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Dear Sirs/ Madam,

Sub: Regulation 30 read with Part A of Schedule III of SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015:
Notice convening the meeting of the equity sharcholders, secured and unsecured creditors of
the Company pursuant to the National Company Law Tribunal, Ahmedabad, order dated
January 18, 2019.

Please find enclosed herewith a copy of the Notice convening a separate meetings of the equity
sharcholders, secured and unsecured of the Company to be held as given below, pursuant to the order
dated January 18, 2019 passed by the Hon'ble National Company Law Tribunal, Ahmedabad Bench. in
the matter of the Scheme of Amalgamation of Prasert Multiventure Private Limited (“the Transferor
Company”) with Welspun India Limited (the “Transferee Company”) and their respective shareholders
and creditors.

g Date of
r. No. | i i
S Class of Meetings Meetings Time (IST) Place of meeting
Equity
1. 10.00 a.m.
Shareholders )
Welspun City,
12.00 p.m. or as soon as the Village Versamed
2. Secured Creditors | Friday, March | meeting of Equity Shareholders £e Vel -
. . ; Taluka Anjar, Dist
8, 2019 is concluded, whichever is later ;
Kutch Gujarat -
2.00 p.m. or as soon as the
Unsecured : ; - 370110
3. . meeting of Secured Creditors is
Creditors . ;
concluded, whichever is laler

The e-voting period shall commences from Tuesday, March 5, 2019 at 09:00 a.m. and ends on Thursday,
March 7, 2019 at 05:00 p.m.

Please take the above mentioned on record.
Thank you,

For Welspun India Limited

hashikant Thorat
Company Secretary
1CSI Membership No. : FCS-6505
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MEETING OF THE EQUITY SHAREHOLDERS OF WELSPUN INDIA LIMITED

CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

NCLT MEETING:

Day Friday

Date 8" March, 2019

Time 10.00 a.m.

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

NCLT RELATED REMOTE E-VOTING FOR ALL SHAREHOLDERS:

Start Date and Time Tuesday, 5" March, 2019 at 09.00 a.m.
End Date and Time Thursday, 7" March, 2019 at 05.00 p.m.
INDEX
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1. Notice convening meeting of the equity shareholders of Welspun India Limited under the provisions of Sections 2
230-232 of the Companies Act, 2013 read with rule 6 of the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 as per the directions of the National Company Law Tribunal, Ahmedabad Bench
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rule 6 of the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016
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Accountants and letter dated 4" October, 2018 issued by M/s. SSPA & Co., Chartered Accountants
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6. Annexure 4 - Copy of Observation letter dated 05" day of December, 2018 from BSE Limited 44
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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 ) I Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY
To,
All the equity shareholders 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 equity
shareholders 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 equity shareholders 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 10.00 a.m. 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 a nd/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 (i) Section 230 read with Sections 108 of the Companies Act,
2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and other
applicable provisions of the Companies (Management and Administration) Rules, 2014; and (iv) Regulation 44 and other applicable
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Applicant Company has provided the facility of e-voting so as to enable the equity shareholders, to consider and approve the Scheme
by way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant Company to the Scheme shall be
carried out through e-voting system or polling paper at the venue of the meeting to be held on 8" March, 2019.

TAKE FURTHER NOTICE that each equity shareholders can opt for only one mode of voting i.e. either at the venue of the meeting
of the equity shareholders of the Company or by remote e-voting. If you opt for remote e-voting then do not vote at the venue of
the meeting and vice-versa. In case of shareholders exercising their right to vote via both modes, i.e. at the venue of the meeting
of the equity shareholders of the Company as well as remote e-voting, then remote e-voting shall prevail over voting by the said
shareholders at the venue of the meeting of the equity shareholders and votes cast at the venue of the meeting by those shareholders
shall be treated as invalid.

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 Wabhi
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.

The Company is also offering e-voting facility to the Equity Shareholders and the e-voting period commences from Tuesday, 5"
March, 2019 at 09.00 a.m. and ends on Thursday, 7" March, 2019 at 05.00 p.m.

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 registered equity shareholders of the Applicant Company may attend and vote either in person or by proxy (a proxy
need not be an equity shareholder of the Applicant Company) or in the case of a body corporate or Registered Foreign
Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”), by a representative authorised under Section 113 of the
Companies Act, 2013 at the meeting of the equity shareholders of the Applicant Company. The authorised representative
of a body corporate/RFPI/FIlI which is a registered equity shareholder of the Applicant Company may attend and vote at the
meeting of the equity shareholders of the Applicant Company provided a copy of the resolution of the board of directors or
other governing body of the body corporate/RFPI/FII authorising such representative to attend and vote at the meeting of the
equity shareholders 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/RFPI/FII, 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 equity shareholders of the
Applicant Company.

2. As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy on behalf of not
more than 50 (fifty) equity shareholders holding in aggregate, not more than 10% (ten percent) of the total share capital of the
Applicant Company carrying voting rights. Equity shareholders holding more than 10% (ten percent) of the total share capital of



10.

1.

12.

13.

14.

15.

16.

the Applicant Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for
any other person or equity shareholder.

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 and website of NSDL www.evoting.nsdl.co.in.

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

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the meeting and ending
with the conclusion of the meeting, an equity shareholder would be entitled to inspect the proxies lodged at any time during the
business hours of the Applicant Company, provided that not less than 3 (three) days of notice in writing is given to the Applicant
Company.

The Tribunal by its Order has directed that a meeting of the equity shareholders 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 10.00 a.m.
for the purpose of considering, and if thought fit, approving, the resolution approving amalgamation embodied in the Scheme.
Equity shareholders would be entitled to vote in the said meeting either in person or through proxy.

In compliance with the provisions of (i) Section 230 read with Sections 108 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20 and other applicable provisions of
the Companies (Management and Administration) Rules, 2014; and (iv) Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Applicant
Company has provided the facility of e-voting so as to enable the equity shareholders, to consider and approve the Scheme by
way of the aforesaid resolution. Accordingly, voting by equity shareholders of the Applicant Company to the Scheme shall be
carried out through e-voting or polling paper at the venue of the meeting to be held on 8" day of March, 2019.

The quorum of the meeting of the equity shareholders of the Applicant Company shall be 30 (thirty) equity shareholders of the
Applicant Company, present in person. 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 equity shareholders of the Applicant Company that are present in person.

A registered equity shareholder or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed
and signed.

The registered equity shareholders who hold shares in dematerialized form and who are attending the meeting are requested
to bring their DP ID and Client ID for easy identification of the attendance at the meeting.

The registered equity shareholders are informed that in case of joint holders attending the meeting, only such joint holder whose
name stands first in the register of members of the Applicant Company/ list of beneficial owners as received from National
Securities Depository Limited (“NSDL”) and/or Central Depository Services (India) Limited (“CDSL”) in respect of such joint
holding, will be entitled to vote.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity shareholders
at the registered office of the Applicant Company or at the office of its Advocates at Raval & Raval Advocates at 21-23, Laxmi
Chambers, Opp. Old High Court, Ahmedabad — 380014 during the business hours on all days (except Saturdays, Sundays and
public holidays) up to the date of the meeting.

The equity shareholders holding equity shares as on 1%t day of March, 2019 (“Cut-Off Date”), being the cut-off date, will be
entitled to exercise their right to vote on the above resolution.

Pursuant to Section 101 and 136 of the Companies Act, 2013 read with the applicable rules made thereunder (including any
statutory modification(s), clarifications, exemptions or re-enactments thereof for the time being in force) the Notice, together
with the documents accompanying the same, is being sent to all the equity shareholders electronically by e-mail to those equity
shareholders who have registered their e-mail ids with the Applicant Company/registrar and share transfer agents, NSDL/
CDSL, unless the equity shareholders have requested for a physical copy of the same. For equity shareholders who have
not registered their e-mail ids, physical copies shall been sent by permitted mode. However, equity shareholders who wish to
receive a physical copy of the notice are requested to send an email to companysecretary_wil@welspun.com duly quoting his/
her DP ID and Client ID or the Folio number, as the case may be. The notice is being sent to those equity shareholders whose
names appear in the register of members/list of beneficial owners as received from NSDL/CDSL as on 31 day of December,
2018. The Notice will be displayed on the website of the Applicant Company www.welspunindia.com and on the website of
National Securities Depositories Limited (NSDL) https://www.evoting.nsdl.com

The equity shareholders holding equity shares as on the Cut-Off Date for recognizing shareholders eligible for voting, will be
entitled to exercise their right to vote on the above resolution. Voting rights shall be reckoned on the paid-up value of the equity
shares registered in the names of equity shareholders as on the cut-off date. Persons who are not equity shareholders of the
Applicant Company as on the cut-off date should treat this notice for information purposes only.

The voting by the equity shareholders through the e-voting shall commence at 09.00 a.m. on 5" day of March, 2019 and shall
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close at 05.00 p.m. on 7" day of March, 2019.

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.

Circular No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017 (“SEBI Circular”) issued by the Securities and Exchange Board
of India (“SEBI”), inter alia, provides that approval of Public Shareholders of the Applicant Company to the Scheme shall be
obtained by way of voting through e-voting. Since, the Applicant Company is seeking the approval of its equity shareholders
(which includes Public Shareholders) to the Scheme by way of e-voting, no separate procedure for voting through e-voting
would be required to be carried out by the Applicant Company for seeking the approval to the Scheme by its Public Shareholders
in terms of SEBI Circular. The aforesaid notice sent to the equity shareholders (which include Public Shareholders) of the
Applicant Company would be deemed to be the notice sent to the Public Shareholders of the Applicant Company. For this
purpose, the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules,
1957 and the term “Public Shareholders” shall be construed accordingly. In terms of SEBI Circular the Applicant Company has
provided the facility of voting by e-voting to its Public Shareholders.

The Tribunal, by its Order, has, inter alia, held that the Applicant Company is directed to convene a meeting of its equity
shareholders. Equity Shareholders are required to pass the resolution approving the scheme by e-voting or polling paper at the
venue. Since equity shareholders include public shareholders, their votes cast by e-voting will be in sufficient compliance of
SEBI Circular.

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 equity shareholders of the Applicant Company, voting in person or
by proxy or e-voting, agree to the Scheme. Further as per the SEBI Circular, the Scheme shall be acted upon only if the votes
cast by public shareholders in favour of the proposal are more than the number of votes cast by public shareholders against it.

The Applicant Company has engaged the services of National Securities Depositories Limited (NSDL) for facilitating e-voting
for the said meeting to be held on 8" day of March, 2019. Equity shareholders desiring to exercise their vote by using e-voting
facility are requested to follow the instructions mentioned in Note below.

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 e-voting process and voting at the venue of the meeting in a fair and transparent manner.

The scrutinizer will submit his combined report to the Chairman of the meeting after completion of the scrutiny of the votes
cast by the equity shareholders of the Applicant Company through (i) e-voting process and (ii) polling paper at the venue of the
meeting. The scrutinizer’s decision on the validity of the vote (including e-votes) shall be final. The results of votes cast through
(i) e-voting process and (ii) 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 and on the website of National Securities Depositories
Limited (NSDL) at https://www.evoting.nsdl.com, besides being communicated to BSE Limited and National Stock Exchange
of India Limited.

The equity shareholders of the Applicant Company can opt only one mode for voting i.e. e-voting or voting at the venue of the
meeting.

The equity shareholders of the Applicant Company attending the meeting who have not cast their vote through e-voting shall
be entitled to exercise their vote at the venue of the meeting. Equity shareholders who have cast their votes through e-voting
may also attend the meeting but shall not be entitled to cast their vote again.

The voting through e-voting period will commence at 09.00 a.m. on 5" day of March, 2019 and shall close at 05.00 p.m. on
7" day of March, 2019. During this period, the equity shareholders of the Applicant Company holding shares either in physical
form or in dematerialized form, as on the cut-off date may cast their vote electronically. The e-voting module shall be disabled
by NSDL thereafter. Once the vote on the resolution is cast by an equity shareholder, he or she will not be allowed to change
it subsequently.

Any queries/grievances in relation to the voting by e-voting may be addressed to the Company Secretary of the Applicant
Company at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat - 370110, or through email to companysecretary_
wil@welspun.com. Company Secretary of the Applicant Company can also be contacted at +91-22-66136000. In case of any
queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at evoting@
nsdl.co.in.

Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment Rules, 2015 and
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 , the Company is pleased to
provide members facility to exercise their right to vote on resolutions proposed to be considered at the General Meeting by



V.

electronic means and the business may be transacted through e-voting Services. The facility of casting the votes by the
members using an electronic voting system from a place other than venue of the General Meeting (“remote e-voting”) will be
provided by National Securities Depository Limited (NSDL).

The facility for voting through polling paper shall be made available at the meeting and the members attending the meeting who
have not cast their vote by remote e-voting shall be able to exercise their right at the meeting through polling paper.

The members who have cast their vote by remote e-voting prior to the meeting may also attend the meeting but shall not be
entitled to cast their vote again.

The remote e-voting period commences on Tuesday, 05" March, 2019 (09.00 am) and ends on Thursday, 07" March, 2019
(05.00 pm). During this period, members’ of the Company, holding equity shares either in physical form or in dematerialized
form, as on the cut-off date, , may cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote on a resolution is cast by a member, that member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1.

6.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ section.
A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://www.evoting.nsdl.com/ with your
existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or | Your User ID is:
CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client ID
account with NSDL. For example if your DP ID is IN300*** and Client ID is 12****** then your
user ID is IN300***12******,
b) For Members who hold shares in demat 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary ID is 12************** then your user ID

iS 1 2**************

¢) For Members holding shares in Physical Form. | EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user
ID is 101456001***

Your password details are given below:
a) Ifyou are already registered for e-Voting, then you can user your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was
communicated to you. Once you retrieve your ‘initial password’, you need enter the ‘initial password’ and the system will
force you to change your password.

c)  How to retrieve your ‘initial password’?

(i)  If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated
to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘initial password’.

(i)  If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.
If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:
a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or CDSL) option

available on www.evoting.nsdl.com.


https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/eVotingWeb/commonhtmls/NewUser.jsp

7.
8.
9.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number/folio number, your PAN, your name and your registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.
After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:
How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active
Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and whose
voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to
cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of
the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail sanjayrisbud@yahoo.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In

such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at
evoting@nsdl.co.in

VI

VII.

VIII.

A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the meeting
through polling paper.

Mr. Sanjay Risbud of M/s. S. S. Risbud & Co, Company Secretaries (Certificate of Practice No. 5117) has been appointed as
the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and transparent manner.

The Chairman shall, at the meeting, at the end of discussion on the resolutions on which voting is to be held, allow voting with
the assistance of scrutinizer, by use of “Polling Paper” for all those members who are present at the meeting but have not cast
their votes by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at the meeting, will first count the votes cast at the meeting and thereafter
unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the Company
and shall make, not later than 48 hours of the conclusion of the meeting, a consolidated scrutinizer’s report of the total votes
cast in favour or against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same and
declare the result of the voting forthwith.

The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company www.welspunindia.
com and on the website of NSDL www.evoting.nsdl.com immediately after the declaration of result by the Chairman or a person
authorized by him in writing. The results shall also be immediately forwarded to the stock exchanges at which the shares of the
Company are listed.
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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

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

~ ~— ~— ~— ~—

....... Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 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 AND THE NOTICE FOR REMOTE E-VOTING IN THE MANNER SET OUT
UNDER SEBI CIRCULAR NO. CFD/DIL3/CIR/2017/21 DATED MARCH 10, 2017 OF THE EQUITY SHAREHOLDERS 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 Equity Shareholders 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 10.00 a.m. 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’).

Circular No. CFD/DIL3/CIR/2017/21 dated 10" March, 2017 (‘the SEBI Circular’) issued by the Securities and Exchange Board
of India (‘SEBV’),inter alia, requires the Applicant Company to provide for voting by Public Shareholders through e-voting. Since
Welspun India Limited is seeking the approval of its Equity Shareholders (which includes Public Shareholders) to the Scheme
by way of e-voting, no separate procedure for voting through e-voting would be required to be carried out by WIL for seeking
the approval to the Scheme by its Public Shareholders in terms of the SEBI Circular.

Further, in terms of Clause 9 of Annexure | of the SEBI Circular, the said Scheme shall be acted upon only if the votes casted
by the Public Shareholders (i.e. Equity Shareholders other than those forming part of Promoter and Promoter Group) in favor of
the resolution for approval of the Scheme are more than the number of votes casted by the Public Shareholders against it. The
scrutinizer will submit his separate report to the Chairman of the meeting convened as per the order of NCLT after completion
of the scrutiny of the votes cast by the Public Shareholders so as to announce the results of the votes exercised by the Public
Shareholders of WIL.

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 21 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.

BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:
Welspun India Limited (“Applicant Company” or “Transferee Company” or “WIL” or “Company”

a)  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.

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

c)  The details of the Authorised, Issued, Subscribed and Paid-up share capital of the Applicant Company as on 31t 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’).

d) The Applicant Company together with its subsidiaries, a 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)

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.
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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:

()  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 —

(@) Allthe 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 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.

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.



9.2. 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:

10.

1.

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.

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

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.

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 6 above. Post the amalgamation
capital structure of the Applicant Company (assuming the continuing capital structure of the Transferor Company as on 8" 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 6 above. Post the amalgamation,
the Transferor Company shall stand dissolved without being wound-up.

PRE AND POST AMALGAMATION SHAREHOLDING PATTERN
11.1. 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

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




11.2.

Particulars

Pre-amalgamation

Post-amalgamation

Sl. No.

Description

No. of shares

%

No. of shares

%

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
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
(1)+(B)(2)+(B)(3)

(C1) Shares underlying DRs - - - -

(C2) | Shares held by Employee Trust - - - -

(C) 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 Trust 50,000 100
(including nominees)
Total 50,000 100




12.
12.1.

12.2.

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 1/- | Equity Shares of Rs.10/-
Name of Directors / KMP Designation 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 1

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

12.3. 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:

13.
13.1.

13.2.
13.3.
13.4.
13.5.
13.6.

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

GENERAL

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 Unsecured 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 Unsecured Creditors as on 30" September, 2018 is Rs. NIL.

In relation to the meeting of the Applicant Company, Equity Shareholders of the Applicant Company whose names are
appearing in the records of the Applicant Company as on 1%t March, 2019 shall be eligible to attend and vote at the meeting
of the Equity Shareholders 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.



13.7.

13.8.

13.9.

13.10.
13.11.

13.12.

13.13.

13.14.

13.15.

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 31t 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 Unsecured 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 Companyand 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 Limitedand 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.

Names and addresses of the Directors and Promoters of the Applicant Company as on January 15, 2019 are as under:
Sr. No. Name of Director Address

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

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

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

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

DIN: 00020916
5. Pradeep Narendra Poddar — Independent Director 222- Mont Blanc, Dadyseth Hill, August Kranti Marg Off.

DIN: 00025199 Kemps Corner Mumbai 400036

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
DIN: 06804536 Tara Road, Santa cruz (W), Mumbai 400049

8. Anisha Motwani — Independent Director House No. 24, Block No. 8 South Patel Nagar New
DIN: 06943493 Delhi 110008

Names and addresses of the directors and promoters of the Transferor Company as on January 15, 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




13.16.

13.17.

13.18.

13.19.

13.20.

13.21.

13.22.

Sl. No. Name of Promoter Address

Mr. Balkrishan Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026

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

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:

SI. 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

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 equity shareholders 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;

(iil) 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 31t
March, 2016, 315t March, 2017 and 31st 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;
(Vii) Copy of Valuation on Report, dated 21t day of September, 2018 submitted by M/s SSPA & Co., Chartered Accountants;

(viii)  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;

(iX)  Copy of the Audit Committee Report, dated 21t day of September, 2018, of the Applicant Company;

(x) Copy of the resolutions, dated 215t day of September, 2018 passed by the respective Board of Directors of the Applicant
Company and the Transferor Company, respectively approving the Scheme;

(xi)  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 16th August
2018 to 8™ October 2018;

(xii)  Copy of letter dated 4" October, 2018 issue by M/s. SSPA & Co., Chartered Accountants for computation of fair equity
share exchange ratio for the proposed amalgamation of PrasertMultiventure Private Limited (‘PMPL’) with Welspun
India Limited (‘WIL’) to be submitted with the stock exchanges;

(Xiii) Copy of the extracts of the minutes of the meetings, held on 215t 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;

(xiv)  Copy of the Statutory Auditors’ certificate dated 21 day of September, 2018 issued by SRBC & Co LLP, Chartered
Accountants, to the Applicant Company;

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

(xvi)  Copy of the Complaint Reports, dated 29" day of October, 2018 and 1¢t day of November, 2018, submitted by the
Applicant Company to BSE and NSE;

(xvii) 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;

(xviii) 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;

(xix) Copy of the Scheme; and

(XX) Copy of the Reports dated 21t 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.

11

1.2
13

1.4

1.5

1.6

1.7

1.8

1.9

DEFINITIONS

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

“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;

“Appointed Date” means 08th October 2018;

“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;

“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;

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

“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;

“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;

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

“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, Ahnmedabad Bench.

2.1

22

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.

DATE OF TAKING EFFECT AND OPERATIVE DATE

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.

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.
3.1

SHARE CAPITAL

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 Amount in 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



4.3.

4.4.

4.5.

5.1

5.2

53

54

5.5

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 (1)(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 B: CONFIDENTIAL

21 September 2018

The Board of Directors The Board of Directors

Woelspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi, Survey Mo 76, Village Morai,

Tal. Anjar, Kutch, Vapi Valsad,

Gujarat—370 110 Gujarat — 396 191

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

Dear Sir{s) / Madam(s),

We refer to our engagement letter dated 07 Sep 2018, whereby 55PA & Co., Chartered
Accountants (hereinafter referred to as 'SSPA’ 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 fair equity share exchange ratio for the proposed
amalgamation of PMPL with WIL.

1. SCOPE AND PURPOSE OF THIS REFORT

1.1 We have been given to understand that in order to inter alfa simplify the shareholding
structure of WIL and reduction of shareholding tiers, it is proposed that PMPL will
amalgamate inte WIL in accordance with the provisions 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 lssue a report containing recommendation of

fair equity share exchange ratio for the Proposed Transaction.
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2. BACKGROUND

2.1 WELSPUN 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 ('BSE') and the National Stock
Exchange of India Limited ('NSE).

232 PRASERT MULTIVENTURE PRIVATE LIMITED
PMPL is into the business of manufacturers, distributors and exporters of home textile
products through its investee / subsidiary Company, i.e. 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 |No. of Shares | % of holding
Balkrishan Goenka, Trustee of Welspun Group
Master Trust and Nominees
Total ‘ ; /50,000 -100%

50,000 100%

3. 55PA & CO., CHARTERED ACCOUNTANTS
S5PA Is a partnership firm, located at 1% Floor, Arjun Building, Plot Ne. 6A, V. P. Road,
Andherl (W), Mumbai — 400 058, India. 55PA is engaged in providing various corporate

consultancy services,

4. SOURCES OF INFORMATION
For the purpose of this exercise, we have relied upon the following sources of
information as provided by the management of the Companies;
a) Audited financial statements of PMPL and WIL for FY 2017-18.
(b) Draft Scheme of Amalgamation.
[c) Such other information and explanations as required and which have been

provided by the management of the Companies.
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SCOPE  UMITATIONS, ASSUMPTIONS, OQUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Our report is subject ta the scope limitations detalled herginafter. As such the report |s
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 1t is made.

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

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

For the purpose of this exercise, we were provided with both written and verbal
information Including information detailed hereinabove in para 'Sources of Information’.
Further, the responsibility for the accuracy and completeness of the Information
provided to us by the Companies / auditors is that of the respective Companies. Also,
with respect to explanations and information sought 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.
Our 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 nol express an opinion on the fairness 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 / obtained was materially misstated / 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 reparted.
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This report Is prepared only in connection with the propesed amalgamation exclusively
for the use of the Companies and for submission to any regulatory/statutary authority
as may be required under any law.

Qur 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 |ssues
arising from such proposed amalgamation.

Any persan/party intending to provide finance/divest/invest in the shares/convertible
instruments/ business of the Companies shall do so after segking thair own professional
advice and after carrying out their own due diligence procedures to ensure that they are
making an Informed decision,

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

Our Repaort 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
copled or reproduced without obtaining 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
whom the report is disclosed or otherwise made available.

S5PA nor its partners, managers, employees make any representation or warranty,
express or jmplied, 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 relating to any such information

contained In the valuation,

BASIS FOR DETERMINATION OF FAIR EQUITY SHARE EXCHANGE RATIO

PMPL as on the date of this repart 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 liability.
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Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
sharehalding 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 of shares as
PMPL halds in WIL Conseguently, there Is no impact on the shareholding pattern of
other shargholders of WIL and therefore no valuation of WIL and of PMPL is required,

6.2. Upon the S5cheme 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 is a
corresponding cancellation of an existing WIL share as held by PMPL. Also, 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 prescribed by circular
number NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have not been
undertaken as they are not relevant In the instant case.

6.3. 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 is unable to bear-any such
expenses due to lack of sufficient funds (including cash/bank balance and liquid
Investment) in PMPL, the shareholders of PMPL will bear such expenses. Thus, WIL will
not bear any expenses pursuant to the amalgamation.

6.4. Further, we understand that the shareholders of PMPL shall indemnify and hold
harmless WIL for losses, liabilities, costs, charges, expenses (whether ar not resulting
from third party claims], including these 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 proposed amalgamation of PMPL with WIL but would not

have been payable by WIL otherwise, in the farm and manner as may be agreed
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amongst WIL and the shareholder of PMPL Thus, WIL will not bear any loss, liabilities,
cost, charges and expenses due to any such disputes ar litigations pursuant to the

amalgamation.

7. CONCLUSION - RECOMMENDATION OF FAIR EQIUTY SHARE EXCHANGE RATIO

7.1.  Based on above in the event of amalgamation of PMPL with WIL, we recommend 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 proportion of the number of equity shares
held by the sharehaolders 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 shareholders of PMPL in proportion of the
number of equity shares held by the shareholders of PMPL In PMPL.

7.2.  We believe that the above 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 through PMPL prior
to the amalgamation and that as mentioned hereinabove the interest of other

shareholders in WIL remains unaffected.

Thanking you,
Yours faithiully, A
i 'i‘:f;"q_—'_ SO,
gﬁ? v 4’1\5 i K
-, 1yl )
sl MUMBAL J:E':
Il;.l-.E -_-ll:- ‘;-_I‘lllil
S5PA E CO. :
Chartered Accountants

Firm registration number: 128851W

Signed by Sujal Shah, Partner
Membership No. 045816

Place: Mumbai
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Tel. : 91 (22) 2670 4376

91 (22) 2670 K2
Fax : 91 (22) 2670 3916
Wehsite : www.sspa.in

04 Oct 2018

Mr. Shashikant Thorat
Company Secrietary

Woelspun India Limited

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

Gujarat - 370110

Dear 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
NSE/CML/2017/12 of National Stock Exchange of India Limited ([‘NSE’) and
LIST/COMP/02/2017-18 of BSE Limited ("BSE’").

As explained in para 6.1 and 6.2 of our report dated 21 Sep 2018, PMPL as 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 affective 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 liabifity.

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 held the same number of shares as PMPL holds in WIL
Consequently, there is no impact on the shareholding pattern of other sharehalders of WIL
and therefore no valuation of WIL and of PMPL is required.
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Chartered Aceounianis

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 sharsholders of
PMPL in lieu of shares held by PMPL in WIL (which will get cancelled). Thus, far every fresh
lssue of share of WIL to the shareholders of PMPL, there |5 a carresponding cancellation of an
existing WIL share as held by PMPL Also, there would be no change in the agegregate
promaoters’ shareholding in WIL and it shall not affect the interest of other sharehalders of

WL

Accordingly, valuation approaches as indicated in the format (as shown below) as prescribad
by circular number NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have not
been undertaken as they are not relevant in the instant case.

Computation of fair equity share exchange ratio

= Wb o . emPL
2 Wﬂl'“ .. r'[l!ilil 3 Pl
Assat Approach HA M
income Approach MA NA
Market Approach WA MA
Relative value per Share NA

Fair Equity Share
Exchange Ratio

As mentioned in Para 7.1 of our report dated 21 Sep 2018, we recammend a
fair equity chare exchange ratio as follows:

67,90,78,913 fully pald-up equity shares [face value of INR 1 sach) of WIL
to be issued and allotted to shareholders of PMPL in proportion 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 lssued and allotted to the
shareholders of PMPL In propartion of the number of equity shares held

by the shareholders of PMPL in PMPL.

Hope the above clarifies. Should you need further assistance, please feel free to contact us.

Thanking you,
Yours sincaraly,

g b

55PA & Co.

Chartered Accountants

{Signed by: Mr. Sujal Shah, Partner)
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Annexure-3

Dalmia
Securities
Private Limited

Letter Ref no : DSPL/WIL/02/2018
STRICTLY PRIVATE & CONFIDENTIAL

FAIRNESS OPINION

The Board of Directors The Board of Directors

Welspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi Survey No 76 Village Morar, Vap DisL.
Anjar. Gujarat-370110 Valsad, Gujarat-328191

Dear Sir(s),

Subject: Faimess Opinion for the proposed Scheme of Amalgamation of Prasart Multiventure
Private Limited {referred as “the Transferor Company™ or "PMPL") with Welspun India Limited
{referred as “the Transferee Company” or “WIL) and their respecfive shareholders and
crechtors.

The Transferor Company and the Transferee Company are collectively hereinafter referred as
the "“Companies’

Please refer to the engagement letter no. DSPLAWIL/01/2018 dates 19" September 2018
appointing Daimia Securities Private Limited |'DSPL’]. a Securities Exchange Board of India
(“SEBI") registered category (I) merchant banker, to provide a fairness opinion in terms of the
SEBI Circutar No. CFD/DIL3/CIR/2017/21 dated March 10. 2017 ["SEBI Circular”] and other
applicable SEBI regulations in connection with the proposed scheme of amalgamation of the
Transferor Company with the Transferee Company and their respective shareholders pursuant
to sections 230-232 and other applicable provisions of the Companies Act. 2013 (hereinaffer
fermed a5 “Scheme’).

1 BACKGROUND

1.1 Welspun India Limited (WIL)
Welspun India Limited is a listed company, originally incorporated under the provisions
of the Companies Act 1956, on January 17, 1985 under the name and slyle of Welspun

Wilson Silk Mills Private Limited Subsequently. the name of the WIL was changm
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Welspun Wilson Silk Mills Private Limited 1o Welspun Polyesters (India) Limiled wvige
fresh certificate of incorporation dated January 12, 1989 issued consequent to change of
name by the Regstrar of Companies mMaharashtra, Bombay, The name of Wil was
further changad from Welspun Polyesters (India) Limiled to Welspun India Limited vide
fresh cerificate of incarporalion dated October 12, 1995 issued consequent lo change of
name issued by the Regstrar of Companies Maharashira. Bombay. The corporate
wdentity number (CIN) of WIL s L17110GJ1885PLC033271 and its registered office is
situated al Welspun Cily, Village Versamedi, Anjar, Gujaral-370110 WIL is one of the
leading manufaclurers of wide range of home textile preducts. mainly terry towels, bed
linen products and rugs.

The equity shares of WIL are listed on BSE Limited (BSE) and National Stock Exchange
of India Limited (NSE). The issued, subscribed and paid up equity share capital of WIL is
Rs 10,047 25 lac representing 100.47 25,150 equity shares of face value of Re. 1 each,
The shareholding pattern of WIL. as on June 30, 2018 is as under.

Category Number of Shareholding

Shares Held (%)
Promoters and Promoter Group 68.80.40,933 E8.48
Public 31,66.84217 352
Total ’ 1,00,47,25,150 100.00

Prasert Multiventure Private Limited (PMPL)

Prasert Multiventure Private Limited is an unlisted private limited company incorporated
on February 17, 2017 under the provisions of the Companies Act, 2013, The CIN of the
PMPL is US1801GJ201TPTC 100255 and its registered office is silualed al Survey No
76, Village Morai, Vapi, Dist Valsad, Gujaral-396191 PMPL is into the business of
manufaciurers, distrihuinrs and exporters of home lextile products through its investee |
subsidiary company, e Welspun India Limited. in which PMPL holds 67 80,78,913
equity shares of Re. 1 each fully paid up (i.e. 67 59% equity stake)

The issued, subscribed and paid up share capital of PMPL is Rs 5,00 000 representing
50,000 equity shares of face value Rs 10 each The shareholding pattern of PMPL is as

under .
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Category Mumber of Shareholding
Shares Held (%)

Balkrishan Goenka, 49,539 89 998

Trustee of Welspun Group Master Trus!

Dipali Goenka, 1 0.002

Nominee of Balkrishan Goanka,

Trustes of Welspun Group Master Trus!

Total 50,000 100.00

Transaction Overview

Pursuant to the proposed Scheme, the Transleror Company s proposed lo amalgamale
into the Transferee Company under Seclions 230-232 and other applicable provisions of
the Companies Acl, 2013 and as a resull of which the shareholders of the Transferor
Company viz. the promoters of the Transferor Company (who are also the part of
promoters and promater group of the Transferee Company) shall directly hold shares in
the Transferee Company. As represented by the management of the Companies. the
objective of the proposed Scheme is to inler aka simplify the shareholding structure of
WIL and reduction of shareholding tiers.

SCOPE OF ENGAGEMENT

The Companies have appointed DSPL to 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 Indepandent Mearchanl Banker
based on the repord daled Seplember 21, 2018, conlaining recommendation of fair
equity share exchange ralio for the proposed amalgamalion, issued by M/s SSPA & Co,
Charterad Accountants ["Valuer’)

SOURCES OF INFORMATION
DSPL has relled on the following information for Issuing the Fairness Opinlon for the
purpose of the 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
Scheme. :
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Report containing recommendation of fair equity share exchange ratio issued by
SSPA & Co.. Chartered Accountants.

Copy of Memorandum and Article of Assaciation of the Transferee Company and
thi Transfaror Company

Audited financial stalemenis of the Transferze and the Transferor Company for
ihe financial year ended March 31, 2018

Such other information. documents. dale. repors. discussions and verbal &
writlen explanations trom the Transferor Company and the Transferee Company
as well as advisors for proposed merger/lamalgamation, information available
public domain & websiles as were considered refevant for the purpose of the
Fairness Opinion.

KEY FEATURE OF SCHEME
Based on information provided by the management of the Companies farming part of the
amalgamation and after analyzing the drafi Scheme. the key fealure of the Scheme are

as under

i

(ii)

(i}

Praserl Multiveniure Frivate Limited, the Transferor Company, forms pant of the
Promoter Group of Welspun India Limited the Transferee Company The
Transferor Company presently holds 67.90.78.913 equily shares in the
Transferee Company representing about 67 589% of the tolal pad up share

capital

The proposed Scheme has been intended to amalgamale the Transferor
Company nto the Transferee Company and as a result of which the
shareholders of the Transferor Company viz the promolers of the Transferor
Company (who are also part of prometers and promoter group of the Transferee
Company) shall direclly hold shares in the Transferee Company. As represented
by the managemenl of the Companies, |he overall cbjeclive of he proposed
amalgamation is lo achieve benefils as laid down in Rationale o the Scheme
specified in the preamble of the draft Scheme

Upon Scheme becoming effective and upon amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, as a
consideration of the amalgamaticn, the Transferee Company will issue and allot
67.90,78,813 fully paid up equity share of Re 1 each of the Transferee Company
lo the equity shareholders of Ihe Transferor Company in proportion of their
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holding in the Transferor Company. The investmant held by the Transferor
Company In the equity share captsl of the Transferee Company will stand
cancelled

(iw)  Pursuant to the Scheme there would nol be change in the shareholding pattern
of the Transferee Company and the Promoters of the Transferee Company
would continue to hold the same percentage of shares in the Transferee
Company. pre and posl the amalgamation

EXCLUSIONS AND LIMITATIONS

The Fairness Opinion is subject to the scope limitations detailed hereinafter

The Faimess Opinion 15 to be read in totality, and nol in parts, in conjunction with the
relevant documents referred lo therein, The Faimess Opinion is divided into chaplers
and sub section only for the purpose of reading connivance. Any partial reading of this
Faimess Opinion may lead 1o inferences, which may be divergence with the conclusion
and opinion based on the entirely of this Fairness Opinion

In the course of the present exercise, DSPL were provided with both writlen and verbal
infermatien, including financial data The Fairness Opinion issued by DSPL based on the
basis of information available in public domain and sources believed lo be reliable and
information provided by the Companies farming part of the Scheme and the Valuer for
the sole purpose (o facilitate the Companies to comply with the requiremenis of the SEBI
Circutars and applicable SEB| Regulations and shall not be valid for any other purpose
or as al any clher date

DSPL has relied upon the historical financials and the informalion and representations
furnizshed without carrying oul any audit or other tests to verify ils accuracy with limited
independent appraisal. Also. DSPL has been given to understand by the managemenis
of the Companies forming part of the Scheme that they have nol omilted any relevant
and material factors. Accordingly, DSPL does nol express any opinion or offer any form
of assurance regarding ils accuracy and compleleness. DSPL assumes no responsibilily
whatsoever for any errors in the above information furnished by the Companies and/or
lhe Valuer and their impact on the present exercise DSPL has nol conducted any
independent valuation or appraisal of any of the assets or labilities of the Companies. In
particular, DSPL does nol express opinion on value of assets of the Companies forming
part of the Scheme and/for their subsidiary, holding. alfiliales, whether at current price or
fulure price. No investigation of the Companies claim to the litle of assets or property
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5.6

5.7

owned by the Companies has been made for the purpose of this fairness opinion. With
regard to the Companies claim. DSPL has relied solely on representation, whether
verbal or otherwise made, by the management for purpose of this Fairness Opinion
Therefore no responsibility whalsoever is assumed for matters of legal nature Further,
DSPL has not evaluated solvency or fair value of the Companias forming par of the
Scheme under any law relaling lo bankrupley, Insclvency or similar matter

DSPL work does nol constitute an audil due diigence or verficalion of historical
financials including the working resulls of the Companies or their business referred toin
this Fairness Opinion. Accordingly. DSPL is unable to and does nol express an opinion
on the accuracy of any financial information referred to in this Fairness Opinian

DSPL assumes with the consent of the Companies, that the Scheme wil be in
compliance with all applicable law and other requirements and will be implemenled on
tarms described in the Draft Scheme, without further modifications of any matenal lerms
and conditions, and that in course of obtaining necessary regulatory or third party
approvals for the Scheme. no delay, limitation, restriction or condition will be imposed
that would have an adverse effecl on the Companies forming par of the Scheme and/or
its relevant subsidiaries/affilates and their respective shareholders, DSPL assumes, al
the direction of lhe Companies. that the final Scheme will not differ in any material
respect from the Draft Scheme. DSPL understands from the Companies’ management
ihat the Scheme will be given effect in totality and not in part

The Fairness Opinion of DSPL does nol express any opinion whalsoaver and make
recommencdation at all to the Companies forming part of the Scheme underlying decision
lo affect the proposed Scheme or as to how the holders of equity shares or secured or
unsecured creditors of the Companies should vole at therr respective meetings held in
connection with the proposed Scheme. DSPL does nol express and should not be
deemed to have expressed any views on any other term of the proposed Scheme. DSPL
also express no opinion and accordingly accep! no responsibility or as to the prices al
which the equity shares of WIL will trade following the announcement of the proposed
Scheme or as {o the financial performance of WIL following the consummation of the
proposed Scheme

The Faimess Opinion should not be construed as cedifying the compliance of the
propased Iransfer with the provisions of any law including Companies. taxation and
capilal market related laws or as regards any legal implications or issues arising thereon
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The Faimess Opinion s specific to the date of this report An exercise of this nature
involves consideratllon of various factors. This Faimess Opinion is issued on the
understanding thal the Companies forming part of the Scheme have drawn altention lo
all the matters. which they are aware of concerning the fimancmal posilion of the
Companies, their businesses, and any other matter, which may have an impact on the
Fairness Opinion for the proposed amalgamalion, including any significant changes that
have taken place or are likely |0 take place in the financial pasition of Ihe Companies or
their businesses subsequent to the proposed appoinled date for the proposed Scheme.
DSPL has no responsibiity lo update this Fainess Opinion for evenis and
circumslances occuring after the dale of this Faimess Opinion DSPL assumes no
responsibility for updating or revising the Fairmess Opinion based on circumstances or
events occurring after the date hereof,

In past, DSPL may have provided and currently or in the future provide. invesiment
banking services {o the Compames forming part of the Scheme under the scheme and/or
any holding or subsidiaries or affiliates and their respective shareholders, for which
DSPL has received or may receive customary fees DSPL engagement as faimess
opinian provider is independent of our other business relalionship, which may have the
Companies under the schema andlor any holding or subsidianes or affiliates. In addition
in ordinary course of their respective business, after complying with applicable SEBI
Regulations, DSPL or its affiliates may aclively trade in securities of the Companies
under the scheme and/or any holding or subsidiaries or affiliates and (heir respective
shareholders for lheir own accounts and account of their customers and accordingly may
al any lime hold position in such securities. DSPL engagement and apiman anly to fulfill
the requirement of the SEBI Circular and not Tor other purposes, Neither DSPL nor any
of its affiliates, partners, directors, shareholders. managers. employees or agenis make
any representation or .warranty, expressed or implied. as to the information and
documents provided, based on which the Fairness Opinion has bean issued,

This Fairness Opinion issued by DSPL withoul regard to specific objectivlies, sulability,
financial situation and need of any particular person and does no! consfitute any
recommendation, and should not be consirued as offer for to sell or the solicitation of an
offer to buy, purchase or subscribe lo any securities mentioned herein. This repol has
nol been or may not be approved by any statutory or regulatory authorily in India or by
any Stock Exchange in India. This Faimess Opinion may not be all inclusive and may no!
contain all infarmation that the racipient may consider matenal
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The Faimess Opinton and information contained iherein or any pan of it does not
constilute or purport to constitule investment advice in publicly accessible media and
should not be printed. reproduced, transmilted. sold distributed or published by recipient
wilhout pnor written approval of DSPL. The distnbutionitaking/sending/dispatching of this
document in certain forelgn jurisdiction may be restricted by law, and person to whom
this documen! comes should inform themselves aboul and observe. any such
restriction.

This Faimess Opinion has been issued for the sole purpose to facilitate the Companies
to comply with SEBI Circular and other applicable SEBI Regulations and it shall not be
valid for any other purpose Neither this Fairness Opinion. nor the infarmation contained
herein, may be reproduced passed lo any person or used for any purpose other than
stated above, without pnor  wntten approval of DSPL

The Companies have been provided with opporiunity lo review the draft as part of
slandard practice to make faclual inaccuracy/omissions are avoided in the Fairness
Oginion, .

The fee for the services is not contingent upon the result of proposed Scheme
This Fairness Opinion is subject 1o law of India,

OPINION & CONCLUSION

Upon the Scheme becoming effective, there is no additional consideralion being
discharged under the Scheme except same number of shares of the Transferee
Company being issued 1o ine shareholdors of the Transferor Company in lieu of shares
heid by the Transleror Company in the Transferee Company (which will get cancelled).
Thus. for every fresh issue of share of the Transferea Company lo the shareholders of
the Transferor Company, lhere 5 @ corresponding cancellation of an existing the
Transferee Company share as held by the Transfaror Company. There would also be no
change in the aggmgala- promoters’ shareholding in the Transferee Company and it shall
nat affect the interest of public shareholders of the Transferee Company, Hence, as per
the Valuer report, the valuation approaches as indicated in the formal as prescribed by
circular number NSE/CML/2017/12 of NSE and LIST/ICOMP/O2/2017-18 of BSE have
not been undertaken as they are nol relevant in the inslant case.
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In light of the forgoing and subject to the caveats as detaiied hereinbefore. DSPL hereby
certifies the fair equity shares exchange ratio recommended by the Valuer, as mentioned

below, is fair and reasonable

67,90,76.813 fully paid-up equily shares (face valye of INR 1 each) of WIL lo ba
issued and alfotied to sharehoelders of PMPL in proportion of the number of equiy

sharas held by the shareholders of PMPL in PMPL

In case PMPL acquires additional equily shares of face value of INR 1 sach fully
paid-up of WIL before the effeclive dale without incurning any additional liability,
such addiffenal number of eguity shares of lace value of INR 1 each fully paid-up
of WIL shall slso be issued and alolied o the shareholders of PMPL in
proportion of the number of equily shares held by the shareholders of PMPL in

PMPL

For Dalmia Securities Private Limited
gﬂj-l‘f%
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Tl .} UMl )<
b L
Jeyakumar S o3 o
COO- Invesiment Banking
SEBI Registration Number INMOD001 1476
Date: September 21, 2018

Place: Mumbai
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DCS/AMALIBA/RITMISE/2018-19 December 05, 2018
The Company Secrelary,
WELSPUN INDIA LTD
Welspun City, Village Versamed|, Taluka Anjar,
Kulch, Gujarat, 370110
Sir,

b: tion letter arding the Draft Schome of Amalgamation of Prasort Mul u

Frivate Limited with Welspun India Limited

We are in receipt of Draft Schems of Amalgamation of Prasert Multiventure Private Limited with
Welspun India Limited and their respective shareholders and creditors filed as required under SEB!
Circular No. CFOVDILHCIRIZ017/21 dated March 10, 2017, SEBI vide its |etter dated December 05,
2018 has inter alia glven the following comment(s) on the draft scheme of arrangement:

«  “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 letter is displayed on the websites of the listed company."

«  “"Company shall duly comply with various provisions of the GCirculars.”

“Company is advised that the obsorvations of SEBIUStock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is ebliged to bring the observations to the notice of NCLT."

+ "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
SEBVstock 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.”

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

« To provide additional Information, if any, (as staled above) along wilth various documents to
the Exchange for further dissemination on Exchange webslte,

+  To ensure that additional information, if any, (as stated aforesaid) along with various
documants are disseminated on thelr (company) webslte,
To duly comply with various provisions of the circulars.

In light of the abaove, we hereby advise thal we have no adverse abservations with limited reference to
those matters having a bearing on listing/de-listing/continuous  listing requiremenis within the
provisions of Listing Agreement, so as to enable the company (o file the schame with Hon'ble NCLT.
Further, where applicable in the explanatory statemant of the notice to be sent by the company to the
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shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies invelved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017,

Kindly note that as required wnder Regulation 37(3) of SEBI (Lisfing Obligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Lelter shall be six
manths fram the date of thiz Lelier, within which the scheme shall be submitted to the NGLT.

The Exchange reserves its right to withdraw its 'No adverze observation' al any stage if the
Information submiffed to the Exchange is found to be incomplete / incorrect / misleading f false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guldelines/Regulations [ssued by statutery authorities.

Flease nole that the aforesald observations does not preciude the Company from complying with any
other requirements.

Yours faithfully,

|" - -
nhuér Pujari
ager

%" Senior

# BSE Limiésd (Formerty Barmbay Stock Exchange L1} el
s Hepstersd Ofice : Floor 25, P | Towers, Dalal Street. Mumbs 400 00LIdl

T 51 22330 12M0H E i siradia
SENSEX  Crperse oty s : L6710 a0 ACI
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National Stock Exchange Of India Limited

Rel: NSE/LIST/ 18742 December (6, 2018

The Company Scerelary
Welspun Indin Limited
Welspun City,
Yillage Versamedi, Taluka Anpar,
Kutch, Gujorat 370110
Kind At Mre, Shashikant Tharat

Dzar Sir,

Sub; Observation Letter for Scheme of Amalgamation of Prasert Muoltiventure Private Limited
with Welspun India Limited and their respective sharcholders and creditors

We are in receipt of the Scheme of Amalgnmation of Prasert Multivesture Private Limited (“the Transforor
Company” ) with Welspun India Lirmited (“the Transferee Company™) and their respective sharcholders and
creditors vide application dated September 28, 2015

Based on our letter reference np Relt NSE/LIST/63083 submmitied o SEBIE and pursuant 1o SEBI Curcular
No, CFD/DILYCIRAM 72 | dated Mareh 10, 2007 ' Cireular”), SEB] vide letter dated December 03, 2015,
has wiven following commenis;

a  The Company shall ensure thar additional informarton, if any, swbmitted by the Company, afier
filirge the Seheme with the Stock Excharnge, and from the dave of the recetpt of this feeer s displayed
o e websine of the lived company.

b The Company shall dely comply with vareans proviscons of the Ctrenlar,

¢, Phe Company Iy advised thar the ebservations of SERESiek Exchanges shafl bo incorparated in
e prerition fo be fifed before Natianal Company: Law Triburad INCLT) and the company is obliged
o beine the observations o the notice af NCLT,

dJ A te b nosed thar thie peritions are filed By the compony befire NCLT after processiag and
commpmrication of enmmentsobservations on dealt seheme by SERY srock evehange. Hemee, the
corisimy s mot reguired toosomd notice for representation as momdated wnder section 230¢3) of
Companicys det, 2003 1o SERT again for iy commenisobseriarions represehtaions.

I iz 1o be noted thar the pentions are filed by the company before NCLT afier procossing an
commumication of comments obscrvations on draft scheme by SEBI/ stock exchange. Hence, the company
is mot required to send notice for representation as mandated under seetion 23005) of Companies Act, 2013
to Mational Stock Exchanpe of India Limited apain for its commenes/ohservations! representations.

Further, where applicable in the explanotory smiement of the nonece to be sent by the company o the
sharcholders, while sceking approval of the Scheme, it shall disclose information about unlisted companics
inviolved in the format prescribed for abridged prospectus os specificed in the cireular dated Mareh 10, 2017,

Based on the draft scheme and ather documents subimined by the Compamvudielinkiog asadertaking given
m terms of Regulanon 11 of SEBI (LODR) Regulanion, 2015, we hereby convey our “No-ohjection” in
terms of Regulonon 94 of SEBT (LODR) Repulation, 2015, 5o as 1o enable lh%.th -ﬂ.% .‘h,ETdf“ﬁ
scheme wath NCLT, a NSE i -

Manunad Sock Exchit ge of Incha Lamated | Exchas g Plazs, C-1, Blsck G, Basoks Mura Comples, Batars (£ M - $00 0E1,
Tt #%3 23 MEEOF100 | www muséocdi com | CIN UAT1 Z0MH199IRCIATH9
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However, the Exchange reserves its rights 1o raise objections at any stage if the mformation submitted to
the Exchange is found to be incomplete! incorreet! misleading false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by statutory
nutharitics.

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

Yours faithfully,
For National Stock Exchange of India Limited

Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issucs is available on website of the exchange at the following URL
http//www.nscindia.com/corparates/content/further _issues html

Thes Documant i Dagriedy Sagnnd

Sugner: Rajencn © Bhosaie
Dinte Th-.r._'.:)nc O, 2008 AT X4 ST

ONSE Losution’ fSE
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WIL/SEC/2018 October 29, 2018

To,

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

(Scrip Code-514162)

Dear Sir / Madam,
Subject: Submission of Complaints report
lication under R tion 37 of the SEBI i Obligations and Disclosure
uiremenis ions, 2015 for the osed eme of amation of Welspun Ind
Limited (“Amalgamated Companv” or “Transferee Compan and @ ive

Private Limited (“Amalgamating Companv™ or “Transferor C i

With reference to the captioned subject, please find attached herewith the Complaints Report as per
Annexure 11 of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 for the period
commencing from October 04, 2018 to October 24, 2018.

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

Thanking you
Yours Faithfully

For Welspun India Limited

élﬂﬂkﬂﬂt Thorat

Company Scecretary
FCS - 6505
Enclosed. As abave

Welspun Indla Limited

Welspun Housa, Gth Floar, Kamals City. Sonapati Bapat Marg, Lower Parel (West), Murmbai 400 013, | ndis
T (491 22 6613 6000 / 2450 8000 F ; +0122 2490 8020 / 2490 BOX

E-mail : companysocretary_wildwelspuncam Website | wwwowelspunindia com

Registered Address: Welipun City, Village Viersamed), Talula Anjar, District Kutch, Gujarat 370 10, India
T o +81 2836 661 111 F : <01 2636 279 010

Works: Survey Na. 7o, Villoge Morai, Vap, District Valtad, Guiarat 356 191, India;
T 1491 260 2437437 Fr +2] 260 22437088

Corporste ldentity Number L17110G1985PLCOS32T1




"W WELSPUN INDIA

HOME TEXTRLES

Complaints Report
Part A

Sr. Particulars Number

No.

1. Number of complaints received directly NIL

2 Number of complaints forwarded by Stock Exchange NA

3. Total Number of complaints/comments received (1+2) NA

4. Number of complaints resolved NA

5. Number of complaints pending NA
\ PartB

Sr. | Name of nnmil‘alnnto\ Date of complaint Status

No. (Resolved/Pending)

1I -“-‘H\\_

‘-\""--..,____‘
31 ‘\\

For Welspun lndia

Direclor [ (=fnpany Secsabary

Walspun India Limitad

Welspun House, 6th Floor, Kamals City, Senapati Bapat Marg, Lower Parel (West), Mumbal 400 013, incdla
T 14891 22 €613 6000 / 2480 BO0O F : +91 22 24590 BOZ0 / 2490 BO21

E-mail ; companysearetany_wil@welspuncom  Waebsite  wwwwalspurnindia.com

Reglsterad Address: Welspun City, Village Versamed|, Taluka Anjar, Distnct Kutch, Gujarat 370 110, india.
T:+91 2835 661 M F ; +91 2836 379 010

Works: Survey Mo, 76, Village Moral, Vapl, District Valsad, Gujarat 296 191, india.
T +81 260 2437437 F:+91 260 22437088

Corporate Identity Number; LIPTOGNS8SPLCOTIAT)
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WIL/SEC/2018 November 01, 2018

To,

National Stock Exchange of India Limited
ListingCompliance Department,

Exchange Plaza, Bandra-Kurla Complex,
Bandra (E), Mumbai — 400 051

(Symbol : WELSPUNIND)

Dear Sir / Madam.,

Subject: Submission of Complaints report

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
ircments), Regulations, 2015 for the proposed Scheme of Amalgamation of Welspun India

Limited (“Amalgamated Company” or “Transferee Company'™) and Prasert Multiventure
Private Limited (“Amalgamating Company” or “Transferor Company™)

With reference to the captioned subject, please find attached herewith the Complaints Report as per
Annexure III of SEBI Circular no. CFD/DIL3/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 you
Yours Faithfully

—

For Welspun India Limited

Company Secretary
FCS - 6505
Enclosed. As above

Walspun India Limited

Welspun House, 6th Floor, Kamala City, Senapatl Bapat Marg, Lowar Parel (West), Mumbal 400 013, |ndia
7481 22 6613 G000/ 2480 BOOO F - +9) 22 2480 8030 / 2480 BO21

E-maul . companysecretary_wilSwealspuricom  Website | wwwwelspumindiscom

Registered Address: Walspun City, Village Viersamed), Taluka &nfar, District Kuteh, Gujaat 570 N0, india
T:+51 2836 66) M F : +3) 2835 273 010

Works: Survey Mo 76, Village Moral, Vapi. District Valsad, Gujarat 3806197, India,

T 401 260 3437457 F: 491 2650 22437088

Corporate Idantity Numbar: LTMNMOG985PLCGIZI2N




Complaints Report

Part A
Sr. Particulars Number
No.
1. MNumber of complaints received directly NIL
2, Number of complainis forwarded by Stock Exchange NA
3. Total Number of complaints/comments received (1+2) NA
4, Number of complaints resolved NA
5. Number of complaints pending NA
\\\ PartB
"‘ﬂ—\_‘_‘_\_‘_‘-_
Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
1. S
—\-‘-‘-‘\‘-"‘—\__\_‘_-_‘_h_ -
2. —]
--H-‘-\""—-._‘_‘_\_‘_
3. H-H_h"'---..____‘q_
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REPORT ADOPTEDR BY TIHE BOARD OF DIRFCTORS OF WELSPUN INDIA LIMITED
AT ITS MEETING HELD ON FRIDAY, SEPTEMBER 21, 2018 AT WELSPLN HOUSE, 7™
FLOOR, KAMALA MILLS COMFPOUND, LOWER PAREL (W) MUMBAI 400 013 AT 4.00
PM, EXPLATNING EFFRCT OF THE SCHEAIE ON THE EQIITY SBAREHOIDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS. NON-PROMOLTER SHARELOLDERS,
LAYING GUT IN PARTICULAR THE SHARE ENTITLEMENT RATIC

Tac proposed amalpemaiion of Presert Mulliventure Privaze Liaited CPMPLY o “he Tranzferm:
Cenmpany’) with Welspun Tubia Limied ("WIL' or “the Tomsferce Compuny’ o ‘the Company”)
throvngs & Schume of Amalgameiion {"the Stheme’) wes appeoved by the Board oF Directoes of 1he

Company vids aoand reselction datcd Sepremicr 21, 2015,

As por Section 232{2¥e) of the Comparics Ast, 3013, 2 report adoared by the deectos exsbaning
elfecl of the Sehente on ench class of sharelwlifers, key measeeds] persoanel, promatess sl non.
promnoter sharchelders laving out in pasicular the share cxchange ragio, @ requitad 1o be cicculated 1o

Lng shasshalders 2lanp with the notice comveniog the meeling,

This repor of the Board of Directors is according’y Deing made in pursuance o the regumenents of

Sacticn 232(00e) of the Compemies A, 2015,

The Forlering docwments wers placed before the Board of Dircetars:

1. Dwall Scleme ol Ansalgeraior;

2, Sharc Cachnage Report from 3504 & Co., Chantered Accowtants, dated Septernber 2¥, 2018

3 Faimess opinion dated Reptember 200 2018 by Dalméa Secwrities Privale Landed, s Colegony |

tderchanl Backer on the sharc cxchange repord issced wy S31MA & (o

EIS b it ih Limited

WA e ey gt R0 FIQEn ares 3O b Eomapatl Bapnn Mg Laanr ool 80200, Mumaks aie 1T e dia
T -DEREGE FL200 7 200 00 D s U] T e Do w20 s 2990 200

Corad . Lo mpanws ceretany waldieelgs oo e beitr racweslspsnind aoem

lirc = aseg Aotz e wielangn Doy Ve wersamedy, Te o bd st s Dowteeel Hurzh 43, srat 3e00° 3 ncar
I, =S 2E6 GHT AT - 4 GJB55 570 010

s lin R g B TEOY Tagn o Weoni, Dictrick waltpd, Sugeman 39F 1946 iy

T LRI e NAGST C w bR L LA R

Corpza-2bo Jeeal by Sooroor LYV SNREZ > CTFERT]




'w;;--_:\_rx'WELEPUN IND1A

hUHp IR%1 _ES

Effect ot the Scheme of Amalszamation on cach class of sharcholders, kéy manamerial personnel,

promotors zad non-promoeter sharelolders of the Corapamy:

1. The comparics imvalved in the Scheme are sroup compandes. PP s pait of peomaoser groap o
WL, B holds 67504 stake 0 WIL PRPL 15 engapod m ¢ business of mzounlzciorers,
distributors and exvoariers of horse lextile products Swoneh ils dreestes ¢ sopssdiony Compony, ie
WIL. WIL, nart of U85 2.3 ¥ilion Walipun Groop, 15 onge of the world's [arzest homs exile
manulacivmers, Wilh a disinbedion nclwork in omore thae 50 countrics and werld class
rnanulactuning fcilittes in India, it oas the aroes: expocer of Fowe textile pradueets Gom hualia
Weispun i senplier (o017 of Top 30 2obz] retailers.

2. Upon elffectivoncss of the Schere lo on amalgation oF PRI with WL WL shall all
exjuily siares, basess on the shares exchacge mtio, &5 siipulaied in Clavse 5 al il Sahwine. o e
cquity sharcholders of PVICL i the Foilonsing manmner:

COEF AN TEPES Sty poid i egueity sivare of Re, J eack of the Drensferce Caminainy shat! be
izsuad and affotted as fully poid wp to the equily sharsholdees of the Pronsferor Congemy i
prenorion of their odding it Transeror Compamne”

I vise PMPL gcquives additiona? squily shaiey of face valie of Moo 1 each Sty paid-ugn of HIL
hafera the effective date withowt facrering ooy eeldaionund Nolaling, sl oddivianal sl of
Eneny shares of foce valise of Re. 1 each fidle paid-upn of BIE saali aleo he iesired g alffoned
v the siarefilders of PMPL In properties of Hre muecber of equite shaves hefd &y the
slreneehedidors of PARE {w PAPL

3. Upon cifectivencss of the Schenee, the sguity shares hebd by PMIPL i the paid op shace capital of
WAL sleall stpmed cpneelled and thy shoarehollers of PRPL winl dircstly bold e shares i the
Company.

4, Tac eguily shares shall be issued in dematenzlized fomm,

A0 Al costs. charges, oxew meludicn duties, levies 2od all vilicr cxpenscs, i1 eny (Gave ag cxpoessly
olnerwiFe agteed) arising ol of or menred in commection wizl: and inplomentivg Lis Schene wnd
raatcrs incidental =heall ke borne Dy the Trassfaror Commpany and  ov its shanchoklens,

g, Thers i3 oo adverse offoct of she Scheme on the cquaty shercholders {the owly class of tho
shareloldess) o e Company, the prosneler amd aon-promote shareholles, G key ranasgerial

rersonng, andfor the Directors of WL,

Weleasn N Lomakes
CorlsEraey FBDLpany, BE TaEr, ama A Ay Arnano s dopal Marg, Cowsr Yaral Wess P amaa RO nceal
T8 Q2 GEE OGS IEE JEOG R o3 22 EaGD 020 Saed S0

e L Conar L tn Doekd el termdlipran c ot WRERERS L wn rw oL dlaca n

Feguns T Saldeenn: W Lo by g e sane =i, Trlolar &njer st ot Actch, Dot AR 0 din
B RLAG AT 1 2 R 2 D

wearan Suuey W TR ISEr Mook AR 3 0r b A, G ween 366 500

" SEESAAy B LOG 2EATVOBR

Corprar Itk Mhanber RS SEII9RAE TO2EERT




=i WELSPUN INDYA
kT

v WIGHZ JEXE

7. ™o chonoc o Key Marage:sal Pevson if cxpeciod porstant B (e Schome.

%, Uhuder the Scheme, wo oglis of G slall ol eoiployees of WIL ane being aifected . The services
ol tee 23 and emalovees of WL chall cortinus on “he same s and coadilices on which they
where ngaaed by WL

8. Under the Scheme, thene is o smangeieest wilh the creditors of WIL. Mo comproriise is offered
undcr the Schere o any of e ceaditers of WIL, The Banility to the credivors of WL, wader the
Scheine, is neither rodveed roc being cabmenshed.

10, Az on drte, WITL has ot aseegded aoy doposis and erefose, e eleet of the 3chane oo oany
sach depositars or deposil trustoes docs nor arso.

10, As on date, WIL bas nol dssucd delratmes and theeeroee the ol¥esl of the Schome oa ény such
felieniures dess nal ariss,

12, Wosgecial veluation difficulties were reported Dy the vaivers.

CERTIFIED TRUE COPY
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PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad GJ 396191
CIN : US1901G]2017PTC100255

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT IT5 MEETING HELD ON SEPTEMBER 21, 2018 AT WELSPUN HOUSE KAMALA MILLS COMPOUND,
LOWER PAREL (W)} MUMBAI 400 013, EXPLAINING EFFECT OF THE SCHEME ON THE EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS,
LAYING QUT IN PARTICULAR THE SHARE ENTITLEMENT RATIO

The proposed amalgamation of Prasert Multiventure Private Limited ["PMPL" or ‘the Transferor
Company’ or "the Company) with Welspun India Limited ("WIL" or "the Transferes Company’) through
a Scheme of Amalgamation (‘the Scheme’] was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2013,

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining
effect of the Scheme on each class of shareholders, key managerial personnel, promoters and non-
promoter shareholders laying out in particular the share exchange ratio, is required to be circulated

to the shareholders along with the notice convening the meeting.

This report of the Board of Directors is accordingly being made in pursuance to the requirements of
Section Z32(2)(c) of the Companies Act, 2013,

The following documents were placed before the Board of Directars:

1. Draft Scheme of Amalgamation;

2. Share Exchange Report from 55PA & Co., Chartered Accountants, dated September 21, 2018

3. Fairness opinion dated September 21, 2018 by M/s. Dalmia Securities Private Limited, a Categary
I Merchant Banker on the share exchange report issued by 55PA & Co.

Effect of the Scheme of Amalgamation on each class of shareholders, key managerial persannel,
promaoters and non-promoter shareholders of the Company:

1. The companies involved in the Scheme are group companies. Prasert Multiventure Private
Limited is part of promoter group of Welspun India Limited, It holds 67 .59% stake in Welspun
indla Limited. Prasert Multiventure Private Limited is engaged in the business of manufacturers,

distributors and exparters of home textlle products through its Investee [ subsidiary Company, (e

Annexure-9



PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 396191
CIN : US1901G12017PTC100255

waorld's fargest home textile manufacturers. With a distribution network in mare than 50
countries and world class manufacturing facilities in India, it Is the largest exporter of home textile
products fram India. Welspun is supplier to 17 of Top 30 global retallers.
Upon effectiveness of the Scheme |e. an amalgamation of the Company with WIL, WL shall allot
equity shares, based on the shares exchange ratio, as stipulated in Clause 5 of the Scheme, to
the equity sharehalders of the Company In the fallowing mannar:
"67.90,78,913 fully poid up eguity shore of Re. 1 eoch of the Transferee Company shall be
issued and allotted as fully poid up to the equity shareholders of the Tronsferor Company in
proportion of their halding in the Transferor Company”™
In case PMPL acquires odditlanal equity shares of face value of Re. 1 each fully paid-up of Wil
before the effective dote without incurring any additional linbility, such aaditional number of
eguity shares of foce value of Re. 1 soch fully poaid-up of WIL shall elso be issued ond aligtted to
the shoreholders of PMPL in proportion of the number of equity shores held by the
sharehalders of PMPL in PMPL
Upon effectiveness of the Scheme, the equity shares held by the Company in the pald up share
capital of WIL shall stand cancelled and the shareholders of the Company will directly hold the
shares in WIL.
The equity shares shall be issued in dematerialized form.
All costs, charges, tases including duties, levies and all other expenses, if any [save as expressly
atherwise agreed) arising out of or incurred in connection with and implementing this Scheme
and matters incidental shall be borne by the Company and / or its sharehalders.
There is no adverse effect of the Scheme an the equity shareholders (the only class of the
shareholders), the promoter and non-promoter shareholders, the key managerial personnel
and/ar the Directors of the Company.
No change In Key Managerial Person is expected pursuant Lo the Scheme.
Under the Scheme, no rights of the staff and employees of the Company are being affected. The
sprvices of the stalf and employees of the Company shall continue an the same terms and
conditions on which they were engaged by the Company.
Under the Scheme, there is no arrangement with the creditors of the Company. No compromise

Is offered under the Scheme to any of the creditors of the Company, The llability to the creditors

of the Company, under the Scheme, is neither reduced nor being extingulshed.




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapit Valsad G] 396191
CIN : US1901G1201 7PTCI00255

. &5 on date, the Company has not issued debentures and therefore the effect of the Scheme on
any such debentures does not arise,
. Mo special valuation difficulties were reported by the valuers,

CERTIFIED TRUE COPY

e —

Fyfrl ASERT MULTIVENTURE PRIVATE LIMITED

Maohan Manikian
Director
DIN: 00007108

Place: Mumbai
Date: September 21, 2018
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Abridged Prospecius
Dated September 28, 2018

This s an Abridged Prospectus prepared in conneclion with the proposed Schema of Amalgamation of
Pragerd Multlventure Privale Limiled [referred 38 “the Transferor Company"” or “PMPL") with Wealspun India
Limited (referred as "the Transferee Company™ or "WIL") and their respective shareholders and creditors under
Seclions Z30-232 of the Companies Acl, 2013 and other applicable provisions of the Companies Acl, 2013.
['Schema"].

THIS ABRIDGED PROSPECTUS CONTAINS 9 PAGES

PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

This Abridged Prospecius has been prepared in connecfion with the Scheme pursuant to and in compliance with
Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, read with the Securities and Exchange Board of India (SEBI) Clrcular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and In accordance wilh the disclosures In Abridged Prospeclus as
pravided in Parl D of Schedule VIl of the Securities and Exchange Board of India (Issue of Capilal and Disclosure
Requirements) Regulations 2009, to the extent applicable.

This Abridged Prospectus dated Seplember 28, 2018 ic important and should be carefully read logether with the
Echeme and the nolice being sent o the shareholders of Welspun India Limiled. The Scheme would also be
available an the webstes of the BSE Limited {'BSE') and The National Stock Exchange of India Limited (NSE") al
wiww,.bzeindia com and www nsaindia.com, respeclively,

PRASERT MULTIVENTURE PRIVATE LIMITED
Registered Office: Survey No 78, Village Morai, Vapi, Valsad Gularat 356191,
Tel.: +81 280 2437437, Fax: #+91 260 22437088;
Corporate Office: 7" Floor, Welspun House, Kamala Mills Compound. Senapatl Bapat Marg,
Lower Paral (Wesl), Mumbai = 4000413
Tel; +871 22 66136000 Fax: +91 22 2490800,
Contact Person: Mr. Devendra Palil: Esmail: devendra_palll@welspun.com

Corporale [dentity Number (CIN): US1801GJ2017PTC100255
Mr. Balkrishan Goenka and Mr. Rajesh Mandawewala:
Faor further details on "Promolers” please refer page 3 of the Abndged Prospecius.
SCHEME AND INDICATIVE TIME LINE

The Scheme has heen intended fo amalgamale the Transferor Company into the Transferes Company and, as a
resull of which tha sharaholders of the Transferor Company viz. the promoters of the Transferor Company (who are
also (ha parl of promotars and promolers group of the Transleree Company) will direclly hold shares in the
Transferae Company

Lipon the Scheme becoming effective on Effective Data (as specified in the Scheme), as a consideration ol the
amalgamation, the Transferae Company will Issue and allot Its 67.90,78.813 fully paid up equlty shares of Re.1/-
each to the sharsholders of \he Transferor Company in proportion of the number of equily shares held by the
sharzholders of the Transferor Company in the Transferor Compary. The invesiment held by the Transferor
Company in the equity share capital of the Transferes Company will stand cancelled. The existing equity shares af
the Transferea Company are listed on BSE and NSE. The equity shares of the Transferes Company 0 be issued to
Ihe sharaholders of the Transteror Company if terms of the Schame would be listed on BSE and NSE.

Clause 5.2 of the Scheme futther provides thal in the event the Transferor Company helds more than 67 90,78.813
fully pald equity shares o! Transferee Company on the record date (without incurring any additional liability), such
additional number of equily shares of Transferee Company-as may be held by Transferor Company In Transfares
Company. shall also be lgsued and allolled Lo the equily shareholders of Transleror Company in propartion Lo their
holding in Transferor Company.

The Scheme is subject lo the approvals from the applicable statulery and regulalory authorifies, such as, among
othere, Nafional Company Law Tribunal ('NCLT') and ghall come into effect from the Effective Date, a5 defined
under the Scheme,

The procedurs with respeol to public issug! public offer would nol be applicable, as (his issue s only to (he
shareholders of the unlisted Company, pursuani to the Scheme, without any cash considerstion. Hence, the
procadure with respect to General Information Dogument (GID) is not applizable.
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ELIGIBILITY

In compliance with the SEBI Circular and subsequent SEBI circular no. CFRDIDILYCIR/2017/26 dated March
23, 2017 and in accordance wilh the disclosure rules for an abridged prospactus format as provided in Part D of
Schedule Vil of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2009 (the “SEB| ICDR Regulations’), to the extent applicable;

= The equity shares soughl 1o be lisled are proposed o be allotied by the Transferse Company to the holders of
securities of unlisted entities pursuant o a Scheme 1o be sanclioned by NCLT under sections 230 to 232 of the
Companies Adt, 2013;

#= Tha parcentage of sharsholding of pre-scheme public sharsholders of the listed entity and the Qualified
Institutional Buyers (QIBs) of fhe unlisted enlity in the post scheme shareholding pattern of the merged
company shall not be less than 25%;

= In cannection with the proposed Scheme, the Transferse Company will nol issue / reissue any aqulily sharas,
not covered under the Scheme;

» Thers are no outstanding warrants | instruments / agreements in the Transferor Company which give right to
any person 1o be the benaficiary of equily shares in the Transferse Company at any future date.

GENERAL RISK
Sharehoiders/inventors are advised Lo read the risk faclors carefully before laking an investmenl decision in relation

o the Scheme. For taking an invesiment decision, shareholdersfinvestors must rely on thelr own examination of the
Transferor Company and the Schema including the risk involved. The eguity shares being issued under the
Scheme have nol been recommendad or approved by the SEBI nor does SEB! guarantee the accuracy adequacy
of this documenl Spegilic attenlion of the Investors is Invited to the statement of Risk Faclors appearing In Ihe
Abridged Prospecius.

COMPANY'S ABSOLUTE RESPONSIBILITY
The Transferar Company. having made all ressonable Inquiries, accepls responsibility for, and confirms that this
Abridged Prospectus contains all information wilh regard o the Transferor Company -and the Scheme, which is
material In the context of the Scheme, that the information contained in this Abridged Prospecius is frue and cormect
In all malerial aspecls and is nol misleading in any malerial respect, thal the opinions and Intentions expressed
herein are hanesily held and that there are no other facls, (he omission of which makes this Abridged Prospeclus
as a whola or any of such information or the expression of any such opinions or intantions misleading In any

matenal rﬁﬁl.

The equity shares o be Issued to shareholders of the Transferor Company in lerms of the Scheme would be listed
on BSE and NSE. For the purpase of the Scheme The National Stock Exchange of Indla Limited Is the Designated
Stock Exchange.
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Emall: indrajit@dalmissec.com; Website: www.dalmigsee com
Investor Grievance Emall:grievances@dalmiasec.com
Contact person: Mr. Indrajit Bhagat
SEBI Registration No: INMOOO0O11478

STATUTORY AUDITORS OF THE TRANSFEROR COMPANY
MisPY S & Co. LLP, Chartered Accountants, (Firm Reg No : 0123885/200048)
Saraswali Bhuwan, Sahakar Road, Tejpal Scheme No. 5, Vile Parle (East), Mumbal 400057
Tel No: + 9887068582/8286051811
Email: ¢mailsfipys.ind.in
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PROMOTERS OF PMPL

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

Mr. Balkrishan Goenka, a commerce graduate, is ane of the promoters of Welspun Group from its
inception. Mr. Goenka has steered the business of Welspun Group to ils present heights. He began
his career when he launched Welspun at the young age of 18 in 1985, and became a Full time
Director of the Group in 1291. Mr. Goenka has played a pivotal role in the success of the Welspun
Group, a slory he has scripled with his vision, dynamism and dedication. Under his able guidance,
Welspun was awarded the Emerging Company of the Year at Economic Times Awards in 2008,

Mr. Rajesh Mandawewala, a qualified Chartered Accountant from Institute of Chartered Accountants
of India, is cne of the promoters of Welspun Group from its inception. He has over 35 years of
experience in the business, He is the Managing Director of Welspun India Limited and in-charge of
operations of the lexlile business. He has enabled Welspun Group to develop a global reach in over
50 Couniries,

FIVE LARGEST LISTED GROUP COMPANIES

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

Name of Equity Capital Income/ Profit/{loss) Equity Listing
Companies ason March Tumover  aftertax for Shareholding Status
31, 2018 far the the Financial of PMPL
Rs. Cr Financial year ended
year 2018
ended Rs. Cr
Rs.Cr
Welspun India Lid 100.47 5.051.42 304.90 &7.90,78.913
fully paid u
Equft:shar:s Listad.on BSE
| and NSE
rapresenting
BT 59%
Weispun Corp Ltd 132.61 5,3490.12 125.82 NIL Listed on BSE
and NSE
Walspun 365 1.37 0.26 MNIL Listed on BSE
Invastmants and and NSE
Commercials Lid
Welapuln 147.53 1,082.76 100,74 Listed on BSE
Enterprises NIL
Limited and NSE
E::G Alloy Stesl 6508 244.78 (54.51) NIL Listed on BSE

BUSNIESS MODEL/ OVERVIEW AND STRATEGY

PMPL is an unlisted private limited company incorporated on February 17, 2017 under the pravisions
of the Companies Act, 2013. The registered office of PMPL was situated at 1* Floor, JBF House, 13,
Old Post Office Lane, Kalbadevi, Marine Lines (Eastl), Mumbai on its incorporation, and was
subsequently shifted to 7th Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel (West), Mumbai — 400013 with effect from March 18, 2017 and, later shifted at its
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present location Survey Neo 76, Vilage Morai, Vapi Valsad Gujaral 396191 with effect from
December 27, 2017 The corporate office of PMPL is located at 7th Floor, Welspun House, Kamala
Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai — 400013,

PMPL is into the business of manufacturers, distributors and exportars of home lexiile producls
through its investee / subsidiary company, i.e. Welspun India Limited, the Transferse Company in
which PMPL holds 67,80,78.913 equity shares of Re. 1 each fully paid up (i.e. 67 50% equity stake).
The said investments in the Transferea Company were received by PMPL in FY 2017 as a gift from
MGHN Agro Properties Private Limited (also part of promoter group) at Nil cost as part of restrucluring
of promoters shareholding at the group level.

Pursugnl 1o the Scheme lhe Transferor Company Is Intended lo be amalgamated with lhe
Transferee Company and as a result of which the shareholders of the Transferor Company viz. the
promoters of the Transferor Company (who are also the part of promolers and promoters group of
the Transferee Company) will directly hold shares in the Transferee Company. The investment of the
Transferar Company held in the equity share capital of the Transferse Company will stand cancelled.

BOARD OF DIRECTORS

The following teble seis forth the detals regarding the Board of Direclors, as on date of Ahnidgad Prospectus:

Sr.  Name and DIN Designation Experience including currentUpast position held

No in other firms

1 Mr. Sitaram Director Mr. Sitaram Somani is having over 30 years of
Damodardas experience in selting up and supervision of
Somani manufacturing projects.
DIN: 00005017 Mr. Somanl ls assoclated with Welspun Group

since 1992 and presently he is functional director
on retziner-ship basis in some of the Welspun
Group of Companies for implementation and
supervision of new projects.

Prior to that he was engaged in accounts, audit
costing and business administration.

2 Mr. Moahan Director Mr. Mohan Manikkan is acting as Vice-President
Manikkan (Insurance) of Welspun Group.
DIN: 00007125 He is associated with Welspun Group since 1992

and has handled legal issues of the Group, legal
compliance, public issuas, production, finance, HR
and administration, Corporale Affairs and Public
Relations = Investor & Media Relations and has
interacted with all leading publications, Land
procuremeant and NA relaled [ssuss.

3 Ms. Dipali Goenka Director Ms. Dipali Goenka has been the driving force in
i launching the Welspun Brand in the domestic as

DIN: 00007199 well as intemational market. She has been looking

after overall marketing actlvities of home textiles

business of Welspun Group which mainly included

spearheading business in new markets, products

developmanls and positioning In varlous markels

with various customers. She is at the helm of textile

business of Welspun Group which includes
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Sr. Name and DIN Designation Experience Including current/past position held
Mo in other firms

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

Ms. Dipali Goanka s a parl of the Promoter Group
of the Company. She has invested her time in
focusing on the branding and marketing of the
Welspun Brands in the USA market by meeting the
clients/customers, development of new channels
eic, Through her contribution there is a significant
increase in the sales in the USA market.

4 Ms. Radhika Director Ms. Radhika Goenka is acting as a Director on the
Goenka Board of Veremenle Enlerprises Privale Limited, a
DIN: 07376978 start-up engaged in business of Lingerie.

She has undertaken various initiatives for teaching
underprivileged childran,

5 Ms. Vanshika Director Ms. Vanshika Goenka, as Mandger in T product
Goenka segment of Welspun USA, has managed the
. product development of Spintales. an augmented
DIN: 07604200 reality toy-textile product, recently launched in India
and America.

She is acting as a Director on the Board of
Koolkanya Private Limited. a starup mainly
foousad on Women Empowerment,

She is Co-Founder of “Diva Ek Koshish" an
initiative, taken under Welspun Group to focus on
helping the Gir Child.

OBJECTS OF THE ISSUE

a) Object of the Scheme: PMPL, the Transferor Company is a part of the Promater Group of WIL,
the Transferee Company. PMPL presently holds &7,90,78,813 equity shares in WIL
representing aboul 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 promolers of PMPL (who are also parl of promoters
and promoter group of the WIL) shall directly hold shares in PMPL.

The primary abjective of the proposed Scheme is to inter afia simplify the shareholding structure
of WIL and reduction of shareholding tiers in WIL. The overall cbjective of the proposed
amalgamation is to achieve bensfits as laid down in the clause "Rafionale for the Scheme” in
the beginning of the Scheme.

by Cost of the Project: Nat Applicable

c} Means of financing: Not Applicable

d) Schedule of Deployment of Issue Proceeds: Not Applicable

e) Name of Appraising Agency: Not Applicable

f)  Name of Monitoring Agency: Not Applicable

g) Details and reasons for non-deployment or delay in deployment of proceeds or changes
in utilization of issue proceeds of past public issues/rights issues, if any, of the Company
in the preceding 10 years: Not applicable.
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h) Details of any outstanding convertible instrument (including convertible warrants): NIL.
SHAREHOLDING PATTERN

a) Equity Share holdlng p:attem of the FMPL

A. Fronmf.afs and Promoter G Gmup

Balkrishan Goenka, 48,959 89.988 Not Applicable,
Trustee of Welspun Group Master Trust Since PMPL would be
Dipali Goenka, 1 0.002 amalgamated with and
Momines of Balknshan Goenka, into the Transferee
Trustes of Welspun Group Master Trust Company, thare will ba
B.Public NIL NIL  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:

' A. Pmmutafs and Prnmotnr Gmup -

' Radhika Balkrishan Goenka 20,08,600 0.20 2008600 020
Dipali Balkrishan Goenka 7.50,400 0.07 7.50,400 0.07
Balkrishan Gopiram Goenka 4.90,660 0.05 4,980,660 0.05
B K Goenka (HUF) 1.83.320 0.02 1,893,220 0.02
Rajesh R Mandawewala 1,030 Negligible 1,030 | Negligible
Welspun Tradewel Limited 54,24,020 0.54 54.24,020 | 0.54
*Praseri Multiventure Prvate Limited £7.90,78,913 67.59 NIL 0.00
“Balkrishan Goanka, 3,990 0.01 67,91,72,903 67 60
Trustee of Welspun Group Master
Promoters and Promoter Group 68,80,40,933 68.48 68,80,40,933 68.48
' B. Public 31,66,84,217 31.52 31,66,84,217  31.52
C. Non Promoter-Non Public ' NIL 0.00 CONL
0.00
GRAND TOTAL ©1,00,47,25,150 100.00  1,00,47,25150  100.00
(A+B+C)

*In terms of the Scheme, upon the Scheme becoming effective the same number of shares of the Transferee
Company being [ssuad lo Mhe shareholders of the Transferor Company in leu of sharas held by the Transferor
Company in the Transferce Company (which will get cancelled]. Thus, for every fresh issiie of share of the Transforee
Company Io the shareholders of the Transferor Company, there is a corresponding cancellation of 8r existing the
Transferae Company share as held by the Transferor Company. There would also be no change in the aggregale
promoters” shareholding in the Transferee Company and # shall not affect the interest of public sharehalders of the
Transferee Company.
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FINANCIAL INFORMATION

a) Audited Financial Information (Standalone):

(¥n INR Lakh unfess statad atherwise)

Particular March 31, 2018*
Total Income from Operations MIL
Other Income 445415
Total Revenue 4464 .15
Net Profit/ (Loss) Before Tax 448019
Met Profit / (Loss) After Tax 4447.33
Equity Share Capital, |ssued, subscribed and paid- up capital 5.00
Reserves and Surplus 8,39,080.08
Net Worth ** 52.33
Basic Eamings Per Share (in Rs.} 9926.19
Diluted Earnings Per Share (in Rs.) 8926.19
Retum on Nel Worth (%) @ 8498.32
Net asset value per share (in Rs.)# 1872790.56

b) Audited Financial Information (Consolidated):
Particular

Total Income from Operations ] EGETEI-ET.ED
Other Incomea BAT220
Total Revenue 613,228.70
Net Profit/ (Loss) Before Tax 56,014.80
Net Profit/ (Loss) After Tax 26,052.70
Equity Share Capital, Issued, subscribed and paid- up capital 5.00
Reserves and Surplus 853,173.90
Net Worth ** 20,291.00
Basic Eamings Per Share (in Rs.) 58,148.20
Diluted Eamings Per Share (in Rs.) 58,148.20
Return on Net Worth (%) @ 128.40%
Mel assel value par shars (in Rs.)# 1,804,247 17

Note:

PMPL was incorparated on February 17, 2007 under the Companies Act, 2013, This Iz the first year of incorporation, pror
yoar figures is nol applicable.

“The above Information, prowded for February 17, 2017 (o March 31, 2018, has been laken from audited staiutory
financial statemenis of PMPL prepared in accordance with Indian Accounting Standards [lnd AS) naotiffied under Section
133 of the Companies Act, 20713 (the Acl) [Companies (Indian Accounting Standards] Rules, 2015 and alher refevant
provisions of ihe Act

**Nat worth has been compuled as par the provisions of Section 2(57) of the Companies Act, 2013.

(@ Return on Networth (%) has besn calculaled by “[Net Profit/ Networth] X100°

# Net Assel Value has been cornpuled as per the Audited Financials “fequity + other equily (Including all rasarves)’
outstanding waighted average number of equity shares] "

c) Material development after the date of the latest balance sheet: No material development
has taken place from date of latest audited balance sheet 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 below:

Particulars Amount (Rs.)
Authorised Capital

50,000 equity shares of Rs.10 each 5.00,000
Issued, subscribed and paid-up capital

50,000 equity shares of Rs.10 each 5,00,000

INTERNAL RISK FACTORS

PMPL is engaged into the business of manufacturers, distribulors and exporters of home textile
products through its investea / subsidiary company /e, the Transleree Company, Welspun India
Limited, in which PMPL is helding 67.90,78,913 equity shares representing 67.59% equity
shareholding. WIL is ane of the leading manufaciurers of wide range of home lextile products, mainly
terry towels, bed linen products and rugs. Any adverse impacls on the business 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 LITIGATIONS/CLAIMS AND REGULATORY ACTION

a) Total Number of outstanding litigations involving PMPL: None.

b) Brief Details of top five outstanding Litigations invelving PMPL and amount involved:
Mat 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 outstanding action, if any: NIL.

d] Outstanding criminal proceedings agalnst the Promoters: NIL.

OTHER DISCLOSURES

a) Basis of Issue Price : M/s SSPA & CO, Charlered Accountants, (Firm registration number.
128851W), submitled a report containing recommendation of fair equity share exchange ratio for
the proposed amalgamation of PMPL with WIL and recammend a fair equity share exchange
ratio as follows:

67,90,78,213 fully paid-up equily shares (face value of INR 1 each) of WIL lo be izsued and
alfotted to shareholders of PMPL in proportion of the number of equity shares held by the
shareholders of FMPL in PMPL

In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-up of WIL
bafore the effective date withoul Incurring any additional lfability, such additiornal number of
equity shares of face value of INR 1 each fully paid-up of WIL shall also be (ssued and allotted
to the shareholders of PMFL in proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
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b)

¢)

d)

€)

Authority for the issue: The Scheme was approved by the board of direclors of the Transferee
Company and the Transferor Company in their meeting held on Seplember 21, 2018,
The Scheme |s subject to the approvals from the applicable statutory and regulatory authorities,
such as, among others, National Company Law Tribunal ('NCLT') and shall come into effect from
the Effective Date, as defined under the Schema,

PMPL has given non disposal undertakings to several banks/financial institutions for maintaining
ils shareholding in the Transferee Company at certaln levael in respect of financial facilitias
fassistance availed by the Transferee Company.

Material contracts and documents for inspection

1) Memorandum and Ariicles of Association of the Company,

2) Draft Scheme of Amalgamation;

3) Audited Financial Statements for the financial year ended March 31, 2018,

4) Valuation report recommending the Share Entillement Ratio for the proposed Scheme of
Amalgamation; and

5) Fairness Opinion taken pursuant 1o the Scheme,

Time and Place for inspection of material contracts:

Copies of aforesaid documents are available 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 herehy 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, 2009, as amended, have been compiled with, We further cartify that all
slatemenis with respect to us in this Abridged Prospectus are true and cormect,

FOR PRASERT MULTIVENTURE PRIVATE LIMITED -

Director

Mohan Kasiviswanathan Manikkan
Director

Date: September 28, 2018
Place: Mumbai
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WELSPUN INDIA LIMITED

(Comporaly ldenilly Number - LIT110G/1385PLC0F3IT)

Reged.Offics : Walspun City, Villsge Versamedi, Taluka Anjar, District Kutch, Gujarat 370110
Corporsts Office 1 Welspun Howss, Gth Fioor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400 013

Annexure-11

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

{R=. In Lacs)
Sr.| Particulars Quarter Ended Hall Year Ended Year Ended
Nao. |(Rafar Notes balow) 30,08.2018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.08.2017 | 31.03.2018
{Unudited) | (Unudited)  (Unudited) | (Unudited) | (Unudited) | (Audited)
1 [Ineeme
Fevenue from operations 148950 | 132034 125919 281803 | 258852 | 490587
Cither Income BT 1325 1,110 2,182 2,282 5,555
Total Incoms 149,826 | 1,34.250 | 1,27,020 | 284085 | 2,861,134 | 505142
2 |Expannss
Cest of materdals consumed TB.ETY 67,364 55473 | 186235 | 1,25586 | 2.41,220
Purchase of Stock-ln-trada a0 1420 1,146 3761 1,564 3,040
Changes in Inventores of Finished Goods, Wetk-in-Prograss and (113) (23) 9,184 (138) 4,141 7.081
Stock-in-trade
Extiza duty i ‘ . ; 1,928 1,528
Efriplaye borafils axperisa 12,080 12238 12,512 24,318 24 804 49,667
| Dnprociation and amonization sxpense 6962 9,801 11.978 19,763 22,837 46,732
|Other expenses 35,715 28,482 6,779 64,207 55972 | 10737
Finance costs 2,043 2.154 1,076 4197 4,345 8,801
Total Expensas 1,40,853 1,221,448 | 1,189,048 262,245 241,217 465,755
1 |Profit bafore Tax (1-2) 8,827 12,813 7.880 1,740 16,857 19,387
4 |IncomeTax Expanse
Currant Tax 1,830 2,755 2941 4 BE5 6,652 T.2T8
Dafarmod Tan 1,085 1278 (a2 2.4 [1.450) 1,688
Tetal Tax Expenss 2,965 4,034 21008 6,800 5,202 8,977
5 |Mat Profit for the Pariod [3-4) 5962 8,778 5871 14,741 14,855 30,410
& |Othar comprahaneive incoma
[terms that will not be reclassified to profit of loss 141 {24) {35) (65)| {48) 256
T |Total comprehensive income for the period (5+6) 5821 8,755 5,836 14,676 14,607 30,666
g |Pald-up Equity Share Gapital (Shares of Re.1 sach) 10,047 10,047 10,047 10,047 10,047 10,047
9 |Cither Equity 2,32 Ban
10 Earnings Per Share fof Re.1 each) (Not annualised for merlm
pariods)
a} Basic 060 0ET 0.59 14T 1.46 3n3
b Ciiluted 060 087 050 147 148 103

SIGND FOR IDENTIFICATION
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WELSPUN INDIA LIMITED
(Eopoanta idangity Mumbes - LAT1 100 18ESFLCIZIITH)

agd Cifies | Watapan Cily, Yillage Yeraarmadi, Tahia feger, Blatict Kutch, Gujarst 210006
Corpansts Offecw - Walupus Houss, i Ploos, Kameasks Mitls © i, & | Mk Mary, Loses Parst, Mumiba-S58 F11

STATEMENT OF UNAUDITED STANDALOME FINAMCIAL RESULTS FOR THE QUARTER AKD HALF YEAR ENDED 30TH SEFTEMEEN 2018

Basier=eri of Smnwialone Unsednsn Aasess and Lssites ow of September 30, 2014
AR i Lecs)

Faricidan An at
T angRanin | 302000
{Unauind) | (Audiied)

A ASEETS
1 |Nor-current ssssis
1) Paopesty, Pl mnd Equapmont FLERCE PREE ]
il Cogitid work-ar-progmns 6120 $774
{h iz st 2 6T
] itmergilale axsms uner devetopmmit 2403 1899
(1) Ecpuity inamuimsend i aubsidiston T4 AES i ABT
I} Franti Asset
[¥) Iemasnimnte ol g i Bl 0}
[4) Lospers 3 3
[ &) Crihma fnancia) annets o0 ?.ﬂ;
L) Feonturinnl i annat 1,128 .
] GiiRsr rore-Cuemere aEsets 4,0 318 |
Total Mon-currenl sausis 179,811 1TE6es

1 Curreni sssabe

() hresticles 21,012 02 8dg
() Fnancinl Awavts
() lnessmaite 15, AR50
(i) Trande cmivabian T7 A 2T
) Coomnh e ezainhy ouivisinres A BEE
|v) Binrd batpocan cihar Than sh and cunh equeyae sbovn 1,425 T
] Lisarsg 12 =
) Ermar finandinl ansets BBl S037
[} CiTvAF gjPranE BABA 31,048 R
Total current asseats 77,081 348,09
TOTAL ASSETS (L4178 [ETTI N

B ESXLTY AN LIARS ITES

1 [ Edquity
Exquiy STeanm capsal 10,47 10,047
Cithnr wiguity
(#) Fanurvim mmd sipli 20,094 232745
[1r] Diftet rwamrwws I'I _.E
Total Equrty - ZanTn| 48807
1 | Liskilithes
Mor-curmen llabilities
fa] Frarcial Liob&tes
(1) Barroings 1.4 567 1-550M1
T O fnanced lahiltes -} &
(1) Mo curment s fusans SIGND FOR IDENTIFICATION 1128 1213
|1 Dhesiierres] g bl (leif a-f ; =703 18388
(i} G nac-cumand Enbdtan 0 AS3 [F o]
Tatal Nan-currsni Raba)ies 1B EST 1 AR
Curreni liabilniss
(] Frnrcs Lt s 5 H B m LLP
{i} Bormowings wan | LER - 4
i) Trimte puryaish |
) Tiatml outtanding duss ol mcr enierpiies ana sl st nes Lh] =
(&} Tortal outstandng dues of crediom efmer than mecr satemnaes ano smal enemoes Al A2 164 |
() Dt Biesancial Kaklitas JE J44 :
() Frovhlons
() Emplkryue sonofit chsgatong
(e} Dt evirmn] Labisies
Tetsl Currni labillley

TOTAL EQUITY AND LLAEILITIEES




WELSPUN INDIA LIMITED
{Carparate ldantity Number - L17110G11985PLE033271)

Regd Office : Welspun Clty, Village Versamedi, Taluka Anjar, District Kutch, Gujarat -370110
Corporate Offics : Walspun House, 5th Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400 013.

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

Motos :

The above standalone financial results for the quarter and hall year ended on September 30, 2018 wers revlewed by the Audil Committ=e and
thereafter approved by the Board of Difectors ol its meeting held on October 22, 2018, The Statulory Audiior hove carrled out & Limied
Rarvhirw of the above financial resiilts for the guarer and hail year ended on Seplember 30, 2018

During the quarter ended Decombar 31, 2018 fow putative dass action suils, relating fo the traceabllity Esus, filed In USA agakdst the
Company ond is subsidiary viz,, Weispun USA, Ing. by cerain condumers were consolidaled in one af the counts and are moceeding as a
single putative dass aclion. The court procesdings are in 8 praliminary stags and at present |t cannot be determined whether class action will
ba parmitted io procesd and therafore the monetary impact i any, of the final outcome of the putative class action i currantly: un-
ascertilnable.

IND-AS 115 — "Revenue from Controcts with Custormers” which is mandatory w.e.l. 15t Apill 2018 has replaced exsting reveiue recognition
requirements. The Company has applied the modified retrospective approach on transition. There were ne significant impact on the retained
oamings as at 18y April 2098 and on these lnancie! resolis,

The Company s principally engaged in a single business segment Viz. Home Textifes. A$ such there are no other separaie réportabia
sagmant s defined ty ind AS 108 “Oparating Seqament”,

Figuras for the previous penods/year s re-srrangediie-grouped, wharaver necessary

FOR AND DN BEHALF OF THE BOARD

r—
SIGND FOR IDENTIFICATION
BY .
SRBCECOLLP e
Rajanh Ma
{Managing Dirdcto
DM DDOOTATO
Muimbs|

Diate : Dctobar 22, 2018




WELSFUN INDIA LIMITED
[Covporain idamiry Number - L7100 908FLC0033TY)
Raged Offics : Walspun City, Village Virsamed), Taluks Anjar, Dist, Hutch, Gujarest -370110
Corp. Dfice : Welipun Housa, Bth Floor, Kemala Mills Cempound, Senapstl Bapal Marg, Lowes Paral, Mumie 400013
URAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENDED 30TH SEPTEMBER 2018

[Rs. In Logs)
Sr. | Pamiculars - - T Consnhdatd ]
Ho. |{Refer Notas Below) Quarter Ended Half Year Ended Year Ended
I0.04.2016 | 30.06.2018 | 30,08.2017 | 30.09.2018 | 20093017 | 31033018
- (Unaudited) | (Unaudited) | [Unouditad) | (Unaudited) (Unausfited) [Austited)
1 |Income
@, Revenue from Cperations 177004 §.54.015 160897 332000 114839 & 05057
Iy, CHbir Incoems 1.785 2863 2.6 4. 848 3818 8132
Total income 1,768,778 .5 1,62.903 137557 18287 613179
Z | Expansea
Cost of malsiials consumed B4 303 088 R ki 158389 1,352m 2,00 088
Purchase of Suck-n-ray 1222 B62 12,758 13484 17,74 34,808
fzw I inveniones ol finished Sosds, wark-n-progress and sioch-n [5.434) 1005 12871 (1938 f1.958 g8t
Emrpiryea banalils mxpanse 17,903 17418 1705 34 13,765 67,539
[eprociation and EmMeiEabon expensg 10,826 10,588 12,866 21,417 4,883 50,417
Dther Exponuss A9 365 2T 28 800 0.7y 0152 1,22 B27
Finance Cosis 3,562 32 248 AR 6,813 14,076
Total Experses 1,832,570 1,30.200 148 481 3,02,850 205394 5,571,212
3 | Profit before Tax [1-Z) 16,208 15,4908 14,592 JaT0T 12 A43 55,967
4 | Intoma Tax Expanse
Caprant Tax 380 4,877 | 1,448 B 8378 12282
[Clufarred Ta 210 538 | 1,041 757 004 3,897
Total Incoma Tax Expanse 4,040 5,215 I A48T 9255 0,983 16,148
5 | Met Prefi lor the period [34) 12168 13,283 10,075 25452 2081 3818
6 | Oiher comprohensive incoma, nei of income tai )
A, tums that will nat be melasaifed i profit of oss (41) [24) (35) L) (48 aa7
£, tems that will be mclessilled o pofit o lous {5.770) [T 417} [4.88T) 113,187} {5.244) {10,258)
Total athar comprahenalve income, net of income fax [2.811) {r441) (4, 822y (13, 262) [5.204) {9.884)
T | Totasl comprehenss inssme Tor tho perkod (Inclging Nons 6,258 5,842 £102 12,200 17,587 FaR.ri
eonirolling inlaresis){5+5)
8 | Net Prafi atbibuinkée 1o:
- Owners 11,480 12,7 =00 243 22,081 ARA95
= Nof-ConuaSing insrssts 628 563 361 1251 TEO 1323
9 | Criher comprabensns mooms aftribulsbie o
= Chaminrs (5,696 7, 300) {4, B24) (12 988) [5,187) [a.7a4)
- Morrcontimg interests 1113 a1 (34} (254} [1a7y {206}
10 | Totsl comprebsnaive inccsme andbutsbis jo
- Dvnars 5782 5,421 4,840 11,203 18904 8.7
= Men-sonirolling intarmsis 510 431 263 BT 653 1,118
11 | Pald-up Egully Sham Caplial {Shares of Re, 1 sach) 10,047 10,047 10,047 10,047 10,047 10,047
12 | Oiher Equity 2,80 520
13 | Earnings Per Share (of et sach ) (Nat anhuallssd for intenim periods)
a) Blasic 114 127 008 241 230 383
1) Chifuted 1.14 127 0,68 .41 230 | s
SIGND FOR IDENTIFICATION
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) WELSPUN INDIA LIMITED
[ pear i |derifly Mumbss - L1700 1880 LC0233T)
R 01ffice  Walspun City, Vilksge Yecssmodl, Taluks Anjer, D). Subch, Gujadet -5370180
Eomp, Offize - Welspn House, kth Floor, Kamals Milts Compaund, Ssnapati Bapat Marg, Lower Perel, Murksi-200013
UNAUTHTED CONSOLIBATED FRJANCIAL BESULTE FOS GUARTER AND HALF YEAR ENDED S0TH SEFTEMSER 2018
Statarmant of Consobdated anawdned A ssain and Laahiliies ay ol Seglembes 310, 5011

(s in Locs)
Se. |Particulnes As At
Mo, |iRefer Notus Balow) Wm0 | Ioams
(Unsudited] | (Axditd)
A ir] |
1 [Nor=current Ansels
Propesty, Plant and Equipmunt LRE R A2888
Caniftil werk i A-progras 10518 .00
Gaodeill e Conoldation ([ Fa] 17863
Ot Brlarspitis anncks 2581 1&30
Intaryginles passts undde devalopmant 2.5 1 s
Financial Az
« Inewaimerniz 2.fa T
« Loans M 43
= O firtaantial isssts 1ree 118
(FeaT-EiAT (e Sk e | 1/0&D
Dohered Tax Aspsts 13,7003 3,767
| Dmior non-Sriment Aty 278 5362
Totsl Nen-currsst Assaby R R 371,408
2 | Ewarwnt Assuis
invenicnes 131,002 13053
Firmrcos! Assuts
= Invesimenns 8046 10,048
= Trade roceisablos tnr #3000
= Cah B conh eguivalurty 12,588 1nns
- Bibnk balances gifver than cash ahd chah equlviiers BSows 513 4§50
- Losna 41 58
= CHNaT brANCIs REERCY L Py 51504
Ciumrard Tux dussis 120 183
_,Ezmm 56,154 48 B
Todal Cartent & t LN 1,51,478
Total Aszate 782413 TI2ART
-] EQILNTY AND LIABILITIES
1 |Equity
Equity Bhare casanl 100 10, 0ar
DOthar Euity
Resanes and surpisy ZBRAT 230,100
Othr resnrues [12 58K) 411
Exuilty aftrilsinble in swners of Walspun indin Limited TEIAGE | 380567
Non-controfiing Intarests __seen| dgm0|
Total Equity 80568 | 3 ESIIT
2 Liami rTEES
Han-carrent liabilizies
Firaroasts Labiiey
- 141003 1.10.280
« Cuvet 1eanscead Nubiles 288 e
Hem=current b kabilidbes 12364 12,301
Provions 240 234
Diales e tan Eabwifion 20,085 7480
i nioe-curtent Mshiilien 1LE5Y .88
Tatal Man-curranl llabilitis 184405 | 210,380
1 | Currwist Mabilitien
Financials Lehiies
- Batinmtngs 143702 1.5
= Trade payshiss
() Total pussannding dues of micio anterprises an unal sritarmrises 45D 501
(1o} Tetsl nutrtarding duen of codives aifu 1Men micho enlefeises ond senill prisepisey 1,972 ined
« Cner Srancinl e mes 66,002 381
Proizicas 0 2344
Emglayse banelil obigatcns B0 T
Ottes Current Ligbilies 8700 | 10840
| [Tota cirmed Nabilies EXLE N
Total kabilitivn 512880 |  457.2%
1 Tetal Ezuity and Linhilities
:;&uu FOR IDENTIFICATION
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Notes |

WELSPUN INDIA LIMITED
|Corporate idenity Mumber - L171106.1 B85PLECOIITTI)
Mg Oflca 1 Walspun City, Villsge Versamadl, Taluka Anjar, Disl. Kutch, Gujarat -370110
Cerp, (Hfice : Welapun Houss, €th Floor, Kamals Misls Compound, Serapall Dapat Marg, Lower Paral, Mumbal-430013
UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

The above consalidated financial results for tha guarter and hall year ended en Seplember 30, 2018 were reviewad By the Audit Cemmitlon and
thereafler approved by the Board of Uirectors 8¢ the meeling hald on October 22, 2018 Tha Statutory Audltors have cmed owl a Limited Review of
iha above financial mesults for (he guarder and hall yvear ended  Saptember 30, 2018:

Ruring the quamer ondoed Docember 31, 2016 four pulative cess adion suts, relaling 1o the treceability Issue, fled in USA agens] the Compamy and
il subsidiary viz., Waispun USA Inc. by cersin consumars were conaolidated in ong of the courts and am procesding as a single putative class
widion, The couft procesdings atd In a proliminary stago and at prasent i cannot be dalermined whather class adion will be parmitied o procesd and
{hergiore the monglany imipact, I any. of the inal outcame of the putative class action is cumanily un-ascentalnabla

IND-AS 118 — "Rovonua from Contracts with Customers” which i mandatory woa ! 151 April 2018 has replaced sxdsing revenue meognifion
requirsments. The Group has applied the modified retrospeciive ppprolch on transition. Thame ware no significant impact on the retained samings as
al 1s1 April 2018 and on lhass financial resiiits

The Group o principally engagoed in o singko business sogment Vie Home Tasdiles. As such thers am no other separats reporabile segment o
defined by Ind A5 108 ‘Operaling Sagment”

The figures for ihe cofrespondng provious peried have bean ragroupsd! reclassifind wharever necassary, o maks them compambie.

SIGND FOR IDENTIFICATION
By - FOR AND ON BEHALF OF THE BOARD

COLLP
SRS

T

//"

Fajesh Mandaws
Mumbai (Managing Director)
Dats ; October 22, 2018 DIN : DOBOT4TE




WELSPUN INDIA LIMITED

{Corporats Identity Numbar - LT7110GJ1985PLC033271)

Regd.CHice | Welspun City, Village Versamadi, Taluka Anjar, Dist. Kuleh, Gujarat 370110

Corp. Office = Welspun House, ith Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013
EXTRAUT OF STATEMENT OF UNAUDITED CONSOUDATED FIMANGIAL RESULTS FOR THE OUARTER AND HALF YEAR ENDED BEPTEMBER 30, 2010

{As. In lacs)
Quarter Endad Yaar Ended
::: Partieulars
30.09.2016 30.09.2017 31.03.2018
[Unaudited) | [Unaudited) | (Audited)
1 | Total Incoms 1.7/8,779 1.62,883 6,13.178
2 |Met Profit for tha period belore Tax 18,209 14,512 55,547
3 |Mat Profit for the pariod aftor Tax (afer non-conirolling interests) 11,480 @ 664 38,405
& |Total Comprehensive Income for the perod [Comprising profit for tha period (after ta=) and 6,358 2,103 28,829
Othar Comprehensve Incoma (after Lax))
5 |Equity Share Capitnl (Shares of Re. 1 each) 10,047 10,047 10.047
& |Diher Equily as ahown in the Audiled Balance Shest as at 31 March 2018 2,560,620
7 |Earnings Par Share (of Re. 1 each) (Mol annualised)
a) Basic 1.4 088 3.83
b) Diluted 1.14 0.96 3.63
Notes :

1 The above s an eximc of detadsd format of Querterly Finencisl Rescits ed with e Stock Exchanges under Regulation of 33 of the SEEI
iListing Obligations and Other Disclasure Requimments) Regulatlon 2015 The full format of the Cluarterdy Financial Results are avallable on
the Stock Exchangs websitas www.nsaindia.com and www.baeindin.com and alse on company's wobsite www.welspunindia.com.

During the quarer ended Dacamber 31, 2016 four putative class actlon sulls, relating to the traceabiity issus, filed in USA againat tha
Company and s subsidiary viz_, Welspun USA Inc. by cenain consumars wans consalidated in one of the courts and are proceading as a
sivgle putative class action. The cour proceedings are ina preliminary stage and al presant it cannol be determined whather class action will
be permitied to procesd and tharefors the monatary impisct, if any, of the final cutcome of the pulative class action @8 currently un-

gscaripinable,

Additonal Information an standalone financial results s as follow,

[R&. Ini lacs)
- Quartar Ended Year Endad
“ | Partigulars 30.00.2018 30.08.201T 31.03.2018
i (Unaudited) | (Unsudited) | (Audited)
1 |Taotal Income 1.49 826 1.27.029 5,056,142
2 |Nsi Profit for The period bafore Tax &027 7,880 26,387
3 |Met Profit for the perdod after Tax 5,962 58T 30410
4 |Total Comprehensive Incoma for the paricd{afler tax) 5.821 5838 30,866

Mumbal
Date : Oclober 22, 2018

FOR AND ON BEHALF OF THE BDARD

Raje:

(Managing Direc
DIN = DOOOTI79




SRBC&COLLP

Charterad Accountanis

Tal D #0) 2FEA1D BOGO

Review Report to
The Board of Directors
Welspun India Limited

1,

5.

We have reviewed the accompanying statement of unaudited standalone ind AS financial
results of Welspun India Limited (the ‘Company') for the guarter ended September 30,
2018 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 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulatlons, 2015 ('the Requlation®), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ('the Circular’),

The preparation of the Statement in actordance 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
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 Directors of the Company. Qur responsibility is 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’ lssucd by the Institute of Chartered Accountants of India. This
standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstatement. A review is limited primarily
lo inguiries of company personnel and analytical procedures applied 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 epinion,

Based on our review conducted as above, nothing has come to our attention that causes
us to belleve that the accompanying Statement, prepared In accordance with the
recogrition and measurement principles lald doewn In the applicable Indian Accounting
Standards (‘Ind AS') specilied under Section 133 of the Companles 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 Reguiatian, read
with the Circular, including the manner in which it is to be disclosed, or that it contains any
materlal misstatement.

We draw attention to Note 2 to 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 manutfactured by the Company. Qur concluslon |s not modified
In respect of this matter.

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

per Anll Jebanputra
Partner
Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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SRBC&COLLP 25 Sanspatl Supat warg

Dracar (Wetl )
Chartersd Accountanks Rhutibal + &00 LE Wl

Tel {491 22 GH1R D000

Review Report to
The Board of Directors
Welspun India Limited

1. We have reviewed the accompanying statement of unaudited standalone 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, being submitted by the Company pursuant to the reguirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 ('the Regulation), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ("the Circular'),

2. The preparation of the Statement in accordance with the recognitian and measurement
principles laid down in Indian Accounting Standard 34, {ind AS) 34 “interim Financial
Reporting” prescribed under Sectlon 133 of the Companles Act, 2013 read with Rule 3 of
Companles (Indian Accounting Standards) Rules, 2015, as amended, read with the Circular
Is the responsibility of the Company's managemeni and has been approved by the Board
of Directors of the Company. Our responsibility is to express a concluslon on the
Statement based on our review.

3. We conducted our review in accordance with the Standard on Review Engagements
(5RE) 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 obtain moderate assurance as
to whether the Statement Is free of materlal misstatement. A review is limited primarily
to Inquiries of company personnel 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 opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes
us to belleve that the accompanying Statement, prepared in accordance with the:
recognition and measurement principles laid dewn in the applicable Indian Accounting
Standards ('Ind AS') specified under Section 133 of the Companles 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 Clrcular, including the manner In which It Is to be disclosed, or that it contains any
material misstatement.

5.  We draw attention to Note 2 to the Statement regarding putative class action suits filed
In USA against the Caompany and its subsidiary, Welspun USA Inc., by certain consumers
who purchased the products manufactured by the Company. Our conclusion Is not modified
in respect of this matter.

ForSRECS&COLLP
Chartered Accountants
ICAI Firm registration number; 324982E/E300003

per Anil Jobanputra
Partner

Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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Chartered Accauntants

Review

C& COLLP 29 Sanopei st Warg

[hactar ¢ Wesl )
bdintdas = A00 OB biadla

Tel 249122 64198000

Report to

The Board of Directors
Welspun Indla Limited

1.

2

5.

ForSR
Charter

We have reviewed the accompanying statement of unaudited standalone 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, being submitted by the Company pursuant to the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 {"the Regulation’), read with SEBI Circular No. CIR/CFD/FAC/62/2016
daled July 5, 2016 ("the Circular').

The preparation of the Statement in accordance 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
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 Directors of the Company. Our responsibllity Is to express a conclusion on the
Statement based on our review.

We conducled 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 Charlered Accountants of India. This
standard reguires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstatement. A review Is limited primarily
to ingquiries of company personnel and analytical procedures applied to financial data and
thus provides less assurance than an audit. We have not performed an audil and
accordingly, we do not express an audit opinian.

Based on our review conducted as above, nothing has come to our attention that causes
us to believe that the accompanying Statement, prepared In accordance with the
recagnition and measurement principles laid down In the applicable Indian Accounting
Standards ('Ind A5") 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 Information required to be disclosed 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,

We draw attention to Mote 2 to the Statement regarding putative class action suits filed
In USA agalnst the Company and its subsidiary, Welspun USA Inc., by certain consumers
who purchased the products manufactured by the Company. Our conclusion is not modified
In respect of this matter,

BC&COLLP
ed Accountants

ICAl Firm registration number: 324982E/E300003

Partner

Membership No.: 110759
Place: Mumbai
Date: October 22, 2018

per Anll Jobanputra
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SRBC&COLLP 25 Serapat Bagal Warg

Chartersd Accountmnts Dadar (Wesi)

Murnibisi - S00 D28, Indi
Tel - +51 2Z 6815 BOOG

Review Report to
The Board of Directors
Welspun India Limited

1.

We have reviewed the accompanying statement aof unaudited consolidated Ind AS financial
results of Welspun India Limited Group comprising Welspun India Limited (the ‘Company')
comprising Its subsidiarles (together referred to as ‘the Group’) for the guarter ended
September 30, 2018 and year to date from April 1, 2018 to September 20, 2018 (the
“Statement") attached herewith, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘the Reguiation’), read with SEB| Circular No. CIR/CFRD/FAC/62/2016
dated July 5, 2016 ('the Clrcular’),

The preparation of the Statement in accordance with the recognition and measurement
principles [aid dewn In Indian Accounting Standard 34, (Ind AS 34) “Interim Flnancial
Reporting” prescribed under Section 133 of the Companios Act, 2013 read with Rule 3 of
Campanies {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
Directors of the Company. Our responsibility is to Issue express a canclusion 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 Informatlon 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 réview to cbtain moderate assurance as to whather the Statement s
free of material misstatement, A review is limited primarily to inquiries of company personnel
and analytical procedures applied 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 opinlon.

Based on our review conducted as above , nothing has come to our attentlion 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 Indian 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 information required to be disclosed 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.

We draw attention to Note 2 of the Statement regarding putative class action suits filad in
USA against the Company and jts subsidiary, Welspun USA Inc., by certaln consumers who
purchased the products manufactured by the Company. Our conclusion is not modified In
respect of this matter.

ForSRECECOLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner
Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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Chartered Accountants Dadar [West)

Mapmioal 400 O2H Infia
Tel - e&x] 22 6210 2000

Review Report to
The Board of Directors
Welspun India 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’) for the guarter ended
September 30, 2018 and year to date fram April 1, 2018 to September 30, 2018 (the
“Statement") attached herewith, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('the Regulation’), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ('the Circular’).

The preparation of the Statement In accordance 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
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
Directors of the Company. Our responsibility is to issue 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 India. This standard requires that
we plan and perform the review to obtain moderate assurance as to whether the Statement is
free of material misstatement. A review is limited primarily to inquiries of company personnel
and analytical proceduras applied 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 apinion,

Based on our review conducted as above , nothing has come to our attention that causes us
to beliave that the accompanying Statement of unaudited conselidated Ind AS financial results
prepared in accordance with recognition and measurement principles laid down in ths
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 policles has nol disclosed the Information required to be disclosed 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.

We 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 products manufactured by the Company. Our conclusion Is not modified in
respect of this matter.

ForSRBC&COLLP
Chartered Accountants
ICAl Firm registration number; 324982E/E300003

per Anil Jobanputra
Partner |
Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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Chartered Accountants Dodae West)
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Review Report to
The Board of Directors
Welspun India 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’) for the guarter ended
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
"staterment') attached herewlth, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ({'lhe Regulation®), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ("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) “Interlm Financlal
Reporting” prescribed under Section 133 of the Companies Act, 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
Birectors af the Company. Our responsibiiity Is to Issue express a canclusion 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 India. This standard requires that
we plan and parform the review to obtain moderate assurance as to whether the Statement is
free of material misstatement. A review is limited primarily to inquiries of company personnel
and analytical procedures applied 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 apinion,

Based on our review conducted as above , nothing has come to our attention that causes us
to belleve that the accompanying Statement of unaudited consolidated Ind AS financial results
préepared in accordance with recognition and measurement principles laid down In the
applicable Indian Accounting Standards specified under Section 133 af the Companies Act,
2013, read with relevant rules issued thereunder and other recognised accounting practices
and policies has not disclosed the information required {o be disclosed In terms of the
Requlation, 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 action suits filed 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 modified In
respect of this matter.

ForSRBCECOLLP
Chartered Accountants

per Anil Jobanputra
Partner \
Membership No.: 110759 ¥
Place: Mumbal

Date: October 22, 2018
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Prasart Multiventure Private Limitad
Provizsional Standalons Balance Sheet as at 30 Septamber 2018

Annexure-12

Note As at As ot
Particular No. 30-Sep-18 31-Mar-18
(Rs.) (R=]

ASSETS
Non-Current Assets
(8) Financial Assets

Investmenls 3 £3,503,275,102 83,903,275,102
Currant assots
(&) Financial Assets

{i) Investments 4 4,933,809 4,763,803

(i) Cash and cash equivalents 5 635,839 712,012
TOTAL ASSETS £3,908 B44 750 83,908,751.007
EQUITY AND LIABILITIES
Equity
(a) Equity share capilal [+ 500,000 500,000
{b) Oiher equity 7 83,008 081,692 83,208,008,292
Total Equity 83,904,591,892 B3,908,508,292
LIABILITIES
(&) Qther currenl iabilities B 143,500 204,909
(b} Provision ] 108,358 T8
TOTAL EQUITY AND LIABILITIES 83,008,844 750 B3.908,751,007
Significant aceounting policies 2

The accompanying notes form anintegral parl of the standalone ind AS financial siataments,

DIN: 00007108

Place; Mumbal

Daled: 2 0 DEC ZUIB




Prasur Mulllventure Privats Limited

Provisional Standalone Statoment of Profit and Loss for the pedod ended 30 Septamber 2018

Mote | Currant Pariod | Previous Parod
Partlcular No.
[Rs.] [Ru.)

[Income
Ravanus from oparations =
Caher Ingoene 10 441,572 726 446,415,187
Total Incoma 441,572,728 445,415,187
Expanses
Other expenses 1 17,484 386,281 |
Total expenses 17,484 106,201
Profit { (losa) before tox 441,555,242 446,018,906
Tax axpenises

Curran tax T1842 1,285,716

Deférred tax -
Total tax expenses 71,642 1,285,716
Prefit for tha pariod 441,483 600 444,733,130
Other compreheansive Income -
Tatal comprehanaive Income for the period 441,453,600 444,733,100
Eaminga per equity share (neminal valus of shares Ra 10)
Basic 8.820.87 8,026,119
DHlinstied B.B20.8T 8,926.19
Sigrificant acoounting polcins Z

The acoompanying notes foom an integral pan of e slandalons nd AS financip! siatemeants.

Place: M
Dintpd:

"0 DEC 2018




Prasort Multiventurs Private Limited

Frovislionsl Standalone Cash Flow Statemant for the period anded 30 September 2016

Currant Period Prevvious Period
Particulars
(Fs.) (Rs.)
CASH FLOW FROM QOPERATING ACTIVITIES
Mel Prafit / (Loss ) befare tax 441,555,242 440,018,908
Adjustmanis for
Dividend incoma {441,401 ,203) (441,401,293)
Fair value adjustment of mutual fund [9,808) (20,823}
Praffl on s&ls of mutual funds (161,624) [4.863,070)
Changes in Assets and liabilites
Trade ard other payables (B1,488) 204,999
Cash gensrated from oparations (T8.283) {191,262)
Taxss paid (net) - :1.243,!::!1:1'
NET CASH GENERATED FROM OPERATING ACTIVITIES (78,583} {1,450,252)|
CASH FLOW FROM INVESTING ACTIVITIES
Purshaze of mutual funds (4,924,000 {441,000,000)|
Proceeds from sale of mutual funds 4,825,517 441 250,000
Dividand mcelved 441,401,283 441,401,293
NET CASH USED IN INVESTING ACTIVITY 441,402 810 441,651,283
CASH FLOW FROM FINANCING ACTIVITIES
Procesds from msus of Equity shars capltal - 500,000
Dividend gaid 441,400,000} {440,.000,000)
NET CASH FROM FINAMCING ACTIVITY 441,400,000) {433 500,000
MET INCREASE IN CAEH AND CASH EQUIVALANTS (76,173} 712,012
Cash and cash eguivalent at baginning of tha peried 712,012 -
Cazh and cash oguivalants at the end of the pariod 635,838 Tiz012
Met Increasel/{decreaseo) In cash and cash equivalents as disclosed above {76,173} Ti2.042

Significant accounting palicies 2

The accompanying hatss farm an Inlagral part of the standalone Ind AS linaneisl statoments.

Place: Mumbai

== 2 0 DEC 2018



PRASERT WULTIVENTURE PRIVATE LIMITED
Motas 1o Provistanal Standatono lnd A8 Financisl Statemants for the pardod andad 30 Saptambar 2010

1 Corporate Informstion
Prassn Mulliveitee Privals Lsted was incarmoramd cn 17022017 unter iha Compaaiea Acl, 20715 and has lin e iored olfics of T Floo, Wakped Mo, Kamdals MEs
Compaund Sonagal Baps Mamg Lowee Paned (Weal) Murbal; 400013, Tha ooject of e Cempary b o unosdshe and camy on, i bells sod alead, dirsclly of ingractly,
through i subsidiary, [Sint veslre of sxmociile company | |83 or othandze, the business of impart, export | manufactune. By, sl barler, ascharge. pladge, mace Advance
upon |, irade or olhecwion deal in Wi kinos 'of gasds, commadilies [Including power, cofton . wasms, fabdod. garments. other losils prodis) producs, meschandios, faw
matariad fems, artickes, amy products capetis of Baing purchased , soud | Frpored, exponed and Pecod,

2 Bignificant Accounting Polkcies

a Basis of preparation of Financial Statemants
Thrss Fnancial statamenta have benn progerid in accordance with The Indlan Accounding Standards {Ind AS] under the hinoncsl eosl convention on tha aconal basls eecend
for ceraln finansial inatumeants which are maasued of fo valeea 80 the snd of ouch repoding petod. Bs oxpfsined i M aocounding poicies below, Tha nd AS are
prascribod under secthon 153 of the Companas Act 2013 mamld wilh Ride 3 of the Companies (Indian Ascsunting Stardands) Hules, 71015 and Companies [Idian Accolniag
Standarda) Ammenchmint Rulos, H1E

Prasast hbilllvsatiis Priviss Limitad (lns Campany) fallown ths marcantis sysism of pecourtng.

b Use of Estimaiss
The praparation of the siandsiane fMansal stelemanis (7 conformny wilh thd AS required the mahagedrend 1o Mo asimams. fodgomanls sl aesumpliors it affed he
ool Wriounls of sssatn s lubites, tha discioau of conlingent ssnks and lisbiitms oo B dats of the stancsnos financisl skatements 8nd the mpartcd amounts of
rovaiiees and espenses (o (he poricd mporsd, Aslisl mauts could differ from hoss essmotes, Calrmetes and undareng sasumplona &s revigwed on an pngeing basls,
Ravisens o socosnling salknats e recogisad in dhe pandd ia which (he satmatin o rvied and fulure penods e aflected.

¢ Falr value messuramni
Ad asyin o Makilles for which fali value o messwrsd or diagliasd # e Tnancinl stelaments o calegarised wilin e fe vlus hermichy, sescrbad pe folos, Dased on
I |evemsad kvl ripad Bhal = significant (o the e valis messurgmant ds o whoks

Lewil 1) Thin meearetty meudes fnancisl insumanis merewsd Using quatsd prices. This inciudes Bsted aguity irobuments, mchangs freded fuids and reulusd funds that
have quoted price. The fair valuo of @l eguily Fstnesants wiich are mood in the siock exchanges & valued uking the clesing prics 2z &% i reporing pelog, The misual
fursd s vishiad using the doslig Nal Asaels Waks [NAV),

Lisyail 20 Tha fali wakie of fonaselsl mntnamnns Sl sm ret traded = an scive marked (such m baded bonds. debaniums) s catmmined weing Fioed Incoma Monoy Warkae!

et Desivulivas Asaoclalon of ndin (FIMAMDA) mpuls and saiuedon techniques which maslmise he use of obsarvable makal data and rely an Mo G pedalbie on ontlty:
ppeniho sasmnien, 0 o pigrifizart inpes ik 1o G vaive an inatruman! st cbaervalie, e mstument & insludad in lewel 2

Leami 3 N ond oF niose nfnu!hglﬂr.mu inpuls i mol besed on obseraatbe makst daln (he innkument s included in saved 3. Thia in e gase for Eninted squly st
conlingent corsigernton mnd iIndrmedicafion azal ncludad (s leval L

For sasats snd labiilles (hal mre rocogrisod in the financial stalemonts on & moueing basis, (v Comgsny delermines whalhar trannfen nave occurmod baiwonn levels in e
tawachy by ro-azseaning calegodaation (based on the bwest loval inpus that i signiican 1o iha fal va'ie measuramen| &5 8 whak) 81 1ho end of a3ch epolig perod,

Thea nole summatises sccourting pelicy far dair value, O (sl vakie relsled decioems are glven in ®e minvant nolia

d Accounting for git .
Wit sy asanl by rsubeed s gif, M Gompany carries the assal o gilod ot thie curyng viue of auch assel in the books af e denar s o et of gifkng such usset,




PRASERT MULTIVENTURE PRIVATE LIMITED
Notos io Provisional Btandalone Ind AS Flnasnclal Sistemonia for the porlod ended 30 September 2018

Financisl inwbrumants .

Financigl azsais and Iphltes are recognisvd when (he Company bacoenss 8 pary 1o te contractusl provisiona of (he nstrumest. Financlal assels ana dabatos are inltially
maasured ot figr vaheo, Trantacten costh thal am directy tribitabla to ihe acqueiion or lksue of fimanclal sessts and financlal LlabESes {olbar than financal mzets and
fnanci Rabiies al sl value through profd or losa) are soced 1o or deductad from ihe faé value maasured on inal recegnition of fimenciel Resal of finoncial ey,

Invastment In subiaidlany

Subakdisriss ar all wrilitiss inclufisg stoctamd mmiilse cvsr which the Company ha contiol. Tha Company contals an enlity whan the Comaany |8 exposed 1o, or han nght M
warlatia mivma fram its Invahemaent with the entity and ham ve abllily to affect those rabirns aough s pewed o direct ibe relevend aciivities of Pty Subslalaries aru fully
consalidoiod from Bw dabe cnowhich conirol is mnsfemed o the growse The s teconaaicdaled from the dale hal comre caasean,

Thi Company carmes he valko of o Inuﬂrmnll'lil-hw;i =

Cnsh and cxsh squivalanis

Thws Coaripany ecnaiqorn al| Wghly iguld (nsncisl metmemeni, whish ore readly converiible imo known smounts of cosh thol ote subject o an Fmignficen i cf changs in
valus sid having odginsl maturises of thie monina or lass from ha date of pochase, (o bo cash egllvalorta. Cash and cash egusvalnns conaial of balsnces wilh banks
whtah ame enresticted for wihdawe and uiags.

Financial llakiibes

Firmncial lintililles are subsogquantly camled l st cort uaeg the sffecive infaremt malod, seeapt for capingarnt considuration racognized in a busness combination
which n subsegquently maosured at fal wahus fough prafitand foas. For bade ano olher pay@bies maturng within ona yaar fram Ihe boionca shast dute, the casnyving Rrmounis
sppronimale i vales oue Lo e shor matudty of these neburmsnis.

Inc o tassn

Inupiis fike Sagenee oorrgaiyes currend A sxpanss and e nael changa in Be dafarnd b asset o Gabillly durieg the pesr, Curren| snd defered (ss s rscogriaed in profil ef
joma, exotgt whan Iney relale o Bema thal am recogrned in ollier compembanmive intome of dirgcily 0 equity, \n wivch caso, the curment and delered iax are aka vcognacd
iy ety comprahensivg coma o daoclly in equity, renpactsly,

Curroni incoma taa
Cimme ineomn inx for i cumont ond prior pencds are masswed 8l v smoun? axpetted 10 be recoversd from o pald 1o the taxation sulbodilise based o e taxibie
Inserma fae tha! petod. Th (e rates and e leewe iead 10 comaas e amour aea Mons thst @ snacied or substanbeily onactid by Ihe baance sheot dale

Delarred Income tus

Diaferred imconme ias & recogrised usng he balancn shest approach, defermod tax s rmcognimed on temperany d Merences & e balincs shis | dals betwaar five (e bages of
Basaty and labiites and thes carmying amounta for finencisl eporting peposos, axsept whan the soformed incoma Lisk arieas fram ke InSe moognSon of goeewll o @ eseel
e lnilily In 8 vamgacten that s ol e sialneas combingtion and fec neithar aeccunling noe lxable profit of loea ol 1ne e of e transaction.

Disfarred Incoims lex asasts orn mecogrized for afl deduct bk beenporary difforenses, earry forward al umsed (ax codils and urusod @ oeses, 1o 1he axhont that it s probabia
that taxable profil wif ke svalatla pgainet which (he deductible lsmparary differences, and (e ey forwand of imuned fax credils and anused tax 'asses can be Wiland

m:rqhﬂmnmlﬂMhmmmllmunﬁlem:hntdu-ﬂmmmlnmmnnnuw.ﬂnAﬂMImmmmt
WAl by avalania o slow il or pont of the deformed ircome tan assed W b wiliend,




PRASERT MULTIVENTURE PRIVATE LIMITED
Hotes to Provisional Standalone ind AS Financial Statomonis for the perled endod 30 Soptember 2010

Dafarrod mcome tax aseets and llablites ara messumd al the lax retan that ore axpeciad (o appy 0 the petad whien the asset o ressaad o the kabikly o soffed, bases on
L rafes (and 18 wwd) that have baen enscied or subslantively snacied at the bafance sheel dabs.

Esmings por shars

Tha basic amming par ahars & compided by didng @ nal grofis slriceols 1o equity shacabcidern for the penod by e weghlad avecigs, number of oguty shane
oulstanding during he potiod. Tha number of shases weed In cempuling diuled samings per share compeisea the weighted mvernge shafes conslderod for demding basle
w@ming par share, and also the weighted evemges namber of ogulty share which could be Bsued on the convensin of all dlvibe potendinl aguily shares, Dk polenlal
BOulty shares s deemed corveried as of fm beghning of the pedod, uriesy they bave tean issged al & loter date. The diluted polenSal squily share have beon arived af,
nnzuming lhal the poossda imceivable wiam tassd on sharen haying besn saued &l he sveroge maiksd value of ihe outslanding shews. In compuling diluthve ssming pas
shate, oily palanllal oquity sharas that are dikdhve and hat wewld, If lsaued, slha foduce Rluio aiming par Bharo of Incraasn 1088 ped sharm, S nchudid,

Hon Current Investmants
As at Ax st
Particulars 0-Bep-1A 3-Mar-18
Inventmant In equity Instrumants in subsidiary company
E72078.910 [as a1 31012018 - 670073 313 eqully sheres of Welspun indin Limited of Rz 1 sach, fully powd up AR003FTEA02 | BIGO0NITE 02
83,003, 275,102 A3, 813,275,102
| eckt Vaius of Guoted inveatmants 30,760.670.356 | 30,162,023,000

Dhuinig ew prevdoun perod ended 3100 Mach 2018 679,678,013 shares of Walupu Ingla Limiled waie mecelved sa gt om MON Agro Properties Privale Limied at free of
cost, Tha coerying value of shares n e books of MGN Agio Progenies: Private Limied on the date of vansler b issen &5 cout of mvesiment in the tooks of Prasedn
MidThvantunn Priviste Limiied.

The Company holds §7.58 % invesimend = equily netrmeniz of Walspun ndis Limited, Tho pincined plece of busbness of Walspun Inds Limited it Walspun Cy, ViEsge
Vermamed|, Takuha - Anjar, Distrct - Kulch, Gujarat-370710, India

lvvasimant in eguily inminarents of subsidlanies are carfed af coot o por bnd AS 27, Separabe Finsncial Statermenta,




PRASERT MULTIVENTURE PRIVATE LIMITED
Woten to Provinlonal Stondolons Ind AS Financial Statements for the period snded 30 Septomber 20418

4 Corrent Investments

Az al Aa al
Partlzulars A0-Sep-1l 31-Mar-18
[Ra.] {Rs.]
(I estant in mutant funde ot {sir valye Srough Profit & Logs:
M (A 8l 3102018 - 1 {23575 of Rallsncs Liqud Fund - Treassry Plan (G) - i 50
V754,213 yrdta [As at 310018 - Nil) of BB Ligwa Fund - Ragular Growth 4,533,008 -
4,631 108 A TaN R
5 Cosh & cash aguivalonts
As al As at
Particutors H-Sop-18 34-Mar-18
[Rn.] {Rs.}
Halarices with banks
i cument accourts 825,838 712,012)
E35,830 T13,012
§ Eguity ahars capital
As at As
Particulara J-Hap-18 31 -Mar-18
[Ra.) [As.)
Authoried )
80,000 Eqully Sharen of Ra, 10 asch 00,000 500,000
mlllltl I, 000
lasued; subnerfbad end pald up
ED,000 {24 81 310050018 - 50,000) Eqully Stawad of Re. 90 anch, hilly posd up 500,000 500,400
500,080 500,000
Dataila af reconcliation of the numbar of shares oulstanding:
) As a1 Aa
Particuinm I0-Sap-10 21-Mar-18
"W of shara [N “Ho of shores
Equity Bharea
A1 the Baoginning of the parod 50,000 500,000 - -
Bharoe maued durting the perod - - 50,000 500,000 |
A the o of tha period 50,000 504,000 50,000 ST, 000 |




PRAZERT MULTIVENTURE PRIVATE LIMITED

Notes te Provislonal Siandalens knd AR Finonelsl Stalnmanis for (ho period ended 30 Seplamber 2018

b) Termairights attached to equity shares

Tre Company hoo only one class of ageily shares having a face value of Ra 10 per share. Each holder of equily share is entiied 1o one vote per share. The dividend, I any
mopasay by Board of Déeciors & subject (o te approval of ihe shareholdes o the snolgng Annial Gereral Mestaog.

Dirig this prrind, tha Bosm han decared ond ped @n ntsdm dividand o the ohamnboldem ol the Comnanyg &t e mie of Re 8,825 (Frevious porod - Re. 8.800) per aguily
sharn. As the ntrim dividend s peid oul of dividand [necine meoshved during the pariod from submidiey company, Wahipun Intia Uimited, who hod paid dldend dhelifbolion

tax tharaan, ¥ Company did not pay dvidend dat@nbon b oh elonm deadond paid during e perosd.

¢} Dotalls of shars holders holding mor than 5% shane In the compaiy

ds at As al
Nams of Sharoholdar A0-Hep-10 A-Mar-18
Wa of sharas | % of Helding Mo of ahams. % of Halding

Erpilty shares
Balkrzhen Gosnin, Inustes of Welspun Graup Master Trust 50,000 106 50,000 100%
(inciding | eguily share held by Moo Dipell Goscks ss nomines of Bakrishng
Gonnka)

0000 100% S9.000 100%

d) The Company has not allotted sny class of sharsa as fuly paid up withoul paymaert being recahved in caah o a8 bome sharas, par any class of shivan fum been bought bace

sance ncamporation of ike Campany,

1 Qther Equily
As ot As ot
Particuiars 1-Sep-18 F1-Mar-18
(Aa} (LY
Capital Roanrve
|nm- al e baginning of ihe prvlad 03,983,375,102 “
Ruguras creatnd for Fesimant mosived os gft B 83,803 275 102
LAl tha and ol tha paricd ugagr_&p mgg,m
urpdus In Simiamant of Profil & Losa Ale
arcm Wl it Beganning of U poriod 4,733,190 .
[Prafit for the poriod dd, 483,000 444,733,108
[l - Appropriations
ndmrirn Divconml pokd {dd1 {
Al e and af the pered 4,010,790 4,733 1490
B1.808,011,893 | 83,008,008 243 |




PRAAERT MULTIVENTURE PRIVATE LIMITED

Motes 1o Provislonal Standalons ind AS Finenclal Stalamaonts for the pariod sndoed 30 Septomber 2018

8 Other Curment Lisiites

An 8l As
Particulars 30-Sop-10 I-Mar-18
(R (Re] |
Statulory duns = 16,000
Oihar payabiles 141,500 185,500
143,500 204,950
8 Provisions
An As at
Partloulars 30-Smp-18 Ii-Mard
[Ra)
Provagan fof Lo (sl of advance e 108,350 EENATT
108,358 FTIT]
10 Othar Incema
Curront Parlod | Provious Poriod
P
prilculam (Ra)
Devidend Income fnom subsidisny cormpary 1,401,293 41 401,203
Falf walum scfusimant of imstmant in mut| funds 608 20,E13
Ml gain on sale of imestmant in mutual nd 161,624 4,233,070 |
41572730 | 446418107
11 Othor Expanaas
Currant Parlod Provigus Pariod
Panticulars (Fie) ()
ALTICTS MM
« plwtutary sudll foss - 210,304
- nthars - Em0
= gt of pociki] xpansss - 500
Advpriaing Expndaes . 5,004
Bark Charges 101 294
Dernsl Chorgas . 3,005
Profeasionsl Fass 4,378 L L]
Rogistration & Fifling Fean A A50 165,878
Starnplog Charges 4,600
1,560 =
7404 LRI




PRASERT MULTIVENTURE PRIVATE LIMITED
Hoten i Provislonal Standafone Ind AS Flnenclal Statementa for fhe partod ended 30 Soptembar 2018

12 Related Porty Disclosures:

mp ol Rulated

Huifing anlity Trisml
company

m:mwmmw parsonngl of T relalive havE |- s procarties Privete Limited

1. The ralslod party relalionabips have bsen defarmined by she managoment on the basis of the requiremants of ta Ihd AS - 34 Felalid Pty Disclosurss’ and e semo

have twan mliod bpon by the sudions

U Tha rtalicnships as maniioned abdeen parain @ ihoss mistad oanios wih whom ransactons have taken plics dusing ©a pecod. exospl wihiinm eenrol aitsl in which case

the rdationships have bean montoned nespeckve of transsoiors with the relehes parfy,

B Trensaclung wilh retated pary duting this pedod,

Curronl Porlod | Presious Pered
Ha. Rs.
83,603, 275,102
441,401,263 441,407,243
441,400,000 440,000,000
x 530,200 |
13 Emrnings Por Bham
Currant Period Provious Pariod
Parficulars . Ra.
Baalec and diluted sarnings par sham
Mt garelt aflar L whsibolatia 1o equity sharshaldors 441483400 A4, TAR 00
Wlghing nverage menber of aquity shares outstanding during e yoer (No.) 53,000 44,804
Hominad va'ua of shama 10 10
Baslc and diluimd eamings pe hara 082967 BEI518

44 Dutalls of dues fo Micro, Bmall and Maduri Entarprisss

Thase ars no dusd 1o Mag, Smal #d Medum Exlenpisas aa defined sndar “Thi Micm, Small and Madien Exfarpelses Devalopment Act, 2005 ss-al August 15, 2018, This
{ndormation ham baen delermingd ks the extmiwuch partion hrve baon idenifed on the besls of the informaton avadabde vl [te Company,

Exempitlons sppllad

It i egedly shares of Subs'disry : The comgany has opted 1o

to note 1" to 14°

DM D000 T108

Placal

g krveomirninl in squily sharas of sibaldarios al cont.

=9 (0 DEC 2018
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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

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

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

~— — — — —

....... Applicant Company

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]

Name of the Member(s)

Registered Address

No. of Shares Held

Folio No. /DP ID & Client ID*
Joint Holder(s)

E-mail Id

*Applicable in case shares are held in electronic form.|

I / We being the member(s) of equity_shares of the above named Company, 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 Equity Shareholders of the Applicant Company to be held at Welspun City,
Versamedi, Taluka Anjar, Dist. Kutch, Gujarat 370 110 on Friday, 8" day of March, 2019 at 10.00 a.m. 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
meetingand atany adjournmentoradjournments thereof, to vote, forme/us and in my/our name(s)



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

(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)

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)

NOTES:

1.

(Signature across the stamp)

A member 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.

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.

A person can act as proxy on behalf of shareholders not exceeding fifty (50) and/or holding in aggregate not more than 10%
of the total share capital of the Company carrying voting rights. In case a proxy is proposed to be appointed by shareholder(s)
holding more than 10% of the total share capital of the Company carrying voting rights, then such proxy shall not act as proxy

for any other person or shareholder. All alterations made in the Form of Proxy should be initialed.

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

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.

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

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 ) Applicant Company
ATTENDANCE SLIP

Name and Registered address of sole / first
named member
(in block letters)

Name(s) of Joint holder(s) if any
(in block letters)

Registered Folio No. / (DP ID No./ Client
ID No.)*

*Applicable to members holding Shares in
dematerialized form

Number of shares held

I hereby record my presence at the meeting of the equity shareholders 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, gt March, 2019 at 10:00 am.

Signature of the Member / Proxy present



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

Note: Members are requested to fill up the Attendance Slip and hand it over at the venue of the meeting.

————————————————————————————————— Tearhere - --------cmmmm e o

The electronic voting particulars are set out below:

EVEN User ID Password / PIN
(E-voting Event Number)

The remote e-voting period commences on 5" March, 2019 (09.00 am) and ends on 7™ March, 2019 (05.00 pm). The e-Voting
module shall be disabled by NSDL for voting thereafter.
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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
MEETING OF THE SECURED CREDITORS OF WELSPUN INDIA LIMITED

CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

NCLT MEETING:
Day Friday
Date 8" March, 2019
Time 12.00 p.m. or as soon as the meeting of Equity Shareholders is concluded, whichever is later
Venue Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Anjar- 370110, Gujarat
INDEX
Sr. No. Particulars Page No.
1. Notice convening meeting of the Secured Creditors of Welspun India Limited under the provisions of Sections 230- 2
232 of the Companies Act, 2013 read with rule 6 of the Companies (Compromise, Arrangements and Amalgamations)
Rules, 2016 as per the directions of the National Company Law Tribunal, Ahmedabad Bench
2. Explanatory Statement under Section 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with 5
rule 6 of the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016
3. Annexure 1- Scheme of Amalgamation of Prasert Multiventure Private Limited with Welspun India Limited 17
and their respective Shareholders and Creditors under Section 230-232 of the Companies Act, 2013 and
other applicable provisions of the Companies Act, 2013
4, Annexure 2 - Valuation report dated 21t day of September, 2018 issued by M/s. SSPA & Co., Chartered 25
Accountants and letter dated 4™ October, 2018 issued by M/s. SSPA & Co., Chartered Accountants
5. Annexure 3 - Fairness Opinion dated 21%t day of September, 2018 issued by Dalmia Securities Private 33
Limited
Annexure 4 - Copy of Observation letter dated 05" day of December, 2018 from BSE Limited 42
7. Annexure 5 - Copy of Observation letter dated 06" day of December, 2018 from National Stock Exchange 44
of India Limited
Annexure 6 - Complaint Report dated 29" day of October, 2018 submitted to BSE Limited 46
Annexure 7 - Complaint Report dated 1%t day of November, 2018 submitted to National Stock Exchange of 48
India Limited
10. Annexure 8 - Report adopted by the Board of Directors of Welspun India Limited in its meeting held on 21t 50
day of September, 2018 pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013
1. Annexure 9 - Report adopted by the Board of Directors of Prasert Multiventure Private Limited in its meeting 53
held on 215t day of September, 2018 pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013
12. Annexure 10 - Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital 56
and Disclosure Requirements) Regulations 2009, including applicable information pertaining to Prasert
Multiventure Private Limited
13. Annexure 11 - Supplementary Unaudited Financial Statement of Welspun India Limited for the period 65
ended 30" day of September, 2018
14. Annexure 12 - Supplementary Unaudited Financial Statement of Prasert Multiventure Private Limited for 78
the period ended 30" day of September, 2018
15. Proxy Form 89
16. Map of the Venue of the Meeting 91
17. Attendance Slip Enclosed



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

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~ ) . 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.

1.

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 31t 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,

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

a company incorporated under the provisions

at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch,

)
)
of the Companies Act, 1956, and having its registered office )
)
)

Gujarat 370110

....... 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 21t 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 21s 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)

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,
Gujarat - 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 31t 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)

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) Issue 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
SI. 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 41,395,315 412
Clearing Members 3,683,362 0.37 3,683,362 0.37




10.2.

1.
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
(1)+(B)(2)+(B)(3)
(C1) | Shares underlying DRs - - - -
(C2) Shares held by Employee Trust - - - -
(C) 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
SI. 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
Ms. Dipali Goenka Chief Executive Officer and 750,400
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 31t 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 31st 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: 06943493

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: 00020916

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:
SI. 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
SI. No. Name of Promoter Address
1. Mr. Balkrishan Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
2. 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, 31¢t 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

(xii)

(xii)
(xiv)
(xv)

(xvi)
(xvii)

(xviii)

(xix)

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

Copy of the Fairness Opinion, dated 21st 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 215! day of September, 2018, of the Applicant Company;

Copy of the resolutions, dated 215t 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 215t 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 215t day of September, 2018 issued by SRBC & Co LLP, Chartered
Accountants, to the Applicant Company;

Abridged Prospectus as provided in Part D of Schedule VIl 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 1stday 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 21t 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.
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1.2
13

1.4

1.5

1.6

1.7

1.8

1.9

DEFINITIONS

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

“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;

“Appointed Date” means 08th October 2018;

“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;

“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;

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

“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;

“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;

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

“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.
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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.

DATE OF TAKING EFFECT AND OPERATIVE DATE

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.

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.
3.1

SHARE CAPITAL

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 Amount in 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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5.5

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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7.2.

7.3.

7.4.

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 (1)(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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21 September 2018
This Board of Directors The Board of Directors
Welspun India Limited Prasert Multiventure Private Umited
Wabipun City, Villige Versamed, Survey No 76, Village Morai,
Tal. Anjar, Xutch, Wapl Valsad,
Gujarat—370 110 Gujarst - 396 1891

Sub:  Recommapdation of fair equity share exchange satio for the proposed amalgamation
of Prasart Multhenture Private Umited ["PRPL) with Welspun indis Umited ("WiL")

Dear Sirls) [ Madamls),

We refer to our engagement better dated OF Sep 2008, wherteby 55PA & Co, Chartered
Accountants (hareinafter relorrod to s S5PA" or Waluer” or "We') have been requestad by the
managemant of Wil and PMPL, (collectively refecrad 1o ax “Companies” or “Clienis”) to lssue o
report containisg re::mmndﬂﬂun al fale :q_ul!'qr shate exchange rothe for the proposed
amalgarmation of PRMPLwith WIL

1.  SCOPE AND PURPOSE OF THIS REPORT

11 We have been given 1o understand that im order ta fnfker aiia simalify the shareholding
structure of WiL and reduction of sharebelding tiers, It is proposed that PMPL will
amalgamate into WIL in aceordance with the provsions of Sectians 230 to 232 and other
applicable provisions of Compames Act, 2013 (hereinafter refecred to as “Schemae of
Amalgernation’], Subjeet to necessary approvals, PMPL would be merged with WIL with
effect from appointed date of 16 Aug 2018 [herolnafter reformed to as Proposed
Transaction’). A a consideration for the Propesid Transdction, equity sharchalders of
PMPL would bie lssued eguity shares of WL

In this regard, we have teen requedted 10 IK5uD 3 (EpON containing recommendition of
fair-equity share enchange ratio for the Propozed Transaction.

Fage 1 of &
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BACKGROUND
WELSPUN INDIA LIMITED
WIL part of Welspun Group, i ane of the world's lirgest home textile plaver with

presefice |n bed, bath & fiooring segments it is Lgest exporter of home textile
products fram india

The equity shares of Wil are listed on BSE Umited ('BSE'} and the Matlonal Siock
Exchange of india Lisnited {"NSET)

PRASERT MULTIVENTLIRE PRIVATE LIMITED

PMPL Is inte the business of manulacturers, distributors and esportors of home textile
products theough it investee | subsidiary Company, Le. WIL |n which PMPL holds
E7.90.78.913 equity chares of fage value of INR 1 each fully pald up [l.& 657.59% equity
4tilt_1L

The shareholding pattern of PMPL as on date i & under:

Name of the Sharohaldar No. of Shares! % of,

Balkrlshan Goenka, Truster of Welspun Group
Master Trust and Nominees i i

55PA & CO., CHARTERED ACCOUNTANTS

SSPA -8 partnership firm, located a1 17 Floor, Arjun Bullding, Plot Mo, 65, V. P, Roat,
Andheri (W), Mumbal = 400 058, India. S5PA ls engaged in providing various eorporate
comsultancy serviced.

SOURCES OF INFORMATION

for the putpowe of this exorcise, we have rolled upon the following sources of

informavion as providad by the management of the Companies:

{a] Audited financial statemonts of PMPL and WIL for FY 2017-18.

{b) Draft Scheme of Amalgamation

ie]  Such gther information and sxplanations &5 required a2nd which have heen
provided by the monagement of the Companles.
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SCOPE  UMITATIONS, ASSUIMPTIONS, OQUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Duir repodt b5 Subject ta the scope [imitstions detalled herélnafter, 42 such the report |s
ta ba read in totality, and not i parts, in conjunction with the relevant documents
raferried B0 herein and in the contest of the purpode far widch 1l made,

This report hgs béen prepared for the Board of Directors of WL and PMPL selely for the
purpose of recommending a2 fair eguity thame exchange ratio for the proposed
amalgamation of PMPL with WL

W have been represented by the Mansgement of the Companies that the Companlas
have clear and valid tltle of assets. Ho Investigatian on PMPL's claim 1o title of assets has
been made for the purpose of this report and théir claim 1o such rights has been
pssumied tobe valid,

For the purpose of this exercise, we were provided with both written and verbal
information including infarmation detalled herginabowe in para “Sources of Infarmation’

Further, the responmbility for the accuracy and completeness of the Information
provided to us by the Companies / avditers |s that of the respective Companies. Alse,
wiith respect to explanations and information sought from the Companies, we have been
grven 1o understand by the Management of the Companies that they have not omited
any relewant and materlsl facts about, the respective Companias, The Managament of
the Companies have indicated o us that they have understood that any omissions,
imaccuraciss of misstatements may materially affect our valoation anslysis [ conclusions
Our work does not constitute an audit, due diligence or certification of these
infarmation referred to in this report including information sourced from public domain
Accordinghy, we are unable to ond do not express an opinion on the falmess or accurscy
of any Information referred to In this report and consequendial impact on the present
ERencive, However, nathing has come 1o our attention o indicate that the infarmation
provided / obtalned was matecially misstated / ncorrect or would pot afford reasonsbhe
grounds upon which to base the repart.

The fee for the engagement and this répast is not contingent upon the results nepored
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Thia repart i3 prepared anly in conngction with the proposed amalgamation exclusively
far the use of the Companies and for submission to any regulatory/statutory authoriny
as may be required under any law,

Our report s hot, por should it be construed 25 our opining or certifying the compliance
ol the proposed mmalgamation with the provislons of any law including companies,
tasation and capital market refated laws or a3 regards any legal implicotions or jSsaies
priging from such praposed amalgrmation.

Any person/party intending to provide finance/divest/invest in the shares/convertible
imstruments/ business of the Companies shall do so after seeking their own professional
advice and after carrying aut thelr own due difigence procedures 1a endure that they are
making on informed decision.

The decision to camy out the transaction (including consideration thereof) fies: entirely
with the Management/the Companies and our work and our finding shall not constityte
a recommendation o4 to whether or nat thie Management/the Gompanies should catty
Ut thia transactian

Dur Report is moont for 1he purpose mentioned in Para 1 only and should not be wied
for sny purpose other than the purpete menfionsd thereln, The Report should not be
copled or reproduced without obiaining owr prior written approval for any purpose
ether than the purpose lor which it is prepared. in no avent, regardisss’ af whsthir
tonsent has been provided. shall SSPA assume any respansibillty to any third party 1o
wham the report Is disclosed or otherwise made svailable.

S5PA nor Its partoen, managers, employees make any representation oe warranty,
eipress or implied. a3 to the poruracy, reasonablensss o completeness of the
information, based an which the valualion is carned out, All such parties expressly
disziaim any and all lability for, or based on or relstng o any such information
contalned in the valiation,

BASLS FOR DETERMINATION OF FAIR EQLITY SHANE EXCHANGE RATIO

PMPL o4 on the' date of this report holds 67,90,78,913 equity shares of face value of INR
1 sach fully paid-up of WIL Further, PMPL may before the effective date, acquire
additional equity sharis of face value of INR 1 each fully paid-up af WIL {including by
wialy af purchases on floor of Stock Exchanges) withowt incutring sny additional lahility.
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Upon the offective dete, pursuant to amalgamation of PMBMPL with WIL, the entire
shareholding of PMPL o WL will be cancelled and the shareholders of PMPL would be
i=ged same number of fully paid-up eguity shares of WIL, which they awn indirectly
through their holding in PMPL on the effective date. Pursuant to the smalgamation,
there would be fo change In the pald-up share capltal of WIL & mentioned sbove,
post-amalgamation the shareholders of PRMPL will hold the same number of shares az
PMPL haldy in WIL Conzaquently, there it ne impsct on the sharchalding pattedn of
other shareholders of WIL and tharefore no valuation of WIL and of PMP|. &5 required.
Upon the Scheme becoming effective, there s no addivionsl consideration being
discharged under the Stheme gxcopt same number of shares of Wil being ssued to the
shareholders of PMPL in lieu of shares held by PMPL in WIL [which will get cancelled).
Thies, for eviry fresh issug of thare of WL 1o the shareholders of PMPL, there B a
carresponding cancellation of an axisting WIL thare as held by PRPL. Ales, thire would
be no change in the apgregate promaters’ shareholding in WIL and [ shall ot affect the
interest of other shorshobders of WiL

Accardingly, valuption spproaches 35 indicoted in the format as prescribad by cireular
mumber NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 ol 85E have not been
undertakan as thoy l.lE nat relevant in the nstant case.

The management [/ shareholders of PMPL kave given an undertaking that the cashfbank
balance and liguid investments in the books of PMPL immediately priorto effective date
will be utilised to meet the costs, fees, charges, tayes including duties, levies and all
other expenses (including stomp duties payable on ldsue of new shares) in relation 1o
the proposed amalgemation, Further in the svent PMPL & unable 1o bear any such
aapenses dug to lack of sufficient funds [Including cash/bank batance and liguid
invastment] n FMPL, the sharsholders of PMPL will bear such ekpenses. Thus, WIL will
nok bear any gxpenses pursuant to the amalgamation

Furthor, wi understand thar the shareholders of PMPL shall indemmify and hold
harmiess WIL for Josses, Habilities, costs, charges, expenses (whather or not resulting
from third party daims), induding those pald or suffered pursuant to any actions,
proceedings, claims and meluding interests and panalties discharged by WIL wiich may
dievolve on WIL on account of propaded amalgamation of PAMPL with WIL but would not
hive been payable by WIL otherwise, |n the form and manner as may be agreed
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amangst WIL and the shareholder of FMPL Thus, WIL will not bear any loss, llabililitles,
cost, chorges and expenses due fooany such disputes or litigations pursant to the
amalgamatian,

f CONCLUSION « RECOMMENDATION OF FAIR EQIUTY SHARE EXCHANGE RATIO

71 ‘Bated on above in thi event of amalgamation of PMBL with WL, we meammand & fair
gguity share eschangs ratle 2s falloks:
B7,590,78,913 fully pald-up equity shares [face value of INR 1 sach) of WIL to be lsaued
and allotted 1o shareholders of PMPL In proportion of the number of equity shares
held by the shareholders of PMPL In PMPL
In cose PMPL acquires additional equity shares of face valuse of INR 1 each fully paid-
up of Wil before the effective date without Incurring any additional |lshility, such
additional number of equity shares of face value of INR 1 each fully pald-up of WIL
shall wlzo be issued and allotted to the shareholders of PMPL in proportion of the
mwmber af eguity shares held by the sharcholdars of PMPL In PMVPL

72. We beleve that the sbove ratio Is fair and equitable considering that afl the
shareholders of PMPL are and will, upan amalgamation, remain ultimate benaficia)
owriers of WL in the same ratio (interse) 3 they hold shares of Wil through PMPL prioe
to the amalgamation and that a4 mentioned hereinabove the interest ol other
tharohalders in WL remains unpHected,

Thankkng you,
Yisurs faithiully, =T

“HSPAE OO o
Charteret Accountants
Firm rejjstration number: 128851W

Signed by Sujal Shah, Partner
Mambership No. 045816

Mace; Mumbal
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04 Oct 2018

My, Shashlkant Thorat
Company Secretary

Welspun India Limlted

Welspun City, Village Versamed,
Tal. Anjar, Kuich,

Gujarat =373 110

Denr S,

Re: Computation of fair equity share exchange ratio for the proposed amalgamation af
Prasert Multiventurs Private Umited ('PMPL') with Welspun tndla Limited (*WIL') to be

submitted with the stock exchanges

This i3 in rafererice to your request for providing relative value per share and fair equity share
sachange ratio for the proposed amalgamation |“amalgamation™] of PMPL with WIL for
whmission with the stock eschanges in the format as preseribed by the cicular number
NSESCML/2017/12 of Mational Stock Exchange of India  Limited ['WSEY] and
UST/COMP/02/2017-18 of BSE Limited {"85E)

A4 explained in para 6.1 and 6.2 of our report dated 21 Sep 2018, PMPL as on the date of this
report holds 67,90.78 913 equity shares of face value of INR 1 sach fuliy paid-up of Wi

Further, PMPL may before the effective date, acquire additional squity chares of face value af
INR 1 each fully paid-up af WIL [including by way of purchases on floar of Stock Exchanges)
without incurring any additional lability

irpon the effective date, pursuant to amalgamation of PMBL with WL, the entire
whareholding of PMPL in WL will be cancelled and the sharehalders of PMPL would be lssued
same number of fully paid-up equity shares of WL, which they ewn indirectly through their
helding in PMPL on the effective date. Puriuant to the amalgamation, there would be no
chane in the paid-up share capltal of Wil As mentioned above, post-amalgamation the
shareholders of PMPL will hold the same number of shares s PMPL holds 0 WIL
Consequently, there is no impact on the shargholding pattern of other thariholders of WIL
and therelare no valuation of Wil and of PMPL is required.
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Upon the Scheme becoming effective. there is no additiondl conscderstion being dischanged
under the Scheme except same number of shares of WIL biing ssued to the sharaholders of
PRAPL In llew of shares beld by PMPL 0 Wil {which will get concolled), This, for evory fresh
tisaie of share of WIL ta the tharehnlders of PMPL, there i a corresponding cancellation of an
nulsting WIL thare ax hebd by FMPL Alsg, theie would be nio change i the aggregote
promoters’ sharehelding in WIL and |t shall not affect the intecest of other sharcholders of
WiL

Arcordinggly, valuntion appraaches as indicated i the format (a3 shawn below) as prescribed
By circular number NSE/CMLII017/1Y of NSE God UIST/COMP/Z A1 7-18 of ‘B85E . have not
baen undertaken as thoy are not redevant in the instant casa.

Camputaisen of fair sgulty them sechangs rte
- o -

I:";‘__ ks lli—;lf..__- £ = e i
Bl Apgroach M2 NA T M
Incomm Apprisch M HA WA LT
Lny_wu NA N HA A
Mrlative daiue per Share NA NA

Ay mantianed in Pars 7.1 of our repor dated 21 Sep 2018, we recommend s

Fair nquity share machang rabio s fofows:

7,90, 78511 tully pald-up equity shares (face valie of INR L eath) of Wil

to be hseed snd aflotied 1o sharshoiders of PMPL in propontion of the|
S ——— fidmber af equity thares hekd bry the shareholers of PR (s PRAFL
Eschings Ratio In case FMPL acquires additbonal equity shares of face value of INR 3 each

Hally pakd-up of WIL before the effective date without nfuming any

additional lability, such sdditisnal number of equity shares of face value

all INR L esch fully pald-aip of WIL ihall divo be Baued snd sliotted to the

tharehalden of PMPL in propartion of the number of squity shane held

by tha shansholden of PMPL ln PREPL.

Hope the above clirifies Should you need further asiistance, please feel froe to contact ut,

Thankkng you,

Yours ﬂhr.nrl:l'r. N Y
P

G b (o |

i \ Ay

L5PA & Co. =0

Chartered Accountants

{Signed by: Mr. Sulal Shah, Partner)
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Dalmia
Securities
Private Limited

Lester Rel ro - DSPLIWILID2/2018
STRICTLY PRIVATE & CONFIDENTIAL

FAIRNESS OPINION
The Board of Directors The Board ol Directors
Welapun India Limited Prasert Mulliventure Prvate Limited
Welnpun City, Villnge Versammdl Survey Ne 70 Winge Morsi Vap Dist
Anjar Gujaral. 370110 Vidsad, Guiarat- 286101

Dwar Sirfs)

Subject: Fairnuss Opivon for Ihe proposed Scheme of Amaigamation of Frasert Mudierhee
Ertvarte Limited! freferred s “the Transferor Company™ or "PMPLT with Welsown Indla Liofed
[referrodd nd “the Transforee Company™ o “WIL') and thaw respeciieo shiveiiders ond
cHdon _

The Transteror Company and fhe Transhes Company ae colleclively herenaier rafarfed 8a

i "Companies

Please refer 10 the engapement lutter oo DSPLAVILD12018 daded 187 September 2018
appaining Dalmia Securdes Preate Limided |"DSPL7| 8 Secuiites Eschangt Board of India
(“SEBI*) regaiered category (1) merchant banker. 1o provide & fairness opinion in leftms of ine
SEBI Clreuiar No. CFDIDILIICIA2017/21 dated Masch 10, 2017 ["SEBI Circular™] and other
spolicabls SEB| megulatians in comnection with the proposed scheme of amalgamaben of the
Tramsferte Company with the Transferss Company and thew respacive shareholcers pursuant
1o sechons Z30-232 ang other appicabie proveons of the Comparses Act. 2013 (hetmraftor
tirrmed as “Scheme )

1. BACKGROUND

1.4 Welspun India Limited (WIL)
Wetspun lndia Lenited = 2 lnled company, onginally incorporated under the provisions
of Ihe Compinies Act 1858 on Januaty 17 1885 under the name and style of Welspun
Witson Silkc Mills Provate Limidea. Sotsequently the rame of the WL wis changs

[y A
e
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Walspun Wilson Sei Mills Private Limited to Welspun Polyesters (India) Limited  wde
fragn cartifcale of incorporabon dated January 12, 1980 issued consaquent 18 changs ol
name by the Regstrar of Companies Mahamashhia Bombay, The name of WIL was
harthar chianged from Weispun Poiyesters (India) Limited 1o Wetspun India Limited vide
fresh cartifcate of mmnﬂ:ﬁﬂﬂﬂﬂhﬁ 12, 1995 s conssglant to change of
name msied by the Regstrar of Companies Maharasntra, Bombay The corporate
ety numbar (CIN) of WIL » LT7110GJ1985PLEGIIZTY and its registered office is
slugted af Wealspun Gy, Villege Versamed: Anjar, Gujaral-370710 WIL = one al ' iha
lesding manufaciuners of wicke rangs of homo lexlile products, mmnly tery 1owels. bed
linen products and rugs

The aquity shanes of WIL are ksted on BSE Limited (BSE) and Nabonal Slock Exchanpe
of |ndin Limded (NSE] The meued, submeriped prd pasd up ecuity shore capaal of WL =
Rs 10,047 25 lac represantng Y0047, 25.150 squdy shares of face value of Re 1 eagh
Thee sharpholding patiarn of WIL. as on Jung 30, 3018 is-as undes

Category Number of Shareholding

Shores Held (%)
Promoiers and Promoter Group 58 8040533 568 43
Public 31 88.84.217 31,52
Total ' 1.00,47,25,150 100.00

Pranort Multiventurs Private Limited (PMPL)

Pranert Muliventure Prwale Limited in an unlisted private limied. company incorporated
on February 17, 2057 under tha provisions of the Companies Ad. 2013 The CIN of the
PMPL s USISMGIR201TPFTC 100255 and e regininfed office i sdualed sl Survey No
76, Vilage Moral. Vap, Dmit Valsag, Gujaral-296181 PMPL s indo The business of
manufacisners, dﬂlﬂbulm and axpartets of homs fexhile products thrpugh iy Investes |/

‘submidhary company, (& Waspun indha Limided, »n which PMPL holds 678078913

#quity shaves of Re. 1 aach hufy potd up 1 e. 6T 58% equity ulako)

The tssued, subscribad and paid up sham capstal of PMPL s As. 5,00, 000 representing

50,000 equity shares of lace vaiue Rs_ 10'each The sharsholding patiem of PMPL & a3
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Category Numberol  Sharaholding

Shares Hald (%)
Raikriahan Goarka, 45596 o% BEe
Trunies of Walspun Group Masior Trust
Dapali Goania, 1 0002
MNominee of Balkrishan Goonka
Teustes of Welspun Group Masier Trusl
Total 50,000 100.00

Transaction Ovorview

Pursuani 1o the proposed Schame, the Transforor Company 8 proposed 1o ampigamate
imto the Trarsferee Company under Sachans 230-232 and other apphcable provisions of
the Companies Acl. 2013 and a5 a resull of which the sharehalders of the Transferor
Company viz. the promoters of the Transferor Company (who are sisc the part of
promoters and promoter group of the Transferee Company] shafl dectly hold shares in
the Transferse Company. As represpntec by the managemant of the Companias. the
cbsecive of the proposed Scheme 2 1o riter o0 sampify The sharetolding structure of
Wil and reduction of shaneholding tiers

SCOPE OF ENGAGEMENT

The Companies heve sppointed DSPL lo ssue fasmass opmon for the proposed
Secheme in ierms: of the SEBI Circular and applicable SEBI reguialions. DSPL i issuing
i faitnesy apmnion ["Falmess Opinton®) in capacity of Independent Merchant Bankee
based on the repor daled September 21, 2018, conisining recommendation of b
equity share sxchange rate for the proposed amalgamadion. issued by M/s SSPA & Co.
Chanered Accountants ["Valuer'|

SOURCES OF INFORMATION
DSPL has relied on (ke lolowing information for issuing the Fairmess Opinion fof he
purposa of the proposed Scheme:

® Draft Schema of Armangement under Sectons 230-232 and othec applicable

provisions of the Companes Atl, 2013, with regard 10 the proposed the proposed
Schema




b
Frsrmmw rroted

Repert containing recommendaton of lair equly shafe sachangs rato issusd by
S5PA & Co , Chanered Accountants

Copy of Memaorandum and Artich: of Associaton of the Transferen Company and
iher Transfaror Company

Audited hinancual- sislemants of e Translerse and e Transforor Company for
Ine financal yoar anded March 31, 2018

Such ‘ofher information. documenis. dsla. mpors distussions and verbal &
writien miplanations from the Tranaforor Company and the Transferée Company
ss well as advisors for proposed meiperamaigamation, information availsbie
public domain & websies as were considered relevant for the purpose of the
Farness Dpinkon

KEY FEATURE OF SCHEME

Based on infermaticn provided by the managemant of ine Comparves lorming part of the
armalgamalion and after. anatyzng i dafl Scheme, he key feature of 1he Scherme ane
a8 under

(i}

(i)

()

Praser? MuRtventure Prvate Limfed, the Translersr Company, forms par of the
Premoler Groug: of Welspun ndia: Lmited, 1ne Transferee Company. The
Transferor Company prosently hoids &7 S078 813 equily shares in ths
Tranaferes Company repressnting about 67 58% of the iotal paid up share
capital

The plopgosed Scheme has been intended 1o smalgamale the Tranafers:
Company imMo Ihe Transferee Company and a8 5 resull of which (he
sharehoiders ol the Transferor Company iz the promoters of the Transferos
Company (who are also part of promoiers and promoler group of the Transferse
Company) shall ditectly hold shares in the Transferes Compatty. As represented
by the management of the Companes. the overall abectve of the proposed
pmalgamatan i to achigve: banehis as (g cown in Robonale o he Schemo
specified in fhe praambee of the draft Schema

Upan Scheme becoming effeciive and upon amaigamation of the Transderor
Company o the Transferen Comparny o erms of s Scheme, &g &
consideration of the smalgamaticn, the Transferse Company will issus and silod
§7,00.78,913 lully paid up equity share of Re 1.zach of the Transferes Company
o the equiy shareholders” of the Transferor Company(n_proportion of theis
4 —
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a3

hokding m he Transferar Gompany The snvasiment held by e Transferor
Company n iha equly shere capital of the Transferse Company will stand
cancaiied

(vl  Purmsuani 1o the Schome. these would nod be changa i the shareholding patbemn
of the Transferse Compary and fhe Promoiers of the Transferee Company
would confmug-to hold Me same percentage of shares. m (he Transfedes

Company, pre and pos! (he-amaigamaton

EXCLUSIONS AND LIMITATIONS

The Faimess Opimon i subgect to the scope Emidaiions deladed heremafter

The Faimess Opsnion = 1o be fead in 1otality, Snd nol i pans, n conuRcion with the
retovant documents mefermed (o theresn, The Famesa Opimion 8 dhiged into chaglens
end sub section anly for tha purposs of reading connivance. Any partial reading of this
Fairmass Opinion may lead io infgrences, which may be divergence with he conclusion
and opinion basad on the entirely of this Faimess Opinion

i ibve cowrsa ol tha présent exercisa, DEPL wara provided wilh both witten and verbal
information, inchuding hinancial dala, The Fairness Opimon ssued by OSPL based on the
basis of information avaiabli in public dormasn and sources bebeved o be relfable and
information provided by the Companigs formeng par of the Scheme and the Valuer for
the sole purpose to facilitate the Companses 10 comply wil The reguiremaenis of the SEBI
Circulars and spplcable SEB! Regulatons and shall nol be valid for any olber purpose
orag at any other date

DSPL has relied upon the histarical financials and the nformiation and represantations
furnished without camying out any audit or other tests lo verify [ts accuracy wih limided
independent appraisal Also DSPL has been given o undertand by the managements
al tha Gompanies forming pant of the Scheme that they have not omifted any rebevant
and matenrial factors. Accordingly, DSPL does not express any opinion or offer any form
of saswrance regarding s accuracy and completeness DEPL assumes no responaibility
whatsoovar for any sros in the pbove information furnished by the Companies andior
the Valuer -and ther impact on(he prcsen exercise DSPL ha: not condwciad any
independen valuation or appraisal of any of the assets or liabilities of the Companies. In
paricular, DEPL doas nol express opinion on value of assets of the Compameés forming
pan of the Schame andior Iheir subsidiary, holdng. affiliates. whether 3t curment prica of
fulure price. Mo investigation af (he Companies claim 1o the tithe of assets ar property
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awned by he Companses has been madae for the purposs of fhus faimess opinon. With
regard 16 the Companes claim. DSPL has mied solely on reprasentabon, whidihe
vartal or olheswme made, by the manggement for purpose of this Faimess Opmean
Tharsfore no responsibiity whatsoever is assumed for matters of lagal nature. Further,
DSPL kas nol avalualed soivency o fair volue of the Companies forming par of the
Schame under any law refafing to bankrupicy, Rssiventy or siomilar matier.

OSPL work doss nol corlilute an audd due diigence of verfication of hisiencal
financlals inchuding Ihe working resulls of the Companies or thair business refermsd 1o n
this Fairness Openicn, Accordingly, DSPL 18 unable (o and does nol exprass an opimon
on the accursgy of any hnancial infermation referred (o in thes Fasmiess Opinion

DOSPL asgumes waih the conseni of the Companies, thal the Scheme will be in
compliance wilh all applicable law and nther requirements and will be implemented on
terms deacribed in the Draft Scheme, without further modificatons of any matanal teams
and conditiona, and et m oourse of obtommg necessary reguiatory of IHEQ party
epovovals for the-Scheme. no detay, mitation, sestnction or condition will be imposed
{hat would have an ndverse effect on the Companies forming part of the Schame and/or
il redmeand subsidianes/aMiates and tholr respective sharehoiders. DSPL assumes. o
the direction of the Companips, hat the final Scheme will not difer in any material
mmﬂﬁwﬁmﬂ&:m”g DSPL understands from the Companies’ management
that the Schema will be given affect in totality and et in pan

The Fairness Opmon of DSPL doss nol express any opmion whatsoever and make
recommendalion ol of to e Companies forming par of the Scheme indertying decision
to-affect the proposed Scheme or as 10 how (he holders of equity shares or secured of
unsecured creditors of the Companizs should vole at thew respeclive meelings held in
conneclion with the proposed SBchame DSPL doés nol express and should nol be
disemad 1o have expressed sny views on any athar lem of the proposed Schama DEPL
alsn eNpress no opindon: and accordingly accopt no reeponsibily or 28 i e prices al
which the egquily shames of WIL will trade follewing the antouncement af the proposed
Schema or 25 1o the financial performance of WL lollowing the consummation of the
propesed Scheme

Thie Fairnass Cganeon should not be consfreed as corbfyng the complance of (he
proposed transfer with the provisions of any law ncluding Companies. taxation and
capital markat refaled laws or a8 regards any legat implications of issues ansing theveon.
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The Fairness Opmion s apecfe 1o the date of e report An exgscae of e naturs
imwclves consderalion of vanous faclors: This Faimess Opinmon s -Esued on 1he
undarstanding that the Companies forming parl of 1he Scheme have drawn aftention to
ab the matters. which thoy are oware ol corceming the hnancsl poddon of the
Companigh, ibair Businesses. and ooy alher matier whech may have gn impact o0 tha
Fairmvess Opinion lof the propesed amaigamation. meluding any sgnidficant changes (hat
have taken place or are Gkely (o take place in the Snancial position of the Companies o
their businesses subsequent 1o the proposed sppainisd date for the proposed Scheme
DSPL has no responsibidy 1o updale this Faeness Omenion for  évents ond
circurmstances ooouring aner 1he date of this Farness Opmion DSPL essumes no
responaibity for updating or reviamg the Famsss Cpenson him Of CTCUmSances of
eventy pcouming alter the date hereal,

in past. DSPL ray have provided and currently or in the fulure provide, mvestmeni
banking sarnces 1o the Companses formmg partof 1he Schame under the scheme andiod
#ny holding or subsidiaries of affiflsles and their respective shamboiders, for which
DSPL has received or may receive customary fees DSPL engagement as fasmess
spinion provider i independent of ow elher business relationship, which may have the
Companies undar the schame andior any haiding or subsidiaries or atfiliales. (n adddon
in ordinary course of they regpectve tisiness. after complying with applicable SEB
Regulations, OSPL or s MI may achively trade in securities of the Companies
under the scheme andior any holding or subsidianes or affiiales and ther respaclive
aharaholders for thewr own sccounts and account of ther cusiomerns and sccordingly may
ot mny me hold posibon mosech secunties. DSPL engagemen and opimon only 1o fulle
Ihe reguireman) of the SEBI Circutar and not for oiher purposes. Nedher DSFL nor any
of its affifates, panners, directors, shareholders. monagars. employees or agents make
any representalion or wamanly, expressed or implied, as fo the informafion and
docurnents provided, based on which the Faimess Opinion has bean issoed

This Farrness Opirvon msued by DSPL valhoul regard to specic objectoties. suitabily,
financial situation and need of any parbcular person and doas mol contfitule any
mecommendstion, and shoula nol be construad as offer for to sell or the salkatation of an
offer io buy, purchase or subscrbe fo any securties mentioned herein: This repol has
nol bewn o may not be spproved by any statulory of reguiatory authomy n Inds or by
any Stock Exchange in India This Fairmess Opinon may riol be all mclusive and may not

contain sl information thal the neciplEnt mey considor materia [
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The Fawness Opnion  and informabon contmned Teren of any pan of it oons ot
conatitube of purpan 1o conoiitute wvestmen! agwice 0 publicly accessibie maga ang
should nd e panted, eproduoesd, tranamitied, sald Seinbutad of pubbshed by mopiant
withoud pricr writlen approval of DSPL The distribubonfaking/sending/dispaiching of this
decumant in carfamn foreign jurisdiction may be restricled by law. and person to whom
fhis decumant comes should inform themeelves sboul. ond obsarve. any such
reftriction.

This Fairmess Opinion has been ssued for the sole purposs o facilne the Companiss
to comply with SEBI Circular and olher apphcable SEBI Regulatons and it shafi nol ba
valid for any other purpose Neither thiz Faimess Opnion; nor the injormation contained
nerein, may be reproduced passed fo any perscn of used fof BNy purpole eiher (han
stated sbove, without pnar  wolien apgeuval of DSPL

The Companies have been provided with cpportunity o raview the dtaft as part of
standard practice to make fachml naccuracyfomasons are avouded in the Faimess
Opinign.

The fes for the senvicos i nol contingant Upon the resull of proposed Scheme
Thes Farness Dpirspn it subect 1o law of India

OPINION & CONCLUSION

Upon the Scheme biacoming effective, thers & no addibonal consderaton being
discharged under the Scheme escept same number of shares of the Transferse
Company bang wiued 10 1ne shareholours of the Transteror Company in lieu of ghares
held by the Tronsferor Company in the Transleree Company [which will ge cancelled)
Thus. for every fresh issue of sham of the Transieres Company to The: shansholders of
the Transferor Company, there & a comasponding cancellation of an axisting the
Transforss Company share as held by the Transferor Company. Thars would aiss be no
changa in the lggmglln' promoters’ shereholding in the Trensferee Company and i shall
not affect the Infevest of pubiic sharshalders of the Transiéres Company, Hence, an par
the Valuer report, ihe valuation approsches as indicated In the format as prescribed by
cirgular number NSE/CML2017/12 of NSE and LISTICOMP/O2/2017-18 of BSE have
ned bewn undertaken as they are nol relevant in the instan] case
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In ligh of thie forgoing and sulbsect (o this cavosts ae aetaied herelnbalore. DEPL hereby
canifies the falr agulty shares sxchange rafio recammended By the Valuar, a8 mantioned

below, w fair pnd reasonable

67,80 78,913 fully poid-up oguily ahanes [face valse of INR 1 soch) of WIL fo be
issped and affofted to sharsholdars of PMAL i proportcn of the rwmber of aguity

aharea hold by the shareholders of PMPL i PMPL

In Cosie PMBL acquires additional pguly shares of face value of INR 1 sach fully
part-up of WIL defoen the effectve date sathou! incurring any addiional isbifty,
sich additional momibor of equity shanes of face ealve of INR 1 aech fully paid-up
of WIL shall atso be issued and alotfed fo fhe sharholders of PMPL in
proportion of the mumber of ogudy sharss hekd by the shavehokiers of PMEL in

SEBI Registration Number INMODODT 1476

Dale Seplembar 21, 2018
Place: Mumoa
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DCSiAMALMBARITMIGRZ098-15 . Decamiber G5, 2018

The Company Secrofary,

WELSPUN INDIA LTD

Welspn City, Vlage Versamed|, Tuluka Anjar,
Hudah, Gujaral, 370110

Su,
Sub; Ohaervation letter regarding the Oraft Schems of Amslgamation of Preser Mulliveniure
Erivate Linitsd with Welupun [ndia Limited

We arm in receipl of Drafl Scheine of Amalgamation of Prasert Mulliveniurs Prvale Limited with
Walspun India Limibed and tholr fospedlive shandhaldaers and crediors ed as reduirad wnder SEB!
Circutar ho CFOVCHLACIRR01 7121 daled Warch 10, 2007, SESI vide Its leber dated Decamber 05,
2018 has infer ala gven the olowing comment(s) on the drafl scheme of arrANgEmEE

= "Qompany shall engure that additional information ond endortakings, i1 any, submittod
by the Coampany, after filing the schema with the Stock Exehangs, and fram tha date of
recetpt of this letter is displayed on the webaites of the listed company. ®

«  “Company shall duly comply with various pravisions of the Clrculars,”

¢ "Compeny B advised (hat (he observations of SEBUSiock Exchanges shall be
Incorporatdd in the petition to be filed before Nallonal Company Law Tribunal {NCLT)
and the company i3 abliged to bring the observations Lo the notlee of NCLT."

* H is to be noted that the petlions are filed by he company before NCLT aftar
processing and communication of commentsiobservations on drafl scheme by
EEBlsiock’ pxchange, Haonce, the company s nol reguired o send nolice for
reprmaniation as mandated tnder section 230(5) of Companies Act, 2013 o SEHI
ngain for ity commers | obsarvations |/ representations,”

Accardingly, based on aforesald commamt offered by SEBI, the company i hareby advised,

+  To provsde sdditional Informafion, If ary, (ks staled above] plong wilh varlous documends 1o
the Exchangs for furiher glasemination on Exchange webalte

-Tnmﬂutndﬁﬂnu]bfwnnhwl-nfinddudﬂuwaﬂlubngnﬁm
documaents are disseminabed o el (company] wabiails,

*  To duly comply will various provisions of (he circulan

in light &f ina ahave, wi hireby adiige thal we have ne adverss abssrvabiong with limiled reference i
those matters having & bearing on isting/dsJintingfcontinuosm listing requirements within The
mlnmdt}ﬂmmmum“mﬂlanpumnmmmﬂmr
Furitver, wihenn Apgicobia in the axplanatony satermant of ihe notice o o8 sant by the company to the

P W Lol {Fowsrai e Fliwslang 0 Enibungs L] s
= Nty il 3 | T 15, 1" | Tiwwwert Luu'.-.:-ru_l-h.m..lfmu:q_mﬂ
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shatahoders, while sesking approval of Ihe schame. I shall discluse information about uniksted
mmwwmwmw&MHMmmnmmmﬁm
March 10, 2017

Kindty nole mal  as  reguired  under Regufanon 37(3) of SEBI (Listing Oblgatons and
Disglosure Feqursments] Requistiony, 2018, ihe validity of this Obssrvabion Letier shall be sk
monithe frem tha date of this Latier, within which mmmumﬂndmm_ﬂm.r

The Exchange reserves s nght to wilhdrow s ‘No sdverse ocbservation' at gy stage f the
information dubmibed 1o the Exchanga s found to be ncomplete { ncomect / misleading / faiss or far
any contravention of Rulss Bye-laws and Regulations of the Exchange, Listng Agreement,
GuidalinsaRegulations issued by staiiory authorities.

Fleage nole thal the aforésaid obsarvationa does nol preclude the Company fram compdying with any
‘other requirements

SEPOOSE SR ©




QO NSE e

National Stock Exchange Of Indla Limited

Ref: NSELIST/IET4Y Preceinber 6, 2018

The Usnpany Seceetary
Wochipmn India Lamaed
Mchymin City,
Willige Yeramedi, Falbka Anjar
Kiaigh, Grenarag 3701 40 .
Bnal Apte: Se. Sheshiloinl Tloret

Dhair Sir,

Sub’ (hbseryvation Letter for Seheme of Amalgumation of Frasert Multivesture Frivace Lunited
with Welspun India Limited and thicir cespective sharebolders wnd creditars

W are in receipl of the Scherme ol Amalgmation of Posert Multiveidure Private Limied (7the Trandfooe
Corpany ) with Welspun lndis Lintited {*the Trams ferce Conspany ™) and thelr segpective sharcholders and
ercditoas vido appheation datod Seplember 23, 2014

Based i our letter reference e Bef. NSELISTAMNS sybmiised o SEBI and pussvant i SEBI Clrcular
No, CFOVIILIACTR201777) dates] March 10,2300 7 (Crretbars, SEBI vide lester dared Doconsher 15, 3014,
han given fallowing commenis:

a, e Compgry sharll covie i sl nal anfoesye; Jf sy, sihmrrad. by il Compsery, ffer
Fibings e Setgene il the Sviek Exchanee, i i the diare f .'ﬁrmwu_mu futtor iy ofispitin v
v i i o phe Dl counimimy

o e o ey bl el el ety sorten prrercindoes off thee Odacior

e e Uirattpioiny b ol i b ddbnorvations of SERESed Ercllomger siball b prcorporaiad o
it pritiaien s e fifeod Bofire Nesomnd Ciamgory: Lo Tidfmad (N0 LTS ot thvir caspan’ b bl
g Pivigy iz nifwarviiiome we e maiiosr o NELT

i g roehic o v b pastiwn e (sl b e cosmpaamy hofire NOLT aiter e
crimimramEten Of commenis |.h'l1rn|.:|.i.lu+¢'| il g wisharme e NERI ipork .l::t'h.l.npt Hemve, e
Erppsnty 8 Al regraird v semd dodlee for eepresarlarion e msivinsd dpdler saciais ZHNE) o
Comparesen Act, 201 pn SEHT agany feee ifs copmnenisobearvatiomy rdpraveniations

It Is bo be noled that the petitions are filed by the company before NULT ufior processing and
eomumurpeaiton of Gemmentdobdoryannis on dioft scheme by SEBY wock exchange Heneed, the compamy
£ i required 1 send notice foe representarion w mandaled under segrion 23045) of Conpanics Ael. 2013
b Mional Stock Evchamsge of Infia Lisited again fio il comments obscraations reproseniitiom.

Furiher, where apphicable in the ¢xplimarery slatement of the nobice (o be wenl by ihe: clomgumy 1o jbe
abarehilders, while soebing spprovil of the Schesise, i) el dise lose ko nation about unlistad companis
ivofved in th farmaan prosersbod foe abridged prospectus as specified in the civgilar dated March [0, 2017

Based on the Ealt sehions andl ol desitnents submiiied by the Compansohkbalingaadertaking given
w (e of Regubation 17 of SEBI le:I Fopulonion, 2015, we hervby convey oor “No-bioetion” i1
term of Regulation 4 of SEBE(LODNE) Regulation, 2008, b os i enoble w e diadt
“! 'm.h .qi-.l T u gt -y THIF el o

| ol v | i Flass, £ B ;th Baily (g Pyt |, ariess - 430 TLEL
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However, the Excliange resarves 13 npghts 1o mise objections at any stage i the formation submitted o
the Exchange is found 1o be incomplete’ incorrect’ misleading flse or for any comtravention of Rules, Bye-
lawn and Rewmilatrons of the Exchonge, LUisting Regutatioms, Guidelings /' Regulations issued by statutory
dathoriiies

The validity of thes "Observation Letter” shall be s monthe from December U6, 2018, wathin which the
scheme shall be submitied 1o NCLT

Yours fnithfully,
For National Stock Exchange of Iodia Limited

Rajendra Bhosale
Mamager

S, Checklist for all the Further Issucs is available on webuite of the éxchange at the following URL
http." wowow, msmndia. com'corpormes/'content furthor isswes html

Thig Dt @ Tiqglaly fagfms
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WIL/SEC 2018 October 29, 2018

To,

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

(Scrip Code-514162)
Dear Sir / Madam,

Subject: Submission of Complaints report

With reference to the captiosed subject, please find antached herewith the Complainty Report as per
Annexure 111 of SEB] Circular no, CFIVDILI/CIR/Z017/21 dated March 10, 2017 for the perind
commencamyg from October 04, 2018 1o October 24, 2018,

We request you 1o take the above on the record and ablige.

Thanking yiu
Yours Fuathfully

For Welipun India Limited

ashikant Thorat
Company Secretary
FCS - 65058
Enclosed. At above

Waltpam bndlu Lirmiteg

Wiehpun Flouse. ©ih Poear, Karnaln Clty, Senengll Bapal Mg, Lovey Purel (e}, Hoimtusl G000 015 indis
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W WELSSUN INDIA

Complaints Report
Part A
Sr. Particulars Number
Jiﬂ.u' Number of complaints raceived directly NIL
2. | Number of complaints forwarded by Stock Exchange NA
3. | Total Number of complalnts/Comments recelved (1+2) NA,
4, | Number of camplaints msoived NA
5. | Number of complaints panding NA
Part B
\—\
Sr. | Mame of m‘ﬂirnnj\ Date of complaint Status
No. — (Resolved/Panding)

Welspamn india Limiod

Walsmm Home, Gt Floon, Karmale Clty, Senspati Bapot Marg Lawdn Podl (West), Mumbaei 400 O3, Indis
T: o3 72 613 GDOG / 2480 BOOO T SHEIZ HUT-AEI0 S 2400 BOT)
Email * pomparpasoiaey_willbwaliounoem  Wabniin s sl ipunindin s

Reginiersd Acdmss. Walspun Ciy, Yillags Varsameodi, Teduba rger. Dastnel. Kutcn, Gigaral T70 TG0, Indie

-2 Ll JLRE BET 0 F - o 2885279 010

Warks: Burvey Moo T, WHisge Moral Vapl Datrict Valsal Solpest 358 95, India

T 2ol S43MIT & 481 260 2 ETOBE
Corporate loenll by Mumber LITTIOGHDEEAFLCO5ETN
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WIL/SEC/2088 November 01, 2018

To,

MNutional Stock Exchange of India Limited
ListingCompliance

Exchange Ploza, Bundra-Kurin Complex,
Bandm (E), Mumbai —400 051

[Symbol - WELSPLININED]

Denr Sir 7 Maodatm,

Subjeet: Submission of Complalnts report

Eﬂxﬁ.t_nlm!sﬂl_{_.ﬂmmf:muf 18 “Tr:mrmr {:mmu:‘:]

Wilh reference o the captioned subject, plexse find attached herewith the Complaints Répon s per

Annexure Il of SEBI Circular no, CFIVDILYCIRZ01721 dated March 10, 2007 lor the period
commencing from October 10, 2018 to Octaber 30, 2018:

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

Thanking you
Yours Faithinlly

Far Welspun India Limited =

hlleant Thorat
Company Secretary
FCS - 6305
Enclosed. As above

Whalrpun lndau Lirslved

ST MFousE BIR F IS Ramds Uik Sohecadil Bapnt Mam. Lower Fared [, Mumoes 400 ©71 indm,
T oG] 22 BETS G000 S 2450 TOLG F - «fh 23 Jaii Boa0 /S 200 ki

E-rad _ Citmpamebetralbry wilibwepuncam Wbl e weliourdnhagcm

Beguinrpd Acidmer Palipun Tt Vilsge Vercime Thiuks Sogar, Bistrict Bty Ganpaent IT0 00, indie
T+ ofel ZRES &8 W7 - = H-EI-.IH‘.‘I‘I‘-'F

Wiorke Sursey N, T8 Villega Morsl, Vo, Dectrect Vahad. Chigneat 200 151 e

T- #0260 241ALT F +0 }60 r24370bn
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Complainis Report
Part A

Sr. Particulars Number
:1_9, Numbar of complaints recaived dirsctly NIL
2 Numbar of compiainis forwarded by Stock Exchange NA
3 | Tetal Number of complaintsicomments received (142) NA
4 Murnber of complaints resohwed NA
5 Mumber of complainis pending NA
_ PartB
S —
"Sr. im-m Date of complaint Status
:In, "‘*--______{ (Resolved/Pending)
- H-H-_""‘“-—::I__ B —8
3 —=— T
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i o WELSFUN INDIA

="He CLLLE

ErORT ADOIMTED BY TEHE BOARD OF DERECTOERS OF WELSTLN INTHA LINITER
AT ITS MEETING LIFLD ON FTHDAY, SEFITATRER X1, 2HE AT WELSFIN NOTST, 77"
FLOCR, RAYIALA JMOAS COMMIND, EGWER PAREE. W) VUAEAL didkdHE A 44H)
PAL TNPEARTNG EFECCT QF TIN. SCHEME ON THE EOUVITY SIIARELDLEE WS, BREY
MaNaGERIAL FERMINSEL, PROMOTEES, NON-FLOMOLER SHARELOLDERS,
Lat s OUT LY PAMITCULAL THE 5HEARE EXTITLEMENT RATIO

Fhe prosnee] g bmnazias of Prosen BolReocases Fovew e (PP or s Fansteror
Cenig:tay b walh Meelpan Ind=a Lamicteed WL ar he Trvaloree Coecpaey”™ ar ke Comazeny’)
Trawss L Sehcie o Auaabsomition 252 Bl wes aporocesl B o Baeand o Dhjes e o e

l:"'-.:ll:!':lz::,' aihe fovard resolaljop <ol !-'i:,:|'-!-.':||.'l1~h rr]. A=

AE P BECEAN 2X2VPNGY Gl e U partes A, 200N, a oo acaztcE by e sarce oy ceplonig
cligel vf the Scherte w cecl class ol shaclosltors, key ot poral sweseel, oot el nne
proister lwrelalders Gehnp s i raivalar B shnre ket inge nling v seepeined 1 e aise e ed oo

S wlimnialdz e slonzg i e ol coamvening i mes e

ThLis reman o she Darand of Dizscress o5 oocord iogiv seing w.ode vz sorsmareee B tle icgzeenar s ol

Secvea B2y of the Cozpanics At ML,

The fulivaing cecwrenls wers plased qefors tp Boand of Dicecors:
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PRASERT MULTIVENTURE PRIVATE LIMITED

Rl O Survey Mo 76, Village Mimal, Vapt Yalsad G 396191
CIN - LISTM0LGR0TTFTICI 255

REPDRT ADDPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT ITS MEETING HMELD OMN SEFTEMBER 21, 2000 AT WELSPUN HOUSE KAMALA MILLS COMPOUND,
LOWER PRIEEL (W] MUMBAI 400 013, EXPLAINING EFFECT OF THE SCHEME ON THE EQUIMTY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, HWUTIH. NON-PROJMOTER SHAREHOLDERS,
LAYING DUT IN PARTICULAR THE SHARE ENTITLEMENT RATID

The pdoposed amalgamatisn of Prasert Mubtiventide Prvate: Umited ["P8PL" o ‘the Transferor
Company” or the Cormpany] with Welspun ingls Uimited ["WiL' o the Transferes Camparny'] theough
& Sehemne ol Amalganatiom ['the Srhames’ | wis spproved by the Board of Odrectors of the Company
vide boatd resalution dated Sepeaiber 21, 2018

&1 por Section Z33(30(c) of the Companes Act, 2013, a repoat adogted by the darpctors esplaining
effect of the Scheme an each dass of sharshobters, hey managerial peronngl, promotars ancd non.
promoter sharcholders loying owl in particular the shanhe guchange ratio, i@ reguired 19 be cirulated
1o the sharsholdery along wdth 1he Aotice comwening the maeting

This repart of the Beared al Directors b scoprdlngly being made (0 pesugnes (o (he reguirgmenty of
Secilon FI2EZHe] of the Companes Azt 2003,

Thi foflowing documents were placed bafore the Bowrd of Directars;

L. Cwrafi Scherme of Amalgamation

1. ‘Share Exchange Nepart from SSPA & (o, Charterd Accountants, dated September 21, 1018

1 Fabmets opinlon dated September 21, 2008 by 8/ Dalmis Securithes Privite Limited, 8 Categiry
| Merghant Banker on the thare exchange raport hsued by S5PA B Ca

Effect of the Schema of Amalgamation on esdh dess of shareholders, key managerial persoonel,
promotars and non-promoter shareholders of the Commpany

1 Thi compatiel invahed 5 the Sehitme afe prid compandes Pradert Multhenture Peivats
Lmited s part of promoter group of Welspun (ndla Limited. it holds 62.59% stake b Wielspun
imdin Limstee Prasert Multiventure Srate Lmited & eagaged i fhe bidiness of manofactires,
distributnrs and exporiers of home featie pmodugts throagh s irvestes [ subsdiang Cempany, o8
Wekspan indis Lim = part ol USS 7.3 hilkon Wirlspon Group, & ane af thi

Annexure-9



PRASERT MULTIVENTURE PRIVATE LIMITED

Reged: Off: Survey No 76, Village Moral, Vapi Valsad G) 396191
CIN  USTROIG A TFTCNESS

world's lurgesl home el manafectuiers. With & divtiibdtlon netwoark I mofe than 50
eounres and warld eleis manulectering laciitaet in india, 1t 5 the largea ekporter of home tasd e
prodiscts from indi Welipun 4 supplies ta 17 af Top 30 global retablers
Upan ellectiveness of the Schierne Le_an amalgamation of the Comipany with WiL Wil thall alist
equity shares, hased on the shares exchange réto, o slipulated in Cluuse § ol the Scheme, 1o
the equity sharehaldersof the Company in the following manner:
"BV 90, TE 913 fully povd up equity sione of Bee 1 eoch of re Theniferee Compony sholl be
fesiapd g ofodied ox filly poid up bo the squily sharehaldery of the Trongferar Company n
.progortion of their hadding i the Trangferor Comprury”
i pose PAIL aeguires podibions) epuity shares of foce volve of Re 1 eoch fully peaid-ip of Wil
before the affective dote without fMowrring any wdditiedal by, sch adiitionsl nurmber of
eyuity shares of foce valie of Re, 1 each filly poid-up of WIL ahall alss be dived and afiotted fo
fhw sharchaiders of FMPL o proportion of the aummber of equty shares fefd &y e
shaveholoers af PMPL i PAMPL
Upan effectivenns of the fchema, the equity shares heid by the Company (n the paid up share
capltal o WiL shall stand cancefied and the sharehalders of the Company will directiy hald the
shares in Wil
Thei @dquilny shares shall be ks b demate falised fomm
All coaty, charges, taces including dities, devies and all other expenses, || any [save 33 espressly
otherwise agreed] ansing out of or incurmed i connection with and implamanting This Scheme
And matters ncidental shal) be borne by the Company and / or itz shareholders
There |5 no stfeeris eMoct af the Schome on the equlty sharehalders [the only class of the
thareholders], the promater and poromoiee shameholders, (he kSy manggpenss pernnel
wridior the Directon of the Compory.
Mo changr bn Loy Manbgdoisl Peren b expectod pormant (o te Schame,
Lifsder the Scheme, o Hights of the staifand ensployess aof the Caunpany am wding affected. The
seraces af the stalt and ompkeyess of the Company shiall contmue on the e .IHTI'I:F-II'EI
confitions o which ey wern engaged by the Company,
. Windor the Scheme, thote tong airangdmend wilh the-credifors-of the Compaity, No compromiye
T oflorod under the Schami 1o amy af the erediton of the Company. Tiie KeBIlity 1o the croditorn
of the Company, nder the Schame. i naither reduced nar bring extinguished.

. K& on date, the Company has nat acco gy gagosits and thetefoee, (he effect of the Scheme




PRASERT MULTIVENTURE PRIVATE LIMITED

Regl. O Stirvey No 76, Village Morad, Vapi Valsad G] 396191
CIN | US1M01G] 201 TPTC 100255

11, A3 on date, the Company has nod Biued debientures and therafore the effect of the Scheme on
ary duch debantures doss pot dnse.
12, Mo speeial vilisation diffezuities were reporied by the valuers

IED TRUE COPY

Flace; Mumbmi
Date: September 21, 2018




Annexure-10

.dia-rr!ﬂm'r Frospeciys
Doiod Seplamber 28 2018

Thin & an Abfldged Proppboius prephrad in connsclsn wilh the propossd Schama of Amafigamaton of
Frazer Mulliveslure Povats Lefded referred a8 “the Transferor Company” or “PRPL") walh Walspun inds
Lirmitied jreferred a3 “the Transferes Company” or “WIL™: and fher respective sharneholders and credion undo
Bachons 230232 af (he Companies Act. 2013 and olbér geplicable provisiced of ha Compangs Al 2013
[Schema")

THIS AE8RIDGED PROSPECTUS CONTAINS 9 PAGES

FLEASE ENSURE THAT YOI HAYE RECEIVED ALL THE PAGES

Thin Abridgod Progpatiua has boan plegamed in connedlion with the Schoeme pergonnl be and i compilanog wilh
Regulstson 37 of the Securies and Exchangs Bonrd of Indin (Liglng Obligaticns and Dmclosure Roequirements)
Regutstions, 2015, as amendad, reed wih the Securties and Exchanpge Bosrd of Indla (SEBI) Groulsr No,
CFD/DILNCIRZ0TITAET daled March 10, 2017 and in scoordance with the disclosures i Aleidged Prospedcius a6
provided in Part D of Schaduls VI of (ks Secunities and Exchange Board of ndin (lssue of Captal and Disglctwne
Raquiemants) Regulations 2009, to tha exian! applicahia

Thig Abrdged Prospectus daled Sopleinber 28, 2018 w impoartant and ahould ba camalully read logathar wilh thal
Echeme and the nolee baing san io e sharebiniters of Walspun India Limiged. The Scheme wauld s be
availablie on e webedes of Bwe B3E Limited (BSE ' and. The Natioma Siock Exchange of Inda Limited [NSE) al
woard Bisindia oM and s ol com respeciively

PRASERT MULTIVENTURE PRIVATE LIMITED
Reglatord Office. Swrway Mo 75, Villsae Moral, Vapl, Veised (Gojpiel 3869099,
Tak; =81 260 2437437 Fax; «81 360 224370086,
Corporate Offtce: T Flood, Weisoun House, Kamals Mils Compound. Senapali Bagst barg.
Lerwmr Praed (WWoarat], Burmibae = S000473
Tel.: «51 22 661268000 Fan: +81 22 2490800;
Contact Parson: Mr. Davendra Falil, E-mail] dévendra paliliEwetspun com
TG hlurnhnr JEIH] L5 15-i]1E'|.JEIJ 1T PTG 02 S

MWD ERDNG -f'.rll.-l TIME LINE
Thy Scheme has been intended to am algarmata the Trsrishenar 'I::I:In‘-w'ljl it thi Tranmsdorke Company and, as &
resll of wiich the sharsholders of the Transferor {.‘-mﬂnln'.' wiz: he promofers of ie Trensforor Company (Who pre
fAlso the pad af pronaters and promolers group of ke Translares Company) will dimstly hald shares 1n the
Trarsleren Company

Lipon the Schame becoming effecive on Effeciive Date (an specified In the Schame), as a conslderation of {he
amatgamaiian, the Troneleree Company will eus snd sliof ite 87.00.78.813 fully poid up equity shates-of Ra 't
pach lo lhie shargholders of e Transfesor Company i propariion of the nember of eguity shaes held by (he
shnrahokiers of the Tranefenor Company i the Translersr Company, The mvastrant besd oy the Tramstonor
Company In M sgquily share capial of the Transforss Comipany will stand cancelled. The asisling sguly shares of
the Translessn Company ans isbed on 853 and NSE. The agullty shareg of the Tanseres Company fo be issued fo
the sharsholders of the Trarafaros Company inlarme of (e Schame would be-liated an BSE and MBE

Claumd 5.2 of e Sehame s ovides sl in the avent the Tramsfone Company molds mor an §7,90,78.913
fully pai equiy shares of Transferse Company on (he lecord diabe |(without Inourrndg any. additonal Gabiiky ), swech
oddibonsl pumbar of sguity shanes of Trangdoree Company as may be held by Tranalorge Compony in Tranofares
Compay, dhall aleo be igsued and aliolted (o tha aguily sharahsldors of Trunafarc: Company in proparton 1o thsls
hiiding In Transisros Cormsathy

The Seleme ks subldet b the appfovals from (he sppllieable statutory und regllaliry Bulhorites, such B8, among
pihars, National Company Law Tribural 'NCLT ) and shall come indo affact from the Efecive Dale. ad dafined
edar (e Schema,

The procedtune with mipes & publls Esul’ publs offer would mat b8 Enplicebig, a this e | only 16 the
shirehoidem of Ihe wilisted Company, mirsuan] o the 3cheme, willhowl aty chah consideration, Fence. e
| precedune wilh rmspact o Geferal Infarmaton Decumanl [GID) b nat appiicabls |
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= |n complanoe with the SEBI Cireubar and subnequent SEB crcular vo, OFDDILCIRPE 726 dated March
43, 2017 and in sccordance with 1ha disciosure rules for an abridged prospeciun iormat os proviged in Parl © of
Bovedule VI of the Securities and Exchangs Board of Intka (fssus of Cagial and Disclosuwre-Reguiemants)
Hegulntions, 2009 {the “SEBI ICDR Ragulations”). 1o the axtant spplicabie:

= Tha aquily shanes soeghl io be Bstad are proposad o be sliotted by {he Translses Com peny o the holders of
securfiios of unlisled entities pursuant 15 o Schama 1o be Sancboned by NCLT under nactions 230 to 232 of the
Companies Act, 2013,

=  The porcanioge of sharehoileg of pro-seheme pubbs sharholdars of o sted onfity and the Qusified
Institufioral Buryard (CHB2] of the uni=iad snldy in ihe posl echeme shamholding patleen of the margea
cormpany =hall nol Be e fun 25%:)

= Iy conmacton with e propossd Scheme, e Trohsfares Company will nol isson { redEsun any sguily shases,
mot cavared under the Szhome; |

= Thare are no cultlianding warrards | instrurments / agresmants in the Transderer Company which grea.nght o
40y parsan §o b2 (he bernefcnny of sguly ahams n the Toanalenas Com by 60 sy fuluts Gals.

Ehafehaidere’yanion pre adyisaed (o mad the dsk inclors carafully bélere taking ah Invesimmet dectilon n reladon
o the Sciema, For ahimg &n myestmsnl demsion, shamholdersinvesiors miue rely on thed oevm axaminahon of ihs
Trarsloror Company &nd me Schemo ncluding the nek ivoleed. The pquily shares baig istusd undas (ha
Schamie e nol been recommended of appreved by e SEBI Sor doss SEBT guaranies 1he accunity ddequacy
el this document. Sgociic aterdion of the Investors &8 invited o the ttotement of Rpk Fector -Gapasring in (o
Abridgad Prospacius

COMPANY'S ABSOLUTE RESFONSIEILITY
Tha Transferor Company, having made sl reasenalls ingulisd, sccepis responidbilly foe, and confiirme (ke g
Abridgns Prospaches containg all fomaton weh regard o the Trensfergr Company and. the Seheme, which |8
rvabgral in the conbid of the Scharme, that the informaton contained in thid Abrddged Prospechus is rue and comecl
in =i matens! aspecis and |= nol misleading in-any meteral reepacl, el [he apinkng and infsnions GEpresied
Fesgin A horseslly held ard thal thaie are ng olher fecls, (e amizsion of which maikes this Abeidged Prospecius
as @ wholes or sny of such' Informabion ¢ the expresson oF amy such opdnionn or iMonticnn mickesding in any
rpinngl respact

The squlty sheres o be =aued fo snemboklsrs ol the Translessr Company i lema of tha Scheme would be lsted
on BSE and NGE. For fhwe purpass of the Schams The Mationst Steck Exchange of Indsa: Limited = 1he Deskgnated
Siock Exchang

GENERAL INFORMATION

MERCHANT BANKER FOR DUE DILIGERCE

Pl
DALMIA SECURITIES PRIVATE LIMITED
Khetan Bhaven, Roam Mo 17, 2™ Floor, 198, Jamshad)l Tata Rosd, Mumbal - £00 (020
Tod No: +§1 22 302738 10/32/53; Fax No: #9123 30272820
Emall: Indrajiifdaimases com; WebsHe wany dalmiasec com
Investor Grievance Emaill:grigvancesfdsimisses com
Contact persont Mr, Indrajit Bragat
SEBI Registralion Mol INMOIDO01 1478

STATUTORY AUDITORS OF THE TRANSFEROR: COMPANY
Mis PY 8 A Co. LLP, Chartered Accountants, t!-'m-n Heg No D]EEHEEEDDD:&]
Samsemll Bhgwaen, Sahokar Boad, Tejpal Schamae Ma, 6, Ve Pare (East), Mumbal D0SET
Toi No: + BRETOGEEEZBIAG0S 1611
En:ﬂl_!_:_‘::mn:hu-nyj_g_r;t Lt

—
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PROMOTERS OF PMPL

Mr. Balkrishan Goenks and Mr Rafesh Mandawewala are the promoters of PMPL.

Mr. Balkrishan Goenkn, p commarces gradusde, m ore of the promolams of Welspun Group from its
inception. Mr. Goenka has stoersd the buginess of Walspun Group 1o ils présent heights. He began
his camar when he launched Welspun at the young age of 18 in 1885, and becama a Full time
Director of the Group in 1891, Mr, Goenks has played a pivutal mle in thi success of the Welspun
Group, & story he has scriplad wilh his wvision, dynamism and dedication. Under his able guidance,
Waolspun was awarded the Emerging Company of the Year at Economic Timeas Awards-in 2008,

Mr. Rajesh Mandeweswala, a qualiied Charared Accountant from Institute of Charamed Acoourtants
of India, Is-one of the promoters of Welspun Group from its inception. He has over 35 years of
expariance in the businass, He |s the Managing Diractor of Welspun India Limited gnd incharge of
operations of the Texble busness. Hie has enabled Welspun Group lo deveiop a global reach in ower
S0 Courniries,

FIWE LARGEST LISTED GROUF COMPANIES

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

Namo of Equity Capital Income!  Profitfloss) Equity Listing
Companies as on March  Tumover  aftertaxfor  Sharehelding Status
31, 2018 for the tha Financial of PMPL
Rs. Gr Financial year andad
yoar 2018

anded Rs. Cr

Re. Cr
Walspun Indis Lid 100,47 B,051 42 J048.10 67 80 8813

fuill i .
it FF"__ g Lintad on BSE
equily shanes

and NSE
reprasaniling
T 50%
Welspun ComLid 132,87 5,390,12 1262 Listad on BSE
ML

and NSE
Walzpun 385 137 028 HIL Listed on BSE
Imeaaiments and and NSE
Conmmaicials Lid
gnlipurl 147.53 1.092.78 108.74 Listed on BSE

b i e ML and NSE

Lirmilted
E’:G Alioy Sieal 5. 06 204 78 {54:51) NIl Listed on BSE

BUSNIESS MODEL! OVERVIEW AND STRATEGY

PMPL is an uniisied private limited company incorporated on February 17, 2017 under the provisions
of the Companies Acl, 2013, The registaned offics of PMPL was siluated at 1% Floor, JBF House, 13,
Cid Post Gifee Lane, Kalbadevi, Marme Lines (East), Mumbai on s incomodation, and was
sulrsaquently shiftad to Tth Fioor, Wetspuri Housa, Kamala Mils Compound, Senapall Bapat Marg,
Lowar Parsd (Wesl), Mumbal = 4000713 with effoct from March 18, 2007 ond. later shifted &t ils
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present location Survisy No T8, Villege Moral, Vapl Valsad Guigrnt 326181 with effect from
December 27, 2017, The cofporats office of PMPL iz jocatad at 7ih Foor, Weatepun House. Kamals
Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbal - 400013,

PMPL & inta the businoss of manufaciurent, distribulors and mpoders of home ladile products
fhrough its inveslae [ subsidiary company, L& Welspun Iindia Limited, ihe Tramsleres Gompany
which PMPL holds 87 ,00,78 913 equity shares of Re. 1 edeh fully paid up (Le 67 .58% aquity stake)
The sald Invesimaents in the Transferes Company wem mcaived by PMPL in FY 2017 as a gift from
MGN Agro Properties Privele Limiled (akso part of promoter group] at N oost as part of restructuring
of promaoters sharsholding at the group level.

Pursuant (o the Schome he Trensfeme Compzany is inended 1o be amalgamatesd  willy the
Tranafares Company and as.a resufl of which the chareholders of the Transtarr Campany vz, the
promotérs of tha Transfercr Company (who are plso the par of promaters and promoten group of
tho Transforoo Compary) will dirscily hold shares in the TrRnsféree Company. The investment of the
Transferor Company held in the aquity share capital of the Transferee Company wil stend cancealisd

BOARD OF DIRECTORS

Thip faliowing bl sdii forth B dofare mgeinding fhe Board of Dimclors. as o0 dale of Abnoped Prospactik

Sr.  Nameand DIN Designation  Experience including currentipast position held

No ' e . in ather firms :

1 Mr. Sitaram Director Mr. Sitaram Somani = having over 30 yeass of
Damodardas experienca in seting up and supervision of
Somanl manufpciunng progects.

DIN: 00005017 Mr. Somoni s ossoclated with Welspun Group

since 1882 and presently be & functional director
on ratminer-ship bagis In same of the Welspun
Group of Companies for mplementation and
suparvigion of now projects.

Frior io that he was engaged in sccounts, audi
costing &nd business adminstration

2 Mr. Moahan Diractor Mr. Mohan Manikkan ik scting as Vice-Prasident
Manikkan (Insurance) of Welspun Group
DiN: 00007125 Ha I8 associnted with Welspun Group sinoe 1992

and has handled fegal ssues of the Group, legal
complianca, public Esues, production, finance, HR
ard sdminstration, Corporste Alfals and  Public
Ralations = Inveslor & Media Relatiors and has
ineracted with all leading publications, Land
pracurament and N relaied ssoes,

4 Ms. Dipall Goenka Director Ma, Cipall Goenka has besn the driving forge in
DIN: 00007190 launiching the Welspun Brand in the domestic as

= woll s intemational markot. Sha Bas been looking

sfter overall marksting activities o home texdiles

business of Walspun Group which mamly. mgiuded

spesrheading busingss in new markels, producis

‘develnpments: and | poBLiONEny in vanous manksls

with virious clstomers. She s at tha halm of (exis

business:. of Walspun Group, which includas
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Hamé and DIN Deslgnation Expedenca ineluding currentipast position held
In other firms

Wolapin CGlobinl Brands Limited, Welsgun LISA,
inc. Walapun L Limied,

Ms. Dpall Gosnka s # pant of the Promoter Group
of the Company. She has invesled her limg in
focuming on e Brarding and . marsling of the
Welspun Brands in tha 1LJSA markal By maating the
clentsfcusiomers, developmant of new channein
etz Throwgh heer contiibution there is a significant
incremsa in (he sales in he USA markat

Ms. Radhika Direciar Ma. Radhika Gosnka 18 acting a5 & Dltector on the
Goanka Boaed of Verements Ertorprises Privaie Limited, a
. star-up engaged In husiness of Lingons.
Lo i Lt She has undadakan vanous inltintivas for teaching
underprivileges children
Ms. Vanshika Diracior My Vanshiks Goenka as Manager in Tt produc
Goenka segment, of Wealspun UBA.  has managed the

produdt development of Spinteles, an augivanted
réality fon-texile product, recently launched in India
nfd Arrarica

She is acling as a [hrector on the Board of
Koolkanyva Privabx Limitaed, o eladug madnly
focusad on Woman Empowerneant

She 5 Co-Founder of “Diva Eh Koshish™ an
inftiative, takan under Walspun Group o focus on
helping the Girl Child.,

DIN: 07804200

DBJECTS OF THE ISSUE

a)

)

d)
el
f)
gl

Object of the Scheme: PMPL, the Transferor Company b a pan of the Promaler Graup of WIL,
tha Transferee Company. PMPL presantly holds 6790, 78813 equity shares in WIL
represeEniing abaln 67 59% of ha tial paed up shane capital,

The proposad Scheme has bean inlended to amalgamate PMPL Imo WIL and, as o resull of
which the sharsholders of PMPL viz, the promaters: of PMPL (who sre slso pad of promoters
and promotar group of the WiL ) shall directly hold shares in PMPL

The primary abjective of the proposed Schema s to nfer alla simplfy the shareholding structune
of WiL and reduction of shareholding tiers in WIL. The owerall obiective of the proposed
amalgamation ia 10 achieve benafits 8s laid down in The clauss “Rafionade for the Scheme” In
Ihe beginning of the Schams,

Coal of the Project: Not Applicabils

Means of linancing: Mol Applicatie

Schedule of Deployment of Issue Procesds: Not Applicabis

Name of Appralsing Agency: Not Applicablo

Name of Monltoring Agency: Nol Applicable

Details and reasons for non-deployment or delay in deployment of procesds or changes
In utilization of Esue proceeds of past public I=suea/rghts lsswes, W any, of the Company

In the preceding 10 years; Not applicabis
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h) Dotalls of any cutstanding convertible Instrumant (including convertible warrants): ML
SHAREHOLDING PATTERN

a) Egquity Share holding pattern of the PMPL:

g T m

Balkrshan Goenka, 49989  9U.H98 ‘Not Applicabls,
Tmaﬂwmmﬂfmlpm:mm Since PMPL would ba
Dipali Goenka 1 0,002 amaigermaied with and
Moménes of Eﬂlu‘rshan Goanks, into the Transferse
Trustes of Walspun Group Master Trust Company, tham will ba
B. Public ML NIL M'FMI_J'I‘IPWM
GRAND TOTAL {A+B) 50,000  100.00 capital

b) Eguity shares holding pattern of the Tranaferee Company, a5 on June 30, 2018 and the
Indicative post Scheme l-haruhnldlm is B8 under:

A, Promoters and Promoter Group o o o o
Radhika Bakrishan Gosnka 5 8,500 630 smpaEs 02

Dipai Bafkurishan Goenha 750,400 0.o7 750400 0.07
Ballriohan Gopitam Gosnka 4.20,660 0,08 4,90 560 003
B K Gounky (HUF) 1,83 320 0.02 193320 0.02
Ratash R Mandawewnls 1030  Megligihie 1030 | Neglgitls
Waispun Tradewsi Limied 54,284,020 0.54 54,24 020 054
 “Prasar Multivaniure Private Limited B7.90,78.813 a7 59 NIl .04
' "Balkrishan Goanka, 53,050 0.01 67.91,72.003 57.60
.]:m b .
' Promoters and Promater Group 68,80,40,833 68.48 88,80,40,933 BA.4E
| B. Public i 31,66,84,217 31.52 31.6684.217 3152
€. Non Promater-Non Public NIL 0.00 NIL
0.00
GRAND TOTAL 1.00,47,26,950 100,00  1,00,47.25150  100.00
|A*BL)

*In terme of Me Scherme, upon M Scheme becommg affectve ihe sarme aumber of shares of o Tronsoree
Company bewg fmsued o B sfusehoides of twe Tomsheor Compmny i fou of shares heid By e Transfeor
Campanj i the Transfores Compary (which i gal concednd). Thus, for avody froah feiwe of sham of the Transfime
Fompany {o e sharshalders of the Traneferor Company, thene i@ 8 comesganding cancelafan of an axiating ihe
Tranidorae Compnmy share-as Neld by e Towafarse Compony. There woult! Msa be ma changs o e sgoregale
promoker” shamhalsing ¢ P Tonafnme Compar ang f ahal nof sifect the mtsrest of gulle sRiimhoicevs of fe
Tratfarae Cinprariy.
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FINANCIAL INFORMATION

a) Audited Financial Information (Standalonea):
{10 INR Lakh unises staied othenwize)

Particular L March 31, 2018*
Total Incomie from Operationg MIL
Otthasr Inpom d464 15
Totnl Revenue 64,15
Nt Profit { (Loss] Before Tax 446014
Mot Profit / {Losa) After Tox 4447 33
Equity Share Capstal, lssued, subscibod snd paid- up capital 5.00
Reservas gmnd Surplus 8.39,080.08
Mot Waorth * 5233
Basic Eamings Per Share in Ra ) HEE 1O
Deluied Earpings Per Shars (in Rs.) oogE. 10
Raturn on Mot Worth %) & B4R 52
Hat assel value par shara [in Raj# 1872790 .56

b)  Audited Financial Information (Consolidated),;
{In INR Lakh inkass sisted othenwisa)

Particular ' March 31, 2018°
Total incoma Trom Opemtons EHE{ET 50
Dither Incommn 81230
Total Revenue 613.220.70
Nal Prefit f {Loss) Bafote Tax 56.014 80
Wt Profit | {Loss) After Tax 28,052, 70
Equity Share Capital, lssued, subscribed and pald- up capitsl 5.00
Resanwes and Surplus £53.173.90
Mat Worth ** 20,201.00
Bawes Earings Por Sharn {in RS ) 58, 14820
DHluted Earnings Per Share (in Rs,) 58,148 20
Raturn on Net Worth (%) & 128.40%
Nat asset valus per share (in Rs. j# 1.904.247.17
Notw;

PR was incarporated on Bebasary 17, 200 T unter ine Companas Ach, 2013 Thia is e frel gear of coiporalion, pray
v figuesd i nol aopicatie.

“The above mifoirmaion, prowvides of Felvsany 77, 077 lo March 37, 2078, fies beer ke foovn) dodifod siishscory
finuncial starements of PUMPL proparet! i scoordmnce wilh inoian Accowming Stemdirls [ug AZ) ppsbed orolar Secoioh
133 of e Comparies Acf, WD (The Aol Tompdaman (fadan Acsoumding Standards) Ruies, 3015 antf ofher reltvmnd
grivsang of the Ao

st uorth hay bodn computed 0o per ihe proveens of Secion. 30T af ihe Companing Azl 2013

el g MNetdesnth (W) s been caleiated By TThed Praf s Mishaadh] X100"

# Mot Azesd Valps had boan compoted e= per [he Aucdéed Financials Joquidy, + other equily (Tnchiding al resaneel
et atmmding weghing narmge hurmbar of egully sharag]

c] Material development after the date of the lotest balance sheet: No metenal development
has taken place from dete of Wiest sudited batance sheal that will Impact perdormance snd

prospacts of PMPL

Pape T ol 0




d} Auwthorized, issued, subscribed and pald-up capltal as on the date of the Abridged
Prospectus = set forth s balow:

Authorised Capital

50,000 equity shares of Rs. 10 each 200,000
isnued, subscribed and pald-up copltal

50.000 aquity shares of Rs.10 gach 5.00.000

INTERNAL RISK FACTORS

FRPL = angaged nto the businecs of manufaciurers, distrbiiors and agporters of hames et
products through jts invesles | subsdinry comparmy e, the Tranaferms Company, Welspun India
Limited, n which PMPL 8 halding 67.80.78.812 equity sharos ropresaniing 67.50% equity
shareholding. WIL s ons of the lnading manufeciurers of wide rangs. of home teatile products, mainly
by towels, bed linen products and rugs. Any advarsa impacts on iha bosinass of WL alss havwe
baaring on tha parformance of PREL,

Any slowdoumn in the growth of Indian eoonromy or fulune valatility in the globai fnancisl morkot, oould
also adversely affect tha besingss.

SUMMARY DF QUTSTANDING LITIGATIONSICLAIMSG AND HEGULATORY ACTICN

a) Total Number of oulstanding litigations involving PMPL. Mona

b} Brief Datails of top five outstanding Litigations invelving PMPL and amount invalved:
Mot Apphcable

]l Regulatory Action, if any - disciplinary action taken by Securilies and Exchange Board
of India or Stock Exchanges In India against the Promolers/Group Companias of PMPL
in the past 5 [five) financial years including cutstanding action, if any: NIL

d} Dutstanding criminal proceedings agalnst the Promolers: ML

OTHER DISCLOSURES

nl Basls of lssue Price - M S5Fa & CO, Chirrtiied Acconiams, (Firm ragpatration mumibsn
128851W), submified & raport containing recommendation of falr squity share exchanga ratko for
iher proposed amalgamalion of PMPL with WIL and recommend a fnir equity share sxchangs
ralio 3u folows

67.90,78.813 kully paid-up eqoly shoves (face valie of INR 1 cuch) of WIL fo bo ssued and
atoiiesd fo shevehorders of PMEL o proporon of dhe membsay of equily shares hand Oy the
shareholdars of PMPL in PMPL

in caso PMPL acquires agdilional equity shares of face valuwe of INR T each Ay paid-up of WAL
bafore the affeciive dete withou! incurring any additional labitly, such sadiional number of
equily ahares of face value of INR 1 sach fully pad-up of WIL ahall slso bo msusd and allofled
fo the shwsholders of PMPL i propartion of e nomber. of equily shives freid Oy (he
sharafoldars of PMPL in PMPL
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b)) Authority for the lsspe: The Schems was approved by the board of direciors of the Translersa
Company and tha Transferor Company In theit meeting hald on Saptember 21, 2018
The Schama i subject to the approvals from the applicable stalutory and regulaiory acthomties:
such a3, among ofbers, National Company Law Trbenal TNGLT ) and shell come inla effect from
tha Effeciive Deto. as defined under the Schames,

o) PMPL has given non disposal underlakings to several banksfinancial institufions for maintaining
its sharoholding in tha Transfores Company & cerain lovel in respect of inanceal el
/aasistance avalled by the Transferse Company.

d) Materlal contracts and documents for inspection
1) Mamorandum and Aricles of Association of the Company.
2) Draft Schema of Amalgamation,
3) Audiled Financlal Statemants for the inancial year ended March 31, 2018,
41 YValuation report recommending the Share Entitement Ratio for the proposed Schama of
Amalgamaton, and
§) Faimesa Opinion taken pursuant (o the Scheme.

e) Time and Place for Inspaction of material contracts:

Copins of aforesald documents are avadable for inspaction &t the compomate office. of PMPL on
&l working days between 10,00 am to 5.00 pm from date of the Abridged Prospectus until date

of Iesting approval.

DECLARATION

We hemsby declare thal 8l applicable provisions of the format of an Abridged Prospecius as sel ot
in Part B of Schedula Vill of Securities and Exshonge Board of Indi@ (Isaus of Capital and Disclosus
Hequirsmenis) FRegulatons, 2000, gs smandad, have besn compiled with. Wa furiher cartify that sl
siatomanis with respect to us in this Abwidged Prospecius are ree and comect

TIVENTURE PRIVATE LIMITED (\’/ :-

Mohan Kasiviswonathan Manikkan
Directoar

FOR FRASERT M

{lates Baptembaer 28, 2018
Place: Mumbal
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Review Report 1o
The Board of Directors
Welspun Indla Limited

L Wa have roviewed Ihe scoempanying statement of unaodited standalone Ind A% flsancis)
resuits of Welspun india Limited (the "‘Company') for the quarter erded September 30,
2018 and year to dote from April §, 2048 (o September 30, 2018 (the “Statemant™}
attached herewith, being submitied by the Company pursuapt fo the reguirements of
Aequiation 33 of the SEBI ([Listing Obligations and Disclasure Reguiraments)
Requiations, 2015 ('the Regulation’), rbad with SERI Circular No. CIR/CFDFPAC/ 6242014
dated July 5, 2016 ("the Clrculars).

2 The proparation of the Statement In accordance with the recognition and mesturement
principtes Eid down in Indlan Accounting Standard 34, (ind ASY 34 =Interlm Financlal
Reporting” prescribed under Section 133 of the Companies Act, 2013 read with Rute 3 ol
Companies (Indlan Accounting Standprds) Rules, 2015, as amended, read with the Circular
5 the rissponsisiity of the Company's managemanl and hat been approvesd by the Board
el Directors af the Company, Our responsibility 1y fo express & conclutlon on the
Siatemnent based on our review,

3, We conducted our review in atcordance with the Standard on Review Engagemants
(RRE) 2410, 'Review af Inlerim Flnanclal \nfermation Perfermed by the Independent
Augitar af the Entily’ issued by the |astijute ol Charfered Accountants af India, This
standard reguires that we plan and perform the review fo obtain modorafe assurance as
fo whether the Statement |5 Iree of material misstatement. A review ks limited primarily
1o Inguirkes of company persannel and anatylical procedured upplied 1o financial data snd
ihus provides fess assurance than an audlt. We have nol performed an eudit and
accardingly, we d¢o nal express an sudil oplnlon.

d, Based an our review copducied as above, nothing has come bo oor atbention et causes
us fo beleve that the accompanying Statemenl, propered in accordance with Lhe
recogaiiion and measurement principles laid down In the applicatile inglan Accounting
Standards C'lngd A57) specifled ynder Section 133 of Ihe Companles Act, 2013, cead with
relevant rukes issued thereunder and other recaognised accounting practices and policles
has not disclosed the Infermation reqlired to be disciases in terms of the Requlation, read
with the Cirgutar, including the manner in which I} 5 to be disclpsed, or thal it confains any
materlal misstatemaent.

= Weoraw attention (o Nete 2 1o the Siatement regarding pulative closs action sulis filed
in USA againgt the Company and its subsidiary, Welspun USA Inc., by certaln consumers
‘whd purchased 1he preducts manefactured by the Company, Dur canchmion it not modified
In respect of this matter,

ForSRBCECOLLP
Chartered Accountanis
IC&1 Flrm registration number: 324 582E/E300003

per Anll Jobanputra
Partrer
Membership Mo 110759
Place: Mumbal

Date: Dctober 22, 2018
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Awview Repart ta
The Beard of Directors
Wealzpun Indla Limited

L

We have reviewed the accompanying staterment of unaudited standalone ind AS finencial
fesults of Welspun India Limited (the "Company”) for the quarter ended September 30,
018 and year to date trem April 1, 3018 Lo September 30, 2018 the “Statement™)
attachod herewilh, befng submitted by the Campany pursuant o the requirements of
Regulation 33 of the SEBI (Listlng Obligations. snd  Discissure Beguirements)
Reguldtions, 2015 (the Requiation’, road with SEBI Clrcular Mo, CIR/CFD/FAC G2/ 2016
dated July 3, 2016 Clhe Circular’),

The preparation of the Statement in accardance with the recognition and measwroment
principles laid down in Indian Accounting Standard 34, (Ind ASY 34 “Interimy Financial
Reporting” proscribed under Sectlan 133 of the Campanles Act, 2053 rrad with Ruls 3 of
Companies (indian Accaunting Standards) Rules, 2015, as amended, read with {he Clreulir
Is the resporaibliily of the Company's management and has boan approved by (he Bodrd
of Direclors of the Company, Our respansiblity |5 to express a contlusion en Lhe

“Statemant bosed on our roview.

We conducted our review n accordance with the Standard om Review Engogements
(5RE}IZ210, ‘Review of Interim Finencial information Performed by the Independent
Auditer af fhe Enlity’ lssued by the Inslitute of Charfersd Accountapis of indla. This
standard requices that wr plan and perlerm the review (o oblaln moderale asswrance as
to whether the Statement i free of matorial misstatement. A review is lifmited primarily
to Ingulries o company personngl and analytical procedures applled o fnancial dats and
thus - pravidés less assurance than an audit. We have not performed an aodit and
aceordingly, we do nal adpress an Sudll opinion,

Based on oo’ réview conducted as above, nothing hat come fo our attention that cavses
us 1o beliéve that Lhe accdmpanying Statement, prepared In accordance with the
recogrillen ahid measuremont principles lald down in the applicable indlan Accouniing
Standards {"Ind AS") specified undes Section 133 of the Compankes Act, 2013, read wih
relevant ruies issued thereunder and other recognised accounting practices and policies
had pal disciosed the information required 1o be discloted In terms of the Regulation, read
with the Circular, including the manner In which It 1% to be disclosed, or thal it contalns any
rraterial mitsiatemant.

We draw attention to Note 2 to the Statement regarding putatfive class sction seits filed
In USA against lhe Company and its subsidiady, Welspun USA Inc., by certaln consumers
who purchased the products manufactured by the Company. Our concliusian is not modified
o respect of this mattor,

For SRECACOLLP
Charterad Accountants
ICAI Firm registration number: 324982F/E300003

Par{ner
Membership Mo 110759
Flace: Mumbal

Ciate: Gcfober 22, 2018
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Raview Report Lo
The Board of Directors
Welspun Indlz Limied

4,

W have reviewed the accompanying statement of unaudited standalone tnd A% financiz
resulis ol Welspun indls Limited (the ‘Company’) ter the quarter ended Septeamber 30,
2018 and year to date frem April 1, 2018 to September 30, 2018 (the “Statement™)
atiached herewith, belng submitted by the Company pursuant to the reguirements of
Heguiatlon 33 of the SEBI (Listing Obligations and Disclosure Requiremsnts)
Requlations, 2015 (the Regubation'), road with SEBI Clircular Mo, CIRJGFD/FAC 62/ 2016
dated July 5, 2016 (*the Circwlar'y

The preparation of the Statement in accardance with the recagnition and measurement
principles Ieid down in indian Accounting Standard 34, (ind ASy 34 ~interkm Financial
Reporting” prescribed under Section 133 of the Companies Act, 2013 read with Sule 3 of
Companies {indlan Accounting Slandards) Rules. 2015, 85 amendoed, road with the Clroular
is the responsibiiity of the Company's management and has been appravied by the Roard
of Directors of the Company. Our responsibliity 18 o eipress & canclusian on the
Statement Based e dur reviire,

Wi conducted our review In accordance wiih the Siandird on Review Engagements
{SREY 2410, 'Roview af Interim Fisancial Information Porlormed by the Indepondent
Auditor of the Entity” issued by the Instifute of Chartered Accountants of indla, This
standare reguires that we plan and perfarm e reviaw 18 obfaln meoderate adiurancie &
to whother the Stalement i free of matorial misstatement. A review i mited primarily
to Iequiries of company personnel and analylical procedores apolied to financiil data and
thus provsdes less assurance tham an audit. We have nol perfarmed an audit and
accerdingly, weo do nat express an audil opinlon,

Dazen on our review conducted as aboye, nothing has come to our attention that causoes
U=z fo belleve that the accompanyng Statoment, prepared in accordance with the
recognition and measurement principles lald dewa In the applicable Indlan Accounting
Standards {'Ind AS") specilied upder Sectlon 133 af the Companles Act, 2013, read with
relevant rules issued thorounder and other recognised accounting practices and policies
has not disclosed the Infarmation required to be disciosed in terms of the Regulation, reosd
with the Circular, including the manner in which it in to be disclosed, or that It contains any
materkal misstatement.

We draw attention to Note 2 to the Statement rogarding putative clacs action suits filed
In USA against the Company and its subsidiary, Welspun USA Ine., by certaln consumers
whi purchaded the products manulactured by the Company, Dur conciusion 18 not modifled
In respect of this matter,

FarSRBCARCOLLP
Chartered Accountants
AN Firm registration numbin 3240838 /E30000%

per Anll Jobanputra
Partner

HMembership Ko.; 110759
Place: Mumbal

Oabe: Oclober 22, 3018
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Revlew Raport ta
The Board of Directors
Welzpun lndla Limited

We have reviewed the sccompanying stalement of pnavdited consalidated (nd &5 financial
resulis of Wekipun indla Limlted Group comprising Welspun Indig Limited (the ‘Company}
comprising t3 subsidisries Ctogether referred- to as “the Group’) tor the guarter ended
September 30, 2018 pnd year fo date from April 1, 2018 o September 30, 2018 (the
“Staterment”) attached herewith, boing submiited by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosere Boguirements)
Requistions, 2015 (‘the Reguistion'), read with SEBI Cikcular Mo, CIR/CFD/FAL/E2/2016
dated July &, 20016 ('the Chroular)

The proparstion of the Statement In accordance with the recognition and measurement
principbes lald down b Endian Accounting Standard 34, [ind AS 34y “Interim Financial
Reporting” prescribad under Seclion 133 of the Companfes Act, 2013 road with Rule 3 of
Campanies (indian Accounting Slandards) Rules, 2015, a3 amended, read wiih the Clircular 5
the responsibility of the Company®s mansgement and has been approved by the Baard of
Directors of the Company. Dur fesponsibility |5 to issus sapress o concluslon on the Slatement
based on o review,

We conductied our review In sccordance with the Standard on Review Engugements {SRE)
2410, 'Review o interlm Financial Infermation Perfarmed by the indepandest Avgitor of the
Entity” issued by the Institute of Chartored Accountents of Indla. This standard requires that
wo plan and perform the review to obfain moderate assurance as 1o whether the Statemant 1=
tree of matariyl misstatement. & review 13 imlled primarily to Inguiries of company personnel
ard analytical procedures appliog to fnanclal date and thus provides leds assurance than an
audil, We havie not performed an audit and accordingly, we do not express an sudit spinlen.

Bazed on our review conducted as abave , nothing has comer (o owr atiention that causes us
to belleve that the accampanying Statement ol unaudibed consalldated Ind AS financial results
prapared in accordance with recognition and measurement principies laid down In the
applicable Indign Accounting Standards specilied under Seclion 133 af the Companles Act,
20173, road with relovant rules issied ihareunder and oller recognlsed sceounting pragtices
and policies has not disclosed the information required to be disclpsed In berms of the
Regulation, read with the Circular, Incleging the manner In which [t is ta be dizclosed, or that
It contialng any material misstatement.

Wo draw attention (o Nale 2 of the Statement regarding putative cliss action sukts filed in
USA against the Company and its subsidlary, Welspun USA inc,, by certain consumers who
purchated the products manufastured by the Company, Our concluslan ks nat madified In
respect of this matier.

ForSRBCACOLLP
Chartored Accountants
ICAI Firm reqistration number 324582E/E300003

gar Anil Jobanpulra
Partner

Membership No.: 110759
Place! Mumbal

Date: Qetaber &2, 2018
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Review Report bo
The Board of Directory
Welspun Indla Limited

I

We have reviewed the sccompanying statement of unaudited consclidatod Ind AS financial
results of Welspun Intia Limited Group compeising Welspun India Limited (the ‘Company')
camprising [is subsidiarkes (logethel relerred to as ‘the Group’d a6 the gquarter ended
September 30, 2018 and yvear bo date frem April 1, 2018 to September 30, 2018 (the
“Staterment™) attached herewith. being submilted by the Compony pursuant te the
requirements of Regqulation 33 of the SEBI1 {Listing Obbigations and Disclosure Requirements)
Regulations, 2015 {The Fequlation™, resd with SEB| Circuwlar Mo, CIR/CFD/FACIE2I2016
dbted July 5, 2016 ¢C'the Clrewlar)

The preparation af the Stalement jn accardance with the recognition and meassrement
principles fald down In Indlan Accounting Standard 34, (Ind A% 34) “Inlerlm Financial
Reporiing” prescribed uhder Seckldn 133 of the Companies Act, 2013 read with Bule 3 of
Compinies (Indlan Accounting Standacds) Rules, 2005, as amended, fead wilh the Cireular I§
the responsibility of the Company's management and his been approvad by the Board of
[Hrectars of the Company. Our respansibility |6 o Issue express o conclusion on the Statement
based on gur review,

We conductod our review in accordance with the Standard on Beview Engagompnts (SHE)
2410, "Review of Intorim Financial Infermation Performed by the Independent Auditor of the
Entity’ lssued by the Inslitute of Chartered Accountants of |ndla. This standard requires that
we plan and perform the review to obtoin mederate assurance a5 to whether the Statement is
Ired ol material misstatement. & review I3 imited oeimarlly bo Inquirles of company personnel
and analytical procedures sppdied (o tnenclal date bod thus pravides less sssurance then an
audit, Wi have not performed an audit and accordingly, we do nob sipress an dudit apinien

Based an our review conducted as above , nothing has cume to ouf attention that causes us
{0 belieive that the accompanying Statement of unaudiled consolidated Ind AS financial resuits
prepared Incaccordance with recogaliion and measurement principles ald down In the
hpphicable Indian Accounting Standards spetified under Section 133 of the Companies Act,
2013, road with relevant rmiles issued thareundor and other recognised actounting practices
and policies has not disclosed the [aformation reguired to be disciosed In terms al the
Regulation, read with the Ciredker, Including the manner in which it 15 ta be disclosed, or that
it confains any malerial misstatement,

Wa draw attention to Note 2 of the Statement regarding putative class action suits fited n
USA against the Company and Its subsidiary, Welspun USA Inc., by certain consumers whe
purchased the products manulectured By the Company. Our conclusion s not mediiled n
rospect of this maties.

For SR8 C&COLLP
Charfered Accountonts .
ICAl Flrm reglatratien number: 3245828 /E300003

Partrim

Mambership No.: 110759 46

Place: Mumbal .
Date: October 22, 2018
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Ruview RHeport to
The Board of Dirpctors
Welspun |ntla Limited

L. We have reviewed the sccompanying statement of vnsudited consolidated Ind' AS financlal
resuits of Weltpun india Limited Group comprising Welspun indla Limited (2he "Company’)
comprising 13 subsidlaries (together referred to as “the Group’) for the guarter enied
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
"Statement”) attached herswith, belng submitted by the Company pursuant to the
requirements of Regulalion 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Requiations, 2015 (‘the Reguintion'), read with SEBI Clreular Mo, CIR/CFD/FACIE2I2016
dated July 5, 2016 Cthe Circulor’).

&, The preparation of the Statement |n sccordance with the recognition and measurement
principles laid down in Indian Accounting Siandard 34, (nd AS 343 "Interim Financlal
Reporting” prescrived under Section 133 of ihe Companies Act, 2013 read with Rule 3 aof
Companies (indlan Accounting Standards) Rules, 2015, 35 amended, read with the Circular s
the responsibllity of the Company's management and has been approved by Lhe Board of
ractors of the Company, Qur respotsibibly is ta lMaoes sipress 4 cancluglon on the Statement
based on our review.

i We conducted sur review in accordince with the Standard on Rexlew Engagements {SRE)
a1ty "Hueview of Interim Flnanclal Infermation Perfarmed by the independent Auditar of the
Entity’ lssued by the institute of Chartered Accountants of lndia, This standard requires that
we plan and perform the feview to obtaln moderate assuraned as (o whether the Statement is
free of material misstabement. & reviow 15 lEmited primarily 19 inguiries of campany personmel
and amalylical procedures applied Lo financky data and thus provides ipss assurance than an
audit. We have not parformied an audit and accordingly, we do not expross an audit apinion,

2, Hased on sur roview conifucted as abwrvs | nothing has ceme to-our aftenilon thal causes us
o Belbevd Ll the accompanying Statement of unawdited congolidated Ind &5 financinl resulis
prepared In accordance with recogaition and measurement peinciples lald down [n the
applicable Indign Accounfing Standards specified under Sectlon 133 of the Companles Act,
2013, read with relevant rubes [ssued thereunder aivd ather recognised accounting practices
and policies has nol disclised the Infermallon regubred to be disclesed In terms of Ihe
Reguintion, read with the Chroular, Including the masner in which |1t |2 ta be disclosed, or that
It containg any material misstatement,

5. We traw attentlon to Naote 2 of the Statement reghtding putative clats actlon sults flled n
Usa against the Company and its subsidiary, Weispun USA Ing., by cortaln consumers who
purchated the products manufectured by thie Comgany. Our conclusion b= not modified In
respect of thin matier,

ForSRBLCACOLLP
Chartered Accountants
ICAI Firm registration number: 124982E/E300003

per Anii Jobanputra
Partner
Mambaorihlp Ma.: 110759
Place: Mumbai

Date: October 22, 2018°
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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

had

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

~— — — — —

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. A creditor 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
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WELSPUN INDIA LIMITED
CIN : L17110GJ1985PLC033271
Registered Office : Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat, Pin — 370110, India.
Board No.: 491 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

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 Shareholders is concluded, whichever is later

Name and address of Secured creditor
(IN BLOCK LETTERS)

Signature

Name of Proxy *
(IN BLOCK LETTERS)

Signature

*(To be filled 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 slip to the meeting and hand over at the entrance duly filled and
signed.

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


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.



had

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

MEETING OF THE UNSECURED CREDITORS OF WELSPUN INDIA LIMITED

CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

NCLT MEETING:
Day Friday
Date 8" March, 2019
Time 02.00 p.m. or as soon as the meeting of Secured Creditors is concluded, whichever is later
Venue Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Anjar- 370110, Gujarat
INDEX
Sr. Particulars Page No.
No.

1. | Notice convening meeting of the Unsecured Creditors of Welspun India Limited under the provisions of Sections 2
230-232 of the Companies Act, 2013 read with rule 6 of the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 as per the directions of the National Company Law Tribunal, Ahmedabad Bench

2. | Explanatory Statement under Section 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with rule 5
6 of the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016

3. | Annexure 1 - Scheme of Amalgamation of Prasert Multiventure Private Limited with Welspun India Limited 18
and their respective Shareholders and Creditors under Section 230-232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act, 2013

4. | Annexure 2 - Valuation report dated 21 day of September, 2018 issued by M/s. SSPA & Co., Chartered 26
Accountants and letter dated 4™ October, 2018 issue by M/s. SSPA & Co., Chartered Accountants

5. | Annexure 3 - Fairness Opinion dated 21t day of September, 2018 issued by Dalmia Securities Private Limited 34

6. | Annexure 4 - Copy of Observation letter dated 05" day of December, 2018 from BSE Limited 43

7. | Annexure 5 - Copy of Observation letter dated 06" day of December, 2018 from National Stock Exchange of 45
India Limited

8. | Annexure 6 - Complaint Report dated 29" day of October, 2018 submitted to BSE Limited 47

9. | Annexure 7 - Complaint Report dated 1%t day of November, 2018 submitted to National Stock Exchange of India 49
Limited

10. | Annexure 8 - Report adopted by the Board of Directors of Welspun India Limited in its meeting held on 21" day 51
of September, 2018 pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013

11. | Annexure 9 - Report adopted by the Board of Directors of Prasert Multiventure Private Limited in its meeting 54
held on 21t day of September, 2018 pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013

12. | Annexure 10 - Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital and 57
Disclosure Requirements) Regulations 2009, including applicable information pertaining to Prasert Multiventure
Private Limited

13. | Annexure 11 - Supplementary Unaudited Financial Statement of Welspun India Limited for the period ended 30" 66
day of September, 2018

14. | Annexure 12 - Supplementary Unaudited Financial Statement of Prasert Multiventure Private Limited for the 79
period ended 30" day of September, 2018

15. | Proxy Form 89

16. | Map of the Venue of the Meeting 91

17. | Attendance Slip Enclosed



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

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 ) Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT COMPANY
To,
All the unsecured 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 unsecured 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 unsecured 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 02.00 p.m. or as soon as the meeting of Secured Creditors 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 28th day of January, 2019.
Registered Office: Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat - 370110

Notes:

1. Only Unsecured Creditors of the Applicant Company may attend and vote either in person or by proxy (a proxy need not be
an unsecured 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 Unsecured Creditors of the Applicant Company. The authorised
representative of a body corporate which is an Unsecured Creditor of the Applicant Company may attend and vote at the
meeting of the Unsecured 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 Unsecured
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 Unsecured 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.
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10.
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12.
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All alterations made in the form of proxy should be initialed.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the Unsecured Creditors
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 unsecured 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 02.00
p.m., or as soon as the meeting of Secured Creditors is concluded, whichever is later, for the purpose of considering, and if
thought fit, approving, the resolution approving amalgamation embodied in the Scheme. Unsecured Creditors would be entitled
to vote in the said meeting either in person or through proxy.

The quorum for the meeting of Unsecured Creditors of the Applicant Transferee Company shall be 11 (Eleven) 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
Unsecured Creditors of the Applicant Transferee Company that are present in person or proxy.

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

The Unsecured Creditors as per books of accounts as on 31stday of January, 2019 (“Cut-Off Date”), being the 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 Unsecured 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
Unsecured 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.




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 3701170 ) . 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 UNSECURED 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 Unsecured 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 02.00 p.m. , or as soon as the meeting of Secured Creditors
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’).

2. 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 21t 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 8th October, 2018 (from 16th 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 17th 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 12th 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 12th October, 1995. There has been no further change in the name of
the Applicant Company in the last five (5) years. The Corporate ldentification 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,
Gujarat - 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 315t 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, a 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)

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 1st 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 7th 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
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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:

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

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

(i) Issue 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.



8.2.

. 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.

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
8" 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
SI. 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




Particulars Pre-amalgamation Post-amalgamation
SI. No. Description No. of shares % No. of shares %
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 41,395,315 412
Clearing Members 3,683,362 0.37 3,683,362 0.37
HUF 3,673,273 0.36 3,673,273 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
(1)+(B)(2)+(B)(3)
(C1) Shares underlying DRs - - - -
(C2) Shares held by Employee Trust - - - -
(C) Non Promoter-Non Public - - - -
GRAND TOTAL 1,004,725,150 100.00 1,004,725,150 100.00

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

SI. Particulars Pre
No.
Description No. of shares %
1. | Balkrishan Goenka, Trustee of Welspun Group Master Trust 50,000 100

(including nominees)

Total 50,000 100

11. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

11.1. 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.

11.2. 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 30th September, 2018 are as follows:



11.3.

12.
12.1.

12.2.
12.3.
12.4.
12.5.
12.6.

12.7.

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 Joint 750,400 1**
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

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 30th September, 2018 are as follows:

Equity Shares of Equity Shares of Rs.10/-
Name of Directors /| KMP Designation Rs. 1/- each in the each in the Transferor
Applicant 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

GENERAL

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 Unsecured 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 Unsecured Creditors as on 30" September, 2018 is Rs. NIL.

In relation to the meeting of the Applicant Company, Unsecured Creditors of the Applicant Company whose names are
appearing in the records of the Applicant Company as on 31st January, 2019 shall be eligible to attend and vote at the meeting
of the Unsecured 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



12.8.

12.9.

12.10.
12.11.

12.12.

12.13.

12.14.

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 31 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 Unsecured 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.

Names and addresses of the Directors and Promoters of the Applicant Company as on January 15, 2019 are as under:
Sl. 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: 00020916

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
DIN: 06943493 110008




12.15. Names and addresses of the directors and promoters of the Transferor Company as on January 15, 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
1. Mr. Balkrishan Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
2. Mr. Rajesh B-161/171, Tanna Residency, Bay View, V.S. Marg, Opp. Siddhivinayak Temple,
Mandawewala 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:

SI. 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

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)

12.17. 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

12.18. 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



12.19.

12.20.

12.21.

12.22.

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
30th 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 Unsecured 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
31stMarch, 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;
(Vii) Copy of Valuation on Report, dated 21stday of September, 2018 submitted by M/s SSPA & Co., Chartered Accountants;

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

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

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

(xi)  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;

(xii)  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;

(xiii)  Copy of the extracts of the minutes of the meetings, held on 21stday of September, 2018 and circular resolution dated
20" December, 2018 of the Board of Directors of the Applicant Company and the Transferor Company, respectively, in
respect of the approval of the Scheme;

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



(xv)  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;

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

(xvil) 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;

(xviii) 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;

(xix) Copy of the Scheme; and

(XX) 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.
3.1

SHARE CAPITAL

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

Particulars Amount in 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 31%t 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
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.
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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.

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
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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 INndAS. 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

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
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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
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enforced by or against the Transferor Company as if this Scheme had not been made.

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.
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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
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 (1)(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 B: CONFIDENTIAL

21 September 2018

The Board of Directors The Board of Directors

Woelspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi, Survey Mo 76, Village Morai,

Tal. Anjar, Kutch, Vapi Valsad,

Gujarat—370 110 Gujarat — 396 191

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

Dear Sir{s) / Madam(s),

We refer to our engagement letter dated 07 Sep 2018, whereby 55PA & Co., Chartered
Accountants (hereinafter referred to as 'SSPA’ 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 fair equity share exchange ratio for the proposed
amalgamation of PMPL with WIL.

1. SCOPE AND PURPOSE OF THIS REFORT

1.1 We have been given to understand that in order to inter alfa simplify the shareholding
structure of WIL and reduction of shareholding tiers, it is proposed that PMPL will
amalgamate inte WIL in accordance with the provisions 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 lssue a report containing recommendation of

fair equity share exchange ratio for the Proposed Transaction.
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2. BACKGROUND

2.1 WELSPUN 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 ('BSE') and the National Stock
Exchange of India Limited ('NSE).

232 PRASERT MULTIVENTURE PRIVATE LIMITED
PMPL is into the business of manufacturers, distributors and exporters of home textile
products through its investee / subsidiary Company, i.e. 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 |No. of Shares | % of holding
Balkrishan Goenka, Trustee of Welspun Group
Master Trust and Nominees
Total ‘ ; /50,000 -100%

50,000 100%

3. 55PA & CO., CHARTERED ACCOUNTANTS
S5PA Is a partnership firm, located at 1% Floor, Arjun Building, Plot Ne. 6A, V. P. Road,
Andherl (W), Mumbai — 400 058, India. 55PA is engaged in providing various corporate

consultancy services,

4. SOURCES OF INFORMATION
For the purpose of this exercise, we have relied upon the following sources of
information as provided by the management of the Companies;
a) Audited financial statements of PMPL and WIL for FY 2017-18.
(b) Draft Scheme of Amalgamation.
[c) Such other information and explanations as required and which have been

provided by the management of the Companies.
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SCOPE  UMITATIONS, ASSUMPTIONS, OQUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Our report is subject ta the scope limitations detalled herginafter. As such the report |s
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 1t is made.

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

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

For the purpose of this exercise, we were provided with both written and verbal
information Including information detailed hereinabove in para 'Sources of Information’.
Further, the responsibility for the accuracy and completeness of the Information
provided to us by the Companies / auditors is that of the respective Companies. Also,
with respect to explanations and information sought 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.
Our 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 nol express an opinion on the fairness 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 / obtained was materially misstated / 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 reparted.
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This report Is prepared only in connection with the propesed amalgamation exclusively
for the use of the Companies and for submission to any regulatory/statutary authority
as may be required under any law.

Qur 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 |ssues
arising from such proposed amalgamation.

Any persan/party intending to provide finance/divest/invest in the shares/convertible
instruments/ business of the Companies shall do so after segking thair own professional
advice and after carrying out their own due diligence procedures to ensure that they are
making an Informed decision,

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

Our Repaort 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
copled or reproduced without obtaining 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
whom the report is disclosed or otherwise made available.

S5PA nor its partners, managers, employees make any representation or warranty,
express or jmplied, 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 relating to any such information

contained In the valuation,

BASIS FOR DETERMINATION OF FAIR EQUITY SHARE EXCHANGE RATIO

PMPL as on the date of this repart 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 liability.
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Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
sharehalding 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 of shares as
PMPL halds in WIL Conseguently, there Is no impact on the shareholding pattern of
other shargholders of WIL and therefore no valuation of WIL and of PMPL is required,

6.2. Upon the S5cheme 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 is a
corresponding cancellation of an existing WIL share as held by PMPL. Also, 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 prescribed by circular
number NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have not been
undertaken as they are not relevant In the instant case.

6.3. 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 is unable to bear-any such
expenses due to lack of sufficient funds (including cash/bank balance and liquid
Investment) in PMPL, the shareholders of PMPL will bear such expenses. Thus, WIL will
not bear any expenses pursuant to the amalgamation.

6.4. Further, we understand that the shareholders of PMPL shall indemnify and hold
harmless WIL for losses, liabilities, costs, charges, expenses (whether ar not resulting
from third party claims], including these 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 proposed amalgamation of PMPL with WIL but would not

have been payable by WIL otherwise, in the farm and manner as may be agreed
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amongst WIL and the shareholder of PMPL Thus, WIL will not bear any loss, liabilities,
cost, charges and expenses due to any such disputes ar litigations pursuant to the

amalgamation.

CONCLUSION - RECOMMENDATION OF FAIR EQIUTY SHARE EXCHANGE RATIO

Based on above in the event of amalgamation of PMPL with WIL, we recammend 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 proportion of the number of equity shares
held by the sharehaolders 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 shareholders of PMPL in proportion of the
number of equity shares held by the shareholders of PMPL In PMPL.

We believe that the above 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 through PMPL prior
to the amalgamation and that as mentioned hereinabove the interest of other

shareholders in WIL remains unaffected.

Thanking you,
Yours faithfully, P

W éf‘lr\ﬂ + ' ’l MlMEAL J;‘;Ili

S5PA & CO.

er g ma o
iy =~ %,

ey

Ny

Chartered Accountants
Firm registration number: 128851W

Signed by Sujal Shah, Partner
Membership No. 045816

Place: Mumbai
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SSPA & CO.
Chartered Accountanty

I3t Floor, = Arjun™, Plot No. 6 A,
V. P Road, Andher (W),
Mumbali - 400 058, INDIA.
Tel. : 91 (22) 2670 4376

91 (22) 2670 K2
Fax : 91 (22) 2670 3916
Wehsite : www.sspa.in

04 Oct 2018

Mr. Shashikant Thorat
Company Secrietary

Woelspun India Limited

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

Gujarat - 370110

Dear 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
NSE/CML/2017/12 of National Stock Exchange of India Limited ([‘NSE’) and
LIST/COMP/02/2017-18 of BSE Limited ("BSE’").

As explained in para 6.1 and 6.2 of our report dated 21 Sep 2018, PMPL as 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 affective 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 liabifity.

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 held the same number of shares as PMPL holds in WIL
Consequently, there is no impact on the shareholding pattern of other sharehalders of WIL
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 sharsholders of
PMPL in lieu of shares held by PMPL in WIL (which will get cancelled). Thus, far every fresh
lssue of share of WIL to the shareholders of PMPL, there |5 a carresponding cancellation of an
existing WIL share as held by PMPL Also, there would be no change in the agegregate
promaoters’ shareholding in WIL and it shall not affect the interest of other sharehalders of

WL

Accordingly, valuation approaches as indicated in the format (as shown below) as prescribad
by circular number NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have not
been undertaken as they are not relevant in the instant case.

Computation of fair equity share exchange ratio

= Wb o . emPL
2 Wﬂl'“ .. r'[l!ilil 3 Pl
Assat Approach HA M
income Approach MA NA
Market Approach WA MA
Relative value per Share NA

Fair Equity Share
Exchange Ratio

As mentioned in Para 7.1 of our report dated 21 Sep 2018, we recammend a
fair equity chare exchange ratio as follows:

67,90,78,913 fully pald-up equity shares [face value of INR 1 sach) of WIL
to be issued and allotted to shareholders of PMPL in proportion 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 lssued and allotted to the
shareholders of PMPL In propartion of the number of equity shares held

by the shareholders of PMPL in PMPL.

Hope the above clarifies. Should you need further assistance, please feel free to contact us.

Thanking you,
Yours sincaraly,

g b

55PA & Co.

Chartered Accountants

{Signed by: Mr. Sujal Shah, Partner)
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Dalmia
Securities
Private Limited

Letter Ref no : DSPL/WIL/02/2018
STRICTLY PRIVATE & CONFIDENTIAL

FAIRNESS OPINION

The Board of Directors The Board of Directors

Welspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi Survey No 76 Village Morar, Vap DisL.
Anjar. Gujarat-370110 Valsad, Gujarat-328191

Dear Sir(s),

Subject: Faimess Opinion for the proposed Scheme of Amalgamation of Prasart Multiventure
Private Limited {referred as “the Transferor Company™ or "PMPL") with Welspun India Limited
{referred as “the Transferee Company” or “WIL) and their respecfive shareholders and
crechtors.

The Transferor Company and the Transferee Company are collectively hereinafter referred as
the "“Companies’

Please refer to the engagement letter no. DSPLAWIL/01/2018 dates 19" September 2018
appointing Daimia Securities Private Limited |'DSPL’]. a Securities Exchange Board of India
(“SEBI") registered category (I) merchant banker, to provide a fairness opinion in terms of the
SEBI Circutar No. CFD/DIL3/CIR/2017/21 dated March 10. 2017 ["SEBI Circular”] and other
applicable SEBI regulations in connection with the proposed scheme of amalgamation of the
Transferor Company with the Transferee Company and their respective shareholders pursuant
to sections 230-232 and other applicable provisions of the Companies Act. 2013 (hereinaffer
fermed a5 “Scheme’).

1 BACKGROUND

1.1 Welspun India Limited (WIL)
Welspun India Limited is a listed company, originally incorporated under the provisions
of the Companies Act 1956, on January 17, 1985 under the name and slyle of Welspun

Wilson Silk Mills Private Limited Subsequently. the name of the WIL was changm

r
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Welspun Wilson Silk Mills Private Limited 1o Welspun Polyesters (India) Limiled wvige
fresh certificate of incorporation dated January 12, 1989 issued consequent to change of
name by the Regstrar of Companies mMaharashtra, Bombay, The name of Wil was
further changad from Welspun Polyesters (India) Limiled to Welspun India Limited vide
fresh cerificate of incarporalion dated October 12, 1995 issued consequent lo change of
name issued by the Regstrar of Companies Maharashira. Bombay. The corporate
wdentity number (CIN) of WIL s L17110GJ1885PLC033271 and its registered office is
situated al Welspun Cily, Village Versamedi, Anjar, Gujaral-370110 WIL is one of the
leading manufaclurers of wide range of home textile preducts. mainly terry towels, bed
linen products and rugs.

The equity shares of WIL are listed on BSE Limited (BSE) and National Stock Exchange
of India Limited (NSE). The issued, subscribed and paid up equity share capital of WIL is
Rs 10,047 25 lac representing 100.47 25,150 equity shares of face value of Re. 1 each,
The shareholding pattern of WIL. as on June 30, 2018 is as under.

Category Number of Shareholding

Shares Held (%)
Promoters and Promoter Group 68.80.40,933 E8.48
Public 31,66.84217 352
Total ’ 1,00,47,25,150 100.00

Prasert Multiventure Private Limited (PMPL)

Prasert Multiventure Private Limited is an unlisted private limited company incorporated
on February 17, 2017 under the provisions of the Companies Act, 2013, The CIN of the
PMPL is US1801GJ201TPTC 100255 and its registered office is silualed al Survey No
76, Village Morai, Vapi, Dist Valsad, Gujaral-396191 PMPL is into the business of
manufaciurers, distrihuinrs and exporters of home lextile products through its investee |
subsidiary company, e Welspun India Limited. in which PMPL holds 67 80,78,913
equity shares of Re. 1 each fully paid up (i.e. 67 59% equity stake)

The issued, subscribed and paid up share capital of PMPL is Rs 5,00 000 representing
50,000 equity shares of face value Rs 10 each The shareholding pattern of PMPL is as

under .
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Category Mumber of Shareholding
Shares Held (%)

Balkrishan Goenka, 49,539 89 998

Trustee of Welspun Group Master Trus!

Dipali Goenka, 1 0.002

Nominee of Balkrishan Goanka,

Trustes of Welspun Group Master Trus!

Total 50,000 100.00

Transaction Overview

Pursuant to the proposed Scheme, the Transleror Company s proposed lo amalgamale
into the Transferee Company under Seclions 230-232 and other applicable provisions of
the Companies Acl, 2013 and as a resull of which the shareholders of the Transferor
Company viz. the promoters of the Transferor Company (who are also the part of
promoters and promater group of the Transferee Company) shall directly hold shares in
the Transferee Company. As represented by the management of the Companies. the
objective of the proposed Scheme is to inler aka simplify the shareholding structure of
WIL and reduction of shareholding tiers.

SCOPE OF ENGAGEMENT

The Companies have appointed DSPL to 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 Indepandent Mearchanl Banker
based on the repord daled Seplember 21, 2018, conlaining recommendation of fair
equity share exchange ralio for the proposed amalgamalion, issued by M/s SSPA & Co,
Charterad Accountants ["Valuer’)

SOURCES OF INFORMATION
DSPL has relled on the following information for Issuing the Fairness Opinlon for the
purpose of the 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
Scheme. :




*"
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Report containing recommendation of fair equity share exchange ratio issued by
SSPA & Co.. Chartered Accountants.

Copy of Memorandum and Article of Assaciation of the Transferee Company and
thi Transfaror Company

Audited financial stalemenis of the Transferze and the Transferor Company for
ihe financial year ended March 31, 2018

Such other information. documents. dale. repors. discussions and verbal &
writlen explanations trom the Transferor Company and the Transferee Company
as well as advisors for proposed merger/lamalgamation, information available
public domain & websiles as were considered refevant for the purpose of the
Fairness Opinion.

KEY FEATURE OF SCHEME
Based on information provided by the management of the Companies farming part of the
amalgamation and after analyzing the drafi Scheme. the key fealure of the Scheme are

as under

i

(ii)

(i}

Praserl Multiveniure Frivate Limited, the Transferor Company, forms pant of the
Promoter Group of Welspun India Limited the Transferee Company The
Transferor Company presently holds 67.90.78.913 equily shares in the
Transferee Company representing about 67 589% of the tolal pad up share

capital

The proposed Scheme has been intended to amalgamale the Transferor
Company nto the Transferee Company and as a result of which the
shareholders of the Transferor Company viz the promolers of the Transferor
Company (who are also part of prometers and promoter group of the Transferee
Company) shall direclly hold shares in the Transferee Company. As represented
by the managemenl of the Companies, |he overall cbjeclive of he proposed
amalgamation is lo achieve benefils as laid down in Rationale o the Scheme
specified in the preamble of the draft Scheme

Upon Scheme becoming effective and upon amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, as a
consideration of the amalgamaticn, the Transferee Company will issue and allot
67.90,78,813 fully paid up equity share of Re 1 each of the Transferee Company
lo the equity shareholders of Ihe Transferor Company in proportion of their
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holding in the Transferor Company. The investmant held by the Transferor
Company In the equity share captsl of the Transferee Company will stand
cancelled

(iw)  Pursuant to the Scheme there would nol be change in the shareholding pattern
of the Transferee Company and the Promoters of the Transferee Company
would continue to hold the same percentage of shares in the Transferee
Company. pre and posl the amalgamation

EXCLUSIONS AND LIMITATIONS

The Fairness Opinion is subject to the scope limitations detailed hereinafter

The Faimess Opinion 15 to be read in totality, and nol in parts, in conjunction with the
relevant documents referred lo therein, The Faimess Opinion is divided into chaplers
and sub section only for the purpose of reading connivance. Any partial reading of this
Faimess Opinion may lead 1o inferences, which may be divergence with the conclusion
and opinion based on the entirely of this Fairness Opinion

In the course of the present exercise, DSPL were provided with both writlen and verbal
infermatien, including financial data The Fairness Opinion issued by DSPL based on the
basis of information available in public domain and sources believed lo be reliable and
information provided by the Companies farming part of the Scheme and the Valuer for
the sole purpose (o facilitate the Companies to comply with the requiremenis of the SEBI
Circutars and applicable SEB| Regulations and shall not be valid for any other purpose
or as al any clher date

DSPL has relied upon the historical financials and the informalion and representations
furnizshed without carrying oul any audit or other tests to verify ils accuracy with limited
independent appraisal. Also. DSPL has been given to understand by the managemenis
of the Companies forming part of the Scheme that they have nol omilted any relevant
and material factors. Accordingly, DSPL does nol express any opinion or offer any form
of assurance regarding ils accuracy and compleleness. DSPL assumes no responsibilily
whatsoever for any errors in the above information furnished by the Companies and/or
lhe Valuer and their impact on the present exercise DSPL has nol conducted any
independent valuation or appraisal of any of the assets or labilities of the Companies. In
particular, DSPL does nol express opinion on value of assets of the Companies forming
part of the Scheme and/for their subsidiary, holding. alfiliales, whether at current price or
fulure price. No investigation of the Companies claim to the litle of assets or property
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5.6

5.7

owned by the Companies has been made for the purpose of this fairness opinion. With
regard to the Companies claim. DSPL has relied solely on representation, whether
verbal or otherwise made, by the management for purpose of this Fairness Opinion
Therefore no responsibility whalsoever is assumed for matters of legal nature Further,
DSPL has not evaluated solvency or fair value of the Companias forming par of the
Scheme under any law relaling lo bankrupley, Insclvency or similar matter

DSPL work does nol constitute an audil due diigence or verficalion of historical
financials including the working resulls of the Companies or their business referred toin
this Fairness Opinion. Accordingly. DSPL is unable to and does nol express an opinion
on the accuracy of any financial information referred to in this Fairness Opinian

DSPL assumes with the consent of the Companies, that the Scheme wil be in
compliance with all applicable law and other requirements and will be implemenled on
tarms described in the Draft Scheme, without further modifications of any matenal lerms
and conditions, and that in course of obtaining necessary regulatory or third party
approvals for the Scheme. no delay, limitation, restriction or condition will be imposed
that would have an adverse effecl on the Companies forming par of the Scheme and/or
its relevant subsidiaries/affilates and their respective shareholders, DSPL assumes, al
the direction of lhe Companies. that the final Scheme will not differ in any material
respect from the Draft Scheme. DSPL understands from the Companies’ management
ihat the Scheme will be given effect in totality and not in part

The Fairness Opinion of DSPL does nol express any opinion whalsoaver and make
recommencdation at all to the Companies forming part of the Scheme underlying decision
lo affect the proposed Scheme or as to how the holders of equity shares or secured or
unsecured creditors of the Companies should vole at therr respective meetings held in
connection with the proposed Scheme. DSPL does nol express and should not be
deemed to have expressed any views on any other term of the proposed Scheme. DSPL
also express no opinion and accordingly accep! no responsibility or as to the prices al
which the equity shares of WIL will trade following the announcement of the proposed
Scheme or as {o the financial performance of WIL following the consummation of the
proposed Scheme

The Faimess Opinion should not be construed as cedifying the compliance of the
propased Iransfer with the provisions of any law including Companies. taxation and
capilal market related laws or as regards any legal implications or issues arising thereon
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The Faimess Opinion s specific to the date of this report An exercise of this nature
involves consideratllon of various factors. This Faimess Opinion is issued on the
understanding thal the Companies forming part of the Scheme have drawn altention lo
all the matters. which they are aware of concerning the fimancmal posilion of the
Companies, their businesses, and any other matter, which may have an impact on the
Fairness Opinion for the proposed amalgamalion, including any significant changes that
have taken place or are likely |0 take place in the financial pasition of Ihe Companies or
their businesses subsequent to the proposed appoinled date for the proposed Scheme.
DSPL has no responsibiity lo update this Fainess Opinion for evenis and
circumslances occuring after the dale of this Faimess Opinion DSPL assumes no
responsibility for updating or revising the Fairmess Opinion based on circumstances or
events occurring after the date hereof,

In past, DSPL may have provided and currently or in the future provide. invesiment
banking services {o the Compames forming part of the Scheme under the scheme and/or
any holding or subsidiaries or affiliates and their respective shareholders, for which
DSPL has received or may receive customary fees DSPL engagement as faimess
opinian provider is independent of our other business relalionship, which may have the
Companies under the schema andlor any holding or subsidianes or affiliates. In addition
in ordinary course of their respective business, after complying with applicable SEBI
Regulations, DSPL or its affiliates may aclively trade in securities of the Companies
under the scheme and/or any holding or subsidiaries or affiliates and (heir respective
shareholders for lheir own accounts and account of their customers and accordingly may
al any lime hold position in such securities. DSPL engagement and apiman anly to fulfill
the requirement of the SEBI Circular and not Tor other purposes, Neither DSPL nor any
of its affiliates, partners, directors, shareholders. managers. employees or agenis make
any representation or .warranty, expressed or implied. as to the information and
documents provided, based on which the Fairness Opinion has bean issued,

This Fairness Opinion issued by DSPL withoul regard to specific objectivlies, sulability,
financial situation and need of any particular person and does no! consfitute any
recommendation, and should not be consirued as offer for to sell or the solicitation of an
offer to buy, purchase or subscribe lo any securities mentioned herein. This repol has
nol been or may not be approved by any statutory or regulatory authorily in India or by
any Stock Exchange in India. This Faimess Opinion may not be all inclusive and may no!
contain all infarmation that the racipient may consider matenal

= - =




)

Prrvate Limand

an

512

513

514

The Faimess Opinton and information contained iherein or any pan of it does not
constilute or purport to constitule investment advice in publicly accessible media and
should not be printed. reproduced, transmilted. sold distributed or published by recipient
wilhout pnor written approval of DSPL. The distnbutionitaking/sending/dispatching of this
document in certain forelgn jurisdiction may be restricted by law, and person to whom
this documen! comes should inform themselves aboul and observe. any such
restriction.

This Faimess Opinion has been issued for the sole purpose to facilitate the Companies
to comply with SEBI Circular and other applicable SEBI Regulations and it shall not be
valid for any other purpose Neither this Fairness Opinion. nor the infarmation contained
herein, may be reproduced passed lo any person or used for any purpose other than
stated above, without pnor  wntten approval of DSPL

The Companies have been provided with opporiunity lo review the draft as part of
slandard practice to make faclual inaccuracy/omissions are avoided in the Fairness
Oginion, .

The fee for the services is not contingent upon the result of proposed Scheme
This Fairness Opinion is subject 1o law of India,

OPINION & CONCLUSION

Upon the Scheme becoming effective, there is no additional consideralion being
discharged under the Scheme except same number of shares of the Transferee
Company being issued 1o ine shareholdors of the Transferor Company in lieu of shares
heid by the Transleror Company in the Transferee Company (which will get cancelled).
Thus. for every fresh issue of share of the Transferea Company lo the shareholders of
the Transferor Company, lhere 5 @ corresponding cancellation of an existing the
Transferee Company share as held by the Transfaror Company. There would also be no
change in the aggmgala- promoters’ shareholding in the Transferee Company and it shall
nat affect the interest of public shareholders of the Transferee Company, Hence, as per
the Valuer report, the valuation approaches as indicated in the formal as prescribed by
circular number NSE/CML/2017/12 of NSE and LIST/ICOMP/O2/2017-18 of BSE have
not been undertaken as they are nol relevant in the inslant case.
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In light of the forgoing and subject to the caveats as detaiied hereinbefore. DSPL hereby
certifies the fair equity shares exchange ratio recommended by the Valuer, as mentioned

below, is fair and reasonable

67,90,76.813 fully paid-up equily shares (face valye of INR 1 each) of WIL lo ba
issued and alfotied to sharehoelders of PMPL in proportion of the number of equiy

sharas held by the shareholders of PMPL in PMPL

In case PMPL acquires additional equily shares of face value of INR 1 sach fully
paid-up of WIL before the effeclive dale without incurning any additional liability,
such addiffenal number of eguity shares of lace value of INR 1 each fully paid-up
of WIL shall slso be issued and alolied o the shareholders of PMPL in
proportion of the number of equily shares held by the shareholders of PMPL in

PMPL

For Dalmia Securities Private Limited
gﬂj-l‘f%
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Tl .} UMl )<
b L
Jeyakumar S o3 o
COO- Invesiment Banking
SEBI Registration Number INMOD001 1476
Date: September 21, 2018

Place: Mumbai
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DCS/AMALIBA/RITMISE/2018-19 December 05, 2018
The Company Secrelary,
WELSPUN INDIA LTD
Welspun City, Village Versamed|, Taluka Anjar,
Kulch, Gujarat, 370110
Sir,

b: tion letter arding the Draft Schome of Amalgamation of Prasort Mul u

Frivate Limited with Welspun India Limited

We are in receipt of Draft Schems of Amalgamation of Prasert Multiventure Private Limited with
Welspun India Limited and their respective shareholders and creditors filed as required under SEB!
Circular No. CFOVDILHCIRIZ017/21 dated March 10, 2017, SEBI vide its |etter dated December 05,
2018 has inter alia glven the following comment(s) on the draft scheme of arrangement:

«  “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 letter is displayed on the websites of the listed company."

«  “"Company shall duly comply with various provisions of the GCirculars.”

“Company is advised that the obsorvations of SEBIUStock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is ebliged to bring the observations to the notice of NCLT."

+ "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
SEBVstock 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.”

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

« To provide additional Information, if any, (as staled above) along wilth various documents to
the Exchange for further dissemination on Exchange webslte,

+  To ensure that additional information, if any, (as stated aforesaid) along with various
documants are disseminated on thelr (company) webslte,
To duly comply with various provisions of the circulars.

In light of the abaove, we hereby advise thal we have no adverse abservations with limited reference to
those matters having a bearing on listing/de-listing/continuous  listing requiremenis within the
provisions of Listing Agreement, so as to enable the company (o file the schame with Hon'ble NCLT.
Further, where applicable in the explanatory statemant of the notice to be sent by the company to the
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EXPERIENCE THE MW
(2)

shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies invelved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017,

Kindly note that as required wnder Regulation 37(3) of SEBI (Lisfing Obligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Lelter shall be six
manths fram the date of thiz Lelier, within which the scheme shall be submitted to the NGLT.

The Exchange reserves its right to withdraw its 'No adverze observation' al any stage if the
Information submiffed to the Exchange is found to be incomplete / incorrect / misleading f false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guldelines/Regulations [ssued by statutery authorities.

Flease nole that the aforesald observations does not preciude the Company from complying with any
other requirements.

Yours faithfully,

|" - -
nhuér Pujari
ager

%" Senior

# BSE Limiésd (Formerty Barmbay Stock Exchange L1} el
s Hepstersd Ofice : Floor 25, P | Towers, Dalal Street. Mumbs 400 00LIdl

T 51 22330 12M0H E i siradia
SENSEX  Crperse oty s : L6710 a0 ACI
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National Stock Exchange Of India Limited

Rel: NSE/LIST/ 18742 December (6, 2018

The Company Scerelary
Welspun Indin Limited
Welspun City,
Yillage Versamedi, Taluka Anpar,
Kutch, Gujorat 370110
Kind At Mre, Shashikant Tharat

Dzar Sir,

Sub; Observation Letter for Scheme of Amalgamation of Prasert Muoltiventure Private Limited
with Welspun India Limited and their respective sharcholders and creditors

We are in receipt of the Scheme of Amalgnmation of Prasert Multivesture Private Limited (“the Transforor
Company” ) with Welspun India Lirmited (“the Transferee Company™) and their respective sharcholders and
creditors vide application dated September 28, 2015

Based on our letter reference np Relt NSE/LIST/63083 submmitied o SEBIE and pursuant 1o SEBI Curcular
No, CFD/DILYCIRAM 72 | dated Mareh 10, 2007 ' Cireular”), SEB] vide letter dated December 03, 2015,
has wiven following commenis;

a  The Company shall ensure thar additional informarton, if any, swbmitted by the Company, afier
filirge the Seheme with the Stock Excharnge, and from the dave of the recetpt of this feeer s displayed
o e websine of the lived company.

b The Company shall dely comply with vareans proviscons of the Ctrenlar,

¢, Phe Company Iy advised thar the ebservations of SERESiek Exchanges shafl bo incorparated in
e prerition fo be fifed before Natianal Company: Law Triburad INCLT) and the company is obliged
o beine the observations o the notice af NCLT,

dJ A te b nosed thar thie peritions are filed By the compony befire NCLT after processiag and
commpmrication of enmmentsobservations on dealt seheme by SERY srock evehange. Hemee, the
corisimy s mot reguired toosomd notice for representation as momdated wnder section 230¢3) of
Companicys det, 2003 1o SERT again for iy commenisobseriarions represehtaions.

I iz 1o be noted thar the pentions are filed by the company before NCLT afier procossing an
commumication of comments obscrvations on draft scheme by SEBI/ stock exchange. Hence, the company
is mot required to send notice for representation as mandated under seetion 23005) of Companies Act, 2013
to Mational Stock Exchanpe of India Limited apain for its commenes/ohservations! representations.

Further, where applicable in the explanotory smiement of the nonece to be sent by the company o the
sharcholders, while sceking approval of the Scheme, it shall disclose information about unlisted companics
inviolved in the format prescribed for abridged prospectus os specificed in the cireular dated Mareh 10, 2017,

Based on the draft scheme and ather documents subimined by the Compamvudielinkiog asadertaking given
m terms of Regulanon 11 of SEBI (LODR) Regulanion, 2015, we hereby convey our “No-ohjection” in
terms of Regulonon 94 of SEBT (LODR) Repulation, 2015, 5o as 1o enable lh%.th -ﬂ.% .‘h,ETdf“ﬁ
scheme wath NCLT, a NSE i -

Manunad Sock Exchit ge of Incha Lamated | Exchas g Plazs, C-1, Blsck G, Basoks Mura Comples, Batars (£ M - $00 0E1,
Tt #%3 23 MEEOF100 | www muséocdi com | CIN UAT1 Z0MH199IRCIATH9
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However, the Exchange reserves its rights 1o raise objections at any stage if the mformation submitted to
the Exchange is found to be incomplete! incorreet! misleading false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by statutory
nutharitics.

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

Yours faithfully,
For National Stock Exchange of India Limited

Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issucs is available on website of the exchange at the following URL
http//www.nscindia.com/corparates/content/further _issues html

Thes Documant i Dagriedy Sagnnd

Sugner: Rajencn © Bhosaie
Dinte Th-.r._'.:)nc O, 2008 AT X4 ST

ONSE Losution’ fSE
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WIL/SEC/2018 October 29, 2018

To,

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

(Scrip Code-514162)

Dear Sir / Madam,
Subject: Submission of Complaints report
lication under R tion 37 of the SEBI i Obligations and Disclosure
uiremenis ions, 2015 for the osed eme of amation of Welspun Ind
Limited (“Amalgamated Companv” or “Transferee Compan and @ ive

Private Limited (“Amalgamating Companv™ or “Transferor C i

With reference to the captioned subject, please find attached herewith the Complaints Report as per
Annexure 11 of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 for the period
commencing from October 04, 2018 to October 24, 2018.

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

Thanking you
Yours Faithfully

For Welspun India Limited

élﬂﬂkﬂﬂt Thorat

Company Scecretary
FCS - 6505
Enclosed. As abave

Welspun Indla Limited

Welspun Housa, Gth Floar, Kamals City. Sonapati Bapat Marg, Lower Parel (West), Murmbai 400 013, | ndis
T (491 22 6613 6000 / 2450 8000 F ; +0122 2490 8020 / 2490 BOX

E-mail : companysocretary_wildwelspuncam Website | wwwowelspunindia com

Registered Address: Welipun City, Village Viersamed), Talula Anjar, District Kutch, Gujarat 370 10, India
T o +81 2836 661 111 F : <01 2636 279 010

Works: Survey Na. 7o, Villoge Morai, Vap, District Valtad, Guiarat 356 191, India;
T 1491 260 2437437 Fr +2] 260 22437088

Corporste ldentity Number L17110G1985PLCOS32T1



"W WELSPUN INDIA

HOME TEXTRLES

Complaints Report
Part A

Sr. Particulars Number

No.

1. Number of complaints received directly NIL

2 Number of complaints forwarded by Stock Exchange NA

3. Total Number of complaints/comments received (1+2) NA

4. Number of complaints resolved NA

5. Number of complaints pending NA
\ PartB

Sr. | Name of nnmil‘alnnto\ Date of complaint Status

No. (Resolved/Pending)

1I -“-‘H\\_

‘-\""--..,____‘
31 ‘\\

For Welspun lndia

Direclor [ (=fnpany Secsabary

Walspun India Limitad

Welspun House, 6th Floor, Kamals City, Senapati Bapat Marg, Lower Parel (West), Mumbal 400 013, incdla
T 14891 22 €613 6000 / 2480 BO0O F : +91 22 24590 BOZ0 / 2490 BO21

E-mail ; companysearetany_wil@welspuncom  Waebsite  wwwwalspurnindia.com

Reglsterad Address: Welspun City, Village Versamed|, Taluka Anjar, Distnct Kutch, Gujarat 370 110, india.
T:+91 2835 661 M F ; +91 2836 379 010

Works: Survey Mo, 76, Village Moral, Vapl, District Valsad, Gujarat 296 191, india.
T +81 260 2437437 F:+91 260 22437088

Corporate Identity Number; LIPTOGNS8SPLCOTIAT)
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WIL/SEC/2018 November 01, 2018

To,

National Stock Exchange of India Limited
ListingCompliance Department,

Exchange Plaza, Bandra-Kurla Complex,
Bandra (E), Mumbai — 400 051

(Symbol : WELSPUNIND)

Dear Sir / Madam.,

Subject: Submission of Complaints report

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
ircments), Regulations, 2015 for the proposed Scheme of Amalgamation of Welspun India

Limited (“Amalgamated Company” or “Transferee Company'™) and Prasert Multiventure
Private Limited (“Amalgamating Company” or “Transferor Company™)

With reference to the captioned subject, please find attached herewith the Complaints Report as per
Annexure III of SEBI Circular no. CFD/DIL3/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 you
Yours Faithfully

—

For Welspun India Limited

Company Secretary
FCS - 6505
Enclosed. As above

Walspun India Limited

Welspun House, 6th Floor, Kamala City, Senapatl Bapat Marg, Lowar Parel (West), Mumbal 400 013, |ndia
7481 22 6613 G000/ 2480 BOOO F - +9) 22 2480 8030 / 2480 BO21

E-maul . companysecretary_wilSwealspuricom  Website | wwwwelspumindiscom

Registered Address: Walspun City, Village Viersamed), Taluka &nfar, District Kuteh, Gujaat 570 N0, india
T:+51 2836 66) M F : +3) 2835 273 010

Works: Survey Mo 76, Village Moral, Vapi. District Valsad, Gujarat 3806197, India,

T 401 260 3437457 F: 491 2650 22437088

Corporate Idantity Numbar: LTMNMOG985PLCGIZI2N



Complaints Report

Part A
Sr. Particulars Number
No.
1. MNumber of complaints received directly NIL
2, Number of complainis forwarded by Stock Exchange NA
3. Total Number of complaints/comments received (1+2) NA
4, Number of complaints resolved NA
5. Number of complaints pending NA
\\\ PartB
"‘ﬂ—\_‘_‘_\_‘_‘-_
Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
1. S
—\-‘-‘-‘\‘-"‘—\__\_‘_-_‘_h_ -
2. —]
--H-‘-\""—-._‘_‘_\_‘_
3. H-H_h"'---..____‘q_
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REPORT ADOPTEDR BY TIHE BOARD OF DIRFCTORS OF WELSPUN INDIA LIMITED
AT ITS MEETING HELD ON FRIDAY, SEPTEMBER 21, 2018 AT WELSPLN HOUSE, 7™
FLOOR, KAMALA MILLS COMFPOUND, LOWER PAREL (W) MUMBAI 400 013 AT 4.00
PM, EXPLATNING EFFRCT OF THE SCHEAIE ON THE EQIITY SBAREHOIDERS, KEY
MANAGERIAL PERSONNEL, PROMOTERS. NON-PROMOLTER SHARELOLDERS,
LAYING GUT IN PARTICULAR THE SHARE ENTITLEMENT RATIC

Tac proposed amalpemaiion of Presert Mulliventure Privaze Liaited CPMPLY o “he Tranzferm:
Cenmpany’) with Welspun Tubia Limied ("WIL' or “the Tomsferce Compuny’ o ‘the Company”)
throvngs & Schume of Amalgameiion {"the Stheme’) wes appeoved by the Board oF Directoes of 1he

Company vids aoand reselction datcd Sepremicr 21, 2015,

As por Section 232{2¥e) of the Comparics Ast, 3013, 2 report adoared by the deectos exsbaning
elfecl of the Sehente on ench class of sharelwlifers, key measeeds] persoanel, promatess sl non.
promnoter sharchelders laving out in pasicular the share cxchange ragio, @ requitad 1o be cicculated 1o

Lng shasshalders 2lanp with the notice comveniog the meeling,

This repor of the Board of Directors is according’y Deing made in pursuance o the regumenents of

Sacticn 232(00e) of the Compemies A, 2015,

The Forlering docwments wers placed before the Board of Dircetars:

1. Dwall Scleme ol Ansalgeraior;

2, Sharc Cachnage Report from 3504 & Co., Chantered Accowtants, dated Septernber 2¥, 2018

3 Faimess opinion dated Reptember 200 2018 by Dalméa Secwrities Privale Landed, s Colegony |

tderchanl Backer on the sharc cxchange repord issced wy S31MA & (o

EIS b it ih Limited

WA e ey gt R0 FIQEn ares 3O b Eomapatl Bapnn Mg Laanr ool 80200, Mumaks aie 1T e dia
T -DEREGE FL200 7 200 00 D s U] T e Do w20 s 2990 200

Corad . Lo mpanws ceretany waldieelgs oo e beitr racweslspsnind aoem

lirc = aseg Aotz e wielangn Doy Ve wersamedy, Te o bd st s Dowteeel Hurzh 43, srat 3e00° 3 ncar
I, =S 2E6 GHT AT - 4 GJB55 570 010

s lin R g B TEOY Tagn o Weoni, Dictrick waltpd, Sugeman 39F 1946 iy

T LRI e NAGST C w bR L LA R
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Effect ot the Scheme of Amalszamation on cach class of sharcholders, kéy manamerial personnel,

promotors zad non-promoeter sharelolders of the Corapamy:

1. The comparics imvalved in the Scheme are sroup compandes. PP s pait of peomaoser groap o
WL, B holds 67504 stake 0 WIL PRPL 15 engapod m ¢ business of mzounlzciorers,
distributors and exvoariers of horse lextile products Swoneh ils dreestes ¢ sopssdiony Compony, ie
WIL. WIL, nart of U85 2.3 ¥ilion Walipun Groop, 15 onge of the world's [arzest homs exile
manulacivmers, Wilh a disinbedion nclwork in omore thae 50 countrics and werld class
rnanulactuning fcilittes in India, it oas the aroes: expocer of Fowe textile pradueets Gom hualia
Weispun i senplier (o017 of Top 30 2obz] retailers.

2. Upon elffectivoncss of the Schere lo on amalgation oF PRI with WL WL shall all
exjuily siares, basess on the shares exchacge mtio, &5 siipulaied in Clavse 5 al il Sahwine. o e
cquity sharcholders of PVICL i the Foilonsing manmner:

COEF AN TEPES Sty poid i egueity sivare of Re, J eack of the Drensferce Caminainy shat! be
izsuad and affotted as fully poid wp to the equily sharsholdees of the Pronsferor Congemy i
prenorion of their odding it Transeror Compamne”

I vise PMPL gcquives additiona? squily shaiey of face valie of Moo 1 each Sty paid-ugn of HIL
hafera the effective date withowt facrering ooy eeldaionund Nolaling, sl oddivianal sl of
Eneny shares of foce valise of Re. 1 each fidle paid-upn of BIE saali aleo he iesired g alffoned
v the siarefilders of PMPL In properties of Hre muecber of equite shaves hefd &y the
slreneehedidors of PARE {w PAPL

3. Upon cifectivencss of the Schenee, the sguity shares hebd by PMIPL i the paid op shace capital of
WAL sleall stpmed cpneelled and thy shoarehollers of PRPL winl dircstly bold e shares i the
Company.

4, Tac eguily shares shall be issued in dematenzlized fomm,

A0 Al costs. charges, oxew meludicn duties, levies 2od all vilicr cxpenscs, i1 eny (Gave ag cxpoessly
olnerwiFe agteed) arising ol of or menred in commection wizl: and inplomentivg Lis Schene wnd
raatcrs incidental =heall ke borne Dy the Trassfaror Commpany and  ov its shanchoklens,

g, Thers i3 oo adverse offoct of she Scheme on the cquaty shercholders {the owly class of tho
shareloldess) o e Company, the prosneler amd aon-promote shareholles, G key ranasgerial

rersonng, andfor the Directors of WL,

Weleasn N Lomakes
CorlsEraey FBDLpany, BE TaEr, ama A Ay Arnano s dopal Marg, Cowsr Yaral Wess P amaa RO nceal
T8 Q2 GEE OGS IEE JEOG R o3 22 EaGD 020 Saed S0

e L Conar L tn Doekd el termdlipran c ot WRERERS L wn rw oL dlaca n

Feguns T Saldeenn: W Lo by g e sane =i, Trlolar &njer st ot Actch, Dot AR 0 din
B RLAG AT 1 2 R 2 D

wearan Suuey W TR ISEr Mook AR 3 0r b A, G ween 366 500

" SEESAAy B LOG 2EATVOBR

Corprar Itk Mhanber RS SEII9RAE TO2EERT




=i WELSPUN INDYA
kT

v WIGHZ JEXE

7. ™o chonoc o Key Marage:sal Pevson if cxpeciod porstant B (e Schome.

%, Uhuder the Scheme, wo oglis of G slall ol eoiployees of WIL ane being aifected . The services
ol tee 23 and emalovees of WL chall cortinus on “he same s and coadilices on which they
where ngaaed by WL

8. Under the Scheme, thene is o smangeieest wilh the creditors of WIL. Mo comproriise is offered
undcr the Schere o any of e ceaditers of WIL, The Banility to the credivors of WL, wader the
Scheine, is neither rodveed roc being cabmenshed.

10, Az on drte, WITL has ot aseegded aoy doposis and erefose, e eleet of the 3chane oo oany
sach depositars or deposil trustoes docs nor arso.

10, As on date, WIL bas nol dssucd delratmes and theeeroee the ol¥esl of the Schome oa ény such
felieniures dess nal ariss,

12, Wosgecial veluation difficulties were reported Dy the vaivers.

CERTIFIED TRUE COPY

For WELSPUN TNIMA LIMTED

afesh Man
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PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad GJ 396191
CIN : US1901G]2017PTC100255

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT IT5 MEETING HELD ON SEPTEMBER 21, 2018 AT WELSPUN HOUSE KAMALA MILLS COMPOUND,
LOWER PAREL (W)} MUMBAI 400 013, EXPLAINING EFFECT OF THE SCHEME ON THE EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS,
LAYING QUT IN PARTICULAR THE SHARE ENTITLEMENT RATIO

The proposed amalgamation of Prasert Multiventure Private Limited ["PMPL" or ‘the Transferor
Company’ or "the Company) with Welspun India Limited ("WIL" or "the Transferes Company’) through
a Scheme of Amalgamation (‘the Scheme’] was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2013,

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining
effect of the Scheme on each class of shareholders, key managerial personnel, promoters and non-
promoter shareholders laying out in particular the share exchange ratio, is required to be circulated

to the shareholders along with the notice convening the meeting.

This report of the Board of Directors is accordingly being made in pursuance to the requirements of
Section Z32(2)(c) of the Companies Act, 2013,

The following documents were placed before the Board of Directars:

1. Draft Scheme of Amalgamation;

2. Share Exchange Report from 55PA & Co., Chartered Accountants, dated September 21, 2018

3. Fairness opinion dated September 21, 2018 by M/s. Dalmia Securities Private Limited, a Categary
I Merchant Banker on the share exchange report issued by 55PA & Co.

Effect of the Scheme of Amalgamation on each class of shareholders, key managerial persannel,
promaoters and non-promoter shareholders of the Company:

1. The companies involved in the Scheme are group companies. Prasert Multiventure Private
Limited is part of promoter group of Welspun India Limited, It holds 67 .59% stake in Welspun
indla Limited. Prasert Multiventure Private Limited is engaged in the business of manufacturers,

distributors and exparters of home textlle products through its Investee [ subsidiary Company, (e

Annexure-9



PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 396191
CIN : US1901G12017PTC100255

waorld's fargest home textile manufacturers. With a distribution network in mare than 50
countries and world class manufacturing facilities in India, it Is the largest exporter of home textile
products fram India. Welspun is supplier to 17 of Top 30 global retallers.
Upon effectiveness of the Scheme |e. an amalgamation of the Company with WIL, WL shall allot
equity shares, based on the shares exchange ratio, as stipulated in Clause 5 of the Scheme, to
the equity sharehalders of the Company In the fallowing mannar:
"67.90,78,913 fully poid up eguity shore of Re. 1 eoch of the Transferee Company shall be
issued and allotted as fully poid up to the equity shareholders of the Tronsferor Company in
proportion of their halding in the Transferor Company”™
In case PMPL acquires odditlanal equity shares of face value of Re. 1 each fully paid-up of Wil
before the effective dote without incurring any additional linbility, such aaditional number of
eguity shares of foce value of Re. 1 soch fully poaid-up of WIL shall elso be issued ond aligtted to
the shoreholders of PMPL in proportion of the number of equity shores held by the
sharehalders of PMPL in PMPL
Upon effectiveness of the Scheme, the equity shares held by the Company in the pald up share
capital of WIL shall stand cancelled and the shareholders of the Company will directly hold the
shares in WIL.
The equity shares shall be issued in dematerialized form.
All costs, charges, tases including duties, levies and all other expenses, if any [save as expressly
atherwise agreed) arising out of or incurred in connection with and implementing this Scheme
and matters incidental shall be borne by the Company and / or its sharehalders.
There is no adverse effect of the Scheme an the equity shareholders (the only class of the
shareholders), the promoter and non-promoter shareholders, the key managerial personnel
and/ar the Directors of the Company.
No change In Key Managerial Person is expected pursuant Lo the Scheme.
Under the Scheme, no rights of the staff and employees of the Company are being affected. The
sprvices of the stalf and employees of the Company shall continue an the same terms and
conditions on which they were engaged by the Company.
Under the Scheme, there is no arrangement with the creditors of the Company. No compromise

Is offered under the Scheme to any of the creditors of the Company, The llability to the creditors

of the Company, under the Scheme, is neither reduced nor being extingulshed.




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapit Valsad G] 396191
CIN : US1901G1201 7PTCI00255

. &5 on date, the Company has not issued debentures and therefore the effect of the Scheme on
any such debentures does not arise,
. Mo special valuation difficulties were reported by the valuers,

CERTIFIED TRUE COPY

e —

Fyfrl ASERT MULTIVENTURE PRIVATE LIMITED

Maohan Manikian
Director
DIN: 00007108

Place: Mumbai
Date: September 21, 2018
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Abridged Prospecius
Dated September 28, 2018

This s an Abridged Prospectus prepared in conneclion with the proposed Schema of Amalgamation of
Pragerd Multlventure Privale Limiled [referred 38 “the Transferor Company"” or “PMPL") with Wealspun India
Limited (referred as "the Transferee Company™ or "WIL") and their respective shareholders and creditors under
Seclions Z30-232 of the Companies Acl, 2013 and other applicable provisions of the Companies Acl, 2013.
['Schema"].

THIS ABRIDGED PROSPECTUS CONTAINS 9 PAGES

PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

This Abridged Prospecius has been prepared in connecfion with the Scheme pursuant to and in compliance with
Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, read with the Securities and Exchange Board of India (SEBI) Clrcular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and In accordance wilh the disclosures In Abridged Prospeclus as
pravided in Parl D of Schedule VIl of the Securities and Exchange Board of India (Issue of Capilal and Disclosure
Requirements) Regulations 2009, to the extent applicable.

This Abridged Prospectus dated Seplember 28, 2018 ic important and should be carefully read logether with the
Echeme and the nolice being sent o the shareholders of Welspun India Limiled. The Scheme would also be
available an the webstes of the BSE Limited {'BSE') and The National Stock Exchange of India Limited (NSE") al
wiww,.bzeindia com and www nsaindia.com, respeclively,

PRASERT MULTIVENTURE PRIVATE LIMITED
Registered Office: Survey No 78, Village Morai, Vapi, Valsad Gularat 356191,
Tel.: +81 280 2437437, Fax: #+91 260 22437088;
Corporate Office: 7" Floor, Welspun House, Kamala Mills Compound. Senapatl Bapat Marg,
Lower Paral (Wesl), Mumbai = 4000413
Tel; +871 22 66136000 Fax: +91 22 2490800,
Contact Person: Mr. Devendra Palil: Esmail: devendra_palll@welspun.com

Corporale [dentity Number (CIN): US1801GJ2017PTC100255
Mr. Balkrishan Goenka and Mr. Rajesh Mandawewala:
Faor further details on "Promolers” please refer page 3 of the Abndged Prospecius.
SCHEME AND INDICATIVE TIME LINE

The Scheme has heen intended fo amalgamale the Transferor Company into the Transferes Company and, as a
resull of which tha sharaholders of the Transferor Company viz. the promoters of the Transferor Company (who are
also (ha parl of promotars and promolers group of the Transleree Company) will direclly hold shares in the
Transferae Company

Lipon the Scheme becoming effective on Effective Data (as specified in the Scheme), as a consideration ol the
amalgamation, the Transferae Company will Issue and allot Its 67.90,78.813 fully paid up equlty shares of Re.1/-
each to the sharsholders of \he Transferor Company in proportion of the number of equily shares held by the
sharzholders of the Transferor Company in the Transferor Compary. The invesiment held by the Transferor
Company in the equity share capital of the Transferes Company will stand cancelled. The existing equity shares af
the Transferea Company are listed on BSE and NSE. The equity shares of the Transferes Company 0 be issued to
Ihe sharaholders of the Transteror Company if terms of the Schame would be listed on BSE and NSE.

Clause 5.2 of the Scheme futther provides thal in the event the Transferor Company helds more than 67 90,78.813
fully pald equity shares o! Transferee Company on the record date (without incurring any additional liability), such
additional number of equily shares of Transferee Company-as may be held by Transferor Company In Transfares
Company. shall also be lgsued and allolled Lo the equily shareholders of Transleror Company in propartion Lo their
holding in Transferor Company.

The Scheme is subject lo the approvals from the applicable statulery and regulalory authorifies, such as, among
othere, Nafional Company Law Tribunal ('NCLT') and ghall come into effect from the Effective Date, a5 defined
under the Scheme,

The procedurs with respeol to public issug! public offer would nol be applicable, as (his issue s only to (he
shareholders of the unlisted Company, pursuani to the Scheme, without any cash considerstion. Hence, the
procadure with respect to General Information Dogument (GID) is not applizable.
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ELIGIBILITY

In compliance with the SEBI Circular and subsequent SEBI circular no. CFRDIDILYCIR/2017/26 dated March
23, 2017 and in accordance wilh the disclosure rules for an abridged prospactus format as provided in Part D of
Schedule Vil of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2009 (the “SEB| ICDR Regulations’), to the extent applicable;

= The equity shares soughl 1o be lisled are proposed o be allotied by the Transferse Company to the holders of
securities of unlisted entities pursuant o a Scheme 1o be sanclioned by NCLT under sections 230 to 232 of the
Companies Adt, 2013;

#= Tha parcentage of sharsholding of pre-scheme public sharsholders of the listed entity and the Qualified
Institutional Buyers (QIBs) of fhe unlisted enlity in the post scheme shareholding pattern of the merged
company shall not be less than 25%;

= In cannection with the proposed Scheme, the Transferse Company will nol issue / reissue any aqulily sharas,
not covered under the Scheme;

» Thers are no outstanding warrants | instruments / agreements in the Transferor Company which give right to
any person 1o be the benaficiary of equily shares in the Transferse Company at any future date.

GENERAL RISK
Sharehoiders/inventors are advised Lo read the risk faclors carefully before laking an investmenl decision in relation

o the Scheme. For taking an invesiment decision, shareholdersfinvestors must rely on thelr own examination of the
Transferor Company and the Schema including the risk involved. The eguity shares being issued under the
Scheme have nol been recommendad or approved by the SEBI nor does SEB! guarantee the accuracy adequacy
of this documenl Spegilic attenlion of the Investors is Invited to the statement of Risk Faclors appearing In Ihe
Abridged Prospecius.

COMPANY'S ABSOLUTE RESPONSIBILITY
The Transferar Company. having made all ressonable Inquiries, accepls responsibility for, and confirms that this
Abridged Prospectus contains all information wilh regard o the Transferor Company -and the Scheme, which is
material In the context of the Scheme, that the information contained in this Abridged Prospecius is frue and cormect
In all malerial aspecls and is nol misleading in any malerial respect, thal the opinions and Intentions expressed
herein are hanesily held and that there are no other facls, (he omission of which makes this Abridged Prospeclus
as a whola or any of such information or the expression of any such opinions or intantions misleading In any

matenal rﬁﬁl.

The equity shares o be Issued to shareholders of the Transferor Company in lerms of the Scheme would be listed
on BSE and NSE. For the purpase of the Scheme The National Stock Exchange of Indla Limited Is the Designated
Stock Exchange.

MERCHANT BANKER FOR DUE DILIGENCE

| P —

DALMIA SECURITIES PRIVATE LIMITED
Khetan Bhavan, Room No. 17, 2°° Floor, 198, Jamshed|| Tata Road, Mumbai - 400 020
Tel No: +51 22 30272810/3233; Fax No: +81 22 30272820
Emall: indrajit@dalmissec.com; Website: www.dalmigsee com
Investor Grievance Emall:grievances@dalmiasec.com
Contact person: Mr. Indrajit Bhagat
SEBI Registration No: INMOOO0O11478

STATUTORY AUDITORS OF THE TRANSFEROR COMPANY
MisPY S & Co. LLP, Chartered Accountants, (Firm Reg No : 0123885/200048)
Saraswali Bhuwan, Sahakar Road, Tejpal Scheme No. 5, Vile Parle (East), Mumbal 400057
Tel No: + 9887068582/8286051811
Email: ¢mailsfipys.ind.in
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PROMOTERS OF PMPL

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

Mr. Balkrishan Goenka, a commerce graduate, is ane of the promoters of Welspun Group from its
inception. Mr. Goenka has steered the business of Welspun Group to ils present heights. He began
his career when he launched Welspun at the young age of 18 in 1985, and became a Full time
Director of the Group in 1291. Mr. Goenka has played a pivotal role in the success of the Welspun
Group, a slory he has scripled with his vision, dynamism and dedication. Under his able guidance,
Welspun was awarded the Emerging Company of the Year at Economic Times Awards in 2008,

Mr. Rajesh Mandawewala, a qualified Chartered Accountant from Institute of Chartered Accountants
of India, is cne of the promoters of Welspun Group from its inception. He has over 35 years of
experience in the business, He is the Managing Director of Welspun India Limited and in-charge of
operations of the lexlile business. He has enabled Welspun Group to develop a global reach in over
50 Couniries,

FIVE LARGEST LISTED GROUP COMPANIES

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

Name of Equity Capital Income/ Profit/{loss) Equity Listing
Companies ason March Tumover  aftertax for Shareholding Status
31, 2018 far the the Financial of PMPL
Rs. Cr Financial year ended
year 2018
ended Rs. Cr
Rs.Cr
Welspun India Lid 100.47 5.051.42 304.90 &7.90,78.913
fully paid u
Equft:shar:s Listad.on BSE
| and NSE
rapresenting
BT 59%
Weispun Corp Ltd 132.61 5,3490.12 125.82 NIL Listed on BSE
and NSE
Walspun 365 1.37 0.26 MNIL Listed on BSE
Invastmants and and NSE
Commercials Lid
Welapuln 147.53 1,082.76 100,74 Listed on BSE
Enterprises NIL
Limited and NSE
E::G Alloy Stesl 6508 244.78 (54.51) NIL Listed on BSE

BUSNIESS MODEL/ OVERVIEW AND STRATEGY

PMPL is an unlisted private limited company incorporated on February 17, 2017 under the pravisions
of the Companies Act, 2013. The registered office of PMPL was situated at 1* Floor, JBF House, 13,
Old Post Office Lane, Kalbadevi, Marine Lines (Eastl), Mumbai on its incorporation, and was
subsequently shifted to 7th Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel (West), Mumbai — 400013 with effect from March 18, 2017 and, later shifted at its
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present location Survey Neo 76, Vilage Morai, Vapi Valsad Gujaral 396191 with effect from
December 27, 2017 The corporate office of PMPL is located at 7th Floor, Welspun House, Kamala
Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai — 400013,

PMPL is into the business of manufacturers, distributors and exportars of home lexiile producls
through its investee / subsidiary company, i.e. Welspun India Limited, the Transferse Company in
which PMPL holds 67,80,78.913 equity shares of Re. 1 each fully paid up (i.e. 67 50% equity stake).
The said investments in the Transferea Company were received by PMPL in FY 2017 as a gift from
MGHN Agro Properties Private Limited (also part of promoter group) at Nil cost as part of restrucluring
of promoters shareholding at the group level.

Pursugnl 1o the Scheme lhe Transferor Company Is Intended lo be amalgamated with lhe
Transferee Company and as a result of which the shareholders of the Transferor Company viz. the
promoters of the Transferor Company (who are also the part of promolers and promoters group of
the Transferee Company) will directly hold shares in the Transferee Company. The investment of the
Transferar Company held in the equity share capital of the Transferse Company will stand cancelled.

BOARD OF DIRECTORS

The following teble seis forth the detals regarding the Board of Direclors, as on date of Ahnidgad Prospectus:

Sr.  Name and DIN Designation Experience including currentUpast position held

No in other firms

1 Mr. Sitaram Director Mr. Sitaram Somani is having over 30 years of
Damodardas experience in selting up and supervision of
Somani manufacturing projects.
DIN: 00005017 Mr. Somanl ls assoclated with Welspun Group

since 1992 and presently he is functional director
on retziner-ship basis in some of the Welspun
Group of Companies for implementation and
supervision of new projects.

Prior to that he was engaged in accounts, audit
costing and business administration.

2 Mr. Moahan Director Mr. Mohan Manikkan is acting as Vice-President
Manikkan (Insurance) of Welspun Group.
DIN: 00007125 He is associated with Welspun Group since 1992

and has handled legal issues of the Group, legal
compliance, public issuas, production, finance, HR
and administration, Corporale Affairs and Public
Relations = Investor & Media Relations and has
interacted with all leading publications, Land
procuremeant and NA relaled [ssuss.

3 Ms. Dipali Goenka Director Ms. Dipali Goenka has been the driving force in
i launching the Welspun Brand in the domestic as

DIN: 00007199 well as intemational market. She has been looking

after overall marketing actlvities of home textiles

business of Welspun Group which mainly included

spearheading business in new markets, products

developmanls and positioning In varlous markels

with various customers. She is at the helm of textile

business of Welspun Group which includes
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Sr. Name and DIN Designation Experience Including current/past position held
Mo in other firms

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

Ms. Dipali Goanka s a parl of the Promoter Group
of the Company. She has invested her time in
focusing on the branding and marketing of the
Welspun Brands in the USA market by meeting the
clients/customers, development of new channels
eic, Through her contribution there is a significant
increase in the sales in the USA market.

4 Ms. Radhika Director Ms. Radhika Goenka is acting as a Director on the
Goenka Board of Veremenle Enlerprises Privale Limited, a
DIN: 07376978 start-up engaged in business of Lingerie.

She has undertaken various initiatives for teaching
underprivileged childran,

5 Ms. Vanshika Director Ms. Vanshika Goenka, as Mandger in T product
Goenka segment of Welspun USA, has managed the
. product development of Spintales. an augmented
DIN: 07604200 reality toy-textile product, recently launched in India
and America.

She is acting as a Director on the Board of
Koolkanya Private Limited. a starup mainly
foousad on Women Empowerment,

She is Co-Founder of “Diva Ek Koshish" an
initiative, taken under Welspun Group to focus on
helping the Gir Child.

OBJECTS OF THE ISSUE

a) Object of the Scheme: PMPL, the Transferor Company is a part of the Promater Group of WIL,
the Transferee Company. PMPL presently holds &7,90,78,813 equity shares in WIL
representing aboul 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 promolers of PMPL (who are also parl of promoters
and promoter group of the WIL) shall directly hold shares in PMPL.

The primary abjective of the proposed Scheme is to inter afia simplify the shareholding structure
of WIL and reduction of shareholding tiers in WIL. The overall cbjective of the proposed
amalgamation is to achieve bensfits as laid down in the clause "Rafionale for the Scheme” in
the beginning of the Scheme.

by Cost of the Project: Nat Applicable

c} Means of financing: Not Applicable

d) Schedule of Deployment of Issue Proceeds: Not Applicable

e) Name of Appraising Agency: Not Applicable

f)  Name of Monitoring Agency: Not Applicable

g) Details and reasons for non-deployment or delay in deployment of proceeds or changes
in utilization of issue proceeds of past public issues/rights issues, if any, of the Company
in the preceding 10 years: Not applicable.
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h) Details of any outstanding convertible instrument (including convertible warrants): NIL.
SHAREHOLDING PATTERN

a) Equity Share holdlng p:attem of the FMPL

A. Fronmf.afs and Promoter G Gmup

Balkrishan Goenka, 48,959 89.988 Not Applicable,
Trustee of Welspun Group Master Trust Since PMPL would be
Dipali Goenka, 1 0.002 amalgamated with and
Momines of Balknshan Goenka, into the Transferee
Trustes of Welspun Group Master Trust Company, thare will ba
B.Public NIL NIL  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:

' A. Pmmutafs and Prnmotnr Gmup -

' Radhika Balkrishan Goenka 20,08,600 0.20 2008600 020
Dipali Balkrishan Goenka 7.50,400 0.07 7.50,400 0.07
Balkrishan Gopiram Goenka 4.90,660 0.05 4,980,660 0.05
B K Goenka (HUF) 1.83.320 0.02 1,893,220 0.02
Rajesh R Mandawewala 1,030 Negligible 1,030 | Negligible
Welspun Tradewel Limited 54,24,020 0.54 54.24,020 | 0.54
*Praseri Multiventure Prvate Limited £7.90,78,913 67.59 NIL 0.00
“Balkrishan Goanka, 3,990 0.01 67,91,72,903 67 60
Trustee of Welspun Group Master
Promoters and Promoter Group 68,80,40,933 68.48 68,80,40,933 68.48
' B. Public 31,66,84,217 31.52 31,66,84,217  31.52
C. Non Promoter-Non Public ' NIL 0.00 CONL
0.00
GRAND TOTAL ©1,00,47,25,150 100.00  1,00,47,25150  100.00
(A+B+C)

*In terms of the Scheme, upon the Scheme becoming effective the same number of shares of the Transferee
Company being [ssuad lo Mhe shareholders of the Transferor Company in leu of sharas held by the Transferor
Company in the Transferce Company (which will get cancelled]. Thus, for every fresh issiie of share of the Transforee
Company Io the shareholders of the Transferor Company, there is a corresponding cancellation of 8r existing the
Transferae Company share as held by the Transferor Company. There would also be no change in the aggregale
promoters” shareholding in the Transferee Company and # shall not affect the interest of public sharehalders of the
Transferee Company.
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FINANCIAL INFORMATION

a) Audited Financial Information (Standalone):

(¥n INR Lakh unfess statad atherwise)

Particular March 31, 2018*
Total Income from Operations MIL
Other Income 445415
Total Revenue 4464 .15
Net Profit/ (Loss) Before Tax 448019
Met Profit / (Loss) After Tax 4447.33
Equity Share Capital, |ssued, subscribed and paid- up capital 5.00
Reserves and Surplus 8,39,080.08
Net Worth ** 52.33
Basic Eamings Per Share (in Rs.} 9926.19
Diluted Earnings Per Share (in Rs.) 8926.19
Retum on Nel Worth (%) @ 8498.32
Net asset value per share (in Rs.)# 1872790.56

b) Audited Financial Information (Consolidated):
Particular

Total Income from Operations ] EGETEI-ET.ED
Other Incomea BAT220
Total Revenue 613,228.70
Net Profit/ (Loss) Before Tax 56,014.80
Net Profit/ (Loss) After Tax 26,052.70
Equity Share Capital, Issued, subscribed and paid- up capital 5.00
Reserves and Surplus 853,173.90
Net Worth ** 20,291.00
Basic Eamings Per Share (in Rs.) 58,148.20
Diluted Eamings Per Share (in Rs.) 58,148.20
Return on Net Worth (%) @ 128.40%
Mel assel value par shars (in Rs.)# 1,804,247 17

Note:

PMPL was incorparated on February 17, 2007 under the Companies Act, 2013, This Iz the first year of incorporation, pror
yoar figures is nol applicable.

“The above Information, prowded for February 17, 2017 (o March 31, 2018, has been laken from audited staiutory
financial statemenis of PMPL prepared in accordance with Indian Accounting Standards [lnd AS) naotiffied under Section
133 of the Companies Act, 20713 (the Acl) [Companies (Indian Accounting Standards] Rules, 2015 and alher refevant
provisions of ihe Act

**Nat worth has been compuled as par the provisions of Section 2(57) of the Companies Act, 2013.

(@ Return on Networth (%) has besn calculaled by “[Net Profit/ Networth] X100°

# Net Assel Value has been cornpuled as per the Audited Financials “fequity + other equily (Including all rasarves)’
outstanding waighted average number of equity shares] "

c) Material development after the date of the latest balance sheet: No material development
has taken place from date of latest audited balance sheet 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 below:

Particulars Amount (Rs.)
Authorised Capital

50,000 equity shares of Rs.10 each 5.00,000
Issued, subscribed and paid-up capital

50,000 equity shares of Rs.10 each 5,00,000

INTERNAL RISK FACTORS

PMPL is engaged into the business of manufacturers, distribulors and exporters of home textile
products through its investea / subsidiary company /e, the Transleree Company, Welspun India
Limited, in which PMPL is helding 67.90,78,913 equity shares representing 67.59% equity
shareholding. WIL is ane of the leading manufaciurers of wide range of home lextile products, mainly
terry towels, bed linen products and rugs. Any adverse impacls on the business 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 LITIGATIONS/CLAIMS AND REGULATORY ACTION

a) Total Number of outstanding litigations involving PMPL: None.

b) Brief Details of top five outstanding Litigations invelving PMPL and amount involved:
Mat 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 outstanding action, if any: NIL.

d] Outstanding criminal proceedings agalnst the Promoters: NIL.

OTHER DISCLOSURES

a) Basis of Issue Price : M/s SSPA & CO, Charlered Accountants, (Firm registration number.
128851W), submitled a report containing recommendation of fair equity share exchange ratio for
the proposed amalgamation of PMPL with WIL and recammend a fair equity share exchange
ratio as follows:

67,90,78,213 fully paid-up equily shares (face value of INR 1 each) of WIL lo be izsued and
alfotted to shareholders of PMPL in proportion of the number of equity shares held by the
shareholders of FMPL in PMPL

In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-up of WIL
bafore the effective date withoul Incurring any additional lfability, such additiornal number of
equity shares of face value of INR 1 each fully paid-up of WIL shall also be (ssued and allotted
to the shareholders of PMFL in proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
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b)

¢)

d)

€)

Authority for the issue: The Scheme was approved by the board of direclors of the Transferee
Company and the Transferor Company in their meeting held on Seplember 21, 2018,
The Scheme |s subject to the approvals from the applicable statutory and regulatory authorities,
such as, among others, National Company Law Tribunal ('NCLT') and shall come into effect from
the Effective Date, as defined under the Schema,

PMPL has given non disposal undertakings to several banks/financial institutions for maintaining
ils shareholding in the Transferee Company at certaln levael in respect of financial facilitias
fassistance availed by the Transferee Company.

Material contracts and documents for inspection

1) Memorandum and Ariicles of Association of the Company,

2) Draft Scheme of Amalgamation;

3) Audited Financial Statements for the financial year ended March 31, 2018,

4) Valuation report recommending the Share Entillement Ratio for the proposed Scheme of
Amalgamation; and

5) Fairness Opinion taken pursuant 1o the Scheme,

Time and Place for inspection of material contracts:

Copies of aforesaid documents are available 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 herehy 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, 2009, as amended, have been compiled with, We further cartify that all
slatemenis with respect to us in this Abridged Prospectus are true and cormect,

FOR PRASERT MULTIVENTURE PRIVATE LIMITED -

Director

Mohan Kasiviswanathan Manikkan
Director

Date: September 28, 2018
Place: Mumbai
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WELSPUN INDIA LIMITED

(Comporaly ldenilly Number - LIT110G/1385PLC0F3IT)

Reged.Offics : Walspun City, Villsge Versamedi, Taluka Anjar, District Kutch, Gujarat 370110
Corporsts Office 1 Welspun Howss, Gth Fioor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400 013

Annexure-11

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

{R=. In Lacs)
Sr.| Particulars Quarter Ended Hall Year Ended Year Ended
Nao. |(Rafar Notes balow) 30,08.2018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.08.2017 | 31.03.2018
{Unudited) | (Unudited)  (Unudited) | (Unudited) | (Unudited) | (Audited)
1 [Ineeme
Fevenue from operations 148950 | 132034 125919 281803 | 258852 | 490587
Cither Income BT 1325 1,110 2,182 2,282 5,555
Total Incoms 149,826 | 1,34.250 | 1,27,020 | 284085 | 2,861,134 | 505142
2 |Expannss
Cest of materdals consumed TB.ETY 67,364 55473 | 186235 | 1,25586 | 2.41,220
Purchase of Stock-ln-trada a0 1420 1,146 3761 1,564 3,040
Changes in Inventores of Finished Goods, Wetk-in-Prograss and (113) (23) 9,184 (138) 4,141 7.081
Stock-in-trade
Extiza duty i ‘ . ; 1,928 1,528
Efriplaye borafils axperisa 12,080 12238 12,512 24,318 24 804 49,667
| Dnprociation and amonization sxpense 6962 9,801 11.978 19,763 22,837 46,732
|Other expenses 35,715 28,482 6,779 64,207 55972 | 10737
Finance costs 2,043 2.154 1,076 4197 4,345 8,801
Total Expensas 1,40,853 1,221,448 | 1,189,048 262,245 241,217 465,755
1 |Profit bafore Tax (1-2) 8,827 12,813 7.880 1,740 16,857 19,387
4 |IncomeTax Expanse
Currant Tax 1,830 2,755 2941 4 BE5 6,652 T.2T8
Dafarmod Tan 1,085 1278 (a2 2.4 [1.450) 1,688
Tetal Tax Expenss 2,965 4,034 21008 6,800 5,202 8,977
5 |Mat Profit for the Pariod [3-4) 5962 8,778 5871 14,741 14,855 30,410
& |Othar comprahaneive incoma
[terms that will not be reclassified to profit of loss 141 {24) {35) (65)| {48) 256
T |Total comprehensive income for the period (5+6) 5821 8,755 5,836 14,676 14,607 30,666
g |Pald-up Equity Share Gapital (Shares of Re.1 sach) 10,047 10,047 10,047 10,047 10,047 10,047
9 |Cither Equity 2,32 Ban
10 Earnings Per Share fof Re.1 each) (Not annualised for merlm
pariods)
a} Basic 060 0ET 0.59 14T 1.46 3n3
b Ciiluted 060 087 050 147 148 103

SIGND FOR IDENTIFICATION
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WELSPUN INDIA LIMITED
(Eopoanta idangity Mumbes - LAT1 100 18ESFLCIZIITH)

agd Cifies | Watapan Cily, Yillage Yeraarmadi, Tahia feger, Blatict Kutch, Gujarst 210006
Corpansts Offecw - Walupus Houss, i Ploos, Kameasks Mitls © i, & | Mk Mary, Loses Parst, Mumiba-S58 F11

STATEMENT OF UNAUDITED STANDALOME FINAMCIAL RESULTS FOR THE QUARTER AKD HALF YEAR ENDED 30TH SEFTEMEEN 2018

Basier=eri of Smnwialone Unsednsn Aasess and Lssites ow of September 30, 2014
AR i Lecs)

Faricidan An at
T angRanin | 302000
{Unauind) | (Audiied)

A ASEETS
1 |Nor-current ssssis
1) Paopesty, Pl mnd Equapmont FLERCE PREE ]
il Cogitid work-ar-progmns 6120 $774
{h iz st 2 6T
] itmergilale axsms uner devetopmmit 2403 1899
(1) Ecpuity inamuimsend i aubsidiston T4 AES i ABT
I} Franti Asset
[¥) Iemasnimnte ol g i Bl 0}
[4) Lospers 3 3
[ &) Crihma fnancia) annets o0 ?.ﬂ;
L) Feonturinnl i annat 1,128 .
] GiiRsr rore-Cuemere aEsets 4,0 318 |
Total Mon-currenl sausis 179,811 1TE6es

1 Curreni sssabe

() hresticles 21,012 02 8dg
() Fnancinl Awavts
() lnessmaite 15, AR50
(i) Trande cmivabian T7 A 2T
) Coomnh e ezainhy ouivisinres A BEE
|v) Binrd batpocan cihar Than sh and cunh equeyae sbovn 1,425 T
] Lisarsg 12 =
) Ermar finandinl ansets BBl S037
[} CiTvAF gjPranE BABA 31,048 R
Total current asseats 77,081 348,09
TOTAL ASSETS (L4178 [ETTI N

B ESXLTY AN LIARS ITES

1 [ Edquity
Exquiy STeanm capsal 10,47 10,047
Cithnr wiguity
(#) Fanurvim mmd sipli 20,094 232745
[1r] Diftet rwamrwws I'I _.E
Total Equrty - ZanTn| 48807
1 | Liskilithes
Mor-curmen llabilities
fa] Frarcial Liob&tes
(1) Barroings 1.4 567 1-550M1
T O fnanced lahiltes -} &
(1) Mo curment s fusans SIGND FOR IDENTIFICATION 1128 1213
|1 Dhesiierres] g bl (leif a-f ; =703 18388
(i} G nac-cumand Enbdtan 0 AS3 [F o]
Tatal Nan-currsni Raba)ies 1B EST 1 AR
Curreni liabilniss
(] Frnrcs Lt s 5 H B m LLP
{i} Bormowings wan | LER - 4
i) Trimte puryaish |
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WELSPUN INDIA LIMITED
{Carparate ldantity Number - L17110G11985PLE033271)

Regd Office : Welspun Clty, Village Versamedi, Taluka Anjar, District Kutch, Gujarat -370110
Corporate Offics : Walspun House, 5th Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400 013.

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

Motos :

The above standalone financial results for the quarter and hall year ended on September 30, 2018 wers revlewed by the Audil Committ=e and
thereafter approved by the Board of Difectors ol its meeting held on October 22, 2018, The Statulory Audiior hove carrled out & Limied
Rarvhirw of the above financial resiilts for the guarer and hail year ended on Seplember 30, 2018

During the quarter ended Decombar 31, 2018 fow putative dass action suils, relating fo the traceabllity Esus, filed In USA agakdst the
Company ond is subsidiary viz,, Weispun USA, Ing. by cerain condumers were consolidaled in one af the counts and are moceeding as a
single putative dass aclion. The court procesdings are in 8 praliminary stags and at present |t cannot be determined whether class action will
ba parmitted io procesd and therafore the monetary impact i any, of the final outcome of the putative class action i currantly: un-
ascertilnable.

IND-AS 115 — "Revenue from Controcts with Custormers” which is mandatory w.e.l. 15t Apill 2018 has replaced exsting reveiue recognition
requirements. The Company has applied the modified retrospective approach on transition. There were ne significant impact on the retained
oamings as at 18y April 2098 and on these lnancie! resolis,

The Company s principally engaged in a single business segment Viz. Home Textifes. A$ such there are no other separaie réportabia
sagmant s defined ty ind AS 108 “Oparating Seqament”,

Figuras for the previous penods/year s re-srrangediie-grouped, wharaver necessary

FOR AND DN BEHALF OF THE BOARD

r—
SIGND FOR IDENTIFICATION
BY .
SRBCECOLLP e
Rajanh Ma
{Managing Dirdcto
DM DDOOTATO
Muimbs|

Diate : Dctobar 22, 2018




WELSFUN INDIA LIMITED
[Covporain idamiry Number - L7100 908FLC0033TY)
Raged Offics : Walspun City, Village Virsamed), Taluks Anjar, Dist, Hutch, Gujarest -370110
Corp. Dfice : Welipun Housa, Bth Floor, Kemala Mills Cempound, Senapstl Bapal Marg, Lowes Paral, Mumie 400013
URAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENDED 30TH SEPTEMBER 2018

[Rs. In Logs)
Sr. | Pamiculars - - T Consnhdatd ]
Ho. |{Refer Notas Below) Quarter Ended Half Year Ended Year Ended
I0.04.2016 | 30.06.2018 | 30,08.2017 | 30.09.2018 | 20093017 | 31033018
- (Unaudited) | (Unaudited) | [Unouditad) | (Unaudited) (Unausfited) [Austited)
1 |Income
@, Revenue from Cperations 177004 §.54.015 160897 332000 114839 & 05057
Iy, CHbir Incoems 1.785 2863 2.6 4. 848 3818 8132
Total income 1,768,778 .5 1,62.903 137557 18287 613179
Z | Expansea
Cost of malsiials consumed B4 303 088 R ki 158389 1,352m 2,00 088
Purchase of Suck-n-ray 1222 B62 12,758 13484 17,74 34,808
fzw I inveniones ol finished Sosds, wark-n-progress and sioch-n [5.434) 1005 12871 (1938 f1.958 g8t
Emrpiryea banalils mxpanse 17,903 17418 1705 34 13,765 67,539
[eprociation and EmMeiEabon expensg 10,826 10,588 12,866 21,417 4,883 50,417
Dther Exponuss A9 365 2T 28 800 0.7y 0152 1,22 B27
Finance Cosis 3,562 32 248 AR 6,813 14,076
Total Experses 1,832,570 1,30.200 148 481 3,02,850 205394 5,571,212
3 | Profit before Tax [1-Z) 16,208 15,4908 14,592 JaT0T 12 A43 55,967
4 | Intoma Tax Expanse
Caprant Tax 380 4,877 | 1,448 B 8378 12282
[Clufarred Ta 210 538 | 1,041 757 004 3,897
Total Incoma Tax Expanse 4,040 5,215 I A48T 9255 0,983 16,148
5 | Met Prefi lor the period [34) 12168 13,283 10,075 25452 2081 3818
6 | Oiher comprohensive incoma, nei of income tai )
A, tums that will nat be melasaifed i profit of oss (41) [24) (35) L) (48 aa7
£, tems that will be mclessilled o pofit o lous {5.770) [T 417} [4.88T) 113,187} {5.244) {10,258)
Total athar comprahenalve income, net of income fax [2.811) {r441) (4, 822y (13, 262) [5.204) {9.884)
T | Totasl comprehenss inssme Tor tho perkod (Inclging Nons 6,258 5,842 £102 12,200 17,587 FaR.ri
eonirolling inlaresis){5+5)
8 | Net Prafi atbibuinkée 1o:
- Owners 11,480 12,7 =00 243 22,081 ARA95
= Nof-ConuaSing insrssts 628 563 361 1251 TEO 1323
9 | Criher comprabensns mooms aftribulsbie o
= Chaminrs (5,696 7, 300) {4, B24) (12 988) [5,187) [a.7a4)
- Morrcontimg interests 1113 a1 (34} (254} [1a7y {206}
10 | Totsl comprebsnaive inccsme andbutsbis jo
- Dvnars 5782 5,421 4,840 11,203 18904 8.7
= Men-sonirolling intarmsis 510 431 263 BT 653 1,118
11 | Pald-up Egully Sham Caplial {Shares of Re, 1 sach) 10,047 10,047 10,047 10,047 10,047 10,047
12 | Oiher Equity 2,80 520
13 | Earnings Per Share (of et sach ) (Nat anhuallssd for intenim periods)
a) Blasic 114 127 008 241 230 383
1) Chifuted 1.14 127 0,68 .41 230 | s
SIGND FOR IDENTIFICATION

BY ﬁ_’
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) WELSPUN INDIA LIMITED
[ pear i |derifly Mumbss - L1700 1880 LC0233T)
R 01ffice  Walspun City, Vilksge Yecssmodl, Taluks Anjer, D). Subch, Gujadet -5370180
Eomp, Offize - Welspn House, kth Floor, Kamals Milts Compaund, Ssnapati Bapat Marg, Lower Perel, Murksi-200013
UNAUTHTED CONSOLIBATED FRJANCIAL BESULTE FOS GUARTER AND HALF YEAR ENDED S0TH SEFTEMSER 2018
Statarmant of Consobdated anawdned A ssain and Laahiliies ay ol Seglembes 310, 5011

(s in Locs)
Se. |Particulnes As At
Mo, |iRefer Notus Balow) Wm0 | Ioams
(Unsudited] | (Axditd)
A ir] |
1 [Nor=current Ansels
Propesty, Plant and Equipmunt LRE R A2888
Caniftil werk i A-progras 10518 .00
Gaodeill e Conoldation ([ Fa] 17863
Ot Brlarspitis anncks 2581 1&30
Intaryginles passts undde devalopmant 2.5 1 s
Financial Az
« Inewaimerniz 2.fa T
« Loans M 43
= O firtaantial isssts 1ree 118
(FeaT-EiAT (e Sk e | 1/0&D
Dohered Tax Aspsts 13,7003 3,767
| Dmior non-Sriment Aty 278 5362
Totsl Nen-currsst Assaby R R 371,408
2 | Ewarwnt Assuis
invenicnes 131,002 13053
Firmrcos! Assuts
= Invesimenns 8046 10,048
= Trade roceisablos tnr #3000
= Cah B conh eguivalurty 12,588 1nns
- Bibnk balances gifver than cash ahd chah equlviiers BSows 513 4§50
- Losna 41 58
= CHNaT brANCIs REERCY L Py 51504
Ciumrard Tux dussis 120 183
_,Ezmm 56,154 48 B
Todal Cartent & t LN 1,51,478
Total Aszate 782413 TI2ART
-] EQILNTY AND LIABILITIES
1 |Equity
Equity Bhare casanl 100 10, 0ar
DOthar Euity
Resanes and surpisy ZBRAT 230,100
Othr resnrues [12 58K) 411
Exuilty aftrilsinble in swners of Walspun indin Limited TEIAGE | 380567
Non-controfiing Intarests __seen| dgm0|
Total Equity 80568 | 3 ESIIT
2 Liami rTEES
Han-carrent liabilizies
Firaroasts Labiiey
- 141003 1.10.280
« Cuvet 1eanscead Nubiles 288 e
Hem=current b kabilidbes 12364 12,301
Provions 240 234
Diales e tan Eabwifion 20,085 7480
i nioe-curtent Mshiilien 1LE5Y .88
Tatal Man-curranl llabilitis 184405 | 210,380
1 | Currwist Mabilitien
Financials Lehiies
- Batinmtngs 143702 1.5
= Trade payshiss
() Total pussannding dues of micio anterprises an unal sritarmrises 45D 501
(1o} Tetsl nutrtarding duen of codives aifu 1Men micho enlefeises ond senill prisepisey 1,972 ined
« Cner Srancinl e mes 66,002 381
Proizicas 0 2344
Emglayse banelil obigatcns B0 T
Ottes Current Ligbilies 8700 | 10840
| [Tota cirmed Nabilies EXLE N
Total kabilitivn 512880 |  457.2%
1 Tetal Ezuity and Linhilities
:;&uu FOR IDENTIFICATION
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Notes |

WELSPUN INDIA LIMITED
|Corporate idenity Mumber - L171106.1 B85PLECOIITTI)
Mg Oflca 1 Walspun City, Villsge Versamadl, Taluka Anjar, Disl. Kutch, Gujarat -370110
Cerp, (Hfice : Welapun Houss, €th Floor, Kamals Misls Compound, Serapall Dapat Marg, Lower Paral, Mumbal-430013
UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

The above consalidated financial results for tha guarter and hall year ended en Seplember 30, 2018 were reviewad By the Audit Cemmitlon and
thereafler approved by the Board of Uirectors 8¢ the meeling hald on October 22, 2018 Tha Statutory Audltors have cmed owl a Limited Review of
iha above financial mesults for (he guarder and hall yvear ended  Saptember 30, 2018:

Ruring the quamer ondoed Docember 31, 2016 four pulative cess adion suts, relaling 1o the treceability Issue, fled in USA agens] the Compamy and
il subsidiary viz., Waispun USA Inc. by cersin consumars were conaolidated in ong of the courts and am procesding as a single putative class
widion, The couft procesdings atd In a proliminary stago and at prasent i cannot be dalermined whather class adion will be parmitied o procesd and
{hergiore the monglany imipact, I any. of the inal outcame of the putative class action is cumanily un-ascentalnabla

IND-AS 118 — "Rovonua from Contracts with Customers” which i mandatory woa ! 151 April 2018 has replaced sxdsing revenue meognifion
requirsments. The Group has applied the modified retrospeciive ppprolch on transition. Thame ware no significant impact on the retained samings as
al 1s1 April 2018 and on lhass financial resiiits

The Group o principally engagoed in o singko business sogment Vie Home Tasdiles. As such thers am no other separats reporabile segment o
defined by Ind A5 108 ‘Operaling Sagment”

The figures for ihe cofrespondng provious peried have bean ragroupsd! reclassifind wharever necassary, o maks them compambie.

SIGND FOR IDENTIFICATION
By - FOR AND ON BEHALF OF THE BOARD

COLLP
SRS

T

//"

Fajesh Mandaws
Mumbai (Managing Director)
Dats ; October 22, 2018 DIN : DOBOT4TE




WELSPUN INDIA LIMITED

{Corporats Identity Numbar - LT7110GJ1985PLC033271)

Regd.CHice | Welspun City, Village Versamadi, Taluka Anjar, Dist. Kuleh, Gujarat 370110

Corp. Office = Welspun House, ith Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013
EXTRAUT OF STATEMENT OF UNAUDITED CONSOUDATED FIMANGIAL RESULTS FOR THE OUARTER AND HALF YEAR ENDED BEPTEMBER 30, 2010

{As. In lacs)
Quarter Endad Yaar Ended
::: Partieulars
30.09.2016 30.09.2017 31.03.2018
[Unaudited) | [Unaudited) | (Audited)
1 | Total Incoms 1.7/8,779 1.62,883 6,13.178
2 |Met Profit for tha period belore Tax 18,209 14,512 55,547
3 |Mat Profit for the pariod aftor Tax (afer non-conirolling interests) 11,480 @ 664 38,405
& |Total Comprehensive Income for the perod [Comprising profit for tha period (after ta=) and 6,358 2,103 28,829
Othar Comprehensve Incoma (after Lax))
5 |Equity Share Capitnl (Shares of Re. 1 each) 10,047 10,047 10.047
& |Diher Equily as ahown in the Audiled Balance Shest as at 31 March 2018 2,560,620
7 |Earnings Par Share (of Re. 1 each) (Mol annualised)
a) Basic 1.4 088 3.83
b) Diluted 1.14 0.96 3.63
Notes :

1 The above s an eximc of detadsd format of Querterly Finencisl Rescits ed with e Stock Exchanges under Regulation of 33 of the SEEI
iListing Obligations and Other Disclasure Requimments) Regulatlon 2015 The full format of the Cluarterdy Financial Results are avallable on
the Stock Exchangs websitas www.nsaindia.com and www.baeindin.com and alse on company's wobsite www.welspunindia.com.

During the quarer ended Dacamber 31, 2016 four putative class actlon sulls, relating to the traceabiity issus, filed in USA againat tha
Company and s subsidiary viz_, Welspun USA Inc. by cenain consumars wans consalidated in one of the courts and are proceading as a
sivgle putative class action. The cour proceedings are ina preliminary stage and al presant it cannol be determined whather class action will
be permitied to procesd and tharefors the monatary impisct, if any, of the final cutcome of the pulative class action @8 currently un-

gscaripinable,

Additonal Information an standalone financial results s as follow,

[R&. Ini lacs)
- Quartar Ended Year Endad
“ | Partigulars 30.00.2018 30.08.201T 31.03.2018
i (Unaudited) | (Unsudited) | (Audited)
1 |Taotal Income 1.49 826 1.27.029 5,056,142
2 |Nsi Profit for The period bafore Tax &027 7,880 26,387
3 |Met Profit for the perdod after Tax 5,962 58T 30410
4 |Total Comprehensive Incoma for the paricd{afler tax) 5.821 5838 30,866

Mumbal
Date : Oclober 22, 2018

FOR AND ON BEHALF OF THE BDARD

Raje:

(Managing Direc
DIN = DOOOTI79




SRBC&COLLP

Charterad Accountanis

Tal D #0) 2FEA1D BOGO

Review Report to
The Board of Directors
Welspun India Limited

1,

5.

We have reviewed the accompanying statement of unaudited standalone ind AS financial
results of Welspun India Limited (the ‘Company') for the guarter ended September 30,
2018 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 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulatlons, 2015 ('the Requlation®), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ('the Circular’),

The preparation of the Statement in actordance 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
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 Directors of the Company. Qur responsibility is 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’ lssucd by the Institute of Chartered Accountants of India. This
standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstatement. A review is limited primarily
lo inguiries of company personnel and analytical procedures applied 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 epinion,

Based on our review conducted as above, nothing has come to our attention that causes
us to belleve that the accompanying Statement, prepared In accordance with the
recogrition and measurement principles lald doewn In the applicable Indian Accounting
Standards (‘Ind AS') specilied under Section 133 of the Companles 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 Reguiatian, read
with the Circular, including the manner in which it is to be disclosed, or that it contains any
materlal misstatement.

We draw attention to Note 2 to 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 manutfactured by the Company. Qur concluslon |s not modified
In respect of this matter.

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

per Anll Jebanputra
Partner
Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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SRBC&COLLP 25 Sanspatl Supat warg

Dracar (Wetl )

Chartersd Accountanks Rhutibal + &00 LE Wl

Tel {491 22 GH1R D000

Review Report to
The Board of Directors
Welspun India Limited

1.

We have reviewed the accompanying statement of unaudited standalone 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, being submitted by the Company pursuant to the reguirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 ('the Regulation), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ("the Circular'),

The preparation of the Statement in accordance with the recognition and measurement
principles laid down in Indian Accounting Standard 34, {ind AS) 34 “interim Financial
Reporting” prescribed under Sectlon 133 of the Companles Act, 2013 read with Rule 3 of
Companles (Indian Accounting Standards) Rules, 2015, as amended, read with the Circular
Is the responsibility of the Company's managemeni and has been approved by the Board
of Directors of the Company. Our responsibility is to express a concluslon on the
Statement based on our review.

We conducted our review in accordance with the Standard on Review Engagements
(5RE) 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 obtain moderate assurance as
to whether the Statement Is free of materlal misstatement. A review is limited primarily
to Inquiries of company personnel 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 opinion.

Based on our review conducted as above, nothing has come to our attention that causes
us to belleve that the accompanying Statement, prepared in accordance with the:
recognition and measurement principles laid dewn in the applicable Indian Accounting
Standards ('Ind AS') specified under Section 133 of the Companles 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 Clrcular, including the manner In which It Is to be disclosed, or that it contains any
material misstatement.

We draw attention to Note 2 to the Statement regarding putative class action suits filed
In USA against the Caompany and its subsidiary, Welspun USA Inc., by certain consumers
who purchased the products manufactured by the Company. Our conclusion Is not modified
in respect of this matter.

ForSRECS&COLLP
Chartered Accountants
ICAI Firm registration number; 324982E/E300003

per Anil Jobanputra
Partner

Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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SRBC&COLLP 29 Sanogail 403 Warg

[hactar (Wesl )
Chartered Accountanis buinidan = 400 O2B, bagia

Tel 249122 64198000

Review Report to
The Board of Directors
Welspun Indla Limited

1. We have reviewed the accompanying statement of unaudited standalone 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, being submitted by the Company pursuant to the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 {"the Regulation’), read with SEBI Circular No. CIR/CFD/FAC/62/2016
daled July 5, 2016 ("the Circular').

2. The preparation of the Statement in accordance 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
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 Directors of the Company. Our responsibllity Is to express a conclusion on the
Statement based on our review.

3.  We conducled 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 Charlered Accountants of India. This
standard reguires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstatement. A review Is limited primarily
to ingquiries of company personnel and analytical procedures applied to financial data and
thus provides less assurance than an audit. We have not performed an audil and
accordingly, we do not express an audit opinian.

4, Based on our review conducted as above, nothing has come to our attention that causes
us to believe that the accompanying Statement, prepared In accordance with the
recagnition and measurement principles laid down In the applicable Indian Accounting
Standards ('Ind A5") 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 Information required to be disclosed 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,

5. We draw attention to Mote 2 to the Statement regarding putative class action suits filed
In USA agalnst the Company and its subsidiary, Welspun USA Inc., by certain consumers
who purchased the products manufactured by the Company. Our conclusion is not modified
In respect of this matter,

For SRBC&COLLP
Chartered Accountants
ICAl Firm registration number: 324982E/E300003

per Anll Jobanputra
Partner
Membership No.: 110759
Place: Mumbai

bDate: October 22, 2018
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SRBC&COLLP 25 Serapat Bagal Warg

Chartersd Accountmnts Dadar (Wesi)

Murnibisi - S00 D28, Indi
Tel - +51 2Z 6815 BOOG

Review Report to
The Board of Directors
Welspun India Limited

1.

We have reviewed the accompanying statement aof unaudited consolidated Ind AS financial
results of Welspun India Limited Group comprising Welspun India Limited (the ‘Company')
comprising Its subsidiarles (together referred to as ‘the Group’) for the guarter ended
September 30, 2018 and year to date from April 1, 2018 to September 20, 2018 (the
“Statement") attached herewith, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘the Reguiation’), read with SEB| Circular No. CIR/CFRD/FAC/62/2016
dated July 5, 2016 ('the Clrcular’),

The preparation of the Statement in accordance with the recognition and measurement
principles [aid dewn In Indian Accounting Standard 34, (Ind AS 34) “Interim Flnancial
Reporting” prescribed under Section 133 of the Companios Act, 2013 read with Rule 3 of
Campanies {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
Directors of the Company. Our responsibility is to Issue express a canclusion 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 Informatlon 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 réview to cbtain moderate assurance as to whather the Statement s
free of material misstatement, A review is limited primarily to inquiries of company personnel
and analytical procedures applied 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 opinlon.

Based on our review conducted as above , nothing has come to our attentlion 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 Indian 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 information required to be disclosed 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.

We draw attention to Note 2 of the Statement regarding putative class action suits filad in
USA against the Company and jts subsidiary, Welspun USA Inc., by certaln consumers who
purchased the products manufactured by the Company. Our conclusion is not modified In
respect of this matter.

ForSRECECOLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner
Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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SRBC&COLLP e Ry

Chartered Accountants Dadar [West)

Mapmioal 400 O2H Infia
Tel - e&x] 22 6210 2000

Review Report to
The Board of Directors
Welspun India 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’) for the guarter ended
September 30, 2018 and year to date fram April 1, 2018 to September 30, 2018 (the
“Statement") attached herewith, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('the Regulation’), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ('the Circular’).

The preparation of the Statement In accordance 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
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
Directors of the Company. Our responsibility is to issue 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 India. This standard requires that
we plan and perform the review to obtain moderate assurance as to whether the Statement is
free of material misstatement. A review is limited primarily to inquiries of company personnel
and analytical proceduras applied 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 apinion,

Based on our review conducted as above , nothing has come to our attention that causes us
to beliave that the accompanying Statement of unaudited conselidated Ind AS financial results
prepared in accordance with recognition and measurement principles laid down in ths
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 policles has nol disclosed the Information required to be disclosed 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.

We 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 products manufactured by the Company. Our conclusion Is not modified in
respect of this matter.

ForSRBC&COLLP
Chartered Accountants
ICAl Firm registration number; 324982E/E300003

per Anil Jobanputra
Partner |
Membership No.: 110759
Place: Mumbai

Date: October 22, 2018
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SRBC&CO LLP 25 Sanage B3 Worg

Chartered Accountants Dodae West)

Mumdbad - 200 024, Indin
Tel : 491 22 £E19 BOOO

Review Report to
The Board of Directors
Welspun India 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’) for the guarter ended
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
"staterment') attached herewlth, being submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ({'lhe Regulation®), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ("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) “Interlm Financlal
Reporting” prescribed under Section 133 of the Companies Act, 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
Birectors af the Company. Our responsibiiity Is to Issue express a canclusion 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 India. This standard requires that
we plan and parform the review to obtain moderate assurance as to whether the Statement is
free of material misstatement. A review is limited primarily to inquiries of company personnel
and analytical procedures applied 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 apinion,

Based on our review conducted as above , nothing has come to our attention that causes us
to belleve that the accompanying Statement of unaudited consolidated Ind AS financial results
préepared in accordance with recognition and measurement principles laid down In the
applicable Indian Accounting Standards specified under Section 133 af the Companies Act,
2013, read with relevant rules issued thereunder and other recognised accounting practices
and policies has not disclosed the information required {o be disclosed In terms of the
Requlation, 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 action suits filed 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 modified In
respect of this matter.

ForSRBCECOLLP
Chartered Accountants

per Anil Jobanputra
Partner \
Membership No.: 110759 ¥
Place: Mumbal

Date: October 22, 2018
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Prasart Multiventure Private Limitad
Provizsional Standalons Balance Sheet as at 30 Septamber 2018

Annexure-12

Note As at As ot
Particular No. 30-Sep-18 31-Mar-18
(Rs.) (R=]

ASSETS
Non-Current Assets
(8) Financial Assets

Investmenls 3 £3,503,275,102 83,903,275,102
Currant assots
(&) Financial Assets

{i) Investments 4 4,933,809 4,763,803

(i) Cash and cash equivalents 5 635,839 712,012
TOTAL ASSETS £3,908 B44 750 83,908,751.007
EQUITY AND LIABILITIES
Equity
(a) Equity share capilal [+ 500,000 500,000
{b) Oiher equity 7 83,008 081,692 83,208,008,292
Total Equity 83,904,591,892 B3,908,508,292
LIABILITIES
(&) Qther currenl iabilities B 143,500 204,909
(b} Provision ] 108,358 T8
TOTAL EQUITY AND LIABILITIES 83,008,844 750 B3.908,751,007
Significant aceounting policies 2

The accompanying notes form anintegral parl of the standalone ind AS financial siataments,

DIN: 00007108

Place; Mumbal

Daled: 2 0 DEC ZUIB




Prasur Mulllventure Privats Limited

Provisional Standalone Statoment of Profit and Loss for the pedod ended 30 Septamber 2018

Mote | Currant Pariod | Previous Parod
Partlcular No.
[Rs.] [Ru.)

[Income
Ravanus from oparations =
Caher Ingoene 10 441,572 726 446,415,187
Total Incoma 441,572,728 445,415,187
Expanses
Other expenses 1 17,484 386,281 |
Total expenses 17,484 106,201
Profit { (losa) before tox 441,555,242 446,018,906
Tax axpenises

Curran tax T1842 1,285,716

Deférred tax -
Total tax expenses 71,642 1,285,716
Prefit for tha pariod 441,483 600 444,733,130
Other compreheansive Income -
Tatal comprehanaive Income for the period 441,453,600 444,733,100
Eaminga per equity share (neminal valus of shares Ra 10)
Basic 8.820.87 8,026,119
DHlinstied B.B20.8T 8,926.19
Sigrificant acoounting polcins Z

The acoompanying notes foom an integral pan of e slandalons nd AS financip! siatemeants.

Place: M
Dintpd:

"0 DEC 2018




Prasort Multiventurs Private Limited

Frovislionsl Standalone Cash Flow Statemant for the period anded 30 September 2016

Currant Period Prevvious Period
Particulars
(Fs.) (Rs.)
CASH FLOW FROM QOPERATING ACTIVITIES
Mel Prafit / (Loss ) befare tax 441,555,242 440,018,908
Adjustmanis for
Dividend incoma {441,401 ,203) (441,401,293)
Fair value adjustment of mutual fund [9,808) (20,823}
Praffl on s&ls of mutual funds (161,624) [4.863,070)
Changes in Assets and liabilites
Trade ard other payables (B1,488) 204,999
Cash gensrated from oparations (T8.283) {191,262)
Taxss paid (net) - :1.243,!::!1:1'
NET CASH GENERATED FROM OPERATING ACTIVITIES (78,583} {1,450,252)|
CASH FLOW FROM INVESTING ACTIVITIES
Purshaze of mutual funds (4,924,000 {441,000,000)|
Proceeds from sale of mutual funds 4,825,517 441 250,000
Dividand mcelved 441,401,283 441,401,293
NET CASH USED IN INVESTING ACTIVITY 441,402 810 441,651,283
CASH FLOW FROM FINANCING ACTIVITIES
Procesds from msus of Equity shars capltal - 500,000
Dividend gaid 441,400,000} {440,.000,000)
NET CASH FROM FINAMCING ACTIVITY 441,400,000) {433 500,000
MET INCREASE IN CAEH AND CASH EQUIVALANTS (76,173} 712,012
Cash and cash eguivalent at baginning of tha peried 712,012 -
Cazh and cash oguivalants at the end of the pariod 635,838 Tiz012
Met Increasel/{decreaseo) In cash and cash equivalents as disclosed above {76,173} Ti2.042

Significant accounting palicies 2

The accompanying hatss farm an Inlagral part of the standalone Ind AS linaneisl statoments.

Place: Mumbai

== 2 0 DEC 2018



PRASERT WULTIVENTURE PRIVATE LIMITED
Motas 1o Provistanal Standatono lnd A8 Financisl Statemants for the pardod andad 30 Saptambar 2010

1 Corporate Informstion
Prassn Mulliveitee Privals Lsted was incarmoramd cn 17022017 unter iha Compaaiea Acl, 20715 and has lin e iored olfics of T Floo, Wakped Mo, Kamdals MEs
Compaund Sonagal Baps Mamg Lowee Paned (Weal) Murbal; 400013, Tha ooject of e Cempary b o unosdshe and camy on, i bells sod alead, dirsclly of ingractly,
through i subsidiary, [Sint veslre of sxmociile company | |83 or othandze, the business of impart, export | manufactune. By, sl barler, ascharge. pladge, mace Advance
upon |, irade or olhecwion deal in Wi kinos 'of gasds, commadilies [Including power, cofton . wasms, fabdod. garments. other losils prodis) producs, meschandios, faw
matariad fems, artickes, amy products capetis of Baing purchased , soud | Frpored, exponed and Pecod,

2 Bignificant Accounting Polkcies

a Basis of preparation of Financial Statemants
Thrss Fnancial statamenta have benn progerid in accordance with The Indlan Accounding Standards {Ind AS] under the hinoncsl eosl convention on tha aconal basls eecend
for ceraln finansial inatumeants which are maasued of fo valeea 80 the snd of ouch repoding petod. Bs oxpfsined i M aocounding poicies below, Tha nd AS are
prascribod under secthon 153 of the Companas Act 2013 mamld wilh Ride 3 of the Companies (Indian Ascsunting Stardands) Hules, 71015 and Companies [Idian Accolniag
Standarda) Ammenchmint Rulos, H1E

Prasast hbilllvsatiis Priviss Limitad (lns Campany) fallown ths marcantis sysism of pecourtng.

b Use of Estimaiss
The praparation of the siandsiane fMansal stelemanis (7 conformny wilh thd AS required the mahagedrend 1o Mo asimams. fodgomanls sl aesumpliors it affed he
ool Wriounls of sssatn s lubites, tha discioau of conlingent ssnks and lisbiitms oo B dats of the stancsnos financisl skatements 8nd the mpartcd amounts of
rovaiiees and espenses (o (he poricd mporsd, Aslisl mauts could differ from hoss essmotes, Calrmetes and undareng sasumplona &s revigwed on an pngeing basls,
Ravisens o socosnling salknats e recogisad in dhe pandd ia which (he satmatin o rvied and fulure penods e aflected.

¢ Falr value messuramni
Ad asyin o Makilles for which fali value o messwrsd or diagliasd # e Tnancinl stelaments o calegarised wilin e fe vlus hermichy, sescrbad pe folos, Dased on
I |evemsad kvl ripad Bhal = significant (o the e valis messurgmant ds o whoks

Lewil 1) Thin meearetty meudes fnancisl insumanis merewsd Using quatsd prices. This inciudes Bsted aguity irobuments, mchangs freded fuids and reulusd funds that
have quoted price. The fair valuo of @l eguily Fstnesants wiich are mood in the siock exchanges & valued uking the clesing prics 2z &% i reporing pelog, The misual
fursd s vishiad using the doslig Nal Asaels Waks [NAV),

Lisyail 20 Tha fali wakie of fonaselsl mntnamnns Sl sm ret traded = an scive marked (such m baded bonds. debaniums) s catmmined weing Fioed Incoma Monoy Warkae!

et Desivulivas Asaoclalon of ndin (FIMAMDA) mpuls and saiuedon techniques which maslmise he use of obsarvable makal data and rely an Mo G pedalbie on ontlty:
ppeniho sasmnien, 0 o pigrifizart inpes ik 1o G vaive an inatruman! st cbaervalie, e mstument & insludad in lewel 2

Leami 3 N ond oF niose nfnu!hglﬂr.mu inpuls i mol besed on obseraatbe makst daln (he innkument s included in saved 3. Thia in e gase for Eninted squly st
conlingent corsigernton mnd iIndrmedicafion azal ncludad (s leval L

For sasats snd labiilles (hal mre rocogrisod in the financial stalemonts on & moueing basis, (v Comgsny delermines whalhar trannfen nave occurmod baiwonn levels in e
tawachy by ro-azseaning calegodaation (based on the bwest loval inpus that i signiican 1o iha fal va'ie measuramen| &5 8 whak) 81 1ho end of a3ch epolig perod,

Thea nole summatises sccourting pelicy far dair value, O (sl vakie relsled decioems are glven in ®e minvant nolia

d Accounting for git .
Wit sy asanl by rsubeed s gif, M Gompany carries the assal o gilod ot thie curyng viue of auch assel in the books af e denar s o et of gifkng such usset,




PRASERT MULTIVENTURE PRIVATE LIMITED
Notos io Provisional Btandalone Ind AS Flnasnclal Sistemonia for the porlod ended 30 September 2018

Financisl inwbrumants .

Financigl azsais and Iphltes are recognisvd when (he Company bacoenss 8 pary 1o te contractusl provisiona of (he nstrumest. Financlal assels ana dabatos are inltially
maasured ot figr vaheo, Trantacten costh thal am directy tribitabla to ihe acqueiion or lksue of fimanclal sessts and financlal LlabESes {olbar than financal mzets and
fnanci Rabiies al sl value through profd or losa) are soced 1o or deductad from ihe faé value maasured on inal recegnition of fimenciel Resal of finoncial ey,

Invastment In subiaidlany

Subakdisriss ar all wrilitiss inclufisg stoctamd mmiilse cvsr which the Company ha contiol. Tha Company contals an enlity whan the Comaany |8 exposed 1o, or han nght M
warlatia mivma fram its Invahemaent with the entity and ham ve abllily to affect those rabirns aough s pewed o direct ibe relevend aciivities of Pty Subslalaries aru fully
consalidoiod from Bw dabe cnowhich conirol is mnsfemed o the growse The s teconaaicdaled from the dale hal comre caasean,

Thi Company carmes he valko of o Inuﬂrmnll'lil-hw;i =

Cnsh and cxsh squivalanis

Thws Coaripany ecnaiqorn al| Wghly iguld (nsncisl metmemeni, whish ore readly converiible imo known smounts of cosh thol ote subject o an Fmignficen i cf changs in
valus sid having odginsl maturises of thie monina or lass from ha date of pochase, (o bo cash egllvalorta. Cash and cash egusvalnns conaial of balsnces wilh banks
whtah ame enresticted for wihdawe and uiags.

Financial llakiibes

Firmncial lintililles are subsogquantly camled l st cort uaeg the sffecive infaremt malod, seeapt for capingarnt considuration racognized in a busness combination
which n subsegquently maosured at fal wahus fough prafitand foas. For bade ano olher pay@bies maturng within ona yaar fram Ihe boionca shast dute, the casnyving Rrmounis
sppronimale i vales oue Lo e shor matudty of these neburmsnis.

Inc o tassn

Inupiis fike Sagenee oorrgaiyes currend A sxpanss and e nael changa in Be dafarnd b asset o Gabillly durieg the pesr, Curren| snd defered (ss s rscogriaed in profil ef
joma, exotgt whan Iney relale o Bema thal am recogrned in ollier compembanmive intome of dirgcily 0 equity, \n wivch caso, the curment and delered iax are aka vcognacd
iy ety comprahensivg coma o daoclly in equity, renpactsly,

Curroni incoma taa
Cimme ineomn inx for i cumont ond prior pencds are masswed 8l v smoun? axpetted 10 be recoversd from o pald 1o the taxation sulbodilise based o e taxibie
Inserma fae tha! petod. Th (e rates and e leewe iead 10 comaas e amour aea Mons thst @ snacied or substanbeily onactid by Ihe baance sheot dale

Delarred Income tus

Diaferred imconme ias & recogrised usng he balancn shest approach, defermod tax s rmcognimed on temperany d Merences & e balincs shis | dals betwaar five (e bages of
Basaty and labiites and thes carmying amounta for finencisl eporting peposos, axsept whan the soformed incoma Lisk arieas fram ke InSe moognSon of goeewll o @ eseel
e lnilily In 8 vamgacten that s ol e sialneas combingtion and fec neithar aeccunling noe lxable profit of loea ol 1ne e of e transaction.

Disfarred Incoims lex asasts orn mecogrized for afl deduct bk beenporary difforenses, earry forward al umsed (ax codils and urusod @ oeses, 1o 1he axhont that it s probabia
that taxable profil wif ke svalatla pgainet which (he deductible lsmparary differences, and (e ey forwand of imuned fax credils and anused tax 'asses can be Wiland

m:rqhﬂmnmlﬂMhmmmllmunﬁlem:hntdu-ﬂmmmlnmmnnnuw.ﬂnAﬂMImmmmt
WAl by avalania o slow il or pont of the deformed ircome tan assed W b wiliend,




PRASERT MULTIVENTURE PRIVATE LIMITED
Hotes to Provisional Standalone ind AS Financial Statomonis for the perled endod 30 Soptember 2010

Dafarrod mcome tax aseets and llablites ara messumd al the lax retan that ore axpeciad (o appy 0 the petad whien the asset o ressaad o the kabikly o soffed, bases on
L rafes (and 18 wwd) that have baen enscied or subslantively snacied at the bafance sheel dabs.

Esmings por shars

Tha basic amming par ahars & compided by didng @ nal grofis slriceols 1o equity shacabcidern for the penod by e weghlad avecigs, number of oguty shane
oulstanding during he potiod. Tha number of shases weed In cempuling diuled samings per share compeisea the weighted mvernge shafes conslderod for demding basle
w@ming par share, and also the weighted evemges namber of ogulty share which could be Bsued on the convensin of all dlvibe potendinl aguily shares, Dk polenlal
BOulty shares s deemed corveried as of fm beghning of the pedod, uriesy they bave tean issged al & loter date. The diluted polenSal squily share have beon arived af,
nnzuming lhal the poossda imceivable wiam tassd on sharen haying besn saued &l he sveroge maiksd value of ihe outslanding shews. In compuling diluthve ssming pas
shate, oily palanllal oquity sharas that are dikdhve and hat wewld, If lsaued, slha foduce Rluio aiming par Bharo of Incraasn 1088 ped sharm, S nchudid,

Hon Current Investmants
As at Ax st
Particulars 0-Bep-1A 3-Mar-18
Inventmant In equity Instrumants in subsidiary company
E72078.910 [as a1 31012018 - 670073 313 eqully sheres of Welspun indin Limited of Rz 1 sach, fully powd up AR003FTEA02 | BIGO0NITE 02
83,003, 275,102 A3, 813,275,102
| eckt Vaius of Guoted inveatmants 30,760.670.356 | 30,162,023,000

Dhuinig ew prevdoun perod ended 3100 Mach 2018 679,678,013 shares of Walupu Ingla Limiled waie mecelved sa gt om MON Agro Properties Privale Limied at free of
cost, Tha coerying value of shares n e books of MGN Agio Progenies: Private Limied on the date of vansler b issen &5 cout of mvesiment in the tooks of Prasedn
MidThvantunn Priviste Limiied.

The Company holds §7.58 % invesimend = equily netrmeniz of Walspun ndis Limited, Tho pincined plece of busbness of Walspun Inds Limited it Walspun Cy, ViEsge
Vermamed|, Takuha - Anjar, Distrct - Kulch, Gujarat-370710, India

lvvasimant in eguily inminarents of subsidlanies are carfed af coot o por bnd AS 27, Separabe Finsncial Statermenta,




PRASERT MULTIVENTURE PRIVATE LIMITED
Woten to Provinlonal Stondolons Ind AS Financial Statements for the period snded 30 Septomber 20418

4 Corrent Investments

Az al Aa al
Partlzulars A0-Sep-1l 31-Mar-18
[Ra.] {Rs.]
(I estant in mutant funde ot {sir valye Srough Profit & Logs:
M (A 8l 3102018 - 1 {23575 of Rallsncs Liqud Fund - Treassry Plan (G) - i 50
V754,213 yrdta [As at 310018 - Nil) of BB Ligwa Fund - Ragular Growth 4,533,008 -
4,631 108 A TaN R
5 Cosh & cash aguivalonts
As al As at
Particutors H-Sop-18 34-Mar-18
[Rn.] {Rs.}
Halarices with banks
i cument accourts 825,838 712,012)
E35,830 T13,012
§ Eguity ahars capital
As at As
Particulara J-Hap-18 31 -Mar-18
[Ra.) [As.)
Authoried )
80,000 Eqully Sharen of Ra, 10 asch 00,000 500,000
mlllltl I, 000
lasued; subnerfbad end pald up
ED,000 {24 81 310050018 - 50,000) Eqully Stawad of Re. 90 anch, hilly posd up 500,000 500,400
500,080 500,000
Dataila af reconcliation of the numbar of shares oulstanding:
) As a1 Aa
Particuinm I0-Sap-10 21-Mar-18
"W of shara [N “Ho of shores
Equity Bharea
A1 the Baoginning of the parod 50,000 500,000 - -
Bharoe maued durting the perod - - 50,000 500,000 |
A the o of tha period 50,000 504,000 50,000 ST, 000 |




PRAZERT MULTIVENTURE PRIVATE LIMITED

Notes te Provislonal Siandalens knd AR Finonelsl Stalnmanis for (ho period ended 30 Seplamber 2018

b) Termairights attached to equity shares

Tre Company hoo only one class of ageily shares having a face value of Ra 10 per share. Each holder of equily share is entiied 1o one vote per share. The dividend, I any
mopasay by Board of Déeciors & subject (o te approval of ihe shareholdes o the snolgng Annial Gereral Mestaog.

Dirig this prrind, tha Bosm han decared ond ped @n ntsdm dividand o the ohamnboldem ol the Comnanyg &t e mie of Re 8,825 (Frevious porod - Re. 8.800) per aguily
sharn. As the ntrim dividend s peid oul of dividand [necine meoshved during the pariod from submidiey company, Wahipun Intia Uimited, who hod paid dldend dhelifbolion

tax tharaan, ¥ Company did not pay dvidend dat@nbon b oh elonm deadond paid during e perosd.

¢} Dotalls of shars holders holding mor than 5% shane In the compaiy

ds at As al
Nams of Sharoholdar A0-Hep-10 A-Mar-18
Wa of sharas | % of Helding Mo of ahams. % of Halding

Erpilty shares
Balkrzhen Gosnin, Inustes of Welspun Graup Master Trust 50,000 106 50,000 100%
(inciding | eguily share held by Moo Dipell Goscks ss nomines of Bakrishng
Gonnka)

0000 100% S9.000 100%

d) The Company has not allotted sny class of sharsa as fuly paid up withoul paymaert being recahved in caah o a8 bome sharas, par any class of shivan fum been bought bace

sance ncamporation of ike Campany,

1 Qther Equily
As ot As ot
Particuiars 1-Sep-18 F1-Mar-18
(Aa} (LY
Capital Roanrve
|nm- al e baginning of ihe prvlad 03,983,375,102 “
Ruguras creatnd for Fesimant mosived os gft B 83,803 275 102
LAl tha and ol tha paricd ugagr_&p mgg,m
urpdus In Simiamant of Profil & Losa Ale
arcm Wl it Beganning of U poriod 4,733,190 .
[Prafit for the poriod dd, 483,000 444,733,108
[l - Appropriations
ndmrirn Divconml pokd {dd1 {
Al e and af the pered 4,010,790 4,733 1490
B1.808,011,893 | 83,008,008 243 |




PRAAERT MULTIVENTURE PRIVATE LIMITED

Motes 1o Provislonal Standalons ind AS Finenclal Stalamaonts for the pariod sndoed 30 Septomber 2018

8 Other Curment Lisiites

An 8l As
Particulars 30-Sop-10 I-Mar-18
(R (Re] |
Statulory duns = 16,000
Oihar payabiles 141,500 185,500
143,500 204,950
8 Provisions
An As at
Partloulars 30-Smp-18 Ii-Mard
[Ra)
Provagan fof Lo (sl of advance e 108,350 EENATT
108,358 FTIT]
10 Othar Incema
Curront Parlod | Provious Poriod
P
prilculam (Ra)
Devidend Income fnom subsidisny cormpary 1,401,293 41 401,203
Falf walum scfusimant of imstmant in mut| funds 608 20,E13
Ml gain on sale of imestmant in mutual nd 161,624 4,233,070 |
41572730 | 446418107
11 Othor Expanaas
Currant Parlod Provigus Pariod
Panticulars (Fie) ()
ALTICTS MM
« plwtutary sudll foss - 210,304
- nthars - Em0
= gt of pociki] xpansss - 500
Advpriaing Expndaes . 5,004
Bark Charges 101 294
Dernsl Chorgas . 3,005
Profeasionsl Fass 4,378 L L]
Rogistration & Fifling Fean A A50 165,878
Starnplog Charges 4,600
1,560 =
7404 LRI




PRASERT MULTIVENTURE PRIVATE LIMITED
Hoten i Provislonal Standafone Ind AS Flnenclal Statementa for fhe partod ended 30 Soptembar 2018

12 Related Porty Disclosures:

mp ol Rulated

Huifing anlity Trisml
company

m:mwmmw parsonngl of T relalive havE |- s procarties Privete Limited

1. The ralslod party relalionabips have bsen defarmined by she managoment on the basis of the requiremants of ta Ihd AS - 34 Felalid Pty Disclosurss’ and e semo

have twan mliod bpon by the sudions

U Tha rtalicnships as maniioned abdeen parain @ ihoss mistad oanios wih whom ransactons have taken plics dusing ©a pecod. exospl wihiinm eenrol aitsl in which case

the rdationships have bean montoned nespeckve of transsoiors with the relehes parfy,

B Trensaclung wilh retated pary duting this pedod,

Curronl Porlod | Presious Pered
Ha. Rs.
83,603, 275,102
441,401,263 441,407,243
441,400,000 440,000,000
x 530,200 |
13 Emrnings Por Bham
Currant Period Provious Pariod
Parficulars . Ra.
Baalec and diluted sarnings par sham
Mt garelt aflar L whsibolatia 1o equity sharshaldors 441483400 A4, TAR 00
Wlghing nverage menber of aquity shares outstanding during e yoer (No.) 53,000 44,804
Hominad va'ua of shama 10 10
Baslc and diluimd eamings pe hara 082967 BEI518

44 Dutalls of dues fo Micro, Bmall and Maduri Entarprisss

Thase ars no dusd 1o Mag, Smal #d Medum Exlenpisas aa defined sndar “Thi Micm, Small and Madien Exfarpelses Devalopment Act, 2005 ss-al August 15, 2018, This
{ndormation ham baen delermingd ks the extmiwuch partion hrve baon idenifed on the besls of the informaton avadabde vl [te Company,

Exempitlons sppllad

It i egedly shares of Subs'disry : The comgany has opted 1o

to note 1" to 14°

DM D000 T108

Placal

g krveomirninl in squily sharas of sibaldarios al cont.

=9 (0 DEC 2018




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

had

WELSPUN INDIA LIMITED

CIN : L17110GJ1985PLC033271

Board No.: +91 2836 661111, Fax No. + 91 2836 279010,

Email : companysecretary WIL@welspun.com Website: www.welspunindia.com

Registered Office : Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat, Pin — 370110, India.

Corporate Office : Welspun House, 6th 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

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

~—~ ~— — ~—

) I Applicant Company

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]

Name of the Creditor(s)

Registered Address
E-mail Id
I/ We the undersigned Unsecured 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 Unsecured Creditors of the Applicant Company to be held at Welspun City,
Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat-370110 on Friday, 8" day of March, 2019 at 02.00 p.m., or as soon as the
meeting of Secured Creditors 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


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

Welspun India Limited and their respective shareholders and creditors (the “Scheme”) and at such meeting and at any adjournment
(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)

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

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 Compa-
ny”) 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)

NOTES:

(Signature across the stamp)

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, A creditor 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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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

UNSECURED CREDITORS
ATTENDANCE SLIP

I/We hereby record my/our presence at the meeting of the Unsecured 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, March 8, 2019 at 02:00 p.m. or as soon as the meeting of Secured Creditors is concluded,
whichever is later

Name and address of unsecured creditor
(IN BLOCK LETTERS)

Signature

Name of Proxy *
(IN BLOCK LETTERS)

Signature

*(To be filled in by the Proxy in case he/she attends instead of the unsecured 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 slip to the meeting and hand over at the entrance duly filled and
signed.

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


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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