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MINISTRY OF LAW,JUSTICE AND COMPANY AFFAIRS
(Department of Compeny Affairs)
{(Company Law Board)
ORDER
MNew Delhi, the 9th May, 1978

S.ﬂ. JUE)—Whereas Caltex 0Oil Refining (India) Limited
incorporated under the Companies Act, 1956 (1
ofﬁjﬁ] ndyhﬂits registered office at “Caltex House®, Fort,
i i g el ol g
enm operates an
at Vizagapatnam in Pradesh (India); -

Anll wbuma ‘Hindustan Petroleum Corporation Limited

ny incorporated under the Companies Act,

1!56 (1 a! IQ;E], and hu its office at ‘Petroleum

House', 17, Jasmshedji Tata Road, Bombay 400 020, and

carries o the business of manufacturing and marketing petro-
leum products and operates oil refineries ;

And whereas all the shares of both the companies are held
?yﬁwﬁummhwdhmtd
it

Mlhmulhnﬂnmm[xwm:mmlh
is. essential in H-uxmmmmoﬂmu
ﬂndm]lhmbed]hnn be amalgamated with Hindustan Petro-

eum Corporation Limited, so that the marketing
andnlhcractmtmufbdhlhempqn may be carried on
mecmnmuymmumhlly by a' single company ;

Andwlmwa of the proposed Order has been sent
in draft to both g

{India) Limited and Hindustan Petroleum

ted, and the suggestions received from them having been duly

considered by the Company Law Board and no objections
having been received from anyone : {

Government of Indli in the Depnrtmnl of Cumpn.n Afairs

No. GS.R. 443(E), dated the 18th October, 1972, Com-’

pany Law Board hereby makes the following Order, namely :—

1. Shert #itle—This Order may be called Caltex il
Rtﬁn:':f (India) Limited and Hindustan Petroleum Corporation
Amalgamation Order, 1978,

2. Defimitions.—In this Order. unless the context otherwicse
requires,

(a) “appointed day” means the date on which this Order
is notified in the Official Gazetie;

[b} CORIL means Caltex Oil Refining (India) “Limited ;
{c) HPCL. means Hindustan Petroleum Cnrpnrnl'
Limited. e

thr.uppuhﬂ:dd.a,

thnundu'hﬂn afmkﬂ.. umdu:mfmndm,m’a
?Madm,HPC,L. ¥ shall, immediately on such
transfer, be demedtnlu_ company ing from the
Explanstion —The ng of CORIL referred to above

undertaking
shall be deemed to include all assets, rights, leases, tenancies,
powers, authocities and privileges, trade marks, trade names,
patent rights and licences for. the use of patents and - all
W. M“E:d and ‘ﬂ'i‘;""“’i" mgib}: d:“ intangible
ud;q&p‘mh hntm nces), reserve funds, book debts,
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the companies, namely, Caltex Oil h%ﬂl ]

" seventy-five lakhs) d

10. Providons %
emplo‘wu.———(l] Every i
not

A, Tn-tuﬂuutthhunfpmmfuﬁirmnpumﬂm
of this Order, all m;ﬂ losses and rescrves of
CORIL, as on the day ediately preceding the appumlad.
day, shall be transferred to HPCL as follows, namely :—

(a) Profis or losses shall be. transferred to the profits
or losses respectively of HPCL;

(b) Development rebate reserve shall be transferred 1o
the Development Rebate Reserve of HPCL ;

(c) Revenus and Capital Reserves ghall be transferred to
th:szemdeIpil.l] Reserves of HPCL.

5. Saving of codndl, elc.—Subject to the other provi-
sions contained in this Order and without, prejudice to the
powers conferred on Central Government under Section 15
MCIII:I ﬂnquuilimofﬂhumniﬂﬂmﬂll Refining

) Limi

EE.
-
§
g
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Caltex (India) ad) Act, 1977, all cootracts, deeds,
bonds, other i of -whatever
pature to which CORIL & a party, subsisting or having
:E:“d. bc- of ﬁllt“:m and effect iy

! as agminsl, or
:lawm.l" HPCL, as the case m be, and may be en-
forced as fully and cffectually. as if, instead

6. Saving of legal proceedings—If, on the appoinled
day, there is pending any suit, arbitration, appeal or other
revenue or legal proceeding of whatever nature by or
against CORIL, the same shall not abate, be discontinued

-or be in an wwnndiﬁuﬂynﬁwadhymnithe

transfer 1o

the undertaking of CORIL or of
uﬂhin:mntamad ﬂ:hﬂrdwhutlhcn&t.arbﬂnhm
appeal or other ing may be continued, prosecuted

and eufnmod by ‘or'against HPCL in the same manner and
to the same extent as it would or might have been con-
tinued, prosecuted and enforced by or  against CORIL.
if this Order had mot been made.

7. Cuph;lm of HPCL.—(1) As from the appoin-

ted day the: authorised share' capital of HPCL shal stand
increased

from:Rs. 10,75,00,000 (Rupees ten crores scvemty-
five lakhs) to Rs 2:075 00,000 (Rupees twenly  crores
as follows :—

{a) Cumulative Redeemable Preference
Shares of Rs. 100 cach Rs,  75,00,000

.—{b) Equity Shares of Rs. 1,000 each Fs. 20,00,00,000
r o in Total  Rs. 20,75,00,000

(2) HPCL shall issue 52 fully paid up equity shares
of the aggregate value Rs. 5.20,00,000 (Rupees five
crores twenty lakhs) which shall be allotted to ' the
President of India.

Rights of equity shareholders—(1) As scon as may
mé{.'".n‘i‘h“ <o g B g o T s B
prepare new re ing

52,000 equity shares of HPCL of Rs. 1,000 each.

(2) HPCL shall send post to the Central Govern-
ment repru:nied by the to the Governmemt of
India in the Ministry -of Pr.l:rnl.cu.m.. Chemicals and Fertili-
m-nht notice givh:; particulars of the share certificates

of their entitlement onder sub-
clause (2) of cllnlo 7.

9. Provision with respect of taxstfon—All taxes in
mpe:tofthcpmﬁuudpimuftbehmmﬂrﬁadnn
hv] CORIL before the appointed day shall be payable by

to the same extent as they would have been pay-
able by CORIL, if this Order had not been made.

officery and other
er or other employee
( ncluding directors) employed  immediately before
the appointed day in CORIL shall, as from the appointed
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, become an officer or other employee, as the case
be, of HPCL and shall hold his officer or service
in by the same tenure and wpon the same terms
conditions and with the same rights and privileges as
pension, provident fund or gratwity as would have been
issible 10 him wuvnder CORIL if this Order had nol
n made, and shall continue 1o do so unless and umntil
i employment in HPCL is duly terminated and until
remuneration and conditions of service are duly aliered
HPCL.

(2) The peisons holding office, immediately before the
inied day, as the auditors of CORIL, shall be the
itors of HPCL in respect of the underiaking of CORIL
amalgamated and shall hold office until the comclusion
the next annual general meeting after the  appointed
. provided that the audit pmcugnu shall, as from the
pointed day, be governed by the provisions of sub-
jion (3), (4) and (9) of sectiom 619 of the Compamies
. 1956 (1 of 1956).

11. Providend, superaonuation, welfare aod  other
1) Where CORIL had established a provident,
rannuation, welfare or any other fund for the benefit
.i's offizers and other employees and constituted a trust
in- respect thereof (hereinafter in this clause referred to
u:an exisiing trusl), the moneys standing to the credit of

funds on the appointed day, - topether with other
|umsets belonging to soch funds, shall stand  transferred
0, and vested m, HPCL on the appointed day free from
my soch trust

{2) HPCL shall, s% soon as may be, after ‘the appointed
day, conmstitule in respect of monevs and -other asscls
which are transferred to, and vested in it, under sub-
cause (1), one or more trusts having objects, terms and
conditions similar 1o those of the existing trust as in the
circumstances may be practicable, s0, however, that the
rights and interests of the beneficiaries of the existing
trust shall not in anmy way be diminished or prejudiced.

D (3) Where all the moneys and other assets belonging
fo an existing trost are transferred to, and wvested in
HPCL wunder this clause, the trusiees of such trost shall,
#s from the appointed day. stand discharped from the
frost, except as respects things done or omitied to be
]d’une before the appointed day.

12. Board of Direclor of HPCL.— Every  director of
CORITL holding office as such  immediately  before (he
wppointed day .shall cease o be a director of CORIL on
the appointed day.

13. Dissolution of CORIL.—Subject 1o the = other provi-
sions of this Order, as from the appointed day, CORIL
shall be dissolved, and no person shall make, assent or
take any claims, demands or proceedings against CORIL
or against any diréctor or officer thereof in his capacity as
such direcior or officer, except insofar as may be neces-
wary for enforcing the provisions of this Order.

| 14.R#ﬂuﬂﬂm¢mﬂh§iﬁemmﬂw
Compan

";nhl.— Law Board shall, s soon a8 may
, after the isuc this Order, send to the Registrar of

- Companies, Maharashira, a ¢ of this Order together
with the printed copy of the emorandum and Articles
of Association of HPCL. as amended by this Order. on
receipt of which the Registrar of Companies, Maha-

(r) register the Order on payment of the prescribed
fees by HPCL inclusive of the prescribed fees
for increase in itz a rised share capital as
provided berein and shall certify under his hand
the registration thereof, within one month from
:I:drmmtufihc copy of the Order by him;

bl

(b) make necessary ollerations in the Memorandum
and Anricles of Association of HPCL.

15. Memorandum and Articles of Associarion of HPCL.—
The Memorandum and Articles of Association of HPCL,
ai they stood immediately |before the appointed day,

shall as from that day, be the Memorandum and Articles
of Association of HPCL, subject to the  amendments
specified in the Schedule attached hereto.
THE SCHEDULE
(See clavse 15)
Part J—Amendmen's to the Memorandum of Association
of HPFCL

(1) In clause ITI, afier sub-clanse (a), the following
clanses shall be inserted, mamely :—

“(a-i) To carry on the business of compressing,
boriling and distributing liquified petroleum and
other gases for lighting, heating, motive power or
for use as induostrial fuel or domestic fuel.

{a-ii) To act as agenis, dealers, transporiers, carriers,
distributors, representatives of any company,
gpovernment or statidory body or aulonomous body
manufacturing liguified petroleum gas, ammonia
and other gases of any nature whatsoever.”

(if) after clavse (u), the clauses shall be
inserted, namely :— '

“(u-i) To lay out and prepare any lands for any kind
of athletic sports and for the playing of such
gporis or other kind of amusement or entertain-
ment and 1o construci stands and other buildings
aqdh conveniences - for use in  connection  there-
with §

following

(o-ii) To carry out in any part of the world all or
any part of the foregoing objects as principals,
agents, factors, trusiees, contractors, or other-
wise, either alone or in conjunction with any other
person, firm, association, corporate body, munici:
pality, province, state, body politic or povern-
ment or colony or dependency thereof.”

() In clause V, for the first paragraph, the following

paragraph shall be subslituled, namely:—

“The authorised share capital of the company is
Rs. 20,75,00,000 (Rupees twenty crores and
seventy-five lakhs), divided into 75000 (seventy-
five thousand) preference shares of Rs. 100 each
and 200,000 (two lakhs) equity shares of
RBs. 1,000 each, and there shall be attached 1o
the said perference and equity shares respectively
the rights, privileges and conditions in that behalf
staied in the accompanying Articles of Associa-
tion."

Part TI—Amendments to the Articles of Association

In Article 3, for sub-arlicle (1), the following sub-
article shall be substituted, namely:—

“(1) The authorised share capital of the Company
consists of Rs, 20,7500,000 (Rupees twenty
crores and seventy-five lakhs) divided into 75,000
(seventy-five thousand) preference shares of Rs. 100
each and 2,00,000 (two lakhs) equity shares of
Bs. 1,000 each.™
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By Order of the Company Law Board
A. NEELAKANTAN, Member,
Company Law Board
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