THE BURMAH O11. COMPANY [ACQUISITION OF SHARES

OF OIL INDIA LIMITED AND OF THE UNDERTAKINGS IN

INDIA OF ASSAM OIL COMPANY LIMITED AND THE

BURMAH OIL COMPANYC(INDIA TRADING). LIMITED]
ACT, 1981

No. 41 OF 1981

[28th Se_ptembe'r, 1981.]

An Act to pr0v1de in' the public 1nterest for the. acqulthn of the
- shares of Oil India Limited held by “The Burmah Oil Com-
‘pany Limited” and for the acquisition and transfer of the

right, title and interest of the Assam Oil Company Limited
“and “The Burmah Oil Company (India Trading) Limited” in

relation. to their undertakings in India and thereby to -secure

-that the ownership and control of crude oil and gas produced by
Oil India Limited, and of crude oil, gas and petroleum products
produced by the undertaking’s in India of the Assam O1l- Com-
pany Limited and of petroleum products marketed and distribu-~
ted by the said undertakings and the undertakings in. India of
“The Burmah Oil Company (India Trading) Limited” are so
dlstrlbuted as best to subserve the common good, -

WHEREAS “The Burmah OQil Company lelted” (a foreign company)
has at present the ownership of, and control over, a significant portion of
crude oil, gas and petroleum products produced; marketed and distributed
in India by reason of the fact that Oil India Limited, wherein it holds
fitty per cent. of the shares, and one of its subsidiaries, namely; the Assam
Oil Company Limited are carrying on the business of exploration and pro-
~duction of crude oil, gas™ and petroleum products, and the said Assam Oil

- Company Limited is also carrying on through its undertakings in India

and through the undertakings in India of “The PBurmah Oil Company
(India Trading) Limited”, another of the subsidiaries of “The Burmah °
.Oil Company Limited”, the business of marketmg and distribution- of

- petroleum products;

AND WHEREAS it is expedient in the public interest that the shares of

- the gaid Oil India Limited held by ‘“The Burmah Oil Company Limited”

and the undertakings in India of the said Assam Oil Company Limited
and “The Burmah Oil Company (Indla Tradlng) L1m1ted”r should be

- mmred
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" AND WiiEREAS Such acguisition is for giving effect to the policy of the .

State towards securing the principle specified in clause (b) of article 39
of the Constitution as the ownership and control of the material resources
of the community, to wit, crude oil, gas-and petroleum products produced

by the said Oil India lelted and by the undertakings' in India of

the Assam Oil Company Limited and marketed and distributed by the

undertakings in India of the said Assam Oil Company Limited and ‘The

‘Burmah Oil Company (India Trading) Limited”, would by reason of such

acquisition become vested in the State and thereby so distributed as best
to subserve the common good;

Br it enacted by Parhament in  the Thirty- second Year ot the

-Republic of India as follows:—

CHAPTER 1 _
PRELIMINARY

1. This Act may be called the Burmah Oil Company [Acquisition of
Shares of: Oil India Limited and of the Undertakings in India of Assam

0il Company Limited and the Burmah 0Oil Company (India Trading)

L1m1ted] Act 1981.

2. In this Act, unless the context otherWISe requlres,

 Defind-

(a) “appdinted day” means such dateias the Central Government '

may, by not1ﬁcat10n appoint; . :

(b) “Burmah 011 Company” means “The Burmah 011 Company
Limited”, a company incorporated in Scotland and having its regls-
tered office at 48, St. Vincent Street, Glasgow Scotland;

«(c) “Government company”. means a company as deﬁned in sec-
tion 617 of the Companies Act, 1956;

(d) “notification” means a notification: pubhshed in the Omcxal
Gazette o

(e) “Oil India” means the Oil India Limited, being a company as

at Duliajan, District Dibrugarh;

_defined in the Companies Aect, 1956, and having its registered office .

) “prescnbed" means prescribed by rules made under this Acty

(9) “specified company” means a company speclﬁed in clause (b);

(h) “two companms” means,—

(i) the Assam Oil Company Limited, a company incorporated

in the United Kingdom and having its registered office at Burmah

House, Pipers Way, Swindon, England; and

(i1} “The Burmah Oil Company  (India Trading) Limited”,
company incorporated in Scotland and having its reglstere'd ofﬂce
- at 48, St. Vincent Street, Glasgow, Scotland,

being foreign companies within the meamng of section 591 of the
Compames Act, 1956;

. 14th October 1981, vide Notlﬁcatlon No. G. SR 550 (E) datgd, 6-10 198: Gazette of Indxa‘
rxtranrdmary, P, TI Sec” 3(1), page 1604 _ _
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(i) words and expressions used herein a,nd not defined but de;ﬁned
in the Companies Act, 1956, have the meanlngs respectiyely asslgned
.to them in that Act.

_ CHAPTER II
' ACQUISITION OF THE SHARES OF O1r INDIA HELD BY BURMAH om Company

3. (1) On the appointed day, all the shares in the capital of Oil India

-held by Burmah-Oil Company shall, by virtue of this Act, stand trans-

ferred to, and vested 1n the Central Government.

(2) All the shares wh1ch have vested in the Central Government under

- sub-section (1) shall, by force of such vesting, be freed and discharged of

all trusts, liabilities, obligations, mortgages, charges, liens and other en-
cumbrances affecting ‘them.

(3) Any dividend payable by Oil India to the shares which have vested

~'in the Central Government under sub-section (1) in respect of any period
‘beginning from the 1st day of J anuary, 1977 shall be payable to -the

Central Government.

‘ 4. (1) For the purpose of enabling Oil India to function as a Govern-.
ment company, the Central Government may, by notlﬁcatlon make ‘such
- amendments in the memorandum and articles of association: of that com-

pany and such other provisions as it may consider necessary. -

(2) Any 'amendmerifs in the memorandum and articles of association

of ‘0il India and any other provisions made under'sub-section (1) shall’
have effect notw1thstand1ng anythmg contalned 1n7 the Companies Act

 1956.

_ " CHAPTER III
‘ACQUISITION OF THE UNDERTAKINGS OF THE TWO COMPANIES

1 of 1956,

1 of 1956.

5. On the appointed day, the right, title and ir_:lte._rest_ of each of the N

"-’t.Wo companies in relation to its undertakings in India shall, by virtue of-
“this Act, stand transferred to, and vested in, the Central Government.

6. (1) Subject to the prov1s10ns of sub-sectlon (2), the undertakmgs of

- each specified company shall be - deemed to include all assets, rights,
‘powers, authorities and privileges and- all property, movable and immov-
“able; including any designs, trade marks, trade names, styles of labelling,
~..station ‘decor or any distinctive colour. schemes; cash. balances, reserve
" :funds, book debts, investments and all other rights and interestsin, or .-

arising out of, such property as were, 1mmed1ate1y before the appomted- -

‘day, in thé ownership, possess1on ‘power or control of the Specified
_ .__company, in relation to its  yndertakings in Indla, and -all boo”_s.ot
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account, registers, records and all other documents of whatever nafure
relating thereto and shall also be deemed to include all borrowings,
Mabilities (including the liability for the payment of taxes, if any, and for
the payment of any pension and other pensionary benefits to the persons
¢mployed in relation to its undertakingé in India) and obligations of

~whatever kind of the specified company in relatlon to its undertakings

in India:

Provided that remittances outside India of ‘any money for the payment
of pension or other pensionary benefits shall be subject to the rules and

- regulations for the time being in force in relation to such remittances,

1 of 1956

(2Y The undértakings- in India of “The Burmah Oil Company' (India

- Trading) Limited” shall not include the shares held by the said company

Jin the Tin Plate Company of India Limited. a company as defined in the
Companies Act. 1956. -and having its registered of’ﬁce at 4, Bankshall .
Street, (‘alcutta—'ZOOOOl

(3) The profits earned or the losses suffe'red as the case may be, by
each specified company in relation to its undertakings in India from. the
1st day of January, 1977, shall be payable to, or, as the case may be, borne
by, the Central Government. '

(4) Unless otherwise expressly provided by thls Act all deeds, bonds,
agreements, powers of attorney, grants of legal representation and other -
instruments of whatever nature in relation to the undertakings in India
of a specified company subsisting or having effect immediately before -
the appointed day, and to which the specified company is a party or -
which are in favour of the specified company shall be of as full force

and effect against or in favour of the Central Government and may be

~enforced or acted as fully and effectively as if in the place of ‘the speei-
fled company. the Central Government had been a party thereto or as
“if they had been issued jn favour of the Central Government.

(5) If, on the appointed day, any suit, appeal or other proceeding. of
whatever nature (including proceeding’ before: any authority) in rela- .
tion to the undertakingg in Tndia of a specified company which have been
transferred to., and vested in, the Central Government under sec-
tion 5, is pending bv or against that specified company; the same shall
not abate, be discontinued or be, in atiy way, prejudicially affected by
reason of the transfer of the undertakings "in India of the specified
company or of anything contained in this Act but the suit, appeal or
other vroceeding may be continued, prosecuted and enforced by or

against the Central Government.

(6) The Promotion Agreement and Supplemental Agreemeéent enter- -
ed into on the 14th day of January, 1958 and the 16th day of February,
1959, regpectively, to which the Central Government. the Burmah. Ofl
‘Company and .the Assam Oil Company Limited were. parties, and. the
Adopting Agreement and. the Second Supplemental. Agreement entered
Into on the 14th day of March, 1959 and the 27th day of Julv, 1961, res-
pectively: to which the Central Government, the Burmah Oil Company,
the Assam Oil Company Limited and Oil India, - Limited.. were parfies -
shall be deemed to have been terminated with effect from the.. 1st day
of January, 1977, and accordingly  the rights, liabilities; and obligations
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arising out of such Agreements shall be deemed to have been exhnguish—'
ed on and from that date:

Provided that clause 12 of the said - Second Su.pplemental. Agree-
ment shall, in so far as it relates to the. rights, liabilities and obligations
.of Oil India Limited, continue in force up to and inclusive of the financial

year of that company ending on the 31st day of March, 1982.

7. (1) Every right or interest in respect of any property in India
(including a right under any lease or under any right of. tenancy or
any right under any arrangement to secure any premises for any pur-

- pose), which a specified company held, immediately before the

appointed day, shall, notwithstanding anything contained in any other
law or in any agreement or instrument relating to such right or in-
terest, vest in, and be held by, the Central Government .on and after
that day on the same terms and conditions on which the specified com-
pany .would have held it, if no negotiatlons had taken place for
the acquisition by the Central Government of the undertakings in India

of the specified company or, as the case may be, if this Act had not -
been passed,

(2) If at any time after the 2nd day of February, 1974 (being the:
date on which the Central Government’s policy for acquiring wunder-
taklngs engaged in the production, marketing or distribution of petro-

leum products was made known) and before the appointed day a

specified company surrendered or otherwise relinquished any right
or interest in respect of any property in India (including a right under

- any 1ease or under any right of tenancy or a right under any arrange-

ment to secure any premises for any . purposes) then, for the purposes -
of this Act, _notw1thstand11‘tg anything contained in any. other law or
in any agreement' or instrument relating to such right. or interest, the
Central  Government shall on -and after the appointed day, be entitled -
to such right or 1nte1est on the same terms and conditions on which

the specified company - would have been entitled to such right or

or interest and this Act had not been’ passed:

Provided that nothlng in this sub—sechon shall apply to any right or .
interest surrendered or otherwise relinquished by the specified company
before the appointed day for sufficient monetary -consideration..

(3) On the expiry of the term of any lease, tenancy or arrangement

- referred to in sub-section (1) or sub-section (2), such lease or tenaney

or arrangement shall, if so desired by the Central Government, be re- -
newed or continued, so far as may be, on the same terms and conditions

on which the lease or tenancy or arrangement was or1g1na11y granted
or_entered into,

8. (I) For the removal of doubts, it is hereby declared that the pro-
visions of sections 5, 6 and 7 shall apply to the extent to which any

property appertains to the business - carried on " by each specified

company in India; and to the rights and powers acquired, and to debts,

Tiahilities and obhgatlons incurred, and to contracts, agreements and
other instruments made, by the specified company in India, and to
proceedmgs relating to those matters pendmg, in any cou:rt or tribunal -

- or before any other authorxty, m India.
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(2) If any question arises as to whether any property appertained,
immediately before the appointed day, to any business of a specified
company in India or whether any rights, powers, debts, liabilities
or obligations were acquired or incurred or any contract, agreement or
other instrument was made by a specified company for the pur-
poses of its business in India, or whether any documents relate to those
purposes, or whether the provisions of section 7 apply in relation to any
properiy, the question shall be referred to the Central Government which
shall, after giving a reasonable opportunity of being heard to the persons

interested in the matter, decide it in such manner as it may think fit.

9. (I) Notwithstanding anything contained in sections 5, 6 and 7,.

the Central Government may, subject to such terms and conditions as it
may think fit to impose, direct, by notification, that the right, title and in-
terest and the liabilities of each specified company in relation fo its
andertakings in India which have vested in that Government under
section 5 shall, instead of continuing to vest in the Central Government,

vest in one or more Government companies either on the date of the
notification or on such earlier or later date (not being a date earlier

than the appointed day) as may be specitied in.the notification,

() When the right, title and inferest and the liabilities of a speci;

- tied company in relation to its undertakings' in India vest in one' or
more Government companies under sub-section (1), all the rights and lia-
- bilities of the Central Government in relation to such undertakings shall,

on and from the date of such vesting, be deemed to have become  the
rights and liabilities, respectively, of the Government company or

(3) The provisions of sections 5, 6 and 7 shall, so far as may be, ap-
" ply in relation to such Government company or companies as they apply-
in relation to the Central Government and for this purpose - references
. therein to the “Central Government” shall be oonstrued as references

to such Government company or compames

i

CHAPTER IV
PAYMENT OF AMOUNT

19. (1) For the transfer to, and vesting in, the Central Government

“under section 3 of the shares of Oil India, and for the transfer to, and

vesting in, the Central Government under section 5, of the right, title

and interest of each specified company in relation to its undertakings in

India, there shall be .paid by the Central Government an aggregate

amount of rupees twenty-one crores and fifty-six lakhs, free of taxes, to
the Burmah Oil Company and such amount shall be allowed to be remit-

ted to that company in one instalment in pound sterling calculated at: .

the rate of exchange’ in force on the date of such remittance.

(2) Where the amount spec1ﬁed in sub-section (1) is not paid en or

before the 15th day of October, 1981 it shall carry simple interest, free
of taxes, at the rate of eight per cent per annum from that date,tlll tho
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"CHAPTER V
PROVISIONS RELATING TO EMPLOYEES

11 (1) Every whole-time officer or other employee of a kspeciﬁed e

- company who was, immediately before the appointed day, employed
by that company in connection with its undertakings in India,.

anid every whole-time officer or other employee of a specified company
who was, immediately before the = appointed day, temporarily hold-
ing any assignment outside India shall, on the appointed day,
become an officer or other employee, as the case may be, of the
Central Government or the concerned Government company (hereinafter
réferred to as thé successor Government company) in which the right,

~ title and interest of the specified company in relation to its undertakings ;
in India have vested under this Act and shall hold office or service unaer

thé Céntral Government, or the successor Government company, as the

~ eds¢ may be, on the same terms and conditions and with the same
: rrghts to pension, gratuity and other matters as would have been admis-

sible to him if there had been no such vesting and shall continue to do

$o' untess and until his employment under the Central Govelnment or
. the successor Government company is duly terminated or wuntil his

remuneration and conditions of service are duly altered by the Central
Goveérnment or the successor Government company.

_ (_g) Subject to rules made in this behalf under section 22, every

- whole-time officer or other employee of Oil India who was, immediaiely

before the appointed day, employed by it in - India, and every

whole-time officer or other employee of Qil India who was, 1mmediaely

before the appointed day, temporarily holding any = assignment outside
India shall, on and from thai day, continue to be an-officer or other

employee of Oil India on the same terms and COIldltlonS and with the .

same rights te pension, gratuity and other matters as are admissible to

him- iminediately before that day and shall continue to hold such office
unless-and until his employment under Oil India is duly terminated
or until his remuneration and conditions of service are duly altered by
that company.

(3) If any question arises as to whether any person Was a Whole-tlme
officer or other employee of a specified company, or as to whether
any officer or other employee was employed wholly or mainly in con-

nection  with  the - undertakings of that company 1n India

1mmed.1ate1y before the appointed day, or whether any whole-time officer
o}r other employee of a specified company = Wwas temporarily hold-
mg any assignment outside India, the question shall be reterred, within
a pérlod of two years from the appointed day, to the Central Government
whieh . shall after giving an oepportunity of bemg heard to the person

- ¢oneerned in the matter, decide it in such manner as it thmks fit and

such - dec1s1on shall be final.

€3} Notwmthstandmg anythmg contained in the Industrial Disputes -

Act, 1947, the Payment of Gratuity Act, 1972, or in any other law for
the time being in force, the transfer oi the services of any officer or
other employee, under sub-section (1), shall not entitle any such officer

~or other employee to any . compensation or gratulty under those Acts or

such other law, and no such claim shall be entertamed by any court,
tribunal or other authorlty ‘ :

oy

i

14.0£ 1947,
39 of 1972,
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12, (1) Where a prov1dent, superannuation, welfare or other fund

has been established by a specified company for the . benefit of
the persons employed by it.in connection with its undertakings in India,

or for the benefit of such persons and persons employed by Oil Indm
the moneys relatable to the employees—

(@) whose services are transferred by or under this Act to the
.-Central Government or the successor Government company, or, as
the case may be, continued with- Oil India, or
(b). who are in receipt of pension or other pensionary benefits
immediately before the appointed day,
shall, out of .the moneys standing, on that day, to the credit of such-
provident, superannuation, welfare or other fund, stand transferred to,
and vested in, the Central Government or the successor Government
company, or Oil Indid, as the case may be, free from any trust that may
have been constituted by the specified company in respect thereof.
(3) The moneys which stand transferred, under sub-section’ (1), to
the Central Government or the successor Government company or "0Oil
~India shall be dealt with by the Central Government or that company,
or Oil India, as the case may be, in such manner as may be prescribed.

(3) The suceessor Government company or Oil India, as the case

may be, shall, as soon as may be after the appomted day, ‘constltute in

respect of the moneys and other asséts which are transferred to, and
vested in, - it under this section, one or more trusts havmg ob]ects as
similar to the objects of the existing ‘frust, as in the circumstances may
be practicable; so, however, that the rights and interests of the benefi-
ciaries of the trust referred to in sub-section (1) are not, in any way,
prejudiced or diminished.

(4) Where all the moneys and other assets belonging to an existing
trust are transferred to, and vested in, the Central Government, or the
“successor Government company or Oil ,India under this section, the
trustees of suich trust shall, as from the date of such vesting, stand dis-

charged from the trust except as respects things done or omitted to be
“done before the date of such vesting.

CHAPTER VI
MISCELMN BOUS

13. The provisions of this Act shall have effect notwithstanding any-

thing inconsistent therewith contained in any other law for the time

being in force or in any instrument having effect by virtue of any law -

other than this Act or in any decree or order of any court, tribunal or
other authority.

14, (1) Where any property appertammg to any undertaklng in India

. of a speclﬁed company has been transferred - to, and vested in, the
Central Government or the successor Government company under this

. Act,— .

' {a) every person in whose possession, custody or control any
such property may be, shall on a demand by the Central Govern-

‘ment or the successor . Government company, as the case may be,

deliver the property to the Central Government or the successor -

Government company, as the case may be, forthwith;
8 Law—31
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(b) any person who, 1mmedxate1y before suich vesting, has in
his ‘possession, custody -or control ary books, "documents or’ othér
" “‘papers relating ‘to the undertakings in India of the specified com-~
pany, shall be liable to account for the said books, documents ~and
papers to the Central Government or the successor Government
- company, as the case may be, and shall deliver them up to the Cen-
tral. Government or that company or to such person as the Central
Government or that company may authorise in. this behalf.

“{2) Without prejudice to the other provisions contained in this
section, it shall be lawful for the Central Government or the successor
Government company to take all necessary steps for taking possession
of all properties, Wmch have been transferred fo, and vested in, it under
this Act. —

15 (1) Every contract, other than an. Agreement referred to 1n sub-
section (6) of section 6, entered into by a spec1ﬁed company for
:’any service, sale or supply in India, and in force 1mmed1atey before
Lthe appomted day, shall, unless terminated nder sub-sectlon @), with-

“in a’period of two years from the appomted day, continue’to be of full

force and effect against or in favour of the Ceritral Governiment or, as
»'the case may be, the successor Government company

(2) The Central’ Government - ‘may, if it is satlsﬁed that ‘any contract

. _,referred to in sub-section (1) is unduly onerous or has been entered 1nto

in-bad faith or is detrimental to the interests of that Government or the
successor Government company, as the case may be, by order in writing,

_either terminate such contract or make such alteratlons or mod1ﬁcat1ons

therein ag it -may think fit:

Provided that the Central Government shall not terminate -any con-
tract or make any alteration or modification therein except after giving -
to the parties to the contract, a reasonable opportunity -of being heard

:and except after recording in writing, its reasons for such termination,

-alteration or modification, as the case tay be. , S N
16. Any person who,— ’ | o

(¢) having in his possession, custody or control any property
forming part of any undertaking in India of a specified company,
wrongfully withholds such property from the Central Government
or the successor Government company; or ’

(D) wrongfuhy obtains possession of or retains any prOperty
forming part of any undertaking in India of a speciﬁed company; or’

(c) wilfully withholds or fails to furnish to the Central ‘Govern-
ment or the successor Government company or any person specified
by the Central Government or that company, any books, documents

" or other papers relating to any undertaking in India of a
specified company which may be in his possession, custody or ton-
© trol; or -

. (d) fails to dehver to the Central Government or the successor
‘Government company, any assets, books of account, reg1sters or other
“documents .in his possession, custody or control relatmg to any

»undertakmg in India of a specified company; or ’ '
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k (e) wrongfully removes or destroys any property forming part
of any undertaking in India of a specified company,

shall:~be punishable with imprisonment for a term which may exfend

to two years, or with fine which may extcnd to ten thousand rupees, or

w1th both,

17. (1) Where an offence under thls Act has been committed by a

company, every person who, at the time the offence was committed Was:
- in charge of, and was responsible to, the company for the conduct of

the: business of the company, as WeH as the company, shall be deemed
to: e’ guilty of the offence and shall be liable to be proceeded agalnst and
punlshed accordingly:

Prov1ded that nothmg centained in this sub-section shall render any
such person liable to any punishment, if he proves that the offence was
committed without his knowledge or that he had exercised all due
diligence to prevent the commission of such offence.

(2) Notwithstanding anything contsined in sub-section (1), where
any offence under this Act has been committed by a company and it is
proved that the offence has been committed with the consent or con-
nivance of, or is attributable to any neglect on the part of, any director,

manager, secretary or other officer of the company, such director, mana-

ger, secretary or other officer shall be deemed to be guilty of that offence
and shall be liable to be proceeded against and punished accordmgly

Explanation. ——For the purposes of thls sectlon—-

(a) “company” means any body corporate and 1ncludes a firm
or other assgciation of individuals; and '

(b) “director”, in relation to a firm, means a partner in the firm.

18. No suit, prosecutidn or other legal proceeding shall lie against

the Central Government or the successor Government company or any .

of its officers or other employees for anything which is in good faith

"done or intended to be done under this- Act.

19, Notwithstanding anything contained in the Code of Criminal

Procedure, 1973, no court shall take cognizance of any offence against

this Act except on a complaint, in writing, made by the Central Govern-
~ment or any officer authorised in this behalf by that Government. ‘

20, Every officer of the Central Government and every officer or

other employee of the successor Government company shall be indem-

nified by the Central Government or the successor Government com-
pany, as the case may be, against all losses and expenses incurred by

him in, or in relation to, the discharge of his duties under this Act except -

such as have been caused by his own wilful act or default.

21. If any“ difficulty .arises in giving cffect to the provisions of this
Act, the Central Government may, by order, not inconsistent with- the

_provisions ¢of this Act, remove the dlfﬁculty
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Provided that no such order shall be made after the explry ot a
perlod of two ye'ars from the appomted day,

22. _(1) The Central Government may, !y notification, make rules to
carry out the provisions. of this Act, ' "

. (2) Every rule made by the Central Government under this Aet
shall be laid, as soon as may be after it is made, before each House of
Parliament, ‘while it is in session, for a total period of thirty days which
may be comprised in one session or in two or more successive sessions,

ahd if, before the expiry of the session immediately following the ses-

- sion or- the successive sessions aforesaid, both Houses agree in making
- any modification ih the rule or both Houses agree that the rule should

not be made, the rule shall thereafter have effect only in such modified
form or be of no effect, as the case may be; so, however, that any such
modification or annulment shall be without pre]udlce to the vahdity of
anythmg previously done under that rule

¥



