed, issue
and allot such fractional entitlements directly to an individual
trustee or a board of truseees or a corporate trustee (the
“Trustee"), who shall hold such fractional entitlements with
att additions or accrerions thereto in trust for the benefic of
the respective shareholders to whom they belong and their
respective heirs, executors, administrators or successors kor
the specific purpose of selling such fracrional entitlements in
the marker at such price or prices and at such time or times
as the trustee may in its sole discretion decide and pay to the
Transferee Company the net sale proceeds thereof and any
additions and accretions, whereupon the Transferee Company
shall, subject to withholding rax, if any, distribure such sale
proceeds to the concerned shareholders of the Transferor
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Company in proportion to their respective fractional
entitlements.

(vi) Exemption From Registration:

The equity shares issued pursuant to this Scheme will not be
registered under the Securities Act in reliance upon the
exemption from registration contained m Section 3{a){10)
of the Securiries Act. The approval of the High Courrs will
be the basis for such exemption, The Transferor Company
and the Transferce Company shall take all such steps and do
all such aces, deeds and things s may be necessary to give
effect to this sub-clause (vi).

PART IV

ACCOUNTING TREATMENT AND
DIVIDENDS

ACCOUNTING TREATMENT

(1) Upon the coming into effect of this Scheme and with effect
from the Appoinred Dare, for the purpose of accounting for
and dealing with the value of the assets and liabilities in the
books of the Transferce Company, the fair value of the assers
and liabilities shall be determined as of the Appeinted Date
and aceounted appropriately as may be decided by the Board
of Direcrors of the Transferee Company.

(b)Y  As considered appropriate for the purpose of refleeting the
fair value of assets and livbilities of the Transferor Company
and che Transferee Company in the books of the Transferee
Company on the Appointed Dare, suitable effect may be given
including, but not restricted to, elimination of inter-company
transactions and balances between the “lransteror Company
and the Transferce Company and/or application of uniform

accounting policies and methods.

{c)  The aggregate excess or deficit of value of the net assets of
the Transferor Company (derermined as per sub-clause ()
abovel, the ner effecr of the adjustments (referred in sub-
clause (b) above) and costs, charges, stamp duzy and expenses
in connectien with the Scheme, over the paid-up value of
the shares to be issued and allotted to the sharcholders of
the Transferor Company pursuant to this Scheme shall be
transterred by the Transferee Company to its Securities
Preminm Account.

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing in this
Scheme shall prevent the Transferee Company from declaring and
paying dividends, whether interim or final, ro its equiry sharcholders
as on the respective record date for the purpose of dividend and the
shareholdets of the Transferor Compuany shall nor be enritled o
dividends, if any, declared by the Transferee Company prior to the
Effective Date. On and from the earlier of the dates of filing chis
Scheme with the High Courts and untit the Effective Dare, the
Transferor Company shall declare a dividend only after prior
consultation with the Transferee Company.

Until the coming into effect of this Scheme, the holders of equity
shares of the Transferor Company and the Transteree Company shall,
save as expressly provided otherwise i this Scheme, continue (o
enjoy their existing rights under their respective Articles of
Association.
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123 Iuis clarified that the aforesaid provisions in respect of declaration

of dividends, whether interim or final, are enabling provisions only
and shall not be deemed w confer any right on any member of the
Transteror Company andfor the Transferee Company to demand or
claim any dividends which, subject to the provisions of the Act,
shall be entirely at the discretion of the respective Boards of Directors
of the Transferor Company and the Transferee Company and subject,
wherever necessary, 10 the approvat of the shareholders of the
Transferor Company and the Transferce Company, respectively.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND

13.

14.

15,
15.

[

GENERAL TERMS AND CONDITIONS
DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effeet of this Scheme, the Transferor Company
shall stand dissolved withour winding-up.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Uporn the coming into effect of chis Scheme the resolutions, if any,
of the Teansteror Company, which are valid and subsisting on the
Eftective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any such
resohutions have uny monetaty limits approved under the provisions
of the Act, or any other applicable statutory provisions, then the
sinid limirs shall be added w the limits, if any, under like resclutions
passed by the Transferee Company and shall constitute the aggregate
of the said limits in the Transferee Company.

MODIFICATION OF SCHEME

The Transteror Company and the Transferee Company by their
respective Boards of Directors or any Committee thereof or any
Director/Executive authorised in that behalf (hereinafter referred
to as the “Delegate”) may assent to, or make, from tme to time,
any maditication(sy or addition(s) to this Scheme which the High
Courts or any authorities undler law may deem fit ro approve of or
which the High Courts or any authorities under law may impose
and which the Transferor Company and the Transferec Company
may in their discretion accept or such madification (s) or addition(s)
as the Transferor Company and the Transferee Company or as the
case may be, their respecrive Delegate may deemn fit, or required for
the purpose of resulving any doubis or difficulties thar may arise in
carrying out this Scheme, and the Trunsferor Company and che
Transteree Company by their respective Boards of Directors or
Delegates are authorised to do and execute all acts, deeds, matrers
and things recessary for bringing this Scheme into effect, or review
the position relating to the satisfaction of the conditions of this
Scheme and if necessary, waive any of such conditions {to the extent
perniissible under law) for bringing rhis Scheme into effect, and/or
give such consents as may be required in terms of this Scheme. In
the event that any conditions are imposed by the High Courts or
any Governmental Authorities, which the Transferor Company or
the Transteree Company find unacceprable for any reason, then the
Transteror Company and the Transferee Company shall be at liberry
to withdraw the Scheme.

For the purpose of giving effect to this Scheme or 1o any
modification(s) thereof or acldition(s) therero, the Delegates (acting
juintly} of the Transteror Company and Transferee Company may
give and are authorised to determine and give all such direcrions as
are necessary for settling or removing any question of doubr or

18.
18.1

18.2
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difticulty thar may arise under this Scheme or in regard to the
meaning or interpretation of any provision of this Scheme or
implementation thereof or s any marrer whatseever connected
therewuth (including any yuesuon ur difficulry ansmy in connection
with any deceased or insolvent shareholders, depositars or debenture
holders of the Transteror Company) or to review the position relating
10 the satisfaction of varions conditions of this Scheme and if
necessary, 1o waive zny such conditrons (1o the extent permissible
in law) and such determination or directions or warver. as the case
naay be, shall be binding on all partes, in the same manner as if the
same were specifically incorporated in this Scheme.

FILING OF APPLICATIONS

The Transferor Company and the Transferce Company shall with
alt reasonable despatch, make and file all applications and petitions
under Secuons 391 o 394 and other applicable provisions of the
Act before the respective High Coures having jurisdicupn for
sanction of this Scheme under the provistons of law, aud shail apply
for such approvals s may be required under law,

APPROVALS

The Transterce Company shall be entitled, pending the sanction of
the Scheme, o apply to any Governmenial Authoriry, if reguired,
under any law for such consents and approvals which the Transferee
Company may require 1o own the Underaking and 1o carry on the
business of the Transferor Company,

SCHEME CONDITIONAL UPON SANCTIONS, ETC.
This Scheme is conditional upon and subject ro:

(i} The Scheme being agreed to by the requisice majority of the
respective classes of members andfor creditors of vach of the
Transteror Company and of the Transferee Company as
required under the Acr and the requisite orders of the High
Courts being obramed;

(i) Such other sanctions and approvals mcluding sanctions of
any Governmental Authority as may be required by faw in
respect of the Scheme heing obtained; and

i} The cerufied copics of the Orders of the High Courts
sanctioning this Scheme being filed with the Regisirar of
Companies, Gujarar and the Registrar of Companies,
Maharashtra.

It the evenr of this Scheme fatting to tuke effect finally by 31
Lecember 2007, or by such later dace s may be ngreed by the Board
of Directors of the Transferar Company and the Board of Directors
of the Transferce Company or their respective Delegates, this
Scheme shall become null and void and be of no effeet and in that
event na rights and liabilities whatsoever shall accrue to or be
incurred inter-se by the parties or their shareholders ar creditors or
employees o any other person, In such cuse, cach Company shall
bear its own costs, charges and expenses or as may be mutually

agreed.
COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including any raxes and duties) of
fpayable by cach of the Transferor Company and Transferee
Company in relation o or i connection with chis Scheme and
incidental to the completion of the arrangement of the Transferor
Company with the Transferee Company in pursuance of this Schenw
shall be borne and paid by the Transferee Cowmpany.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 283 OF 2007

[n the matter of the Companies Acr, 1956,
- And -

In the marter of Sections 391 to 394 of the Companies Act, 1936
- And -

In the matter of Relisnce Industries Limired, & company incorporated under the
Companics Act, 1956, and having its tegistered otfice at 3 Floor, Maker Chambers
IV, 222, Nariman Point, Mumbai - 400 021;

- And -

In the matter of the Scheme of Amalgamation of Indian Petrochemicals Corporation
Limited with Reliance Industries Limited.

Reliance [ndustrics Limited, a company incorporated under the }
Companices Act, 1956, and having its registered office ar 3 Floor, }
Maker Chambers 1V, 222, Nariman Point, Mumbai - 400 021. Y Applicant Company
FORM OF PROXY
[AWe, the undessigned equity sharcholder(s) of the Applicant Company hereby appoine of
and failing him / her of as my/our

proxy, to act for me fus at the meeting of the Equity Shareholders of the Applicant Company to be held on Saturday, the 21 day of April, 2007
at 1100 a.m. at Birla Matushri Sabhagar, 19, Marine Line, Mumbai - 400 020 for the purpose of considering and, if thoughe fit, approving, with
or without modification(s), the Scheme of Amalgamation of Indian Perrochemicals Corparation Limited (rhe “Transferor Company’} with
Relianee Industries Limited {the ‘Applicant Company’ or the “Transferce Company™ and ar such meeting and at any adjournment or
adjouroments thereof, ta vote, for me/ us/ and in my/ our name (here. if for, insert 'for'; if against, insert 'against’, and
in the fatter case, strike out the words below after 'Scheme of Amalgamarion’) the said Scheme of Amalgamuation, cither with or without

medification{s)*®, as my/ our proxy may spprove,

* Strike out what is not necessary,

Dated this dav of 2007 AR Altix
Re 1
Nane: Revenue
Address: Stamp
l Signature across the stamp
{(For Demat holding) DP 1d. Client .

(For Physical I;nI:Iinf,'.l Folio No.

No. of shares held :

Signature of Sharcholder{s) :  Sole halder / First holder -
Second holder -
Third holder -

Signature of Proxy: .

NOTES:

1. Please affix Revenue Stamp before putting Signature.

2. All alterations made in the Form of Proxy should be initialled.

3. Proxy must be deposited at the registered office of che Applicant Company. not larer than FORTY EIGHT hours before the conmmencement
ot the mecting.

4. Proxy need not be o shareholder of the Applicant Company,

5. Incase of multiple proxics, the proay later in tine shatl be accepred.
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ATTENDANCE SLIP

0
Reliance

Industries Limited

3% Floor, Maker Chambers 1V, 222, Nariman Point, Mumbai - 400 02 1.

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL
Joint sharehoelders may obrain additional Artendance Slip ar the venue of the meeting,

| DP 1d* | ! | Folio No. I |

] Client 14* | | | Na. of Share(s) held | l

NAME AND ADDRESS OF THE SHAREHOLDER / PROXY HOLDER

I hereby record my presence at the meeting of the Equity Shareholders of the Company convened pursuant to the Order dated 16™ March, 2007
of the Hon'ble High Court of Judicature at Bombay on Saturday, the 21 day of April, 2007, at 11:00 a.m. at Birla Marushri Sabhagar, 19, Marine
Lines, Mumbai - 400 020. g

Signatute of the Equity Shareholder or proxy ;

Notes :

1. *Applicable for shareholders holding shares it dematerialised form.
2. Shareholders who come to attend the meeting are requested ro bring with them copy of the Scheme of Amalgamation.
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To,

If undelivered please return to:

Katvy Computershare Private Limited
(Unir: Reliance Industries Limited)
Karvy House, 46, Avenue 4, Streer No. 1,
Banjara Hills, Hyderabad ~ 500 034

Book Post

(Under Certificate of Posting)

Orient
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MEETING OF THE UNSECURED CREDITORS CONTENTS PAGES
Date  : 21% April, 2007 Notice convening Meeting of the
Unsecured Creditors
Time : 12.30 p.m. or soon after the conclusion of the of Reliance Industries Limited «.....ocveviveevcncnnniirnniiennns 2
meeting of the Secured Creditors (Including
Debentureholders)

Explanatory Statement under Section 393
Venue :  Birla Matushri Sabhagar, of the Companies Act, 1956 ........ccooovmiviveirereiieeeseeen. 310
19, Marine Lines,
Mumbai 400 020
Scheme of Amalgamarion under
Sections 391 to 394
of the Companies Act, 1956 ..o 11-20

FOIm 0f PEOXY wcvreeninrnne ettt 21

Attendance SHP vecvocrei e e 23




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 283 OF 2007

In the marter of the Companies Act, 1956;

-And-
In the matter of Application under Sections 391 to 394 of the Companics Acr,
1956;

-And-

In the matter of Reliance Industries Limited, a company incorporated under the
Companies Ack, 1956, and having its registered office at 3% Floor, Maker Chambers
IV, 222, Nariman Point, Mumbai - 400 021,

-And-

In the marter of the Scheme of Amalgamation of Indian Petrochemicals Corporarion
Limired with Reliance Industries Limired.

Reliunce Industries Limited, a company incorporated under the Companies Act,}
1956, and having its registered office at 3* Floor, Maker Chambers 1V, }
222, Nariman Point, Mumbai - 400 021. Y Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS
OF RELIANCE INDUSTRIES LIMITED
Tos,
The Unsecured Creditors of Reliance Industries Limited (the "Applicant Company™)

TAKE NOTICE that by an Order made on the 16™ day of March, 2007, in the above Company Application, the Hor'ble High Court of Judicature at
Bombay has direcred that a meeting of the Unsecured Creditors of the Applicant Company be convened and held ar Birla Matushri Sabhagar, 19,
Marine Lines, Mumbai - 400 020 on Saturday, the 21+ day of April, 2007 at 12:30 p.m., or soon after the conclusion of the meeting of the Secured
Credirors {including Debentureholders) of the Applicant Company, for the purpose of considering and, if thought fit, approving with or without
mudification(s), the Scheme of Amalgamation of Indian Petrochemicals Corpuration Limited with Relisnce Industries Limired.

TAKE FURTHER NOTICE that in pursuance of the said Order and as direcred therein, a meeting of the Unsecured Creditors of the Applicant
Company will be convened and held at Birla Matushri Sabhagar, 19, Marine Lines, Mumbai - 400 020, on Saturday, the 21 day of April, 2007 at 12:30
p.m. or svon after the conclusion of the meeting of the Secured Credivors (including Debentureholders) of the Applicant Company, at which time
and place you are requested 1o preend.

TAKE FURTHER NOTICE that you may attend and vute at the said meeting in person or by proxy, provided that a proxy in the prescribed form, duly signed
by you, or your authorised representative, is deposited ar the registered office of the Applicant Company at 3% Floor, Maker Chambers 1V, 222, Nariman
Point, Mumbai- 400 021, nor larer than 48 (forty eight) hours before the said meeting,

The Hon'ble High Court of Judicarure at Bombay has appointed the Hon'ble Mr. Justice B.N. Srikrishna (Retd.). in his absence Mr. M. L. Bhakta,
the Independent Director of the Applicant Company, and in his absence Mr. Y. B Trivedi, the Independent Directar of the Applicant Company, o
be the Chairman of the said meering.

A copy each of the Sratement under Section 393 of the Companies Act, 1956, a copy of the Scheme and a Form of Proxy is enclosed.

(eI

Justice B.N.Srikrishna (Retd.)
Chairman appointed for the meeting

Dated this 16* day of March, 2007.

Registered Office:

3 Floar, Maker Chambers 1V,

222, Nuriman Point, Mumbai- 400 021,

Maharashtra

India.

Note: (1) All alterations made in the Form of Proxy should be initialled.

Enclosed @ as above.




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY APPLICATION
NO. 283 OF 2007

In the marrer of the Companies Act, 1936;
-And-
In the matter of Sections 391 to 394 of the Companies Act, 1956;

-And-

In the matter of Reliance Industries Limited, a company incorporated
under the Compantes Act, 1956, and having its registered office at 3¢
Floor, Maker Chambers IV, 222, Nariman Point, Mumbai- 400 021;

-And-

In the matter of the Scheme of Amalgamartion of Indian Petrochemicals

Corporation Limited with Reliance Industries Limited.

Reliance Industries Limited,
a company incorporared under the
Companies Act, 1956, and having its

Maker Chambers IV, 222, Nariman Point,

Mumbai - 400 021.

H
b
}
registered office ac 3% Floor, K
+
T

.Apphicant Company

EXPLANATORY STATEMENT UNDER
SECTION 393 OF THE COMPANIES ACT, 1956

Pursuant to the Order dated 16 March, 2007 passed by the
Hon'ble High Court of Judicature at Bombay, in the Company
Application referred to above, meetings of the Equity
Shareholders, Secured Creditors {including Debentureholders}
and Unsecured Creditors of the Applicant Company are being
convened for the purpose of considering and, if thoughe fic,
approving with or without modification(s), the arrangement
embodied in the Scheme of Amalgamation of Indian
Petrochemicals Corporarion Limited ("IPCL" or the "Transferor
Company") with Reliance Industries Limited ("RIL" or the
"Applicant Company” or the "Transferee Company") (the
"Scheme” or "Scheme of Amalgamation").

A copy of the Scheme, setring out the rerms and conditions of
the amalgamation of the Transferor Company with rhe Applicanr
Company, which has been approved by the Board of Directors of
each of the Transferor Company and the Applicant Company at
their respective meetings held on 10™ March, 2007 is enclosed.

The Transferee Company was incorporated as Mynylon Limired
on 8 May, 1973 in rhe Srate of Karnataka under the provisions
of the Companies Act, 1956 (the "Act"). The name of the
Transferee Company was subsequently changed to Reliance
Textile Industries Limited on 11" March, 1977. The place of the
registered office of the Transferee Company was thereafter
changed from the Stare of Karnaraka ro rhe Srate of Maharashira
on 2™ July, 1977. The name of the Transferee Company was again
changed to Reliance Industries Limited on 27% June, 1985. The
Transferee Company has its registered office at 3% Floor, Maker
Chambers IV, 222, Nariman Point, Mumbai- 400 021, Maharashtra.

4.

The objects for which the Transferece Company has been
established are set our in its Memorandum of Association. The
main objects are set out hereunder:

1. To carry on the business of mamufacturers, dealers, agenis,
factors, importers, exporters, merchants and financiers of all
kinds of man mede fibres and man made fibre yamns of all kinds,
man made fibre cords of all kinds and man made fibre fabrics of
all kinds, mixed with or withowr mixing, materials like woolen,
cotzon, metallic or any other fibres of vegetable, mineral or
animal origin, manufacturing such man made fibres and man
made fibre products of all description and kinds with or without
mixing fibres of other vrigin as described above, by any process
using petrochemicals of all description or by using vegetable or
mineral oils or products of all description required to produce

such man made fibres.

2. To carry on the business of manufacturers, dealers, importers
and exporters, merchants, agents, factors and financiers and
particularly manufacturers, dealers, etc. of all types of perro-
chemicals ltke Naphta, Methane, Ethylene, Propylene, Butenes,
Naphthalene, Cyclohexane, Cyclohexanone, Benzene, Phenol,
Acetic Acid, Cellulose Acetate, Vinyl Acetates, Ammonia,
Caprolactam, Adipic Acid, Hexamethylene, Digmine Nylon,
Nylon-6, Nylon 6.6, Nylen 6,10, Nylon 6.11, Nylon 7, their
fibres, castings, mowldings, sheets, rods, etc., Ortho-xylene,
Phehalic Anhydride, Alkyd Resins, Polvester fibres and films,
mixed Xylenes, Paraxylene, Meta-xylene, Toluene, Cumene,
Phenol, Styrene, Syntheric Rubbers, Butenes, Butadiene,
Methacrolein, Maleic Anhydride, Methacrylates, Alkyd resins,
Urea, Methanol formaldehvde, UFE, PF and MF resins,
Hydrogen-cyanide, Poly-methyl Methacrylate, Acetylene, BV.C,
Polvethylene, Ethylene, dickloride Ethylene oxide, Ethyleneglycol,
Plovglycols, Polvurethanes, Paraxvlenes, Polystyrenes,
Polvpropylene, Isopropanol, Acetone, Propylene oxide, Proprylene
glycol, Acrslomirile, Acrolein, Aclicesters, Acrylic Fibres, Allvl
Chloride, Epichlor-hydrin Epoxy resins and all other
petrochemical products and polymers in all their forms like resins,
fibres, sheet mouldings, castings etc.

3 To carry on the business of manufucturing, buying, selling,
exchanging, converting, altering, importing, exporting, processing,
twisting or otherwise handling or dealing in or using or advising
users in the proper use of, cotton yarn, pure silk yarn, artificial
silk yarn, staple fibre and such other fibre, fibves and fibrous
materials, or allied products, by-products, substances or
substitutes for all or any of them, or yam or yarns, for textile or
other use, us muy be practicable.

4. To manufacture or help in the manufacturing of any spare pares,
accessories, or anything or things tequired and necessary for the
above mentioned business.

The details of the authorised, issued, subscribed and paid-up
capital of the Transferee Company as on 28" February, 2007 are
set out in the Scheme of Amalgamation. The equity shares of the
Transferee Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limited. The
Global Depository Receipts ("GDRs") representing the underlying
equity shares of the Transferee Company are listed on Luxembourg
Stock Exchange and traded on the PORTAL™ Market of the
United States Narional Association of Securities Dealers Inc
and the SEAQ System (Londan Stock Exchange). The non
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convertible debentures of the Applicant Company are listed on
the Wholesale Debt Market segment of the National Stock
Exchange of India Limited.

The Transferor Company was incorporated on 22 March, 1969
in the State of Gujarar under the provisions of the Act,

The objects for which the Transferor Company has been
established are set out in its Memorandum of Association. The
main objects are set vut hereunder:

1. To carry on in India and elsewhere the business of processing,
converting, producing, mamyfucturing, formuluting, using, buying,
acquiring, importing, storing, puackaging, selling, transporting,
distributing, exporting and disposing:

{a)  All organic and inotganic chemicals, synthetic chemicals
derived from petroleum hydrocarbon elements, chemical
compounds and products of any nature and kind
whatsvever including by-products, derivatives and
mixtures thereof.

tb)  Special tvpes of petroleum and petroleum products,
including specifically refinery gases, reformer gases,
naphtha, veformat, special middle distillate fractions,
residual fuel oil and slack wax.

{c) Al petrochemicals, building blocks and devivatives thereof,
whether liguid, solid or gaseous and including specifically
benzene, toluene, ortho xylene, meta xylene, para xylene,
ethyl benzene, ethylene, propylene, propane, ethane,
butanes, butenes, butadiene, isoprene, oxides, ghvcols und
polyglveols of ethylene, propylene and burylene, chlorinated
hydrocarbons, aliphatic and aromatic alcohols, aldebydes,
ketomes, acids, aromatic acid anhydrides, vinyl acetate,
vinyl chioride, acrvlics, esters of ortho, meta and
terephthalic acids.

() All types of man-made and synthetic fibres, incleding
polyester, polyester filament yam, polyester staple fibre,
nylom staple fibre, nylon filament varn, acrylic fibre, ravon,
grade wood pulp, viscose staple fibre, pelypropylene staple
fibre, polyvinyl alcohol, vinyl acetate, polypropylene
filament yam, polyethylene terephthalate (PE.T.), blended
fibres, viscose filument yarm, modal fibve, regenerated
fibres, bicompanent fibres, and all types of speciality
yarns and polymers, monomers, elustomers and resing
of all types and grades and copolymer formulations and
i all forms (ruw or processed or finished or otherwise)
such as films, emulsions, fibres, yarns, powder, products,
flakes, sheets, wbes, pipes, fitiings, granudes, laminates,
co-extrudates or as processed goads, including specifically
polyester chips, dimethyl terephthalate (D.M.T), purificd
tevephthalic acid (FT.A), mone-ethylene glycol (M.E.G.),
acrylonitrile, p-xylene, polyester, metallised films, filamen:
surns, polyethylene, polypropylene, poly-styrene, paly-
vinyl chloride, polyvinyl acetate, vinyl acetate, polymethoyl
metacrylate, eboxy tesins, alkyd resins, melamine resins,
polycarbonates, polyamides, polyacrylonitirile, acrylics,
modacrylics, polysters such as polyethylene tevephthalace
and polyethylene isophthalute, polybutene terephthalate,
thermosetting and thermoplastic materials and

- compounding agents and additives thereof.

{e) Polymer processing chemicals of all types and for all
purposes and inchuding specifically plasticisers, fillers, anti
oxidants, retraders and colouring chemicals.

() Elastomers, reclaimed rubber and synthetic rubber of all
types, grades, forms and copolymer formuldations, including
specifically polybutadiene, polvisuprene, butyl rubber,
nitrile rubber, EP rubber, speciality rubbers and including
rubber processing chemicals such as accelerators, anti-
oxidants, retarders and fillers, svnthetic vubber coated
und luminated articles.

(g} Synthetic fibres and fibre imermediates of all tvpes, grades
and formulations and including superficially polvester
fibres, polvacrylonitrile, polyuinyl deetate, polyproprlene,
nylon and rayon.

{h)  Solvents of all rypes, grades and formulations, essences,
fluvours perfumery materials, surface coutings and
lacquers.

(i) Synthetic detergents and detergent intermediates of all
types and surface active agents und including specifically
dodecyl benzene, propylene tetramer and biodegradable
detergents.

() Pesticides, micronuerients and velated intermediates of all
types and formulutions including specifically insecricides,
pesticides, weedicides. rodenticides and fungicides.

(k)  Refrigerants of all types.

el All types of organic heavy and inorganic heavy chemicals,
fine chemicals, including photographic chemicals and other
chemical substunces of all kinds, basic, intermediare,
finished or atherwise.

The derails of the authorised, issued, subscribed and paid-up
capital of the Transferor Company as on 28 February 2007 are
set out in the Scheme of Amalgamation. The equity shares of the
Transferor Company are listed on the Bombay Stock Exchange
Limited and the National Stock Exchange of India Limited. The
GDRs representing the underlying equity shares of the Transferor
Company are listed on Luxembourg Stock Exchange and traded
on the PORTAL™ Marker of the Unired Stares National
Association of Securities Dealers Inc. The non converrible
debentures of the Transferor Company are listed on the Wholesale
Debt Marker segment of the National Stock Exchange of India
Limired.

BACKGROUND TO THE AMALGAMATION

9.

10.

The Reliance group of companies {the "Reliance Group") which
comprises RIL, which is its flagship company, and other
subsidiaries and affiliate companies, is the largest business group
in India on all major financial parameters, including sales, profits,
net worth and assers.

IPCL was originally established as a Government of India
undertaking, with the objective of establishing a petrochemicals
company and developing the petrochemicals.industry and the
petrochemicals market in India. In June 2002, the Government
of India as part of its disinvestment program divested 26% of its
equity shares in IPCL in favour of Reliance Petroinvestments




11.

Limited ("RPIL"), an associate of RIL. RPIL acquired an
additional 20% of the equity share capital of IPCL through a
cash offer in terms of the SEBI (Substantial Acguisition of Shares
and Takeovers) Regulartions, 1997 and currently holds 46.54% of
IPCL's equity share capiral.

IPCL presently operates three integrated petrochemicals
complexes in India - a naphtha based cracker complex at
Vadodara, a gas based cracker complex at Nagothane, and a gas
based cracker complex at Gandhar. The polymer business of IPCL
encompasses commodity plastic raw marterials namely
Polypropylene (PP), Polyethylene (PE) and Poly Vinyl Chloride
(PVC). Further, in 2006, six polyester companies, namely Apollo
Fibres Limited, Central India Polvesters Limited, India Polyfibres
Limited, Orissa Polyfibres Limited, Recron Synthetics Limited
and Silvassa Industries Private Limited, were amalgamated with
{PCL pursuant to a scheme of amalgamation under Sections 391-
394 of the Act and pursuant 1o the amalgamation, IPCL kas
acquired polyester units located at Allahabad (Uttar Pradesh),
Hoshiarpur (Punjab), Barabanki (Uttar Pradesh), Dhenkanal
{Orissa), Nagpur {Maharashrra) and Silvassa (Union Territory
of Daman & Diu).

RIL, the flagship company of the Reliance Group, is ane of the
India’s largest private sector industrial enterprises in terms of
net turnover, total assets, net worth and net profic. RIL is engaged
in several businesses which inter alia include the production of
crude oil and gas, petroleum refining, polyester, polymers and
chemical products, production of textiles and such other
businesses. RIL ranks amongst the world's top 10 producers for
most of its products.

RATIONALE FOR THE AMALGAMATION

13.

The Applicant Company and the Transferor Company are
leading private sector companies in India in the Refining &
Petrochemicals Secrors. The Applicant Company on the strength
of its position as a major player in the polyester sector has been
providing invaluable assistance in marketing the polyester
products produced by the Transferor Company subsequent to
the amalgamation of the aforemenrioned six polyester companies
with the Transferor Company, and ensuring supply of key raw
materials to the Transferor Company at optimum costs during
the current financial year. Further, the Applicant Company has
also facilitated the export of petrochemical products manufactured
by the Transferor Company on rhe strength of its strong corporate
relationship in inrernarional markets thereby significanely
improving realisations and profit margins of the Transferor
Company. The Beard of Directors of the Applicant Company and
the Transferor Company believe that rhe amalgamated entity
will create greater value for rhe shareholders, than could be
delivered as separate companies. The amalgamation will augment
the Applicant Company's status of being India's only world scale,
fully integrated, globally competitive energy company, with
operations in oil and gas exploration and production (E&P),
refining and marketing (R&M), petrochemicals and textiles.

The key dererminants for success in the global energy/chemicals
sector are size, scale and integration. The proposed amalgamation
of the Transferor Company with the Applicant Company is in
line with these global trends, to achieve size, scale, integration
and greater financial strength and flexibility, in the interests of
maximising overall shareholder value.

17.

18.

The Applicant Company, as the amalgamated entity, would also
be in a better position to achieve higher long rerm financial
returns than would be achieved by the Applicane Company and
the Transferor Company as separate entities. The Board of
Directors of the Applicant Company and the Transferor Company
believe that the amalgamation will make available manufacturing
and other assets, financial, managerial and technical resources,
personnel, capahilities, skills, expertise and technologies of both
the Applicant Company and the Transferer Company leading to
synergistic benefits, increased global competitiveness, cost
reduction and efficiencies, productivity gains, and logistics
advantages, thereby contributing to significant furure growrh.

The amalgamation, and the consequent benefits as outlined
herein, will contribute to achicvement of the objectives of
strengthening leadership in the industry, not only in terms of
the assets base, revenues, production volumes and market share,
but also in terms of total shareholder return.

The Transferor Company's inherent operational strengths, the
economies of scale and the consolidation opportunities offered
by the proposed amalgamation will contribute to the profits of
the amalgamated entity, thereby further enhancing overall
shareholder value. The shareholders of the Transferor Company
will become shareholders of the Applicant Company, which is
the only private sector company from India to find place in the
Fortune Global 500 list of the largest corporations in the world
and will accordingly benefit.

The amalgamation of the Transferor Company with the Applicant
Company would inter alia have the following benefits:

a. Size, Scale, Integration and Financial Strength

The amalgamation will strengthen the global ranking of
the Applicant Company as one of the world's largest and
most integrated energy and pettochemicals companies, in
terms of assets, net worth, sales and profits. The
amalgamated Applicant Company will have the ability 1o
leverage on its large asset base, diverse range of products
and services, and vast pool of intellectual capital, to
enhance shareholder value. The amalgamation will result
in increased financial strength and flexibility, and enhance
the ability of the Applicant Company to underrake large
projects, thereby contributing to enhancement of future
business potential. The respective Board of Directors of
the Transferor Company and the Applicant Company both
believe that the integrated facilities of the amalgamared
entity, leading market share, and proprietary skill sets
and capabilities, will provide a unique competitive
advantage for future growth opportunities,

b. Global competitiveness

The Beard of Directors of the Transferor Company and
the Applicant Company believe that the integration of
the manufacturing and other facilities of the Transferor
Company and the Applicant Company will contribure to
enhanced global competitiveness for the amalgamated
entity, thereby increasing its ability to compete with its
peer group in demestic and international markers.
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Market leadership

The amalgamation will contribure towards srrengthening
the Applicant Company's existing market leadership in all
its major products. The Applicant Company will be a major
player in the energy and petrochemical sector and the
Applicant Company's leading positions in different product
categories would be brought together.

Industry consolidation

The various industry segments in the global market place
are undergoing a consolidation phase. The amalgamated
entity will have greater potential to effectively participare
in this process of consolidation, through its enhanced
financial strength and the increased ability to meet
competition.

Strategic fit and site integration

The Board of Directors of the Applicant Company and the
Transferor Company considered the complementary nature
of the businesses of the Applicant Company and rhe
Transferor Company in terms of their commercial strengths,
geographic profiles and site integration. The major part of
the total asser base of the amalgamated entity will be
located in the State of Gujarat. This will enable rhe
amalgamated entity to conduct operations in the most
cost effective and efficient manner.

Synergies

The combination of upstream and downstream operations
of the Applicant Company and the Transferor Company
will create a unique level of integration for the
amalgamated entity, spanning the entire value chain in
the energy business. This will enable the amalgamated
entity to achieve substanrial savings in costs, significantly
enhancing its earnings potential. The estimated cost
savings are expected to flow from more focused operational
effores, rationalization, standardisation and simplification
of business processes, productivity improvements, improved
procurement, and the elimination of duplicarion.

Enhanced organizational capabilities

The Applicant Company, as the amalgamared entity, will
benefic from improved organizational capability, arising
from the combination of people from the Applicant Company
and the Transferor Company who have the diverse skills,
talent and vast experience to compete successfully in an
increasingly competitive industry. The amalgamated entity
will also benefir from the proven leadership and management
ability of both companies in all facets of the energy and
petrochemicals business, and a consistent track record of
success in executing key strategies.

Complementary management strategies

The Applicant Company and the Transferor Company
share common fundamental management philosophies.
Both companies pursue sustainable growth within a
conservative financial framework. The two companies also
shate common corporate vajues. These values include
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protection of the environment, active support for the
communities where they operate, promorting diversity and
opportunity in the workforce and among business partners,
and providing sustained returns to sharcholders. The
companies have a long and highly rewarding experience of
working together, and the Board of Diréctors of the
Applicant Company and the Transferor Company believe
this will contribute to a smooth integration of the
companies,

i. Other factors

The amalgamation is expected to be beneficial ro the
shareholders of both, the Applicant Company and the
Transferor Company. The amalgamation will enhance
value for shareholders of both companies through the
amalgamared entity's access to greater market resources.
The amalgamation will enhance value for shareholders of
the Transferor Company through the resulting large asset
base and scale of operations, particularly the Applicanc
Company's operations in oil and gas and petroleum refining
which could reduce exposure to imports of feedstock, access
to the Applicant Company's strong corporate relationships
built up over decades, entry into new sectors, and access
1o the vast talent poot of the Applicant Company and its
subsidiaries. The Applicant Company's shareholders will
benefic from the established petrachemicals business of
the Transferor Company.

Further, investments in the future businesses will tequire
addirienal resources on a substantial scale. The
amalgamated entity will be better positioned to meet these
increased resource requirements. An integrated and
synergistic approach will be essential to function more
effectively in an increasingly competitive environment.
The amalgamated entity will obtain the advantage of lower
operating costs by effective captive utilisation of products
of both companies resulting in economies in logistics and
thereby higher realisation. The amalgamation will also
reduce administrative and other operating costs of running
separate entities engaged in similar and allied fields and
permit effective and optimal management and utilisarion
of resources thereby resulting in business synergies.

The Scheme was placed before the Board of Directors of the
Applicant Company and the Transferor Company on 10% March,
2007, at which time M/s. PricewaterhouseCoopers Private Limited,
Mumbai and M/s. Ernst and Young Private Limired, Mumbai
jointly recommended the share exchange ratio of 1 equity share
of the Applicant Company of Rs. 10/- fully paid up for every 5
equity shares of the Transferor Company of Rs. 10/- each fully
paid up {the "Share Exchange Ratio") for the issue of shares o
the shareholders of the Transferor Company upon rhe
effectiveness of the Scheme. The Board of Directors of each of
the companies, based on and relying upon the aforesaid expert
advice came to the conclusion that the proposed Share Exchange
Ratio is fair and reasonable and decided to incorporace the same
in the Scheme which was approved by them at their respective
meetings on 10% March, 2007.

It is therefore proposed to amalgamate the Transferor Company
with the Applicant Company by transfer and vesting of the




undertaking and entire business of the Transferor Company on a
going concern basis to the Applicant Company by way of a
scheme of amalgamarion under Sections 391 to 394 of the Act.

SALIENT FEATURES OF THE SCHEME
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The salient features of the Scheme are:-

®

(i)

(iii}

(v}

The Scheme envisages the amalgamation of the Transferor
Company with the Transferee Company pursuant to
Sections 391 to 394 and all other relevant provisions of the
Act on a going concern basis in the manner provided for in
the Scheme, and the consequent issue of equity shares by
the Transferee Company to the shareholders of the
Transferor Company in the Share Exchange Ratio.

The Scheme provides that the "Appointed Date” shall be
April 1, 2006.

The "Effective Date” for the Scheme means the last of the
dates on which the conditions referred to in Clause 18.1
of the Scheme have been fulfilled and the Orders of the
High Courts sanctioning the Scheme are filed with the
respective Registrar of Companies by the Transferor
Company and by the Transferee Company. Any references
in the Scheme to the date of "coming into effect of this
Scheme” or "effectiveness of this Scheme” or "Scheme
taking effect” shall mean the Effective Date.

The "Undertaking” (as defined in the Scheme) means the
whole of the undertaking and entire business of the
Transferor Company as 2 going concern including {without
limitation):

(a) Al the assets and properties (whether movable or
immovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or
contingent) of the Transferor Company, including,
withour being limited rto, plant and machinery,
equipment, buildings and structures, offices,
residential and other premises, capital work in
progress, furniture, fixtures, office equipment,
appliances, accessories, power lines, depots, deposits,
all stocks, stocks of fuel, assets, investments of all
kinds (including shares, scrips, stocks, bonds,
debenture stock, units or pass through certificares),
cash balances with banks, loans, advances,
contingent rights or benefits, receivables, carnest
moneys, advances or deposits paid by the Transferor
Company, financial assets, leases {including lease
rights), hite purchase contracts and assets, lending
contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any
guarantees, reversions. powers, municipal
permissions, tenancies in relation to the office and/
or residential properties for the employees or other
persons, guest houses, godowns, warehouses,
licenses, fixed and other assets, trade and service
names and marks, patents, copyrights, and other
intellectual property rights of any nature
whatsoever, rights to use and avail of telephones,
telexes, facsimile, email, internet, leased line
connecrions and installations, utiliries, electricity
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(vi)

and other services, reserves, provisions, funds,
benefits of assets or properties or other interest held
in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other
rights including sales tax deferrals, title, interests,
other benefits {including tax benefits), easements,
privileges, liberties and advantages of whatsoever
narure and wheresoever situate belonging ro or in
the ownership, power or possession and in the
control of or vested in or granted in favour of or
enjoved by the Transferor Company or in connection
with or relating to that Transferor Company and all
ather interests of whatsoever nature belonging to
or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the
benefit of or enjoyed by the Transferor Company,
whether in India or abread;

(b)  All secured and unsecured debts (whether in Indian
rupees of foreign currency). liabilities (including
contingent liabilities), duries and obligations of the
Transferor Company of every kind, nature and
description whatsoever and howsoever arising,
raised or incurred or utilised:

{c)  All agreements, rights, contracts, entitlements,

permits, licences, approvals, authorizations,
concessions, consents, quota rights, fuel linkages,
enpagements,  arrangements,  authorities,
allotments, security arrangements, benefits of any
puarantees, reversions, powers and all other
approvals of every kind, narure and description
whatsoever relating to the Transferor Company's

business acrivities and operations;

(dy  All intellectual property rights, records, files,
papers, computer programmes, manuals, data,
catalogues, sales marerial, lists of customers and
suppliers, other customer information and all other
records and documents relating to the Transferor
Company's business activities and operations; and

(e)  All employees engaged in or relating to the
Transferor Company's business activities and
aperations.

“Share Exchange Ratio” (as defined in the Scheme) means,
the ratio of 1 equity share of the face value of Rs. 10/-
(Rupees Ten only) of the Transteree Company with rights
attached therete as mentioned in the Scheme for every 5
equity shares of the face value of Rs. 10/- (Rupees Ten
only) each credited as fully paid-up held by such equity
shareholders or their respective heirs, executors or, as the
case may be, successors in the Transferor Company, in
which ratio the equity shares of the Transferee Company
are 1o be issued and allotted 1o the shareholders of the
Transferor Company under the Scheme.

The Scheme also provides for the trearment of the existing
GDRs of the Transferor Company and states that the
Transferee Company shall instruct its depository to issue
GDRs of the Transferee Company to the existing eligible
holders of GDRs of rhe Transferor Company in an




{vit)

(viii)

appropriate manner in respect of the existing GDRs of the
Trunsferor Company, in accordance with applicable law
and the terms of the deposit agreemen: entered into
amongst the Transferee Company, the Bank of New York
and all registered holders of and beneficial owners from
time to time of the GDRs of the Transferee Company. In
the event that the Transferee Company so determines, in
its sole discretion, it may enter inte such arrangements as
it deems appropriate, to cause the equity shares otherwise
issuable in relation 1o the GLRs of the Transferor Company,
or such of the equity shares otherwise issuable in relation
to the GDRs of the Transteror Company as the Transferece
Company determines would not be exempr from regiseration
under any applicable securities law or whose issuance will
be contrary o any applicable law, to be sold ar public or
private sale, at such time and in such manner as the
Transferee Company deems necessary, and distribute the
net sale proceeds to such GDR holders of the Transferor
Company on a proportivnate basis,

The Scheme also provides rhat the promoters of the
Transferee Company shall include the promoters of the
Transferor Company upon effectiveness of the Scheme
and that the shares of the said promoters may be held as
such or may be effered to the Transferee Company for
buyback and cancellation under a buyback scheme at their
carrying cost (book value) or may be disposed off by the
satd promoters in any other manner to realise the economic
value,

The Scheme also provides for :
rs

(a) the manner of vesting and transfer of the assets of
the Transferor Company in the Transferce
Company;

(b}  the transfer of contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments of
whatsoever nature relating to the Transferor
Company;

(c)  the wansfer of all consents, permissions, licenses,
certificates, clearances, authorities, powers of
attorney given by, issued to or execured in favour
of the Transteror Company;

{(d}  the rransfer of all debts, liabilities, duties, and
obligations of the Transferor Company;

(e)  the transfer of all suits, actions and legal proceedings
by or against the Transferor Company;

(H  the manner in which the business is to be carried
on in trust by the Transferor Company for the benefit
of the Transferee Company tll the Effective Dare;

{g)  the transfer of permanent employees engaged in
the Transferor Company to the Trunsferee Company
on terms and conditions not less favourable than
those on which they are engaged in the Transferor
Company;

(b}  the issuance of shares by the Transferee Company
to the shareholders of the Transferor Company in
the Share Exchange Ratio and martters related
thereto;
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) the accounting rreatment for the amalgamation in
the books of the Transferor Company and the
Transferee Company respectively; and

(i} the general terms and conditions applicable o the
Scheme and other mutters consequenrial and
integrally connected thereto.

{ix} The Scheme is conditienal upen and subject to:

(a)  The Scheme being agreed to by the requisite
majority of the respective classes of members and/
or creditors of each of the Transferor Company and
of the Transferce Company as required under the
Act and the requisite orders of the High Courts
being obtained;

() Such other sanctions and approvals including
sancrions of any Governmental Authority, as may
be required by law in respect of the Scheme being
obtained; and

(c)  The certified copies of the Orders of the High
Courts sanctioning this Scheme being filed with
the Registrar of Companies, Gujarat and the
Registrar of Companies, Maharashtra.

You are requested to read the entire text of the Scheme to get
fully acquainted with the provisions thereof, The aforesaid are
only the salient features thereof.

The financial position of the Applicant Company will not be
adversely affected by the Scheme. The financial position of the
Applicant Company will continue to remain strong and it will be
able to meet and pay its debts as and when they arise. There is no
likelihood that any creditor of the Applicant Company would
lose or be prejudiced as a result of the Scheme being passed. The
latest audited accounts of the Transferor Company and the
Applicant Company indicare that both companies are in a solvent
position and the amalgamated entity, i.e. the Applicant Company,
would emerpe stronger and thus be able to meet the linbilities as
and when they arise in the ordinary course of business.

The rights and interests of the members and the creditors of the
Applicant Company and the Teansferor Company will not be
prejudicially affected by the Scheme.

The shares to be issued by the Applicant Company in exchange
for shares of the Transferor Company which are currently subject
to a lock-in pursuant to the amalgamation of the aforementioned
six polyester companies with the Transferor Company under
Sections 391-394 of the Act (the "Existing Lock In™) will be
subject to a lock-in for the remainder of the period of the Existing
Lock In or such shorter period as may be permitted.

The Applicant Company has received no objecrion lerters from
the Bombay Stock Exchange Limired and the Nartional Stock
Exchange of India Limited for filing the Scheme with the High
Courtt of Judicature at Bombay.

Nao investigation proceedings have been instituted or are pending
in relation to the Applicant Company under Sections 235 o 251
of the Act.
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On the Scheme being approved as per the requirements of Secrion
391 of the Act, the Applicant Company and the Transferor
Company will seek the sancrion of the High Court of Judicature
at Bombay and the High Coure of Judicature of Gujarat at
Ahmedabad respectively to the Scheme. Upon the coming into
effect of the Scheme, the Transferor Company shall stand
dissolved, without winding up.

The directors of each of the Applicant Company and the
Transferor Company may be deemed to be concerned andfor
interested in the Scheme only to the extent of their shareholding
in the respective companies, ot to the extent the said directors
are common directors in the companies, or to the extent the said
directors are the parrners, dircctors, members of the companies,
firms, association of persons, bodies corporate and/or beneficiary
of trusts that hold shares in any of the companies or to the extent
they may be allotted shares in the Applicant Company as a result
of the Scheme.

The details of the present Directors of the Applicant Company,
and their shareholding in the Applicant Company and the
Transferor Company as on 9% March, 2007 are as follows:

Name of Director Position Equity Shares held in
RIL IPCL

ShriMukesh 1. Ambani Chairrman & Mansging Directoe 1807923

Shri Nikhil R Meswani Executive Director 121,174

Shii Hieal R Meswani Exexutive Director 87930 -

Shei Hardew Singh Kol Executive Director 1,155

Shri Ramniklal H. Ambani Dicector 83647 2,435

ShriMansingh L. Bhekia Director 142000 60000

Shri Yogendra P Teivedi Dimecror 11,500 1,000

Shri Dhararmvir Kapur Diirector 6,712

Shri Mahesh B Modi Director 561

ShriS. Verkitaramanan Director .

Prof. Ashok Mists Director 174 30

Prof Dipak . Jain Diector

30.  The details of the present Directors of the Transferor Company,
and their shareholding in the Applicant Company and the

Transferor Company as on 9" March, 2007 are as follows:

Name of Director Position Equity Shares held in

RIL IPCL
Shri Mukesh D. Ambani Chairman 18,07,923 -
Shri Nikhil R. Meswani Director 121,174 -
Shri Anand Jain Director . -
Shri K. B Nanavaty Director 68 500

Shri S. K. Anand Whole-time Director 45

Shri Laltr Bhasin Director

Shri S. V. Haribhakti Director .
Shri Sandeep H. Junnarkar Directar 500

Shri R. S. Lodha Direcror -

Shri §. K. Bhardwaj ‘ Director -
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{(#) The capital serucrure of the Applicant Company pre and post
amalgamation is as follows:

Pre- Post-

Amalgamation Amalgamation

Authorised Capital Rs. Crores Rs. Crores
Equity Shares 2,500 2,500

Preference Shares 500 500

Issued, Subscribed and
Paid-up Capital

1,393.51 1,453.65

Note: Please refer Notes (1) and (2) to Clause 2.2 in the
Scheme.

Equity Shares

(b) The pre amalgamation shareholding pattern of the Transferor
Company is as follows:

Category Percentage
Promoter and Promoter Group 4735
Murual Funds 3.68
Financial Institutions/ Banks 2.42
Cenrral Government/ State Governments 035
Insurance Companies 11.49
Foreign Instirutional Investors 9.36
Bodies Cotporate 10.18
Individuals 14.78
NRIs/ OCBs 0.29
GDRs Q.10
Total 100.00

(¢) The pre and post-amalgamation shareholding patrern of the
Applicant Company is as follows:

Category Pre- Post-
Amalgamation Amalgamation
% %
Promoter and Promoter Group 50.88 50.73
Murual Funds 248 2.53
Financial Institutions / Banks 0.12 0.21
Central Government /
State Government(s) 0.26 0.27
Insurance Companies 543 5.68
Foreign Institutional Investors 19.53 19.11
Bodies Corporate 4.30 4.54
Individuals 1261 12.69
NRIs/OCBs 0.82 0.81
Shares held against GDRs 357 343
Total 100.00 100.00

Note: Please refer Notes (1) and (2) to Clause 2.2 in the Scheme.




32

33.

M.

An equity shareholder/creditor entitled to attend and vore at
the meeting is entitled to appoint a proxy to attend and vote
instead of him, and such proxy need not be a member /fcredicor of
the Applicant Company. The instrument appointing the proxy
should however be deposited at the registered office of the
Applicant Company not later than 48 (forty eight) hours prior to
the commencement of the meeting.

Corporate members/creditors intending to send their authorised
representatives to attend the meeting are requested ro lodge a
certified true copy of the resolution of the Beard of Directors or
other governing body of the body corporate not later than 48
{forty eight) hours before commencement of the meeting,
authorising such person to attend and vote on its behalf at the
meeting.

The following documents will be open for inspection by the equity
shareholders and creditors of the Applicant Company up to one
day prior to the dare of the Meeting at its registered office
between 11:00 a.m. and 1:00 p.m. on all working days, excepr
Saturdays:

()  Cersified copy of the Order of the Hon'ble High Court of
Judicacure at Bombay dared 16* March, 2007 in the above
Company Application directing the convening of the
meetings of the equity shareholders, secured creditors
(including debenture holders) and unsecured creditors of
the Applicant Company;

(b} Memorandum and Articles of Association of the Applicant
Company and the Transferor Company;

{c)  Annual Reporrs of the Applicant Company and the
Transferor Company for the financial year ended 31

March, 2006;

(d)

No abjecrion lerters dated 13* March, 2007, and 14™ March,
2007 received by the Applicant Company respectively from
the Bombay Stock Exchange Limited and the Nartional
Stock Exchange of India Limited;

Joint valuation report dated 10* March, 2007 issued by
M/s. PricewaterhouseCoopers Private Limited and
M/s. Ernst and Young Private Limited;

Scheme of Amalgamarion.

This Statement may be treated as the Statemenr under Section 173
and also Section 393 of the Act. A copy of the Scheme and this Statement
may also be obtained by the equity shareholders and creditors of the
Applicant Company from the registered office of the Applicant Company
during ordinary business hours on all working days, except Saturdays.

Ty kit

Justice B.N.Srikrishna (Retd.)
Chairman appuinted for the meeting

Dated this 16" day of March, 2007.

Registered Office:

3% Floar,

Maker Chambers 1V,
222, Nariman Pointr,
Mumbai- 400 021.




SCHEME OF AMALGAMATION

UNDER SECTIONS 391 TO 394 OF
THE COMPANIES ACT, 1956

OF

Indian Petrochemicals Corporation Limited
(the "Transferor Company")

WITH

Reliance Industries Limited
{the "Transferee Company")

GENERAL

A, Description of Companies

1. Indian Petrochemicals Corporation Limited (“IPCL" or the
“Transferor Company”) is a company incorporated under
the Companies Act, 1956 having its Registered Office at BO.
Petrochemicals, Dist. Vadodara — 391346, Gujarat, IPCLisa
leading Indian integrated manufacturer of perrochemicals
products. Its primary products are polymers, fibre
intermediates and chemicals. IPCL operates three integrated
petrochemicals complexes in India — a naphtha based cracker
complex at Vadodara; a gas based cracker complex at Dahej;
and a gas based cracker complex at Nagothane. The polymer
business of IPCL encompasses commodity plastic raw
materials namely Polypropylene (PP}, Polyethylene (PE) and
Paly Vinyl Chlotide (PVC). In 2006, six polyester companies
were amalgamated wich IPCL pursuant to a scheme of
amalgamation under Secrions 391-394 of the Act (as defined
hereinafter) and pursuant to the umalgamarion, IPCL has
acquired polyester units locared ar  Altahabad (Uttar
Pradesh), Hoshiarpur (Punjab), Barabanki (Urtar Pradesh),
Dhenkanal (Orissa), Nagpur (Maharashtra) and Silvassa
{Union Territory of Daman & Diu).

. Reliance Industries Limited {(“*RIL” or the “Transferee
Company™}, is a company incorporated under the Companies
Act, 1956 having its Registered Office ar 3rd Floor, Maker
Chambers 1V, 222, Nariman Point, Mumbai- 400 021. The
Transferee Company is one of India's largest privare sector
industrial enterprises in terms of ner rurnover, total assets,
net worth and nert profit and is a Fortune 500 company. RIL
ranks amongst the world’s top 10 producers for most of its
products, Over the years, RILs strategy has been to build
leading marker share in the domestic market, pursue export
opporrunities, implement vertical, forward and backward
integration and, at the same time, to achieve economies of
scale, focus on financial management and invest in
infrastructure projects.

[II.  This Scheme of Amalgamation provides for the amalgamation
of the Transferor Company with the Transferee Company
pursuant te Sections 391 to 394 and other relevant provisions
of the Act.

B. Rationale for the Scheme

The amalgamarion of the Transferor Company with the Transferee
Company would inter alia have the following benefirs:

{a)

(b}

{©)

{d)

{e)

®

{h)

Greater size, scale, integration and greater financial strength
and flexibility for the amalgamared entity, which would result
in maximising overall shareholder value;

Strengthening leadership in the industry, not only in rerms
of the assets base, revenues, product range, production
volumes and marker share, but also in terms of total
shareholder return;

The synergies that exist between the rwo entities in terms of
the products, processes and resources can be put to the best
advantage of all stakeholders;

The amalgamated entity will have the ability o leverage on
its large asset base, diverse range of products and services,
and vast pool of intellectual capital, to enhance shareholder

value;

The amalgamation will result in increased financial strength
and flexibility, and enhance the ability of the amalgamated
entity to undertake large projects, thereby contributing 1o
enhancement of future business potential;

The integration of the manufacturing and other facifities of
IPCL and RIL will contribute to enhanced global
competitiveness for the amalgamated entiry, thereby
increasing its ability to compete with its peer group in
domestic and inrernational markets;

The amalgamated entity will benefit from improved
organizational capability and leadership, arising from the
combination of people from IPCL and REL who have the
diverse skills, talent and vast experience ro compete
successfully in an increasingly competitive industry; and

Cost savings are expected to flow frem more focused
operational efforts, rationalization, standardisation and
simplification of business processes, productivity
improvements, improved procurement, and the eliminarion
of duplication.

In view of the aforesaid, the Board of Directors of IPCL as well as
the Board of Directors of RIL have considered and proposed the
amalgamation of the entire undertaking and business of IPCL with
RIL in order to benefit the stakeholders of both companies.
Accordingly, the Board of Directors of both the companies have

formulated this Scheme of Amalgamation for the transfer and vesting

of the entire undertaking and business of IPCL to RIL pursuant to

the provisions of Section 391 to Section 394 of the Act.

Parts of the Scheme:

This Scheme of Amalgamarion is divided into the following parts:

[$1]

{ii)

(iii)

Part I deals with definitions of the terms used in this Scheme
of Amalgamation and sets out the share capital of the
Transferor Company and the Transferee Company;

Part 1I deals with the transfer of the Underraking (as
hereinafter defined) of the Transferor Company to the
Transferee Company;

Part T deals with the issue of new equity shares by the
Transferee Company to the equity shareholders of the
Transferor Company;
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(iv) Part IV deals with the accounting treatment for the
amalgamation in the books of the Transferee Company and

dividends; .

{(v)  Part V deuls with the dissolution of the Transferor Company
and the general rerms and conditions applicable to this
Scheme of Amalgamation and other matters consequential
and integrally connected thereto.

PART I
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof,
the following expressions shall have the following meaning:

1.1 “Act” means the Companies Act, 1956 and includes any
statutory re-enactment or amendment(s) thereto, from time
o time;

1.2 “Appointed Date” means 1 Apri! 2006;

1.3  “Effective Date” means the last of the dates on which the
conditions referred 1o in Clause 18.1 of this Scheme have
been fulfilled and the Orders of the High Courts sanctioning
the Scheme are filed with the respective Registrar of
Companies by the Transferor Company and by the Transferee
Company. Any references in this Scheme to the date of
“coming into effect of this Scheme” or “effectiveness of
this Scheme" or “Scheme taking effect” shall mean the
Effective Date;

1.4  “GDRs” means Global Depository Receipts issued pursuant
to the issue of Foreign Currency Convertible Bonds and
Ordinary Shares (Through Depository Receipt Mechanism)
Scheme, 1993 and other applicable laws, and where relevant
shall include the underlying equiry shares relating therero;

1.5 “Governmental Authority” means any applicable Central,
Srate or local Government, legislative body, regulatory ot
adminiscrarive authority, agency or commission or any court,
tribunal, board, bureau or instrumentality thereof or
arbirrarion or arbitral body having jurisdiction over the
territory of [ndia;

1.6 “High Court” shail mean the High Court of Gujarat ac
Ahmedabad having jurisdiction in relation to the Transferor
Company and the High Court of Judicature at Bombay having
jurisdiction in relation to the Transferee Company, as the
context may admit and shall inchude the National Company
Law Tribunal, if applicable; and “High Courts” shall mean
both of them, as the context may require;

1.7  “Record Date” means the date to be fixed by the Board of
Directors of the Transferee Company or a Commirtee thereof
for determining names of the equity shareholders of the
Transteror Company, who shall be entitled to shares of the
Transferee Company upon coming into effect of this Scheme
as specified under Clause 10.2 of this Scheme;

1.8  “Scheme” or “Scheme of Amalgamation” means this
Scheme of Amalgamation as submitted to the High Courts
together with any modification(s) approved or imposed or
directed by the High Courts;

1.9

1.10

1.11

1.12

“Securities Act” shall mean the Securities Act of 1933, as
amended, of the United States of America;

“Transferee Company” or “RIL” means Reliance Industries
Limired, a public limited company incorporated under the
Act, and having its registered office at 31d Floor, Maker
Chambers 1V, 222, Nariman Point, Mumbai- 400 021;

“Transferor Company” or “IPCL” means Indian
Petrochemicals Corporation Limited, a public limired
company incorporated under the Act, and having its
registered office at EO. Petrochemicals, Vadodara - 391346,

Gujarat, India;

“Undertaking” shall mean the whole of the undertaking and
entire business of the Transferor Company as a going concern,
including {without limitation):

(a)  All the assers and properties (whether movable or
immovahle, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingent}
of the Transferor Company, including, without being
limited to, plant and machinety, equipment, buildings
and structures, offices, residential and other premises,
capital work in progress, furniture, fixtures, office
equipment, appliances, accessories, power lines,
depots, deposits, all stocks, stocks of fuel, assets,
investments of all kinds (including shares, scrips,
stocks, bonds, debenrure stocks, units or pass through
certificates), cash balances with banks, loans,
advances, contingent rights or benefits, receivables,
earnest moneys, advances or deposits paid by the
Transferor Company, financial assets, leases (including
lease rights), hire purchase contracts and assets,
lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or
under any guarantees, reversions, powers, municipal
permissions, renancies in relation to the office and/or
residential properties for the employees or other
persons, guest houses, godowns, warehouses, licenses,
fixed and other assets, trade and service names and
marks, patents, copyrights, and other intellectual
property rights of any nature whatsoever, rights to use
and avail of telephones, relexes, facsimile, email,
internet, leased line connections and installarions,
utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties or
other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and
all other rights including sales tax deferrals, title,
interests, other benefits (including tax benefits),
easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging
to or in the ownertship, power or possession and in the
control of or vested in or granted in favour of or
enjoyed by the Transferor Company or in connection
with or relating to that Transferor Company and all
other interests of whatsoever nature belonging o or
in the ownership, powet, possession or the control of
or vested in or granted in favour of ot held for the
benefit of or enjoyed by the Transferor Campany,
wherher in India or abroad;




(b  All secured and unsecured debrs (whether in Indian
rupees or foreign currency), liabilities (including
contingent liahilities), duties and obligations of the
Transferor Company of every kind, nature and
description whatsoever and howsaever arising, raised

ot incurred or utilised;

(c)  All agreements, rights, contracts. entitlements,
permits, licences, approvals, authorizations,
concessions, consents, quota rights, fuel linkages,
engagements, arrangements, authorities, allotments,
security arrangements, benefits of any guarantees,
reversions, powers and all other approvals of every
kind, nature and description whatsoever relating to
the Transferor Company's business activities and

operations;

(Al intellectual property rights, records, files, papers,
computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, other
customer information and all other records and
documents relating to the Transferor Company's

business activities and operations; and

(¢)  All employees engaged in or relating to the Transteror

Company’s business activities and operations.

All terms not defined in this Scheme shall, unless repugnant
or contrary to the context or meantng thereof, have the same
meaning ascribed to them under the Act, the Securities
Conrracts (Regulation) Act, 1956, the Depositories Act, 1996
and other applicable laws, rules, regulations and byelaws, as
the case may be, or any statutory amendment{s} or

re-enacement therecf, from time to time.
2, SHARE CAPITAL
2.1  Transferor Company:

The authorised share capital and the issued, subscribed and paid-up
share capital of the Transferor Company as on 28" February 2007

was as under:

Rs.

Authorised Share Capital:

{i) 40,00,00,000 Equity Shares of Rs. 10/- each  400,00,00,000

(i) 40,00,00,000 Non-Convertible Redeemable
Preference Shares of Rs.10/- each

Issued Share Capital:

30,30,10,937 Equity Shares of Rs. 10/- each 303.01,09,370
Subscribed and Paid-up Share Capital:

30,07,02,798 Equiry Shares of Rs. 10/ each 300,70,27,980

Add: Shares Forfeited 82,72,495  301,53,00475

400,00,00,000  800,00,00,000

2.2 Transferee Company:

The authorised, issued, subscribed and paid-up share capital of the

Transferee Company as on 28th February 2007 was as under:

Rs.

Authorised Share Capital:

250,00,00,000 Equity Shares of Rs. 10 each
50,00,00,000 Preference Shares of Rs. 10 each
Issued, Subscribed and Paid up Share Capital:

139,35,08,041 Equity Shares of Rs. 10/- each
fully paid up

2500,00,00,000

1393,50,80,410

Less: Calls in arrears — by others

500,00,00,000  3000,00,00,000

31,27,380  1393,19,53,030

421

Notes:

1. The Transferee Company has proposed to issue, on
preferential basis, to the promoter and entity/entities in the
promoter group of the Transferee Company up to
12,00,00,000 warrants in accordance with the Guidelines for
Preferential Issues contained in Chapter XIII of the Securities
and Exchange Board of India (Disclosure and Investor
Pratection ) Guidelines, 2000 (the “Guidelines”), where the
warrant holders will be entitled to apply for and be allotted
one fully paid equity share of the face value of Rs.10/- each
of the Transferce Company for every warrant held by them.
Pursuant to a Notice dated 24" February 2007, the Transferee
Company has sought the approval of its members through
postal ballok in terms of Section 81{1A} and Section 192A
of the Act read with the Guidelines for the proposed issue of
warrants and equity shares on conversion thereof. The postal

ballot process is underway and is expected o be completed
by the end of March, 2007.

2. The Transferee Company has reserved issuance of 6,96,75,402
equity shares of Rs. 10/- each for offering to employees under
its employee stock option scheme.

DATE WHEN THE SCHEME COMES INTO OPERATION

The Scheme shall come into operation from the Appointed Date,
but the same shall become effective on and from the Effective Date.

PART I1
TRANSFER OF UNDERTAKING
TRANSFER OF UNDERTAKING
Generally:

Upon the coming into effect of this Scheme and with effect from
the Appointed Date, the Undertaking of the Transferor Company
shall, pursuant to the sanction of this Scheme by the High Courts
and pursuant to the provisions of Sections 391 to 394 and other
applicable provisions, if any, of the Act, be and stand transferred to
and vested in or be deemed to have been transferred to and vested
in the Transferee Company, as a going concern without any further
act, instrument, deed, matter or thing so as to become, as and from
the Appointed Date, the undertaking of the Transferee Company
by virtue of and in the manner provided in this Scheme.

Transfer of Assets:

Without prejudice to the generality of Clause 4.1 above, upon the
coming into effect of this Scheme and with effect from the Appointed
Date:

(a)  All the assets and properties comprised in the Undertaking
of whatscever nature and wheresoever situate, shall, under
the provisions of Sections 391 to 394 and all other applicable
provisions, if any, of the Act, without any further act or deed,
be and stand transferred to and vested in the Transferee
Company or be deemed to be transferred ro and vested in
the Transferee Company as a going concern so as to become,
as and from the Appointed Date, the assets and properties of
the Transferee Company.

()  Without prejudice to the provisions of sub-clause (a) above
in respect of such of the assets and properties of the Transferor
Company, as are movable in nature or incorporeal property

13




14

‘or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred
by the Transferor Company and shall, upon such rransfer,
become the assets and properties of the Transferee Company
as an integral part of the Undertaking, wirhourt requiring any
deed or instrument or conveyance for the same.

(c)  In respect of movables other than those dealt with in sub-
clause (b} above including sundry debtors, receivables, bills,
credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits with any
Government, quasi government, local or other authority or
body ar with any company or other person, the same shall on
and from the Appointed Date stand transferred to and vested
in the Transferee Company without any nutice or other
intimation to the debtors (although the Transferee Company
may if it so deems appropriare, give norice in such form as it
may deem fit and proper, to each person, debtor, or depositee,
as the case may be, that the said debt, loan, advance, balance
or deposic stand transferred and vested in the Transferee
Company).

()  All the licenses, permits, quotas, approvals, permissions,
registrations, incentives, sales tax deferrals and benefits,
subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, special status and other benefits or privileges
enjoyed or conferred upon ar held or availed of by the
Transferor Company and all rights and beunefits that have
accrued or which may accrue o the Transferor Company,
whether before or after the Appointed Date, shall, under the
provisions of Sections 391 to 394 of the Act and all other
applicable provisions, if any, without any further acr,
instrument or deed, cost or charge be and stand transferred
to and vest in or be deemed to be transferred to and vested
in and be available to the Transferee Company so as to become
as and from: the Appointed Date licenses, permits, quotas,
approvals, permissions, registrations, incentives, sales tax
deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other
benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms
and conditiens,

All assets and properties of the Transferor Company as on the
Appointed Date, whether or not included in the books of the
Transferor Company, and all assets and properties, which are
acquired by the Transferor Company on or after the Appointed Date
bur prior to the Effective Date, shall be deemed to be and shall
become the assets and properties of the Transferee Company, and
shall under the provisions of Sections 391 to 394 and all other
applicable provisions if any of the Acr, without any further act,
instrument or deed, be and stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee
Company upon the coming into effect of this Scheme pursuant to
the provisions of Sections 391 to 394 of the Act, provided however
that no onerous asset shall have been acquired by the Transferor
Company after the Appointed Date without the prior written
consent of the Transferee Company.

4.3
4.3.1

4.33

4.3.4

4.3.5

Transfer of Liabilities:

Upon the coming into effect of this Scheme and with effect from
the Appointed Date all liabilities relating to and comprised in the
Undertaking including all secured and unsecured debts (whether
in Indian rupees or foreign currency), liabilities (including
contingent fabilities}, duties and obligations and undertakings of
the Transferor Company of every kind, nature and descriprion
whatsoever and howsoever arising, raised or incurred or utilised for
its business activities and cperations along with any charge,
encumbrance, lien or security thereon (herein referred to as the
“Liabilities”} shall, pursuant to the sanction of this Scheme by the
High Courts and under the provisions of Sections 391 to 394 and
other applicable provisions, if any, of the Act, without any further
act, instrument, deed, matter or thing, be transferred to and vested
in or be deemed to have been transferred to and vested in the
Transferee Company, and the same shall be assumed by the
Transferee Company to the extent they are cutstanding on the
Effective Date so as to become as and from the Appointed Date the
Liabilities of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Company and the
Transferee Company shall meet, discharge and satisfy the same and
further it shall nor be necessary to cbrain the consent of any third
party or other person who is a party 1o any contract or arrangement
by virtue of which such Liabilities have arisen in order to give effect
to the provisions of this Clause.

All debus, liabilities, duties and obligations of the Transferor
Company shall, as on the Appointed Date, whether cr not provided
in the books of the Transferor Company, and all debts and loans
raised and used, and duties, liabilities and obligations incurred or
which arise or accrue to the Transferor Company on or after the
Appointed Date till the Effective Date shall be deemed ro be and
shall become the debts, loans raised and used, duties, liabilities and
obligations incurred by the Transferee Company by virtue of this
Scheme.

Where any such debts, liabilities, duties and obligations of the
Transferor Company as on the Appointed Date have been discharged
by the Transferor Company after the Appointed Date and prior to
the Effective Date, such discharge shall be deemed to be for and on
account of the Transferee Company.

All toans raised and utilised and all liabilities, duties and obligations
incurred or undertaken by the Transferor Company after the
Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incureed or undertaken for and on behalf
of the Transferee Company and to the extent they are outstanding
on the Effective Date, shall, upon the coming into effect of this
Scheme and under the provisions of Sections 391 to 394 of the
Act, without any further act, instrument or deed be and stand
transferred to or vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become the loans
and liabilities, duties and obligations of the Transferee Company
which shall meert, discharge and satisfy the same.

Loans, advances and other abligations (including any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingent liahiliry in whatever
form), if any, due or which may at any time in future become due
between the Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be
no kability in that behalf on any party and the appropriate effect




4.3.6

4.4
4.4.1

4.4.2

443

4.4.4

shall be given in the books of accounts and records of the Transferee
Company. It is hereby clarified that there will be no accrual of interest
or_other charges in respect of any such inrer-company loans,
advances and other obligations with effect from the Appointed Date.

Without prejudice to the foregoing provisions of this Clause 4.3:

(i} All debenrures, bonds, notes or other debrt securities, if any,
of the Transferor Company relating to the Liabilities
comprised in the Undertaking, (hercinafter referred to as
the “Debt Securities”) shall, under the provisions of Sections
391 to 394 and other relevant provisions of the Act, without
any further act, instrument or deed, become the Debt
Securities of the Transferee Company on the same terms and
conditions and all rights, powers, duties and obligations in
relarion thereto shall be and stand rransterred to and veseed
in or be deemed to have been transferred to and vested in
and shall be exercised by or against the Transferee Company
to the same extent as if it were the Transferor Company in
respect of the Debt Securities so transferred and vested.

(i)  Any Debt Securities issued by the Transteror Company and
held by the Transferee Company shall, unless sold or
transferred by the Transferee Company at any time prior to
the Effective Date, stand cancelled as on the Effective Date
and be of no effecr and the Transferor Company shall have
no further obligation in that behalf.

Encumbrances:

The transfer and vesting of the assets comprised in the Undertaking
to and in the Transferee Company under Clause 4.1 and Clause 4.2
of this Scheme shall be subject to the mortgages and charges, if any,
affecting the same as hereinafter provided.

All the existing securities, mortgages, charges, encumbrances or liens
(the “Encumbrances”}, if any, created by the Transferor Company
after the Appointed Date, in terms of this Scheme, over the assets
comptised in the Undertaking or any part thereof transferred to the
Transferee Company by virtue of this Scheme and in so far as such
Encumbrances secure or relare to Liabilities of the Transferor
Company, the same shall, after the Effective Date, continue to relate
and attach to such assets or any part thereof ro which they are related
or artached prior to the Effective Dare and as are transferred to the
Transferee Company, and such Encumbrances shall not relate or
attach to any of the other assets of that Transferee Company.
Provided however thar no Encumbrances shall have been created
by the Transferor Company over its assets after the Appointed Date
without the prior written consent of the Transferee Company.

The existing Encumbrances over the assets and properties of the
Transferee Company or any part thereof which relate to the liabilities
and obligations of the Transferee Company prior to the Effective
Date shall continue to relate to such assets and properties and shall
not extend or attach ro any of the assets and properties of the
Transferor Company transferred to and vested in the Transferee
Company by virtue of this Scheme.

Any reference in any security documents or arrangements (to which
the Transferor Company is a party) to the Transferor Company and
its assers and properties, shafl be construed as a reference to the
Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the

4.4.5

4.4.6

4.4.7

4.5

Transferor Company and the Transferee Company may execute any

instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars
and/or modification(s) of charge, with the Registrar of Companies
1o give formal effect 1o the above provisions, if required.

Upon the coming into effect of this Scheme, the Transferee Company
alone shall be liable to perform all obligations in respect of the
liakilities, which have been transferred to it in terms of the Scheme.

It is expressly provided that, save as herein provided, no other term
or condition of the liabilities transferred to the Transferee Company
is modified by virtue of this Scheme except to the extenr that such
amendment is required by statutorily or by necessary implication.

The provisions of this Clause 4.4 shall operate in accordance with
the terms of the Scheme, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction
or issue ot any security document; all of which instruments, deeds
or writings shall stand modified and/or superseded by the foregoing
provisions.

Inter - se Transactions:

Withour prejudice to the provisions of Clauses 4.1 to 4.4, with effect
from the Appointed Date, all inter-party transactions between the
Transferor Company and the Transferee Company shall be
considered as intra-party transactions for all purposes from the
Appointed Date.

CONTRACTS, DEEDS, ETC.

{a)  Upon the coming into effect of this Scheme and subject to
the provisions of this Scheme, all contracts, deeds, bonds,
agreements, schemes, arrangements, assurances and other
instruments of whatsoever nature to which the Transferor
Company is a party or to the benefit of which the Transferor
Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall continue
in full force and effect on or against or in favour of, as the
case may be, 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 obligee thereto or thereunder.

(b} Wirhour prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Undertaking
occurs by virtue of this Scheme itself, the Transferee Company
may, ar any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such
deeds (including deeds of adherence), confirmations or other
writings ot arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or
any writings as may be necessary in order to give formal effect
to the provisions of this Scheme. The Transferee Company
shall, under the provisions 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
formalities or compliances referred to above on the part of
the Transferor Company to be carried out or performed.

(<) For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that upon the coming

15




‘into effect of this Scheme, all consents, permissions, licences,

certificates, clearances, authorities, powers of attorey given
by, issued to or execured in favour of the Transferor Company
shall stand transferred to the Transferee Company, as if the
same were originally given by, issued to or executed in favour
of the Transferee Company, and the Transferee Company shall
be bound by the terms thereof, the obligations and duties
thereunder, and the rights and benefirs under the same shall
be available to the Transferee Company. The Transferee
Company shall receive relevant approvals from the concerned
Governmental Authorities as may be necessary in this behalf.

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and legal
proceedings by or against the Transferor Company pending and/or
arising on or before the Effective Date shall be continued and/or

enforced as desired by the Transferee Company and on and from

the Effective Dare, shall be continued and/or enforced by or against

the Transferee Company as effectually and in the same manner and

to the same extent as if the same had been instiruted and/or pending

and/or arising by or against the Transferee Company.

CONDUCT OF BUSINESS

With effect from the Appointed Date and up to and including the
Effective Dare:

{a)

(b)

(d)

The Transferor Company shall carry on and shall be deemed
w have carried on all its business and activities as hitherto
and shall hold and stand possessed of and shall be deemed 1o
have held and stood possessed of the Undertaking on account
of, and for the benefit of and in trust for, the Transteree
Company.

All the profits or incomes accruing or arising to the Transferor
Company, and all expenditure or losses arising or incurred
(including all taxes, if any, paid or accruing in respect of any
profits and income) by the Transferor Company shall, for all
purposes, be treated and be deemed to be and accrue as the
profits or incomes ot as the case may be, expenditure or losses
(including taxes} of the Transferee Company.

All raxes (including income tax, sales tax, excise duty, customs
duty, service tax, VAT, etc.} paid or payable by the Transferor
Company in respect of the operations and/or the profits of
the business before the Appointed Date, shall be on account
of the Transferor Company and, insofar as it relates to the
tax payment {including, without limitation, sales tax, excise
duty, custom duty, income tax, service tax, VAT, erc.},
whether by way of deduction at source, advance tax or
otherwise howsoever, by the Transferor Company in respect
of the profits or activities or operation of the business after
the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and,
shall, in all proceedings, be dealt with accordingly.

Any of the rights, powers, authorities and privileges attached
or related ar pertaining to and exercised by or available to
the Transferor Company shall be deemed to have been
exercised by the Transferor Company for and on behalf of
and as agent for the Transferee Company. Similarly, any of
the obligaticns, duties and commirments attached, related
or pertaining to the Undertaking that have been undertaken

7.2

8.
8.1

or discharged by the Transferor Company shall be deemed ro
have been undertaken or discharged for and on behalf of and
as agent for the Transferee Company. -

With effect from the first of the dates of filing of this Scheme with
the High Courts and up to and including the Effective Date:

(a}

(b)

(c)

The Transferor Company shall preserve and carry on its
business and activities with reasonable diligence and business
prudence and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts
nor incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, lecters of comforr or,
commirments either for irself or on behalf of its subsidiaries
or group companies or any third party or sell, transfer, alienate,
charge, mortgage or encumber or deal with the Undertaking
or any part thereof save and except in each case in the
following circumstances:

(1) if the same is in its ordinary course of business as
carried on by it as on the date of filing this Scheme
with the High Courts; or

{ii) if the same is permirted by this Scheme; or

(iii)  if written consent of the Transferee Company has been
obtained.

The Transferor Company shall nor take, enter into, perform
or undertake, as applicable (8) any material decision in relation
to its business and affairs and operations (i) any agreement
or rransaction (other than an agreement or transaction in
the ordinary course of the Transferor Company's business};
and (jii) such other matters as the Transferee Company may
notify from time to time; without the prior written consent
of the Transferee Company.

Withour prejudice ro the generaliry of Clause (b) above, the
Transferor Company shall not make any change in its capiral
structure, whether by way of increase (by tssue of equity shares
on a righrs basis, bonus shares) decrease, reduction,
reclassification, sub-division or consolidation, re-
organisation, or in any other manner which may, in any way,
affect the Share Exchange Ratio (as provided in Clause 10.2
below), except under any of the following circumstances:”

(i) by mutual consent of the respective Board/Committee
of Directors of the Transferor Company and of the
Transferee Company; or

(ii}  as may be permitred under this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme:

(=)

All the permanent employees of the Transferor Company who
are in employment as on the Effecrive Dare shall become the
employees of the Transferee Company with effect from the
Effective Date without any break or interruption in service
and on rerms and conditions as to employment and
remuneration not less favourable than those on which they
are engaged or employed by the Transferor Company. Tt is
clarified that the employees of the Transferor Company who
hecome employees of the Transferee Company by virtue of
this Scheme, shall not be enritled to the employment policies




8.2

10.1

10.2

and shall not be entirled ro avail of any schemes and benefits
that may be applicable and available to any of the employees
of the Transferee Company {including the benefits of or under
any Employee Stock Option Schemes applicable to or
covering all or any of the employees of the Transferee
Company), unless otherwise determired by the Transferee
Company. The Transferee Company undertakes to continue
to abide by any agreement/settlement, if any, entered into by
the Transferor Company with any union/employee of the
Transferor Company.

(b)  The existing provident fund, gratuiry fund and pension and/
or superannuation fund or trusts or retirement funds or
benefits created by the Transferor Company or any other
special funds created or existing for the benefit of the
concerned employees of the Transferer Company (collectively
referred to as the “Funds”) and the investments made our of
such Funds shall, at an appropriate stage, be tansferred to
the Transferee Company o be held for the benefit of the
concerned employees. The Funds shall, subject 1o the
necessary approvals and permission and at the discretion of
the Transferee Company, either be continued as separate
funds of the Transferee Company for the benefit of che
employees of the Transferor Company or be transferred to
and merged with other similar funds of the Transferee
Company. In the event that the Transferee Company does
not have its own fund wich respect ro any such Funds, the
Transferce Company may, subject to necessary approvals and
permissions, continue to maintain the existing Funds
separately and conrtribuee therero, unril such time as the
Transferee Company creates its own funds at which time the
Funds and the investments and contributions pertaining to
the employees of the Transferor Company shall be transferred
to such funds of the Transferee Company. '

With effect from the first of the dates of filing of this Scheme with
the High Courts and up to and including the Effective Date the
Transferor Company shall not vary or modify the terms and
conditions of employment of any of its employees, excepr wirh the
written consent of the Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the
Undertaking of the Transferor Company under Clause 4 of chis
Scheme shall not affect any transactions or proceedings already
concluded by the Transferor Company on or before the Appointed
Date or after the Appointed Date till the Effective Date, to the end
and intent thar the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Transferor
Company as acts, deeds and things made, done and execured by or
on behalf of the Transferee Company.

PART III

ISSUE OF EQUITY SHARES BY
TRANSFEREE COMPANY

The provisiens of this Part [1l shall operate notwithstanding anything
tw the contrary in any other instrument, deed or writing.

Issue of new equity shares by Transferee Company

Upon the coming into effect of this Scheme and in consideration of

10.3

the transfer and vesting of the Undertaking of the Transferor
Company in the Transferee Company in terms of this Scheme, the
Transferee Company shall, without any further application, act,
instrument or deed, issue and allot ro the equity shareholders of the
Transteror Company, whose names are registered in the Register of
Members of the Transferor Company on the Record Date (to be
fixed by the Board of Directors of the Transferee Company or a
Committee of such Board of Directors) or his /herfits heirs, executors
o, as the case may be, successors, equity shares of Rs. 10/- (Rupees
Ten only) each, credited as fully paid up of the Transferee Company,
in the ratic of 1 equity share of the face value of Rs. 10/- (Rupees
Ten only) of the Transferee Company with rights attached thereto
as mentioned in this Scheme for every 5 equity shares of the face
value of Rs. 10/- (Rupees Ten only) each credited as fully paid-up
held by such equity shareholders or their respective heirs, executors
o1, as the case may be, successors in the Transferor Company.

The ratio in which equity shares of the Transferee Company are to
be issued and allotted to the shareholders of the Transferor Company
is herein referred to as the “Share Exchange Ratio".

Issue of new GDRs

(a) Upon the coming into effect of this Scheme, and the issue of
shares in the Share Exchange Ratio by the Transferee
Company pursuant to the provisions of this Scheme, the
Transferee Company shall instruct its depository (the
“Transferee Depository”} to issue GDRs of the Transferee
Campany to the existing eligible holders of GDRs of the
Transferor Company in an appropriate manner in respect of
the existing GDRs of the Transferor Company, in accordance
with applicable law and the terms of the deposit agreement
entered into amongst the Transferee Caompany, the Bank of
New York and all registered holders of and beneficial owners
from time to time of the GDRs of the Transferee Company
(the “Deposit Agreement™). The Transferor Company shall
issue necessary instructions to its depository (the “Transferor
Depository”} and the Transferee Company, the Transferee
Depository, the Transferor Company and the Transferor
Depository shall enter into such further documents as may
be necessary and appropriare in this behalf, which shall
contain all detailed terms and conditions of such issue.

(b}  The Transferee Company and the Transferor Company shall
take all such steps and do all such acts, deeds and things as
may be necessary for the issue of GDRs pursuant to sub-clause
(a) above, and for listing the GDRs on the Luxembourg Stock
Exchange.

(c)  The GDRs issued 1o the existing eligible GDR holders of the
Transferor Company pursuant to this Clause 10.3 shall be
similar in all material respects with the existing GDRs of the
Transferee Company.

(d) Notwithstanding the foregoing, in the event that the
Transferee Company so determines, in its sole discretion, it
may enter into such arrangements as it deems appropriate to
cause the equity shares otherwise issuable in relation to the
GDRs of the Transferor Company, or such of the equiry shares
otherwise issuable in relarion 1o the GDRs of the Transferor
Company as the Transferee Company determines would not
be exempt from registration under any applicable securiries
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law or whose issuance may be contrary to any applicable faw,
o be sold at public or private sale, at such time and in such
manner as the Transferee Company deems necessary, and
distribute the net sale proceeds to such GDR holders of the
Transferor Company on a proportionate basis. The Transferee
Company, the Transferee Depository, the Transferor Company
and the Transferor Depository shall enter into such further
documents and arrangements as may be necessary and
appropriate in this behalf.

The equity shares issued pursuant o this Scheme in relation
to the existing eligible GDR holders of the Transferor
Company will not be registered under the Securities Act in
reliance upon the exemption from registration contained in
Section 3(a) (10) of the Securities Act. The approval of the
High Courts will be the basis for such exemption. The
Transferor Company and the Transferee Company shall rake
all such steps and do all such acts, deeds and things as may
be necessary to give effect to this sub-clause (e).

If, on account of the Share Exchange Rario, fracrional GDRs
of the Transferee Company have to be issued, then, in
accordance with Section 4.03 of the Deposit Agreement, in
lieu of delivering receipts for fractional GDRs the Transferee
Depository may, in its discretion, sell the shares represented
by the aggregate of such fractions, at public or private sale, at
such place or places and at such price or prices as it may
deem proper, and distribute the net proceeds of any such sale
in accordance with the terms of the Deposit Agreement.

Increase in issued, subscribed and paid-up capital of Transferee
Company

()

(b)

Upon the Scheme becoming effective, the issued, subscribed
and paid-up capital of the Transferee Company shall stand
suitably increased consequent upon the issuance of new equity
shares in accordance with Clause 10.2 above.

It is clarified that no Special Resolution under Section 81(1A)
of the Act shall be required ro be passed by rthe Transferee
Company separately in a general meeting for issue of shares
to the shareholders of the Transferor Company under this
Scheme and on the members of the Transferee Company
approving this Scheme, ir shall be deemed thac they have
given their consent to the issue of equity shares of the
Transferee Company to the shareholders of the Transferor
Company in the Share Exchange Rartio.

General provisions:

(i)

Issue of Shares in dematerialized/physical form:

(a)  Inso far as the issue of new equity shares pursuant to
Clause 10.2 above is concerned, each of the
shareholders of the Transferor Company holding shares
in physical form shall have the option, exercisable by
notice in writing by them to the Transferee Company
on or before the Record Date, to receive, the new
equity shares of the Transferee Company either in
certificate form or in dematerialised form, in lieu of
their shares in the Transferor Company in accordance
with the terms hereof. In the event that such notice
has not been received by the Transferee Company in
respect of any of the members of the Transferor

Company, the shares of the Transferee Company shall
be issued to such members in physical form. Those of
the members of the Transferor Company who exercise
the option to receive the shares in dematerialised form
shall be required to have an account with a depository
participant and shall provide details thereof and such
other confirmations as may be required in rthe norice
provided by such shareholder to the Transferee
Company. It is only thereupan that the Transferee
Company shall issue and directly credit the demar/
dematerialised securities account of such member with
the new equity shares of the Transferee Company. The
share certificates representing the equirty shares of the
Transferor Company (including equity shares
underlying the GDRs) shall stand automatically and
irrevocably cancelled on the issue of new equity by
the Transferee Company in terms of Clause 10.2 above.

{b)  Each of the members of the Transferor Company
holding shares of the Transferor Company in
dematerialised form shall have the option, exercisable
by notice in writing by them to the Transferee
Company on or before the Record Date, to receive,
the new equity shares of the Transferee Company
either in certificate form or in dematerialised form, in
lieu of their shares in the Transferor Company in
accordance with the terms hereof. In the event that
such notice has not been received by the Transferee
Company in respect of any of the members of the
Transferor Company, the shares of the Transferee
Company shall be issued to such members in
dematerialised form as per the records maintained by
the National Securities Depository Limited and/or
Central Depository Services {India} Limited on the
Record Date in terms of Clause 10.2 above.

Pending shate transfers, etc.:

(a)  Inthe event of there being any pending share transfers,
whether lodged or outstanding, of any sharcholder of
the Transferor Company, the Board of Directors of the
Transferee Company or any Committee thereof shall
be empowered in appropriate cases, prior 1o or even
subsequent to the Record Date, to effectuate such a
transfer as if such changes in the registered holder were
operative as on the Record Date, in order to remove
any difficulties arising to the transferot or transferee
of equity shares in the Transferor Company, after the
effectiveness of this Scheme;

(b} The new equity shares to be issued by the Transferee
Company pursuant to this Scheme in respect of any
equity shares of the Transferor Company which are
held in abeyance under the provisions of Section 206 A
of the Act or otherwise shall pending allotment or
settlement of dispute by order of Court or otherwise,
be held in abeyance by the Transferee Company.

New Equity Shares subject to same terms:

(a) The new equity shares issued and allotred by the
Transferee Company in terms of this Scheme shall be

subject ro the provisions of the Memorandum and




(iv)
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Arricles of Associarion of the Transferee Company and
shall intet-se rank pari passu in all respects with the
then existing equity shares of the Transferee Company,
including in respect of dividend, if any, that may be
declared by the Transferee Company on ar after the
Effective Date;

(b}  The new equiry shares of the Transferee Company
issued in terms of Clause 10.2 of this Scheme will be
listed and/or admitted to trading on the Bembay Stock
Exchange Limired and Narional Srock Exchange of
India Limited where the shares of the Transferee
Company are listed and/or admitred to trading. The
Transferee Company shall enter into such
arrangements and give such confirmartions and/or
undertakings as may be necessary in accordance with
the applicable laws or regulations for corplying with
the formalitics of the said Stock Exchanges. The
pr(?mn[crs ()f thﬁ Trallsferee C()mpany Shall inChldC
the promoters of the Transferor Company upon
effectiveness of the Scheme. The shares of the said
promoters may be held as such or may be offered to
the Transferee Company for buyback and cancellation
under a buyback scheme at their carrying cost (book
value) or may be disposed off by the said promoters in

any other manner to realise the cconomic value.
Obtaining of approvals:

For the purpose of issue of equity shares to the shareholders
of the Transferor Company, the Transteree Company shall, if
and to the extent required, apply for and obtain the required
statutory approvals and other concerned regulatory
authorities for the issue and allotment by the Transferee
Company of such equity shares.

Fractional Entitlement:

No fractional certificates shall be issued by the Transferee
Company in respect of the fractional entitlements, if any, w
which the shareholders of the Transferor Company are
entitled on the issue and allotment of equity shares by the
Transferee Company in accordance with this Scheme. The
Board of Directors/Committee of Direcrors of the Transferce
Company shall instead consolidate all such fracrional
entitlements to which the shareholders of the Transferor
Company may be entitled on issue and allotment of the equity
shares of the Transferee Company as aforesaid and shall,
withour any further application, act, instrument or deed, issue
and allot such fractional entitlements directly to an individual
trustee or a board of rrustees or a corporate trustee (the
“Trustee™), who shall kold such fractional enticlements with
all additions or accretions therero in trust for the benefic of
the respective shareholdets to whom they belong and their
respective heirs, executors, administrators or successors for
the specific purpose of selling such fractional entirlements in
the market at such price or prices and ar such time or times
as the trustee may in irs sole discretion decide and pay to the
Transferee Company the net sale proceeds thereof and any
additions and accretions, whereupon the Transferee Company
shall, subject to withholding tax, if any, discribure such sate
proceeds to the concerned shareholders of the Transferor

11.

12.
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Company in proportion ro their respective fractional
entitlements.

(vi) Exemption From Registration:

The equity shares issued pursuant ro rthis Scheme will not be
registered under the Securities Act in reliance upoen the
exemption from registration contained in Section 3(a) (10}
of the Securities Act. The approval of the High Courts will
be the basis for such exemption. The Transferor Company
and the Transferee Company shall take all such steps and de
all such acts, deeds and things as may be necessary to give
effect to this sub-clause (vi).

PART IV

ACCOUNTING TREATMENT AND
DIVIDENDS

ACCOUNTING TREATMENT

(a) Upon the coming into effect of this Scheme and with effect
from the Appointed Date, for the purpose of accounting for
and dealing with the value of the assets and liabilities in the
books of che Transferee Company, the fair value of the assets
and liabiliries shall be determined as of the Appointed Date
and accounted appropriately as may be decided by the Board
of Directors of the Transferee Company.

(k) As considered appropriate for the purpose of reflecting the
fair value of assets and liabilities of the Transferor Company
and the Transferee Company in the hooks of the Transferee
Company on the Appointed Date, suitable effect may be given
including, but not restricted to, elimination of inter-company
transactions and balances between the Transferor Company
and the Transferee Company and/or application of uniform
accounting policies and methods.

{c)  The aguregate excess or deficit of value of the net assets of
the Transferor Company {(determined as per sub-clause (a)
above}, the nert effect of the adjustments (referred in sub-
clause {b} above) and costs, charges, stamp duty and expenses
in connecrion with the Scheme, over the paid-up value of
the shares to be issued and allotted to the shareholders of
the Transferor Company pursuant to this Scheme shall be
transferred by the Transferee Company to its Securities
Premium Account.

DECLARATION OF DIVIDEND

For the avoidance of doubt it is hereby clarified that nothing in this
Scheme shall prevent the Transferee Company from declaring and
paying dividends, whether interim or final, o its equity shareholders
as on the respective record date for the purpose of dividend and the
shareholders of the Transferor Company shall nar be enritled to
dividends, if any, declared by the Transferee Corapany prior to the
Effective Date. On and from the earlier of the dates of filing this
Scheme with the High Courts and until the Effective Date, the
Transferor Company shall declare a dividend only after prior
consultation with the Transferee Company.

Until the coming into effect of this Scheme, the holders of equity
shares of the Transferor Company and the Transferce Company shall,
save as expressly provided otherwise in this Scheme, continue o
enjoy their existing rights under their respective Articles of
Association.
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12.3

[t is clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only
and shall not be deemed to confer any right on any member of the
Transferor Company and/or the Transferee Company to demand or
claim any dividends which, subject to the provisions of the Act,
shall be entirely at the discrerion of the respective Poards of Direcrors
of the Transferor Company and the Transferee Company and subject,
wherever necessary, to the approval of the shareholders of the
Transferor Company and the Transferee Company, respectively.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND

13.

15.
15.1

15.2
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GENERAL TERMS AND CONDITIONS
DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effect of this Scheme, the Transferor Company
shall stand dissolved without winding-up.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme the resolutions, if any,
of the Transferor Company, which are valid and subsisting on the
Effecrive Dare, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any such
reselutions have any monetary limits approved under the provisions
of the Acr, or any other applicable statutory provisions, then the
said limirs shall be added to the limits, if any, under like resolutions
passed by rhe Transferee Company and shall constituce the aggregate
of the said limits in the Transferee Company.

MODIFICATION OF SCHEME

The Transteror Company and the Transferee Company by their
respective Boards of Directors or any Committee thereof or any
Director/Executive authorised in that behalf {hereinafter referred
to as the “Delegate” may assent to, or make, from time to time,
any modification(s) or addition(s} to this Scheme which the High
Courts or any authorities under law may deem fit to approve of or
which the High Courts or any authorities under law may impose
and which the Transferor Company and the Transferee Company
may in their discretion accept or such modification(s} or addition(s)
as the Transferor Company and the Transferee Company or as the
case may be, their respective Delegate may deem fit, or required for
the purpose of resolving any doubts or difficulties that may arise in
carrying out this Scheme, and the Transferor Company and the
Transferee Company by their respective Boards of Directors or
Delegates are authorised to do and execute all acts, deeds, matters
and things necessary for bringing this Scheme into effect, or review
the position relating to the satisfaction of the conditions of this
Scheme and if necessary, waive any of such conditions {to the extent
permissible under law) for bringing this Scheme inro effect, and/or
give such consents as may be required in terms of this Scheme. In
the evenr rhar any conditions are imposed by the High Courts or
any Governmental Authorities, which the Transferor Company or
the Transferee Company find unacceptable for any reason, then the
Transferor Company and the Transferee Company shall be at liberty
to withdraw the Scheme.

For the purpose of giving effect o this Scheme or to any
modification(s) thereof or addition(s) thereto, the Delegates (acting
jointly) of the Transteror Company and Ttansferee Company may
give and are aurhorised ro determine and give all such directions as
are necessary for settling or removing any question of doubt or

16.
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difficulty that-may arise under this Scheme or in regard ro the
meaning or interpretation of any provision of this Scheme or
implementation thereof or in any matter wharsoever connected
therewith (including any question or difficulty arising in connection
with any deceased or insolvent shareholders, depositors or debenture
holders of the Transferor Company) or to review the position relating
to the sarisfacrion of various conditions of this Scheme and if
necessary, to waive any such conditions (to the extent permissible
in law) and such determination or directions or waiver, as the case
may he, shall be binding on all parties, in the same manner as if the
same were specifically incorporated in this Scheme.

FILING OF APPLICATIONS

The Transferor Company and the Transferee Company shall with
all reasonable desparch, make and file alk applications and petitions
under Sections 391 to 394 and other applicable provisions of the
Act before the respective High Courts having jurisdiction for
sanction of this Scheme under the provisions of law, and shall apply
for such approvals as may be required under law.

APPROVALS

The Transferee Company shall be entitled, pending the sanction of
the Scheme, to apply to any Governmental Authority, if required,
under any law for such consents and approvals which the Transferce
Company may require to own the Undertaking and to carry on the
business of the Transferor Company.

SCHEME CONDITIONAL UPON SANCTIONS, ETC.
This Scheme is conditional upon and subject to:

(i)  The Scheme being agreed ro by the requisite majority of the
respective classes of members and/or creditors of each of the
Transferor Company and of the Transferee Company as
required under the Act and the requisite orders of the High
Courts being obtained;

(i)  Such other sanctions and approvals including sanctions of
any Governmental Authority as may be required by law in
respect of the Scheme being obtained; and

(iii) The certified copies of the Orders of the High Courts
sanctioning this Scheme being filed with the Registrar of
Companies, Gujarat and the Registrar of Companies,
Maharashera.

In the event of this Scheme failing to rake effect finally by 31
December 2007, or by such later date as may be agreed by the Board
of Directors of the Transferor Company and the Board of Directors
of the Transferee Company or their respective Delegates, this
Scheme shall become null and void and be of no effect and in that
event no rights and liabilities whatscever shall accrue to or be
incurred inter-se by the parries or their shareholders or creditors or
employees or any ather person. In such case, each Company shall
bear its own costs, charges and expenses or as may be mutually
agreed,

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses (including any raxes and duties) of
/payable by each of the Transferor Company and Transferee
Company in relation to or in connection with this Scheme and
incidental to the completion of the arrangement of the Transferor
Company with the Transferee Company in pursuance of this Scheme
shall be borne and paid by the Transferee Company.




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 283 OF 2007

In che marrer of the Companies Act, 1956;
- And -

In the matter of Sections 391 to 394 of the Companies Act, 1956;
- And -

In the matter of Reliance Industries Limited, a company incorporated under the
Companies Act, 1956, and having its registered office at 3% Floor, Maker Chambers
IV, 222, Nariman Point, Mumbai - 400 021;

- And -

In the matter of the Scheme of Amalgamation of Indian Petrochemicals Corporation
Limited with Reliance Industrics Limited.

Reliance Industries Limited, a company incorporated under the }
Companies Act, 1956, and having its registered office ar 3% Floor, K
Maker Chambers 1V, 222, Nariman Poine, Mumbai - 400 021. Yoo Applicant Company
FORM OF PROXY
1/We, the undersigned unsecured creditor(s) of the Applicant Company hereby appoint of
and failing him / her aof as my/our proxy, to act for me / us at the

meeting of the Unsecured Creditors of the Applicant Company to be held ot Birla Matushri Sabhagar, 19, Marine Lines, Mumbai - 400 020
on Saturday, the 21 day of April, 2007 ar 12.30 p.m. or soon after the conclusion of the meeting of the Secured Creditors {including
Debentureholders) of the Applicant Company for the purpose of considering and, if thoughe fit, approving, with or without medification(s), the
Scheme of Amalgamation of Indian Petrochemicals Corporation Limited (the ‘“Transferor Company') with Reliance Industries Limired (the
‘Applicant Company' or the ‘Transferee Company’) and at such meeting and at any adjournmenr or adjournments thereof, to vote, for me/ us/
and in my/ our name (here, if for, insert 'for’; if against, insert 'against’, and in che larrer case, strike out the words
below after "Scheme of Amalgamation) the said Scheme of Amalgamation, either with or without modification{s}*, as my/ our proxy may approve.

* Strike out what is not necessary. . Affix

Re. ]
Dated this day of 2001. R

evenue
Name: Stamp
Address: Signature across the stamp

Signature of Unsecured Creditor: -

Signature of Proxy: -

NOTES:

1. Please affix Revenue Stamp before putting Signature.

2. All alterations made in the Form of Proxy should be initialled.

3. Proxy must be deposited at the registered office of the Applicant Company, not later than FORTY EIGHT hours before the commencement
of the meeting.

4. In case of multiple proxies, the proxy later in rime shall be accepred.

21







ATTENDANCE SLIP

o
Reliance

Industries Limited

3% Fleor, Maker Chambers [V, 222, Nariman Point, Mumbai - 400 021.

PLEASE FILL THIS ATTENDANCE SLIP AND HAND [T OVER AT THE ENTRANCE OF THE MEETING HALL

NAME AND ADDRESS OF THE UNSECURED CREDITOR / PROXY HOLDER

| hereby record my presence at the meeting of the Unsecured Creditors of the Company, convened pursuant to the Order dated  16™ March 2007
of the Hon'ble High Court of Judicarure ar Bombay on Saturday, the 21* day of April, 2007, at 12:30 p.m. or soon after the conclusion of the
meeting of the Secured Credirors (including Debencureholders) at Birla Matushri Sabhagar, 19, Marine Lines, Mumbai - 400 020.

Signature of the Unsecured Creditor or proxy :

Nate:

Unsecured Creditors who come to attend the meeting are requested to bring with them copy of the Scheme of Amalgamation.
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To,

If undelivered please return to:

Karvy Computershare Private Limited
(Unit: Reliance Industries Limited)
Karvy House, 46, Avenue 4, Street No. 1,
Banjara Hills, Hyderabad — 500 034

Book Post

(Under Certificate of Posting)




