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PART-I
1.1.1

C. HINDUSTHAN NATIONAL GLASS & INDUSTRIES LTD
{HNGIL), the Transferee Company is an existing a public limited
company, under the Companies Act, 1956 having its registered
office in the state of West Bengal. The shares of HNGIL were listed
-on the Bombay Stock Exchange (stock code: 215145), The National
Stock Exchange (stock code: HINGNATGLS) and the Calcutta Stock
Exchange (Stock code: 10018003)

The Transferee Company is the Iargest glass  container
manufa 1

turing company in India registered with ROC, Kolkata.

ks

The Company has 7 manufacturiz g units in various places

across the country.

. GLASS EQUIPMENT {INDIA} LTD (GEIL), The Transferor

Companies No.1l is a public limited company, incorporated on
January 15, 1970 under the Companies Act, 1956. The
Transferor Company No.1 has its registered office in the State of
West Bengal

The Transferor Company No.1 manufactures IS Machines and

do servicing of IS Machines which is used in  Glass
manufacturing industry.

. QUALITY MINERAL LTD {QML}, the Transferor Company No.2

is a Public limited company, incorporated on July 26, 1974
under the Companies Act, 1956. The Transferor Company No.2
has its registered office is the State of West Bengal.

The Transferor Company No.2 carries on business of cursing of
F >
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k. Since the Transferee Compe

is the Holding Company of the

Transferor Company the shares of the Transferee Com any in the
pan; :

Transferor Company will stand cancelled as a result of the

armation.

amalg
PART II

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

1.1 “The Act” means the Companies Act, 1956 or any
statutory modification or re-enactment thereof.

1.2 The “Appointed Date” means the lst day of April 2014 or
such other date as may be determined by the Board of
Directors of the Transferor Company and Transferce
Companies.

1.3 “Board of Directors” in relation to respective Transferor
Companies and/or Transferee Company, as the case may
be, shall

otherwise, include a Committee of Directors or any person

, unless it is repugnant to the context or

<

authorized by the Board of Directors or such Committee
of Directors.

1.4 “Court” or the “High Court’ means the Hon’ble High Court
at Calcutta.

1.5 *Cross Holding of Shares” shall mean the equity shares
of the respective Companies held by either of the

T

ansferee Company or Transferor Companies or vice

-

versa  or inter companies between the Transferor
Companies;

Company Sece’etafﬁf



Caleutta sanctioning the Scheme s filed with the
Registrar of Companies, West Bengal.

Hledge, mortgage,
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lien, security, interest, claim, charge, pre-emptive right,

easement, limitation, attachment, restraint or any other
encrumbance of any kind or nature whatsoever and the
term “Encumbered” shall be construed accordingly.

18 “Record Date” means such date following the Effective
Date as may be fixed by the Board of Directors of the

Transferce Company for the purpose of of shares in

terms of the Scheme.

1.9 The “Scheme” means this Scheme of Amalgamation in its
present form or with any modification(s) approved or
imposed or directed by the Hon’ble High Court at
Calcutta.

T

1,10 “Shareholders” with reference to the Transferor
Companies or Transferece Company means persons
holding equity shares in the said Companies in | hysical

= & I -

d

and registered as members in the Register of Members of

ic form and whose names are enter

form or in elec
the said Companies as on the Record Date.
111 “Stock Exchange” shall have the same meaning as
tel

6.

Ut

Act, 192

112 “The Transferee Company” shall mean Hindusthan
National Glass & Industries Limited, an existing company
under the Companies Act, 1956, and having its registered
office situated at 2, Red Cross Place, Kolkata - 700 001.

"

. “Transferor Company” or “Transferor Companies”

o Hindusthan National (lass & Indusiries Lide
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Glass Equipment {India ) Limited, a company
incorporated under the Companies Act, 1956, and
having its registered office situated at 2, Red Cross
Place, Kolkata - 700 001.

Quality Minerals Limited, a company
incorporated under the Companies Act, 1956, and
having its registered office situated at 2, Red Cross
Place, Kolkata — 700 001.

1.14 "Undertaking” shall mean and include:

of the Transferor

all the assets and properti
Companies as on the Appointed Date ie. all the
undertakings, the entire busi
(whether movable or immovable — {reehold or

1ess, all the properties
leasehold, tangible or intangible], plant and
machinery, buildings and structures, offices,
work 1n

residential and other premises, capital

progress, furniture, fixture, .office eguipment,

appliances, accessories, investments and cur
assets, including but not limited to deposits,
stocks, assets, investments of all kinds and in all

forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, benefit of
any deposits, financial assets, leases, hire purchase
contracts and assets, lending contracts, benefit of
any security arrangements, Treversions, pOwers,
authorities, allotments, approvals, permissions,
permits, quotas, rights, entitlements, guarantees,

authorizations, approvals, agreements, contracts,

leases, licenses, registrations, tenancies, benefits of
assets or properties or other interest held in trust,
benefits of all taxes including but not limited to

Minimum Alternate Tax (“MAT”) paid under Section

115JA/115JB of the Income Tax Act, 1961 (“IT

Camﬁézzy

For Hindusthan Nationa! Glass & Indusfries Lid.

i

Secretary



)

of the IT Act, right to claim deductions under the
IT  Act induding its  continuing  benefits;
engagements, arrangements of all kinds,
exemptions, \,@Lﬁis incentives, privileges  and
rights under anv law for the time being in force;
loan agreements, titles, intere sts,
names and marks, patents, c copyrights, and other
intellectual property rights to use and avail of
telephones, telexes, facsimile, email, interest, leased
line  connections and install lations,  utilities

=y

trade and service

dectricity and other services, reserves, provisions,
nds, benefits of all agreements, all records, files,

pzzpsrs computer programme manuals. data,

catalogues, sales and advertising materials, lists
and other details of present and former customers
and  suppliers, customer credit information,
customer and Suppiier pricing information and
other records, 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 enjoved by
the Transferor Companies or which have accrued to
the Transferor Companies as on the Appointed

Date, whether in India or abroad, of whatscever
nature and where-ever situated. {hereinafter
referred to as the “Assets”);

all the debts, liabilities, duties and obligations of
the Transferor Companics as on the Appointed Date
(hereinafter referred to as the “Liabilities” 1;

without prejudice to the generalits v of sub-Clause (a)
above, the Undertaking  of the Transferor

nies shall include all the movable and
properties, assets, includi ase-hold

Compatty Secretary



properties, import quotas, telephones, telex,
facsimile and other communication facilities and
equipments, rights and benefits of all agreements,

guarantees, deeds, bonds, insurance policies and
all other interests, rights and powers of every kind,
nature and description whatsoever, privileges,
liberties, easements, advantages, benefits and
approvals of whatsoever nature and wherescever
situate, belonging to or in the ownership, power or
possession or control of the Transferor Companies;

d all earnest monies and/or security deposits paid by
the Transferor Companies.

All terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have
the same meaning as ascribed to them under the Act, -the
Securities Contract Regulation Act, 1956, the Depositories Act,
1996 and other applicable laws, rules, regulations, bve-laws, as
the case may be or any statutory modification or reenactment
thereof from time to time.

SHARE CAPITAL
A. The present Authorised, Issued, Subscribed and Paid-up

Share Capital of the Transferee Company as on the date of
finalization of this Scheme was as under:

Hindusthan National Glass & Industries Limited

Particulars Amount in Rs.

- Authorised:

Company Secretary
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| Issued and Subscribed & Paid up:

8,73,38,565 Equity Shares of Rs. 2/-
cach fully paid up

17,46,77,130

The present Authorised, Issued, Subscribed and Paid-up

Share Capital of the Transferor Companies as on the date

of finalization of this Scheme was as under:

C.

(i)
OML

This Scheme en

Glass Equipment (India) Limited

ithorised:
50,000 Equity Shares of Rs. 100/- each

50,00,000

Issued, subscribed and paid-up:
38,400 Equity Shares of Rs. 100/- each

38,40,000

Quaeality Minerals Limited

Particulars

Amount

in

Authorised:

10,000 Equity Shares of Rs. 100/~ each

10,00,000

1, subscribed and t}axd‘up
Equity Shares of Rs. 100/- each

Issued
9410

9,41,000

Rationale :

companies in one entity
the d entity 4 b

visages the amalgamation of GEIL and
nto HNGIL, resulting in consolidation of the business of
and strengthening the




3.1

3.2

amalgamation aims to achieve consolidation, integration and
thereby greater financial strength which is u?zimatﬁiy aimed
at maximizing shareholder value. The merged entity is likely
to achieve higher ability to garner funds for the long term and

onsequently achieve stable long-term financial returns for
the merged entity. Besides achieving increased émanmdi
strength, the mergcd entity can reap benefits of cost
reduction and efficiencies of operation.

(i) The proposed amalgamation is in the interest of the
shareholders, creditors, stakeholders and employees, as it
ould enable a focused business approach for the
maximization of benefits to all stakeholders and for the

S avmeroies of hiicine
s of synergies of busine

PART IiI
TRANSFER AND VESTING

With effect from the Appointed Date and upon this Scheme
coming into effect, the Transferor Companies shall stand
merged with and be vested in the Transferee Company, as a
going concern, without any further act or instrument and

pursuant to the provisions of Sections 391 to 394 of the Act,

together with all the properties, assets, rights, labilities,

benefits and interest therein, as more specifi

the subsequent clauses of this Scheme

With effect from the Appointed Date, the entire business and the
whole of the Undertaking of the Transferor Companies shall,
without any further act or deed, be and shall stand transferred
to and vested in or deemed to have been transferred to or vested
in the Transferee Company as a going concern, pursuant to the

~ ey

provisions of Sections 391 to 394 and other applicable

provisions of the

i
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Un (including property rights, powers, liabilities,
ob?igazians znd dutie ‘j of Transferor Companies shall be
continued and enforced by or against the Transferee Company,

in the same manner and to the same extent as it would or
might have been continued and enforced by or against
Transferor Companies.

W
N

It is expressly provided that in respect of such of the assets of
the Transferor Companies as are moveable in nature or are

otherwise capable of being transferred by manual delive ery or by
endorsement and delivery, the same shall be so transferred by
‘hr T\{'r}v\

Lt

eror (g

nies by physical del avery and shall
become the propertv of the Transferee Companv pursuant to

the provisions of Sections ! 391 1o 394 of the Act.

3.5 In respect of such of the Assets other than those referred to in
sub-Clause 3.4 above, they shall, without any further act,
instrument or deed, be transferred to and vested in and/or be
deemed to be transferred and vested in the Transferee Company
pursuant to the provisions of Sections 391 to 394 of the Act and
shall form an integral part of the Under rtaking.

time afrer the mjmzno into

effect of this bf”‘mmc in accordance mnh the provisions hereof, if
so required, under any law or otherwise, execute deeds of
confirmation in favour of any party to any contract or
arrangement to which the Transferor Com panies is a party or
any writings as may be necessary to be executed in order to give
formal effect to the above provisions. The Transferee Company
shall under the provisions of this Sche me, be deemed to be
authorized to execute any such writings on behalf of the
Transferor Companies to carry  out or perform all such
formalities or compliance rc&frm to above on the part of the
Transferor Companies to be carried out or performed.

R
Company Secretary



Company, pursuant to the applicable provisions of the Act, so
as to become as from the Appointed Date, the labilities, debts,
duties and obligations of the Transferee Company.

Upon the coming into effect of the Scheme, benefits of all taxes
paid including but not limited to MAT paid under Section

J115JA/115JB of the IT Act, advance taxes and tax deducted at

source, right to carry forward and set off unabsorbed losses and
depreciation, MAT credit under the provisions of the IT Act,
right to claim deductions under the IT Act including its
continuing benefits, by the Transferor Companies from the
Appointed Date

ardless of the period to which - relate,

shall be deemed to ha een paid for and on behalf of and fo
if the

Transferee Company had paid the same and shall be deemed to

the credit of the Transferee Company as effectively as

be the rights/claims of the Transferee Company.

All secured and unsecured debts, (whether in rupees or in
foreign currency), all labilities whether provided for or not in
the books of the Transferor Companies, duties and obligations
of the Transferor Companies alongwith any charge,
encumbrance, lien or security thereon (hereinafter referred to as
the i
vested in or deemed to have been transferred to and vested in

Liabilities”} shall be and stand transferred to and

the Transferce Company, so as to become the debts, ‘vzbdi*‘i{*%;
duties and obligations of the Transferee Company, and further
that it shall n
party or other person who i1s a party to any contract or

t be necessary to obtain the consent of any third

1

arrangement by virtue of which such debts, liabilities, duties
he

and obligation /e arisen in order to give effect to the

provisions of this Clause. It is clarified that in so far as the

urity

assets of the Transferor Companies is concerned, the se
or charge over such assets or any part thereof, relating tc any
k)ans, debentures or borrowing of the Transferor Companies

shz such

v further act or ¢ f’{’d conti

H not

i P

Company Secretary
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(R

warranted by the terms of the existi

£
which any of the Transferor Companies and the Transferee
p

o securlity arrangemer

T
Company are parties, and consistent with the joint obligations
assumed by them under such arrangement.

3.10Al the properties including freehold & leasehold properties,

3.

12Al inter party transactions between the

. leases, estates, assets, rights, titles, interests, benefits, licenses,
approvals, permissions and authorities etc. as described in
Clause 1.12 (a) accrued to and/or acquired by the Transferor
Companies alter the Appointed Date, shall have been and
deemed to have accrued to and/or acquired for and on behalf of

-

the Transferce Company and shall, upon the coming into effect

of the Scheme, pursuant to the provisions of Section 394 of the
Act and without any further act, instrument or deed, be and
stand transferred to or vested in or be deemed to have been
ransferred to or vested in the Transferee Company to that
extent and shall become the properties, leases, estates, assets,
rights, ftitles, interests, benefits, licenses, approvals,
permissions and authorities etc. of the Transferee Company.

1TAll loans raised and utilized and all debts, duties, undertakings,

liabilities and obligations incurred or undertaken by the
Transferor Companies after the Appointed Date, shall be
deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferce Company and to the extent they
are outstanding on the Effective Date, shall, upon the coming
into effect of the Scheme shall be and stand transferred to or
vested in or be deemed to have been transferred to and vested
in the Transferee Company pursuant to the provisions of
Section 394 of the Act and without anv further act, instrument
or deed, and shall become the debt, duties, undertakings,
liabilities and obligations of the Transferece Company which

shall meet, discharge and satisfy the same.

Iransferor Com

T o Company

the be outst on the
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considered as intra party transactions for all purposes from the
Appointed Date. Any loans or other obligations, if any, due
between the Transferor Companies and the

inter-se i.e

Transferee Company as on the Appointed Date, and thereafter

till the Effective Date, shall stand automatically extinguished.

_ALTERATIONS/AMENDMENTS TO THE MEMORANDUM OF

ASSOCIATION OF TRANSFEREE COMPANY:

With respect to the Transferee Company, upon this Scheme
becoming effective:

The resolutions, including resolutions passed under Section
293(1){d) of the Act, if anv, of the Transferor Companies, which
are valid and subsisting on the Effective Date, shall, mutatis
mutandis, continue to be wvalid and subsisting and be
considered as resolutions of the Transferce Company and if any
such resolutions have upper monetary or other limits being
imposed under the provisions of the Act, or any other applicable
provisions, then the said limits shall be added and shall
constitute the aggregate of the said limits in the Transferee
Company.

With effect from the Effective Date, without following any further
procedure as laid in Section 149(2A) and other applicable
provisions of the Act, the Transferee Company shall be deemed
te be authorised to commence such business as laid down in
the Objects Clauses of the Memorandum of Association of the
Transferor Companies.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY:

o requirement of

In the referred amalgamation there will

e
oy
Ie

s of

A
Comfpany Secretary
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this amal

Transieree Company and there is 1o exc

=

ange ratio in case of

amation.

TRANSACTIONS BETWEEN APPOINTED DATE AND
EFFECTIVE DATE:

With effect from the Appointed Date and upto and including the
Effective Date;

N.\
[y

the Transferor Companies shall be deemed to have been

carrving on and shall carrv on all business and activities

relating to the Undertaking and stand possessed of the
properties so to be transferred, for and on account of and
in trust for the Transferee Company, including but
without limitation, the manufacturing  activity, the
investment portfolio, payment of advance income tax and
subsequent instalments of income tax and other statutory
levies, etc.

all incomes, profits, benefits and incentives accruing to

the Transferor ( ng or incurred by

G
ot

it relati

o the Undertaking shall, for all purposes, be

o

treated as the incomes, profits, benefits and incentives or
losses, as the case may be, of the Transferee Company;

The Transferor Companies and the Transferee Company do
hereby undertake, from the Appointed Date upto and including
the Effective Date -

to carry on the business of the Undertaking with
reasonable diligence and business prudence and not to

borrow, alienate, charge mortgage, encumber or otherwise

deal with or dispose of the Undertakine or any part
S g Yo

reof, nor o

Sevretary




7.2

(i1} not to wutilise the profits, if any, relating to the

Undertaking for the purposes of declaring or paying any
dividend in respect of the period falling on and after 1%
April, 2014 without obtaining the prior approval of the

other Companies.

TRANSFEROR COMPANY'S STAFF, WORKMEN AND
EMPLOYEES:

On and from the Effective Date:

I employees of the Transferor Companies in service on the
Effective Date shall become the emplovees of the Transferee

Company on such date without any break or interruption in

service and on terms and conditions not less favorable than
those on which they are engaged by the Transferor Companies

as on the Effective Date.

The accumulated balances standing to the credit of the
employees of the Transferor Companies on the Effective Date in
the Provident fund, Gratuity fund, Superannuat

and/or

other funds and including any surplus in any such funds

benefit of the employees of the

created or existing for t
Transferor Companies shall be identified, determined and
transferred to the corresponding funds of the Transleree

Company in due course.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

Subject to other provisions of this Scheme, the Trans
Company shall acc

-pt all acts, deeds and things relating to the

es done and executed by
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o

Appointed Date as acts, deeds and things done and executed by
and/or on behalf of the Transferee Company.

Subject to other provisions of this Scheme, all contracts, deeds,
bonds, agreements, leases, insurance policies and other
instrument of whatsoever nature relating to the Undertaking to
which the Transferor Companies is a party and subsisting or
having effect on or before the Effective date shall be in full force
and effect against or in favour of the Transferce Company and
may be enforced as fully and effectually, as if, instead of the
Transferor Companies, the Transferee Company had at all

material times been a party

On this Scheme finally taking effect as aforesaid:

{i) All the agreements, guarantees, approvals, consents,
permissions, licenses, sanctions, leases and the like
entered into with and/or given by, as the case may be, the
various State Governments, statutory or regulatory body
or agencies or third parties with/to GEIL and QML shall,
without any further act, deed, matter or thing, stand
transferred to and vested in HNGIL;

{11} All business activities engaged in by GEIL and QML shall
be continued by HNGIL under its new name; and

LEGAL PROCEEDINGS:

If any suit, writ petition, appeal, revision or other proceedings of
whatever nature (hereinafter called the "Proceedings”) by or
against the Transferor Companies be pending, the same shall
not abate, be discontinued or be in any we prejudicially
affected by reason of the transfer of the Undertaking of the

Transferor Compan

vuned in the

bt the

(DA )
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10.1

prosecuted and enforced by or against the Transferor
Companies as if the Scheme had not been made.

APPROVALS AND EFFECTIVENESS

On the Scheme being agreed to by the respective requisite
-majorities of the members of the Transferor Companies and the
Transferee Company,

a) The Transferor Companies shall with all reasonable
dispatch, apply to the Hon'ble High Court at Calcutta for
sanctioning this Scheme of Arrangement under Section
391 of the Act and for an order or orders under Section
394 of the Act for carrving this Scheme into effect and for

dissolution of the Transferor Companies without winding
up as also any order or orders as may be necessary and

appropriate under the Act;

b) The Transferce Company shall also with all reasonable
despatch make applications/petitions under Section 391
and 394 and other applicable provisions of the said Act to
the Hon'ble High Court at Calcutta for sanctioning this

and

Scheme of arrangement under Section 391 of the Act

for an order or orders under Section 394 of the Act for
carrving this Scheme into effect.

The Transferor Companies {by its Directors), and the Transferee
Company (by its Directors] may, assent to any alteration or
modification of this Scheme which the Court and/or any other
Competent Authority may deem fit to approve or impose and
may give such directions as they mayv consider necessarv to

settle any question or difficulty arising under the Scheme or in

regard to its implementation or in any matter connected

therewith; (including difficulty

guestion  or

sed  or inso

For Hindusthan National Glass & Indust
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10.4

10.5

ransferee Company find unacceptable for

Companies or the T
any reason whatsoever then the Transferor Companies or the

ransferee Company shall be entitled to w

hdraw f{rom the
Scheme.

This Scheme is conditional upon and subject to:

{a] The Scheme being agreed to by the respective reguisite
majorities as are referred to in Clause 10.1 hereof (on
behall of the Transferor Companies and the Transferee
Company) and the requisite Order or Orders referred to
in Clause 10.1 being obtained;

Such other sanctions and approvals including sanctions
of any governmental or regulatory authority as may be
required by law in respect of the Scheme being obtained.

{c) The certified copies of the Court Order referred to herein

being filed with the Registrar of Companies, West Bengal.

This Scheme although to come into operation from the

Appointed Date shall not become effective until the last of the

following dates, namely:

{a) the date on which the last of the aforesaid consents,
approvals, permissions, resolutions and orders shall be
obtained or passed; or

(b} the date on which all necessary certified copies of orders
under Sections 391 and 394 of the Act shall be duly filed
with the appropriate Registrar of Companies.

In the event any of the approvals or conditions enumerated in
clause 10.1 are mnot being obtained or complied with on or

before 31/C

3/2015 or with such further periods or period as

1 upon by and between the Transferor Companies




11.

i3.

14.

14.1

19

incurred inter se between the Transferor Companies and the
ransferee Company.

PART IV
ACCOUNTING TREATHMENT:
Upon the Scheme becoming finally effective, the Transferee

Company shall incorporate the assets and liabilities of The
Transferor Companies in accordance with the Accounting
o

orescribed  under  the Companies {Accountin
) S t=

dards) Rules, 2006 under section 211{3C) of the Companies
Act, 1956,

PART V

OPERATIVE DATE OF THE SCHEME
The Scheme, although operative from the Appointed Date, shall

become effective from the Effective Date,

DISSOLUTION OF THE TRANSFEROR COMPANIES:

On the Scheme becoming effective, the Transferor Companies
shall be dissolved without winding up in accordance with the
provisions of Sections 391 to 394 of the Act.

EXPENSES CONNECTED WITH THE SCHEME:

Save and except as provided elsewhere in the Scheme, all costs,

[¢]

harges taxes, levies and other expenses including registration

ee of any deed, in relation to or in connection with negotiations

rving out and implement

leading upto the Scheme and of car

provisions of this Sche and mmeidental to




et

4.2 In the event that this Scheme fails to take effect within such

seriod  or periods as may be decided by the Transferor

o

Companies (by their Board of Directors) and the Transferee
Company |

null and void for any reason then, the Transferor Companies and

or the scheme is rendered

s Board of Directors)

" Transferee Company shall bear their own costs and expenses
incurred by them, in relation to or in connection with the
Scheme.

i5. CANCELLATION OF SHARES OF THE TRANSFEROR
COMPANIES

.
ne

s

all equity shares o

Upon the Scheme coming into effl
Transferor Company held by the Transferee Company (cither

3

s} shall stand cancelled without any

directly or through nomine
fied that no new shares
>r by the

ransi

further application, act or deed. It is clari

shall be issued or payment made in cash whatso

T

Transferee Company in lieu of such shares of the ror

Company.
16. SEVERABILITY

If any part of this scheme is found to be unworkable for any
reason whatsoever, the same shall not, subject to the decision of
the Transferror Companies and Transferee Company, affect the
validity of implementation of the other parts and or provisions of
the Scheme.

-3

he Transferee Company shall be entitled to file /revise its
income tax returns,TDS Certificates, TDS retruns, Wealth Tax

returns and other statutory returns, if required.

For Mindusthan National Gless & Indusires Lid,
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17.1

GENERAL TERMS AND CONDITIONS

The Transferor Companies and the Transferee Company shall,
Il applications / petitions
under Section 391 and 394 and other applicable provisions of

with all reasonable dispatch, make a
the Act to the Court for the sanctioning of the Scheme and
obtain all approvals and consents as may be required under law
Or any agreement.

The respective Board of Directors of the Transferor Companies
and the Transferee Company m
Directors or Officer(s) or anv indi 1al director, officer or other

ay empower any Committee of

person to discharge all or any of the powers and functions,
which the said Board of Directors are entitled to exercise and
perform under the Scheme.

I the event of any inconsistency between any of the terms and
conditions of any earlier arrangement between the Transferee
Company and the Transferor Companies and their respective
shareholders and/or creditors, and the terms and conditions of
this Scheme, the latter shall prevail.

[fany part of this Scheme is invalid. ruled illesal by any court or

authority of competent jurisdiction or unenforceable under the
present or future laws, then it is the intention of the parties that
such part shall be severable from the remainder of this Scheme
and this Scheme shall not be affected thereby, unless the
deletion of such part shall cause this Scheme to become
materially adverse to any party, in which case the parties shall
attempt to bring about a modification in this Scheme, as will
best preserve for the parties, the benefits and obligations of this
Scheme, including but not limited to such part.

i
H
t

Company Ssorstary
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