Indian Petrochemicals Corporation Limited

CORPORATE OFFICE : Tele. : (0265) 669 4061
P.O. Petrochemicals Township, - Fax : (0265) 669 4062
Dist. Vadodara - 391 345, Gujarat - India. EERR Ry

07022790 " File No. 82-3958

April 17, 2007
Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549
United States of America

Sub. : IPCL - Quarterly submission (January 01, 2007 to March 31, &U P PL

Dear Sirs,

Pursuant to the requirement of furnishing information in connection with the
exemption under Rule 12g3-2(b), we forward herewith the documents filed with
following regulatory authorities during the period from January 01, 2007 to March
31, 2007:

A. Stock Exchanges

i. Bombay Stock Exchange Limited
ii. National Stock Exchange of India Lirmited
iii. Luxembourg Stock Exchange

B. Registrar of Companies, Gujarat at Ahrﬁedabad, India (electronic filing with
website of Ministry of Company Affairs}.

The said documents are enclosed as Annexure A (1) and A (2). You are requested to
please take the same on record.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

oy Sooetary PROCESSED
Encl. : a/a APR 24 007

BT ué\g@(

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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CORPORATE OFFICE :

P. O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat-India

Tele. : (0265) 3067361
Fax :(0265) 3067333

New Tel: (O) 6694061 (F) 6694062

January 4, 2007

The Secretary The Secretary

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers
Exchange Plaza, 5* Floor Dalal Street

Piot No.C/I, Block G Mumbai 400 023

Bandra - Kurta Complex Kind Attn: Shri S, Subramanian
Mumbai - 400 051 DCS-CRD

Attn: Shri Hari _ Ph: 22721234 Fax: 22722037

Ph: 26598236 Fax: 26598237

Sub: Planned maintenance shutdown of Naphtha Cracker Plant and Low
Density Polyethylene Plant at Vadodara Complex

'Sir,

We wish to inform you that the Company is proposing to have planned
shutdown of two plants at Vadodara Complex for maintenance and
revamping purposes. The schedule for the shutdown is given below:

B R T L i PI
BSriNo:" FLEE G
i SRRt Vado

1 Naphtha Cracker Plant : From January 8, 2007 to
January 25, 2007

2 . Low Density Polyethylene Plant

i) Line 11 From January 8, 2007 to 18
January 25, 2007

i) Line 12 From January 21 to January 03
23, 2007

We request you to please take the same on records,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

PR —"'l'
Shashikala Rao | | \ NaE BE |

Company Secretary

Copy to: ' i 04 JAN 700 | g
Luxembourg Stock Exchange, Luxembourg

Cnntents not Verifl

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India.
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CORPORATE OFFICE :

P. Q. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat-india

Tele. : (0265) 3067361
Fax . (0265) 3067333

New Tel: (O) 6694061 (F) 6694062

January 4, 2007

The Secretary The Secretary

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers
Exchange Plaza, 5" Floor Dalal Street

Plot No.C/I, Block G Mumbai 400 023

Bandra - Kurla Complex Kind Attn: Shri S. Subramanian
Mumbai - 400 051 DCS-CRD

Attn: Shri Hari Ph: 22721234 Fax: 22722037

Ph: 26598236 Fax: 26598237

Sub: Planned maintenance shutdown of Naphtha Cracker Plant and Low
Density Polyethylene Plant at Vadodara Complex

Sir,

We wish to inform you that the Company is proposing to have planned
shutdown of two plants at Vadodara Complex for maintenance and
revamping purposes. The schedule for the shutdown is given below:

1 Naphtha Cracker Plant : From January 8, 2007 to 18
January 25, 2007

2 Low Density Polyethylene Plant

N Line 11 From January S, 2007 to 18
January 25, 2007

i} Line 12 From January 21 to January 03
23, 2007.

We request you to please take the same on records.
Yours faithfuily,

For Indian Petrochemicals Corporation Li

Shashikala Rao
Company Secretary

Copy to:
Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. Q. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, india.
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indian Petrochemicals Corporation Limited
CORPORATE OFFICE :

P.O. Petrochemicals Township,

Dist, Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

January 6, 2007

The Manager ‘ The Secretary

Listing Department Bombay Stock Exchange Limited

National Stock Exchange of India Limited Phiroze Jeejeebhoy Towers

Exchange Piaza, 5™ Floor - . Dalal Street

Plot No. C/I, Block G Mumbai 400 001

Bandra - Kurla Complex . _ Ph:- 22721234

Mumbai - 400 005 Fax:- 22722037

Ph:- 26598236 .

Fax:- 26598237 Kind Attention: Mr. S. Subramanian
DCS- CRD

Sir,

Sub: Board Meeting for approving the unaudited financial result§ for the
quarter/nine months ended December 31, 2006

We wish to inform you that a meeting of the Board of Directors of the Company is
scheduled to be held on Monday, January 15, 2007, to consider, inter-alia, the
unaudited financial results of the Company for the gquarter/nine months ended
December 31, 2006. .

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Copy to :

NSEIL
f 08 JAN 2007 ,_,'

1. Luxembourg Stock Exchange, Luxembourg

SET Unm g etk 1 TR PR AN y - -
" Meigr Jllu;ir\';,t ...... Tatal ]

. L CTETTTET

SOF e
PAYPN 8303 _”__hrar“;

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India

Lol R R ’Mnu')n"!d\‘r\ fnmemmn -

MRS A P | S




indian Petrochemicals Corporat:on Limited
CORPORATE OFFICE :

P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Guijarat - India.

Tele. : {0265) 689 4061
Fax : (0265) 669 4062

~ January 6, 2007
! The Manager The Secretary
| Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Limited Phiroze Jeejeebhoy Tov'g_e_,_rs:r__:;p = ;_x-:
Exchange Plaza, 5" Floor Dalal Street REY B
Plot No. C/I, Block G Mumbai 400 001
Bandra - Kurla Complex Ph:- 22721234  JeeuTERRIWEL S .
Mumbal - 400 005 Fax:- 22722037
Ph:- 26598236 [
Fax:- 26598237 Kind Attention: Mr, S. Subramanian
DCS- CRD '
Sir,

Sub: Board Meeting for approving the unaudited financial results for the
quarter/nine months ended December 31, 2006

We wish to inform you that a meeting of the Board of Directors of the Company is
scheduted to be held on Monday, January 15, 2007, to consider, inter-alia, the
unaudited financial results of the Company for the quarter/nine months ended
December 31, 2006.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Copy to :

1. Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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JDRPORATE OFFICE :
P.O. Petrochemicals Township,
[lat. Vadodara - 391 345, Guijarat - India,

The Manager

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, 5" Floor

Plot No. C/I, Block G

Bandra - Kurla Complex

Mumbai - 400 005

Ph:- 26598100

Fax:- 26598120

Sir,

Sub: Clause 49 of the Listing Agreement -
December 31, 2006

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

January 13, 2007

The Secretary

Bombay Stock Exchange Limited
Phiroze lJeejeebhoy Towers

Dalal Street

Mumbai 400 001

Kind attention: Ms, Neha Gada
DCS-CRD '

Ph:- 22721234

Fax:- 22722037

Quarterly Compliance Report-

In compliance with Clause 49 of the Listing
records.

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above

Copy to :

Luxembourg Stock Exchange, Luxembourg

KSEIL
;|1 5 JAN 2007
_('ntents not \{eriﬂed

{

Agreement, please find enclosed the

Compliance Report for the guarter ended December 31, 2006 for inforrnation_ and

I Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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PORATE OFFICE :
Petrochemicals Township,

ist Vadodara - 391 345, Gujarat - India.
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The Manager

Listing Department

Naticnal Stock Exchange of India Limited
Exchange Plaza, 5 Floor

Plot No. C/1, Block G

Bandra - Kurla Complex

Mumbai - 400 005

Ph:- 26598100

Fax:- 26598120

Sir,

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

January 13, 2007

The Secretary
Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 001

Kind attention: Ms. Neha Gada
DCS-CRD

Ph:- 22721234
Fax:- 22722037

‘3OMBAY STOCK EXCHANGE
LIMITED

Sub: Clause 49 of the Listing Agreement - Quarterly COmleance Report-

December 31, 2006

In compliance with Clause 49 of the Listing

Agreement, please find enciosed the

Compliance Report for the quarter ended December 31, 2006 fer information and

records.

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above
Copy to :

Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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s,

Namae of the Company

Quarterly Compliance Report on Corporate Governance

Indian Petrochemicals Corporation Limited

Quarter ending on : December 31, 2006
Ciause of Compliance Remarks
Particulars Listing Status
Agreement Yes/No
I. Board of Directors 49 (1)
(A) Composition of Board 4% (iA) - Yes _
{8) Non-executive Directors’ 49 (1B) N.A.- _
compensation & disclosures
(<) Other provisions as to Board and 49 (IC) Yes _
Committees
(D) Code of Conduct 49 (1D) " Yes Declaration by the CEQ that
annual affirmation of
compliance with the Code of
Conduct by the Directors and
.| Senior Management for the
financial year 2005-06
received, has been made in
the Annual Report of the
Company for 2005-06.
1I. Audit Committee 49 (I1)
{A) Qualified & Independent Audit 49 {11A) Yes _
Committee
(B) Meeting of Audit Committee 49 (11IB) Yes _
{C} Powers of Audit Committee 49 (II1C}) Yes _
(D) Rele of Audit Committee 49 (11D} Yes -
(E) Review of information by Audit 49 (I1E} Yes _
Committee
III. Subsidiary Companies 49 (111} N.A. -
IV. Disclosures 49 (IV)
(A) Basis of related party transactions 49 (IV A) Yes
(B) Board Disclosures 49 (1v B) Yes -
{C) Proceeds from public issues, rights 49 (Iv C) N.A _
issues, oreferential issues ete. -
(D) Remuneration of Directors 49 (IV D) Yes _
(E) Management 49 (IV E) Yes The Management’s
« | Discussion and Analysis for
the financial year 2005-06
has been included in the
Annual Report for 2005-06.
{F) Shareholders . 49({IVF) Yes -
V. CEOQ/CFO Certification 49 (V) Yes Certification by CEQ and CFO

in respect of the financial
statements for the fi




year 2005-0€6, has been
submitted to the Board of
Directors of the Company.

VI. Report on Corporate Governance 49 (V1) Yes Report on Corporate
Governance furnishing the
requisite  information  has
been included in the Annuat
Report for financial vyear
2005-06.

VII. | Compliance 49 (VII) Yes 1. The Company has

obtained a certificate
from aAuditors’ of the
Company regarding
compliance of conditions
of corporate governance
for the year ended March
31, 2006 which s
annexed to the Report
on Corporate
Governiance forming part
of Annual report for the
financial year 2005-06.

2. The disclosures of the
~ compliance with
mandatory requirements
and adoption and /for
non adoption of non
mandatory requirements
is made in the section on
Corporate Governance in

the Annual Report.




ndian refrocnemicals Corparation Limiied
CORPORATE QFFICE :

P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - indja,

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

January 13, 2007

The Secretary
Bombay Stock Exchange Limited < 5100\4
Phiroze Jeejeebhoy Towers {some?

Dalal Street Y
Mumbai 400 001

Sir,

Sub: Shareholding Pattern Summary for Free Float Indices

We send herewith the Sh.areholding Pattern Summary for Free-Float Indices
in the prescribed form for the quarter ended December 31, 2006.

Thanking You,

Yours faithfuily,
For Indian Petrochemicals Corporatlon Limited

Shashikala Rao
Company Secretary

Encl.: As above

Regd. Office : P.O. Petrochemicais - 391.346, Dist. Vadodara, Guijarat, india



FORM A

SHAREHOLDING PATTERN SUMMARY FOR FREE-FLOAT INDICES

—Z--

ame of the Company : INDIAN PETROCHEMICALS CORPORATION LIMITED

* Scrip Code 500105 Quarter Ended| December 31, 2006
.Cactz‘gi(:ry Category No.of Shares Held % of Sharcholding
l 1 CONTROLLING/STRATEGIC HOLDINGS
A BASED IN INDIA
1]lndian [Individuals/TTU%s & Relatves . 1] .00
2{Indian Corporate Bodies/ I'rusts/ Partnerships 14 02 37 798 46.64
3Persons Acting in Concert 0 Q.00
{also include Suppliess/ Customers)
4| Other Directors & Reladves (other than in 1 above) 0 0.00
SEmployee Welfaze Trusts/ESOPs 0 0.00
{already converted into shares but locked in)
6|Banks/Finaneial Institutions 0 0.00
7§ ental/ Stawe Govt. 0 0.00
8|Central/ State Gove. Institudons 0 - 0.00
9| Ventuee Funds/ Private liquity Funds Y 0.00
Sub Total A 14 02 37 798 46.64
B BASED OVERSEAS
10{Fareipn Individuals (including I'DI) 0 0.00
11 {Forcipn Camporate Bodies (including FI1) 0 0.00
12{Non Resident Indians (Individuals) 0 0.00
13{Non Resident Indian Corporate Bodies 0 0.00
Sub Total B 0 0.00
C GDRs/ADRs/ ADSs Q 0.00
Sub Total C 0.00
D OTHERS (Pleasc specify here ) 0 0.00
Sub Total 0 0.00
E ANY OTHER SHARES LOCKED-IN . ! 0 0.00
(except covered above)
Sub Total E 0 0.00
' Sub Total I 14 02 37 798 46.64
l ....contd
l Page 1
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11 FREE FLOAT No.of Shares Held % of Sharcholding
A BASED IN INDIA
HIndian Endividuals /U 4 64 82 031 15.46
2 ludian Corporate Bodies/ Trusts/ Pastnerships 296 09 801 9.85
I 3 Independent Directors & Relatives 0 0.00
4{Present Employees 0 0.00
5|Banks/l‘inancial Insttunons 72 08 000 2.40
| * 6|Central /State Gove. 10 40 604 0.35
) 7|Central/ State Govt, Institutions 0 0.00
8}Insurance Companies 264 16 502 8.78
9| Mutual Funds 10295118 3.42
10| Venture l'unds/ Prvate Equity Funds 0 0.00
11[Customers 0 0.00
12[Suppliers 0 0.00
_ Sub Total A 12 10 52 056 40.26
B3 BASED OVERSEAS
13{Foreign [ndividuals 0 0.00
14| Foreign Corporate Bodies 4 672 0.00
15|Voreign Insnrutional Investors (SEBI-registered) 37773243 12.56
16|Non Resident Indians {(Individuals) 13 27 915 0.44
17{Non Resident Indian Corporate Bodies 0 0.00
Sub Total B 39105 830 13.00
C GDRs/ADRs/ADSs 307114 0.10
Sub Total C 307114 0.10
D OTHERS ( Shares in Transit ) 0 0.00
Sub Total D 0.00
Sub Total II 16 04 65 000 53.36
Grand Total " 3007 02798 100.00
AD SUMMARY OF HOLDINGS No.of Shares Held % of Sharcholding
Fora) Controlling/ Stoategic Holdings 1402 37 798 46.64
Total Vree-floag 16 04 65 000 53.36
Grand Totat 30 07 02 798 100.00

SUMMARY OF DOMESTIC/FOREIGN HOLDINGS

No.of Shares Held

% of Sharcholding

Total Domestdc Holding 26 12 89 854 BG.89
Total lorcign Holding 39412944 13.11
Grand Total 30 07 02 798 -100.00




CONTROLLING/STRATEGIC HOLDERS
(Include every single holder and list them Categorywise)

FORM B

Name of the Company : INDIAN PETROCHEMICALS CORPORATION LIMITED

Scrip Code 500105 I Quarter Endedl December 31, 2006
Sl.no. Holders Name No.of Shares Held % of Sharcholding Category Code .
1| Reliance Petroinvestments Limited 1376 64 312 45.78 [-A-2
2|Reliance Nutraceuticals Pvt Lad. 13 40 982 0.45 [-A-2
3|Reliance Pharmaceuticals (India) Private Limited 10 88 326 0.36 [-A-2
4]{Rcliance Industdal Investments 2nd Floldings Limited 144178 0.05 1-A-2
Total 14 02 37 798 46.64

----1---

. Page3d




FREE-FLOAT HOLDERS

DISCLOSE ONLY HOLDINGS OF 1% & ABOVE
(List holders Categorywise)

FORMC

Name of the Company : INDIAN PETROCHEMICALS CORPORATION LIMITED

i N GaE e e

Serip Code 1 500105 J Quarter Endcdl December 31, 2006
SLno. Holders Name " No.of Shares Held Sharr::z{ding Category Code R::;:T:;;E; l:;:;‘y
1| Alaska Mercantile Company Pee Laed 4487303 149} iI-A-2 NiL.
2 Agrara Holdings and T'rading Private Limited 4085526 1.36 nm-a-2 T NIL
3)Sthasan Holdings and "I'ading Private Limited 4085526 1.36 M-A-2 NIL.
4jLife Insurance Cotporation of India 20292806 6.75 11-A-8 NIl
5)Reliance Capiral Vrustee Co. 1td Afc Reliance Hquity 4657000 155 i-A-9 NiL
lfund ‘
6| Cirigroup Global Markets Mautitius Private Limired 5938374 1.97 I1-B-15 NII.
7| MSBC Global Investment Fuads A/ ¢ HSBC Global 5319418 1.77 I1-B-15 NIl
Investment [funds Mauririus Limited
' Page 4
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C'RPORATE CFFICE :
P.O. Petrochemicais Township,

[‘t. Vadodara - 391 345, Gujarat - India.

R RTAEASE Y TR TR e A

The Manager

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, 5" Floor

Plot No.C/1, Block G

Bandra - Kurla Complex

Mumbai - 400 005

Ph:- 26598236

Fax:- 26598237

Sir,

Tele.:
Fax :

(0265) 669 4061
(0265) 669 4062

January 13, 2007

The Secretary

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 Q01

Ph:- 22721234

Fax:- 22722037

Kind Attention: Ms. Chitra Sekhar
DCS- CRD

Sub: Shareholding pattern for the quarter ended December 31, 2006 as
required under revised Clause 35 of the Listing Agreement

In compliance with revised Clause 35 of the Listing Agfeemeﬁt, please find enclosed
the shareholding pattern of our Company in the prescribed format for the quarter
ended December 31, 2006 together with the following details :

Statement showing Shareholding Pattern as on December 31, 2006

1 (a)
{b) Statement showing the shareholding of persons belonging te the
category " Promoter and Promoter Group”.
(<) Statement showing shareholding of persons belongmg to the category
“Public” and holding more than 1%
() Statement showing details of locked -in shares
It (a) Statement showing details of depository receipts.
(b) Statement showing holding of Depository Receipts (DRs) where
underlying shares are in excess of 1% of total- number of shares.
The above information will be posted on the Company's website

located at

www.ipcl.co.in

Yours faithfully,
ian Petrochemicals Corporation Limited

For I

Shashikala Rao
Company Secretary

Encl.: As above ! e :

- (\.‘ Sl a -‘,
Copy to: L 4 13 E:‘m EA ans E
Luxembourg Stock Exchange, I_uxembdurg y

W5 gs 37

H
AT

Regd. Office : P. O. Petrochemicals - 381-346, Dist. Vadodara, GUjarat, India
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JGRPORATE OFFICE :
P.O. Petrochemicals Township,
[I;t Vadodara - 391 345, Gujarat - india.

The Manager

Listing Department

National Stack Exchange of India Limited
Exchange Plaza, 5" Floor

Plot No.C/I, Block G

Bandra - Kurla Complex

Mumbai - 400 005

Ph:- 26598236

Fax:- 26598237

Sir,

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

January 13, 2007

The.Secretary

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers Sav SJ%IESXCHANGE
Dalal Street

Mumbai 400 001 WARD SECTION
Ph:- 22721234 i T
Fax:- 22722037 e SIS

Kind Attention: Ms. Chitra Sekhar
DCS- CRD

Sub: Shareholding pattern for the quarter ended December 31, 2006 as
required under revised Clause 35 of the Listing Agreement

In compliance with revised Clause 35 of the Listing Agreement, please find enclosed
the shareholding pattern of our Company in the prescribed format for the quarter
ended December 31, 2006 together with the following details :

I (a) Statement showing Shareholding Pattern as on December 31, 2006

(b) Statement showing the shareholding of persons belonging to the
category " Promoter and Promoter Group”.

(¢} Statement showing shareholding of persons belonglng to the category
“Public” and holding more than 1%

{d) Statement showing details of locked -in shares

I1 (a) Statement showing details of depository receipts.

(b) Statement showing holding of Depository Receipts (DRs) where
underlying shares are in excess of 1% of total number of shares.

The above information will ‘be posted on
www.ipcl.co.in

Yours faitHfuIIy,

ror Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above
Copy to:

Luxembourg Stock Exchange, Luxe%nbdurg

the Companys website [ocated at

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India



l[{a) STATEMENT SHOWING SHAREHOLDING PATTERN

Name of the Company: INDIAN PETROCHEMICALS CORPORATION LIMITED

Scrip Code : 500105

As On : 31™ December, 2006

Number of |Total Shareholding as percentage off
Catego No of Total No of |shares held in total number of shares
Co?!ery Category of Shareholder Shareholders Shares dematerilised | As a percentage | As a percentage
Form of (A+B)' of (A+B+C)
| (A) Sharehcelding of Promoter and Promoter
Group? -
(1) {indian
I {2){individuals/Hindu Undivided Family 0 0 0 0.00 0.00
{ (b)|Central Government/State Governments 0 0 0 0.00 0.00
(c)|Bodies Corporate 6 140237798 140237798 46.68 46.64
{d)|Financial Institutions/Banks (] 0 ' 0 0.00 " 0.00
(e} Any Other {Specify) 0 0 0 0.00 0.00
Sub -Tota! (A){1) 6|  140237798] 140237798 46.68 46.64
{2)  |Foreign : ' i
H {2)|Individuals(Nen-Resident Individuals/Foreign
. Individuals) 0 0 0 0.00 0.00
(b)|Bodies Corporate 0 0 0 0.00 0.00
(<) | Institutions 0 0 0 0.00 0.00
{d}| Any Other (Specify) 0 0 0 0.00 0.00
Sub -Total (A)(2} 0 0 0 0.00 0.00
Total of Promoter and Promoter Group )
{AY={A)1)}+{A)2) 3 140237798 140237798 46.68 46.64
(B} |Public $hareholding’
{1)]Institutions
(3)|Mutual Funds /UT! 114 10297501 10282283 3.43 3.42
(b)| Financial Institutions/Banks 98 7205617 7195074 2.40 2.40
{c)|Central Governmen/State Governments 1 1040604 1040804 0.35 0.35
(d)|venture Capital Funds 0 0 0 0.00 0.00
(€){Insurance Companies 11 26416502 26416162 8.79 8.78
{N|Foreign Institutionai Investors 117 37773243 37758628 12.57 12.56
{9)|Foreign Venture Capital investors 0 0 0 0.00 0.00
(M| Any Other (Specify) )
Sub -Total (BX{1) 341 82733467 82693051 27.54 27.51
{2}|Non-Institutions ) .
(2)|Bodies Corporate 3963 25609801 29583176 9.86 9.85
() }Individuals
i.Individual shareholders holding nominal
sharecapita! up te Rs.1Lakh. 484217 434708589 38357063 14.47 14.46
it Individual shareholders holding nominal
sharecapital in excess of Rs.1Lakh. 85 3011182 3011162 1.00 1.00
{c}|Any Other (Specify)
i. NRIis/OCBs 8167 1332587 1281401 0.44 0.44
ii. Pending Confirmation 0 0 0 0.00 0.00
Sub -Total (B){2) 496463 77424419 72242802 265.77 25.75
Total Public Shareholding - B
B=(B)}1)+({B)(2} 496804 160157886 154935(853 §3.32 51?.26
TOTAL (A) +{B) 496810 300195684 295173651 100.00 99.99)
{C) Shares held by Custodians and against
which Depository Receipts have been
issued 1 307114 307114 0.10
GRAND TOTAL (A)+({B)+(C) 496811 3007027_98 295480765 100.00

'For determining pubtic shareholding for the purpose of Clause 40A
2k or definitions of "Promoter Shareholding” and "Promoter Group” refer to Clause 40A
3For definition of "Public Shareholding”, refer to Clause 40A




Shares as a percentage of total
number of shares{i.e.,Grand Total
(A)+(B)+(C) indicated in statement at
para(l)(a) ahove}

Reliance Petroinvestments Limited 13 76 64 312 45,78

Sr
1
1
:‘ Reliance Nutraceuticals Pvt Ltd. 13 40 982 0.45

Name of the shareholder No of shares

Reliance Pharmaceuticals (India) Private Limited 10 88 326 0.36
Reliance Industrial Investments and Holdings Limited 144178 0.05
TOTAL 14 02 37 798 46.64

Page 1 of 1




Ie)

Statement showing shareholding of persons belonging to the cateqory "Public™ and holding

more than 1% of the total number of shares

Shares as a percentage of total

Sr. number of shares{i.e.,Grand Total
No. Name of the shareholder No of shares {AY+(B)+(C) indicated in statement at
para(l){a) above)}
1|Life Insurance Corporation of India 20292806 6.75
2|Citigroup Global Markets Mauritius Private 59 38 374 1.97
Limited
3{HSBC Global Investment Funds Afc HSBC 5319418 1.77
Global Investment Funds Mauritius Limited
4|Reliance Capital Trustee Co Ltd A/c Reliance 46 57 000 1.55
Equity Fund
5|Alaska Mercantile Company Pvt Ltd 44 87 303 1.49
6|Agrata Holdings and Trading Private Limited 40 85 526 1.36
7{Sihasan Holdings and Trading Private 40 85 526 1.36
Limited
TOTAL 4 88 65 953 16.25




e
Ll
|~

lid)  Statement showing details of locked - in shares
Locked-in shares as a percentage
Sr. of total number of shares{i.e.,Grand
No. Name of the shareholder No of locked-in shares Total (A)+(B)+(C} indicated in
staternent at para(l)(a) above}
1]RELIANCE PETROQINVESTMENTS LIMITED 8648032 2.88
2|SHAILESH M MEHTA 1650 0.00
3{SUDHAKAR JASHVANTRAY DESAI 1650 0.00
4|JAYANT BHASKAR KAMAT 1650 0.00
S5ISETHURAMAN RAVIKUMAR 1650 0.00
6IR.T.THOMAS 1500 0.00
7{R BHASKARAN 1500 0.00
8|M RAJGOPAL 1500 0.00
9iGOVIND PRASHAD KHANNA 1500 0.00
10{SURINDER SINGH 1500 0.00
11|BHATT PRAFULCHANDRA MULJIBHAI 1500 0.00
12| JAYANTILAL S. WAGHELA 1500 0.00
13|MAHENDRAKUMAR SOMABHAI PATEL 1500 0.00
14|RATILAL DEVJIBHAI SOLANKI 1500 0.00
15|DESAI JITENDRA DHIRUBHAI 1500 0.00
16|HARSHAD N SORATHIA 1500 0.00
KESHUBHAI M PRAJAPATI 1500 0.00
PRABIR KUMAR SAHA 1500 0.00
19|GURCHARAN SINGH MATTOO 1500 0.00
20{BABULAL L BAMROLIA 1500 0.00
21]ARUN KUMAR SONAKIA 1500 0.00
22|J H BHATT 1500 0.00
23| RAJENDRA K SINGHAL 1500 0.00
24|NITIN C JOSHI 1500 0.00
25|SURESH BALWANT PANDHARIPANDE 1500 0.00
26| BHAGWANJI MARADIA 1500 0.00
27 | KALAPI H ACHARYA 1500 0.00,
28| DEVINDER SINGH BHUMRA 1500 0.00
281DEVENDRA R AMIN 1500 0.00
30{DAVE ARVIND BACHUBHAI 1500 0.00
31|JIGNESH SUMATICHANDRA SHAH 1500 0.00
32|RAM SWARQOP SHARMA 1500 0.00
33|ASHOK HARIBHAU SELUKAR 1600 0.00
34 PREMANGSHU RANJAN SAHA 1500 0.00
35|HASMUKH NENSI BHAI GOHEL 1500 0.00
36 RAVINDRANATHAN MARAYIL 1500 0.00
37|K R KRISHNAMURTHY 1500 0.00
3B8|MURIGEPPA SHANKARAPPA ANDANI 1500 0.00
39| ANUPAM NAVINCHANDRA DESAI 1500 0.00
40{ISHWARLAL HARIBHAI DHIMMAR 1500 0.00
41|JANAK ISHWARLAL DESAI 1500 0.00
42 [BALKRISHEN RAINA 1500 0.00
43IMAHENDRA S PARIKH 1500 0.00
441RAJ KUMAR J 1500 0.00
45|DEVANAND BALDEVPRASAD TRIVEDI 1500 0.00
46 |JAGDISHCHANDRA SHARMA 1500 0.00
47{KAVIRAYANI RAMACHANDRA MURTY 1500 0.00
48[K R KUMARA SWAMY 1500 0.00
49|DUSHYANT GHANSHYAMRAY CHHAYA 1500 0.00
SQIVIJAY KUMAR AGARWAL 1500 0.00
51| THAKUR BULCHAND NATHANI 1500 0.00
52{ARVINDKUMAR CHIMANLAL PANDYA 1500 -0.00
53JASHOK KUMAR MAHENDRU 1500 0.00/
54!5 G THIRUMALESHWARA BHAT 1500 0.00
55{VIJAY SUMANTLAL SHAH 1500 0.00
56 |MAYANK CHOKSHI 1500 0.00
57 |DILIPKUMAR S AMIN 1500 0.00
581ANILKUMAR JAYANTILAL KOTHARI 1500 0.00
58{SOMPURA RAJENDRA BHAILAL 1500 0.00
60]VINODLAL TALATI 1500 0.00

Page 1 of 195




Locked-in shares as a percentage
Sr. ; of total number of shares{i.e.,Grand

l No. Name of the shareholder No of locked-in shares Total {AJHB)#+(C) indicated in

statement at parail}(a} above}
12220|BHIKHABHAI DHULABHA| SOLANKI 600 0.00
I 12221 [DEVISINH MOHABATSINH PARMAR 600 0.00
12222|RAMSING FULABHAI PADHIYAR 600 0.00
12223{MADANLAL CHAMARURAM DOGRA 600 0.00
12224 MADHUKAR SHIVLAL THAKKAR 600 0.00
I 12225{LAXNMANSINH CHATRASINH PARMAR 600 0.00
12226 | AMARSINGH RAMABHA|I GOHIL 600 0.00
12227 )BHAILALBHAI BABUBHAI MAKWANA 600 0.00
122281SHIVABHAI SOMABHAI RAVAL 600 0.00
l 12229;NATWARBHAI SHANABHAI GOHIL 500 0.00
122301VAJABHAI RAUJIBHAI PADHIYAR 600 0.00
12231 [CHAGGANBHAI MANSINH BAMANIA 600 0.00
12232)RANJITBHAI SHANABHAI GOHIL 600 0.00
I 12233 MAGANBHAI SHAMAT SINH GOHIL 600 0.00
12234 [FATESINH MAGANBHAI PARMAR 600 0.00
12235|RAVJIBHAI MAHIJIBHAL JADAY 600 0.00
12236 |UDESINH DAHYABHAI PARMAR 600 0.00
12237 [BHAILAL BHAI RAVJIBHAI SOLANKI 600 0.00
.‘1 2238|SURESHBHAI SHANTILAL RAJPUT 600 0.00
12239|KANABHAI PETHABHAI AHIR 600 0.00
12240|PANDURANG RAMCHANDRA TUNGAR 600 0.00
12241 | RAMSINHBHAI PUNJABHAI PARMAR 600 0.00
12242|DHANABHAI RAIJIBHA!I HARIJAN 600 0.00
12243 JETHABHA! DEVABHAI PADHIYAR 600 0.00
12244 SUDHIRBHAI JETHABHAI VAGHELA 600 0.00
12245/J D BAMANIA 500 0.00
122461 JAGDISHSINH PRABHATSINH MAHIDA 500 0.00
12247 |[ISHWERBHAI B MISTRY 500 0.00
12248{SUREKHA J GUPTE 500 0.00
12249INAGINBHA] SOLANKI 500 0.00
12250|PATEL JAYESH BALUBHAL 500 $.00
12251|DILIPSINH JTENDRA SINH GOHIL 500 0.00
12252 JAYWANT L JADHAV 500 0.00
12253 {DHOLAKIA ARUNA DILIPKUMAR 500 0.00
12254 DESAI HITENDRABHAI 500 0.00
12255|NALINI KANUBHAI PARIKH 500 0.00
12256 {PRASHANT R NIKHADE 500 0.00
12257 IRAGHUNAND KRISHNAN 500 0.00
l 12258{PRAVIN SHIVAJI RAJGURU 500 0.00
12259 AMARSHINHBHAI HAMIRBHAI SOLANKI 500 0.00
12260|CHARUHAS SHARADCHANDRA SHAHIWALE 500 0.00
’ 12261 |UDESINH MELABHAI PARMAR 500 0.00
12262 | RANCHODBHAI MAHYAVANSHI 450 0.00
12263 |SHRINIWAS GOVIND PUJARI 450 0.00
12264 |DINESHBHAI NATWARBHAI PADHIAR 400 0.00
12265{K G HARIJAN 400 0.00
I 12266 |ISHWARBHAI PATHUBHAI MAKWANA 400 0.00
12267 {MULJIBHAI BHADABHAI HARIJAN 368 0.00
12268 [CHANDRABHUVAN TULSIRAM PANDEY 300 0.00
12269|RAJASOLOMAN PAULDURAI NADAR 300 0.00
l 12270[SATYANARAYAN PUNVASI MAURYA 300 0.00
12271 |ASHOKKUMAR VAGHELA 200 0.00
12272 |ASHOK KRISHNA JANJIRKAR 200 0.00
12273 |ACHINTYA KUMAR MAJUMDAR 1 0.00
I TOTAL 20018710 6.66
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ia)

Statement showing details of Depository Receipts (DRs)

Sr.
No.

Type of outstanding DR
(ADRs,GRDs, SDRs, etc.)

Number of outstanding DRs

No of shares underlylng
outstanding DRs

Shares underlying outstanding DRs

as a percentage of total number of

shares{l.e.,Grand Total {A)+{B}+(C)

Indicated In statement at para(lj{a)
aboyel

GDRs

307114

0.10




li(b)

Statement showing Holding of Depository Receipts (DRs}, where underlyin

number of shares

hares are in excess of 1% of the total

Sr.
No.

Name of the DR Holder

Type of outstanding DR
(ADRs,GRDs, SDRs,atc.}

No of shares underlying
outstanding DRs

Shares underlying outstanding DRs

as a percentage of total number of

shares{i.e.,Grand Total (A}+{B)+{C)

indicated in statement at para(lj(a)
above)

Nol- A—yr;”tnblc_
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INDIAN PETROCHEMICALS CORPORATION LIMITED

NOTE : FOREIGN SHAREHOLDING

As On 31.12.2006

NO. OF SHARES

PERCENTAGE OF

. NO. CATEGORY

SR-N EG HELD SHAREHOLDING
1 Flls 37773243 12.56
2 NRIs/OCBs 13 32 587 0.44
3 JGDRs 307114 0.10
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llndlan Fatrocnomicals LOorporaucon Limiisa
CORPORATE OFFICE :
P.O. Petrochemicals Township,
Dist. Vadodara - 381 345, Gujarat - Indla.

V Tele. : (0285) 689 4081
v Fax : (0265) 669 4062

January 15, 2007

The Manager . The Secretary

Listing Department - Bombay Stock Exchange Limited
National Stock Exchange of India Ltd Phiroze Jeejeebhoy Towers
Exchange Plaza, 5% Floor . Dalal Street

Plot No.C/I, Block G ‘ _ Mumbai 400 001

Bandra - Kurla Complex Kind Attn: Shri S. Subramanian
Mumbai - 400 005 _ DCS-CRD

Tel: 26598236 Tel: 22721234

Fax: 26598237 Fax: 22722037

Dear Sir,

Sub: Unaudited Financial Results of the Company for the quarter /
-nine months ended December 31, 2006

In compliance with the Listing Agreement, we are enclosing the
Unaudited Financial Results of the Company for the quarter / nine
‘months ended December 31, 2006 approved by the Board of Directors
of Indian Petrochemicals Corporation Limited in its meeting held today.
The Media Release issued by the Company is also enclosed.

" The unaudited financial results of the Company for the quarter / nine

months ended December 31, 2006 approved by the Board of Directors
and the Media Release in this connection wili also be available on the
Company’s web site www.ipcl.co.in

The above information may klndiy be notified to the members of your
Stock Exchange.

- Yours faithfully,

For Indian Petrochemicals Corporation Limited
/ .

. : - T oy
Shashikala Rao L RN S = B ¢
Company Secretary ‘ ) E
Encl.: As above o o 16 JAN IUW j E
Copy to: ' : o Contents not Verl i

Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicals - 39i 346, Dist. Vadodara, Gujarat, India



HIWIGH eV VLITIFITIGRID wWPWTaIVE] RITTHIOW
- CORPORATE OFFICE :

P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

V Tele. : (0265) 869 4061
V Fax : (0265) 869 4062

I | . January 15, 2007
The Manager _ The Secretary
Listing Department Bombay Stock Exchange Limited

I National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers
Exchange Plaza, 5* Floor ~ Dalal Street .
Plot No.C/I, Block G : Mumbai 400 001

I Bandra - Kurla Complex Kind Attn: Shri S. Subramanian
Mumbai - 400 005 DCS-CRD
Tel: 26598236 Tel: 22721234

I Fax: 26598237 _ ‘ Fax: 22722037

I Dear Sir, |

. Sub: Unaudited Financial Results of the Company for the quarter /

nine months ended December 31,-2006

In compliance with the Listing Agreement, we are enclosing the
Unaudited Financial Results of the Company for the quarter / nine
months ended December 31, 2006 approved by the Board of Directors
of Indian Petrochemicals Corporation Limited in its meeting held today.
The Media Release issued by the Company is also enclosed.

- The unaudited financial results: of the Company for the quarter / nine
months ended December 31, 2006 approved by the Board of Directors
and the Media Release in this connection will also be available on the
Company’s web site www.ipcl.co.in

The above information may kindly be notified .to the members of your
Stock Exchange.

{

Shashikala Rao

Company Secretary . : [BOMBAY STOCK EXCHANGE
' E N ;.53”5"
. : - - YARD SECTION
Encl.: As above gomcurs! %T‘\;PERIFIED
[SIGN........x
phlAL LR Arrriicaans
Copy to: ) . . DATE..;.: ...... L¥ Eé"_-

Luxembourg Stock Exchange, Luxembourg :

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India

P Yours faithfully,
For Indian Petrochemicals Corporatlon lelted




Inaian Petrochemicals
Corporation Limited V

Media Release

TURNOVER FOR THE FIRST 9 MONTHS OF FY 2006-07
UP 13% AT RS 10,307 CRORE (US$ 2,329 MILLION) -

OPERATING PROFIT FOR THE FIRST 9. MONTHS OF FY 2006-07
UP 36% AT RS 2,131 CRORE (US$ 4381 MILLION}

NET PROFIT FOR THE FIRST 9 MONTHS OF FY 2006-07
UP 20% AT RS 1,014 CRORE (US$ 229 MILLION)

Mumbai, January 15, 2007 - The Board of Directors of IPCL today approved the
results for the nine months ended December 31, 2006. ,

The financial highlights of IPCL for the nine months ended December 31, 2006 are:

» Turnover increased by 13% to Rs 10.307 crore (US$ 2,329 million) as compared
to Rs 9,095.crore in the corresponding previous period.

» Operating Profit (PBDIT) increased by 36% to Rs 2,131 crore (US$ 481 million)
as compared to Rs 1,570 crore for the corresponding previous period.

> Cash Profit increased by 6% to Rs 1,449 crore (US$ 327 million) as compared to
Rs 1,361 crore for the corresponding previous period.

> Net Profit increased by 20% to Rs 1,014 crore (US$ 229 million) as compared to
Rs 843 crore for the corresponding previous period.

> Earnings Per Share (EPS) for the nine months was Rs 34.53 (US$ 0.78) as
compared to Rs 29.34 for the corresponding previous period.

> Contribution to the national exchequer in the form of various taxes and duties of
Rs 2,364 crore (US$ 534 Miliion) as against Rs 1,762 crore for the corresponding
previous period.

Commenting on the results, Chairman, Mr. Mukesh Ambani said, "l am pleased
with IPCL's performance in the third quarter. Despite a challenging
environment, improvement in performance was achieved primarily through
better productivity and reduction in costs, thereby enhancing value for our
shareholders”. ' ‘

Corporate Communications ' Page 1 of 6
Corporate Office ’ ' Telephone {+91 285) 3087352
Petrochemicals Township Facsimile (+91 265) 3067333

Vadodara 381 345 India Wireless (+91 265) 3120684

Website - www.ipcl.co.n



Indian Petrochemicals NA
Corporation Limited g

Media Release

Management's Discussion & Analysis

Overall summary

During the nine-month period under review, operating rates of ethylene crackers
continued to be high, globally, on account of sustained demand and lack of new
capacities. The third quarter witnessed a downward movement in polymer and MEG
prices, triggered by a fall in crude prices, recovering later in the quarter. However,
polyester prices remained strong.

The domestic demand for polymer and polyester grew by 7% and 8% respectively,
while the domestic demand for MEG grew by 16%, primarily on account of robust
growth in Indian economy.

Effective April 20086, price of gas supplied to IPCL increased from US$ 3.86 / MMBTU
to US$ 4.75/ MMBTU.

Production volume during the nine months period decreased from 4.49 million tonnes
to 4.29 million tonnes primarily due to limited availability of gas feedstock on account
of floods in Gujarat in August 2006. Thé floods affected ethylene production by over
6000 tonnes. It also resulted in an additional cost due to usage of imported propane to
sustain regular production at Gandhar complex. :

Production volumes of polymers (PP, PE and PVC), ethylene and propylene was
8,26,000 tonnes, 7,09,000 tonnes and 2,61,000 tonnes respectively. Production
volume of LAB and PBR was at 44,000 tonnes and 53,000 tonnes respectively.
Production volume of POY, PSF and PTY was 3,94,000 tonnes.

Exports of manufactured products decreased by 15% to Rs 1,075 crore (US$ 243
million) as compared to Rs 1,266 crore. for the corresponding previous period,
primarily on account of lower MEG exports, due to captive consumgption.

Corporate Communications ' Page2 of 6

Corporats Office Telephone (+91 285) 3067352
Petrochemicals Township Facsimlle (+91 285) 2067333
Vadodara 391 345 india Wirelass  (+91 2685) 3120684

Waebsite : www.ipcl.co.ln




el e ‘-

Indian Petrochemicals
Corporation Limited

Media Release

Comparison of Financial Results — nine months ended December 34, 2008 Vs
nine months ended December 31, 2005

Net Turmover (i.e. Turnover less Excise duty recovered on sales) for the nine months
increased by 14% to Rs 9,122 crore (US$ 2.061 million) from Rs 8,009 crore in
corresponding previous period. The increase of 14% in net tumover is on account of
4% increase in sales volume and 10% increase in selling prices of products. Increase
in price variance was primarily on account of higher selllng prices of polymer products,
MEG, benzene and LAB.

Domestic sales of manufactured goods increased by 19% to Rs 7,913 crore (US$
1,788 million) as compared to Rs 6,646 crore in corresponding previous period .
Exports-decreased by 15% to Rs 1,075 crore (US$ 243 million) as against Rs 1,266
crore in corresponding prewous perlod ‘

Consumption of raw matenals increased by 11% to Rs 4,816 crore (US$ 1,088 million)
as compared to Rs 4,320 crore in corresponding previous period. The increase was
primarily on account of higher prices of propane, ethane-propane mix (C2C3), semi
rich gas, purified terapthalic acid (PTA) and n-paraffin. -

Employee cost increased by 14% to Rs 386 crore (US$ 87 million) from Rs 340 crore
primarily on account increase of dearness allowance and retiral benefits.

Other expenditure decreased by 6% at Rs 2,013 crore (US$ 455 million) as compared
to Rs 2,135 crore in the corresponding previous period. With effect from April 2006 at
Gandhar Complex, naphtha has been substituted by gas, as fue!, resuiting in lower
power and fuel cost as compared to the corresponding previous period.

Operating profit before other income increased by 29% to Rs 1,877 crore (US$ 424
million) as compared to Rs 1,460 crore in corresponding previous period, mainly on
account of higher selling prices, lower other expenditure, partially offset by higher
consumption cost of raw matenals

Other income for the nine months increased to Rs 254 crore (US$ 57 million) as
compared to Rs 110 crore for the corresponding previous period, primarily on account
of income from investment of surplus funds. -

Interest expenditure including finance charges on leased assets increased by 14% to
Rs 120 crore (US$ 27 million) primarily on account of adverse exchange difference.
Finance charge on leased assets was Rs 50 crore (US$ 11 million) compared to Rs
53 crore in the corresponding previous period. .

Corporate Communlcations Page 3ofé

Corporate Offics Telephons (+81 285) 3067352
Patrochemicals Township Facsimile (+81 285) 3087333
Vadodara 391 345 India : Wireless  (+01 265) 3120884

Website : www.lpcl.co.in
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Indian Fetrochemicais

. Corporation Limited %
Media Release

Depreciation for the nine monih.s was Rs 411 crore (US$ 93 million) compared to Rs
426 crore in the corresponding previous period. The decrease in depreciation was
primarily on account of written down value method being followed for certain assets.

Provision for current tax increased to Rs 562 crore (US$ 127 million) as compared to
Rs 224 crore in the corresponding previous period primarily on account of higher profit
before tax and lower unabsorbed losses.

Net profit increased by 20% to Rs 1,014 crore (US$ 229 miilion) as compared to Rs
843 crore in the corresponding previous period.

The above results were reviewed by the Audit Committee. The Board of Directors at
its meeting held on January 15, 2007 approved the above results and its reiease.

For the fourth quarter ending March 31, 2007 the Company expects to announce its
results in the third week of April 2007. :

Corporate Communications Page 40f6
Corporate Office . Telephone (+01 285) 3087352
Pstrochemicals Township ' Facsimila (+81 265) 3067333

Vadodara 391 345 Indla . Wireless  (+81 285) 3120884 -

Waebsite : www.ipcl.co.in



Meeting of the Board of Directors of the
Company held on 15® January, 2007
The Secretary '

The Stock Exchange, Mumbai

Name of the Company : Indian Petrochemicals Corporation Limited
Regd. Office : Petrochemicals, Vadodara 391 346, Gujarat, India

' UNAUDITED FINANCIAL RESULTS FOR THE QUARTER / NINE MONTHS ENDED DECEMBER 31, 2006
(Rs. in crore except per share data)

Quarter Nine months Yg:;
: - ended 31st | ended 31st - eM';rch
PARTICULARS _ December December 31

2006 | 2005 2006 | 2005 2006
Audited
1 | Turnover 3,459 | 3,153 [ 10,307 | 9,095 | 12,362
Less: Excise Duty Recovered on Sales 403 | 353 | 1,185 | 1,086 | 1,440
.Net Turnover : : 3,056 | 2,800 | 9,122 | 8,000 | 10,922

2 | Other Income . 74 36 254 110 147

3 | Total Expenditure -
(a) (Increase)/decrease in stock in trade (9) (105) 30 {246) (233)
{b) Consumption of raw materials/

Purchases {including traded goods) | 1,592 | 1530 | 4,816 | 4,320 5,809

(¢) Staff cost 126 114 386 340 455
1 (d) Other expenditure 666 729 | 2,013 | 2,135 2,867
4 | Interest - 1 16 12 70 52 65
5 | Finance Charge on leased asset | 16 17 50 | 53 70
6 | Depreciation ' 144 143 411 426 561
Profit before tax and Extraordinary /
7 Exceptional and non recurring items | 879 396 | 1,600 | 1,039 1475
8 Extraqrd:nary ! Exceptional and .non | ) o 120 120
recurring Income /(expenses) . , _
9 | Provision for Current Tax 194 | 77 | 562 224 309
10. P_roylg.lon for Deferred Tax (Asset)/ (20) 30 " 24 92 122
Liability
11. | Net Profit | 405 289 | 1,014 | 843 1,164
12 Paid up Equity Share Capital, Equity. 302 249 302 249 249

Shares of Rs 10/- each.

13. | Reserves excluding revaluation reserves
(as per balance sheet) of previous , 4,682
accounting year

Earnings per share (of Rs. 10)
14. | Basic : 13.40 | 10.06 | 34.53 | 29.34 40.29
Diluted : : ' 13.40 |1 10.06 | 34.53 | 29.34 40.21




' Notes:
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2)
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The figures for the corresponding periods have been re-stated wherever necessary to make
them comparable.

In accordance with the accounting Standard 15 (revised 2005)-Employee Benefits issued by

the Institute of Chartered Accountants of India effective from April 1, 2006, the employee

benefits mainly on account of leave encashment and gratuity, has been accounted for by

charging:

« Rs 48 crore, net of deferred tax, to the opening balance of revenue reserves as on April 1,
20086,

e Rs 3 crore to the Profit and Loss Account for the quarter ended December 31, 2006 and

* Rs 13 crore to the Profit and Loss Account for the nine months ended December 31,2008.

Provision for the current tax includes the provision for the Fringe Benefit Tax. (FBT) of Rs 3
crore (US$ 0.68 million) and Rs 1 crore (US$ 0.22 million) for the nine months and current
quarter respectively.

) The Company is a Petrochemicals rhanufacturing company. All other activities of the

Company revolve around the main business. As such, there are no separate reportable
segments, as defined by AS-17 (Segment Reporting) issued by the Institute of Chartered
Accountants of India. The Capltal employed as on December 31, 2006 was Rs. 8,876 crore
(US$ 2 005 million). : :

The shareholders of Indian Petrochemicals Corporation Limited had approved the scheme of
amalgamation of Appollo Fibres Limited, Central India Polyester Limited, India Polyfibres
Limited, Orissa Polyfibres Limited, Recron. Synthetics Limited and Silvassa Industries Private
Limited with IPCL with effect from April 1, 2005 as the appointed date. The above scheme
was approved by Hon'ble High court of Gujarat effective from September 27, 2006.
Consequent to the above merger, 5,24,77,176 additional equity shares of the Company were
issued and allotted on October 13, 2006. The paid up equity share capital is Rs.301.53 crore.

There were no complaints from investors pending redressal as on October 1, 2006. During
the quarter ended December 31, 2006, 400 complaints were received and resolved. No
investor compliant was pendin’g as on December 31, 2006.

The above results were revrewed by the audit commlttee The Board of Directors at its
meeting held on January 15, 2007 approved the above results and its release.

The statutory auditors of the Company have carried out a limited rewew of the resuits for the
nine months period ended December 31, 2006

For Indian Petrochemicals Corporation Limitec_l

$

SKA

Whole-time Director

Janual_'y 15, 2007



ORPORATE QOFFICE :
.O. Petrochemicals Township,
ist. Vadodara - 391 345, Gujarat - India. -

M EE EE R .

I8,  (U£00) oo 4U01
Fax : (0265) 669 4062

January 15, 2007

The Manager _ The Secretary

Listing Department Bombay Stock Exchange Limited

National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers

Exchange Plaza, 5% Floor Dalal Street

Piot No.C/I, Block G Mumbai 400 001

Bandra - Kurla Complex Kind Attn: Mr. Chirag Sodawaterwalla
Mumbai - 400 005 DCS-lListing

Ph: 26598236, Fax: 26598237 Ph: 22721234, Fax: 22722037

Dear Sir,

Sub: Secretarial Audit Report for the quarter ended December 31, 2006

We forward herewith the Secretarial Audit Report dated January 5, 2007
from M/s. Dayal & Lohia, Chartered Accountants, Mumbai, certifying the
admitted capital with both the Depositories, total issued capital and the listed
capital for the quarter ended December 31, 2006 in compliance with the SEBI
Circular No. D&CC/FITTC/CIR-16/2002 dated December 31, 2002. This Audit
Report was placed before the Board of Directors .of the Company at its

meeting held on January 15, 2007.

Yours faithfully,

For Indian Petrochemicals Corporation Limited

e s e et ok

Shavhikala Rao
Company Secretary

Encl.: As above 1

i

Copy to:

i 4 t‘lﬁ AN 7

Luxembourg Stock Exchange, Luxembourg

NSEH@I

Contentq not Ver{gd

Regd. Office : P. O. Petrochemicats - 391 346, Dist. Vadodara, Gujarat, India




AARPFURATC Urrive
.Q. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

1218, . \U£00) 00T 4UD ¢
Fax : {(0265) 669 4062

January 15, 2007

The Manager The Secrétary

Listing Department Bombay Stock Exchange Limited

National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers

Exchange Plaza, 5" Floor Dalal Street

Plot No.C/I, Block G Mumbai 400 001

Bandra - Kurla Complex Kind Attn: Mr. Chirag Sodawaterwalla
Mumbai - 400 005 DCS-Listing

Ph: 26598236, Fax: 26598237 Ph: 22721234, Fax: 22722037

Dear Sir,

Sub: Secretarial Audit Repolrt for the quarter ended December 31, 2006

We forward herewith the Secretarial Audit Report dated January 5, 2007
from M/s. Dayal & Lohia, Chartered Accountants, Mumbai, certifying the
admitted capital with both the Depositories, total issued capital and the listed
capital for the quarter ended December 31, 2006 in compliance with the SEBI
Circutar No. D&CC/FITTC/CIR-16/2002 dated December 31, 2002. This Audit

Report was placed before the Board of Directors of the Company at its
meeting held on January 15, 2007, .

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shakshikala Rao
Company Secretary

Enci.: As above

Copy to:

Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicais - 391 346, Dist. Vadodara, Gujarat, India
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dayal and lohia

chartered accountants

The Board of Directors

tndizn Petrochemicals Corporation limited
P.Q. Petrochemicals Township

Yadodara - 391345

SECRETARIAL AUDIT REPORT

We have examined the Register of Members, beneficiary details fumnished by the depositories and other records /
documents maintained by M/s. Indian Petrochemicals Corporation Ltd ( hereinafter referred to as the "Company")
and its Registrars and Share Transfer Agents for issving Certificate, in accordance with Circular D&CC / FITTC / CIR-
16/2002 dated December 31, 2002 issued by Securities and Exchange Board of India.

In our opinion and to the best of our information and according to the explanations given to us and based on such
verification as considered necessary, we hereby certify the following:

1

[P N

oo~ & a b

10
H

12
13
14

For Quarter Ended 1 December 31, 2006 ]

ISTN INEOQ6AQ1019

Face Vaiue . Rs. 10/- per Equity Share

Name of the Company ' ' _ Indian Petrochemicals Corporation Limited
Registered Office Address P.0O. Petrochemicals, Vadodara - 391346
Correspondence Address P.O. Petrochemicals Township, Vadodara - 361345
Telephone & Fax Nos. Tel No: 0265 - 6694061, Fax No: 0265 - 6694062
Email address InvestorRelations.Cerpo@ipel.co.in

Names of the Staock Exchanges where the company's securities are listed

1. Bombay Stock Exchange Limited

2. National Stock Exchange of India
Limited, Mumbai

Issued Capital

Listed Capital (Exchange - wise) - as per Exchanges listed in" 9" above

{as per company records)

Held in dematerialised form in CDSL

Held in dematerialised form in NSDL

Physical

Number of Shares | % of Total Issued Can. |
30:30 10937 100.000
302703 318 99.898

1584127} 05.228
2796 39 454 92.287
5222 033 01.723

Total No. of Shares (12+13+14)

3007 02 798

I

Kamanwala chambers, 1st floor, office nos.6&7, sir p.m. road, fort, mumbai - 400 001.
Phanes: (91-22)6637 2969-70  fax: 91-22-6637 2949  e-mail: contact@dayalandiohia.com
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16 Reasons for difference if any, between;

a) (10&!1)

b) (10&15):

¢) (l11&15):

dayal and lohia
chartered accountants

(iyPreferential Allotment™
to Employees under
Public issue not fully
availed,

(ii) Shares kept in
abeyance in the rights
issue

(i)Preferential Allotment
to Employees under
Public issue not fully
availed,

(i) Shares kept in
abeyance in the rights
issue

(iii) Forfeiture &

(iv) Annulment of
Forfeited Shares

(i) Forfeiture &
{(ii) Annulment of
Forfeited Shares

17 Certifying the details of changes in share capital during the quarter under consideration as per Table below :

Six Polyester
Companies *

Applied / Listed on Stock | Whether | Whether In-orin. anpr. Pendine fi
Particulars No. of Shares.| Not Applied Exchanges intimated | intimated gE (.S T:::fy :Iamei) or
for listing | (Specify Names) |to CDSL | to NSDL P .
Allotment of -
Equity shares on . .
Apptied for . in-Principle Approval
.10. L ] t E ]
13.10.2006 upon 5,24,77,176 | listing on NSE Listed on NSE & YES YES received from BSE &
Amalgamation of . & BSE BSE NSE

* Recron Synthetics Limited, Central India Polyesters Limited, India Polyfibres Limited, Appollo Fibres Limited,
Orissa Polyfibres Limited and Silvassa Industries Private Limited,

18 Register of Members is updated (Yes / No)
if not, updated upto which date

YES

NA

19 Reference of previous quarter with regards to excess dematerialised shares, if any,

20 Has the company resolved the matter menticned in point no.19 above in the current
quarter ? If not, reason why 7




with the reasons for delay :

dayal and lohia

chartered accountants

2 Mention the total no. of requests, if any. confirmed after 2] days and the total no. of requests pending beyond 21 days -

Total No. of demat requests

iNo. of requests ;

No. of shares

Reasons for delay

Confirmed after 2} Days . 4 48| Delay in receipt of Physical DRF &
i Share Certificates from DP and
- - ! _ Processed Under NOL., ~
3i 7| Delay in receipt of Physical DRF &
—— ' Share Certificates from DP.
32 e ! 282{Processed Under NOL
13 233} Rejected since Physical DRF &
Share Certificates not received from
. DP within 30 Days
Total 1 52 1570
Pending for more than 21 Days f 1 100} Non - receipt of Physical DRF &
Share Certificates from DP.
Total 1 100

b2
b3

I~)

if yes (name & address)

etc.)

Place: Mumbai
Date : 05/ 172007

3 Name, Address. Tel. & Fax No., Regn. No. of the Auditor

24 Appointment of common agency for share registry work

Name, Telephone & Fax No. of the Compliance Officer of the Co.

Ms, Shashikala Rao

el (O) : 0222278 5229

Fax (O): 022 - 2278 5129

M/s. Dayal and Lohia

Chartered Accountants
Kamanwala Chambers, Ist Floor,
Office No. 6 & 7, Sir. P M Road,
Fort, Muinbai - 400 001

Tel No.: 022 - 66372969 - 2970
Fax No.: 022 - 66372949
Name&Regn. No. of the Partner :
Shri Anil Lohia - 31626

Karvy Computershare Pvt. Ltd.
46, Avenue 4, Street No.1,
Banjara Hills, Hyderabad-500 054

i

25  Any other detai} that the auditor may like to provide. (e.g. BIFR company, delisting from SE, company changed its name

FOR DAYAL & LOHIA
CHARTERED ACCOUNTANTS

(L Loots

ANIL LOHIA
PARTNER -
M. No.: 31626 ’
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Ma) Statement showing details of Depository Recelpts (DRs)

Shares underiying ouistanding DRs
3¢, Typa of outstanding DR . 23 a percentage of total number of
ol e GRDa, P Number of outstanding DRs No ‘;'u‘:;‘;':;::?k":‘“g shares{i.e. .Grand Total {A}+{B}+(C)

i indicated In statemcnt at para(l){a)
. above}
1 GURs 102371 307114 0.10
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indian Petrochemicals Corperation Limitad
CORPORATE OFFICE :

r.O. Pelrochemicals Township,

List. Vadodara - 381 343, Gujarat - India,

Tele. : (0265) 369 4061
Fax : (0265) 569 4062

rebruary 5, 2007
National Stock Exchange of India Ltd.
“Exchange Plaza” Plot No. C/l1, Block G
Bandra-Kurla Complex, Bandra (East)
Mumbai 400 051
Phone — 2659 8236
Fax - 2659 8237

Kind attn, Shri K. Hari, Assistant Vice President
Dear Sirs,

Sub: Variation in Net sales Figures -Financial Results-2005-06.

We refer to your letter no. NSE/LIST/32323-M dated January 16, 2007 (received on
January 30, 2007) seeking explanation on variation in the net sales figures published
in the audited financial results for the year 2005-06 compared to sum total of all the
quarters for the financial year 2005-06.

We would like to state that the above variation in net sales of our audited results for
the year 2005-06 is due to the impact of amalgamation of Appollo Fibres Limited,
Central India Polyesters Limited, India Polyfibres Limited, Orissa Polyfibres Limited,
Recron Synthetics Limited and Silvassa Industries Private Limited with Indian
Petrochemicals Corporation Limited (IPCL) as per the scheme sanctioned by the
Hon'ble High Court of Gujarat, at Ahmedabad on AugUstfl 18, 2006, with April 1,
2005 being the Appointed Date. :

The quarterly unaudited figures represented the net sales of the stand alone Indian
Petrochemicals Corporation Limited for all the quarters’ up to June 30, 2006.
Subsequent, to the sanction of the Hon'ble High Court of Gujarat, the audited
accounts were approved and published by the Board of Directors of IPCL on October
17, 2006 giving effect to the amalgamation. The audited financial results for the year
ended March 31, 2006 represents the net sales and other figures of the

amalgamated IPCL.

We hope that the above clarification meets your requirement.
Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

ShaM | NS EE L i

Company Secretary

(Tel No. 2278 5229 | | /06 FEB 2007 ;

-

Cell No. 9867611866)

Copy to 1 Bombay Stock Exchange Limiteq Contents nof Verif d
2 Luxembourg Stock Exchange, Luxemuouryg

D/L

Raarl Dffircra - P O Patrachoamicale - 21 A48 et Vadardara (0 iarmt Jmdla



Indian Petrochemicals Corporation Limited
CORPORATE OFFICE :

2.0. Paticchemicals Township,

Dist. Vadodara - 391 345, Gujara: - india,

Telz. : (0285) 669 4061
Fax : (0265) 669 4062

February 5, 2007

National Stock Exchange of India Ltd.
“Exchange Plaza” Plot No. C/I, Block G
Bandra-Kurla Complex, Bandra (East)
Mumbai 400 051

Phone — 2659 8236

Fax - 2659 8237

Kind attn. Shri K. Hari, Assistant Vice President

Dear Sirs,

Sub: Variation in Net sales Figures ~Financial Results-2005-06.

We refer to your letter no. NSE/LIST/32323-M dated January 16, 2007 (recelved on
January 30, 2007) seeking explanation on variation in the net sales figures published
in the audited financial results for the year 2005-06 compared to sum total of all the
quarters for the financial year 2005-06.

we would like to state that the above variation In net sales of our audited results for
the year 2005-06 is due to the impact of amalgamation of Appollo Fibres Limited,
Central India Polyesters Limited, India Polyfibres Limited, Orissa Polyfibres Limited,
Recron Synthetics Limited and Silvassa Industries Private Limited with Indian
petrochemicals Corporation Limited (IPCL) as per the scheme sanctioned by the
Hon’ble High Court of Gujarat, at Ahmedabad on August' 18, 2006, with April 1,
2005 being the Appointed Date. :

The quarterly unaudited figures represented the net sales of the stand alone Indian
Petrochemicals Corporation Limited for all the quarters’ up to June 30, 2006.
Subsequent, to the sanction of the Hon'ble High Court of Gujarat, the audited
accounts were approved and published by the Board of Directors of IPCL on October
17, 2006 giving effect to the amalgamation. The audited financial results for the year
ended March 31, 2006 represents the net sales and other figures of the

amalgamated IPCL.

We hope that the above clarification meets your requirement.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

'| SEIARAT GTOCK EXCHARRE
i LT
Shi | aYARD SECYR.
Shashik4la Rao - R ECT

Company Secretary P e )
(Tel No. 2278 5229 NIRRT =<2 7.3 0 B 1
Cell No. 9867611866) ;{5

e

Copy to 1 Bombay Stock Exchange Limited
2 Luxembourg Stock Exchange, Luxembourg

d/c_’

Regd. Office : P O. Petrochemicals - 391 2446. Dist. Vadodara. Guiarat. India



fole. . (0265) 668 40E1

| CORPCRATE OFFICE :
Fax | {0265) 669 4062

P.O. Pelrochemicals Township,
Dist. Vadodara - 391 348, Gujarat - india.

February 5, 2007

The Manager The Secretary

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers
Exchange Plaza, 5™ Floor Dalal Street

Plot No.C/I, Block G Mumbai 400 001

Bandra - Kurla Complex Kind Attn: Shri S. Subramanian
Mumbai - 400 005 ' ' DCS-CRD

Tel: 26598236 Tel: 22721234

Fax: 26598237 Fax: 22722037

I. Dear Sir,

Sub: Disclosure under Clause 36 of the Listing Agreement

We wish to inform you that, due to an illegal strike at the Allahabad
Unit of the Company, resulting into behaviour causing apprehension
amongst management staff and their families, the management has
declared lock-out with effect from February 4, 2007 at 6.00 a.m.
Intimation of lock-out has been filed with the appropriate authorities.
Thanking you,

Yours faithfully,
- For Indian Petrochemicals Corporation lelted

Shashikala Rao
Company Secretary

Copy to:

Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicals - 3é1 3486, Dist. Vadodara, Gujarat, India

I —— |



Indian Petrochemicals Corporation Limited
CORPORATE OFFICE ;

£.0. Patrochemicals Township,

Dist, Vadodara - 391 345, Qujarat - India.

Tela. . (0265) 666 4081
Fax : (0268) 569 4062

February 5, 2007

The Manager The Secretary

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers
Exchange Plaza, 5" Floor = - Dalal Street '

Plot No.C/I, Block G : Mumbai 400 001 . .
Bandra - Kurla Complex Kind Attn: Shri S. Subramanian
Mumbai - 400 005 DCS-CRD

Tel: 26598236 Tel: 22721234

Fax: 26598237 Fax: 22722037

Dear Sir,

Sub: Disclosure under Clause 36 of the Listing Agreement

We wish to inform you that, due to an illegal strike at the Allahabad
Unit of the Company, resulting intoe behaviour causing apprehension
amongst management staff and their families, the management has
declared lock-out with effect from February 4; 2007 at 6.00 a.m.,

Intimation of lock-out has been filed with the appropriate authorities.
Thanking you,

Yours faithfully, )
For Indian Petrochemicals Corporation Limited

Shashikala Rao

BOMBAY STOCK EXUHAMSE

Company Secretary LIMITRD
!i'l‘n"s’.-'-‘,RD?S’-Ef‘-T:GN
Copy to: CANTENTSIPOT YERIFED] ——
Py S’.GN...........lQ oo
DATE....a2. J.oAL L. 47

Luxembourg Stock Exchange, Luxembotrg A

™ e sual! AL . Iy ™ Mot mb o oma? e A/ ™A N L Y Wb /S " e e
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Indian Petrochemicals Corporation Limited
CORPORATE OFFICE ;

P.0. Petrochamicals Township,

Dist. Vadodara - 381 345, Gujarat - india.

Tele. : (0265) 359 4061
Fax : (0265) 569 4062

February 5, 2007

The Manager '~ The Secretary

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Ltd. Phiroze Jeejeebhoy Towers
Exchange Plaza, 5" Floor : Dalal Street

Plot No.C/I, Block G . Mumbai 400 001

Bandra - Kurla Complex Kind Attn: Shri S. Subramaman
Musmbai — 400 Q05 DCS-CRD

Tel: 26598236 Tel: 22721234 '

Fax: 26598237 Fax: 22722037

Dear Sir,

This is further to our letter dated January 4, 2007, informing of the
planned maintenance shutdown of Naphtha Cracker Plant and Low
Density Polyethylene Plant (Line 11 and Line 12) at Vadodara
Complex.

We wish to inform you that the said plants are now fully operational.
We request you to please take the same on record.
Thanking you,

Yours faithfully, .
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

O/c
Copy to:

Luxembourg Stock Exchange, Luxembourg

DECTIVED

M APR 23 P |: g
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f.'i BETERMA IO L1
COF TORATE FINAHCE

Pand Offira « P O Patrachamirale - 201248 Nict Vadrs'?dar:: Ciiarat Indin
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Hiwiat: Feuaoeisaieals LOrporatlon Limitea
CORPORATE OFFICE :

~0. Petrochernicais Township,

st Vadodara 5 391 345, Gujarat - India.

The Manager

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, 5* Floor

Piot No. C/1, Block G

Bandra-Kurla Complex

Mumbai - 400 005

Ph:- 26598236

Fax:- 26598237

Sir,

Tele. : (0265) 660 406 |
Fax : (0265) 669 4062

February 26, 2007

The Secretary

Bombay Stock Exchange Limited

Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 001

Kind attention:- Shri S. Subramanian
DCS-CRD .

Ph:- 22721234

Fax:- 22722037

Sub: Limited Review Report for the quarter ended December 31, 2006

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above
Copy to :

Luxembourg Stock Exchange, Luxembourg

NS E LI

Jf 26 FEB 100

In terms of Clause 41 of the Listing Agreement, we are enclosing the Limited Review
Report dated January 15, 2007 of the Unaudited Financial Results for the quarter
ended December 31, 2006 given by the Statutory Auditors M/s. Deloitte Haskins &
Sells, Chartered Accountants and M/s. Chaturvedi & Shah, Chartered Accountants,

You are requested to take the same on records.

tVerit:

uontents no

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India



Indian Petrochemicals Corporation Limited
CORPORATE OFFICE :

P.0. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

The Manager
Listing Department

National Stock Exchange of India Ltd.

‘Exchange Plaza, 5" Floor
Plot No.C/I, Block G
Bandra - Kurla Complex
Mumbai - 400 005

Tel: 26598236

Fax: 26598237

Dear Sir,

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

February 5, 2007

The Secretary

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street '

Mumbai 400 001 . .
Kind Attn: Shri S. Subramanian
DCS-CRD
Tel: 22721234 '

Fax: 22722037

This is further to our letter dated January 4, 2007, informing of the
planned maintenance shutdown of Naphtha Cracker Plant and Low .
Density Polyethylene Plant (Line 11 and Line 12) at Vadodara

Complex.

We wish to inform you that the said plants are now fully operational.

We request you to please take the same on record.

Thanking you,

Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary
o/

Copy to: —

EOMBAY STOCK EXG
LTS O
: SECTION

HANGE

Luxembourg Stock Exchange, Luxembourg
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Fhe sdaiy ML URTRILALS LUt purnailon Linytiead
CORPORATE OFFICE :

.0, Petrochemicals Township,

Mist Vadodara - 397 345, Gujarat - India.

The Manager

Listing Department

National Stock Exchange of India L:mlted
Exchange Plaza, 5™ Floor

Plot No. C/i, Block G

Bandra-Kurla Complex

Mumbai - 400 005

Ph:- 26598236

Fax:- 26598237

Sir,

February 26, 2007

The Secretary

Bombay Stock Exchange Limited

Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 001

Kind attention:- Shri S, Subramanian
DCS-CRD .

Ph;- 22721234

Fax:- 22722037

<

Sub: Limited Review Report for the quarter ended December 31, 2006

In terms of Clause 41 of the Listing Agreement, we are enclosing the Limited Review
Report dated January 15, 2007 of the Unaudited Financial Results for the quarter
ended December 31, 2006 given by the Statutory Auditors M/s. Deloitte Haskins &
Sells, Chartered Accountants and M/s. Chaturvedi & Shah, Chartered Accountants.

You are requested to take the same on records.

Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above

Copy to :

Luxembourg Stock Exchange, Luxembourg

BOMBAY STOCK EXCHANGE]

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India

Tele. : (0265) 669 4061
Fax : (0265) 669 4062




* LL Worli, Mumbai-400018.

AUDITORS’ REPORT
TO THE BOARD OF DIRECTORS OF
INDIAN PETROCHEMICALS CORPORATION LIMITED

ON LIMITED REVIEW REPORT OF UNAUDITED FINANCIAL
RESULTS

We have reviewed the accompanying statement of unaudited
financial results of Indian Petrochemicals Corporation Limited for
the quarter ended 31st December, 2006. This statement is the
responsibility of the Company’s Management and has been
approved by the Board of Directors.

A review of interim financial information consists principally of
applying analytical procedures. for financial data and making
inquiries of person responsible for financial and accounting matters.

It is substantially fess in scope than an audit conducted in’

accordance with generally accepted auditing standards, the
objective of which is the expression of an opinion regarding
statements takes as a whole. Accordingly, we do not express such
an opinion.

Based on our review conducted as above and read with notes to
statement, nothing has come to our notice that causes us to believe
that the accompanying  statement of unaudited financial resuits
prepared in accordance with accounting standards and other
recognized accounting practices and policies has not disclosed the

information required to be disclosed in the terms of Clause 41 of the

Listing Agreement including the manner in which it is to be
disclosed, or that it contains any material misstatement.

Kl

For Deloitte Haskins & Sells . For Chaturvedi & Shah

Chartered Accountants ) Cha'rﬁd Accountants
y e ati b

(P R Barpande) (Rajendra Koria)

Partner Partner

Membership No.: 15291 Membership No.: 35629

Mumbai dated : 15™ January, 2007

t
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inglian retrocnemicails Lorporation Limited W
Registred office : P.Q Petrochemicals w
Vadodara —391946 Gujarat

UNAUDITED FINANCIAL RESULTS FOR THE QUARTER / NINE MONTHS ENDED DECEMBER 31, 2006
Rs. in crore except per share data

| Quarter Nine months e:gzrd
ended 31st ended 31st March
PARTICULARS December December : 31

2006 | 2005 2006 2005 2006
Audited
Turnover 3459 | 3,153 | 10,307 | 9,095 | 12,362

Less: Excise Duty Recovered on Sales 403 | 353 | 1,185 | 1,086 | 1440
Net Turnover 3056 | 2800 | 9,122 | 8,009 | 10,922

2 | Other Income 74 36 254 110 147

3 | Total Expenditure
(a) (Increase)/decrease in stock in trade (9) (105) 30 (246) (233)
(b) Consumption of raw materials/

Purchases (including traded goods) 1,592 | 1530 | 4,816 | 4,320 5,809

—_—

{c) Staff cost 126 114 386 340 455
{d) Other expenditure 666 729 | 2,013 | 2135 2,867
4 | Interest : 16 12 70 52 . 65
5 | Finance Charge on leased assets 16 17 50 53 70
6 | Depreciation 144 143 411 426 561
Profit before tax and Extraordinary /
/ Exceptional and non recurring items 579 | 396 | 1,600 | 1,039 1475
8 Extraqrdinary ! Exceptional and non i i ) 120 |- 120
recurring Income /{expenses)
9 | Provision for Current Tax oo | 194 77 562 224 309
Provision for Deferred Tax (Asset)/ '
10. Liability (20 30 24 92 122
11. | Net Profit 405 289 | 1,014 | 843 1,164
12 Paid up Equity Share Capital, Equity 302 249 302 249 249

Shares of Rs 10/- each.

13. | Reserves excluding revaluation reserves
(as per balance sheet) of previous 4,682
accounting year

Earnings per share (of Rs. 10)
14. | Basic 13.40 | 10.06 | 34.53 | 29.34 40.29
Diluted : 13.40 { 10.06 | 34.53 | 29.34 40.21




inatan retrochemicals Gorporation Limited
Registred office : P.O Pefrochemicals
Vadodara -391946 Gujarat

Notes:

1)
2)

The figures for the corresponding perlods have been re-stated wherever necessary
to make them comparable.
In accordance with the accounting Standard 15 (revised 2005)-Employee Benefits
issued by the Institute of Chartered Accountants of India effective from April 1,
20086, the employee benefits mainly on account of leave encashment and gratuity,
has been accounted for by charging:
« Rs 48 crore, net of deferred tax, to the opening balance of revenue reserves as
on April 1, 20086,
¢ Rs 3 crore to the Profit and Loss Account for the quarter ended December 31,
2006 and
e Rs 13 crore to the Profit and Loss Account for the nine months ended
December 31,2006.
Provision for the current tax includes the provision for the Fringe Benefit Tax (FBT)
of Rs 3 crore (US$ 0.68 million) and Rs 1 crore (US$ 0.22 million) for the nine
months and current quarter respectively.
The Company is a Petrochemicals manufacturing company All other activities of
the Company revolve around the main business. As such, there are no separate
reportable segments, as defined by AS-17 (Segment Reporting) issued by the
Institute of Chartered Accountants of India. The Capital employed, as on
December 31, 2006 was Rs. 8,876 crore (US$ 2,005 million).
The shareholders of Indian Petrochemicals Corporation Limited had approved the
scheme of amalgamation of Appollo Fibres Limited, Central India Polyester
Limited, India Polyfibres Limited, Orissa Polyfibres Limited, Recron Synthetics
Limited and Silvassa Industries Private Limited with IPCL with effect from April 1,
2005 as the appointed date. The above scheme was approved by Hon'ble ngh
court of Gujarat effective from September 27, 2006. Consequent to the above
merger, 5,24,77,176 additional equity shares of the Company were issued and
allotted on October 13, 2006. The paid up equity share capital is Rs.301.53 crore.
There were no complaints from investors pending redressal as on October 1, 2006.
During the quarter ended December 31, 2006, 400 complaints were received and
resolved. No investor compliant was pending as on December 31, 2006,
The above results were reviewed by the audit committee. The Board of Directors at
its meeting held on January 15, 2007 approved the above results and its release.
The statutory auditors of the Company have carried out a limited rewew of the
results for the nine months period ended December 31, 2006.

For Indian Petrochemicals Corporation Limited

Lie-

S.K. Anan

Whole Time Director
January 15, 2007



CORPORATE OFFICE ;
P.O. Patrachemicals Townehip,
Dist, Vadodara - 381 345, Gujarat - India.

N Tele. ; (0266) 668 4061
V Fax : (0265) 869 4082

March 2, 2007

The Secretary The Secretary

Bombay Stock Exchange Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, 5t Floor

Dalal Street Plot No.C/1, G Block

Mumbai 400 001 Bandra-Kurla Complex

Fax,No.2272 3121 / 2272 3710 Mumbai 400 051 .
. Fax No.2659 8237 / 38

Dear Sirs,

We wish to inform you pursuant to Clause 19 of the Listing Agreement that a meeting of
the Board of Directors of the Company (the Board) will be held on Saturday, March 10,
2007 to consider, inter alia, declaration of Interim Dividend on equity shares of the
Company.

We wish to further inform you pursi.lant to Clausé 16 of the Listing Agreement that we
have fixed Thursday, March 22, 2007 as 'Record Date’ to determine the equity
shareholders who would be ecligible to receive the Interim Dividend if declared by the

Board at its meeting scheduled on March 10, 2007. We are accordingly complying with
Clause 19 of the Listing Agreement,

In the event of the Board deciding to pay Interim Dividend, we shall commence despatch
of the Dividend Warrants on and from Friday, March 23, 2007 to the Members whose
names appear on the Company's Register of Members as on the Record Date and the
beneficial owners as on that date, as per details received by the Company from National
Securities Depository Limited and Central Depository Services (India) Limited.

We request you to inform your members accordingly.
Thanking you,

Yours faithfully, .
For Indian Petrochemicals Corporation Ld

\ “RNSEIL |

j
Authorised Signatory ' I 0 7 MAR 2007 |
i
Copy to: | 4
The Luxembourg Stock Exchange Contents net Veri _

Societe de la Bourse de Luxemburg : o ;
SA 11, Avenue de la Porte-Neuve . ot
BP 165, L-2011 , e

Luxembourg

Regd. Ofﬁce : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




CORPORATE OFFICE ;
F.O. Patroghemicals Tewnship,
Dist, Vadodara - 381 345, Gujarat - India.

March 2, 2007

The Secretary The Secretary

Bombay Stock Exchange Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, 5 Floor

Dalal Street Plot No.C/1, G Block

Mumbat 400 001 Bandra-Kurla Complex

Fax No.2272 3121 / 2272 3710 Mumbai 400 051

Fax No.2659 8237 / 38
Dear Sirs,

We wish to inform you pursuant to Clause 19 of the Listing Agreement that a meeting of
the Board of Directors of the Company (the Board) will be held on Saturday, March 10,
2007 to consider, inter alia, declaration of Interim Dividend on equity shares of the
Company.

We wish to further inform you pursuant to Clause 16 of the Listing Agreement that we
have fixed Thursday, March 22, 2007 as ‘Record Date' to dctermine the equity
shareholders who would be eligible to receive the Interim Dividend if declared by the
Board at its meeting scheduled on March 10, 2007. We are accordingly complymg with
Clause 19 of the Listing Agreement.

In the event of the Board deciding to pay Interim Dividend, we shall commence despatch
of the Dividend Warrants on and from Friday, March 23, 2007 to the Members whose
names appear on the Company's Register of Members as on the Record Date and the
beneficial owners as on that date, as per details received by the Company frem National
Securities Depository Limited and Central Depository Services (India) Limited.

We request you to inform your members accordingly.

Thanking you,

i

Yours faithfully,
For Indian Petrochemicals Corporation Limited - BOMBAY STOCK EXCHANGE

. LIMITED
INWARD QECTION

CONTENTS N TVERIFIL‘D

Authorised Signatory

Copy to:

The Luxembourg Stock Exchange

Societe de la Bourse de Luxemburg

SA 11, Avenue de la Porte-Neuve

BP 165, 1.-2011 ‘ : o

Luxembourg

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India

V ' Tele. : (0266) 666 4061
v Fax : (0268) 889 4082



LunrvnAaIL vriivo .
P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

March 7, 2007

The Secretary

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 001

Fax No.2272 2037 / 2272 3710

Dear Sir,

W Fax : (0265) 669 40

The Secretary

National Stock Exchange of India Limited
Exchange Plaza, 5t Floor

Plot No.C/1, G Block

Bandra-Kurla Complex

Mumbai 400 051

Fax No.2659 8237 / 38

Further to our letter dated March 2, 2007, we wish to inform you that at the meeting of
the Board of Directors of the Company (the Board) to be held on Saturday, March 10,
2007, the Board will also consider and recommend amalgamation of the Company with

Reliance Industries Limited.

Thanking you,

Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

S/

Copy to:

The Luxembourg Stock Exchange
Societe de la Bourse de Luxembourg
S A 11, Avenue de la Porte-Neuve

B P 165, L - 2011

Luxembourg

NSEIlL

0 8 MAR 2007
Contents not Verifi

/.

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadadara, Gujarat, India
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Wil /TN WIM Lk Wi Wi . o hE
8 P.O. Petrochemicals Township, W Fax : (0265) 669 4062
Dist. Vadodara - 391 345, Gujarat - India. ,

March 7, 2007

The Secretary : The Secretary

Bombay Stock Exchange Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, 5t Floor -

Dalal Street Plot No.C/1, G Block

Mumbai 400 001 Bandra-Kurla Complex

Fax No.2272 2037 [/ 2272 3710 Mumbai 400 051

Fax No.2659 8237 / 38

Dear Sir,

Further to our letter dated March 2, 2007, we wish to inform you that at the meeting of
the Board of Directors of the Company, (the Board) to be held on Saturday, March 10,
2007, the Board will also consider and recommend amalgamation of the Company with
Reliance Industries Limited.

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India

I
Thanking you,
Yours faithfully, ‘
For Indian Petrochemicals Corporation Limited
Shashikala Rao y
Company Secretary : _ Er
o AN
/ - Treoe e TGy
g, qj/fz\ Lo f
Copy to: ”“"Q/
The Luxembourg Stock Exchange
Societe de la Bourse de Luxembourg
S A 11, Avenue de la Porte-Neuve
"B P 165, L - 2011
Luxembourg



P.O. Petrochemicals Township,

Fax : (0265) 669 4062

B compoRaTEOFFICE: 00000 % . Tele.:(0265) 669 4061

I Dist. Vadedara - 391 345, Gujarat - india.

March 10, 2007

The Manager, Listing Department The Secretary

The National Stock Exchange of India Ltd. Bombay Stock Exchange Ltd.
Exchange Plaza, Plot No. C/1, ‘G’ Block Phiroze Jeejecbhoy Towers
Bandra-Kurla Complex, Bandra (East) Dalal Street

Mumbal 400 051 Mumbai 400 021

Phone ;- 26598236 Phone :-22721121

Fax:- 26598237 - Fax:- 22722037

Kind Attention:- Mr. Bhushan
Mokashi- DCS-CRD

Sir,

Sub: Interim Dividend

We wish to Inform you that the Board of Directors of the Company- at Its
meeting held-today, has approved the payment of an interim dividend of
Rs.6/- (Rupees Six only) per fully pald equity share of Rs. 10/- each. The paid
up equity share capital of the Company as on date Is Rs. 300.07 crore.

As intimated earlier, by our letter dated March 2, 2007, the ‘Record Date’ for
determining the shareholders’ entitlement for interim dividend is Thursday,
March 22, 2007. In respect of equity shares held in electronic form, the
interim dividend will be paid on the basis of particulars of beneficial ownershlp
furnished by the Depositories for this purpose.

The dividend warrants will be despati:hed on and from March 23, 2007.

Yours faithfully,
For Indlan Petrochemicals Corporation Limlte

NSEIL
Shashikaia Rao 1

Company Secretary “ z MAR 2007
ol

Contents not Veriflyd
-/

Copy to: -

Luxermbourg Stock Exchange Luxembourg
National Securities Depository Limited
Central Depository Services (India) Limited

Regd. Office : P. 0. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

The Manager, Listing Department

The Nationa! Stock Exchange of India Ltd.
Exchange Plaza, Plot No. C/1, 'G’ Block

Bandra-Kurla Complex, Bandra (East)

Mumbai 400 051
Phone :- 26598236
Fax:- 26598237

Sir,

Sub: Interim Dividend

The Secretary

Bombay Stock Exchange Ltd.
Phiroze Jeejeebhoy Towers
Dalal Street -

Mumbat 400 021

Phone :-22721121

Fax:- 22722037

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 10, 2007

Kind Attention:- Mr. Bhushan
Mokashi- DCS-CRD

We wish to inform you that the Board of Directors of the Company- at its
meeting held today, has approved the payment of an interim dividend of
Rs.6/- (Rupees Six only) per fully paid equity share of Rs. 10/- each. The pald
up equity share capital of the Company as on date Is Rs. 300.07 crore,

As Iintimated earlier, by our letter dated March 2, 2007, the ‘Record Date’ for
determining the shareholders’ entitlement for interim dividend is Thursday,
March 22, 2007. In respect of equity shares heid in electronic form, the
interim dividend will be pald on the basis of particulars of beneficial ownership

furnished by the Depositories for this purpose.

The dividend warrants will be despatched on and frorn March 23, 2007.

Yours faithfully,

For Indian Petrochemicals Corporation Limited,

i

Shashikala Rao
Company Secretary
ool

Copy to:

Luxembourg Stock Exchange, Luxembourg

National Securitles Depository Limited

Central Depository Services (India) Limited
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Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




CORPORATE OFFICE :
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. 1

P.Q. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

The Manager, Liétlng Department

The National Stock Exchange of India Ltd.

Exchange Plaza, Plot No. C/1, "G’ Block
Bandra-Kurla Complex, Bandra (East)

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 10, 2007

The Secretary

Bombay Stock Exchange Ltd.
Phlroze Jeejeebhoy Towers
Dalal Street .

Mumbai 400 051 Mumbai 400 021
Phone :- 26598236 Phone :-22721121
Fax:- 26598237 Fax:.- 22722037

Kind Attention:- Mr. Bhushan
Mokashi- DCS-CRD

Sir,

Sub: Interim Dividend

We wish .to inform you that the Board of Directors of the Company at Its
meeting held . today, has approved the payment of an interim dividend of
Rs.6/- (Rupees Six only) per fully paid equity share of Rs. 10/- each. The paid
up equity share capltal of the Company as on date Is Rs. 300.07 crore.

As intimated earlier, by our letter dated March 2, 2007, the ‘Record Date’ for
determining the shareholders’ entitlement for interim dividend Is Thursday,
March 22, 2007. In respect of equity shares held in electronic form, the
interim dlvldend will be pald on the basis of particulars of beneficial ownershlp
furnished by the Depositories for this purpose.

The dividend warrants will be despatched on and from March 23, 2007.

Yours faithfully,
For Indian Petrochemicals Corporation Limited,

L

Shashikala Rao
Company Secretary

& /Q '“3 p.;
[N
o
Copy to: . ““)\1?\,\\
Luxembourg Stock Exchange, Luxembourg . L Y Iﬁ,ﬂ
National Securities, Depository Limited - . ,,ﬂ’{*?f;ﬂ’
. el
Central Depository Services (India) letted i g\m‘i’,_.r"’

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




Indian Petrochemicals Corporation Limited
CORPORATE OFFICE :

P.Q. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 10, 2007

The Manager, Listing Department The Secretary

The National Stock Exchange of India Ltd. Bombay Stock Exchange Ltd.
Exchange Plaza, Plot No. C/1, ‘G’ Block Phiroze Jeejeebhoy Towers
Bandra-Kurla Complex, Bandra (East) Dalal Street -

Mumbai 400 051 Mumbai 400 021

Phone :- 26598236 Phone :-22721121

Fax:- 26598237 Fax:- 22722037

Kind Attention:- Mr. Bhushan
Mokashi- DCS-CRD

Sir,

Sub: Interim Dividend

We wish to Inform you that the Board of Directors of the Company. at its
meeting held today, has approved the payment of an interim dividend of
Rs.6/- (Rupees Six anly) per fully paid equity share of Rs. 10/- each. The paid
up equity share capital of the Company as on date Is Rs. 300.07 crore.

As intimated earlier, by our letter dated March 2, 2007, the ‘Record Date’ for
determining the shareholders’ entitlement for interim dividend is Thursday,
March 22, 2007. In respect of equity shares held In electronic form, the
interim dividend will be paid on the basls of particulars of beneficlal ownership
furnished by the Depositories for this purpose. : A

The dividend warrants will be despatched on and from March 23, 2007.

Yours faithfully,
For Indian Petrochemicals Corporation Limited,

Shashikala Rao .
Company Secretary
0’/ o

Copy to:

Luxembourg Stock Exchange, Luxembourg
National Securities Depository Limited
Central Depository Services (India) Limited

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gﬁjarat, India



W L9

cumas Betrochemicnis Rt‘ hanee

Loigoration Limited industries Tinuisd

Media Release

Boarp Or DIRECTORS OF [IPCL Anp RIL APPROVE MERGER

IPCL SHAREHOLDERS To RECEIVE ONE SHARE OF RIL For

F1vE SHARES HELD IN IPCL
PRrROPOSED MERGER IS EARNINGS ACCRETIVE FOR SHAREHOLDERS OF RIL

TPCL’S SHAREHOLDERS SET TO BENEFIT From

RIL’S SUPERIOR PERFORMANCE AND GROWTH MOMENTUM

RIL BOARD APPROVES INTERIM DIVIDEND OF RS 11 PER SHARE

IPCL BOARD APPROVES INTERiM DIVIDEND OF RS 6 PER SHARE

MuMBAI, MARCH 10, 2007: The Board of Directors of Reliance Industries Ltd (RIL) and
Indian Petrochemicals Corporation Limited (IPCL) have unanimously approved the scheme

of merger of IPCL with RIL, subject to the necessary regulatory & shareholder approvals.

RIL is India’s largest private seétor company with a leadership position in the

petrochemicals industry while IPCL is India’s second largest-company in that sector. As

part of the divestment pr_o'gram'_of the Government of India, RIL acquired 26% equity in -

IPCL in the year 2002 and thereafter increased its holding to 46%-through an open offer.
Over the last five years of ]PCL’S operations, with the support of Reliance maﬁagement
several initiatives were introduced to increase cap"‘éicify utilization, reduce operating costs
and improve financial management. This has resulted in ongoing improvement in financial
and operatiﬁg performance at IPCL with revenue increasing from Rs 5,527 crore in FY

2001-02 to Rs 12,362 crore in FY 2005-06, a CAGR of 22% and net profit increasing from

Rs 107 crore in FY 2001-02 to Rs 1,164 crore in FY 2005-06, a CAGR of 82%. The -

Corporate Communications Telephone : 2278 5568, 2278 5585 Paga1of §
Maker Chamber IV . . 2278 5589, 2278 5000

59 Floor (+01 22) 2078 5185

Mariman Point, Mumbai 400 021, India (+91 22} 2278 5560

Internet | www.rk.com ' E-mail  codl@dlcom
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urorevement in financials has led to a src_rniﬁcant inmrovement in [PCL’s capital structure,
£ g D

with TPCL becoming debt free on net basis as compared to a net debt of Rs 3,482 crore in

March 2002.

RIL has a diversified portfolio of businesses in the form of oil and gas, refining and
marketing,‘petrochemicals, organized retail and development of Special' Economic Zones.
RIL has plans to make significant capital investments in all its core businesses to pursue
growth opportunities. On the other hand, IPCL’s business portfolio predominantly consists_ '
of commodity polymers, which makes it prone to earnings volatility and cyclical risk. The

merger provides shareholders of IPCL an opportunity to de-risk their investment by

participating in the growth opportunities at RIL. -

The merge'r will be earnings accretive for RIL’s sharcholders at the proposed merger ratio.
This merger will also facilitate the integration of management resources with economic

interest while providing for free flow of products and intellectual capital between the two

companies.

The proposed merger is in line with industry trends, which will help achisving scale, size,

" integration, and enhanced financial strength anng with the flexibility to pursue future

_ growth opportunities, both organic and inorganic, within and outside India.

Commenﬁelg on the merger, Mukesh D. Ambani, Chairmeﬁ & Managing Director,
RIL, stated, “With this merger, I am happy to welcome all IPCL shareholders to the RIL
Jamily. T his merger will create value thraugh synergies and scale that shall enhrmce the
sustainable competitive advantages of RIL. Thts merger will be earnings accretive for the
shareholders of RIL and shall provide sharcholders of IPCL an opportunity to

participate in RIL’s diversified business portfolio.”

Corporate Commuhications Talephone : 2278 £588, 2278 5585 Paga 20of 5
Maker Chamber IV - 2278 5589, 2278 5000

5™ Floar (+91 21) 2278 5185

Nariman Point, Mumbai 400 021, India B Lo {+91 22) 2278 5560

Internet ; www ril.com . E-mail  : gedidBril.com
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Consolidated Production of Key Petrochemical products (‘000 tonnes)”

Prodruct RIL : 1IPCL RIL (post merger)
Ethylene 836 . 946 1,782
Propylene | ‘ 403 . . 348, - 751
PE’ 429 587 1,016
PP 1,362 - . 258 1,620
PVC 341 243 585
MEG 509 o 780
POY 623 121 744
PSF - 613 129 743

* Production is based on production for the nine months period ended 3 1 Dec 2006, as

annualized, for comparison purpose only.

Merger Details:

The appointed date of merger of IPCL with RIL is April 01 2006. Under the terms of the .

proposed merger, IPCL shareholders will recelve 1 sharé of RIL for every 5 shares of PCL

held by them. The exchange ratio has been determined on the basis of a Valuation Report

by PncewaterhouseCoopers and Emst & Young, Jomtly appomted JM Morgan Stanley and

DSP Merrill Lynch are the Financial Advisors. Ama:chand & Mangaldas & Suresh A
Shroff & Company are the Legal Advisors.

The share eapxtal of RIL post merger shall increase from Rs 1,393.5 crore to

Rs 1,453.6 crore.

RIL’s associate companies hold 47.3% of IPCL’s equity share capital. These shares will be

exchanged for equity shares of RIL having current market value of over Rs 3,700 crore,

and will constitute 2% of the enhanced equity share capital of RIL. The associates will hold -

the shares for the benefit of all the shareholders of RIL. and could monetize the economic

Gorporate Communications Telephona : 2278 5588, 2278 5585 Page 3of 5
Maker Chamber IV . ; 2278 5580, 2278 5000

5" Froor (+91 22) 2278 5185

Nariman Point, Mumbai 400 021, India (+91 22) 2278 5560

Internet ; www.ril.com E-mail : ccdi@il.com
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siiae at an appropriate time in the future. These shares could be offered to financial or

strategic investors in domestic or international markets.

Board of Directors of RIL approved an interim dividend of Rs 11 per share

amounting to Rs 1,748 crore including dividend tax.

Board of Directors of IPCL approved an interim dividend of Rs 6 per share '

amounting to Rs 206 crore including dividend tax.

Reliance Industries Limited;

Reliance Industries Limited (RIL) is India’s largest private sector company on all major

financial parameters with tumover of Rs 89,124 crore (USS$ 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 (US$ 20.9 billion).

For the nine months period ended December 31, 2006, RIL’s turnover was at

Rs 83,487 crore and net profit was at Rs 8,055 crore.

“RIL 1s the first and only private sector Company from. India to feature since 2004 Fortune
' Globa] 500 list of “World’s Largest Corporatlons and ranks amongst the world’s Top 200

companies in terms of profits. RIL emerged in the world’s 10 most respected
energy/chemicals compames and amongst the top 50 companies that create the most value
for then- 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 b1g companies and in FT Global 500 list of world’s largest

comparnies.

Corporate Communications Telephona : 2278 55B8, 2278 5505 Page 4 of 5

Maker Chamber IV . 2278 $539, 2278 §000
5" Floor (+91 22) 2278 5185
Nariman Point, Mumbai 400 021, India (+91 22) 2278 5560
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indian Petrochemicals Corporation Limited:

[PCL was established .in Mauch 1969. a5 Government of India Undertaking, w1th the
otjective of establishing a petrochemicals ‘company and developing the petrochemlc_:als

market in India.

IPCL is India second largest petrochemicals company with tarnover of Rs 12,362 crore

(US$ 2,771 million), cash profit of Rs 1,727 crore (US$ 387 m1lhon) net profit of Rs 1,164
crore (US$ 261 million), net worth of Rs 4,970 crore (USS 1,114 million) and total assets
of Rs 10,547 crore (US$ 2,364 million). '

For the ninc months period ended December 31, 2006, IPCL’s tumover was. at

Rs 10,307 crore and net profit was at Rs 1,014 crore.

IPCL operates three 'integraled petrochemicals complexes in India — a naphtha based:

'cracker complex at ‘Vadodara; a gas based cracker complex each at Gandhar and

Nagothane. The polymer business of I[PCL pnmanly encompasses commodity plastlc raw
materials namely Polypropylene (PP), Polyethylene (PE) and Poly mel Chloride (PVC).
The fibre 1ntermed1ates business of IPCL encompasses Mono Ethylene Glyco] (MEG). In.
FY 2005-06, IPCL made its foray into Polyester by acquiring six polyester manufactunng
companies and thereby changed its .business model by -becoroing an -integ‘rated _

petrochemical company.

Rehance

sommeration Limited industries Livited

Telephone : 2278 5568, 2278 5585 Page Sof 5
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{(+91 22) 2278 5185

Corporate Communications
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CORPORATE OFFICE :
P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbali 400 023
(FaxNo0.22723121/2037/2039/2061
/2041/3719)

Dear Sir,

Sub: Scheme of Amal mation

‘ Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 10, 2007

The Manager
Listing Department
National Stock Exchange of India Ltd
Exchange Plaza, Plot No.C/1, G Block . .
Bandra Kurla Comple <,,Bandra (East)
Mumbai 400 051

(Fax No. 26598237/8) N s E ﬂ &

to 394 of the Compan:es Act, 1956,

Court of Judicature at Bombay

Scheme as approved by the Board.

. submitted for your approval
Thanking you,

Yours faithfully,

Ve

Shashikala Rao
Company Secretary

Encl: As above
Copy to:  Nationa!

Central
Luxembi

’ ..'.-Iﬁp 134 .Y

,/ FRTIE
Contenis not Ve rif&

We wish to inform you that the Board of Directogsrof the Compar eeting /
held today has approved.a Scheme for Amaigamation of Indian Petrochemicals
Corporation Limited (the “Transferor Company”) with Reliance Industries
Limited (the “Transferee Company”), subject to the prowsmns of Sections 391

The ama1gametion shall be subject to necessary approvals and sanction of the
Hon'ble High Court of Judicature of Gujarat at Ahmedabad and the Hon’ble High

We enclose a Copy of the media release which contains broad features of the

In terms of Clause 24(f) of the Listing Agreement the detailed Scheme wnll be

For Indian Petrochemicals Corporation Limited
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Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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CORPORATE OFFICE ;

P.O. Petrachemicals Township,

Dist. Vadedara - 391 345, Gujarat - India.

Tele. : {0265) 669 4061
Fax : (0265) 669 4062

March 10, 2007

Bombay Stock Exchange Limited The Manager

Phircze Jeejeebhoy Towers, Listing Department

Dalal Street, Mumbai 400 023 National Stock Exchange of India Ltd.
{(FaxN0.22723121/2037/2039/2061 Exchange Plaza, Plot No.C/1, G Block
/2041/3719) Bandra Kurla Complex, Bandra (East)

Mumbai 400 051
(Fax No. 26598237/8)

Dear Sir,

Sub: Scheme of Amalgarnation

We wish to inform you that the Board of Directors of the Company at its meeting
held today has approved.a Scheme for Amalgamation of Indian Petrochemicals

' Corporation Limited (the “Transferor Company”) with Reliance Industries -
Limited {the “Transferee Company”}), subject to the provisions of Sections 391
to 394 of the Companies Act, 1956.

The amalgamation shall be subject to necessary approvals and sanction of the
Hon'ble High Court of Judicature of Gularat at Ahmedabad and the Hon’ble High
Court of Judicature at Bombay. - .

We enclose a Copy of the media release which contains broad features of the
Scheme as approved by the Board.

In terms of Clause 24(f) of the Listing Agreement, the detailed Scheme will be
submitted for your approval. '

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Ve {BOMBAY STOCK EXCHANGE
i
foo
i

LIMITED
INWARDPSECTION

Shashikala Rao ' "“TE‘N MJ_’_VER!FIED
Company Secretary [E;‘:J ......... p s iagee e

ol

Enci: As above
Copy to:  National Securities Depository Limited ~ Fax No,2497 2993 / 6351

Central Depository Services (India) Limited ~ Fax No.2272 3199
Luxembourg Stock Exchange, Luxembourg ~ Fax Np.00352 4590 2010

Regd. Office : P. Q. Petrochemicals - 391 346, Dist. Vadodara, Guijarat, India
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CORPORATEOFFICE: Tele. : (0265) 669 4061
P.O. Petrochemicals Township, Fax : (0265) 669 4062

Dist. Vadodara - 391 345, Gujarat - India.

March 10, 2007

Bombay Stock Exchange Limited The Manager

Phiroze Jeejeebhoy Towers, Listing Department
Dalal Street, Mumbai 400 023 National Stock Exchange of India Ltd.
(FaxNo. 22723121/2037/2039/2061 Exchange Plaza, Plot No.C/1, G Block

/2041/3719) Bandra Kurla Complex, Bandra {East)
: Mumbai 400 051
(Fax No. 26598237/8)

Dear Sir,

Sub: Scheme of Amalgametion

We wish to inform you that the Board of Directors of the Company at its meeting
held today has approved a Scheme for Amalgamation of Indian Petrochemicals
Corporation Limited (the “Transferor Company”) with Reliance Industries
Limited (the “Transferee Company”), subject to the provisions of Sections 391
to 394 of the Companies Act, 1956. '

The amalgarﬁation shall be eubject to necessary ‘approvals and sanction of the
Hon'ble High Court of Judicature of Gujarat at Ahmedabad and the Hon'ble High
Court of Jud|cature at Bombay

We enclose a Copy of the media release which contams broad features of the
Scheme as approved by the Board, : '

submitted for your approval

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Lingited

X

Shashikala Rao
Company Secretary

T

Encl: As above

Copy to:  National Securities Depository Limited - Fax Noﬂﬁé? 2993 / 6351
Central Depository Services (India) Limited - Fax No.2272 3199
Luxembourg Stock Exchange, Luxembourg - Fax No.00352 4590 2010

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




indian Preirocnemicails Lorpoeration Limited
CORPCRATE OFFICE :

P.O. Petrachemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 569 4061
Fax : (0265) 669 4062

March 10, 2007

Bombay Stock Exchange Limited The Manager

Phiroze Jeejeebhoy Towers, Listing Department

Dalal Street, Mumbai 400 023 National Stock Exchange of India Ltd.
(FaxNo0.22723121/2037/2039/2061 Exchange Plaza, Plot No.C/1, G Block
/2041/3719) Bandra Kurla Complex, Bandra (East)

Mumbai 400 051
{Fax No. 26598237/8)

Dear Sir,

Sub: Scheme of Amalgamation

We wish to inform you that the Board of Directors of the Company at its meeting
held today has approved a Scheme for Amalgamation of Indian Petrochemicals
Corporation Limited (the “Transferor Company”)} with Reliance Industries
Limited (the “Transferee Company"), subject to the provisions of Sections 391
to 394 of the Companies Act, 1956.
: . n
g )

The amalgamation shall bq?subject to necessary approvals and sanction of the
Hon'ble High Court of Judicature of Gujarat at Ahmedabad and the Hon'ble High
Court of Judicature at Borrilbay.

We enclose a Copy of the media release which contains broad features of the
Scheme as approved by the Board. '

In terms of Clause 24{f) of the Listing Agreement, the detailed Scheme will be
submitted for your approval.

Thémking‘you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

./‘

Shashikala Rao
Company Secretary

vl

Encl: As above

e —
Copy to: National Securities Dep imited - Fax No.2497 2993 / 6351
Central Depository Services (India) Limited - Fax M0.2272 3199
Luxembourg Stock Exchange, Luxembourg ~ Fax No.00352 4590 2010

Regd. Office : P. Q. Petrochemicais - 391 348, Dist. Vadodara, Gujarat, india
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BoarDd Or rECTORS OF IMCL AND RIL ArPROVE MERGER

1PCL SHAFEHOLDERS To RECEIVE ONE SHARE OF RIL FOR

F1VE SHARES HELD INIPCL
PROPOSED MERGER Is EARNINGS ACCRETIVE FOR SHAREHOLDERS OF RIL

IPCL.’S SHAREHOLDERS SET T0 BENEFIT FROM

RIL’S SUPERIOR PERFORMANCE-AND GROWTH MOMENTUM

RIL BOARD APFROVES INTERIM D1vIDEND OF Rs 11 PER SHARE

IPCL BOARD APPROVES INTERiM DIVIDEND Oi«" Rs 6 PER SHARE

MUMBAI, MARCH 10, 2007: The Board of Directors of Reliance Industries Ltd (RIL) and
Indian Petrochemicals Corporation Limited (TPCL) have unanimously approved the scheme

of merger of IPCL with RIL, subject to the necessary regulatory & sharehc_)ldcr approvals.

RIL is India’s largest private sector company with a leadership position in the
petrochemicals industry while IPCL is India’s second largest-company in that sector. As
part of the divestment pro'gram.g.:nf the Government of India, RIL acquired 26% equity in -
IPCL in the year 2002 and thereafter increased its holding to 4_6%-through an open foer.-.
Over the last five years of IPCL’s operations, with the support of Reliance maﬁagement
several initiatives were introduced to increasc'cﬁriécfty utilization, reduce operating costs
and improve financial management. This has resulted in oﬂgoiné improvement in financial
and operafiﬁg performancé at IPCL with revenue increasing from Rs 5,527 crore in FY
2001-02 to Rs '12,362 crore in FY 2005-06, a CAGR of 22% and net profit increasing from
Rs 107 crore in FY 2001:02 to Rs 1,164 crore in FY 2005-06, a CAGR of 82%. The -

Corporate Communications Telephone : 2278 5568, 2278 5585 Page 10f 5
Maker Chamber IV . 2278 5589, 2278 5000

5" Fioor {+01 22) 2278 5185

Nariman Pgint, Mumbai 400 021, India (+91 22) 2278 5560

Internet : www.ril.com ) Emal : codl@dleom
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imprevement in financials has led to a significant improvement n PCLs capital structure,

st [PCL becoming debt free on net basis as compared Lo a net debt of Rs 3,482 crore in

*larch 2002,

RIi. has a diversified portfolio of businesses in the form of oil and gas, refining and
RIL has plans to make significant capital investments in all its core businesses to pursue

of commodity polymers, which makes it prone to earnings volatility and cyclical risk. The

merger provides shareholders of IPCL an opportunity to de-risk their investment by}

participating in the growth opportunities at RIL. -

The merger will be eaming_s accretive for RIL’s shareholders at the proposed merger ratio.
This merger will also facilitate the integration of management resources with economic
interest while providing for free flow of products and intellectual capital between the two

companies.

The proposed merger is in line with industry trends, which will help achieving scale, size,

integration, and enhanced financial strength along with the flexibility to pursue future

~ growth opportumtles both orgamc and inorganic, w1th1n and outside India.

Commentmg on the merger, Mukesh D. Ambani, Chalrman & Managmg D:rector,
RIL, stated, “With this merger, {am happ y to welcome all IPCL shareholders to the RIL
fam:ly This merger will create value thraugh synergies and scale that shall enhance the
sustainable competitive advantages of RIL. Th:s_merger w:ll be earnings accretive for the
shareholders of RIL and shall provide shareholders of IPCL an opportumty to
parith;ate in RIL’s a':ver.wf' ed business panfoha
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marketing, petrochemicals, organized retail and development of Special Economic Zones. -

growth opportunities. On the other hand, IPCL’s business portfolio predominantly consists
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Caonsolidated Production of Key Petrochemical products (‘000 tonnes)”

Product RIL : 1PCL RIL (post merger)
Gthylene _ ) 836 946 1,782
Propylene 403 : . 348 : 751
PE | - 429 587 1,016
PP 1362 - | . 258 1,620
PVC 341 243 585
MEG 509 Cm 780
POY 623 ' 121 | 744
PSE 613 _ . 129 743 -

* Production is based on production for the nine months period ended 31" Dec 2006, as
annualized, for comparison purpose only.

Merger Details:

The appomted date of merger of [IPCL thh RIL is April 01, 2006. Under the terms of the .

proposed merger, IPCL shareholders will recelve 1 sharé of RIL for every 5 shares of IPCL
held by them. The exchange ratio has been determined on the basis of a Valuation Report
by PncewaterhouseCoopers and Ernst & Young, jomtly appomted 'JM Morgan Stanley and
DSP Memtill Lynch are the- Fmanc.lal Advisors. Amarchand & Mangaldas & Suresh A
Shroff & Company are the Legal Advxsors

Thc share cap:tal of RIL post merger shall increase from Rs 1,393.5 crore to
Rsl4536cr0re ' ' '

RIL’s associate compames hold 47.3% of IPCL’s equity share capital. These shares will be

exchanged for equlty shares of RIL having current market value of over Rs 3,700 crore,

and will constitute 2% of the enhanced equity share capital of RIL. The associates will hold -

the shares for the benefit of all the shareholders of RIL and could monetize the economic
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vaile ab an approprate time ia the future. These shares cnuld be offered to financial or

strategic tavestors in domestic or international markets,

Board of Directlors of RIL approved an interim dividend of Rs 11 per share

anounting to Rs 1,748 crore including dividend tax.

amounting to Rs 206 crore including dividend tax.

Reliance Industries Limited:

‘Reliance Industries Limited (RIL) is India’s largest private sector company on all major

financial ﬁarame'tcrs 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 (US$ 20.9 billion).

For the nine months Ipeﬁo_d ended December 31, 2006, RIL’s tumover was at

Rs 83,487 crore and net profit was at Rs 8,055 crore.

‘RIL is the first and only private sector Company from.India to feature since 2004 Fortune
' Global 500 list of “Worid’s Largest Corporatlons 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 cre_ate the most value
for  their | sharchdlder§ in .a global survey and research con-ducted by-
PricewaterhouseCoopers and Financial Times in 2004. RIL also features in the Forbes
Global list of world's 400 best blg companies and in FT Global 500 list of world’s largest

~ wporation Limited Nulastiies Liiniten

Baard of Directors of IPCL approved an imterim dividend of Rs 6 per share :

companies.
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fndian Petrochemicals Corporation Limited:

{PCL was established in March 1969. as Government of India Undertaking, with the
objective of establishing a petrochemicals company and developing the petroehemn_:als

market in India. -

IPCL is India second largest petrochemicals conﬂlpany with turmnover of Rs 12,362 crore .
(USS$ 2,771 million), cash profit of Rs 1,727 crore (US$ 387 million), net profit of Rs 1,164
crore (US$ 261 milhion), net worth of Rs 4,970 crore (USS 1,114.million) and total assets
of Rs 10,547 crore (US$ 2,364 million). '

For the nine months period ended Decerriber 31, 2006, IPCL’s turnover was at
Rs 10,307 crore and net proﬁt was at Rs 1,014 crore.

IPCL operates three integrated petrochermcals complexes in India - a naphtha based -

'cracker complex at Vadodara a gas based cracker complex each at Gandhar and

Nagothane. The polymer business of IPCL pnmanly encompasses commodity plaSth raw
materials namely Polypropylene (PP) Polyethylene (PE) and Poly Vinyl Chlonde (PVC)
The fibre mtermedlates business of ].PCL encompasses Mono Ethylene Glyeol (MEG) In.
FY 2005-06, IPCL made its foray into Polyester by acquiring six polyester manufacturing
companies and thereby changed its business model by beco:ﬁing an integrated _

petrochemical company.
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CORPORATE OFFICE :

" “P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

B
Bombay Stock Exchange Limited OMBAY SLT,ﬁﬁ%gxcHANGE

Phiroze Jeejeebhoy Towers,
Dalal Street, Mumbai -~ 400 023
{FaxN0,22723121/2272 371Q) SIGN. s evrrrnre

bear Sir,

INWARD SECTION
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Tele. : (0265) 669 4061
Fax : (0265) 669 4062
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DATE.E

Sub: Scheme of Amalgamation

March 12, 2007

The Board of Directors of the Company (also referred to as “IPCL" or the
“Transferor Company”) has at its meeting held on March 10, 2007 approved the
amalgamation of the Company with Reliance Industries Limited (“RIL” or the

“Transferee Company"),

“Scheme”) tabled at the meeting.

in terms of the Scheme of Amalgamation (the

Pursuant to the provisions of clause 24(f) of the Listing Agreement, we are
enclosing the Scheme of Amalgamation along with all the requisite documents /
infermation for your approval.

We are enclosing the following :

1.

10.

11.

12,

Certified copy of the resolution passed by the Board of
Directors of the Company

Certified copy of the Scheme of Amalgamation
Brief history of the Companies seeking approval

Rationale for the proposed Scheme of Amalgamation

Nature of business of the Transferor Company and the
Transferee Compg_[\y

Listing status of the Transferor Company and the
Transferee Company

Certified copy of the Valuation Report

Shareholding Pattern of the Transferor and Transferee
Companijes pre and post Amalgamation as per Clause
35 of the Listing Agreement

Category-wise list of shareholders holding more than
0.5 % in IPCL and RIL

Capital evolution details of the Transferor Company
and the Transferee Company

Details of capital issued by the Company but not listed
Name and addresses of all allottees with number of

shares to be allotted, in respect of unlisted transferor
companies ‘

(Annexure - 1)

(Annexure - 2)

(Annexure - 3)
(Annexure - 4)

{Annexure - 5)

(Annexure.- 6A

& 6B)

(Annexure - 7)
(Annexure -~ BA
& 8B)

(Annexure - 9A

& 9B)

{Annexure -
10A & 10B)

{(Annexure - 11)

Not Applicable

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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JORPORATE OFFICE :
20. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.
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Tele. : (0265} 669 4061
Fax : (0265) 669 4062

13. Number of sharehoiders in each of the Transferor {Annexure - 12)
Company and the Transferee Company

Company and Transferee Company for the {ast 3 years 13A & 13B)

15 Certified copy of the provisional Net worth Certificate Not Applicable
of Transferee Company - pre and post Amalgamation

I 14, Financial details (Annual Reports) of the Transferor (Annexure -
16. Details of Directors and Promoters of the Transferor (Annexure -
Company (Pre - Amaigamation) and Transferee 14A, 14B &
' Company (Pre and Post Amalgamation) 15A, 15B)
17, Details of fhe cross holdings between the Transferor
I Company and the Transferee Company, if any

There are no cross holdings

18. Undertaking from the Company Secretary of the (Annexure - 16)
Company under Clause 24(q) of the Listing Agreement

19. Undertaking from the Company, confirming that the
various documents/information submitted to Stock
Exchange are the same as those filed with Registrar of
Companies, wherever applicable -

We confirm that the various
documents/information submitted to Stock
Exchange are the same as those filed with
Registrar of Companies, wherever applicable

20. Certified copies of the Memorandum and Articles of (Annexure -
Association of the Transferor Company and the 17A & 17B)
Transferee Company.

We request you to approve the Scheme at the earliest, to enable us to make an
. application to the relevant Courts under Sections 391 to 394 of the Companies
Act, 1956.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl: As above

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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CORPORATE OFFICE :

P.C. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 12, 2007

The Manager

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza, Plot No.C/1, G Block
Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

(Fax No. 26598237/8)

Pear Sir,

Sub: Scheme of Amalgamation

The Board of Directors of the Company (also referred to as “IPCL" or the
“Transfercr Company”) has at its meeting held on March 10, 2007 approved the
amalgamation of the Company with Reliance Industries Limited (“RIL" or the
"Transferee Company”), in terms of the Scheme of Amalgamation (the
“Scheme”) tabled at the meeting.

Pursuant to the provisions of clause 24(f) of the Listing Agreeament, we are
enclosing the Scheme of Amalgamation along with all the requisite documents /
information for your approval.

We are enciosing the following :

1. Certified copy of the Scheme of Amalgamation (Annexure - 1)
under Sections 391 to 394 of the Companies Act,
1956

2. Certified copy of the Valuation Report (Annexure - 2)

Undertaking from the Company Secretary of the (Annexure — 3)
Company under Clause 24(g) of the Listing
Agreement

4. Certified copy of the provisional Net worth Not Applicable
Certificate of Transferee Company - pre and post
Amalgamation

5. Shareholding Pattern of the Transferor and (Annexure - 4A
Transferee Companies pre and post Amalgamation &B)
as per Clause 35 of the Listing Agreement

6. Certified copy of the resolution passed by the Board (Annexure - 5)
of Directors of the Company

7. Rationale for the proposed Scheme of Amalgamation (Annexure - 6)

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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PORATE OFFICE : _
Petrochemicals Township, .
4. Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

B. Certificate from Statutory Auditors/ Practising Not Applicable
Chartered  Accountants/ Practising  Company

Secretaries Certifying Percentage turnover and
profitability of the division, being hived off vis-a-vis
the other divisions of the company

9. Certified copies of the Memorandum and Articles of (Annexure - 7A

Association of the Transferor Company and the & 7B)
Transferee Company.

We request you to approve the Scheme at the earliest, to enabie us to make an

application to the relevant Courts under Sections 391 to 394 of the Companies
Act, 1956,

Thanking you,

Yours faithfuily,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl: As above

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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Ref. DCS/AMAL/AJ/24()/947/2006 March 13, 2007
The Company Secretary,

Indian Petrochemicals Corporation Limited,
P.O. Petrochemicals Township,

Dist. Vadodara — 391 345,

Gujarat.

Dear Sir,

Sub: Application under Clause 24(f) of the Listing Agreement to the proposed scheme
of Amalgamation under Sections 391-394 of the Companies Act, 1956.

We acknowledge receipt of your letter dated March 12, 2007, forwarding the proposed
Scheme of Amalgamation of your Company with Reliance Industries Limited together with
relative enclosures. We also refer to the discussion with company representatives.

The Exchange has also noted the confirmation given by the Company stating that the
scheme does not in any way violate or override or circumscribe the provisions of the SEBI
Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the
Companies Act, 1956, the rules, regulations and guidelines made under these Acts, and the
provisions of the Listing agreement or the requirements of Bombay Stock Exchange Limited
(BSE).

Accordingly, we hereby convey to you the Exchange's ‘No-objection’ with limited reference to
those matters having bearing on listing/ de-listing/ continuous listing requirements within the
provisions of the Listing Agreement, so as to enable you to file the: scheme with the Hon'ble
High Court. -

However, the Exchange reserves its right to withdraw its No-objection approval at any later
stage if the information submitted to the Exchange is found to be incomplete / incorrect /
misleading / false or for any contravention of Rules, Bye-laws and Regulations of the
Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities etc.

Yours faithfully,

é%;w - | | ﬁﬁﬁar

General Manager Dy. Manager

Bombay Stock Exchange Limited Registered Office: Floor 25, P | Towers, Dalal Street, Mumbai 400 00! India Tel: +%91 22 2272 1234/33
Fax: -+ 931 22 2272 2082 /3132 (Listing) 2272 2061 /41 /39 /37 (CRD) www.bseindia.com

1




w Regd. Office : "EXCHANGE PLAZA", BANDRA - KURLA COMPLEX, BANDRA (E), MUMBAI - 400 051. INDIA
Ref: NSE/LIST/41640-D March 14, 2007
The Company Secretary

Indian Petrochemicals Corporation Limited
P.O Petrochemicals Township

Gujarat, Vadodara

PIN 391346

Dear Madam,

Sub.: Application under clause 24(f) of the Listing Agreement

We are in receipt of your letter enclosing the draft Scheme of Amalgamation of Indian
Petrochemicals Corporation Limited with Reliance Industries Limited.

We have perused the draft Scheme of Amalgamation and the related documents/details submitted
by you including the confirmation of the Company Secretary that the scheme so submitted does
not in any way violate, over-ride or circumscribe the provisions of Securities Laws or the Stock
Exchange requirements.

Accordingly, we do hereby convey to you our ‘no-objection’ with limited reference to those
matters having a bearing on listing / delisting / continuous listing requirements within the
provisions of the Listing Agreement, so as to enable you to file the scheme with the Hon’ble
High Court.

Yours faithfully,
For National Stock Exchange of India Limited

e
v
;5% Latika S. Kundu

Manager

R

TEL - 51-22.2650 8100 - 8114 ¢ FAX ; 91-22-2659 8120
web site : www.nseindla.com
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Fax : (0265) 669 4062
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l P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

March 19, 2007

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers,

Daial Street, Mumbai - 400 023
(Fax No. 22723121 / 22723710)

Dear Sir,

Sub : Amalgamation of the Company with Retiance Industries Limited
l. We thank you for your letter dated March 13, 2007 conveying your No-Objection to the
. Scheme of Amalgamation of the Company with Reliance Industries Limited.
Thereafter, pursuant to the Company’s application, the High Court of Gujarat at Ahmedabad
v has issued directions on March 16, 2007, to convene meetings of Equity Shareholders,
Secured Creditors (including Debenture holders), Unsecured Creditors, of the Company on
April 14, 2007 at Baroda. .
We are enclosing three copies each of the Notice of Meetings of the Equity Shafeho!ders,

Secured Creditors (including Debenture holders) and Unsecured Creditors along with the
Explanatory Statement and the Scheme of Amalgamation of the Company for your records.

Thanking you,
Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Guijarat - India.
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Fax : (0265) 669 4062

' i March 19, 2007

|
The Manager
Listing Department

l National Stock Exchange of India Ltd.
Exchange Plaza, Plot No.C/1, G Block
Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

l (Fax No. 26598237/8)

Dear Sir,

Sub : Amalgamation of the Company with Reliance Industries Limited

We thank you for your letter dated March 14, 2007 giving your No-Objection to the Scheme
of Amalgamation of the Company with Rehance Industries Limited.

Thereafter, pursuant to the Company’s application, the High Court of Gujarat at Ahmedabad
has issued directions on March 16, 2007, to convene meetings of Equity Shareholders,

Secured Creditors (including Debenture holders), Unsecured Creditors, of the Company on
April 14, 2007 at Baroda.

We are enclosing three copies each of the Notice of Meetings of the Equity Shareholders,

Secured Creditors (including Debenture holders) and Unsecured Creditors along with the
Explanatory Statement and the Scheme of Amalgamation of the Company for your records.

Thanking you,
Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
- Company Secretary

-:F‘l aly %’t
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CORPORATE OFFICE :
P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 22, 2007

Bombay Stock Exchange Limited The Manager

Phiroze Jeejeebhoy Towers, Listing Department ‘

Dalal Street, Mumbai - 400 023 National Stock Exchange of India Ltd.
(Fax No. 22723121 / 22723710} Exchange Plaza, Plot No.C/1, G Block

Bandra Kurla Complex, Bandra {East)
Mumbai 400 051
(Fax No. 26598237/8)

Dear Sir,
Sub: Amalgamation of the Company with Reliance Industries Limited

Further to our letter dated March 19, 2007, on the captioned subject, we are enclosing three
photocopies of the newspaper cuttings of the Notices of the Court convened meetings of the
Equity shareholders, Secured. Creditors (including debenture holders) and ‘Unsecured
Creditors, to be held on April 14, 2007 at Baroda. As per directions of the Honble High court
of Gujarat at Ahmedabad, by its order dated March 16, 2007, the Notices have been
published in "The Times of [ndia”, Ahmedabad edition in English on March 20, 2007 and
"Gujarat Samachar”, Vadodara edition and Ahmedabad edition in Gujarati on March 21,
2007.

We request you to please take the above on record.

Thanking you,

Yours faithfully,

faOMELY STOCK EXCHANG I
i LIMITED
| InwaRDp ~Lcri:*.:a
Cosin s HOT VAR

P t

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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CORPORATE OFFICE :
P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbai - 400 023
(Fax No. 22723121 / 22723710)

Dear Sir,

Lokl AL Al

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 22, 2007

The Manager

Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza, Plot No.C/1, G Block
Bandra Kurla Complex, Bandra {East)
Mumbai 400 051

(Fax No. 26598237/8)

Sub: Amalgamation of the Company with Reliance Industries Limited

Further to our letter dated March 19, 2007, on the captioned subject, we are enclosing three
phetocopies of the newspaper cuttings of the Notices of the Court convened meetings of the
Equity shareholders, Secured Creditors (including debenture holders) and Unsecured
Creditors, to be held on April 14, 2007 at Baroda. As per directions of the Hon'ble High court

of Gujarat at -‘Ahmedabad, by its

published in “"The Times of India”,

order dated March 16, 2007, the Notices have been
Ahmedabad edition in English on March 20, 2007 and

“Gujarat Samachar”, Vadodara edition and Ahmedabad edition in Gujerati on March 21,

2007.

We request you to please take the above on record.

Thanking you,

Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

i
23 WAR 2007
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THE TIMES OF INDIA, AHMEBABAD -,
TUESDAY, MARCH 20, 2007 -

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 OF 2007

Inthe matter of the Companies Act, 1956

-And-
InmemalterofSecbonsam fo 394 of the Companies Act,
1956, A

-And-

In the matier of indian Pstrochemicals Corporation Limited,
company incorporated under the Companies Act, 1956 ahd
having s registered office &% PO, Petrochemicals, Dist.
Vadodara -391346, Gujarat;

-fipd-

. In the matter of the Scheme of Amalgamation of Indian
Petrochernicals Corparation letlad with Refiance Industries
Limited, ‘;

Indlan Petrochemicals Corporation Limited, a )

company incorporated under the Companles Act, 1956 )

and having its registered office at P.O. Petrochemicals, )

Dist, Vadodara - 391348, Gujarat. )

... Applicant Company

NOTICE CONVENING MEETINGS OF THE EQUITY SHAREHOLDERS,
SECURED CREDITORS {INCLUDING DEBENTURE HOLDERS) AND
~ UNSECURED CREDITORS OF INDIAM PETROCHEMICALS
CORPORATION LIMITED, THE APPLICANT COMPANY

Notlce is hereby given that by an Order passed on 16™day of March 2007, the Hon'ble
High Court of Judicature of Gujarat at Abmedabad has directed that meetings of the
| Enuity Shareholders, Secured Creditors fincluding Debenture hoiders) and Unsecured
Craditors of the Applicant Company be convenad and heid et the IPCL's R & D
4 Auditorium, P.0. Patrochemicals, Dist. Vadodara - 391 346, Gujarat, on Saturday the
14* day of April, 2007 at 1100 a.m., 12:00 noon (or 50 Soon aftar the conclusion of the
meeting of the squity shareholders) and 12:30 p.m. [ar so soon after the conclusion of
the meeting of the Setured Creditors {induding Debenture hoiders)] respectively, for
1 tha purpose of considering, and if thought fit, approving with or without modification(s}
the Scheme of Amalgamation of dian Petrochemicals Comoration Limited with
Rellance Industries Limited,

In pursuance of the said Order and as directed thereln, furthes Notics Is hereby given
that the meeting of ihe Equity Sharaholders, Secured Craditors (including Debenturg
holdars) and Unsacured Creditors of the Applicant Comparty will be held at the IPCL's
R & D Auditorium, P.O. Petrochemicals, Dist, Vadodara - 391 346, Gujarat, on Saturday
the 14* day of April, 2007 at 11:00 a,m., 12:00 noon {or so soon after the conclusion of
the mesting ot the Equity Sharehalders) and 12:30 p.m. [or 50 soon after the condluslon
of the mesting or the Secured Credilors {including Debenturs holders)] respectively of
tha Applicant Company, at which time and placa tha said Equity Sharebolders, Secured
Creditors (including Debenture holders), and Unsecured Creditors of the Applicant
Company are requested toattend.

Coples of the Scheme, Explanatory Statement under Section 393 of the Companies
Act, 1956 and a Form of Proxy can be obtalned fres of charge at the registered offica of
- the Applicant Company or its Advocalas Office at Mis. Nanavati Associates, 41 Premier
House, Opp. Gurudwara, Near Thaltej Cross Roads, P.0. Bodakdav, Ahmedabad *
380054, Gujarat, during ordinary busingss hours an all working days except Saturdays.

Persons entitled o attend and vote at the said meetings may vote in person or by proxy
provided that & proxy In the prescribed farm, duly signed by such persen or by his
authorised represantative is deposited at the registered office of the Applicant Company
nattater than 48 (forty aight) haurs bafate the commencament of the said meatings.

Tha Court has appointed the Hon'blg Mr. Justica S. 0. Cave (Retd ) and in his abserce
Mr. Lalit Bhasin, ndependart Diractor of the Applicant Company, ta ba the Chaimanof |
the sak! meetings.

The Schema, i approved af tha meetings, will be subjact ta the subsaquam approvalof
the Court. .

PO

Justica 5. D, Dave (Retd.)
Dated this 16* day of March, 2007 Chairman appointed for the meating
"Registerad Office:
P.0. Petrochemicals,
Dist. Vadodara ~ 391349, Gujarat, India.
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l CORPORAITE OFFICE :
P.O. Petrochemicals Township,
Dist. Vadeodara - 391 345, Gujarat - India.

11T,  \VEUJ ] VWG U

Fax : (0265) €669 4062

March 23, 2007

The Manager The Secretary

Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Limited Phiroze Jeejeebhoy Towers
Exchange Plaza, 5™ Fioor Dalal Street

Plot No.C/I, Block G Mumbai 400 001

Bandra - Kurla Complex Ph:- 22721234

Mumbai - 400 005 - Fax:- 22722037
Ph:- 26598100 :
Fax:- 26598237

le =
Sub: Disclosure under regulation 7 (3) of SEBI { Substantial Acquisnt:on of
Shares & Takeovers) Regulations, 1997

Pursuant to Regulatlon 7 (3) of SEBI (Substantial Acquisitions of Shares and
Takeovers) Regulations, 1997, we enclose herewith intimation in the prescribed
l format, based on the disclosure under Regulation 7(1) received from Life Insurance
Corporation of India on March 22, 2007 vide their letter dated March 17, 2007,
disclosing the acquisition of 3,00,000 equity "shares of Indian Petrochemicals
I Corporation Limited by them on March 16, 2007, With this acquisition their
aggregate holding is 10.05% of the total paid-up equity share capital of IPCL.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited
e

i ' BOMBAY STOCK EXCHANGE
Sheghikdla Rao UM”ED

Company Secretary

Encl.: As above

Copy to :

1. Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




HIWIAQ 7 CUVTHTENNQIo WU AT AUV LTI
CORPORATE OFFICE :

P.O. Petrochemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

March 23, 2007

The Manager The Secretary

Listing Department Bambay Stock Exchange Limited
National Stock Exchange of India Limited Phiroze Jeejeebhoy Towers
Exchange Plaza, 5™ Floor Datal Street

Piot No.C/1, Block G Mumbai 400 001

Bandra - Kurta Complex- Ph:- 22721234

Mumbai -~ 400 005 Fax:- 22722037
Ph:- 26598100 :
Fax:- 26598237

Sir,

Sub: Disclosure under regulation 7 (3) of SEBI ( Substantial Acquisition of
Shares & Takeovers) Regulations, 1997

Pursuant to Regutation 7 (3) of SEBI (Substantial Acquisitions of Shares and
Takeovers) Regulations, 1997, we enclose herewith intimation in the prescribed
format, based on the disclosure under Regulation 7(1) received from Life Insurance
Corporation of India on March 22, 2007 vide their letter dated March 17, 2007,
disclosing the acquisition of 3,00,000 equity shares of Indian Petrochemicals
Corporation Limited by them on March 16, 2007. With this acquisition their
aggregate holding is 10.05% of the total paid-up equity share capital of IPCL.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited
(\

Sh hika’é

Company Secretary
Encl.: As above
Copy to

1. Luxembourg Stock Exchange, Luxembourg
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Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




FOR DISCLOSURE IN TERMS OF REGULATIONS 7(3)

Format for disclosure of details of acquisition to Stock Exchanges by target
company, in terms of Regulation 7(3) of SEBI (Substantial Acquisition of

Shares and Takeovers) Regulations, 1997

Name of the Target Company

Indian Petrochemicals Corporation Limited

Date of Reporting

March 17, 2007 received on
March 22, 2007

Names of the stock exchanges where the
shares of the target company are listed

Bombay Stock Exchange Limited
National Stock Exchange of India Limited
Luxembourg Stock Exchange

Details of the acquisition/ sale-received
in terms of Req. 7{1) andFEHY)

Acquisition of 3,00,000 equity shares

Names of the acquirers/ sellersand-PACSs
with-them

Life Insurance Corporation of India

Date of Acquisition/-sate

March 16, 2007

Date of receipt of intimation of allotment
by acquirer/-seHer

T NLA.

Mode of acquisition (e.g. open market/
public issue/ rights issue/ preferential
allotment/ interse transfer, etc.)

Open Market

Mode of sale (e.g. open market/ MOU /
off market, etc.)

N. A.

Particulars of acquisition/-sate Number % w.r.t. total paid up

capital of Target
Ccompany

(@) Shares / voting rights (VR) of the 2,99,20,012 9.9500278

acquirer/ seller before acquisition/sale R

(b) Shares/ voting rights acquired/seld 3,00,000 0.0997663

(c) Shares/ VR of the acquirer/-seler 3,02,20,012 10.0497941

after acguisition/sete

Paid up capital/ total voting capital of
the target company before the said
acqguisition.

Rs. 300,70,27,980

Paid up capital/ total voting capital of
the target company after the said
acquisition.

Rs. 300,70,27,980

Note:

Place : Mumbai
Date : March 23, 2007

1. The disclosure shall be made within 7 days of receipt of information u/r 7(1) & 7(1A)

For Indian Petrochemicals Corporation Limited

‘Shashikala Rao
Company Secretary
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&= fife Jasurance Corporation of Judia

C.0. investment Dept (6" F1), Jeevan Bima Marg, Mumbai-400021
Ph; {022)- 53598626/ 56598502, Fax: (022)- 228104487 22825411

Ref: Inv/Back office 17.3.2007

The Company Secretary,
IPCL Ltd.,

P.O PETROCHEMICALS
VADODARA
GUIARAT- 391346

Dear Sir,
Re: RegulntionA’f - Details of chdﬁge_ih ﬁharehoiding in
‘ Respect of persons holding more then 10 % shares in e

~ Listed Company.

As per the requirement of the Regulation 7 of the SEBI Regulations, we are informing the
shareholding in the enclosed format (FORM C). We also inform our DP ID and Client ID as below:

DPID : IN'300812
Client IO o 10000012,
&
bP ID . IN 300126
Client ID _: 10491970

S 10492462
11179676
11197419
1119739
) 11197402
Kindly acknowledge.

Yours faithfully,
Ll
aln

v, CHIEF (INVESTMENT)
.s;y )
N T
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Name ofthe Target company 3 iI‘CLI !B

R B

Format for dtsclosure of details of ac uusntion to target compan and stock exchan es
where the shares of the tarqet company are listud in tarms of Requlation 7{1)

i Name of the acquirer and PAC with the
| acquirer:

LIFE INSURANCE CORPORATION OF
INDIA

1
e . g - ¥ T SRR R AT T s ey e
\ i Number % wh.r.t. total paid up
! Details of the acquls:tuon as follows . capital of Target i
| s Company i
{ RIS ST IR A R
.r;} Shares!Vobng rights{VR) before 29920012 i 9'.95012_04%
' acqmsmon under cansxderauon ‘ i :
1 b} Shalresir votmg righis acquured /Sold : 300000 f H9767% :
I" c} Shares / VR after acqmsmon : -362200!2 : 10.0498876%
; - [ ;.r~—-. .-.-'m : i a4 S
| Mode of. acqunsmcm {e.g. open market f public 4 Open market
| issuel _rights issue/ preferential aliotment/ | .
inte:es: transfer etc), - H
O VOO R U VRS SN VUIOS P SN RV SVRI P RRSSPREEREPIE S MR
Date of acqu:smcn of sharesi VR or date of : mnwmm
receipt of intimation of allotment of shares, :
i wmchever is apphcable !
Paid up capitall total voting cap:tal of the | 77768063 !
target company befecre the sand acqmsmon )
‘ Paid up capataii total votmg capstal of the | 77788063 _

: target company after the said acquisition

. Note:

k;&gnatwe of the acquirer Authdf"’ Sed Signatory

’ Piace : MUMBAI

in'TE 7-B2007

1. The dnsclosure shall be made whenever the post acquisition hoid:ng crosses 5%, 10% |
. and 14% of the total paid up capital of the target company within 2 days of the acquisition.

2. The stock exchange shall immediately display the above information on the trading
screen, the nouc E‘Trd and also on its website.

U SRR L T PRSI R
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CORPORATE OFFICE :
P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - india.

The Manager

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, 5" Floor

Plot No.C/I, Block G

Bandra - Kurla Complex

Mumbai - 400 005

Ph:- 26598100

Fax:- 26598237

Sir,

s

The Secretary

Tele. : (0265) 669 4061
Fax : (0265) 669 4062

April 9, 2007

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street
Mumbai 400 001
Ph:- 22721234
Fax:- 22722037

Sub: Disclosure under regulation 8 (3) of SEBI ( Substantial Acquisition of
Shares & Takeovers) Regulations, 1997

Pursuant to Regulation 8 (3) of SEBI (Substantial Acquisitions of Shares and
Takeovers) Regulations, 1997, we enclose herewith intimation in the prescribed
format on the subject, containing particulars of disclosure of Shareholding as on

March 22, 2007, being the Record Date for

2006-07.
Thanking you,

Yours faithfully,

For Indian Petrochernicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above

Copy to:

1. tuxembourg Stock Exchange, Luxembourg - - -

RECEIVED
w23 P oL

SO CFIRTLINIATION AL
Do FQRATE FHIATY

payment of Interim Dividend for

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




8 CORPORATE OFFICE : 2\ Tele. : (0265) 669 4061
P.Q. Petrochemicals Township, Fax : (0265) 669 4062

l Dist. Vadodara - 391 345, Gujarat - India.

April 9, 2007

The Manager /Y{e Secretary
Listing Department Bombay Stock Exchange Limited
National Stock Exchange of India Limited Phiroze Jeejeebhoy Towers
Exchange Plaza, 5™ Floor Datal Street
Plot No.C/I, Block G Mumbai 400 001
Bandra - Kurla Complex Ph:- 22721234 Ry
Mumbai - 400 005 - Fax:- 22722037 |POMBAY STOCK EXCHANGE
Ph:- 26598100 INW AR 7Y
Fax:- 26598237 CONTSMTYE M

Y11 NI i S IR
Sir, DATE. .~ M2

Sub: Disclosure under regulation 8 (3) of SEBI { Substantial Acquisition of
Shares & Takeovers) Regulations, 1997

Pursuant to Regulation 8 (3) of SEBI (Substantial Acquisitions of Shares and
Takeovers) Requlations, 1997, we enclose herewith intimation in the prescribed
format on the subject, containing particulars of disclosure of Shareholding as on
March 22, 2007, being the Record Date for payment of Interim Dividend for
2006-07.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above
Copy to :

1. Luxembourg Stock Exchange, Luxembourg

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




Disclosure of details of share holding by target [ reporting company to Stock Exchanges, in terms of regulation 8{3) of SEBI (Substantial Acquisition of
Shares & Takeovers] Regulations 1997

Name of the company INDIAN PETROCHEMICALS CORPCRATION LIMITED
{Target / Reporting Company)

Date of reporting March 22, 2007

Name of Stock Exchanges 1. Bombay Stock Exchange Limited

where shares of Reporting/ 2. National Stock Exchange of India Limited

Target Company are listed 3. Luxembourg Stock Exchange .

(1) Information about persons holding more than 15% shares of voting righta (VR) in terms of Reg. 8(1}

Names of persons holding more Detalls of Share holding/Voting Rights {in Number and %) of persons mentioned at {I) u/r 8(1) to Target Company
than 15% shares or voting rights
Names As on March 31, 2007 ({for | As on March 31, 2006 (for Changes if any As on record date for Az on record date for Changes if any
the year 2006-07) the year 2005-06) between (A) & (B) dividend (for the year ) | dividend {for the year _} between (D) & (E)
(A) (8} [\2d] (D) (E} (F)
Shares/VR % Sharca/VR Yo Shares/VR % Shares/VR % Shares/VR %% Shares/VR %
NIL NIL NIL NIL NIL NIL NIL NIL NIL NIL NIL NIL NIL

{II} Promoter(s) or every person having contrel over a company and also persons acting in concert with him

Names of the pramoters/ person Share holding / Voting rights {in number and %) of persons mentioned at (1) as Informed to target company under regulation 8(2)

having control/ persons acting in

concert
As on March 31, 2007 As on March 31, 2006 Changes if any As on record date for As on record date for Changes if any
(for the year 2006-07} {for the year 2005-06) between (A) & (B) Interim dividend {March dividend (May 20, 2006) between (D) & {E)
22, 200%7)
(&) (B} <) {P) (E) (F)
Shares/VR % Shares/VR %Yo Shares/VR % Shares/VR % Shares/VR % Shares/VR %
Promater(s) or every person - ®)
having control over a company
Reliance Petroinvestments Limited (N.A) (AL A N.A) AL N.A) 139,041,444 | 46.5¢ 114,183,787 | 46.00] 25757,657 | 0.54
wﬂ.ﬂ.mn Nutraceuticals Private N.A) N.A) (N.A) N.A) (N.A) (N.A) 1,340,982 | o©.45 ; 0.00 1,340,082 | 0.5
Reliance Pharmaceuticals (India)
LA, A A, y AL A A . , . - X 1,088, X
Private Limited {M.A) {M.A) {N.A) (N.AL) [N.A.) [N.A)) 1,088,326 0.36 0.00 088,326 0.36
142,370,752 47.35 114,183,787 46.00 28,186,965 1.35

(a} - Includes 2900 shares accepted from NRis under the Open Offer made. These shares are pending for registration in the name of Reliance Petroinvestments Limited as permission of RBI is awaited.
(b} - Includes 3150 shares accepted from NRIs under the Open Offer made. These shares arc pending for registration in the name of Reliance Petroinvestments Limited as permission of RBI is awaited.

Place : Mumbai For Indian Petrochemicals Corperation Limited

Date ; April 9, 2007

{Shashikala Raa)
Company Secretary




I CORFORATE OFFICE : W 1IClc. . (VL) VLI SV
P.O. Petrochemicals Township, V Fax : (0265) 669 4062
Dist. Vadodara - 391 345, Gujarat - India. '

April @, 2007
The Manager
Listing Department
National Stock Exchange of India Limited
Exchange Plaza, 5™ Floor Dalal Street
Plot No.C/1, Block G Mumbai 400 001
Bandra - Kurla Complex Ph:- 22721234

Mumbai - 400 005 Fax:- 22722037
Ph:- 26598100

Fax:- 26598237

The Secretary
Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Sir,

Sub: Disclosure under regulation 8 (3) of SEBI ( Substantial Acquisition of
Shares & Takeovers) Regulations, 1997

Pursuant to -Regulation 8 (3) of SEBI {Substantial Acquisitions of Shares and
Takeovers) Regulations, 1997, we enclose herewith intimation in the prescribed

format on the subject, containing particulars of disclosure for the Financial Year
ended March 31, 2007.

Thanking you,

Yours faithfully,
For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl.: As above

Copy to

1. Luxembourg Stock Exchange, Luxembourg
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l vuyunruvnAalc vrrive .
P.O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat - India.

The Manager

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, 5% Floor

Plot No.C/I, Block G

Bandra - Kurla Complex

Mumbal - 400 005

Ph:- 26598100

Fax:- 26598237

Sir,

" 4

](eSecretary

P, . AVEVIT WV TV

Fax : (0265) 669 4062

April 9, 2007

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai 400 001

Ph:- 22721234
Fax:- 2272203

BOMSAY STOCK EXCHANGE
LIWMITED
INWARD &

Sub: Disclosure under regulation 8 (3) of SEBI ( Substantial Acquisition of
Shares & Takeovers) Regulations, 1997

~ ended March 31, 2007.
Thanking you,

Yours faithfully,

Shashtkala Rao
Company Secretary

Encl.: As above

Copy to :

For Indian Petrochemicals Corporation Limited

1. Luxembourg Stock Exchange, Luxembourg

Pursuant to Regulation 8 (3) of SEBI (Substantial Acquisitions of Shares and
Takeovers) Regulations, 1997, we enclose herewith intimation in the prescribed
format on the subject, containing particulars of disclosure for the Financial Year

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India
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LunrunAlE Urrive . Tarlivte « AWE ) VAT I D
P.O. Petrochemicals Township, “ Fax : (0265) 3067333
Dist. Vadodara - 391 345, Gujarat - India.

t--

» December 29, 2006
The Registrar of Companies, Gujarat

C.G.0. Complex,

Opp. Rupal Park,

Nr. Ankur Cross Road,

Naranpura,

Ahmedabad - 380 013. ‘
Sub: IPCL - Annual Accounts for the Financial Year 2005 06
CIN: L232006J1969PLC001569 .

Dear Sir,

Annual Accounts of the Company for the financial year 2005-06 has been
filed with Ministry of Company Affairs (MCA) on the website in the prescribed
Forms 23AC & 23ACA on December 29, 2006. Service Request Number
(SRN) generated in confirmation of the said filing is P04774469. Statement
of Particulars of Employees under section 217(2A) of the Companies Act,
1956 forming part of the Directors’ Report was not uploded aiong with the
Accounts. :

We are herewith submitting the said particulars along with prescnbed Form
61 and request you to please take the same on records

Thanking you,
Yours faithfully,

For Indian Petrochemicals Corporatlon Limited

Shashikafa Rao
Company Secretary

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India




STATEMENT OF PARTICULARS OF TO THE PROVI N 217(2 READ WITH TH MPANI
PA TCULAH F M O RULES, 1975 A AMEND FORY al D MAR H 1, 2008

EMPLOYEES WHO WERE EMPLOYED THROUGHOUT THE YEAR AND WERE IN RECEIPT OF REMUNERATION WHICH IN AGGREGATE

1
|
1
|
1
i
le
1
|
i
I
|

WAS MORE THAN S.24 LAKHS PER YEAR
AGE CUALFICATION Deyigation Joining Dasy | Grons 5| Ewr
)
NA NA NA NA NA NA NA

EMPLOYEES WHO WERE EMPLOYED FOR PART OF THE YEAR AND WHERE IN RECEIPT OF AREMUNERATION WHICH IN AGGREGATE WAS NOT LESS THAN RS.TWO

LAKHS PER MONTH
Groas
NAME AGE CGUALIFICATION Devigration Jeuning Oxte 3 Expi¥ea) Last Employer
SURYAKANT PATEL 6 |BA-ARTS-1088 DY MR (HA) 18.08.1968 497204 a7 STATE BANK OF INDIA{ 19601969}
DALPATBHAI PARMAR 55 |SSCACTH STIVSSLG-Othwrs- 1970 SA MANAGER [PRODN) 17.04.0972 2180082 u
NALINCHANDRA DESA) BE-Macharcs Engg- 1083 VICE PRESIDENT (MTLS) 02.05.1972 1BRJ4B8 34 FOURESS ENGQ {INDW){1970-19T2)
SHIVEPRASAD SHARMA 60 |AMIE-Chamical Engg-1077.DIPLOMA - ASSTT VP (PRODN) 01.08.1872 1500008, M SHREE AAM CHEM IND L(1968.1072}
ENGINEERNG -Mechurical Engg-1967
(GHANSYAM SHAH &5 [HSCANTERMEDIATEAPRE-UNIVERSITY- OFFICER (HR) 02.02.9973 1785802 3 DINESH MLLS LTD (1970-1970)
Othes- 1968, CEATIFICATE COURSE-HEALTH
AND H
SURYARANT PATEL 58 |OPLOMA - ENGINEERING -Mecharcal MANT OFFICER (MECH) 13021873 1332720 A SOONUM METAL PYT LTD{1972-1972)
Engg-1871
MANILAL PATEL 85 [BA-ARTS-1984 DY MGR (HR} 2063.1973 2042211 k<] ATUL PRODULTS LMTE(1S70-1973}
NIHAR DESAL 60 [ME-indusinal Engg-1971,BE-Mechenical Eng GEN MGA (INDL ENGG.) 2031973 1340327 <] | Mact Equip Cor May' 72 b Ml jeang 21
GOPAL PATEL 58 {BE-Elactncal Engg- 1972 B5c-Chamistry-1909 VICE PRESIDENT (PRODM) .051973 200006 B VOLTAMP TRANSFORA LTD{1972-1073}
VINQDBHAI PATEL 54 JITHWIREMAN. 1977, S5CTH STIVSSLC-Othars- 19 TECH GRH (M) 15.00.1974 1354220} 2
MIGALKISHORE DESAI &0  |EE-Mecharicel Engg-1968 ASSTT VP (MECH) 25.00.1974 1389501 32 GUL. SMALL INDL CORP{1973-1074)
ANAND RAQ PATL 58 |DIPLOMA-NSTRUMENTATION AND CONTROL-19]MANAGER {NST) 12011975 1158819 al | IYOTY SWITCHAEARS LT(1D73-1974)
PRATAPSINH GOML 55 |M.ScChemistry-1974 DY MGR (OC) o8.04.1978 18683057 3 SARABHA! RESE CENTRE(1974-1975)
SATISH PATEL 58 |BCom-Gammene-1970 SA ASSISTANT 02,08.1979 +430M08 x JYOTI LTI 1071-1875)
SG THIRUMALESHWARA BHAT 60 |PhD.-Otwn- 1073, 8c.-Chemestry- 1087, * {VICE PRESIDENT (REC) 29.03.1978 1422198} 0 MNDUSTAN LEVER LTD{1971-1975)
B.5c-Chemitity-1085
WAHENCRAXUMAR DAVE 58 |BE-Ewcrist Engg-1072 DY GEN MGH (ELEC) 25.09.1878 2828511 0 ASHOK MILLS LTD{1978-1976)
SURESHKUMARA SHAH 58 |mMSc-Chemismy-1972 MANAGER {OLTY CNTRL} 01.11.1978 1877020] 29 CADLA LABORATORY(1973-1978)
KANTIBHAI GALASR 57 |MSC-Chemistry-1974 DY MGR (0C) 26.11.1978 1208457 2 BASOPA CHEM INDUST(1978-1978)
KISHORE KAVEESHWAR 80 |DIPLOMA-MANAGE MENT- 1084, BE -Chamical VIGE PRESIDENT (TECH} 14421978 1658423 29 GWALIOR RAYONS(1906-1976)
Engg-1968
HASMUKHLAL FITTER 58 |CERTIFICATE COURSE-FITTER-t968 MAINT OFFICER (MECH) 15121978 109ee00| - SUHRAID QEIGY LTD{1973-1375)
GOVINDBRAL KHRIST) 84 |M-FITTER-1970, Mon-Mairic-Others- 1985 TECH GR (M) 20.12.t978 113801t 29
NARESH PATEL 53 |BE-Mechinical Engr-1590.0PLOMA - - SR MANAGER (MECH} 21.00.097% 21 0 [JAIMPEX{1973-1675)
ENGINEERNG-Machanical Engg-1973 .
|PARESH DESAI 53 |DIPLOMA - ENGREERNG-Electical Y MOGR (ELEC) 16.08.197% 1841128} 0 VYOLTAS TRANSFOR | TD1973-1074)
Engg-1872
AMRITLAL PATEL S8 [DIPLOMA-ELECTHICAL AND RADI-1073, DY MGR (INST} 24011977 1807678 25 MAC ELECTRICALS(1973-1975)
DIPLOMA- Tlscommunication- 1973
UPENDAA DAVE 85 [DIPLOMA - ENGINEERING-Elacyical Engg- DY MGRA (MECH) 10.02.1877 1930628 2 CALICO MLLS{1974-1971
1971 CHPLOMA - ENGINEERING-Machenical
TRCAM SHUKLA 57 |M.Sc.-RADI) ENGINEERING-1073 DY MGR (INST) 03.03.1977 1508952 » W5 JYOTILTD{1978-1977
PRAFULCHANDAA SUTHAR S8 [SSC/XTH STIVESLC-Others-1986 DY MGR (MECH) 03.00.1977 1939508 -] WS, G MO C (197141977
DRFKUMAR PATEL 55 |BEd.-Oirens-1974,05:-Chemigiry- 1973 DY MGH (PROON) Wa2A977 1740580| -]
PRAVINBRA| RAD 54 1B88c-Charmatny-1971 SA MANAGER (PROON) 20081975 2130909 n ALEMBIC QLASS | LTONR72.197%)
APCORVA THIPATHI 54 [M.5¢.-Phiysics- 1973 B9c-Physics- 1871 DY M3RA (NSTY 15.00.1977 1876181 -] [ TELEVISION & COMPONE[1975-1077)
HARISHKUMAR BHATT 5 | DWLOMA-Chemical Ergr- 1974 BSE- DY MGR (PRODN) 10.03.1077 1883004 i ] INDONIPPON INC(1870-1878)
Chemistry-1073 .
CHHAGUJI RAJPUT 57 |CERTFICATE COURSE-BOLER-1078,05¢- MANAGER {PRODN) 2200 1977 1720680 9 |G8sFCnarenie
Cramisiry-1970
JASHVANTLAL SHAH 4 |DPLOMA-nstumentation-1973, DY MGF {INST) WOE197F 1637822 H ] GUJCHEM DISTILLEAS W1978-1977}
DIPLOMA-Elechical Engg-1072
CHAVAL JOSHIPURA 57 |BE-Elctical Engg-1970 DY GEN MGR {ELEC) 04.08.1977 2100804 2 BARODA RAYON CAP LTD{ 19701977
DAHYABHAI PATEL 57  {BSc-Chamitry-1970 'SA MANAGER [PRODN} 20.08.1977 1824007 23 SUHRD GEIGY{(1972187T)
RUDRESH PATHAK 52 |DIPLOMA-NSTRUMENTATION AND DY MGR (INST) 13111975 1800900} 3
CONTROL-1975.DIPLOMA -
ENGINEERMNG-Electrical Engg
BHUPENDRA VAISHNAY 37 | PLOMA-Production Engg-1974, DIPLOMA - MAINT QFFICER (MECH) 01.09.1977 107523 2 FYOTI LIMITED{1973-1977)
ENGINEERING-Machenicet Engg-1970 :
VINAYAK AMN 58 |MHFIITER-1970,85C/KTH STIVSSLC- DY MGR {INST) 23001977 1400048/ 20 HEAVY WATER PAQUECT(1974-1077)
Othars- 1967
JFAMESHBHAI PATEL 53 |DPLOMA-Cramical Engg- 1973 DY MGR [PRODN) W.08.1978 Zooeaet) x DEEPAR NITRITE LT (19751578)
BHUPENDRA SHAH 8 (CAACCOUNTS-1973,M.Com-Othes- 1568, VICE PRESIDENT (FIN} 01121977 2331823 28 JOASKET & AACIATORS P(19TE-1977)
BCom-ACCOUNTS- 1908 X
DILPKUMAR KANSARA 55 |DIPLOMA-Ghemical Engg-1972 DY MGR (PRODN) 16.01.1978 168185 2] MAGHDOOT LAMMNATART{ 15751977}
MOHANERA TARDEL 5 |BE-Mecharical Engg-1969.Dip Engg (V4 MAIT OFFICER (MECH) 01621978 15837 » ATUL PROPUCTS LTD{ISTB-1578)
|ysena)-niwchanical Engy-1982.NCTVT-DR
GOVINDLAL RATHOD 55 [BSc-Chemistry-1972 PRODUCTION OFFICER 02.03.1978 1532226 28 PARSURAM POTTERY WOR(1972-1978)
GRISHCHANDORA JANI 57 |T-WELDING-1985 Non-Aatric-Othirs- 1080 MAWT OFFICER (WMECH) 130810 1629874 i) SAURASHTRA CHEMICALS{1972-1978)
WKARTIK VTAS 55 [DPLOWMA-ARCONDITIONMNO-STE. 5P MANAGER (MECH) 1403 TR 23522y ko] BAROCDA RAYON CAP LTD1975-19TH)
DIPLOMA - ENGINEEFING-
{Macranical Engg-1971 A
KHODABHA) PADHIYAR $1  |Non-Matrc-(thwre- 1967 SR KHALASI (56} 08.05.1078 845275 28
OM PRAKASH SHARMA 6 |SSCATH STOSSLC-Ohen-1088 PROCUCTION OFFICER 01061978 1541 1 SWADESH POLY . LTI TL- 1975}
JAYVEER JHALA ' S5 |CHPLOMA - ENGINEEANG- MAINT OFFICER {MECH) 08.06.1878 1882 27 MOOERN METAL PRODUCT(1977-1977)
ical Enge-1975




---r--

N

1. * Appointment of Whole Time Cirector is contractual and terminabla by notice on either side.
2. All other appointments are non-contractual and tsminabls by notice on either sids.

3. None of the smployees mentioned abave are related to any Director of the Company.

4. Remuneration includas salary, bonus, various allowances, contribution to Provident & Superannuation Funds, terminal banefits, taxabla valua of perquisites and Gratuity pasd

but excluding Gratuity provisions,

Mumnbai
October 17, 2006

HAME AGE QUALIFCATION Oxtignation daicie 0wt | o °‘°"n” Cepi¥eny Last Emphaytr
ARVINDKUMAR PARMAR {TI-FTTEA-1978.55C/XTH STV MAINT OFFICER (MECH) 03071978 ¥95715| EZ) SURRIC GEIGY LTD [1970-1978)
SSLC-Ottwrs-1968
DUNGARBHAS ZALA 55  |BCom-ACCOUNTS-1974 SR ASSISTANT 2104.1978 155304 30
RATIAL FANCHAL §7  [M-FITTEA-1981 SSCATH STOSSLE- DY MGR (MECH) . 1910 1978 1479303 20 GAAI MACHINARY WMFG LT(LOT1-1978}
Others-1972
HEMANTKUMAR VYAS 55  [BSc-Chemisiry-1871,8Sc-hcro QLTY CNTRL QFFICER 2311 1978 1582934 Fid SAHABHAI M CHEMICALS{1975-1978)
iclogy- 1970
SUDHIR TAMBE 54 |SSCATH STIVSSLC-Otwrs. 1966 OPERATOR OR+ 17011079 1480444 27 CALICO POLYST & FIB{1974-1979)
DEEPAK VAISHNAY 55 |M.Sc Chemistry-1074.BSc-Chamistry-1971 OLTY CNTRL OFFICER C509:97% 1250313 27 CENTRAL SALT & MARMN{1971-1979)
NITIN JOSHI 60 |Other Mansgment Diplomas-Marketng- GEN MGR {MKTG) 1808 197 1539998 2r MARTIN & HARRIS (IN(1977-1979)
1500 BSc-Physics- 1969
DAYALSINGH SARSAIVA 55 |DIPLOMA - ENGINEERING-Electrical DY MGR {INST) 21.08.1978 1815470 . NDIAN AR FORCE (1969 1978)
. Engg-1968
PRAVIMEHARDRA SOLANKI 54 [OPLOMA-NDUSTRIAL SAFETY-1591 B8¢- MANAGER (PAODN) 07,08 1980 181208 Fi] Polymens Coporton(1979-1300)
Chamical Engg-1972
GRISHKUMAR CHAURAN ¢ [Non-Matric-Cihers-1067 KHALASI GA-Y ©108 1983 209200/ 2 NOUSTRIAL CATERERS{1978-1983)
ARJUNSINGH PARMAR 44 |Non-Mutg-Others- 1974 BUS CONDUCTOR (SG) 2908 1983 782852 2 CONTRACT LABR IPCL{1$78-1683)
FLAMANBHAI PATEL 42 |BE-Mechwracal Engg-1989.DIPLOMA - O JGR (MECH) 11.02.1908 1253002 0 MAFATLAL ENG D L{198%-1964)
ENGINEERING -Mecharcal Engg-1082
SHRAEEAAM BHAT 43 1BE-Chemical Engg-1903 SR MANAGEF (TECH) 02.04. 15084 1870017 o]
BABLIHAI BOOANA 37 |Non-Matric-Others- 1684 FREMAN 10 10-1ee8 TH089 18
RALIBHA] GOHEL 50 |Non-Matne-Others- 1067 KHALAS| GA-Y 01 01,1908 82453 0
DAHYABHAL PARMAR 52 |Ner-hiitric-Others- 1968 IKHALAS! GA-Y 01.01.1998 A7S? [
BACHUBHAI CHAUHAN 38 [Non-Matre-Others-1978 RHALASHLG) 0101, 1590 Toans| L} LAND LOCS TO OP 50C (1902-13%7)
NARESHBHAI PATEL 42 [SSCATH STO/SSLC-Otns- 1981 DRIVER GR-Iv 04.01.1998 850485 10 PETRON ENGG CONSTR
SOMABHAI PAUHIYAR 52 [SSC/XTH STIVSSLC-Others- 1974 KHALAS! GR-V 01.01.2000 756106 L LAND LOOS €O OF 50C (1996-1999)
S.V. RAJA VAIDOYANATHAN 50 [ACS-COMPANY LAW-1990 AICWA-COSTING- GROUP HEAD-SOUTH REGION 0t.10.2005 2em1|  oe RELIANCE INFOCOMM
: 1985, MBA-Finance-1960, 87 ach-Electrcal
{RAMAKANT NARVEKAR 55  1BSc-Chamistry-1074 DY MGA (MTLS) 02.11,1987 1omn 18 Actocigted Comant Co L Catad Thane
% MANY % JREChemical Ergritey SR MANAGER (PRCOMN) WAZIWH T4 " GHARDA THEMICALS{1981-1991})
VENKATESH BELLARY 37  |BE-Macharicsl Engg-1990 DY MGR (ECH) 25.02.1003 * ag2n4el 13
JAGDISH MAHIOA® 57 |MSC/MEOM I MA / MUB F PDPPT TEACHER {884) GRA 02.07.1978 907028! ] SIR 3 RAC [HAMOND JU{1975-1976)
KOKILA PANDIT 58 |9.Ed, EDUCATION-1971 BA-AATS-1089 TEACHER {558] GR- 30.08.1977 791205 2 SIOM HIGH SCHOOL{1G78-1977)
FASUL BAGWALA 57 {B.Ed.-Others-1970.B8c-Others- 1909 TEACHER (580} G- 12001978 so00 10| Fod SITPAN SWPAEME WELFA{1970-1978)
LA ACHARYA ' 52 1B Ed.-Others-1977,MA-Others- 1075  TEACHER (SS0) GR- 12.08.1978 131425 a7 SARVAJANIK EDUC SOC{1977-1978)
MANDM PATHAK, 53 (DIPLOMA-PRE SCHOOUIMNG EQUCATION-1977,  [TEACHER (353} GR:L 30.08.1978 1282623 28 ZEMITH HIGH 3CHOOL(1977-1978} .
B.Ed.-ECUCATION-1977.8A-ARTS-1975
PATILAL PATEL 58 [BA-AATS-1978.0PLOMA-EDUCATION-1975 TEACHER (S50} GRH 20.12.1978 785822 27 SHAEYAS HIGH SCHOOL{107T-19TT)
SUMEETA SCMAN 57 |8.E4-EDUCATION-1975,BA-ARTS- 1073 TEACHER {S53) GR4 11.08.t07 £B9T3)] 28 GLLIARAT REFINARY ENG(1975-1970)
KALINDI PARASHARYA 54 |8.Ed-EDUCATION-1078 MA-ARTS-1074 TEACHER (384) GR- 05.11,1979 1200787} ] MANEXBA V VIOYABHAVA{1078-1979)
CHAMPABEN CHAUDHARI 52  |B.Ed.-EDUCATION-1975 BA-ARTS- 1074 TEACHER (S53) GR 08.08.1082 920221 22 KANYA VINAY MANDIR(tB75-1982}
KSHAMA KAVH 58 |B.Ed.-EDUCATION-1S78.MA-AATS-1973 TEACHER ({383) GR- 20.11.1084 883075| 21 | SYOT) VIDHYALAYA(1981-1984]
FASKLAL PATADIA £3  |0.Ed-ECUICATION 1975 MA-ARTS- 1074 TEACHER (380) GA4 14.0t.1088 Lzt 20 S JHIGH SCHOOL{1877-1008)
LINGAM NARAYANA RAD 50 |tech-Chem.Engg. GEM MGR 05.00.1980 21rra7 28 '
NOTES:

For and on behalf

N




MINISTRY OF COMPANY AFFAIRS
ACKNOWLEDGEMENT FORM

SRN s ADB237216 Service Request Date : 03-01-2007

ame '+ Shashikala Lakshmana Rao
ddress :  D-1003, Phase I,

Lake Florence, Lake Homes,
Powai Vihar, Powai
Mumbai,Maharashtra
INDIA - 400076

Name & Address of the company

ame. : INDIAN PETROCHEMICALS CQRPORATION LIMITED
IN : L23200GJ1969PLC001569

ull Particulars of eFiling Amount

rice Description Rs.

‘ ee For Form 61-Others Nil

Fi




FO R,_ Eﬂ 61 Form for filing an application with Registrar of
1 Companies

{Pursuant to sectlon 168, 210, 384, 580,

621A of the Companies Act, 1956]

Note - All fields marked in * are to be mandatorily filled.

1(a). Corporate identity number (CIN) of company {L23200GJ1969PLC001569 J ¢ Pre-Eill

{b). Giobal location number (GLN} of company I ]

2 (a). Name of the company |NDIAN. PETROGHEMICALS CORPORATION LIMITED

(b). Address of the

P.O. PETROCHEMICALS 391345

registered office DIST:VADODARA - S
of the company Gujarat e ST

INDIAT™ . 5 -

3. ;Application filed for

b Compounding of offences

(O Extension of period of annual general meeting by three months under section166(1)

(O Exemption from holding annual general meeting at the registered office under section 166(2)
(O Extending the period of annual accounts upto eighteen months under section 210(4)

(O Declaring a defunct company under section 560

(O Amalgamation

(e Others

4_[f others, then specify

[Filing statement of particulars of employees pursuant to the provisions of Sub-section (2A) of Section 217 of the
Companies Act, 1956, as part of Directors' Report, 2005-06,

5. Whether application for compounding offence is filed by

(O Company O Director O Manager or secretary (O Other
6. Director identification number {DIN) or incoma-tax permanent account number (PAN)[
7. Name of the applicant l
8.{a} Service request number of Form 23 1 I
{b) Date of passing special or ordinary resolution [ | {DD/MM/IYYYY)
(c) Date of filing Form 23 | | (oommAYYY)
Page 1 of 2




9. Details of application

Further to filing the Annuat Accounts of IPCL for the Financial Year 2005-06 with MCA on December 29, 2006 in
prescribed Form 23AC & 23ACA (SRN P04774469), We are submitting statement of particulars of employees

pursuant to the provisions of Section 217(2A) of the Companies Act, 1956. You are requested to please take the
same on records.

Attachments

— List of attachments

1. Board resolution 2T Detailed application.pdf
Statement us 217(2A).pdf

2. Scheme of amalgamation

3. "Detailed application

4. QOptional attachment(s) - if any

r———
[ Removeiattachment |

Declaration
To the best of my knowledge and belief, the information given in this application and its attachments is correct and

complete. | have been authorised by the board of directors’ resolution dated l 25/04/2006 l(DDIMMNYYY) 1o sign
and submit this application. ) :

To be digitally signed by

Managing director or director or manager or secretary of the company hask ey

Chartered accountant or cost accountant or company secretary (in whole-time practice) e EE=

For office use only:

Digital signature of the authorising officer
L]

This e-Form is hereby approved

F5ubmi t 60 |

This e-Form is hereby rejected

Page 2 of 2



indian Petrochemicals Corporation Limited
CORPORATE OFFICE ; B

P.C. Petrocchemicals Township,

Dist. Vadodara - 391 345, Gujarat - India.

Tale. : (028%) 88
Fax : (0265) 68

January 23, 2007

Registrar of Companies,

Gujarat, Dadra and Nagar Havelli,
ROC Bhavan, Opp. Rupal Park Society,
Behind Ankur Bus Stop, Naranpura,
Ahmedabad - 380 013.

Dear Sir,

Sub : IPCL - Annual Return
CIN :L23200GJ1969PLC001569
SRN : P0O5764246

Please find enclosed Compact Disk containing following data for the Annual
Return of the Company for the Financial Year 2005-06.

1. Files shh0001 to shhQ077 : List of new shareholders of the Company
as on date of AGM i.e. December 02, 2006 ‘

2. Files cea0001 & ceal002: List of shareholders who had ceased to be
shareholders since last AGM

3. Files sht0001 to sht0005: Details of shares Lrans.‘erred from the date
of last AGM (27.06.05) to the date of AGM 02.12.06

4. File List of Debentureholders: Complete list of debentureholders of the
Company as on date of AGM i.e. December 02, 2006

You are requested to take the same on your records and acknowledge the
receipt.

Thanking you,
Yours faithfully,

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Company Secretary

Encl. : a/a (T
< eFAN 3
‘{1‘:" ) \: V9
-
"tn:"p‘ ‘:53?' FZ'J . \"Q‘.\_.
o TN A
P - S T E
poR it

Regqgd. Office : P O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India

9
8
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£
g

1
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MINISTRY OF COMPANY AFFAIRS
i PAYMENT RECEIPT

Civil

Service Request Date : 23-01-2007

G.A.R.7
SRN 1 P05764246
Received From:
Name :  Shashikala Lakshmana Rao
Address : D-1003, Phase I,

Lake Florence, Lake Homes,
Powai Vihar, Powai
Mumbai,Maharashtra
INDIA - 400076

Name & Address of the company on whose behalf payment is received

Name : INDIAN PETROCHEMICALS CORPORATION LIMITED
Address :
P.O. PETROCHEMICALS-391345,
DIST:VADODARA,,Gujarat,

INDIA, -
Full Particulars of Remittance
Service Description Type Of Fee Amount(Rs.)
Fee For Form 20B for the year ending on 31-03-2006 Normal 500.00
Total 500.00
Mode of Payment: Credit Card
Received Payment(in words)Rs: Five Hundred only




-—-t---

R 20 B Form for filing annual return by a company
FO M having a share capital with the Registrar
[Refer section 159 of the Companies Act, 1956] :

e e e W ke . o Rl et W e e i s B T R e P R |

Mote - All fietds marked in * are to be mandatorily filled.

*‘Authorised capital of the company {in Rs.) - 18_000,000,000.00 ]
1(a). "Corporate identity number {CIN} of company [L23200(3J1969PL0001569 l  Pre-Fll
{p). Global location number (GLN) of company L ]

2(a). Name of the company ’INDIAN PETROCHEMICALS CORPORATION LIMITED W
{b}."Address of the registered
office of the company
Line | IE.O. Petrochemicals 1
Line Il [District : Vadodara [
"Gity [Vadodara I
“State [Gujarat-GJ I
SO country code IIN I
*Pin cade 301346 |
(c). Telephone number with STD code |b265—6697000 j {(d). Fax 0265-6694033 —|
{e). "e-mail ID [FnvestorReIations.Corpo@ipcl.co.in ]
{f). Website twww ipt).co.in |

3(a). Existing sub-category of the company [INDIAN NON-GOVERNMENT COMPANY 1

{b). * Whether there is a change in sub-categary of the company O Yes @ Mo

(c). If yes, mention the new sub-category of the company (select whichever is applicable)

4. “Whether shares listed on recognised stock exchange () Yes (O No
If yes, stock exchange code: A [ 102_5' B I |
5. "Financial year end date to which the annual general meéting (AGM) relates @03/2006 I (DDIMMAYYYY)
6. "Whether annual general meeting (AGM) held @ Yes (O No
(a). If yes, date of AGM : lo2r12:2008 ] @omMYYYY)
{b). *Due date of AGM |26/0912006 ] @ommYYYY)
{c). "Whether any extension for financial year or AGM granted (® Yes (O No
{d). If yes, due date of AGM after grant of extension I26/12/2006 J (DD/IMMIYYYY)

|. Capital Structure of the company

7.Authorised share capital break-up

Type of share *Number of shares Nominal value (in Rs.)
Equity 400,000,000 4,000,000,000.0d
Preference 400,000,000 4,000,000,000.00
Unclassified 0

Total authorised capital {(Rs.) 8 OO0.000.000.0Cﬂ

Page 10f3




Type of share ‘Number of shares Nominal vatue (in Rs.)
303,010,937 3,030,109.370.00

Q

Equity

|Preference
Total issued share capital (Rs.)

3,030,108,370.00]

9. Subscribed share capital breakup

Type of share *Number of shares Nominal vafue (in Rs.}

Equity 300,702,798 3,007,027,980.00

Preference 0

Total subscribed share capital (Rs.) 3 007 (127 980 OOI

10. Paid up share capital breakup

Type of share *Number of shares Nominaf value {in Rs.)

Equity 300,702,798 3,007,027,980.00

l. Preference 0
Total paid up share capital (Rs.)

3,007,027,980.00
11. Debenture breakup
Type of debenture Number of debentures Nominal value (in Rs.}
Non convertible 27,360,418 3.439,513,507.00
Partly convertible
Fully convertible
Total amount (Rs.) 3,439,51 3.507'.00]

ll. Indebtness of the company
(secured loans including interest outstanding and accrued but not due for payment)

12." Amount {in Rs. thousands) [ 4.180.?89.31'
lll. Equity share breakup (percentage of total equity)
S.No. - Category Percentage
1. Government [Central and State] 0.35

2. Government companies 0.00

3. Public financial companies 9.18

4. Nationalised or other banks 1.90

5. Mutual funds .56

6. Venture capital ‘ 0.00

7. Foreign holdings (Foreign institutional investor(s), Forei:{;n companie(s)
Foreign financial institution(s), Non-resident indian(s) or Overseas 14.47
corporate bodies or Others

8. Bodies corporate {not mentioned above) 55.14

9, ‘Directors or relatives of directors 0.01

1. Others 14.59

12 |Total 100-°°b

*Total number of shareholders r 501 .3Uﬂ Page20f3

l 10. Other top fifty (50) shareholders (other than listed above) 1.10




Attachments List of attachments

. ; : Approval Extn AGM.pdf
nnual return as per schedule V of the : Attac Top 100 shareholderspdf

Companies Act, 1956
(in case the number of share holders/ debenture holders Annual Return 2005-06.pdf

exceeds 100, then attach details.of the tag 100 List of debentureholders.pdf
share holders/ debenture hoiders here; and submit the detaits
of all the share holders/ debenture holders in a CD separately)

2. Approval letter for extension of financial year
or annual general meeting

3. Optional attachment(s) - if any' " Attach

' Remove attachment

Verification

| confirm that all the particulars mentioned above are true as per the attached annual return which is duly prepared
as required under section 159 and Schedule V and which is duly signed as required under section 161 of the Act. To
the best of my knowledge and belief, the information given in this form and its attachments is carrect and complete.

I have been authorised by the board of directors’ resolution dated * [25/04/2006 {DDIMMAYYYY) to sign and
submit this form.

To be digitally signed by

Managing director er director or manager or secrelary
of the company

_ “Designation Secrelary ’

Director identification number of the director or [

membership number of the secretary 3866'

L- 'Mod'lfyh I L Check Form"‘ ' l Prescmiiny l

This eForm has been taken on file maintained by the registrar of companies through electronic mode and on
the basis of statement of correctness given by the filing company

Page 3 of 3




THE COMPANIES ACT {1 OF 19586)
SCHEDULE V - PART il

{See Section 158)

ror Indizn Pe,nechari\ Corpiztion Limitas
\y
/
Comenn oy

AN \EU.&L RETURN

OF

INDIAN ‘@E""'R@QH&@ IC&LS CORPORATION LIMITED

Company Mo . 04 - 1569

fiade up {o : December 2, 2008




Forim of Annual Beturn of A Company Having a Share Capiial

ANHUAL RETURN

i REGISTRATION DETALLS

Regisiration No.

[zi2] [oi3l [i[e/glg]

Fegistration
Date

Date Month  Year
e —_ 1T AT RTE
it yes, Stock Exchange Code  [Al 1] 0] 2[5 |
(totals) (Refer Cods List 23

AGMHeld Y | Y-Yes
M-No

(1]5's[9] T ] Stets <ode

THE COMPANIZS ACT {1 OF 1558}
SLAzZDULE V-PART i
(See Section 159)

f""'? .. e
{ O] 45 (referCode List )
Whether shares fisied on | Y |

Recaognised Stock exchange
Y-Yes N-KNo

[8)0fclcici

Dateof AGM/ [012] [1]2] [9]6]

Date Mcnth  Year

. -~ NAME AND REGISTERED CFFICE ADDRESS OF COMPANY

Company Nama [ | IN] DI TA[N] [PIEIT[R]OIC K EIMICTATL]S]

fgLO!R[P]OIR]A'ITH iOl.N]_- Ll imitITie; o) | |

Address [P{ol [TPie|[TirR[OICIHIEIMILICTAILIST T [ ]

(D]t fsiT!. | [VIAIDjOIDIAIRIA} f | T | | |

Town / City [VIA][BjolDiaiRIA] [ T T T 1 (1T T 17 T1T11
State GlUJJ]A]R A]T Pin Code |3 9l1]3l4i86
i ;

Telephore with STD [0]2]615] |

Fax Number lel2]6]5] |

Lslslolzjafelo]

[6Talal4a]0][3]3]

E-Mail Adcdress vielsit{oir] Relt

3

clol.liln |

)
o
o

tlilo|nsl.!Golriplo
|




RH CAPITAL BTRUCTURE OF THE COMPANY (AMOUNT I RE.THOUSANDS)
Authorised Share Capital Breakup

Type of Shares Ne. gf shares i Nominatl Value (in Rs.)
i Equity [4l0fclofalojcjolo] - Lt U [1]o!

i Preference [4]0]ofcJolcialof0] L i [1[¢;

Total Authorised Capitel | J 8l oi ol ol0l6][0

issued Share Capital Breakup

Type of Shares No, of shares Narainal Value (in Rs.

i Equity [3io[3]0liic[el3]7] L ! [4la!

it Preference IN[EIL] TV ] ol -1 4 ]
Total Issued Capital HEEERERERIERE

Subscribed Share Capital Breakup

Type of Shares No. of sharss Nomina! Valie (in Rs.)
i Equity 31010171012,7(918]. 110

i Preferencs

NTTEl T CTL 1]

Total subscribed Capitai i I3 ]ojoJ7 JoJ2 [7 ]

#aid-up Share Casital Breckup

Type of Shares No. of shzres Amount paid-ub {in Rs.}

i Equity 13[ojoi7[0]2]v]a[8] LT 1 [1]0]

i Preference (N[ITL] T 1] LT I-17 11
Total paid-up Capital | i3 ioToi7 07207

A 0
- tn U
3 HEr "‘?’l\
i % ﬁ
B

s
1A
0:3'
“"
\
by . _/\\"'\.’..,/
Py _" ons
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Debenture Sreakug | Debentures [ Series ‘'S’ - SECURED

Type of Dabenture No. of Debeniures MNominal Value {in Rs.)
i Non-Convertible T T T 7375]0] (1 Jo]clclTo]olo]
i PartlyConvertible [ [ 1 1-] [ | | T T-7 17
i Fully Convertible CT L I-T 117 P T-T 71

Total Amount (Rs. €00) 2[3]5 Jo Jo icJo |

2 As per the teims of offer, the Company criginally issuad 1,250 - 3.50% ncr.-convertible debentures of the nominal
value of Rs. 14 lakhs each aggregating to Rs. 125 crore. Out of this, the Company had during the period June 16,
2004 to March 31, 2005 repurchased 600 deberfur2s. The amount outstanding as on December 02, 2006 under
this sacies is Rs. 35 crove.

Debenfure Breakup | Debentures : Series ‘T’ - SECURED

Type of Debenture MNo. of Debentures Nominal Value {in Rs.}
i Non-Convertible T ] | Tafolol r1iofolojolofo]
i PartlyConvertible [ [ [ J-T T T ] _ L -1 ]
i  FullyConvertble [ | 1 -1 | | | L -0 T
Total Amount (Rs. 000) ‘ 40 Jo 1o Jo Jo |
2 - As per the terms of offer, the Company originally issued 1,250 — 9.60% non-convertible debentures

of the neminal value of Rs. 10 lakhs each aggregating to Rs. 125 crore. Qut of this, the Company
had during the period June 1€, 2604 to March 31, 2005 repurchased 350 debentures. The amount
outstanding as on Decamber 02, 2006 under this series is Rs. 40 crore.

Debenture Breakup : Debentures @ Serles ‘ZCD-P

Type of Debenture No. of Dabzanlures . ' Nominat Value {in Rs.).

i Non-Convertible- 1111411 13]5]170 17010

ZCDA! , | |
i PalyConvertible | | [ [-] 1 | | Lt - 1]
i Fully Convertible CT T -7 1 1 i FTT-1T 171
Total Amount (Rs. 000) (1 [1 (4 [1 135 11

Debenture Breakup : Debentures : Seiies ‘ZCD-II’

Type of Debenture No. of Debentures Nominal Value (in Rs.)
i Non-Convertible- 41914 1218,215 11010
ZCD-H

i  PadlyConvertible [ [ [ 1-1 [ I | L T-T 7]

i  Fuliy Convertible CT 1 -1 1711 Ll -1 1)

Total Amount {Rs. 000) (4 18 |4 12 8 |2




Debhenture Breakup : Debhentures : Series ZCD-ilf’

Type of Debenture No. of Dgbentures Nominal Vaiue (in Rs.}
i Non-Convertible- " [1]3f9l3]s5|91s6 ERERRE:
ZCoH! { |

i PartiyConveriible [ | | -1 1 | | - [ TTI-1T 7171

it FullyConvertible [ | [ -1 | 1 | CPT-7 11

Total Amount {Rs. 000) , EEEERENEREN

Note : As per tha scheme of Amalgamation, 13,893,586 debentures of Rs. 100/- each have been issued.
As per the terms of issue of debentures the debentures were redeemabie in thrae equal annual
installments commencing from March 31, 2008, Accordingly, Rs. 33.3333 per Debenture has been
redeemed towards the first instailment and Rs. 66.6666 per debenture aggregatina to Rs.
9,29,06,357/- is outstanding as on December 02, Z006.

Debenture Sreakun : Debentures : Series ‘ZCD-V’

Type of Debenture No. of Dehentures Nominal VValue (in Rs.)
i Non-Convertible- 51110401000 1(0(0
ZCDAV
i PatlyConverible [ | | [-] | | | Ll -1 1 ]
i  Fully Convertible [T T 1-T71 1| T T-1 1 ]
Total Amount (Rs. 000) i5 11 io {o Jo o |

Debenture Breakup © Debentures : Serigs ‘20D~

Type of Debenture No. of Debenturas Norninal Value (in Rs.)
i Non-Convartible- 114[319[7]3]7 1100
ZCD-V
i PatlyConvertible | | | -] [ | | [T -1 13
i Fully Convestible T T I-TT 11 CT 7-1 1 |
Total Amount (Rs. 000) (114 319 [7 [3 ]

Debenture Breakup : Debentures : Serigs 'ZCD-VY

Type of Debenture No. of Debentures Nominal Value {in Rs.}

i Non-Convertible- 3{0|70|0[0]|0 0(0(G(0|1]|0|0
ZCD-VI

i PatlyComvartible [ [ | 1-1 1 1 |

i FullyConvertible [T 1 1-1 1 1 ]

Total Amzunt (Rs. 000}




B DMRECTORS/MAMACERS/SEZCRETARY RIFORMATION {PAST AND PRESENT)
{Mame 4 Other Particulars}  [Refer Clause § of Part§ of Scheculz V)

1.Name  [A[MIBTATNI[I ! DlHlIIRIUI THIATT D IMlujieisnl
Sumame Middle Name Firsi Name
Nationality (1] tindian Dateof8inth [1]9] [0[4] [517]
F-Foreign Date Month Year
Designation © [ S - Chaimman ,
W —Whole tima Sirector, 5 ~ Secrelary, R — Manager
D — Director, M ~ Managing Director
Date of Appointment [ 0[4] [0]8]| [0]2]DatecfCeasing [- [-] [-!-1 [-1]-]
Date Mantn Year Date Month Year
Election Ceramission [M[ 17 [c[4 1/ JO[118]7T0{3[3[7[715] ] | ]
ldentity Card No.
2. Name IME[SIWA[N[I] T [RIA[SII[K[LIATL] [ INJIIKIH[IL] |
Surname Middle Name First Name
Nationality [1 ] Mindian DateofBith [1]3] [0]2] [6]6]
: F-Foreign Date Month Year

Designation [D] €~ Chairman cum Managing Director
W —-Whole time Director, 5 — Secretary, R - Mzanager
D — Directar, M - Managing Director_'

Date of Appointment [ 0] 4] |0[8] [0]2 " Date of Ceasing |- |- - 1-1 (1]

Dete Monih Year Date ivionth Year
Election Commission [M[T[/ [0[47/[o[2[4[/ [1]8T3[7[{1[2] T [ |
Identity Card No.
3. Name {ATVING [ T [ JolAal iX[U[MIATR] | TA[N[A[N[D} |
Surname Middie Name First Name
Nationality (1] I-Indian Dateof Bith [1]4] [0]1 5[7]
F-roreign Date Month Yaar

Designation C — Chairman cum Managing Direclor
W —Whole time Direclor, S — Secretary, R — Manager
D — Directar, M — Managing Directer

Date of Appointment [0][ 4] [0]8] [o]2]DateofCeasing [- [- 1 [-T-1] [-T-1]
Date  Month Year Date Menth Year
ElectonCommission !N|. (A . ] [ T | [ T 11T 1 0T (L1 ]

identity Card No.



iv. DIRECTORAVMANAGER/SECRETARY INFORMATION {CONTD.) (ADDRESSES)

1. Address [S[EJA] IR0V AT N O O N O O [ T T T T 1717 T 1]
[3]9]. IclU[F[FIE] JP]A[RIAJDIE].[CIOILIA[B[A]
Town / Gity MulMms[Aafr [ T T T [ T T TP T L. T[]
District N O Y A O N B B
State [M[AH[ALRIASIAITRIA [ [ T T [T [ 1]
Pin Code f4a[0]0]0[0]5]
2. Address t214]2], iIRJAIM[B]HIA] JAIPJAIR][T[ME[N]|T]
6]6. [ INJA[P[E[AINI [SIE[A] [RIO[A[D| |
Town / City VISV =R N I S O O 0 O A
District RN EENENEEEEEEN
State [(M[AHIAIR[AISIHITIR[AT [ [ [ [ [ § [ | |
* Pin Code [4]0]0ic[0]86]
3. Address  [8 [Z] [M[AK[E[R] [C[H[A[M[B[E[R[S]-[t]1]1
(N[ALRIT [MAIN] JPIO[EINT, [ [ ] 1 ] ]
Town / City IMuiMmislafrp [ f [T [P T TP F [T
District HENEEEEEEERENREEEEE.
State (M{AJHIA[R[A[SIRIYIR[AT [ [ T T | [ | ||
Pin Code f47olofo]2]1]
I TN




£, Name INTATNTATVIATTIYE TPTAINITIHILIATLT IKTAIM[AILL |
Surname Middle Nams First Name
Mationaility [ ] tindian Dats of 8ith [2[2] 111! [4]5]
F-roreign ' uate Month Year
Designation C — Chairman cum Managing Directer
W — Whole time Director, S — Secretary, R — Manager
D = Director, M — Managing Director
Date of Appeintment [014] [016] [0[2]DateofCeasing [- |- | - -1 [-- ]
Date Month - Year _ Date Month Year
Election Commission IN[. A [.T T 7T T 7T T 1T ¢+ 1T 1T 1T 1T 1 1 11
ldentity Card No. '
5. Name LAINJAINID] T [ [ [T [ ¢ [S]A[N/DIES|H[KIU[MAIR] |
Surname Middle Name First Name
Nationality it ] Hindian Dateof8ith [170] [1]2] [4]2]
F-Foreign Date Month Year

Designation C — Chairman cum Managing Director
W — Whale tima Director, S — Secretary, R — Manager
D — Director, M — Managing Director

Date of Appointment [0] 4] [0[6] [0]2] Date of Ceasing [- |- 7L TS

Date Month Year Date Month Year
Eiection Commission INJ. AT [T v L [T
ldentity Card No. '
6. Name tslalnipipful § 1 jdsi I I T { [[GJu[R[D[IJA[L]
Sumame Middle Name First Nama
Nationality ~ [I ] l-indian . DateofBith [1]1] {0]9] [5(5]
F-Fareign A _ Date Month Year

Designation @ C - Chairman cum Managing Director
: W — Whole time Director, S — Secretary, R — Manager
D — Director, M — Managing Director

Date of Appointment [ 1] 3] [1]6] [0!3] DateofCeasing [2!5]| [1]0] [2]5]
Date Month Year - Date Month Y=ar
SlecionCommission N [. Jal. v T T T [T I U1 1 1+ 1T 1 vV 1T 1]

Identity Card No.

A




4. Address fal1], [RlAlSTHIEIY[A], ToTLTO[T] In[o[-T3[5l8
[AT21T A _RIOTATO[L TK[R[ATRI(IWETS[T]) |
Tomn/Ciy  [MU[MiBIAII] T [ [ T T T TP T VF T[]
District N R T T Y O O O
State [(MA[HIA[RIAISIHITIRIAT T [ [} 1 § [ 1}
Pin Code l4lofofols]2]
5. Address AT (A T7 L _ICTRIAINTATK[YTA[PTUIRIT [ ] [ ]
[NTETW] _[STAIM[A] [R[O[AID[ I ] [ [ [ ]
Town/Cty  [VIAIB[OIBIAIR[AL T T [ [T T T [T T]
District [VIA[D[O|DJA[R[A[ -* | T T § [ [ [ [ [} ]
State GlufufairRlAalT] [ T LT T L[ LT [ [ 1]
Pin Code [3]9]jofofolg] |
6. Address c .0_. DIE[PIA[R|T|M F
C H|E|MT |C|A[L|S| [A[N (TR H|E
M1 [ClAIL[S
314 [0[C[. [Al 1w 1[N GL. S[HT
B H A V[A[N
Town/ City [INJEIW [ofejtiuii T [ T 1T {1 [ P 1 T ¥ 1]
Distrit I
gitgtgode 11\1 1£0W0 ?f][LIH!li L e p bt




7. Name (STAINIGIEl [ [ T [T ND[E[R] [T T [RTA[M[E[STH] |
Surname Middie Name First Name
Nationaiity [1]*indian =~ DetecfBith [0[9] [0]2] [418
F-roreign ' ) Date Month Yaar

Designation [ D] C ~ Chairman cum Managing Director
W — Whole time Director, S — Secretary, R — Manager
D - Director, M — Managing Director

Date of Appoiniment |05 [1]2 0] 2] DateofCeasing {2 [5] [1]06]| |[5.15]

Date Month  Year _ : Date Month Year
ElectionCommizsion [N T. JA . [ T [ [ 1T 1T 1T [ [ I 11T ¢ 1+ 11
identity Card No. '

8. Name ILTO[D[HIAL [ [ 1 Is 1IN[G[H] | ] [IRIATJIEIN]|D[R]

Surname : Middle Name First Name
Nationality [1 ] tIndian DateofBith [0]6] [0[9] [4]2

F-Foreign Date Month  Year

Designation @ C - Chairman cum Managing Director
. W — Whole time Director, S — Secretary, R — Manager
D - Director, M — Managing Director

Date of Appointment [0 [4] [0]6] [0]2] DateofCeasing [- [- ] - [-1 [-1-1

Date Month Year. Date Month Year
Etection Commission iNT. 1Al T T ] T [T T 11T
identity Card No.
g.Name [HAJR[I[BIH[AK[T [VII[SE[N[UIB]HIAI] TS H[AIL][E]SH
Surname iMiddle Name First Name
Nationality [1 1 Fndian DateofBith [1[2] [0]3] [5186]
F-Foreign Date Month  Year

Designation [ D] C ~ Chairman cum Managing Director
W — Whole time Director, S - Secretary, R — Manager
D — Director, M — Managing Director

Date of Appointment [0[ 4] [0]6] [0]2] DateofCeasing [- [- ] (- [-] (- ]-1]
Date Monih Year Date Month Year

Electicn Comymission INT AL T L Dt

tdentity Card No. '
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7. Address c\]|o]. DIE[PIAIR|T|ME[N]T CiF| | ]
CiH[EMIT]CIAILTS sIn|b] [PIETTIRI[GOHE
Mil [ClAILIS | | {
3 4JoiC], TA Wit [NiG]|, IS|IHIAIS|H]|TIR]I
B H|A{V]|AIN i | |

Town / City INFE[wWl fofefefmin [ [ [ 1 T ¢ [T 1 1 1|

District HERERENEEEEEENEEEN N

State INTEfW] TofefttTHi f T T T T T T T 7T 7

Pin Code [1]1J0d0o]111]

8. Address [8], INJA]T[{JOINJAJL] [TIOWEIRL | T 11 1]

(T3], [L[O[UID[O[N [S[TIRIELEFT T 1]

Town / City IKIOJLIKIAfTIAL [ VI T L T VT T[T 1

District Lty PP
State IWE[S[T] iBlE[N[GIAIL] | | [ [ [ 1 1]
Pin Code (77olo[0[117] |

9. Address LFILTATT] [NO.[272]8] [BIWIIN[G] | [ 1]

[212[ndf&]2"30rd| jE[L]OlOIR] | | [ P [ I}

IKIATLTPIATTIAIRIU] THIA[BDV[TIA[TE | ! |

[Dlr. [s1s|R[A[O! [R[O]AID] [P[AIR[E{L} | |
Town / City IMIUIMJB_IAIiI HENENREENNEEN
District CL L rrr I
State (WA[R[AIRIA[STHITIRIAT T T T T [ T T 17]
Pin Code l4lofofJoji2 |

i




19. Name (BIRTA[s{a [Nl P [ 4T [ [ [T f [ | [ ILiAjL]i v |
Sumarmz Middle Namie First Name
Nationality [1 ] I-ndian DarzofBith [119] [0[1] [3]¢9]
. F-Foreign Date Montn Year

Designation C — Chaimman cum Managing Director
W — Whole time Director, S — Secretary, R — Manager
D — Director, M - Managing Director

Date of Appoiniment [0 ] 4] [016] [0]2] DeteofCeasing [- |- 1 [-1-] [- -]
Date Morth  Year Date Month Year

Election Comimission (D {L]/JoT2]/]olol8l/[2Tale6]1|7(5}
identity Card No.

11. Name [JTUININJA]RIKTATIRI THEM[EINTIRA | [SIAIN|DIEE]P [ |
: Sumame Middle Nams First Name
Nationality [i] -indiar DateofBith [0]2] {0]7] {571]
F-Foresign Date Month Year

Designation @ C — Chaiiman cum Managing Director
W — Whole time Director, S — Secretary, R — Manager
D - Director, M -~ Managing Director

Date of Appointment [0 2] [0]€] [0]2] DateofCeasing [- [- | [- [-1 [-]-]
Date . Month  Year Date Month Year
Election Commission INT.TAT.T TV T T T T T T T 101 11 . -

identity Card Nc.

12. Name IBIHTAIR[DIWATJ] TT [ [ [ ¢ T1T1: [s[HII[VKIUMAR
Surname Middie Name First Name
Nationality [T ] l-indian DateofBith {021 [1]o] [414]
F-Foreign Dats Month Year

Designation { D] € — Chairman cum Manzging Director
W - Whote time Director, S -~ Secretary, R - Manager
D ~ Director, M ~ Managing Director

Date of Appointment 19| [0[1] [o0]6] DateofCeasing [-T-1] t-1-1 [-7T-1i
Dats Month Year Date Monin Year
Election Commission IN[.TALL T T byt 1]

ldentity Card No.

o
OO

P,
t

2010,
gl
ot



10. Addrass (110l (H]ATTTLTETY] [RICIAID], {1To TIH [FIL[G IR

DI A KISTHII IN[EIS[HIWAIR] IBlLIBIGL 1L T 1 |

Town/ City INJETW Tofefifnit] [ T T T T T T 77 171
District O O A A
~ State IN[E[W [D[E[L{R[*[ [ [ [T T [T [ [[1
Pin Code [111]0lo]o]1]

11. Address  [1]7]0]2], [WAILJLTAJC]E|] [AIP[AIRITIMENT/S -]!]

[11. INJATUIS[H[I[R], [BfH[A[RJUJCIHIA] [M]A]RIG]

Towa / City (MfuiMBlAl T | F T T T E DT T T 1§ ]
District HEEEEENEEEEEEEEE .
State [M[ATRIATRIAISIHITIRIAT L T [ T 1T T 11

Pin Code [4]0l0]0]0]7]

{12. Address (17472 [/[1T74al3] [MAIKIE[R] ITJoIWEIR] TuT T T [ ¢

[Clufr[rIE] JP[AIRIAIDJE] | f [ [ [ L [ 1 [ [ 1]
Town/City  [MLUJMBJATVT [ [ T T 171 T[]

District et tri bbb
State [MAJHTAIR{AISIAITIRIAL | [ [ T T 1 [ 1 |
Pin Code r4lofolclo]s]
*f{fa:\\
3 ’f ‘.‘"\




Name

Nationality

BGesicnation

R| A} O _LAKSHMANA SHlASHIKAL

Surname Middle Mame First Name
[1 ] -indian DatecfBith [2;4] [0[91 [6]4]
F-Farzign Date Month Year

(8§71 € - Chairman cum Managing Director
W - Whole time Director, S - Secretary, R — Manager
D — Director, M — Managing Director

Date of Appointment [2 [ 8] |[0]1] [0]4]DateofCeasing [- [-] [-]-]
Date Month " Year Date Month
Election Commission INJ. AT T T T T L T et

Identity Card No.




Address [D]-TaToTlols] JLTATKIEN [FiLlIO]R[EIN[CIE] |
PIH[AlSIE[- [ LTAIK[El TRIO] M E[S RN
. I
D] IWI[N[Gl [EIK|TIA] | SiulP[R[I]MA] [H[OJuU}slI
|
O|F|F Al Djl STHIAIN|KIA[R]AICIH][AIR] YIA M A
PIO[W AT Vii THIAIR] [P]OIW Al
' i g T T
Town/City  [MUIMIBIAIT] | [ [ [ [ [ (1 {11 1]
District N N N O T I O A
State . M AIH[A|RIAIS|H{T|R}A l
Pin Code t4]oJolfo]71l8]

13




V. DETARS CF SHARES / DESENTURES HELD AT DATE OF AGW

Details of Shaves / Debentures as at Dacember 2, 2006 2s per CD submiZaed separataly,

Ledger Folic of share / debenturs Hotder R [
O O O
Hoider’ Surname Xiddle Mame . First Name

Fatersybospand's | | | 4 | [ | [ [T T T T 1T T T 1 T 1]

Names

Type of shares / Debentura l:l 1- Equity, 2- Preference Shares
' " 3- Debentures, 4- Stock

Numiser of shares/desentees | | | [ | | |Amountpershare | [ ] [ [ | |
Heid/Stock, if any (inRs.)

Ladger Folio of share / debenture Halder ot T
stareebenwre [T T T N[ T T T T T T T T T T T
Holder's Name Sumame Middie Name First Name
Fatiers/Husband's | | [ | T T T INF T T T T T TITITT T 1]

Name

Tyge of shares / Debenture [:‘ 1- Equity, 2- Prefexence Shares
3- Debentures, 4- Sthek

Number of shares/debentures | | [ | [ [ JAmountpershare | T T T [ T |
Held/Stock, if any

Ledger Folio of share / debenture Holder [ | PN ! | |

N
Share/Debenture |I||j|||lllli|gi\r[llj

Holder's Name Surnare Middie Name First Name
Father's / Husband's LI ! l [ l P [ l | | [ ] | |\| i |
Narme

Type of shares / Debenture [ | 1- Equity, 2- Preference Shares
3- Debenturas, 4- Stock

Number of shares/debentres | | | | | | JAmountpershare | T J [ T 7}

HelafStock, if any {in Rs.)




AGM (Contd.}

LD AT DAVE OF

=

DETAILS OF SHARCS/DEBEMNTURES M

|
|

NN
RN

L [ 1 [

Address

L]

I

L T i 0]

[ |

I

HENEEEEENNEN .

5
=
5
=

[T T[T 0]

]

N

LI LT T T

Dristrict

Staie

LI LT

TTT 1]

N

Pin Code

R SN S OV S A B SN S

Address
Town / City
District
State

Pin Code

=

I — — —_— — ——

e S s I e T S e e

lod  ford  —t b ]

— — — — — -

— — — I S R—
A N N N O S S
.n..n-.r--a ©
w &) T
[7a] ——
g g £ S
g @ =
I 2B &
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I Gl O T D O N e

Vi DETALS OF SHYRES/DEBENTURES TRANSFERS SINCE DATE OF LAST AGM
{As nav 05 submilted saparately)

Date of Pravicus AGM

HEREE

Dais Month Year

Details of Shares / Debentures *ransfers up to Decamber 2, 2008 are contained in CD

enclosed herewith

Date of Registration of
Transfer of shares

ST R N I R B

Data Month Year

1 — Equity, 2 — P-aferencs Sharas

3 - Dzbenturas, 4 - Stock

P | Amourtzasterss(nRsy [ T T T T T ]

Ledgsr Folio of [ X

Transferor

Transtgror's Name | |

Ladge Folio of [ |

Transfaree

Transieree's Name [ |

Date of Registration of
Transfer of shares

Type of Transfer

3 — Debentures, 4 — Stock

Number of shares | |

[ 4 Amountpersnares(nRs) (NI [ 1 1 1

Pebentures transferred

Ledger Folio of [

ransferor

Transferor's Name ||

Ledger Falic of [

i

Transferee

Transferze's Name [ |

18
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Vi,

INDEETEDNEES OF THE COMPANY {Amount in Rs. Thousands)

{Secured Loans including interest outstanding / accrued but not due for payment)

amount(Rs. 600) [T T Taftialol7]8Te |

Vill,

EQUITY SHARE CAPITAL BREAKUP (Percentage of Total Equity)

Gowvt. (Central & State) Promoters Public Financia! inst. Nationalised/Other Bank

[O[o[-[375] [A[6[-[e4 [OE[[18 [E[A[-I30]

Mutual Funds Venture Capital Foreign Holdings Bodies Corporate

FIWFC/FFIINRIIOCB (Not menticned above}

IIEE [(TINO0 GELalrd [EIErls

Directors/Relatives ’ QOther top 50 shares

of Directors holders (other than those

mentioned above)

loJot.Jol] L fo [1[. [1To]

We certify that:

(a)

(b}

()

(e)

the return states the facts as they stood on the date of the annual general meeting
aforesaid, correctly and completely;

since the date of the last annual return the‘t'ransfer of all shares and debentures the
issue of all further certificates of shares and debentures have been appropriately
recorded in the books maintained for the purpose;

the whole of the amount of dividend remaining unpaid or unclaimed for a period of
seven years from the date of transfer to the special account has been transferred to the
Investors’ Education & Protection Fund of the Central Government as required under
sub-section 5 of Section 205A.

The company has not, since the date of the annual general meeting with re;:y&to
which the last return was submitted, or in the case of a first return, since the-date of the
incorporation of the company, issued any invitation of the _publie-t6 subscribe for any
shares or debentures of the company. Not Applicab

iscloses the fact that the number of members of the company

Where the annual retu
ex;i%ﬁ the excess consists wholly of persons who under sub-clause (1} section 3
areTiot to be included in the reckoning the number of fifty, Not Applicable.

e

e
19 / 3 o\
§ 2 g/f\}




submitted or in the case of a first return since the date of the incorporation of the-pfivate
company, no public company or deemed public company has or have heid twenty-five
percent, or more of its paid-up share capital; Not Applicable. /

A Since the date of annual general meeting with reference to which the fir:t’g;r;)as

()  The company did not have average turnover of Rs.Fef Crores or more during relevant
period; Not Applicable. '

{(n)  Since the date of the annual general meeting with reference to which last return was
submitted or since the dat incorporation of the company, if it is first return, the
company did not hold hty-five percent or more of the paid-up share capital of one or
more public compariies; Not Applicable; and

H wate company did not éccept or renew or invite deposits from public. Not

For Indian Petrochemicals Corporation Limited

8 /)
Whote-time Director: oA [ —
: : ' ( §K Anand)

For Indian Petrodw;?(sgmt:n Limitad
—DirectorManaging Birector/ManageriSecretary: & J 7
- COW}Q!;! ashikala Rao)
Feor M.H. TRIVED! & ASSCCIATES :

e -2 ”\C
(M Trivedi)
—" "GP No: 287

Secretary in whole time practice: A "

e

——

Note: Certificates to be given by a Director and Manager / Secretary or by two
Directors where there is no manager or secretary. In the case of a company
whose shares are listed on a recognised stock exchange, the certificatas shall
also be signed by a secretary in whole time practice.

Clauses (d) to (i) above are assumed tc be applicable to Private Limited Companies’ return
and hence they are not applicable to 1.P.C.L.

20
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Tel 27438531

Fax.27438371
GOVERNMENT OF INDIA

MINISTRY OF COMPANY AFFAIRS
OFFICE OF THE REGISTRAR OF COMPANIES, GUJARAT
ROC BHAVAN, OPP: RUPAL PARK NARANPURA, AHMEDABAD-380 013

SPEED POST
NQ.ROC STA /Extn #2006 / P38 DATE

E 6 SEP 2008

To,

M/S Indian Petrochemicales Corporation Ltd,
P.Q. Petrochemicales-391145

Dist;-Vadodara.

Gujarat

Sub:- Extension of time in holding the Annual General Meeting /S 166 of the Act.
Tet LY. 31/03/06  Iuding.

Sir,

With reference to your form 61 dated  14/08 /2006  filed with this office SRN No
A02943074. | have to state that in terms of second proviso to sub-section (1) of section
166 of the Companies Act. 1956, | hereby grant an extension for 3 Moriths of Time i.e.

up to 26.12.2008 to hold the AGM to lay its accounts for the financial year ended
31/03/2006

| have 2lse to suggest that for future years, steps may be taken tu ensure ihat
programme for finalization of the accounts of the company and their audit is so arranged
that the AGM are held within the normal time prescribed by section 166 r.w.s. 210 (1) of
the Companies Act, 1956.

\gurs Faithfully,

{ V.K.&UBCHANDANI )
REGISTRAR OF COMPANIES,
GUJARAT .



Indian Petrochemicals Corporation Limited

List of Top 100 Shareholders as on date of Annual General Meeting of the Company (02.12.2006)

Sr. | Name of the Shareholder(s) No. of Shares | .1 total
No. | Capital
" 1IRELIANCE PETROINVESTMENTS LIMITED 1376 64 312 45.78
2|LIFE INSURANCE CORPORATION OF INDIA 191 84 256 6.38
| 3ICITIGROUP GLOBAL MARKETS MAURITILS PRIVATE LIMITED 54 80 095 1.82
4[HSBC GLOBAL INVESTMENT FUNDS A/C HSBC GLOBAL INVESTMENTS FUNDS 54 24 900 1.80
MAURITIUS LEIMITED
5|RELIANCE CAPITAL TRUSTEE CO.LTD.A/C RELIANCE EQUITY FUND 46 57 000 1.55
6/SIHASAN HOLDINGS AND TRADING PVT LTD 4085 526 1.36
7|/AGRATA HOLDINGS AND TRADING PVT LTD 40 85 526 1.36
8/ GOLDMAN SACHS INVESTMENTS (MAURITIUS) I LTD 2899 246 0.96
S|ABN AMRO BANK N.V. LONDON BRANCH 2851 523 0.95
10itNDIA CAPITAL FUND LIMITED 26 78 292 0.89
11[TERENE INDUSTRIES PVT LTD. 23 42 404 0.78
12|MERRILL LYNCH CAPITAL MARKETS ESPANA 5.4. 8.V 2148516 0.71
13[SILVASSA HYDROCARBONS AND INVESTMENTS PVT LTD 20 37 907 0.68
 14{GENERAL INSURANCE CORPORATION OF INDIA 20 19 044 0.67
“15|SYNERGY SYNTHETICS PRIVATE LIMITED 18 72 006 0.62
16:STICHTING PENSIOENFONDS ABP 18 27 058 061
17|[MORGAN STANLEY AND CO.INTERNATIONAL LIMITED A/C MORGAN STANLEY 1783 175 0.59
DEAN WITTER MAURITIUS COMPANY LIMITED
18IUNITED (NDIA INSURANCE COMPANY LIMITED 17 68 790 0.59
{9|{COPTHALL MAURITIUS INVESTMENT LTD. 1703 833 0.57
20/STATE BANK OF INDIA, (EQUITY) 16 82 680 0.56)
21|DHART! INVESTMENTS AND HOLDINGS LIMITED 16 58 897 0.55
22[ICICI BANK LIMITED 15 56 837 0.52
23[INDUSTRIAL DEVELOPMENT BANK OF INDIA LIMITED 13 88 290 0.46
24| THE NEW INDIA ASSURANCE COMPANY LIMITED 1357950 0.45
25IRELIANCE NUTRACEUTICALS PVT LTD. 13 40 982 0.45
26[DIMENSIONAL EMERGING MARKETS YALUE FUND INC 13 06 558 0.43
27|LEHMAN BROTHERS ASIA LIMITED A/C LB INDIA HOLDINGS CAYMAN [ LTD 12 33 100 041
28iCREDIT SUISEE (SINGAPORE) LIMITED 12 30 900 0.41
29{DEUTSCHE SECURITIES MAURITIUS LIMITED 1227 391 0.41
30|RELIANCE PHARMACEUTICALS (INDIA) PRIVATE LIMITED 10 88 326 0.36
JNL&FS TRUST COMPANY LIMITED 10 80 600 0.36
32IPRESIDENT OF INDIA PRESIDENT OF INDIA 10 40 604 0.35
33[UTI - SPREAD FUND 10 07 600 0.34
34|SOCIETE GENERALE 10 06 386 0.33
" T35|THE MASTER TRUST BANK OF JAPAN, LTD. A/C HSBC INDIAN EQUITY MOTHER 970 030 0.32
FUND
36/ VIRGINIA RETIREMENT SYSTEM 8 70 005 0.29
37IFCI LTD 3 40 046 023
38{SBIMF MAGNUM SECTOR FUND UMBRELLA CONTRA 6 48 205 0.22
35[PRUDENTIAL ICICI TRUST LIMITED - PRUDENTIAL ICICI BLENDED PLAN A 631 400 021
30{UBS SECURITIES ASIA LIMITED. A/C SWISS FINANCE CORPORATION (MAURITIUS) 613 205 0.20
LIMITED
41{ANU) A SHETH 6 10 000 0.20
42]INDIA INSTITUTIONAL FUND LIMITED 6 02 696 0.20
43]THE ORIENTAL INSURANCE COMPANY LIMITED 528 816 018
44|BIRLA SUN LIFE INSURANCE COMPANY LIMITED 479 465 0.16




b.r' ! Name of the Shareholder{s} No. of Shares " to fotal
No. Capital
45 ALLAHABAD BANK 421997 0.14
46/1C1ICH TRUSTEESHIP SERVICES LIMITED (ICICI EQUITY FUND) 404 643 0.13
471VANGUARD EMERGING MARKETS STOCK iNDEX FUND, A SERIES OF VANGUARD 400 102 0.13
INTERNATIONAL EQUITY INDEX FUND '
48]UT! - WEALTH BUILDER FUND 400 000 0.13
 49]NATIONAL INSURANCE COMPANY LTD 3 88402 0.13
SOIMERRILE LYNCH INVESTMENT MANAGERS LIMITED A/C MERRILL LYNCH INDIA 370 882 0.12
EQUITIES FUND (MAURITIUS)
'51|SBIMF - SBI ARBITRAGE OPPORTUNITIES FUND 370 700 0.12
52|STATE OF WISCONSIN INVESTMENT BOARD A/C STATE OF WiSCONSIN 3 62 641 0.12
INVESTMENT BOARD - ACADIAN EMERGING EQUITY
53|DECCAN FINVEST PRIVATE LIMITED 343978 . 0.11
54|COLLEGE RETIREMENT EQUITIES FUND 333 162 0.11
5SINEW YORK STATE COMMON RETIREMENT FUND 331056 0.11
S6{CITIBANK N.A NEW YORK, NYADR DEPARTMENT 307 114 0.10
57|HSBC GIL.OBAL INVESTMENT FUNDS A/C HSBC GLOBALINVESTMENT FUNDS BRIC 300 000 0.10
FREESTYLE
~ 58|JAYESH B. VORA 300 000 0.10
59,DSP MERRILL LYNCH TRUSTEE COMPANY PVT LTD A/C DSP MERRILL LYNCH 296314 0.10
OPPORTUNITIES FUND
60lPAYASH SECURITIES PVT LTD 291 694 0.10
61JUDHAV HOLDINGS PRIVATE LIMITED 275000 0.09
62|SBI LIFE INSURANCE CO. LTD 273300 0.09
63[SBIMF - MAGNUM COMMA FUND 260 500 0.09
64ITHE EMERGING MARKETS SERIES OF THE DFA INVESTMENT TRUST COMPANY 251964 0.08
65|VALLIPURAM GIREESAIYAR VENKITESWARAN 2 50 000 0.08
66|FRANK RUSSELL INVESTMENT COMPANY PLC - OMAM EMERGING MARKET 245037 0.08
EQUITY FUND .
67/SGAM FUND A/C SGAM FUND/ EQUITIES INDIA 236 861 0.08
" 68|HOUSING DEVELOPMENT FINANCE CORPORATION LIMITED 7 14 006 0.07
69|BANK OF BARODA 213573 0.07
70|LOTUS GLOBAL INVESTMENTS LTD 212500 0.07
71|SYNDICATE BANK 2 10 500 0.07
72|UTI BANK LTD 207673 0.07
73[INDIAN OVERSEAS BANK 200 021 0.07
74|SHARDUL SECURITIES LTD 200 000 0.07
75/BMF - NIFTY BEES - INVESTMENT A/C 182 764 0.06
76/STANDARD CHARTERED TRUSTEE COMPANY PYT LTD -A/C STANDARD 173771 0.06
CHARTERED ENTERPRISE EQUITY FUND
77IUNION BANK OF {NDIA 169 489 0.06
78] AUSTRA LIAN RETIREMENT FUND 1 68 200 0.06
79INEW ZEALAND SUPERANNUATION FUND 161000 0.05
806|BANK OF INDIA 157824 0.05
81]LSV EMERGING MARKETS EQUITY FUND LP 155 600 0.05
82[CARAFE INVESTMENT AND TRADING P. LTD 154 200 0.05
83[BALKISHAN H CHOKHAN! 150 000 0.05
84| MURALI KRISHNAM RAJU 150 000 0.05
85[PRINCIPAL TRUSTEE COMPANY PVT LTD A/C PRINCIPAL MUTUAL FUND - 145026 0.05
{PRINCIPAL RESURGENT INDIA FUND
86|RELIANCE INDUSTRIAL INVESTMENTS AND HOLDINGS LIMITED 144178 0.05
87[KOTAK CASH PLUS FUND 141 900 0.05




]

f; Name of the Shareholder(s) No. of Shares a/::;‘;:f;fl
28|MUKESH BROKERAGE AND FINANCIAL (INDIA) LTD 134 001 0.04
29BMF- BENCHMARK DERIVATIVE FUND 132000 0.04
90]ABU DHABI INVESTMENT AUTHORITY - SSGAIN 130915 0.04
91[STATE STREET BANK AND TRUST COMPANY A/C INDIA MSCI EMERGING MARKETS 1 28 005 0.04

INDEX COMMON TRUST FUND
92|UTI-GROWTH SECTOR FUND-PETRO 127717 0.04
93ISBIMF-MAGNUM SECTOR FUNDS UMBRELL A-EMERGING BUSINESSES FUND 125 000 0.04
94|DARASHAW & COMPANY PVT LTD _ 125000 0.04

" 795]ASK RAYMOND JAMES SECURITIES INDIA PVT LTD- PMS ACCOUNT 122399 0.04
96|STOCK HOLDING CORPORATION OF INDIA LTD - A/C NSE DERIVATIVES 119388 0.04
9711DB1 CAP MKT SERV LTD 115000 0.04
08|LEGAL AND GENERAL PMC EMERGING MARKETS EQUITY INDEX FUND 114200 0.04
99/SHREE BAHUBAL] INTERNATIONAL LTD 114100 0.04

T O0IGLOBE CAPTTAL. MARKET 1,1D 112 588 0.04
TOTAL 2450 41 663 B1.49




MINISTRY OF COMPANY AFFAIRS
PAYMENT RECEIPT

Civil

Service Request Date : 27-01-2007

G.A.R.7
SRN 1 A09356569
Received From:
Name :  Shashikala Lakshmana Rao
Address : D-1003, Phase I,

. Lake Florence, Lake H'omes,
Powat Vihar, Powai
Mumbai,Maharashira
INDIA - 400076

Name & Address of the company on whose behalf payment is received

Name : INDIAN PETROCHEMICALS CORPORATICON LIMITED
Address :

P.O. PETROCHEMICALS-391345,
DIST:VADODARA,,Gujarat,

INDIA, -
l Full Particulars of Remittance )
Service Description Type Of Fee Amount(Rs.)
Fee For Form2 Normal 500.00
l Additional 1,000.00
Fee For Form3 Normat 500.00
Additionat 1,000.00
l Total 3.000.00
Mode of Payment: Credit Card

Received Payment{in words)Rs: Three Thousand only

-_--1-




e T s iy

FORM .2“ ST T Reaturn of ailotment

{Pursuant to section 75(1) of the
Companies Act, 1956)

SN m— o+ - -

e . Cae o - e - — -——

Note - All fields marked in * are to be mandatorily filled.

1(a)." Corporate identity number (CIN) of company ~ [L23200GJ1969PLC001569 | [ Pre-Fi

{b). Global location number {GLN) of company ’7 ] |

2(a). Name of the company IEIDIAN PETROCHEMICALS CORPORATION LIMITED : . ]

©) 2:?;;2(? five P.O. PETROCHEMICALS-391345
of the company DIST-VADODARA
Guijarat
INDIA
3. *Date of aliotment 13/10/2006 (DDIMMAYYYY)

4.Shares allotted payable in cash

Class of shares [] Preference [] Equity
Class of Shares = *- Preference -1 Equity
Number of shares allotted
Nominal amount per share {in Rs.)

Total nominal amount ] (in Rs.}
Amount paid per share on application {in Rs.}
Total amount paid on application (inRs.)
Amount due and payable per sharé an alloimenl (Excluding

premium} {in Rs.)
Total amount paid on allotment (excluding premium) {in Rs.)
Premium amount per share due and payable (if any) (in Rs.)
Total premium amount due and payable (if any) {in Rs.)
Premium amount paid per share (if any) (in Rs.)
Totai premium amount paid (if any) (inRs.)
Amount of discount per share (if any) (in Rs.)
Total discount amount {if any) {inRs.)

Page 10of 3




5. Shares alletted for consideration otherwise than in cash

Class of shares [_jPreference [X]Equity
Class of Shares - Preference Equity
Number of shares alloffed 52,477 176
Naominal amount per share (in Rs.) 10.00
Amount to be treated as paid-up on each share {inRs.) 10.00

The consideration for which such shares have been allotted

{a).Property and assets acquired Description

Amount (in Rs,

(b). Goodwilt Description

Amount {in Rs.)

{c). Services (give nature of services) Description

Amount {in Rs.}

(d) Other items {to be specified) . Description

Pursuant to the Scheme
of Amalgamation

Amount (in Rs.) 0.00
6. Bonus shares issued
(a) Number of bonus shares I
(b) Nominal amount per share {in Rs.) '
(c) Amount to be treated as paid-up per share (in Rs.) I
Page 2 of 3




7{a). Total nominal value of equity shares issued including the prasent allotment (in Rs.) | 3.030.109,370.00|
(b). Total nominal vatue of preference shares issued including the present allotment (in Rs.)[ 0.00]
8 (a). Date of passing the special resclution authorising issue under section 81 | ](DD"MMNWY)

(b). Service request number (SRN) of Form 23 l l

Attachments

1. f i thorisi he i
Copy of the resolution authorising the issue of bonus shares Attach.

2. "List of allottees - —
. Attach

3. Copy of the resolution for the issue of shares at a discount — —_—

with a copy of the order of the Central Government Attach

4, Copy of the contract, if any, for allotment of shares for
consideration otherwise than in cash

5. Optional attachment(s) - if an j -
g List of attachments

List of Allottees.pdf
Letter to ROC, Gujarat.pdf

" Attach

F

[ Remove attachment" ]

Declaration ~

To the best of my knowledge and belief, the information given in this form and its attachments is correct and complete.
| have been authorised by the board of directors’ resolution dated »| 25/04/2006 ] (PD/MM/YYYY)

to sign and submit this form,

To be digitally signed by

Managing director or director or manager or secretary of the company

CERTIFICATE
It is hereby cerlified that | have verified the above particulars from the books of account and

records of M/s |INDIAN PETROCHEMICALS CORPORATION LIMITED

and found them to be true and correct.

Chartered accountant or cost accountant or company secretary (in whole-time practice)

For office use only:

This e-Form is hereby registered

LRkl 47 N
Digital signature of the authorising officer | Sutmit to 8O |
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FORM 3

[Pursuant to section 75(2) of
the Companies Act, 1956]

(b). Global location number (GLN) of company |

Particulars of contract relaii—r;a to shares alloted as fully or |

partly paid-up otherwise than in cash

Note - All fields marked in * are to be mandatorily filled.

1{a). “Corporate identity number (CIN) of company [Lzszooemsgpl_comssg [ v PreFill -7

i
!

N
I

2(a). Name of the company hNDIAN PETROCHEMICALS CORPORATION LIMITED

(b}). Address of the
registered office

of the company Guiarat
ujar:

INDIA

P.O. PETROCHEMICALS-391345
DIST:VADODARA

below in (4} state
(a) Nature of such consideration

(b) Number of shares so allotted

(a) Brief description of the property

3. If the consideration for allotment of such shares is services, or any consideration other than that mentioned

Allotment of shares made pursuant to the Scheme of Amalgamation

52,477,176

4. If the allotment is made in full or part satisfaction of the purchase price of property, give a brief description of
such property, and full particulars of the manner in which the purchase price is to be satisfied

(b} Purchase price {in Rs.}

{it) Debentures issued (in Rs.) l
{iii) Cash {in Ra.)
(iv) Amount of debt released or liabilities assumed by the purchaser

{(including mortgages on property acquired) {in Rs.)l
{v) Total purchase price [{i} to (iv)] (in Rs.)[

(i) Total amount considered as paid on shares allotted, otherwise than in cash (in Rs.)l

Page 1 of 3



5. Give full particulars, in the following form, of the property which is the subject of the sale, showing in detail how
the total purchase price is apportioned between the respective heads:

(a) Immovable property held, in absolute ownership by the company and fixed plant and machinery and other
fixtures thereon

(1) Leased hold property (if the property is sold subject to mortgage, the gross (in F:s.)l —I

value)

{i"} Fixed plant and machinery on leased properly (inc!udiné {enants, trade {in Rs.*

and aother fixtres)

- (iii) Other interests in immovable property (if the property is subject to (in Rs.} | . j

mortgage, the gross value)

(b) Loose plant and machinery, (no ptant and machinery which was not in (in Rs.)l

actual state of severance on the date of the sale should be included under this head)

(c) Stock in trade, and other chattels {(in Rs.} L
{d) Goodwill and Beneﬂt or contracts {in Rs.) [
(e) Patents, designs, trademark, licences, copyright etc. (inRs.) I
(f) Books debts and other outstandings (in Rs.) |

(g) Cashin hand and at bank on current account, bills, notes etc. (in Rs.)l

R I S N N G § B

(h) Cash on deposit at bank or elsewhere . {in Rs.)l
{i) Shares, debentures and other investments {in Rs.)l
(i} Other property,viz
(in Rs.)| |

Total [(a} fo ()] | I

Attachments

1. “Board resolution approving allotment of shares ctherwise than in cash | " TAttach T |

List of attachments
Board Resolution.pdf

2. Optional attachment(s) - if any

[ Re_movév atiaﬁcﬁi’nént"—l

Page 2 of 3




Declaration

To the best of my knowledge and belief, the information given in this form and its attachments is correct and complete,
I have been authorised by the board of directors' resolution dated [ 25/04/2006 ({DD/IMMAYYYY)

to sign and submit this form.
To be digitally signed by

{Shainia

Managing director or director or manager or secretary of the company  fuime 5

Certificate
It is hereby certified that | have verified the above pariiculars from the books of account and records of

M/s. MnAN PETROCHEMICALS CORPORATION LIMITED ]

and found them to be true and correct.

Chartered accountant ar cost accountant ar company secretary (in whole-time practice)

© Prescrutiny . ' Submit

CheckForm

For office use only:

This e-Form is hereby registered

Digital signature of the authorising ofﬁcer | Submit to 50 l
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Indian Petrochemicals Corporation Limited

CORPORATE OFFICE :
P. O. Petrochemicals Township,
Dist. Vadodara - 391 345, Gujarat-India

Tele. : (0265) 3067361
Fax :(0265) 3067333

Certified copy of the resolution passed at the meeting of the
Shareholders’/ Investors’ Grievance Committee of the Board of
Directors of Indian Petrochemicals Corporation Limited held on
Friday, October 13, 2006 at 06.00 p.m. at Karvy House, 46,
Avenue 4, Street No. 1, Banjara Hills, Hyderabad - 500 034.

Allotment of equity shares of Rs. 10 each in terms of the
Scheme of Amalgamation '

“RESOLVED THAT pursuant to the Scheme of Amalgamation (Scheme)
of Appollo Fibres Limited, Central India Polyesters Limited, India
Polyfibres Limited, Orissa Polyfibres Limited, Recron Synthetics Limited
and Silvassa Industries Private Limited (collectively referred to as
“Transferor Companies”) with Indian Petrochemicals Corporation
Limited (the “Company") sanctioned by the High Court of Judicature of
Gujarat at Ahmedabad vide its Order dated August 18, 2006 and in
terms of Clauses 11 and 12 of the said Scheme and in accordance with
and subject to the provisions of the Memorandum and Articles of
Association of the Company:

(a) 3,89,45,620 Equity Shares of face value of Rs.10/- each
bearing distinctive Nos. 250258101 to' 253147248 (both
inclusive) and Nos. 253323542 to 289380013 (both
inclusive), be and are hereby allotted as fully paid up equity
shares aggregating to Rs. 38,94,56,200 in the ratios as set
out in the Scheme, to the equity shareholders of the
respective Transferor Companies whose names appeared on
the Register of members as on the ‘Record Date’, i.e.
October 12, 2006 and as beneficial owners in the particulars
obtained from National Securities Depository Limited and
Central Depository Services (India) Limited as per the
Summary Statement placed before this meeting and for the
sake of identification initialed by the Chairman;

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India.




Indian Petrochemicals Corporation Limited

CORPORATE OFFICE :
P. O. Petrochemicals Township,
Dist. Vadodara - 391 345. Gujarat-India

Tele. : {0265) 3067361
Fax :(0265) 3067333

(b) 1,76,293 Equity Shares of the face value of Rs. 10 each,
bearing distinctive Nos. 253147249 to 253323541 (both
inclusive) be and are hereby allotted as fully paid up equity
shares aggregating to Rs. 17,62,930 to Sri K. Sethuraman
and Ms. Shashikala Rao (hereinafter referred to as
‘Trustees’) for and on behalf of the equity shareholders /
beneficial owners of the Transferor Companies who are
entitled to such shares on account of their fractional
entitlements as per exchange ratio set out in the Scheme
with the express understanding that they shall be sold in
the market at such price or prices and at such time or times
as the trustees may, in their sole discretion decide and pay
to the Company the net sale proceeds thereof whereupon
the Company shall, subject to withholding tax, if any
distribute such sale proceeds to the concerned shareholders
/ beneficial owners of the Transferor Companies in
proportion to their respective fractional entitlement.

{c) 1,33,55,263 Equity Shares of face value of Rs.10/- each,
bearing distinctive Nos. 289380014 to 302735276 (both
inclusive) be and are hereby allotted as fully paid up equity
shares, aggregating to Rs. 13,35,52,630 to the debenture
holders of erstwhile Silvassa Industries Private Limited who
have exercised their option for conversion of the optionally
fully Convertible Debentures and in terms of Schedule V to
the said Scheme;

RESOLVED FURTHER THAT (a) with respect to shareholders holding
securities of the Transferor Companies in physical form and who have
not requested for allotment in electronic form share certificates of the
Company be issued to such shareholders and (b) with respect to
shareholders holding securities of the Transferor Companies in demat
form and shareholders holding securities in physical form and from
whom consent has been received for allotment of shares of the
Company in electronic form, the shares be credited in electronic form,
as the case may be;

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India.




indian Petrochemicals Corporation Limited

CORPORATE OFFICE :
P. O. Petrochemicals Township,
Dist. Vadodara - 391 345. Gujarat-India

Tele. : (0265) 3067361
Fax :(0265)3067333

RESOLVED FURTHER THAT, the share certificates of the Company be
issued under the Common Seal of the Company in accordance with the
Companies (Issue of Share Certificates) Rules, 1960;

RESOLVED FURTHER THAT the above equity shares shall rank pari
passu in all respects with the existing equity shares of the Company;

RESOLVED FURTHER THAT in accordance with Clause 12.5 of the
Scheme of Amalgamation of the Transferor Companies with the
Company, the Committee do note that the existing share certificates of
the Transferor Companies shall stand cancelled and non-negotiable
and be of no effect on and from the Record Date as an integral part of
the Scheme of Amalgamation;

RESOLVED FURTHER THAT necessary entries be made in the Register

of Members and that the Return of Allotment under Section 75 of the

Companies Act, 1956, be filed with the Registrar of Companies,

Gujarat, Ahmedabad and Shri S. K. Anand, Whole-time Director and

Jor Ms. Shashikala Rao, Deputy Company Secretary of the Company

be and are hereby severally authorised to do perform and execute all

acts, deeds, documents, matter and things as may be necessary, .
proper and expedient to give effect to this resolution and to secure

listing and trading permission for the above shares and for matters

connected therewith or incidental thereto”.

For Indian Petrochemicals Corporation Limited

Shashikala Rao
Deputy Company Secretary

Date: October 18, 2006

Regd. Office : P. O. Petrochemicals - 391 346, Dist. Vadodara, Gujarat, India.




MINISTRY OF COMPANY AFFAIRS
ACKNOWLEDGEMENT FORM

SRN : A09623893 Service Request Date : (02-02-2007
Received From:

Name :  Shashikala Lakshmana Rao

Address ¢+ D-1003, Phase I,

Lake Florence, Lake Homes,
Powai Vihar, Powai
Mumbai,Maharashtra
INDIA - 400076

Name & Address of the company

Name : INDIAN PETROCHEMICALS CORPORATION LIMITED
CIN : L23200GJ1965PL.C0O01569
Full Particulars of eFiling Amount

Service Description Rs.

[ o

Fee For FormCAR Nil
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F 0 RM I Form for filing cost audit report and other
documents with the Central Government
[Pursuant to section 233B(4), 600(3)(b) of the

Companies Act, 1956 and rule 2(c) and rule 4 of
the Cost Audit (Report) Rules, 2001]

Note - All fields marked in * are to be mandatorily filled.

{. General information of the company

1(a). *Corporate identity number (CIN) or foreign : Pre-Fill
company registration number of the company ||-232OOGJ1 969PLC001569 ] l l

(b). Global location number (GLN) of company | |

2(a). Name of the company  iNDIAN PETROCHEMICALS CORPORATION LIMITED |

(b). Address of the P.O. PETROCHEMICALS-391345
registered office or DIST.VADODARA
of the principal place Gujarat

of business in India of INDIA
the company

3. Cost audit report (CAR) pertains to:

(a). "Name of the industry |Polyester

(b). *Product or activities [POLYESTER TEXTURISED YARN |
{c). Central excise tariff chapter heading 54

(d). "Name and location of the unit I|pC|_ Nagpur unit J

{e). *State where unit is located IMaharashtra-MH |

(f). *Financial year From [01/04/2005  [(DD/MM/YYYY) Tols1/032008 | (DDMMAYYYY)

4. "Location of other sites manufacturing or producing or processing or mining the product or carrying
out the activity under reference (refer CAR annexure 1.5)

1) MGCC - Maharashira 2) GGCC - Dahej - Gujarat 3) Hoshiarpur Complex Punjab 4) Allahabad Complex U.P. 5)
Silvassa Complex-Silvassa 6) Barabanki - U.P. 7) Orissa Complex Orissa §)Baroda Complex-Baroda

5(a). *Income-tax permanent account number (PAN) of cost auditor |AABPBSS1 5E

(b). *Name of the cost auditor or firm  |Shri. S.N.BAVADEKAR

{c). *Membership number of cost auditor l 1281|
6. *Cost audit order number |52f223/CAB-2006 | dated |1 1/12/2006 (DD/MMIYYYY)
7. *Service request number {(SRN) of relevant Form 23C
seeking approval of appeintment of the cost auditor i299999997 l dated E” 12/2006 | (DD/MMAYYYY)
8. *Whether the cost audit report has been qualified or contains adverse remarks O Yes (® No

9. *Whether there is any transaction with the related parties during the period to which
the coslt audit report pertains (® Yes Q No
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Il. *Quantitative information (for the product or actlvity under reference)

Unit of measurement (UoM)|MT

S.No. Particulars CAR annexure Current year Previous year
reference
1. | Total available capacity 4.3 40625.00 0.00
2. | Total production quantity 4.5 45168.00 0.00
3. | Capacity utilisation percentage 4.7 100.00 0.00
4. | Total available quantity 4.9 47786.00 0.00
5. | Quantity captively consumed 4.10 805.00 0.00
6. | Quantity sold (domestic) 4.1 (a+b) 46214.00 0.00
7. | Quantity sold (exports) 4.11 (c+d+e) 0.00 0.00
8. |Closing stock {finished goods) 412 1267.00 0.00

ll. Export commitments (amount in Rs. thousands) - [As per cost auditor's certificate - para 3(g)]

A. Export commitments r

B. Actual exports towards export commitment |

IV. *Standard and actual consumption per unit {for the product or activity under reference)

S5.No. Particulars Unit Standard Actuals {Quantity/ unit)
(specify) (Quantity/ unit) Current year Previous year
Consumption of input materials per unit [Annexure 5(B}] - Specify details of major input materials, components
1. | PTA FOR POY MT 0.86 0.86 0.00
2 MEG FOR POY MT 0.34 0.34 0.00
3| POY FOR FDY MT 102 1.02 0.00
4 1 PTAFOR CHIPS MT 0.86 0.85 0.00
5 | MEG FOR CHIPS MT 0.34 0.33 0.00
Consumption of power, fuel and utilities per unit {[Annexure 7(B))
1. | POWER KWH 510.01 502.88 0.00
2. | COOLING WATER M3 130.27 151.31 0.00
3 lrAR NM3 831.47 1014.00 0.00
4. HP AIR NM3 110.00 96.97 0.00
- | INSTRUMENTATION AIR NM3 116.40 175.77 0.00
Page 2 of 6




V. *Key information from Cost Audit Report (for the product or activity under reference)

S.No. Particulars CAR Unit Current year Previous year
annexure (specify)
reference

1. | Total employee costs 8B.6 |Rs. in thousands 00632.00 0.00
2. | Total repairs and maintenance 9.5 [Rs. in thousands 53833.92 0.00
3. | Depreciation absorbed 10.5 |Rs. in thousands 101630.00 0.00
4. | Total overheads 12 (1 to 4} [Rs. in thousands 312929.88 0.00

Total research and
5. | development expenses 13.5_ [Rs. in thousands 0.00 0.00

Total royalty and technical
6. | know how charges 14.5 |Rs. in thousands 0.00 0.00
7. | Total quality control expenses 156 |[Rs. in thousands 13517.83 0.00
8. | Total poliution contro! expenses 16.6  |Rs. in thousands 1831.11 0.00
9. [ Total abnormal non-recurring costs 17 [Rs. in thousands 0.00 0.00
10. | Total closing stock 18.(A).e2 |Rs. in thousands 280948.98 0.00
11. | Total value of non-moving stock 18.(A).e3 |Rs. in thousands 71283.00 0.00
12. 1 Non-moving stock to closing stock | 18.{A).e4 |Percentage 2537 0.00
13. | Total written off stock 18.(B).5 |Rs. in thousands 0.00 0.00
14, | Total value of inventory as per 19.(A).10 |Rs. in thousands 288564.00 0.00

coSt accounts ’ )
15. | Total value of inventory as per 19.(A).11 |Rs. in thousands )

financial accounts 285354.00 0.00
16. | Estimated demand of the product 22.2

in the country
17. | Total production in the country 223
18. | Quantities imported in the country 22.4
19. | Percentage share of the company 226 |Percentage

in totat inland production
20. 23.3 |Rs. in thousands

Net sales (excluding excise duty) 3155135.93 0.00
21. .

Adjustments in stocks 234 |Rs-inthousands -12071.00 0.00
22. | Cost of bought out materials 23.5 |Rs. in thousands 2811191.00 0.00

and services
23 236 .

Value added Rs. in thousands 331874.00 0.00
24,

Capital employed (for the product) 241 |Rs. in thousands 2774155.00 0.00
25. | Net worth {for the product) 242 [Rs.inthousands 0.00 0.00
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S.No. Particulars CAR Unit Current year Previous year
annexure (specify)
reference
26. |Profit or Loss for the product 24.3 |Rs. in thousands 140800.00 0.00
27. |Operating expenses as a
percentage of net sales (for the
product}
(a). |Material cost 245a |Percentage 74.99 0.00
{b). |Faciory overheads 24.5b |Percentage 10.80 0.00
(c). |Royalty on production 24.5¢ |Percentage 0.00 0.00
(d). |Salaries and wages 0.00
24.5d _|Percentage 288 0
{e). |Research and development
expenses 24.5e Percenlage 0.00 0.00
{(f). |Quality control 24.5f |Percentage 0.00 0.00
{(g). |Administrative overheads 24.5g | Percentage 0.00 0.00
(h}). |Selling and distribution 24.5h | Percentage 7.20 0.00
(i}. |Interest 24.5i Percentage 0.00 0.00
28. |Profitor Loss as a 246 Percentage 508 0.00
percentage of capital employed ) '
ProfitorLoss as a
29. |percentage of net worth 247 |Percentage 0.00 0.00
Profitor Loss as a
30. |percentage of net sales 248 |Percentage 4.47 0.00
Value addition as a percentage of
3. |net sale 2410 |Percentage 10.53 0.00
32. |Excise duty (ED) payable 27.D.1 |Rs. in thousands 494323.00 0.00
33. |ED paid through cenvat - inputs 27.0.2.a |Rs. in thousands 425850.00 0.00
34. [ED paid though cenvat - capital 27.02b Rs. in thotisands 10196.00 0.00
goods
35. |Personal Ledger Account (PLA) 27.D.2.c |Rs. in thousands 58277.00 0.00
36. |Total 27.0.2 Rs. in thousands 494323.00 0.00
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Vi. *Margin per unit of output (for the product or activity under reference) - Annexure 21

COST SHEET (2005-06).pdf

2. Optional attachment(s} - if any

|? Remove attachment |

Declaration

To the best of our knowledge and belief, the information given in the form and its attachments is correct and complete.

We have been authorised by the board of directors' resolution dated *| 17/10/2006 | (DD/MM/YYYY)to sign and

submit this form,

To be digitally signed by

Managing director or director or manager or sacretary (In case of an Indian company)
or an authorised representative (In case of a foreign company)

Director of the company

Cost auditor

T5N527% °

|' Check Form | ' Prescrutiny l Submit

Page5of6

Curront Year ‘ Previous Year
NS‘; Particulars Cost of Sales Margin Cost of Sailes - Margin
sales realisation sales | realisation
(Rs./ unit) | (Rs./unit) | (Rs/unit) | (Rs./unit)| {(Rs./ unit) | (Rs./ unit)
Purchased goods O Yes (® No If yes, specify details of major products
1,
2,
Loan license basis O Yes (® No Ifyes, specify details of major product
1.
2.
Own manufactured @ Yes O No If yes, specify details of major product
. CHIPS 59973.00 64000.00 4027.00 0.00 0.00 0.00
2 POY-51-135 64192.00 67378.00 3186.00 0.00 0.00 0.00
3, [POY-145-240 62933.00 66668.00 3735.00 0.00 0.00 0.00
4, |POY-500 69251.00 74658.00 5407.00 0.00 . 0.00 0.00
5. [FDY-300 90437.00 796586.00 -10781.00 0.00 0.00 0.00
Attachments List of attachments
1. ‘g&z{s‘a;%ié:epon as per the Cost Audit (Report) gﬁg_g:gi?_sz)g (c;fOOS -06).pdf




For office use only:

This e-Form is hereby registered

Digital signature of the authorising officer | Submit to BO I
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MINISTRY OF COMPANY AFFAIRS
ACKNOWLEDGEMENT FORM

Lake Florence, Lake Homes,
Powai Vihar, Powai
Mumbai,Maharashtra
INDIA - 400076

SRN i A09624149 Service Request Date : 02-02-2007
Received From:

Name :  Shashikala Lakshmana Rao

Address : D-1003, Phase I,

Name & Address of the company

Name : INDIAN PETROCHEMICALS CORPORATION LIMITED
CIN : L23200GJ1969PLCO01569

=

Full Particulars of eFiling Amount
Service Description Rs.
Fee For FormCAR Nil

----1




F o R M I Form for fiting cost audit report and other
documents with the Central Government
[Pursuant to section 233B(4), 600(3}b) of the

Companies Act, 1956 and rule 2(c) and rule 4 of
Lthe Cost Audit (Report) Rules, 2001)

Note - All fields marked in * are to be mandatorily filled.

I. General information of the company

1{a). *Corporate identity number (CIN) or foreign Pre-Fil
company registration number of the company |L232OUGJ1959PL0001569 | I e l

(b). Global location number (GLN) of company 1 |

2(a). Name of the company | |NDIAN PETROCHEMICALS CORPORATION LIMITED |

(b). Address of the P.O. PETROCHEMICALS-391345
registered office or DIST.VADODARA
of the principal place Gujarat

of business in India of INDIA
the company

3. Cost audit report {(CAR) pertains to:

(a). "Name of the industry |Po|yester

{b). "Product or activities [POLYESTER TEXTURED YARN |

(c). Central excise tariff chapter heading 54

{d). *Name and location of the unit l.pCL Silvassa Complex |

(e). “State where unit is located IDadra & Nagar Haveli-DN |

(). *Financial year From [01/04/2005 |{DD/MM/YYYY) To |31 103/2006 | (DD/MM/YYYY)

4. *Location of other sites manufacturing or producing or processing or mining the product or carrying
out the activity under reference (refer CAR annexure 1.5)

1) MGCC Maharashtra 2) GGCC Dahej - Gujarat 3) Hoshiarpur Complex Punjab 4) Allahabad Complex U.P. 5)
Nagpur Complex Nagpur 6) Barabanki U.P. 7) Orissa Complex Orissa 8) Baroda Complex Baroda

5(a). *Income-tax permanent account number (PAN) of cost auditor IAABPBSS15E

(b). “Name of the cost auditor or firn  [Shri S.N. Bavadekar |

(c). “Membership number of cost auditor I 1281|

6. *Cost audit order number 82/223/CAB-2006 I dated 11/12/2006 (DD/MMAYYYY)
7. *Service request number (SRN) of relevant Form 23C

seeking approval of appointment of the cost auditor |299999997 | dated E" 122006 | (DD/MMYYYY)
8. *Whether the cost audit report has been qualified or contains adverse remarks O Yes @ No
9. *Whether there is any transaction with the related parties during the period to which

the cost audit report pertains (») Yes O No

Page 1 of 6




Il. *Quantitative information (for the product or activity under reference)

Unit of measurement (UoM)lMT

S.No. Particulars CAR annexure Current year Previous year
reference
1. | Total available capacity 43 138.50 0.00
2. | Total production quantity 45 133.00 0.00
3. | Capacity utilisation percentage 47 96.34 0.00
4. | Total available quantity 4.9 102884 00 0.00
5. | Quantity captively consumed 4.10 0.00 0.00
6. |Quantity sold (domestic) 4.11 (a+b) 79542.00 0.00
7. | Quantity sold (exports) 411 (c+d+e) 74.00 0.00
8. | Closing stock (finished goods) 412 4202.00 0.00

Ill. Export commitments {amount in Rs. thousands) - [As per cost auditor's cerificate - para 3(g)}

A. Export commitments

l B. Actual exports towards export commitment

IV. *Standard and actual consumption per unit (for the product or activity under reference)

S.No. Particulars Unit Standard Actuals (Quantity/ unit)
(specify) (Quantity/ unit} | Current year Previous year

Consumption of input materials per unit [Annexure 5(B)] - Specify details of major input materials, componentﬁ
1. | PoY 51 MT 0.98 0.98 0.00
2 [ pov 126 MT 0.98 0.98 0.00
3 | Poy 235 MT 0.98 0.98 0.00
4. POY 470 MT 0.98 0.98 0.00
5.

Consumption of power, fuel and utilities per unit [Annexure 7(B)}
1. | Power KWH 935.90 535.90 0.00
2. | nst Air NM3 155.32 155.32 0.00
3 | Lp Air NM3 3331.13 3331.13 0.00
4. Refrigeration MKCAL 57.23 57.23 0.00
5.
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' V. “Key information from Cost Audit Report (for the product or activity under refaronce)
S.No. Particulars CAR Unit Current year Previous year
annexure (specify)
reference
1. | Total employee costs 8B.6 [Rs. inthousands 167286.00 0.00
I 2. ] Total repairs and maintenance 9.5 |Rs.inthousands 82318.00 0.00
3. | Depreciation absorbed 10.5 |Rs. in thousands 22260000 0.00
I 4. | Total overheads 12 {1 to 4)|Rs. in thousands 372290.00 0.00
Total research and
5. | development expenses 13.5 |Rs. in thousands 0.00 0.00
Total royalty and technical
. 6. | know how charges 145 |Rs. in thousands 0.00 0.00
7. | Total quality control expenses 166 [Rs. in thousands 0.00 0.00
k 8. | Total pollution control expenses 166 |Rs. in thousands 0.00 0.00
I 9. | Total abnormal non-recurring costs 17 Rs. in thousands 0.00 0.00
10. | Total closing stock 18.(A).e2 [Rs. in thousands 345125.00 0.00
l 11. | Total value of non-moving stock 18.(A).e3 |Rs. in thousands 0.00 0.00
12. | Non-moving stock to closing stock | 18.(A).ed |Percentage 0.00 0.00
' 13. | Total written off stock 18.(B).5 |Rs.in thousands 0.00 0.00
14, | Total value of inventory as per 19.(A).10 [Rs. in thousands 257012.00 0.00
cost accounts ) )
15. | Total value of inventory as per 19.{A).11 [Rs. in thousands
' financial accounts 351083.00 0.00
16. | Estimated demand of the product 22.2
in the country
17. | Total production in the country 223
p 18. | Quantities imported in the country 22.4
19. | Percentage share of the company 226 |Percentage
in total inland production
20. 23.3  [Rs. in thousands
I Net sales (excluding excise duty) 6774090.00 0.00
21 .
Adjustments in stocks 234 Rs. in thousands 71223.00 0.00
l 22. | Cost of bought out materials 23.5 [Rs.in thousands 5842784.00 0.00
and services
23. 236 . &
I Value added Rs. in thousands 1002529.00 0.00
24,
Capital employed {for the proeduct) 241 Rs. in thousands 2300637.00 0.00
l 25. | Net warth (for the product) 242 |Rs. inthousands 0.00 0.00
I Page 3of6




S.No. Particulars CAR Unit Current year Previous year
annexure (specify)
reference
26. |Profit or Loss for the product 24.3 [Rs. in thousands 342312.00 0.00
27. |Operating expenses as a
percentage of net sales (for the
product)
{a). [Material cost 24 5a Percentage 73.87 0.00
b). |Fact head 245b |P
(b) actory overheads ercentage 16.49 0.00
{c}. |Royalty on production 24.5¢c [Percentage 0.00 0.00
(d). |Salaries and wages 0.00
24.5d |Percentage 250 ]
{e). |Research and development
expenses 24 56 |Percentage 0.00 0.00
(). |Quaiity control 24.5f |Percentage 0.00 0.00
{9). |Administrative overheads 24.5g | Percentage 0.75 0.00
{h}. |Selling and distribution 24.5h | Percentage 2.88 0.00
(). {interest 24 5i Percentage 2 36 0.00
28. |Profitor Loss as a 248 Percentage 14.88 0.00
percentage of capital employed ’ '
Profit or Loss as a
29. |percentage of net worth 24,7  |Percentage 0.00 0.00
Profit or Loss as a
30. |percentage of net sales 248 |Percentage 5.05 0.00
Value addition as a percentage of
31. |net sale 2410 |Percentage 14.80 0.00
32. |Excise duty (ED) payable 27.0.1 |Rs. in thousands 544348.00 0.00
33. |ED paid through cenvat - inputs 27.D.2.a |Rs. in thousands 4753820.00 0.00
34. |ED paid though cenvat - capital 27.D2b Rs. in thousands 78102.00 0.00
goods
35. |Personat Ledger Account (PLA) 27.D.2.c |Rs. in thousands 0.00 0.00
36. | Total 27.D2 o< in thousands 563322.00 0.00
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VI, "Margin per unit of output {for the product or activity under reference) - Annexure 21

AUDITORS REPORT 0506.pdf
FINAL COSTSHEET 3101_2007 pdf
FINAL PARAS 31012007 _4PM pdf

1. *Cost audit report as per the Cost Audit {(Report) Attach
Rules, 2001

2. Optional attachment(s) - if any

I?' Remove attachment ]

Declaration

We have been authorised by the board of directors' resolution dated *|  17/10/2006 (DD/MM/IYYYY) to sign and

submit this form.

To be digitally signed by

Managing director or director or manager or secretary (In case of an Indian company) |,
or an authorised representative (In case of a foreign company) hiReo

Director of the company e

[hnand

Cost auditor —

Ghedk Fam ] resainy

Page50f6

To the best of our knowledge and belief, the information given in the form and its attachments is correct and complete.

Current Year Previous Year
NS‘; Particulars Cost of Sales Margin Cost of Sales Margin
sales realisation sales | realisation
(Rs./unit) | (Rs./unit) | (Rs/unit} | (Rs./ unit}| (Rs./ unit) | (Rs./ unit)
Purchased goods (O Yes (® No If yes, specify details of major products
1.
2.
Loan license basis () Yes () No Ifyes, specify details of major product
1. (PTY 30 21849.00 19987.00 -1862.00 0.00 0.00 0.00
2.1pTY 80 17404.00 15491.00 -1913.00 0.00 0.00 0.00
Own manufactured ® Yes O No If yes, specify details of major product
. PTY 30 91399.00 81896.00 -8503.00 0.00 0.00 0.00
5 PTY 80 82137.00 81940.00 -197.00 0.00 0.00 0.00
3. PTY 150 73073.00 82310.00 9237.00 0.00 0.00 0.00
4 |PTY 330 65383.00 82367.00 16984.00 0.00 0.00 0.00
5. |PTY 30 TWT 125658.00 140817.00 15159.00 0.00 0.00 0.00
Attachments List of attachments




For office use only:

This e-Form is hereby registered

Digital signature of the authorising officer Submit to BO

Page 6 of 6




MINISTRY OF COMPANY AFFAIRS
PAYMENT RECEIPT

G.A.R.7
Civil
RN : AlD652667 Service Request Date : 23-02-2007
eceived From:
\ame :  Shashikala Lakshmana Rao
ddress v ¢ D-1003, Phase |,
Lake Florence, Lake Homes,
Powai Vihar, Powai
l Mumbai,Maharashtra
INDIA - 400076
Name & Address of the company on whose behalf payment is received
I‘ame : INDIAN PETROCHEMICALS CORPORATION LIMITED
Address :
P.O. PETROCHEMICALS-391345,
'. DIST:VADODARA,,Gujarat,
INDIA, - ”
ull Particulars of Remittance
I Service Description Type Of Fee Amount(Rs.)
Fee For Forml17 Normal 500.00
otal : i 500.00
Fade of Payment: Credit Card )
Received Payment(in words)Rs: Five Hundred only

PNV E
VAN G

CVFICC OF BT uesd Wil o
CORPORATE Flatrates

1
1
i
l.
i AR 23 P b2
i
i
i
|
|

|




F 0 RM 1 7 . Particulars for satisfaction of chargt;s |

[Pursuznt to section 138 and
pursuant to section 600 of
the Companies Act, 1956]

Note - All fields marked in * are to be mandatorily filled.

1{a).”Corporate identity number (CIN} or foreign company | 23200GJ1969PLC001569 . Pre-fill !
ragistration number of the company L —I !
{b). Global location number (GLN) of company L _] |
2(a). Name of the company |iNpIAN PETROCHEMICALS CORPORATION LIMITED |
(b). Address of the P.O. PETROCHEMICALS-391345

registered office or of |pIST-VADODARA
the principal place of |Gujarat

business in India INDIA
of the company

3.*Charge creation identification ({D) number kBOOOBQ?D ‘ ‘f Pre-fill” !

{(2). Particulars of the charge holder

CIN l ‘l

Name [STATE BANK OF INDIA _ ]

Address KOYALI BRANCH
VADODARA
Gujarat

INDIA

391346

{B). Particulars of creation of original charge and subsequent modifications

{i). Charge creation dale 103;0911994 I(DDIMMNYYY)
(ii). Charge last modified date L ' —I(DDIMMIYYYY)
(iii). * Final amount secured {(inRs.) L 877560718 00]

4. *Date of salisfaction of charge in full [20/02/2007 | (oommAYYY)

Page 1 of 2
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Attachments

1. Letter of the charge holder stating that the amount has been satisfied || . Aftach-: .

List of attachments
SBi Certificate - WCL.pdf

2. Optional attachment(s} - if any

{; Remcve attachment |

Declaration

To the best of our knowledge and belief, the information given in this form and its attachments is correct and complete.
| have been authorised by the board of directors’ resolution dated *l55/04/2006 I {DDIMMAYYYY) to sign and
submit this form. '

To be digitally signed by

Managing director or director or manager or secretary (In case of an Indian company)
or an authorised representative (in case of a foreign company)

Declaration
| am duly authorised to sign this form

To be digitally signed by
Charge holder (financial institution or bank or debenture holder etc.)

Certificate

It is hereby certified that | have verified the above particulars from the books of account and records of
M/s. INDIAN PETROCHEMICALS CORPORATION LIMITED

and found them to be true and correct,

Chartered accountant or cost accountant or company secretary (in whole-time practice) | =

[ Chedk Form Presciuting

For office use only:

it is certified that the above document for charge satisfaction is hereby registered

Digitai signature of the authorising officer ‘.’ * Submit tg BQ j

Page 2 of 2
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mirdluRedy wrdmRzdis State Bank of india

ST 32 B v .mq"ﬁz‘ :
o '-r[-b buswes, firs MU CORPORATE FINANCE BRANCH
¢, RN W, ¢, HTeht @rerrd), 58. Shrimali Society

HRIAYI, FETI, Nawrangpura,

MRERG - 30T OO TR - 3¢0 ooy, Ahmedabad - 380 009,

2ETR Dhone ¢ 2656104471045 3o/ /Fax - 285615 112355 1 195

vindian Petrochemicals Corporation Limited
P.O. Patrochemicals- 351346
hstrict Vadaodara,

Gujarat

CFE.AJANMT-IE06 20" February 2007
&

Daar Sir

Satisfaction of Charge far Working Capital Loan of Rs. 87.75.60.716/.
(DM 37.695000 & US § 77.974.52C)

Vva have (2 advise thit the company has o oulstanding o
andror interast) i raspent of the working capual loan of DM 07,63
27,974 540 aggregating Rs, Rs. §7.75.60.716/- availed vide th

Hynothecation of gonds & Assets dated 307 September 1994,

WD

Agreamenrt for

4

2. We request you o complete the statsiory formalitiss for satisfaclion of the
chatge with the Regisirar of Companies, Gujarat .

Yaours_faithfully

Nl QDO
AGM:& Relgtionstr® Manager



PAYMENT RECEIPT
G.A.R.7

Civil

Service Request Date ; 23-02-2007

A10652311

l MINISTRY OF COMPANY AFFAIRS
ecewed From:
:  Shashikala Lakshmana Rao
ddress :  D-1003, Phase I,
Lake Florence, Lake Homes,
Powai Vihar, Powai
! Mumbai,Maharashtra

INDIA - 400076
| vame & Address of the company on whose behalf payment is received

INDIAN PETROCHEMICALS CORPORATION LIMITED

Address 1
P.O. PETROCHEMICALS-391345,

. DIST:VADODARA,,Gujarat,
| INDIA, -

ull Particulars of Remittance

1 Service Description Type Of Fee Amount(Rs.)
Fee For Forml7 Normal 500.00
otal 500.00

ode of Payment; Credit Card

Received Payment{in words)Rs: Five Hundred only

’ . o a % _s;‘ “‘:,;,
. - Ka . ‘;_‘-‘ ST
I g \\3\ -"("' q“\




F 0 RM 1 7 Particulars for satisfaction of charges

{Pursuant to section 138 and
pursuant to section 600 of
the Companies Act, 1956]

[SR—

Note - All fields marked in * are to be mandatorily filled.

1(a)."Corporate identity number (CIN) or foreign company  (,232006J1969PLC001569 | " Pre-il

registration number of the company

(b). Global location number (GLN) of company I I

2(a). Name of the company \|NpIAN PETROCHEMICALS CORPORATION LIMITED

(b). Address of the P.0. PETROCHEMICALS-331345
. registered office or of |pDIST'VADODARA

the principal place of |Gujarat

business in India INDIA

of the company

3.*Charge creation identification (ID) number |80007840 4] ET'Prle-ﬁl! ' I

{a). Particulars of the charge holder

CIN r ' » ]

Name |STATE BANK OF INDIA )

Address NARIMAN POINT CENTRAL OFFICE
MUMBAI
Maharashtra
INDIA
400021

1
(k). Pariculars of creation of original charge and subsequent modifications

(). Charge creation date loar10r2000 | (DDMMAYYYY)
(ii). Charge last modified date r ’(DDIMMNYYY)
{iii). * Final amount secured {(in Rs.} r 500000000 00|

4. *Date of satisfaction of charge in full [20/02/2007 J(DD]MMIYYYY)

Page 1 of 2



Attachments

1. Letter of the charge holder stating that the amount has been satisfied [ Aftach +

List of attachments
SBI Certificate - WCL Rs. S0 crore.pdf

2. Optional attachment(s) - if any

' Remove attachment

Declaration

To the best of our knowledge and belief, the infarmation given in this form and its attachments is correct and complete.

I have been authorised by the board of directors resolution dated *|25:04/2005 (DD/MM/YYYY} to sign and
submit this form.

To be digitally signed by
Managing director or director or manager or secretary (In case of an Indian company)
or an authorised representative (In case of a foreign company)

Declaration
| am duly authorised to sign this form

To be digitally signed by
Charge holder (financial institution or bank or debenture holder etc.)

Certificate

It is hereby certified that | have verified the above particulérs from the books of account and records of
M/s. lINDIAN PETROCHEMICALS CORPORATION LIMITED ' ' l

and found them to be true and correct.

Chartered accountant or cost accountant or company secretary (in who'le-time practice) "

oot

For office use only:

It is cartified that the above document for charge satisfaction is hereby registered

Digital signature of the authorising officer

[ ~ Submit o BO J

Page 2 of 2
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sty 22 ol T R ¥ State Bank of Indla

£ et Wy, Eﬁﬁ’ faayan . CORPORATE FINANCE BRANCH
, sQuuf) Wind, ¢, vt Qe 58, Shrimaii Socioty.

iy, WT’TE{'!, Navrangpurs,

b Ria 1, « 316 OrL STETEAE - 3 00, Ahmadabad - 380 009

EAEIE/ Phene © 26561044/1045

indian Petrochemicalg Carporation Limited
P.O. Petrochemicals- 3813406

Distriet Vadodara,

Gujarat

CFB.AJAMT-1/405 20" February 2007

Dear Sir,

Satisfaction of Charae for Working Capital Loan of Rs, 50 Crores

¥We have o adwise that the company has neo outstanding duss [2iner arnopat
andfor interest) in respect of the working cagital loan of Rs 50 Croras (Rupaas
Fifty Crores only} availed vide the Agreement of Loan for overall limit ans
Agresment {or Hypothecation of goods & Assets dated 4™ October 2000,

2 We request you o complete the statutory Tormalities for satisfaction of the
charge with the Registrar ¢f Compganies, Gujarat

Yours_faithfully
e \

/e ‘1
\1'! /.

.‘,4‘

O -*. .
AGi\ Re-k’I trorship ?.'ldnagef

SAR/EFH/FAX : 26561 1726561 1 5
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MINISTRY OF COMPANY AFFAIRS
PAYMENT RECEIPT

G.A.R.7
Civil
RN : Al0651610 Service Request Date : 23-02-2007
e'ceived From:

Name ¢ Shashikala Lakshmana Rao
ddress : D-1003, Phase I,

Lake Florence, Lake Homes,
Powai Vihar, Powai
Mumbai,Maharashira
INDIA - 400076

Name & Address of the company on whose behalf payment is received _
ame : INDIAN PETROCHEMICALS CORPORATIGON LIMITED

Address : '

P.O. PETROCHEMICALS-391345,
. ! DIST:VADODARA,,Gujarat,

v INDIA, -

ull Particulars of Remittance
Service Description Type Of Fee Amount(Rs.}

Fee For Forml7 Normal 500.00
otal - 500.00
lode of Payment: Credit Card

[Received Payment({in words)Rs: Five Hundred only




F 0 RM 1 7 Pafﬁculi;rs for satisfaction of charges

[Pursuant to section 138 and
pursuant to section 600 of
the Companies Act, 1956]

Note - All fields marked in * are to be mandatorily filled.

1(a).*Corporate identity number (CIN) or foreign company [53200(5 J1969PLC001568 _I . Pre-fill
registratian number of the company

{b). Globa! location number (GLN) of company ‘ j

2(a). Name of the company [IND|AN PEYROCHEMICALS CORPORATION LIMITED

(D). Address of the P.0Q.:PETROCHEMICALS-381345
registered office or of [DIST-VADODARA _
the principal place of  |Gujarat '
business in India INDIA
of the company ’

3.“Charge creation identification {ID) number [30007337 J |L-" Pre-fill - ]

(a). Particuiars of the charge holder

CIN l l

Name ]ssl BOI BOB SBS BOA CITIBANK AEB ANZBL HDEC J
Address MAIN BRANCH FORT
CONSORTIUM CHARGE
, MUMBAI

Maharashtra

INDIA

ANANT

(b). Particulars of creation of original charge and subsequent modifications

{i). Charge creation date |10/02/1ggg I (DDIMM/YYYY)
{ii). Charge last modified date ’04"09!2000 j {DD/MMIYYYY)
{iii). * Final amount secured {in Rs.) ] 11 455000000.00]

4, *Date of satisfaction of charge in full I20!02/2007 ](DDIMMI‘YYYY)

Page 1 of 2




Attachments

1. Letter of the charge holder stating that the amount has been satisfed | -:Attach -

»

List of attachments
5B) Certificate -WCL 1146.50 Crore,pdf

2. Optional attachment(s) - if any

LAtach. -+

ﬁéﬁﬁjve_ é_tt‘ac‘h'maﬁt' !

Declaration

To the best of our knowladge and belief, the information given in this form and its attachments is correct and complete.

| have been authorised by the board of directors' resolution dated *{25»'04!2006 l (DD/MM/YYYY) to sign and
submit this form. ' ‘

To be digitally signed by

Managing director or director or manager or secretary {In case of an Indian company)
or an authorised representative (In case of a foreign company)

Declaration
| am duly authorised to sign this form

To be digitally signed by ‘
Charge holder {financial institution or bank or debenture holder etc.)

Certificate

It is hereby certified that { have verified the above parliculars from the books of account and records of
Mis. [iNDIAN PETROCHEMICALS CORPORATION LIMITED ]

and found them to be true and correct.

Chartered accountant or cost accountant or company secretary (in whole-time practice)

- CReck Form |

For office use only:

ltis cerified that the above document for éharge satisfaction is hereby registered

Digital signature of the authorising officer

[ submitio 8O, |

Page 2 of 2




INDIAN PETROCHEMICALS CORPORATION LIMITED

MEETING OF THE EQUITY SHAREHOLDERS

Date : 14% April 2007

Time : 11:00am.

Venue : R & D Auditorium of Indian Petrochemicals

Corporation Limited, P Q. Petrochemicals,
Dist. Vadodara 391 348, Gujarat.

CONTENTS PAGES
Notice convening Meeting of the
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Scheme of Amalgamation under

Sections 391 to 394

of the Companies Act, 1956 ......ccormrccrrercnnrersrinnnnn, 11-20
Form of Proxy oot 21

Atendance SlP .....oocvermveeesinecie i eseescsvereseesnienes 23




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 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 marter of Indian Petrochemicals Corporation Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at R O. Petrochemicals,
Dist. Vadodara 391 346, Gujarat; '

-And-

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

Indian Perrochemicals Corporation Limited, a company incorporated under the }
Companies Act, 956 and having its registered office at R O. Petrochemicals, }
Dist. Vadodara 391 346, Gujarat. Yy Applicant Company

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
INDIAN PETROCHEMICALS CORPORATION LIMITED

To,
The Equity Shareholders of Indian Petrochemicals Corporation Limited (the "Applicant Company”).

TAKE NOTICE that by an Order mage on the 16% day of March, 2007, in the above Company Applicarion, the Hon'ble High Court of Judicature of Gujarat
at Ahmedabad has directed that a meeting of the Equity Shareholders of the Applicant Company be canvened and held on Saturday, the 14* day of April,
2007 at 11:00 a.m. at IPCL's R & D Auditorium, P O. Petrochemicals, Dist. Vadodara - 391 346, Gujarac, for the purpose of considering, and if though fit,
approving with or without modification(s), the Scheme of Amalgamation of the Applicant Company 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 the IPCL's R & D Auditorium, P O. Perrochemicals, Dist. Vadodara - 391 346, Gujarat, on Saturday, the 14* day of April, 2007
at 11:00 a.m. at which time and place you are requested to attend. - ' :

TAKE FURTHER NOTICE that you may attend and vote 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 at the registered office of the Applicant Company at P O. Perrochemicals, Dist. Vadodara - 391 346,
Gujarat, not later than 48 {forty eight) hours before the commencement of the said meeting.

The Hon'ble High Court of Judicature of Gujarat at Ahmedabad has appointed Hon'ble Mr. Justice 5.1D. Dave {Retd.) and in his absence Mr. Lalit Bhasin,
the Independent Director of the Applicant Company, to be the Chairman of the said meeting.

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

Justice 5. D. Dave (Retd.)
Chairman appointed for the meeting

Dated this 16* day of March, 2007.

Registered Office:
P O. Petrochemicals, Dist. Vadodara 391 346, Gujarat, India.

Notes: {1) All alterations made in the Form of Proxy should be initialled.
{2) Only registered Equity Shareholders of the Applicant Company may attend and vote {eithet in person or by proxy) at the Equity Sharcholders’
mecting. e .
Enclosed: As above




IN THE HIGH COURT.OF GUJARAT .
AT AHMEDABAD, . ,..,. .

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY APPLICATION NO. 126 OF 2007

P

In the matter of the Companies Acr, 1956;

-And-

in the matter of Sections 391 to 394 of the Companies Act, 1956;

-And-

I the matter of Indian Petrochemicals Corporation Limited, a company
incorporated under the Companies Act, 1956 and having its registered office -
at P O, Petrochemicals, Dist. Vadodara 391 346, Gujarat;

-And-

In the matter of the Scheme of Amalgamartion of Indian Petrochemicats
Corporation Limited with Reliance Industries Limited.

Indian Petrochemicals Corporation Limited,
a company incorpotated under the

registered office at P O. Petrochemicals,
Dist. Vadodara 391 346, Gujarar.

}
}
Companies Act, 1956 and having its }
}
k.

..Applicant 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 of Gujarat at Ahmedabad, 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" or the “Applicant Company” or the “Transferor
Company”) wicth Reliance Industries Limited (*RIL” or the
“Transferee Company”) (the “Scheme” or “Scheme of

Amalgamation”).

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

The Transferor Company was incorporated on 22* March, 1969 in
the State of Gujarat under the provisions of the Companies Act,
1956 {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 out hereunder:

“l. To carry on in India and elsewhere the business of processing,
converting, producing, manufacturing, formulating, using, buying,
acquiring, importing, storing, packaging, selling, transporting,
distributing, exponing and disposing:

-

¢

(a}

EEEE R R

)

(c}

(&

(e)

All organic and inorganic chemicals, synthetic chemicals
derived: from perroleumn hydrocarbon elements, chemical
compounds and p"mdiu:ts of anvy narure and kind whatsoever
including by-products, derivatives and mixtures thereof.

Special types of perroleum end petroleum products, including
specifically refinery gases, reformer gases, naphtha, veformat,
special middle distllate fractions, residual fuel oil and slack
wax.

All petrochemicals, building blocks and derivatives thereof,
whether liquid, solid or gaseous and including specifically
benzene, toluene, ortho xylene, meta xylene, para xylene,
ethyl benzene, ethylene, proprylene, propane, ethane, butanes,
butenes, butadiene, isoprene, oxides, glycols and polyglycols
of ethylene, propylene and butylene, chlorinated
hydrocarbons, aliphatic and aromatic alcohols, aldebydes,
ketones, acids, arvomatic acid anhydrides, vinyl acetate, vinyl
chloride, acrylics, esters of ortho, meta and rerephthalic acids.

All types of man-made and synthetic fibres, including
polyester, polyester filament yam, polyester staple fibre, nylon
staple fibre, nylon filament yam, acrylic fibre, rayon, grade
wood pulp, viscose staple fibre, polypropylene staple fibre,
polyvinyl alcohol, vinyl acetate, polypropylene filament yam,
polyethylene tevephthalate (PE.T), blended fibres, viscose
filament yam, modal fibre, regenerated fibves, bicomponent
fibres, and all types of speciality yams and polymers, -
monomers, elastorers and resins of all types and grades and
capolymer formulations and in all forms (raw or processed
or finished or otherwise) such as films, emudsions, fibres,
yams, powder, products, flakes, sheets, tubes, pipes, fittings,
granules, laminates, co-extrudates or as processed goods,
including specifically polyester chips, dimethyl tevephthalate
{(DM.T), purified terephthalic acid (PT.A), mono-ethylene
glhycol (M.E.G.), ecrylonitrile, p-xylene, polyester, metallised
films, filament yarns, polyethylene, polypropylene, poly-
styrene, poly-vinyl chloride, polyvinyl acetate, vinyl acetate,
polymethyl metacrylate, epoxy resins, atkyd resins, melamine
resins, polycarbonates, polyamides, polyacrylonitivile,
acrylics, modacrylics, polysters such as polyethylene
terephthalate and polyethylene isophthalate, polybutene
terephthalate, thermosetting and thermoplastic materials and
compounding agents and additives thereof,

Polymer processing chemicals of all types and for all purposes
and including specifically plasticisers, fillers, anti-oxidants,
retraders and colouring chemicals.

Elastomers, reclaimed rubber and synthetic rubber of all

types, grades, forms and copolymer formulations, including

specifically polybuiadiene, polyisaprene, buty! rubber, nitrile

rubber, EP rubber, speciality rubbers and including rubber

processing chemicals such as accelerators, anti-oxidants,

vetarders and fillers, synthetic subber coated and laminated
articles.

Synthetic fibres and fibre intermediates of all types, grades
and formulations and including superficially polyester fibres,
polyacrylomitrile, polyvinyl acetate, polypropylene, nylon and
rayon.




(h) Solvents of all types, grades and formulations, essences,
flavours perfumery materials, surface coatings and lacquers.

(i)  Synthetic detergents and detergent intermediares of all rypes
and surface active agents and including specifically dodecyl
benzene, propylene tetramer and biodegradable detevgents.

{j}  Pesticides, micronutrients and related intermediates of all
rypes and formulations including specifically insecticides,
pesticides, weedicides, rodenticides and fungicides.

(k} Refrigevants of all types.

(1 All eypes of organic heavy and inorganic heavy chemicals,
fine chemicals, including photographic chemicals and other
chemical substances of all kinds, basic, intermediate, finished

or otherwise,”

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 equity shares of the Transferor
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 Transferor Company are listed on Luxembourg Stock
Exchange and traded on the PORTAL™ Market of the United States
National Association of Securities Dealers Inc. The non convertible

debentures of the Applicant Company are listed on the Wholesale

Debt Market segment of the National Stock Exchange of India
Limited.

The Transferee Company was incorporated as Mynylon Limited on
8% May, 1973 in the State of Karnataka under the provisions of the
Act. The hame of the Transferee Company was subsequendy 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:

i To carry on the business of manufacturers, dealers, agents, factors,
importers, exporiers, merchants and financiers of all kinds of man
made fibres and man made fibre yams of all kinds, man made
fibre cords of all kinds and man made fibre fabrics of all kinds,
mixed with ov without mixing, materials like woolen, cotton,
metatlic or any other fibres of vegeiable, 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
origin as described above, by any process using petrochemicals of
all description or by using vegetable or mineral oils or products of
all description vequired 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 manufaceurers, dealers, etc. of all types of petro-
chemicals like Naphta, Methane, Ethylene, Proprylene, Butenes,

Naphthalene, Cyclohexane, Cyclohexanone, Benzene, Phenol,
Acetic Acid, Cellulose Acetate, Viny! Acetates, Ammonia,
Caprolactam, 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, Pokyester fibres and films, mixed
Xylenes, Paraxylene, Meta-xylene, Toluene, 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, Acetylene, PVIC. Polyethylene, Ethylene,
dichloride Ethylene oxide, Ethyleneglycol, Polyglycols,
-Polyurethanes, Paraxylenes, Polystyrenes, Polypropylene,
Isopropanol, Acetone, Propylene oxide, Propylene glycol,
Acrylonitrile, Acrolein, Acylicesters, Acrylic Fibres, Allyl
Chloride, Epichlor-hydrin Epoxy vesins 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, seiling,
exchanging, converting, altering, importing, exporting, processing,
twisting or otherwise handling or dealing in or using or advising
users i the proper use of, cotton yam, pure silk yam, antificial
sitk yam, staple fibre and such other fibre, fibres and fibvous
materials, or allied products, by-products, subsiances or substitutes
for all or any of them, or yamn or yamns, 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

The details of the authorised, issued, subseribed and paid-up capital
of the ‘Transferee Company as on 28% February, 2007 are set out in
the Scheme of Amalgamation, The equiry shares of the Transferee
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 Transferee Company
are listed on Luxembourg Stock Exchange and traded on the
PORTAL™ Market of the United States National Association of
Securities Deaters Inc and SEAQ System (London Stock Exchange).
The non convertible debentures of the Transferee Company 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
comprises RIL, which is its flagship company, and other subsidiarics
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 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




L/

SEBI (Substantial Acquisition of Shares and Takeovers) Regulatiot:s,
1997 and currently holds 46.54% of IPCLs equity share capital.

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 materials namely Polypropylene (PP}, Polyethylene (PE)
and Poly Vinyl Chioride (PVC). Further, in 2006, six polyester
companies, namely Appollo Fibres Limited, Central India Polyesters
Limited, India Polyfibres Limited, Orissa Polyfibres Limited, Recron
Synthetics Limited and Silvassa Industries Private Limited, were
amalgamated with IPCL pursuant to a scheme of amalgamation under
Sections 391-394 of the Act and pursuant to the amalgamation,
IPCL has acquired polyester units located at 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, ner worth and net profit. RIL is engaged in several
businesses which inter alia include the production of crude il and
gas, petroleum refining, polyester, polymers and chemical products,
production of textiles and such othet businesses. RIL ranks amongst
the world's top 10 producers for most of its products.

RATIONALE FOR THE AMALGAMATION

13.

14.

The Applicant Company and the Transferee Company are leading
private sector companies in India in the Refining & Petrochemicals
Sectors. The Transferee 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
Applicant Company subsequent to the amalgamation of the
aforementioned six polyester companies with the Applicant
Company, and ensuring supply of key raw materials to the Applicant
Company at optimum costs during the current financial year. Furthes,
the Transferee Company has also facilitated the export of
petrochemical products manufactured by the Applicant Company
on the strength of its strong corpotate relationship in international
markets thereby significantly improving realisations and profit
margins of the Applicant Company. The Board of Directors of the
Applicant Company and the Transferee Company believe that the
amalgamated entity will create greater value for the shareholders,
than could be delivered as separate companies.

The key determinants for success in the global energy/chemicals
sector are size, scale and integration. The proposed amalgamation
of the Applicant Company with the Transferee 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.

The Transferee Company, as the amalgamated entity, would also be
in a better position to achieve higher long term financial returns
than would be achieved by the Applicant Company and the
Transferee Company as separate enitities. The Board of Directors of
the Applicant Company and the Transferee Company believe that
the amalgamation will make available manufacturing and other
assets, financial, managerial and technical resources, personnel,

16.

17.

18.

capabilities, skills, expertise and technologies of both the Applicant
Company and the Transferee Company leading 1o synergistic benefits,
increased global competitiveness, cost reduction and efficiencies,
productivity gains, and logistics advantages, thereby contributing
to significant future growth,

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

The Applicant 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 shateholders of the Applicant Company will become
shareholders of the Transferce Company, which is the only private
sector company from India to find place in the Fortune Global 500
list of the largest corporaticns in the world and will accordingly
benefit.

The amalgamation of the Applicant Company with the Transferee
Company would mter alia have the following benefits:

a. Size, Scale, Integration end Financial Strength

The amalgamation will strengthen the global ranking of the
Transferee 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 amalgamared entity
will have the ability to leverage on its large asset base, diverse
range of products and services, and vast pool of intellectual
capital, to enhance sharehelder value. The amalgamation will
result in increased financial serengeh and flexibility, and
enhance the ability of the Transferee Company to undertake
large projects, thereby contributing to enhancement of future
business potential. The respective Board of Directors of the
Transferee Company and the Applicant Company bath
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 Board of Directors of the Transferee Company and the
Applicant Company believe that the integration of the
manufacturing and orher facilities of the Transferee 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 markets.

c. Market leadership

The amalgamation will contribute towards strengthening the
Transferee Company’s existing market leadership in all its
major products. The Transferee Company will be a major
player in the energy and petrochemicals sector and the
Transferee Company's leading positions in different product
categories would be brought together and would thus, ¢create




increased value for the shareholders of the Applicant
Company.

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 participate in this
process of consolidation, through its enhanced financial
strength and the increased ability ro meet competition.

Strategic fit and site integration

The Board of Directors of the Applicant Company and the
Transferee Company considered the complementary nature
of the businesses of the Applicant Company and the
Transferee Company in terms of their commercial strengths,
geographic profiles and site integration. The major part of
the total asset base of the amalgamated entity will be located
in the State of Gujarat. This will enable the 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 Transferee Company will
create a unigue level of integration for the amalgamated
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 effores, rationalizacion, standardisation
and simplification of business processes, productivity
improvements, improved procurement, and the elimination
of duplication.

Enhanced organizational capabilities

The Transferee Company, as the amalgamated entity, will
benefit from improved organizational capability, arising from
the combination of peopte from the Applicant Company and
the Transferee Company who have diverse skills, talenr 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 sérategies

The Applicant Company and the Transferee Company share
common fundamental management philosophies. Both
companies pursue sustainable growech within a conservative
financial framework. The two companies also share common
corporate values. These values include protection of the
environment, active support for the communities where they
operate, promoting diversity and opportunity in the workforce

and among business partners, and providing sustained returns -

to shareholders. The companies have a long 2nd highly
rewarding experience of working rogether, and the Board of

19.
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Directors of the Applicant Company and the Transferee
Company believe this will contribute to 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
Transferee Company. The amalgamation will enhance value
for shareholders of both companies through the amalgamated
entity’s access to greater market resources. The amalgamation
will enhance value for shareholders of the Applicant Company
through the resulting large asset base and scale of operations,
particularly the Transferee Company’s operations in oil and
gas and petroleum refining which could reduce exposure to
imports of feedstock, access to the Transferee Company's
strong cotporate relationships built up over decades, entry
into new sectors, and access to the vast talent pool of the
Transferee Company and its subsidiaries. '

Further, investments in the future businesses will require
additional 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 utilisation of resources thereby resulting in
business synergies.

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

Itis therefore proposed to amalgamate the Applicant Company with
the Transferee Company by transfer and vesting of the undertaking
and entire business of the Applicant Company on & going concern
basis to the Transferee Company by way of a scheme of amalgamation
under Sections 391 to 394 of the Act.




SALIENT FEATURES OF THE SCHEME

1.

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 to 394 and all other relevant provistons 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 the Scheme” or
“effectiveness of the Scheme” or “Scheme taking effect”
shall mean the Effective Dare.

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 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 srock, units or pass through certificates}), cash
balances with banks, loans, advances, contingent righes
or benefits, receivables, carnést 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, wasehouses,
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 connéctiom_and'installa:ions,
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),

)

v

easements, privileges, liberties and advantages of
whatsoever natute 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 char 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;

(b} 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 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;

{d) All intellectual property rights, records, files, papers,
computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, ather customer
information and all other recotds and documenss
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 opetations.

“Share Exchange Ratio” (as defined in the Scheme) means,
the ratio of 1 equity share of the face value of Rs. 10/- (Rupees
Ten anly) of the Transferee Company with dghts attached
thereto as mentionad 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
tespective heits, 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 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
Transferee Company shall instruct its depository to issue
GDRs of the Transferee Company to the existing 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 tertns 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 Transferee




{vii}

{viit)

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 woukd not
be exempt 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 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 promotets 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 economic value.

The Scheme also provides for :

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

(b) the transfer of contracts, deeds, bonds, agreements,
schemes, atrangements and other 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 transfer of all debts, liabilities, duties, and obligations
of the Transferor Company;

{e) the transfer of all suits, actions and legal proceedi.ngx; by
or against the Transferor Company;

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

{g) the transfer of permanent employees engaged in the

Transferor Company to the Transferee 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 to
the shareholdets of the Transferor Company in the Share
Exchange Ratio and marrters related thereto;

{i) the accounting treatment for the amalgamation in the
boceks of the Transferor Company and the Transferee
Company respectively; and

() the general terms and conditions applicable to the
Scheme and other matters consequential and integrably
connecred thereto.
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24,
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28,
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(ix) The Scheme is conditional upon and subject ro:

(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 Courts being obtained;

(b} 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

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

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 Transferee Company will not be
adversely affected by the Scheme. The financial position of the
Transferee 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
ot be prejudiced as a result of the Scheme being passed. The latest
audited accounts of tM Applicant Company and the Transferee
Company indicate that both companies are in 2 solvent position
and the amalgamated entity, t.e. the Transferee Company, would
emerge seronger and thus be able to meet the liabilities 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 Transferee Company will not be
prejudicially affected by the Scheme.

The shares to be issued by the Transferee Company in exchange for
shares of the Applicant Company which are currently subject to 2
lock-in pursuant to the amalgamation of the aforementioned six
polyester companies with the Applicant Company under Sections
391-394 of the Act (the “Existing Lock In™) will be subject to a
lock-ins 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 letzers from the
Bombay Stock Exchange Limited and the National Stock Exchange
of India Limited for filing the Scheme with the High Court of
Judicature of Gujarat at Ahmedabad.

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

On the Scheme being approved as per the requirements of Section
391 of the Act, the Applicant Company and the Transferee Cotnpany
will seek the sanction of the High Court of Judicature of Gujarat at
Ahmedabad and the High Court of Judicature at Bombay respectively
to the Scheme. Upon the coming into effect of the Scheme, the
Applicant Company shall stand dissolved, without winding up.




8.

9.

The directors of each of the Applicant Company and the Transferee

Company may be deemed to be concerned and/for interested in the
Scheme only to the extent of their shareholding in the respective
companies, or to the extent the said directors are common directors
in the companies, or to the extent the said directors are the partners,
ditectors, 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
Transferee 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 Transferee
Company as on 9% March, 2007 are as follows:

Name of Director Position Equity Shares held in
RIL 1PCL

Shri Mukesh D. Ambani ~ Chairman 18,07,923 -

Shri Nikhil R. Meswani Director 1,21,174

Shri Anand Jain Director -

Shri K. P Nanavaty Directot 68 500

Shri 5. K. Anand

Whole-time Director 45

Shri Lalit Bhasin Director - -
Shri S. V. Haribhakti Director - -
Shri Sandeep H. Junnarkar  Director 500 -
Shri R. S. Lodha Director . .
Shri 8. K. Bhardwaj Director - -
30.  The details of the present Directors of the Transferee Company, and

their shareholding in the Applicant Company and the Transferee
Company as on 9* March, 2007 are as follows:

Name of Dircctor Position Equity Shares held in
RIL IPCL
Shri Mukesh D. Ambani  Chairman & Managing Director  18,07,923
Shri Nikhil R. Meswani Executive Director 121,174
Shri Hital R. Meswani Executive Director 87,930 -
Shri Hardev Singh Kohli Executive Director 1,155 -
Shri Ramniklal H. Ambant Ditector 83.647 1,425
Shri Mansingh L. Bhakta Director 1,42,000 60,000
Shri Yogendra P Trived: Director 11,500 1,000
Shri Dharamvir Kapur Director 6,772 .
Shri Mahesh P Modi Director 562 -
Shri 8. Venkitaramanan Director - -
Prof. Ashok Misra Director 174 230
Prof. Dipak C. Jain Ditector -

3l

(a) The capital structure of the Transferee 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} & (2) to Clause 2.2 in the Scheme.

(b} The pre amalgamation shareholding pattern of the Applicant
Company is as follows:

Category Percentage
Promoter and Promoter Group 47.35
Mutual Funds 3.68
Financial Institutions/ Banks 242
Central Government/ State Governmenits 0.35
Insurance Companies 11.49
Foreign Institutional Investors 9.36
Bodies Corporate 10.18
Individuals 14.78
NRIs/ OCBs Q.29
GDRs 0.10
Total 100.00

(c) The pre and post-amalgamation shareholding pawern of the
Transferee Company is as follows:

Category Pre- Post-
Amalgamation Amalgamation
% %
Promoter and Promoter Group 50.88 50.73
Mutual Funds 2.48 2.53
Financial Institutions / Banks 0.2 0.21
Central Governmen /
Srate Government(s) 0.26 0.27
Insurance Companies 5.43 5.68
Foreign Instirutional Investors 19.53 19.11
Baodies 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) & (2) to Clause 2.2 in the Scheme.
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34.
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An equity shareholdet/credicor entitled to awend and vote at the
meeting is entitled to appoint a proxy to attend and vote instead of
him, and such proxy need not be a member/creditor of the Applicant
Company. The instrument appointing the proxy should however be
deposited at the registered office of the Applicant Company not
later chan 48 (forty eight) hours prior to the commencement of the
meeting,

Corporate membersfcreditors intending to send their authorised
tepresentatives to attenrd the meeting are requested to lodge a
certified true copy of the resolution of the Board 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 atrend 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, except Saturdays:

(a}  Certified copy of the Order of the Hon'ble High Court of
Guijarar at Ahmedabad dated 16 March, 2007 in the above
Company Application directing the convening of the
meetings of the equity shareholders, secured creditors
{including debentureholders) and unsecured creditors of the
Applicant Company;

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

{c)  Audited Accounts of the Applicant Company and the
Transferee Company for the financial year ended 31% March
1006;

(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 Nationa! Stock
Exchange of India Limited;

(¢) Joint valuation report dated 10 March, 2007 issued by
M/s. Pricewaterhouse Coopers Private Limited and M/s. Ernst
and Young Private Limited;

(f}  Scheme of Amalgamation.

This Statement may be treated as the Statement under Section 173
and also Section 393 of the Act. A copy of the Scheme and this
Statement may alsc 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.

0/0_.

Justice S. D. Dave (Retd.)
Chairman appointed for the meeting

Dated this 16* day of March, 2007.

Registered Office:

PQ. Petrochemicals,
Dist. Vadodara - 391346,
Gujarar, India.

-

~—




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

L Indian Petrochemicals Corporation Limited (“IPCL" or the
“Transferor Company”) is a company incorporated under
the Companies Act, 1956 having its Registered Office at PO.
Petrochemicals, Dist. Vadodara - 391346, Gujarat. IPCL is 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 at Nagothane. The polymer
business of IPCL encompasses commodity plastic raw
matetials namely Polypropylene (PP), Polyethylene (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
hereinafter) and pursuant to the amalgamation, IPCL has
acquired polyester units locared at  Allahabad (Uttar
Pradesh), Hoshiarpur (Punjab}, Barabanki (Uttar Pradesh),
Dhenkanal {Orissa), Nagpur (Maharashtra) and Silvassa
{Union Territory of Daman & Diu).

IL. 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 is one of India's largest private sector
induserial 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 most of its
products. Over the years, RILs strategy has been to build
leading markect share in the domestic 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
infrastructure projects.

M. "This Scheme of Amalgamation provides for the amalgamation
of the Transferor Company with the Transferee Company
pursuant to Sections 391 to 394 and other relevant provisions
ol 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)

&)

(c)

(d)

(e)

U

(e}

)

Greater size, scale, integration and preater financial strength
and flexibility for the amalgamated entity, which would tesulc
in maximising overall shareholder value;

Strengthening leadership in the industry, not only in terms
of the assets base, revenues, product range, producrion
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
advantage 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 capital, to enhance shareholder
value;

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

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

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

Cost 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 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 two 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:

®

(ii)

(iii)

Part 1 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 Undertaking (as
hereinafter defined) of the Transferor Company to the
Transferee Company;

Part III 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 1V deals with the accounting treatment for the
amalgamartion in the books of the Transferce Company and
dividends;

(v)  Part V deals with the dissolution of the Transferor Company
and the general terms and conditions applicable to this
Scheme of Amalgamarion and other martters consequential
and integrally connected thereto.

PART 1
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-enacement or amendment(s) thereto, from time
to time;

1.2 “Appointed Date” means 1* April 2006; -

1.3 “Effective Date™ means the last of the dates on which the
condirions referred to 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 equity shares relating thereto;

1.5 ‘“Governmental Authotity” means any applicable Central,
State or local Government, legislative 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;

1.6 “High Court” shall mean the High Court of Gujarat at
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 include 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 Committee thereof
for determining names of the equity shareholders of the
Transferor 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 submitred to the High Courts
together with any modification(s) approved ot imposed or
directed by the High Courts;
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1.10

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

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

“Transferor Company” or “IPCL” means Indian
Petrochemicals Corporation Limited, a public limited
company incorporated under the Act, and having its
registered office at PO. 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 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 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 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 sccurity 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, licensess,
fixed and other assets, trade and service names aad
marks, patents, copyrights, and other intellecfual
property rights of any narure whatsoever, rights ti) use
and avail of telephones, telexes, facsimile, email,
internet, leased line connections and installations,
utilities, electricity and other services, réserves,
provisions, funds, benefits of assets or properties or
other interest held in trust, registrations, Zontracts,

engagements, arrangements of all kind, priJ ileges and
all other rights including sales tax defe<rals, title,
interests, other benefits (including taj: benefits),
easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situ? ite 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 ot in connection
with or relaring to that Transferor Company and all
other intetests of whatsoever nature belonging to or
in the ownership, power, possession o1 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;
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(b) Al 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 utilised;

- {©  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;

(d) Al intellectual property rights, records, files, papers,
computer programmes, manuals, dara, caralogues, 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

(e}  All employees engaged in or relaring to the Transferor
Company's business activities and operations.

All terms not defined in this Scheme shall, unless repugnant
or contrary to the context or meaning thereof, have the same
meaning ascribed to them under the Act, the Securities
Contracts (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-enactment thereof, from time to time.

2. SHARE CAPITAL
2.1 Transferor Company:
The authorised share capit:al and the issued, subscribed and paid-up
share capital of the Transiferor Company as on 28* February 2007
was as under: |
Rs. 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 Shates 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 81,72495  301,53,00475
2.2 Transferee Company’:
The authorised, issu¢ d, 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 iRs. 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 artears - by others 31,127,380 1393,19,53,030

4.2
4.2.1

Notes:

1. The Transferee Company has proposed to issue, on
preferential basts, 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
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 Transferee 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 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 ta 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 1o employees under
its e:n‘lployeg stock option scheme.

DATE WHEN THE SCHEME COMES INTO OPERATION

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

PART II
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 331 1o 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 Scheime and with effect from the Appointed
Dare:

(a)  All the assets and properties comprised in the Undertaking
of whatsoever 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 transfenied to and vested in the Transferee
Company or be deemed ro 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 properties of
the Transferee Company.

(b}  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
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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 transfer,
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 inc¢luding 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 or 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 notice or other
intimation to the debtors {although the Transferee Company
may if it 50 deems appropriate, give notice 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 deposit stand transferred and vested in the Transferce
Company}.

(d)  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 or held or availed of by the
Transferor Company and all rights and benefits that have
accrued ot which may accrue to 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,
instrument or deed, cost or charge be and stand transferred
o 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 tighus, liberties, special status and other
benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms
and conditions.

4.2.2  All assets and properties of the Transferor Company as on the
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Appointed Dare, 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 Act, 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

4.3.3

434

435

Transfer of Liabilities:

Upon the coming into effect of this Scheme vnd 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), liabilin'es (including

contingent liabilities), duties and obligations 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 s 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, matrer 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 outstanding on the
Effective Date 50 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 not be necessary to obtain the consent of any chird
party or other person 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, liahilities, 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 debts and loans
raised and used, and duties, liajilities and obligations incurred or
which arise or accrue to the Transferor Company on ot after the
Appointed Date till che Effective Date shall be deemed to be and
shall become the debts, loans rais:ad 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
Transteror Company as on the Appointed Date have been discharged
by the Transferor Company after th: Appointed Date and prior to
the Effective Date, such discharpe shall be deemed to be for and on
account of the Transferee Company.

All loans raised and utilised and all liabilities, duties and obligations
incurred or undertaken by the Transferor Company after the
Appointed Date and prior to the Effec tive Date shall be deemed to
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 th coming into effect of this
Scheme and under the provisions of S'ections 391 to 394 of the
Act, withour any further act, instrument or deed be and stand
transferred to or vested in or be deemed (o have been transferred to
and vested in the Transferee Company ;ind shall become the loans
and liabilities, duties and obligations of the Transferee Company
which shall meet, discharge and satisfy (-he same.

Loans, advances and other obligations (including any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a cont ingent liability in whatever
form), if any, due or which may at any time in future become due
berween 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 ¢ nd the appropriate effect
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4.4
4.4.1

4.4.2

4.4.3

444

shall be given in the books of accounts and records of the Transferee
Company. It is hereby clarified that chere will be no accrual of interest
or other charges in respect of any such inter-company loans,
advances and other obligations with eifect from the Appointed Date.

Without 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, (hereinofter referred w 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 Transfuree Company on the same terms and
conditions and all rights, powers, duties and obligations in
relation thereto shall be and stand transferred to 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 Transferee Company at any 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 transfer 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 Undercaking 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 thereof to which they are related
or attached prior to the Effective Date and as are transferred to the
Transferee Company, and such Encumbrances shall not relate or
attach to any of che other assets of that Transferee Company.
Provided however that no Encumbrances shall have been created
by the Transferor Company over its assets afrer 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 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 assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the

445

4.4.6

4.4.7

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 ail obligations in respect of the
liabilities, 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 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 rerms of sanction
ot 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 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 rthe
case may be, the Transferee Company and may be enforced
as fully and effecrually as if, instead of the Transferor
Company, the Transferee Company had been a party or
beneficiary or obligee thereto or thereunder.

(b}  Without prejudice to the other provisions of this Scheme and
notwithstanding the fuct that vesting of the Undertaking
occurs by virtue 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, 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 rhe 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 1o be
authorised to execute any such writings on behalf of the
Transferor Company and 10 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.

{c)  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, issued to or executed 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 benefits under the same shall
be available 1o the Transferee Company. The Transferee
Company shall receive relevant approvals from the concemed
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 Transfetor 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 Date, shall be conrinued 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.

CONDUCT OF BUSINESS

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

(a}

(b)

3]

(d)

The Transferor Company shall carry on and shall be deemed
to have carried on all its business and activities 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 Transferec
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 or as the case may be, expendirure or losses
{including taxes) of the Transferee Company.

All taxes (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/for 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, etc.},
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 decmed o 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 or pertaining to and exercised by or available 1o
the Transferor Company shall be deemed 1o 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, related
or pertaining to the Undertaking that have been undertaken

7.2

8.
8.1

or discharged by thr: 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)

{c)

The Transferor Company shall presetve 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, letters of comfort or
commitments either for itself 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:

iy  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

(iii)  if written consent of the Transferee Company has been
obtained.

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

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 equity shares
on a rights basis, bonus shares) decrease, reduction,
reclassification, sub-division or consclidation, 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 foliowing circumstances:

(i) by mutual consent of the respective Board/Committee
of Directors of the Transferor Company and of the
Transferce Company: or

(i)  as may be permitted under this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme:

(a)

All the permanent employees of the Transferor Company who
are in employment as on the Effective Date shall become the
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. It is
clarified that the employees of the Transferor Company who
become employees of the Transferee Company by virtue of
this Scheme, shall not be entitled to the employment policies
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and shatl not be entitled to 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 determined 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, gratuity fund and pension and/
or superannuation fund or trusts or retirement funds oz
benefits created by the Transferor Company or any other
special funds created or existing for the benefit of the
concerned employees of the Transferor Company (collectively
referred 10 as the “Funds™} and the investments made out of
such Funds shall, at an appropriate stage, be transferred 1o
the Transferee Company to 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 benefit of the
employees of the Transferor Company or be transferred to
and merged with other similar funds of the Transferee
Company. In the evenr that the Transferee Company does
not have its own fund with respect to any such Funds, the
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 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 ot 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 transfer and vesting of the
Undertaking of the Transferor Company under Clause 4 of this
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 that the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Transferor
Compaty as acts, deeds and things made, done and execured by or
on behalf of the Transferee Company.

PART I

ISSUE OF EQUITY SHARES BY
TRANSFEREE COMPANY

The provisions of this Part II shall operate notwithstanding 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 Directors) or his /her/its heits, executors
or, as the case may be, successor, equity shates 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 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
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 sharcholders 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
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 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 appropriate in this behalf, which shall
contain ali detailed terms and conditions of such issue.

()  The Transferce Company and the Transferor Company shall
take all such steps ar_\d do all such acts, deeds and things as
may be necessary for the issue of GDRs pursuant to sub-cltause
{2) above, and for listing the GDRs on the Luxembourg Stock
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 retpects with the existing GDRs of the
Transferee Company.

{d) Notwithstanding the foregeing, in the event that the
“fransferee 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
Compaty as the Transferee Company determines would not
be exempt from registration under any applicable securities

17




(e)

0]

law or whose issuance may be contrary to any applicable law,
to be sold at public or private sale, at such rime 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 to 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){(i0) 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 things as may
be necessaty to give effect to this sub-clause (e).

If, on account of the Share Exchange Ratio, fractional GDRs
of the Transferee Company have to be issued, then, in
accordance with Section 4.03 of the Deposit Agreement, in
liev 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.

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

Company

(a)

b

Upon the Scheme becoming cffective, 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.

Itis clarified that no Special Resolution under Section 81(1A)
of the Act shall be required to be passed by the 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, it shall be deemed that they have
given their consent to the issue of equity shares of the
Transferce Company to the shareholders of the Transferor
Company in the Shate Exchange Ratio.

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

(a) In so 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
cettificate 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 norice
has not been received by che Transferee Company in
respect of any of the members of the Transferor

Company, the shares of the Transferee Company sha
be issued to such members in physical form. Those
the members of the Transferor Company who exerci
the option to receive the shares in dematerialised fo
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 the notice
provided by such shareholder to the Transferee
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 shates 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 teceive,

r the new equity shares of the Transferee Company
either in certificate form or in dematerialised form, in
ligu 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
Transfetor 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) Limired on the
Record Date in tertns of Clause 10.2 above.

- (i)  Pending share transfers; etc.:

" (@) In theevent of thete being any pending share transfers,

whether lodged or outstanding, of any shareholder of
the Transferor Company, the Board of Directors of the
Transferee Company'm any Committee thereof shall
be empowered in appropriate cases, ptior {0 or even
subsequent to the Record Date, to effectuate such a
.: transfer as if such changes in the registered holder were
opgréﬁve as on the Record Date, in otder to remove
"any difficulties arising t6 the transferor 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 206A
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:

(. -Thc:qew equity shares issued and allotted by the
Transferee 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 intet-se rank pari passu i 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 or after the
Effective Date;

(t) The new equity shares of the Transferce Company
issued in terms of Clause 10.2 of this Scheme will be

" listed and/or admitted to trading on the Bombay Stock
Exchange Limited and National Stock Exchange of
India Limited where the shares of the Transferee
Company are listed and/or admitted to trading. The
Transferee Company shall enter into such
arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with
the applicable laws or regulations for complying with
the formalities of the said Stock Exchanges. The
promotets 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 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 economic value.
Obtaining of approvals:

For the purpose of issue of equity shares to the shareholders
of the Transferor Company, the Transferee 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 enticlements, if any, to
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/Commitree of Directors of the Transferce
Company shall instead consolidate all such fractional
entitlements to which the sharcholders of the Transferor
Company may be entitled on issue and allotment of the equity
shares of the Transferee 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 trustees or a corporate trustee (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
tespective heirs, executors, administrators or successors for
the specific purpose of selling such fractional entitlements in
the market 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 tax, if any, distribute such sale
proceeds to the concerned shareholders of the Transferor

11.
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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 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 things as may be necessary to give
effect to this sub-clausz (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 the Transferee 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 Directors 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, suitable effect may be given
including, but not restricted ro, elimination of inter-company
transactions and balarces between the Transferor Company
and the Transferee Company and/or application of uniform
accounting policies and methods.

()  The aggregate excess or deficit of value of the net assets of
the Transferor Company (determined as per sub-clause (a}
above), the net effect of the adjustments (referted in sub-
clause {b) above) and costs, charges, stamp duty 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 ta 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 rhis
Scheme shall prevent the Transferee Company from declaring and
paying dividends, whether inzerim or final, to its equity shareholders
as on the respective record dare for the purpose of dividend and the
shareholders of the Transferor Company shall not be entitled ro
dividends, if any, declared by the Transferee Company prior to the
Effective Date. On and fror 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 Trans/eree Company.

Undil the coming into effect. of this Scheme, the holders of equiry
shares of the Transferor Company and the Transferee Company shall,
save as expressly provided otherwise in this Scheme, continue to

enjoy their existing rights under their respective Articles of

Association.
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It is clarified that the aforesaid provisions in respect of declaration

of dividends, whether interim or final, ate enabling provisions anly:

and shall not be deemed to confer-any right on any member ofthe
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 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 Transferee Company, respectively.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND

13.
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GENERAL TERMS AND CONDITIONS
DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effect of this Schenie, 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
Effective Dare, 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 pravisions

of the Act, 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 (hereinafier referred
to as the “Delegate”) may assent to, or make, from rime 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 theit 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 char may arise in-

catrying 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 hecessary for bringing this Scheme into effect, ot 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 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 Transferee Company find unacceptable for any reason, then the
Transferor Company and the Transferee Company shall be at liberty
to withdriw the Scheme.

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

difficulty that may arise under this Scheme or in regard o the
meaning or interpretation of any provision of this Scheme or

-+ ~implementation. thereof or in any matter whatsoever connecred

16.
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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 satisfaction of various conditions of this Scheme and if
necessatry, to waive any such conditions (to the extent permissible
in law) and such determination or directions or waivet, 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 applications and petitions
under Sections 391 1o 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 sancrion of
the Scheme, to apply to any Governmental Authority, if required,
undet 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:

()  The Scheme being agreed to by the requisite majority of the
tespective 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,
Mabharashtra.

In the event of this Scheme failing 1o take effece 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 whatsoever shall accrue to or be
incurred inter-se by the parties or their sharcholders 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 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 GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 OF 2007

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

In the matter of Indian Petrochemicals Corporation Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at P. O. Petrochemicals,
Dist. Vadodara - 391 346, Gujarat;

-And -

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

Indian Petrochemicals Corporation Limited, a company incorporated under the  }
Companies Act, 1956 and having its registered office at B O. Petrochemicals, }

Dist. Vadodara 391 346, Gujarat Y Applicant Company
FORM OF PROXY
[/We, the undersigned equiry shareholder(s) of the Applicant Company hereby appoint .
of and failing him / her of as my/our

proxy, to act for me / us at the meeting of the Equity Shareholders of the Applicant Campany to be held on Saturday, the 14* day of April, 2007 at
11.00 a.m. at IPCL's R & D Auditorium, P O. Petrochemicals, Dist. Vadodara 391 346, Gujarat for the purpose of considering and, if thought fit,
approving, with or without modification(s), the Scheme of Amalgamation of Indian Petrochemicals Corporation Limited (the 'Applicant Company’ or
the “Transferor Company") with Reliance Industries Limited {the “Transferee Company’) and at such meeting and at any adjournment or adjournments
thereof, 1o vote, 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 Amalgamation') the said Scheme of Amalgamation, either with or without modification(s)*, as my/ our proxy
may approve.

* Strike out what is not necessary.

Dated this day of 2007 Affix
Re. 1
Name: : Revenue
Address: Stamp
Signature aczoss the stamp
(For Demat holding) DP . Client 1d.

{For Physical holding) Folio No.

No. of shares held :

Signature of Shareholder(s} : Sole holder / 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 the Applicant Company, not later than FORTY EIGHT hours before the commencement of the
meeting. .
4, Proxy need not be a shareholder of the Applicant Company.
5. In case of multiple proxies, the proxy later in time shall be accepted.
21




ATTENDANCE SLIP

INDIAN PETROCHEMICALS CORPORATION LIMITED

Registered Office : P O. Petrochemicals, Dist. Vadodara 391 346, Gujarat.

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL
Joint sharcholders may obtain additional Artendance Slip at the venue of the meeting.

EX ] | Folio No. | |

| Cliens 1d* | | No. of Share(s) held | |

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 of Gujarat at Ahmedabad on Saturday, the 14* day of April 2007, at 11:00 a.m. at R & D Auditarium of Indian
Petrochemicals Corporation Limited, P Q. Petrochemicals, Dist. Vadodara 391 346, Gujarac.

Signature of the Equity Shareholdet or proxy :

Notes :

1. *Applicable for shareholders holding shares in dematerialised form.
2. Sharcholder(s) who come to attend the meeting are requested to bring with ther copy of the Scheme of Amalgamation.

.
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Book Post
(Under Certificate of Posting)

To,

Karvy Computershare Private Limited
(Unit: Indian Petrochemicals Corporation Limited)
Karvy House, 46, Avenue 4, Street No. 1,

)
If undelivered please tetum to:
Banjara Hills, Hyderabad — 500 034




A

INDIAN PETROCHEMICALS CORPORATION LIMITED

MEETING OF THE SECURED CREDITORS
(INCLUDING DEBENTURE HOLDERS})

Date 14+ April 2007

Time 12:00 noon or so socn after the conclusion of
the meeting of the Equity Shareholders

Venue R & D Auditorium of Indian Petrochemicals

Corporation Limited, P O. Petrochemicals,
Dist. Vadodara 391 346, Gujarat.
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 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 Indian Petrochemicals Corporation Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at B O. Petrochemicals,
Dist. Vadodara 391 346, Gujarat;

-And-
Ini the matter of the Scheme of Amalgamation of Indian Petrochemicals Corporation
Limired with Reliance Industries Limited.

Indian Petrochemicals Corporation Limited, a company incorporated under the }
Companies Act, 1956 and having its registered office at B O. Petrochemicals, }
Dist. Vadodara 391 346, Gujarat. Yy Applicant Company

NOTICE CONVENING MEETING OF THE SECURED CREDITORS (INCLUDING
DEBENTURE HOLDERS) OF INDIAN PETROCHEMICALS CORPORATION LIMITED

To,
The Secured Creditors {including Debenture holders) of the Indian Petrochemicals Corporation Limited (the "Applicant Company”).

TAKE NQTICE that by an Order made on the 16" day of March, 2007, in the above Company Application, the Hon'ble High Court of Judicature of Gujarat
at Ahmedabad has direcred chat a meeting of the Secured Creditors (including Debenture holders} of the Applicant Company be convened and held at
IPCL’s R & D Auditorium, P O. Petrochemicals, Dist. Vadodara - 391 346, Gujarat on Saturday, the 14™ day of April, 2007 at 12:00 noon or so soon after the
conclusion of the meeting of the Equity Sharcholders of the Applicant Company for the purpose of considering, and if thought fit, approving with or without
modification(s), the Scheme of Amalgamation of the Applicant Company with Reltance Industries Limited.

TAKE FURTHER NOTICE rhat in pursuance of the said Order and as directed therein, a meeting of the Secured Creditors (including Debenture holders}
of the Applicant Company will be convened and held at IPCL's R & D Auditorium, P O. Petrochemicals, Dist. Vadodara - 391 346, Gujarat on Saturday, the
14+ day of April, 2007 ar 12:00 noon or so soon after the conctusion of the meeting of the Equity Shareholders at 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 that a proxy in the prescribed form, duly signed
by you or by your authorised reptesentative, is deposited at the registered office of the Applicant Company at P O, Petrochemicals, Dist. Vadodara - 391 346,
Gujarat, not later than 48 (forty eight) hours before the commencement of the said meeting.

The Hon'ble High Court of Judicature of Gujarat at Ahmedabad has appointed the Hon'ble Mr. Justice S. D. Dave (Retd.) and in his absence Mr. Lalic
Bhasin, the Independent Director of the Applicant Company, to be the Chairman of the said meeting.

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

o

'

Justice 8. D. Dave (Retd.)
Chairman appointed for the meeting

Dated this 16 day of March, 2007.

Registered Office:
P O. Petrochemicals, Dist. Vadodara 391 346, Gujarat, India.

Note: All alterations made in the Form of Proxy should be initialled.
Enclosed: As above




IN THE HIGH COURT OF GUJARAT
AT AHMEDABAD,
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 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 Indian Petrochemicals Corporation Limited, a company
incorporated under the Companies Act, 1956 and having its registered office
at P O. Petrochemicals, Dist. Vadodar 391 346, Gujarar;

-And-

In the marter of the Scheme of Amalgamarion of Indian Petrochemicals
Corporation Limited with Reliance Industries Limited.

Indian Petrochemicals Corporarion Limited, }

a company incorporated under the }

Companies Act, 1956 and having its }

registered office at B O. Petrochemicals, }
}...

Dist. Vadodara 391 346, Gujarat. Applicant Company

EXPLANATORY STATEMENT UNDER
SECTION 393 OF THE COMPANIES ACT, 1956

. Pursuant to the Order dared 16™ March, 2007 passed by the Hon'ble
High Courr of Judicature of Gujarat at Ahmedabad, in the Company
Application referred 1o above, meetings of the Equiry Shareholders,
Secured Creditors (including Debentureholders) and Unsecured
Creditors of the Applicant Company are being convened for the
purpose of considering and, if choughe fit, approving with or without
modification(s), the arrangement embodied in the Scheme of
Amalgamation of Indian Petrochemicals Corporation Limited
(“IPCL" or the “Applicant Company” or the “Transferor
Company”) with Reliance Industries Limited (*RIL" 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 Applicant Company with the Transferee
Company, which has been approved by the Board of Directors of
cach of the Applicant Company and the Transferee Company ar
their respective meetings held on 10% March, 2007, is enclosed.

3. The Transferor Company was incorporated on 22 March, 1962 in
the State of Gujarat under the provisions of the Companies Acr,
1956 (the “Act"}.

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

“lI.  To carry on in India and elsewhere the business of processing,
converting, producing, manufacturing, formudating, using, bying,
acquiring, importing, storing, packaging, selling, transporting,
distributing, exporting and disposing:

{a)

(b

{c}

{d)

{e)

All organic and inovganic chemicals, synthetic chemicals
derived from petroleum hydrocarbon elements, chemical
compounds and products of any nature and kind whatsoever
incheding by-prroducts, derivatives and mixtures theveof.

Special types of petroleum and petrolevm products, including
specifically refinery gases, reformer gases, naphtha, reformat,
special middle disiillate fractions, vesidual fuel oil and slack

UNIX,

All perrochemicals, bilding blocks and derivatives thereof,
whether liquid, solid or gaseous and including specifically
benzene, wluene, ortho xylene, meta xylene, para xylene,
ethyl benzene, ethylene, propylene, propane, ethane, butanes,
butenes, butadiene, isoprene, oxides, glycols and polyglycols
of ethylene, propulene and butylene, chlorinated
hydrocarbons, aliphatic and aromatic alcohols, aldebydes,
ketemes, acids, aromatic acid anhydrides, vinyl acetate, vinyl
chloride, acrylics, esters of ortho, meta and terephthalic acids.

All types of man-made and synthetic fibres, including
polyester, polyester filzment yamn, polyester staple fibre, nylon
staple fibre, nylom filiment yam, acrylic fibre, rayon, grade
wood pulp, viscose staple fibre, polypropylene swaple fibrre,
polyvinyl alcohol, vinyl acetate, polyproprylene filament yamn,
polyethylene terephthalate (PE.T.), blended fibres, viscose
filament yarn, modal fibre, regenerated fibres, bicomponent
fibres, and all rypes of speciality yamns and polymers,
monomers, elastomers and resins of all types and grades and
copolymer formadations and in afl forms (raw or processed
or finished or otherusise) such as films, emulsions, fibres,
yarns, powder, products, flakes, sheets, tubes, pipes, fittings,
granules, laminates, co-extrudates or as processed goods,
including specifically polyester chips, dimethyl tevephthalate
(D.M.T), purified tevephihalic acid (PT.A), mono-ethylene
ghycol (M.E.G.), acrilonitrile, p-xylene, polyester, metallised
films, filament yams, polyethylene, polypropylene, paly-
styrene, poly-vinyl chloride, polyvinyl acetate, vinyl acetate,
pobymethyl metacrylate, epoxy resins, alleyd resins, melamme
resins, polycarbonctes, polyamides, polyacrylonitivile,
acrylics, modacryhcs, polysters such as polyethylene
terephthalate and polyethylene isophthalate, polybutene
terephthalate, thermosetting and thevmoplastic matevials and
compounding agents and additives thereaf.

Polymer processing chemicals of all types and for all purposes
and including specifically plasticisers, fillers, anti-oxidants,
rerraders and colouring chemicals.

Elastomers, reclaimed rubber and synthetic rubber of all
types, grades, forms and copolymer formulations, including
specifically pobybutadiene, polyisoprene, butyl rubber, nitrile
rubber, EP rubber, specialicy rubbers and including rubber
processing chemicals such as accelerators, anti-oxidants,
vetarders and fillers, synthetic rubber coated and leminated
articles.

Synthetic fibres and fibre intermedisies of all types, grades
and formdarions and including superficially polyester fibres,
polyacrylenitrile, pobwinyl acetate, polypropylene, nylon and
Tayon.




(R} Solvents of all rypes, grades and formulations, essences,
flavours perfumery materials, surface coatings and lacquers.

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

()  Pesticides, micronutrients and related intermediates of all
types and formulations including specifically insecticides,
pesticides, weedicides, rodenticides and fungicides.

(k} Refrigerants of all types.

() All types of organic heavy and inorganic heavy chemicals,
fine chemicals, including photographic chemicals and other
chemical substances of all kinds, basic, intermediate, finished

or otherwise,”

The details of the authorised, issued, subscribed and paid-up capiral
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 Steck Exchange of India Limited. The Global
Depository Receipts (*GDRs™) representing the underlying equity
shares of the Transferor Company are listed on Luxembourg Sreck
Exchange and traded on the PORTAL™ Market of the United States
National Association of Securities Dealers Inc. The non converrible
debentures of the Applicant Company are listed on the Wholesale
Debt Market segment of the National Stock Exchange of India
Limited.

The Transferee Company was incorporated as Mynylon Limited on
& May, 1973 in the State of Karnataka under the provisions of the
Act. The name of the Transferee Company was subsequently changed
to Reliance Texcile 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, Maharashrra.

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 and financiers of all kinds of man
made fibres and man made fibre yams of all kinds, man made
fibre cords of all kinds and man made fibre fabrics of all kinds,
mixed with or without mixing, matcrials like woolen, cotton,
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
origin 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 petro-

chemicals like Naphta, Methane, Ethylene, Propylene, Butenes,

Naphthalene, Cyclohexane, Cyclohexanone, Benzene, Phenol,
Acetic Acid, Cellulose Acetate, Vinyl Acetates, Ammonia,
Caprolactam, Adipic Acid, Hexamethylene, Diamine Nylon,
Nylon-6, Nylon 6.6, Nylon 6.10, Nxylon 6.11, Nylon 7, their
fibres, castings, mouldings, sheets, rods, etc., Ortho-xylene,
Phthalic Anhydride, Alkyd Resins, Polyester fibves and films, mixed
Xylenes, Paraxylene, Meta-xylene, Toluene, Cumene, Phenol,
Styrene, Synthetic Rubbers, Butenes, Butadiene, Methacrolein,
Maleic Anhydride, Methacrylates, Allkyd resins, Urea, Methanol
formaldehyde, UE PF and MF resins, Hydrogen-cyanide, Poly-
methyl Methacrylate, Acetylene, PVIC. Polyethylene, Ethylene,
dichloride Ethylene oxide, Frhyleneglycol, Polyglycols,
Polyurethanes, Paraxylenes, Polystyrenes, Polypropylene,
Isopropanol, Acetone, Propylene oxide, Propylene glycol,
Acrylonitrile, Acrolein, Acylicesters, Acrylic Fibres, Allyl
Chloride, Epichior-hydrin Epoxy resins and all other petrochemical
products and polymers in all their forms like resins, fibres, sheet
mowuldings, 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 yam, pure silk yam, artificial
silk yarn, staple fibre and such other fibre, fibres and fibrous
materials, or allied products, by-products, substances or substitutes
for all ar any of them, or yam or yamns, for textile or other use, as
may be practicable.

4. To manufacture or help i 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 sert our in
the Scheme of Amalpgamation. The equity shares of the Transferee
Company are listed on the Bombay Stock Exchange Limited and
the National Stock Exchange of India Limited. The GDRs
representing the underlying cquity shares of the Transferee Company
are listed on Luxembourg Stock Exchange and traded on rhe
PORTAL™ Market of the Unired States National Association of
Securities Dealers Inc and SEAQ) System {London Stock Exchange).
The non convertible debentures of the Transferee Company are listed
on the Wholesale Debt Market segment of the National Srock
Exchange of India Limited.

BACKGROUND TO THE AMALGAMATION

9.

10.

The Reliance group of companies {the “Reliance Group”) which
comprises RIL, which is its flagship company, and other subsidiarics
and affiliate companics, is the largest business group in India on all
major financial paramerers, including sales, profits, net worth and
assets.

IPCL was originally established as a Government of India
undertaking, with the objective of esrablishing a petrochemicals
company and developing the petrochemicals industry and the
petrochemicals market in India. In June 2002, the Governmenr of
India as parr of its disinvestment program divested 26% of its equity
shares in IPCL in favour of Reliance Petroinvestments Limited
(“RPIL"), an associate of RIL. RPIL acquired an additional 20% of
the equity share capital of IPCL through a cash offer in rerms of the

l




1.

12.

SEBI {Substantial Acquisition of Shares and Takeovers) Regulations,
1997 and currently holds 46.54% of IPCLs equity share capital.

[PCL presently operates three integrated petrochemicals complexes
in India — 2 naphtha based cracker complex at Vadodara, a gas based
cracker complex ar Nagothane, and a gas based cracker complex at
Gandhar. The polymer business of [PCL encompasses commodity
plastic raw maserials namely Polypropylene (PP), Polyethylene (PE)
and Poly Vinyl Chloride (PVC). Further, in 2006, six polyester
companies, namely Appollo Fibres Limited, Central India Polyesters
Limited, India Polyfibres Limited, Orissa Polyfibres Limited, Recron
Synthetics Limited and Silvassa Industries Private Limited, were
amalgamated with IPCL pursuant to a scheme of amalgamation under
Sections 391-394 of the Act and pursuant to the amalgamarion,
IPCL has acquired polyester units located at 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
gas, petroleumn refining, polyester, polymers and chemical products,
production of texriles 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 Transferee Company are leading
private sector companies in India in the Refining & Petrochemicals
Sectors. The Transferee 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
Applicant Company subsequent to the amalgamation.of the
aforementioned six polyester companies with the Applicant
Company, and ensuring supply of key raw materials ro the Applicant
Company at optimum costs during the current financial year. Further,
the Transferee Company has also facilitated the export of
petrochemical products manufacrured by the Applicant Company
on the strength of its strong corporate relationship in international
markets thereby significantly improving realisations and profi
margins of the Applicant Company. The Board of Directors of the
Applicant Company and the Transferee Company believe that the
amalgamated entity will create greater value for the shareholders,
than could be delivered as separate companies.

The key determinants for success in the global energy/chemicals
sector are size, scale and integration. The proposed amalgamarion
of the Applicant Company with the Transferce Company is in line
with these global trends, 1o achieve size, scale, integration and greater
financial strength and flexibility, in the interests of maximising overall
shareholder value.

The Transferce Company, as the amalgamated entity, would also be
in a better position to achieve higher long term financial returns
than would be achieved by the Applicant Company and the
Transferce Company as separate entities. The Board of Directors of
the Applicant Company and the Transferee Company believe that
the amalgamation will make available manufacturing and other
assets, financial, managerial and technical resources, personnel,

17.

capabilities, skills, expertise and technologies of both the Applicant
Company and the Transferee Company leading to synergistic benefits,
increased global competitiveness, cost reduction and efficiencies,
productivity gains, and logistics advantages, thercby contributing
to significant future 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 assets base,
revenues, production volumes and market share, but also in terms
of total shareholder return.

The Applicant 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 Applicant Company will become
sharcholders of the Transferec Company, which is the only privare
sector company from India to find place in the Forcune Global 500
list of the largest corporations in the world and will accordingly
benefir.

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

a. Size, Scale, Integration and Financial Strength

The amalgamation will strengthen the global ranking of the
Transferee Company as one of the world’s largest and most
integrated energy and perrochemicals companies, in terms of
assets, net worth, sales and profits. The amalgamated entity
will have the ability ro leverage on its large asset base, diverse
range of products and services, and vast pool of intellectual
capital, to enhance sharcholder value. The amalgamarion will
result in increased financial strength and flexibility, and
enhance the abiliry of the Transferee Company 10 undertake
large projects, thereby contributing to enhancement of future
business potential. The respective Board of Directors of the
Transferee Company and the Applicant Company both
believe that the integrated facilities of the amalgamated entity,
lcading market share, and proprietary skill sets and
capabilities, will provide a unique comperitive advantage for
future growth opportunities,

b. Global competitiveness

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

<. Market leadership

The amalgamation will contribute towards strengehening the
Transferee Company's existing market leadership in all its
major products. The Transferee Company will be a major
player in the energy and petrochemicals sector and the
Transferee Company's ‘eading positions in different product
categories would be brought together and would thus, create




increased value for the shareholders of the Applicant
Company.

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 participate 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
Transferee Company considered the complementary nature
of the businesses of the Applicant Company and the
Transferee Company in terms of their commercial strengths,
geographic profiles and site integration. The major part of
the total asset base of the amalgamated entity will be located
in the State of Gujarat. This will enable the 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 Transferee Company wilt
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 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 processes, productivity
improvements, improved procurement, and che elimination
of duplication.

Enhanced organizational capabiliies

The Transferee Company, as the amalgamared entity, will
benefit from improved organizarional capability, arising from
the combination of people from the Applicant Company and
the Transferee Company who have diverse skills, ralent 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 Transferee Company share
common fundamental management philosophies. Both
companies pursue sustainable growth within a conservative
financial framework. The two companies also share common
corporate values. These values include protection of the
environment, active support for the communities where they
operate, promoting 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
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Directors of the Applicant Company and the Transferee
Company believe this will contribute to 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
Transferee Company. The amalgamation will enhance value
for shareholders of both companies through the amalgamated
entity's access to greater market resources. The amalgamation
will enhance value for shareholders of the Applicant Company
through the resulting large asset base and scale of operations,
particularly the Transferee Company's operations in oil and
gas and petroleum refining which could reduce exposure to
imports of feedstock, access to the Transferee Company’s
strong corporate telationships built up over decades, entry
into new sectors, and access to the vast ralent pool of the
Transferee Company and its subsidiaries.

Further, investments in the future businesses will require
additional resources on a substantial scale. The amalgamated
entity will be better positioned to meet these increased
resource requirements. An inregrated and synergistic
approach will be essential ro 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 utilisation of resources thereby resulting in
business synergies.

The Scheme was placed before the respective Board of Directors of
the Applicant Company and the Transferee Company on 10% March,
2007, at which time M/s. Pricewarerhouse Coopers Private Limited,
Mumbai and M/s. Emst and Young Private Limited, Mumbai joinstly
recommended the share exchange ratio of 1 equity share of the
Transferee Company of Rs. 10/- fully paid up for every 5 equity shares
of the Appticant Company of Rs. 10/- each fully paid up (the “Share
Exchange Ratio"} for the issue of shares to rhe shareholders of the
Applicant 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
at their respective meetings on 10% March, 2007.

"Itis therefore proposed to amalgamate the Applicant Company with

the Transferee Company by transfer and vesting of the undertaking
and entire business of the Applicant Company on a going concern
basis te the Transferee 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 to 394 and all other relevant provisions of the Acton a
going concern basis in the manner provided for in the Scheme,
and rhe consequent issuc of equity shares by the Transferee
Company to the shareholders of the Transferor Company in
the Share Exchange Ratio.

The Scheme provides chat 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 QOrderss of the High
Courts sanctioning the Scheme arc filed with the respecrive
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 the Scheme” or
“effectiveness of the Scheme” or “Scheme taking effect”
shall mean the Effective Dare.

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 wirhout limiration:

(a) All the assets and properties (whether movable or
immovable, tangible or intangible, real or personal,
carporeal ar incorporeal, present, future or contingent)
of the Transferor Company, incheding, without being
limited to, 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 fucl, assets, investments of
all kinds (including shares, serips, stocks, bonds,
debenture stock, 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, tenancies in relation to
the office and/or residential properties for the employees
ot other persons, guest houses, godowns, warehouses,
licenses, fixed and other assets, trade and service names
and marks, patents, copyrights, and other inteltectual
property rights of any nature, whatsoever, rights to use
and avail of relephones, telexes, facsimile, email,
internet, leased line connections and installations,
urilities, 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 rax benefits}),

{v)

(vi)

casements, privileges, liberties and advantages of
whatsoever nature and wheresoever sitwate 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 ro chat Transferor Company and all other
interests of whatscever 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 [ndia
or abroad;

(b} All secured and unsecured debts (whether in Indian
rupees or 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) Al 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
descriprion whatsoever relating to the Transferor
Company's business activities and operations;

(d) All 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

{e) All employees engaged in or relating to the Transferor
Company’s business activities and operations.

“Share Exchange Ratio” (as defined in the Scheme) means,
the ratio of 1 equiry share of the face value of Rs. 10/- (Rupees
Ten only) of the Transferee Company with rights arrached
thereto 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 sharcholders or their
respective heirs, executots of, as the case may be, successors
in the Transferor Company, in which ratio the equiry shares
of the Transferee Company are to be issued and allotted to
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
Transferee Company shall instruct its depository to issue
GDRs of the Transferez Company to the existing 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 all registered holders of and
beneficial owners from time to time of the GDRs of the
Transferee Company. In the event that the Transferee




(vii)

{wviii}

Company so determines, in its sole discretion, it may enter
into such arrangements as it deems appropriate to cause the
cquity 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 securirics
law or whose issuance will be contrary to any applicable law,
to be sold at public or privare sale, at such time and in such
manner as the Transferee Company deems necessary, and
distribure the net sale proceeds to such GDR holders of the
Transferor Company on a proportionate basis.

The Scheme alse provides rhar 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 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 economic value.

The Scheme also provides for :

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

(b) the transfer of contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments of
whartsoever nature relaring to the Transferor Company;

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

(d) the transfer of all debs, Liabilities, dutics, and obligarions
of the Transferor Company;

{¢) the transfer of ll suits, actions and legal proceedings by
ot against the Transferor Company;

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

(g) the transfer of permanent employees engaged in the
Transfecor Company to the Transferee 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 o
the shareholders of the Transferor Company in the Share
Exchange Ratic and matters related thereto;

{i) the accounting treatment for the amalgamation in the
books of the Transferor Company and the Transferee
Company respectively; and

(i} the general rerms and conditions applicable to the
Scheme and other matters consequential and integrally
connected thereto.
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23.

24.

25,

26.

27.

(ix) The Scheme is conditional upon and subject to:

(a) The Scheme being agreed to by the requisite majority
of the respective classes of members andfor 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;

(b} Such other sanctions and apptovals including sanctions
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 Companics,
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 Transferee Company will not be
adversely affected by the Scheme. The financial position of the
Transferec 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 Applicant Company and the Transferee
Company indicate that both companies are in a solvent position
and the amalgamated entity, i.e. the Transferce Company, would
emerge stronger and thus be able to mect the liabilities 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 Transferee Company will not be
prejudicially affected by the Scheme.

The shares to be issued by the Transferee Company in exchange for
shares of the Applicant Company which are currently subject to a
lock-in pursuant to the amalgamation of the aforementioned six
polyester companies with the Applicant 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 Steck Exchange Limited and the National Stock Exchange
of India Limited for filing the Scheme with the High Court of
Judicarure of Gujarat at Ahmedabad.

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

On the Scheme be’ing approved as per the requirements of Section
391 of the Act, the Applicant Company and the Transferee Company
will seek the sanction of the High Court of Judicature of Gujarat at
Ahmedabad and the High Court of Judicature at Bombay respectively
to the Scheme. Upon the coming inte effect of the Scheme, the
Applicant Company shall stand dissolved, without winding up.




28.

29.

The directors of each of the Applicant Company and the Transferee
Company may be deemed to be concerned andfor interested in the
Scheme only to the extent of their shareholding in the respective
companies, ot 1o the extent the said directors are common directors
in the companies, or to the extent the said directors are the partners,
directors, members of the companies, firms, association of persons,
bodies corporate and/or heneficiary of crusts that hold shares in any
of the companies or to the extent they may be allotted shares in the
Transferee Company as a result of the Scheme.

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

Name of Director Position Eguity 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. P Nanavary Director 68 500

Shri S. K. Anand Whole-time Director 45 -

Shri Lalit Bhasin Director - -

Shri . V. Haribhakti Director - -

Shri Sandeep H. Junnarkar  Director 500 -

Shri R. 5. Lodha Director - -

Shri S. K. Bhardwaj Director ' - -

30.  The details of the present Directots of the Transferee Company, and
their sharcholding in the Applicant Company and the Transferee
Company as on 9" March, 2007 are as follows:

Name of Director Position Equity Shares held in
RIL 1PCL
Shri Mukesh D. Ambani ~ Chairman & Managing Director  18,07,923
Shri Nikhil R. Meswani Executive Director 1,21,174 -
Shri Hitat R. Meswani Executive Director 87,930 -
Shri Hardev Singh Kohli Executive Director 1,153 .
Shri Ramniklal H. Ambani Director 83,647 1,415
Shri Mansingh L. Bhakta Director 1,42,000 60,000
Shri Yogendra P, Trivedi Ditector 11,500 1,000
Shri Dharamvir Kapur Directer 6,772
Shri Mahesh P Modi Director 562
Shri S. Venkitaramanan Director
Prof. Ashok Misra Director 174 230
’ Prof. Dipak C. Jain Director -

31. (@) The capital structure of the Transferce Company pre and post

(b}

(c)

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) & (2) to Clause 2.2 in the Scheme.

The pre amalgamarion shareholding pattern of the Applicant

Company is as follows:

Category Percentage
Promoter and Promoter Group 47.35
Mutual Funds 368
Financial Institutions/ Banks 242
Central Government/ State Governments 0.35
Insurance Companies 11.49
Foreign Institutional Investors 9.36
Bodies Corporate 10.18
Individuals 14.78
NRIs/ OCBs (.29
GDRs .10
Total 100.00

The pre and post-amalgamation shareholding pattern of the

Transferee Company is as follows:

Category Pre- Post-
Amalgamation Amalgamation
% %
Promoter and Promoter Group 50.88 50.73
Mutual Funds 2.48 2.53
Financial Institutions / Banks 0.12 0.21
Central Governmentr /
State Government(s) .26 0.27
Insurance Companies 5.43 5.68
Foreign Institutional Investors 19.53 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 3.43
Total 100.00 100.00

Note: Please refer Notes (1) & (2) to Clause 2.2 in the Scheme.
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33.

34
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An equity shareholder/creditor entitled to attend and vote at the
meeting is entitled to appoint a proxy to arrend and vote instead of
him, and such proxy need not be a member/creditor of the Applicant
Company. The instrument appointing rhe proxy should however be
deposited at the registered office of the Applicant Company not
later than 48 (forty eight) hours priot to the commencement of the
meeting.

Corporate members/creditors intending to send their authorised
tepresentatives to attend the merting are requested to lodge a
certified true copy of the resolution of the Board 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 date of the Meeting at its registered office between
11:00 a.m. and 1:00 p.m. on all working days, except Saturdays:

(a)  Cerrified copy of the Order of the Hon'ble High Court of
Gujarat at Ahmedabad dated 16® March, 2007 in the above
Company Application directing the convening of the
meetings of the equity shareholders, secured credirors
(including debentureholders) and unsecured creditors of the
Applicant Company;

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

(c)  Audited Accounts of the Applicant Company and the
Transferee Company for the financial year ended 31 March
2006;

(d}  No objection letters dated 13* March, 2007 and 14 March,
2007 teceived by the Applicant Company respectively frum
the Bombay Stock Exchange Limited and the Narianal Stock
Exchange of India Limited;

{e) Joint valuation report dated 10 March, 2007 issued by
M/s. Pricewaterhouse Coopers Private Limited and M/s. Ernst
and Young Private Limited;

(ff  Scheme of Amalgamation.

This Statement may be treated 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.

ya.

Justice S. D. Dave (Retd.)
Chairman appointed for the meeting

Dared this 16" day of March, 2007.

Registered Office:

PO. Petrochemicals,
Dist. Vadodara — 391346,
Gujarat, India.




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

I. Indian Petrochemicals Corporation Limited {(*IPCL” or the
“Transferor Company"} is a company incorporared under
the Companies Act, 1956 having its Registered Office at PO.
Petrochemicals, Dist. Vadodara — 391346, Gujarar. IPCL is a
leading Indian integrared 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 at Nagothane, The polymer
business of IPCL encompasses commodity plastic raw
materials namely Polypropylene (PP}, Polyethylene (PE} and
Poly Vinyl Chloride (PVC). In 2006, six polyester companies
were amalgamated with [PCL pursuant to a scheme of
amalgamation under Sections 391-394 of the Act (as defined
hereinafter) and pursuant to the amalgamation, IPCL has
acquired polyester units located at  Allahabad {(Uttar
Pradesh), Hoshiarpur (Punjab), Barabanki {Uttar Pradesh},
Dhenkanal (Orissa), Nagpur (Maharashtra} and Silvassa
{Union Territory of Daman & Diu).

il 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 is one of India's largest private 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 most of its
products. Over the years, RILs strategy has been to build
leading market share in the domestic 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
infrastructure projects,

Hi.  This Scheme of Amalgamation provides for the amalgamartion
of the Transferor Company with the Transferee Company
pursuant to Sections 391 to 394 and other relevant provisions
of the Acr,

Rationale for the Scheme

The amalgamation of the Transferor Company with the Transferce
Company would inter aliz have the following benefits:

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

(b)  Surengthening 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
advantage of all stakeholders;

(d)  The amalgamared entity will have the ability to leverage on
its large asset base, diverse range of products and services,
and vast pool of intellectual capital, to enhance sharcholder
value;

(¢)  The amalgamation will result in increased financial strength
and flexibility, and enhance the ability of the amalgamated
entity to undertake largz projects, theteby contributing to
enhancement of future business potential;

{fi  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;

(g The amalgamated entity will benefit from improved
organizational capability and leadership, arising from the
combination of people from IPCL and RIL who have the
diverse skills, ralent und vast experience to compete
successfully in an increasingly competitive industry; and

{h) Cost savings are expected ta flow from more focused
operational efforts, rationalization, standardisation and
simplification of business processes, producrivity
improvements, improved procurement, and the elimination
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 Amalgamartion 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 Amalgamatior. is divided into the following parts:

(i) 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 Transferce Company;

(i)  Part II deals with the transfer of the Undertaking (as
hereinafter defined} of the Transferor Company to the
Transferee Company;

{iti) Part III deals with the issue of new equity shares by the
Transferee Company to the equity sharcholders 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 deals with the dissolution of the Transferor Company
and the general terms and conditions applicable to this
Scheme of Amalgamation and other matters consequential
and integrally connected thereto.

PART 1
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
to time;

1.2 “Appointed Date” means 1* Aprit 2006;

1.3 “Effective Date” means the [ast of the dares on which the
conditions referred to 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;

14  “GDRs” means Global Depository Receipts issued pursuant
to the issuc 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 equity shares relating thereto;

1.5 “Governmental Authority” means any applicable Central,
State or local Government, legislative 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;

1.6  “High Court” shall mean the High Court of Gujarat at
Ahmedabad having jurisdiction in relation to the Transferor
Company and the High Court of Judicature at Bombay having
jurisdiction in relation to the Transferce Company, as the
context may admit and shall include 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
Diirectors of the Transferee Company or a Committee thereof
for determining names of the equity shareholders of the
Transferor Company, who shall be entitled to shares of the
Transferee Company upon coming into effect of this Scheme
as specified under Clanse 10.2 of this Scheme;

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

1.9

.10

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

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

“Transferor Company” or “IPCL” means Indian
Petrochemicals Cosrporation Limited, a public limited
company incorporated under the Act, and having its
registered office at PO. 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 che assets and properties {whether movable or
immovable, tangible or intangible, real or personal,
corporeal or incorporeal, present, future or contingen)
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, 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 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 cantracts, tights and benefits under any
agreement, benefit of any security arrangements or
under any guarantees, reversions, powers, municipal
permissions, tenancies in relation ta the office andfor
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 nacure whatsoever, righrs to use
and avail of telephones, relexes, facsimile, email,
internet, leased line connectiens and installations,
utilicies, electricity and other services, reserves,
provisions, funds, benefits of assets ot properties or
other interest held in trust, regiscrations, contracts,
engagements, arrangements of all kind, privileges and
all other rights including sales tax defereals, 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
contrgl 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 alt
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;




Notes:
rupees or foreign currency), liabilities {including I

() All secured and unsecured debts {(whether in Indian

The Transferee Company has proposed to issue, on

contingent liabilities), duties and obligations of the preferential basis, to th promorer and entity/entities in the

Transferor Company of every kind, nature and promorer group of the Transferee Company up to

iption w isi i . . T
descript hatsoever and howsaever arising, raised 12,00,00,000 warrants in accordance with the Guidelines for

ot incurred or utilised; Preferential Issues contained in Chaprer XI1 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

(c)  All agreements, tights, contracts, entitlements,

permits, licences, approvals, authorizations,
concessions, consents, quota Tights, fuel linkages,
engagements, arrangements, authorities, allotments, one fully paid equiry share of the face value of Rs.10/- each
of the Transferee Company for every warrant held by them.
Pursuant to a Notice dared 24% February 2007, the Transferee
Company has soughr the approval of its members through
postal ballor in terms of Section 81(1A) and Section 192ZA

of the Act read with the Guidelines for the proposed issue of

security arrangements, benefits of any guarantees,
reversions, powers and all other approvals of every
kind, narure and description whatscever relating to
the Transferor Company’s business activities and
operations;

@  All incellectual property rights, records, files, papers, 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,

computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, other
customer information and all other records and Z. The Transferee Company has reserved issuance of 6,96,75,402
documents relating to the Transferor Company's equity shares of Rs. 10/- each for offering ro employees under

its employee stock option scheme.

DATE WHEN THE SCHEME COMES INTO OPERATION

business activitics and operations; and
(e)  All employees engaged in or relating to the Transferor 3.

Company's business activities and operations The Scheme shall come into operation from the Appointed Date,

but the same shall become effective on and from the Effective Darte.

PART 11
TRANSFER OF UNDERTAKING
TRANSFER OF UNDERTAKING

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

re-enactment thereof, from time to time. 4.1 Generally:

2. SHARE CAPITAL Upon the coming into effect of this Scheme and with effect from

the Appointed Date, the Undertaking of the Transferor Company

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:

shall, pursuanr 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 ot he deemed te have been transferred to and vested

Rs. Rs. in the Transferee Company, as a going concern without any further
Antherised Share Capital: act, instrument, deed, macter or thing so as to become, as and from
() 40,00,00,000 Equity Shares of Rs.10/- each  400,00,00,000 the Appointed Date, the undertaking of the Transferee Company
(i) 40,00,00,000 Non-Convertibie Redeemable by virtue of and in the manner provided in this Scheme,

Preference Shares of Rs.10/- each 400,00,00,000  800,00,00,000 42 Transfer of Assets:

Issued Share Capital:
30,30,10,937 Equity Shares of Rs. 10/ each 303,01,09,370 4,2.1 .Withour prejudice to the generality of Clause 4.1 above, upon the
Subscribed and Paid-up Share Capital: coming into effecr of this Scheme and with effect from the Appointed
30,07,02,798 Equity Shares of Rs. 10/- each 300,70,27,980 Date:
Add: Shares Forleited 82.72,495  301,53,00475 (a)  All the assets and properties comprised in the Undertaking

of whatsoever nature and wheresoever situate, shall, under
the provisions of Sections 391 to 394 and all other applicable

2.2 Transferee Company:
The aurhorised, issued, subscribed and paid-up share capiral of the
Transferee Company as on 28th February 2007 was as under:
Rs. Rs. be and stand transferred to and vested in the Transferee

provisions, if any, of the Act, without any further act or deed,

Authorised Share Capital: Company or be deemed to be transferred to and vested in

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 1393,50,80,410

31,212,380

2500.00.00.000 the Transferee Company as a going concern so as to become,

500,00,00,000  3000,00,00,000 as and from the Appointed Date, the assets and properties of

the Transferee Company.

Without prejudice ro the provisions of sub-clause (a) above
in respect of such of the assets and properties of the Transferor

Less: Calls in arrears — by others 1393,19,53,030 Company, as are movable in nature or incorporeal property

13
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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 transfer,
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
body or 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 notice or other
intimation to the debtors (although the Transferee Company
may if it so deems appropriate, give notice 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 deposit stand transferred and vested in the Transferee
Company}.

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

registrations, incentives, sales tax deferrals and benefits,
subsidies, concessions, grants, rights, claims, leases, renancy
rights, liberties, special status and other benefits or privileges
enjoyed or conferred upon or held or availed of by the
Transferor Company and all rights and benefits that have
accrued or which may accrue to the Transferor Company,
wherher 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 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
henefits ar privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms
and conditions.

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

14.

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
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 to 394 and all other
applicable provisions if any of the Act, without any further ac,
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

434

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 secuted and unsecured debts (whether
in Indian rupees or foreign currency), liabilities (including
contingent liabilities), duties and obligations and undertakings of
the Transferor Company of every kind, nature and deseription
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 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 o 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 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
Transferee Company shall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement
by virtue of which such 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 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 tll the Effective Date shall be deemed to be and
shall become the debts, loans raised and used, duties, liabilities and
obligations incurted by the Transferce Company by virtue of this
Scheme.

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

All loans raised and utilised and ail 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, 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 this
Scheme and under the provisions of Sections 391 to 394 of the
Act, without any further act, instrument-or deed be and stand
ttansferred to ot vested in or be deemed to have been transferred to
and vested in the Transferee Company and shall become the loans
and liahilities, duties and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

Loans, advances and other obligations {including any guarantees,
letters 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
between the Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there shall be
ne liability in that behalf on any party and the appropriate effect
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4.4.3
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shall be given in the books of accounts and records of the Transferee
Company. kt is hereby clarified that there will be no accrual of interest
or other charges in respecc uf aay 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 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 furcher 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
relation thereto shall be and stand transferred to 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 Teansferee Company at any 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 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
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 thereof to which they are related
or attached prior to the Effective Date 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 that no Encumbrances shall have been created
by the Transferor Company over its assets after the Appointed Date
without the pricr 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 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 arrangemens {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 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
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.

It is expressly provided that, suve as herein provided, no other term
or condition of the liabilities transferred to the Transferee Company
is modified by virrue of this Scheme except to the extent that such
amendment is required by starutorily or by necessary implication.

The provisions of this Clause 4.4 shall opetate 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
ot 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 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)  Without 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, 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, take such actions and execute such
deeds (including deeds of adherence), confirmations or other
writings or atrrangements 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.

(c)  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, issued to or executed in favour of the Transferor Company
shall stand transferred to the Transferce 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 benefits under the same shall
be available to the Transferee Company. The Transfcree
Company shall receive relevant approvals from the concerned
Governmental Authorities as may be necessary in this behalf.

6. LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions and legal

proceedings by or against the Transferor Company pending and/for

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

enforced as desired by the Transfereec 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

1o the same extenr 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 Date and up to and including the
Effective Date:

@)

(b)

{e)

(d)
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The Transferar Company shalf carry on and shall he deemed
to have carried on all its business and activiries as hitherto
and shall hold and stand pdssessed 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 Transferec

Company.

All the profits or incomes accruing or arising to the Transferor
Company, and all expenditure or losses arising or incurred
(including all raxes, if any, paid or accruing in respect of any
profits and income) by the Transferor Company shail, 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 [osses
(including taxes) of the Transferee Company.

All taxes {including income tax, sales tax, excise duty, customs
duty, service tax, VAT, etc.) paid or payahle 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 ir relates to the
tax payment {including, without limitation, sales tax, excise
duty, custom duty, income tax, service tax, VAT, etc.),
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 or pertaining ro and exercised by or available to
the Transferor Company shall be deemed 1o 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 commictments 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 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 10 and including the Effective Date:

(a)

(c)

The Transferor Company shall preserve and carry on its
business and activities with reasonable diligence and business
prudence and shall not undertake any addiricnal financial
commitments of any nature whatscever, borrow any amounts
nor incur any other liabilities or expendicure, issue any
additional guarantees, indemnities, letters of comfort or
commitments either for itself or on behalf of its subsidiarics
OF #TOUp companies o 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:

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

(id) if the same is permirted by this Scheme; or

(iii)  if written consent of the Transferee Company has been
obrained.

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

Without prejudice to the generality of Clause (b) above, the
Transferor Company shall nat make any change in its capiral
structure, whether by way of increase (by issue of equity shares
on a rights 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 Direcrors of the Transferor Company and of the
Transferee Company; or

(i)  as may be permitted under this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme:

(a)

All the permanent employees of the Transferor Company who
are in employment as on the Effective Date shall become the
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. It is
clarified that the employees of the Transferor Company who
become employees of the Transferee Company by virtue of
this Scheme, shall not be entitled 1o the employment policies
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and shall not be entitled to 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 Transferce
Company}, unless otherwise determined 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 credred by the Transferor Company or any other
special funds created or existing for the benefit of the
concerned employees of the Transferor Company (collectively
referred to as the “Funds™) and the investments made out of
such Funds shall, at an appropriate stage, be transferred to
the Transferee Company to 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 Transferce Company, either be continued as separate
funds of the Transferee Company for the benefit of the
employees of the Transferor Company or be transferred to
and merged with orher 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, the
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 Company shalt be cransferred
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, except with 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 this
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 that 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 exccuted by or
on behalf of the Transferee Company.

PART III

" ISSUE OF EQUITY SHARES BY
TRANSFEREE COMPANY

The-provisions of this Part I1] shall operate notwithstanding 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 Directars 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 only) 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 therero
as mentioned in this Scheme for every 5 equiry 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.

The ratio in which equity shares of the Transferee Company ate to
be issued and allotred 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 Transferce
Company pursuant fo the provisions of this Scheme, che
Transferee Company shall instruct its depository (the
“Transferee Depository”) to issue GDRs of the Transferee
Company to the existing eligible holders of GDRs of the
Transferor Company in an approptiate 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 all registeced 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 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 rhings 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
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 approptiate to
cause the equity shares otherwise issuable in relation ro the
GDR8s 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, 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 propartionate 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
appropriare in this behalf,

The equity shares issued pursuant to this Scheme in relacion
to the existing eligitble GDR holders of the Transferor
Company will not be registered under the Securities Act in
teliance 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 things as may
be necessary to give effect to this sub-clause (e).

If, on account of the Share Exchange Ratio, fractional 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, ar public or private sale, ar
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.

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

Company

(a)

(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.

Itis clarified that no Special Resolution under Section 81(1A)
of the Act shall be required to be passed by the Transferee
Company scparately 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, it shall be deemed that 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 Ratio.

10.5 General provisions:

(i)
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Issue of Skares in dematerialized/physical form:

(a)  Inso far as the issue of new equity shares pursuant o
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
natice in writing by them to the Transferee Company
on or before the Record Dare, to receive, the new
equity shares of rhe Transferce 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 the notice
provided by such shareholder to the Transferee
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 rthe
Transferor Company (including equity shares
underlying the GDRs) shall stand automarically and
irrevocably cancelled on the issue of new equity by
the Transferee Company in terms of Clause 1.2 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 Dare, 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 ihe 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 Transferce
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)  In the event of there being any pending share transfers,
whether lodged or outstanding, of any shareholder of
the Transferor Company, the Board of Directors of the
Transferee Company or any Committee thereof shall
be empowered in appropriate cases, priot 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 o the transferor or transferee
of equity shares in the Transferor Company, after the
effectiveness of this Scheme;

(k)  The new equity shares to be issued by the Transferce
" 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 206A
of the Acr or otherwise shall pending allorment 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:

(2}  The new equity shares issued and allotted by the
Transferee 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, that may be
declared by the Transferee Company on or after the
Effective Date;

(b}  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 trading on the Bombay Stock
Exchange Limited and National Stock Exchange of
India Limited where the shares of the Transferee
Company are listed andfor admitted to trading. The
Transferee Company shall enter into such
arrangements and give such confirmations and/or
undertakings 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
effecrivencss 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 canceltation
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 equiry shares to the shareholders
of the Transferor Company, the Transferee Company shall, if
and to the extent required, apply for and obtain the required
starutory 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, to
which the shareholders of the Transferor Company are
entitled on rhe issue and allotment of equity shares by the
Transferee Company in accordance with this Scheme. The
Board of Directors/Committee of Directors of the Transferce
Company shall instead consolidate all such fractional
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,
without any further application, act, instrument or deed, issue
and allot such fractional entitlements directly to an individual
trustee or a board of trustees or a corporate trustee (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 market ar 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
addirions and accretions, whereupon the Transferee Company
shall, subject ro withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of the Transferor

11.
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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 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 Transferce Company shall take all such steps and do
all such acrs, 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 eifect 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 the Transferee Company, the fair vatue of the assets
and liabilities shall be derermined as of the Appointed Darte
and accounted appropriately as may be decided by the Board
of Directors of the Transferee Company.

(B)  As considered appropriate for the purpose of reflecting the
fair value of assets and liabilicies of the Transferor Company
and the Transferee Company in the books 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 aggregate excess or deficit of value of the net assets of
the Transferor Company (determined as per sub-clause (a)
above), the net effect of the adjustments (referred in sub-
clause (b) above) and costs, charges, stamp ducy 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
rransferred by the Transferee Company to its Securities
Premium Account.

DECLARATION OF DIVIDEND

For the avoidance of doubr it is hereby clarified that 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 dau: for the purpose of dividend and the
shareholders of the Transferor Company shall not be entitled to
dividends, if any, declared by the Transferee Company prior to the
Effective Date. On and from the eadier 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 Transferce 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 tights under their respective Articles 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 to confer any right on any member of che
Transferor Company and/or the Transferee Company to demand or
claim any dividends which, subject to the provisions of the Act,
shail be entirely 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 Transferee Company, respectively,

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND

13.

14.

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
Effective Date, shall continue to be yalid and subsisting and be
considered as resolurions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions
of the Act, or any other applicable starutory provisions, then the
said limits shall be added to the limits, if any, under like resolutions
passed by the Transferee Company and shall constirure che aggregate
of the said limits in the Transferee Company.

MODPIFICATION OF SCHEME

The Transferor Company and the Transferee Company by their
respective Boards of Directors or any Committee thercof 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 w approve of ot
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
Delegares are authorised ro 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 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 Transferee Company find unacceptable for any reason, then the
Transferor Company and the Transferee Company shall be at liberry
1o withdraw the Scheme.

For the purpose of giving effect to rhis Scheme or to any
modification{s) thereof or addition(s) thereto, the Delegares (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 scitling or removing any question of doubt or

16.

17.

18.
18.1

18.2
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difficulty that may arise under this Scheme or in regard to the
meaning or interpretation of any provision of this Scheme or
implementation thereof or in any matter wharscever 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 directions or waiver, as the case
may be, shall be binding on all parries, in the same manner as if the |
same wete specifically incorporated in this Scheme.

FILING OF APPLICATIONS

The Transferor Company and the Transferee Company shall with
all reasonable despatch, make and file all 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 sanctien of
the Scheme, 1o apply to any Governmental Aurhority, 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 credirors of each of the
Transferor Company and of the Transferee Company as
requited under the Act and the requisite orders of the High
Courts being obrained;

(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

(i} The certified copies of the Orders of the High Courts
sancticning this Scheme being filed with the Registrar of
Companies, Gujarat and the Registrar of Companies,
Maharashera.

In the event of this Scheme failing to take cffect 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 liabilitics whatsoever shall accruee to or be
incurred inter-se by the parties or their shareholders or creditors or
emplovees or any other 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 taxes 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 arrangementr of the Transferor
Company with the Transferee Company in pursuance of this Scheme
shall be borne and paid by che Transferee Company.
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 OF 2007

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

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

In the matter of Indian Petrochemicals Corporation Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at B O. Petrochemicals,
Dist. Vadodara - 391 346, Gujarat.

- And -

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

Indian Perrochemicals Corporation Limited, a company incorporated under the  }

Companies Act, 1956 and having its registered office at P O. Petrochemicals, }
Dist. Vadodara 391 346, Gujarat. } <ererer. Applicane Company
FORM OF PROXY
i/We, the undersigned secured creditors / debenture holder(s) of the Applicant Company hercby appoint
of and failing him / her of

as my/our proxy, to act for me /us at the meeting of the Secured Creditors {including Debenture holders)of the Applicant
Company to be held at IPCL's R & D Auditorium, P. O. Petrochemicals, Dist. Vadodara 391 346, Gujarat on Saturday, the 14* day of April, 2007
at 12:00 noon or so soon after the conclusion of the meeting of the Equiry Shareholders of the Applicant Company for the purpase of considering and,
if thought fit, approving, with or without modification(s), the Scheme of Amalgamation of Indian Petrachemicals Corperation Limited (the 'Applicant
Company’ or the Transferor Company’) with Reliance Industries Limited (the Transferee Company’) and at such meeting and ar any adjournment or
adjournments thereof, to vote, 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 Amalgamation”) the said Scheme of Amalgamation, either with or withowut modification(s)*, as my/
Our proxy may approve.

Affix
* Strike out what is not necessary. Re. |
Dated this day of 2007 Revenue
Stamp
Name:
Sighature across the stamp
Address:

Signature of Secured Creditor (s) / Debenture Holder (s): -

Signature of Proxy: -

NOTES:

l. 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 time shall be accepted.
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ATTENDANCE SLIP

INDIAN PETROCHEMICALS CORPORATION LIMITED

Registered Office : P O. Petrochemicals, Dist: Vadodara 391 346, Gujarat.

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

FOR DEBENTURE HOLDERS

EZam | EETG ]
(e of Deborars i Foio o | ]
FOR OTHERS

| Vendor Code | |

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

i hereby record my presence at the meeting of the Secured Creditors (including Debenrure Holders) of the Company canvened pursuant to the Order
dated 16® March 2007 of the Hon'ble High Court of Judicature of Gujarat at Ahmedabad on Saturday, the 14 day of April 2007, at R & D Auditorium
of Indian Petrochemicals Corporation Limited, P O. Petrochemicals, Dist. Vadodara 391 346, Gujarat.

Signature of the Secured Creditor / Debenture Holder or proxy :

Notes :
1. *Applicable for debentureholders holding 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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If undelivered please return to:

Karvy Computershare Private Limited

{Unit: Indiun Petrochemicals Corporation Limited)
Karvy House, 46, Avenue 4, Streer No. 1,

Banjara Hills, Hyderabad — 500 034

Book Post
(Under Certificate of Posting)




MEETING OF THE UNSECURED CREDITORS

Date

Time

Venue

14* April 2007

12:30 p.m. or so soon after the conclusion of
the meeting of the Secured Creditors
(including Debenture holders)

R & D Auditorium of Indian Petrochemicals
Corporation Limited, P O. Petrochemicals,
Dist. Vadodara 391 346, Gujarat.

INDIAN PETROCHEMICALS CORPORATION LIMITED

CONTENTS PAGES
Notice convening Meeting of

Unsecured Creditors of

Indian Petrochemicals Corporation Limited .....cococoeeevee,n 2
Explanatory Statement under Section 393

of the Companies Act, 1956 .ccovoocrvvrerrieniirereseeeriecrrones 3-10
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Sections 391 to 394

of the Companies Act, 1956 ....cccecvvimvccvcrirnnccn, 11-20
Form of Proxy -...c.ccoveeeinect e vsenvnssseneeeeeeseveeen. 21
Attendance SHp ..o 23




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 OF 2007

In the matter of the Companies Act, 1956;
-And-
In the marter of Secdons 391 to 394 of the Companies Act, 1956;
-And-
In the martrer of Indian Petrochemicals Corporation Limited, a company incorporated

under the Companies Act, 1956 and having its registered office at R O. Perrochemicals,
Dist. Vadodara 391 346, Gujarat;

-And-
In the marczer of the Scheme of Amalgamation of Indian Petrochemicals Corporation
Limited with Reliance Industries Limited.

Indian Petrochemicals Corporation Limited, a company incorporated under the }
Companies Act, 1956 and having its registered office at P O. Perrochemicals, }
Dist. Vadodara 391 346, Gujarat. } eeeeee.. Applicant Company

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF
INDIAN PETROCHEMICALS CORPORATION LIMITED

To,
The Unsccured Creditars of Indian Petrochemicals Corporation Limited (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 Court of Judicarure of Gujarat
at Ahmedabad has directed that a meeting of the Unsecured Creditors of the Applicant Company be convened and held at IPCLs R & D Auditorium,
P O. Perrochemicals, Dist. Vadodara - 391 346, Gujarar on Sarurday, the 14% day of April, 2007 at 12:30 p.m. or so soan after the conclusion of the meeting
of the Secured Creditors (including Debenture holders) of the Applicant Company for the purpose of considering, and if thought fit, approving wirh or
without modification(s}, the Scheme of Amalgamarion of the Applicant Company with Reliance Industries Limited.

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Unsecured Creditors of the Applicant Company
will be convened and held at IPCL's R & D Auditorium, P O. Petrochemicals, Dist. Vadodara - 391 346, Gujarat, on Sarurday, the 14* day of April, 2007 at
12:30 p.m. or so soon after the conclusion of the meeting of the Secured Creditors (including Debenture holders) at which rime and place you are requested
to attend.

TAKE FURTHER NOTICE thar you may attend and vote at the said meeting in person ot by proxy, provided that a proxy in the prescribed form, duly signed
by you or by your authorised representative, is deposited at the registered office of the Applicant Company at P O. Petrochemicals, Dist. Vadodara - 391 346,
Gujarat, not later than 48 (forty eight) hours before the commencement of the said meeting.

The Hon'ble High Court of Judicature of Gujarat at Ahmedabad has appointed the Hon'ble Mt. Justice S. D. Dave (Retd.} and in his absence Mr. Lalit
Bhasin, the Independent Director of the Applicant Company, to be the Chairman of the said meeting.

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

Justice S. D. Dave (Retd.)
Chairman appointed for the meeting
Dated this 16® day of March, 2007.

Registered Office:
P O. Petrochemicals, Dist. Vadodara 391 346, Gujarat, India.

Note: All alterations made in the Form of Proxy should be initialled.
Enclosed: As above




IN THE HIGH COURT OF GUJARAT

AT AHMEDABAD,
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 OF 2007

In the matrter of the Companies Act, 1956;

-And-

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

-And-

In the marter of Indian Petrochemicals Corporation Limited, a company
incorporated under the Companies Act, 1956 and having its registered office
ar B Q. Petrochemicals, Dist. Vadodara 391 346, Gujarat;

-And-

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

Indian Petrochemicals Corporation Limited,
a company incorporated under the

registered office at P O, Petrochemicals,
Dist. Vadodara 391 346, Gujarat.

}
}
Companies Act, 1956 and having its }
}
}.

.-Applicant 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 Judicarure of Gujarat at Ahmedabad, 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 thoughu fit, approving with or without
modification(s), the arrangement embodied in the Scheme of
Amalgamation of Indian Petrochemicals Corporation Limired
(“IPCL” or the “Applicant Company” or the “Transferor
Company”) with Reliance Industries Limited (“RIL” or the
“Transferee Company”) (the “Scheme” or “Scheme of

Amalgamation”).

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

The Transferor Company was incorporated on 22 March, 1969 in
the State of Gujarat under the provisions of the Companies Act,
1956 (the “Act”).

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

“l.  Ib carry on in India and elsewhere the business of processing,
canvering, producing, mamufocturing, formalating, wing bing
acquiting, importing, storing, packaging, selling, transporting,
distributing, exporting and disposing:

{a)

{b)

(c)

{d)

(e}

All organic end inotganic chemicals, synthetic chemicals
derived from petroleum hydvocarbon elements, chemical
compounds and products of wry nature and kind whatsoever
including by-products, derivatives and mixtures thereof.

Special rypes of petrolerem and petvoleum products, mchudmg
specifically refinery gases, reformer gases, naphtha, reforman,
special middle distillate fractions, residual fuel oil and slack

wax.

All petrochemicals, building blocks and derivatives thereof,
whether liquid, solid or gaseous and including specifically
benzene, toluene, ortho xylene, meta xylene, para xylene,
ethyl benzene, ethylene, proprylene, propane, ethane, butanes,
butenes, butadiene, isaprene, oxides, ghyeols and pohyghycols
of ethylere, propylene and butylene, chlotinated
hydrocarbons, aliphatic and arematic alcohols, aldebrydes,
ketones, acids, aromatic acid anhydrides, vinyl acetate, vimyl
chloride, acrylics, esters of ortho, meta and terephshalic acids.

All types of man-made and synthetic fibres, mcluding
polyester, polyester filament yarn, polyester staple fibre, mylon
staple fibre, nylon filament yarn, acrylic fibre, rayon, grade
wood pulp, viscase staple fibre, polypropylene staple fibre,
pobyvinyl aliohol, vinyl acetate, pobypropylene filament yam,
pobyethylens: terephthalate (PE.T), blended fibres, viscose
filament yan, modal fibre, regenevated fibres, bicomponent
fibres, and all types of speciality yams and polymers,
monomers, slastomers and resins of all eypes and grades and
copolymer formulations and @ all forms (raw or processed
or finished or otherwise) such as films, emudsions, fibres,
yams, powder, products, flakes, sheets, tibes, pipes, fittings,
granules, laminates, co-extrudates or as processed goods,
including specifically pobyester chips, dimethyl terephthalate
(D.M.T}, purified terephthatic acid (FT.A}, mono-ethylene
ghycol (M.E.G.), acrylonisrile, p-xylene, pobyester, metallised
films, filament yoms, polyethylene, polypropylene, poly-
styrene, pohy-vinyl chloride, polyvinyl acetate, vinyl acetate,
pobymethyl metacrylate, epaxy vesins, alkyd resins, melamine
resing, polycarbonates, pelyamides, pelyacrylonitirile,
acrylics, modacrylics, polysters such as polyethylene
terephthalate and polyethylene isophthalate, polybutene
terephehalate, thermoseriing and thermoplastic matevials and
compounding agents and additives thereof.

Polymer processing chemicals of all types and for all purposes
and including specifically plasticisers, fillers, anti-oxidants,
retraders and colouring chemicals.

Elastomers, reclaimed rubber and synthetic rubber of all
types, grades, forms and copolymer formulations, incheding
specifically polybutadiene, polyisoprene, butyl rubber, nitrile
rubber, EP rubber, speciality rubbers and mcluding rubber
processing chemicals such as accelerators, anti-oxidants,
retarders and fillers, synthetic rubber coated and leminated
articles.

Synthetic fibres and fibve intermediates of all types, grades
and formulations and mcluding superficially polyester fibres,
pobyacryloniceile, polyvieyl aceta, pobypropylene, mlon and
Tayon.




th) Selvents of all types, grades and formulations, essences,
flavours perfumery materials, surface coatings and lacquers.

(i) Synthetic detergents and detergent intermediates of all types
and surface active agerts and including specifically dodecyl
benzene, proprylene tetramer and bivdegraduble detergents.

(i}  Pesticides, micronutrients and related intermediates of all
types and formulations including specifically insecticides,
pesticides, weedicides, vodenticides and fungicides.

(k)  Refrigeranis of all types.

(I} Al types of organic heavy and inorganic heavy chemicals,
fine chemicals, including photographic chemicals and other
chemical substances of all kinds, basic, mtermediate, finished
or otherwise.”

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 equity shares of the Transferor
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 Transferor Company are listed on Luxembourg Stock
Exchange and traded on the PORTAL= Market of the United States
National Associarion of Securities Dealers Inc. The non convertible
debentures of the Applicant Company are listed on the Wholesale
Debr Marker segment of the National Stock Exchange of India
Limited.

The Transferee Company was incorporated as Mynylon Limited on
8% May, 1973 in the State of Karnataka under the provisions of the
Act. The name of the Transferee Company was subsequently changed
to Reliance Textile Industries Limited on 1§ March, 1977. The
place of the registered office of the Transferee Company was
thereafter changed from the State of Karnataka to the State of
Maharashera 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 38 Floor, Maker
Chambers 1V, 222, Nariman Point, Mumbai- 400 021, Maharashera.

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, fuctors,
importers, exporters, merchants and financiers of all kinds of man
made fibres and man made fibre yams of all kinds, man made
fibre cords of all kinds and man made fibre fabrics of all kinds,
mixed with or without mixing, materials like woolen, cotton,
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
origin 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 manufaciurers, dealers, eic. of all types of petro-
chemicals like Naphta, Methane, Ethylene, Propylene, Butenes,

Naphthalene, Cyclohexane, Cyclohexanone, Benzene, Phenol,
Acetic Acid, Cellulose Acetate, Vinyl Acetates, Ammonia,
Caprolactam, 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, Toluene, Cumene, Phenol,
Styrene, Synthetic Rubbers, Butenes, Butadiene, Methacrolein,
Maleic Anhydride, Methacrylutes, Alkyd resins, Urea, Methanol
formaldehyde, UF, PF and MF resins, Hydrogen-cyanide, Poly-
methyl Methacrylate, Acetylene, PVIC. Polyethylene, Ethylene,
dichloride Ethylene oxide, Ethyleneglycol, Polyglycals,
Polyurethanes, Paraxylenes, Polystyrenes, Polypropylene,
Isopropanol, Acetone, Propylene oxide, Propylene glycol,
Acrylonitrile, Acrolein, Acylicesters, Acrylic Fibres, Allyl
Chloride, Epichlor-hydrin Epoxy resins and all other petrocheical
products and polymers in all their forms like resins, fibres, sheet
mouldings, castings etc.

3. To carry on the business of muanufacturing, buying, selling,
exchanging, converting, altering, fmporting, exporting, processing,
twisting or otherwise handling or dealing in or using or advising
users in the proper use of, cotton yamn, pure silk yam, artificial
silk yam, staple fibre and such other fibre, fibres and fibvous
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 requited and necessary for the
above mentioned business.

The details of the authorised, issued, subseribed and paid-up capital
of the Transferee Company as on 28* February, 2007 are set out in
the Scheme of Amalgamarion. The equity shares of the Transferee
Company arc listed on the Bombay Stock Exchange Limited and
the National Stock Exchange of India Limited. The 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 Nartional Association of
Securitics Deaters Inc and SEA{) System {London Stock Exchange).
The non convertible debentures of the Transferee Company are listed
on the Wholesale Debt Market segment of the National Stock
Exchange of India Limited.

BACKGROUND TO THE AMALGAMATION

9.

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
assets.

IPCL was originally established as a Government of India
undertaking, with the objecrive of establishing a petrochemicals
company and developing the petrochemicals industry and the
petrochemicals marker in India. In June 2002, the Government of
[ndia as part of its disinvestment program divested 26% of its equity
shares in IPCL in favour of Reliance Petroinvestments 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
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SEBI {Substantial Acquisition of Shates and Takeovers) Regulations,
1997 and currently holds 46.54% of IPCLs equity s_hare capital.

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 commodiry
plastic raw materials namely Polypropylene (PP}, Polyethylene (PE)
and Poly Vinyl Chloride {PVC). Further, in 2006, six polyester
companies, namely Appollo Fibres Limited, Central India Polyesters
Limited, India Polyfibres Limited, Orissa Polyfibres Limited, Recron
Synthetics Limited and Silvassa Industries Private Limited, were
amalgamated with IPCL pursuant to a scheme of amalgamation under
Sections 391-394 of the Act and pursuant to the amalgamation,
IPCL has acquired polyester units located at Allahabad (Urtar
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 onc 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
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,

15.

The Applicant Company and the Transferee Company are leading
private sector companies in India in the Refining & Petrochemicals
Sectors. The Transferee Company on the strength of its posirion as
a major player in the polyester sector has been providing invaluable
assistance in marketing the polyester products produced by the
Applicant Company subsequent to the amalgamation of the
aforemenrioned six polyester companies with the Applicant
Company, and ensuring supply of key raw materials to the Applicant
Company at optimum costs during the current financial year. Further,
the Transferee Company has also facilitated the export of
petrochemical products manufactured by the Applicant Company
on the strength of its strong corporate relationship in intemational
markets thereby significantly improving realisations and profit
margins of the Applicant Company. The Board of Directors of the
Applicant Company and the Transferece Company believe that the
amalgamated entity will create greater value for the sharcholders,
than could be delivered as separate companies.

The key determinants for success in the global energy/chemicals
sector are size, scale and integration. The proposed amalgamation
of the Applicant Company with the Transferee 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.

The Transferee Company, as the amalgamated entity, would also be
in a better position to achieve higher long term financial rerurns
than would be achieved by the Applicant Company and the
Transferee Company as separate entities. The Board of Directors of
the Applicant Company and the Transferce Company believe thar
the amalgamation will make available manufacturing and other
assets, financial, managerial and technical resources, personnel,
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capabiliries, skills, expertise and technologies of both the Applicant
Company and the Transferee Company leading to synergistic benefits,
increased global competitiveness, cost reduction and efficiencies,
productivity gains, and logistics advantages, thereby contriburing
to significant future growth.

The amalgamation, and the consequent benefits as outlined herein,
will contribute to achievement of the cbjectives 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 sharcholder retumn. :

The Applicant 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 Applicant Company will become
shareholders of the Transferee Company, which is the only private
sector company from India to find place in the Fortune Global 500
list of the largest corporaticns in the world and will accordingly
benefir.

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

a. Size, Scale, Integration and Financial Strength

The amalgamation will strengthen the global ranking of the
Transferce 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 entiry
will have the ability to 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
cnhance the ability of the Transferec Company to undertake
large projects, theteby contributing to enhancement of future
business potential. The respective Board of Directors of the
Transferee Company and the Applicant Company both
believe that the integrated facilities of the amalgamated entity,
leading market share, and proprictary skill sets and
capabilities, will provide a unique competitive advantage for
future growth opportunities.

b. Global competitiveness

The Board of Directors of the Transferee Company and the
Applicant Company believe that the integration of the
manufacturing and other facilities of the Transferee 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
domestic and international markets.

c. Marker leadership

The amalgamation will contribute towards strengthening the
Transferee Company’s existing market leadership in all its
major products. The Transferee Company will be a major
player in the energy and petrochemicals sector and the
Transferee Company's leading positions in different product
categories would be brought together and would thus, create




increased value for the shareholders of the Applicant
Company.

Industry consolidation

The various industry segments in the global market place are
undergoing a consolidation phase. The amalgamated entiry
will have greater potential to effectively participate in this
process of consolidarion, 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
Transferee Company considered the complementary narure
of the businesses of the Applicant Company and the
Transferee Company in terms of their commercial strengths,
geographic profiles and site integration. The major part of
the rotal asset base of the amatgamated entity will be located
in the State of Gujarat. This will enable the amalgamated
entity ro conduct operations in the most cost effective and
efficient manner.

Synergies

The combination of upstream and downstream operaticns of
the Applicant Company and the Transferee Company will
create a unique level of integration for the amalgamated
entiry, 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 estimared cost 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.

Enhanced organizational capabilities

The Transferee Company, as the amalgamared entity, will
benefit from improved organizational capability, arising from
the combination of people from the Applicant Company and
the Transferee Company who have diverse skills, ralenc and
vast expetience 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 Transferee Company share
common fundamental management philosophies. Both
companies pursue sustainable growth within a conservative
financial framework. The two companies also share common
corporate values. These values include protection of the
environment, active support 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
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Directors of the Applicant Company and the Transferee
Company believe this will contribute to a smooth integration
of the companies.

i. Other factors

The amalgamarion is expected to be beneficial to the
sharcholders of both, the Applicant Company and the
Transferee Company. The amalgamation will enhance value
for shareholders of both companies through the amalgamated
entity's access ro prearer market resources. The amalgamation
will enhance value for shareholdets of the Applicant Company
through the resulring large asset base and scale of operations,
particularly the Transferee Company’s operations in oil and
gas and perroleum refining which could reduce exposure to
imports of feedstock, access to the Transferee Company’s
strong corporate Telationships buile up over decades, entry
into new sectors, and access to the vast talent pool of the
Transferee Company and its subsidiaries.

Further, investments in the future businesses will require
additionat resources on a substantial scale. The amalgamated
entity will be betrter posirioned to meet these increased
resource requiremenrs. An integrated and synergistic
approach will be essential to function more effectively in an
increasingly competitive environment. The aumalgamated
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 operaring costs of running separate entities engaged
in similar and allied fields and permit effective and optimal
management and utilisation of resources thereby resulting in
business synergies.

The Scheme was placed before the respective Board of Directors of
the Applicant Company and the Transferee Company on 10% March,
2007, at which time M/s. Pricewaterhouse Coopers Private Limited,
Mumbai and M/s. Ernst and Young Private Limited, Mumbai jointly
recommended the share exchange ratio of 1 equity share of the
Transferee Company of Rs. 10/- fully paid up for every 5 equity shares
of the Applicant Company of Rs. 10/- each fully paid up (the “Share
Exchange Ratio”) for the issue of shares to the shareholders of the
Applicant Company upon the effectiveness of the Scheme. The
Board of Directors of each of the companies, based on and relying
upon the aforesaid experr 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
at their respective meetings on 13* March, 2007,

It is therefore proposed to amalgamate the Applicant Company with
the Transferee Campany by transfer and vesting of the undertaking
and entire business of the Applicant Company on a going concern
basis to the Transferee Company by way of a scheme of amalgamation
under Sections 391 t 394 of the Act.
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SALIENT FEATURES OF THE SCHEME
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The salient features of the Scheme are:

{0

(if)

(i)

{iv)

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 Acton a
going concern basts 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 Rario.

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 8.1 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 the Scheme” or
“effectiveness of the 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 Transferar
Company as a going concern including without limiration:

fa) All the assets and properties (whether movable or
immovable, tangible or intangible, treal or personal,
corpareal or incorporeal, present, future or conringent)
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, 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 certificates), cash
balances with banks, loans, advances, contingent rights
ot benefits, receivables, eamest moneys, advances or
deposits paid by the Transferor Company, financtal
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,
powets, municipal permissions, tenancies in relation to
the office and/or residential propertties 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 connections and installations,
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, citle,
interests, other benefits (including tax benefits),

)

(vi)

easements, privileges, liberties and advantages of
whatsoever nature and wheresoever situate belonging
to ot in the ownership, power or possession and in the
contro! of or vested in or granted in favour of or enjoyed
by the Transfercr 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 “fransferor Company, whether in India
or abroad;

(b} All secured and unsecured debes (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 utilized;

{c) Allagreements, tights, 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;

(dy All intellecrual property tights, 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

(e} All employees engaged in or relating to the Transferor
Company’s business activities and operations.

“Share Exchange Ratio” (as defined in the Scheme) means,
the ratioc of | equity shure 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 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 to be issued and allotred to
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
Transferee Company shall instruct its depository to issue
GDRs of the Transferce Company to the existing 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
apreement entered into amongst the Transferee Company,
the Bank of New York and all registered holders of and
beneficial owners from time to titne of the GDRs of the
Transferee Company. In the event that the Transferee




(vii}

{wiii)

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 relarion 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
law or whose issuance will be contrary ro 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 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 offered to the Transferee Company for buyback and
cancellation under a buyback scheme ar their carrying cost
(book value} or may be disposed off by the said promoters in
any other manner to realise the economic value.

The Scheme also provides for :

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

{b) the rransfer of contracts, deeds, bonds, agreements,
schemes, arrangements and other instruments of
whatsoever nature telating to the Transferor Company;

(¢} the rransfer of all consents, permissions, licenses,
certtificates, clearances, authorities, powers of attorney
given by, issued to or executed in favour of the Transferor
Company;

(d) the transfer of all debzs, li;bilities, duties, and obligations
of the Transferor Company;

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

(i the manner in which the business is to be carried on in
trust by the Transferor Company for the benefit of the
Transferee Company tilt the Effective Date;

() the transfer of permanent employees engaged in the
Transferor Company to the Transferee 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 to
the shareholders of the Transferor Company in the Share
Exchange Ratio and matters related thereto;

(i) the accounting treatment for the amalgamation in the
books of the Transferor Company and the Transferee
Company tespectively; and

(i) the general terms and conditions applicable to the
Scheme and other matters consequential and integrally
connected thereto.
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5.

26.

27.

(ix) The Scheme is conditional upon and subject to:

{a) The Scheme being agreed to by the requisite majority
of the respecrive 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;

{b) 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

{c) The cerified 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 Transferee Company will not be
adversely affecred by the Scheme. The financial position of the
Transferee 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 Applicant Company and the Transferee
Company indicate that both companies are in a solvent position
and the amalgamared entity, i.e. the Transteree Company, would
emerge stronger and thus be able to meet the liabilities 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 Transferee Company will not be
prejudicially affected by the Scheme.

The shares to be issued by the Transferee Company in exchange for
shares of the Applicant Company which are currently subject to a
lock-in pursuant to the amalgamation of the aforementioned six
polyester companies with the Applicant Company under Sections
391-394 of the Act (the “Existing Lock In”) wilt be subject to a
fock-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 Limired and the National Stock Exchange
of India Limited for filing the Scheme with the High Court of
Judicature of Gujarat at Ahmedabad.

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

On the Scheme being approved as per the requirements of Section
391 of the Act, the Applicant Company and the Transferee Company
will seek the sanction of the High Court of Judicature of Gujarat at
Ahmedabad and the High Court of Judicature at Bombay respectively
to the Scheme. Upon the coming into effect of the Scheme, the
Applicant Company shall stand dissolved, without winding up.
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28.

29.

The directors of each of the Applicant Company and the Transferee
Company may be deemed to be concerned and/or interested in the
Scheme only to the extent of their shareholding in the respective
companies, or to the extent the said directors are common directors
in the companies, or to the extent the said directors are the partners,
directors, 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
Transferce 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 Transferee
Company as on 9 March, 2007 are as follows:

Name of Director

Equity Shares held in

Position

RIL 1PCL

Shri Mukesh D. Ambani
Shri Nikhil R. Meswani
Shri Anand Jain

Shri K. P Nanavaty

Shri 5. K. Anand

Shri Lalit Bhasin

Shri S. V. Haribhakei

Shri Sandeep H. Junnarkar

Shri R. S. Lodha
Shri S. K. Bhardwaj

Chairman
Director
Director

Director

18,07,923
1,21,174

68

Whole-time Director 45

Director
Director
Director
Director

Director

500

500

30.

The details of the present Directors of the Transferee Company, and

their shareholding in the Applicant Company and the Transferee
Company as on 9% March, 2007 are as follows:

Name of Director

Position

Equity Shares held in

RIL

IPCL

Shri Mukesh D. Ambani

Chairman & Managing Director  18,07,923

Shri Nikhil R. Meswani Executive Director 1,21,174 -
Shri Hiral R. Meswani Executive Director 87,930 -
Shri Hardev Singh Kohli Executive Director 1,155

Shri Ramniklal H. Ambani Director 83,647 2,425
Shri Mansingh L. Bhakea Direcror 142,000 60,000
Shri Yogendra P Trivedi Director 11,500 1,000
Shri Dharamvir Kapur Director 6,112

Shri Mahesh B Modi Director 562 -
Shri 5. Venkitaramanan Director - -
Prof. Ashok Misra Director 174 230
Prof. Dipak C. Jain Director -

3L

(a} The capital structure of the Transferee 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

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

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

Category Percentage
Promoter and Promoter Group 47.35
Mutual Funds 3.68
Financial Institutions/ Banks 242
Central Government/ State Governments 0.35
Insurance Companies -11.49
Foreign Institutionat Investors 9.36
Bodies Corporate 10.18
Individuals 14.78
NRlIs/ OCBs 0.29
GDRs 0.10
Total 100.00

{c} The pre and post-amalgamation shareholding pattern of the
Transferee Company is as follows:

Category Pre- Post-
Amalgamation Amalgamation

% %

Promoter and Promoter Group 50.88 . 5073
Mutual Funds 2.48 2.53
Financial Institutions / Banks 0.12 0.21

Central Government /

Srate Government(s) 0.26 0.27
Insurance Companies 543 5.68
Foreign lnstituriortal Investors 19.53 19.11
Bodies Corporate 4.30 4.54
Individuals 1261 12.69
NRIs/QOCBs 0.82 0.81
Shares held against GDR= 3.57 343
Total 100.00 100.00

Nore: Please refer Notes (1) & (2) to Clause 2.2 in the Scheme.
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33,

34.

An equity shareholder/creditor entitled to attend and vote at the
meeting is entitled to appoint a proxy to attend and vote instead of
him, and such proxy need not be a member/creditor 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 to lodge a
certified true copy of the resolution of the Board 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 date of the Meeting at its registered office between
11:00 a.m. and 1:00 p.m. on all working days, except Saturdays:

{a)  Certified copy of the Order of the Hon'ble High Court of
Gujarat at Ahmedabad dated 16 March, 2007 in the above
Company Application directing the convening of the
meetings of the equity shareholders, secured creditors
{(including debentureholders} and unsecured creditors of the
Applicant Company;

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

{c}  Audited Accounts of the Applicant Company and the
Transferee Company for the financial year ended 31# March
2006;

(d)  No objection letters dated 13t 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;

(e)  Joint valuation report dated 10* March, 2007 issued by
M/s. Pricewaterhouse Coopers Private Limited and M/s. Emnst
and Young Private Limited;

(f) Scheme of Amalgamation.

This Statement may be treated as the Statement under Secrion 173
and also Section 393 of the Act. A copy of the Scheme and this
Statement may also be obtained by the equiry 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.

ya.

Justice S. D. Dave (Retd.)
Chairman appointed for the meeting

Dated this 16™ day of March, 2007.

Registered Office:

PO. Petrochemicals,
Dist. Vadodara — 391346,
Gujarat, India.



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.  Descrption of Companies

L

1.

Indian Petrochemicals Corporation Limited {“IPCL" or the
“Transferor Company”} is a company incorporated under
the Companies Act, 1956 having its Registered Office ac PO.
Petrochemicals, Dist. Vadodara — 391346, Gujarat. IPCL is 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 ar Dahej;
and a gas based cracker complex at Nagothane. The polymer
business of IPCL encompasses commodity plastic raw
marerials namely Polypropylene {PF), Polyethylene (PE) and
Poly Vinyl Chloride (PVC). In 2006, six polyester companies
were amalgamared with IPCL pursuant to a scheme of
amalgamation under Sections 391-394 of the Act (as defined
hereinafter) and pursuant to the amalgamation, IPCL has
acquired polyester units located at  Allahabad (Utear
Pradesh), Hoshiarpur (Punjab}, Barabanki (Uttar 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 at 3rd Floor, Maker
Chambers IV, 222, Nariman Point, Mumbat- 400 021. The
Transferee Company is one of India's largest private sector
industrial enterprises in terms of net rurnover, total assets,
net worth and net 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 market share in the domestic 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
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 relevant provisions
of the Act.

B. Rationale for the Scheme

The amalgamarion of the Transferor Company with the Transferee

Company would inter aliz have the following benefits:

(a)

(k)

(c)

(d)

(e}

®

(h)

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

Strengthening leadership in the industty, not only in tertns
of the assers base, revenues, product range, production
volumes and market share, but also in terms of toral
shareholder retumn;

The synergies that exist between the two 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 to leverage on
its large asset base, diverse range of products and services,
and vast pool of intellectual capital, 1o enhance shareholder

value;

The amalgamation will result in increased financial strength
and flexibiliry, and enhance the ability of the amalgamated
entity to undertake large projects, thereby contributing to
enhancement of futur: 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 peet group in
domestic and international markets;

The amalgamated entity will benefit from improved
organizational capability and leadership, arising from the
combination of peoplz from IPCL and -RIL who have the
diverse skills, ralent and vast experience to compete
successfully in an increasingly competitive industry; and

Cost savings are expected ro flow from more focused
operarional efforts, rationalization, standardisation and
simplification of business processes, producrivity
improvements, improved procurement, and the elimination
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 Secrion 391 to Section 394 of the Act

Parts of the Scheme:

This Scheme of Amalgamaticn is divided into the following parts:

(i}

(i)

(i)

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

Part 111 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 1V deals with the accounting treatment for the
amalgamation in the books of the Transferee Company and
dividends;

(v}  Part V deals with the dissolution of the Transferor Company
and the general terms and conditions applicable to this
Scheme of Amalgamation and other matters consequential
and integrally connected thereto.

PART |
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
to time;

1.2 “Appointed Date” means 1* April 20065

1.3 “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 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 equity shares relaring thereto;

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

1.6 “High Court” shall mean the High Court of Gujarat at
Ahmedabad having jurisdiction in relation to the Transferot
Company and the High Court of Judicature 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
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 Committee thereof
for determining names of the equity shareholders of the
Transferor 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

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

“Transferee Company” or “RIL” means Reliance Industries
Limited, a public limited company incorporated under the
Act, and having its registered office at 3rd Floor, Maker
Chambers IV, 222, Nariman Point, Mumbai- 400 C21;

“Transferor Company” or “IPCL” means Indian
Petrochemicals Corporartion Limited, a public limited
company incorporated under the Act, and having its
registered office at PO. 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):

(@)  All the assets and properties (whether movable or
immovable, tangible or intangible, real or personal,
corporeal or incorpoteal, 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, 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,
carnest moneys, advances or deposits paid by the
“Transferor Company, financial assets, leases (includiﬁg
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, 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 connections and installations,
utilities, electricity and other services, reserves,
provisions, funds, benefits of assets or properties ot
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 wherescever situate belonging
1o ot in the ownership, power or possession and in the
contral 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, powet, possession or the control of
ot 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 (wherther in Indian
rupees or foreign currency), liabilities (including
contingent liabilities}, duties and obligations of the
Transferor Company af every kind, nature and
description whatsoever and howsoever arising, raised
of incurted or utilised;

{c}  All agreements, rights, contracrs, entitlements,

permits, licences, approvals, aurhorizations,
concessions, consents, quota tights, 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 acrivities and

operations;

(d)  All inrellectual 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

{e}  All employees 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 to the context or meaning thereof, have the same
meaning ascribed to them under the Act, the Securities
Contracts {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-enactment thereof, from time to time.

2. SHARE CAPITAL
2.1 Transferor Company:
The authorised share capiral 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 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 400,00,00,000  800,00,00,000
Issued Share Capital:
30,30,10,937 Equity Shares of Rs. [0/- 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 81,72,495  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: ’
150,00,00,000¢ Equity Shares of Bs. 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 31,271,380 1393,19,53,030

4.2

Notes:

1. The Transferee Company has proposed to issue, on
preferential basis, {0 the promoter and enrity/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 X111 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 allorted
one fully paid equity share of the face value of Rs.10/- each
of the Transferee Comnpany for every warrant held by rhem.
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 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 completed
by the end of March, 2007.

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

PATE WHEN THE SCHEME COMES INTQ OPERATION

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

PART I
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 Secrions 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 rransferred to and vested
in the Transferee Company, s a going concern without any further
act, instrument, deed, matter ot 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:

(3)  All the assets and properties comprised in the Undertaking
of wharsoever 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 1o 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 properties of
the Transferee Company.

{t)  Withour 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 natute or incorporeal property
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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 transfer,
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,
credirs, 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 or with any company or other person, the same shall on
and from the Appoinred Date stand transferred to and vested
in the Transferee Company without any notice or other
intimation to the debtors (alchough the Transferee Company
may if it so deems appropriate, give notice 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 deposit stand transferred and vested in the Transferee
Company}.

(d)  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 or held or availed of by the
Transferor Company and all rights and benefits that have
accrued or which may accrue to the Transferot 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, tights,
claims, leases, tenancy rights, liberties, special status and other
benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on rhe same terms
and conditions.

4.2.1  All assets and properties of the Transferor Company as on the
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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
but prior to the Effective Dare, 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 Act, without any further acr,
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 asser 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

4.3.2

4.3.3

434

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 liabilities), duties and cbligations 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 sancrion 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 furcher
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 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
Transferee Company shall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement
by vittue of which such Liabilities have arisen in order to give effect
to the provisions of this Clause.

All debes, 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 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 Dare till the Effective Date shalt 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 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 loans raised and utilised and all liabilities, duties and obligations
incurred or undertaken by the Transferor Company after the
Appointed Date and prior 1o the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf
of the Transferee Company and to the extent they are cutstanding
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, duries and obligations of the Transferee Company
which shall meet, discharge and satisfy the same.

Loans, advances and other obligations (inchuding any guarantees,
letters 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
berween 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



4.3.6

4.4
4.4.1

4.4.2

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 interest
or other charges in respect of any such inter-company loans,
advances and other obligations with effect from the Appointed Date.

Without ptejudice to the foregoing provisions of this Clause 4.3:

(i)  All debentures, bonds, notes or orher debt securities, if any,
of the Transferor Company relating to the Liabilities
comprised in the Underraking, (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 Debt
Securities of the Transferee Company on the same terms and
conditions and all rights, powers, duties and obligations in
relation thereto shall be and stand transferred to and vested
in or be deemed to have been transferred to and vested in
and shall be exercised by or against the Transferee Company
w the same extent as if it were the Transferor Company in
respect of the Debt Securities so transferred and vested.

(i}  Any Debr Securties issued by the Transferor Company and
held by the Transferce 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 effect 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
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 thereof to which they are related
or attached prior to the Effective Date and as are transferred to the
Transferee Company, and such Encumbrances shall not relate or
attach to any of the other assers of that Transferee Company.
Provided 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 attach 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 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
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.

It is expressly provided chat, save as herein provided, no other term
or condition of the liabilities rransferred to the Transferee Company
is modified by virtue of this Scheme except to the exrent that such
amendment is requited by statutorily or by necessary implication.

The provisions of this Clause 4.4 shall operate in accordance with
the rerms of the Scheme, notwithstanding anything to the contrary
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 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 inrra-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 ot 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}  Without prejudice ro 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, 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, 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 ptovisions 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
genetality 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, issued ro or executed in favour of the Transferor Company
shall stand transferred to the Transferee Company, as if the
same were originally given by, issued ro 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 benefits 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 Date, shall be continued and/or enforced by or against

the Transferee Company as effecrually 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.

CONDUCT OF BUSINESS

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

(@)

{b)

()

CY

The Transferor Company shall carry on and shali 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 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 alt
purposes, be treated and be deemed to be and accrue as the
profits or incomes or as the case may be, expenditure ot 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 dury, income tax, service tax, VAT, etc),
whether by way of deduction at source, advance tax or
otherwise howsoever, by the Transferor Company in respect
of the profits or acrivities or operation of the business after
the Appointed Date, the same shall be deemed 10 be the
corresponding item paid by the Transferee Company, and,
shall, in all proceedings, be dealt with accordingly.

Any of the rights, powers, authoriries 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 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 nor undertake any additional financial
commitments of any nature whatsoever, borrow any amounts
nor incur any other liabilities or expenditure, issue any
additional guarantees, indemnities, letters of comforr or
commitments either for itself 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:

{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

{iii}  if written consent of the Transferee Company has been
obtained.

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

Without prejudice t 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 equity shares
on a rights 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} bymutual consent of the respective Board/Committee
of Directors of the Transferor Company and of the
Transferee Company; or

(i)  as may be permitted under this Scheme.

EMPLOYEES

Upon the coming into effect of this Scheme:

(a)

Ali the permanent employees of the Transferor Company who
are in employment as on the Effective Date shall become the
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. It is
clarified that the employees of the Transferor Company who
become employees of the Transferee Company by virtue of
this Scheme, shali not be entitled o the employment policies




8.2

10.1

10.2

and shall not be entitled to 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 determined by the Transferee
Company. The Transferee Company undertakes o continue
to abide by any agreement/settlement, if any, entered into by
the Transferor Company wirh 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 the
concerned employees of the Transferor Company (collectively
referred to as the "Funds™} and the investments made out of
such Funds shall, ar an appropriate stage, be transferred to
the Transferee Company to 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 benefit of the
employees of the Transferor Company or be transferred 1o
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, the
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 Company shall be ransferred
to such funds of the Transferee Company.

With effect from the first of the dates of filing of this Scheme with
the High Courrs and up w and inctuding 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 transfer and vesting of the
Undertaking of the Transferor Company under Clause 4 of rhis
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 that 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 executed by or
on behalf of the Transferee Company.

PART II1

ISSUE OF EQUITY SHARES BY
TRANSFEREE COMPANY

The provisions of this Part [1l shall operate notwithstanding anything
to the contrary in any other instrument, deed or writing.

Issue of new equity shares by Transferce 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 Directors} or his /her/its heirs, executors
or, 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 ratio of 1 equity share of the face value of Rs. 10/- (Rupees
Ten only) of the Transferee Company with rights attached therero
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 sharehelders 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 pursuznt to the provisions of this Scheme, the
Transferee Company shall instruct its depository {the
“Transferee Depository™) to issue GDRs of the Transferce
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 all registered holders of and beneficial owners
from time 1o 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 documenrs as may
be necessary and appropriate in this behalf, which shall
contain all detailed rerms 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. )

(¢}  The GDRs issued to ths 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 che 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 ro 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, 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
Teansferor Company on a propottionate 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 to 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 Securitics 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 things as may
be necessary to give effect to this sub-clause (e)-

If, on account of the Share Exchange Ratio, fractional 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 aggregare 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 che net proceeds of any such sale
in accordance with the terms of the Deposit Agreement.

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

Company

(@)

{b)

Upon the Scheme becoming effective, the issued, subscribed
and paid-up capiral 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 to be passed by the 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, it shall be deemed that 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 Ratio.

10.5 General provisions:

{0

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
equiry 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 derails thereof and such
other confirmations as may be required in the notice
provided by such shareholder to the Transferee
Company. It is only thereupon that the Transferce
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
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
Cenctral Depository Services (India) Limited on the
Record Date in terms of Clause 10.2 above.

Pending share transfers, etc.:

(a)  Inthe evenr of there being any pending share transfers,
whether lodged or outstanding, of any sharehalder of
the Transferor Company, the Board of Directors of the
Transferce Company or any Committee thereof shall
be empowered in apptoptiate cases, prior to or even
subsequent to the Record Date, to effectuate such a
ttansfer asif 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;

(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 206A
of the Act or otherwise shall pending allotment or
settlement of dispute by order of Court or ctherwise,
be held in abeyance by the Transferee Company.

New Equity Shares subject to same terms:

{a) The new equity shares issued and allorted by the
Transferee Company in terms of this Scheme shall be
subject to the provisions of the Memorandum and



(iv)

(v)

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, that may be
declared by the Transferee Company on or after the
Effective Date;

{b) The new equity 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 Bombay Stock
Exchange Limited and Narional Stock Exchange of
India Limited where the shares of the Transferee
Company are listed andfor admirted 1o trading. The
Transferee Company shall enter into such
arrangements and give such confirmations and/or
undertakings 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 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 economic value.

Obtaining of approvals:

For the purpose of issue of equiry shares to the shareholders
of the Transferor Company, the Transferee Company shall, if
and to the extent required, apply {or 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 rhe Transferce
Company in respect of the fractional entitlements, if any, to
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 Directors of the Transferee
Company shall instead consolidate all such fractional
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,
without any further application, act, instrument or deed, issue
and allot such fractional entitlements directly to an individual
trustee or a board of trustees or a corporate trustee (the
“Trustee"), who shall hold such fractionatl entitlements wirh
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 market 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 ner sale proceeds thereof and any
additions and accretions, whereupon the Transferee Company
shall, subject to withhelding tax, if any, distribute such sale
proceeds to the concerned shareholders of the Transferor

11.

12,
12.1

12.2

Company in proportion to their respective fractional
enritlements.

(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 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 things as may be necessary to give
effect to this sub-clause {vi).

PAERT 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 assers and liabilities in the
books of the Transferec Company, the fair value of the assets
and liabilities shall be determined as of the Appointed Date
and accounred appropriately as may be decided by the Board
of Directors of the Transferee Company.

{b}  As considered appropriate for the purpose of reflecting the
fair value of assets and liahilities of the Transferor Company
and the Transferee Company in the books 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 aggregate excess or deficit of value of the ner assets of
the Transferor Company (determined as per sub-clause (a)
abave), the net effect of the adjustments {referred in sub-
clause (b) above) and costs, charges, stamp duty 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 that nothing in this
Scheme shall prevent the Transferee Company from declaring and
paying dividends, whether intcrim 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 entitled to
dividends, if any, declared by the Transferee Company prior o 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
consulration 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 Articles 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 decmed 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 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 Transferee Company, respectively.

PART V

DISSOLUTION OF TRANSFEROR COMPANY AND

13.

14.

15.
15.1

15.2
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GENERAL TERMS AND CONDITIONS
DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effecr of this Scheme, the Transferor Company
shall srand 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 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 Act, or any other applicable starutory provisions, then the
said limits shall be added to the limits, if any, under like resolutions
passed by the Transferee Company and shall constituce the aggregare
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 (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 Delegare may deem fit, or required for
the purpose of tesolving any doubts or difficulties that may arise in
carrying out this Scheme, and the Transferor Company and the
Transferce Company by their respective Boards of Directors or
Delegares are authorised to do and execute all acts, deeds, matrers
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 exrent
permissible under law) for bringing this 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 Authoriries, 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 ro this Scheme or to any
modification(s) thereof or 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 guestion of doubt or

16.
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difficulty that may arise under this Scheme or in tegard to rhe
meaning of interpretation of any provision of this Scheme or
implementation thereof or in any matter whatsoever 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 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 applications and petitions
under Sections 391 to 394 and other applicable provisions of the
Act before the respeciive 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 sanction of
the Scheme, to apply to any Governmental Authority, if required,
under any law for such consents and approvals which the Transferee
Company may require to own the Undertaking and ro 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 requisire majority of the
respective classes of members and/for creditors of each of the
Transferor Company and of the Transferee Company as
required under the Acr and the requisite orders of the High
Courts being obtained;

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

(it The certified copies of the Orders of the High Courrs
sanctioning 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, ot 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
cvent no rights and liabilities whatsoever shall 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 mutually
agreed.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses {including any taxes 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 GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 126 OF 2007

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

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

In the matter of Indian Petrochemicals Corporation Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at B O Petrochemicals,
Dist. Vadodara - 391 346, Gujarat.

- And -

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

[ndian Petrochemicals Corporation Limited, a company incorporated under the  }

Companies Act, 1956 and having its registered office at B O. Petrochemicals, b
Dist. Vadodara 391 346, Gujarat. | Applicant Company
FORM OF PROXY

[/We, the undersigned unsecured creditors of the Applicant Company hereby appoint
of and failing him / her of as my/our
proxy, to act for me / us at the meeting of the Unsecured Creditors of the Applicant Company to be held at [PCL's R & D Auditorium,
P. O. Petrochemicals, Dist. Vadodara 391 346, Gujarat on Saturday, the 14% day of April, 2007 at 12.30 p.m. or so soon after the conclusion of the
meering of the Secured Creditors {including Debenture holders) of the Applicant Campany for the purpose of consideriny and, if thought fit, approving,
with or withour modification(s), the Scheme of Amalgamation of Indian Petrochemicals Corporation Limited (the ' Applicant Company' or the "Transferor
Company') wirh Reliance Industrics Limited (the 'Transferee Company’) and at such meeting and at any adjournment or adjournments thereof, to
vote, for me/ usf and in my/ our name (here, if for, insert 'for'; if against, insert ‘against', and in the larcer case, strike out the
words below after 'Scheme of Amalgamation') the said Scheme of Amalgamation, either with or withour modification (s}*, as my/ our proxy may approve.

* Strike out what is not necessary.

Affi
Dated this day of 2007 x

Re. 1
Name: Revenue

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 time shall be accepred.
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ATTENDANCE SLIP

INDIAN PETROCHEMICALS CORPORATION LIMITED

Registered Office : P Q. Petrochemicals, Dist: Vadodara 391 346, Gujarat.

PLEASE FILL THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

NAME AND ADDRESS OF THE UNSECURED CREDITOR / PROXY HOLDER

I hereby record my presence at the meeting of the Unsecured Credirors of the Company convened pursuant to the Order dared 16% March 2007 of the
Hon'ble High Court of Judicature of Gujarat at Ahmedabad on Saturday, the 14® day of April 2007, ar R & D Auditorium of Indian Perrochemicals
Corporation Limited, P Q. Petrochemicals, Dist. Vadodara 391 346, Gujarat.

Signature of the Unsecured Creditor or proxy :

Note:

Unsecured Creditor{s} who come to attend the meeting are requested to bring with them copy of the Scheme of Amalgamation.
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Book Post
{(Under Certificate of Posting)

To,

If undelivered please return to:

Karvy Computershare Private Limited

{Unit: Indian Petrochemicnls Corporation Limited)
Karvy House, 46, Avenue 4, Strect Nou 1,

Banjura Hills, Hyderabad - 500 034




Ml e o g e 3w State Bank of India

a2 deued w, HIORE foa e CORPORATE FINANCE BRANCH:

Y, il Wlnwd, 4w, gfiarelt Rrara, 58, Shrimali Socioty,

Aginy, EELUL A Navrangpura,

WL - 260 OO, HEATEG - 340 00Q, Ahmedabad - 380 009.

:{iwf’m;‘.,’Phone D 2656104451045 E&WQ‘JWIFAX 2658 L1 TR/ESSS I
'. indian Petrochemicals Corporation Limited

P.Q. Petrochemicals- 391346
District Vadodara,
Gujarat

CFB.AJAMT.II404 20" February 2007

Dear S,

Satisfaction of Charge for Working Capital Loean of Rs.1146.59 Crores

We have t” advise that the company has no ouvstanomg dues {giihsr ornpa

andior rteresty in raspect of the working capiial loan of Re 1148.50 Crores
IRunees ﬂm Thousand O 2 Hundred Forty Six Grores and Fifty Laxns only)
svates vide the Joint Deed of HMypothecation and Working Capital Agreement
laiend A% AALUEY "Gr}

2. wWe raquesl you w compler the statutory formalities for szusiaction of the
chargs wlh the Registrar of Companies, Gujarat .

Yours.faithfully
"
IV

Aqa\f‘fr:. Reléifé‘{ﬁhm Vanager
: Eel
i



