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Certificate

Ta,

The Board of Birectors

Welzpun India Limited,

Welspun House, & Floar,

kamala City, Senapat] Bapat Marg
Lower Parol,

mumbai - 400013

We, the statutory auditors of Welspun India Limlted (hereinatcer referred to as “the Company™),
v examined the proposed accounting treatment specified In clause 7 of the Draft Scheme af
Amalgarmation of Prasert Multivonture Privale Limited and Welspun India Limited and their
respective shareholders and Credifors {'the Draft Scheme') in terms of the provisions of secticn(s)
230-232 of the Companles Act, Z013 with reference to its complisnce with the applicabls
Accounting Standards moiified onder the Companies Act, 2013 and Other Generally Accepied
Aceaunting Priaciples. The draft scheme 15 attached herewith and initlaled by us for dentiflcation
pl rpse anly,

Manzgement respansibility

The rosponsibility tar the preparation of the Dralt Scheme gnd its compliznee with the relevant laws
and regulations, including the applicable Accodnting Standards as alaresaid, is that of the 2oard of
DOirectors of the Companies involved.

Auditor respanzibl ity

Cur responsibility is only €0 ezamine and repori whether the Drafi Scheme complies wikth the
applicable Accounting Standards and Other Generally Accepted dccounting Principles. Mathing
cantalned In this Certlflcate, ner 2nyvthing sald ar dane In the course of, or in connection with the
sorvices that are subject to this Cortitlcate, will extend any duty of care [hat we may have In aur
capacity of the stututery auditors of any financial statements of the Company,

We carried out our examinatlon In secordapce with the Guidance Moie on Audit Reports ang
Certificates for Special Purposes, issued by the Institute of Chortered Accduntants of india. The
Guidance Mote requires that we comply with the ethical requirements of the Code of Ethics izzued
by the Imséltude of Chartered Accountants of India.

Ba=ed on our examinaticn and accarding 1o the information and explanations given to us, we confirm
that the accounting freatment contained in the clavse 7 of the Draft scheme Is In compliance with
SE3ZI {Listing Obligations and Disclosure Reguirements) Regulaticns, 2015 and circulars issued
there under and zll the applicable Sccounting Standards netified by the Ceniral Governmant under

pan'les: Act, 2013,
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SRBC&R&COLLP

Chartered Azceambants

Welspun India Limited
Page 2 of 4

This Certificate Is Issued at the request of Welspun Indla Limnited pursuant to the requirements of
circalars issued under SEBT (Listing Daligalions and Disclosure Requirements) Regulations, 2014
for onward submission to Ehe BSE Limited and the Mational Stock Exchange of India Limited. This
Certificate should not be used fer any other purpose without cur prior written consent,

Thi= certificate should Be read tegether with the appendls allaghed herewith which ferms an
Integral part of this report,

FerSRECE&COLLP
Chartered Accountenis
ICAl Firm Hegistratlon Number: 324382E/E300003

W_S—__
per Anil Jobanputra
Fartnsr
Membership Mumber: 110759

Place of Signature: Mumbai
Date: 21 September 2018

Far Welspun india Linpited
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T,

The Board of Directors

Wz
We

f=pun India Limited,
Ispun House, & Floar,

Kamalz City, Senapal] Bapat Mary
Lower Pargl,
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Thiz Certificate Is issued in accordance with the terms of the Master Engagement Agresment
{the "MEA") dated Ociober Z7, 2017 and the Service scops fetter (the "S5L"r dated Septembar
14, 2018 with Welspun India Limited.

At the reguest of the management of the Welspun India Limited (Ehe “Company or “WIL™, wo
have examined the ascounting treatment specified in clavse 7 of the proposed Scheme of
armaligamation  betwesn Prasert Multiventure Private Limited and Welspun India Limited and
their respective shzreholders and creditors Cherginafter referred to as "Schame™) required by
the Company as part of s flling the scheme with Natlonal Cempany Law Tribunal (NCLT™S as
per the requirements of the Companiss act, 20132; is prepared by the Company and inftlalted by
us for enbificatlon purpose aniy.

nagements' Responsibliiby

T rosponsibility for the preparation of the Scheme and its compllanoes with the relevant laws
and regulations, including the appliceble Acceunting Standards as aforesaid, is that of the Board
of Directers of the Compantes Invelved In the Scheme. This responsibiliby includes the design,
implementation and mainiensnce of intemal contrsl relevant to the premaration and
presentation of the Scheme and applying an appropriate basis of preparstion; and making
esztimates that are reasonsble in the circumstances.

ditor's Responsibility

Pursuant 1o the reguiremenis of Act, our responsibility is to express reascnahle assurance in
the Farm of an opinion based op our examination and according to Information and explanations
given to uz as to whether the accounting treatment contained in the proposed Schems 15 In
compliance with the Indlan Accounting Standards Jrd ASY netified under fhe Compenies dndian
Accounting Standards) Rules, 2015 {as amended from time to timed

We have complled with the refevant applicable requirements of the Standard on Quality Control
(200 1, Quality Control for Firms that Perform Aodits and Reviews of Historical Financial
miatioa, and SEher Assurance and Related Services Ergagemonss,
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Charkared Accountants

Welspun thdla Limited
Page £ ol 4

E. A reasonable assurance engagement includes perfarming prosedures o obtain sufficient
appropriste evidence on the reparting criteria, Accordingly, we have psrformed the fellcwing
orocedures In relatlon o the Certificate:

i. Readthe asceunding lrealiment specilied in clause T of the proposed scherme,

fl. ‘“Walldated ihe accounting treatment as specifled In clause 7 of the aforesaid proposed
scherme and aoted the same (s In campliznce with the Indian Accounting Standards {nd A5)
reolified under the Companies Ondian Accounting Standards) Rules, 2015 {25 amended from
time o ek

Restrictlan on Use

Thiz repart alang with the appandis has been issied &t the specific requast of the managemsant of
the Company in order 1 e appended &5 part of scheme dosuments o be sulmitied 1o BCLT and s
not to be usad, referred to or disteibuted for any other puspose wWitheut awr gricr weitten consent,
Accordingly, we do nof accept or assume any liability or any duty of care or far any obher purpose
or o any other party to whom it i5 shown or into whose hands it may come without eur prior conssnt
rowiriting, We have no responsibilty o update this report for evenis and circumstances ocourming
after the date of Lhis repart.

FowSREC&COLLP
Chariered Accountants )
Izak Firm Registration Kumbes: 324982E/E300002 For Welspun India l;j;nited

- 2 _.-'"F"'-.-
per Anil Jobanputra

. r .'L
Director /! Colnpeny £ aoratary
Fariner
Hermbaership Mumber: 110759

Place af Signature; Mumibal
Date: 21 Seplember 2018

Do . M= - =



SCHEME OF AMALGAMATION
OF
PRASERT MULTIWVEMTURE PRIVATE LIMITED [*THE TRANSFEROR COMPAMNY™)
WITH
WELSPUN INDIA LINMITED {"THE TRANSFEREE COMPANY")
AMND

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
Fultiventure Private Limited |"the Transteror Company”| with Welspun India Limited [ "ths
Transterege Company™). The equity shares of Welspun India Limited are listed an the BSF

Limited and The Matipnal Stock Fxchange of India Limited,

RATICMNALE FOR THE SCHEME

Prasert Multiverture Privata Limited forms part of the Promaoter Group of Weispun India Limited.
It presentiy holds 67 90,78 913 equity shares in Welspun India Limited repressnting abowt 67.59%
at the total paid up shars capital.

It is proposed to amalgamate the Transferor Company into the Transferee Company by this

acheme, as a result of which the sharehalders of the Transferor Company viz. the promoler group

af the Transferar Company [who are alzo parl of the promoter growp of the Transferee Company)
shall directly hold shares in the Transferee Company and the following benefits shall, inter alia,
acorue B the Companies:

a) The amalgamation will result in the promaoter greup ot the Transternr Company directhy
halding shares in the Transferes Company, which will lead not only to simplification of
the shareholding structure and reduction of shareholding tiers of the Transferee
Company but alse demonstrate the promoter groep's direct commilment to and
engagement with the Transferee Company;
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)

c)

d)

el

The promoter growp of the Transteree Company is desirous of streamlining its holding in
the Transferee Company. As 3 step towards such rationalization, it is propassd to merza

the Transteror Cempany into the Transteree Campany;

The promoters waukd continue 1o hold the zame perrantage of shares in the Transferea
Company, pra and post the amalgamation, There wauld also he no change in the financial
position of the Transferee Company, &l cost, charges and expenses relating to the
Scheme would be borne out of the assets (other than shares of the Transfersee Company}
of Lhe Transferar Company, Army expense, fsceeding Lhe assets of Lhe Translesor

Company weuld be borme by the shareholdess of the Transferor Company directly;

Further, the Gcheme also provides that the sharehalders of the Transteror Company shall
indernnify the Transferse Company &nd k=ep the Transfzres Company indernified for
liahility, claim, demand, if any, and which may dewvalve on the Transferee Company on

accaunt of this amalgamation;

Currently, Transferee Company is one layver of subsidiary af the Transferor Company. Any
acquisition(s] by the Transferse Company involeing more than one layer of Indian
subsidiaries would be impermissible having regard to the provisions of section 2{27] of
the Comparies Act, 20132 read with the Companies (Restriction on number of lavers)
Rules, 2017. To rationalize the current structure of the Tramsteree Company, it ois

proposed to amalgamare the Transferor Company into the Transferes Company.

Accordingly, the Beard of Direclors of he Transleror Company and Lhe Transferse Company have

formulated this Scheme for the transfer and vesting of all the assets of the Transferar Company

with and into the Transteree Company pursuant to the provisions of Sections 230-232 and other

relevant provisinns nf the Companies Act, 2012 (including any statutcry moditication or re-

smactmant or amendme nt thereaf).
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PARTS OF THE SCHEME:

Fhie Schame is divided into the following parts:

PARTA | Deals with the definitions and share capital [

PART B Deals with amalgamation of the Transferor Ec-'rnpan"y with the Transferes
Cormpany
PARTC  Deals with gensral terms and canditions,

PART A - DEFINITIONS & SHARE CAPITAL

1. DEFINITIONS
In Lhis 3cheme (as defined Boreinaller), unless inconsislent wilks the subject or Conlaxl, the

fallowing expressions shall have the following meaning:

1.1 TAct" or “the Act™ means the Companias Act, 2013, the rules and regulations made
thereunder and will include any statutory moditications, amendments or re-enactmant

thereaf for the time heing in fores;
1.2 "Appointed Date” means 167 August 201%;

1.3 "Appropriate  Authority{ies)' means and includes any  governmental,  sltalotory,
departmental or public body or authority, including 3EBI, Stock Exchanges, Registrar of

Caompanies and the NCLT;

13 "Board” or "Board of Directors” means the Board of Directors of the Transferor Company or
of the Transferee Company as the context may reguire and shall, unless It be repuegnant to
Lhe context or otherwize, include a commillee ol directors or any person(s) sulborized by

the Board of Directars or such committze of Directars;

i "Effective Date"” means the date on which the conditions specified in Clause 158 of this

scheme are n:u:nmnj;_ ;.#hh\
.

CEGHED FOR IDENTIFICATION f?,c:,;,, . 'il:a_
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LG “Record Date” means the date fixed by the Board of Directors ar cammittee therenf, if any,
af tha Transferse Company tor the purpose of detarmining the members of the Transferor

Company 10 whom MNew Equity Shares will he allotbed pursuant o this Scherone;

I3 "Scheme' or "the Schems* nr1“thi5 Scheme” means this Gcheme of Amalzamation in its
present form as submitted with the MOLT ar this Gchame with any madificatian]s] mads

undzr Clause 17 af the Sohermes;

1.3 “SEBI" means lhe Securilies and Exchange Board of India estzblished under the Securities

arid Excharge Board of Indis Act, 19932

13 "Stock Exchanges” means BSE Limited, The Nationgl 3tock Exchangs of india Limited and amy

nther stork exchange(s);

110 "Transferee  Company”  or  "WIL®™  means  Welspun  India.  Limited  {CIN:
L1A110GII9ESPLODEA2T71), a company Incorparated under the Campanics Act, 1955 and

having its registered office at Welspus City, Village Versamedi, &njor, Gujaral 330110;

1.1l "Transferor Company” or "PMPLY means Prazert Multiventure Private Limited {CIN:
US18901GI2017 FTCLICO0Z55), a wompany incorparated under the Companies Act, 2013 and
having its registered office at Survey Mo 74, Villege Morai, Vapi, Dist. Valsad, Suojarat-

ISEI91;
1.12 “Tribunal™ ar "the MCLT" means the Mational Cornpany Law Tribunal, honedabad Bench,

Al terms and words nol defined in this Scheme shall, unless repugnant or conliary Lo the
cehtext of meaning thereal, Rave the same meaning ascribed o them under Lhe ﬁl:;cL and
ather spplicable laws, rules, regulations, bye-laws, as the case may be or any statutary

modification or re-enactment thereof from time to time.
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2. DATE OF TAKING EFFECT AND DOPERATIVE DATE

2.1 The Scheme set out Rerein in its present form ar with any modificationd{s) approved or
imposed or directad by the NCLT or made as per Clause 17 of the Scheme, shall ba effective
and operative from the Effective Date,

a.2 Ay reference in this Schemie to “upon Lhe 3cheme becoming eilective” ur “elfectivensss of

the Scheme™ or "vpon the coming inta offect of the Scheme” shall mean the Effactive Data.

3. SHARE CAPITAL

21 The share rapitzl of the Transferor Company as on 31" pa rciy, 2018 is as under;

Particulars Amount in Rs.

Authorized Share Capital

| 50,000 Equity Shares of Rs. 10 each SO0, CHI0

Total 5, 00,000

Issued, Subscribed and Paid-up Share Capital

50,000 Equily Shares 0f Rs, 10 each 00,000

Total 5,00,000 |

Subsaquent to 31" March, 2018 and till the date of approval of the Scheme hy the Board of
Directors of the Transferor Company, there has kesn no change in the issuad, subscrioed and

paid-up share capital of the Transferor Company,

5.2 The share capital of the Transferee Company as on 317 March, 2018 i= ax under:

Particulars Amount in Rs. |
Authorized Share Capital

155,50,00,000 Equily shares of Re. 1 sach 155.50,00.000 |
Total 155,50,00,000 |
Issued Share Capital

100,87, 25,150 Equily shares of Re. L each 100,47,25,150

Subscribed and Paid-up Share Capital

100.47,25, 150 Equity shares of Re. 1L =ach 10047, 25, 150

Total = 100,47,25,150

L
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Subzaqusnt to 317 March, 2018 and 1ill the date of approval of the Scheme by the Board of
Directars af the Transferee Company, thers has been ne change in the Sssued, subscribed and
paid-up share capital of the Transferee Company.

Further, the Transferor Company holds 67 90,785,512 equity shares of Be, 1 each Tully paid up
in the Transferee Company, representing ahout 67.5%% of the total paid up share capital of the

Transferse Company,

PART B - AMALGAMATION OF THE TRANSFERDR COMPANY WITH THE TRAMSFEREE COM PANY

d. TRAMSFER AND VESTING

ar With etfect from the Appointed Dete, the business of the Transferar Company including ks
properties and assets (whather mowvable tangible ar intangible) of whatsoever palure
including investments, shares, debentures, securities, loans and advances, licenses, permils,
appravals, lease, tenangy rights, titles, permissions, If any, benefits of tas reliel including
uncler the Income-tax Act, 1961 such as credit for advance Lax, taxes deducled at sowrce,
minimum alternate tax and all other rights, tithe, interest, conlracks, consent, approvals or
powers of every kind, nature and descriplicns whatsoever shall under the provisions of
Lections 230 to 232 of the Act and pursuanl Lo the arders of the NCLT or any other
Apprapriale Avthorily sanctioning this Scherme and withoot Further act, instrument or dead,
bul subject Lo the charges affecting the same as on the Etfective Date, zhall stand
Lranslerred to and/or deemed to be transterred to and vestad in the Transferes Company so

as to become the properties and assets ot tha Transferse Company.

a2 Without prejudice to Clause 4.1, &ll movahle assets including sundry debiors, receivables,
bills, credits, laans and advances, if any, whether recoverable In cash or in kind o1 Tae value
to khe received, bank bDalances, investiments, éarnest money and deposits with any
pavernment, quasi-governmaenl, local ar other autbiority or body or with any company ar
ather person, Lhe same shall, on and from the Appointed Date, stand transtarrad to and
vested in Transferee Company without any natice or ather intimation ta the dehtors
(although Transferee Company may withaut being abliged and if it z0 deems aporopriate
it= =ole discretion, give matica in such form as it may deem fit and proper, B0 each persan,

vance, balanee or

debtar, ar dnpnqitnr}:aﬁl_jbg-c.ase may be, that the said debt, Io;

R,
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depaosit stands transferred and vested in Transferee Company| subject to existing charges or

Nig pendens, it any theraon,

4.3, The lisbilities shall alsa, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vestad in and assumed
by tha Transferse Company pursuant ta tha provisions of Sections 230 to 232 of the Act, so
as to become the liahilities of the Transferse Company and further that & shall not he
riecessary to ohtain the consent of ary third party or other person who is 2 party to any
contract ar arrangeiment by virtue of which such liabilities have arisen, in arder to glve 2ffect

to the provisians of this Clause.,

4.4, This scheme has been drawn up Lo comply swith the conditions relating Lo Yarmalzamation”
a5 specifivd under Section 2018 of the Incorme -Llax St 1961, I any tecms or provisions ot
Lhe Scheme are inconsistent with the provisions of Section 2{1EB] of the Income-tas Act,
1951, the provisicns ot Section 2(1B) of the Income-tax Act, 1961 shall ta the extent of such
inconsistency prevail and the Scheme shall stand modified ta that extent to comply with
Section 2[1R) nf the Incorwe-tax Act, 1961; such modification to nat affect ather parts of the

LScheme,

4.5, Pursuant to the Scheme becoming effective, Transferee Company shall, if so required under
arvy laws or olherwise, exccule deeds of conflirmalion or cther writings or arrangement with
dany party to any contract or arrangement to which the Transferor Company is a party in
arder o pive tarmmal etfect to the abowve prowisions. The Transferse Campany shall be
deemed ta be autharized ta execute any such writings on hehalf of the Transferor Campany
to carmy out aor performn all such fammalities or compliances referred to above on part of the

Transferor Company,

B CONSIDERATION

51 Upon this Schema bacoming effectivae and uvpon amalgamation of the Transferor Company
inte the Transferee Company in terms of this Scheme, the Transferee company shall,
withaut any application, act or deed, issue and aillot-equity shares, credited as fully paid up,
to the extent indicated below, to the members of the Transferar Cormpany halding Tully paid
up equity shares of lﬂr:_TLrJnaI'I:rUr Company and whose names appear in the register of
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5.2

53

.4

L
LA

members of the Transferar Company as on e Record Dale, or 1o such of their respective
heirs, expcutors, administrators or other legal répresentatives or other successors in title as
may be recopnized by the Board of Directors ol Lhe Transferor Company [/ Transferse

Campary in the following proporticn:

"B B P81 fully padd up egquity shore of e 1 eoch of the Tronsferee Company shall he
Issued ong gilotied g fully poid up to the equity sharghalders of the Trangferor Campany in

proporticn of their holdivg in the Tronsferor Company™

[Equily shares Lo be issued by the Transferee Company as ahove are referred to as "New

Equity Shares"].

. The Transferor Company holds A7,90,78,213 equity shares of the Transfaree Company and

pursuant to the amalgamation, the Transferee Company shall issue the same number of
Mew Equity Shares ie. &7,50,78,913 to the equity shareholders of the Transferor Company.
In the event the Transferor Company halds more than 6790,78.912 fully paic up equity
shares of the Transfares Company (withaut Incurring any additional fiabilily} en Lhe Record
Drate, Mew Couity shares to be ssued by the Transferee Company to the shareholders of the
fransferor Company shall stand increased by such additional number of egquity shares hald

by the Transferor Company.

The Mew Equity Shares to be issued to the members ot the Transteror Company as per
chause 5.1 above shall be =subject to the Memorandum of Association and Articles of
Associgtion of the Transferee Cn mpany. The New Equity Shares shall rank por-passu in all

respects, including diﬁl:l&n:]_, with the existing equity shares of Transferes Company,

Iy respect of fracticnal entitbernent to a shareholder, shall ba rounded oft to the nearest
integer. & lraclion of less than half shall be rounded down.to the nzarest lawer integer and a
fraction of kalt ar more shall be rounded up ta the nearest higher integer. Howsever, in ae
event, shall the number of Mew Equity Shares £a he allottad by the Transferes Company 1o
the members of the Transferor Company exceed the number of eguity shares held by Lhe

Transferor Compaty in the Transferee Company on the Effec live Dale.

The investrment held by the Transteror Company in the 2quity share capital of the Transferse

Company shall __'#iEﬁ:l:I.ng'B_w further applicatian, act, instromnent or desd stand rancﬁlled, and
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5.8

5.9

E.1

£l

turthar the shares held by the Trarsferor Compsny in dematerialized form shall b=

extinguished, on and fram such issue and allotment of Mew Equity Shanss.

The Mew Fguity Shares To be issued and allotted by the Transferee Company fo the

sharehalders of the Transferor Company shall be issued in dematerialized fanm.

The Mew Equily Shares of Lhe Transleree Compary shall be listed andf or admitted o
trading on the Stock Exchaneges on which the existing eguity shares of the Transterce
Company are listed at that time. The Transferee Company shall enter into such
arranpements and pgive such confirmation andfor undertakings as may be necessary in
accordance with the applicable laws ar regufations for complying with the tformalities of the

said Stack Frchanges.

The Transferee Company shall, iF and Lo the extent required, apply for and obtain any
approvals from concerned regulatery authoritios for the issue and allotment by Transferse
Curmpany of Mew Equity Shares to the members of the Transferor Company under the

Scheme.

The approval of this 5cheme by the members of the Transferee Company shall be deemed to
ke dus rompliance with the applicable provisions of the Act including Section 42 and 52 of
the act, for the iszue and allatment of Mew Louity Shares by the Transferee Company ta the

members of the Transferor Company, as provided in the 3cheme.

CANCELLATION OF EQWITY SHARES OF THE TRAMSFEREE COMPAMNY HELD BY THE
TRANSFEROR COMPAMNY

Upon the Scheme becoming effective, the issued, subscribed and paid up share capital of
WL, to the extent of the shares held by PRMPL in WL, shall be automatically cancelied and

redeced in berms of section GG of the Act,

The =sid canceliztion shall result in reduction ot capital under sectinn b6 ot the Act,
Howsaver, since the afaresaid reductian is consequential and is proposed a5 an integral part

of the Scheme, the Transferse Lompamy shall not be reguired to undertake separate

" procedure under section 66 of the Act. Further, as the aferesaid reduction daes not result in

SIGNED FOR IDENTIFICATION
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sharehalder of any paid-up share capilal, Lhe provisions of section 66 af the act shall nat be
applicable; The arder at the MCLT sanclioning the scheme shall be deemed to be the arder
under section BE of the Act tor the purposs of canfirming reduction. Further, the Transferge
Company shall not be required to acd “and reduced” as a suffix Lo ils name consequenlt

upan such redurction

ACCOUNTING TREATWENT IMN THE BOOKS OF THE TRANSFEREE COMPANY

The Transleres Company shall account for the amalgamation in its kooks as per the
accounting principles zeremlly accepted in India, including the Indian Accounting Standards
iindas} prescribed under Section 133 of the Acl and Lhe accounting Lreatment prescribed
below, to the extent consistent with Inda% Upon the Scheme becoming effective, the

Transferee Company shatl sccaunt for the armalearration in ks becks as undes —

Al the assers and liabilitias appearing in the books of accounts of the Transleror Company
zshall be recorded by the Transferse Company st their respective carrying wvalues as

appzaring in the books of the Transferar Company.

The equily shares af the Transferee Campany hald by the Transferor Company shall stand
cancelled in accordance with Clause 6.1 of the Scheme and as a result equivalant eguity
share capital of the Transferse Company and the book value of investments held By tha

Transtercr Company in Lhe Transheres Campany shall alsa stand cancelled

The face value of Mew Equity Shares iszued by he Transieree Cormpany Lo the shareholders
of the Transferor Company pursusant to Clause 5.1 above shall be credited o Lhe Equily

Lhare Capital Accnunt of the Transferee Company.

The dilference, IFany, of the value of assets cver the value of liabilities transferred to the
Transferee Cormpany, after providing for adjustmments as stated abawve and the face value of
Mew Eguity Shares issued by the Transferse Company shall e reccgnized as Capital

Reserves in tha hooks ot the Transferee Compary.

——d

UTIFICATL Eu"ii
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COMBINATION OF AUTHORIZED SHARE CAPITAL

Upon the Scheme heroming effective, the autharized share capital of the Tranzferee
Company shall autnmatically stand increased withaut any further act, instrument or deed on
the part of the Transferee Comparny, including payment of stamp duty and fees payahle to
Registrar of Companies, by the autharized share capital of tl_1 e Transferor Company as on the
Effective Date. Further, post such increase autherized share capital of the Transferee

company shall be re-classilied az Tollows;

Particulars Anount in Bs,

Authorized Share Capital
1535,55,00,000 Louity shares of Re, 1 each 155,55,00,000

Total 155,55, 00,000

B.2.

&k

Conseguently, the Memorandum of Association and Articles of Association af the Transferea
Campany [relating to the authorized share capital] shalf, without any further act, instrument
ar dead, be and stand attared, modified and amended, and the consent of the shareholders
to tha Schame, whethar &t 8 mesting or otherwise, shall be depmed to be sufficient for the
purpnzes of efecting this amendment, and ne further resolution|s] wnder Sections 13, 14
and &1 of the Act and ather applicable provisions af the Act would be reguired to be
separately passed, as the case may be and for this purpose the stamp duties and fees paid
on the authonzed share capital of the Transferor Company shall be wtilized and applied o
the inciease and reclassilication of authorizced share apital of the Transferee Cormpany and
there would be no requirement far any further payment of stamp duty and/or fee by the
Transferee Company for increase and reclassification in the suthorized share capital to that

extant,

it is clarified that the approval of the members of the Transferee Company to the Scheme,
whelher at a meeling or olherwise, shall be deermed 1o be their consentfapproval also (o Lhe
amendment of the Memorandum of Association of the Transferze Company as may be

required under the Act.

5

HIED FOR IDE)

BUMEA] P
— 5
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8.2

L

Sl

9.4,

.5

9.6,

COMDUCT OF BUSIMNESS TILL EFFECTIVE DATE

WiLh efTect fram the Sppointed Date and wplo and including Lhe EMeclive Dale:

The Transferor Compary shall be deemed to have been carrying on and shall carry on its
bBusingss and activities and shall ke deemed o have held and stood possessed of and shall
hold and stand possessed ol all its properties and assels pertaining to busicess of the
Transferor Company for and on account of and in trust for the Transferee Company. Tha
Transferor Compary herzby undertakes to hold the said assets with utmost prudence until

the Eftective Daie.

The Transteror Company shall not, except in the ordinary course of business or without prior
written consent of the Transferse Campany alisnate chargs, margrpe, encumber or
otherwize deal with ar dispase of ary of its properties or part thereof of the Transfesor

Company.

Any INLORE sCoruing or arising w Lbhe Transleror Company shall for all purpeses be Lrested

and deerned to be in profits or income of the Transferee Company.

With effect fram the Appainted Date and upta and including the Effective Date, in the event
the Transferee Compary distrinutes dividend {including interim: dividend] ar issuss honus
shares or offers right shares to its members, the Transferar Company shall be entitled to
receiye such dividend and Benus sheres, and scbscrbqe 1o such rights shares alfered by Lhe

Transferse Company.

Lintil the Effective Date, the Transfercr Cormpany may utilize its incomefavailable cash, if
amy, for meeting its expenses in the ordinary course of business ar far the purpose specified

in the scheme,

Until the Effective Date, the halders ot shares ot the Transferor Company shall, szve as
expressly provided otherwise in the Scheme, continue to enjoy their existing rights under
the Articles of Association of the Transfercr Company including the right fo receive

glividengls,

SRB

& COLLP
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1.
107

10.2.

11.

11.2.

11:3.

EMIPLOYEES

On the Scheme becoming effective all the employess, if any, of the Transferor Company
shall become the employees of the Transferee Campany, without any break or interruplion
in their services, on same ferms and conditions on which they are engaged a5 on the
Fffective Mrate. The Transferee Company further agrees that for the purpose of paymenl of
any retirement benefic [/ compenzation, other ferminal  berefits, such immediate

urinterrupled past services with the Transferor Campany shall also be taken into account.

s refation to those employees of the Transferor Company for whom the Transfaror
Company are making contributions to the govermment provident fund, the Transferes
Company shall stand substituted tor such Transteror Company, for all purposes whatscewar,
including relating to the ablipation tn make coneributinns o the said fund in accordances with
the provisions of such fund, bye laws, etc.-in respect of such employees of the Transferor

Company.

LEGAL PROCEEDIMNGS

If any suil, appeal or olher proceeding of whatever nature by or against the Transterar
Company 15 pending, the same shall nol 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,
sppeal or other legal proceedings may be continued, prozecuted and enforced by or against
the Transferee Company, &5 the case may be, in the same manner and o the same exi2nt as
it would or might hawve been continued, prosscuted and enforced by or against  Lhe

Transferar Company as if this Scheme had not been made.

The Transferor Company has undertaken thal there sre no pending litigations or other

procecdings of whatsoever nature by or against it

In case of any litigation, suits, recovery procesdings which are to he intiated or may be
initiated by or against the Transferor Company, the Transferee Company shall be made party
thereto and any payment and expenses made themelo shall be Lthe akitity of the Transterze
cCompany. The shareholders of the Transheror Company shall indemnify the Transteree
Company from any loss, liability, cost, charges and/or expenszes arising due to any disputes

or litigations as specitied in Clauze 13 below.

SRBC&COLLP

g e P
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12. CONTRACTS, DEEDS, ETC.

12.3.  Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, letters
of intent, undertakings, arrargements, policies, agreements of whalsoever nature pertaining
to the Transfercr Company oo which Lhe Transferor Company is party and subsisting or
hawving effect on the Effective Date, shall e in full force and effect against or in favour of tha
Transferee Company, as the case may be, and may be enforced by or sgainst the Transferes
Company as Tully and elffectually as if, instead of the Transteror Company, the Transteres

Company had been a party thereto.

12.2.  The Transteres Company shall entar into and/or issue andfor execute deeds, writings or
contirmations or entar into any tripartite arangements, caonfirmations or navations, to
which the Transferar Company will, it necessary, alsa 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 autharised to execute any such deeds, writings or
ranfirmations an hehalf of the Transfercr Company and Lo implement o carry oul all
formalities reguired on the part of the Transferor Company o give effect o the provisions of

this Scheme,

13, INDERMMITY BY SHAREHOLDERS OF TRAMSFEROR COMPANY
Thie shareholders of the Transferor Company shall indemnify and hold harmlass the Transferes
Comparsy and its directors, officers, representatives, partners, employess znd agents
[colectivaly, the “Indemnitied Persons”) for losses, liabilities (including but not limited o
income-tax liahilities), rosts, charges, sxpenses (whether or not resulting from third party
claims), including those paid or suffered pursiant o any actions, preceedings, claims and
inrluding interests and penzlties dischangad by the indemnified Persors which may devalve on
Indemnified Perzans on account of amalgamation of the Transferor Company with the
lrarsferse Company bul would notl have bBeen poavable by such Indeminified Persons
atherwize, in Lhe form and manner as may be agreed amongst the Transteree Company and

the shareholders of the Transteror Company.

TIFICATION

[ SLGMED FOR 10
\BY
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14. SAVING OF CONCLUDED TRANSACTIONS
The transfer of properties and labilities under Clause 4 above and the coentinuance of
proceedings by oF against the Transferor Compamy under Clause 11 above shall nol affect
any transacticn of procecdings already concluded by the Transferar Campany on or after the
appointed Gate LIl the Effective Date (beth days inclusive}, w the end ard intent that the
Transferee Company accepls and adopts all acls, deeds and things done and axecuted by the
Transferor Company in respect thereto as dore and executed on behalf of the Transferse

Company.

15. DISSOLUTION OF THE TRANSFEROR COMPARNY

151, On the Scheme becoming effective, the Transferar Company shall stand .[inssall.'r}d
automaticalby withaur winding up in accordance with the provisions of Section 230-232 of
the Companies Act, 2013,

1%.2. On and from the Effective Date, name of the Transferar Campany shall be removed from the
records of the Registrar of Companies and records relating o Lhe Transferor Company shall

be transfered and merged with the records of the Transleree Compariy.

FART C - GENERAL TERMS AND CONDITIONS

16. APPLICATION TO MCLT
The Transferor Company and the Transferee Company shall with all reascnable dispatch
make ofl necessary applications wnder 3ccticns 230 232 of the Act and other applicable
prowisions al Lhe Scl o the NCLT, wilhin whose jurisdiction the registered offices of the

Transteror Company and the Transferze Company &re situated for zanctioning the Scheme,

i MODIFICATION OR AMEMDMENTS TO THE SCHEME
The Transferor Company and the Transferse Company by their respective Board of
Directars, may assent tofmake ancfor consent to any modificationsfamencments te the
scheme or toe any <onditions or limitations that the WCLT andfor any other
slaluterySrepulatory authority under lew may deem il o direct or impose, ar which may
otherwise be considered necessary, desirsble or appropriate as a result of zubssquant
evenis ar otherwise by them [i.e. the Board}, The Transferor Company and the Transferes
Company by their respective Board are autharized to take all such steps as may be
necessary, desirable or proper to resolve amy doubts, difficuities o quesLions whalsoever for

carrying the bthgﬂ&ﬂ IM“(I’LH whother by reason of any directive or Url:llzrs of any ather
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13,

3.1

18.2.

153,

18.4.

18,5,

19.

authorities cr oLherwise howsoever, arising oul of or under or by virtue of the Scheme

andfar any matter conoerned or connecled therewilk.

CONDITIOMALITY OF THE SCHEME

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

The Scheme being approved by the reguisite majorities in number and valug ot such classes
of persons including the respective memkbers and/or creditors of the Transferor Company
and the Transterse Company &85 may be directed by the MCLT or any other Appropriate

Authority, as may be applicabls;

The dchemie being approved by the “public” shareholders of the Transferee Campany by way
of e-voting in terms af Para (j(&N9Na} of Annexure | oof SERE Circular  na,
CPLYDALISCIRF 201731 dated March 10, 2017, provided that the same shall b acted wpon
only if the votes cast by the “public” shareholders in favor of the propoesal are more Lhan the

number of votes cast by the "public” sharchalders agamnstiL;

The sanction or approval of the Appropriate Authorities concerned being obtainsd and
grarted in respect of any of the mattars in respect of which such sanction or approval is

required;

The sanction of the Scheme by the NCLT or any other authority unders Sections 230 to 232

ahd other applicakle provisions of the Act;

Authenticated f certified copy ol Lhe orders of the MCLT sanclicning the Schems being filed

with the Registrar of Companies by the Transferor Company and the Transteres Company.

EFFECT OF WNOMN-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals relerred Lo o the preceding clause

not Being chlained and/ or the Scheme not being sanclioned by the MCLT or such atner

compelent guthorivy and [ or the order not being passed as aforesaid before 31" December,

ransferse Company by their respective Board of Directors

ERBCE&COLLP
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tand which the Board of Directors of the Companies are hereby ampowerad and authorised
Lo agred Lo and extend the Scheme trom time to tirme without any limitation) this Schome
shigll stand revoked, cancelled and be of na eftect, save and excapt in respect of any actl or
deed done prior thereta ss5 is contemplated herein or as to any rights and? or liabilities
which might have arzen or accrued pursuant theretn and which shall be governed and be
preserved or warked out as is specifically provided in the Scheme or as may otherwise arise

in faw.

20 COSTS, CHARGES & EXPEMNSES
Al costs, charges, taxes including duties, levies and all other expenszes, if any (sawve a5 exprazsly
otherwise apresd) arising aut of ar incurred in connection with and implementing this Scheme

and matters incidental shall be borme by the Transteror Company and Jar its sharshalders,

i
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