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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION

COMPANY APPLICATION NO.29 OF 2015

Welspun Enterprises Limited, a company incorporated under

the Companies Act, 1 956, having itsregistered oflice at

Welspun City, VillageVersamedi,TalukaAnjar,

Kutch,Gujarat -370110

NOTICE CONVENINGTHE MEETING OF UNSECURED CREDITORS OFTHE COMPANY

To,

The Unsecured credito(s) of welspun Enterprises Limited ("the Applicant company")

lransactthefollowing special business:

To ConsiderAnd, lfThought Fit, To Pass The Following Resolution:

,RES9LyED 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 Anangement between welspun Enterprises Limited, welspun Infratech Limited' welspun Plastics Private Limited, welspun Infra

the puroose of identitication, be and is hereby approved'.

FURTHER THA e Directo y secretary ol the company be and are hereby authorised to do all such acts, deeds and things as are considered

ecessary to effe ent the s ccept such modification and/or conditions, if any, which may be required and/or imposed by the High coutl of

medabad or Hig cature at le sanctioning the schr me 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/or implementing the Scheme'.

Take turther notice that in pursuance of the said order, a meeting of t ditors of the Applicant company will be-held at 1 ,30 p,m', on Monday, 2nd day March 2015

at the registered office of the Applicant company at wetspun city, vi Taluka Anjar, ttutch , Gujarat -'370 1 10, at which place, day, date and time you are requested

to attend.

said meeting in person or by proxy, provided that aproxy in the prescribed iorm, duly signed by you or your authorised

;;ffio;y.iWetspunCiry,ViilageVersamedi,TalukiAnjar,Kutch,Gujarat -370 ll0,notlaterthan48hoursbefore

The High court ol Gujarat at Ahmedabad has appointec l,tr--nam Gopal sharma, Independent Director of the Applicant company and in his absence Mr' Atul Desai, Independent

Director of the Applicant Company anJ in his absence Mr. Ashok Jain, bhartered Accounte nt (Consultant), as the Chairman oi the said meeting'

A copy each of the scheme, the statement under section 3g3 of the companies Act, 1956, scheme of Amalgamation and Arrangement, complaints Report, observation Letters

issued by Nationat stocr excnante of India Limited and BSE Limited, Fairness opinion, Form of Prory and the Attendance Slip are enclosed herewith.

Place: Mumbai

Date: 23rd January 201 5

Registered Office:

Wdspun Enterprises Limited,

Welspun City, Village Versamedi,

TalukaAnjar, Kutch, Gujarat-370 1 1 0.

ForWelspun EnterPrises Limited

R. G. Sharma

Chairman of the meeting

)

)

)

)

Inthematterof theCompaniesAct, 1956;

-And-

In the matter ofApplication under Sections 391 to 394 read with sections 1 00 to 1 03 and other applicable

provisions of the Companies Act, 1 956;
-And-

In the matter of Welspun Enterprises Limited, a company incorporated under the Companies Act, 1956,

naving its regetered otfice atWelspun City, Village Versamedi, Taluka Anjar, Anjar- 370 110, Gujarat;

-And-

ln the e n Welspun Enterprises Limited'

Welso it nfra Projects Private Limited and

Welso e rs'

........ ....... Applicant Company



'- \tes:

V All alterations made in the form of prory should be initialed.

(2) Only unsecured creditorsof the Applicant Company may attend and vote (either in person or byprory or by authorised representative under Section 1 1 3 of the Companies
Act, 2013) at the unsecured creditors meeting. The authorised representative ol a body corporate which is anunseiured creditor of the Applicant Gompany may attend and
voteattheunsecuredcreditors'meeting,providedacedi|iedtruecopyo|thereso|utionoftheboardo|directoisorothergoverningbodyoftheb

I r the registered office of the Applicant Compapy not later than 48 hours belore the scheduledtime of the commencement of the meeting authorising such representative to
V attend and vote at the unsecured creditors' meeting.

(3) Anunsecured creditorolthe ApplicantCompany entitledtoattend andvoteatthe meeting is entitledtoappointaproxytoattend and vote instead oi himselfand such prory
need not be a memberoftheApplicant Company.The Form of Proxydulycompleted should, however, be deposited atthe Registered Office olthe Company not lessthan 48
hours belorethe commencementof the Meeting.

(4) Unsecured Creditor! are requested to hand overthe enclosed Attendance Slip, duly signed in accordance with their specimen signature(s) registered with the Company for
admission to the meeting hall.

(5) The Unsecured Creditors / proxies are advised to bring original photo identity proof forverification.

Encl.: Asabove



IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION

COMPANY APPLICAflON NO.29 OF 2015

In the matter of the Companies Act, 1 956;

-And-

In the matter of Application under Sections 391 to 394 read with sections 100 to 1 03 and other applicai

provisions oithe Companies Act, 1956;
-And-

In the matter of Welspun Enterprises Limited, a company incorporated under the Companies Act, 191

having its registered office ai Welspun City, Village Versamedi, Taluka Anjar, Anjar- 370 1 1 0, Gujarat;

-And-

In the matter of Scheme of Amalgamation and Anangement between Welspun Enterprises Limitt

Welsoun Infratech Limited, Welspun Plastics Private Limited, Welspun Infra Projecis Private Limited a

Welsoun Proiects Limited and their respective shareholders and creditors.

Welspun Enterprises Limited, a company incorporated under

the Companies Act, 1956, having itsregistered oflice at

Welspun City, Village Versamedi, Taluka Anjar,

Anjar- 370 1 1 0, Gujarat ............... Applicant Company

Explanatory Statement under section 393 of the Companies Act, 1956 and section 102of the Companies Act, 2013

1 . pursuant to the Order dated 23rd day ol January 201 5 passed by the Hon'ble High Court of Gujarat at Ahmedabad, in the Company Application refened to above, meetin

otthe equity shareholders and unsecured creditors ol the Applicant Company are being convened and held torthe purpose of considering and, ifihoughtflt, approving with

without modifications, the Scheme of Amalgamation and Arrangement between Welspun Enterprises Limited ("WEL" or "First Transferor Company"), Welspun Intrate

Limited ("WlTL" or "Second Transferor Company"), Welspun Plastics Prlvate Limited ("WPPL'or "Third Transferor Company"), Welspun Inf ra Projects Private Limil

(WlppL' or "Fourth Transferor Company") and Welspun Projects Limited ("WPL" or "Transferee Company") and their respective Shareholders and Creditr

(the"Scheme") under Sections 391 to 394 read with sections 1 00 to 1 03 and other applicable provisions of the Companies Act, 1 956 (the"Act").

2. A copy 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 Infrak

Limited, Welspun Plastics Private Limited, Welspun Infra Projects Private Limited into Welspun frojects Limited which has b'een approved by Board of Directors of I

Applicant Company at its meeting held on November 04, 2014, is attached to this explanatory statement and forms part of this statement.

3. . Background ofllVelspun Enterprises Limited (WEL or First Transferor Company) is as under:

a) WELwas incorporated under the provisions of the Companies Act, 1 956 in the State of Gujarat on November 5, 2012, under the name "Welspun Infra Enterprises Privr

Limited,,. The name of Company was later changed to "Welspun Infra Enterprises Ltd" on April 9, 2013 under the Companies Act 1956. The name ol Company was furtl

changed to "Welspun Enterprises Lld" on June 1 1 , 201 3 underthe Companies Act 1 956.

b) The registered oflice ot WEL is at Welspun City, Village Versamedi, Taluka Anjar, Anjar- 370 1 1 0, Gujarat

c) The details of the authorised, issued, subscribed and paid-up share capital of WEL as on December 31 , 201 4 are as under:

ShareCapital Amount(in Bs.)

Authorized Share Capital

1 5,000,000 Equity Shares of Rs. 1 0 each 1 50,000,000

Total 1 s0.000.000

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 1 1 ,51 ,300 equity shares which are issued as undedying security in respect of global depository receipts (GDRs) issuec

WEL.

The capital itructure ofthe WEL has notchanged since December 31 , 201 4.

d) 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 "Stt

Exchanges").

e) WEL is primarily engaged in the business of trading in cotton. lt also has Infrastructure, Oil & Gas exploration and Energy as its business verticals.

t) The objects for which WEL has been established are set out in its Memorandum of Association. The main objects of WEL are set out hereunder:

"1. To carry on either directly or indirectty by pronoting subsidiaries or joint ventures of otherwise, the business of buying, selhng, exchangrng, process

impoftingordealingin alltypesof adicles of manufacture, bultion, commodities, goods,fibers &yarns,fibrous natelialsorsubstances, steels, metalprodt

includino steel and other ooods used in industrial and otherconmercial activities."



Particulars Amount(in Rs.)

.Authorised Gapital

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

Total 500.000.000

lssued, Subscribed and Paid-up

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

Total 486,398.990

4 Background of Welspun Infratech Limited (WITLorSecond Transferor Company)is as under:

a) WITL was incorporated underthe provisions of the Companies Act, 1 956 in the State of Maharashtra on the April 26, 2007, underthe name'Welspun Infratech Limited".

b) The registered office of WlTLis at B-9, Trade World, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400 013.

c) Thedetails oftheissued,subscribedandoaid-upsharecaoitalofW|TLasonDecember3l,20l4areasunder:

The capital structure of the WITL has not changed since December 31 , 20 l4.The entire share capital of WITL is held by WEL and its nominees. The equity shares of WITL are

not listed on any stock exchange

d) WiTL is primarily an infrastructure developer arm of the Welspun Group.

e) The objects ior which WITL has been established are set oui in its Memorandum ol Association. The main objects of WITL are set out hereunder:

,1'Toconstruct,erect,execUte,build,carrout'equip,a|ter,repair,remodel,decorate,maintaindemolish,develop'improve'maintain,furnish,administe

control, grade, curve, pave, macadamize, cenent and maintain buildings, structures, houses, aparlments, townships, nulti-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 sinilar constructions, levelling or paving work and to build, construct and repair railways, waterways, electrical/mechanrcal,
electronic works, tunnels, wharves, canals, reservoirs, embankments, tanks, aqueducts, potts, marine drainage, piers, docks, water works, drainage works, light
houses, power houses, irrigation, reclanations, 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
planls, dairies, furnaces, saw mills, crushingworks, hydraulicworks, tanneries,factories, nills, industrialstructures,floor."

5. Background of Welspun Plastics Private Limited (WPPL or Thi1d Transferor Company) is as under:

a) WPPL was incorporated under lhe provisions ol the Companies Acl, 1 956 in the State of Maharashtra on the April 29, 1582, under the name "Shri M. P.T. Plastic and

Industries Private Limited". The name of Company was later changed to "Jaycee Plastic Induskies Private Limited" on September 14, 1987 under lndian Companies Act

1 956, The name of Company was further changed to "Welspun Plastics Private Limited" on November 13, 2006 under Indian Companies Act 1 956.

b) The registered off ice of WPPL is at B-9, Trade World, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai - 400 01 3.

c) The details of the issued, subscribed and paid-up share capital of WPPL as on December 31 , 201 4 are as under:

Share Capital Amount(in Rs.)

Authorized Share Capital

1 ,250,000 Equity Shares of Rs. 1 0f each 1 2,500,000

Total 1 2.s00.000

1 ,1 28,750 Equitv Shares of Bs. 1 0l each, fullv paid uo 1 1,287,500

Tota 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 ol WPPL are not listed on any stock

excnange.

e) WPPlwas incorporated with object of trading in plastics.

f) The objects for which WPPL has been established are set out in its Memorandum of Association. The main objects ol WPPL are sel out hereunder:

'1, To carry on business, whether in lndia or abroad, either on its own account, or on account of constituents solely or in conjunction with others as manufacturcrs,
producers, processors, dealers, impofters, exporters, buyers, sellers, distributors, stockiest, agents and /or suppliers of tubes, pipes and any other product made
paftlyorwholly of PVC and any otherplasticmaterials orany othernaterials andvarioustypesoltiftings, accessories, gadgels, plantsand machinerytools packing
naterials, compounds, chenicals andformulations and other itens requiredfor or usedwith such pipes and other itens nanufactured."

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 Maharashtra on the February 'l 
1 , 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

1 956.Subsequently, the registered ollice of WIPPL was shifted from the State of Maharashtra to the State of Gujarat pursuant to the order dated July 08, 201 1 of the

Hon'ble Company Law Board, Mumbai.

b) The registered olfice of WIPPL is at Welspun City, Village Versamedi, Taluka Anjar,Kutch, Gujarat - 370 1 10

c) The details of the issued, subscribed and paid-up share capital of Wl PPL as on December 31 , 201 4 are as under:



Amount (in Rs.)

Authorized Share Caoital

1 1 ,000,000 Equity Shares of Rs. 1 0l each

10,060,000 Equity Shares of Rs. 101 eac

Total

110,000,000

1'10,000,000

1 00,600,000

1 00,600,000Total

The cao1al structure of wlppL has not changed since December 31 , 2014. The entire share capital of WIPPL is held by wlrL and its nominees' The equity shares of wlPPL

are not listed on any stock exchange.

d) WlPPLis engaged in the business of infrastructure aciivities'

e) The objects t<ir which wlppl has been established are set out in its Memorandum of Association. The main objects oi wIPPL are set out hereunder:

'1 . TTo construct, erect, execute, build, arry out, equip, alter, repai, remo

h

U

p

7. Background of welspun Proiects Limited (wPL orTransferee company) is as under:

a) wpl was originally incorporated on 20th day of December 1994 in the name of "MSK Projects (lndia) Limited" under the provisions ol the companies Act, 1956 in th

State of Gujarat. The name was subsequently changed to "Welspun Projects Limlted" with effect lrom 3rd December, 201 0

b) The Registered Ofiice ol WPL is situated at Welspun City, Village Versamedi, Taluka Anjar, Anjar, Gujarat - 370 1 1 0

c) The details o{ the issued, subscribed and paid-up share capital ol WPL as on December 31 , 201 4 are as under:

Shate Gapital
Amount (in Rs.)

420,000,000

420,000,000

400,000,000

400,000,000

Authorized Share CaPital

42,000,000 Equity Shares of Rs. 1 0l each

Total

40,000,000 Equity Shares of Rs. 101 each, tully paid up

Total

The caoital structure of WpL has not changed since December 31 , 2014. WITL holds 61 .12% stake (59.3% on tully diluted basis) in WPL'

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

d) The equity shares of wPL are listed on BSE, NSE and Vadodara Stock Exchange Limited.

e) WpL is engaged in the execution of EPC contracts and BOT projects in various sectors like roads, water, and urban infrastructure'

f) The objects lor which wpL has been established are set out in its Memorandum ol Association. The main objects of wPL are set out hereunder:

"1

The proposed Scheme was ptaced before the Board of Directors of all the companies on November 4, 2014, wherein the Report on Share Exchange Ratio of M/s Pri

Waterhouse & Co. LLp, Chartered Accountants, an lndependent valuer, and Fairness Opinion on the said Share Exchange Ratio issued by SBI Capital Markets Limited' we

also placed belore the respective Boards.

RATIONALE AND SALIENT FEAUTURES OFTHE SCHEME

a) All the companieshre part of welspun Group (the "Group"). The rationale and signilicant benelits oJ the Proposed scheme ol Amalgamation and Anangement lnlerz

includes:

(i) Consolidation and simplification of the Group Structure;

(ii) Elimination of multiple companies in the Group;

(iii) 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, optir

utilisation of resources.

b) Salient features of the scheme are set out as below:

8

(i) The scheme inter atiaprovides for, the merger ol wEL, wlrL, wPPL and wIPPL ('Transferor,companies") with wPL ('Ttansferee company") pursuan



Y

Sections 391 to 394 read with Sections 100 to 103 and other applicable provisions ol the Companies Act, 1956 and the Companies Act, 2013, in the manner
orovided for in the Scheme.

(ii) Appointed Dateof the scheme is Ap ri|1,2014

(iii) Upon coming into effect of the Scheme and in consideration tor the merger ol WEL into WPL, WPlshall, without any further application or deed, issue and allot
equity sharesto each member of WELwhose name is recorded in the registerof members of WEL on Record Date, in the iollowing ratio:

"12 (Twelve)equity share (s)of Bs. 10 each inWPLcredited asfully paid upfor every 1 (One)equrty shares of Hs.10 eachfully paid up heldby such nenber in WEL

(" Sh are Entitl e m e nt Rati o" ) "

(iv) Equity shares ol WPLto be issued as perclause (iii) above will be listed on the Stock Exchanges, subject to receipt of necessary approvals,

(v) Upon coming into effecl of this Scheme and the issuance ol shares by WPL, WPLwill, issue an appropriate number ol underlying shares, in accordance with the

Share Entitlement Ratio, to the Transferee Company Depositary, for the issuance, of GDRs representing such underlying equity shares ol WPL on pro-rata basis to

GDR holders of WEL, in accordance with the Transferee Company Deposit Agreement

(vi) Upon amalgamation oJ WEL with WPL, WlTLand WPPL would become wholly owned subsidlary of the WPL and accordingly no shares will be issued and allotted by

WPLon mergerof WITL and WPPLwith WPL

(vii) Upon amalgam'ation of WEL and WITL with WPL, WIPPL would become wholly owned subsidiary of WPL and accordingly no shares will be issued and allotted by

WPLon merger ofWlPPL with WPL.

(viii) Upon coming into effect of this Scheme and with etfect lrom lhe Appointed Date, the investment held by WITL in the equity share capital of WPL will be cancelled to

the extent of iace value of shares held by WITL in WPL. Such reduction of share capital of WPLwill be effected as an integral part of the Scheme and the Orders of the

Court sanctioning the Scheme will be deemed to be an Order under Section 102 of the Companies Act, 1956 and provisions, of the Companies Act, 2013, if
applicable, confirming such reduction of share capital of WPL and no separate sanction under the Sections 1 00 to 1 03 and other applicable provision-s of the Act will

be necessary.

(ix) On the Scheme become effective, Transleree Company will account lor Scheme in it books as under:

a) All assets and liabilities of the Transferor Companies shall be recorded by Transferee Company at their. respective lair values.

b) The difference between the lair value of the net assets of Transleror Companies transferred to Transferee Company and face value of shares issued by

Transferee Company to the shareholders of WEL, after cancelling inter-company balances, would be adjusted/ recorded in the Capital Reserve / Goodwill
Account as the case may be, of Transleree Company

(x) Upon ihe certified copy of the orders of the Jurisdictional High Courts sanctioning the Scheme are liled with the relevant Registrar of Companies, the name of

Transferee Company will be changed f rom "Welspun Projects Limited" to "Welspun Enterprises Limited'.
(xi) All costs, charges and expenses, (including stamp duty and registration charges, if any, of or in respect of any deed, document, instrument or Orders of the High

Courts) in relation to or connection with negotiations leading up to this Scheme and of carrying out and implementing the terms and provislons of lhis Scheme will be

borne and paid by WPL
(xii) This Scheme will be conditional upon and subject to:

a) 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 competent authority, as may be applicable;

b) The Scheme being approved by the High Courts whether with any modilications or amendments as the High Courts may deem fit or otherwise;

c) The certified copies of the Orders of the High Court's being liled with the Registrar of Companies, G ujarat, Dadra & Nagar Haveli and Registrar of Companies,

Mumbai as the case may be under Sections 391 to 394 read with Sections 1 00 to 1 03 ol the Act;

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

e) All necessary regulatory and governmental approvals as may be required by law in respect of this Scheme being obtained; and

f) 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.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The aforesaid are only some of the key provisions ofthe
Scheme.

In accordance with the provisions of SEBI Circular no. CIR/CFD/DlU5/2013 dated February 4, 2013 read with SEBI Circular No. CIR/CFD/DlU8/20'13 dated May 21 , 2013, the
Audit Committee of the Company ("Audit Committee") vide a resolution passed on November 4, 201 4, recommended the Scheme to the Board ol Directors of the Applicant
Company inter-alia taking into account;

(a) The Report on Share Exchange Ratio issued by Price Waterhouse & Co. LLP, Chartered Accountantsfor issue of shares pursuant to the Scheme;

(b) The Fairness Opinion issued by SBI Capital Markets Limited on the fairness of the Valualion Report;

(c) Statutory Auditors certificate dated November 3,2Q14 issued by MGB & Co, Statutory Auditors of the Applicant Company, in relation to the accounting treatment
prescribed in the Scheme;

In view of the above, a report by the Audit Committee recommending the proposed Scheme was Jurnished to the National Stock Exchange ol India Limited and BSE Limited on
November7,2014.

The Company has received, in terms of Clause 24(f) of the Listing Agreement, Observation Letter dated January 16, 2015and January 19, 2015from the National Stock
Exchange ol India Limited and BSE Limited, respectively, VSE to be discussed. A copy oftheObservation Lettersareenclosed as Annexures to this Notice,

WEL, WIPPL and WPL have made the necessary applications belore the High Couft of Gujarat at Ahmedabad lor the sanction ol the Scheme under Sections 391 and 394 read
with sections 100 to 1 03 and other applicable provisions of the Companies Act, 1 956. Furlher, WITL and WPPLhave made the necessary applications before the High Court of
Judicature at Bombay forthe sanction of the Scheme under Sections 39'1 and 394 read with sections 1 00 to 103 and other applicable provisions of the Companies Act, 1 956.

The rights and interests of the Equity Shareholders, Secured or Unsecured Creditors ol WEL will not be prejudicially affected by the Scheme as no sacrifice or waiver is, at all

called from them northeir rights sought to be moditied in any manner.

No investigation proceedings have been instituted or are pending under Sections 235 to 251 of the Companies Act, 1 956 and Section 21 0 of the Companies Act, 201 3, against

WEL.

The directorsof the WEL and relatives of the aforementioned persons mav be deemed to be concerned and/or interested in the Scheme onlv lo the extent ottheir shareholdino

't1

12

13

14

t3

to



directly or indirectly in the respective companies that are the subject of the Scheme, orto the extentthe said persons are interested or involved in any oflhe companies that are

ihe subject ofthe Scheme orany entitythat directly or indirectly holds shares in any otthe companies.

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

follows:

Sr.

No.

Name Shares held

in WEL

Shares held

in WITL

Shares held

in WPPL

Shares held

in WIPPL

Shares held

in WPL

1 Atul Manubhai Desai 10 N N N N

z Ram Gooal Sharma N N N N N

J Sandeeo Garo N N N N N

4 Aourba Kumar Dasouota 25 N N N M

5 Mintoo Bhandari N N N N N

o BalkrishanGooiram Goenka 7 N N N N

7 lltcav Flaiial N N N N N

8 Mala Arun Todarwal N N N N N

I Shriniwas Karqutkar N N N N N

10 Baiendra Sawanl 5 N N N 48

t1 Krishirai Tradino Ltd 2849765 N N N N

12 Welsoun Mercantile Ltd. 723885 N N N N

13 Welsoun Wintex Ltd. 666828 N N N N

14 Wwlsoun lnfra Develooers Ltd. 413276 N N N N

tc lntech Metals S. A. 31 5000 N N N N

16 Welsoun lnvestments and Gorimercials 261 650 N N N N

17 Rajesh R. Mandawewala 10 N N N N

18 Welspun Zucchi Textiles Limited 5 N N N N

1 B. The expected pre and post (expected) Scheme shareholdinq pattern of WPL as 0n Decembe 31 2014 is as follows:

Sr.

No.

Description Pre-merger shareholding Post-merger shareholding

Number of
shares

lo
(A+B+C)

Number of
shales

7o

(A+B+G)

(A) Promoter and promoter qroup

(1) Indian

(a) Individuals / Hindu Undivided Family 000 0.00 204 000

(b) Bodies Corporate 24448445 61.12 58984908 34.03

Sub-Total A(1) 24448445 61.12 58985 1 1 2 34,03

(2) FOBETGN

(a) Individuals (Non-Besidents Individuals / Foreign Individuals) 0 000 3780000 218

Sub-TotalA(2) n 000 3780000 218

Totat A=A(1)+A(2) 24M8445 61 .12 62765112 36.21

(B) PUBLIC SHAREHOLDING

(1) TNSTTTUTTONS

(a) Financial Institutions / Banks 0 000 1 21 031 64 698

(b) InsuranceCompanies 0 000 1 62000 009

(c) Foreionlnstitutionallnvestors 1 481 545 370 1 5734509 908

Sub-Total B(1) 1 481 545 370 27999673 1 6.15

(2) N0N-TNSTTTUTTONS

Bodies Corporate 69541 91 17.39 1 6376303 945

Individuals

(i) Individuals holding nominal share capital upto Rs.l lakh z/Y tooo 698 14627266 844

(ii) Individuals holdino nominal share caoital in excess of Rs.1 lakh 2549673 6.37 9464685 546

Others

NON BESIDENT INDIANS 79701 0.20 643665 037

Overseas Coroorate Bodies 342334 086 25867954 14.92

Hindu Undivided Families 1315917 3.29 1361517 0.79

Trusts 6000 001 OOUU 0.00

Clearing Members 30528 008 360360 021



/c)

Unclaimed Susoense A/c 0 000 31 800 0,02

Sub-Total B(2) : 1 407001 0 35.1 I 687401 50 \tY.oo

Total B=B(1)+B(2) 1 5551 555 38,88 96739823 cc.dz

Total (A+B) : 40000000 100 00 1 59504935 92.03

Shares held by custodians, against which Depository Receipts have been issued

(1) Promoter and Promoter Group n 000 0 000
(2) Public 0 000 1 381 5600 797

GRAND TOTAL (A+B+C) : 40000000 100 00 173320535 100

'lssue of GDRs to the GQB holders of WEL

WPL has agreed to grant stock oplions of 1 ,200,000 Equity Shares of Rs. 1 0/- each to its managing director

1 . This statement may be treated as an Explanatory Statement under Section 393 of the Companies Act, 1 956 and Section 1 1 0 and Section 1 02 of the Companies Act, 201 3.

2. 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 1 1 :00 a.m. and 2:00 p.m. on allworking days, except Saturdays, Sundays and public Holidays:

(l). Papers and proceedings in Company Application No. 29 of 201 5 including certified copy of the Order ot the Hon'ble High Courl of Gujarat at Ahmedabad in the said
CompanyApplication directing the convening and holding ofthe meetings ofthe equity shareholders and unsecured creditors ofthe Applicant Company;

(ii). Scheme of Amalgamation and Anangement;

(iii). Memorandum and Articles ol Association of WEL, WITL, WppL, WlppL and WpL;

(iv) Annual ReportofWEL,W|TL WPPL,WlPPLandWPLlorthefinancialyearendedMarch3l,20l4;

(v) Copy of the report on the Share Entitlement Ratio dated November 4, 20l4 issued by M/s Price Waterhouse & Co. LLp, Chartered Accountants:

(vi) CopyoftheFairnessOpiniondatedNovember4,20l4issuedbyM/s.SBl CapitalMarketsLimited,Mumbai;

(vii), Copyof theObservation Letterdated January.16, 2015 issued by NSE;

(viii). Copy of the Observation Letter dated January 1 9, 2015issued by BSE;

(ix). CopyoftheComplaintsReportdatedNovember28,20l4submittedbyWELtoNSEandonDecemberl,20l4toBsEandalsouploadedonWEL,swebsite.

A copy of the Scheme' Explanatory Statement and Form ol Proxy may be obtained from the Registered Offlce of WEL orl and at the office of advocate situated at M/s Dharmishta
Rawal,21l23, Laxmi chambers, Navjeevan press Road, Nearold High court, Ahmedabad - 38001 3

For Welspun Enterprises Limited

Place: Mumbai 
R, G. Sharma

Date: 23rdJanuary2015 Chairmanofthemeeting

Registered Office:

Welspun Projects Limited,

Welspun City, Village Versamedi,

Taluka Anjar, Kutch, Gujarat - 370 1 1 0



SCHEME OF AMALGAMATION AND ARRANGEMENT

BETWEEN

WELSPUN ENTERPRISES LTD ("WEL" OR "FIRST TRANSFEROR COMPANY")

AND

WELSPUN INFRATECH LIMITED

('wlTL'l oR "sEcoND TRANSFEROR COMPANY")

AND

WELSPUN PLASTICS PRIVATE LIMITED

' ("WPPL" OR "THIRD TRANSFEROR COMPANY")

AND

WELSPUN INFRA PROJECTS PRIVATE LIMITED

("wlPPL" 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 1()() TO 103 OF THE COMPANIES ACT' 1956

(A) PFEAMBLE
oresented under Secti 10

or "First Transieror C ite

mpany''), WelsPun Infr U'

s Limited ("WPL" or ch

consequential or otherwise integrally connected therewith'

(B) RATIONALE FOR THE SCHEME

Allthe Companies are part of the Welspun Group ('1he Group")'

The Scheme of Amalgamation and Anangement between Transleror Companies and Transferee Company would inter alia have the iollowlng synergies forthe group:

i) Consolidation and simplification of the Group Structure;

ii) Elimination of multiple companies in the Group;

iii) Reducing operating and compliance cost;

iv) Achieving operational and management efficiency; and

v) synergiesarisingoutofconsolidationofbusiness,suchas,enhancemen ofnetwortholthecombinedbusinesstocapitaliseonfuturegrowthpotential,optimalu

of resources.

In view of the aforesaid, the Board of Directors ol all the companies have considered and proposed the scheme ofAmalgamation and Anangement under the pro!

Section3glto394readwithSections100to103 andotherrelevantprovisionsoftheCompaniesAct,1956.

(c) PARTS 0F THE SCHEME:

This Scheme is divided into following parts:

(i) PART I deals with the general definitions and share capital;

(ii) PARTlldealswith amalgamation of TransferorcompanieswithTransieree company;

iiiit pABT llldeals with general clauses, terms and conditions applicable to this Scheme.

PARTI 
DEFtNtrtoNS AND .HARE cAPlrAL

1. DEFINITIONS

In this Scheme (as defined hereunder), unless inconsistentwith the subject orcontext, thefollowing expressions shall have the lollowing meaning:

1 .1 Act,, means and regulations made thereunder and will include any statutory modification or re-enactment tl

in force ano ng sect-ions oi the Companies Act, 2013 the rules and regulations made thereunder, as and w

sections are

l.2,,AppointedDate,,meansl.dayofApril20.l4orsuchotherdateasmaybelixedorapprovedbytheHighcourtsorsuchothercompelentauthority;
.l.3,,BoardofDirectors,,or,Board,inrelationtoeachoftheTransferorcompaniesandtheTransfereecompany,asthecasemaybe,meanstheBoardofDirecto

company, and shall include a committee duly constiiuted and authorised forthe purposes of matters pertaining to the scheme of Amalgamation and Anangeme

, any other matter relating thereto.

10



v

1.4

1.5

t.o

1.7

1.8

1.9

1 .10

1.11

1.12

"Court"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 lhe National Company
LawTribunalasapplicableorsuchotherforumorauthorityasmaybevestedwith lnyofihepowersofaHighCourtundeitheAct,

"Depositary" shallmean JPMORGAN CHASE BANK, N.A., beingthe depositaryforthe FirstTransferorCompany GDRs.

"Effective Date" means the last of the dates on which all the conditions and matters.relerred to in Clause l7 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, ailachment, restraint or any
other encumbrance of any kind or nature whatsoever; and the term "Encumbered" shall be construed accordingly.

"First Transferor Company GDRs" shall mean the GDRs issued or to be issued by lhe First Transferor Company pursuant to the deposit agreement executed by it
with the Dbpositary (as amended from time to time) and as are outstanding as of th l Record Date.

'GDRs" mgans global depository receipts issued or to be issued pursuant to the lssue of Foreign Cunency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1 993 and other applicable law, and where relevant shall include ihe underlying equily shares relating thereto.

"Registrar of Companies" means the Registrar of Companies, Ahmedabad and Registrar of Companies, Mumbai as the case mav be.

"Record Date"shall mean the date to be fixed by the Board of Directors oithe Transferee Company.

"Scheme of Amalgamation and Atrangement" 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 unoer
Clause 16 ofthe Scheme.

1 1 3 "Stock Exchanges" means National Stock Exchange of India Limited, BSE Limited and Vadodara Stock Exchange Limited.

1 '14 "Transferor Companies" means welspun Enterprises Ltd, welspun Inlratech Limited, welspun Plastics private Limited and welspun Infra projects private Limited
collectively.

'I 
1 5 "WelsPun Enterprises Ltd' or "WEL"or "First Transferor Company" means, a company incorporated under the Companies Act 1 956 and having its registered

officeatSurveyNo.684, WelspunCity,VillageVersamedi,TalukaAnjar, Dist.Kutch,Gujarat-3701.10.

1 1 6 "Welspun Infratech Limited" or "Wll"or "second Transleror Company" means, a company incorporated under the Companies Act 
.1 
956 and having its

registered office at B-9, Trade World, Kamala Mills Compound, SenapatiBapat Marg, Lower parel, Mumbai - 400013.

1 '17 "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, Senapatiaapai H,taig, Lower parel, Mumbai- 40001 3.

1 1 8 ' "Welspun Infra Projects Private Limited" or "WlPPL"or "Fourth Transferor Company" means, a company incorporated under the Companies Act 
.l 
956 and

having its registered oflice at Welspun City, Village Versamedi, Taluka Anjar, Anjar, Gujirat - 370110.

1 1 I "Welspun Proiects Limited" or "WPL" or "Transferee Company" means, a company incorporated under the Companres Act 1 956 and having its registered office
at Welspun City Village Versamedi, Taluka Anjar, Anjar Gujarat - 3701 10

1 20 Allterms and words used but not defined in this scheme shall, unless repugna ontext or same meanin
them under the Act, or lailing which, respectively and in that order, under the In Securitie ct, 1 956, the D
1 996 and other applicable laws, rules, regulations, bye-laws, as the case may atutory a or re_enactme
time to time as the case may be and as the context may demand.

1 '21 References to clauses, recitals and schedules, unless othenrvise provided, are to clauses, recitals and schedules of and to this Scheme.
1 .22 The headings herein shall not alfect the construclion of this Scheme

1 .23 The singular shall include the plural and vice versa; and reJerences to one gender include all genders,

words preceding those terms.

1,25Referencestopersoninc|udeanyindividua|,firm,bodycorporate(whetherincorporatedornot),governmenl,Stateoragencyofastateor|imited|iabi|itypanership,
anyj0int venture, association, partnership, works council or employee representatives body (whether or not having separate legal personality).

1 .26 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 etlective from the Appointed Date, but shall be operative from the Effective Date.

SHARE CAPITAL

3.1 The authorized, issued, subscribed and paid-up share capital of First Transferor Company as on March 31 , 201 4 is as under:

3

Share Capital
Amount(in Bs.)

Authorized Share Caoital

1 5,000,000 Equity Shares of Rs. 1 0 each
150,000,000

TOTAL 150,000.000

13,147 ,41sEquity Shares o1 Rs. 10 each, fully paid up
131,474,150

TOTAL 131,474,150
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3.2 Theauthorized,issued,subscribedand of Second TransferorCompany as 0n March 31 ,20141s as un0er:

Share Capital Amount (in Bs.)

Authorized Share Caoital

50,000,000 Equity Shares of Rs. 1 0 each 500,000,000

TOTAL 500,000,000

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

TOTAL 486.398.990

The issued equity share cap1al as above includes 1 1 ,5 t ,30Oequity shares which are proposed to be issued as underlying security in respect of GDRs to be issued by Firs

Transferor Company which will be listed on a stockexchange:

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 issuec

subscribed and paid up share capital of FirstTransferor Company.

Subsequent to the above date and till date of the Scheme being approved by lhp Board of Directors of the Second Transferor Company, there has been no change in th

issued, subscribed and paid up share capital of Second Transieror Company.

Further, as on the date of approval otthe scheme by the Board of directors of Second Transferor Company,the entire share capital ofthe Second Transferor Company is hel

bythe First Transferor Company and its nominees.

3.3 The authorized, issued, subscribed and paid-up share capital of Third Transferor Company as on March 31 , 201 4 is as under:

Subsequent to lhe 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 issuet

. 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 Transleror Company, the Third Transferor Company is a step down subsidlary of Fir

Transferor Company.

The authorized, issued, subscribed and paid-up share capital ol Fourth Transferor Company as on March 31 , 201 4 is as under:

Subsequent to the above date arld till date of the Scheme being approved by the Board of Directors of the Fourth Transferor Company, there has been no change in th

issued, subscribed and paid up share capital of Fourth Transferor Company.

Further, as on the date of approval olthe scheme by the Board of directors of Fourth Transferor Company,the entire share capital ol the Fourth Transferor Company is held t

the Second Transferor Comoanv and its nominees.

Transferee Company as on March 31 , 201 4is as under:

Subsequent to the above date and till date of the Scheme being approved by the Board of Directors ol the Transferee Company, there has been no change in the issue

subscribed and paid up share capital ofTransferee Company.

Further, as on the date of approval of the Scheme by the Board of direclors ot Transleree Company, Second Transferor Company holds 61 .1 2% stake (59.3% on fully dilutt

basis) in Transferee Company.

Further, the Transferee Company hasagreed to grant stock opiions to its managing director of 1 ,200,000Equity Shares of Bs. 1 0l each.

Jq

Share Capital Amount(in Rs.)

Authorized Share Capital

1 ,250,000 Equity Shares of Bs. 1 0l each 12,500,000

TOTAL 1 2,500,000

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

TOTAL 1 1,287,500

Share Gapital Amount(in Rs,)

Authorized Share Capital

1 1 ,000,000 Equity Shares ol Rs. 1 0l each 1 1 0,000,000

TOTAL 1 1 0.000,000

10,060,000 Equity Shares ot Rs. 10/- each,lully paid up 100,600,000

TOTAL 100,600,000

3.5 The authorized, issued, subscribed and patd-up share capttal 0l as 0n as

Share Capital Amount(in Rs,)

Authorized Share Capital

42,000,000 Equity Shares ol Rs. 1 0f each 420,000,000

TOTAL 420,000,000

40,000,000 Equity Shares of Rs. 1 0f each, lully paid up 400,000,000

TOTAL 400.000,000

12



.J
4

PART II

AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY

TRANSFER AND VESTING

Upon this Scheme becoming effective and with etfectfrom the Appointed Date:

4.1 All assets of Transteror Companies, that are movable in nature or incorporeal property or are otherwise capable of transler by physical or consvuctive delivery and/or
by endorsement and delivery or by operation of law pursuant to the vesting orders oJ the Courts sanctioning the Scheme, and on this scheme becoming effective,
shall stand vested in Transferee Company and shall be deemed to be and become the property and as an integral part of Transferee Company by operation of law.

The vesting order and sanction of the Scheme shall operate in relation to the movable property in accordance with its normal mode of vesting through Transferee
Company and as the context may provide, by physical or constructive delivery, or by endorsement and delivery or by mere operation of the vesting order of the Court
approving the Scheme and on this Scheme becoming effective, in accordance with the Act, as appropriate to the nalure of the movable property vested. Upon this
Scheme becoming effective, the title to such property shall be deemed to have been mutated and recognised as that ofTransferee Company.

4,2 All other movable properties of Transferor Companies, including investments in shares and any other securities, sundry debtors, outstanding loans and ladvances, iJ

any, recoverable in cash or in kind orforvalue to be received, bank balances and deposits, if any, with Government, semi-Government, local and otherauthorities and
bodies, customers and other persons, shall without any further act, instrument or deed, pursuant to the vesting orders and by operation of law become the property ol
Transferee Company, and the title thereof together with all rights, interests or obligations therein shall be deemed to have been mutated and recorded as that of
Transferee Company. Any investments ol Transferor Companies shall be recorded in the name of Transleree Company by operation ol law as transmission in

Transferee Company as a successor in interest and any documents of title of Transleror Companies shall also be deemed to have been mutated and recorded as the
title of Transferee Company to the same exlent and manner as originally held by Transferor Companies and enabling the ownership, right, title and lnterest therein as
if Transferee Company was originally Transferor Companies. Transferee Company shall subsequent to the vesting orders be entitled to the delivery and possession
of all documents of title ol such movable property in this regard.

4.3 " All immovable properties ol Transferor Companies, including land together with the buildings and structures standing thereon, if any, and rights and interests in

immovable propefiies of Transferor Companies, whether f reehold or leasehold or othenlrrise and all documents of title, rights and easements in relation lhereto shall
stand vested in and/or be deemed to have been vested in Transferee Company, by operation of law pursuant to the vesting orders ofthe Courts sanctioning the
Scheme and on this Scheme becoming effective. Such assels shall stand vested in Transferee Company and shall be deemed to be and become the property as an
integral part of Transferee Company by operation of law. Transferee Company shall upon the vesting orders of the Courts sanctioning the Scheme and on this
Scheme becoming elfective be always entitled to allthe rights and privileges attached in relation to such immovable properties and shall be liable to pay appropriate
rent, rates and taxes and lulfil all obligations in relation thereto or as applicable to such immovable property Upon this Scheme becoming effective, the title to such
properties shall deemed to have been mutated and recognised as that of Transferee Company and the mere filing thereof with the appropriate Begistrar or Sub-
Registrar of Assurances or with the relevant Government agencies shall suffice as record of continuing titles with Transferee Company pursuanl to the Scheme
becoming effective and shall constitute a deemed mutation and substitution thereof. Transferee Company shall subsequent to the vesting order be entitled to the
delivery and possession of all documents of title to such immovable property in this regard. lt is hereby clarified that all the rights, title and interest ol Transferor
Companies in any leasehold properties shall, pursuant to Section 394(2) of the Act and the provisions of this Scheme, without anv further act, instrument or deed, be

vested in or be deemed to have been vested in Transferee Company.

sheets ol Transferor Companies shall stand vested in Transferee Company and shall upon this Scheme becoming effective be deemed to be the debts, liabilities,
contingent liabilities, duties and obligations of Transferee Company, and Transferee Company shall undertake to meet, discharge and satisfy the same in terms of
their respective terms and conditions, if any, lt is hereby clarified that it shall not be necessary to obtain the consent of any third pafty or other person who is a party to
any contract or arrangement by virtue ol which such debts, liabilities, duties and obligations have arisen in orderto give effect to the provisions of this Clause.

4.5 Upon this Scheme becoming effective, the secured creditors of Transleror Companies and/or other security holders over the properties of Transferor Companies
shall be entitled to security only in respect of the properties, assets, rights, benetits and interest ol Transferor Companies, aS existed immediately prior to the
amalgamation of Transferor Companies with Transleree Company, and lhe secured creditors of Transferee Company and/or other securily holders over the
properties of Transferee Company shall be entitled to security only in respect of the properties, assets, rights, benefits and interest of Transieree Company, as
existed immediately prior to the effectiveness of this Scheme. lt is hereby clarified that pursuant to the amalgamation of Transferor Companies with Transferee
Company, the secured creditors of Transferor Companies and/or other security holders over the properties of Transferor Companies shall not be entitled to any
additional security over the properties, assets, rights, benefits and interest of Transferee Company and vice versa, and hence such assets of Transferor Companies
and Transferee Company, as the case may be, which are not currently encumbered, shall remain f ree and available lor creation of anv securitv thereon in future in
relation to any current orfuture indebtedness ofTransferee Company.

4.6 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 underthe Actto give formal effectto the above provisions, if required.

47 With etfect from the Appointed Date, any and all statutory licenses, permissions, approvals and/or consents held by the Transleror Companies pertaining to the- Transferor Companies, required to carry on its business and operations shall stand vested in or deemed to be transferred to the Transferee Company without any
further act or deed and shall be appropriately mutated by the statutory authorities or any other person concerned therewith in favour of the Transferee Company. The
benefit of all statutory and regulatory permissions, licenses, environmental approvals and consents including the statutory licenses, permissions or approvats or
consents required to carry on the operations of the Transferor Companies shall vest in and become available to the Transferee Company pursuant to the Scheme
coming into effect.

4'8 The entitlement to various benefits under incentive schemes and policies in relation to the Transferor Companies shall stand transferred to and be vested in and/or be
deemed to have been transierred to and vested in the Transferee Company together with all benefits, entitlements and incentives of any nature whatsoever. Such
entitlements shall include (but shall not be limited to) income{ax, sales tax, value added tax, turnover tax, excise duty, service tax, customs and other incentives in
relation to the Transferor Companies to be claimed by the Transferee Company with effect from the Appointed Date as if the Transferee Gompany was originally
entitled to allsuch benefits under such incentive schemes and/or policies, subject to continued compliance bythe Transferee Company of allthe terms and conditions
subjectto which the benefits under such incentive schemes were made available io the Transferor Companies .

4.9 Pursuant to the Scheme coming into effect each of the permissions, approvals, consents, sanctions, remissions (including remissions under income{ax, sales tax,
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value added tax, lurnover lax, excise duty, service tax, customs), special reseruations, sales lax remissions, holidays, incentives, concessions and oth

'authorizationsrelatingtotheTransferorCompaniesshallslandtransterredunderthisSchemetotheTransfereeCompanyandtheTransfereeCompanyshalliiletl

relevant intimations, iiany, forthe record of the statutoryauthoritieswho shalltakethem onlile.

4.10 lt is clarified that all the taxes including withholding taxes and duties paid or payable by the Transferor: Companies in relation lo Transleror Companies, f rom tl

Appointed Date onwards including all or any refunds and claims shall, lor all purposes, be treated as lhe tax and/or duty liabilities or relunds and claims of tl

Transferee Company. Accordingly, upon the Scheme becoming etfective, pursuanllo the provisions of this Scheme, the Transleree'Company is expressly permitti

to file ils resoeclive income-tax, sales tax, value added tax, turnovertax, excise duty, service tax, customs and any other return(s) (including revised returns) t0 cla

advance tax, withholding tax, refunds/ credits. Notwithstanding the above, tax compliances (including payment of taxes, maintenance of records, payments, returr

etc) carried out by the Transferor Companies in respect of the Transferor Companies from the Appointed Date up to the Effective date should be considered

adequate compliance by the Transferee Company and lhe Transferee Company should be considered to have met its obligations under the respective t

legislations.

4.11 Benefits of any and all corporate approvals as may have already been taken by Transferor Companies, whether being in the nature of compliances or otherwis

including without limitation, approvals under Sections 62, 180, 181 , 185, 186 and 188 of Companies Act 2013read with the rules and regulations made thereundi

shall stand vested in Transferee Company and the said corporate approvals and compliances shall, upon this Scheme becoming effective, be deemed to have be

taken/complied with by Transferee Company.

412 Transferee Company shall, at any time after this Scheme becoming effective, in accordance with the provisions hereof, il so required under any law or othenrvit

execute appropriate deeds ol conlirmation or other writings or arrangements with any party to any contract or arrangement in relation to which Transferor Compani

has been a party, including any lilings with the regulatory authorities, in orderto give formal eifect to the above provisions. Transferee Company shallforthis purpot

under the provisions hereof, be deemed to have been authorized tb execute any such writings on behalf of Transferor Companies and to carry out or perlorm all su

lormalities or compliances refened to above on the partof TransJerorCompanles.

CONSIDERATION

5.1 Upon Amalgamation of First Transferor Company with the Transferee Company

5.1 .1 Upon the coming into elfect of the Scheme and in consideralion of the amalgamation of the First Transferor Companywith Transferee Company pursuanl

the Scheme, the Transieree Company shall, without any further act or deed, issue and allot to each member of the First Transferor Company whose name

recorded in the register ol members of lhe First Transferor Company on Record Date, in the ratio 1 2 (Twelve) equity share (s) of Rs. l 0 each in the Transfer

Company credited as lully paid up for every 1 (One)equity shares of Rs. 10 each fully paid up held by such member in the First Transleror Company (1

"Share Entitlement Ratio").

5.1.2 ThesharesissuedtothemembersoftheFirstTransferorCompanypursuanltoClause5.l.laboveshall beissuedindematerializedtormbytheTransfet

Company, unless othenruise notilied in writing by the shareholders of the First Transferor Companyto the Transferee Company on or betore such date as n

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

respect ol any of the members of the First Transferor Company, the shares shall be issued to such members in demalerialized lorm provided that 1

members of the First Transferor Company shall be required to have an account with a depository participant and shall provide details thereof and such otl

conf irmations as may be required. lt is only thereupon that the Transleree Company shall issue and directly credit the dematerialized securities to the accol

of such member with the shares of the Transferee Company. In the eventthat the Transferee Company has received notice irom any member that shares i

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 otl

conlirmations as may be required, then the Transferee Company shall issue shares in certificate form to such member.

5.1.3 ThenewequitysharesissuedandallottedbytheTransfereeCompanyinlermsofthisSchemeshallbesubjecttotheprovisionsoftheMemorandume

Afiicles of Association olthe Transferee Company and shall rank paripassuin all respects.

5.1.4 Equitysharesof theTransiereeCompanyissuedintermsof Clause5.l.l aboveshall,subjecttoreceiptoinecessaryapprovals,belistedand/oradmittet

trading on the Stock Exchanges.

5.1.5 llanyshareholderoftheFirstTransferorCompanybecomesentitledtoanyfractionalshares,entitlementsorcreditontheissueandallotmentofequitysha

by the Transferee Company in accordance with Clause 5.1.1 of this Scheme, the Board oi Directors of the Transferee Company shall consolidate all st

fractional entitlements and shall, wilhout any further application, act, instrument or deed, issue and allot such consolidated equity shares directly to

individual trust or a board of trustees or a corporate trustee nominated by the Transferee Company (the "Trustee"), who shall hold such equity shares with

additions or accretions thereto in trustforthe benefit ofthe respective shareholders, to whom they belong and their respective heirs, executors, administrat

or successors for the specific purpose of selling such equity shares in the market at such price or prices and on such time or times, as the Trustee who sl

hold the same as a trustee for and on behalf of such shareholders of First Transferor Company, and shall dispose off the same and distribute the proce(

thereol to such shareholders in orooortion to and in lieu ol their respective fractional entitlements.

5.1.6 UponthecomingintoetfectofthisSchemeandtheissuanceofsharesintheShareEntitlementRatiobytheTransfereeCompanypursuanttotheprovisit

of Clause 5.1.1 above, the Transferee Company shall, issue an appropriate number of underlying shares, in accordance with the Share Entitlement Batio

the Transferee Company Depositary (as detined hereinafter). The Transferee Company shall enter into appropriate arrangements with a depositary (

"Transferee Company Depositan/') appointed by the Transteree Company pursuant to a deposit agreement entered into between the Transferee Compi

and the Transferee Company Depositary (the 'Transferee Company Deposit Agreement'), for the issuance, of GDRs representing such underlying eqt

shares ol the Transleree Company (the'Transferee Company GDRs")on pro+ata basis to holders of the FirstTransteror Company GDRs, in accordance v
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the Transferee Company Deposit Agreement.

5.1.7 TheTransfereeCompany,theTransfereeCompanyDepositary,theFirstTransferorCompanyand/ortheDepositaryshall enterintosuchfurtherdocuments
and take such further actions as may be deemed necessary or appropriate by the Transferee Company and/or the First Transferor Company and the
Transferee Company Deposilary and/or Depository, including, but not limited to, amending the deposit agreement entered into between lhe First Transferor
Company and the Depositary, disseminating to existing First Transferor Company GDR holders certain notices, certilications and information containing
details ofthe Scheme, the issuance ofthe Transferee Company GDBs and/or certain information relating to the Transferee Company and obtaintng consents
from the existing First Transferor Company GDR holders, and providing to the Transferee Company and the Transferee Company Deposltary, certain
inlormation relating to the existing FirstTransferor Company GDR holders.

5.1'8 TheTransfereeCompanyGDRsissuedpursuanttoClause5.l.6aboveshall belistedon stockexchangeandtheTransfereeCompanyshall takesuch
additional steps and do all such acts, deeds and things as may be necessaryfor purposes of listing the Transieree Company GDRs.

5.1 .9 The Transferee Company GDRs and the equity shares underlying the Transleree Company GDRs may not be registered underthe United States Securities
Act o1 1933i as amended (the "Securities Act"iand the Transferee Company may elect, in its sole discretion, to rely upon an exemption from the registration
requirements ol the Securities Act under section 3(a)(1 0) thereof or any other exemption that the Transleree Company may elect to rely upon. I n the event the
Transferee Company elects to rely upon an exemption from the registration requirements of the Securities Act underiectibn 3(a)(i 0) ihereof, the sanction of
the High Court to this Scheme will be relied uponlor the purpose of qualifying the issuance and distribution ol the Transferee Company GDRs and the equity
shares of the Transleree Company, including, without limitation, the equity shares underlying the Transleree Company GDRs, for such an exemption f rom
the registration requirements of the Securities Act under section 3(a)(1 0) thereof. The Transieree Company may elect, in its sole discretion, to register the
Transferee Company GDRs on Form F-6, as required bythe Securities Act.

5.1.10 ltisclarifiedthattheprovisionsofClauses5.l.8to5.l.gaboveshallalsobeapplicabletoanyfurlherGDRsthattheFirstTransferorCompanymaylssuepnor
to the Becord Date.

5,1.1'l The Transleree Company shall, if necessary and to the extent required, increase its Authorized Share Capital to facilitate issue ol Equity Shares under this
Scheme.

5 1 12 The issue and allotment ol 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
this Scheme. The approval of this Scheme by the members of the Transferee Company shall be deemed to be due compliance with all applicable provrsrons
of the Act orthe Companies Act 2013 including but not limited lo 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 ol this Scheme above.

5.2 Upon Amalgamation of Second Transferor Company with Transferee Company

Upon amalgamation of FirstTransferor Company with the Transferee Company, Second Transferor Company would become wholly owned subsidiary of the
Transferee Company and accordingly upon amalgamation of Second Transferor Company with the Transferee Company comes into effect, no shares shall be
issued and allotted byTransferee Company eitherto itself orto any of its nominee shareholders holding shares in Second Transferor Company.

5.3 Upon Amalgamation of Third Transferor Company with Transferee Company

Upon amalgamation of FirstTransferor Company with the Transferee Company, Third Transferor Company would become step down subsidiary of the Transferee
Company and accordingly upon amalgamation of Third Transferor Company with the Transferee Companycomes into effect, no shares shall belssued and allotted
by Transferee Company eitherto itself orto any of its shareholders holding shares in Third Transferor Company.

5.4 Upon Amalgamation of Fourth Transferor Company with Transferee Company

Upon amalgamation of First and Second Transferor Company with the Transferee Company, Fourth Transferor Company would become wholly owned subsidiary of
the Transferee Company and accordingly upon amalgamation of Fourlh Transferor Company with the Transferee iompany comes into effect, no shares shall be
issued and allotted by Transferee Company either to itself or to any of its shareholders holding shares in Fourlh Transferor Company.

CANCELLATION OF EOUITYSHAREOFTRANSFEREE COMPANYHELD BYTHE SECONDTRANSFEROR COMPANY

6 1 On the Scheme becoming etlective and with effect from the Appointed Date, the investment held by the Second Transferor Company in the equity share capital ot
Transferee Companyshall stand cancelled. Accordingly, the share capital of Transferee Companyshall stand reduced to the extent offace value of shares held by the
Second Transferor Company in Transferee Companyand so cancelled.

62 SuchreductionofsharecapitalofTransfereeCompanyasprovidedinclause6.l aboveshallbeeffectedasanintegralpartoftheSchemeandtheOrdersoftheCourt
sanctioning the Scheme shall be deemed to be an Order under Section 1 02 of the Companies Act, 1 956 and proiisions, of the Companies Act, 201 3, if applicable,
confirming such reduction of share capital of Transferee Companyand no separate sanction under the Sections 1 00 to I 03 and other applicable provisions of the Act
willbe necessary. Transferee Companyshall not be required to add the words "and reduced" as a suffix to its name consequent upon such reduction

ACCOUNTINGTREATMENT

7 '1 The Transferee Company shall, upon the Scheme coming into etfect, record all the assets and liabilities, pertaining to the Transteror Companies vested in it pursuant
to this Scheme, atlheir respective fairvalues.

7 '2 The Transferee Company shall credit the aggregate face value of the new equity shares issued by it to the shareholders of First Transferor Company pursuanr ro
Clause 5ofthis Scheme to the Share Capital Account in its books of accounts.

7 3 , receivables (including loans, advances or debenture etc.) and investments between Transferor Companies and Transferee Company
or through their nominees) shall be cancelled and Transferee Company shall accordingly not record any of such payables, receivables

7 4 In case of any ditferences in accounting policy between Transferor Companies and Transferee Company, the accounting policies followed by Transferee Company
will prevail and the impact of same till the Appointed Date will be quantified and the same shall be appropriately adjusted and reported in accordance w1h appticable
accounling rules and principles, so as to ensure that the financial statement of Transferee Companyrellect the iinancial position on the basis of consistent accountino
p0ircy.
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7 .S The difference being the fair value of the net assets of Transferor Companies transferred to Transferee Company and face value ol shares issued lo the shareholde

of First Transferor company, atter adjustments as per clause 7.3 and 7.4, would be adjusted/ recorded in the Capital Reserve / Goodwill Account as the case mt

be,ot the Transteree ComPanY.

7.6 Any matter not dealt with in this Scheme or hereinabove shall be dealt with in accordance with the applicable Accounting Standards prescribed by the Institute

Chartered Accountants of India.

CONDUCTOF BUSINESS FROM APPOINTED DATETILL EFFECTIVE DATE

g.1 The Transleror Companies shall carry on and be deemed to have carried on its business and activitles pefiaining to the Transferor Companiesuntil the Effective Da

andsha||ho|danddea|withal|assetsandpropertieSandstandpossessedofa||rights,tit|e,interest,authoritieS,contracts,inVestmentsandSat

TransferorcomDaniesforand on accountofand intrustfortheTransleree company.

A.Z Any inconte, dividends or prolit accruing or arising to lhe Transleror Comp ing any income, di

utilLation ofthe same) and all costs, charges, expenses, losses ortaxes (incl limited to advance

arising or incurred by the Transferor Companies pertaining to the Transferor Ct til the Effective Dat

costs, charges, expenses, losses and taxes, asthe case may be, otthe Transferee company, if any.

g.3 The Transferor Companies shall not utilize the profits or income pertaining to the Transferor Companies, if any, up to the Etfective Date for the purpose of declaring

paying any dividend orfor any other purpose withoutthe priorwritten consent ofthe Transferee Company.

g.4 The Transferor Companies shall not, without the prior written consent of the Transferee Company, encumber or otherwise deal with or dispose otf the assets

theTransferor Companies or any part thereof except in the usual course of business or pursuant to any pre'existing obligation undertaken by the Translet

Companiesuntil the Effective Date.

8.5 The Transferor Companies shall carry on their respective business until the Effective Date with reasonable diligence and prudence, in the ordinary course

business, and lhe Transieror Companies shall not, in any material respect, alter or expand the business, other than such alterations or expansions as have alrea

been commenced, except with the prior written consent of the Transleree Company and shall not undefiake any additional iinancial commitments of any natt

whatsoever, borrow any amounts oiincur any other liability or expenditure, issue any additional guarantees, indemnities, letters of comfort or commitment either

itself or on behalf of its subsidiaries or group companies or any third party, or sell, transler, alienate, charge, mortgage or encumber or deal with the Transle

Companies, save and except, in each case, in the following circumstances:

(i) if the same is in the ordinary course ol business as canied on by it as on the date ol filing this Scheme with the High Courts; or

(ii) if the same is expressly permitted by this Scheme; or

(iii) ifthewrittenconsentoftheTranslereeCompanyhasbeenobtained; or

(iv) lf any pre-existing obligations are undertaken by the Transferor Companies prior to the Appointed Date.

g.6 The Transferor Companiesshall not vary or alter, except in the ordinary course of its business and as may be required for reorganization, the terms and conditions

employment, consultancy, retainership or service ol any ofthe employees, exceptwith the priorwritten consent of the Transferee Company.

g.7 The Transferee Company shall be entitled, pending the sanction of the Scheme by the High Courts, to apply to the Central/State Government and all other agenci

deoartments and authorities concerned as are necessary under any law for such consents, approvals and sanctions which the Transferee Company may requift

own and carry on the business ofthe Transferor Companies

g.g All assets acquired and all liabilities incurrbd by the Transteror Companies after the Appointed Date but prior to the Effective Date for operation of and in relation to

Transferor Companies shall also without any further act, instrument or deed stand transferred to and vested in or be deemed to have been transfened to or vestet

the Transleree Company upon the coming into eflect of the Scheme, subject to the provisions of this Scheme in relation to Encumbrances in favour of lenders, bat

and/or f inancial institutions.

8.9 With elfect from the Effective Date, the Transferee Company shall commence and carry on and shall be authorised to carry on the business of ihe Transft

Companies earlier canied on by the Transferor Companies.

LEGAL PBOCEEDINGS

9,1 Upon the Scheme becoming effective, all legal, taxation or other proceedings, suits, claims, actions before any statutory or quasi-judicial authority or tribuna

whatsoever nature, pertaining to the Transferor Companies, by or against the Transferor Companies pending and/or arising on or before the date on which

Scheme shall finally take effect or at the Appointed Date, shall be continued and enforced by or against the Transferee0ompany only, to the exclusion ol

Transferor Companies in the manner and to lhe same extent as would have been continued and enforced by or against the Transferor Companies. On and irom

Effective Date, the Translereecompany shall and may, il required, initiate any legal proceedings in relation to the relevant matters pertaining to the Transft

Companiesin the same manner and to the same extent as the Board of the Transferee Company may deem appropriate. Except as othenivise provided herein,

Transferor Companies shall in no event be responsible or liable in relation to any such legal, taxation or other proceedings against the Transferee Company. 
'

Transferee Company shall be replaced/ added as party to such proceedings and shall prosecute or defend such proceedings at its own cost, in co-operation with

Transferor ComPanies.

5.2 lt is clarified that after the Appointed Date, in case the proceedings refened to above, cannot be transfened for any reason, the Transieror Companies shall proset

or deiend the same at the cost of the Transferee Company, and the Transferee Company shall reimburse, indemnify and hold harmless the Transferor Compat

against all liabilities and obligations incuned bythe Transferor Companies in respectthereol.

9.3 TheTransfereeCompanyundertakestohavealllegal,taxationorotherproceedingsinitiatedbyoragalnsttheTransferorCompaniesrefenedtoinclause9.l 
ab

translerred to its name as soon as is reasonably possible after the Effective Date and to have ihe same continued, prosecuted and enforced by or against

Transferee Comoanv to the exclusion of the Transferor Companies. Both companies shall make relevant applications and take steps as may be required in

behalf.

1 O CONTRACTS. DEEDS AND OTHER INSTRUMENTS
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10.1 Notwithstanding anything contrary contained in this Scheme, any and all existing contracts, deeds, bonds, agreements, undertakings, guarantees, indemnities and
other instruments if any, of whatsoever nature relating to the Transferor Companies and lo which the Transferor Companies is party or a beneficiary and subsisting or
having effect on the Etfective Date, shall be in full force and effect in favour ofthe Transferee Company and may be enforced by oragainstthe Transferee Companias
fully and effectually as if, instead of the Transferor Companies, the Transferee Company had been a party or beneficiary or obligee thereto, without any furlher act or
deed.

10 2 The Transferee Company shall enter into and/or issue and/or execule deeds, writings or confirmations or enler into any tripartite arrangements, confirmafions or
novations, to which lhe Transferor Companies will, if necessary, also be party in order to give formal effect to the provisions of this Scheme, ii so required or becomes
necessary. The Transleree Company shall be deemed to be authorised to execute any such deeds, writings or confirmations on behall of the Transferor Companies
and to implemenl orcarry out allformalities required on the part of the Transferor Companies to give efiectto the provisions of this Scheme.

10.3 Without prejudice to the generality of the foregoing, it is clarified that uppn the coming into effect of the Scheme, all consents, permissions, licences, certiticates,
insurance covers, clearances, authorities, powers of attorney given by, issued to or exeiuted in lavour of the Transferor Companies in relation to the Transferor
Companies shall stand transferred to the Transferee Company as if the same were originally given by, issued to or executed in favour of the Transieree Company,
and the Transferee Company shall be bound bythe terms thereof, the obligations and duties thereunder, and the rights and benelits underthe same shall be available
to the Transferee 0ompany.

10 4 Afterthis Scheme becomes effective, the Transferee Company shall, in its own rights, be entitled to realize all monies and complete and enforce all pending contracts
and transactions in respect ol the Transferor companies, in sofar as may be necessary.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting ol the properties, liabilities and obligations pertaining to the Transferor Companies pursuant to this Scheme shall not atfecl any transactions or
proceedings already completed by the Transferor Companies until the effective date and intent that, the Transferee Company accepts all acts, deeds and things done and
executed by and/or on behalf of the Transferor Companies and pertaining to the Transferor Companieswhich shall vest in the Transferee Com0anv in terms of this Scheme
as acts, deeds and things made, done and executed by and on behalf ofthe Transferee company.

EMPLOYEES

12 1 Employees pertaining to the Transferor Companies, in service on the Effective Date shall be deemed to have become the employees, consultants, retainers and
other personnel of the Transleree Company with effect lrom the Appointed Date or from the date of their appointment after the Appointed Date without any
interruption or break in their service as a result of the transfer and vesting of the Transferor Companiesto the Transferee Company. The terms and conditions of their
employment' consultancy, retainership or other terms of service with the Transferee Company with effect from the Effective Date shall nol be less favourable lhan
those applicable to them with reference to the Transferor Companies on the Effective Date

12.2 The existing provident fund, gratuity fund, superannuation fund, trusts, retirement fund or benefits and any olher lunds or benefits created by the Transferor
.Companiesinler aliator lhe employees in terms of this Scheme shall be continued for the benefit of such employees on lhe same terms and conditions in the
Transferee Company. With etfect from the Effective Date, the Transferee Company shall make the necessary contribution for such employees taken over. Upon the
Scheme being effective, the Transferee Company shall, stand substituted for the Transferor Companies for all purposes whatsoever related to the administration or
operation ol such Fund or in relation to the obligations to make contributions to the said funds ln accordance with the provisions of the Fund or according to the terms
provided in the respective Fund deeds or other documents or, in the alternative, create / establish / setup / provide the lacility of one or more alternative trusts being
not less favourable than the existing Fund in the Transferor Companies of which such employees were members in the Transferor Companies. The Transferee
Company undertakes and assumes all the duties and obligations and takes over and assumes all the rights and powers of the Transferor Companies upon the
Scheme being etfective, in relation to aforesaid funds of the Transferor Companies. The services of ihe employees of the Transferor Companies will be treated as
having been continuous torthe purposes ol availing the benefits ofthe aforesaid funds or provisions of any lunds ior employees.

12 3 The Transferee Company agrees that for the purpose of payment of any compensation the past services of such employees with the Transferor Companies shall also
be taken into account, and agrees and undertakes to pay thb same as and when payable.

WINDINGUP

Upon the Scheme becoming effective, the Transferor Companies shall stand dissolved automatically withoutfollowing the process of winding up underthe Act on such terms
which the High courts direct.

MODIFICATIONS IN THE MEMORANDUM OFASSOCIATION OFTHE TRASFEREE COMPANY

14.1 AGGFEGATION OF AUTHORISED CAPITAL

141'1 UpontheSchemebecomingeffectiveandwitheffectlromtheappointeddate,theauthorisedsharecapitalofTransferorCompaniesshallstandconsolidated

and vested in and be merged with the authorized share capital of Transferee Company and shall stand reclassified as consisting of only equity shares of Rs.
10 each, without any liability lor payment of any additional fees (including fees and charges to the relevant Registrar of Companies) or stami duty, as such
fees and duties in respect of such authorized share capital of Transferor Companies have already been paid by Transferor Companies, the beneljt of which
stands vested in Transferee company pursuantto the scheme becoming effective.

14,1 '2 The Memorandum of Association ol TransfereeCompany (relating to the authorized share capital) shall, without any further act, instrument or deed, be and
stand altered' modified and amended and no future resolutions under Sections 1 6, 94 & any other applicable provisions of the Act and Sections 1 3, 61 or any
other applicable provisions of the Companies Act, 201 3 would be required to be separately passed. The stamp duties and tees paid on the authorised capital
ofTransferor Companies shall be utilized and applied to the increased authorised share capital of Transferee Company and shall be deemed to have oeen so' 
paid by Transferee Company for increase in the aulhorised share capital on such combined aulhorised share capital and accordingly no payment ol any extra
stamp duty and/orfee shall be payable by Transferee Company for increase in the authorised share capital to that extent.

14.2 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:

11
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,The 
Authorised share capitat of the conpany is Rs. 1 ,800,000,000 (one Hundred Eighty crore only) divided into 180,000'000 number of (Eighteen crore onll

equitY shares of Rs. 10/- each'

14'3 AlterationintheNameclause 
rhcnr( BombayandtheorderolHighcourtt

14s 1 Hn'Jl1':"1'::ll?l'::li:l oicompanies,thenameof rransfere

Limited''to..WelspunEnterprirsuchothera|ternativenameasmayb
tion 1 3 and other relevant provisionsolthe Act'

14.3.2 ltisherebyclaritiedthattheconsentoitheshareholdersofTransfereec 
tobesutficientlorthepurposesofetlectir

thealorementionedamendmentandthatnofurtherreso|utionunderisionsoftheAct,wouldberequiredtot
separately passed, nor any additional fees (including fees and charges I stamp duty' shall be payable by Transtere

' company . -t rL^ ^L ed under Memorandum
14.4 Scheme become etfective, any ri of the sh

and Article of Association of the ompany orandum of Association

Companyshall,withoutanylurther eed' bea

14.5 lt is 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

AssociationoltheTransfereeCompanyasmayberequiredundertheAct.

PART III

OTHER TERMS AND CONDITIONS

APPLICATION TO HIGH COUBTS

i q 1 shall with all reasonable dispatch, make all cations under \

ons of the Act to therespectlve High Courts or dispensing a

members and/or creditors of the Transleror the Transfere cl

by the High Courts.

1s.2 on e cla eror Companiesand the Transferee compz

as Tran h, apply to the High Courts for sanctioning

Sc Sect or orders, as the said High Courl may deen

for carrying this Scheme into effect'

MODIFICATION OR AMENDMENTS TO THE SCHEME
ve) ln their

Boards or

necessar

ln connec

956 and Income Tax Act, 1 961

16,2

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 subjectto:

17.1 The scheme being approved by the requisite maiorities in number and value of such classes ol persons including the members and / or creditors ol the Transl

Comoanies and rransieree company as may be directed by the High Cour s or any other competent authority, as may be applicable;

17.2 TheschemebeingapprovedbytheHighGourlswhetherwithanymodificationsoramendmentsastheHighcourtsmaydeemfitorotherwise;

17.3 The certified copies of the orders of the High court's being filed with the Registrar ot companies, Ahmedabad and Registrar of companies, Mumbai as the case

be under Sections 391 to 394 read with Sections 1 00 to 1 03 otthe Act;

17 .4 The requisile resolutions under the applicable provisions of the Act being passed by the shareholders ol the Transferee company and of the Transferor compt

for any of the matters provided ior or relating to the scheme as may be necessary or desirable;

j7.s AllnecessaryregulatoryandgovernmentalapprovalsasmayberequiredbylawinrespectofthisSchemebeingobtained'

17.6 The scheme being approved bythe Securities Exchange Board of Indiaandthe stockexchanges onwhich the shares oftheTransferor companies andrrans

Company are listed, as required under applicable laws'

18 COSTS,CHARGESANDEXPENSES

All costs, charges and expenses, (including stamp duty and registration charges, if any, of or in respect of any deed, document, instrument or orders of the High cou

relation to orconnectionwith negotiations leading uptornis scheme and of carrying out and implementing theterms and provisions oithis scheme shallbe borne and pi

theTransferee ComPanY.
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19 REVOCATION AND SEVERABILITY

1 9.1 In the event of any of the sanctions and approvals referred to in aforesaid Clause 1 7 not being obtained and/or complied with and/or satisfied and/or this Scheme not

being sanctioned by the High Court or such other appropriate authority and/or order or orders not being passed as aforesaid before such date as may be mutually

agreed upon by Board of Directors ofTransferor Companies and Transferee0ompany, who are hereby empowered and authorised to agree to and extend the

aforesaid period from time to time without any limitations in exercise of lheir powers lhrough and by their respective delegate(s), this Scheme shall stand revoked

and cancelled and shall be of no effect.

19.2 Intheeventof revocationunderClausel9.l,norightsandliabilitieswhatsoevershall accruetoorbeincunedinterse bytheTransferorCompaniesandthe
Transferee Company ortheir respective shareholders orcreditors or employees or any other person save and except in respect of any act ordeed done priorthereto

as is contemplated hereunderor as to any right, liability or obligation which has arisen or accrued pursuant thereto and which shall be govemed and be preserved or

worked out in accordance with lhe applicable law and in such case, the Transferor Companies and Transleree Company shall bear all costs incidental to or arising

out ofsuch revocation /cancellation oflhe Scheme.

19.3 lf any part of this Scheme is invalid, ruled illegal by any Court of competent jurisdiction, or unenforceable under present or future laws, then it is the intention of lhe
parties thai such part shall be severable lrom the remainderofthe Scheme, and the entire Scheme shall not be atfectedthereby, unlessthe deletion of such part shall

cause this Schelne to become materially adverse to any party, in which case the parties shall attempt to bring about such modification in the Scheme as will best

preserve forthe parties the benelits and obligations of the Scheme, including but not limited to such part.

1 9.4 The Board of Directors ol the Transleror Company and the Transferee Company shall be entitled to revoke, cancel and declare the Scheme of no effect, il the Boards

of Directors are o1 the view that the coming into eflect ofthe Scheme could have adverse implications on lhe Transferor Companies and/ orthe Transleree Company

even afterthe Scheme has been sanctioned bythe High Courtbutbeforethe same has been actuallygiven effectto.

REPEALS AND SAVINGS

20.1. Any matter filed with Registrar ol Companies, Regional Director, Income Tax authority or the Central Governmenl under the Companies Act, 1956, before the

notification of the conesponding provisions under the Companies Act, 201 3 and not lully addressed at that time shall be concluded by the Registrar of Companies,

Regional Director Income Tax authority or the Central Government, as the case may be, in terms of the Companies Act, 1956. Any direction or order given by the

Hon'ble High Courts under the provisions of the Companies Act, 1956 and any act done by the Company based on such directions or order shall be deemed to be in

accordance with and consistentwith the provisions ofthe Companies Act,201 3, Accordingly, the provisions ofthe CompaniesAct,20l 3, shall not applyto actsdone

by the Company as perdirection ororderof the Hon'ble High Courts sanctioning the Scheme.

I
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Disclaimer Notice

This fairness opinion certificate ("Certificate" or "This certificate" or "this certificate") contains proprietary and confidential
information regarding Welspun Projects Limited ("the Company''). This certificate is issued for the exclusive use and benefit
of the Board of Directors of Welspun Projects Limited (WPL), Welspun Enterprises Limited (WEL), Welspun Infratech
Limited (WITL), Welspun Plastics Private Limited (WPPL! and Welspun Infra Projects Private Limited (WtppL) as per the
Engagement letter dated November 1, 2014. This certificate has been issued by SBI CaFiital Markets Limited ("SBtCAp"), on
the basis of the information available in the public domain and sources believed to be reliable and the information
provided bythe Company includingthe valuation report provided by Price Waterhouse Coopers and forthe sole purpose

to facifitatethe company to comply with clause 24(h) of the listing agreement as on Novembet 4,2014 and it shall not oe

valid for any other purpose or as at any other date. This certificate is issued by SBICAP without regard to specific objectives,
suitability, financial situations and needs of any particular person and does not constitute any recommendation, and
should not be construed as an offer to sell or the sol'rcitation of an offer to buy, purchase or subscribe to any securities
mentioned therein, and neither this document nor anything contained herein may form the basis of or be relied upon in

connection with any contract or commitment whatsoever, This document does not solicit any action based on the material
contained herein, Nothing in these materials is intended by SBICAP to be construed as legal, accountind technical or tax
advice. Past performance is not a guide for future performance. Forward-looking statements are not predictions ano may

be subject to change without notice. Actual results may differ materially from these forward-looking statements oue to
various factors. This cqrtificate has not been or may not be approved by any statutory or regulatory authority in lndia or by
any Stock Exchange in India. This certificate may not be all inclusive and maV not contain all of the inforrnation that the
recipient may consider material.

We have not undertaken the valuation of WPI- WEL, WITL, WPPL and WIPPL. The valuation exercise, for the purpose of
calculation of swap ratio for the equity shares of WPL and WEL has been done by Price Waterhouse Coopers (pWC). We
have examined the Valuation Report submitted by PWC dated November 4,2OL4to the Company, We have not checked or
verified the assumptions made by PWC. We have reviewed the historical financial and business information provided by
the company, listed stock price data of the Company and certain comparable companies and their valuation multiples, ano
other relevant information from publicly available sources, and have taken into account such other matters as we deemeo
necessary including our assessment of general economic, market and monetary conditions.

In addition to the abpve, we have had discussions with the Company officials on the past and current business operations
of the businesses concerned. We assume no responsibility for the legal, tax, accounting or structuring matters including,

but not limited to, legal or title concerns,

We have assumed and relied upon, without independent verification, the accuracy and completeness of all information
supplied or otherwise made available to us either in oral or written form, discussed with or reviewed by or for us, or
publicly avallable. We have been informed that all information relevant for the purpose of issuing the Fairness opinion
Certificate has been disclosed to us and we are not aware of any material information that has been omitted or that
remains undisclosed, This being so, no representation or warranty, express or implied, is or will be made, and no
responsibility or llability is or will be accepted by SBICAP and its affiliates, its directors, employees, agents or
representatlves, or in relation to, the accuracy or adeguacy of information, contained in the Fairness Opinion Repoft or anv
other written or oral Information made available to any party or their advisors.

We have not conducted any evaluation of the solvency or fair value of the Company, under any laws relating to
bankruptcy, insolvency or similar matters. We have assumed and relied upon the truth, accuracy and completeness of the
informatlon, data and financial terms provided to us or publicly available; we have assumed that the same are not
misleading and do not assume or accept any liability or responsibility for any independent verification of such information
or any independent technical valuation or appraisal of any of the assets, operations or liabilities of WpL, WEL, WlTl. WppL
and WIPPL. We have not assumed the risk of any material adverse change having an impact on the business of WpL, WEL,

WlTl WPPL and WIPPL.

We express no view as to, and our Fairness Opinion Report does not address, the underlying busihess decision of any
company to effect the Proposed Transaction or the merits of the Proposed Transaction nor does it constitute any kind of
recommendation to any shareholders or creditors of WPL, WEL, WITL, WPPL and WIPPL as regards to the proposed

Transaction or any matter related thereto. The fairness opinion of SBICAP under this certificate is not intended to and does

not constitute a recommendation to any shareholders as to how such shareholders should vote or act in connection with
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the scheme or any matter related therein. In addition, this Fairness opinion certificate does not address the fairness to' or

anri other consideration of, the holders of any class of securities, creditors or other constituencies of WPL and wEL' our

Fairness opinion certificate, as set forth herein only relates to the valuation of WPL, WEL, wlTL, WPPL and WIPPL and the

shareswapratio,yve€renotexpressinganysuggestionoropinionhereinastothepriceatwhichthesharesofWELand
wpl will trade following the announcement of consummation of the Proposed Transaction or as to the prices at which the

shares of WEL and WPL may be transacted'

oUr.opinion|snot,norshou|ditbeconstruedasouropiningorcertifyingthecomp|ianceoftheproposedarrangement
r with the provisions of ilny law including company law, taxation and capital market related laws or as regards any legal

implications or issues arising thereon'

Ciur Fairness Opinion Report is not and does not purport to be an appraisal or otherwise reflective of the prices at which

any business or securities actually could be ideally bought or sold by any party and is not indicative of actual value or actual

future results that might be achieved, which value may be higher or lower than those indicated' and any investment

decision shall not be based solely on this Fairness opinion Report and the buyer shall carry out its own due diligence'

our Fairness opinion Report is necessarily based on economic,'rnarket and other conditions as in effect on the date of

issuing this Fairness oprnion Report, and the information made available to us as of, the date hereof, including the capital

structure of wpL, wEL, wlTL, wppL and wlpPL. lt should be understood that in case of any subsequent developments, we

donothaveanyob|igationtoupdate,revise,orreaffirmthisFairnessopinionReport.

In the ordinary course of business, we and our affiliates may actively trade or hold securities of the Cornpany that may be

the subject matter of this proposed Transaction for our own account or for the account of our customers and accordingly,

mav at any time hold long or short position in Such securities'

ThisFairnessopinionReportmaynotbeusedorre|ieduponby,ord|sc|osed,referredtoorcommunicatedbythe
company (in whole or in part) to any third party for any purpose whatsoever except with our prior written consent in each

instance,un|esstheCompanyisrequiredtodosoby|aworbyanygovernmentauthority,Fortheavoidanceofdoubt,itis
clarified that the company shall have the discretion to publish and disclose the Fairness opinion on the Company's

website, on the stock exchanges, to its shareholders ind for such other statutory and regulatory purposes as the company

may deem fit,

This Fairness opinion Report is only an opinion and does not constitute a commitment by sBlcAP to underwrite' subscribe

fororp|abeanysecuritiesortoextendorarrangecreditortoprovideanyotherservices'

Disputes, if any, regardin! this Fairness opinion Report will be governed by and construed in accordance with the laws of

lndia and the Courts in Mumbai, India shall have exclusive jurisdiction in this regard.

This certificate and informatlon contained herein or any part of it does not constitute or purport to constitute investment

advice in publicly accessible media and should not be printed, reproduced, transmitted, sold, distributed or published by

the recipient without the prior written approval from SBICAP. Neither this document nor any copy of it may be taken or

transmitted into the United states, Canada, or Japan or distributed, directly or indirectly, in the United States or Canada or

distributed or redistributed in Japan orto any residentthereof.The distribution ofthis document in otheriurisdictions may

be restricted by law, and persons into whose possession this document comes should inform themselves about, and

observe, any such restrictions. Neither sBlcAp and its affiliates, nor its directors, employees, agents or representatives shall

be liable for any damages whether direct or indirect, incidental, special or consequential including lost revenue or lost

profits that may arise from or in connection with the use of this document. This document may contain confidential'

proprietary and/or legally privileged information and it must be kept confidential by the recipient' Further, no

representation or warranty, expressed or implied, is made or given by oi on behalf of sBlcAP or its affiliates, nor anv

person who controls it or any director, officer, employee, advisor or agent of it, or affiliate of any such person or such

persons as to the accuracyr authenticitv, completeness or fairness of the information or opinions contained in this

certificate and sBlcAp or its affiliates or such persons do not accept any responsibility or liability for any such information

or ooinions and therefore, any liability or responsibility is expressly disclaimed.

By accepting a copy ol this certificate, the recipient accepts the terms of this Disclaimer Notice, which forms an integral

part of this certificate. This certificate is issued by SBI capital Markets Limited without any liability / undertaking /

commitment on the part of itself or State Bank of Inijia or any other entity in the state Bank Group, except where it is

explicitly stated. Further, in case of any commitment on behalf of state Bank of India or any other entity in the state Bank

Group, such commitment is valid only when separately confirmed bY that entity.
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h. WaekgraunrL

3-.2. **s? *ls urz nt*rprises L.i i?.*.r)

Welspun Enterprises Limited (WEL) is a part of the USS 3.5 billion Welspun Group. WEL is a trading/operating

and holding Company formed through the de-merger of Welspun Corp Limited. The DRI/Steel, Infrastructure,

Oil & Gas exploration and Energy businesses which were earlier under Welspun Corp Limited's umbrella is now

a part of WEL,

The Company's is into trading of commodities, majorly into steel & cotton. WEL is present in various verticals

through its subsidiaries and equity investments. WEL is present in the BOOT/EPC space through Welspun

' projects Limited. lt has presence in Oil & Gas exploration business, through Welspun Plastics Private Limited

and Welspun Natural Resources Private Limited. WEL holds a minority equitystake in Welspun Energy Private

Limited, which is lnto renewable energy.

WEL sold iIs IOO% stake in Welspun Maxsteel Limited, a manufacturer of sponge iron, to JSW in Aug 2014

':r..2. t:.?Lr't.'1. 4t1try?."3,{,,t r {.t}ry'd.?."t l-V't szi"t t't';.tr

Welspun Projects Ltd. (WPL), formerly known as MSI( Projects (lndia) Ltd., is part of $3.5 Billion Welspun

Group. WPL has a srrccessful execution track record of 35 years. The Company has executed infrastructure

projects - highways, bridges, industrial, residential and commercial buildings. In the highway sector, the

Company has completed six BOT (Toll) Road projects with a total length of over 500 km and a capital

expenditure of over US $ 2OO million. One of the projects is theL42.6 km long Dewas-Bhopal Corridor linking

Bhopal and Dewas on SH 1B in the state of Madhya Pradesh on BOT Toll Basis. The Company has also forayed

into the construction and development of water supply and distribution projects & urban infrastructure. Till

date WPL has completed six BOT Road project, two Bus Terminal and one Water project.

:i ,'3. "{z ?ttz'i:'n{?i.il:Jlz tlt}ttl|tvt

a Welspun Projects Limited (Called "Transferee Company") is conternplating merger of Welspun

Enterprises Limited, Welspun Infratech Limited, Welspun Plastics Private Limited and Welspun Infra

Projects Private Limited (Collectively called "Transferor Companies") with itself

a fhe proposed amalgamation is being evaluated under a scheme of Arrangement underthe provisions

of Sections 391-394 read with Sections 100 to 103 ofthe Companies Act, L956

o Welspun Infratech Limited (WITL) is a wholly owned subsidiary of WEL while Welspun Plastics Private

Limited (WPPL) is a step-down subsidiary of WEL. Welspun Infra Projects Private Limited (WIPPL) is a

wholly owned subsidiarY of WITL

a Under the scheme, the shareholders of WEL will be allotted shares of the Transferee Company based

on fair valuation of both the parties. Since WITL, WPPL and WIPPL are direct or indirect subsidiaries of

WEL, no new shares is required to be issued to shareholders of WITL, WPPL and WIPPL in

consideration of the amaleamation with WPL

o The appointed date for the proposed amalgamation is April 1, 2014
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1.4. Role of 5Bl Capital Markets

Through Engagement letter dated November !st,2OL4, SBI Capital Markets Limited (SBICAP) was appointed by

Welspun Projects Limited to issue fairness opinion certificate as required under clause 2aft) of the Listing

Agreement. The certificate has been issued on the valuation report provided by an independent valuer, Price

Waterhouse Coopers Limited ("PWc").

1.5. Sources of inforrnation

. Propbsed scheme of arrangement between Welspun Enterprises Limited, Welspun Infratech Limited,

Welspun Plastics Private Limited, Welspun Infra Projects Private Limited and Welspun Projects Limited

r Annual Reports of Welspun Enterprises Limited, Welspun Infratech Limited, Welspun Plastics Private

Limited, Welspun Infra Projects Private Limited, Welspun Energy Private Limited and Welspun

Projects Limited

o Limited Review results of Welspun Infratech Limited, Welspun Plastics Private Limited, Welspun

Energy Private Limited and Welspun Infra Projects Private Limited for six months ended September

30,20L4

o Limited Review results of Welspun Enterprises Limited and Welspun Projects Limited for 3 months

ended June 30,2Ot4

. . Other Information and representations received from the Company

o Valuation Report provided by PWC dated November 4,2Ot4, provided by the Management of

Welspu n Projects Limited

r Bloomberg, BSE and NSE websites

2. SBICAP view on the fairness of the exchange ratio

WEL and WPL are listed companies with the shares being traded at the BSE and NSE whereas Welspun

Infratech Limited, Welspun Plastics Private Limited and Welspun lnfra Projects Private Limited are unlisted

entities.

PWC has used Volume Weighted Average Market Price and Sum of Total Parts (under which it has used a

combination of Market Multiple Approach, Net Asset Value (NAV) and Discounted Cash Flow (DCF) methods)

to arrive at the fair value of WEL and WPL.

The share entitlement ratio of Equity Shares for the merger of WEL into WPL, as arrived'at by PWC, is 12

(Twelve) equity shares of WPL of INR 10 each fully paid up for every 1 (One) equity share of WEL of INR 10

each fully paid up.
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By accepting a copy of this certificate, the recipient accepts the terms of this Disclaimer Notice, which forms an

integral part of this certificate.

On the basis of and subject to the foregoing, to the best of our knowledge and beliel it is our'view that, as of

the date hereof, the proposed share valuation is fair, from a financial point of view.

For SBI CapitaI Markets Limited

l':l)'u"t 
'-

Apurva Kumar

Assistant Vice President,

eapital Markets Group, Murnbai

Datet 04/1L120L4

26

T lP a t c



i'tATfi {] i.i I{ t 5T*illt; Hg{f.l A;iiGf
t}il |N#1ft E",L\4lTf,s,

Ret NSE/LIST/I1 l B0

The Cornpany Secretary
Welsprur Enterpri ses Lim ited
Welsprm Howse, Karnla City,
S. B. Marg, Lorvor Parel, Mun:bai - 400013.

.i ioc* ..r'i ;':,iil s rr ttlit r

January 16,2015

Kind Attn.: Mr. Rajcndra Sarvant
Dear Sir,

Sub: Observati0n lcttcr for draft Scheme of Amalgamation and Arrangement between Welspun
Enterprises l-imited and Welspun Infratech Limited and Welspun Plastics Private Limited and
Welspun Infra Projects Private Limited and Welspun Projects l-imited nnd their respective
sh.areholders and creditors.

This has reference to draft Schenre of Analgamation and Arrangement betrveen Welspun Enterprises Limited
and Welspun Ilfratech Limited and Welspun Plastics Private Limited and Welspun infra Projects Private Limited
and Welspun Projects Limited and their respective shareholders and creditors subrnitted to NSE vide your letter
dated Noverrrber 07, 2014,

Based on our letter reference no Ref: NSE/LIST/5878 subrnitted to SEBI and pursuant to SEBi Circular No.
CIR/CFD/DIL|512}L3 dated February 04, 20i3 and SEBI Circular no. CIR/CFD/DLL/812013 dated May 21,
2013, SEBI has vide letter dated January 15, 2015, has given follorving comnents on the draft Composite
Scheine of Arrangernent and Analgamation:

"The Contpany shall duly comply vith various provisiotts of the Cirmlars,"

We hereby convey our 'No-objection' rvith limited relbrence to those matters having a bearing on listing/
delisting/ continuorrs listing requirements tvithin the provisions of the Listing Agreement, so as to enable the

Companies to file t}e Scheme rvith Hon'ble High CourL.

Holever, the Exchange reseryes its rights to raise objections at any strge if the informatiou subrnitted to the

Erchange is found to be incomplete/ incorrecU rnisleading/ false or fior any contravention of Rules, ByeJarvs and

Regulations of the Exchange. Listing Agreement, Guidelines / Regulations issued by statutory authorities.

The Conpany is advised:

a. That the objections/observation of the Exchange shall be incorporated in the petition to be filed before the

Hon'ble High Court and the Company is obligated to bring the aforesaid objections to tlte notice of the
Hon'ble High Court;

b. To request the Hon'ble High Court to serve a nolice on Stock Exchange and SEBI, in case if ar:y

clarification is required tv.r.t. issue of 'No'objection' to enable Stock Exchange and SEBI to appear
before the Hon'ble High Court.

c. To provide a copy of advertisen€nt to Stock Exchange, in case flre Hon'ble High Court directs the
coilrparry to advertise the schenre irrviting objecfions, if any, to the scheme, before approving the scheme.

ijxi: !i'r ri.-::,: Fi l.. :;
J.rit:! : <nir,:+i::'.i\.i;) i:i . o ,ii,r,''ii Sirg; ',.,\.1:'1i.::ti?il:a[i;i.l-.+i: j :
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Cortirruati<in .9ltcrri:

The validiry of this "Observation Lettef'shall be six months from January 16,2015, rvithin rvhich the Scherne

sltall be submitled to the Hon'ble High Court. Further pursuant to the above cited SEBI circulars upon sauctiop of
the Scherne by the Hon'ble High Court -vou shall submit to NSE tlre follorving:

t, Copy of Scheme as approved by the High Court;
b. Result of voting by shareholders for approving lhe Scherne;
c. Statement explaining changes, if any, and reasons for such changes carried out in the Approved

Scherne vis-d-vis lhe Draft Scherne
d. Status of compliancc ivitlr the Observation Letter/s of ilre stock exchanges
e. The application seeking exenrption from Rule 19(2Xb) of SCRR, 1957, rvherever applicable; and
f. Complaints Report as psr Annexure Il of SEBI Circular No. CIR/CFD/DLL/312013 dated February 4,

2013_

Yours faithfully,
ForNational Stoch Exchanse of India Linited

I(amlesh Patel

Manager

P.S. Checklist for all the Furllrer Issues is available on rvebsite of the exchange aL 0re following URL

"' - 
Thi; 

-dftniiriirT 
id 6 lrii':iiti Siii.;;t' -' -

Slgncr: Palel K!mlcEh
Dalr: Fd. Jln 16. ?015 l9:38:35 GMTr05:f,0
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8SE Limited Registered Olfice rFloor 25, PJ Towers, Dalal Street Mumbai 4@ 00 | India

I:+9 1 272777 1234 1 33 P+9 1 2272:12 1003 rwvbseindiaconr
Corporate ldenLit/ Nunrber : U57l 20MH2005PLCl 55 | 88

D CS/AMAL/PS/24 (D 127 6 I 20 I 4 -1 5

The Company Secretary
Welspun Enterprises Limited
Welspun City, Village Versamedi,
Tal: AnJar, Dist. Kutch,Guiarat- 370110

Dear Sir / Madam,

D.

d.

f.

s.
n.

Poola Sanghvl

Asst. Manager

.{itrf\F,F,!4 lndia's index the world tracks

January 19,2015

We are in receipt of Scheme of Amalgamation/ArrangemBnt involving merger of fhe company,

Welpsun Infratech Limited (WITL), Welpsun Plastics Private Llmited (WPPL) & Welspun Infra Proiects
Private limited (WIPPL) with Welpsun Projects Llmited..

As required under SEBI Circular No. CIR/CFD/D|L/5/2013 dated February 4,2013 & SEBI Circular

No. CiR/CFD/DlLl8t2O't3 dated May 21,2013; SEBI vide its letter January 15, 2015 has inter alia
given the followlng comment(s) on the draft scheme of arrangement:

D Cotnpany shall cluly comply wilh various provisions of the Circulars"'

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

> To duly comply with various provisions of lhe clrculars.

ln light of the above, we hereby advise t no adverse ns with limited reference io
those matters having a bearing on ting/continu requirements within the
provisions of Listing Agreement, so as e company scheme with Hon'ble High

Court.

Further, pursuant to the above SEBI clrculars, upon sanction of the Scheme by the Hon'ble High

Gourt, the listed company shall submit to the stock exchange the following:

Copy of the High Court aPProv
Result of voting by shareholde lhe Scheme;
Slatement explaining change reasons for such changes catried out ln the
Approved Scheme vis-A-vis the Draft Scheme;
Copy of the observation leiter issued by all the Stock Exchanges where Company is listed.

Status of compliance with lhe Observation Letteris of the stock exchanges;
The application seeking exemplion from Rule 19(2Xb) of SCRR, 1957, wherever applicable;

and
Complalnts Report as per Annexure ll of this Circular.
Any other documenUdisclosure as informed by the Exchange.

The Exchange reserves its right to wlthdraw its 'No adverse observation' at any stage if the

information submitted to the Exchange is found to be incomplete / inconect / misleading / false.or for
any contravention of Rules, Bye-faws and Regulations of the Exchange, Listing Agreement,

Guidelines/Regulatlons issued by statutory authorities.

Please noie that the aforesaid observaiions does not pr€clude the Company from complying with any
other requirements.

Yours faithfUlly,
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Part A

si: i"-- -"-- Particulars
No. i

i r" :-tlurnuii- 
HturnUEr of complaints received directly

' i i t r ;. o 

"ft 
i . o. p, t n t s-io n'vi io e-o n;"S!o c( E {-n# gi ;

i. i 1061 llunroeioiCb-mpra'ht;rdmm;i; |uJ|iel ti+2\

4. - 
Nu-mber of CornpfarntJ-resotve,imber of comPlaints resolved

: S;; 
*t 

Nuiiroer ot com-Ftarrrts pending

W* LN'E?F"'989L'M'TED
i,ti *t fi\4 r\y ?.n*wr,,Y w elsp'.tlt ltitt, t*Ynt f a2r;e5 ri?'j..k4'!

Number

Nil

Dure io Commit

Details oi complaints, if any received from 7t" Nr:vember; 2014 to 27'* lolavbmber' 2014 fat

irnited and their respective Shareholders and

Creditors

i'.J i I

Nil

NA:

NA

Part B

i Sil-l lramE-ot co-mpEina'li
lNo. i

i1._"i|!A-

For Welspun EnterPrises Ltd

Place: Mumbai
Date: 28th November 2014

CorPoraie allice
WelsPt:t Acuse

Ka,r,ala til\!,
5t:11a1 a\i B a ij 2l t'tl e ! 

"j.La*et Paret i'fie'|),
lLurbzi - 4ACQ1 3
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Complaints Report

Detaiis of complainis, if any received from 1Oth November, 2014 lo 30rh Noyember,2a'14 tor
the proposed Scheme of Amalgamation and Anangemenl be en Welspun Enterprises
l-td, We{spun Infratech Lirnited, Welspun Plastics Private Limited, Welspun Infra Projects
Private Limited and Welspun Projects Limited and their respective Shareholders and
Creditors"

Part A

Particulars

ved directly

Number

N

rded by Stock Exchange

commeht-i rrceiveO A*a

Nil

N

NA

NA

Part B

For lspun Enterprises Ltd,

Place: Mumbai
D : t$ December2o'14

r,at paraNe filti<e
fie'$:t\:. ?lrrl':

tr 4r'11ttt a tl, ,

'Etir1:liti' 
t a?ai ?4.r:;j ,

l ari el rt 4l ri'.'\, ?it )

?l:r'ta: - ,1|il.)13
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/, r:r \t l ,i)' a, /:1?.t:t l 1/ r"i:. t: t.. '

'trrlilt"a1,rj
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Number of mmolaints received

Number of complaints fonrvarded

fotal Number of complaints/

Number of complaints resolved

Number of complaints pending
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Wels0un Enterprises Limited, a company incorporated

underthe Companies Act, 1 956, having itsregistereo

office at Welspun City, Village Versamedi' Taluka Anjar'

Kutch,Gujarat-370110

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORIGINAL JURISDICTION

COMPANY APPLICATION NO.29 OF 2015

lnthe matter otthe Companies Act' 1956;

-And-

lnthematterolApp|icationunderSections3g.|to394readwithsections100to103and

applicable provisions of theCompaniesAct' 1956;

'And'

ln the matter of Welspun Enterprises Limited' a company incorporated underthe Coml

Act, 1956, having itt dtt;;tJ;lti'e atWelspun City' Village Versamedi' Taluka Anjar' l

370 1 10, Guiarat;

-And-

In the matter of Scheme of n Entet

Limited, Welspun Infratech L Intra P

Private Limited and Welspun nd creo

)

) ........... ApplicantComPanY
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WELSPUN ENTERPRISES LIMITED
crN - 151 1 01 G J2012PLC072578

Welspun City, Village Versamedi, Taluka Anjar, Kutch, Gujarat - 370 110, India

Tel:-912266136000 Fax:- 91 2224908020 Website:www.welspunenterprises.com

PROXY FORM
[Pursuant to section 105(6) ot the Conpanies Act, 2013 and Rule 19(3) of the Conpanies

, (Management and Administration) Rules, 20141

Name of the Unsecured Credito(s)

Registered address

lMe, being the unsecured credito(s) of WELSPUN ENTERPRISES LIMITED, hereby appoint Mr. / Ms. and lailing him / her Mr, /Ms.

and lailing him /her Mr. /Ms. as my / our proxy and whose signature(s) are appended below to attend and vote (on Poll)

lor me/us and on my/our behalf at the COURT CONVENED MEETING of the Company to be held on Monday, 02nd day of March, 201 5 at 1 .30 p.m. at and at any

adjournmentthereof in respect of such resolutions and in such manner as are indicated below:

Sioned this dav of 2015

Signature of Unsecured Creditor

Particulars For Against

Approval to the Scheme oi 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 resoective Shareholders and Creditors.

t.

3.

4.

5.

Signature offirst proxy holder Signature of second proxy holder Signature ofthird proxy holder

This form in order to be etlective must be duly stamped, completed and signed and must be deposited at the Registered Office of the Company, not later than 48 hours before

the commencement ol the meeting.

Please put a (/) in the appropriate column against the resolutions indicated in the Box. ll you leave the 'Fod or'Against' column blank against any or all the resolutions, your

Proxywillbe entitled to vote in the manneras he/shethinks appropriate

Please affix revenue stamp belore putting signature.

Alterations, if any, made in the Form of Proxyshould be initialed.

In case of multiple proxies, the Proxy later in time shall be accepted.

Proxyneed nolbe Unsecured Creditor of theApplicantCompany.
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WELSPUN ENTERPRISES LIMITED
clN - 151 1 01 G J2012PLC0725V8

Welspun City, Village Versame Kutch, Gujarat - 370 110, India

Tel-91 2266146000 Fui g'l 22 site: www.welspunenterprises.com

ATTENDENCE SLIP

COURT CONVENED MEETING ON MONDAY 2ND DAY OF IIARCH' 201 5 AT 1 '30 P'M

l/We certitythat l/We am/are unsecured creditor/proxyforthe unsecured creditorof the Company'

l/WeherebyrecordmypresenceattheCOUBTCONVENEDMEETINGoltheCompanytobeheldat l.30pmonMonday2nddayofMarch'2015'

Unsecured Creditor's/ Prory's name in BLOCKletlers

Note: Pleaselillin the attendance slip and hand it overatthe entrance oltheMeeting Hall'

Signature of Unsecured Creditor/Proxy
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