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INTHE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION
COMPANY APPLICATION NO. 28 OF 2015

Inthe matter of the Companies Act, 1956;
-And-
In the matter of Application under Sections 391 to 394 read with sections 100 to 103 and other applicable
provisions of the Companies Act, 1956;
-And-
In the matter of Welspun Projects Limited, a company incorporated under the Companies Act, 1956,
havingiits registered office at Welspun City, Village Versamedi, Taluka Anjar, Anjar-370 110, Gujarat;
-And-
In the matter of Scheme of Amalgamation and Arrangement between Welspun Enterprises Limited,
Welspun Infratech Limited, Welspun Plastics Private Limited, Welspun Infra Projects Private Limited and
Welspun Projects Limited and their respective shareholders and creditors.

Welspun Projects Limited, acompany incorporated under )

the Companies Act, 1956, havingtsregistered office at )

Welspun City, Village Versamedi, Taluka Anjar, )

Anjar-370110, Gujarat | Applicant Company

NOTICE CONVENING THE MEETING OF SECURED CREDITORS OF THE COMPANY
To,

The Secured Creditor(s) of Welspun Projects Limited (*the Applicant Company”)

Take Notice that by an order made on 23rd day of January 2015, the Hon’ble High Court of Gujarat at Ahmedabad has directed a meeting of the secured creditors of the Applicant
Company tobe heldat 10:30 a.m.,on Monday, 2nd day of March 2015 atthe registered office of the ApplicantCompany atWelspun City, Village Versamedi, Taluka Anjar, Anjar—
370 110, Gujarat, for the purpose of considering, and if thought fit, approving, with or without modification, the proposed Scheme of Amalgamation and Arrangement between
Welspun Enterprises Limited (“WEL” or *First Transferor Company”), Welspun Infratech Limited (“WITL” or “Second Transferor Company”), Welspun Plastics Private
Limited (*WPPL" or “Third Transferor Company®), Welspun Infra Projects Private Limited (“WIPPL” or “Fourth Transferor Company”)(collectively hereinafter referred to as
“Transferor Companies”) and Welspun Projects Limited (*WPL" or “Transferee Company”) and their respective Shareholders and Creditorsithe *Scheme”), to transact the
following special business:

ToConsider And, If Thought Fit, To Pass The Following Resolution:

‘RESOLVED THAT subject to the approval of the Hon'ble High Court of Gujarat, at Ahmedabad and Hon'ble High Court of Judicature at Bombay the proposed arrangement
embodied in the Scheme of Amalgamation and Arrangement between Welspun Enterprises Limited, Welspun Infratech Limited, Welspun Plastics Private Limited, Welspun Infra
Projects Private Limited and Welspun Projects Limited and their respective Shareholders and Creditors placed before the meeting and initialed by the Chairman of the meeting for
the purpose of identification, be and is hereby approved’.

‘RESOLVED FURTHER THAT any one of the Directors or Company Secretary of the Company be and are hereby authorised to doall such acts, deeds and things as are considered
requisite or necessary to effectively implement the scheme and accept such modification and/or conditions, if any, which may be required and/or imposed by the High Court of
Gujarat at Ahmedabad or High Court of Judicature at Bombay, while sanctioning the Scheme or by any authority under law, or as may be required for the purpose of resolving any
doubts or difficulties that may arise in carrying out and/orimplementing the Scheme ",

Take further notice that in pursuance of the said Order, ameeting of the secured creditors of the Applicant Company will be held at 10:30 a.m., on Monday, 2nd day of March 2015
atthe registered office of the Applicant Company at Welspun City, Village Versamedi, Taluka Anjar, Kutch, Gujarat—370 110, at which place, day, date and time 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 aproxy in the prescribed form, duly signed by you or your authorised
signatory, is deposited at the registered office of the Applicant Company at Welspun City, Village Versamedi, Taluka Anjar, Kutch, Gujarat- 370 110, not later than 48 hours before
the scheduled time of the commencement of the said meeting.

The High Court of Gujarat at Anmedabad has appointed Mr. Ram Gopal Sharma, Ex. CEO, LIC MF Asset Management Company and in his absence Mr. Atul Desai, Advocate &
Partner—Kanga & Co. and in his absence Mr. AshokJain, Chartered Accountant, (Consultant) as the Chairman of the said meeting.

A copy each of the Scheme, the statement under Section 393 of the Companies Act, 1956, Scheme of Amalgamation and Arrangement, Complaints Report, Observation Letters
issued by National Stock Exchange of India Limited and BSE Limited and Vadodara Stock Exchange Limited, Faimess Opinion, Form of Proxy and the Attendance Slipareenclosed
herewith.

For Welspun Projects Limited
Place: Mumbai R.G.Sharma
Date: 23rd January 2015 Chairman of the meeting
Registered Office:
Welspun Enterprises Limited,

Welspun City, Village Versamedi,
Taluka Anjar, Kutch, Gujarat-370110.




Notes:
{1)  Allalterations made in the form of proxy should be initialed.

@) Only secured creditors of the Applicant Company may attend and vote (either in person or byproxy or by authorised representative under Section 113 of the Companies Act,
2013) at the secured creditors meeting. The authorised representative of a body corporate which is a secured creditors of the Applicant Company may attend and vote at the
secured creditors meeting, provided a certified true copy of the resolution of the board of directors or other governing body of the body corporates deposited at the registered
office of the Applicant Company not later than 48 hours before the scheduled time of the commencement of the meeting authorising such representative to attend and vote at
the secured creditors meeting.

13)  Asecured creditor of the Applicant Company entitled to attend and vote at the meeting is entitied to appoint a proxy to attend and vote instead of himself and such proxy need
notbe a secured creditors of the Applicant Company. The Form of Proxy duly completed should, however, be deposited at the Registered Office of the Company not less than
48 hours before the commencement of the Meeting.

:4)  Secured Creditors are requested to hand over the enclosed Attendance Slip, duly signed in accordance with their specimen signature(s) registered with the Company for
admission to the meeting hall.

15)  The Secured Creditors/proxies are advised to bring original photo identity proof for verification.

\

=ncl.: As above




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION
COMPANY APPLICATION NO. 28 OF 2015

In the matter of the Companies Act, 1956;
-And-
In the matter of Application under Sections 391 to 394 read with sections 1000 1 03 and other applicable
provisions of the Companies Act, 1956;
-And-
In the matter of Welspun Projects Limited, a company incorporated under the Companies Act, 1956,
having its registered office at Welspun City, Village Versamed, Taluka Anjar, Anjar—370 110, Gujarat;
-And-

In the matter of Scheme of Amalgamation and Arrangement between Welspun Enterprises Limited,
Welspun Infratech Limited, Welspun Plastics Private Limited, Welspun Infra Projects Private Limited and
Welspun Projects Limited and their respective shareholders and creditors.

Welspun Projects Limited, acompany incorporated under )
the Companies Act, 1956, having itsregistered office at )
Welspun City, Village Versamedi, Taluka Anjar, )
Anjar-370110, Gujarat Y dusidsansios Applicant Company

Explanatory Statement under section 333 of the Companies Act, 1956 and section 1020f the Companies Act, 2013

1. Pursuantto the Order dated 23rd day of January, 2015 passed by the Hon’ble High Court of Gujaratat Ahmedabad, in the Company Application referred to above, meetings
of the equity shareholders, secured creditors and unsecured creditors of the Applicant Company are being convened and held for the purpose of considering and, if thought
fit, approving with or without modifications, the Scheme of Amalgamation and Arrangement between Welspun Enterprises Limited (“WEL” or*First Transferor Company”),
Welspun Infratech Limited (‘WITL” or “Second Transferor Company”), Welspun Plastics Private Limited (“WPPL” or “Third Transferor Company”), Welspun Infra
Projects Private Limited (“WIPPL” or “Fourth Transferor Company”®) and Welspun Projects Limited (‘WPL” or “Transferee Company” ) and their respective Shareholders
and Creditors (the” Scheme”) under Sections 391 to 394 read with sections 100to 103 and other applicable provisions of the Companies Act, 1956 (the” Act”).

2. Acopy of the Scheme setting out in detail the terms and conditions of the arrangement, inter alia, providing for the merger of Welspun Enterprises Limited, Welspun Infratech
Limited, Welspun Plastics Private Limited, Welspun Infra Projects Private Limited into Welspun Projects Limited which has been approved by Board of Directors of the
Applicant Company atits meeting held on November 04, 2014, is attached to this explanatory statement and forms part of this statement.

3. Background of Welspun Enterprises Limited (WEL or First Transferor Company) s as under:

a) WEL was incorporated under the provisions of the Companies Act, 1956 in the State of Gujarat on November 5, 2012, under the name “Welspun Infra Enterprises Private
Limited”. The name of Company was later changed to “Welspun Infra Enterprises Ltd” on April 9, 2013 under the Companies Act 1956. The name of Company was further
changed to “Welspun Enterprises Ltd” on June 11,2013 under the Companies Act 1956.

b) The registered office of WEL is at Welspun City, Village Versamedi, Taluka Anjar,Kutch , Gujarat- 370110
c) The details of the authorised, issued, subscribed and paid-up share capital of WEL as on December 31,2014 are as under:

ShareCapital . | Amount(inRs)

Authorized Share Capital

15,000,000 Equity Shares of Rs. 10 each 150,000,000
Total 150,000,000

Issued, Subscribed and Paid-up Capital

13,147,415 Equity Shares of Rs. 10 each, fully paid up 131,474,150
Total 131,474,150

The issued equity share capital as above includes 11,51,300 equity shares which are issued as underlying security in respect of global depository receipts (GDRs) issued by
WEL.

The capital structure of the WEL has not changed since December 31,2014.

c) The equity shares of the WEL are listed on the BSE Limited (the “BSE”) and the National Stock Exchange of India Limited (the “NSE"), (together the “Stock
Exchanges”).

d) WEL is primarily engaged in the business of trading in cotton. It also has Infrastructure, Oil & Gas exploration and Energy as its business verticals.
e) The objects forwhich WEL has been established are set outin its Memorandum of Association. The main objects of WEL are set outhereunder:

= _To carry on either directly or indirectly by promoting subsidiaries or joint ventures of otherwise, the business of buying, selling, exchanging, processing,
importing or dealing in all types of articles of manufacture, bullion, commodities, goods, fibers & yams, fibrous materials or substances, steels, metal products
including steel and other goods used in industrial and other commercial activities.”

4, Background of Welspun Infratech Limited (WITL or Second Transferor Company) is as under:

a) WITL was incorporated under the provisions of the Companies Act, 1956 in the State of Maharashtra on the April 26, 2007, under the name “Welspun Infratech
Limited”.

b) The registered office of WITLis at B-9, Trade World, Kamala Mills Compound, Senapati BapatMarg, Lower Parel, Mumbai-400 013.
) The details of the issued, subscribed and paid-up share capital of WITL as on December 31,2014 are as under:
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Particulars - , - - . ' - Amount(inRs.)

Authorised Capital

50,000,000 Equity Shares of Rs. 10 each 500,000,000
Total 500,000,000

Issued, Subscribed and Paid-up

48,639,899 Equity Shares of Rs. 10 each, fully paid up 486,398,990
Total 486,398,990

The capital structure of the WITL has not changed since December 31 ,2014.The entire share capital of WITL is held by WEL and its nominees. The equity shares of WITL are
notlisted on any stock exchange

d) WITLisprimarily an infrastructure developer arm of the Welspun Group.
e)  Theobjects forwhich WITL has been established are set outin its Memorandum of Association. The main objects of WITL are set outhereunder:

‘1. Toconstruct, erect, execute, build, carry out, equip, alter, repair, remodel, decorate, maintain demolish, develop, improve, maintain, furnish, administer, manage or
control, grade, curve, pave, macadamize, cement and maintain buildings, structures, houses, apartments, townships, multi-storeyed housing/commercial
complexes, landscapes, hospitals, schools, places of worship, highway, roads, paths, streets, sideways, seaports, airports, bridges, gardens, flyovers, subways,
alleys, pavements and to do other similar constructions, levelling or paving work and to build, construct and repair railways, waterways, electrical/mechanical,
electronic works, tunnels, wharves, canals, reservoirs, embankments, tanks, aqueducts, ports, marine drainage, piers, docks, water works, drainage works, light
houses, power houses, irrigation, reclamations, sewage drainage, sanitary, water, waste gas, electric lights, telephonic, telegraphic, television installations and
power works, hotels, warehouses, markets, bazaars, places of amusements, Pleasure grounds, parks, swimming pools, water sewage and effluent treatment
plants, dairies, furnaces, saw mills, crushing works, hydraulic works, tanneries, factories, mills, industrial structures, floor.”

5. Background of Welspun Plastics Private Limited (WPPL or Third Transferor Company) s as under:

a) WPPL was incorporated under the provisions of the Companies Act, 1956 in the State of Maharashtra on the April 29, 1982, under the name “Shri M.P.T. Plastic and
Industries Private Limited”. The name of Company was later changed to “Jaycee Plastic Industries Private Limited” on September 14, 1987 under Indian Companies Act
1956. The name of Company was further changed to “Welspun Plastics Private Limited” on November 13,2006 under Indian Companies Act 1956.

b) Theregistered office of WPPL is at B-9, Trade World, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai—400013.
¢) Thedetailsof the issued, subscribed and paid-up share capital of WPPL as on December 31, 2014 are as under:

Shwecwﬂﬂ . . . ” - - Amount (inRs.)
Authorized Share Capital
1,250,000 Equity Shares of Rs. 10/- each 12,500,000
Total 12,500,000
Issued, subscribed and paid-up Share Capital
1,128,750 Equity Shares of Rs. 10/- each, fully paid up 11,287,500
Total 11,287,500

The capital structure of WPPL has not changed since December 31, 2014. WPPL is a step down subsidiary of WEL. The equity shares of WPPL are not listed on any stock
exchange.

d) WPPLwasincorporated with object of trading in plastics.
e)  Theobjectsforwhich WPPL has been established are setout in its Memorandum of Association. The main objects of WPPL are set outhereunder:

“1. To carry on business, whether in India or abroad, either on its own account, or on account of constituents solely or in conjunction with others as manufacturers,
producers, processors, dealers, importers, exporters, buyers, sellers, distributors, stockiest, agents and /or suppliers of tubes, pipes and any other product made
partly or wholly of PVC and any other plastic materials or any other materials and various types of fittings, accessories, gadgets, plants and machinery tools packing
materials, compounds, chemicals and formulations and other items required for or used with such pipes and other items manufactured.”

6.  Background of Welspun Infra Projects Private Limited (WIPPL or Fourth Transferor Company) is as under:

a) WIPPL was incorporated under the provisions of the Companies Act, 1956 in the State of Maharashtraon the February 11, 2008, under the name “Welspun Properties
Private Limited”. The name of Company was later changed to “Welspun Infra Projects Private Limited” on November 15, 2010 under Indian Companies Act
1956.Subsequently, the registered office of WIPPL was shifted to the state of Gujarat pursuant to the order dated July 08, 2011 of the Hon’ble Company Law Board,
Mumbai

b)  The registered office of WIPPL is at Welspun City, Village Versamedi, Taluka Anjar, Anjar, Gujarat—370 110

¢) Thedetails of the issued, subscribed and paid-up share capital of WIPPL as on December 31,2014 are as under:

Share Capital - S - | Amount(inRs)

Authorizeaghare Capital i

11,000,000 Equity Shares of Rs. 10/- each 110,000,000
Total 110,000,000

Issued, subscribed and paid-up Share Capital

10,060,000 Equity Shares of Rs. 10/- each, fully paid up 100,600,000
Total 100,600,000




The capital structure of WIPPL has not changed since December 31, 2014. The entire share capital of WIPPL is held by WITL and its nominees. The equity shares of WIPPL
are not listed on any stock exchange.

d) WIPPLisengagedinthe business of infrastructure activities.

e) Theobjectsforwhich WIPPLhas been established are set outin its Memorandum of Association. The main objects of WIPPL are setouthereunder:

“1. Toconstruct, erect, execute, build, carry out, equip, alter, repair, remodel, decorate, maintain demolish, develop, improve, maintain, furnish, adminis'ter, manage or
control, grade, curve, pave, macadamize, cement and maintain buildings, structures, houses, apartments, towpships, mum-storeyed housing/commercial
complexes, landscapes, hospitals, schools, places of worship, highway, roads, paths, streets, sideways, seaports, g:rpqﬂs, bridges, gardens, flygvers, subwgys,
alleys, pavements and to do other similar constructions, leveling or paving work and to build, construct and repair railways, waterways, elect_ncal/mechan/g:al,
electronic works, tunnels, wharves, canals, reservoirs, embankments, tanks, aqueducts, ports, marine drainage, piers, docks, water works,'draln'age wo_rks, light
houses, power houses, irrigation, reclamations, sewage drainage, sanitary, water, waste gas, electric lights, telephonic, telegraphic, television installations and
power works, hotels, warehouses, markets, bazaars, places of amusements, pleasure grounds, parks, swimming pools, water sewage and effluent treatment
plants, dairies, fumaces, saw mills, crushing works, hydraulic works, tanneries, factories, mills, industrial structures, floor.”

6. Background of Welspun Projects Limited (WPL or Transferee Company) is as under:
a) WPL was originally incorporated on 20th day of December 1994 in the name of “MSK Projects (India) Limited” under the provisions of the Companies Act, 1956 in the
State of Gujarat. The name was subsequently changed to “Welspun Projects Limited” with effect from 3rd December, 2010.

b) TheRegistered Office of WPL s situated at Welspun City, Village Versamedi, Taluka Anjar, Anjar, Gujarat—370 110.
¢) Thedetails of the issued, subscribed and paid-up share capital of WPL as on December 31,2014 are asunder:

sh unt(nRs)

Authorized Share Capital

42,000,000 Equity Shares of Rs. 10/- each 420,000,000
Total 420,000,000

Issued, subscribed and paid-up Share Capital

40,000,000 Equity Shares of Rs. 10/- each, fully paid up 400,000,000
Total 400,000,000

The capital structure of WPL has not changed since December 31,2014. WITL holds 61.12% stake (59.3% on fully diluted basis) in WPL.

Further, WPL has agreed to grant stock options to its managing director of 1,200,000 Equity Shares of Rs. 10/- each.

d)  Theequitysharesof WPL are listed on BSE, NSE and Vadodara Stock Exchange Limited (*VSE”).

¢) WPLisengagedin the execution of EPC contracts and BOT projects in various sectors like roads, water, and urban infrastructure.

f)  Theobjects forwhich WPL has been established are setoutin its Memorandum of Association. The main objects of WPL are setout hereunder:

“1.  To undertake and/or direct all types of construction and the maintenance of or/and acquire by purchase, lease, exchange, hire or otherwise, lands, properties,
buildings and estates of any tenure or any interest therein, to sell, lease, let, mortgage or otherwise dispose off the same and to purchase, construct and sell for self
or for any person free hold or lease hold lands, house properties, buildings, offices, factories, workshops, godowns, farm houses, farms and any kind of landed
properties or any share/interest therein and to carry on the business of land and estate agents on commission or otherwise without commission.”

8  The Proposed Scheme was placed before the Board of Directors of all the companies on November 4, 2014, wherein the Report on Share Exchange Ratio of M/s Price
Waterhouse & Co. LLP, Chartered Accountants, an independent valuer, and Faimess Opinion on the said Share Exchange Ratio issued by SBI Capital Markets Limited, were
also placed before the respective Boards.

9. RATIONALEAND SALIENT FEAUTURES OF THE SCHEME

a)  Alithe Companies are part of Welspun Group (the “Group”). The rationale and significant benefits of the Proposed Scheme of Amalgamation and Arrangement inter alia
includes:
(i) Consolidation and simplification of the Group Structure;
(i)  Elimination of multiple companies in the Group;
(ili) Reducing operating and compliance cost;
(iv)  Achieving operational and management efficiency; and
(v) Synergies arising out of consolidation of business, such as, enhancement of net worth of the combined business to capitalise on future growth potential, optimal

utilisation of resources.

b) Salientfeatures of the scheme are setout as below:

(i) The Scheme inter alia provides for, the merger of WEL, WITL, WPPL and WIPPL (‘Transferor Companies”) with WPL (‘Transferee Company”) pursuant to
Sections 391 to 394 read with Sections 100 to 103 and other applicable provisions of the Companies Act, 1956 and the Companies Act, 2013, in the manner
provided forin the Scheme. .

(i) Appointed Dateof the scheme isApril 1,2014

(iily Upon coming into effect of the Scheme and in consideration for the merger of WEL into WPL, WPLshall, without any further application or deed, issue and allot
equity shares to each member of WEL whose name is recorded in the register of members of WEL on Record Date, in the following ratio:

“12 (Twelve) equity share (s) of Rs. 10 each in WPL credited as fully paid up for every 1 (One) equity shares of Rs. 10 each fully paid up held by such member in WEL
(“Share Entitlement Ratio”)”
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directly orindirectly in the respective companies that are the subject of the Scheme, or to the extent the said persons are interested or involvedin any of the companies that are

the subject of the Scheme orany entity that directly or indirectly holds shares n any ofthe companies.

17. The details of the present directors, Promoters and Key Managerial Personnelof WPL and their respective shareholdings in WEL,

WITL, WPPL, WIPPL and WPL are as

follows:

sr. | Name Sharesheld | Sharesheld | Sharesheld | Shares held
1 Rajeéh Rameshkumar Mandawewala Nil Nil Nil Nil Nil

2 Mohan Krishna Tandon Nil Nil Nil Nil Nil

3 Sandeep Garg Nil Nil Nil Nil Nil

4 Apurba Kumar Dasgupta 25 Nil Nil Nil Nil

5 Balkrishan Gopiram Goenka 7 Nil Nil Nil Nil

6 Mala Arun Todarwal Nil Nil Nil Nil Nil

7. Nilesh Javker Nil Nil Nil Nil 2

8 Lalit Jain 20 Nil Nil Nil 100

9 Welspun Infratech Ltd. Nil Nil Nil 1,00,60,000 2,44,48,445

18.

The expected pre and post (expected) Scheme shareholding pattern of WPL as on December 31,2014 isas follows:

2

%

(A) | Promoter and promoter group
(1) Indian
(a) Individuals/Hindu Undivided Family 0.00 0.00 204 0.00
(b) Bodies Corporate 24448445 61.12 58984908 34.03
Sub-Total A(1) : 24448445 61.12 58985112 34.03
(2) FOREIGN
(a) Individuals (Non-Residents Individuals/ Foreign Individuals) 0 0.00 3780000 2.18
Sub-Total AQ2) : 0 0.00 3780000 2.18
Total A=A(1)+A(2) 24448445 61.12 62765112 36.21
(B) | PUBLIC SHAREHOLDING
(1) INSTITUTIONS
(@) Financial Institutions/Banks 0 0.00 12103164 6.98
(b) Insurance Companies 0 0.00 162000 0.09
(c) Foreign Institutional Investors 1481545 3.70 15734509 9.08
Sub-Total B(1) : 1481545 3.70 27999673 16.15
(2) NON-INSTITUTIONS
Bodies Corporate 6954191 17.39 16376303 9.45
Individuals
() Individuals holding nominal share capital upto Rs.1 lakh 2791666 6.98 14627266 8.44
(i)  Individuals holdingnominal share capital in excess of Rs.1 lakh 2549673 6.37 9464685 5.46
Others
NON RESIDENT INDIANS 79701 0.20 643665 0.37
Overseas Corporate Bodies 342334 0.86 25867954 14.92
Hindu Undivided Families 1315917 3.29 1361517 0.79
Trusts 6000 0.01 6600 0.00
Clearing Members 30528 0.08 360360 0.21
Unclaimed Suspense A/c 0 0.00 31800 0.02
Sub-Total B(2) : 14070010 35.18 68740150 39.66
Total B=B(1)+B(2) : 15551555 38.88 96739823 55.82
otal (A+B) : 40000000 100.00 159504935 92.03
(C) | Sharesheld by custodians, againstwhich Depository Receipts have been issued
(1)  Promoterand Promoter Group 0 0.00 0 0.00
(2) Public 0 0.00 13815600 7.97
GRAND TOTAL (A+B+C): 40000000 100.00 173320535 100

*Issue of GDRs to the GDR holders of WEL




WPL has agreed to grant stock options of 1,200,000 Equity Shares of Rs. 10/-each toits managing director

1.
-~
2.

This statement may be treated as an Explanatory Statement under Section 393 of the Companies Act, 1956 and Section 110 and Section 102 of the Companies Act, 2013.

The following documents will be open for inspection by the equity shareholders of the Applicant Company up to 1 (one) day prior to the date of the meetings at its registered
office between 11:00 a.m. and 2:00 p.m. on all working days, except Saturdays, Sundays and Public Holidays:

(i)

(i)
(iil
(iv)
V)
(vi)
(vii)

Papers and proceedings in Company Application No. of 2015 including certified copy of the Order of the Hon'ble High Court of Gujaratat Ahmedabad in the said Company
Application directing the convening and holding of the meetings of the equity shareholders and unsecured creditors of the ApplicantCompany;

Scheme of Amalgamation and Arrangement;

Memorandum and Articles of Association of WEL, WITL, WPPL, WIPPL and WPL;

Annual Report of WEL, WITL, WPPL, WIPPL and WPL for the financial yearended March 31,2014;

Copy of the reporton the Share Entitiement Ratio dated November 4, 2014 issued by M/s Price Waterhouse & Co. LLP, Chartered Accountants;
Copy of the Faimess Opinion dated November 4, 2014 issued by M/s. SBI Capital Markets Limited, Mumbai;

Copy of the Observation Letter dated January 16,2015 issued by NSE;

(viii).Copy of the Observation Letter dated January 19, 2015 issued by BSE;

(ix)
(x)

Copy of Observation Latter dated January 21, 2015 issued by VSE

Copy of the Complaints Report dated November 28, 2014 submitted by WPL to NSE, on December 1, 2014 to BSE and on December 2, 2014 to VSE and also uploaded
on WPL's website.

A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained from the Registered Office of WEL or/ and at the office of advocate situated at M/s Dharmishta
Rawal, 21/23, Laxmi Chambers, Navieevan Press Road, Near Old High Court, Ahmedabad - 380013

Place: Mumbai
Date: 23rd January 2015

R. G. Sharma
Chairman appointed for the meeting.

Registered Office:

Welspun Projects Limited,

Welspun City, Village Versamedi,
TalukaAnjar, Kutch, Gujarat-370110




A

(B)

©)

SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
WELSPUN ENTERPRISES LTD (“WEL” OR “FIRST TRANSFEROR COMPANY")
AND
WELSPUN INFRATECH LIMITED
(“WITL” OR “SECOND TRANSFEROR COMPANY")
AND
WELSPUN PLASTICS PRIVATE LIMITED
(“WPPL” OR “THIRD TRANSFEROR COMPANY")
AND
WELSPUN INFRA PROJECTS PRIVATE LIMITED
(“WIPPL” OR “FOURTH TRANSFEROR COMPANY”)
AND
WELSPUN PROJECTS LIMITED
(“WPL” OR “TRANSFEREE COMPANY")
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 391 TO 394READ WITH SECTIONS 100 TO 103 OF THE COMPANIES ACT, 1956

PREAMBLE

This Scheme of Amalgamationand Arrangement (“the Scheme?”) is presented under Sections 391 to 394 read with Sections 100 to 103 and other applicable provisions of the

Companies Act, 1956 between Welspun Enterprises Ltd (‘WEL” or “First Transferor Company”), Welspun Infratech Limited (‘WITL” or “Second Transferor Company”),

Welspun Plastics Private Limited (‘WPPL” or “Third Transferor Company”), Welspun Infra Projects Private Limited (“WIPPL” or “Fourth Transferor Company”) (‘collectively

referred to as “Transferor Companies®) and Welspun Projects Limited (“WPL” or “Transferee Company”).This Scheme also provides for various other matters

consequential or otherwise integrally connected therewith.

RATIONALE FOR THE SCHEME

Allthe Companies are part of the Welspun Group (‘the Group”).

The Scheme of Amalgamation and Arrangement between Transferor Companies and Transferee Company would inter alia have the following synergies for the group:

i)  Consolidation and simplification of the Group Structure;

ii)  Elimination of multiple companies in the Group;

iy  Reducing operating and compliance cost;

iv)  Achieving operational and management efficiency; and

v)  Synergies arising outof consolidation of business, such as, enhancement of net worth of the combined business to capitalise on future growth potential, optimal utilisation
of resources.

In view of the aforesaid, the Board of Directors of all the Companies have considered and proposed the Scheme ofAmalgamation and Arrangement under the provisions of

Section 391 to 394 read with Sections 100to 103 and other relevant provisions of the Companies Act, 1956.

PARTS OF THE SCHEME:

This Scheme is divided into following parts:

() PART Idealswith the general definitions and share capital;

(i)  PART lldeals with amalgamation of Transferor Companies with Transferee Company;

(i) PART llldeals with general clauses, terms and conditions applicable to this Scheme.

PARTI

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS
In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the following expressions shall have the following meaning:

1.1 *Act” or“The Act” means the Companies Act, 1956, the rules and regulations made thereunder and will include any statutory modification or re-enactment thereof for
the time being in force and also mean and refer to corresponding sections of the Companies Act, 2013 the rules and regulations made thereunder, as and when such
corresponding sections are notified by the Central Government;

1.2 “Appointed Date” means1-day of April2014 or such other date as may be fixed or approved by the High Courts or such other competent authority;

1.3 “Board of Directors” or‘Board’ in relation to each of the Transferor Companies and the Transferee Company, as the case may be, means the Board of Directors of such
company, and shall include a committee duly constituted and authorised for the purposes of matters pertaining to the Scheme of Amalgamation and Arrangement, and/or
any other matter relating thereto.
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1.5
1.6

1.10
1.1
1.12

1.13

1.14

1.15

1.16

117

1.18

1.19

1.20

1.21
1.22
1.23
1.24

1.25

1.26

'Gourtf or”High Court(s)” means the High Court of Gujarat at Ahmedabad and High Court of Bombay as the case may be and shall include the National Company
Law Tribunal as applicable or such other forum or authority as may be vested with any of the powers of a High Court underthe Act.

“Depositary” shallmean JAMORGAN CHASE BANK, N.A., being the depositary for the First Transferor Company GDRs.

"Eﬂectlya Date” means the last of the dates on which all the conditions and matters referred to in Clause 17 of this Scheme occur or have been fulfilled or
waived in accordance with this Scheme. Any references in the Scheme to the words “upon the Scheme becoming effective” or “effectiveness of the Scheme”
shall mean the “Effective Date”.

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, pre-emptive right, easement, limitation, attachment, restraint or any
otherencumbrance of any kind or nature whatsoever; and the term “Encumbered” shall be construed accordingly.

% flrst Transferor Company GDRs” shall mean the GDRs issued or to be issued by the First Transferor Company pursuant to the deposit agreement executed by it
with the Depositary (as amended from time to time) and as are outstanding as of the Record Date.

'GDR@" means global depository receipts issued or to be issued pursuant to the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1993 and other applicable law, and where relevant shall include the underlying equity shares relating thereto.

“Registrar of Companies” means the Registrar of Companies, Ahmedabad and Registrar of Companies, Mumbai as the case may be.
“Record Date” shall mean the date to be fixed by the Board of Directors of the Transferee Company.

“Scheme of Amalgamation and Arrangement® or “Scheme” or “the Scheme” or “this Scheme” or “Scheme of Amalgamation means this Scheme of
Amalgamation in its present form submitted to the Jurisdictional High Courtsfor sanction including / with any modifications / amendments thereto/ therein made under
Clause 16 of the Scheme.

“Stock Exchanges” means National Stock Exchange of India Limited, BSE Limited and Vadodara Stock Exchange Limited.

“Transferor Companies” means Welspun Enterprises Ltd, Welspun Infratech Limited, Welspun Plastics Private Limited and Welspun Infra Projects Private Limited
collectively.

“Welspun Enterprises Ltd’ or “WEL” or “First Transferor Company” means, a company incorporated under the Companies Act 1956 and having its registered
office at Survey No. 684, Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat-370110.

‘Welspun Infratech Limited” or “WIL” or “Second Transferor Company” means, a company incorporated under the Companies Act 1956 and having its
registered office at B-9, Trade World, Kamala Mills Compound, SenapatiBapat Marg, Lower Parel, Mumbai - 400013,

‘Welspun Plastics Private Limited” or “WPPL” or “Third Transferor Company” means, a company incorporated under the Companies Act 1956 and having its
registered office at B-9, Trade World, Kamala Mills Compound, SenapatiBapat Marg, Lower Parel, Mumbai-400013.

‘Welspun Infra Projects Private Limited” or “WIPPL” or “Fourth Transferor Company” means, a company incorporated under the Companies Act 1956 and
having its registered office at Welspun City, Village Versamedi, Taluka Anjar, Anjar, Gujarat - 370110.

‘Welspun Projects Limited” or “WPL" or “Transferee Company” means, a company incorporated under the Companies Act 1956 and having its registered office
atWelspun City Village Versamedi, Taluka Anjar, Anjar Gujarat- 370110

Allterms and words used but 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, or failing which, respectively and in that order, under the income Tax Act, 1961, Securities Contracts (Regulation) Act, 1956, the Depositories Act,
1996 and otherapplicable laws, rules, regulations, bye-laws, as the case may be or including any statutory amendments/modifications or re-enactments thereof from
time to time as the case may be and as the context may demand.

References to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and schedules of and to this Scheme.
The headings herein shall not affect the construction of this Scheme.
The singular shallinclude the plural and vice versa; and references to one genderinclude all genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms.

References to person include any individual, firm, body corporate (whether incorporated or not), government, state or agency of a state or limited liability partnership,
any joint venture, association, partnership, works council or employee representatives body (whether or not having separate legal personality).

The annexures to this Scheme form an integral and inseparable part of this Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme shall be deemed to be effective from the Appointed Date, but shall be operative from the Effective Date.

SHARECAPITAL
3.1 Theauthorized, issued, subscribed and paid-up share capital of First Transferor Company as on March 31, 2014 is as under:

“ShareCapital v  Amount(inRs,)

Authorized Share Capital

15,000,000 Equity Shares of Rs. 10 each 150,000,000
TOTAL 150,000,000

Issued, Subscribed and Paid-up Capital

13,147,415 Equity Shares of Rs. 10 each, fully paid up 131,474,150
TOTAL 131,474,150
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The issued equity share capital as above includes 11,51,300equity shares which are proposed to be issued as underlying security in respect of GDRs to be issued by First
Transferor Company which will be listed on a stock exchange.

Subsequent to the above date and till date of the Scheme being approved by Board of Directors of the First Transferor Company, there has been no change in the issued,
subscribed and paid up share capital of First Transferor Company.

32  Theauthorized, issued, subscribed and paid-up share capital of Second Transferor Company as on March 31, 2014is as under:

‘Amount (in Rs.)

Authorized Share Capital

50,000,000 Equity Shares of Rs. 10 each 500,000,000
TOTAL 500,000,000

Issued, subscribed and paid-up Share Capital

48,639,899 Equity Shares of Rs. 10 each, fully paid up 486,398,990
TOTAL 486,398,990

33

Subsequent to the above date and till date of the Scheme being approved by the Board of Directors of the Second Transferor Company, there has been no change in the
issued, subscribed and paid up share capital of Second Transferor Company.

Further, as on the date of approval of the scheme by the Board of directors of Second Transferor Company,the entire share capital of the Second Transferor Company is held
by the First Transferor Company andits nominees.

The authorized, issued, subscribed and paid-up share capital of Third Transferor Company as on March 31,2014 isas under:

T

ount(inRs)

_ShareCapil .

Authorized Share Capital

1,250,000 Equity Shares of Rs. 10/- each 12,500,000
TOTAL 12,500,000

Issued, subscribed and paid-up Share Capital

1,128,750 Equity Shares of Rs. 10/- each, fully paid up 11,287,500
TOTAL 11,287,500

Subsequentto the above date and till date of the Scheme being approved by the Board of Directors of the Third Transferor Company, there has been no change in the issued,
subscribed and paid up share capital of Third Transferor Company.

Further, as on the date of approval of the Scheme by the Board of directors of Third Transferor Company, the Third Transferor Company is a step down subsidiary of First
Transferor Company.

34  Theauthorized, issued, subscribed and paid-up share capital of Fourth Transferor Company as on March 31,2014 is as under:
hareCeptal e _ Amount(nRs)

Authorized Share Capita

11,000,000 Equity Shares of Rs. 10/-each 110,000,000
TOTAL 110,000,000

Issued, subscribed and paid-up Share Capital

10,060,000 Equity Shares of Rs. 10/- each, fully paid up 100,600,000
TOTAL 100,600,000

35

Subsequent to the above date and till date of the Scheme being approved by the Board of Directors of the Fourth Transferor Company, there has been no change in the
issued, subscribed and paid up share capital of Fourth Transferor Company.

Further, as on the date of approval of the scheme by the Board of directors of Fourth Transferor Company,the entire share capital of the Fourth Transferor Company is held by
the Second Transferor Company and its nominees.

—

Authorized Share Capital

The authorized, issued, subscribed and paid-up share capital of Transferee Company as on March 31, 2014is as under:

Amount (n Rs)

42,000,000 Equity Shares of Rs. 10/-each 420,000,000
TOTAL 420,000,000

Issued, subscribed and paid-up Share Capital\

40,000,000 Equity Shares of Rs. 10/- each, fully paid up 400,000,000
TOTAL 400,000,000

Subsequent to the above date and till date of the Scheme being approved by the Board of Directors of the Transferee Company, there has been no change in the issued,
subscribed and paid up share capital of Transferee Company.

Further, as on the date of approval of the Scheme by the Board of directors of Transferee Company, Second Transferor Company holds 61.12% stake (59.3% on fully diluted
basis) in Transferee Company.

Further, the Transferee Company hasagreed to grant stock options to its managing director of 1,200,000Equity Shares of Rs. 10/-each.

12
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PART I
AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY

TRANSFERAND VESTING
Upmmssmmmagmmmmmmmmnan:

4.1

42

43

44

45

46

47

Almmemuierquies.MNMhmammummmumwmammwma
wmmmummmammbmmmmmc«mmmmmﬂmmmmm.
shalmthmWeeCurpmwammbbemmmemtymasmhmpmaTMCambymﬁmdm.
mmmwmdmmmWhmbMWMhmmmmmMQdmwTrms!eree
Carpawamasl\emnmym.wmummmy.mwmmmmﬂuanmmaummdmm
appmvingmeSdmmdmhbmmmmm.hmmmmmmmmmmwmdmmmw.Umm
samboeumngmmmhmmmummmmmmmmmasmmmmcmm

Mo&mmmaTmmOmthmmhmmwmmﬁmm,mmwm.if
my.teeuverabbhcashorhmuhmbNMMMNMﬁm.memMmmwmwmmm
mmwmmmmmmmMam,mnummmmmmummmmd
Tmcmm,mmmmmmm all rights, hm«mmmmmmmmmmmmumm
Tmm.wmdrmmcmmmumthurmcmbymm of law as transmission in
Transferee Company as a successor in MwmmdﬁedTmmmmmmmhmHmmmdandraoudedasm
demeMWmmMaWMWTmmmmmmm.mmmdhbrestm&'las
ITWWWMTMMTMWMWbMMMMMDMMNpossmim
of all documents of title of such movable property in this regard.

MMMGTWW.MWWMWMbuﬂdhgsmmmmm.ﬂmy.mmm'merem‘n
MMdTMMMW«WWMW#MEd%.rigttsmdoasenmtshrehﬁmmembmal
mmhmmmnmmmmmcm.bymemdhwpummmmummdmmmmmm
Sdmandmmbmmhwmmgmm.swumummmwTmmmymmmmhmmmmmasm
hmmmdrmwwbymﬁmduu.Tmmmmwmmmammmmmmmmm
mmmummhammmmmnmmmmmmmmmmmaywmm
mwwmmmamhmmuuwbmmm.ummsmmmmeﬂxmmmmm
mumbmmmwmdeTmmmeamwmmwReglstmrorsm-
mdmamummmmmufmmammmmmmcmmmmm
mmmmmammwmmw.rmmmmwummmmmmmmm
wmmaamumbmmmhmmnuwmmamm.mmhmurmm
Gwpmieshmmmmmnmmmdmmmmptovlsiorwdmis&:mme.wiﬂmawmad.hstrmmtordoed.be
vested in or be deemed to have been vested in Transferee Company.

All debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether or not provided for in the books of account or disclosed in the balance
marmc«mmmmwmmcmmmmmmmmmmmnmmmw.
contingent liabilities, duties and obligations of Transferee Company, and Transferee Company shall undertake to meet, discharge and satisfy the same in terms of
mmmmmuw.nbmmmnmmmmbmmmdmmmmammmmpanym
any contract or arrangement by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this Clause.

UpmhisSdmmboomhguﬂecﬁu.mmdeMMWMMMMMMdTMWWR
shall be entitied to security only in respect of the properties, assets, rights, benefits and interest of Transferor Companies, as existed immediately prior to the
awgdemcﬂmmmecmm.wmmmademmmmym«wmmmthmmm
mmmmcmmummnmmhmdumrﬁnamnm.mmmmauﬂmcmpw.as
mmmnmmumm.nhwmmmnmmmaTmmmmwMTmm
Cmpam;.l'nmaddemcmwumﬂwmyhddmmmpruparﬁeadTmsmcammiasshalnotbemﬂiedbmy
mmmumm!s.mmm.mmwwmmmmmmm“.mmmmmmcmu
meschy,ammmbe.Mmmwlymwod,d\almhmmavahbhkxmaﬁmdmymmyﬂmhmmh
relation to any current or future indebtedness of Transferee Company.

Without prejudice to the above and upon the effectiveness of this Scheme, the Transferee Company shall file necessary forms and/or modification(s) of charge, with
the Registrar of Companies and other authorities under the Act to give formal effect to the above provisions, if required.

\Ml\emclfrunl\ohppohmDah.myaﬁa!stanmryiwm.Ms.wmmmmqummmhmmm
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49

4.10

an

4.12

Transferor Companies, required to carry on IsWuﬂmﬁmMmthaMmdnbeMmemcmmnw
mmoraeoamdmmwmuwmmmm«mmmmmnmdmmmmﬂm
Mdummwmwmwmmmumwmuwu
umemm.imdbmmMoperaﬁmsGMTMWMMWhNMMDMTMCMMNWW
coming into effect.

mmnmmmmmmmnmnutmmmmmnmmmhmm
w»mmmummhmrmmwmmmammmmmammm. Such
mummmmmmmmmmmmummmm.mmmmmmth
mmewmwhsbboWWMTMCMMMMMWMaIMTMCMmW
muammmmmmm%mﬁhdbmmmwmmmc«mdaummmm
mhmummwmmrummmnnMTmmxm.

mmnnmmmmmunm.mm,mmmmmmmmm
mmmmumm.mumy.mmmmmmmmmmw
uwiza:mmmﬂmcmmmmmmmmnutmc«mwurmcmmmm
Mle.hNMdNMMMNMMmh.

nhmmuummmmmmpauupayambymrmcmmhmmmwmmm
Wmmmmuuwmmmm.uumumammwummummwhsdm
Tmcm.mm.mummm.mbumdmm.mmﬁmmhwm
nﬂmmpswvemmmumwummmm,mmmwmmmm(‘nduuhgmmns}nm
mmmmmmmum.mmmwdw,mmammm
efc) carried out by the Transferor Companies in mduTmmmmummwnmemmmmmmmws
adequauWWMTMWNNTMMMMMDMMBWMMMW
legisiations.

Mdmymﬂmwmasmhmmmmbmimummnmommdwwhmum.
mmm.wmmm1ao.1a1,1ss.mmmdcmwmmmmumwmmmmm.
mmmmmmcammnmmmmmmm.wmmmm.mwmwm
taken/complied with by Transferee Company.

Tmmcmpmmmwmwwmwmhmmmmw.mmmwhwum.
eucmMMdMUmm«mmWMbmmumhmﬁmbMTmm
nasnoonapany,mmswwwmuwmmmnmmmnummemmymmmm.
ummprmmm.hemnmmm«mnmwmmmwmmcmmumnmmmmalsum
formalities or compliances referred to above on the part of Transferor Companies.

CONSIDERATION

5.1

Upon Amalgamation of First Transferor Company with the Transferee Company

51.1 Upon the coming into effect of the Scheme and in consideration of the amalgamation of the First Transferor Companywith Transferee Company pursuant to
the Scheme, the Transferee Company shall, without any further act or deed, issue and allot to each member of the First Transferor Company whose name is
MhumdnmdeMTmmmFbomdDah.thbﬂ(TM)nin{s)dRs.10ead1i1ll'|aTrmsieme
Company credited as fully paid up for every 1 (One)equity shares of Rs. 10 each fully paid up held by such member in the First Transferor Company (the
*Share Entitlement Ratio”).

512 The sharesissued to the members of the First Transferor Company pursuant to Clause 5.1.1 above shall be issued in dematerialized form by the Transferee
Company, unless otherwise notified in writing by the shareholders of the First Transferor Companyto the Transferee Company on or before such date as may
be determined by the Board of Directors of the Transferee Company. In the event that such notice has not been received by the Transferee Company in
respect of any of the members of the First Transferor Company, the shares shall be issued to such members in dematerialized form provided that the
members of the First Transferor Company shall be required to have an account with a depository participant and shall provide details thereof and such other
confirmations as may be required. Itis only thereupon that the Transferee Company shall issue and directly credit the dematerialized securities to the account
of such member with the shares of the Transferee Company. In the event that the Transferee Company has received notice from any member that shares are
to be issued in certificate form or if any member has not provided the requisite details relating to the account with a depository participant or other
confirmations as may be required, then the Transferee Company shallissue shares in certificate form to such member.

513 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
Articles of Association of the Transferee Company and shall rank paripassuin all respects.
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514 Emmmsdmrmcmmwmmucmsummmnmdmmmwwamm
trading on the Stock Exchanges.

515 ﬂmmmamMTMCWMthmMMUMMMMNMdMM
by the Transferee Company in accordance with Clause 5.1.1 dhhSdm.thddmamdMTmCmmymmum
fractional entitiements and shall, without any further application, act, instrument or deed, issue and allot such consolidated equity shares directly to an
mwuualm«amam«:mmmwmrmcammwmm,mmmmmmmd
m«mmmmmmmummmbmmmmmwmmmm
amhmdemmMMMmmammuubuMmmmm'mss.asmemmal
homnmmmmummbehaldmmmurmrmcummmwmwummmmm
wnmmmmmwhmummmm

5186 mummmummmumummhusrmanmnaﬁoqumcmqpumnmmmm
of Clause 5.1.1 m.memMMmMndeMhmmﬂmmmmmb
MTmmmm(mmmm. memCmmmmhhwoprﬁbmmmmﬂmm(h
WMMWWWWMTWWMhaMWMWMMTMWM
mmrmcmpnnmym'rmmmwwmn.umm.deommmmmmmq
mumrmcmm'rmcameoaﬂmmmnmamﬁﬂmmm.hmmm
the Transferee Company Deposit Agreement.

517 MTMW.MTMWW.MFMTMGWMNMmemmmm
mmMWMnmmmmumwmrmmmum First Transferor Company and the
Tmmmoepmhymwwm.mm.mmmb.mumwmmmurmrm
Company and the Depositary, disseminating to existing First Transferor mmemmﬂwmmmwmwmm
dahilsdlleSdmn.MWUMmemmuWWMbMTMWNMWWu
fmmlnemmTMMGDRMMMbMTWWWWMTWWWW.W
information relating to the existing First Transferor Company GDR holders.

5.1.8 The Transferee Company GDRs issued pursuant to Clause 5.1.6 above shall be listed on stock exchange and the Transferee Company shall take such
mmmmammmmwummmumdmmﬂmmwmm

519 ThoncmryGDHsandMMMWNTMCMGMMMNWMMMWW
Aammaswmmmmmmnmmwwmmsmm.muymmmmwﬁonmmmmw
mmiemmtsoﬂhaSmﬁasAdu'ldatsewma(a}(imWuwWemmmecmMMbWw.mmmtm
Transferee Company elects to rely upon an exemption from the registration requirements of the Securities Act under section 3(a)(10) thereof, the sanction of
IheHb‘lcunhMSdmwlbenladmbhmdmmmdeMTmWGmmmm
maumeM.m.Mm.MMMMMMTWCWmGM.brsudlmempﬁonfran
u:egimﬂmmummmmmmammm.mTmcwmm.hmmm.wmum
Transferee Company GDRs on Form F-6, as required by the Securities Act.

51.10 niwmmmdcms.t.an5.1.mmmmmnwmsoasmmﬁmmmcawmmm
tothe Record Date.

51.11 MTmmmmummmwnmmnwm.mmm«mmcwnwmumaemsmmmm
Scheme.

5.1.12 The issue and allotment of new equity shares to the members of First Transferor Company pursuant to clause 5.1.1 of this Scheme above is an integral part of
msm».Thedebmmmmdmmmc«wmmmbmmmmamwmm
ofthe Act or the Companies Act 2013 including but not limited to section 62 (1) (c) of the Companies Act 2013, if applicable, for the issue and allotment of new
equity shares by the Transferee Company to the member of the First Transferor Company, pursuant to clause 5.1.1 of this Scheme above.

Upon Amalgamation of Second Transferor Company with Transferee Company

mdeMWWMTmm.WTMCMWWMWWdM
memmmmdMTmWWMTWWWWMMMMM
Mmmbﬂmm‘;eﬂummwubmdMMMMMhWTMW.

Upon Amalgamation of Third Transferor Company with Transferee Company

MWGWMWWMTMW,WNTMWMMWMWdM Transferee
WMWWWGMTWMWMTMWWMMMMMMMNallonad
mewmnwabwammwmmmnmﬂmcm.
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UpmmalgmﬂmdmeSmﬂTmmwmMTMW.MTMWMWMWMd —_
IhaTmsiereeCmmyaﬂmmmdMTMWWMTMCWWWMmmmMM
mmmwrqumnwabwdmmm&thmww«cm.

CANCELLATION OF EQUITY SHARE OF TRANSFEREE COMPANY HELD BY THE SECOND TRANSFEROR COMPANY

6.1 mmsmmmmmmmmuwm,u investment held wusmmrmcamhummwd
Tmcuwnlmm.mm.nmmdrmmmmmmnmmummummbyme
Second Transferor Company in Transferee Companyand so cancelled.

62 mmammdrmmmhmmmmmnmdammgmpmaummmmommdmm
sanctioning the Scheme shall be deemed to be an Order under Section 102 of the Companies Act, 1956 and provisions, of the Companies Act, 2013, if applicable,
eommgmfm:umdmmummcmmmmmmummnmmmmmmdmm
Mnmty.hwmwwmmmﬁndbmmmwMned'ul:mnhmwmmwmmm

ACCOUNTING TREATMENT

7 mrmwm,mnmmmmmammmmmmem«wmmmwm
to this Scheme, at their respective fairvalues.

72 mecanpmyshaIM!nwmmdMnﬂuﬂvmwbﬂhmmdFﬂTMWMh
Clause 50f this Scheme to the Share Capital Account in its books of accounts.

73 wmmmmmmmm.Mumm)mmmmmcmmemﬂ
mmwmm«mmmm:umes)ubsmmmmemmmmwdmmmm
and investments in its books.

74 hdethmgmmmecambsaume.mmpolk:bslolawedbyTranshraeCornpa\y
wmnmmmmdmﬂmmhumwuwﬁﬁwmumummmwwhmmm
mmmgumamm.smnmmmwwdrmwmmmmmumumm
policy.

75 'I'hedflerumbuhghehkmdNMMdTMMWbTMMNMMGMWth
of First Transferor Company, after adjustments as per clause 7.3 and 7.4, would be adjusted/ recorded in the Capital Reserve / Goodwill Account as the case may
be,of the Transferee Company.

76 mmmmmmmsm«mmmummhmmuwm&\gmmwvmmd
Chartered Accountants of India.

CONDUCT OF BUSINESS FROM APPOINTED DATE TILL EFFECTIVE DATE

8.1 TheTmmmwmmmmummmmmwmmmnmrmmumEﬁecﬂnoan
mmwwmmsmmmmmwaam.m.mmmhmmwmmmdm
Transferor Companies for and on account of and in trust for the Transferee Company.

82  Any income, dividends or profit accruing or arising to the Transferor Companies (including any income, dividends and profit on the cash and bank balance and
uuaumdnnm)mum,d\m.mm«m(%mmmnmmmmnm.mmwfm.m).
m«mwMTMMMbuTMWMEWMd\alloralpurpoaoabehaahdasmim.pruﬂts.
costs, charges, expenses, losses and taxes, as the case may be, of the Transferee Company, if any.

83 MTMWMMMNMGWMNMTMGMlm.mbmemoe\elumwpmdmmu
paying any dividend or for any other purpose without the prior written consent of the Transferee Company.

84 meTrammcmmmmmmmmdmmwucmmmm«amwm«moﬂumd
MTmmawmwmhmMdeuwmnwmmmmmbrlheTrmﬁamt
Companiesuntil the Effective Date.

85 The Transferor Companies shall carry on their respective business until the Effective Date with reasonable diligence and prudence, in the ordinary course of
ummmrmmcmbsmalm.hmmnmmuummmmmmm«wmhmm
neenmmwuwmmunﬂmwmmmmwmwmdmmm
nm.wwm«mmmwawn.mwmmmm.mummummmmm
Mmmb&nldhm«mmmwmm.wﬂ.m.m.mm«m«mmmnm
Companies, save and except, in each case, in the following circumstances:
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8.7

88

89

(0] llhesamamammdbm\masmbdmbyitasonhedateofﬁmmmmwﬂhml'lwcmu
(i) ifthe same is expressly permitted by this Scheme: or

(i) immMGMTMCmmhashamobtaM;u

(iv) NWMMWMWMTMWMWMNWM.

TheTranMGorWnﬁmyorm.ewhmmmdhmwummtﬂi@hwm.mmwmma
Wm,mmamuwammwmmmmmumrmmm

own and carry on the business of the Transferor Companies.

MMWWHWMWMTWMWNWMMWbMEﬂectivel)amoropefaﬂmdmdhmhﬂnnbme
Tmmcmmmmmwmntwm«mmmwwwmmmbmmm.wbuwmdh
mecmmmmmmmammm.mabudemmhmn Encumbrances in favour of lenders, banks
and/or financial institutions.

WMMMMM.MTMWmemeMhMMhmmhobwhessornn'l‘rmsluor
Companies earfier carried on by the Transferor Companies.

LEGAL PROCEEDINGS

9.1

92

93

Upthdmbewnthn,alw.mammm.m.mmwmmmwm«mu
mmmmmummmmuyuamhnmeTmmmmmmmummammeMmmm
mmmmm«smmm.mummmmmmumsurwmmu. to the exclusion of the
TmucmiuhrnmmbmmmummmmmmmwamuTmcmpammmmme
Effective Date, the TransfereeCompany shall and may, if required, initiate any legal proceedings in relation to the relevant matters pertaining o the Transferor
mmMmmbummahmumewmmm.Emptasmmmwm.m
TmcwpmlasmalhnoeventbsWa%hmﬂnwmm,mmMMMMTmc«mmy.m
TmCumthemphMaMdaMbmmmmmummpmm\guulsowncuu,heo-opmﬂmmm
Transferor Companies.
IlisdarlbdhddbthWM.hMMMMbm,WMMMWm.MTmMMM
or defend the same at the cost of the Transferee Company, and the Transferee Company shall reimburse, indemnify and hold harmless the Transferor Companies
againstall liabilities and obligations incurred by the Transferor Companies in respect thereof.
MTMCmymnmnm.hnﬁmuoﬂmptoceeﬁgshﬂhmbyummnumcammmnhdamjabom
mnmmamumeWhEﬂmﬁammbmmmm.WWMWmmmm
Transferee Company to the exclusion of the Transferor Companies. Both companies shall make relevant applications and take steps as may be required in that
behalf.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

10.1

102

103

104

Notwithstanding anything contrary contained in this Scheme, any and all existing contracts, deeds, bonds, agreements, undertakings, guarantees, indemnities and
mmmuw,dnmmmmuurmmmwwnmmemhmuamﬂmmu
haviudbummﬁnecuveDah.smlbehubrcamdMthMTmCmmymeombmdbymmhsIhTmmCamwas
ftlymdml.hshado!lheTmmmemmesthmmhadMam«bcmﬁdmammanmmw
deed.

mrmmmmmmmmmmmaMummwmmmmu
mﬁuns.bmuTmmmu.Iwy.mmmhmnmhnmmnmmmamm.Hsoreqdredorbworrm
m.mrmwmmmbmmnmwmmmammwamTmslempmu
mdbhwmamuumwwmmpanthmMCammbsbgivesMhmpthhbm

wmnumdumnmmmmmmmummummmm
insurance covers, clearances, authorities, powers of attomey given by, issued 1o or executed in favour of the Transferor Companies in relation to the Transferor
Cammbsdnlmnmmbhﬂmmmuﬂm“mmmﬂym by, issued to or executed in favour of the Transferee Company,
andmemcmmmmmmwmmw.mmﬁwmammm.mmmmmMMrmmmmm
fothe Transferee Company.

mmmmmm.mtmmmm.hmmm,mmnmam&asmmmmamm
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12

13

14

and transactions in respect of the Transferor Companies, in so far as may be necessary.
SAVING OF CONCLUDED TRANSACTIONS

ThetmsiarandWUNMWMWMDMTMMWMDNWMMMWMm
mmmw&nmmmwummmmmmurmmmammmwmw
emﬂdbyudumbdmaldtnTmc«rpmbemdmmqummeMhmecmyhmdhbm
asacts, mmwm.mmmmwmdemrmmm

EMPLOYEES

121 Wmhmrmmhwhmuemmnmmmwmmummmumm
mmduTmcmmwmmuwm«mnmamwmummmw
WuMhMMuaMdMWNMdNTMWMme. The terms and conditions of their
umhwmeorwm.Mummdmmnﬂmc«mmmmmsmmmmmmmm
mwnmmmnuTmmammm Effective Date.

122 mmww,mm.mmm,m.m«nw«mmmmwmm«mmmrum
cummbsw.ﬁhumpbymhmdmmnshalbecmﬁmdlulnbunﬁdsdﬁumbmsmhmlumaﬁmndﬁmshm
TrmsimeCompaw.mmmmEWM.MTMWMMNWMMWWWM.WMM
Sdmmmeﬂm.ummcamw.mmwmummmc«mmawmmmmndhmmmnmu
npuaﬁmdamFw«mmnmmnmmnmmmmmmmmamm«mbmm
pmidedhmmspmFuﬂmqmmnnum.th.th!mthhﬁydmammmm
mmmmmummnuwmcmmummmmmhmnmm The Transferee
Corrpanymmmdmuhmmmmemmdhmmwmemwhswmhe
Scheme being effective, in relation to aforesaid funds of the Transferor Companies. The services of the employees of the Transferor Companies will be treated as
mmmummdmmmmammmummdmmmm

123 mecmmwmummdwdwmmmmmumwmmﬂmwmmm
be taken into account, and agrees and undertakes to pay the same as and when payable.

WINDING UP

Uponmsammuwwm.mecmmmmmmmmwmmmmdemmMmmm
which the High courts direct.

MODIFICATIONS IN THE MEMORANDUM OF ASSOCIATION OF THE TRASFEREE COMPANY
141 AGGREGATIONOF AUTHORISED CAPITAL

14.1.1 MMMWMNWMMMWM.NMMMGTMWMMM
mwhmmmmmmmmdrmcmwmmanumamummum
10 each, without any liability for payment of any additional fees (including fees and charges to the relevant Registrar of Companies) or stamp duty, as such
fees and duties in respect of such authorized share capital of Transferor Companies have already been paid by Transferor Companies, the benefit of which
stands vested in Transferee Company pursuant to the Scheme becoming effective.

14.1.2 The Memorandum of Association of TransfereeCompany (relating to the authorized share capital) shall, without any further act, instrument or deed, be and
mmmmmmmmmmm1s.uammmmmmdummsm13.61 orany
mwmumcmmmamumbummmmmmmmmmaummmu
of Transferor Companies shall be utilized and applied to the increased authorised share capital of Transferee Company and shall be deemed to have been so
paidbmieaCormformmummmmmmmmmﬁmmﬁv;mmmdwem
stamp duty and/or fee shall be payable by Transferee Company for increase in the authorised share capital to that extent.

142 By virtue of consideration issued pursuant to Clause 5 of the Scheme and after taking into effect of the aggregation of authorised capital pursuant to clause
14.1 above, Clause V of the Memorandum of Association of Transferee Company shall stand substituted and be read as follows:

*The Authorised Share Capital of the Company is Rs. 1,800,000,000 (One Hundred Eighty Crore only) divided info 180,000,000 number of (Eighteen Crore only)
equity shares of Rs. 10/- each.

143  Alteration in the Name Clause

1431 Upwhwummamlasidhodahsmwhim!nwm\odmdhmdhm%dmaWWMMdeMM
mmmuwmmmmmmmhwmummdm,menmemm
wmumnmmmmmmwwwmm«mmrmﬁmmumu
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permitted by Registrar of Companies, Ahmedabad in accordance Section 13 and otherrelevantprovisions of the Act.

14.3.2 Itis hereby clarified that the consent of the shareholders of Transferee Company to this Scheme shall be deemed to be sufficient for the purposes of effecting
the aforementioned amendment and that no further resolution under Section 13 or any other applicable provisions of the Act, would be required to be

separately passed, nor any additional fees (including fees and charges to the relevant Registrar of Companies) or stamp duty, shall be payable by Transferee
Company.

14.4  Pursuant to Scheme become effective, any rights given to any of the shareholders of First Transferor Company as mentioned under Memorandum of
Association and Article of Association of the First Transferor Company shall vested in the Transferee Company. The Memorandum of Association of
Transferee Company shall, withoutany further act, instrument or deed, be and stand altered, modified and amended to that extent.

145 Itis clarified that the approval of the High Courts to the Scheme shall be deemed to be the consent / approval to the alteration of the Memorandum of
Association ofthe Transferee Company as may be required under the Act.

PART Il
OTHER TERMS AND CONDITIONS
APPLICATION TOHIGHCOURTS
15.1  The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make all necessary applications under Sections 391 to 394 read with

15.2

Sections 100 to 103 of the Act and other applicable provisions of the Act to therespective High Courts seeking orders for dispensing with or convening, holding and
conducting of the meetings of the respective classes of the members and/or creditors of the Transferor Companies and the Transferee Company as may be directed
by the High Courts.

On the Scheme being agreed to by the requisite majorities of the classes of the members and/or creditors of the Transferor Companiesand the Transferee Company
as directed by High Courts, the Transferor Companiesand the Transferee Company shall, with all reasonable dispatch, apply to the High Courts for sanctioning the
Scheme of amalgamation under Sections 391 to 394 read with Sections 100 to 103 of the Act, and for such other order or orders, as the said High Court may deem fit
for carrying this Scheme into effect.

MODIFICATION ORAMENDMENTS TO THE SCHEME

16.1

16.2

The Transferor Companies (by its directors or its authorised representative) and the Transferee Company (by its directors or its authorised representative) in their full
and absolute discretion may assent to any modification(s) or amendment(s) or any conditions or limitations in this Scheme which either the respective Boards or the
High Court or such other appropriate authority and/or any other authorities may deem fit to direct or impose or which may otherwise be considered necessary or
desirable for settiing any question or doubt or difficulty that may arise for implementing and/or carrying out the Scheme and/or for any reason and/ or in connection
with the Scheme complying with applicable law, including Companies Act, 1956 and Income Tax Act, 1961.

Without prejudice to the generality of the foregoing, the implementation of the Scheme or interest of shareholders or creditors shall not get adversely affected as a
result of acceptance of any such modification by the Board(s) of Directors or respective Authorised Representative of the Transferor Companies or the Transferee
Company, who are hereby authorised to take such steps and to do all acts, deeds and things as may be necessary, desirable or proper to give effect to this Scheme
and to resolve any doubt, difficulties or questions whether by reason of any orders of the High Court or of any directive or orders of any other authorities or otherwise
howsoever arising out of, under or by virtue of this Scheme and/or any matters concerning or connected therewith.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

171

17.2
17.3

174

175
17.6

The Scheme being approved by the requisite majorities in number and value of such classes of persons including the members and / or creditors of the Transferor
Companies and Transferee Company as may be directed by the High Courts or any other competentauthority, as may be applicable;

The Scheme being approved by the High Courts whether with any modifications oramendments as the High Courts may deem fit or otherwise;

The certified copies of the Orders of the High Court's being filed with the Registrar of Companies, Ahmedabad and Registrar of Companies, Mumbai as the case may
be under Sections 391 to 394 read with Sections 100to 103 of the Act;

The requisite resolutions under the applicable provisions of the Act being passed by the shareholders of the Transferee Company and of the Transferor Companies
forany of the matters provided for or relating to the Scheme as may be necessary or desirable;

Allnecessary regulatory and governmental approvals as may be required by law in respect of this Scheme being obtained.

The Scheme being approved by the Securities Exchange Board of India and the stock exchanges on which the shares of the Transferor Companies and Transferee
Company are listed, as required under applicable laws.

COSTS, CHARGES AND EXPENSES
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