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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 12 OF 2019

In the matter of Companies Act, 2013;

And
In the matter of the Sections 230 to 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013;

And
In the matter of Scheme of Amalgamation of Prasert
Multiventure Private Limited with Welspun India
Limited and their respective shareholders and
creditors

Welspun India Limited,

a company incorporated under the provisions

of the Companies Act, 1956, and having its registered office
at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch,
Gujarat 370110

— O ~— — —

....... Applicant Company

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF THE APPLICANT COMPANY
To,
All the Secured Creditors of Welspun India Limited (the “Applicant Company”)

NOTICE is hereby given that by an order dated 18" January, 2019, in the above mentioned Company Scheme Application (the
“Order”), the National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) has directed a meeting to be held of
Secured Creditors of the Applicant Company for the purpose of considering, and if thought fit, approving with or without modification(s),
the amalgamation embodied in the Scheme of Amalgamation of Prasert Multiventure Private Limited (“PMPL” or “Transferor
Company”) with Welspun India Limited (“WIL" or “Transferee Company” or “Company”) and their respective shareholders and
creditors (“Scheme”).

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of Secured Creditors of the
Applicant Company will be held at Welspun City, Versamedi, Taluka Anjar, Dist. Kutch, Gujarat 370 110 on Friday of 8" March, 2019
at 12.00 p.m. or as soon as the meeting of Equity Shareholders is concluded, whichever is later, at which time and place you are
requested to attend. At the meeting, the following resolution will be considered and if thought fit, be passed:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013, as may be applicable, read with related rules thereto as applicable under the Companies Act, 2013
as amended (including any statutory modification or re-enactment or amendment thereof), the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Securities and Exchange Board of India Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, the Observation Letters issued by BSE Limited and National Stock Exchange
of India Limited, dated December 05, 2018 and December 06, 2018 respectively and subject to the relevant provisions of any
other applicable laws and enabling provisions of the Memorandum of Association and Articles of Association of the Company and
subject to the approval of Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) and subject to
such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory or other authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred
to as the “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the
Board or any person(s) which the Board may nominate to exercise its powers including the powers conferred by this resolution),
the amalgamation embodied in the Scheme of Amalgamation of Prasert Multiventure Private Limited (“PMPL” or “Transferor
Company”) with Welspun India Limited (“WIL” or “Transferee Company” or “Company”) and their respective shareholders and
creditors (“Scheme”), be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its



absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the
amalgamation embodied in the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which
may be required and/or imposed by the NCLT while sanctioning the amalgamation embodied in the Scheme or by any authorities
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that may arise including passing
of such accounting entries and/or making such adjustments in the books of accounts as considered necessary in giving effect to the
Scheme, as the Board may deem fit and proper without being required to seek any further approval of the members or otherwise to
the end and intent that the members shall be deemed to have given their approval thereto expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the
prescribed form, duly signed by you or your authorised representative, is deposited at the registered office of the Applicant Company
at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat - 370110, not later than 48 (forty eight) hours before the time
fixed for the aforesaid meeting. The form of proxy can be obtained free of charge from the registered office/ corporate office of the
Applicant Company or can be downloaded from the website of the Company www.welspunindia.com.

TAKE FURTHER NOTICE that in compliance with the provisions of Sections 230-232 of the Companies Act, 2013 and Rule 6(3) of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Applicant Company has provided the facility of
voting by polling paper at the venue of the meeting to be held on 8" March, 2019.

Copies of the Scheme, and of the Statement under Section 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with
Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated
in the Index, can be obtained free of charge at the registered office of the Applicant Company at Welspun City, Village Versamedi,
Taluka Anjar, Dist. Kutch, Gujarat - 370110 or at the office of its advocates, Raval & Raval Advocates at 21-23, Laxmi Chambers, Opp.
Old High Court, Ahmedabad — 380014.

The Tribunal has appointed Mr. Atul Desai, Partner at Kanga & Co. and failing him Mr. Harish Gupta, and failing him, Brig. Atul Wahi
to be the Chairman of the said meeting including for any adjournment or adjournments thereof. The Scheme, if approved in the
aforesaid meeting, will be subject to the subsequent approval of the Tribunal.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated
in the Index are enclosed.

Sd/-

Chairperson appointed for the meeting

Dated this 28" day of January, 2019.
Registered Office: Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat - 370110

Notes:

1. Only Secured Creditors of the Applicant Company may attend and vote either in person or by proxy (a proxy need not be
an Secured Creditor of the Applicant Company) or in the case of a body corporate, by a representative authorised under
Section 113 of the Companies Act, 2013 at the meeting of the Secured Creditors of the Applicant Company. The authorised
representative of a body corporate which is an Secured Creditor of the Applicant Company may attend and vote at the meeting
of the Secured Creditors of the Applicant Company provided a copy of the resolution of the board of directors or other governing
body of the body corporate authorising such representative to attend and vote at the meeting of the Secured Creditors of the
Applicant Company, duly certified to be a true copy by a director, the manager, the secretary or other authorised officer of such
body corporate, is deposited at the registered office of the Applicant Company not later than 48 (forty eight) hours before the
scheduled time of the commencement of the meeting of the Secured Creditors of the Applicant Company.

2. The form of proxy can be obtained free of charge from the registered office/ corporate office of the Applicant Company or can
be downloaded from the website of the Company www.welspunindia.com

3.  All alterations made in the form of proxy should be initialed.

4.  The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the Secured Creditors
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10.

11.

12.

13.

at the registered office of the Applicant Company between 10.00 a.m. and 05.00 p.m. on all days (except Saturdays, Sundays
and public holidays) up to the date of the meeting.

The Tribunal by its Order has directed that a meeting of the Secured creditors of the Applicant Company shall be convened and
held at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat - 370110 on 8" day of March, 2019 at 12.00 p.m. or
as soon as the meeting of Equity Shareholders is concluded, whichever is later, for the purpose of considering, and if thought
fit, approving, the resolution approving amalgamation embodied in the Scheme. Secured Creditors would be entitled to vote in
the said meeting either in person or through proxy.

The quorum for the meeting of Secured Creditors of the Applicant Transferee Company shall be 2 (Two) persons present in
person or proxy. If the requisite quorum is not present within half an hour from the time appointed for holding the meeting, then
the meeting shall be adjourned by half an hour and the quorum for the adjourned meeting shall be such number of Secured
Creditors of the Applicant Transferee Company that are present in person or proxy.

Secured Creditors or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and signed.
The Notice is being sent to Secured creditors as on 30" September, 2018.

The Secured Creditors as per books of accounts as on 31%t day of January, 2019 (“Cut-Off Date”), will be entitled to exercise
their right to vote on the above meeting.

The notice convening the meeting will be published through advertisement in (i) ‘Financial Express’ Ahmedabad Edition in the
English language; and (ii) translation thereof in ‘Kutch Mitra’ in Gujarati language.

In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be acted upon only if
a majority of persons representing three fourth in value of the Secured Creditors of the Applicant Company, voting in person or
by proxy, agree to the Scheme.

Mr. Sanjay Risbud of M/s. S. S. Risbud & Co, Company Secretaries (Certificate of Practice No. 5117) has been appointed as
the scrutinizer to conduct the voting process through polling at the venue of the meeting in a fair and transparent manner.

The scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny of the votes cast by the
Secured Creditors of the Applicant Company through polling paper at the venue of the meeting. The scrutinizer’s decision on the
validity of the vote shall be final. The results of votes cast through polling paper at the venue of the meeting will be announced
within 48 hours from conclusion of the meeting. The results, together with the Scrutinizer's Reports, will be displayed at the
registered office of the Applicant Company, on the website of the Applicant Company, www.welspunindia.com.




Welspun India Limited,

a company incorporated under the provisions

of the Companies Act, 1956, and having its registered office
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 12 OF 2019

In the matter of Companies Act, 2013;

And

In the matter of the Sections 230 to 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013;

And

In the matter of Scheme of Amalgamation of Prasert
Multiventure Private Limited with Welspun India
Limited and their respective shareholders and
creditors
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....... Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF
THE NCLT CONVENED MEETING OF THE SECURED CREDITORS OF THE APPLICANT COMPANY

1.

Pursuant to an Order dated 18" day of January, 2019 passed by the National Company Law Tribunal, Ahmedabad Bench
(“NCLT” or “Tribunal”) in the Company Application no. 12 of 2019, a meeting of the Secured Creditors of Welspun India
Limited (hereinafter referred to as “Applicant Company” or “Transferee Company” or “WIL” or “Company”) is being
convened and held at Friday, 8" day of March, 2019 at 12.00 p.m. or as soon as the meeting of Equity Shareholders is
concluded, whichever is later for the purpose of considering and if thought fit, approving with or without modification(s), the
proposed Scheme of Amalgamation of Prasert Multiventure Private Limited (“PMPL” or “ Transferor Company”) with Welspun
India Limited and their respective shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013 (‘the Scheme”).

The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant Company at their respective
meeting held on 21t September, 2018. In accordance with the provisions of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017, the Audit Committee of the Company vide a resolution passed on 21t September, 2018 recommended the
Scheme to the Board of Directors of the Applicant Company inter-alia taking into account:

a) The Valuation report issued by M/s. SSPA & Co, Chartered Accountants dated 21 day of September, 2018 for issue of
shares pursuant to the Scheme;

b) The Fairness Opinion issued by Dalmia Securities Private Limited, an independent Merchant Banker dated 21t day of
September, 2018 on the fairness of the Valuation Report;

C) Statutory Auditors certificate dated 21t day of September, 2018 issued by SRBC & Co LLP, Chartered Accountants,
Statutory Auditors of the Applicant Company, in relation to the accounting treatment prescribed in the Scheme.

Thereafter, the Audit Committee and the Board of Directors, through circular resolution, considered and accepted the
change in the Appointed Date, as defined in the Scheme, to 8" October, 2018 (from 16" August, 2018, as provided
earlier).

Copy of the Valuation Report and Fairness Opinion is enclosed to this Notice.

Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board of Directors of
the Applicant Company has come to the conclusion that the Scheme is in the interest of the Applicant Company and its
shareholders. A copy of the Scheme as approved by the Board of Directors of the Transferor Company and the Transferee
Company is enclosed herewith to this Notice.



5.

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

Welspun India Limited (“Applicant Company” or “Transferee Company” or “WIL” or “Company”)

a)

b)

<)

d)

Welspun India Limited was incorporated on 17" January, 1985 under the name ‘Welspun Winilon Silk Mills Private Limited’.
Name of the Applicant Company was changed to ‘Welspun Polyesters (India) Limited’ vide fresh certificate of incorporation
consequent upon change of name on conversion to public limited company dated 12" January, 1989. Further name of the
Applicant Company was changed to ‘Welspun India Limited’ vide fresh certificate of incorporation consequent upon change
of name dated 12" October, 1995. There has been no further change in the name of the Applicant Company in the last
five (5) years. The Corporate Identification Number of the Applicant Company is L17110GJ1985PLC033271. Permanent
Account Number of the Applicant Company is AAACW1259N. Email id of the Applicant Company is companysecretary
wil@welspun.com.

The Registered Office of the Applicant Company is situated at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch,
Guijarat - 370110. There has been no further change in the registered office address of the Applicant Company in the last
five (5) years.

The details of the Authorised, Issued, Subscribed and Paid-up share capital of the Applicant Company as on 31 March,
2018 are as under:

Particulars Amount (Rs.)
Authorised Capital
155,50,00,000 Equity shares of Re.1 each 155,50,00,000
Total 155,50,00,000
Issued Capital
100,47,25,150 Equity shares of Re. 1 each 100,47,25,150
Total 100,47,25,150
Subscribed and Paid-up Capital
100,47,25,150 Equity shares of Re. 1 each 100,47,25,150
Total 100,47,25,150

The shares of the Applicant Company are currently listed on the BSE Limited (‘BSE’) and National Stock Exchange of
India Limited (‘NSE’).

The Applicant Company together with its subsidiaries, part of US$ 2.3 billion Welspun Group, is one of the world’s largest
home textile manufacturers. With a distribution network in more than 50 countries and world class manufacturing facilities
in India, it is the largest exporter of home textile products from India. Welspun is supplier to 17 of Top 30 global retailers.
The objects for which the Applicant Company has been established are set out in its Memorandum of Association. The
main objects of the Applicant Company are set out hereunder:

The Objects for which the Company is established are:-

1. To carry on the business of manufacturing, buying, selling, exchanging, procession, importing, exporting or dealing
in yarns and fibres including staple fibre and spun yarn, whether cellulosic or non-cellulosic, synthetic yarn and
synthetic fabrics, artificial silk yarn, including yarn and fabric cotton, rayon flex, nylon, polyester, acrillic, viscose,
poly-propylene, terelene, linin, canvas and fibrous, material or substances, whether natural or man-made for textile,
industrial and other uses.

1A.  To carry on trade or business of manufacturing, producing, buying, selling, importing, exporting and otherwise
generally dealing in any kinds and description of Tufted Carpet Tiles/Wall to Wall Carpet, rigid tiles made of Carpet
Yarn viz Bulk Continuous Filament yarn (BCF), and Drylon Yarn, all types of natural, manmade fibre, Stone, PVC,
PVC Composite or any other natural or man-made material and other products allied to carpet, furnishing, surface
covering, interiors (whether residential, commercial or otherwise), including and for that purpose to set up all plants
and machinery and related equipments and to carry on the business of manufacturing, wholesale or retail, importing,
exporting, buying, selling, dealing, acting as agents, stockists, distributors and suppliers in all kind of house and
office furnishers, upholsters and dealers in and hirers, repairers, cleaners, storers and warehousers of furniture,



carpets, woven carpets, linoleums, furnishing fabrics and other floor coverings, fibre coverings, household utensils,
china and glass goods fittings, colourful curtain, home furnishings, whether hand-made or otherwise and carpets,
household requisite of all kinds and all things capable of being used therewith or in the maintenance repair thereof
and to carry on the business of manufacturers, repairers, importers, exporters or otherwise dealers in furniture and
fixtures made from wood, brass, steel, fibre glass, plastics or other alloys.

1B To carry on the business of manufacturing, importing, exporting, buying, selling, dealing, acting as agents, stockists,
distributors and suppliers in all kind of textiles, cotton, silk, art silk, rayon, nylon, synthetic fibers, staple fibers,
polyester, worsted, wool, hemp and other fiber materials, yarn, cloth, linen, rayon and other goods or merchandise
whether textile felted, netted or looped, home textiles, technical textiles, home furnishings, readymade garments,
coverings, coated fabrics, hosiery, undergarments and silk or merchandise of every kind and description and other
production goods, articles and things as are made from or with cotton, nylon, silk, polyester, acrylics, wool, jute and
other such kinds of fiber by whatever name called or made under any process, whether natural or artificial and by
mechanical or other means and all other such products of allied nature made thereof and also to set up company
owned retail outlets or to issue to franchisee rights to buy, sell or otherwise deal in such products.

Prasert Multiventure Private Limited (“PMPL” or “Transferor Company”)

a)

b)

c)

d)

e)

Prasert Multiventure Private Limited was incorporated on 17" day of February, 2017. There has been no change in the name of the
Transferor Company since its incorporation. The Corporate Identification Number of the PMPL is U51901GJ2017PTC100255.
Permanent Account Number of PMPL is AAICP9858L. Email id of PMPL is devendra_patil@welspun.com

The Registered Office of the Transferor Company at the time of incorporation was 1%t Floor, JBF House 13, Old Post Office
Lane, Kalbadevi, Marine Lines (East) Mumbai — 400002. The Board of Directors of the company approved the shifting of its
Registered Office to 7*" Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai —
400013 vide resolution passed at the meeting of Board of Directors held on March 18, 2017. Further the Registered Office of
the Transferor Company was shifted to Survey No 76, Village Morai, Vapi, Valsad, Gujarat-396191 w.e.f December 26, 2017
vide Certificate of Registration of Regional Director order for Change of State.

The details of the issued, subscribed and paid-up share capital of PMPL as on 31t March, 2018 are as under:

Particulars In Rupees
Authorised Capital
50,000 Equity shares of Rs. 10 each 5,00,000
Total 5,00,000
Issued, Subscribed & Fully Paid-up Share Capital
50,000 Equity shares of Rs. 10 each 5,00,000
Total 5,00,000

Subsequent to the above date, there has been no change in the issued, subscribed and paid-up capital of the Transferor
Company.

The Transferor Company is into the business of manufacturers, distributors and exporters of home textile products through its
investee / subsidiary Company, i.e Welspun India Limited.

The objects for which the Transferor Company has been established are set out in its Memorandum of Association. The main
objects of the Transferor Company are set out hereunder:

1. To undertake and carry on, in India and abroad, directly or indirectly through subsidiary, joint venture or associate company/
ies or otherwise, the business of import, export, manufacture, buy, sell, barter, exchange, pledge, make advances upon,
trade or otherwise deal in any or all kinds of goods, commodities (including power, cotton, yarns, fabrics, garments, other
textile products ), produce, merchandise, raw material items, articles, any products capable of being purchased, sold,
imported, exported and traded.

The members of the Company approved the alteration in Main Objects of the Company in their meeting held on March
20, 2017. The Company is in receipt of the Certificate of Registration of the Special Resolution confirming Alteration of
Object Clause(s) dated March 30, 2017.



BACKGROUND OF THE SCHEME

The Scheme inter-alia provides for the following:

(i) Amalgamation of the Transferor Company with the Applicant Company;

(i) Cancellation of equity shares held by the Transferor Company in the Applicant Company; and

(i) 1ssue of equal number of equity shares by the Applicant Company to the shareholders of the Transferor Company.
RATIONALE OF THE SCHEME

Prasert Multiventure Private Limited forms part of the Promoter Group of Welspun India Limited. It presently holds 67,90,78,913
equity shares in Welspun India Limited representing about 67.59% of the total paid up share capital.

It is proposed to amalgamate the Transferor Company into the Transferee Company by this Scheme, as a result of which the
shareholders of the Transferor Company viz. the promoter group of the Transferor Company (who are also part of the promoter
group of the Transferee Company) shall directly hold shares in the Transferee Company and the following benefits shall, inter
alia, accrue to the Companies.

a) The merger will result in the promoter group of the Transferor Company directly holding shares in the Transferee
Company, which will lead not only to simplification of the shareholding structure and reduction of shareholding tiers but
also demonstrate the promoter group’s direct commitment to and engagement with the Transferee Company;

b)  The promoter group of the Transferee Company is desirous of streamlining its holding in the Transferee Company. As a
step towards such rationalization, it is proposed to merge the Transferor Company into the Transferee Company;

c) The promoters would continue to hold the same percentage of shares in the Transferee Company, pre and post the
merger. There would also be no change in the financial position of the Transferee Company. All cost, charges and
expenses relating to the Scheme would be borne out of the assets (other than shares of the Transferee Company) of the
Transferor Company. Any expense, exceeding the assets of the Transferor Company would be borne by the promoters
directly;

d) Further, the Scheme also provides that the shareholders of the Transferor Company shall indemnify the Transferee
Company and keep the Transferee Company indemnified for liability, claim, demand, if any, and which may devolve on
the Transferee Company on account of this amalgamation;

e) Currently, Transferee Company is one layer of subsidiary of the Transferor Company. Any acquisition(s) by the Transferee
Company involving more than one layer of Indian subsidiaries would be impermissible having regard to the provisions
of section 2(87) of the Companies Act, 2013 read with the Companies (Restriction on number of layers) Rules, 2017. To
rationalize the current structure of the Transferee Company, it is proposed to amalgamate the Transferor Company into
the Transferee Company.

Accordingly, the Board of Directors of the Transferor Company and the Transferee Company have formulated this Scheme for
the transfer and vesting of all the assets of the Transferor Company with and into the Transferee Company pursuant to the
provisions of Sections 230-232 and other relevant provisions of the Companies Act, 2013 (including any statutory modification
or re-enactment or amendment thereof).

SALIENT FEATURES OF THE SCHEME
Salient features of the scheme are set out as below:

. This Scheme of Amalgamation is presented under Sections 230-232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013, as may be applicable, for amalgamation of Prasert Multiventure Private Limited
with Welspun India Limited.

. “Appointed Date” means October 08, 2018;
. “Effective Date” means the date on which the conditions specified in Clause 18 of the scheme are complied with;

. Upon this Scheme becoming effective and upon amalgamation of the Transferor Company into the Transferee Company
in terms of this Scheme, the Transferee Company shall, without any application, act or deed, issue and allot equity



shares, credited as fully paid up, to the extent indicated below, to the members of the Transferor Company holding
fully paid-up equity shares of the Transferor Company and whose names appear in the register of members of the
Transferor Company as on the Record Date, or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of Directors of the Transferor Company /
Transferee Company in the following proportion:

“67,90,78,913 fully paid up equity share of Re 1 each of the Transferee Company shall be issued and allotted as fully paid
up to the equity shareholders of the Transferor Company in proportion of their holding in the Transferor Company”

(Equity shares to be issued by the Transferee Company as above are hereinafter referred to as “New Equity Shares”)

The Transferor Company holds 67,90,78,913 equity shares of the Transferee Company and pursuant to the amalgamation,
the Transferee Company shall issue the same number of New Equity Shares i.e. 67,90,78,913 to the shareholders of the
Transferor Company. In the event the Transferor Company holds more than 67,90,78,913 fully paid up equity shares of
the Transferee Company (without incurring any additional liability) on the Record Date, New Equity Shares to be issued
by the Transferee Company to the shareholders of the Transferor Company shall stand increased by such additional
number of equity shares held by the Transferor Company.

Upon the Scheme becoming effective, the issued, subscribed and paid up share capital of WIL, to the extent of the shares
held by PMPL in WIL, shall be automatically cancelled and reduced in terms of section 66 of the Act.

The said cancellation shall result in reduction of capital under section 66 of the Act. However, since the aforesaid reduction
is consequential and is proposed as an integral part of the Scheme, the Transferee Company shall not be required to
undertake separate procedure under section 66 of the Act. Further, as the aforesaid reduction does not result in either
diminution of liability in respect of unpaid share capital or payment to any shareholder of any paid-up share capital, the
provisions of section 66 of the Act shall not be applicable. The order of the NCLT sanctioning the scheme shall be deemed
to be the Order under section 66 of the Act for the purpose of confirming reduction. Further, the Transferee Company shall
not be required to add “and reduced” as a suffix to its name consequent upon such reduction

The Transferee Company shall account for the amalgamation in its books as per the accounting principles generally
accepted in India, including the Indian Accounting Standards (IndAS) prescribed under Section 133 of the Act and the
accounting treatment prescribed below, to the extent consistent with IndAS. Upon the Scheme becoming effective, the
Transferee Company shall account for the amalgamation in its books as under —

(a)  All the assets and liabilities appearing in the books of accounts of the Transferor Company shall be recorded by
the Transferee Company at their respective carrying values as appearing in the books of the Transferor Company.

(b)  The equity shares of the Transferee Company held by the Transferor Company shall stand cancelled in accordance
with Clause 6.1 of the Scheme and as a result equivalent equity share capital of the Transferee Company and the
book value of investments held by the Transferor Company in the Transferee Company shall also stand cancelled.

(c) The face value of New Equity Shares issued by the Transferee Company to the shareholders of the Transferor
Company pursuant to Clause 5.1 of the Scheme above shall be credited to the Equity Share Capital Account of the
Transferee Company.

(d) The difference, if any, of the value of assets over the value of liabilities and reserves transferred to the Transferee
Company as stated above, after providing for adjustments as stated above and the face value of New Equity
Shares issued by the Transferee Company shall be recognized as Capital Reserves in the books of the Transferee
Company.

On the Scheme becoming effective, the Transferor Company shall stand dissolved automatically without winding up in

accordance with the provisions of Section 230-232 of the Companies Act, 2013.

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed)
arising out of or incurred in connection with and implementing this Scheme and matters incidental shall be borne by the
Transferor Company and / or its shareholders.

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 of the Scheme.



8.2.

APPROVALS

Pursuant to the SEBI Circulars read with Regulation 37 of the SEBI Listing Obligations and Disclosure Requirements, 2015,
the Applicant Company had filed necessary applications before BSE and NSE seeking their no-objection to the Scheme. The
Applicant Company has received the observation letters from BSE and NSE dated 5" December, 2018 and 6" December, 2018
respectively conveying their no-objection to the Scheme (“Observation Letters”). Copies of the aforesaid Observation Letters
are enclosed herewith.

BSE and NSE vide their Observation Letters dated 5" December, 2018 and 6" December, 2018 respectively have advised that
SEBI has given following comments on the Scheme of Amalgamation:

Based on our letter reference no Ref: NSE/LIST/63085 submitted to SEBI and pursuant to SEBI Circular No. CFD/DIL3/
CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated December 05, 2018, has given following comments:

a. The Company shall ensure that additional information, if any, submitted by the Company, after filing the Scheme with the
Stock Exchange, and from the date of the receipt of this letter is displayed on the website of the listed company.

b.  The Company shall duly comply with various provisions of the Circular.

c. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the petition to be filed
before National Company Law Tribunal (NCLT) and the company is obliged to bring the observations to the notice of
NCLT.

d. It is to be noted that the petitions are filed by the company before NCLT after processing and communication of
comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments/observations/
representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and communication of
comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company is not required to send notice
for representation as mandated under section 230(5) of Companies Act, 2013 to National Stock Exchange of India Limited
again for its comments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the shareholders, while
seeking approval of the Scheme, it shall disclose information about unlisted companies involved in the format prescribed
for abridged prospectus as specified in the circular dated March 10, 2017.

CAPITAL STRUCTURE PRE AND POST AMALGAMATION

The pre-amalgamation capital structure of the Applicant Company is mentioned in paragraph 5 above. Post the amalgamation
capital structure of the Applicant Company (assuming the continuing capital structure of the Transferor Company as on 8th
October, 2018) would be the same. Post amalgamation, the equity shares held by the Transferor Company shall stand cancelled
and as a consideration for the amalgamation similar number of shares will be issued to the equity shareholders of the Transferor
Company.

The pre-amalgamation capital structure of the Transferor Company is mentioned in paragraph 5 above. Post the amalgamation,
the Transferor Company shall stand dissolved without being wound-up.




10. PRE AND POST AMALGAMATION SHAREHOLDING PATTERN

10.1. The pre and post amalgamation shareholding pattern of the Applicant Company as on 30" September, 2018 is as follows:

Particulars Pre-amalgamation Post-amalgamation
Sl. No. Description No. of shares % No. of shares %
(A) Shareholding of Promoter and
Promoter Group
1 Indian
We(a) Individuals/ Hindu Undivided Family
Radhika Balkrishan Goenka 2,008,600 0.20 2,008,600 0.20
Dipali B. Goenka 750,400 0.07 750,400 0.07
Balkrishan Gopiram Goenka 490,660 0.05 490,660 0.05
B. K. Goenka (HUF) 193,320 0.02 193,320 0.02
Balkrishan Gopiram Goenka (Trustee 93,990 0.01 679,172,903 67.60
of Welspun Group Master Trust) and
his nominees
Rajesh R. Mandawewala 1,030 0.00 1,030 0.00
Any Other (specify)
Bodies Corporate
Prasert Multiventure Private Limited 679,078,913 67.59 0 0.00
Welspun Tradewel Limited 5,424,020 0.54 5,424,020 0.54
Sub Total(A)(1) 688,040,933 68.48 688,040,933 68.48
2 Foreign - - - -
Body Corporate - - - -
Sub Total(A)(2) - - - -
Total Shareholding of Promoter and 688,040,933 68.48 688,040,933 68.48
Promoter Group (A)= (A)(1)+(A)(2)
(B) Public shareholding
B1) Institutions
Mutual Funds / UTI 96,819,151 9.64 96,819,151 9.64
Financial Institutions / Banks 1,417,581 0.14 1,417,581 0.14
Insurance Companies - - - -
Foreign Institutional Investors - - - -
Any Other (specify) - UTI 140 0.00 140 0.00
Foreign Portfolio Investors 69,964,787 6.96 69,964,787 6.96
Alternate Investment Fund 3,768,095 0.38 3,768,095 0.38
Sub Total B1 171,969,754 17.12 171,969,754 17.12
B2) Central Government / State - - - -
Government(s)/ President of India
B3) Non-institutions
Individual share capital upto Rs. 1 Lacs 60,485,391 6.02 60,485,391 6.02
Individual share capital in excess of 28,902,898 2.88 28,902,898 2.88
Rs. 1 Lacs
NBFCs registered with RBI 1,153,220 0.11 1,153,220 0.11
Any Other (Specify) 54,172,954 5.39 54,172,954 5.39
Bodies Corporate 41,395,315 412 41,395,315 4.12
Clearing Members 3,683,362 0.37 3,683,362 0.37




10.2.

11.
11.1.

11.2.

Particulars Pre-amalgamation Post-amalgamation
SI. No. Description No. of shares % No. of shares %
HUF 3,573,273 0.36 3,573,273 0.36
Non Resident Indian (NRI) 3,297,453 0.33 3,297,453 0.33
Unclaimed or Suspense or Escrow 339,260 0.03 339,260 0.03
Account
TRUST 21,235 0.00 21,235 0.00
IEPF 1,860,546 0.19 1,860,546 0.19
Directors and Relatives 2,510 0.00 2,510 0.00
Sub-Total (B)(3) 144,714,463 14.00 144,714,463 14.00
(B) | Total Public Shareholding (B)= (B) 316,684,217 31.52 316,684,217 31.52
D)+(B)A)+(B)(3)
(C1) Shares underlying DRs - - - -
(C2) Shares held by Employee Trust - - - -
© Non Promoter-Non Public - - - -
GRAND TOTAL 1,004,725,150 100.00 1,004,725,150 100.00

The pre-amalgamation shareholding pattern of the Transferor Company as on 30" September, 2018 is as follows:

Particulars Pre
Sl. No. Description No. of shares %
1. Balkrishan Goenka, Trustee of Welspun Group Master 50,000 100
Trust (including nominees)
Total 50,000 100

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

The Directors and Key Managerial Personnel (KMP) and their respective relatives of the Applicant Company may be deemed
to be concerned and/or interested in the Scheme only to the extent of their shareholding in the Applicant Company, or to the
extent the said Directors / KMP are the partners, directors, members of the companies, firms, association of persons, bodies
corporate and/or beneficiary of trust that hold shares in the Applicant Company. Save as aforesaid, none of the Directors,
Managing Director or the Manager or KMP of the Applicant have any material interest in the Scheme.

The details of the present directors and KMP of the Applicant Company and their respective shareholdings in the Applicant
Company and the Transferor Company as on 30" September, 2018 are as follows:

Equity Shares of Re

Equity Shares of Rs.10/-

Name of Directors /| KMP Designation 1/- each in the Applicant each in the Transferor
Company Company
Mr. Balkrishan Goenka Chairman 490,660 49,999*
Mr. Rajesh Mandawewala Managing Director 1,030 Nil
Ms. Dipali Goenka Chief Executive Officer and 750,400 1x*
Joint Managing Director

Mr. Arun Todarwal Independent Director 2,500 -

Mr. Pradeep Poddar Independent Director - -

Mr. Arvind Kumar Singhal Independent Director - -

Ms. Anisha Motwani Independent Director - -

Mr. Shalil Awale Nominee Director - -

Mr. Altaf Jiwani Chief Financial Officer - -

Mr. Shashikant Thorat Company Secretary 10 -

*As trustee of Welspun Group Master Trust
**As nominee of Balkrishan Goenka, Trustee of Welspun Group Master Trust




11.3. The details of the present directors and KMP of the Transferor Company and their respective shareholdings in the Transferor
Company and the Applicant Company as on 30" September, 2018 are as follows:

Equity Shares of Rs. Equity Shares of Rs.10/-
Name of Directors / KMP Designation 1/- each in the Applicant each in the Transferor
Company Company
Mrs. Dipali Goenka Director 750,400 1**
Ms. Radhika Goenka Director 2,008,600 Nil
Ms. Vanshika Goenka Director - Nil
Mr. Sitaram Somani Director 1,730 Nil
Mr. Mohan Manikkan Director 500 Nil

**As nominee of Balkrishan Goenka, Trustee of Welspun Group Master Trust

12. GENERAL

12.1.

12.2.
12.3.
12.4.
12.5.
12.6.

12.7.

12.8.

12.9.

12.10.

12.11.

12.12.

12.13.

The Applicant Company and the Transferor Company have made joint application before the National Company Law Tribunal,
Ahmedabad Bench for the sanction of the Scheme under Section 230-232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013.

The amount of secured creditors of the Applicant Company as on 30" September, 2018 is Rs.24,388,936,290/-
The amount due from the Applicant Company to its Secured Creditors as on 30" September, 2018 is Rs. 7,825,438,697/-
The amount due from the Transferor Company to its Secured Creditors as on 30" September, 2018 is Rs. NIL.
The amount due from the Transferor Company to its Secured Creditors as on 30" September, 2018 is Rs. NIL.

In relation to the meeting of the Applicant Company, Secured Creditors of the Applicant Company whose names are appearing
in the records of the Applicant Company as on 31 January, 2019 shall be eligible to attend and vote at the meeting of the
Secured Creditors of the Applicant Company either in person or by proxies convened as per the directions of the Tribunal or
cast their votes using remote e-voting facility.

The rights and interests of creditors (secured and unsecured) of Applicant Company and Transferor Company are not likely
to be prejudicially affected as the Applicant Company is a company with a huge Net Worth and sound financial background.
Further no compromise is offered to any of the creditors of the Transferor Company nor their rights are sought to be modified
in any manner and the Applicant Company undertakes to meet with all such liabilities in the regular course of business.

None of Directors and KMP of the Applicant Company or their respective relatives is in any way connected or interested in the
aforesaid resolution except to the extent of their respective shareholding, if any.

The latest audited financial statements for the year ended 315t March, 2018 and supplementary unaudited financial statement
for half year ended 30" September, 2018 of the Applicant Company indicates that it is in a solvent position and would be able
to meet liabilities as they arise in the course of business. Further, there are no Secured Creditor or Secured Creditor of the
Transferor Company. Hence, the amalgamation will not cast any additional burden on the shareholders or creditors of the
Company, nor will it adversely affect the interest of any of the shareholders or creditors of the Company.

There are no winding up proceedings pending against the Applicant Company as of date.

No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the Companies
Act, 2013 or under the provisions of the Companies Act, 1956 in respect of the Applicant Company.

The Applicant Company and the Transferor Company are required to seek approvals / sanctions / no- objections from certain
regulatory and governmental authorities for the Scheme such as the Registrar of Companies, Regional Director, Securities
Exchange Board of India, BSE Limited, National Stock Exchange of India Limited and Income-tax authorities, as may be
applicable, and it will obtain the same at the relevant time.

In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be of

no effect and null and void.



12.14. Names and addresses of the Directors and Promoters of the Applicant Company as on 15" January, 2019 are as under:

DIN: 00020916

SI. No. Name of Director Address

1. Balkrishan Gopiram Goenka - Chairman / Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy
Promoter Mumbai Mumbai 400026
DIN: 00270175

2. Rajesh Rameshkumar Mandawewala — B-161/171, Tanna Residency, Bay View, V.S. Marg, Opp.
Managing Director / Promoter Siddhivinayak Temple, Prabhadevi Mumbai 400025
DIN: 00007179

3. Dipali Balkrishan Goenka — Chief Executive Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy
Officer & Joint Managing Director Mumbai Mumbai 400026
DIN: 00007199

4. Arun Lalchand Todarwal — Independent Director | 81, Shivner, 84, Nepean Sea Road Mumbai 400006

DIN: 06943493

5. Pradeep Narendra Poddar — Independent 222- Mont Blanc, Dadyseth Hill, August Kranti Marg Off.
Director Kemps Corner Mumbai 400036
DIN: 00025199

6. Arvind Kumar Singhal - — Independent Director | 03, Padmini Enclave, Hauz Khas, New Delhi 110016
DIN: 00709084

7. Shalil Mukund Awale — Nominee Director D-44, Maker Kundan Gardens, Nr. SNDT. College, Juhu Tara
DIN: 06804536 Road, Santa cruz(W), Mumbai 400049

8. Anisha Motwani — Independent Director House No. 24, Block No. 8 South Patel Nagar New Delhi

110008

12.15. Names and addresses of the directors and promoters of the Transferor Company as on 15" January, 2019 are as under:
Sl. No. Name of Director Address
1. Mrs. Dipali Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
2. Ms. Radhika Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
3. Ms. Vanshika Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
4. Mr. Sitaram Somani A-504, Crystal Palace CHS, Kach Pada Link Road, Malad West Mumbai 400064
5. Mr. Mohan Manikkan 502, Shivam Apartments, Walji Laddha Road, Mulund (West), Mumbai 400080
Sl. No. Name of Promoter Address

Mr. Balkrishan Goenka

Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026

Mr. Rajesh Mandawewala

B-161/171, Tanna Residency, Bay View, V.S. Marg, Opp. Siddhivinayak Temple,
Prabhadevi Mumbai 400025

12.16. Details of Directors of the Applicant Company who voted in favour / against / did not participate on resolution passed at the
meeting of the Board of Directors of the Applicant Company are given below:

Sl. No Name of Director Voted in favour / against / did not participate

1. Balkrishan Gopiram Goenka Did not participate

2. Rajesh Rameshkumar Mandawewala Did not participate

3. Dipali Balkrishan Goenka Did not participate

4. Arun Lalchand Todarwal Favour

5. Pradeep Narendra Poddar Favour

6. Arvind Kumar Singhal Did not participate

7. Shalil Mukund Awale Was appointed as a director w.e.f 29" September, 2018,

hence, Not Applicable




12.17.

12.18.

12.19.

12.20.

12.21.

12.22.

8. Anisha Motwani Was appointed as a director w.e.f 22" October, 2018, hence,
Not Applicable

9. Padma Betai Did not participate (ceased to be director of the Applicant
Company w.e.f. 29" September, 2018)

10. Ram Gopal Sharma Favour (ceased to be director of the Applicant Company
w.e.f. 22" October, 2018)

Details of directors of the Transferor Company who voted in favour / against / did not participate on resolution passed at the
meeting of the Board of Directors of the Transferor Company are given below:

SI. No Name of Director Voted in favour / against / did not participate
1. Mrs. Dipali Goenka Did not participate
2. Ms. Radhika Goenka Did not participate
3. Ms. Vanshika Goenka Did not participate
4. Mr. Sitaram Somani In Favour
5. Mr. Mohan Manikkan In Favour

For the purpose of amalgamation of the Transferor Company with the Applicant Company, M/s SSPA & Co., Chartered
Accountants have recommended a ratio of allotment of equity shares. The ratio has been determined on the basis of equity
shares held by the Transferor Company in the Applicant Company. Accordingly, the total number of shares to be issued by the
Applicant Company to the shareholders of the Transferor Company is 67,90,78,913 as on the Record Date. Dalmia Securities
Private Limited, a Category | Merchant Banker after having reviewed the valuation report of M/s SSPA & Co. Chartered
Accountants and on consideration of all the relevant factors and circumstances, opined that in their view the independent
valuer’s proposed valuation and share allotment is fair.

A report adopted by the Directors of the Applicant Company, explaining effect of the Scheme on each class of shareholders,
key managerial personnel, promoters and non-promoter shareholders, laying out in particular the share allotment, is attached
herewith. The Applicant Company does not have any depositors, deposit trustee and debenture trustee. There will be no
adverse effect on account of the Scheme as far as the, employees, and creditors of the Applicant Company are concerned.

A copy of the Supplementary Unaudited Financial Statement of the Applicant Company and the Transferor Company as on
30" September, 2018 are attached herewith.

As far as the employees of the Applicant Company are concerned there would not be any change in their terms of employment
on account of the Scheme. Further, no change in the Board of Directors of the Applicant Company is envisaged on account
of the Scheme.

The following documents will be open for inspection by the Secured Creditors of the Applicant Company at its registered office
at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch Gujarat - 370110, between 10.00 a.m. and 05.00 p.m. on all days
(except Saturdays, Sundays and public holidays) upto the date of the meeting:

(i) Copy of the order passed by the NCLT in Company Scheme Application No. 12 of 2019 dated 18" day of January, 2019
of the Applicant Company and the Transferor Company;

(i)  Copy of the Company Scheme Application No. 12 of 2019 along with annexures filed by the Applicant Company and
the Transferor Company before NCLT;

(i)  copy of the Memorandum and Articles of Association of the Applicant Company and the Transferor Company,
respectively;

(iv)  Copy of the annual reports of the Applicant Company and the Transferor Company for the financial year ended 31
March, 2016, 31t March, 2017 and 31t March, 2018;

(v) Copy of the Supplementary Unaudited Financial Statement of the Applicant Company and the Transferor Company,
respectively, for the period ended 30" September, 2018;

(vi)  Copy of the Register of Directors’ shareholding of the Applicant Company and the Transferor Company, respectively;



(vil)
(vil

(xvi)

(xvii)

(xviii)

(xix)

Copy of Valuation on Report, dated 21t day of September, 2018 submitted by M/s SSPA & Co., Chartered Accountants;

Copy of the Fairness Opinion, dated 21 day of September, 2018, issued by Dalmia Securities Private Limited, to the
Board of Directors of the Applicant Company;

Copy of the Audit Committee Report, dated 215t day of September, 2018, of the Applicant Company;

Copy of the resolutions, dated 21 day of September, 2018 passed by the respective Board of Directors of the Applicant
Company and the Transferor Company, respectively approving the Scheme;

Copy of the resolutions, dated 20" day of December, 2018 passed by the respective Board of Directors of the Applicant
Company and the Transferor Company, respectively approving the change in the Appointed Date from 16" August
2018 to 8" October 2018;

Copy of letter dated 4™ October, 2018 issued by M/s. SSPA & Co., Chartered Accountants for computation of fair equity
share exchange ratio for the proposed amalgamation of Prasert Multiventure Private Limited (‘PMPL’) with Welspun
India Limited (‘WIL’) to be submitted with the stock exchanges;Copy of the extracts of the minutes of the meetings,
held on 215 day of September, 2018 of the Board of Directors of the Applicant Company and the Transferor Company,
respectively, in respect of the approval of the Scheme;

Copy of the Statutory Auditors’ certificate dated 21t day of September, 2018 issued by SRBC & Co LLP, Chartered
Accountants, to the Applicant Company;

Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2015, including applicable information pertaining to Prasert Multiventure Private Limited;

Copy of the Complaint Reports, dated 29" day of October, 2018 and 1% day of November, 2018, submitted by the
Applicant Company to BSE and NSE;

Copy of the no adverse observations/no objection letter issued by BSE and NSE, dated 5" December, 2018 and 6™
December, 2018 respectively, to the Applicant Company;

Copy of Form No. GNL-1 to be filed by the respective Companies with the concerned Registrar of Companies along
with challan evidencing filing of the Scheme;

Copy of the Scheme; and

Copy of the Reports dated 215t September, 2018 adopted by the Board of Directors of the Applicant Company and the
Transferor Company, respectively, pursuant to the provisions of Section 232(2) (c) of the Act.

This Statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements and Amalgamations) Rules,
2016. A copy of this Scheme, Explanatory Statement and Form of Proxy may be obtained free of charge on any
working day (except Saturdays, Sundays and public holidays) prior to the date of the meeting, from the Registered
Office/ Corporate office of Applicant Company.

Sd/-

Chairman appointed for the meeting

Dated this 28™ day of January, 2019

Registered Office: Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat - 370110




Annexure-1

SCHEME OF AMALGAMATION
OF
PRASERT MULTIVENTURE PRIVATE LIMITED (“* THE TRANSFEROR COMPANY")
WITH
WELSPUN INDIA LIMITED (“THE TRANSFEREE COMPANY")
AND
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

PREAMBLE

This Scheme of Amalgamation is presented under Sections 230-232 of the Companies Act, 2013 and other applicable provisions of
the Companies Act, 2013 for amalgamation of Prasert Multiventure Private Limited (“the Transferor Company”) with Welspun India
Limited (“the Transferee Company”). The equity shares of Welspun India Limited are listed on the BSE Limited and The National
Stock Exchange of India Limited.

RATIONALE FOR THE SCHEME

Prasert Multiventure Private Limited forms part of the Promoter Group of Welspun India Limited. It presently holds 67,90,78,913
equity shares in Welspun India Limited representing about 67.59% of the total paid up share capital.

It is proposed to amalgamate the Transferor Company into the Transferee Company by this Scheme, as a result of which the
shareholders of the Transferor Company viz. the promoter group of the Transferor Company (who are also part of the promoter group
of the Transferee Company) shall directly hold shares in the Transferee Company and the following benefits shall, inter alia, accrue
to the Companies:

a) The amalgamation will result in the promoter group of the Transferor Company directly holding shares in the Transferee
Company, which will lead not only to simplification of the shareholding structure and reduction of shareholding tiers of the
Transferee Company but also demonstrate the promoter group’s direct commitment to and engagement with the Transferee
Company;

b)  The promoter group of the Transferee Company is desirous of streamlining its holding in the Transferee Company. As a step
towards such rationalization, it is proposed to merge the Transferor Company into the Transferee Company;

c)  The promoters would continue to hold the same percentage of shares in the Transferee Company, pre and post the amalgamation.
There would also be no change in the financial position of the Transferee Company. All cost, charges and expenses relating to
the Scheme would be borne out of the assets (other than shares of the Transferee Company) of the Transferor Company. Any
expense, exceeding the assets of the Transferor Company would be borne by the shareholders of the Transferor Company
directly;

d)  Further, the Scheme also provides that the shareholders of the Transferor Company shall indemnify the Transferee Company
and keep the Transferee Company indemnified for liability, claim, demand, if any, and which may devolve on the Transferee
Company on account of this amalgamation;

e) Currently, Transferee Company is one layer of subsidiary of the Transferor Company. Any acquisition(s) by the Transferee
Company involving more than one layer of Indian subsidiaries would be impermissible having regard to the provisions of
section 2(87) of the Companies Act, 2013 read with the Companies (Restriction on number of layers) Rules, 2017. To rationalize
the current structure of the Transferee Company, it is proposed to amalgamate the Transferor Company into the Transferee
Company.

Accordingly, the Board of Directors of the Transferor Company and the Transferee Company have formulated this Scheme for the
transfer and vesting of all the assets of the Transferor Company with and into the Transferee Company pursuant to the provisions of
Sections 230-232 and other relevant provisions of the Companies Act, 2013 (including any statutory modification or re-enactment or
amendment thereof).



PARTS OF THE SCHEME:

The Scheme is divided into the following parts:

PART A Deals with the definitions and share capital
PART B Deals with amalgamation of the Transferor Company with the Transferee Company
PART C Deals with general terms and conditions.

PART A - DEFINITIONS & SHARE CAPITAL
1. DEFINITIONS

In this Scheme (as defined hereinafter), unless inconsistent with the subject or context, the following expressions shall have the
following meaning:

1.1 “Act” or “the Act” means the Companies Act, 2013, the rules and regulations made thereunder and will include any statutory
modifications, amendments or re-enactment thereof for the time being in force;

1.2 “Appointed Date” means 08th October 2018;

1.3 “Appropriate Authority(ies)” means and includes any governmental, statutory, departmental or public body or authority,
including SEBI, Stock Exchanges, Registrar of Companies and the NCLT;

1.4 “Board” or “Board of Directors” means the Board of Directors of the Transferor Company or of the Transferee Company as
the context may require and shall, unless it be repugnant to the context or otherwise, include a committee of directors or any
person(s) authorized by the Board of Directors or such committee of Directors;

1.5 “Effective Date” means the date on which the conditions specified in Clause 18 of this scheme are complied with;

1.6 “Record Date” means the date fixed by the Board of Directors or committee thereof, if any, of the Transferee Company for the
purpose of determining the members of the Transferor Company to whom New Equity Shares will be allotted pursuant to this
Scheme;

1.7 “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form as submitted with the
NCLT or this Scheme with any modification(s) made under Clause 17 of the Scheme;

1.8 “SEBI” means the Securities and Exchange Board of India established under the Securities and Exchange Board of India Act,
1992;

1.9 “Stock Exchanges” means BSE Limited, The National Stock Exchange of India Limited and any other stock exchange(s);

1.10 “Transferee Company” or “WIL” means Welspun India Limited (CIN: L17110GJ1985PLC033271), a company incorporated
under the Companies Act, 1956 and having its registered office at Welspun City, Village Versamedi, Anjar, Gujarat-370110;

1.11 “Transferor Company” or “PMPL” means Prasert Multiventure Private Limited (CIN: U51901GJ2017PTC100255), a company
incorporated under the Companies Act, 2013 and having its registered office at Survey No 76, Village Morai, Vapi, Dist. Valsad,
Gujarat-396191;

1.12 “Tribunal” or “the NCLT” means the National Company Law Tribunal, Ahmedabad Bench.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context or meaning thereof, have the
same meaning ascribed to them under the Act and other applicable laws, rules, regulations, bye-laws, as the case may be or
any statutory modification or re-enactment thereof from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

2.1 The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the NCLT or made
as per Clause 17 of the Scheme, shall be effective and operative from the Effective Date.

2.2 Any reference in this Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “upon the coming
into effect of the Scheme” shall mean the Effective Date.



3.

SHARE CAPITAL

3.1 The share capital of the Transferor Company as on 31st March, 2018 is as under:

Particulars Amount in Rs.

Authorized Share Capital

50,000 Equity Shares of Rs. 10 each 5,00,000

Total 5,00,000

Issued, Subscribed and Paid-up Share Capital

50,000 Equity Shares of Rs. 10 each 5,00,000

Total 5,00,000

Subsequent to 31st March, 2018 and till the date of approval of the Scheme by the Board of Directors of the Transferor
Company, there has been no change in the issued, subscribed and paid-up share capital of the Transferor Company.

3.2 The share capital of the Transferee Company as on 31st March, 2018 is as under:

Particulars Amountin Rs.

Authorized Share Capital

155,50,00,000 Equity shares of Re. 1 each 155,50,00,000

Total 155,50,00,000

Issued Share Capital

100,47,25,150 Equity shares of Re. 1 each 100,47,25,150

Subscribed and Paid-up Share Capital

100,47,25,150 Equity shares of Re. 1 each 100,47,25,150

Total 100,47,25,150

Subsequent to 31st March, 2018 and till the date of approval of the Scheme by the Board of Directors of the Transferee
Company, there has been no change in the issued, subscribed and paid-up share capital of the Transferee Company.

Further, the Transferor Company holds 67,90,78,913 equity shares of Re. 1 each fully paid up in the Transferee Company,
representing about 67.59% of the total paid up share capital of the Transferee Company.

PART B - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

4.

4.1.

4.2.

TRANSFER AND VESTING

With effect from the Appointed Date, the business of the Transferor Company including its properties and assets (whether
movable tangible or intangible) of whatsoever nature including investments, shares, debentures, securities, loans and
advances, licenses, permits, approvals, lease, tenancy rights, titles, permissions, if any, benefits of tax relief including under the
Income-tax Act, 1961 such as credit for advance tax, taxes deducted at source, minimum alternate tax and all other rights, title,
interest, contracts, consent, approvals or powers of every kind, nature and descriptions whatsoever shall under the provisions
of Sections 230 to 232 of the Act and pursuant to the orders of the NCLT or any other Appropriate Authority sanctioning this
Scheme and without further act, instrument or deed, but subject to the charges affecting the same as on the Effective Date,
shall stand transferred to and/or deemed to be transferred to and vested in the Transferee Company so as to become the
properties and assets of the Transferee Company.

Without prejudice to Clause 4.1, all movable assets including sundry debtors, receivables, bills, credits, loans and advances,
if any, whether recoverable in cash or in kind or for value to be received, bank balances, investments, earnest money and
deposits with any government, quasi-government, local or other authority or body or with any company or other person, the
same shall, on and from the Appointed Date, stand transferred to and vested in Transferee Company without any notice or
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other intimation to the debtors (although Transferee Company may without being obliged and if it so deems appropriate at its
sole discretion, give notice in such form as it may deem fit and proper, to each person, debtor, or depositor, as the case may be,
that the said debt, loan, advance, balance or deposit stands transferred and vested in Transferee Company) subject to existing
charges or lis pendens, if any thereon.

The liabilities shall also, without any further act, instrument or deed be transferred to and vested in and assumed by and/or
deemed to be transferred to and vested in and assumed by the Transferee Company pursuant to the provisions of Sections 230
to 232 of the Act, so as to become the liabilities of the Transferee Company and further that it shall not be necessary to obtain
the consent of any third party or other person who is a party to any contract or arrangement by virtue of which such liabilities
have arisen, in order to give effect to the provisions of this Clause.

This Scheme has been drawn up to comply with the conditions relating to “amalgamation” as specified under Section 2(1B)
of the Income -tax Act, 1961. If any terms or provisions of the Scheme are inconsistent with the provisions of Section 2(1B) of
the Income-tax Act, 1961, the provisions of Section 2(1B) of the Income-tax Act, 1961 shall to the extent of such inconsistency
prevail and the Scheme shall stand modified to that extent to comply with Section 2(1B) of the Income-tax Act, 1961; such
modification to not affect other parts of the Scheme.

Pursuant to the Scheme becoming effective, Transferee Company shall, if so required under any law or otherwise, execute
deeds of confirmation or other writings or arrangement with any party to any contract or arrangement to which the Transferor
Company is a party in order to give formal effect to the above provisions. The Transferee Company shall be deemed to be
authorised to execute any such writings on behalf of the Transferor Company to carry out or perform all such formalities or
compliances referred to above on part of the Transferor Company.

CONSIDERATION

Upon this Scheme becoming effective and upon amalgamation of the Transferor Company into the Transferee Company in terms
of this Scheme, the Transferee Company shall, without any application, act or deed, issue and allot equity shares, credited as
fully paid up, to the extent indicated below, to the members of the Transferor Company holding fully paid-up equity shares of the
Transferor Company and whose names appear in the register of members of the Transferor Company as on the Record Date,
or to such of their respective heirs, executors, administrators or other legal representatives or other successors in title as may be
recognized by the Board of Directors of the Transferor Company / Transferee Company in the following proportion:

“67,90,78,913 fully paid up equity share of Re. 1 each of the Transferee Company shall be issued and allotted as fully paid up
to the equity shareholders of the Transferor Company in proportion of their holding in the Transferor Company”

(Equity shares to be issued by the Transferee Company as above are referred to as “New Equity Shares”).

The Transferor Company holds 67,90,78,913 equity shares of the Transferee Company and pursuant to the amalgamation,
the Transferee Company shall issue the same number of New Equity Shares i.e. 67,90,78,913 to the equity shareholders of
the Transferor Company. In the event the Transferor Company holds more than 67,90,78,913 fully paid up equity shares of
the Transferee Company (without incurring any additional liability) on the Record Date, New Equity Shares to be issued by the
Transferee Company to the shareholders of the Transferor Company shall stand increased by such additional number of equity
shares held by the Transferor Company.

The New Equity Shares to be issued to the members of the Transferor Company as per clause 5.1 above shall be subject to
the Memorandum of Association and Articles of Association of the Transferee Company. The New Equity Shares shall rank
pari-passu in all respects, including dividend, with the existing equity shares of Transferee Company.

In respect of fractional entitlement to a shareholder, shall be rounded off to the nearest integer. A fraction of less than half shall
be rounded down to the nearest lower integer and a fraction of half or more shall be rounded up to the nearest higher integer.
However, in no event, shall the number of New Equity Shares to be allotted by the Transferee Company to the members of the
Transferor Company exceed the number of equity shares held by the Transferor Company in the Transferee Company on the
Effective Date.

The investment held by the Transferor Company in the equity share capital of the Transferee Company shall, without any further
application, act, instrument or deed stand cancelled, and further the shares held by the Transferor Company in dematerialized
form shall be extinguished, on and from such issue and allotment of New Equity Shares.
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The New Equity Shares to be issued and allotted by the Transferee Company to the shareholders of the Transferor Company
shall be issued in dematerialized form.

The New Equity Shares of the Transferee Company shall be listed and/ or admitted to trading on the Stock Exchanges on which
the existing equity shares of the Transferee Company are listed at that time. The Transferee Company shall enter into such
arrangements and give such confirmation and/or undertakings as may be necessary in accordance with the applicable laws or
regulations for complying with the formalities of the said Stock Exchanges.

The Transferee Company shall, if and to the extent required, apply for and obtain any approvals from concerned regulatory
authorities for the issue and allotment by Transferee Company of New Equity Shares to the members of the Transferor Company
under the Scheme.

The approval of this Scheme by the members of the Transferee Company shall be deemed to be due compliance with the
applicable provisions of the Act including Section 42 and 62 of the Act, for the issue and allotment of New Equity Shares by the
Transferee Company to the members of the Transferor Company, as provided in the Scheme.

CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY HELD BY THE TRANSFEROR COMPANY

Upon the Scheme becoming effective, the issued, subscribed and paid up share capital of WIL, to the extent of the shares held
by PMPL in WIL, shall be automatically cancelled and reduced in terms of section 66 of the Act.

The said cancellation shall result in reduction of capital under section 66 of the Act. However, since the aforesaid reduction is
consequential and is proposed as an integral part of the Scheme, the Transferee Company shall not be required to undertake
separate procedure under section 66 of the Act. Further, as the aforesaid reduction does not result in either diminution of liability
in respect of unpaid share capital or payment to any shareholder of any paid-up share capital, the provisions of section 66 of the
Act shall not be applicable. The order of the NCLT sanctioning the scheme shall be deemed to be the order under section 66
of the Act for the purpose of confirming reduction. Further, the Transferee Company shall not be required to add “and reduced”
as a suffix to its name consequent upon such reduction

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

The Transferee Company shall account for the amalgamation in its books as per the accounting principles generally accepted in
India, including the Indian Accounting Standards (IndAS) prescribed under Section 133 of the Act and the accounting treatment
prescribed below, to the extent consistent with IndAS. Upon the Scheme becoming effective, the Transferee Company shall
account for the amalgamation in its books as under —

All the assets and liabilities appearing in the books of accounts of the Transferor Company shall be recorded by the Transferee
Company at their respective carrying values as appearing in the books of the Transferor Company.

The equity shares of the Transferee Company held by the Transferor Company shall stand cancelled in accordance with Clause
6.1 of the Scheme and as a result equivalent equity share capital of the Transferee Company and the book value of investments
held by the Transferor Company in the Transferee Company shall also stand cancelled.

The face value of New Equity Shares issued by the Transferee Company to the shareholders of the Transferor Company
pursuant to Clause 5.1 above shall be credited to the Equity Share Capital Account of the Transferee Company.

The difference, if any, of the value of assets over the value of liabilities transferred to the Transferee Company, after providing for
adjustments as stated above and the face value of New Equity Shares issued by the Transferee Company shall be recognized
as Capital Reserves in the books of the Transferee Company.

COMBINATION OF AUTHORIZED SHARE CAPITAL

Upon the Scheme becoming effective, the authorized share capital of the Transferee Company shall automatically stand
increased without any further act, instrument or deed on the part of the Transferee Company, including payment of stamp duty

and fees payable to Registrar of Companies, by the authorized share capital of the Transferor Company as on the Effective
Date. Further, post such increase authorized share capital of the Transferee Company shall be re-classified as follows:

Particulars Amount in Rs.

Authorized Share Capital

155,55,00,000 Equity shares of Re. 1 each 155,55,00,000

Total 155,55,00,000
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Consequently, the Memorandum of Association and Articles of Association of the Transferee Company (relating to the authorized
share capital) shall, without any further act, instrument or deed, be and stand altered, modified and amended, and the consent
of the shareholders to the Scheme, whether at a meeting or otherwise, shall be deemed to be sufficient for the purposes of
effecting this amendment, and no further resolution(s) under Sections 13, 14 and 61 of the Act and other applicable provisions
of the Act would be required to be separately passed, as the case may be and for this purpose the stamp duties and fees paid
on the authorized share capital of the Transferor Company shall be utilized and applied to the increase and reclassification of
authorized share capital of the Transferee Company and there would be no requirement for any further payment of stamp duty
and/or fee by the Transferee Company for increase and reclassification in the authorized share capital to that extent.

It is clarified that the approval of the members of the Transferee Company to the Scheme, whether at a meeting or otherwise,
shall be deemed to be their consent/approval also to the amendment of the Memorandum of Association of the Transferee
Company as may be required under the Act.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the Effective Date:

The Transferor Company shall be deemed to have been carrying on and shall carry on its business and activities and shall be
deemed to have held and stood possessed of and shall hold and stand possessed of all its properties and assets pertaining to
business of the Transferor Company for and on account of and in trust for the Transferee Company. The Transferor Company
hereby undertakes to hold the said assets with utmost prudence until the Effective Date.

The Transferor Company shall not, except in the ordinary course of business or without prior written consent of the Transferee
Company alienate charge, mortgage, encumber or otherwise deal with or dispose of any of its properties or part thereof of the
Transferor Company.

Any income accruing or arising to the Transferor Company shall for all purposes be treated and deemed to be in profits or
income of the Transferee Company.

With effect from the Appointed Date and upto and including the Effective Date, in the event the Transferee Company distributes
dividend (including interim dividend) or issues bonus shares or offers right shares to its members, the Transferor Company shall
be entitled to receive such dividend and bonus shares, and subscribe to such rights shares offered by the Transferee Company.

Until the Effective Date, the Transferor Company may utilize its income/available cash, if any, for meeting its expenses in the
ordinary course of business or for the purpose specified in the scheme.

Until the Effective Date, the holders of shares of the Transferor Company shall, save as expressly provided otherwise in the
Scheme, continue to enjoy their existing rights under the Articles of Association of the Transferor Company including the right
to receive dividends.

EMPLOYEES

On the Scheme becoming effective all the employees, if any, of the Transferor Company shall become the employees of the
Transferee Company, without any break or interruption in their services, on same terms and conditions on which they are
engaged as on the Effective Date. The Transferee Company further agrees that for the purpose of payment of any retirement
benefit / compensation, other terminal benefits, such immediate uninterrupted past services with the Transferor Company shall
also be taken into account.

In relation to those employees of the Transferor Company for whom the Transferor Company are making contributions to the
government provident fund, the Transferee Company shall stand substituted for such Transferor Company, for all purposes
whatsoever, including relating to the obligation to make contributions to the said fund in accordance with the provisions of such
fund, bye laws, etc. in respect of such employees of the Transferor Company.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against the Transferor Company is pending, the same shall not
abate or be discontinued or in any way be prejudicially affected by reason of or by anything contained in this Scheme, but the
said suit, appeal or other legal proceedings may be continued, prosecuted and enforced by or against the Transferee Company,
as the case may be, in the same manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Transferor Company as if this Scheme had not been made.
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The Transferor Company has undertaken that there are no pending litigations or other proceedings of whatsoever nature by
or against it.

In case of any litigation, suits, recovery proceedings which are to be initiated or may be initiated by or against the Transferor
Company, the Transferee Company shall be made party thereto and any payment and expenses made thereto shall be the
liability of the Transferee Company. The shareholders of the Transferor Company shall indemnify the Transferee Company
from any loss, liability, cost, charges and/or expenses arising due to any disputes or litigations as specified in Clause 13 below.

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, letters of intent, undertakings,
arrangements, policies, agreements of whatsoever nature pertaining to the Transferor Company to which the Transferor
Company is party and subsisting or having effect on the Effective Date, shall be in full force and effect against or in favour of the
Transferee Company, as the case may be, and may be enforced by or against the Transferee Company as fully and effectually
as if, instead of the Transferor Company, the Transferee Company had been a party thereto.

The Transferee Company shall enter into and/or issue and/or execute deeds, writings or confirmations or enter into any tripartite
arrangements, confirmations or novations, to which the Transferor Company will, if necessary, also be party in order to give
formal effect to the provisions of this Scheme, if so required or becomes necessary. The Transferee Company shall be deemed
to be authorised to execute any such deeds, writings or confirmations on behalf of the Transferor Company and to implement
or carry out all formalities required on the part of the Transferor Company to give effect to the provisions of this Scheme.

INDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPANY

The shareholders of the Transferor Company shall indemnify and hold harmless the Transferee Company and its directors,
officers, representatives, partners, employees and agents (collectively, the “Indemnified Persons”) for losses, liabilities (including
but not limited to income-tax liabilities), costs, charges, expenses (whether or not resulting from third party claims), including
those paid or suffered pursuant to any actions, proceedings, claims and including interests and penalties discharged by the
Indemnified Persons which may devolve on Indemnified Persons on account of amalgamation of the Transferor Company with
the Transferee Company but would not have been payable by such Indemnified Persons otherwise, in the form and manner as
may be agreed amongst the Transferee Company and the shareholders of the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of proceedings by or against the Transferor
Company under Clause 11 above shall not affect any transaction or proceedings already concluded by the Transferor Company
on or after the Appointed Date till the Effective Date (both days inclusive), to the end and intent that the Transferee Company
accepts and adopts all acts, deeds and things done and executed by the Transferor Company in respect thereto as done and
executed on behalf of the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved automatically without winding up in
accordance with the provisions of Section 230-232 of the Companies Act, 2013.

On and from the Effective Date, name of the Transferor Company shall be removed from the records of the Registrar of
Companies and records relating to the Transferor Company shall be transferred and merged with the records of the Transferee
Company.

PART C - GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall with all reasonable dispatch make all necessary applications under
Sections 230-232 of the Act and other applicable provisions of the Act to the NCLT, within whose jurisdiction the registered
offices of the Transferor Company and the Transferee Company are situated for sanctioning the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Board of Directors, may assent to/make and/or
consent to any modifications/amendments to the Scheme or to any conditions or limitations that the NCLT and/or any other
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statutory/regulatory authority under law may deem fit to direct or impose, or which may otherwise be considered necessary,
desirable or appropriate as a result of subsequent events or otherwise by them (i.e. the Board). The Transferor Company and
the Transferee Company by their respective Board are authorized to take all such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whatsoever for carrying the Scheme into effect, whether by reason of any
directive or orders of any other authorities or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or
any matter concerned or connected therewith.

CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

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

The Scheme being approved by the “public” shareholders of the Transferee Company by way of e-voting in terms of Para (I)(A)
(9)(a) of Annexure | of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017; provided that the same shall be acted
upon only if the votes cast by the “public” shareholders in favor of the proposal are more than the number of votes cast by the
“public” shareholders against it;

The sanction or approval of the Appropriate Authorities concerned being obtained and granted in respect of any of the matters
in respect of which such sanction or approval is required;

The sanction of the Scheme by the NCLT or any other authority under Sections 230 to 232 and other applicable provisions of
the Act;

Authenticated / certified copy of the orders of the NCLT sanctioning the Scheme being filed with the Registrar of Companies by
the Transferor Company and the Transferee Company.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding clause not being obtained and/ or the
Scheme not being sanctioned by the NCLT or such other competent authority and / or the order not being passed as aforesaid
before 31st December, 2019 or within such further period or periods as may be agreed upon between the Transferor Company
and the Transferee Company by their respective Board of Directors (and which the Board of Directors of the Companies are
hereby empowered and authorised to agree to and extend the Scheme from time to time without any limitation) this Scheme
shall stand revoked, cancelled and be of no effect, save and except in respect of any act or deed done prior thereto as is
contemplated herein or as to any rights and/ or liabilities which might have arisen or accrued pursuant thereto and which shall
be governed and be preserved or worked out as is specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) arising
out of or incurred in connection with and implementing this Scheme and matters incidental shall be borne by the Transferor
Company and / or its shareholders.
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STRICTLY PRIVATE & CONFIDENTIAL

21 September 2018

The Board of Directors The Board of Directors

Welspun Indla Limited Prasert Multiventure Private Limited

Welspun City, Village Versamedi, Survey Mo 76, Village Morad,

Tal. Anjar, Kutch, Wapi Valsad,

Gujarat — 370 110 Gujarat = 396 191

Sub: Recommendation of fair equity share exchange ratio for the proposed amalgamation
of Prasert Multiventure Private Umited ["PRPL’') with Welspun India Limited ["WIL")

Dutar Si(s) [ Madami(s),

We refer to our engagement letter dated OF Sep 2018, whereby 55PA & Co,, Chartered
Accountants [hereinafter referred to as "55PA° or ‘Valuer’ or "We') have been requested by the
management of WIL and PMPL, |collectively referred to as “Companies” or “Clients”] to issue a
report containing recommendation of falr equity share exchange ratio for the proposed
amalgamation of PMPL with WiL

1 SCOPE AMD PURPOSE OF THIS REPORT

11 We have been given to understand that in order to inter alie simplify the shareholding
structure of WIL and reduction of shareholding tiers, it is proposed that PMPL will
amalgamate inte WIL In accordance with the provisiens of Sections 230 to 232 and other
applicable provisions of Companies Act, 2013 (hereinafter referred to as “Scheme of
Amalgamation’), Subject to necessary approvals, PMPL would be merged with WIL, with
effect from appointed date of 16 Aug 2018 [hereinafter referred to as ‘Proposed
Transaction'), As a consideration for the Proposed Transaction, equity shareholders of
PMPL would be issued equity shares of WIL,

In this regard, we have been requested to ssue a report containing recommendation of
fair equity share exchange ratio for the Proposed Transaction.
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SSPA & CO.

Chartered Accomntanis

BACKGROUND

WELSPFUMN INDIA LIMITED

WIL, part of Welspun Group, is one of the world's largest home textile player with
presence In bed, bath & flooring segments. It is largest exporter of home textile
products from India.

The equity shares of WIL are listed on BSE Limited ('BS5E") and the Mational Siock
Exchange of India Limited {"NSE").

PRASERT MULTIVENTURE PRIVATE LIMITED

PMPL i3 into the business of manufacturers, distributors and exporters of home textile
products theough its investee J subsidiary Company, Le. WIL, in which PMPL holds
67,90,78,913 equity shares of face value of INR 1 each fully paid up (i.e. 67.59% equity
stake),

The shareholding pattern of PMPL as on date is as under;

Name of the Shareholder Mo. of Shares % of holdi
Balkrishan Goenka, Trustes of Welspun Group
Master Trust and Nominee 0,000 s
Total | X 50,000 100%

55PA & CO., CHARTERED ACCOUNTANTS

35PA is a partnership firm, located at 1¥ Floor, Arjun Bullding, Plot No. BA, V. P. Road,
Andheri (W), Mumbal - 400 058, India. S5PA is engaged in providing vatious corporate
consultaney sErvices,

SOURCES OF INFORMATION

For the purpose of this exercise, we have relied upon the following sources of

infarmation as provided by the management of the Companies:

(3] Audited financial statements of PMPL and WIL for FY 2017-18,

b} Draft Scheme of Amalgamation,

(e} Such other information and explanations as required and which have been
provided by the management of the Companies.
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Chartered Accomnfanis

SCOPE  LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Owir report is subject to the scope limitations detailed herelnafter. As such the report is
to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein and in the context of the purpose for which it is made,

This report has been prepared for the Board of Directors of WIL and PMPL solely for the
purpose of recommending a falr equity share exchange ratic for the proposed
amalgamation of PMPL with WIL.

We have been represented by the Management of the Companies that the Companies
hawve clear and valid title of assets. No investigation on FMPL's claim o title of assets has
been made for the purpose of this report and their dlaim to such rights has been
assumed to be valid.

For the purpose of this exercise, we were provided with both written and verbal
information mcluding infermation detailed hereinabove in para “Sources of Infermation’.
Further, the responsibility for the accuracy and completeness of the Information
provided to us by the Companies / awditors is that of the respective Companies. Also,
with respect to explanations and information saught from the Companies, we have been
given to understand by the Management of the Companies that they have not omitted
any relevant and material facts about the respective Companies. The Management of
the Companies have indicated to us that they have understood that any omissions,
inaccuracies or misstatements may materially affect our valuation analysis / conclusions,
Dur work does not constitute an audit, due diligence or certification of these
information referred to in this report including information sourced from public domain,
Accordingly, we are unable to and do not express an opinion on the falrmess or accuracy
of any information referred to in this report and consequential impact on the present
exercise, However, nothing has come to our attention to indicate that the information
provided / obtatned was materially misstated J incorrect or would not afford reasonable
grounds upon which to base the report.

The fee for the engagement and this report is not contingent upon the results reported.
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SSPA & CO.

Chartered Accoumiamy

This report is prepared only in connection with the propesed amalgamation exclusively
for the use of the Companies and for submission to any regulatory/statutory authority
as may be required under any law,

Our report is not, nor should it be construed as our opining or certifying the compliance
of the proposed amalgamation with the provisions of any law Including companies,
taxation and capital market related laws or as regards any legal implications or issues
arising from such proposed amalgamation.

Any person/party intending to provide finance/divestfinvest in the shares/convertible
instruments/ business of the Companies shall do so after seeking their own professional
adwvice and after carrying out thelr own due diligence procedures ta ensure that they are
making an informed decision,

The decision to camry out the transaction (including consideration thereof) lies entirely
with the Management/the Companies and our work and our finding shall not constitute
a recommendation as to whether or not the Management,the Companies should carry
out the transaction.

Our Report is meant for the purpose mentioned in Para 1 only and should not be used
for any purpose other than the purpose mentioned therein, The Report should not be
copied or reproduced without eblaining our prior written approval for any purpose
other than the purpose for which it is prepared. In no event, regardless of whether
consent has been provided, shall S5PA assume any responsibility to any third party to
whaom the report is disclosed or othenwise made available.

55PA nor its partners, managers, employees make any representation or warranly,
edpress or implied, as to the accuracy, reasonableness or completeness of the
information, based on which the valuation is carried out. All such parties expressly
disclaim any and all liability for, or based on or refating to any such information

contained in the valuation.

BASIS FOR DETERMINATION OF FAIR EQULITY SHARE EXCHANGE RATIO

FMPL a5 on the date of this report holds 67,90,78,913 equity shares of face value of INR
1 each fully paid-up of WIL Further, PMPL may before the effective date, acquire
additional equity shares of face value of INR 1 each fully paid-up of WIL (including by

way of purchases on floor of Stock Exchanges) without incurring any additional Nability.
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S5PA & CO.

Chartered Accomntants

Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
shareholding of PMPL in WIL will be cancelled and the shareholders of PMPL would be
issued same number of fully paid-up equity shares of WIL, which they awn indirecthy
through their holding in PMPL on the effective date. Pursuant to the amalgamation,
there would be no change in the paid-up share capital of WIL. As mentioned above,
post-amalgamation the shareholders of PMPL will hold the same number of shares as
PMPL holds in WIL. Consequently, there i no impact on the shareholding pattern of
other shareholders of WIL and therefore no valuation of WIL and of PMPL is required.
Upon the 5Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of WIL being issued to the
shareholders of PMPL in lieu of shares held by PMPL in WIL [which will get cancelled).
Thus, for every fresh issue of share of WIL to the shareholders of PMPL, there s a
corresponding cancellation of an existing WIL share as held by PMPL Alsa, thers would
be no change in the aggregate promaters’ sharehalding in WIL and it shall not affect the
interest of other shareholders of WIL

Accardingly, valuation approaches as indicated in the format as prescribed by circular
number NSE/CML2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have not been
undertaken as they are not relevant In the instant case.

The management / shareholders of PMPL have given an undertaking that the cash/bank
balance and liguid investments in the books of PMPL immediately prior to effective date
will be utilised to meet the costs, fees, charges, taxes including duties, levies and all
other expenses (including stamp duties payable on issue of new shares) in relation to
the proposed amalgamation. Further in the event PMPL 5 unable 10 bear any such
expenses due to lack of sufficient funds (including cash/bank balance and liquid
Investrment] in PMPL, the shareholders of PMPL will bear such expenses. Thus, WIL will
not bear any expenses pursuant to the amalgamation.

Further, we understand that the shareholders of PMPL shall indemnify and hold
harmiess WIL for losses, liabilities, costs, charges, expenses (whether or not resulting
from third party daims), Including those paid or suffered pursuant to any actions,
proceedings, claims and including interests and penalties discharged by WIL which may
devolve on WIL on account of propased amalgamation of PMPL with WIL but would not
have been payable by WIL otherwise, in the form and manner as may be agreed
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amongst WIL and the shareholder of PMPL Thus, WIL will not bear any boss, llabilities,
cost, charges and expenses due to any such disputes or litigations pursuant to the
amalgamation.

T CONCLUSION - RECOMMENDATION OF FAIR EQIUTY SHARE EXCHANGE RATIO

T.1. Based on above in the event of amalgamation of PMPL with WIL, we récommend a fair
equity share exchange ratio as follows:
67,90,78,913 fully paid-up equity shares [face value of INR 1 each) of WIL to be issued
and allotted to shareholders of PMPL in propertion of the number of equity shares
held by the shareholders of PMPL in PMPL.
In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-
up of WIL before the effective date without incurring any additional liability, such
additional number of equity shares of face value of INR 1 each fully paid-up of WIL
shall also be issued and allotted to the sharcholders of PMPL in proportion of the
number of equity shares held by the shareholders of PMPL in PMPL

7.2.  We believe that the abowve ratio is fair and equitable considering that all the
shareholders of PMPL are and will, upon amalgamation, remain ultimate beneficial
owners of WIL in the same ratio [inter-se} as they hold shares of WIL thraugh PMPL prior
to the amalgamation amd that as mentioned hereinabove the interest of other
sharehalders in WIL remalns unaffected,

Thanking you,
Yours faithfully,

..____:_I:::h_. F -'I::.-_ ,
‘#‘T-\J' 'Jf:'s';f H?h:‘
GEv * A s ,a'
iz &)
St
SSPA & CO.
Chartered Accountants
Firm registration number: 128851W

Signed by Sujal Shah, Partner
Membership Mo. 045816

Place: Mumbai
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S5PA & CO.
Chartered Accountants
15t Flagr, ® Arjun®, Flat Mo, & A,
V. Pt Hoad, Amdheri {¥W),
Mumbai - 408 058, INDIA.
Tel. 91 (220 2670 4376
91 (2) 26T0 I6KT
Fan : 9 (2] 2670 3916
Wihaite ¢ m;n_pa..hn

04 Oct 2018

Mr. Shashikant Thorat
Company Secretary

Welspun India Limited

Welspun City, Village Versamedi,
Tal. Anjar, Kutch,

Gujarat =370 110

Dzar Sir,

Re: Computation of fair equity share exchange ratio for the proposed amalgamation of
Prasert Multiventure Private Limited ('PMPL") with Welspun India Limited ["WIL") to be
submitted with the stock exchanges

This is in reference to your request for providing relative value per share and fair equity share
exchange ratio for the proposed amalgamation (“amalgamation™) of PMPL with WIL for
submission with the stock exchanges in the format as prescribed by the circular number
NSESCML/ 2017712 of Mational Stock Exchange of India  Limited [N5E'] and
LIST/COMPFO2/2017-18 of BSE Limited ("BSE').

As explained in para 6.1 and 6.2 of our report dated 21 Sep 2018, PMPL as an the date of this
report holds 67.90.78913 equity shares of face value of INR 1 each fully paid-up of WIL.
Further, PMPL may before the effective date, acquire additional equity shares of face value of
INR 1 each fully paid-up of WIL (including by way of purchases on floar of Stock Exchanges)
without incurring any additional liability,

Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
shareholding of PMPL in WIL will be cancelled and the shareholders of PMPL would be issued
same number of fully paid-up equity shares of WIL, which they own indirectly through their
holding in PMPL on the effective date. Pursuant to the amalgamation, there would be no
change in the paid-up share capital of WIL. As mentioned above, post-amalgamation the
shareholders of PMPL will hold the same number af thares as PMPL holds in WIL

Consequently, there is no impact on the shareholding pattern of other shareholders of WL
and therefore no valuation of WIL and of PMPL is required.
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Upon the Scheme becoming effective, there is no additional consideration being discharged
under the Scheme except same number of shares of WIL being issued to the shareholders of
PMPL in liew of shares held by PMPL in WIL {which will get cancelled). Thus, for every fresh
issue of share of WIL to the shareholders of PMPL, there is a corresponding cancellation of an
existing WIL share as held by PMPL Alko, there would be no change in the aggregate
promoters’ shareholding in WIL and it shall not affect the interest of other shareholders of
WiL.

Accordingly, valuation approaches as indicated in the format (as shown below) as prescribed
by circular number NSESCMLI2017/12 of NSE and LIST/COMP/O2/2017-18 of BSE have not
been undertaken as they are aol réléevant in the instant case,

Compistation of falr equity share exchange ratio
L T D i g piaty o

el
Lo B g s
J 3t

-.'-ju.--e el .MH I i | ] i o

A N N T Tl A TN [ i |
Azset Approach M MA H& M&
Income Approach MA MA LI WA
{Market Approach NA NA HA NA
immuhtgrmn HA A,

As mpnikoned in Para 7.1 of our report dated 21 Sep 2018, we recommend a
fair equity share exchange ratio as foBows:

B7,90,78,911 fully pald-up equity shares (face value of INR 1 each) of Wil
to be istued and allotied to sharcholders of PMPL in proporion of the)
number of equity shares held by the sharehalders of PRMPL in PMPL.

In caze PMPL acquires additional equity shares of face value of INR 1 each
tully pabd-up of WIL before the effective date without Incuming any
additional Habdity, such additional number of equity shares of face value
of INR 1 each fully paid-up of WIL shall also be issued and allotted to the
sharehalders of PMPL in proportion of the number of equity shares held
by the sharehalders of PBMPL in PMPL.

Fair Equity Share
Exchange Ratio

Hope the above clarifies. $hould vou need further assistance, please feel free to contact us.

Thanking you,

Yours sincerely, i
N

. V("
5 L5y
Il""\_' e --_;,r

S5PA & Co. A

Chartered Accountants

(Sigred by: Mr. Sujal Shah, Partner)
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Annexure-3

Dalmia
Securities
Private Limited

Letter Rafl no : DSPLAWIL/OZI201E
STRICTLY PRIVATE & CONFIDENTIAL

FAIRNESS OPINION

The Board of Directors The Board of Directors

Welspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamed Survay Mo 76 Village Morai, Vapi, Dist
Anjar, Gujarat-370110 Vaisad, Gujaral-196191

Dear Sir(s),

Subject: Famess Opinion for ihe proposed Scheme of Amalgamation of Prasert Mullivenlse
Private Limitad (reforred as “the Transferor Company™ or “PMPL") with Wedspun india Limifed
{referred a5 “the Transferee Company” or “WIL) and thew respectve shareholders and
credifors

The Transferor Company and the Transferee Company are collectively hereinalter referred as
the “Companies

Please refer 10 the engagement lefter no. DSPLAVILO1/2018 dated 19" September, 2018
appoiniing Dalmia Securiies Prvate Limded |'DSPL’], & Securties Exchange Board of India
("SEBI") registered category (1) merchant banker, lo provide a fairness opinion in lerms of the
SEBI Circular No. CFD/DILACIR2017/21 dated March 10, 2017 ["SEBI Circular”] and other
applicable SEBI regulations in connection with the proposed scheme of amalgamation of the
Transferar Company with the Transferee Company and thew respective shareholders pursuant
to sections 230-232 and other apphcable prowsions of the Companies Act, 2013 (haromafler
fermed a5 "Scheme’)

1. BACKGROUND

1.1 Welspun India Limited {WIL)
Welspun India Limited is a listed company, anginally incarporated under the provissons
of the Companies Act, 1856, on January 17 1985 under the name and style of Welspun
Witsan Silk Mills Private Limited. Subseguently, the name of the WIL was -::hang#du#"h
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1.2

Welspun Wilson Silk Mills Private Limited to Welspun Polvesters (India) Limited vide
fresh cartificate of ncorporation dated January 12, 1980 issued consequent to change ol
name oy the Registrar of Companies Maharashira. Bombay The name of WIL was
further changed from Weispun Polyesters (India) Limfed fo Wetspun India Limited vide
fresh certificate of incorporaton dated October 12 1585 issued consequent to change of
namea issued by the Regislirar of Companies Maharashbra, Bombay The cofporate
identty number (CIN) of WIL i L17110GJ1985PLC033271 and its registered office is
situated at Welspun City, Village Versamedi, Anjar, Gujarat-370110 WIL is one of the
Iwading manufacturers of wide range of home lextile products. mainly terry lowels. bed
limen products and negs.

The equity shares of WIL are [sted on BSE Limited (BSE) and Nabonal Stock Exchange
of India Limited (NSE) The issued, subscribed and pasd up eguity share capadal of WIL =
Rs. 10,047 25 lac represanting 100,47 .25.150 equiy shares of face valve of Re. 1 each
The shareholding pattern of WIL. as on June 30, 2018. is as under.

Category Number of Shareholding

Shares Held (%)
Promaoters and Promoter Group 68 80.40.933 68 48
Public 31,66,84.217 J31.52
Total ’ 1.00,47,25,150 100.00

Prasert Multiventure Private Limited (PMPL)

Praser Mullivenlure Private Limited is an unlisied private limited company incorporated
on February 17, 2017 under the provisions of the Companies Adl, 2013, The CIM of the
PMPL is US1801GI20ITPTC 100255 and s registered office 18 sAuated atl Survey Mo
76, Village Moral, Vapi, Disl Valsad, Gujaral-3957191 PMPL s info the business of
manufaciuners, dnlnbutnrs and exporters of home lextile products throwgh ils investee /
subsickary company, |.& Welspun Indsa Limied, »n which PMPL holds 678078913
equity sharas of Re. 1 each fulty paid up (1 e. 67 59% equily slake)

The issued, subscnbed and paid up share capial of PMPL is Rs. 5.00,000 representing
50 000 equity shares of face value Rs. 10 each The shareholding pattern of PMPL iz as
undear o
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Category Number of  Shareholding
Shares Held (%)

Balknshan Goenka, 43,9948 98 908

Trustee of Welspun Group Masier Trus!

Depali Goenka, 1 0.002

Mominee of Balkrishan Goenka,

Trugtee of Welspun Group Masier Trus!

Total 50,000 100.00

Transaction Overview

Pursusani to the proposed Scheme, the Trangleror Company is proposed to amaigamate
into the Transferee Company under Sections 230-232 and other appicable provisions of
the Companies Acl, 2013 and as & result of which the sharehoigers of the Transferor
Company viz. the promoters of the Transferor Company (who are also the part of
promolers and promoter group of the Transferee Company) shall directly hold shares in
the Transferee Company. As represented by the management of the Companies, 1he
objective of the proposed Schame s 1o nfer aba semplify 1he shareholding structure of
WWIL and reduction of uhmatmll@ﬁig tiars.

SCOPE OF ENGAGEMENT

The Companies have appointed DSPL fo issue faimess opinion for the proposed
Scheme in terms of the SEBI Circular and applicable SEBI regulations. DSPL is issuing
this faimess opinion ("Faimess Opinion™) in capacily of Independent Merchant Banker
based on the report daled Seplember 21, 20158, containing recommendation of far
equity share exchange ratic for the proposed amalgamalion. Issued by Mis S5PA & Co,
Chartered Accountants [Valuer']

SOURCES OF INFORMATION
DSPL has reled on the following information for issuing the Faimess Opinion for the
purpose of ihe proposed Scheme:

. Draft Scheme of Arrangement under Sections 230-232 and other applicable
provisions of the Companies Act, 2013, with regard to the proposed the proposed




)

Framor Lmaed

Report containing recommendation of fair equiy share exchange ratio issued by
55PA & Co,, Chartered Accouniants

Copy of Memorandum and Article of Assooabon of the Transferee Company and
iha Transfaror Company.

Audited financial stalements of the Transferee and the Transteror Company for
it finandzal year ended March 31, 2018

Such other information, documents, data. reports. discussions and verbal &
written explanations from the Transferor Company and the Transferee Company
as well as advisors for proposed mergerfamalgamation, snformation available
public domain & websiles as were considered relevant for the purpose of the
Fairness Opinan

KEY FEATURE OF SCHEME

Based on information provided by the management of the Companses forming part of the
amatgamation and after anatyzing the drafl Scheme, the key fealure of the Scheme ane
as under,

(i

i)

Prazer Muliiventure Private Limited, the Transferor Company, forms part of the
Promoter Group of Welspun !ndia Limited, the Transferee Company. The
Transferor Company presently holds 67 2078913 equity shares in the
Transferes Company representing about 67 55% of the iolal paid up share
capital

The proposed Scheme has been intended 1o amalgamate the Transieros
Company inlo |he Transferee Company and as a3 resull of which the
sharehoiders of the Transferor Company wrz the promolers of the Transferor
Company (who are also part of promolers and promoter group of the Transferee
Company) shall directly hold shares in the Transferee Company. As represented
by the managemeni of the Companies, the overall objective of the proposed
amahjamation is to achieve benefils as laid down in Rationale 1o the Scheme
specified in the preamble of the dralft Scheme

Upon Scheme becomeng effective and upon amailgamation of the Transferor
Company inlo the Transleree Company o lerms of (his Scheme, as a
considaration of the amalgamation, the Transferee Company will issue and allot
67,80,78,913 fully paid up equity share of Re. 1 each of the Transferee Company
o %ha squly shareholders of the Transferor Company i proportion of Lheir
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holding 0 the Transferor Company. The nvesiment held by ihe Transferor
Company in ihe equily share capital of the Tramsferee Company will stand
cancaied

(ivi  Pursuant to the Scheme, there would not be change in the shareholding pattern
of the Transferee Company and the Promolers of the Transferee Company
would continue to hold the same percentage of shares in the Transfedes
Company. pre and post the amalgamaton

EXCLUSIONS AND LIMITATIONS

The Fairmess Opinion is subject to the scope limdations deladed hereinafter

The Fairness Opénion 15 lo be read in totality, and nntmﬁaﬂs.manmm:ﬁnnnmmn
rebevant documents referred 1o theresn. The Famess Opnion s divided into chaplers
and sub section only for the purpose of reading connivance. Any partial reading of this
Faimess Opéinion may lead fo inferences, which may be divergence with the conclusion
and opinion based on the entirely of this Fairness Opinion

In e cowrsa of the present exercise, DSPL were provided with both written and verbal
information, including financial data. The Fairness Opimon ssued by DSPL based on the
basis of information available in public domaén and sources believed to be relrable and
information provided by the Companies forming par of the Scheme and the Valuer for
the sole purpose o facilitate the Compamees 1o camply with the requirements of the SEBI
Circulars and apphcable SEB] Regulabons and shall not be valid for any olher purpose
or as at any other date.

DSPL has relied upon the historical financials and the information and represenlabons
furnished without carrying out any audit or other tests to verify its accuracy with limited
independent appraisal. Also. DSPL hat been given 1o understand by the managements
of the Companies forming pan of the Scheme that they have not omitted any relevant
and material factors. Accordingly, DSPL does nol express any opinion or offer any form
of asswance regarding s accuracy and completeness. DEPL assumes no respansibility
whatsoever for any esrors in the above information furnished by the Companies andlor
the Valuer and ther impaci on the presenl exercise. DSPL has nol conducted any
independent valuation or appraisal of any of the assets or liabilities of the Companies. In
particutar, DSPL does nol express opinion on valye of assets of the Companies forming
par of the Scheme and/or their subsidiary, holding. affiliales, whether at curmen! pnce o
future price. No investigation of the Companies claim fo the litle of asseis or property
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awned by the Companes has been made for the purpose of this fairmess opinion. With
regard to the Companes clam, DSPL has relied solely on representation, whelher
verbal or otherwise made, by the management for purpose of this Fairness Opimson.
Therefore no responsibiity whatsoever is assumed for matters of legal nature. Further,
DSPL ras not evalualed sotvency or fair value of the Companies forming par of the
Scheme under any law relating to bankrupicy, m&chvency or similar matler,

DSPL work does nol conslifute an audd. due diligence or verification of hislorical
financials including Ihe working results of the Companies or their business referred 1o in
this Fairmess Dpinion, Accordingly, DSPL s unable to and does not express an opinion
on the accuracy of any financial information referred 1o in thes Fasmess Opinion

DSPL assumes wilh the consent of the Companies, that the Scheme wil be in
compliance with all applicable law and other requirements and will be implemented on
terms described in the Draft Scheme, without further modifications of any matenal terms
and conditions, and that in course of oblaining necessary reguiatory or therd party
approvals for the Scheme, no delay, lmdtation, restnction of condiion will be imposed
that would have an adverse effect on the Companies forming part of the Scheme andior
its relevani subsidiaries/afikates and thair respective shareholders. DSPL assumes. al
the direction of the Companies, thal the fnal Scheme will not differ in any material
respect from the Draft Scheme DSPL understands from the Companies’ management
that the Scheme will be given effect in totality and not in pan

The Fairness Opmnion of DSPL does nol express any opinion whalsoever and make
recommendation 3 all to ihe Companies forming part of the Scheme underying decision
to affect the proposed Scheme or as (o how the holders of equity shares or secured or
unsecured creditors of the Companies should vole at their réspective meebngs hald in
connection with the proposed Scheme DSPL does nol express and should nol be
deemed o have expressed any views on any other term of ihe proposed Scheme DSPL
also express no opinion and accordingly accept no responsibdly or as fo the prices al
which the equily shares of WIL will trade following the announcement of the proposed
Scheme of as 1o the financial performance of WIL following the consummation of the
proposed Scheme

The Fairness Opinion should not be consirued as cerdying the compliance of the
proposed transfer with the provisions of any law including Companies. taxation and
capital market related laws or as regards any begal implications or issues arising thereon.
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The Faimess Opinion 1§ specific 1o the date of Ihs report. An exercise of this nature
involves consideratron of vanous factors. This Faimess Opinon  is issued on (he
understanding that the Companies forming part of the Scheme have drawn attention to
all the matters, which they are aware of concerning the hnancial postion of the
Companies, ihaeir businesses, and any olher matier which may hawve an impact on the
Faimess Opinion for the proposed amalgamation, mcluding any significant changes that
have taken place or are ikely to take place in the financial position of the Companies or
their businesses subsequent 1o the proposed appointed date for the proposed Scheme.
DSPL has mo responsibilly 1o updatle this Fawness Openion for evenls and
circumstances cocurning alter the date of this Farness Opmion DSFPL assumes no
respansibiity for updating or revising the Faimess Opinion ba:ad on circumsiances of
events occurming after the date hereof,

In past, DSPL may have provided and cumenily or in the fulure provide, investment
banking serices 1o the Companses formang part of the Scheme under the scheme andior
any holding or subsidianies or affifiates and their respective shareholders, for which
DSPL has received or may receive customary fees. DSPL engagament as faimess
opinion provider is independen] of owr clhér business relationship, whech may have tha
Companies under the scheme andier any holding or subsidianies or affiliales. In addifion
in ordinary course of their respective tusiness, afler complying with applicable SEBI
Regulations, DSPL or its affilkates may actively trade in securities of the Companies
under the scheme andfor any holding or subsidiaries or affiliales and their respective
shareholders for ther own accounts and accounl of thew cuslomers and accordingly may
at any tme hold position in such sacurties. DSPL engagement and openion only to fulil
ihe reguirement of the SEBI Circular arvd nol for other purposes. Nedther DSPL nor any
of its affikates, parnners, directors, sharehoiders. managers, employees or agents make
any representation of wamanly, expressed or impled, as to the information and
documents provided, based on which the Fairness Opmion has been issued.

This Fairness Opinion issued by DEPL withoul regard 1o specific objectivilies, sufabsity,
financial situation and need of any padicular person and does nol constitule any
recommendation, and shoulkd nod be construed as offer for to sell or the soficitation of an
offer io buy, purchase or subscribe to any securities menboned herein. This repol has
not been or may not be approved by any statulory or regulatory authorily in Indea or by
any Stock Exchange in India This Fairness Opinion may nol be afl mclusive and may nof

contain all information thal the recpian may consider material. LR
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5.14

The Fawmess Opinion  and information contained therein or any pan of it does not
constitute or purpon to conslitute investment advice in publicly accessible media and
should not be prnted, reproduced, ransmitted, sold datrebuled or pubkahed by recplent
without prior written approval of DSPL. The distributionfaking/sending/dispatching of this
decument in certain foreign junisdiction may be resiricled by law. and person to whom
this document comes should inform Ihemselves aboul. and obsere. any such
restriction.

This Fasrmess Opinion has been issued for the sole purpose to facitate the Companies
io comply with SEBI Circular and olher appScable SEB! Reguiations and it shall noi be
valid for any other purpose Mefther this Faimess Opinion, nor (he infermation contained
herein, may be reproduced passed 1o any person wuuﬁlﬁrmr purpose ofher than
stated above, without pnor  wrilten appeoval of DSPL

The Companies have been provided with opporunily to review the draft asz part of
standard practice to make faclual inaccuracyfomissions are avoided in the Faimess
The fee for the services is nol contingent upon the resull of proposed Scheme.
This Fairness Opinson s subject o law of India

OPINION & CONCLUSION

Upon the Scheme becoming effective, there s no additional consideration being
discharged under the Scheme excepl same number of shares of the Transferee
Company being issued 1o the shareholders of the Transferor Company in lieu of shares
hedd by the Transferor Company in the Transferee Company (which will get cancelled).
Thus. for every fresh issue of share of the Transferee Company to the shareholders of
the Transferor Company, there is a comesponding cancellation of an existing the
Transferés Company share as held by the Transferor Company. There would aiso be no
change in the :ggmgll-u; promaoters’ shareholding in the Transferee Company and it shall
nal aftect the interest of public shareholdars of the Transferee Company, Hance, as per
the Valuer report, the valuation approaches as indicated in the format as prescribed by
circular number NSE/CMLR2017M12 of NSE and LISTICOMPIO2/2017-18 of BSE have
not been undertaken as they are nol relevant in the instani case
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In light of the forgoing and subsect to the caveals as detailed hereinbalore, DSPL hereby
cenifies the fair equity shares exchange ratio recommended by the Valuer. as mentioned

below, & falr and reasonable

B7.80,TE.813 filly paid-up equily shares (face volee of INR 1 each) of Wil fo be
issued and afiolted (o shareholders of PMPL in propodion of the namber of equity
shares held by the shareholders of PMPL in PMPL

in case PMPL acquires additional equily shares of face valve of INR 1 each fully
paid-up of WIL before the effective date withou! incurring any additional iabiity,
such additional number of equity shares of face valve of INR 1 sach fully paid-up
of WiL shall aiso be ssued and aliotted fo the sharehoiders of PMPL in
propartion of the number of equily shares held by the shareholders of PMPL in

FMPL.

For Dalmia Securities Private Limited

WRIF,
r'“ﬁ
R
Jeyakumar S %o 3 Tor

CO0- Investment Banking

SEBI Registration Number INMO0001 1476
Date: September 21, 2018

Place: Mumbai




Annexure-4

EXFERIEMNCE THE REW

DCSIAMALIBARITMISE 2048-18 Dacamber 05, 2048

The Company Secretary,

WELSPUN INDIA LTD

Welspun Gily, Vilage Versamed!, Taluka Anjar,
Futch, Gujarat, 370110

Sir,
Sub; Observation letter regarding the Draft Scheme of Amalgamation of Prasert Multiveniure

un [mdia Limited

Ve are in receipl of Dvall Scheme of Amalgamation of Prasert Mulfiventure Privale Limibed with
Welspun Indes Limited and thelr respective shareholders and creddors filed as required under SEBI
Circular Mo, CFDIDILA/CIRIZ01 721 dated March 10, 2017; SEBI vide its letler dated December 05,
2018 has inter akka given the following comment(s) on the draft scheme of armangement:

«  "Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the scheme with the Stock Exchange, and from the date of
receipt of this letber is displayed on the websites of the listed company.”

+  "Company shall duly comply with various provislons of the Circulars.”

= "Company s advised that the observations of SEBVStock Exchanges shall be
incorporated in the petition to be filed before Mational Company Law Tribunal (NCLT)
and the company is obliged to bring the observations Lo the noties of NCLT."

= “it is to be noted that the petitions are filed by the company before MCLT after
processing and communication of commentsiobservations on draft scheme by
SEBlstock exchange, Hence, the company s nol required to send notice for
representation as mandated under section Z30(5) of Companies Act, 2013 to SEBI
again for its comments / cbservations / representations,”™

Accordingly, based on aferesaid comment offered by SEBI, the company is haraby advised:

To provide additional information, If any, (as stated above) along with various documents 1o
the Exchange for further dissemination on Exchange website,

+ To ensure that additicnal infermation, f any, (as siated aforesaid) along with wvarious
documeants are disseminated ¢n their (company) website,

= To duly comply wilh various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with Emiled reference o
those maifers hawving a bearing on lisling/de-listing/continuous  listing requiremants within the
provisions of Lisliing Agreement, 30 as 1o enable the company to file the schame with Hon'ble NCLT
Further, whene applicable in the explanatony stiatemant of the notice to be sani by the company o the

BSE Lamitad {ormdidy Bowrbeay Mok BacPanpe 194}
L Feegraered Cilice : Foor 15, | Towers, Ciatal Strest mmmmlhh
T: 4% 22 3272 1234713 E cwp:umﬂ&en:hum:lmmm
SENSEX  Copoe konity Shamber : L&T5 2000 Q00SPLCI 55188 V
e -
T ._—-l..l '\-‘."'Il |r %ﬁ é
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sharehoiders, while seeking agproval of the scheme, it shall disclose information about uniisted
companies inabeed in the format prescribad for abridged prospechus as specified in the cncular dated
harch 10, 2017,

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Reguiations, 2015, the wvalidity of this Obsesvation Lefler shall be six
mnths from the date of this Letter, within which the scheme shall be submitted o the NCLT.

The Exchange reserves its nght to withdraw itz Mo adverse observation' at any stage if the
informaiion submitted to the Exchange is found fo be incomplete [ incomect / misleading / Ealss or for
amy contravention of Fules, Bye-laws and Regulabons of the Exchange, Lisbng Agreement,
Guidelines/Regulations issued by statutory authorities.

Pilease note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yiowsrs faithfully,

-~ -

4 b
" Serior Manager

o

P S BSE Lirnieid {Faormerty Bonlbay Stock Exchange L)
Regetered Ofie | Floor 25, |']meﬁlﬂtﬁmmm i
T 490 22 2372 123403] E corpronmmibesimdacoon fwswsdbasihdin e
SENSEX  Coporte ety hurer LGN IOMPROCEPLCIS5I8
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National Stock Exchange Of Indla Limited

Ref: NSELIST/ 18742 Decembier (6, 20018

The Company Sccrelary
Wlspun India Limued
Welspun Ciry,
"l."||.'|.:'.|5|: Viersymoeds, Taluka Amjar,
Kuateh, Guajarat 370] 10
Kindd At Mr. Shashikant Thorat

Dear Sir.

Sub: Ohservation Letier for Scheme of Amalgamation of Prasert Mualtivendure Private Limited
with Welspan India Limited and their respective shareholders and creditors

We are  receipt of the Scheme of Amalgamation of Prasert Multventure Prvate Limited (“the Transforee
Company”j with Welspun India Limated (“the Transforee Company ™} and their rospoctive sharcholders and
croditers vide apgpdication dated Seprember 28, 2018,

Baged on owr lefter reference no Beft MSELIST/63085 subminied 1o SEBI and pursuant 10 SEBI Circular
Mo, CFDVIMLIACIR AN 7721 dared March 10, 200 7 {"Crrcular’), SEBI vide letter dared December 05, 2008,
has grven following commenis:

. The Company shall envre thai addiiional information, of any. swbenitfed by the Campany, affer
Jiiimg the Sehveme warh the Stock Excharpe, and from the dare qj" the rFeceipt aif this fether s J.l'.l'J.;Jl'u:l'i.'c.f
oira e weksine of phe lisheod copmpany,

b The Coarpany shall dhuly comply widly various provizions of thie e

o The Company s advised had the observarions of SEBI ook Evehanges shall be incorporated tn
e putitton i B el Baglire Netbosnal Canmpeany Lo Tritaread (VLT ard the compeany (s abliped
o frdag P abseraiens o e mretioe of NCLT

af B g g metesd vt W pastiiens are filed By she compary before NCLT after procesing amd
commnirication of commenteobservarions on draft soheme by SERY wock exchamgpe. Nemoe, the
compnny’ 1 mel reguired o semd notce for representaiion oy mandated wader secrion 2363 of
Comparies Aer, 2003 o SERS again for it commenis/observations repreceniaiions,

It i vo be moted thai the petitions are fled by the company before MOLT afler proocising and
commmmication of comments/observations on draft scheme by SEBL stock exchange. Hemee, the company
is i revquired to send notice for representation s mandated under section 214 5) of Companics Act, 2013
o Manonal Siock Exchame of India Limited again for is comments‘ebsernation’ roprosentations,

Funher, where applicable in the cxplanatory siatement of the notice 10 be seni by the company io ihe
sharcholders, while secking approval of the Schense, it shall disclose informetion about unlisted companics
involved in the format prescrbod for abridged prospectus as specified in the circular dated Maerch 10, 2017,

Based on the drafi scheme and other documents submitted by the Company.including spdertaking given
in ferms of Beyulation 11 of SEBI {LODR) Begulanon, 2015, we hereby convey our “No-chiection” in
ferms of Regulaton 4 of SEBI{LODR) Regulation, 2015, so a5 to enable IWW the draft
scheme with NCLT, {3 NSE Conmton WeE AR

Mol SEock oot e ol ks Uenited | Excimage Flass, O-1, Biock G, Bandes Kl Compien, Basdrn (E], i - 400951,
Il #9023 2 000 | e oo v | (C1M LM T SOMBL O BPLODAT 00
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However, the Exchange reserves i1 rights (o raisc objections at any stage if the informaton submitted o
the Exchange is found to be incomplete/ incorrect’ misleading false or fior any contravention of Rules, Bye-
laws and Beeulations of the Exchange, Listing Reoulanons, Guidelings / Regulations 1ssued by statutory
authoritics.

The validity of this “Observation Letter” shall be six months from December 06, 2018, within which the
gcheme shall be submitied to NCLT.

Yours faithfully,
For Mational Stock Exchange of India Limated

Rajendra Bhosale
Manager

P.5. Checklist for all the Further Issucs is available on website of the exchange at the following URL

hittp:/ v msemndia_com'co ies'c i/ further i Jml

Thies Deousssead & Daglaly Sapred

Bajrmr Hipardtm [F Bhixdan
Cutdr Thu, Dowe 8 30098 17 20 14 (5T

uHEE Lozt MEE
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w WELSPUN INDIA
HOHE TENTLES

WIL/SEC/2018 October 29, 2018

To,

Bombay Stock Exchange Limited
Department of Corporate Services,
SP. J. Towers, Dalal Street,
Mumbai — 400 001

(Serip Code-514162)

Dear Sir / Madam,

Subject: Submission of Complaints report

Ref: n_under ation -ul.e ﬂi bl lmll i

With reference to the captioned subject, please find attached herewith the Complaints Repon as per
Annexure III of SEBI Circular no. CFIVDIL3/CIR/2017/21 dated March 10, 2017 for the peried
commencing from October 04, 2018 to October 24, 2018,

We request you to take the above on the record and oblige.

Thanking vou
Yours Faithfully

For Welspun India Limited

& ashikant Thorat
Company Secretary
FCS - 6505
Enclosed. As above

Whalipun nadis Lissitad

Welipun House, §th Floor, Kermala City, Senapati Bapat Mang, Lower Pared {Wiest ), Mumbai 400 012, India
T i +91 22 6613 G000 F 2490 3000 F 2 +91 22 2490 8020 7 2490 80N

E-mail : comparmtecnetary_wilivwelspunoom  Website © weaswdl pouninia onm

Ragistered Addrass: Welsoum City, Villasge Versamedi, Teluka Anor, District Kutch, Gupaeat 370 10, Irdia
T2+ TEIE GEIVTF @ 971 20856 370 010

Warks: Suneey No, 76, vilsge Morai, Wapi, District Valead, Gujssat 39§ 191, India,

T o481 380 2437437 F: +01 P60 22437088

Corparate Mertity Mumber: L1THOGINESPLEGT 1T




PV WELSEUN INDIA

Complaints Report
Part A
Sr. Particulars Number
No. N
1. Number of complaints received directly NIL
2. Mumber of complaints forwarded by Stock Exchange MA
3. Tolal Number of complaints/comments received (1+2) NA
4, Mumber of complaints rescived MNA
5. Mumber of complaints pending MA
Sr. | Name ﬂmﬁﬁnq\\ Date of complaint Status
No. — (Resolved/Pending)
2. _‘-\-‘--h""--._.
‘—h..._h-_‘__‘_‘-‘-‘_
3, _-‘—‘_‘_‘_‘\‘-‘-H—‘

For Welspun !ndia

Walspun india Limibed

Wielsipun House, Bth Fioor, Kamala City, Senapat! Bapat Marg, Lower Pafal (West), Murnbai 400 013, India.
T :+51 22 6613 G000 / 2480 8OO0 F | =31 22 2450 BO20 / 2490 BOZ)
E-mail | comparyseoreiary_wilibwelspuncom  Wobaite 5 wivwomel spunindiacom

Registered Address: Wolspun City, Village Versamedi, Takila Anjar, Détrct Kubch, Gugarat 370 T, India

T : +91 2836 651 1 F ; +91 2836 279010

Wharks: Surwey Ma. T8, Willags Moral, Vapl, District Valsad), Gujnrat
T o5 280 2437487 F: +87 260 22457088

Corporate leentity Member LTMMOGHAS85FL003127]

I56 191, India
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WIL/SEC2018 November (11, 2018

To,

National Stock Exchange of India Limited
ListingCompliance Department,

Exchange Plaza, Bandra-Kurla Complex,
Bandra (£}, Mumbat — 400 051

{(Symbaol : WELSPUNIND)

Dear Sir / Madam,
Subject: Submission of Complaints report

lation 37 of Iu ms :n

L1m|ti:-:| mated Company™ or “Transferee l:nm nm."’"} g_g__g F‘rur.rt Mull:w-r_nxurl:

Private Limited (Amalramating Company™ or “Transferor Company™)

With reference to the caplioned subject, please find attached herewith the Complaints Report as per
Annexure Il of SEBI Circular no. CFDVDILI/CIR/2017/21 dated March 10, 2017 for the period
commencing from October 10, 2018 to October 30, 2018.

We request you to take the above on the record and oblige.

Thanking vou
Yours Faithfully

For Welspun India Limited =

ashikant Thorat
Company Secretary
FCS - 6505
Enclosed. As ahove

Walspun Indin Limited

Welepamn House, BER Floor, Kamala Cily, Senapati Bapat Marg, Lower Parel {West), Mumbas 200 0013, india.
T o491 22 B613 G000 F 2490 8000 F : #91 32 2490 A020 7 2490 80N

E-rmail | compasyriecretery_wikEwelipuncoasm  Webhsihe | wwiwielsoumindiacoem

Ragisierad Address: Welipun Ty, Yillags Yersamed, Talukn Sngar, District Kutch, Gupeat 370 10, Indis
T+ JR36 66110 F | «0b 2838 279 010

Works: Survey Mo, F6, Village Morai, Vapl Dastrict Valisd, Gujarat 3985 197, india,

T 90 260 2437457 F 91 260 22437068

Corporate ldentity Mumbar: L1TTM0GNOESPLCGS 3TN




Complaints Report

Part A

ar. Particulars Number
MNo.
1. Mumber of complainis received directly NIL
2. Number of complainis forwarded by Stock Exchange NA
3. | Total Number of complaints/comments received (1+2) NA
4, Mumber of complainis resolved MA
5. Mumber of complaints pending NA

H Part B

"Sr. mnmun\ Date of complaint Status
No. (Reselved/Pending)
11 "hu_.__h ""'-—hh__\“_‘_h
2, —— —
—-..._\_\_\_\_\_\-‘_\-

3. _‘—Kh'\'—h...‘

For Welspun 17¢f2
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PRASERT MULTIVENTURE PRIVATE LIMITED
Regd. OFf: Survey Mo 76, Village Morai, Vapi Valsad GJ 396191
CIN - US1901 G200 TPTCI00255

REFORT ADDPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT ITS MEETING HELD ON SEFTEMBER 21, 2018 AT WELSPUN HOUSE KAMALA MILLS COMPOUND,
LOWER PAREL [W) MUMBAI 400 013, EXPLAINING EFFECT OF THE SCHEMIE ON THE ECQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS,
LAYING OUT iN PARTICULAR THE SHARE ENTITLEMENT RATIO

The proposed amalgamatizn of Prasert Multiventure Private Limited [("PMPL or ‘the Transferogs
Company” or ‘the Company] with ‘Welspuen indla Limited ["WiL' ar ‘the Transferee Company’] through
A Seheme of Amalgamation (‘the Scheme’) was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2001E.

Ay per Section 232(2)c) of the Companies Act, 2013, a repont adopled by the directors explaining
effect of the Scheme on each class of sharehoblers, key managerial personngl, promoters and mon-
promater sharcholders laying out in particular the share exschange ratio, is reguired 19 be circukated
to the sharcholders along with the notice comeening the mesting.

This repart of the Board of Directors b accordingly being made in pursuance to the requiremants of
Section 232{2}c) of the Companies Act, 2013,

The following documents were placed befare the Board of Directors:

1. Dwafy Scheme of Amalgamation;

2, Share Exchange Report from S5PA & Co., Chartered Accountants, dated Seprember 212008

3, Fabrnoss opinion dated September 21, 2018 by b5, Dalmia Securities Private Limited, & Category
I Merchant Banker on the thare exchange report lssued by 55PA & Co,

Effect of the Scheme of Amalgamation on each class of shareholders, key managerial personnel,
pramaters and non-proamoter shareholders of the Company:

1. The companies invehed in the Scheme are group companies. Prasert Multiventure Private
Limited is part of promoter group of Welspun India Limited. It holds 67.59% stake i Welspun
Ingfia Limited, Prasert Multiventure Private Limited s engaged in the business of manufacturers,
distributors and exporters of home textile products through its imvestee [ subsidiary Company, ie

Mg Ltd, part of USS 2.3 billkon Welspun Group, is one of the

Welspun india Limited. Welsp

Annexure-9



PRASERT MULTIVENTURE PRIVATE LIMITED

Regel, OFf: Survey No 76, Village Moral, Vapi Valsad GJ 396191
CIN : US1901G[2M7PTCID0RSS

world's largest home textlle manufacturers, With a distribution network in more than 50
eountrics ahd warld elass manufscturing facilities in tndia, it & the laqgest exporter of home textile
products fram India. Welspun is supplier to 17 of Top 30 glabal retallers,
Upon effectiveness of the Scheme L&, on amalgamation of the Company with WL, WIL shall allot
equity shares, based on the shares exchange ratio, a3 stipulated in Clause 5 of the Scheme, to
the equity sharehobders of the Company in the following manner:
"67.90.78,913 fully poid up equity shave of Re. 1 coch of the Tronsferee Company sholl be
tsswed ang aiiedted at fuly pold wp te the equity shareholders of the Transferor Company in
proportion of their hadding in the Transferor Company™
i cose PAPL acgulres addittonol equity shares of foce value of Re. 1 each fully paid-up of WL
hefare the effective date without mourrag ony odditional obiity, such additionsl murmber of
equity thares af face wrlve of Re. 1 each fully paid-up of WIL shall ofsa be issied end affotted fo
the shuveholders of PMPL fn propovtion of the pumber of equity shares held by bthe
shareholders of PMPL in PFRAPL
Upan effectiveness of the Scheme, the equity shares held by the Company in the paid up share
capital of WIL shall stand canceBed and the shareholders of the Company will directly hald the
shares in WiL,

4, The equity shares shall be issised in dematerialized form,

AN costs, charges, taxes including duties, levies and all other expenses, if any (save as expresshy
otherwise agreed) arising out of or incwrred in connection with and Implementing this Scheme
and matters incidental shall be borme by the Company and J/ or its sharehaolders.

There is no sdveris affect of the Stheme on the eguity shareholers (the only class of the
shareholders), the promoter and non-promater shareholders, the key managenal parsonnel
and/or the Directars of the Company.

P change in Key Managerial Persen is expected pursuant to the Scheme,

Limder the Scheme, no rights of the staff and employees of the Company are being affected. The
serdices of the staff and empboyees of the Company shall continue on the same terms and
conditions on which they were engaged by the Company.

Under the Scheme, there is nd arrangement with the creditors of the Company. Mo compromise
s offered under the Schéme o amy of the creditors of the Cormpany. The Rability 1o the creditars
of the Company, under the Scheme, is neither reduced nor being extinguished.




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 396191
CIN : UF19 G20 TTCINZES

11.

12.

As on date, the Company has not isseed debentures and therefore the effect of the Scheme on
army such debentures dops ot anse,
Mo special vatsation difficulties were repored by the valuers.

IED TRUE COPY

Place: Mumbai
Date: September 21, 2018




Annexure-10

Abridpad Prospocius
Diated Septermber 28, 2018

This i @&n Abndged Prospecius prepardd [n conneclion with the proposed Scheme of Amabgamabion of
Prazser Mullivenlure Privale Limiled (referred a3 “the Transferor Company™ or “PMPL") with Welspun Inda
Limited {referred as “the Transferee Company™ or “WIL™) and their respective shareholders and credfors undser
Sections 230-232 of the Companies Acl. 2013 ond olher applicable provisions of the Companies Agl, 2013,
[Sehema"].

THIS ABRIDGED PROSPECTUS CONTAINSG & PAGES

FLEASE ENSURE THAT YOLU HAVE RECEIVED ALL THE PAGES.

This Abridgad Prospecius has baan prepared in conneclion with the Scheme paersuant to and in compliance wilh
Regutalion 37 of the Securties and Exchange Board of India [Listng Obligations and Declosure Requiremants)
Regulations, 2015, as amendad, read with the Securities and Exchange Board of India (SEBI) Circular No,
CFO/DILACIR201TR21 dated March 10, 2017 and in accordance with the disclosures in Abrdged Prospecius as
provided in Part D of Scheduls VIl of the Securities and Exchange Board of India (Issue of Capilal and Disclosuna
Requiremaents) Regulations 2008, to the exian] apphcabls,

This Abrdged Prospectus dated September 28, 2018 s important and should be carefully read logether wilth the
Schemea and the nolice baing seal to the shareholders of Walspun India Limi#ed. The Scheme would also be
availabée on the websitas of the BSE Limited (B3E') and The National Stock Exchange of India Limited (N3E") al
wearw bseindia.com and ey nseintdia com, respectivaly.

PRASERT MULTIVENTURE PRIVATE LIMITED
Registered Office: Survey No 76, Village Morai, Vapi, Valsad Gujaral 306191,
Tel.: +51 260 2437437, Fax: +51 260 2243T0EE;
Corporate Office: ™ Fioor, Welspun House, Kamalas Mills Compound, Senapati Bapat Marg,
Lovevmr Pased (Wesl), Mumbai = 4000413
Tel.: +81 22 GE136000 Fax: +91 22 2450800;
Contact Person: Mr. Davendra Patl; E-mall; devendra_patili@wetspun, com
porate ldentity Mumber (CIN): US1501GJ201TPTC1M0255

Mr. Balkrishan Goanka and Mr. Rajesh Mandaweawala.

For further details on "Promobers” phease refer paces 3 of the Ahndged Prosoecius
SCHEME AND INDICATIVE TIME LINE
This Scheme has been inbtended 10 amalgamate the Transheror Company inlo the Translense Company and, as a
resull of which the shareholders of the Transleror Company viz. the promoters of the Transferer Company (who are
glso the parl of promolters and promoters group of the Transleres Company) will direcily hold shares in the
Transferes Company,

Upon the Scheme becoming efleclive on Effective Date (as specibed in the Schemae), as a consideralion of iha
amabkgamation, the Transferas Company will Bsue and allot ite 67.80,78.913 fully paid up equity shares of Ra. 1%
aach to the sharehclders of the Transleror Company i proporton of the number of equity shares held by the
gshareholders of the Transferor Company in the Transleror Company. The investment hetd by the Trarsfenor
Company in the eguity share capital of the Transfares Company will stand cancalled. The aexizting eguily shares of
the Transferes Company are listed cn B53E and NSE. The eguity shares of the Transleres Company to bs issued o
the shareholders of ihe Transfersr Company in lerms of the Scheme would be lisled on BSE and MSE.

Clause 5.2 of the Scheme funber provides 1hat in the avent the Transfenor Company holds more than 87,80,78.913
fully paid equity shares of Transferee Company on the record date [without Incurring any additional Babllity), such
additional number of squity shares of Transferes Company a3 may be held by Transfargr Company in Transieres
Cormpasy, shall also be suad and alistied o tha aguily sharahaldars of Transiend Company in proportion 1o thaer
hadding In Transharsr Company

The Scheme i subject to the approvals from the applicable statlutory and regulatory aulhorities, such as, among
others, National Company Law Tribunal (NCLT) and shall come into effect from the Effective Date, as defined
ursdar e Scheme.

The procedure with respect 1o public ssusd public offer would not e applicabls, a5 this issue s only o the
shareholders of the unlisted Company, pursuant lo the Scheme, wilhoul any cash consideration, Hence, Lhe
procedura with respect o General Information Document (GIDY is nol applicable.
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ELIGIBILITY
= In complance with the SEBI Circular and subsequent SEBI circular no, CFDUDILACIRAZ0 726 dated March
23, 2017 and in accordance with the disclosune rules for an abridged prospectus fomat as provided In Part O of
Schedule Yl of the Securities and Exchange Board of India (fssue of Capital and Disclosure Reguirements)
Regulations, 2009 {the “SEBI ICDR Regulations™), to the extent applicable;
= The aquily shares sowght to be listed aré proposed to be allotted by the Transferes Com pany fo the holders of
securilies of unlisled entities pursuant 1o a Schama 1o be sanctionad by MCLT under sactions 230 to 232 of the
Companias Acl, 2013;
=  The porcendage of shareholding of pre-scheme public shareholders of the listed ontity and the Chualified
Instilutional Buyers ((HBs) of the unksied entily in the posl scheme sharsholding patlen of the merged
company shall not be less than 25%;
= In conmecton with the proposed Schema, the Transferes Company will not issees ( reissus any equily shares,
nat coverad under the Scheme;
s Thers are no culstanding warrants | instruments / agreaments in the Transfercr Company which give right o
any parson 1o be the beneficiary of equily shares in the Transhenss Company at any fuluhe date.
GENERAL RISK
Shareholdersinvenions are advised o read the risk factors carefully before laking an investment decision in rekation
fo ihe Schema, For taking an invesiment decision, sharsholders/invesiors must rely on their oom eaxamination of {he
Transfergr Company and the Schama nchleding tha ek invalved. The equily sharms béing istued undad (he
Scheme have nol been recommended or approved by the SEBI nor does SEBI guaranies (he accuracy adequacy
of this document. Specific attention of the Investors ks Invited to the statement of Risk Faclors appearing in 1he
Abridged Prospacius.

COMPANY'S ABSOLUTE RESPONSIEBILITY
Tha Transferor Company, having made all reasonable inguiries, accepls responsdbility for, and confiems ihal s
Abridged Prospechus confains all nformation with regerd 1o the Transferor Company and the Scheme, which is
matgrial in the conbext of the Schema, that the information cortained in this Abridged Prospectus is true and corract
in all material aspects and Is not misleading in any material respect, thal the opiniang and intenbions expressad
heargin are honestly held and that these are no athar facls, the omission of which makes this Abddged Prospectus
as a whola or any of such informalion or the expression of anmy such opinions or intenthens misleading in any

malarial raﬁ:iecl

The egulty shares to be issued to shamehotders of the Transferor Company in terms of the Scheme would be listed
on BSE and NSE, For the purpose of the Schame The Mational Stock Exchange of Indéa Limited is the Designated
Siock Exchanga

.
l'h-.."\rh

DALMIA SECURITIES PRIVATE LIMITED
Khetan Bhavan, Room Mo, 17, 2™ Floor, 198, Jamshadyl Tata Road, Mumbal - 400 020
Tel No: +91 22 F0272810032/33; Fax No: +91 22 30272620
Email: indrajitidalmissst oom; Wabsia: wanw dalmiasec com
Inwestor Grievance Emall:grievencesiidaimiagec com
Contact person: Mr. Indrajit Bhagat
SEBI Registration Mo: INMOOOD1 1478
STATUTORY AUDITORS OF THE TRANSFEROR COMPANY

T e ey e e S e el

M/s P Y S & Co. LLP, Chartered Accountants, (Firm Reg No - 0123885,/200048)
Saraswall Bhuwan, Sahakar Road, Tejpal Scheme No. 5, Vile Parle (East), Mumbai 400057
Tel No: + SRETOGESE2B2E6051811

Ermiail: emankais pro sl om |

GENERAL INFORMATION

MERCHANT BANKER FOR DUE DILIGENCE
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PROMOTERS OF PMPL

Mr. Balkrishan Goenka and Mr. Rajesh Mandawewala are the promoters of PMPL.

Mr. Balkrishan Goenka, a commerce graduate, is one of the promoters of Welspun Group from its
inception. Mr. Goenka has steered the business of Welspun Group 1o its present heights. He began
his carger when he launched Welspun at the young age of 18 in 1285, and bacame a Full time
Director of the Group in 1991, Mr, Goenka has played a pivotal role in the success of the Welspun
Group, a story he has scripled with his vision, dynamism and dadication. Under his able guidance,
Welspun was awarded the Emerging Company of the Year al Economic Times Awards in 2008,

Mr. Rajesh Mandawewala, a qualified Charntered Accountant from Instilute of Chartered Accountants
of India, is one of the promoters of Welspun Group from its inception. He has over 35 years of
expenance in the businass. He is the Managing Direclor of Welspun India Limited and in-charge of
operations of the texlile business. He has enabled Walspun Group to devalop a global reach in ower
S0 Countries.

FIVE LARGEST LISTED GROUF COMPANIES

Five largest listed group companies in terms of Part A, Schedule VI, Regulations 2, item
{IX}{C){2) of the SEBI (ICDR) Regulations:

Mame of Equity Capital Incoms/ Profitiloss) Equity Listing
Companies as on March  Tumowver  aftertaxfor  Shareholding Status
31, 2018 for the the Financial of PMPL
Rs. Cr Financial year ended
yaar 2018
ended Rs. Cr
Rg. Cr
Walspun india Litd 100.47 5,051.42 30410 B7.80,78.813
;:ﬂftfzﬂaf:a Listed on BSE
- and MNSE
rapresanting
BT .55%
Welspun Comp Lid 132.61 5,3390.12 125.82 NIL Listed an BSE
and NSE
Walspun 3.65 1.37 0.26 MIL Listed on BSE
Irvastments and and NSE
Commercials Lid
'.lE'l'alspu.n 147 .33 1.092.76 109.74 Listad on BSE
nberprises MIL
Limitad and NSE
E:I-IG Altoy Steel BE.DE 244 78 {54.51) NIL Listad on BEE

BUSNIESS MODEL! OVERVIEW AND STRATEGY

PMPL is an unlisted private limited company incorporated on February 17, 2017 under the provisions
of the Companses Act, 2013, The registered office of PMPL was siluated at 1% Flocr, JBF House, 13,
DOld Post Office Lane, Kalbadevi, Marine Lines (East), Mumbai on s incomporation, and was
subsequently shifted to Tth Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg,
Lower Pargl (West), Mumbai = 400013 with effect from March 18, 2017 and, later shifted at #is
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present location Survey No TE, Village Moral, Vapl Valsad Gujarat 396191 with effect from
Dacember 27, 2017.The corporate office of PMPL is located at 7ih Fioor, Welspun Housa, Kamala
Mills Compound, Senapali Bapat Marg, Lower Pare! (Wesl), Mumbal = 400013,

PMPL is inlo the business of manulfaciurars, distribulors and exporiers of home lextile producis
through its invesiee [ subsidiary company, Le. Welspun India Limited, the Transferee Company in
which PMPL holds 67,90,78,913 equity shares of Re. 1 each fully paid up (i.e. 87.50% equity stake).
The said investiments in the Transferee Company werne recaivaed by PMPL in FY 2017 as a gift from
MGN Agro Properties Private Limited (also part of promoter group) at Ni cost as part of restructuring
of promoters shamsholding at the group kevel.

FPursuanl (o the Scheme the Transferor Company is intended 10 be amalgamated with the
Transferea Company and as a resull of which the shareholders of the Transferor Company vz, the
promoters of the Transferor Company (who are also the part of promoters and promoters group of
the Transfaerea Company) will directly hold shares in the Transferee Company. The investment of the
Transferor Company held in the equity share capital of the Transferee Company will stand cancelled

BOARD OF DIRECTORS

T folipwirgg fabde Sels forth (e delans reganding the Board of Dirsclors, as on dade of Abnoped Prospachus:

Sr. Name and DIN Designation Experience including current/past position held

Mo in other firms

1 Mr. Sitaram Director Mr. Sitaram Somani is having over 30 years of
Damodardas experience in setting up and supervision of
Somani manufacturing projects.
DIN: 00005017 Mr. Somani Is associated with Welspun Group

since 1992 and presenily he is funclional director
on reflainer-ship basis in some of the Welspun
Group of Companies for mplementation and
supervision of new projects.

Frigr 1o thal he was engaged in accounts, audil
costing and business administration

2 Mr. Moahan Diractor Kr. Mohan Manikkan is acting as Vice-Presidem
Manikkan {Insuranca) of Welspun Group.
DIN: 00007125 He is associated with Wetspun Group since 1982

and has handled legal issues of the Group, legal
compliance, public issues, production, financa, HR
and adminstration, Corporate Affairs and Public
Relations - Invesior & Media Relalions and has
interacted with all leading publications, Land
procurement and NA related issues.

3 Ms. Dipall Goenka Diractor Ms. Dipali Goanka has bean the dnving force in
. launching the Welspun Brand in the domestic as

VN 007100 wall as intemational market. She has been locking

after overall markeling actvities of home textiles
business of Welspun Group which mainly included
spearheading business in new markets, producis
developments and positioning in vanous markels
with various customers. She is al the halm of textile
busingss of Welspun Group which includes
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8r. HName and DIN Designation Experience including current/past position held
Ne in other firms

Welspun Global Brands Limited, Welspun LSA,
Inc., Welspun UK Limited.

Ms, Dipali Goenka is a part of the Promoter Group
of the Company. She has invested her time in
focusing on the branding and marketing of tha
Welspun Brands In the USA market by meeting the
clientsfcustomers, development of new channels
etc. Throwgh her contribution thera is a significant
increase in the salas in the USA markeal

4 M=. Radhika Director Ms. Radhika Goenka is acting as a Director on the
Goenka Board of Vereamente Erterprises Privale Limited, a
. starl-up engaged in business of Lingera.
. 03370078 She has undertaken varicus iniliatives for teaching
underprivileged children.
5 Ms. Vanshika Director Ms. Vanshika Goenka, as Manager in Tilt produc
Goenka segment of Welspun U3A. has managed the
. product developmeni of Spintales, an augmented
AN 07004200 reality toy-textile product, recently launched in India
and America.

She is acling as a Direclor on the Board of
Koolkanya Private Limiled, a slartup mainly
focused on Women Empowerment.

She is Co-Founder of "Diya Ek Koshish® an
initiative, taken under Welspun Group o focus en
helping the Girl Child,

OBJECTS OF THE ISSUE

a} Object of the Scheme: PMPL, the Transferor Company s a part of the Promater Group of WIL,
the Transferee GCompany. PMPL presently holds 67.20,78.913 equity shares in WIL
representing about 67.59% of the tolal paid up share capital,

The proposed Scheme has been intended to amalgamate PMPL into WIL and, as a result of
which the shareholders of PMPL viz, the promoters of PMPL (who are also part of promoters
and promoter group of the WIL ) shall directly hold shares in PMPL.

The primary objective of the proposed Scheme is to inter alfa simplify the shareholding strecture
of WIL and reduction of shareholding tiers in WIL. The overall objective of the proposed
amalgamation is to achieve benefits as laid down in the dause “Ralionale for the Scheme” in

the beginning of the Schame.
b) Gost of the Project: Not Applicable

¢l Means of financing: Mol Applicable

d) Schedule of Deployment of Issue Proceeds: Nat Applicable

&) Namea of Appraising Agency: Nol Applicable

fi Name of Monitoring Agency: Not Applicable

gq) Details and reasons for non-deployment or delay in deployment of proceeds or changes
in utilization of issue proceeds of past public issuesirights issues, il any, of the Company
in the preceding 10 years: Not applicable.
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h} Details of any cutstanding convertible instrument (including convertible warrants): NIL.
SHAREHOLDING PATTERMN

a) Equity Share helding pattern of the PMPL:

x - oL o] L LNl W . L
A, Promolers and Promoter Group

Balkrishan Goenka, 49999  99.998 Mot Applicable,
Trustes of Welspun Group Mastar Trust Since PMPL would be
Dipali Goenka, 1 0.002 amalgamated with and
Momines of Balkrishan Goenka, into the Transferee
Trustea of Walspun Group Master Trust Company, thare will ba
B. Public NIL MIL  no-post amalgamation
GRAND TOTAL (A+B) 50,000  100.00 capital,

b) Equity shares holding pattern of the Transferee Company, as on June 30, 2018 and the
Indicative post Scheme shareholding is as under:

Prmnium anr.l Promoater Group

Radhika Balkrishan Goenka 20,08,600 0.20 20,08.600 0.20
Dipali Balkrishan Goenka 7.50,400 0.07 7.50.400 0.07
Balkrishan Gopiram Goenka 4,890,660 0.05 4,80 660 0.05
B K Goenka (HUF) 1,93.320 0.02 1,83.320 0.02
Rajesh R Mandawewala 1030 Megligible 1030 Negkgible
- Walspun Tradewel Limited 54,24 020 0.54 54,24,020 0.54
*Prasert Multiventure Private Limited £7,90,78.913 67.50 NIL 0.00
*Balkrishan Goanka, 93,990 0.01 B7,91,72.803 67.60
Trustes of Wealspun Group Master
Trust
Promoters and Promoter Group 68,80,40,933 G848 68,80 40,933 G848
B. Public ' 31,66,84,217 3152 36684217 3152
C. Non Promoter-Non Public NIL 0.00 NIL
0.00
GRAND TOTAL 1,00,47,25,150  100.00  1,00,47,25150  100.00
(AsBeCy

*In terms of the Scheme, upon the Scheme becoming effective e savme number of shares of the Transleree
Company beg fssued o fie sharboldes of the Trangleror Company in Seu of shares hefd by the Transferor
Gompany i the Transferse Company fwhich will gel cancalied). Thus, for every fresh fasua of shane of the Transleres
Company to the sharefolders of the Transferor Company, thers & & comesponding cancelaton of an aasting the
Transferas Company share as held by the Transferor Company. Thers would also be mo changs b ihe aggregade
promoiers” shambolding i1 he Trangfres Campany and f shal nof aWfes! ihe maresl of publc shareholdars of Me
Transferee Company,
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FINAMCIAL INFORMATION

a) Audited Financial Infformation (Standalone):

{In INR Lakh vniess stalted otherwize)

Particular March 31, 2018*
Total Income from Operations MIL
Other Income 446415
Total Revanue 446415
Mot Profit / (Loss) Before Tax 4460.19
Met Profit / (Loss) After Tax 444733
Equity Share Capital, lssued, subscrbed and paid- up capital 5.00
Reservas and Surplus 8,.28,080.08
et Waorth * 5233
Basic Eamings Par Share (in Rs.) 282619
Diluted Earnings Par Share (in Rs.) 9926.19
Raturn on Met Worth (%) @ 84898 32
Met assel value per share (in Rs J# 18T2790.56

b) Audited Financial Information (Consolidated):

{In INR Lakh wnless sfalted otherwize)

Particular March 31, 2018&"
Total Incomea from Operations G085, 057,50
Other Income 8AT2.20
Total Revenue 613,220.70
Met Profit / (Loss) Before Tax 56.014.80
Nat Profit | (Loss) After Tax 26.052.70
Equity Share Capital, Issued, subscribed and paid- up capital 5.00
Reservas and Surplus 853,173.90
Meat Waorth ** 20.281.40
Basic Eamings Par Share (in Rs.) 58, 148.20
Diluted Eamnings Per Share (in Rs.) 58, 148,20
Return on Net Worth (%) @ 128.40%
Net assel value per share (in Rs.j# 1,904.247.17

Noba:

PMPL was incorporated on February 17, 2017 under ive Companies Act, 2013, This is the first pear of mconparation, prios
year figuras Iz nof applcatils.

“The abowe mformalion, prosided for Felvoens 17, 2017 o Mavch 37, 2018, has bean laken fiom avdided siadwony
fnancial stataments of PMPL in sccordance with indian Accownling Sfandards (lnd AS) notifed under Secton

prepared
133 of the Companigs Act, 2013 (Tthe Acl) Companes (Tndian Accounding Sfandards) Rufes, 2015 and afher refevent
provisions of the Act

“‘Maf worth has been compuled a5 per the provisions of Section 25T of the Compandas Ad, 2013,

@itaturm on Netwovih (%) hes bean calculafed by Ned Profié £ Nstworth] 301007

# Nait Azced Value has bean compufed as par fhe Aucied Fnanciafs “fequily + other eguily (Tnciwding aff ressnvesl’
outslamding weighled ovorage number of equily shares]

¢} Material development after the date of the latest balance sheet: Mo malerial development
has taken place from date of latest audited balance sheat that will impact performance and
prospects of PMPL.
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d) Authorized, issued, subscribed and paid-up capital as on the date of the Abridged
Prospectus is set forth as balow:

Particidars Amount (Rs.)
Authorised Capital

50,000 equity shares of F5.10 aach 3,00, 000
Izsued, subscribed and pald-up capital

50.000 equity shares of Rs.10 each 5.00,000

INTERNAL RISK FACTORS

FMPL is engaged into the business of manufaciurers, distributors and exporters of home tedtile
products through its investee / subsidiary company e, the Transferee Company., Welspun India
Limited, in which PMPL is holding 67.80,78,813 equity shares representing 67.59% equily
sharehclding. WIL Is one of the leading manufacturers of wide range of home textile products, mainly
terry towels, bed linen products and rugs. Any adverse impacts on the busingss of WIL also have
bearing on the performance of PMPL.

Any slowdown in the growth of Indian economy or future volatility in the global financial market, could
also adversely affect the business,

SUMMARY OF OUTSTANDING LITIGATIONSICLAIMS AND REGULATORY ACTION

a) Total Number of cutstanding Itigations invalving PMPL: Mone,

b} Brief Details of top five outstanding Litigations involving PMPL and amount involved:
Mot Applicable.

c) Regulatory Action, if any - disciplinary action taken by Securities and Exchange Board
of India or Stock Exchanges in India against the Promoters/Group Companies of PMPL
in the past 5 (five) financial years including cutstanding action, if any: NIL.

d) Outstanding criminal proceedings against the Promoters: MNIL.

OTHER DISCLOSURES

a) Basiz of Issue Price : Mz S5PA & CO, Charered Accountanis. (Firm registration numbsar
128851W), submitted a report conlaining recommendation of fair equity share exchange ralio for
the proposed amalgamation of PMPL with WIL and recommend a fair equity share exchange
rafio as follows:

67,90,78,913 fully paid-up equily shares (face value of INR 1 each) of WIL fo be issued and
altolted o shareholders of PMPL in proporfion of the mumber of equity shares held by the
shareholders of PMPL in PMPL.

in case PMPL acquires addiional equity shares of face value of INR 1 each fully paid-up of WIL
before the effective date without incurring any additional liability, such addiional number of
equily shares of face value of INR 1 each fully paid-up of WIL shall also be issued and allofted
o the shareholders of PMPL in propovtion of the numnmber of eguily shares heid by the
shareholders of PMPL in PMPL.
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b) Authority for the issue: The Scheme was approved by the board of directors of the Transferes
Company and the Transferor Company in their meeting held on September 21, 2018.
The Scheme is subject to the approvals from the applicable stalutory and regulatory authorities,
such as, among others, National Company Law Trbuenal (NCLT') and shall come into effect from
the Effective Date, as defined under the Scheme.

c) PMPL has given non disposal undertakings o several banksfinancial institulions for maintaining
its sharsholding in the Transferse Company al cerlain lovel in respect of financial facilties
/assistance availed by the Transferee Company.

d) Material contracts and documents for inspection
1) Memorandum and Articles of Association of the Company;
2) Draft Scheme of Amalgamation;
3) Audited Financial Statemanits for the financial year ended March 31, 2018,
4) Valualion report recommending the Share Entitlement Ratio for the proposed Scheme of
Amalgamation; and
§) Faimess Opinion taken pursuant to the Scheme,
e} Time and Place for inspection of material contracts:
Coples of aforesald documents are avallable for inspection at the corporate office of PMPL on
all working days between 10.00 am to 5.00 pm from date of the Abridged Prospectus until date
of listing approval.
DECLARATION

We hereby declare that all applicable provisions of the format of an Abridged Prospectus as set out
in Part D of Schedule Vill of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2000, as amanded, have bean compiled with. We further cerdify that all
statements with respect to us in this Abvidged Prospecius are tree and comect,

FOR PRASERT MULTIVENTURE PRIVATE LIMITED l\/ ; i

II -
Sitaram Damodardas Somani |jo
Director '

Mohan Kasiviswanathan Manikkan
Director

[iate: September 28, 2018
Flaca: Mumbal
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WELSPUN INDIA LIMITED
|Carsarate kantity Mumbar - L1711 808P CHXITT4)

Regd.Office | Wsispun CEy, Villags Versamas, Telsla Anjar, District Futch, Gujarat 73110
Conporals Ofies | Welspun House, Bth Flats, Hasals Mils Compound, Benapsti Baps! Marg, Lowsr Parsl, Mumba$03 613,

STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

Annexure-11

(=3

{Rs. In Lacs)
n-.| Particulars Quartar Ended Half Year Ended | Yoar Endad|
L e er i Eaowr) 30.00.2018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.09.2017 | 3032018

{Unudited) | [Urudited) | {Unudited) | (Unudited) | [Unudited) | {Audited)
Inesire '
Renvinus om cperssons 148050 | 132854 | 125919 281890 | 258852 | 400587
Dt Incoma a7 1,325 1,110 2192 2262 5,565
Total income 149826 | 134258 | 127009 | 284085 | 26113 | 505182
Expenzas
ot of materals consumed TRETY| 87384 |  Bsa73| nasa| 128888 | 241,220
Purchase of Stock-n-rade 2.341 1420 RE 3.781 1,564 3,040
Charges in Invertories of Finkinved Goods, Work-in-Progress and 113 [23) 9,184 (138} 4,341 7,081
Stock-intrads '
Euciie cuty - - - - 1,928 1,928
Emnplayes benafits arparss 12080 | 12208 12m2|  M4me| 24804 | 40,887
Depredation and amorisation sxperse 5082 =Xl 11,57 19, TEY 22 947 46,73z
Oher expunsos B/ mam|  wTW|  e4207|  sseTR|  10naTd
Finance costs 2,043 2154 1,976 4197 4345 8,801
Total Exparses 140D | 121446 | 190,048 | 2825 240277 | 465785
Profit befare Tax (1-2) Be7 | 12813 Teso | e 19asT| 30387
IncomaeTaz Expanse |
Gunrent Tax 1590 2,755 2a41| 4685 66s2 7.276
Dafarred Tax 1,005 1279 2 2m;a| (1450) 1,609
Total Tax Experss 2,068 4,014 2,109 5,069 5,202 8,977
Met Profit for the Pedod {3-4) 5,062 8779 5,871 W4 14885 30410
Other comprehansha income |
Bams that will rol be reciassied to profl or keas {41} {24} {3} {E5) (48 256
Total comprehanaive incomas for the pericd (5+6) 5,921 B.75S SEM | METE 14607 | 3068
Paid-up Equity Shans Capiial (Shaes of Re.1 sah) W4T | 100AT | OMT | M7 0T | 10,047
Oewr Equily 2,32,860
Esmings Por Sha (of e aach] (Mot annualised for interim
pariods)
2) Basic 0.2 oueT 0.59 147 1.46 3.00
) Diuted 082 0.7 D58 147 146 3.00 |
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WELSPUN INDLA LIMITED
{Corporate kdentity Numbar - L1T110G.1985PLCO332TY)

Rego.Offece 1 Welspien City, Villags Verasmad|, Talikcs Angar, Distric! Kudch, Gujaral -370110
Comparate Office : Welspun House, éth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Paned, Misnbad-000 013,

STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR EMDED 30TH SEFTEMBER 2018

Waotes ;
1

The above standalone financal resulis for fhe quaner and hall wear sndad on September 30, 3018 were reviewed by the Awdn Committes and
thersalber approwed By the Board of Direclors ol B2 mesting beld on Oclober 22, 2018, The Satutory Audilons have carmied cul @ Limited
Ranview of e abowe financal res®s for the quanier argd hal yoar ended on Septompor 30, 2018

During thie guarier ended Decamber 31, 2070 fnas pulalive dass acion suils, rdaling bo the treaccabdity ssus, filed in USA against tha
Companry and 8 subsidiany i, Walspan LISA Ine. by cerfiain corsumes wane consoidaled in one of the courts and ana procssding a8 &
wngle putalive dass sction. The cowt proceedings ane Ina preliminany stage and al presond | canncd be determined whather class. Soion wil
henurrllzll;mpmcud and thersfs the monetary impact, @ avy, of e Gl citesms of the putsthe dass actian i curently un-
asceriara

IMD-AS 195 - "Reverue from Cordrmacis with Customen” which & mandaiony wor . 151 Aprd J0T8 has replaced axistng revanus necogriion

requiraments. The Company has applied the modified reirospective approach on frarsiSion, Thers wers i significant impact on e retained
camings a5 at 13t Ap 2018 ard on these financial resalts

The Company & principally engaged in a single business segment Wiz, Homa Teotiles. As such thare are no ofMer SELSTEN TEEOabe
Segmind a4 defined by Ind AS 108 "Operating Segmant’,

Frgunes for the previcus panodehyar anm re-arfangadire-Grouped, whahmar necossary.

FOR AND ON BEHALF OF THE BOARD

e
SIGND FOR IDENTIFICATION
BY

SRBCACOLLP

Wumhai
Daln : Oclober 72, 7018




WELSPUN Dl LIMITED
(Carsarmie Mentiy Mombegr - L1152 00U EDILITH
Fged /0ca 1 Wlspus City, Vlags Veramed, Talsks Asjer, Dist. Kuigh, Gujéral - 370718
Coig. Gffea | VWebimen Howts bo% Fioor, Kamals dills Coroousd. Senapsll Bapal Mang Lower Paesl, Wumbai-00013
UNAUDITED CONSOLIMATID FINARCIAL RESIL TS FOR GUARTER AND MALF YEAR ERDED 38TH SEFTEMBER DL

] - (B, in Lacs)
[ &r. | Particulas Comalidaied
(e Haones Below) Crasrinr Ended T Half feas Erded Yo Endad
IS | JAOSI08 | JO0RIUIT | SOORZ0IR | 30082007 | 31OX301E
I |intdme
& Rrrenrua fem Dpsrascng 1,77 1.Hi15| 1.B0EE 33w EREN E.D5.08T
b, it AL 1,788 283 | 228 4 ME1B 8122
Total sceme 1,78 TT 1,587,778 16299 3aras B EEIST EA31T8
2 | Expnsa
ol of mateiil comuned & 300 T2080 iR ] 156382 135 21 280588
Purchase of Sech-nvade 1285 L) 127 12484 1714 34,804
Cranges in vveniodes of Anishad Goods, werk-n-progress and Slock-ing P amy 144 T2ATY 1.0 EASE B, 757
Uass
Erpkoyen Barnifitl Sgerls 17,850 1A i%.i88 35418 T Tes | 7,533
Dowpreciation and amoiayion aapenss 10A2S 10,558 LFE ] Fal i 24653 | 50,257
gt Exparcbt 00 EER ] 0 A0G AT #0187 | 123 527
Finsnes Coat A5 J.a34 148 T 8813 | 14,078
Teasl Expanses 1 8T8 138,288 148 s 3,83 850 245354 557,212
3 | Profe belora Taa (1-7} 162 ] 14,587 3, 12853 55,067
& | wmcomi T Expards
Cusrrmnd Tix: AmN AHTT 3448 A 9378 12,252
Dplirvind Tis 3kl 558 L2 T s 3. 55T
Tl Inctire Tax Enpenss & 080 5 4,487 8,355 9982 18,149
5 | et ProBt fed the period |3-4) LR 13,385 4,834 L e .18
# | Dihar eemprehensie income, nel of B ome tx
A v il will rol e necliaaified 1o profit of laa 1] 4] (] (o) (8] el
|E.lnmm-ﬂlhr|:hnﬂd1np-ﬂwhn §5,7T0) (T AT 14,5 {1187} i Al 110,254
| Totsl other comprahinsive income, met of Incoma tax {5A11) 7. 421) (4,522 {13,257} g [4.883)
7| Toasl comprahensive incomas for the paried [including Mon- w5 ELLE 4180 12,320 17,547 HEH
in-'nﬂm Intares by i S 6]
B8 L Bast Proslie aevitasimbiia W
- Chammrs 11 480 Al ] R 1l w20 oAb
+ R LONrOEg A S ] 552 o 1,25 T 120
& | Ofrar comgrshenaive ingome Fnbutibie ko
+ Dhariiy 15,696 {7.300H [4,824) {t2oed) (5,187 (5.784]
- Mg ool i e [ERE ] [a41} {8 254 ey [205]
10 | Tolal Sormpfabanihg moime Sntulaihy Y5
- Dhvrain &.Ta2 5421 #RED LA 1 80 0.7
= Nowrtonioling imemess 13 421 283 0T 8E3 {RE
11 | Pakd-up Equilty Shaee Cagilal (Shaees of R 1 aach) 1T 0547 1fLOaF .57 RO 0047
I 12 | Diher Ecpaity 25058
13 | Eamings Per Share (ol Re I-ﬂu][mtnul’mhmm}ll I
I o) Dasic 94| iz 0B 241 i a i
| |13 Dt | 194 | 127 L T Ay
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'WELEFUH INDLA LIMITED
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WELZPUN IMDIA LIMITED
Conporste Idantity Mumbsr - L 171 IR SESPLCDIITTY)
Raged Cificw | Wiehipus Cliy, Villige Versarmed, Telubs &njar, Dl Kuich, Gujedet 37508
Conp Ofice - Welipun Hous, B5h Ploar, Kamals Mils Compound, Senapst] Rapsl Mg, Lowes Pard, Mumbai-1008138
UMALMTED CONSOLIBATED FIMANCEL RESUATS FOR QUSRTER AND HALF YEAR ERDED 30TH SEFTERBER 3318

L

1

The abowve consoldated Snancial resulis for T quarier and hall year endad on Sepoembar 30, 2015 wene reviesdd by [ Aust Comminies and
thanaaflar apgneedd by he Board of Deecion af the mesting held on Oclober 22, 2018 The Stahntory Auditors have camed cul 8 Limited Revies e
M el Dinamcin] raauls fos The quarier snd hall year snded  Seplembaer 3, 2015

Diirg T quanes inded Decamber 31, 2018 four putative class action susls. rolslng 1o the Bacaabillty msue, fed in USA against the Company ond
s subssdiary vz, Weispun LIS, Ins. By DB Consgumans wang consoldnbed in ong of e courts and ae proceading as a engle pulative cass
acton. The court precesdings ane in a prelimminary stage and at preasnt it cannot bs delermined whethes class action will bo peren Bed o prooesed and
Ehisradone e mmanalery impesl, iTary, of the final oulcorie ol the putative dass sdlion is Gurmently un-ascertainable.

IMNE-AS 115 - Fireinus from Cortmats with Customans” wiich = mandaiody woo L 180 Apel 2005 Rt roplacesd ansiing revenus nsc-gnlion

FLSRemans THMMWWMMWMMH Thars wans o grifican] imped on the redeined samings as
=1 18! Aprll 2018 and on These Tnancial resuls.

The Group & pissEpaly engagsd in & singls butingss tegmant Viz. Hame Tesliles As such thene 3 no other separaile reportable sogment as
dafined by ind AS 108 “Operalng Segmenl”,

The figures for the comesponding previous period b boon regoupsd! iclcs®ed whaiwoes hecsiaary, ko maks them comgatable,

SIGND FOR IDENTIFICATION

BY . FOR AND OH BEMALE OF THE BOARD
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WELSPUN INDIA LIMITED
iComparate idartity Mambar - L1711001925PLCOIRITY)

Roegd Office ; Walspun City, Wilage Versamedi, Taluka Anjar, DL Futeh, Gujanal -5TE 10

Corp. Cifice | Walipun House, fth Flocs, Kamals Mills Compeund, Banapatl Bapat Marg, Lower Pamsl, Mumbal-80851]
EATRACT OF STATEMENT OF UHALIDITED COMBIUDATED FRUANCLIAL RESLELTS FOR THE CALANTER AMD HALF YEAR ERDED JEFTCMDER 3, 2318

(R, In inca)
Ganrier Envided Yaar Ended
o | Paticulars - N
50.09.0018 30092017 31030018
{Unaudited) | (Unaudited) | [Audited)
1 | Total Income: 1,708,778 1,652,583 RN
2 | Met Prof for the bedore Tax 16,200 14,512 55967
3 Nat Prob for the paerod afer Tax (after non-controfing imerests) 11.45) 9,654 ELE L
4 |Total Comprehansive Income for the parod [Tompraing profit for the period [alter tax) and) 6,358 5,103 29828
| Cithar Comprehenshe Income {afer tax)]
5 |Equity Share Cogpital {Shares of Fle. 1 sach) 10,047 10,047 10,047
6 |Other Equity a5 shown in tha Audied Balance Sheat as at 37 March 2018 2.50,520
T |Eamings Per Share (of Ra. 1each) (Mot annualised)
&) B i 1.14 096 N
b} Dituled 1.4 .60 3B
HNotes ;

1 The above s an extract of delslsd formal of Guarsdy Financlal Resolts fled with the Siock Exchanges under Regulataon of 33 of e SEBI
(Listing Obbgatians snd Othar Disclosurs Raguiements) Reguiation 2015 Tha full farmat of e Cuariedy Financial Resulls are avallable on
the Fock Exchangs websiles www.nseindia.com and wee bseindla.com and aiso on company’s webshe www.welspunindla.cem.

During the quarter ended Dacernber 31, 2016 four putative class acton suils, relating 1o the taceabdity ssue, Bed n USA against the
Cornpany and s subsidiary vie, Walspun USA Inc. by corain consumars wan consokdaied in ore of the courls and ane procesding as &
singln putative class action Tha cour procesdings ae in 3 prelmirany stags and at presset @ cinral be calermired whathier class sction wil
b parmitied io procesd and tharmsices the monstany impact, if any, of the Enal cuicome of the putative class aclion bs curnenthy un-

azceriainabie

Sucstioral Information on stardalons marcial resu®s = as follow:

Sr.
o, | Frrtiulers
1 | Tolad nooms
2 |t Profil for the penod befors Tax
3 | M Profil ko the paraed afer Tax
4 | Totad el Incoma Tor tha afinr lan
M ismbai

[iate : October 22, 2078
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Review Report to
The Board of Directors
Welspun India Limited

1.

5.

We have reviewed the accompanying statement of unaudited standalone Ind A% flnancial
results of Welspun Indla Limited (the ‘Company') for the quarter ended September 30,
2018 and year to date from Apeil 1, 2018 to September 30, 2018 (the “Statemont™)
attached herewith, being submitted by the Company pursuant to the requirements of
Regulation 23 of the SEBI (Listing Obligations and Disclasure Requirements)
Requiations, 2015 'the Regulation’), read with SEBI Circular Mo, CIR/CFDVFAC/62/2016
dated July 5, 2016 {'the Circular’).

The preparation of the Statement In accordance with the recagaition and measurement
principles kaid down in Indian Accounting Standard 34, (ind AS) 34 “Interim Financial
Reporting” prescribed under Section 133 of the Companies Act, 2013 read with Rule 3 of
Companies (Indian Accounting Standards) Rules, 2015, a5 amended, read with the Circular
is the responsibility of the Company's management and has been approved by the Board
of Directors of the Company. Our responsibility is o express & concluslon on the
Statement based on our review.

We conducted our review in accordance with the Standerd on Review Engagements
(SREY24L0, 'Review of Interim Flnanclal Infermation Perlermed by the Independent
Auditor of the Enfify" Issued by the Institute of Chartered Accountants of India. This
standard requires that we plan and perform the review to obtaln mederate assurance as
to whether the Statement is free of material misstatement. A review Is (imited primarily
to inguirles of company personnel and analytical procedures applied to financial data and
thus prevides less assurance than an audit., We have not performed an audit and
accordingly, we do not express an audit oplnion.

Based on aur review conducted as above, nothing has come to our atbention that causes
us to belleve that the accompanying Statement, prepared In accordance with bhe
recegnition and measurement principles laid down in the applicable indlan Accounting
Standards 'ind AS') specifled under Section 133 of the Companies Act, 2013, read with
relevant rubes issued thereunder and other recognised accounting practices and policles
has not disclesed the information required to be disclesed in terms of the Regulation, read
with the Circular, including the manner in which it Is to be disclpsed, or that it containg any
materlal misstatement.

We draw atbention fo Nobe 2 to the Statement regarding putative class action sults flled
in USA against the Company and lis subsidiary, Welspun USA Inc., by cerfain consumers
who purchased the products manutactured by the Company. Our canclusion is nat modified
in respect of thizs matter,

FerSRBC & COLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

per Anll Jobanputra
Pariner
Membership Mo.: 110759
Place: Mumbai

Date: Dctober 22, 2018
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Review Report ta
The Beard of Directers

Welspun India Limited

1.

FerSR
Charter

We have reviewed the accompanying statement of unaudited standalene Ind AS financial
results of Welspun India Limited (the "Company™) for the quarter ended September 30,
2018 and year to date from April 1, 2018 to September 30, 2018 (the “Statement™)
attached herewith, belng submitted by the Company pursuant to the reguirements aof
Regulation 33 of the SEBI {Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (the Regulation'), read with SEBI Circular No. CIR/CFD/FACS62/2016
dated July 5, 2016 Cthe Circular'),

The preparation of the Statement in accordance with the recognition and measurement
principles lakd down in Indian Accounting Standard 34, {nd A5) 34 “Interim Flnancial
Reporting” prascribed under Section 133 of the Companies &ct, 2013 read with Rule 3 of
Companies (Indian Accounting Standards) Rules, 2015, as amended, read with the Circular
Is the responsibility of the Company's management and has been approved by the Board
of Pirectors of the Company, Our responsibility i3 to express a conclusion on the
Statement based on our review,

We conducted our review in accordance with the Standard on Review Engagements
(SRE) 2410, 'Review of Interim Financial Information Performed by the Independent
Auditor of the Entity’ issued by the Institute of Chartered Accountants of Indla. This
standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement ks free of material misstatement, A review is lmited primarily
to inguiries of company personnel and analytical procedures appiled to financial data and
thus provides less assurance than an audit. We have not performed an avdit and
accordingly, we do not express an audlt opinian,

Based on our review conducted as above, nothing has come to our attention that causes
us to beliewe that the accompanying Statement, prepared in accordance with the
recegnition and measurement principles laid down In the applicable Indian Accounting
Standards ("Ind AS") specified under Section 133 of the Companbes Act, 2013, read with
relevant rules issued thereunder and other recognised accounting practices and policies
has not disclosed the Information required to be disclosed in terms of the Regulation, read
with the Circular, including the manner In which It i5 to be disclosed, or that it contains any
material misstatemant,

We draw attention te Mote 2 to the Statement regarding putative class action sults filed
In USA against the Company and its subsidiary, Welspun USA Inc., by certain consumers
who purchased the products manufactured by the Company, Our cenclusion is not madified
in respect of this matter.

BCRCOLLP
ed Accountants

ICAI Firm reglstration number: 324982E/E300003

Partner

Membership Ho.: 110759
Flace: Mumbai
bDate: Gctober 22, 2018

per Anil Jobanputra
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Report tao

The Board of Directors
Welspun Indla Limited

1,

ForSR
Charter

We have reviewed the accompanying statement af unaudited standalone Ind A% flnancial
results of Welspen India Limited (the '‘Company”) for the quarter ended September 30,
ZD18 and year to date from April 1, 2018 to September 30, 2018 (the “Statement™)
attached herewith, being submitted by the Company pursuant to the reguirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Reqgulations, 2015 {"'the Regulation'), read with SEBI Circular Ho. CIR/CFD/FAC/62/ 2016
dated July 5, 2016 ("the Clroular's

The preparaticn of the Statement in #ccordance with the recognition and measurement
principles laid down in Indian Accounting Standard 34, (ind AS) 34 “Interim Financial
Reporting™ prescribed under Section 133 of the Companies Act, 2013 read with Rule 3 of
Companles {ndlan Accounting Standards) Rules, 2015, as amended, read with the Clrcwlar
i the responsibility of the Company's management and has been approved by the Board
of Directars al the Company. Our responsibliity |s to express a conclusion on the
Statement based on our réeview,

We conducted our review In accordance with the Standard on Review Engagements
{SRE)} 2410, 'Review of Interlm Financial Informatien Perlermed by the Independent
Auditar of the Entity” issued by the instiute of Chartered Accountants of India, This
standard requires that we plan and perform the review to obtaln moderate assurance as
to whether the Statement is free of materisl misstatement. A review is limited primarily
to Inquiries of company personnel and analytical procedures applied to financlal data and
thus provides less assurance than an audit. We have nol performed an audit and
accordingly, we do not express an audit opinlon.

Based on our review conducted as above, nothing has come to our attention that causes
us to believe that the accompanying Stotement, prepared in accordance with the
recegnition and measurement principles laid down in the applicable Indlan Accounting
Standards (‘Ind AS") specified under Section 133 of the Companles Act, 2013, read with
rilevant rules issued thereunder and other recognised accounting practices and palicles
has mot dizclosed the infarmation required to be disciosed In terms of the Regulation, read
with the Circular, including the manner In which it Is to be disclosed, or that it contains any
material misstatement,

Wi diraw attention to Note 2 to the Statement regarding putative clpss action suits filed
in USA against the Company and its subsidiary, Welspun USA Inc., by certaln consumers
who purchased the products manufactured by the Company. Dur conclusion is not madified
In respect of this matter,

BC&COLLP
ed Accountants

ICAI Firm registration number: 324982E/E300003

Partner

Membership Mo 110759
Place: Mumbai
Date: Dctober 22, 2018

per Anll Jobanputra
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SRBC&COLLP 25 Senapat Basat Marg

Chartered Accountants Dader (W)

Bhipmbad - S000JE, ke
Tl oL 33 6819 DOOD

Review Report te
The Beard of Dlrecters
Welspun Indla Limited

1.

We have reviewed the accompanying statement of unoudited consolidated ind AS financial
results of Welspun indla Limited Group comprising Welspun India Limited (the “Company’)
comprising its subsidiaries (together referred o as “the Group') for the quarter ended
September 30, 2018 and year to date from April 1. 2018 to September 30, 2018 (the
“Staterment™) attached herewith, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligatiens and Disclosure Requirements)
Requlations, 2015 (the Regulation’). read with SEBI Circular Mo, CIRSCFD/FACSE2/2016
dated July 5, 2016 ('the Circular’).

The preparation of the Stalement In accordance with the recegnition and measurement
principles lald down in Indian Accounting Standard 34, {Ind AS 34) "Interim Financial
Reporting” prescribed under Sectlon 133 of the Companics Act, 2013 read with Rule 3 of
Companies (Indian Accounting Standards) Rules, 2015, as amended, read with the Chrcular ks
the responsibility of the Company's management and has been approved by the Soard of
Directors af the Company. Ouf fesponsibility 15 to lssue cxpress a concluslon on the Statement
based on our review.

We conducted our review in accordance with the Standard on Review Engagements (SRE)
2410, '‘Review of Interim Financial Infermation Performed by the Independent Avditor of the
Entity” Issued by the [nstitute of Chartered Accountants of Indla. This standard requires that
we plan and perform the review to oblain moderate assurance as bo whether the Statement is
free of material misstatement. A review Is limited primarily to inquiries of company persennel
and analytical procedures applled to financial data and thus provides less assurance than an
audit, We have not performed an audit and accordingly, we do not express an audit epinian.

Based on our review conducted as above , nothing has come to our attentien that causes us
1o belleve that the accompanying Statement of unaudited consolidated Ind AS financial results
prepared in accordance with recognition and measurement principles lald down in the
applicable Indian Accounting Standards specified under Section 133 of the Companles Ack,
2013, read with relevant rules isswed thereunder and other recognised accounting practices
and policies has not disclosed the information required to be disclozed In terms o the
Regulation, read with the Circular, incheding the manner in which It Is 1o be disclosed, or that
It contalns any material misstatement.,

Wi draw attention to Note 2 of the Statement regarding putative class action suits filed In
USA against the Company and its subsidiary, Welspun USA Inc,, by certain consumers who
purchased the preducts manufactured by the Company. Qur concluslon is not modified in
respect of this matter.

FerSRBC&COLLP
Charfered Accountanis
ICAI Firm reqistration number: 324582E/E300003

per Anil Jobanpulra
Partner
Membership Ho.: 11075%
Place: Mumb.al
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Review Report to
The Board of Directors
Welspun Indla Limited

1. We have reviewed the accompanying statement of unaudited consolidated Ind AS financial
results of Welspun India Limited Group comprising Welspun India Limited (the ‘Company’
comprising its subsidiaries (together referred to as ‘the Group’d for the gquarter ended
Seplember 30, 2018 and year to date from Apeil 1, 2018 to September 30, 2018 (the
"Statement™ attached herewith, being submitted by the Company pursuant to the
requirements of Reguiation 23 of the SEBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015 {"the Regulation”), read with SEB| Circular Me, CIR/CFD/FAC/G62/2016
dated July 5, 2016 ('the Circwlar .

2. The preparation of the Statement in accordance with the recognition and measurement
principles faid down in Indian Accounting Standard 34, (Ind AS 34) “Interim Flnancial
Reporting” prescribed under Section 133 of the Companies act, 2013 read with Rule 3 of
Companies (Indlan Accounting Standards) Rubes, 2015, as amended, read with the Circular is
the responsibility of the Company's management and has been approved by the Board of
Directors of the Company. Our responsibility is to issue express a conclusion on the Statement
based on our review,

3, We conducted cur review In accordance with the Standard on Review Engagements {SRE)
2410, "Review of Interim Financial information Performed by the Independent Auditor of the
Entity’ Issued by the Institute of Chartered Accountants of India. This standard requires that
we plan and perform the review to abtain moderate assurance as to whether the Statement is
free of material misstatement. & review i limited primarily to Inquiries of company personnel
and analytical procedueres applled (o tinancial data snd thus provides less assurance than an
audit. We have not performed an audit and accordingly, we do ot express an audit opinkon,

4. Based on our review conducted as above , nothing has come to our attention that causes us
to belleve that the accompanying Statement of unaudited cansolidated Ind A% financial results
prepared in accordance with recognition and measurement principles laid down in the
applicable Indian Accounting Standards specified under Section 133 of the Companies Act,
2013, read with relevant rules Issued thereunder and other recognised accounting practices
and policles has not disclosed the Information required Lo be disclosed In terms of the
Regquiation, read with the Circular, including the manner in which it is to be disclosed, or that
it contains any material misstatement.

5. We draw attention to Note 2 of the Statement regarding putative class action sults flled in
USA against the Company and its subsidiary, Welspun USA Inc., by certain consumers who
purchased the products manufactured by the Company. Our conclusion is not modilled In
respect of this matber.

Fer SR BC &COLLP
Chartered Accountants
ICAl Firm reglistratian number: 32498 2E/E300003
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Partnier
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Review Report to
The Board of Directors
Welspun India Limited

We have reviewed the accompanying statement of unasudited consolidated Ind AS financlal
resuits of Welspun India Limited Group comgprising Welspun India Limited (the 'Company’)
comprising its subsidiaries (together referred to as “the Group™) for the guarter ended
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
"Statement”) attached herewlth, being submitted by the Company pursuant to the
reguirements of Regulation 33 of the SEBI (Listing Obligatiens and Disclosure Reguirements)
Requlations, 2015 Cthe Requlation'), read with SEBI Circular Mo, CIR/CFDVFAC/SE2/2016
dated July 5, 201& ("the Circular),

The preparation of the Statement in accordance with the recognition and measurement
principles laid down in Indlan Accounting Standard 34, {nd AS 34) “Interim Financlal
Reporting” prescribed under Section 133 of the Companies Act, 2013 read with Rule 3 of
Companies {Indlan Accaunfing Standards) Rules, 2015, as amended, read with the Circular is
the responsibliity of the Company's management and has been approved by the Board of
Directors of the Company. Our respansibility is to issee sxpross a conclusion en the Statement
based on our review.

We conducted our review in accordance with the Standard on Review Engagements (SRE)
2410, "Review of Interim Financlal Infermation Performed by the Independent Auditer of the
Entity” issued by the Institute of Chartered Aceountants of |ndia. This standard requires that
we plan and perform the review to obtaln moderate assurance as te whether the Statement Is
free of material misstatement. A review is limited primarily to Inguiries of company persannel
and analytical procedures appiied fo financial data and thus provides less assurance than an
audit. We have not performed an audit and accordingly, we do not express an avdit opinion,

Based on our review conducted as above . nothing has come to our attention that causes us
to believe that the accompanying Statement of unaudited consolidated Ind AS financial results
prepared In accordance with recognition and measurement principles laid down in the
applicable Indlan Accounting Standards specified under Section 133 of the Companies Act,
2013, read with relevant rules Issued thereunder and other recognised accounting practices
and policies has not disclosed the Infermation required to be disclosed In terms of the
Requiation, read with the Circular, Including the manner in which it is to be disclosed, or that
It contains any material misstatement,

We draw attention to Note 2 of the Statement regarding putative class actlon sults flled in
USA against the Company and its subsidiary, Welspun USA Inc., by certain consumers who
purchased the products manufactured by the Company, Our conclusion B not modified in
respect of this mathber,

ForSRBC&COLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

par Anil Jobanputra
Partner
Membership Ho.: 110759
Place: Mumbal

Date: October 22, 2018
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Prasert Multiventure Priviate Limiied
Provislonal Standalons Balance Sheat a8 4t 30 September 2018

Annexure-12

Hade s at As a5t
Particular Ma, 30-Sep-18 Af-Mar-18
{Ra.) (Rs.}

IASSETS
Hon-Gurrent Assels
(&) Financial Assets

Inweabments 3 83,003,275.102 B3.963,275.102
| Current asaots
(@} Fenancial Assels

(1) Irvesbments 4 4,533,800 4,763,803

(i) Cash and cash aquivalanls 5 535,839 Tizme
TOTAL ABSSETS B0a 7ol k] 751
EQUITY AND LIABILITIES
Equlty
{a} Ecuity shane capital 3 £40,000 S0:0,000
() Other eguily T B3,908,091,692 83,508 008,202
Total Equity A3,908, 5591 892 #3,508 508 202
LIABILITIES
[a) Dther currén] Eabilties a 143,500 204,998
(b} Provision 1] 109,158 AT 7B
TOTAL EQUITY AND LIABILITIES I:&lﬂl.w.ﬁ M,!mjﬁi,m:r

Significant accounting palicies

Tha accompanying nabos farm an inlegral pad of the slandalons nd AS nancial staismanis,

DM O0007108
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Praaari Multivenlane Privete Limited

Provisbonal Stendalons Statemant of Profil and Loss fer tha pesled endad 30 Septembas 2048

Mole | Cument Parod | Previous Perod
Partbeiilar He.
[Rs.) (Rs]
Incoene
B 0 ool .
Othet income 14 HiIETEIiEI 187
Tolk| Icams 441,573,728 E5E 415,187 |
Expansas
DT Sepanscs " 17,484 BT |
Todal expemaes a4 J'!ﬂ
Prodit | [losa) befone dax 441,558,242 L5 850
ToX Bxpadisas
AT e T iblE T
Dafamesd tan -
Tolsl lax axpanses T, 843 1 PEE T8
|Prnﬂllulﬂ'rlﬂh:l 441,483,800 A TN 1)
r comprehenehve Incoma .
Tolsl comprahdaihea lcoma e tha parisd H:ﬁalﬂd 733,180
Earndngs por equily share [rominal velus of shares fs 10)
Baals 8,829.87 LR
D BAI8.6T P S]]
SipniScarl BOCoLEniing policing 2

The sctomparying Hioles faem an integral pan of the siandaons Ind AS finasoial sistemenis.

nes €0 DEC 2018



Prosert Multiventure Privats Limited

Provisional Standalona Cash Flaw Statemant for the paried anded 30 Seplambor 2018

Gurran Perled | Previous Paricd
Particulars

T {Ra) (Fa.}

CASH FLOW FROM DPERATING ACTIVITIES

Het Profit / [Loss) belone tax 441,555,242 440,018,808
Adgusimants lor

Diwbcand Incaims (441 401 203} (443,801, 243)
Fair vahse sdjustment ol muteal furd (8,808} t?ﬂ,ﬂi&]l
ProfE on sale of mutual funds 161,624} {4.993,0000)
Changes in Axsets and liabilitiss

Trade and oihar payabies [E14 204 890
Cash generated from oporations (78,883} 191,282
Taxss paid (ne) - 1,248,004
MET CASH GENERATED FROM OFPERATING ACTIITIES [ra881] 1,439, 332
CASH FLOW FROM INVESTING ACTIVITIES

Purchase of mutiaal funda (4,824,000} {444, 000,000])
Procaads Irom aake af mullsl Tunds 4. 825517 441,250,000
Dividand recahsed 441,401,293 £d41 404, 233
MET CASBH USED IM INVESTING ACTIVITY 441, 402 810 441 E51,203
GASH FLOW FROM FINAMCING ACTIVITIES

Procesde from e of Eguity shans caplial - 500,000
Déiclend paid 1 ooa a0, 000, 000
NET CASH FROM FIMANCING ACTIVITY (441 %,ww [4m_ma.1:n-:|§|
HET IMCREASE IN CASH AMD CASH EQUAVALANTS [T8,1T1] Tz M2
Cash and cash squivalent at beginning of tho period T mnz -
Caah and cank sguivalenia af the end of tho poricd 635,839 TiZm2
Het Increasei|decroase) in cazh and cash sguivalents &8 disclosed above [F8,173) iz o2

Skgnifican] gooounting polcies Z

The pecompamyEng nofag tonm an inlegral pard of tha standalone Ind AS financial statomenis.




PRASENT MULTIVENTUME FRAATE LIMITED
Mirbes b Prowlslonsl Stendalons lnd A5 Finencis! Sistements for the pardsd anded 30 Seplembar 2018

1 Ceaporala infaamation
Praser MEsanfs Srhale Limitsd was ircoporated an 110017 undee tha Companias Azl 2013 and Fas is regisiord ofics ab T Fion, YWeispen Houes, Kernals kil
Comgsnd Sonapat Bapal Marg, Lowasr Pansl (West) Mombat 400013 . Tha oigect of e Corpiny B 19 onderiake 0 Cemy on, im inds snd sbeosd, deecly oF mdnectsy,
Mooyl B subsoiary, [enl wenkee or Ssocsin company | e or othersise. i Bainess of Imeon, expod | manulschae, buy, soll, bavine, Sechargs. plecigs, makn agvance
ajon , bede o ciherwiss Seal in ol keds of goods, commodiies [ncheding power, cotien | yar, labics, gammenls, ciher laske produen] produce, memnandiss.
miaarlal e, el any products cepabla of Baing porctased | soll | inConed, enporied and raded,

1 Bignificas Accounting Palicles

& Basdhy of preparaiion of Financial Bwiemsents
Trissa ol 8ubemanls hass Da s prepared in pooordance wigh [he indan Scoouniing Suiedacds (ind AS) wnsar Tl hgkonc ¥ nost oormesnion on e sconual BeEt arcapt
Bor carimn fancial psrumancs which sre maasursd ot fair valses a1 the and of sach seporing pidiod, 5a. explsned in the acoouniing poldes below. The nd &S am
progirbed cnder ieetan 133 of T Coimgands Ac, 20700 raad with ke 1 ol e Cormpanes: | nder Acconriing Saacdecds| Rusa, 2015 and Companing {indied Acoounng
Siandarda) Arwresrdmard FHulas, H118.

Py Batteernse Privels Limtad [ine Compery | oo the mamanils pyatem of soiunsing.

b Uss of Capmainy
Tha peeparation of ha sssdsone fnancal ssslemens in confomty with ind AS requines e sacegement io Ahs ssbeatin, udgements and pasimpbons that atec the
repirtad mroucls of aEsals BAd §aleR, Ta Sckosuns o combngent apsaly and kablhes o o Sals oF e SikAARSAA TRMACH Bisamani and fE neposied aminis of
sieniea nd ecpanast B B pied raporied. Acfubl results could 9far fom Tioce erirales. Extmates and underying stvamclion e ctlretd of &N onpoing e
[Havinsns o accouring eLiruli S recogniled i e pannd in sbach t estmsles s revsed od e petiods e afecieg,

©  Fair wales mssspramend
All fisats and Rubilfes far wrich far vaius s mosssred or daclssd in the fnancisl dlsieresi ee calegoriand within iha Rl vale Menchy, doscritod m tolowe, bawed o
Ty st grwgd gt thil o elgrahemt] b T A0 vl b BOBTTL 38 8 whale:

Larvisd 1: This higaechy intades Mrstcial niroments mossered using quobad price, Ths inchedes Ealed squily insliumsri, wothangs imded tunds and matcal e Tal
Barve queolesll price, Tra far wiilue of 38 squity instrumesly whach om mded in Lhe gleck axchangas W vk Jalng T cloding prion & @ e 10001 paniod, The matl
B i o] LEAg T SIGERG Mat ALl VR [NV

Ll ¥ Thie ey vasksn oF Frandial nctrumenms. Bl ooe nal Seaced o s ecive mackef (et ad Faded Bonds, debeniures] & deiermingd usng Frosd income Wiy kaed

wnd Derhvatess Assocision of inda [FINBADA} wpuls ond valeaion fachalaee which masiibe Ba ce of oboacealis maked dale wnd ey i BSe &8 po3dibls on sully-
Epcic oxbmated, T ol skgnifi-n! imputs reguined 1o Tl vilhue a0 el see obaencabile, tha natmemant s incuded in level 2,

Livel 3 N ord of mive of the sspiboas s B nol beeed on cbaanable morkel dets, P Eineran? 8 mcieded n el 3. Ths s D Caae for urdsing ooty Sec e,
Boninpant commidenatian ard indemeificalion sssal incuded i lavel L

For aruaty and LabilSars thal an resonaad o i Wencal sishemans on B o basa, e Company delarmises whelhat tenalo's hies coiumsd Betwoan lavals in e
FierarThy by re-aaeeang rakigerination (Based oo Fu sl vl B T 8 sigaifoant 1 B (e value meanureTal 22 0 whels] ol e and of sach reporting pericd,

Thiy Pl SAAPTLSISIFS: D05 i s y ool Rair venhus, (0 P vt Al e asioBiifnd 36D QFEn. I T nesevanl nobas.

d  Apcousning bor gif
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PRAZERT MIALTINENTURE FRFATE LINITED
Mot ta Provisional Standaloss Ind AS Finandal Sialesanis for tha pecled anded 30 Baplesbar 2018

o Finznclsd Ispdrumenis
Firancal misets and Raill g ooa secodnaed when e Company becomas @ party I Pe confrachiel prosdisions of the iradraoment, Fineccisl stesdy nd Sabdied Sne ndaly
rrosanareed @l for wads, Trardds S il 1) e 0oy aTivabl o e Boguision o Esed of Wranal sastts o Minanclal Fatlites (olher then fnercial sasals oarrd

fngncisl Ealdites ol fair valys Uy ough proft of loas] ane Bdded 15 o decuclag Pom tha el vishes massared an intisl recogedlion of fnanclisl mssel or inancial Tatiley.

I Erdatmant i dubsbslan
Sutteiiinrns aw 2l sniies nchicing sbrucasd erilag e wiich Tua Company has comindl, Thia Company (oniiol &n aniity whan e Company i saposed io, or nas rghl o
warieha Felumes (o B Svodamenl wilh tha aably snd hos the obdty D afec loss e Futeg™ B powat o dilec! T ralavan] achibos of i anbly, Subskdiaries am flly
ponsobdsled T P date o wiekod, conirod 1 anslemed 1o the group. The sane deconscliraied Fom the dale Tl confral ceazm.

Thap Coml=y [ I v of iy irvesiman npubeciery 8 coel

I Cash snd cawh squbvalanis
Tres Comany considers o Bghlly Boukd Snanclal mstrumesnia, which e sy conveiStis Inio ndwn amocsls of 2ash Tal ane Sobied o an rigehcenl sk of changa in
walisd B0 hasing ongnal matules of Tuss monthe of ks from the dels of ouechpss, 1o Bo cash egulvslents. Cash and eanh equivilorts eormial of Balisess with Dards
ik o LT B0 wi IS el Gl s

il Fiaenclsl Rabimas
Firancial §shiFes oo subsequanly camsed ol smorfied cosl using P sfpcthen infaril malhed, aecdl B cofllfgend cofd i AaogMBed N 3 Duliness COMmBRaLon
i i Subseguen®y mamsuned bt voiue Bheough prelt aod Toss. Fo Bdke and oihee paralion maturng witsin oos pls om g Baiance Shael date, B CAITYiRD BFOU IS
BppeTocTabe Tali viskin ous b2 [P shod| malonty of Thess inerumini.

T ISCoess lad

1ax g ol W aupiads g e el ohangs n U delersd L asse o Esblity cusing T pesr, Cumen and oefemed e e recognied i profl of
lon. aucopl when ey relgls b ibema thal wce gekied I other cormgrabhanaben b b ety i sguty, 0 whech Clsa_ e cum el sl celamed e s slan racognied
6 sthar coepesh e Eva S0 o drocly I aguilty, Feipec ek,

| Cusfrent nessss (5
Caarwr] incoa e for o curmasd Bnd prar petiodi are makosed @ PG SO0 depsid B be ecovadnd Dom o [l B0 e Deaation suorBes bassd on D leasbe
o for 107 period. Tha tax rates and tnx Lews yasd I comgnds Pa amoun] e Bosn Tiad ado snbcied oF Sulsiaimird SRaiod Dy (P Dalanoa Shid dato.

A Defaried Incoms
Dedimind incms i |3 rocogningd wing B blanon shae] apgrosth, Sifered tix & recognived on lempoany SMemnces o e balancs et dalo bebetem he e baves of
gy and lnbltan snd Pl comrping nrounts lor friancial reparteg purpoam, annepe wheis T Sileered inoome i adses om ho ikl recognition of goodsill or a0 astal
o Eabilly b rassachon that @ nod o busnou tambinaion and abicts fafBat s tunli®y e lich bl BrEE) o 244 a1 I B ol ha PERABTT L.

Delered ipooma lax sscets am rocograes for gl dodurtioh demeer ey Slleraniis, carey forward of viimed [ Oedh B unused 1 eses, b0 e sxied thal B is probebie
Tl Eadte oA il e avadeioks pgminat which B Soduciible temsorary dfsmecss, dd S0 corry harwaed (of ursad e Sreis 80 wiised i s can b ulised.
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FRASEAT WULTHWEMTURE FRIVATE LINITED
Molas be Frowinianad §tandadors ind A% Finasclal Ststemente dor the pariod sl 310 Faptambos 718

Caplerrad incodme: i saae and Fab@ten are msured 5L 76 e rades Tl are aepeciad % 80ay i e perind when T sl i resfized or the Bataly b palled, Based o
ftwm e (el o L) Tl Pave e enacbedd o selslan vty enacied ol ihe balatcn sheed dam.

§ Emnlngs par shan
The basc saming per sham & compuled by Gyidng B ned prof alirbuabls 0 equity sharehoicens for the paniod by e weighted mvemgs numesr of oguly shas
ountarding durisg the paried. The sumber of thares used It compuing diuterd BAFAgE [od Shars COMONEes (he weighisd Fwerage shans Consideind for denvisg basic
Sy DoaF SN, B EhS T SghlEY dvarBl P o el Shak whach SoST b Husd oh B OMreeaion of Bl Bt polestal sty shares Dluflen pelentsd
oty s e TR COfSa 55 oF e Bapinnig of P genicd, s Dy Pave bean e o0 @ leler daie, The Siuied poterial scquity e B Doen ethad o,
SSsuring Tl Fes procesds eoaiies wa'n bimed o slanen heeng besn usd i T meeiige i) vits of o subinding ihan, I competing Sithe sarning b
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PRASERT MULTIWVENTUIRE PRIVATE LIMITED

Woted b Proviaboaal Biadsiens g &5 Finssclal Sintemanis b ™ pedod sagad X Bapismber 3018

4 Cunres| invesimanis
A gt Ao
Psrthe e i X Eep-1l 31 Mar- 18
— |Be] [LEN
M (A 31030018 - 11ELETS) of Flslancy Ligusd Furd - Toagiafy Pian () ® o, TR Bl
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Welspun India Limited,

a company incorporated under the provisions

of the Companies Act, 1956, and having its registered office
at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch,
Gujarat 370110

o/

WELSPUN INDIA LIMITED

CIN : L17110GJ1985PLC033271
Registered Office : Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat, Pin — 370110, India.
Board No.: +91 2836 661111, Fax No. + 91 2836 279010,
Email : companysecretary WIL@welspun.com Website: www.welspunindia.com
Corporate Office : Welspun House, 6 Floor, Kamala City, Senapati Bapat Marg, Lower Parel (West), Mumbai — 400013.
Board : +91 -22-66136000 Fax: +91-22-2490 8020

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 12 OF 2019

— N —

In the matter of Companies Act, 2013;

And
In the matter of the Sections 230 to 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013;

And
In the matter of Scheme of Amalgamation of Prasert
Multiventure Private Limited with Welspun India
Limited and their respective shareholders & creditors

FORM OF PROXY

[As per Form MGT -11 and Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19 (3) of the Companies (Management
and Administration) Rules, 2014]

Applicant Company

Name of the Member(s)

Registered Address
E-mail Id
I/ We the undersigned Secured Creditor/s of Welspun India Limited, being the Applicant
Company, do hereby appoint:
1) Name
Address
Email id Signature: or failing him / her;
2) Name
Address
Email id Signature: or failing him / her;
3) Name
Address
Email id Signature: or failing him / her;

as my / our proxy, to act for me/us at the meeting of the Secured Creditors of the Applicant Company to be held at Welspun City,
Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat-370110 on Friday, 8th day of March, 2019 at 12.00 p.m. or as soon as the
meeting of Equity Shareholders is concluded, whichever is later, for the purpose of considering and, if thought fit, approving, with or
without modification(s), the amalgamation embodied in the Scheme of Amalgamation of Prasert Multiventure Private Limited with
Welspun India Limited and their respective shareholders and creditors (the “Scheme”) and at such meeting and at any adjournment

or adjournments thereof, to vote, for me/us and in my/our name(s)

(here, if ‘for’, insert ‘FOR’, if

‘against’, insert ‘AGAINST’, and in the later case, strike out the words below after ‘the Scheme’) the said amalgamation embodied in
the Scheme, either with or without modification(s)*, as my/our proxy may approve. (*Strike out whatever is not applicable)


mailto:companysecretary_WIL@welspun.com
http://www.welspunindia.com

Sr. No. Particulars For Against
1 Approval of Scheme of Amalgamation of Prasert Multiventure Private Limited (“PMPL” or
“Transferor Company”) with Welspun India Limited (“WIL” or “Transferee Company”) and
their respective shareholders and creditors.
Affix
Revenue
Stamp of
Re. 1

Signed this day of 2019

Signature of Shareholder (s)

Signature of Proxy holder (s)

(Signature across the stamp)

NOTES:

1.  The Form of Proxy must be deposited at the registered office of the Company at Welspun City, Village Versamedi, Taluka Anjar,
Dist. Kutch, Gujarat - 370110 not less than 48 (Forty Eight) hours prior to the commencement of the aforesaid meeting.

2. All alterations made in the Form of Proxy should be initialed.

3. In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the aforesaid meeting, the
proxy received later in time shall be accepted.

4.  Acreditor entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself and such
proxy need not be a member of the Company.

5. Also, a person who is a minor cannot be appointed as proxy.




Route Map for the Venue of the Meeting

Route Map-Airport to Welspun
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Route Map-Anjar Station to Welspun

Route Map-Gandhidham Station to Welspun



WELSPUN INDIA LIMITED
CIN : L17110GJ1985PLC033271
Register ed Office : Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat, Pin — 370110, India.
Board No.: +91 2836 661111, Fax No. + 91 2836 279010,
Email : companysecretary WIL @welspun.com Website: www.welspunindia.com
Cor porate Office : Welspun House, 6™ Floor, Kamala City, Senapati Bapat Marg, Lower Parel (West), Mumbai — 400013.
Board : +91 -22-66136000 Fax: +91-22-2490 8020

SECURED CREDITORS
ATTENDANCE SLIP

I/We hereby record my/our presence at the meeting of the Secured Creditors of the Applicant Company,
convened pursuant to an Order dated 18" January, 2019 passed by the Hon’ble National Company Law
Tribunal, Ahmedabad bench, convened and held at the registered office of the Applicant Company at
Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat — 370 110 on Friday, 8" March,
2019 at 12:00 p.m. or as soon as the meeting of Equity Shareholdersis concluded, whichever islater

Name and addr ess of Secured creditor
(IN BLOCK LETTERS)

Signature

Name of Proxy *
(IN BLOCK LETTERS)
Signature

*(To befilled in by the Proxy in case he/she attends instead of the Secured Creditor)

Note:

1.  Unsecured Creditors, proxy holder or the Authorized Representative are requested to bring
their copy of notice for reference at the meeting.

2. Unsecured Creditors, proxy holder or the Authorized Representative attending this meeting
must bring this attendance dlip to the meeting and hand over at the entrance duly filled and
signed.

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


mailto:companysecretary_WIL@welspun.com
http://www.welspunindia.com/

The authorized representative of a body corporate which is an unsecured creditor of the
Applicant Company must bring a certified true copy of the resolution of the board of
directors or other governing body of the body corporate authorizing such representative to
attend and vote at the said meeting.
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