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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 shareholders, secured and unsecured creditors of
the Company pursuant to the National Company Law Tribunal, Ahmedabad, order dated
January 18, 2019.

Plcase 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.
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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
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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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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 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.

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
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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 31s 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 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.

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.


mailto:Devendra_patil@welspun.com
mailto:Devendra_patil@welspun.com

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.

11.

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

SI. 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

SI. No. Description No. of shares % No. of shares %
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
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;

(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 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

1.10

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);

“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

2.2

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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Chartered Accountants
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STRICTLY PRIVATE & CONFIDENTIAL

21 September 2018

The Board of Directors The Board of Directors

Woelspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi, Survey No 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 'S5PA' 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 REPORT

1.1  We have been given to understand that in order to inter alio simplify the shareholding
structure of WIL and reduction of shareholding tiers, it is proposed that PMPL will
amalgamate into 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 issue 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’).

22 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 Mo. of Shares|% of holdin
Balkrish
alkrishan Goenka, Tru_stee of Welspun Group 50,000 100%
Master Trust and Nominees
Total L 50,000 100%

a. S55PA & CO., CHARTERED ACCOUNTANTS
55PA is a partnership firm, located at 1% Floor, Arjun Building, Plot No. 6A, V. P. Road,
Andheri (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 LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

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

This report has been prepared for the Board of Directors of WIL and PMPL solely for the
purpose of recommending a 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 Companies
have clear and valid title of assets. No investigation on PMPL's elaim 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.
Qur work does not constitute an audit, due diligence or certification of these
information referred to in this report including information sourced from public domain.
Accordingly, we are unable to and do not express an opinion on the 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 reported.
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This report is prepared only in connection with the proposed amalgamation exclusively
for the use of the Companies and for submission to any regulatory/statutory 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 issues
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 seeking their 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 constitute
a recommendation as to whether or not the Management/the Companies should carry
out the transaction.

Our Report is meant for the purpose mentioned in Para 1 only and should not be used
for any purpose other than the purpose mentioned therein, The Report should not be
copied or reproduced without obtaining our prigr 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 SSPA assume any responsibility to any third party to
whom the report is disclosed or otherwise made available,

SSPA nor its partners, managers, employees make any representation or warranty,
express or implied, as to the accuracy, reasonableness or completeness of the
information, based on which the valuation is carried out. All such parties expressly
disclaim any and all liability for, or based on or 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 report holds 67,90,78,913 equity shares of face value of INR
1 each fully paid-up of WIL. Further, PMPL may before the effective date, acquire
additional equity shares of face value of INR 1 each fully paid-up of WIL (including by

way of purchases on floor of Stock Exchanges) without incurring any additional liability.
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Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
shareholding of PMPL in WIL will be cancelled and the shareholders of PMPL would be
issued same number of fully paid-up equity shares of WIL, which they own indirectly
through their holding in PMPL on the effective date. Pursuant to the amalgamation,
there would be no change in the paid-up share capital of WIL. As mentioned above,
post-amalgamation the shareholders of PMPL will hold the same number of shares as
PMPL holds in WIL. Conseguently, there is no impact on the shareholding pattern of
other shareholders of WIL and therefore no valuation of WIL and of PMPL is required.

6.2. Upon the Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of WIL being issued to the
shareholders of PMPL in 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 liquid 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 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 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 form 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 or 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 shareholders of PMPL in PMPL.
In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-
up of WIL before the effective date without incurring any additional liability, such
additional number of equity shares of face value of INR 1 each fully paid-up of WIL
shall also be issued and allotted to the shareholders of PMPL in propoertion 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 WL 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,

55PA & CO.
Chartered Accountants
Firm registration number: 128851W

Signed by Sujal Shah, Partner
Membership No. 045816

Place: Mumbai
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91 (22) 2670 3682
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Website : www.sspa.in

04 Oct 2018

Mr. Shashikant Thorat
Company Secretary

Welspun India Limited

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

Gujarat — 370 110

Cear 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 MNational 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, FMPL 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.

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 shareholders 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 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 shown below) 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.

SSPA & CO.

Chartered Accounianis

EmFuhtiun of fair equity share l:::hlng! ratio

trq<,- : WII.': 3 O *Pﬁll'l.‘i' e 1
=3 e P Wi ] = .,,.'..*.' . iz
AL fisi) ] ’ [IHIIJ BT
Asset Appruach MNA NA MA MA
income Approach MA MA MA MNA
Market Approach WA MA MA NA
Relative value per Share MNA MNA
As mentioned in Para 7.1 of our report dated 21 Sep 2018, 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
Fair Equity Share number of equity s_harn held by the shareholders of PMPL in PMPL.
Exchavge Ratio In case F_'MFI. 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.

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

Thanking you,
Yours sincerely,

i R l‘l'u : i
SSPA & Co. oD AL

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 Moral, Vapi, Dist.
Anjar, Gujarat-370110 Valsad, Gujarat-396181

Dear Sir(s).

Subject: Faimess Opinion for the proposed Scheme of Amalgamation of Prasert Multiventure
Frivate Limited {referred as “the Transferor Company” or "PMPL") with Welspun India Limited
(referred as ‘the Transferee Company” or "“WIL') and their respective shareholders and
creditors

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

Please refer to the engagement letter no. DSPLAWIL/01/2018 dated 19" September, 2018
appointing Dalmia Securities Private Limited [[DSPL], a Securities Exchange Board of India
(“SEBI") registered category () merchant banker, to provide a fairness opinion in terms of the
SEBI Circular 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 (hereinafter
termed as “Scheme’).

1. BACKGROUND

11 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 style of Welspun

Wilson Silk Mills Private Limited Subsequently, the name of the WIL was changed
QST
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Welspun Wilson Silk Mills Private Limited to Welspun Polyesters (India) Limited wvide
fresh cerlificate of incorporation dated January 12, 1989 issued consequent to change of
name by the Registrar of Companies mMaharashtra, Bombay. The name of WIL was
further changed from Welspun Polyesters (india) Limited to Welspun India Limited vide
fresh certificate of incorporation dated Oclober 12, 1995 issued consequent to change of
name issued by the Registrar of Companies Maharashtra, Bombay. The corporate
identity number (CIN) of WIL is L17110GJ1885PLC033271 and its registered office is
situated at Welspun City, Village Versamedi. Anjar. Gujarat-370110. WIL is one of the
leading manufacturers of wide range of home textile products, 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 equily 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 {¥e)
Promoters and Promoter Group 68.80.40,833 68.48
Public 31,66.84,217 31.52
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 U51901GJ2017PTC100255 and its registered office is siluated at Survey No
76, Village Morai, Vapi, Dist Valsad, Gujarat-396191 PMPL is into the business of
manufacturers, distrihuiurs and exporters of home lextile products through its investee /
subsidiary company, i.e. Welspun India Limited, in which PMPL holds 67 80,78913
equity shares of Re. 1 each fully paid up (i.e. 67.59% eguity 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
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Category Mumber of Shareholding
Shares Held (%)
Balkrishan Goenka, 49,899 99,998
Trustee of Welspun Group Master Trust
Dipali Goenka, 1 0.002
Mominee of Balkrishan Goenka,
Trustee of Welspun Group Master Trusl
Total 50,000 100.00

Transaction Overview

Pursuant to the proposed Scheme, the Transferor Company is proposed lo amalgamale
into the Transferee Company under Seclions 230-232 and other applicable pravisions of
the Companies Act, 2013 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
promoters and promoter 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 jnter alia simplify the shareholding structure of
WIL and reduction of sharehulpling tiers.

SCOPE OF ENGAGEMENT

The Companies have appointed DSPL to issue fairmess opinion for the proposed
Scheme in terms of the SEBI Circular and applicable SEBI regulations. DSPL is issuing
this faimess opinion ("Faimess Opinion") in capacity of Independent Merchant Banker
based on the report daled September 21, 2018, containing recommendation of fair
equity share exchange ralio for the proposed amalgamalion, issued by M/s SSPA & Co,
Chartered Accountants ["Valuer™].

SOURCES OF INFORMATION
DSPL has relied on the following information for issuing the Fairness Cpinion 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 Association of the Transferee Company and
the Transferor Company

Audited financial stalements of the Transferee and the Transferor Company for
the financial year ended March 31, 2018,

Such other information. documents. dala. reporls. discussions and verbal &
written explanations from the Transferor Company and the Transferee Company
as well as advisors for proposed merger/amalgamation, information available
public domain & websites as were considered relevant. for the purpose of the

Fairness Opinion.

KEY FEATURE OF SCHEME
Based on information provided by the management of the Companies forming part of the
amalgamation and after analyzing the draft Scheme, the key feature of the Scheme are

as under:

(i)

(i)

(iii)

Prasert Multiventure Private Limited, the Transferor Company, forms part of the
Promoter Group of Welspun India Limited. the Transferee Company. The
Transferor Company presently holds 67 9078.913 equity shares in the
Transferee Company representing about 67.59% of the total paid up share
capital.

The proposed Scheme has been intended to amalgamate the Transferor
Company into the Transferee Company and as a result of which the
shareholders of the Transferor Company viz the promoters of the Transferor
Company (who are also part of promolers and promoter group of the Transferee
Company) shall directly hold shares in the Transferee Company. As represented
by the management of the Companies, lhe overall objective of the proposed
amalgamation is to achieve benefits as laid down in Rationale to 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 amalgamation, the Transferee Company will issue and allot
67,90,78,913 fully paid up equity share of Re 1 each of the Transferee Company
to the equity shareholders of the Transferor Company in proportion of their

4 ,--

:.“" q,

(< w2




Yoe

Prn-m Limned

2.1

5.2

53

heolding in the Transferor Company. The investment held by the Transferor
Company in the equity share capital of the Transferee Company will stand
cancelled.

(iv)  Pursuant to the Scheme, there would not 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 Faimess Cpinion is subject to the scope limitations d&ﬂiniled haminarftar.

The Faimess Opinion is to be read in lotality, and not in parls, in cenjunction with the
relevant documents referred to therein. The Fairmess Opinion is divided into chapters
and sub section only for the purpose of reading connivance. Any partial reading of this
Faimess Opinion may lead to 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 wrillen and verbal
information, including financial data. The Fairness Opinion issued by DSPL based on the
basis of information available in public domain and sources believed to be reliable and
information provided by the Companies forming part of the Scheme and the Valuer for
the sole purpose to facilitate the Companies to comply with the requirements of the SEBI
Circulars and applicable SEBI Regulations and shall not be valid for any other purpose
or as al any other date.

DSPL has relied upon the historical financials and the information and representations
furnished without carrying out any audit or other tests to verify its accuracy with limited
independent appraisal. Also. DSPL has been given to understand by the managements
of the Companies forming part of the Scheme that they have nol omitted any relevant
and material factors. Accordingly, DSPL does nol express any opinion or offer any form
of assurance regarding ils accuracy and completeness. DSPL assumes no responsibility
whatsoever for any errors in the above information furnished by the Companies and/or
the Valuer and their impact on the present exercise. DSPL has not conducted any
independent valuation or appraisal of any of the assets or liabilities of the Companies. In
particular, DSPL does not express opinion on value of assets of the Companies forming
part of the Scheme and/ar their subsidiary, holding. affiliales, whether at current price or
future price. No investigation of the Companies claim to the title of assets or property
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5.5

5.6

5.7

owned by the Companies has been made for lhe 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 whatsoever is assumed for matters of legal nature. Further,
DSPL has not evaluated solvency or fair value of the Companies forming part of the
Scheme under any law relating to bankruptcy, insolvency or similar matter.

DSPL work does not constitute an audit, due diligence or verfication of historical
financials including the working results of the Companies or their business referred to in
this Fairness Opinion. Accordingly, DSPL is unable lo and does nol express an opinion
on the accuracy of any financial information referred to in this Fairness Opinion.

DSPL assumes with the consent of the Companies, that the Scheme will be in
compliance with all applicable law and other requirements and will be implemented on
terms described in the Draft Scheme, without further modifications of any material terms
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 effect on the Companies forming part of the Scheme and/or
its relevant subsidiaries/affihates and their respective shareholders. DSPL assumes, at
the direction of the Companies, that the final Scheme will not differ in any material
respect from the Draft Scheme. DSPL understands from the Companies’ management
that the Scheme will be given effect in totality and not in part.

The Faimess Opinion of DSPL does not express any opinion whatsoever and make
recommendation at all to the Companies forming part of the Scheme underlying decision
to affect the proposed Scheme or as to how the holders of equity shares or secured or
unsecured creditors of the Companies should vote at their respective meetings held in
connection with the proposed Scheme. DSPL does not express and should not be
deemed o have expressed any views on any other term of the proposed Scheme. DSPL
also express no opinion and accordingly accept no responsibility or as to the prices at
which the equity shares of WIL will trade following the announcement of the proposed
Scheme or as to the financial peformance of WIL following the consummation of the
proposed Scheme,

The Fairness Opinion should not be construed as cerifying the compliance of the
proposed transfer with the provisions of any law including Companies, taxation and
capital market related laws or as regards any legal implications or issues arising thereon.
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The Fairmess Opinion is specific to the date of this report. An exercise of this nature
involves consideration of various faclors. This Fairmess Opinion is issued on the
understanding that the Companies forming part of the Scheme have drawn attention to
all the matters, which they are aware of concerning the financial position of the
Companies, their businesses. and any other maiter, which may have an impact on the
Fairness Opinion for the proposed amalgamalion, including any significant changes that
have taken place or are likely lo take place in the financial position of the Companies or
their businesses subsequent to the proposed appointed date for the proposed Scheme.
DSPL has no responsibilly to updale this Fairness Opinion for events and
circumstances occumng after the date of this Fairness Opinion. DSPL assumes no
responsibility for updating or revising the Fairness Cpimon based on circumstances or
events occurring after the date hereof.

In past, DSPL may have provided and currently or in the future provide, investment
banking services to the Companies 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 fairness
opinion provider is independent of our other business relationship, which may have the
Companies under the scheme and/or any holding or subsidiaries or affiliates. in addilion
in ordinary course of their respective business, after complying with applicable SEBI
Regulations, DSPL or its affiiates may actively trade in securities of the Companies
under the scheme andlor any holding or subsidiaries or affiliales and their respective
shareholders for their own accounts and account of their customers and accordingly may
at any time hold position in such securities. DSPL engagement and opinion only to fulfill
the requirement of the SEBI Circular and not for other purposes. Neither DSPL nor any
of its affiliates, partners, directors, shareheolders, 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 been issued.

This Fairness Opinion issued by DSPL withoul regard to specific objectivities, suitability,
financial situation and need of any particular person and does not consfitule any
recommendation, and should not be construed as offer for to sell or the solicitation of an
offer to buy, purchase or subscribe to any securities mentioned herein. This repot has
not been or may not be approved by any statutory or regulatory authority in India or by
any Stock Exchange in India. This Fairness Opinion may not be all inclusive and may not
contain all information that the recipient may consider matenal
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The Fairness Opinion and information contained therein or any parl of it does not
constitute or purpor to constitute investment advice in publicly accessible media and
should not be printed, reproduced, transmitted, sold distributed or published by recipient
without prior written approval of DSPL. The distribution/taking/sending/dispatching of this
document in certain foreign jurisdiction may be restricted by law, and person to whom
this document 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 information contained
herein, may be reproduced passed to any person or used for any purpose other than
stated above, without prior written approval of DSPL

The Companies have been provided with opportunity lo review the draft as part of
standard practice to make factual inaccuracy/omissions are avoided in the Fairmness
Opinion. .

The fee for the services is not contingent upon the result of proposed Scheme.
This Fairness Opinion is subject to law of India.

OPINION & CONCLUSION

Upon the Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of the Transferee
Company being issued 1o the shareholders of the Transferor Company in lieu of shares
held by the Transferor Company in the Transferee Company (which will get cancelled).
Thus, for every fresh issue of share of the Transferee Company lo the shareholders of
the Transferor Company, there is a corresponding cancellation of an existing the
Transferee Company share as held by the Transferor Company. There would also be no
change in the nggmgaté promoters’ shareholding in the Transferee Company and it shall
not affect the interest of public shareholders of the Transferee Company. Hence, as per
the Valuer report, the 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 nol relevant in the instant case.
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In light of the forgoing and subject to the caveats as delailed hereinbefore, DSPL hereby
certifies the fair equity shares exchange ratio recommended by the Valuer, as mentioned

below, is fair and reasonable

67,890,78,813 fully paid-up eguity shares (face value of INR 1 each)} of WIL lo be
issued and allofted to shareholders of PMPL in proportion of the number of equily

sharas held by the shareholders of PMPL in PMPL.

In case PMPL acquires additional sguily shares of face value of INR 1 each fully
paid-up of WIL before the effective dale without incuming 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 lo the shareholders of PMFL in
proportion of the number of equily shares held by the shareholders of PMPL in

PMPL.

Jeyakumar S o35 ov
COO- Investment Banking

SEBI Registration Number INMOO001 1476
Date: September 21, 2018

Place: Mumbai
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DCS/AMAL/BA/R3T/1358/2018-19 December 05, 2018

The Company Secretary,

WELSPUN INDIA LTD

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

Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Prasert Multiventure
Private Limited with Welspun India Limited

We are in receipt of Draft Scheme of Amalgamation of Prasert Multiventure Private Limited with
Weispun India Limited and their respective sharsholders and creditors filed as required under SEBI
Circular Mo, CFD/DIL3/CIR201T/21 dated March 10, 2017, SEBI vide its letter dated December 05,
2018 has inter alia given 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 Circulars.”

« "“"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 toe 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/ocbservations on draft scheme by
SEBlstock 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 aforesaid comment offered by SEEI, the company is hereby advised:

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

* To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

«  To duly comply with various provisions of the circulars,

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listingfcontinuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the schame with Hon'ble NCLT.
Further, where applicable in the explanatory statement of the notice to be sent by the company to the

.-“ BSE Limited [Fq: T r|_:.r Bar h.j}r St I'xr_!..-'mpq' | Il;i:| rl '_ S
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shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the formal prescribed for abridged prospectus as specified in the circular dated
March 10, 2017,

Kindly note that as required wnder Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Reguirements) Regulations, 2015, the validity of this Observation Letter shall be six
manths from the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its 'No adverse observation' at any stage if the
information submitted 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,
Guidelines/Regulations issued by statutory authorities.

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

Yours faithfully,

T: 491 22 3272 123433 E corpeommiibseindiacom |

.i} BSE Limited (Formerly Bormbay Stock Exchange Lid) =
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National Stock Exchange Of India Limited

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

The Company Secretary
Welspun India Limated
Welspun City,
Willage Versamedi, Taluka Anjar,
Kutch, Gujarat 370110
Kind Attn.: Mr. Shashikant Thorat

Dear Sir,

Sub: Observation Letter for Scheme of Amalgamation of Prasert Multiventure Private Limited
with Welspun India Limited and their respective shareholders and creditors

We are in receipt of the Scheme of Amalgamation of Prasert Multiventure Private Limited (“the Transforor
Company™) with Welspun India Limited (“the Transferce Company™) and their respective sharcholders and
creditors vide application dated Scptember 28, 2018,

Based on our letter reference no Ref: NSE/LIST/63085 submitted to SEBI and pursuant to SEBI Circular
No. CFDVDIL3/CIR2017/21 dated March 10, 2017 {"Circular’), SEBI vide letter dated December 05, 2018,
has given following comments:

a.  The Company shall ensuwre that additional information, i any, submitted by the Company, afier
Sfiling the Scheme with the Stock Exchange, and from the date of the receipt of this feiter is displayed
o the wehsite of the listed company.,

b The Company shall duly comply with various provisions of the Clrenlar,

¢, The Company is advised that the ebservations of SERESwock Exchanges shall be incorporared in
the petition io be filed before National Company Laow Fribunal INCLT) and the company is obliged
fo bring the ohservations 1o the notice of NCLT.

d. It is to be noted that the peiiifons are filed by the company before NCLT after processing and
cammimication af commenis/observations on dralt scheme by SEBY stock exchange. Hence, the
company is pot reguired o send notice for represeniation as mandated vnder section 23003) of
Companies Ao, 2003 ro SERI again for its comments/observatfons! representations,

It is 1o be noted that the petitions are filed by the company before NCLT after processing and
commumication of comments/observations on draft scheme by SEBIY stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act, 2013
to Mational Stock Exchange of India Limited again for its commenis/observations/ representations,

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

Based on the drafi scheme and other documents submitted by the Conpamsid inkieg apdertaking given
in terms of Regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “Mo-objection™ in
terms of Regulation 94 of SEBI (LODR) Regulation, 2013, so as o enable lh&ﬁawm hETdruEt
scheme with NCLT, a NSE s e

Matione] Stock Exchan ge of India Limated | Exchange Flaza, C-1, Block G, Bancra Kure Complex, Basdes {E), Murmbal - $0:0 051,
Irvdlia + %1 22 26E9F100 | wew.nasindia.com | CIN UST120MH1992PLC0GITES
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However, the Exchange reserves its rights to raisc objections at any stage if the information submitted to
the Exchange is found to be incomplete/ incorrect! misleading/ false or for any contravention of Rules. Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issucd by statutory
authorities.

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/corporates/content/further_issues.html

Thes Document s Digrlaly Sigred

Signer. ndra P Bhasaio
Diate: T:.ll'_":!'hl; &, FOEE 174 15T
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ROME TEXTLES

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

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure

Requirements), Regulations, 2015 for the proposed Scheme ation 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 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

éiashilmnt Thorat
Company Secretary
FCS - 6505
Enclosed. As above

Welspun India Limited

Welspun House, Gth Floon, Kamala City. Senapati Bapat Marg. Lower Parel (West), Mumbai 400 013, India.
T:+81 22 6613 6000 / 2450 8000 F ; +91 22 2490 8020 / 2400 8021

E-mail : companysecretany_wil@weispuncom Website | wwwwelspunindia.com

Registered Addrass: Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat 370 10, India.
T 401 2836 661 111 F : +91 2836 279 010

Warks: Survey Ma. 76, Village Moral, Vapi, District Valsad, Guarat 396 19, India.

T: 491 260 2437437 F: +9] 260 22437088

Corporate lentity Mumber, LiTN0GJI985PLCOS32T




w WELSPUN INDIA

HOME TEXTILES

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, Mumber of complaints resolved NA
5. Number of complaints pending NA

Part B

Sr. | Name of nnmﬁrnﬁunj\ Date of complaint Status
No. (Resolved/Pending)
1 . _"""--..._H_\\\

2
—‘—--.____“-‘\-H\‘-L
3. \\\

For Welspun India

Direclor / mpany Secrabary

Welspun India Limlted

‘Welspun House, 6th Floor, Kamala City, Senapati Bapat Marg, Lower Parel (West), Mumbal 400 013, India.
T :+91 22 6613 6000 / 2450 BOOO F : +#91 22 2400 8020 / 2490 ROZ

E-mail : companysecretary_wil@welspun.com Website : wwwwelspunindia.com

Registerad Address: Welspun City, Village Versamed|, Taluka Anjar, District Kutch, Gujarat 370 110, India.
T:+91 2835 661 111 F ; +91 2836 279 010

Works: Survey No. 76, Village Morai, Vapl, District Valsad, Gujarat 296 191, india.
T +8]1 260 2437437 F: +91 260 22437088

Corporate ldentity Number; LYYTIOGNSE5PLCO332T1
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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
Requirements), 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 II of SEBI Circular no. CFIVDIL3/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, Senapati Bapat Marg, Lower Parel (Wast), Mumbai 400 013, India.
T:+91 22 6613 6000 / 2490 8000 F - +91 22 2490 8020 / 2490 BO21

E-mail . companysecretary_wil@welspurcom  Website ; wwwwalspunindiz.com

Registered Address: Welspun City, Village Versamed), Taluke Anjar, District Mutch, Gujarat 370 110, India.
T:491 2836 661 111 F : +91 2836 279 010

Works: Survey No. 76, Village Morai, Vapi, District Valsad, Gujarat 396 191, India.
T:+01260 2437437 F, 491 260 22437088

Corporate Idantity Number: L17NI0GI985PLCO332N




Complaints Report

Part A

Sr. Particulars Number

No.

Number of complaints received directly NIL

2. Mumber of complaints forwarded by Stock Exchange NA

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

4, MNumber of complainis resoived NA

5, Mumber of complaints pending NA
\_\ PartB

— B

Sr. | Name of complainant Date of complaint Status

No. m\\ (Resolved/Pending)

* -H-HHI \\_\

2. hh‘“‘“-u-_._‘__

1‘-‘-\_\_\""--._,___‘_
3- \\\

=or Welspun India i

Diector | 3
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b FICHT TR TS

REPORT ADOPTEDR BY TIHE BOARD OF DIRFCTORS OF WELSPUN INDIA LIMITEDR
AT ITS MEETING HELD ON FRIDAY, SEPTEMBER 21, 2018 AT WELSPLN HOUSE, 7™
FLOOR, KAMALA MILLS COMPOUND, LOWER PAREL (W) MUMBAI 400 013 AT 4.00
PM, EXPLATNING EFFRCT OF THE SCHEAIE ON THE EQIITY SBAREHOIDERS, KREY
MANAGERIAL PERSONNEL, PROMOTERS. NON-PROMOTER SHARELOLDERS,
LAYING GUT IN PARTICULAR THE SHARE ENTITLEMENT RATIC

Tac proposed amalpemaiion of Presert Mulliventure Privaze Timited ©CPMPLY o “he Tranzferr
Conmmany’] with Welsam Tisbia Limied (WL or ‘e Tramsferce Company' of ‘Ihe Company ™)
throvngs & Schume of Amalgameiion {"the Stheme’) wes appeoved by the Board oF Dizectoes of 1he

Company vids aoand reselction datcd Sepremdcr 21, 2015,

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

Lng shasshalders 2lanp with the notice comveniog the meeling.

This repor of the Board of Directors is accordingly Deing madc in pursuance o the regumenents of

Sacticn 232(0e) 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 Accomitants, dated Septernber 2¥, 2018

3 Faimess opinion dated Reptember 200 2018 by Dalméa Secwrities Privale Landied, s Colegory |

tderchanl Backer on the sharc cxchange repord issced wy 34 & (o

EIS b it ih Limited

WA e e e gt R0 FIQEn ares 3O b Eomapatl Bapnn Wiaeg Laanr ool 8200, 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

liro =3 Aotz e wielangn Doy Vil e wersamady, T bd st s Dowteeel Hurzh 4533 smat 3e00 3 ncar
I, =S 2E6 GHT AT - 4 GJB55 570 010

s lin R g B TEOY Tagn ol 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, keéy manamerial personnel,

promotors zad non-promoeter sharelolders of the Corapamy:

1. The comparics imvalved in the Scheme are sroup compandes. PP s pait of peomoser grovag o
WL, B holds 67504 stake 0 WIL PRPL 15 engaped m 12¢ business of mzounlzcioers,
distributors ant exvoarers of horse (extile products Swoneh ils dreestes ¢ sobssdiony Compony, ie
WIL. WIL, nart of (85 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 fcilites in India, it oas the Zaroes: expoeer of Fowe texile prodeets Gom hulia
Weispun i senplier (o017 of Top 30 2obz] retailers.

2. Upon elffectivoncss of the Schere bo on amalgation oF PP wilth 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:

CEF AN TEDES Sty poid i egueity sivare of Re, J eack of the DUrensferce Caminainy shatl be
izswad and affotted as fully poid wp to the equily sharsboldees of the Pronsferor Congemy i
prenorion of their odding it Transeror Compamne”

I vise PMPL acquives additiona? squily shaiey of face vl of Mo, 1 each Sty paid-ugn of HIL
hafera the effective date withowt facrering ooy eefdaionund Bolaling, sl oddivianal sl of
Eneny shares of foce valie of Re. 1 each fidle paid-un of BTE shali aleo he iesired g olffonied
v the siarelilders of PMPL a0 propertios of Hre muesber of equity 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 caneelled 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, oxey meludicn duties, levies 2od all vilicr cxpenscs, 37 eny (Gave ag expoessly
olerwiFe agteed) arising ol of or menred in commection wizl: and knplomentiug Lis Schene wnd
raatcrs incidental =heall ke borne Dy the Trassfaror Commpany and /o its shanchoklen:,

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

rersonng, andfor the Directors of WL,

Weleasn N Lomakes
CorlsEraey FBDLpany, BE TaEr, ama A Ay Arnano i dopal Marg, oowsr 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

[ S Saldeenn: W Lo by g e sane =i, Trlolar &njer st ot Actch, Dejomar AR e din
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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 ailected . 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 smangeiee:t wilh the creditors of WIL. Mo comproriise is offered
undcr the Schere o any of e ceaditers of WIL, The Kanility 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 theeereee the ol¥esl of the Schome oa ény such:
felieniures dess nal ariss,

12, Wosgecial veluation difficulties were reported Dy the vaivers.
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PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad GJ 396191
CIN : US1901GJ2017PTC100255

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT ITS MEETING HELD ON SEPTEMEER 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 OUT 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 Transferee Company’) through
a Scheme of Amalgamation (‘the Scheme’) was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2018.

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 sharehelders 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 232(2)(c) of the Companies Act, 2013,

The following documents were placed before the Board of Directors:

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 Category
I Merchant Banker on the share exchange report issuwed by 55PA & Co.

Effect of the Scheme of Amalgamation on each class of shareholders, key managerial personnel,
promoters 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

India Limited. Prasert Multiventure Private Limited is engaged in the business of manufacturers,

distributors and exparters of home textile products through its investee / subsidiary Company, i.e

Annexure-9



PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 396191
CIN : US1901GJ2017FTC100255

10.

world’'s largest hame 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.
Upon effectiveness of the Scheme i.e. on amalgamation of the Company with WIL, WIL 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 following manner:
“67,90,78,913 fully poid up equity shore of Re. 1 each of the Transferee Company shall be
issued and alfotted as fully paid up to the equity shareholders of the Transferor Company in
proportion of their holding in the Transferor Compony™
In case PMPL acquires additional equity shares of face value of Re. 1 each fully paid-up af WL
befare the effective date without incurring any additional tiability, such additional number of
equity shares of foce value of Re. 1 each fully poid-up of WL shall olse be issued ond alletted to
the shareholders of PMPL n proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
Upon effectiveness of the Scheme, the equity shares held by the Company in the paid 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, 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 Company and / or its sharehalders.
There is no adverse effect of the Scheme on the equity shareholders {the only class of the
shareholders), the promoter and non-promoter shareholders, the key managerial personnel
and/or the Directors of the Company.
No change in Key Managerial Person is expected pursuant to the Scheme.
Under the Scheme, no rights of the staff and employees of the Company are being affected. The
services of the staff 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 creditars of the Company. The liabifity to the creditors

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

As on date, the Company has not acceped
g

£

on any such depositors or deposit t




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 3961491
CIN : U51901G]2M7PTC100255

11. As on date, the Company has not issued debentures and therefore the effect of the Scheme on
any such debentures does not arise.

12. Mo special valuation difficulties were reported by the valuers,

CERYIFIED TRUE COPY

F?ii ASERT MULTIVENTURE PRIVATE LIMITED

Mohan Manikkan
Director
DIN: 00007108

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

This is an Abridged Prospectus prepared in connection with lhe proposed Scheme of Amalgamation of
Pragert Multiventure Private Limited (referred as “the Transferor Company"” or “PMPL") with Welspun India
Limited (referred as "the Transferee Company” or “WIL") and their respective shareholders and creditors under
Sections 230-232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.
['Scheme").

THIS ABRIDGED PROSPECTUS CONTAINS 8 PAGES

PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

This Abridged Prospectus has been prepared in connection with the Scheme pursuant to and in compliance with
Regulation 37 of the Securilies and Exchange Board of India (Lisling Obligations and Disclosure Requiremenls)
Regulations, 2015, as amended, read with the Securities and Exchange Board of India (SEBI) Circular No.
CFD/DIL3/CIRA2017/21 dated March 10, 2017 and in accordance wilh the disclosures in Abridged Prospectus as
provided in Part D of Schedule VIl of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations 2009, to the extent applicable.

This Abridged Prospectus dated September 28, 2018 is imporiant and should be carefully read togather with the
Scheme and the notice being sent to the shareholders of Welspun India Limited. The Scheme would also be
available on the websites of the BSE Limited {'BSE’) and The Mational Stock Exchange of India Limited ('NSE'") at
www.bseindia.com and www.nseindia.com, respectively.

PRASERT MULTIVENTURE PRIVATE LIMITED
Registered Office: Survey No 76, Village Morai, Vapi, Valsad Gujarat 396191;
Tel.: +91 260 2437437; Fax: +91 260 22437088;
Corporate Office: 7" Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel (West), Mumbai = 4000413
Tel.: +31 22 66136000 Fax: +31 22 2490800;
Contact Person: Mr. Devendra Palil, E-mail: devendra_patil@welspun.com

Corporate Identity Number (CIN): US1901GJ2017RPTC100255
Mr. Balkrishan Goenka and Mr. Rajesh Mandawewala.
For further details on “Fromoters” please refer page 3 of the Abridged Prospectus.
The Scheme has been intended to amalgamate the Transferor Company into the Transferee Company and, as a
result of which the shareholders of the Transferor Company viz. the promoters of the Transferor Company (who are

glso the parl of promoters and promolers group of the Transfersee Company) will directly hold shares in the
Transferea Company.

Upon the Scheme becoming effective on Effective Date (as specified in the Scheme), as a consideration of the
amalgamation, the Transferee Company will issue and allot its 67,90,78,913 fully paid up equity shares of Re.1/-
each to the shareholders of the Transferor Company in proportion of the number of equity shares held by the
shareholders of the Transferor Company in the Transferor Company. The investment held by the Transferor
Cormpany in the equity share capital of the Transferee Company will stand cancelled. The existing equity shares of
the Transferee Company are listed on BSE and NSE. The equity shares of the Transferee Company (o be issued to
the shareholders of the Transferor Company in terms of the Scheme would be listed on BSE and NSE.

Clause 5.2 of the Scheme further provides that in the event the Transferor Company holds more than 67.90.78,913
fully paid equity shares of Transferee Company on the record date (without incurring any additional liability), such
additional number of equity shares of Transferee Company as may be held by Transferor Company in Transfaree
Company, shall also be Issued and allotted Lo the equily shargholders of Transferor Company in proportion to their
holding in Transferor Company.

The Scheme is 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 Scheme,

The procedure with respect to public issue/ public offer would not be applicable, as this issue is only to the
shareholders of the unlisted Company, pursuant to the Scheme, without any cash consideration. Hence, the
procedure with respect to General Information Document (GID) is not applizable.
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In compliance with the SEBI Circular and subsequent SEBI circular no. CFD/DILACIR/2017/26 dated March
23, 2017 and in accordance with the disclosure rules for an abridged prospectus 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 "SEBI ICDR Regulations”), to the extent applicable;

+ The equity shares sought to be listed are proposed to be allotted by the Transferee Company to the holders of
securities of unlisted entities pursuant to a Scheme fo be sanctioned by NCLT under sections 230 to 232 of the
Companies Act, 2013;

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

# In connection with the proposed Scheme, the Transferee Company will not issue / reissue any equity shares,
not covered under the Scheme;

# There are no outstanding warrants / instruments / agreements in the Transferor Company which give right to
any person to be the beneficiary of equity shares in the Transferee Company at any Tuture date.

GENERAL RISK

Sharehglders/inventors are advised (o read the risk factors carefully before laking an investment decision in relation
to the Scheme. For taking an investiment decision, shareholdersfinvestors must rely on their own examination of the
Transferor Company and the Schema including the rsk involved. The equity shares being issued under the
Scheme have not been recommended or approved by the SEBI nor does SEBI guarantee the accuracy adequacy
of this documenl. Specific attention of the investors is invited to the statement of Risk Factors appearing in the
Abridged Prospeclus.

COMPANY'S ABSOLUTE RESPONSIBILITY
The Transferor Company, having made all reasonable inguiries, accepls responsibility for, and confirms that this
Abridged Prospectus contains all information with regard to the Transferor Company and the Scheme, which is
material in the context of the Scheme, that the information contained in this Abridged Prospectus is true and correct
in all matenal aspects and is not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which makes this Abridged Prospeclus
as a whole or any of such information or the expression of any such opinions or intentions misleading in any

matearial resiecl.

The equity shares to be issued to shareholders of the Transferor Company in terms of the Scheme would be listed
on BSE and NSE. For the purpose of the Scheme The National Stock Exchange of India Limited is the Designated
Stock Exchange.

GENERAL INFORMATION

MERCHANT BANKER FOR DUE DILIGENCE
’ﬂﬂﬂ'ﬂl
j T

Prrras Lemmed
DALMIA SECURITIES PRIVATE LIMITED
Khetan Bhavan, Room No. 17, 2™ Floor, 198, Jamshedji Tata Road, Mumbai - 400 020
Tel No: +81 22 30272810/32/33; Fax No: +91 22 30272820
Email: indrajit@dalmiasec.com; Website: www.dalmiasec.com
Investor Grievance Email:grievances@dalmiasec.com
Contact person: Mr. Indrajit Bhagat
SEBI Registration No: INMOD0D011478

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), Mumbai 400057
Tel No: + 9987068582/8286051811

Email: emailsigpys.ind.in
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PROMOTERS OF PMPL

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

Mr. Balkrishan Goenka, a commerce graduate, is one of the promoters of Welspun Group from its
inception. Mr. Goenka has steered the business of Welspun Group to its 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 story he has scripted 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 one 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 textile business. He has enabled Welspun Group to develop a global reach in over
50 Countries.

FIVE LARGEST LISTED GROUP COMPANIES

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

Mame of Equity Capital Income/ Profit/{loss) Equity Listing
Companies ason March  Turnover after tax for  Shareholding Status
31, 2018 for the the Financial of PMPL
Rs. Cr Financial year ended
year 2018
ended Rs.Cr
Rs. Cr
Welspun India Lid 100.47 5,051.42 304,10 67,90,78.912
fully paid u .
Equiﬁshar:s Listed on BSE
; and NSE
representing
67.59%
Welspun Corp Ltd 132.61 5,390.12 12582 NIL Listed on BSE
and NSE
Walspun 3.65 1.37 0.26 MNIL Listed on BSE
Investmeants and and NSE
Commercials Ltd
Welspuln 147.53 1,082.76 109.74 Listed on BSE
Enterprises NIL and NSE
Limited
E{:;'IG Alloy Steel 65.06 244.78 (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 provisions
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 (East), 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 No 76, Village Morai, Vapi Valsad Gujarat 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 exporters of home textile products
through its investee / subsidiary company, i.e. Welspun India Limited, the Transferee Company in
which PMPL holds 67,90,78,913 equity shares of Re. 1 each fully paid up (i.e. 67.59% equity stake).
The said investments in the Transferee Company were received by PMPL in FY 2017 as a gift from
MGN Agro Properties Private Limited (also part of promoter group) at Nil cost as part of restructuring
of promoters shareholding at the group level.

Pursuant to the Scheme the Transferor Company is intended to be amalgamated with the
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 promoters and promoters group of
the Transferee Company) will directly hold shares in the Transferee Company. The investment of the
Transferor Company held in the equity share capital of the Transferee Company will stand cancelled.

BOARD OF DIRECTORS

The following table sefs forth the delails regarding the Board of Directors, as on date of Abridged Prospectus:

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

No in other firms

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

since 1992 and presently he is functional director
on retainer-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 handied legal issues of the Group, legal
compliance, public issues, production, finance, HR
and administration, Corporate Affairs and Public
Relations — Investor & Media Relations and has
interacted with all leading publications, Land
procurement and NA related issues.

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

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

after overall marketing activities of home textiles

business of Welspun Group which mainly included

spearheading business in new markets, products

developments and positioning in various markets

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
No in other firms

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

Ms. Dipali Goenka is a part of the Promoter Group
of the Company. She has invested her time in
focusing on the branding and marketing of the
Welspun Brands in the USA market by meeting the
clients/customers, development of new channels
etc. 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 Veremente Enterprises Private Limited, a
DIN: 07376978 start-up engaged in business of Lingerie.

She has undertaken various initiatives for teaching
underprivileged children.

5 Ms. Vanshika Director Ms. Vanshika Goenka, as Manager in Tilt 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 startup mainly
focused 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: PMFL, the Transferor Company is a part of the Promoter Group of WIL,
the Transferee Company. PMPL presently holds 67.,90,78,913 equity shares in WIL
representing about 67.59% of the iofal paid up share capital.

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

The primary objective of the proposed Scheme is to inter alia simplify the shareholding structure
of WIL and reduction of shareholding tiers in WIL. The overall objective of the proposed
amalgamation is to achieve benefits as laid down in the clause "Rationale for the Scheme” in
the beginning of the Scheme.

b} Cost of the Project: Not Applicable

c) Means of financing: Not Applicable

d) Schedule of Deployment of Issue Proceeds: Not Applicable

e] MName 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 holding pattern of the PMPL:

3 23 : _ Pre —Amalgamation Post-Amalgamation
of of
Shares Shares
A. Promoters and Promoter Group
Balkrishan Goenka, 49 999 99,993 Not Applicable,
Trustee of Welspun Group Master Trust Since PMPL would be
Dipali Goenka, 1 0.002 amalgamated with and
Mominee of Balkrishan Goenka, into the Transferee
Trustee of Welspun Group Master Trust Company, there will be
B. Public NIL MIL no-post amalgamation
GRAND TOTAL (A+B) 50,000 100.00 capital.

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

' A. Promoters and Promoter Group
Radhika Balkrishan Goenka

Dipali Balknishan Goenka

Balkrishan Gopiram Goenka

B K Goenka (HUF)

Rajesh R Mandawewala

Welspun Tradewel Limited

*Prasert Multiveniure Private Limited
“Balkrishan Goenka,

Trustee of Welspun Group Master
Trust

Promoters and Promoter Group
B. Public

C. Non Promoter-Non Public

GRAND TOTAL
(A+B+C)

20,08.600
7,850,400
4,980,660
1,93,320

1,030

54,24.020
67,90,78,913

93,090

68,80,40,933
31,66,84,217
NIL

1,00,47,25,150

0.20

0.07

0.05

0.02
Negligible
0.54
67.59
0.01

68.48
31.52
0.00

100.00

20,08,600 0.20
7.50,400 0.07
4,90,660 0.05
1,93,320 0.02

1,030 | Negligible

54,24,020 0.54

NIL 0.00

67,91,72,903 67.60

68,80,40,933 68.48

31,66,84,217 3152
NIL

0.00
1,00,47,25150  100.00

*In terms of the Scheme, wpon the Scheme becoming effective the same number of shares of the Transferee
Company being issued lo the shareholders of the Transferor Company In leu of shares held by the Transferor
Company in the Transferee Company (which will get cancelled). Thus, for every fresh issue of share of the Transferee
Company to the shareholders of the Transferor Company, there is a corresponding cancellation of an existing the
Transferae Company share as held by the Transferor Company. There would also be no change in the aggregate
promofars’ shareholding in the Transferee Company and if shall not affect the interest of pubiic shareholders of the

Transfaree Company,
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FINANCIAL INFORMATION

a) Audited Financial Information (Standalone);

{In INR Lakh unless stated otherwise)

Particular : March 31, 2018*
Total Income from Operations NIL
Other Income 446415
Total Revenue 4464.15
Net Profit / (Loss) Before Tax 4460.19
Net Profit/ (Loss) After Tax 4447 .33
Equity Share Capital, Issued, 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.) 9926.19
Return on Net Worth (%) @ 8498.32
Met asset value per share (in Rs.)# 1872730.56

b) Audited Financial Information (Consolidated):

{in INR Lakh unfess stated ctherwise)

Particular March 31, 2018*
Total Income from Operations 605,057.50
Other Income 8,172.20
Total Revenua 613,229.70
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 Earnings Per Share (in Rs.) 58,148.20
Relum on Net Worth (%) @ 128.40%
MNel asset value per share (in Rs.)# 1,904,247 17

Note:

PMPL was incorporated on February 17, 2007 under the Compamies Act, 2013. This Is the first year of incorporation, prior
year figures is not appficable,

“The above information, provided for February 17, 2017 fo March 31, 2018, has been faken from sudited statufory
financial statements of PMPL prepared in accordance with Indian Accounting Standards (Ind AS) notiffed under Section
133 of the Companies Act, 2013 (the Act] [Companies (Indian Accounting Standards) Rules, 2015 and ofher refevant
provisions of the Act,

**MNet worth has been computed as per the provisions of Sechion 2(57) of the Companies Act, 2013.
@Return on Networth (%) has been calculated by “[Net Profit / Networth] X'1007

# Net Assef Value has been compuled as per the Audited Financlals “fequity + other equily (Including all reserves)/
oulstanding weighted average number of equily shares]”

¢} 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

FPMPL is engaged into the business of manufacturers. distributors and exporters of home textile
products through its investee [ subsidiary company ie. the Transteree Company, Welspun India
Limited, in which PMPL is holding 67,90,78,913 equity shares representing 67.59% equity
shareholding. WIL is one of the leading manufaclurers of wide range of home textile products, mainly
terry towels, bed linen products and rugs. Any adverse impacts 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 involving PMPL and amount involved:
Mot Applicable.

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

d) Outstanding criminal proceedings against the Promoters: NIL.

OTHER DISCLOSURES

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

67,80,78,913 fully paid-up equity shares (face value of INR 1 each) of WIL to be issued and
alfotted 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 issued and allotted
to the shareholders of PMPL in proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
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b) 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 September 21, 2018,
The Scheme is 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 Scheme,

c} PMPL has given non disposal undertakings to several banksffinancial institutions for maintaining
its shareholding in the Transferee Company at certain level in respect of financial facilities
lassistance availed by the Transferee Company.

d) Material contracts and documents for inspection
1) Memorandum and Articles of Association of the Company;
2) Draft Scheme of Amalgamation;
3) Audited Financial Statements for the financial year ended March 31, 2018.
4) Valuation report recommending the Share Entitlement Ratio for the proposed Scheme of
Amalgamation; and
5) Fairness Opinion taken pursuant to the Scheme.

e) 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 hereby declare that all applicable provisions of the format of an Abridged Prospectus as set out
in Part D of Schedule VIl of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended, have been compiled with. We further cerify that all
statements with respect to us in this Abridged Prospectus are true and correct.

FOR PRASERT MULTIVENTURE PRIVATE LIMITED -
/ N\ .
. )

Sitaram Damodardas Somani

Director

Mohan Kasiviswanathan Manikkan
Director

Date: September 28, 2018
Flace: Mumbai
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WELSPUN INDIA LIMITED
{Corporate Identity Number - L171106J1985PLC 03327 1)

Ragd.Office : Welspun City, Villsge Versamedi, Taluka Anjar, District Mutch, Gujarat -370110
Corporate Ofice : Welspun House, Gth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400 013,

Annexure-11

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

{R=. In Lacs)
Sr. | Particulars Quarter Ended Half Year Ended Year Ended
No. |{Refer Notes below) 30,09.2018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.09.2017 | 31.03.2018
{Unudited) | (Unudited) (Unudited) | (Unudited} | (Unudited) | (Audited)
1 Income
Revenue from cperations 1.48,959 1.32.934 1,25,919 281,883 258,852 4,90 58T
Cither Income BET 1,325 1,110 2182 2,282 5,555
Total Income 1,439,826 1,34,259 1,27,028 2,84,085 261,134 505,142
2 |[Expenses
Cost of materials consumed 78,871 67,364 55,473 146,235 1,25,586 2,41,229
Purchase of Stock-In-trade 2341 1.420 1.146 3,761 1,564 3.040
Changes in Inventores of Finished Goods, Work-in-Progress and {113} {23) 9,184 (138) 4,141 7.081
Stock-in-rade
Excisa duty 5 - B & 1,028 1,028
Employes benefils axpanse 12,080 12238 12,512 24,318 24 804 49 66T
Depreciation and amontisation axpenss 9,962 a.801 11,879 19,763 22937 46,732
Other expenses 35,715 28452 26,779 64,207 55,972 1.07.277
Finance cosls 2,043 2,154 1.976 4,197 4,345 &.801
Total Expenses 1,40,899 1.21,446 1,19.049 2,62,345 241,277 4.65,755
3 |Profit before Tax (1-2) 8,927 12,812 7,880 21,740 18,857 39,287
4 |IncomeTax Expanse
Current Tax 1,930 2,755 2141 4,685 6,652 7.278
Deferred Tax 1.035 1,273 (32) 2,314 {1,450 1,688
Total Tax Expenze 2,965 4,034 2,109 6,993 5,202 8977
5 |Met Profit for the Pericd {3-4) 5,962 8,770 5,871 14,744 14,655 30,410
& |Other comprehensive incoma
[tems that will not be reclassified 1o profit or loss [41) (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
& |Pald-up Equity Share Capital (Shares of Re.1 each) 10,047 10,047 10,047 10,047 10,047 10,047
9 IDthar Equity 232,880
10 |Earnings Per Share (of Re.1 each) (Not annuaksed for imerim
pariods)
a) Basic 0.60 0.87 058 147 148 3.03
b} Diluted 0.60 0.a7 0.58 147 1.46 3.03

SIGND FOR IDENTIFICATION
BY

c
SRBMC&BgLLP




WELSPUN INDIA LIMITED

{Corporate identity Mumbssr = L1T1 103188 SPLCIIIIT)

Ragd Offics | Walspan City, Villsge Verssmadi, Takiks Anjer, District Kutch, Gujsest 370440
Corporais Cifece : Walspus House, Gth Floor, Kamala Mills Compound, Ssmipati Bapat Marg, Lowes Pansl, Mumbad-000 013

STATEMENT OF UNAPDITED STANDALOME FINAMCLAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

Smiement of Standalone Unawdied Assets and Liabiltes as af Sepleenbar 30, 2018

[R5, In Lacs)
Particulars A 8t
30092018 | 31.03.2018
{Unaudited) | [Audized)
A (ASSETS
1 |Womcurrent assets
0] Property, Plant and Equipment 254548 274543
(1) Capital wark-n-prograss 8,120 £174
io) Intamgiois asaets 2417 2ET9
() Intangibie asssts under development 2400 18158
1) Euidy inastimsbing i subsidisnns 74,825 65 487
(I} Financial Assecs
) invrstments, 21,807 212684
[} Loars 3 3
i) Crihee financial assots 204z i
(5] Mon-turiel tis assets 1,425 .
(] Dthaer nor-cument assets 4,093 3184 |
Total Hon-current asssis 178823 178655
2 Curment assels
lm Inveenicios 91,012 092848
[b) Fineancinl Apsots
{#) lmvessments 13,544 3552
(i) Trade rocehabies 77,404 13212
[i8) Gaesh pngl cash equivalonds 0,485 BER
{#) Bark baances céher than cash and caah equiaionts abovo 1,428 1,354
{v} Leana 12 %
{#) Other financial assets 52845 40317
[} CHher current Sasam 31,140 28314
Total curment assets 277381 248,195
TOTAL ASSETS I BTN | 624850
B |[EQUITY AND LIABILITIES
1 |Equity
Exquity Shane cap®al 10,547 10,047
Othar squity
(] Feserves and surplus 250,614 232745
(1] Othar mamnoes £ 115
Teotal Equity 248,710 242,907 |
2 | Liabdlities
Hon-current labllides
() Financial Liabiies
(i) Bormowings 141567 155071
{¥) Deher inancial liabiltes 5 5
(in} Wor-GueTent tnx lnbises SIGND FOR IDENTIFIC ATION 13,128 13,15
fe) Beferred b kabilities (Nef) BY : 20.703 18388
[} ST non-cuTan Eibites 8,853 BBES
Tistal Nen-curren) Babiiises 184557 1,909,485
Currant fiabilties
(] Finarciel Linbives SRBC&COLLP
[i) Bormowings 94588 | B1,022 |
[} Trade payabiss |
(8] Total outstanding duss of micho enberpdises and smal antepoises 450 | 50 |
{t) Total sutstanding dues of creditors oéher than micro prisas and small anberpr 17311 !ni.‘tﬁll
[} S fircancial Rabiites 40,586 | 36,244 |
(i) Provisions 233 |
o) Employoe benefit cbigations sE | 6817 |
() Caner current Rabisties 2503 | 3674 |
Tatal Currant llahilfies 7.22,831] 1,82 458
| [TOTAL EQUITY AND LIABILITES B.57.204 624,850




WELSPUN INDIA LIMITED
(Corporate Identity Number - L17110GJ1985PLC033271)

Regd.Office : Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat -370110
Corporate Office : Walspun Housa, Gth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400 013.

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

Motes :

1

The above standalone financial results for the quarter and hall year ended on September 30, 2018 were reviewsd by the Audit Committee and
thereafter approved by the Board of Directors at its mesting held on October 22, 2018. The Statulery Auditors have carried out a Limited
Review of the above financial results for the quarder and half year ended on September 30, 2018,

During the quarter ended December 31, 2018 four putative class action suils, reiating io the traceability issue, filed In USA against the
Company and its subsidiary viz,, Welspun USA Inc. by certain consumers were consolidated in one of the courts and are proceeding as a
single putative class aclion. The court proceedings are ina preliminary stage and at prasant it cannot be determined whather class action will
be permitled Io proceed and therefora the monetary impact, if any, of the final outcome of the putative class action s currently un-
ascertainable.

IND-AS 115 - "Revenue from Contracts with Customers” which is mandatory w.e.f. 15t April 2018 has repfaced existing revenue recognition
requirements. The Company has applied the modified retrospectiva approach on transition. Thera wera no significant impact on the retained
eamings as at 1st April 2018 and on these financial results.

The Company ks principally engaged in a single business segment Viz. Home Textifes. As such there are no olher separate reportable
segment 85 defined by Ind AS 108 "Operating Segment”.

Figures for the previous periods/year ane re-arrangedire-grouped, wharaver necessary.

FOR AND OMN BEHALF OF THE BOARD

SIGND FOR IDENTIFICATION
BY
SRBCE&COLLP
MUMBAI RN e '“/
{Managing OV
DN 000778
Mumbal

Date | Octobor 22, 2018




WELSPUMN INDIA LIMITED
[Corporate Idomtity Numbaer - L1T110GJ1885PLCDE2ETY)
Regd.Office : Walspun City, Village Versamadi, Teluka Anjar, Dist. Kuich, Gujarst -370110
Corp. Dffice : Waelspun House, Bth Floor, Kamala Mills Compound, Senapatl Bapat Marg, Lower Pasal, Mumbai-800013
UNALUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AMD HALF YEAR ENDED 30TH SEPTEMBER 2018

= = s G |Rs. In Lacs)
Sr. | Pariculars Congolidated ]
No. |[Refer Notes Below) I Quarter Ended ] Half Year Ended Year Ended
30092018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.082047 | 31.03.2018
. (Unaudited) | (Unaudited) | (Unaudied) | (Unsudited) | (Unaudited) |  (Audited)
1 [Income
a. Revenue from Operations 177,884 1,54 915 1,560,607 332,900 2,14 619 &.05,057
b, Cher Income 1.785 2,853 2,706 4,646 3E18 8,122
Total Income 178,779 1,57,778 1,62,801 3,397,557 3,18,257 613179
2 | Expenses
Cost of materials consurmed 24,300 72,088 80,175 1,558,389 1,35,201 260088
Purchase of Stock-n-irade 12,622 (7] 12,755 13,484 17,714 RER
Changas in inventones of finished Goods, work-n-progress and stock-in- {5.334) 3395 12EM {1,938} 6,956 6,757
trade
Empioyes benafils expanse 17,003 17.419 17,165 25,412 13,765 67,538
Depreciation and amonisation expense 10,520 10,588 12 666 21,417 24,893 50,417
Other Expenses 19,265 31,708 29,600 70,071 60,162 1,52 827
Firance Cosls 3,692 3424 3,248 7018 6,813 14,076
Total Expenses 1,63,570 1,30,280 1,48 481 3,02,850 285334 557,212
3 | Profit before Tax {1-2) 16,209 168,458 | 14,512 34,707 32863 55,967
4 | Incoma Tax Expense |
Curmrant Tax 3,821 4,677 | 3,448 B408 9.378 12,952
Dwfemed Tax 218 538 1.041 757 604 a807
Total Income Tax Expense 4,040 5245 | 4,487 8,255 9,982 16,140
5 | Met Prefit for the period (2-4) 12,168 13,283 10,025 25,452 72881 29,818
G | Other comprehensive income, net of income tax
A, ltarms that will not ba reclassified 1o profit or lass (41) (24) {35) (63) (48] 267
B. liems that will ba reclassified to profit of loss (5,770 (7.417) (4.887) (13,187) (5.248) {10,256)
Total other comprehensive income, net of income tax {5.811) {7.441) (4.922) (13,252) {5,294) {8,988)
7 | Total comprehensive incoma for the peried (Including Non- 6,358 5,842 5103 12,200 17.587 29,829
controlling inleresis){5+8)
& | Met Profit atiibutabie to:
- Owners 11,480 12,721 9,684 24201 22,081 38,495
= Nof-antiading inlersats 639 562 361 1.251 T80 1323
B8 | Oiher comprehenshve incoms atiribulable o
- Chwrers {5,898} (7.300) (4.824) {12.998) (5,187} (8,784)
- Mon-controlling interests {113) {141} (58] [254) {107} {206}
10 | Total comprehenshe ncome atirbulable fo:
- Cwners 5782 5,421 4,850 11,203 16,004 I
- Non-conirolling interesis 576 421 263 287 643 1,118
11 | Pakd-up Equity Shara Capital (Shares of Re. 1 gach) 10,047 10,047 10,087 10,047 10,047 10,047
12 | Other Equity 2,580,520
13 | Earnings Per Share (of Ree. 1 each) (Mot anmsalised for interim periods)
a) Basic 1.14 1.27 0.98 2.4 220 | 383
by} Diluted 1.14 1.27 0,98 2.4 220 | 383 |

SIGND FOR IDENTIFICATION
BY




WELSPUN INDIA LIMITED
[Carparsts | dentity NMumber - LITTI00019880LE0332TT)
Regd Office - Walspun Ciy, Village Verssmed|, Taluka Anjas, Disi. Huteh, Gujarat -370110
Corp. Gifice : Welspun House, &th Fioor, Kamala Mills Swnapaii Bapat Marg, Lower Parel, Mumbai-$00013
UNAUDITED CONSOLIDATED FINANCIAL RESULTE FOR QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 20418
Statement of Consobdated unaudited Assets and Liabililies as s Seplember 30, 2018

{As. in Lacs)
Sr, |Particulars As Ap
No. |{Refor Notes Below) 30.09.2018 | 31.03.2018
(Unaudited) | [Audited)
A ASSETS
1 |Nan-current Assels
Property, Plant and Equipment 314,994 325288
Caghal werkia-progress 10,318 8,288
Gaodwill on Consolidation 18,230 1783
Oher Ilangible assets 2551 2530
Inangible assets under Genvalogmant 2,583 1,000
Financial Agseis
- Imvesiments g4 2.7
- Loans il 45
= Othes financial asssis X TEa 4119
Mon-cument (s assels frd] 1,040
Dafened Tax Assats 11,783 3787
| | Cthar non-current aesats 22738 5362
Total Non-current Assals 380934 3,71,408
2 |Curront Asseis
Inveniceies 131004 1,30,538
Financial Assets
* Invesiments 18,948 10,048
- Trade recaivables 114,237 83,099
- Cash & cash equivalents 13,580 11913
- Bank batances ofser than cash and cash equivalents above 5123 4,650
- Lians a3 58
- Ofhar Bnanciad assets 53,87 51.504
Ciemant Tax Asseis 120 183
56,159 8,598
Total Current Assals 392478 3,51,079
Total Assets THZA13 T.22.487

] EQILATY AND LIABILITIES

1 |Equity
Equity Share capital 10,047 10,047
Ditter Equity
Rasanes and surplus bl 250,108
Oitfar reserves (12 568) 411
Equity attributable bo dwiers of Welspun India Limited 263,836 2,650,567 |
Non-controling interests ____BEmR) 480
Total Equity 165,568 | 265237
2 [LIARILITIES
Nan-current labdlities
Finarcizts Labilities
= Borowangs 152604 1,770,285
= Other financisl Eabiliies 284 =2
Mon-curneni tax Eabilies 13584 13,301
Pravisians 240 234
Deslerred tax Eabifitioy 20,065 17448 |
Oiher non-cument Eabilites 8.853 BLBEA |
Tertal Non-curmant liabditios 1,94, 405 210,358
3 Current Rakilities
Financials Liashiiieas
- Borrawings 1.42.162 1.15, 758
- Trade paysbles.
(&) Tezal putstanding duees of micio antamprises and Smal entempiises 450 501
(i) Total outstanding dues of credilors aiher (han micho enlepeises and small enlerprises 91,972 63,964
= Ches financial linbdities 56,032 3381
Pronviisions 0 2348
Emplayes banefil obligations. 8,018 T34
Other Current Liabilites 3,789 10540
| Total current Rabilities 8484 | 346862
Total Rabdlities 512,248 457250
Total Equity and Linhilities 782,413 T.22.487
SIGND FOR IDENTIFICATION
BY . ﬁ"
SRBC&CO
UMBAI pes




Notes @

WELSPUN INDIA LIMITED
(Cerporate Identity Number - L17110GJ1885PLC0332T1)
Regd. Office : Welspun City, Village Versamadi, Taluka Anjar, Dist. Kutch, Gujaras 370110
Corp, Office : Welspun Houss, Bth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013
UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENMDED 10TH SEPTEMBER 2018

The above consolidated financial results for the quarter and half year ended on Septernber 30, 2018 were reviewsd by the Audil Commitles and
thereafter approved by the Board of Directors at the meeting held on Oclober 22, 2018.The Statidory Auditors hava camied oul a Limiled Review of
the above financial resulls for the quarter and half year ended Septamber 30, 2018,

During ihe quarter ended December 31, 2018 four putative class aclion suils, relating o the traceabilily isswe, fed in USA agains! the Company and
its subsidiary viz_, Welspin USA Inc. by cerain consumars were consolidated in one of the courts and are proceeding as a single putative class
action. The count proceadings ate in a preliminary stage and at present il cannot be determined whether class action will be permitied o proceed and
therefore the monetary impact, if any, of the final cutcome of the putative class action is cumenlly un-ascentainable

IND-AS 115 - "Revenua from Contracts with Cuslomers” which is mandatory woe f. 15t April 2018 has replaced exdsiing revenue recognition
requirements. Tha Group has applied the modified retrospective approach on trangition. There were no significant impact on the retained eamings as
al 1st April 2018 and on thesse financial results.

The Group is principally engaged in a singhe business segment Viz Home Texdiles, As such there are no other separate reporiable segment as
defined by Ind AS 108 "Operating Segment”

The figuras for the comesponding previous period have bean regrouped/ reclassified wherever necessary, to make them comparable.
SIGND FOR IDENTIFICATION
BY - FOR AND ON BEHALF OF THE BOARD
SRBC&COLLP
MBAI !

/’

Rajesh Mandawawala
Mumbai (Managing Directar)
Date : October 22, 2018 DIN : 0000T1TS




WELSPUN INDIA LIMITED

(Corporate Identity Number - L1T110GJ1985PLC033271)

Regd.OHice : Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat -370110

Corp. Office : Welspun House, Bth Flogr, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013
EXTRACT OF STATEMENT OF UNAUDITED CONSOLIDATED FIMANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED SEPTEMBER 30, 2018

{Rs. In lacs)
Quarter Ended Year Ended
:; Particulars
30.09.2018 30.09.2017 31.03.2018
(Unaudited) | (Unaudited) | (Audited)
1 |Total Income 1.79,779 1,862,993 613,178
2 |Mel Profit for the period before Tax 16,200 14,512 55,067
3 |Mat Profit for the period after Tax (after non-controlling interests) 11,480 9,664 38,495
4 |Total Comprehensive Income for the period [Comprising profit for the period (after tax) and 6,358 5,103 29,829
Other Comprehenstve Income (after tax))]
5 |Equity Share Capital (Shares of Re. 1 each) 10,047 10,047 10,047
6 |Other Equity as shown in the Audited Balance Sheet as at 31 March 2018 2,950,520
7 |Earnings Per Share (of Re. 1 each} (Mot annualised)
a) Basic 114 0.98 3.83
b} Diluted 1.14 0.96 3.83
Notes :

1 The above is an exiract of detailed format of Quarterly Financial Resulis filed with the Stock Exchanges under Regulation of 33 of the SEBI
(Listing Obligations and Other Disclosure Requirements) Regulation 2015, The full format of the Cuarterly Financial Results are available on
the Stock Exchange websites www.nseindia.com and www.begeindia.com and also on company’s wabsite www.welspunindia.com.

2 During the quarter ended December 31, 2016 four putative class action suits, relating to the traceability issue, filed in USA against the
Company and its subsidiary viz., Welspun USA Inc. by cerlain consumars wane consofidated in one of the courts and are proceeding as a
single putative class aclion. The court proceedings are in a preliminary slage and at present it cannot be determined whether class action will
be permitted to proceed and therefore the monetary impact, if any, of the final outcorme of the pulative class action is currently un-
ascerlainable.

3 Additional Infarmation on standalone financial results s as follow:

[R&. In lacs)
sr Quartar Ended Year Ended
Hul Particulars 30.09.2018 30.08.2017 31.03.2018
: (Unaudited) | {Unaudited) | (Audited)

1 |Total Income 1,498,826 1.27.029 505,142

2 |MNet Profit for the period before Tax 8,827 7,880 39387

3 |MNet Profit for the period after Tax 5,962 5.871 30,410

4 |Total Comprehensive Income for the period{afler tax) 5.921 5.836 30 666

Mumbai
Date : October 22, 2018

FOR AND ON BEHALF OF THE BOARD

Rajes

(Managing Directo
DIN = 00007178




SRB

Chartered Accountants

Review

C& COLLP 25 Senapals Bagol Marg

Dadar (West)
Murmsbai - 200 028, India

Tel [ +91 22'6E19 8000

Report to

The Board of Directors
Welspun India Limited

a

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 reguirements 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 132 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’ issued by the Institute of Chartered 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 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 opinion,

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
recognition and measurement principles laid down in the applicable Indian Accounting
Standards (‘Ind AS') 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 to 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 cenclusion Is not modified
in respect of this matter,

BC&COLLP
ed Accountants

ICAI Firm registration number: 324982E/E300003

Partner

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

per Anil Jobanputra

=RBCECOLLY, @ Lrraled Lishsly Pt trarshae aal® | LF Ventdy iy AR8-d308
Wewid e 8. Camac SEraw!, UG § v Fodr, eefl afa "O0 014




SRBC&COLLP 33 Sanemult St barg
Chartered Accountants E‘al'::l':':‘:wi’ag S

Tel @ 491 22 6219 8000

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 requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘the Requlation"), read with SEBI Circular No. CIR/CFD/FAC/&2/2016
dated 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 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 cbtain 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 opinion.

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
recognition and measurement principles laid down in the applicable Indian Accounting
Standards ('Ind AS") 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 reguired to 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.

5. We draw attention to Note 2 to 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.

For SRBCECOLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner

Membership No.: 110759
Place: Mumbai

Date; October 22, 2018

SEEBCECOLLP, aLamied Listday Parime ahip wan | L8 oty 4o, ALN-4318
Fega. Ditir 1 22, Comae Sireer, Blsrs ' Jeo e, Koagte 100 016



SRBC&COLLP 25 Senapat Bapat Marg

Diadar (West)

Chartered Accountants Muirbai - 400 028, dia

Tel 1491 22 6819 8000

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 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 express a conclusion 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 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 opinion.

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
recognition and measurement principles laid down in the applicable Indian Accounting
Standards ('Ind AS") 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 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,

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

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

Date: October 22, 2018

SRAC ECOLLF, 5 Drvbed Laabdy FAnee she wolh [LP Monldy b 4884318
Beia Ot 1 12, Gt SEreel. Blorh 6 30 Flooe, Wofale- 700 018




SRBC&COLLP 25 Serapai Banat Marg

Chartered Accountants Dadar (Wesk)

Mumibai - 40:0 028, India
Tel :+91 22 6819 BOOOD

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 Iits subsidiaries (together referred to as ‘the Group') 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 Requirements)
Reqgulations, 2015 (‘the Regulation’), read with SEB| 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 lald 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 cbtain moderate assurance as to whether 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 opinion.

Based on our review conducted as above , nothing has come to our attention that causes us
to believe that the accompanying Statement of unaudited consolidated Ind AS financial results
prepared in accordance with recognition and measurement principles laid down in the
applicable 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 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.

FarSREC ECOLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

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

Date: October 22, 2018

SRECECOLLP aLim#ed Labilty Parinarship wdh LLP aniily Mo, AAB-4358
Fegd Ol 22, Comar Sireel, Block '8 3rd Floor, Soikaps 700 0168




SRBC&COLLP 25 Senapati Shpat Marg

Chartered Accountants Dadar (West)

Mumbal - 400 028, India
Tel ++9]1 22 62190 8OO0

Review Report to
The Board of Directors
Welspun India Limited

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
“Statement”) attached herewith, being submitted by the Company pursuant to the
reguirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('the Regulation'), read with SEBI Circular Mo. 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, 2012 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 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 opinion.

Based on our review conducted as above , nothing has come to our attention that causes us
to believe that the accompanying Statement of unaudited consolidated Ind AS financial results
prepared in accordance with recognition and measurement principles laid down in the
applicable 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 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
ICAI Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner

Membership No.: 110759 W

Place: Mumbai

Date: October 22, 2018

SHBCACHLLR, aLimited Liabdily Parinesship will LLP inenlity Mo, A48-4318
Raga. Oftice | 23, Comac Strest. Bloon B 3ed Floer, Kotms: 700 016




SRBC&COLLP e Bopat arg
Chartered Accountants ?L‘#‘l;aﬁ"_'":ﬁ; A

Tel - +9] 22 EB19 BODD

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 quarter ended
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
"Staternent) attached herewlth, being submitted by the Company pursuant te 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
dated July 5, 2016 ('the Circular').

2. The preparation of the Statement in accordance with the recognition and measurement
principles laid down in Indlan 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,

3. We conducted our review in accordance with the Standard on Review Engagements (SRE)
2410, 'Review of Interim Financlal 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 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 opinion.

4, Based on our review conducted as above , nothing has come to our attention that causes us
to belleve that the accompanying Statement of unaudited 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
Requlation, read with the Circular, including the manner In which it is to be disclosed, or that
it contains any material misstatement.

5. Woe draw attention to Mote 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

per Anil Jobanputra
Partner
Membership No.; 110759 W=
Place: Mumbai

Date: October 22, 2018

S88CECOLLP, aLlmited Liasiay Pattrer shio selh LLP ienlily Mo, ASB-a51 8
Fepd. Difice - 22, Cama Streer, Bdoch W Ird Fioor, Kolisle-TO0 018




Prasert Multiventure Private Limited
Provisional Standalone Balance Sheet as at 30 September 2018

Annexure-12

Mote As at As at
Particular No. 30-Sep-18 31-Mar-18
(Rs.} (Rs.)

ASSETS
Non-Current Assets
(&) Financial Assets

Investments 3 83,503,275,102 83,903,275,102
Currant assots
(a) Financial Assels

{i) Investments 4 4,933,809 4,763,893

(i} Cash and cash equivalents 5 635,830 712,012
TOTAL ASSETS 83,908 B44, 750 83,908,751,007
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 6 500,000 500,000
(b} Other equity 7 £3,008,091,892 £3,908,008,292
Total Equity 83,008,501,802 | 83,908,508,202
LIABILITIES
{a) Other current liabilities 8 143,500 204,999
(b} Provision 9 108,358 a7, Ts6
TOTAL EQUITY AND LIABILITIES 83,908 844 750 B3,908,751,007
Significant accounting policies 2

The accompanying notes form an integral part of the standalone Ind AS financial statements.

Director
DIN: 00007108

Flace; Mumbai

owe: 2 (0 DEC 2018




Prasarl Mukltlventure Private Limited

Frovislonal Standalone Statement of Profit and Loss for the perlod ended 30 September 2018

Significant accounting policios

The accompanying notas fomm an integral pant of the standalona Ind AS financial statements,

o 2 0 DEC 2018

MNote | Currenl Period | Previous Period
Partlcular Mo,
[Rs.} [N
[income

Ravanus from aporations -
Ciher income 10 441,572 726 446,415,187
Total lncome 441,572 728 446,415,187
Expensesa
Other expenses 1" 17484 386,281 |
Total expenses 17 484 386,281
Profit | (loas) before tax 431,555,242 446,018,906
Tayx axpenses

Currant tax 71,642 1:285,716

Deferrad tax =
Total tax expenzes 71,642 1,285,716
Profit for the pariod 441,463,600 444,733,190
Other comprehensive incoma -
Total comprahensive income for the period 441 483 600 444,733,180
Earnings per equity share (nominal value of shares Rs 10)
Basic B.828.67 9,826.19
Dilutad 8.820.67 6,826.19

2




Prasert Multlventure Private Limlted

Provisional Standalane Cash Flow Statement for the pariod ended 30 Septembar 2018

Current Perlod Previous Period
Particulars
{Rs.) (Rs.)
CASH FLOW FROM OPERATING ACTIVITIES
Met Profit / {Loss) before tax 441,555,242 448.018,805
Adjustmants for:
Dividend Income {441,401,293) (441,401,293)
Fair value adjustment of mulual fund (9,800) (20,823)
Profit on sale of mutual funds (161,624) (4,293,070}
Changes in Assets and liabllities
Trade and other payables {61,498) 204,998
Cash generated from operations (78,983) (191,282)
Taxes paid (net) - (1,248,000}
MET CASH GENERATED FROM OPERATING ACTIVITIES {78,983) (1,439,282}
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of mutlual funds (4,924,000) {41 000,000
Proceeds from sale of mutual funds 4925517 441,250,000
Dividend received 441,401,283 441,401,293
MET CASH USED IN INVESTING ACTIVITY 441,402 810 441,651,263
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issue of Equity shara capital - 500,000 l
Dividend pald {441,400,000) {440.000,000)
MNET CASH FROM FINANCING ACTIVITY {441,400,000) (439 500.000)
MET INCREASE IN CASH AND CASH EQUIVALANTS (T6,173) 712,012
Cash and cash equivalent at beginning of the period Ti2,012 -
Cash and cash eguivalents at the end of the perlod 635,839 712012
Met Increasel{decrease) In cash and cash equivalents as disclosed above (T6,173) 712,012

Significant accounting policies

2

The accompanying notes form an Inlegral part of the standalone Ing AS financial statements.

{Mohan
Director g
DIM: 00007108 ™

= -

Place: Mumbai

Dated: 2 0 DEC 20]8



PRASERT MULTIVENTURE PRIVATE LIMITED
Motes o Provisional Standatene Ind AS Financlal Statements for the perlod ended 30 Septamber 2018

1 Corporate Information
Frazer Multvertume Privals Limiled was incorporated on 170222017 under lha Companies Acl, 2013 and has is reg&tared offics af Tih Floon Walspen Houze, Hamals Mis
Gompomnd Senapatl Bapat Marg, Lowar Parel {(Weai) Murnial: 400013 . Tha object of the Company is k0 undedaka and cary on, in india snd abroad, directly or indirectly,
through s subsidiary, joint venture or associsle company | 8s or cihensisa, Ihe business of import, oxport , manufacture, buy, sell, barlar, exchargs, pledge, make advance
wpon | irade or clhecwise deal in &l kinds of gaods, commodibas [Imcluding power, cotlon . yams, fabdics, gamments, other lexlfle producla) procuce, meschandise, raw
matariad #ems, artickes, any products capalds of belng purchased , soid , Fmported, exponaed and reced,

2 Significant Accounting Policies

a Basis of preparation of Financial Statemenis
Thiese fnancial statements have been preganed in accordanca with the indian Accounting Standards (Ind AS) under the historcal eosl conventicn on the acorual basls except
for certaln finansial imstuments which are measured st feér vahees ot the end of sach repoding perod, as explained in the accounting poscies below, Tha Ind AS are
prescribod under section 133 of the Companias Act, 2013 read with Rude 3 of tha Companies (lndlan Accounting Standards) Rufes, 2015 and Companies (Indian Accaunting
Standards ) Ammendment Rules, 2016,

Prazest biullventure Privats Limitad (iha Compeny) faliess the marcantila system of aocourting.

b Use of Estimates
Tha praparation of the siandalena financlal statemants n conformity with Ind AS requires he minagemesnt 1o make astimates, judgaments and aesumplions that affect the
raporled amounis of azsats end llabktes, the disclosure of contingant assels and lisbdities on e dale of the stancalone financial slatements and tha roportod amouts of
revaness and expenses for ihe pericd reporad, Actusl rasuits could differ from those estmates. Estimates and undarhdng assumplons ace revigwed oh an ongoing basis.
Revisicns o sccounting eslimatas are recogniasd bn the pednod inowhich the catmates am revised and fulure penods are affected.

¢ Fair value measurament
Al aszets and Babiklies for which falr value is messured of dissloasd in the inancial sistements e catagarised within the fae valus Werarchy, dascribad as follows, based on
Ihe Iaveest kevel inpul thal = ssgnificant to the fair value messumamant as a whola!

Leval 1; Thia hierarchy ncludes financial inskrumaents measured using quoted prices. This mchedas Bsted aquity insruments, exchangs traded fuids and mulual funds that
have quoted price. Thae fair value of all eguity instnements which are Waded in the stock exchanges is valued using the closing pice as at the repoaiing pariod, The msual
furids dre valuad using the dasing Nel Assels Vaks [NAV),

Laval 2 The fair valie of fnarclsl instrumants that are rot raded in an 2clive marked [such as Waded bonds, debeivlures) | determined wing Fixed Incomp Monay harket

s Dervatives Assoclaton of India [FIMMDA) npuls and vahmation techniques which maximsse the use of obsarvable market dats and refy a5 Bilo a3 possible on enfily-
speciic assmates. 1 all sigrificant inpuls requingd 1o fair valus an instrumaent are cbservable, the insrumen is incleded in level 2.

Lewal 3: N ane or more of the signifcant inpuls is nol based on observable markat data, the instumant (5 included in level 3. This is e case for unisted aquily securites,
conlingent corsideration and indemndicafion a=ssat inchudad in level 3,

For assats snd iabdites (hal ane recogrisad in tha financial stalements on a recwring basis, the Comgany delermines whalher transfors have ocourmed befween levels in the
tararchy by re-assessing calngodsation (based on the lowest loval input that is significant 1o the falr vafus measuramenl a5 & whola) al tha ond of aach reparting perad,

This nobe swmmarises accounling policy Tor fair vabue, Omer fair value relaled discloswres are given In tha relevant noles.

d Accounting for gift
Wit sy astal o recaived a5 giff, ha Company carries the assel 50 gifted st thi carrying value of such assal i ihe books of the donor as on date of gifkng such pssel,




PRASERT MULTIVENTURE PRIVATE LIMITED
Notes to Provisional Standalone Ind AS Financlal Statemanis for the poriod ended 30 September 2018

Financlal Instruments

Financial assols and Babliios ara recognisod when the Company bacomes 8 parly bo the cenbraciual provisions of 1he instrumant. Financlal assals. and liabities ane mitially
maasurgd ot fair vahes, Transaction costs thal are directly stribidabls to the acquisiffon or lzsua of financlal seaets and finsnclal fabBSes (obhar than financial assels and
financial Eabtas at fair value through profif or loss) are assed to or deductad from the fadr value maasured on ingis recognition of financial assel or financial liabidily.

Inwastmant In subsidlary

Subsidiaries ars all sntites inchsding stuctured entitios cwar which the Company has contrel. The Company conlols an enlly whan the Company |8 exposed 10, or has right fo
warlabia miums frem Hs Involvemant with the entity and has the abilily to affect those reburns lrrasagh s poewer o direct the relevent activities of the endty, Subsidiaries are fully
consolidated from the date on which conlrol is Irarsfemed to the grows. The we deconsolidaled from the dale that conlre! ceases.

Tha Company carres the velua of Its Investmaent in subsidiary al cosl.

Cash and cash aquivalents

The Company conssders all highly liguid financial ingtrumants, which ara readly convertibla ino known amcunls of cash thal ace subject to an msignificant sk of changs in
valua and heving cegiral matwises of thes months or leas from e date of purchasa, (o bo cash equivalgnts, Cash and cash squivalents conaisl of balances with banks
whdch ame enrasticted for wilhdrawa! and usage.

Financhal llabliites

Financial labililes are subsequantly cistled sl amormeed eobl ugng the effeslive intarest mathod, exeep for cantingent considoration recognized n a business combination
which is subsequently measured al fair valua thaough profit and foss, For rade and olhar payabies mating within one yoar fram Ihe balance shaet dale, the cammyng amounls
approximale (3 value dus o the hor maburty of these insumenls.

Income taxas

Incoma 1ax sxpanse corgdlaes cament tax axpanse and tha nal changs in o dafered tax assel or Gabilily during the yaar, Current and defered tax are recogresed in profit or
loss, except when they relate 1o Bems thal am recognised in other compeatonsive income or direclly in equity, In wiich casa, lhe current and deferred tax are also recognised
in piher comprahensiva incoma or dineclly in equily, raspechvely,

Current Incoma tax
Curronl hcome fax for te cument and prior periods are mesasured al ihe amount expected 10 be recovensd from or paid fo the taxalion aulhodilies based on the laxable
insedrs for that period, The lax rates and tax lawa usad lo compule the amaourt ara thosa that am anacled or substantvely anachsd by the bafance shee! dele.

Deforred Income tax
Deferrad income tax & recogrised using the balance shee! approach, defermed tax is mcognized on emporary dfferences &) (ha balance sheal dats bebwean the lax basaa of
pagess and liabditias and (her camying amounts for finenciad reporting prpeses, axcept when the geferred incoma fax arises from he indied racognesion of goodwill o an asset
of liabllty in 8 tansaction that is not 8 business combination and affects neithar acceunling nor (axable prefit of ioss al Ine Ema of e trangaction.

Deferred income lex assets arm recognized for all deductbhe lemporary diffarences, carry forward of uresed lax cradils and unused tax losses, bo the extanl that it is probabla
that kaxable profit wit be avalatle against which the deductible lemporary differsnces. and the caary Torward of unused tax credils end unused lax 05263 can be Wilized.

This earying amolnd of dafemed incoma tax ansels |8 reviewsad a1 pach balance shest date snd reduced 1o the exient that it is no longer probable that aufficient taxasia profit
will b availabie to alkow Al or pan of the deferred Income tax asset to be wilized,




PRASERT MULTIVENTURE PRIVATE LIMITED
Hotes to Provislonal Standalona ind AS Financlal Statomonis for tho parled endod 30 Soptember 2018

Dafarred incoma tax sssels and liabfidas are measured &t the tax rades thal are axpacied |2 apply In the pardad when the esset |a realzad of the Babilily o setBad, basec on
lax rates (and lax laws) thal have besn enacted or substantively enacled af the batance sheet date.

@ Eamings per ahara
The basic amming per shase s compuded by dividing ®e nal prolit allributable to equily sharahciders for the penod by ihe weighled average number of equly shae
oulstanding during the perod. Tha number of shases ueed In compuling diluted samings per share compelses the welghiad average shares considared for dediving baslc
eaming per sham, and also the weighted average nember of squity share which could be Bssued on the commrsion of ail dilvtive polential equity shares. Diutive polental
equity shares are deamed corverted as of the beginning of the perod. unless they have bean lssued at a later date. The diluted polential equity share have beon arivad at,
assuming lhal tha pocesds receivabla wero based on shares having been issued al the average marksl valus of the culslanding shares. In compuling diluthe saming per
share, only polantial oquity shares that ane allulive and that would, If issucd, eithar reduce fullnn saming por $hare of InEroaso loss por shar, 2 ncluded.

1 Mon Cumrent Invesiments

As ot As at
Partloulars 30.Sep-18 3i-Mar-18
{Ra.) {Rs.}
Trady, Quoted
Invastmant In equity Instruments in subsldiary company
679,078,913 (as at 3103/2018 - 679,079 813) equity shares of Welspun indis Limited of Rs.1 sach, fully paid up B3.003 278102 ] B3803.378102
83.003,275,102 B3,803,275,102
Ielaniol \ehie of inprssiments 38,780,070, 358 | 30 [e1]

Dusiing e previous pedad anded 3151 March 2018 879,075,913 shares of Walspun Incla Limited waie meceived as gt from MGN Agro Proparlies Privale Limited at free of
cosl, The ceerying value of shares in the books of MGN Agro Properiies Privata Limsled on the date of tranaler is taken as cost of inveatment in the books of Prasen
Misthvandune Private Limited.

Tha Company holds 67.59 % vestmend in aguily natruormenis of Walspun India Limited. The principal place of businesa of YWalspun India Limilad is Walspun City, Villaga
Varsamed|, Taluka - Anfar, District - Kulch, Gujarat-370410, India.

Ivvestmant in equity instnements of subsidiaries are cared at cost as par lnd AS 27, Separate Financial Statements,




PRASERT MULTIVENTURE PRIVATE LIMITED

Netas to Provislonal Standalone Ind AS Financlal Statements for the perlod ended 30 September 2018

4 Current Invesiments

Az at As at
Particularm 30-Sap-10 3-Mar-18
[Ra.) {Rs.)
v eNimant m et INGE me L EIOLIEn P 1:1:4
N [As al 310312018 - 1123.575) of Rallance Ligwd Fund - Treasury Plan (G) - 4,763,893
1754213 units (As at 31032018 - Nil) of SBILiquid Fund = Requiar Grewth 4,833 808 -
4,533,009 4,783,093
5 Cash & cash equivalents
As al As at
Particulars W—Enp-‘l! 31-Mar-18
(Rs.] [Rs.}
Balances with banhs
I canmant accounts ﬁ_ﬂ}lﬂ ‘."'Iml
£35,838 2,012
6 Equity shars capital
As at Aa at
Particulars 30-Sep-18 31-Mar-18
{Rs.) [Rs.}
thordsed
50,000 Eqully Shares of Rs. 10 each 500,000 500,000
J“ L]
jasued, subscribed pnd pald up
50,000 (as 81 310472018 - 50,000) Equity Shares of Re.10 aach, fuly pakd ip 500,000 500,000
500,000 500,000 |
Dotalls of reconcillation of the number of sharas outstanding:
a) As at As at
Parflculars 30-Sap-18 31-Mari8
'No of sharea [Rz.) “No of shares [Re]
Equity Shares
A1 tha baginning of the pariod 50,000 500,000 - -
Shares issuad during the parod - - 50,000 500,000 |
At tha and of tha pariod 50,000 500,000 50,000 500,000




PRASERT MULTIVENTURE PRIVATE LIMITED

Notes to Provisional Siandalone ind AS Financlal Statemanis for the poriod ended 30 Septembeor 2018

b} TwrMHﬂII.n. attached to equity shares

The Company has only one class of equity shares having & face valus of Re.10 per share. Each hodder of equily share i entiied 1o cne vote par share, The dividend, If any
proposad by Board of Direclors ks subject 1o the approvad of (he shoreholdess in the ensuing Annual Ganeral Meeting.

During the peried, the Bosrd has declared snd paid an interim dividand lo the sharsholdess of tha Company at the rate of Ra. 8,828 (Frevicus panod - Re. B.800) per aguily
share. As the nbterim dividend & paid oul of dividand inccme recelved during the perod from subsidieny company, Welspun India Limiled, who had pakd dividend distibuticn
lax tharaon, e Company did not pay dhvidend distribution lax on elerim divddend paid during the period.

c) Daotalls of share holders helding more than 5% shares In the company

As at As al
Name of Sharcholder An-5ep-18 31-Mar-18
No of shares [% of Holding | Mo olshares | % of Holding |

Exquilty shares
|Balkrishan Goenka, trustes of Welsgun Group Master Trust 50,000 100% 50,000 100%
({inclueding 1 equity share held by Mre. Dipall Goenka B3 nomines of Batkrishna
Goanka)

50,000 100% 50,000 100%

d) The Company has not allottod any class of shara as fully pald up withou! paymant baing recatved i cash of s boma sharas, nor any class of shares has bean baoughl back

since incomaration of the Camparny.

T Other Equity
As at Az at
Particulars M-Sep-18 3i-Mar-18
[LER] (Rs.}
Capltal Resorva
Balanca al he beginning of the perod 63,803, 275,102 -
Regerse creatad for invesiment received as gift - 83,903 275,102
Al tha aind of tha pariod 83,803,275, 102 B3,003,275,102
Surplus In Staternent of Profit & Losa Ale
larca uf the heginning of (s pariod 4,733,180 -
Profit for the period 41,483,600 444,733,190
Less : Appropriations
Intaeirm Dividand peid 1 0
Althe and af the perod 4 816 780 4,732 480
E3,508,091,892 | 83,908,008.3%3




PRASERT MULTIVENTURE PRIVATE LIMITED
Motes to Provisional Standatone Ind AS Financlal $tataments for the paricd snded 30 Saptomber 2018
B Othor Currant Lisibiities

An at As ot
Particulars 30-Bep-18 I1-Mar-18
(Re.) (o) |
Statulory duss . 16,000
Oiher payables 143,500 188,900
143,500 204,280
8 Provisions
Aa mt As at
Partioulars 30-Sep-18 M-Mar18
(R}
Prowvision for tax (el of advancs lax) 109,358 e
108,358 7 Tie
10 Othar Incoma
Particulars Current Flmad Prm-:u Pariod
Dévidend income from subsidiany comgany 441,401,203 441,401,203
Fair valuo acfusimant of invesimant in mutual funds. g,008 20,823
bead gain on sale of Irmvestmant in mubual fund 181,624 4,983,074 |
a41,572,726 448,415,187
11 Othor Expensos
Currant Porlod Provious Pariod
Partlculars (Re) (Rs)
Augiicnrs ramuneration:
- siatulary sl foas . 219,304
- othars. - 2,679
= gut of pockel wxpanses . 500
Adyverising Expanses . 5,080
Bark Charges 101 204
Demsl Chargas - 3085
Profosslonal Fees 4,375 4,875
Registration & Fling Fees 4,450 166,578
Stamping Charges 4,800
hscallinanus expenses 8,558 =
[ 17,484 396,281




PRASERT MULTIVENTURE PRIVATE LIMITED

Motas to Provislonal S5tandatona Ind AS Financlal Statements for tho poriod ended 30 September 2018

12 Related Party Disclosures:

[Rluitonship o oo oo
Haidinvg mntity BroLe Tt

== “'“I""”'I : Wi Limind
W:Numw PARSIRERAILIT R A RGN Agro Propartias Privele Limitsd

. The relsied party relaionships have besn delarmined by the management on the basiz of he requiraments of tha Ind AS - 24 ‘Related Party Disclosures” and tha same

have bean malied wpon by the suditors.

i. The relaicnships as martioned above pertain b those related parties with whom transacfions have laken place duwing the perod, excapt whida conbrol exisl In which case
tha relationships have been mentianed imaspactiva of transackors with the relaled pary.

B Tranzactions with related poarty duning the pediod.

Particulars Curront Perlod Previaus Parled
Rs. Ras.
. 83,803, 275,102
441,401,283 444,401 253
441,400,000 440,000,600
. S3.200
13 Earnings Per Share
Current Perod Provious Parlad
Partlculars Hs. Rs.
Baslc and diluted oarnings per sharo
Mt prodit afler tax atidbutabe 1o equity sharsholdars 441,483,800 444,733,180
‘Waighlad average member of equity shares outstanding durdng e year (Mo} 50,000 44 pigd
Mominal value of shane 10 10
Basic and diluted samings per shara 8.829.67 0,526,189

14 Detalls of dues 1o Micro, Small and Madlum Enterprises
There are no duss lo Micro, Small and Medium Enlerprizas 8a defined undar “The Micrs, Small and Madiem Erlerprizes Developmant Act, 20087 a5 a1 August 15, 2018, This
infermation hes besn determined io the exdeni such partias have been idantfied on tha basls of the information avalable with the Compary.

Exemptlons appllod

Irvarstment in aguily shares of Subsidiary - The company has opled to

to note *1" to "14°

N
DM 00007108

w9 0 DEC 2018

o inwestrment in equily shares of subsidlares al cost.
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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, 8" 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 e

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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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 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.



5.

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

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

a)

b)

d)

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

The Registered Office of the Applicant Company is situated at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch,
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
Sl. No. Description No. of shares %
1. Balkrishan Goenka, Trustee of Welspun Group Master 50,000 100
Trust (including nominees)
Total 50,000 100

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL.:

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

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

Equity Shares of Re Equity Shares of Rs.10/-
Name of Directors / KMP Designation 1/- each in the Applicant each in the Transferor
Company Company
Mr. Balkrishan Goenka Chairman 490,660 49,999*
Mr. Rajesh Mandawewala Managing Director 1,030
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 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 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, 31t March, 2017 and 315t 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

(xi)

(xii)

(xii)
(xiv)
(xv)

(xvi)
(xvii)

(xviii)

(xix)

Copy of Valuation on Report, dated 215t 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 21t day of September, 2018 issued by SRBC & Co LLP, Chartered
Accountants, to the Applicant Company;

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

Copy of the Complaint Reports, dated 29" day of October, 2018 and 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.

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, Ahmedabad Bench.

2.2

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.
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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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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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7.3.
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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
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The Board of Directors The Board of Directors

Welspun Indla Limited Prasert Multiventure Private Umited

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

Tal. Anjar, Kutch, Wapl Valsad,

Gujarat — 370 110 Gujarat =396 191

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

Dear Sirls) / Madam(s),

We refer to our engagement letter dated OF Sep 2018, whereby 55PA & Co., Chartered
Accountants [hereinafter referred to as "5SPA° or ‘Valuer’ or "We') have been requested by the
management of WIL and PMPL, |collectively referred to as "Companies” or "Clients”} to issue a
report containing recommendation of falr equity share exchange ratio for the proposed
amalgamation of PMPL with WL

1 SCOPE AMD PURPOSE OF THIS REPORT

1.1 We have been given to understand that in order to nter alie simplify the shareholding
structure of WIL and reduction of shareholding tiers, it is proposed: that PMPL will
amalgamate inte WIL in accordance with the provisions of Sections 220 to 232 and other
applicable provisions of Compantes 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 (o ssue a report containing recommendation of
fair equity share exchange ratio for the Proposed Transaction.
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SSPA & CO.

Chartered Accomniants

BACKGROUND

WELSPUN INDIA LIMITED

WIL, part of Welspun Group, i one of the world's largest home textile player with
presence |n bed, bath & flooring cegments. It is largest exporter ef home testile
products from india.

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

FRASERT MULTIVENTURE PRIVATE LIMITED

PMPL I3 into the business of manufacturers, distributors and euporters of home textile
products theough its investee [/ subsidiary Company, Le. WIL in which PMPL halds
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 a3 under:

. Name of the Shareholder No. of Shares | % of holdl
Balkrishan Goenka, Trustes of Welspun Group
hMaszer Trust and Nominees 50,000 s

55PA B CO., CHARTERED ACCOLUNTANTS
35PA is a partnership firm, located at 1¥ Floor, Arjun Bullding, Plot Mo BA, V. P. Road,
Andheri (W), Mumbai - 400 058, India. 55PA is engaged in providing various corporate

consultaney sErvices,

SOURCES OF INFORMATION

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

infarmation as provided by the management of the Companies:

(3] Awudited financial statements of PMPL and WIL for FY 201718,

b} Draft Scheme of Amalgamation,

ie} Such other information and explanations as required and which have been
provided by the management of the Companies.
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S55PA & CO.

Chartered Accomnfanis

SCOPE  LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

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

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

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

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

The fee for the engagement and this report is not contingent upon the results reported.
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Chartered dccoumiamty

This report is prepared only in connection with the propesed amalgamation exclusively
for the use of the Companies and for submission to any regulatory/statutory authority
a5 may be required under amy law,

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

Any person/party intending to provide finance/divestfinvest in the shares/convertible
instruments/ business of the Companies shall do so after seeking their own professional
adwvice and after carrying out their own due difigence procedures ta 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 net constitute
a recommendation as to whether or not the Management,the Companies should carry
out the transaction.

Our Report is meant for the purpose mentioned in Para 1 only and should not be used
for any purpose other than the purpose mentioned theérein, The Report should not be
copied or reproduced without eblaining our prior written approval for any purpose
other than the purpose for which it is prepared. In no event, regardless of whether
consent has been provided, shall 55PA assume any responsibility to any third party 1o
whaom the report is disclosed or othenwise made available,

55PA nor its partners, managers, emplovees make dny representation or warranty,
edpress. or implied, a5 to the accuracy, reasomableness or completeness of the
information, based an 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

FMPL 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 effective date, acquire
additional equity shares of face value of INR 1 each fully paid-up of WIL (including by

way of purchases on floor of Stock Exchanges) without incurring any additional Nability.
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Chartered Accomntants

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

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

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

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

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 propertion of the number of equity shares
held by the shareholders of PMPL in PMPL
In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-
up of WIL before the effective date without incurring any additional liability, such
additional number of equity shares of face value of INR 1 each fully paid-up of WIL
shall also be issued and allotted to the sharcholders of PMPL In proportion of the
number of equity shares held by the shareholders of PMPL in PMPL

7.2.  We believe that the above ratio is fair and equitable considering that all the
shareholders of PMPL are and will, upon amalgamation, remain ultimate beneficial
owners of WL in the same ratio {inter-se) as they hold shares of WL through PMPL prior
to the amalgamation and that as mentisned hereinabove the Interest of other
sharehalders in WIL remalns unaffected,

Thanking you,
Yours faithfully, =

| " EH
) =g
i, el
LT
S5PA & CO. A

Chartered Accountants
Firm rigisteation number: 128851W

sipned by Sujal Shak, Partner
Membership Mo. 045816

Place: Mumbai
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S5PA & CO.
Chartered Accounfants
15t Flagr, ® Arjun®™, Flaf Mo, & A,
V. P Road, Amdihesi (W),
Mumbal - 408 058, INDIA,
Tel. 91 (220 2670 4376
1 (2X) 26T0 I6KT
Fan ;9] (13) 2670 916
Website @ waw.sspa.ln

04 Qct 2018

Wir. Shashikant Thorat
Company Secretary

Welspun 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 sxchanges

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 circwlar number
NSESCML/Z017/12  of WNational Stock Exchange of india  Limited ['NSE']  and
LIST/COMP02/2017-18 of BSE Limited ['BSE').

As explained in para 6.1 and 5.2 of our report dated 21 Sep 2018, PMPL as on the date of this
repert helds 67.90.78913 equity shares of face value of INR 1 each fully paid-up of WIL,
Further, PMPL may before the effective date, acquire additional equity shares of face value of
INR 1 each fully pald-up of WIL (including by way of purchases on floar of Stock Exchanges)
without incurring any additional lability.

Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
shareholding of PMPL in WIL will be canceiled and the shareholders of PMPL would be issued
same number af fulty 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 holds in WIL
Consequently, there is no impact on the shareholding pattern of other shareholders of WIL
and therefare no valuation of WiL and of PMPL iz required.
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Chartered Accountants

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

Accordingly, valuation approaches as indicated in the format (as shown below) as prescribed
by circular number NSEACMLI2017/12 of NSE and LIST/COMP/D2/2017-18 of BSE have not

been undertaken a5 they aré not relevant in the instant case

Compistation of falr equity share exchange ratio
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As menboned in Para 7,1 of our repory dated 21 Sep 2018, we recommend a
fair equety share exchange ratio as foBows:

62,90,78,911 fully pald-up equity shares [face value of INR 1 each) of Wil
to be issued and allotted to sharsholders of PMPL in propodion of the!
number of equity shares held by the sharehelders 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 incuming any
additional llabdity, 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
sharehelders of PMPL in proportion of the numbaer of eguity shares held
by the shareholders of PMPL in PMPL.

Fair Equity Share
Exchange Ratlo

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

Thanking you,

Yours sincerely, = A o
£y

v G [ o )i}
R

--\',_.' .____. .y ll_,-'

S5PA & Co. SRR

Chartered Accountants

[Sigried by: Mr. Sujal Shah, Partner)
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Annexure-3

Dalmia
Securities
Private Limited

Letter Ref no : DSPLMILIOZ2/2018
STRICTLY PRIVATE & CONFIDENTIAL

FAIRNESS OPINION

The Board of Directors The Board of Directors

Welspun India Limited Prasart Multiventure Private Limited
Welspun City, Village Versamed Survay No 76 Village Morai, Vapi, Dist
Anjar, Gujarat-370110 Vaisad, Gujarat-196191

Dear Sirfs)

Subject; Farness Opimon for the proposed Scheme of Amalgamation of Prasert Multivenfre
Privale Limited (reforred as “the Transferor Company” or “PMPL") with Welspen India Lirmifed
jreferred 85 “the Transferse Company™ or “WILT and ther respectis sharehoiers and
creddors

The Transieror Company and the Transleres Campany are collectively hereinalier referred as
ine "Companies

Pleate refar to the engagement letter no. DSPLAWILIO12018 dated 19 September, 2018
appointing Dalmia Securdses Private Limded |'DSPL’). & Securities Exchange Board of India
("SEBI™) regisiered category (1) merchant banker, lo provide & fairness opinion in lerms of the
SEBI Circufar No. CFD/DILIMCIRZ017/21 dated March 10. 2017 ["SEBI Circular”| and other
applicable SEBI regulations in connection with the proposed scheme of amalgamation of the
Transferar Company with the Transferee Company and thew respective sharehoicers pursuani
to sections 230-232 and other apohcable provisions of the Companies Aclt. 2013 (heronatler
fermed a5 "Scheme’)

1. BACKGROUND

1.1 Welspun India Limited (WIL)
Welspun India Limited s a hsted company, onginally incarporated under the prowissans
of the Companies Acl. 1858, on January 17 1885 under the name and style of Welspun
Wison Silk Mills Private Limited Subseguently the name ol the WIL was cha

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

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

Category Number of Shareholding

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

Prasert Multiventure Private Limited (PMPL)

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

The issued, subscnbed and paid up share capial of PMPL is Rs. 5.00,000 representing
50 000 equity shares of face value Rs. 10 each The shareholding pattern of PMPL iz as
undear o
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Category Humber of Shareholding
Shares Held (%)
Balknshan Goenka, 43.994 95 508
Trustee of Welspun Group Master Trus!
Dapali Goenka, 1 0.002
Momings of Balkrishan Goenka,
Trugtes of Welspun Group Master Trus
Total 50,000 10:0.00
Transaction Overview

Pursiusani to the proposed Scheme, the Transleror Company is proposed 1o amaigamate
into the Transfaree Company under Sections 230-232 and other appicable provisions of
the Companies Acl, 2013 and as & resull of which the sharehoigders of the Transferor
Company viz. the promoters of the Transferor Company (who are also the parl of
promaoters and prometer geoup of the Transferee Company) shall directly hold shares in
the Transferee Company. As represented by the management of the Companies, 1he
pbjective of the proposed Schame is 1o nter ala semplify 1he shareholding struclure of
WIL and reduction of mghcdl:ﬁm liars.

SCOPE OF ENGAGEMENT

The Companies have appointed DSPL fo- issue fasmess opinon for the proposed
Scheme in lerms of the SEBI Circular and applicable SEBI regulations. DSPL is issuing
this faimess opinion ("Faimess Opinion™) in capacly of Independent Merchant Banker
based on 1he report daled Seplember 21, 20158, containing recormmendation of faer
equity share exchange ralic for the proposed amalgamation. Issued by Mis S5PA & Co,
Chartered Accountants ["Valuer’]

SOURCES OF INFORMATION
DSPL has relied on the foliowing information for issuing the Faimess Opinion for the
purpose of the proposed Scheme:

. Draft Scheme of Arangement under Sections 230-232 and othes applicable
provisions of the Companies Act, 2013, with regard to the proposed the proposed
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Repor containing recommendation of fair equiy share exchange ratio issued by
S5PA & Co, Chartered Accountants

Copy of Memorandum and Article of Asseoabon of the Transferee Company and
iha Transfaror Company

Audited financial stalements of the Transferes and e Transheror Company for
the financzal year ended March 31, 2018

Such other information, documenis. dala. reporls. discussions and verbal 8§
written explanations trom the Tiansferor Company and the Transferee Company
as well as advisors for proposed merger'amalgamation, mnformation available
public domain & websides as were considered relevant for the purpose of the
Fairness Opinion

KEY FEATURE OF SCHEME

Based on information provided by the managament of the Companees foming part of the
amakgamation and after anatyzing ihe drafl Scheme, the key fealure of the Scheme are
as under,

(i)

(i)

Prazer Mulliventure Prvate Limited, the Transleror Company, forms part of the
Promoter Group of Welspun [ndia Limited. the Transferse Company. The
Transferar Company presenlly holds 67 30.78913 equity shares in the
Transferes Company representing about 67 58% of the folal paid up share
capital

The proposed Scheme has been intended to amalgamate the Transferor
Company ina the Transferee Company and as 3 resull of which lhe
sharehciders of the Transferor Company wr the promolers of the Transferor
Company (who are also part of promolers and promoter group of the Transferee
Company} shall directly hold shares in the Transferee Company As represented
by the managemeni of the Companies, the overall objective of he proposed
amalgamation is to- achieve benefits as lad down in Rationale lo the Scheme
specified in the preamble of the draft Scheme

Upon Scheme becoming effective and upon amailgamation of the Transferor
Company inlo the Transleree Company o ferms of this Scheme, as a
consideration of tha amalgamation, the Transferee Company will issue and allot
67,80.78,913 fully paid up equity share of Re. 1 each of the Transferee Company
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holding 0 the Transferor Company. The nvesiment held by ihe Transferor
Company in ihe equily share capital of the Tramsferee Company will stand
cancaied

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

EXCLUSIONS AND LIMITATIONS

The Fairmess Opinion is subject to the scope limdations deladed hereinafter

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

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

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

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

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

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

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

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

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

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

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

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

OPINION & CONCLUSION

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

ek
i e
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In light of the forgoing and subsect (o the caveals as detaired hereinbelore, DEPL hereby
cenifies the fair equity shares exchange ratio recommended by the Valuer. as mantioned

below, & fair and reasonabie

67,50, 78,913 fully paid-up equily shares (face vaiue of INR 1 each) of WIL fo be
issued and aflolted to shareholders of PMPL in proportion of the number of equity

shares held by the shareholders of PMPL in PMPL

in case PMPL acquires addtional equily shares of face value of INR 1 each fully
paid-up of WIL befora the effective date withou! incurring any additional iabiity,
such additional number of eguity shares of face valve of INR T each fully paig-up
of WIL shall aiso be ssued and aliotted lo the sharehoiders of PMPL in
propariion of the number of equiy shares held by the shareholders of PMPL in

PMPL.

Fer Dalmia Securities Private Limited

Jeyakumar S S 5 o
CO0- Investment Banking

SEBi Registration Number INMOD0O0T 1476
Date: Septernber 21, 2018

Place: Mumbai
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DESIAMALBARITMISE 2098-10 Decamber 05, 2018

The Company Sacretany,

WELSPUN INDHA LTD

Weispun Gily, Viage Versamed|, Taluka Anjar,
Hadch, Gujarat, 370110

5,

sub; Observation letter regarding t:m Draft Schemo of Amalgamation of Prasert Mulliveniure
Private Limited with Welspun india Limited

Wea are in receipl of Dvalt Scheme of Amalgamalion of Praserd Multventure Privale Limited with
Welspun Indeas Limited and thelr respective shareholders and creddors filed a5 required undar SEBI
Circutar bo. CFDIDML3/CIR201 721 dated March 10, 201T; SEBI vide its letier dated Decamber 05,
20118 has inter aka given the follewing comment(s) on the draft scheme of arrangement

*  "Company shall engura that additional information and undortakings, if any, submitted
by the Company, after filing the scheme with the Stock Exchange, and from the date of
receipt of this letter is disptayed on the websites of the listed company.”

+  "Company shall duly comply with varicus provislons of the Circulars,”

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

* it s to be noted that the petitions are filed by the company before NCLT after
processing and communication of commentsiobservations on draft scheme by
SEBlstock exchangs, Hence, the company s nol required to send nolice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for ts comments [ ohservations / representations.”

Accordingy, based on eferesaid comment offered by SEBI, the company is karaby advised:

«  To provide additional Informalisn, If any, (85 stated above) along wilth various documens o
the Exchange for further cissemination on Exchange website

+  To ensure that additional infoemation, § any. (a8 siated aforesald) along wilth various
documants are disseminated an their ([company) website,

= To duly compdy wilh various provisions of the circulars.

in light of the above, we hereby advize thal we have ne adverze abservations with Hmiled reference o
those madters having a bearing on lsting/de-listingfcontinuous listing requiremants wathin the
provisions of Lisliing Agreement, 30 as 1o enable the company to file the schame with Hon'ble NCLT
Further, whese appiéicabie in the explanatony siatermant of the notice to oe sant by the company (o the

‘ BHE Lmmied {lowidity Blwnbeay S0k Eaciaage 101}
[Regiegerd Colfice | Floor 25, 7' | Tomvess, Ctalal Streat. Mok, -#Eﬂl.'.lgl h!:ﬁ
F: %) D37 2% 1 E a.m'piunﬂﬂm‘dwnnhlmhnqﬁ:mu
E E N S E:{ Conparate ety Sumier ;. LGT1HED F.'.'JIDEI‘I.LIESJ_B;: ‘:w
e =1
_-_ﬂ'l. FES "‘ll |II %} _.-'._E
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sharehoiders, while seeking approval of the scheme, It shall disclose informafion about unlisted
companies invohved in the format prescribed for abridged prospectus as specified in the crcular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requrements) Regulatons, 2015, the validity of this Obsesvation Leller shall be so
manths from the date of this Ledier, within which the scheme shall be submitted to the RCLT.

The Exchange reserves its nght to withdraw B3 Mo adverse observation' at any stage if the
informnation submifted to the Exchange Is found fo be incomplete [ incomect / misleading [ talse or for
any contravention of Rules, Bye-laws and Regulaions of the Exchange, Listing Agreement,
Guidelines/Ragulations issued by stahutory authorities.

Please nobe that the aforesaid observations does not preciude the Company from complying with any
cther requirements

Yours faithfilly,

Fu]arl

S&P ‘BSE B5E Linisad {Tormasrty Bombary Seock Euhange Lall)
G Regutered e e 15, | Towers D e, s 400 Ll 5
T 491 32 2272 12347 cayryipasindinciay vk ity
SENSE}: Corporae Mentity Suries ; tﬁﬁfmulﬁmﬂ L=

e
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National Stock Exchange Of Indla Limited

Ref: NSELIST 18742 Drecember (6, 2015

The Company Sccrelary
Wlgpun India Lomnted
Welspun City,
1l."||l.ag|: Verauimods, Taluka .-’|.r|_|.1t_
Kurch, Gujacag 3700 10
Kimd Atin.: Mr, Shashikani Thorai

Drear Sir.

Suh: Ohservation Letier for Scheme of Amatgamation of Prasert Multiventure Private Limited
with Welspun Dndia Limited and their respective shareholders and creditors

We are o receipt of the Scheme of Amalgamatien of Prasert Multiventure Pravate Limiied " the Transferos
Em':‘p:l.n.'_i.l"h wilh Welspun India Limiated {“the Tramsfieree Commpany ™} and their respochive shercholders and
ercditors wide apydcation datod Scptember 24, 2018,

Based on owr lafter reference no Beft MSELIST/G3085 submstied 1o SEBI and pussyiant 10 SEBI Ciscular
Mo, CFOVDILIACTRAN 707 daved March 10, 200 7 {Crreutar”), SEBI vide latter dated December 05, 2008,
has given fellowing commenss:

a. The Company shall erpvaere rhar addiimsad informanon, of any. swbeiered by ihe Campany, affer
Filimg the Sekerme with the Stock Exchanmpe, ond from the dote of the receipr of this lester i disprened
o ol wehsite of the fhed company

b The Conrparyskall dhely comply with various provisions of the Cirgirdar,

. The Company i3 achvised B the obaerserions of SERISwek Exelarpes shall be frcorporated
ey partiti o B el Bafire Notbosal Carmpwry Low Pritamal (VCLTE and the company s obliped
i firdag W cibweraioas bo Bie metior ol NCLT

M g g he vl thal P petittens grie filed by she comprary before 8CLT after processing and
cemmnurication of comtmentyobrerrions on draft scheme by SERY aock eochorge. NWenoe, the
Ccompnny! 1 mel reguirec o serd pogoe for represenioiion ay monddted il secrion 23030 of
Cpmparter Aer, 2013 e SERS apain for iis conmenisinbsermanions represemiaiioms,

It is to be mated that the petitions are filed by the company before MOLT nfler proocising o
eoimmmnication of commente/observations on draft scheme by SEBL stock exchange. Hemee, the company
is 0 regquired (o send nofice for representation as mandated under section 200 5) of Companies Act, 2013
to Matiomal Stock Exchame of India Limated again for ils commonts’abseratiom’ ropeos entalions,

Funer, where applicable in the cxplanatosy siatement of the notice 10 be semi by the company to ibe
sharcholders, while secking approval of the Schemse, it shall disclose informestion wbost unlisted companics
involvad in the formar prescrebod for abridged prospectus as spevificd in the circular dated March 10, 2007,

Based on the drafi schems and other documents submiited by the Companssinchsdiog spndertaking given
in ferems of Regulation 11 of SEBI {LODR) Regulation, 2005, we hereby convey our ‘iu-nbin.l:mn“ in
termas of Regulation 94 of SEBL{LODR) Regulation, 2015, 50 as 1o enable 1 Wn@hl : 2
scheme with NCLT OINSE " B

Matimwml Stock oo o ol bl Lenited | Escomegn Flag, -1, Bloth G, Bacsies Kuerls Compaen, Basdrn 1 Pusitai - 400551,
Sl 00 2F I ST 00 | v mireln coen | SR LT ORI R PLODAET N
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However, the Exchange reserves 15 rights (o raisc objections at any stage if the informaton submitted o
the Exchange is found to be incomplete’ incorrect’ misleading false or for any contravention of Rules. Bye-
laws and Besulations of the Exchange, Listing Beoulanons, Guidelings / Regulations assued by statutory
authorilics.

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

¥ours faithfully,
For Mational Stock Exchange of India Limited

Rajendra Bhosale
Manager

P.5. Checkhist for all the Further Issucs is available on website of the exchange at the following URL
hittp/ o nscindia.comy'corporates’content further issues html

Thes Demurtitd 4 Tigplaly Segreed

Bagrey' Higpiralrm [ Bhinam
Dot T Dot 8 20098 17 20740 15T

EHEE Letalen’ NEE
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WIL/SEC2018 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

With reference to the captioned subject, please find attached herewith the Complaints Repont as per
Annexure [I1 of SEBI Circular no. CFDYDIL3/CIR/2017721 dated March 10, 2017 for the perod
commencing from October 04, 2018 1o October 24, 2018,

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

Thanking vou
Yours Faithfully

For Welspun India Limited

ashikant Thorat
Company Secretary
FCE - 6505
Enclosed. As above

Whalspan Indis Lisskbad

Wetigun House, Gth Floar, Karmala City, Senasati Bapal Marg, Lower Parel (Wit ). Mumbael 400 012, Indis
T #3971 22 6613 G000 F 2490 3000 F : +90 132 2490 8020 / M0 80N

E-mail : eompamsechetary_wiliwalspuroom  Webdsite | weaswalpouninssa e

Rogistered Addrss: Weltpum City, Village Versamedi, Taloka Annr, Hstrict Kuteh, Gufaat 370 10, Irdin
T ool TESE GEI VT F 2«97 2856 370 000

Works; Survey Mo, 76, Village Morai, Vapd District Valzad, Gujasat 288 191 India,
T o491 280 2437437 Fi +81 760 22437088

Corporate dartity Mumber L1 THOGSASPMCGTIAT]
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Complaints Report
Part A
Sr. Particulars Number
I;Iu. Number of complaints received directly NIL
2. | Number of complaints forwarded by Stock Exchange NA
3. Tolal Number of complainis/comments received (1+2) NA
4, Mumber of complaints resoived MNA
5. Number of complaints pending NA
Part B
Sr. | Name HM Date of complaint Status
1h =— (Resolved/Pending)

For Welspun India

Walspun india Limibed

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

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

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

Wharks: Surwey Mo, T8, Willags Moral, Vapl, DEtrict Yalsad, Guinrat 2596 191, India

T e8] 260 2430457 F: +81 260 234 EF0E8
Corporate leentity Member LTMMOGHAS85FL003127]
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WIL/SEC/2018 November 01, 2018

To,

National Stock Exchange of India Limited
ListingCompliance Department,

Exchange Plaza, Bandra-Kurln Complex,
Bandra {E), Mumbat — 400 051

(Symboal : WELSPUNIND]

Dear Sar / Madam,

Subjeet: Submission of Complaints report

mi " AT . nan rnlu!'l:r nmr“} M.?.'EEE“
Private Limited (“Amslgamating Company™ or “Transferor Company™)

Wilh reference to the captioned subject, piease find attached herewith the Complants Report as per
Annexure Il of SEBI Circolar no. CFD/DILY/CIRZ017/21 dated March 10, 2017 for the period
commencing from October 10, 200 8 to October 30, 2018,

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

Thanking you
Yours Faithfully

For Welspun India Limited ==

ashikant Thorat
Company Secrefary
FCS - as05
Enclosed. As ahove

Walspun Indis Lirited

Welspan House, BER Flacd, Kamdis Oy Sonspats Bacat Marg, Lower Pared {Westh, Mumbas S00 013, indm.
To+91 22 E613 G000 F 490 8000 F © 498 32 2490 8020 / 2490 8001

E-rrail L companysecretary_wikEwalipuncam  Wiobhshe | st wetsiu rinduaoem

Ragiaiscad address: Welspun Crty, Yillage Yertamed), Taluka dnger, District Kuetch, Gupeat 370 10, Ingks
T« 0 TE3E 66110 F | =5 2836 279 010

Works: Survey Moo TE, Village Moral, Vapl Datrict Valisd, Gujarat 396 191 india
T1+91 260 24357 Fi <@ 260 22437088

Corporate identity Momiber: LINO0GIEESPLCO353N




Complaints Report

Part A
Sr. Particulars Number
No.
1. Mumber of complainis received directly NIL
2 Mumber of complaints forwarded by Stock Exchange NA
3. | Total Number of complaintsicomments received (1+2) NA
4, Mumber of complaints resolved NA
5. Mumber of complaints pending NA
Part B
"-\_\_‘_\_‘_\-‘-‘_\-‘-“-
. i
Sr. | Name ﬂfﬂﬂl‘l‘ﬁ?ﬂlﬂ]\ Date of complaint Status
No. (Resalved/Pending)
1. _'=-|_,_\_ h\-‘\"‘—\_\k
-"‘"--..._\_\_\__\_\_\-‘-\_

/

cor Welspun India




Annexure-8

i o WELSFUN INDIA

="He CLLLE

ErORT ADOIMTED BY TEHE BOARD OF DERECTOES OF WELSTLN INTHA LINITER
AT ITS MEETING LIFLD ON FTHDAY, SEFITATRER X1, 2HE AT WELSFIN NOTST, 77"
FLOR, RAYIALA JMOAS COMMIND, EGWER PAREE. W) VUAEAL diikdHE A 44H)
ML TENPEARTNG EFECCT QF TIN. SCHEME ON THE EOUITY SIIARELDLOE RS, KEY
MaNAaGERIAL FERMINSEL, PROMOTEES, NON-FLROMOLER SHARELOLDERS,
LatisG aUT LY PAMUICULAL THE 5HARE EXTITLEMENT RATIO

Fhe prosnee] g bamnazias of Prosen BolReocases Fovew e PP or o cres Fansteror
Cenig:tay b vl Meelpan Ind=a Lamcteed WL ar he Trvaloree Ciecpacy”™ ar ke Comazeny’)
Trnawss L Sehcie o Auaabsamition 252 FelamwsT] wes aporocesl B o Baeand o Dhjes o o e

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

AE P BECLAN 2X2VPNGT Gl e U partes A, 200N, a o acaatcE by e sarce oy ceplon g
cligel vf the Scherte w cecl class ol shaclosltors, key ot poral swerseeel, pemcobe:s el nne
prozister e lalders Gehnp s i raivalar e anre ket inge nling v seepeied 1 e aiseleed o

S wlimnaldz e sz we i e ol coamvening 1 mes e

This reman o she Drand of Dizscress o5 oocord iogiy seing w.ode vz sorsmareee Bk tle icgeeenar s ol

Secvea B2y of the Cozpanics At ML,

The fulivainz cecwrenls wers plased qefors tp Boand of Dicecors:

12l Schener o Sunalganassn,

"

Lhare Exeanaoe Z-tcp-:-r: fooen SR & Do Chartensd secsanlans, daed ﬁ-\'_'|:'.|.'.'::'.'r|.': ki R E

[FL

Feizneoia opion decd Septew e 200 2008 By Datni Socontzon Privime Limiled, o oty T

"ol Wecher oo e skeers cxchanme soped sl by S8RA B Do

A bR -0 ImRee Linna] el

1

Frenoom tmetn Lo Ulezr Parmars L ceiglot Pagal 5o Lgne meaed Dl R SIS e

B S L o A B -] D R | S L

| T T o ¥ | T o R AL |

Frommermd a0 o W Shur S 0t IR S8 20T aaT an Dot et Supual PRI Do

o 1M LTIV e |
P R Y T T T I i A T-T K SR ¥R T | REEL AT BT P 1Y T N1 Sl L
I L N R e R A

r

B R P  h L C T S i -3y et apch o




it '_.-' WELSPUMN INDIA

LR SR A R

Fifed of 4h Scheme of Amal namal lon an cach class of sharchobders, hey ima nagerlal personnel.

prasede s and aon-proaiodor slsarchalfers of the Conpihy

Vo The coemprpnes invedend inohe Schonee aze prowp cotpanics, PaAUL s par 03 prodanes g of
WL In leede €0 55% abake i WL SALAL a5 epamed o e 2ubise ol cn o fislaiens,
oalnbongrs sd e hoes vl oL teoegl s o mlostee - sabisilzany Ui s, e
WL WL et ool U785 2058 Tailzea Woelzpan Uirosp, e e of e oworils lepcet loane 'extile
wmzialeziurcya Weitle o dsicheotions ceoperk 0 mnoze Hln S0 coaetres ar:dowesll ol
s sclarme, Focilziies e Tndie, L e e Jeigest oot ol Toome leatale sesie s fros: Tl

W inpae: b samlion We TV o Lo B wteint nedis ary,

[

Lhps efiectivensis ol Seacie 020 on ankiagmalen o7 BMPLowo b WEOWIL st ol
coudy 2hare i el nnfles shores eozkeege racio, es mipoied in Clacss 5 od e Schesnc. o ore
ol shxrehders o F ML i -l Joloowsng naimer:
AT TN (e e g egiey slieee b B 0 oencd s e oemlees Do sl b
vialtel el lerod v Bl o gt ke egindy i e e af the Sraeegerss L seipzinr in
o ey ol Wi el s e Feae 3D e O
Jredge PR g aees eaddtonin! oty slees of foce wadee of B S eeed i pwcetag a2 TEEL
O T IR Pt AT AR T O A PR BT TP T P LRy TR e KOO A AH Y KT R T P L AL
vt sheves e face calngar 8 S need el pad ape T TELE sha oo B and afien el
e e ey e " PO 0p pranornian ef o de mrenber a8 copin niaeer deid by opie
LU R A S T LY KR T/
LN o [ TLCNV | B e, DT RS TS HE PRV TT- VAl SRR T U TR [ PR It FUR - e NS |
WE 2 siered Cinezlled acd de shanehalders of PSATT will cieeete et als slioros inonae
Cunpdin,

s T ity shages shall e cseecd i Comateniclieed Serm

Ly

AN voedz, wringes, lxes neledoe cotoey, bevaen ool al pdier capaoicisi, 12z (ave g e ety
riherw s agreed] arisizg rul af g mcored i poenen zn wstn and Saalsmenling thes Sehesie el
mzlers saciceel vl e bomee by he b nsleror Ceompnoy and -oor s shascheloena,

G Timre is mo adwerss ofdel of the Balwaes cnociie egquy shoseholdes CDe anly glasa of wic
alrapglaclara al e Cempalh, e poois sl Soa-anntine shescneidend, e Ky cranagenal

prarsime arnk o e Di-coom of WL,

S apeda e Loeed

BN T B RRES RS B AR L B L L T | BR LT I L Y T S T J IR L ST 'R
e N L L P b L IR L .-I_;,':l'l'- i ':,I-.\.':

B LT O LR I R AL T TR L b | a0 Smiedl aaa s et I

P B L T o T I B T L L e L CEEL LT LI BB OO R |

B I Y R B PEL RN T
s T e bl T R wan TR R e o RS, e




e WELSPUN INBILA

B

o o clmg-d w Ry el nd Tersoe 2 axmeeted po sz an e 5o

o Lhnber he Sl ue, e bopiile 02 Ui slaT aml cigrooy v o WL e e wTeetad Lo sorwr oo
o e i and cwplovess oF WIL shan: comrinue o e saons teess aed cesditicns sa el oy
wers eaaapedd Dy WL

o Ueder 3l Selawe. e s owsiespe st selt sne otbinnes of WAL, 28 tomprocziic @ oltesed

witdon 1l Srivcez 12 e pf e croiton ol WL Tae Dameiy 4o the cedinrs nf W, weder the
Sclomie, ol sedeee! vor Bving e ezl

T A o e, WL Las pal acecped any foposia sl Desctiene, e ozt ool e £ zlemoe an oy
LR [ PRTTC PO PTT R ER TTT MR [ R I AP T S N

11 As gadate, WAL b5 s b2 delmalones Sl theresore sie eflesl of o Jellvee on e s,
Fukarlires s et Lnse

12 b3 szesial winwat ok Aiffioeces wers espontad by abe vaZaers,

CERTIFIED T B C0OrY

gjesh Mapddnwena
Hamaging Iiirﬁrln
ST LN OnBTISYE

WAETSE L I L e
R I e e T L T (L L TP R RTL IR A L
T L I I e T e TR
T . T e Ll FLE LT R LTI - BN R T I I TN B

R s L N P Y T ST TR I IR IRt S PR R TV RPN WAL FIE

L N L

B Y L e A T AN TR M T R R H IR AU =~ U

B R N AL PR

St eata bt sy Mk . [N LRI T ACRCR 1 Sl |




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. CFf: Survey Mo 76, Village Morai, Vapi Valsad G 396191
CIN - US1901 G2 TPTCI00R55

REFORT ADDPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT ITS MEETING HELD ON SEPTEMBER 21, 2018 AT WELSPUN HOUSE KAMALA MILLS COMPOUND,
LOWER PAREL [W) MUMBSBAI 400 013, EXPLAINING EFFECT OF THE SCHEME ON THE ECQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS,
Lay¥imG OUT IN PARTICULAR THE SHARE ENTITLEMENT RATIO

The proposed amalgamation of Prasert Multiventure Private Uimited ["P8PL or ‘the Transferor
Company” o ‘the Company] with ‘Welspun indla Limited ["WiL' or “the Transferes Company'] through
a Seheme ol Amalgamation (‘the Scherme'] was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2008,

As per Section 232(2M¢) of the Companies Act, 2013, a report sdopted by the directors explaining
effect of the Scheime on each class of sharehokders, key managerial persoanel, promoters and nen-
promater sharcholders laying out in particular the share exchange ratio, is required 1o be circutated
1o the shareholders along with the notice convening the meeting.

This repart of the Board of Directors B acoordingly being made in pursuance to the requirsmants of
Section 232{2Wc] of the Compandes Act, 2013,

The following documentswere placed befare the Boasd of Directors:

1. Dwalt Scheme of Amalgamarion;

2, Share Exchange Report from SSPA & Co., Chartered Accountants, dated Seprember 21 2048

1. Fakrness opinion dated September 21, 2018 by b2 Dalmia Securities Private Limited, 8 Calegory
I Merchant Banker an the share exchange report swed by 5504 B Co.

Effect of the Schema of Amalgamation on each class of sharehalders, key managerial persennel,
pramaters and non-promoter shareholders of the Company:

1. Thi companies invelved in the Scheme are group companies. Prasert Moltiventure Private
Limited Is part of promoter group of 'Welspun India Limited. it holds 67.59% stake &0 Welspun
india Limited, Prasert Multiventure Private Limited i engaged in the business of manufacturers,
distributors and exporters of home texdile products through its imvestes [ subsidiary Company, i@
Wiskspun India Limited. Welspaieh part of USS 2.3 billkon \Welspun Group, is one of the
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PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. OFf: Survey No 76, Village Morad, Vapi Valsad G] 396191
CIN : UST90I G TFTCI00EES

world's largest home textile manufacturers, With a distribution network in more than 50
countrics ahd warld elass manufaotering facdities in ndra, it 5 the [Bogest exporter of home textile
products fram India. Welspun is supplier to 17 of Top 30 glabal retailers,
Upon effectiveness of the Scheme Le. on amalgamation of the Company with WiIL, WIL shall aliot
equity shares, based on the shares gxchange ratio, a5 stpulsted in Clause 5 of the Scheme, to
the equity shareholders af the Company in the fellowing manner:
"67.90.78.913 fully paid up equity share of Re. 1 eoch of the Tronsferee Company sholl be
issued ong aieited as fully poid up to the equity shareholders of the Transferor Company in
proportion of their hodding in the Transferor Company™
i cose PAPL acquires sddittenal equity shares of face value af Re, 1 eoch fully paid-up of WL
hefore the effective dote without ncurrng oy edditfonal robility, such odditionsl number of
equity dhares af face wive of Re. 1 each fully paid-up of WIL sholl ofso be issied and aifotted (o
the shuovebolders of PAMPL fn peoportion of the pumber of equity shares feld by the
shareholders af PMPL in PAMPL
Upan effecthnentss of the Scheme, the equity shares held by tha Company in the paid up share
capital of Wil shall stand cancelied and the shareholders of the Company will directly hald the
shares in WiL,

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

AN costs, charges, taxes including duties, levies and all other expenses, if any [(sve as expresshy
otherwise agreed] arising out of of incuwrred in connection with and Implementing this Schema
and matters ncidental shall be borne by the Company and J or its sharehaolders.

There is ng sdverss affect of the Scheme on the eguity shaseholders (the only ckass of the
shareholders), the promoter and non-promoter shareholders, the key managerial personnel
and/or the Directars of the Company.

P change in Key Managerial Persen is expected pursvant to the Scheme.

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

Under the Scheme, thede is ne arangement with the creditors of the Company. Mo compromise
i offared under the Scheme to ay of The creditor of the Cormpany. The Rability 1o the creditars
of the Company, ender the Scheme, isneither reduced nar being extinguidhed.




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad GJ 396191
CIN 1 U51901G2017FTC100255

11. As on date, the Company has not-isswed debentures and therefore the effiect of the Scheme on
ary soch debentures dops ot anse.
12, Mo apecial vateation difficultes were reported by the valsers:

IED TRUPE COPY

MULTIVENTLIRE PRIVATE LIMITED

-

Place: Mumbai
Date: September 21, 2018




Annexure-10

Abridpad Prospocius
Diated Septermber 28, 2018

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

THIS ABRIDGED PROSPECTUS CONTAINSG & PAGES

FLEASE ENSURE THAT YOLU HAVE RECEIVED ALL THE PAGES.

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

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

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

Mr. Balkrishan Goanka and Mr. Rajesh Mandaweawala.

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

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

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

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

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

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

malarial raﬁ:iecl

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

.
l'h-.."\rh

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

T e ey e e S e el

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

Ermiail: emankais pro sl om |

GENERAL INFORMATION

MERCHANT BANKER FOR DUE DILIGENCE
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PROMOTERS OF PMPL

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

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

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

FIVE LARGEST LISTED GROUF COMPANIES

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

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

BUSNIESS MODEL! OVERVIEW AND STRATEGY

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

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

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

BOARD OF DIRECTORS

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

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

Mo in other firms

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

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

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

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

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

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

VN 007100 wall as intemational market. She has been locking

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

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

Ms, Dipali Goenka is a part of the Promoter Group
of the Company. She has invested her tima in
focusing on the branding and markeling of the
Welspun Brands in the USA market By meeting tha
chentsfcustomers, development of new chennels
etc. Throwgh her contribution thera is a significant
increase in the sales in the USA markeat

4 Ms=. Radhika Director Ms. Radhika Goenka is acting as a Direclor on the
Goenka Board of Veramente Erterprises Privale Limiled, a
. starl-up engaged in business of Lingeria.
e 8 =he has undertaken varous iniliatives for teaching
underprvileged children.
5 Ms. Vanshika Diractor Ms. Vanshika Goenka, as Manager in Tilt produc
Goenka segment of Welspun LI'EF_A. has  mamaged the
DIN: 07604200 product developmeni of Spintales, an augmented

reality foy-textie product, recently launched in India
and America.

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

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

OBJECGTS OF THE ISSUE

a)} Object of the Scheme: PMPL, the Transferor Company s a part of the Promater Group of WIL,
tha Transferee Gompany. PMPL presently holds 67.90, 785913 equity shares in WIL
representing aboul G7.55% of the tolal paed up shane capital,

The proposed Scheme has been intended fo amalgamate PMPL into WIL and, as & result of
which the shareholders of PMPL viz. the promoters of PMPL (who ara slso part of promoters
and promotar groug of the WIL ) shall directly hold shares in PMPL.

The primary objective of the proposed Schema is to inter alfa simplify the shareholding strecture
of WIL and reduction of shareholding ters in WIL. The overall objective of the proposed
amalgamation is to achieve benefits as laid down in fhe dause “Rationae for the Scheme” In
the beginning of the Schame.

b} Cost of the Project: Mot Applicabla

¢l  Means of financing: Not Appiicable

d) Schedule of Deployment of Issue Proceeds: Mot Applicable

&) Name of Appraising Agency: Nol Applicable

fi Name of Monitoring Agency: Not Applicable

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

a) Equity Share helding pattern of the PMPL:

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

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

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

Prmnium anr.l Promoater Group

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

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

a) Audited Financial Information (Standalone):
{in INR Lakh unless stafed otherwise)

Particular March 31, 2018*
Total Income from Operabions MIL
Other Income 446415
Total Revenue 446415
Mat Profit / (Loss) Before Tax 4460.19
Mat Profit / {Loss) After Tax 444733
Eguity Share Capdtal, lsswed, subscrbed and paid- up capital 5.00
Reservas and Surplus 8,39,080.08
Mat Waorth ™ 5233
Basic Eamings Per Share {in Rs.) 28268.19
DHluted Earnings Par Shara (in Rs.) 992619
Returm on Met Worth (%) @ g488 32
Met azset value per share (in Rs. # 187279056

b} Audited Financial Information (Consolidated):
{In INR Lakh unless staled otherwize}

Particular | March 31, 2018*
Total incomea from Operations 605, 05T, 50
Other Incoma BAT2.20
Total Revenue 613.220.70
Net Profit / (Loss) Before Tax 56.014.80
Net Profit / (Loss) After Tax 26.052.70
Equity Share Capital, Issued, subscribed and paid- up capilal 5.00
Reserves and Surplus 853,173.90
MNet Worth = 20,281.00
Basic Eamings Per Shara {in Rs.) 58,148.20
Diluted Earings Per Share (in Rs.) 58.148.20
Return on Net Worth (%) @ 125 40%
Met aszel value par share (in Rz j# 1,904 24717
Note:

PAMPL was incorporated on February 17, 2017 under ive Companies Act, 2013, This is the first year of ncomparabion, prios
year figunas s nof applcatle.

*The abowe mformadion, prossded for Felvoany 17, 2017 o Mavch 37, 2018, has bean faken o avdided sisdeony
financial atatements of PMPL prapered in scoordancs with indian Accownting Sfandards (ind AS) nolfed unoker Secton
133 of tha Companies Act, 23 (The Aot} Companes (ndian Accounding Sfandards) Rufes, 205 and afher refevet
provisins of the At

“‘Mef worth has been compuled a5 per the provisions of Section 3057) of the Companias Ad, 30175,

Eiftelurn on Nebiorih (36 hes been calculated by “[Net Profil £ Nshworth] 20050

# MNet Azzel Vaipe has beon compufed 22 per e Aucied Fmanciafs fequdly + other eguily (Tnciading ail resenves)’
gertsimmding weighled marmge numbar of aguily shares]

c)  Material development after the date of the latest balance sheet: No malerial development
has laken place from date of latesl audited balance sheat that will impact performance and
prospects of PMPL.
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d) Authorized, issued, subscribed and paid-up capital as on the date of the Abridged
Prospectus is set forth as balow:

Particulars Amount (Rs.)
Authorised Capital

50,000 equity shares of Rs.10 aach 500,000
Izsued, subscribed and pald-up capital

50.000 equity shares of Rs.10 each 5.00.000

INTERMNAL RISK FACTORS

FMPL i engaged into the business of manufacturers, distribulors and exporters of home lexdile
products through its investes / subsidiary company L. the Transferse Company, Welspun India
Limited, in which PMPL is holding 67.80,78,813 equity shares representing 67.50% equity
shareholding. WIL |s one of the leading manufacturers of wide range of home lextile products, mainly
terry towels, Ded linen products and rugs. Any adverse impacts on the business of WIL also have
bearing on the performance of PMPL,

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

SUMMARY OF OUTSTANDING LITIGATIONSICLAIMS AND REGULATORY ACTICON

a) Total Number of cutstanding litigations invalving PMPL: Mong,

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

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

d} Dutstanding criminal proceedings against the Promoters: NIL.

OTHER DISCLOSURES

a) Basizs of Issue Price : Mis 35FA & CO, Chartered Accountanis. (Firm registration numbsar.
128851}, submitied & raport containing recommendation of falr equity share exchange ratio for
the proposed amalgamation of PMPL with WIL and recommend a fair equity share sxchange
rafio as foflows:

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

in case PMPL acquires addibional equity shares of face valuwe of INR 7 each fully paid-up of WIL
before the effsctive dale withou! incurring any additional Nabilily, such addifional number of
equity shares of face vaive of INR 1 sach fully paid-up of WIL shall also be issued and allotted
fa the shereholders of PMPL in propoviion of the number of egquily shares heid by the
sharaholdars of PMPL in PMPL.
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b) Authority for the issue: The Scheme was approved by the board of directors of the Transferes
Company and the Transferor Company in their meeting held on September 21, 2018.
The Scheme is subject to the approvals from the applicable stalutory and regulatory authorities,
such as, among others, National Company Law Trbuenal (NCLT') and shall come into effect from
the Effective Date, as defined under the Scheme.

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

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

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

FOR PRASERT MULTIVENTURE PRIVATE LIMITED l\/ ; i

II -
Sitaram Damodardas Somani |jo
Director '

Mohan Kasiviswanathan Manikkan
Director

[iate: September 28, 2018
Flaca: Mumbal

Pagafof 9




WELSPUN INDIA LIMITED
(Carpaiate kantity Mumbar - L1711 50 SP CHXITTH)

Hegd.Office | Wsispun CEy, Villags Versamas, Teleha Anjar, Distriot Ketch, Gujarat 379510
Conporals OHies | Welspun House, Bih Floss, Hasals Mils Comgound, Senapasl Bapst Marg, Lower Pansl, Mumbas00 0613,

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

Annexure-11

{Rs. In Locs)
[ 5r. | Particulars Qusrter Ended Half Year Ended | Yoar Ended |
Ne. ((Refer Motes below) 30.08.2018 | J0.06.2018 | 30.08.2017 | 30.00.2018 | 30.09.2017 | 31.05.2018
{Unusited) | (Urudited) | (Urndited) | {Unudited) | (Unudited) | {Auadited)

1. | emei |
Rivanus F3m operaens 148050 | 1320%4 | 12588 2sisen| 2sams2| 400487
Ctor A say 1,225 1110 219 2,982 5,555
Tolad Incame 149826 | 134258 | 127028 | 284085 zELIM| 505142

2 |Expansas
Cost of materials comsumed TAETY 67354 55473 | 146338 | 125588 | 240329
Purchase of Stock-in-ade 2341 1420 1148 3.781 1,564 3,040
Charges in Invecsaries of Finaned Goods, Wanein-Progress and 113} (23 B,184 {135} 4,941 7.081
Stock-inrade
Enciia chity . . . - 1,028 1,828
£ ko bemalits sapanse 12,080 12250 12512 24,318 24 804 49,887
Diepreciation and amorisation expense 8963 8801 11,579 15,783 22847 a3z
Other sxpersos LS Y B2 26779 £4.207 55972 | o
Finance costs 2.043 2154 1,576 4197 4345 8801
Tedal Expares TADEYS | 20448 | 190049 | 262348 241277 | 465758

3 |Profi before Tax {1-2) (X0 12813 7,080 nTa | 19857 39,387

4 |IncomeTax Expense |
Cunront Tax 190 2755 2441 | 4685 | 6652 7,276
Dakarsed Tax 1.005 1979 1x2) 2314 | {1,450) 1,600
Total Tax Exponise 2,068 4,004 2108 | 5,099 §.202 8871

§ |Met Profit for the Pedod {1-4) 5,562 8,778 8B 14,741 14,655 30,440

§ | Other comprehansha income
Hems that will ol be reciassfad bo proft or las 41} 1_!3-“ {25 [EE} 48] BE

T |Total comprehanaive Incoma for the period [5+5) 5,921 8,758 5,536 | WMETE | 14807 30,868

§ |Paic-up Equity Snane Caplsl [Shares of Fs 4 sach) 10.047 10.047 10.047 w0047 | 10047 10,047

2 | Otwr Equity 232,860

10 |Esrmings Por Shane (of Re.1 sach] (Mot annualssd for idadm
o)
3) Basic 0D a7 nsa 147 1.46 3.0
&) Diludnd pen 0aT 058 147 1.46 3.00 |
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STATEMENT OF UNAUDHTED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

Watos ;
1

Thee abares stendalons fina el resulis for e quaner and ha'l wear anded on Sapsember 30, 2018 were roviewnd by tha Awdn Commities and
theesafber approwed by the Board of Direclors ol B2 mesling beld on Oclober 22, 2B, The Statutory Sudilons have carmied cul @ Limitss
Revierw of the abowe finandal resuss for the quarier ard ha! year erded on Septamoer 20, 2018,

Buring i guarier snded Desamber 31, 2018 fne pelalive cass action suls, realing bo the treceabdlity ssus, filed in USA againgt thao
WWEHIEMWvE.WﬁﬂmUMH.Wmmmmmmuuﬁﬁludmuudﬂum:rﬂmm“|
winghe ptaive clids sclion. The oot proceedings ame In & preliminany stage and &t present it canncd b delermined whather class Sction will
kpﬂm'::lhm and thersbus the monetary impact, @ amy, of e Gl citosms of the pitathe diss - aclian is curenlly un-
ascertaing

IMD-AS 155 - "Reverus from Cordracs with Customan” which & mandatory wor il 151 Aprd J0T8 has replaced existng revenue recogriion
requirements. The Company has applied the modified teirospective approach 'on bronsition, Thede were no gignificant impact on e recained
carmings 05 at 156 Apd 2048 and on thaee financial resulis.

Tre Caimpiny i principally engaged in a single business segment Viz, Homa Teotiles. As such Mece are Mo 0Ier: SECS7EM reponabis
Sofmend ad dofined by Ind A% 108 "Operating Segmant’,

Frguhes fof the previous pariodehsar o r-Affargadirs-grouped, whadmaar natossary.

FOR AND OM BEHALF OF THE BOARD
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UNAUDITED CONSOLIMATID FINARCIAL RESIL TS FOR GUARTER AND MALF YEAR ERDED 38TH SEFTEMBER DL

] - (B, in Lacs)
[ &r. | Particulas Comalidaied
(e Haones Below) Crasrinr Ended T Half feas Erded Yo Endad
IS | JAOSI08 | JO0RIUIT | SOORZ0IR | 30082007 | 31OX301E
I |intdme
& Rrrenrua fem Dpsrascng 1,77 1.Hi15| 1.B0EE 33w EREN E.D5.08T
b, it AL 1,788 283 | 228 4 ME1B 8122
Total sceme 1,78 TT 1,587,778 16299 3aras B EEIST EA31T8
2 | Expnsa
ol of mateiil comuned & 300 T2080 iR ] 156382 135 21 280588
Purchase of Sech-nvade 1285 L) 127 12484 1714 34,804
Cranges in vveniodes of Anishad Goods, werk-n-progress and Slock-ing P amy 144 T2ATY 1.0 EASE B, 757
Uass
Erpkoyen Barnifitl Sgerls 17,850 1A i%.i88 35418 T Tes | 7,533
Dowpreciation and amoiayion aapenss 10A2S 10,558 LFE ] Fal i 24653 | 50,257
gt Exparcbt 00 EER ] 0 A0G AT #0187 | 123 527
Finsnes Coat A5 J.a34 148 T 8813 | 14,078
Teasl Expanses 1 8T8 138,288 148 s 3,83 850 245354 557,212
3 | Profe belora Taa (1-7} 162 ] 14,587 3, 12853 55,067
& | wmcomi T Expards
Cusrrmnd Tix: AmN AHTT 3448 A 9378 12,252
Dplirvind Tis 3kl 558 L2 T s 3. 55T
Tl Inctire Tax Enpenss & 080 5 4,487 8,355 9982 18,149
5 | et ProBt fed the period |3-4) LR 13,385 4,834 L e .18
# | Dihar eemprehensie income, nel of B ome tx
A v il will rol e necliaaified 1o profit of laa 1] 4] (] (o) (8] el
|E.lnmm-ﬂlhr|:hnﬂd1np-ﬂwhn §5,7T0) (T AT 14,5 {1187} i Al 110,254
| Totsl other comprahinsive income, met of Incoma tax {5A11) 7. 421) (4,522 {13,257} g [4.883)
7| Toasl comprahensive incomas for the paried [including Mon- w5 ELLE 4180 12,320 17,547 HEH
in-'nﬂm Intares by i S 6]
B8 L Bast Proslie aevitasimbiia W
- Chammrs 11 480 Al ] R 1l w20 oAb
+ R LONrOEg A S ] 552 o 1,25 T 120
& | Ofrar comgrshenaive ingome Fnbutibie ko
+ Dhariiy 15,696 {7.300H [4,824) {t2oed) (5,187 (5.784]
- Mg ool i e [ERE ] [a41} {8 254 ey [205]
10 | Tolal Sormpfabanihg moime Sntulaihy Y5
- Dhvrain &.Ta2 5421 #RED LA 1 80 0.7
= Nowrtonioling imemess 13 421 283 0T 8E3 {RE
11 | Pakd-up Equilty Shaee Cagilal (Shaees of R 1 aach) 1T 0547 1fLOaF .57 RO 0047
I 12 | Diher Ecpaity 25058
13 | Eamings Per Share (ol Re I-ﬂu][mtnul’mhmm}ll I
I o) Dasic 94| iz 0B 241 i a i
| |13 Dt | 194 | 127 L T Ay
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WELSPUN IMDIA LIMITED
e onporste Efaatity Numbar - L7110 1S0SPLCDIITT)
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UMALDTED COMSOLIBATED PMANCEL RESUATS FOR QULRTER A0 HALF YERR ERDED 30TH SEPFTERBER 35313

S o

The abowve consoldabed Snancial rosults for w0 guarier and hall year endad on Sepseenbar 30, 2018 wanp e By tha At Commitive and
tharaafier apgnewed by he Sossd of Direcion of the mesting held on Odlober 22, 2018 The Stahniory Auditors hava cambsd ced a Limited Revies ol
ha pbrd Bnancinl asula fos e quarier snd hall peae anded  Sepdembar 3, 2005

2 Durirg i quanss anded December 31, 2018 $our putative class adion suis. rolating 1o the tooabiity Esws, filed in US& agains! the Company ond
5 subseciary Vi, Weispun LGA Ing Bry QBTN CONSUTHINE Wany condobdabed in ong of he churls and &fe proceedng as & #nglo pulative cass
acfon The court preceadings ane i a crelminary stage and at pressnd it cannot bs detenmined whether clres acteon will bo pemn Bed o procesed snd
whasnedons e monalery impacl iTarky, of the Anal twicore of the pulathve dase sclion ls cunently un-asomtainable,

3 ILD-AS 115 - Revpnug inom Cortmats with Customans” which = mandaiony won £ 180 Apel 2015 e roplscsd ansing revenus nscgnion

ERuUsrEManLS Tﬂmmwmﬂwmmwwmﬂ Thirs wins i Egrificsn impsct on the Mﬁ'ﬂmlﬂ
=1 18! Aprill 2018 and o Shove Francial resulks.

The Group B prisspaly engagpsd in & singls butindss tagmant iz Hame Tesiles AS puch thane 390 no other separalo repodtable cogment as
defned by ind AS 108 “Operalng Segmen

The figures tor the commaponding previous period e boon regroupsd! icdasied whsieoar heosiasty, i make them comgatable,
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WELSPUN INDIA LIMITED

(Cotporate idaniity Mamber - L17T110GI TRERPLCOI KT 1)

Roegd Ol § Waikpun CHy, Witage Wersamedi, Taluka Anjar, DRl Rabch, Gujsnae -51ai0

Corp. Cifice | Walapun House, fth Flocs, Kamals Milla Compeund, Benapat] Bapas Marg, Lower Pansl, Mumbal-800013
EXTRACT OF STATEMENT OF YHALDITED DOMIOLEATED FRANCIAL RESLLTS FOR THE CAUARTER AND HALF YEAR ERCED SEFTEMDER 30, 238

(Rs. In lacs)
Qussrter Envifed Tonr Ended
“5;: Particulary o
:H:I pa.n1e 30.09.201T 31030018
{Unauditad) {l.lnud@_t_d} {Mm__'
1 | Todal Income: 1,718,713 1,652,593 R
2 [ el Prof for the bedore Tax 5,20 14,592 S5 BET
3 | Mat Pro@ for the percd afier Tax {afer non-controfing imerests ) 11,480 9,554 LR
4 | Tota! Comprebsnsive Incame far the perod [Comprising profl for the period (alber tax) and] 6,355 5,103 29828
Imhur Camprahansh Incoms (after Sax)
5 |Equily Share Cagpiial {Shares of R, 1 sadh] 10,047 10,047 10,047
& |Other Equity as shown in tha Audned Balance Sheat as at 31 March 2018 2,50,520
T |Eamings Par Share (of Re. 1 each) (Mot annualsed)
& Basic 1.14 LL ] S4B
b} Diuled 114 .54 |
Notos |

1 Tha above i an axtract of delsled formasl of Cuartedy Financlal Fesuits Bed with the Siock Exchangss

evder Regpuaaton of 33 of #w SEB|

[Listing Obligations and Othar Disclosure Requinements) Reguiation 3015 The full faread of tw Cuanedy Financial Results are available on
the Hlock Exchangs websiies www.nseindia.com and were bseindiaoocom and alse on company’s webshe wwalwelspunindlacom,

During the quaner ended Docember 31, 2016 fouwr putative cliss acton suits, relating 1o the racoabdity Esua, Bed in USA against tha

Cormpany and s subsidiary viz., Welspun USA Inc. by colain consumers wens consobdaled in one of the courts and are procesding as a
sirgin putative class action. The court procesdings ane in 3 prel mirany stags and At oresest @ catral be calermsred whather clags Schion wil
ke pemitied io procesd and tharsloes the merstary impact, If any, of the fnal culcome of the putathve class ackon is curmenthy un-

asceriainabie

Sudetioral Informabion on standalons Marcl resu®s = as folow:

Er. —_Quarter En
Hﬂ‘ Particulars .00 2018

: [Unausiiad)

1 | Totad Ineoms 1,49 528

& et Profil for the penod befors Tax 8,827

3 | Mg Profil b Bhe parcd aher Tax LN o

4 | Tod et Incoima for tha afinr laoc 5921

M ismbai
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Raview Report to
The Board of Directors
Welspun India Limited

1.

=

We have reviewed the accompanying statement of unaudited standzlone Ind A% flnancial
results of Welspun Indla Limited (the ‘Company'} o the quarter ended September 30,
2018 and vear to date from April 1, 2018 to September 30, 2018 {the ~Statemont™)
attached heréwith, being submitted by the Company pursuant to the requirements of
Requlation 23 of the SEBI (Listing Obligations and Disclosure Requirements)
Reguiations, 2015 ('the Regulation’), read with SEBI Circular No. CIR/CFDfFAC/62/20L6
dated July 5, 2016 {'the Circular).

The preparation of the Statement In accordance with the recagnition and measurement
principies faid down ia Indian Accounting Standard 34, (ing AS) 34 “Intecim Financial
Reporting” prescribed under Section 133 of the Companles Act, 2013 read with Rufe 3 of
Companies (ndian Accounting Standards) Rufes, 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 express a conclusion on the
Statement based on our réview,

We conducted our review in accordance with the Standsrd on Review Engagements
(SRET 2410, 'Review of Interim Flnanclal Infermation Perfermed by the Independent
Auditor of the Enfity” Issued by the Institute of Chartered Accountants of India. This
standard reguires that we plan and perform the review to obtaln moderate assurance a5
to whether the Statement is free of material misstatement. & 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 nol performed an audit and
accordingly, we do not express an audit oplnion.

Baszed an aur réview conducted a5 above, nothing has come to pur attention that causes
us to belleve that the accompanying Stabement, prepared in accordance with bhe
recognition and measurement principles laid down in the applicable indlan Accounting
Standards ¢'Ind AS') specified unger Section 133 of the Companles Act, 2013, read with
relevant rubes issued thereunder and other recagnised accounting practices and policles
has not disclosed the information required to be disclesed in terms of the Regulation, read
with the Circular, including the manner in which it Is to be disclpsed, or that it containg any
material misstatement.

We draw atbention fo Nobe 2 to the Statement regarding putative class ackion suits flied
in USA against the Company and ifs subsidiary, Welspun USA Inc., by cerlain consumers
who purchased the products manutactured by the Company. Our canclusion is nat modified
in respect of this matter,

FerSRBC &COLLP
Chartered Accountants
ICAl Firm reqgistration number: 324982E/E300003

per Anll Jobanputra
Parimer
Membership Mo.: 110759
Placa: Mumbai

Date: Dctober 22, 2018
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Welspun India Limited

1.

ForS R
Charter

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 bo September 30, 2018 (the “Statement™
attached herewith, belng 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 MNe. CIR/CFD/FACS 62 2016
dated July 5, 2016 Cthe Circular'),

The preparation of the Stalement in accordance with the recognition and measurement
principles lakd down in Indizn Accounting Standard 34, {nd &5 34 “Interim Flnancial
Regorting” prescribed under Section 133 of the Companies &ct, 2013 read with Rule 3 of
Companies (Indian Accounting Standards) Rules, 2015, as amended, read with the Circular
Is the responsibiiity of the Company's management and has been approved by the Board
of Pirecters of the Company, Our responsibility s to express a conclusion on the
Statement based on our review,

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

Based on our review conducted as above, nothing has come to our attention that causes
us to bolieve that the accompanying 5tatement, prepared in accordance with the
recegnition and measurement principles lald down in the applicable indian Accounting
Standards ("Ind AS") specified under Section 133 of the Compankes Act, 2013, read with
refevant 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 contalns any
material misstatemant,

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

BCRCOLLP
ed Accountants

ICAI Firm registration number: 324982E/E300003

Partner

Membership Mo.: 110759
Flace: Mumbai
Date: Gctober 22, 2018

per Anil Jobanputra
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Report to

The Board of Directors
Welspun India Limited

1,

ForSR
Charter

We have reviewed the accompanying statement of unaudited standalone Ind A% financial
resulls of Welspun India Limited (the ‘Company”) fer the quarter ended September 30,
2018 and year to date from Aprll 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 Clrowlar'y

The preparation of the Statement in #ccordance with the recognition and measurement
principles laid down in indian Accounting Standard 34, (Ind AS) 34 “interim Financial
Reparting™ prescribed under Section 133 of the Companies Act, 2013 read with Rule 3 of
Companies {ndlan Accounting Standards) Rules, 2015, 85 amended, read with the Clrcular
is the responsibility of the Company's management and has been approved by the Board
of Directors of the Company. Our responsibliity s to express a conclusion on the
Statemant based an our revisw,

We conducted our review In accordance with the Standard on Review Engagements
(SRE) 2410, 'Review of Interlm Flnancial Informatien Perlermed 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 obtaln moderate assurance as
to whether the Statement is free of materiel 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 nol performed an audit and
accordingly, we do not express an audit opinlon.

Based on our review conducted a5 above, nothing has come to our attention that causes
us to believe that the accompanying Statement, prepared in accordance with the
recegnition and measurement principles laid down in the applicable Indlan Accounting
Standards ('Ind AS") specified under Section 133 of the Companles Act, 2013, read with
rilevant rules issued thereunder and other recognised accounting practices and palicles
has not disclosed the infarmation required 1o be disciosed in terms of the Regulation, read
with the Circular, including the manner in which it Is to be disclosed, or that it contains any
material misstatement,

Wi diraw attention to Mote 2 to the Statement regarding putative clpss action suits flled
in USA against the Company and its subsidiary, Welspun USA Ing., by ¢ertaln consumers
who purchased the products manufactured by the Company. Dur conclusion is not modified
In respect of this matter,

BC&COLLP
ed Accountants

ICAI Firm registration number: 324982E/E300003

Partner

Membership Moo 110759
Place: Mumbali
Date: Dctober 22, 2018

per Anil Jobanputra
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Review Report te
The Beard of Dlrecters
Welspun Indla Limited

1.

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

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

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

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

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

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

per Anil Jobanpulra
Partner
Membership Ho.: 11075%
Place: Mumb.al

Date: Oetaber 22, 2018

SEFCECOLLF, o L | afely Farveoreg w LLF iderd e b A Bd 176
A, Drtior ™~ 3] Comie Fivid Sk W, Sed Mook, Kol 2000 16




SRBEC&COLLP 35 Saringat st Harg

Buaaial (weslh
e Wiambiai - 400 C2H, ladla

Pl - +%] 22 651 % BO00

Review Report to
The Board of Directors
Welspun Indla Limited

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

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

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

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

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

Fer SR BC &COLLP
Chartered Accountants
ICAl Firm reglistratian number: 32498 2E/E300003

mnnm“

per
Partnier
Memberahip Mo, 110759 Wk
Place: Mumbai

Date; October 22, 2018
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Review Report to
The Board of Directors
Welspun India Limited

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

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

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

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

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

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

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

Date: October 22, 2018
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Praser Multiventure Privite Limiied
Provisional Standalons Balsncs Sheet 38 at 30 September 2018

Annexure-12

Hote b= ot Az &l
Particular Ma, 30-5ap-18 I-Mar-18
{Rs.} (Rs.}
ASBETS
Hon-Curront Assels
{a} Financial A=zeis
inveshments 3 #3803, 775,102 B3, 903,275,102
Cufmént asgols
(a) Financial Aszela
(1) Ievessiments 4 4,933,800 4,763,893
(H) Caah and cash aquiveianls g 635,839 Tiz02
TOTAL ASSETS 008,844,750 B3,008,751
EQUITY AND LIABILITIES
Equity
() Equity share capital 6 500,000 500,000
(b} Other eguily T 1] 091,893 83,508, 008,252
Total Equity B3,008,591,802 | #3,008,508,202
LIABILITIES
[} Diher curerd Sabiities i 143,500 204 590
(b} Pronision 1] 109,358 ar.7ie
TOTAL EQUITY AND LIASILITIES ﬂ_,m.au.ﬁ 83,508,751 007

Sanifican accourling policias

Tha accompanying nabos form an inlegral pas of fhe slandaons ind 45 fnancal staiemants,

Dixe D0OOT108

Placa: Musnbal
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Prasarl lulbrseduns Private Limited

Provisbonal Stendalons Statemaent of Profil and Lods der tha pesiod ended 30 Sepbembas 2048

Mols | Cuaverd Parfod | Previoes Period
Parthular Ho.
[Rs.) (Rs]

I
Ravats Fam oporslions 5
Other income 19 441 E72 728 S4B 415187
Tidel Incsma 441,572,728 £48 415,187 |
Expansas
DRher sxpanses 11 17,484 105281 |
Tolal expemes 17,484 J'H_ﬁ
Profit / (loss) bafore tax £41,5584 242 A0 18000
Tay &npensas

Cajres Lo 1,3 sl

Dl ims .
Tetnl lax acpanses T84 185718 |
Profil for the parios &41,48,800 bl 733190
CHhar comprehershve Incoma -
Tolsl comprahamitea Indorma far the parod ﬁlﬂalﬂd J13180
Earnings por equily ahare [eaminal valus of shares As 10)
Bl A,829.87 597618
Dinied BAI86T BN
Signiscant BOCoUning policns F

Ths pocommadping Hivkes Sm B0 imMagid pam o e Sardaons ind AL Fneedial Ssemenis.

sz € 0 DEC 2018



Prosert Multbventurs Prvels Limitsd

Provinional Standalons Cash Flaw Statemant fer the period anded 30 Seplembor 2018

Gurront Perlied | Previous Porcd
Fartlculsrs
{Ra.] [Ra.}
CASH FLOW FROM DPERATING ACTIVITIES
st Prolit [ (Loss) beforg b 441,555 243 40,018, 504
Adpisimanis i
Dirsdand Inecams (441 401,283} (445401, 283)
Fair vahss djustment af mustusd Tusd (8,80%) [!'I:I,B:E:i-:ll
Proft on safe of mutual funds (161624} {4.908,0M0)

Changes in Axsels and liabliitins

Trade and ollar payables

Cash gensraied from oporations

Taxns paid {nel)

NET CASH GEMERATED FROM OPERATING ACTIVITIES

CASH FLOW FROM INVESETIHNG ACTIVITIES
Purchase of mures Tunds

Proceads Imam sade of mulusl lunds

Divdidand recadhad

MNET CASH USED I INVESTING ACTIVITY

GCASH FLOW FROM FINAMCING ACTIVITIES
Procesds from Eews of Eguity akans capiial

Dividend paid

NET CASH FROM FINANCING ACTIVITY

HET INCREASE IM CASH AND CASH FQUIVALANTS

Cash and cash sguivalent at beginning of fhe period
Cash snd canh squivalanis af the end of tho paricd

Hat Increasefdecrossa] In cosh and cash sguivalants &8 disclosed aliove

(61, 409)

B

204,999
[78,283] 197, 282y

= 1248 M
lTﬁﬂ_!@

(4,534,008} [£41,000,0001)
4525517 a4, 250,000
Ad41,401, 283 £41.401, 203
A4 403 810 441,851,204
S0, 000

1,400,800 440,000,000
_']mﬂ"'f ,qm"','ﬂﬁi‘ [CET 'ﬁ.ﬂmsl

[78,173] T2z
12,012 -

835,830 TIZ012
(76,173 71012

Skgnificard accounting pofcies z

The pecompanyng noing tanm an inlegral pard of ke standalone ind AS fisghcial siatemenis.




PRASENT MULTIVENTURE PRAJATE LIMTED
Mobes b Proslslonsl Gaandibones lnd A5 Finsnclsl Sisements for the padsd anded 30 Seplambar 20618
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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

hadl

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.: +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

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.
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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 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
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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 ) 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.


http://www.welspunindia.com

10.

1.

12.

13.

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 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 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 21% 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 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 315 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)

b)

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 0.1 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:

Sl. 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.

Name of Directors /| KMP

Designation

Equity Shares of Re
1/- each in the Applicant

Equity Shares of Rs.10/-
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% 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 31 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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5.3

5.4

5.5

5.6

5.7

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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SSPA & CO.
Chartered Accountants
1st Floor, “ Arjun”, Plot No. 6 A,
V. P. Road, Andheri (W),
Mumbai - 400 058, INDIA.
Tel. : 91 (22) 2670 4376
91 {22) 2670 3682
Fax : 91 (22) 2670 3916
Website : www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

21 September 2018

The Board of Directors The Board of Directors

Woelspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi, Survey No 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 'S5PA' 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 REPORT

1.1  We have been given to understand that in order to inter alio simplify the shareholding
structure of WIL and reduction of shareholding tiers, it is proposed that PMPL will
amalgamate into 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 issue 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’).

22 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 Mo. of Shares|% of holdin
Balkrish
alkrishan Goenka, Tru_stee of Welspun Group 50,000 100%
Master Trust and Nominees
Total L 50,000 100%

a. S55PA & CO., CHARTERED ACCOUNTANTS
55PA is a partnership firm, located at 1% Floor, Arjun Building, Plot No. 6A, V. P. Road,
Andheri (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.

Page 20of 6



5.

5.1.

5.2

5.3.

5.4.

SSPA & CO.

Chartered Accountants

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

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

This report has been prepared for the Board of Directors of WIL and PMPL solely for the
purpose of recommending a 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 Companies
have clear and valid title of assets. No investigation on PMPL's elaim 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.
Qur work does not constitute an audit, due diligence or certification of these
information referred to in this report including information sourced from public domain.
Accordingly, we are unable to and do not express an opinion on the 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 reported.
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Chartered Acconntanis

This report is prepared only in connection with the proposed amalgamation exclusively
for the use of the Companies and for submission to any regulatory/statutory 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 issues
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 seeking their 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 constitute
a recommendation as to whether or not the Management/the Companies should carry
out the transaction.

Our Report is meant for the purpose mentioned in Para 1 only and should not be used
for any purpose other than the purpose mentioned therein, The Report should not be
copied or reproduced without obtaining our prigr 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 SSPA assume any responsibility to any third party to
whom the report is disclosed or otherwise made available,

SSPA nor its partners, managers, employees make any representation or warranty,
express or implied, as to the accuracy, reasonableness or completeness of the
information, based on which the valuation is carried out. All such parties expressly
disclaim any and all liability for, or based on or 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 report holds 67,90,78,913 equity shares of face value of INR
1 each fully paid-up of WIL. Further, PMPL may before the effective date, acquire
additional equity shares of face value of INR 1 each fully paid-up of WIL (including by

way of purchases on floor of Stock Exchanges) without incurring any additional liability.
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Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
shareholding of PMPL in WIL will be cancelled and the shareholders of PMPL would be
issued same number of fully paid-up equity shares of WIL, which they own indirectly
through their holding in PMPL on the effective date. Pursuant to the amalgamation,
there would be no change in the paid-up share capital of WIL. As mentioned above,
post-amalgamation the shareholders of PMPL will hold the same number of shares as
PMPL holds in WIL. Conseguently, there is no impact on the shareholding pattern of
other shareholders of WIL and therefore no valuation of WIL and of PMPL is required.

6.2. Upon the Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of WIL being issued to the
shareholders of PMPL in 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 liquid 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 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 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 form 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 or 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 shareholders of PMPL in PMPL.
In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-
up of WIL before the effective date without incurring any additional liability, such
additional number of equity shares of face value of INR 1 each fully paid-up of WIL
shall also be issued and allotted to the shareholders of PMPL in propoertion 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 WL 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,

55PA & CO.
Chartered Accountants
Firm registration number: 128851W

Signed by Sujal Shah, Partner
Membership No. 045816

Place: Mumbai
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SSPA & CO.
Chartered Accountants
15t Floor, * Arjun™, Flot No. 6 A,
V. P. Road, Andheri (W),
Mumbai - 400 058, INDI1A.
Tel. = 91 (22) 2670 4376
91 (22) 2670 3682
Fax : 91 (22) 2670 3916
Website : www.sspa.in

04 Oct 2018

Mr. Shashikant Thorat
Company Secretary

Welspun India Limited

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

Gujarat — 370 110

Cear 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 MNational 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, FMPL 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.

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 shareholders 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 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 shown below) 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.

SSPA & CO.

Chartered Accounianis

EmFuhtiun of fair equity share l:::hlng! ratio
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Asset Appruach MNA NA MA MA
income Approach MA MA MA MNA
Market Approach WA MA MA NA
Relative value per Share MNA MNA
As mentioned in Para 7.1 of our report dated 21 Sep 2018, 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
Fair Equity Share number of equity s_harn held by the shareholders of PMPL in PMPL.
Exchavge Ratio In case F_'MFI. 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.

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

Thanking you,
Yours sincerely,

i R l‘l'u : i
SSPA & Co. oD AL

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 Moral, Vapi, Dist.
Anjar, Gujarat-370110 Valsad, Gujarat-396181

Dear Sir(s).

Subject: Faimess Opinion for the proposed Scheme of Amalgamation of Prasert Multiventure
Frivate Limited {referred as “the Transferor Company” or "PMPL") with Welspun India Limited
(referred as ‘the Transferee Company” or "“WIL') and their respective shareholders and
creditors

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

Please refer to the engagement letter no. DSPLAWIL/01/2018 dated 19" September, 2018
appointing Dalmia Securities Private Limited [[DSPL], a Securities Exchange Board of India
(“SEBI") registered category () merchant banker, to provide a fairness opinion in terms of the
SEBI Circular 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 (hereinafter
termed as “Scheme’).

1. BACKGROUND

11 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 style of Welspun

Wilson Silk Mills Private Limited Subsequently, the name of the WIL was changed
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Welspun Wilson Silk Mills Private Limited to Welspun Polyesters (India) Limited wvide
fresh cerlificate of incorporation dated January 12, 1989 issued consequent to change of
name by the Registrar of Companies mMaharashtra, Bombay. The name of WIL was
further changed from Welspun Polyesters (india) Limited to Welspun India Limited vide
fresh certificate of incorporation dated Oclober 12, 1995 issued consequent to change of
name issued by the Registrar of Companies Maharashtra, Bombay. The corporate
identity number (CIN) of WIL is L17110GJ1885PLC033271 and its registered office is
situated at Welspun City, Village Versamedi. Anjar. Gujarat-370110. WIL is one of the
leading manufacturers of wide range of home textile products, 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 equily 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 {¥e)
Promoters and Promoter Group 68.80.40,833 68.48
Public 31,66.84,217 31.52
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 U51901GJ2017PTC100255 and its registered office is siluated at Survey No
76, Village Morai, Vapi, Dist Valsad, Gujarat-396191 PMPL is into the business of
manufacturers, distrihuiurs and exporters of home lextile products through its investee /
subsidiary company, i.e. Welspun India Limited, in which PMPL holds 67 80,78913
equity shares of Re. 1 each fully paid up (i.e. 67.59% eguity 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
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Category Mumber of Shareholding
Shares Held (%)
Balkrishan Goenka, 49,899 99,998
Trustee of Welspun Group Master Trust
Dipali Goenka, 1 0.002
Mominee of Balkrishan Goenka,
Trustee of Welspun Group Master Trusl
Total 50,000 100.00

Transaction Overview

Pursuant to the proposed Scheme, the Transferor Company is proposed lo amalgamale
into the Transferee Company under Seclions 230-232 and other applicable pravisions of
the Companies Act, 2013 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
promoters and promoter 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 jnter alia simplify the shareholding structure of
WIL and reduction of sharehulpling tiers.

SCOPE OF ENGAGEMENT

The Companies have appointed DSPL to issue fairmess opinion for the proposed
Scheme in terms of the SEBI Circular and applicable SEBI regulations. DSPL is issuing
this faimess opinion ("Faimess Opinion") in capacity of Independent Merchant Banker
based on the report daled September 21, 2018, containing recommendation of fair
equity share exchange ralio for the proposed amalgamalion, issued by M/s SSPA & Co,
Chartered Accountants ["Valuer™].

SOURCES OF INFORMATION
DSPL has relied on the following information for issuing the Fairness Cpinion 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 Association of the Transferee Company and
the Transferor Company

Audited financial stalements of the Transferee and the Transferor Company for
the financial year ended March 31, 2018,

Such other information. documents. dala. reporls. discussions and verbal &
written explanations from the Transferor Company and the Transferee Company
as well as advisors for proposed merger/amalgamation, information available
public domain & websites as were considered relevant. for the purpose of the

Fairness Opinion.

KEY FEATURE OF SCHEME
Based on information provided by the management of the Companies forming part of the
amalgamation and after analyzing the draft Scheme, the key feature of the Scheme are

as under:

(i)

(i)

(iii)

Prasert Multiventure Private Limited, the Transferor Company, forms part of the
Promoter Group of Welspun India Limited. the Transferee Company. The
Transferor Company presently holds 67 9078.913 equity shares in the
Transferee Company representing about 67.59% of the total paid up share
capital.

The proposed Scheme has been intended to amalgamate the Transferor
Company into the Transferee Company and as a result of which the
shareholders of the Transferor Company viz the promoters of the Transferor
Company (who are also part of promolers and promoter group of the Transferee
Company) shall directly hold shares in the Transferee Company. As represented
by the management of the Companies, lhe overall objective of the proposed
amalgamation is to achieve benefits as laid down in Rationale to 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 amalgamation, the Transferee Company will issue and allot
67,90,78,913 fully paid up equity share of Re 1 each of the Transferee Company
to the equity shareholders of the Transferor Company in proportion of their
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heolding in the Transferor Company. The investment held by the Transferor
Company in the equity share capital of the Transferee Company will stand
cancelled.

(iv)  Pursuant to the Scheme, there would not 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 Faimess Cpinion is subject to the scope limitations d&ﬂiniled haminarftar.

The Faimess Opinion is to be read in lotality, and not in parls, in cenjunction with the
relevant documents referred to therein. The Fairmess Opinion is divided into chapters
and sub section only for the purpose of reading connivance. Any partial reading of this
Faimess Opinion may lead to 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 wrillen and verbal
information, including financial data. The Fairness Opinion issued by DSPL based on the
basis of information available in public domain and sources believed to be reliable and
information provided by the Companies forming part of the Scheme and the Valuer for
the sole purpose to facilitate the Companies to comply with the requirements of the SEBI
Circulars and applicable SEBI Regulations and shall not be valid for any other purpose
or as al any other date.

DSPL has relied upon the historical financials and the information and representations
furnished without carrying out any audit or other tests to verify its accuracy with limited
independent appraisal. Also. DSPL has been given to understand by the managements
of the Companies forming part of the Scheme that they have nol omitted any relevant
and material factors. Accordingly, DSPL does nol express any opinion or offer any form
of assurance regarding ils accuracy and completeness. DSPL assumes no responsibility
whatsoever for any errors in the above information furnished by the Companies and/or
the Valuer and their impact on the present exercise. DSPL has not conducted any
independent valuation or appraisal of any of the assets or liabilities of the Companies. In
particular, DSPL does not express opinion on value of assets of the Companies forming
part of the Scheme and/ar their subsidiary, holding. affiliales, whether at current price or
future price. No investigation of the Companies claim to the title of assets or property
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5.5

5.6

5.7

owned by the Companies has been made for lhe 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 whatsoever is assumed for matters of legal nature. Further,
DSPL has not evaluated solvency or fair value of the Companies forming part of the
Scheme under any law relating to bankruptcy, insolvency or similar matter.

DSPL work does not constitute an audit, due diligence or verfication of historical
financials including the working results of the Companies or their business referred to in
this Fairness Opinion. Accordingly, DSPL is unable lo and does nol express an opinion
on the accuracy of any financial information referred to in this Fairness Opinion.

DSPL assumes with the consent of the Companies, that the Scheme will be in
compliance with all applicable law and other requirements and will be implemented on
terms described in the Draft Scheme, without further modifications of any material terms
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 effect on the Companies forming part of the Scheme and/or
its relevant subsidiaries/affihates and their respective shareholders. DSPL assumes, at
the direction of the Companies, that the final Scheme will not differ in any material
respect from the Draft Scheme. DSPL understands from the Companies’ management
that the Scheme will be given effect in totality and not in part.

The Faimess Opinion of DSPL does not express any opinion whatsoever and make
recommendation at all to the Companies forming part of the Scheme underlying decision
to affect the proposed Scheme or as to how the holders of equity shares or secured or
unsecured creditors of the Companies should vote at their respective meetings held in
connection with the proposed Scheme. DSPL does not express and should not be
deemed o have expressed any views on any other term of the proposed Scheme. DSPL
also express no opinion and accordingly accept no responsibility or as to the prices at
which the equity shares of WIL will trade following the announcement of the proposed
Scheme or as to the financial peformance of WIL following the consummation of the
proposed Scheme,

The Fairness Opinion should not be construed as cerifying the compliance of the
proposed transfer with the provisions of any law including Companies, taxation and
capital market related laws or as regards any legal implications or issues arising thereon.

[ \
""'rmn-nn



Dalmia
Securities
Privare Limited

58

59

510

The Fairmess Opinion is specific to the date of this report. An exercise of this nature
involves consideration of various faclors. This Fairmess Opinion is issued on the
understanding that the Companies forming part of the Scheme have drawn attention to
all the matters, which they are aware of concerning the financial position of the
Companies, their businesses. and any other maiter, which may have an impact on the
Fairness Opinion for the proposed amalgamalion, including any significant changes that
have taken place or are likely lo take place in the financial position of the Companies or
their businesses subsequent to the proposed appointed date for the proposed Scheme.
DSPL has no responsibilly to updale this Fairness Opinion for events and
circumstances occumng after the date of this Fairness Opinion. DSPL assumes no
responsibility for updating or revising the Fairness Cpimon based on circumstances or
events occurring after the date hereof.

In past, DSPL may have provided and currently or in the future provide, investment
banking services to the Companies 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 fairness
opinion provider is independent of our other business relationship, which may have the
Companies under the scheme and/or any holding or subsidiaries or affiliates. in addilion
in ordinary course of their respective business, after complying with applicable SEBI
Regulations, DSPL or its affiiates may actively trade in securities of the Companies
under the scheme andlor any holding or subsidiaries or affiliales and their respective
shareholders for their own accounts and account of their customers and accordingly may
at any time hold position in such securities. DSPL engagement and opinion only to fulfill
the requirement of the SEBI Circular and not for other purposes. Neither DSPL nor any
of its affiliates, partners, directors, shareheolders, 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 been issued.

This Fairness Opinion issued by DSPL withoul regard to specific objectivities, suitability,
financial situation and need of any particular person and does not consfitule any
recommendation, and should not be construed as offer for to sell or the solicitation of an
offer to buy, purchase or subscribe to any securities mentioned herein. This repot has
not been or may not be approved by any statutory or regulatory authority in India or by
any Stock Exchange in India. This Fairness Opinion may not be all inclusive and may not
contain all information that the recipient may consider matenal
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The Fairness Opinion and information contained therein or any parl of it does not
constitute or purpor to constitute investment advice in publicly accessible media and
should not be printed, reproduced, transmitted, sold distributed or published by recipient
without prior written approval of DSPL. The distribution/taking/sending/dispatching of this
document in certain foreign jurisdiction may be restricted by law, and person to whom
this document 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 information contained
herein, may be reproduced passed to any person or used for any purpose other than
stated above, without prior written approval of DSPL

The Companies have been provided with opportunity lo review the draft as part of
standard practice to make factual inaccuracy/omissions are avoided in the Fairmness
Opinion. .

The fee for the services is not contingent upon the result of proposed Scheme.
This Fairness Opinion is subject to law of India.

OPINION & CONCLUSION

Upon the Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of the Transferee
Company being issued 1o the shareholders of the Transferor Company in lieu of shares
held by the Transferor Company in the Transferee Company (which will get cancelled).
Thus, for every fresh issue of share of the Transferee Company lo the shareholders of
the Transferor Company, there is a corresponding cancellation of an existing the
Transferee Company share as held by the Transferor Company. There would also be no
change in the nggmgaté promoters’ shareholding in the Transferee Company and it shall
not affect the interest of public shareholders of the Transferee Company. Hence, as per
the Valuer report, the 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 nol relevant in the instant case.
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In light of the forgoing and subject to the caveats as delailed hereinbefore, DSPL hereby
certifies the fair equity shares exchange ratio recommended by the Valuer, as mentioned

below, is fair and reasonable

67,890,78,813 fully paid-up eguity shares (face value of INR 1 each)} of WIL lo be
issued and allofted to shareholders of PMPL in proportion of the number of equily

sharas held by the shareholders of PMPL in PMPL.

In case PMPL acquires additional sguily shares of face value of INR 1 each fully
paid-up of WIL before the effective dale without incuming 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 lo the shareholders of PMFL in
proportion of the number of equily shares held by the shareholders of PMPL in

PMPL.

Jeyakumar S o35 ov
COO- Investment Banking

SEBI Registration Number INMOO001 1476
Date: September 21, 2018

Place: Mumbai
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DCS/AMAL/BA/R3T/1358/2018-19 December 05, 2018

The Company Secretary,

WELSPUN INDIA LTD

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

Sir,

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Prasert Multiventure
Private Limited with Welspun India Limited

We are in receipt of Draft Scheme of Amalgamation of Prasert Multiventure Private Limited with
Weispun India Limited and their respective sharsholders and creditors filed as required under SEBI
Circular Mo, CFD/DIL3/CIR201T/21 dated March 10, 2017, SEBI vide its letter dated December 05,
2018 has inter alia given 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 Circulars.”

« "“"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 toe 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/ocbservations on draft scheme by
SEBlstock 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 aforesaid comment offered by SEEI, the company is hereby advised:

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

* To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

«  To duly comply with various provisions of the circulars,

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listingfcontinuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the schame with Hon'ble NCLT.
Further, where applicable in the explanatory statement of the notice to be sent by the company to the

.-“ BSE Limited [Fq: T r|_:.r Bar h.j}r St I'xr_!..-'mpq' | Il;i:| rl '_ S
“‘ E Fepetored Office | Floor 25, P ) Towers, Dalal Street, Momiag +ﬂ0m[ln¢a

T: 91 222972 123433 E:cone mqu:ir@-mu'udngom]\w.'.-.-;bswdih.l;am
=" S E N S E x Corpaorate kdentity Mumber @ LOT 1 30MH2005PLC 55 188°




EXFERIEMNCE Ti-E MEW
(2)

shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the formal prescribed for abridged prospectus as specified in the circular dated
March 10, 2017,

Kindly note that as required wnder Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Reguirements) Regulations, 2015, the validity of this Observation Letter shall be six
manths from the date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its 'No adverse observation' at any stage if the
information submitted 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,
Guidelines/Regulations issued by statutory authorities.

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

Yours faithfully,

T: 491 22 3272 123433 E corpeommiibseindiacom |

.i} BSE Limited (Formerly Bormbay Stock Exchange Lid) =
\ . Repstersd Office © Floor 23, P | Toweers, Dalal St m_t"hmbm =00 001 W’l.-u &

S E N 8 E x Corporate kentity th_mr LE-?PZﬂI"‘IHll]]SPLEISBlH
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National Stock Exchange Of India Limited

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

The Company Secretary
Welspun India Limated
Welspun City,
Willage Versamedi, Taluka Anjar,
Kutch, Gujarat 370110
Kind Attn.: Mr. Shashikant Thorat

Dear Sir,

Sub: Observation Letter for Scheme of Amalgamation of Prasert Multiventure Private Limited
with Welspun India Limited and their respective shareholders and creditors

We are in receipt of the Scheme of Amalgamation of Prasert Multiventure Private Limited (“the Transforor
Company™) with Welspun India Limited (“the Transferce Company™) and their respective sharcholders and
creditors vide application dated Scptember 28, 2018,

Based on our letter reference no Ref: NSE/LIST/63085 submitted to SEBI and pursuant to SEBI Circular
No. CFDVDIL3/CIR2017/21 dated March 10, 2017 {"Circular’), SEBI vide letter dated December 05, 2018,
has given following comments:

a.  The Company shall ensuwre that additional information, i any, submitted by the Company, afier
Sfiling the Scheme with the Stock Exchange, and from the date of the receipt of this feiter is displayed
o the wehsite of the listed company.,

b The Company shall duly comply with various provisions of the Clrenlar,

¢, The Company is advised that the ebservations of SERESwock Exchanges shall be incorporared in
the petition io be filed before National Company Laow Fribunal INCLT) and the company is obliged
fo bring the ohservations 1o the notice of NCLT.

d. It is to be noted that the peiiifons are filed by the company before NCLT after processing and
cammimication af commenis/observations on dralt scheme by SEBY stock exchange. Hence, the
company is pot reguired o send notice for represeniation as mandated vnder section 23003) of
Companies Ao, 2003 ro SERI again for its comments/observatfons! representations,

It is 1o be noted that the petitions are filed by the company before NCLT after processing and
commumication of comments/observations on draft scheme by SEBIY stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act, 2013
to Mational Stock Exchange of India Limited again for its commenis/observations/ representations,

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

Based on the drafi scheme and other documents submitted by the Conpamsid inkieg apdertaking given
in terms of Regulation 11 of SEBI (LODR) Regulation, 2015, we hereby convey our “Mo-objection™ in
terms of Regulation 94 of SEBI (LODR) Regulation, 2013, so as o enable lh&ﬁawm hETdruEt
scheme with NCLT, a NSE s e

Matione] Stock Exchan ge of India Limated | Exchange Flaza, C-1, Block G, Bancra Kure Complex, Basdes {E), Murmbal - $0:0 051,
Irvdlia + %1 22 26E9F100 | wew.nasindia.com | CIN UST120MH1992PLC0GITES
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However, the Exchange reserves its rights to raisc objections at any stage if the information submitted to
the Exchange is found to be incomplete/ incorrect! misleading/ false or for any contravention of Rules. Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issucd by statutory
authorities.

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/corporates/content/further_issues.html

Thes Document s Digrlaly Sigred

Signer. ndra P Bhasaio
Diate: T:.ll'_":!'hl; &, FOEE 174 15T

QNSE
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ROME TEXTLES

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

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure

Requirements), Regulations, 2015 for the proposed Scheme ation 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 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

éiashilmnt Thorat
Company Secretary
FCS - 6505
Enclosed. As above

Welspun India Limited

Welspun House, Gth Floon, Kamala City. Senapati Bapat Marg. Lower Parel (West), Mumbai 400 013, India.
T:+81 22 6613 6000 / 2450 8000 F ; +91 22 2490 8020 / 2400 8021

E-mail : companysecretany_wil@weispuncom Website | wwwwelspunindia.com

Registered Addrass: Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat 370 10, India.
T 401 2836 661 111 F : +91 2836 279 010

Warks: Survey Ma. 76, Village Moral, Vapi, District Valsad, Guarat 396 19, India.

T: 491 260 2437437 F: +9] 260 22437088

Corporate lentity Mumber, LiTN0GJI985PLCOS32T



w WELSPUN INDIA

HOME TEXTILES

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, Mumber of complaints resolved NA
5. Number of complaints pending NA

Part B

Sr. | Name of nnmﬁrnﬁunj\ Date of complaint Status
No. (Resolved/Pending)
1 . _"""--..._H_\\\

2
—‘—--.____“-‘\-H\‘-L
3. \\\

For Welspun India

Direclor / mpany Secrabary

Welspun India Limlted

‘Welspun House, 6th Floor, Kamala City, Senapati Bapat Marg, Lower Parel (West), Mumbal 400 013, India.
T :+91 22 6613 6000 / 2450 BOOO F : +#91 22 2400 8020 / 2490 ROZ

E-mail : companysecretary_wil@welspun.com Website : wwwwelspunindia.com

Registerad Address: Welspun City, Village Versamed|, Taluka Anjar, District Kutch, Gujarat 370 110, India.
T:+91 2835 661 111 F ; +91 2836 279 010

Works: Survey No. 76, Village Morai, Vapl, District Valsad, Gujarat 296 191, india.
T +8]1 260 2437437 F: +91 260 22437088

Corporate ldentity Number; LYYTIOGNSE5PLCO332T1
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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
Requirements), 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 II of SEBI Circular no. CFIVDIL3/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, Senapati Bapat Marg, Lower Parel (Wast), Mumbai 400 013, India.
T:+91 22 6613 6000 / 2490 8000 F - +91 22 2490 8020 / 2490 BO21

E-mail . companysecretary_wil@welspurcom  Website ; wwwwalspunindiz.com

Registered Address: Welspun City, Village Versamed), Taluke Anjar, District Mutch, Gujarat 370 110, India.
T:491 2836 661 111 F : +91 2836 279 010

Works: Survey No. 76, Village Morai, Vapi, District Valsad, Gujarat 396 191, India.
T:+01260 2437437 F, 491 260 22437088

Corporate Idantity Number: L17NI0GI985PLCO332N



Complaints Report

Part A

Sr. Particulars Number

No.

Number of complaints received directly NIL

2. Mumber of complaints forwarded by Stock Exchange NA

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

4, MNumber of complainis resoived NA

5, Mumber of complaints pending NA
\_\ PartB

— B

Sr. | Name of complainant Date of complaint Status

No. m\\ (Resolved/Pending)

* -H-HHI \\_\

2. hh‘“‘“-u-_._‘__

1‘-‘-\_\_\""--._,___‘_
3- \\\

=or Welspun India i

Diector | 3
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REPORT ADOPTEDR BY TIHE BOARD OF DIRFCTORS OF WELSPUN INDIA LIMITEDR
AT ITS MEETING HELD ON FRIDAY, SEPTEMBER 21, 2018 AT WELSPLN HOUSE, 7™
FLOOR, KAMALA MILLS COMPOUND, LOWER PAREL (W) MUMBAI 400 013 AT 4.00
PM, EXPLATNING EFFRCT OF THE SCHEAIE ON THE EQIITY SBAREHOIDERS, KREY
MANAGERIAL PERSONNEL, PROMOTERS. NON-PROMOTER SHARELOLDERS,
LAYING GUT IN PARTICULAR THE SHARE ENTITLEMENT RATIC

Tac proposed amalpemaiion of Presert Mulliventure Privaze Timited ©CPMPLY o “he Tranzferr
Conmmany’] with Welsam Tisbia Limied (WL or ‘e Tramsferce Company' of ‘Ihe Company ™)
throvngs & Schume of Amalgameiion {"the Stheme’) wes appeoved by the Board oF Dizectoes of 1he

Company vids aoand reselction datcd Sepremdcr 21, 2015,

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

Lng shasshalders 2lanp with the notice comveniog the meeling.
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PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad GJ 396191
CIN : US1901GJ2017PTC100255

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRASERT MULTIVENTURE PRIVATE LIMITED
AT ITS MEETING HELD ON SEPTEMEER 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 OUT 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 Transferee Company’) through
a Scheme of Amalgamation (‘the Scheme’) was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2018.

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 sharehelders 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 232(2)(c) of the Companies Act, 2013,

The following documents were placed before the Board of Directors:

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 Category
I Merchant Banker on the share exchange report issuwed by 55PA & Co.

Effect of the Scheme of Amalgamation on each class of shareholders, key managerial personnel,
promoters 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

India Limited. Prasert Multiventure Private Limited is engaged in the business of manufacturers,

distributors and exparters of home textile products through its investee / subsidiary Company, i.e
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PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 396191
CIN : US1901GJ2017FTC100255

10.

world’'s largest hame 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.
Upon effectiveness of the Scheme i.e. on amalgamation of the Company with WIL, WIL 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 following manner:
“67,90,78,913 fully poid up equity shore of Re. 1 each of the Transferee Company shall be
issued and alfotted as fully paid up to the equity shareholders of the Transferor Company in
proportion of their holding in the Transferor Compony™
In case PMPL acquires additional equity shares of face value of Re. 1 each fully paid-up af WL
befare the effective date without incurring any additional tiability, such additional number of
equity shares of foce value of Re. 1 each fully poid-up of WL shall olse be issued ond alletted to
the shareholders of PMPL n proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
Upon effectiveness of the Scheme, the equity shares held by the Company in the paid 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, 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 Company and / or its sharehalders.
There is no adverse effect of the Scheme on the equity shareholders {the only class of the
shareholders), the promoter and non-promoter shareholders, the key managerial personnel
and/or the Directors of the Company.
No change in Key Managerial Person is expected pursuant to the Scheme.
Under the Scheme, no rights of the staff and employees of the Company are being affected. The
services of the staff 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 creditars of the Company. The liabifity to the creditors

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

As on date, the Company has not acceped
g

£

on any such depositors or deposit t




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 3961491
CIN : U51901G]2M7PTC100255

11. As on date, the Company has not issued debentures and therefore the effect of the Scheme on
any such debentures does not arise.

12. Mo special valuation difficulties were reported by the valuers,

CERYIFIED TRUE COPY

F?ii ASERT MULTIVENTURE PRIVATE LIMITED

Mohan Manikkan
Director
DIN: 00007108

Place: Mumbai
Date: September 21, 2018




Annexure-10

Abridged Prospecius
Dated September 28, 2018

This is an Abridged Prospectus prepared in connection with lhe proposed Scheme of Amalgamation of
Pragert Multiventure Private Limited (referred as “the Transferor Company"” or “PMPL") with Welspun India
Limited (referred as "the Transferee Company” or “WIL") and their respective shareholders and creditors under
Sections 230-232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.
['Scheme").

THIS ABRIDGED PROSPECTUS CONTAINS 8 PAGES

PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

This Abridged Prospectus has been prepared in connection with the Scheme pursuant to and in compliance with
Regulation 37 of the Securilies and Exchange Board of India (Lisling Obligations and Disclosure Requiremenls)
Regulations, 2015, as amended, read with the Securities and Exchange Board of India (SEBI) Circular No.
CFD/DIL3/CIRA2017/21 dated March 10, 2017 and in accordance wilh the disclosures in Abridged Prospectus as
provided in Part D of Schedule VIl of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations 2009, to the extent applicable.

This Abridged Prospectus dated September 28, 2018 is imporiant and should be carefully read togather with the
Scheme and the notice being sent to the shareholders of Welspun India Limited. The Scheme would also be
available on the websites of the BSE Limited {'BSE’) and The Mational Stock Exchange of India Limited ('NSE'") at
www.bseindia.com and www.nseindia.com, respectively.

PRASERT MULTIVENTURE PRIVATE LIMITED
Registered Office: Survey No 76, Village Morai, Vapi, Valsad Gujarat 396191;
Tel.: +91 260 2437437; Fax: +91 260 22437088;
Corporate Office: 7" Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel (West), Mumbai = 4000413
Tel.: +31 22 66136000 Fax: +31 22 2490800;
Contact Person: Mr. Devendra Palil, E-mail: devendra_patil@welspun.com

Corporate Identity Number (CIN): US1901GJ2017RPTC100255
Mr. Balkrishan Goenka and Mr. Rajesh Mandawewala.
For further details on “Fromoters” please refer page 3 of the Abridged Prospectus.
The Scheme has been intended to amalgamate the Transferor Company into the Transferee Company and, as a
result of which the shareholders of the Transferor Company viz. the promoters of the Transferor Company (who are

glso the parl of promoters and promolers group of the Transfersee Company) will directly hold shares in the
Transferea Company.

Upon the Scheme becoming effective on Effective Date (as specified in the Scheme), as a consideration of the
amalgamation, the Transferee Company will issue and allot its 67,90,78,913 fully paid up equity shares of Re.1/-
each to the shareholders of the Transferor Company in proportion of the number of equity shares held by the
shareholders of the Transferor Company in the Transferor Company. The investment held by the Transferor
Cormpany in the equity share capital of the Transferee Company will stand cancelled. The existing equity shares of
the Transferee Company are listed on BSE and NSE. The equity shares of the Transferee Company (o be issued to
the shareholders of the Transferor Company in terms of the Scheme would be listed on BSE and NSE.

Clause 5.2 of the Scheme further provides that in the event the Transferor Company holds more than 67.90.78,913
fully paid equity shares of Transferee Company on the record date (without incurring any additional liability), such
additional number of equity shares of Transferee Company as may be held by Transferor Company in Transfaree
Company, shall also be Issued and allotted Lo the equily shargholders of Transferor Company in proportion to their
holding in Transferor Company.

The Scheme is 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 Scheme,

The procedure with respect to public issue/ public offer would not be applicable, as this issue is only to the
shareholders of the unlisted Company, pursuant to the Scheme, without any cash consideration. Hence, the
procedure with respect to General Information Document (GID) is not applizable.
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In compliance with the SEBI Circular and subsequent SEBI circular no. CFD/DILACIR/2017/26 dated March
23, 2017 and in accordance with the disclosure rules for an abridged prospectus 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 "SEBI ICDR Regulations”), to the extent applicable;

+ The equity shares sought to be listed are proposed to be allotted by the Transferee Company to the holders of
securities of unlisted entities pursuant to a Scheme fo be sanctioned by NCLT under sections 230 to 232 of the
Companies Act, 2013;

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

# In connection with the proposed Scheme, the Transferee Company will not issue / reissue any equity shares,
not covered under the Scheme;

# There are no outstanding warrants / instruments / agreements in the Transferor Company which give right to
any person to be the beneficiary of equity shares in the Transferee Company at any Tuture date.

GENERAL RISK

Sharehglders/inventors are advised (o read the risk factors carefully before laking an investment decision in relation
to the Scheme. For taking an investiment decision, shareholdersfinvestors must rely on their own examination of the
Transferor Company and the Schema including the rsk involved. The equity shares being issued under the
Scheme have not been recommended or approved by the SEBI nor does SEBI guarantee the accuracy adequacy
of this documenl. Specific attention of the investors is invited to the statement of Risk Factors appearing in the
Abridged Prospeclus.

COMPANY'S ABSOLUTE RESPONSIBILITY
The Transferor Company, having made all reasonable inguiries, accepls responsibility for, and confirms that this
Abridged Prospectus contains all information with regard to the Transferor Company and the Scheme, which is
material in the context of the Scheme, that the information contained in this Abridged Prospectus is true and correct
in all matenal aspects and is not misleading in any material respect, that the opinions and intentions expressed
herein are honestly held and that there are no other facts, the omission of which makes this Abridged Prospeclus
as a whole or any of such information or the expression of any such opinions or intentions misleading in any

matearial resiecl.

The equity shares to be issued to shareholders of the Transferor Company in terms of the Scheme would be listed
on BSE and NSE. For the purpose of the Scheme The National Stock Exchange of India Limited is the Designated
Stock Exchange.

GENERAL INFORMATION

MERCHANT BANKER FOR DUE DILIGENCE
’ﬂﬂﬂ'ﬂl
j T

Prrras Lemmed
DALMIA SECURITIES PRIVATE LIMITED
Khetan Bhavan, Room No. 17, 2™ Floor, 198, Jamshedji Tata Road, Mumbai - 400 020
Tel No: +81 22 30272810/32/33; Fax No: +91 22 30272820
Email: indrajit@dalmiasec.com; Website: www.dalmiasec.com
Investor Grievance Email:grievances@dalmiasec.com
Contact person: Mr. Indrajit Bhagat
SEBI Registration No: INMOD0D011478

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), Mumbai 400057
Tel No: + 9987068582/8286051811

Email: emailsigpys.ind.in
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PROMOTERS OF PMPL

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

Mr. Balkrishan Goenka, a commerce graduate, is one of the promoters of Welspun Group from its
inception. Mr. Goenka has steered the business of Welspun Group to its 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 story he has scripted 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 one 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 textile business. He has enabled Welspun Group to develop a global reach in over
50 Countries.

FIVE LARGEST LISTED GROUP COMPANIES

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

Mame of Equity Capital Income/ Profit/{loss) Equity Listing
Companies ason March  Turnover after tax for  Shareholding Status
31, 2018 for the the Financial of PMPL
Rs. Cr Financial year ended
year 2018
ended Rs.Cr
Rs. Cr
Welspun India Lid 100.47 5,051.42 304,10 67,90,78.912
fully paid u .
Equiﬁshar:s Listed on BSE
; and NSE
representing
67.59%
Welspun Corp Ltd 132.61 5,390.12 12582 NIL Listed on BSE
and NSE
Walspun 3.65 1.37 0.26 MNIL Listed on BSE
Investmeants and and NSE
Commercials Ltd
Welspuln 147.53 1,082.76 109.74 Listed on BSE
Enterprises NIL and NSE
Limited
E{:;'IG Alloy Steel 65.06 244.78 (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 provisions
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 (East), 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 No 76, Village Morai, Vapi Valsad Gujarat 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 exporters of home textile products
through its investee / subsidiary company, i.e. Welspun India Limited, the Transferee Company in
which PMPL holds 67,90,78,913 equity shares of Re. 1 each fully paid up (i.e. 67.59% equity stake).
The said investments in the Transferee Company were received by PMPL in FY 2017 as a gift from
MGN Agro Properties Private Limited (also part of promoter group) at Nil cost as part of restructuring
of promoters shareholding at the group level.

Pursuant to the Scheme the Transferor Company is intended to be amalgamated with the
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 promoters and promoters group of
the Transferee Company) will directly hold shares in the Transferee Company. The investment of the
Transferor Company held in the equity share capital of the Transferee Company will stand cancelled.

BOARD OF DIRECTORS

The following table sefs forth the delails regarding the Board of Directors, as on date of Abridged Prospectus:

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

No in other firms

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

since 1992 and presently he is functional director
on retainer-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 handied legal issues of the Group, legal
compliance, public issues, production, finance, HR
and administration, Corporate Affairs and Public
Relations — Investor & Media Relations and has
interacted with all leading publications, Land
procurement and NA related issues.

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

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

after overall marketing activities of home textiles

business of Welspun Group which mainly included

spearheading business in new markets, products

developments and positioning in various markets

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
No in other firms

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

Ms. Dipali Goenka is a part of the Promoter Group
of the Company. She has invested her time in
focusing on the branding and marketing of the
Welspun Brands in the USA market by meeting the
clients/customers, development of new channels
etc. 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 Veremente Enterprises Private Limited, a
DIN: 07376978 start-up engaged in business of Lingerie.

She has undertaken various initiatives for teaching
underprivileged children.

5 Ms. Vanshika Director Ms. Vanshika Goenka, as Manager in Tilt 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 startup mainly
focused 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: PMFL, the Transferor Company is a part of the Promoter Group of WIL,
the Transferee Company. PMPL presently holds 67.,90,78,913 equity shares in WIL
representing about 67.59% of the iofal paid up share capital.

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

The primary objective of the proposed Scheme is to inter alia simplify the shareholding structure
of WIL and reduction of shareholding tiers in WIL. The overall objective of the proposed
amalgamation is to achieve benefits as laid down in the clause "Rationale for the Scheme” in
the beginning of the Scheme.

b} Cost of the Project: Not Applicable

c) Means of financing: Not Applicable

d) Schedule of Deployment of Issue Proceeds: Not Applicable

e] MName 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 holding pattern of the PMPL:

3 23 : _ Pre —Amalgamation Post-Amalgamation
of of
Shares Shares
A. Promoters and Promoter Group
Balkrishan Goenka, 49 999 99,993 Not Applicable,
Trustee of Welspun Group Master Trust Since PMPL would be
Dipali Goenka, 1 0.002 amalgamated with and
Mominee of Balkrishan Goenka, into the Transferee
Trustee of Welspun Group Master Trust Company, there will be
B. Public NIL MIL no-post amalgamation
GRAND TOTAL (A+B) 50,000 100.00 capital.

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

' A. Promoters and Promoter Group
Radhika Balkrishan Goenka

Dipali Balknishan Goenka

Balkrishan Gopiram Goenka

B K Goenka (HUF)

Rajesh R Mandawewala

Welspun Tradewel Limited

*Prasert Multiveniure Private Limited
“Balkrishan Goenka,

Trustee of Welspun Group Master
Trust

Promoters and Promoter Group
B. Public

C. Non Promoter-Non Public

GRAND TOTAL
(A+B+C)

20,08.600
7,850,400
4,980,660
1,93,320

1,030

54,24.020
67,90,78,913

93,090

68,80,40,933
31,66,84,217
NIL

1,00,47,25,150

0.20

0.07

0.05

0.02
Negligible
0.54
67.59
0.01

68.48
31.52
0.00

100.00

20,08,600 0.20
7.50,400 0.07
4,90,660 0.05
1,93,320 0.02

1,030 | Negligible

54,24,020 0.54

NIL 0.00

67,91,72,903 67.60

68,80,40,933 68.48

31,66,84,217 3152
NIL

0.00
1,00,47,25150  100.00

*In terms of the Scheme, wpon the Scheme becoming effective the same number of shares of the Transferee
Company being issued lo the shareholders of the Transferor Company In leu of shares held by the Transferor
Company in the Transferee Company (which will get cancelled). Thus, for every fresh issue of share of the Transferee
Company to the shareholders of the Transferor Company, there is a corresponding cancellation of an existing the
Transferae Company share as held by the Transferor Company. There would also be no change in the aggregate
promofars’ shareholding in the Transferee Company and if shall not affect the interest of pubiic shareholders of the

Transfaree Company,
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FINANCIAL INFORMATION

a) Audited Financial Information (Standalone);

{In INR Lakh unless stated otherwise)

Particular : March 31, 2018*
Total Income from Operations NIL
Other Income 446415
Total Revenue 4464.15
Net Profit / (Loss) Before Tax 4460.19
Net Profit/ (Loss) After Tax 4447 .33
Equity Share Capital, Issued, 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.) 9926.19
Return on Net Worth (%) @ 8498.32
Met asset value per share (in Rs.)# 1872730.56

b) Audited Financial Information (Consolidated):

{in INR Lakh unfess stated ctherwise)

Particular March 31, 2018*
Total Income from Operations 605,057.50
Other Income 8,172.20
Total Revenua 613,229.70
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 Earnings Per Share (in Rs.) 58,148.20
Relum on Net Worth (%) @ 128.40%
MNel asset value per share (in Rs.)# 1,904,247 17

Note:

PMPL was incorporated on February 17, 2007 under the Compamies Act, 2013. This Is the first year of incorporation, prior
year figures is not appficable,

“The above information, provided for February 17, 2017 fo March 31, 2018, has been faken from sudited statufory
financial statements of PMPL prepared in accordance with Indian Accounting Standards (Ind AS) notiffed under Section
133 of the Companies Act, 2013 (the Act] [Companies (Indian Accounting Standards) Rules, 2015 and ofher refevant
provisions of the Act,

**MNet worth has been computed as per the provisions of Sechion 2(57) of the Companies Act, 2013.
@Return on Networth (%) has been calculated by “[Net Profit / Networth] X'1007

# Net Assef Value has been compuled as per the Audited Financlals “fequity + other equily (Including all reserves)/
oulstanding weighted average number of equily shares]”

¢} 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

FPMPL is engaged into the business of manufacturers. distributors and exporters of home textile
products through its investee [ subsidiary company ie. the Transteree Company, Welspun India
Limited, in which PMPL is holding 67,90,78,913 equity shares representing 67.59% equity
shareholding. WIL is one of the leading manufaclurers of wide range of home textile products, mainly
terry towels, bed linen products and rugs. Any adverse impacts 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 involving PMPL and amount involved:
Mot Applicable.

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

d) Outstanding criminal proceedings against the Promoters: NIL.

OTHER DISCLOSURES

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

67,80,78,913 fully paid-up equity shares (face value of INR 1 each) of WIL to be issued and
alfotted 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 issued and allotted
to the shareholders of PMPL in proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
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b) 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 September 21, 2018,
The Scheme is 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 Scheme,

c} PMPL has given non disposal undertakings to several banksffinancial institutions for maintaining
its shareholding in the Transferee Company at certain level in respect of financial facilities
lassistance availed by the Transferee Company.

d) Material contracts and documents for inspection
1) Memorandum and Articles of Association of the Company;
2) Draft Scheme of Amalgamation;
3) Audited Financial Statements for the financial year ended March 31, 2018.
4) Valuation report recommending the Share Entitlement Ratio for the proposed Scheme of
Amalgamation; and
5) Fairness Opinion taken pursuant to the Scheme.

e) 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 hereby declare that all applicable provisions of the format of an Abridged Prospectus as set out
in Part D of Schedule VIl of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended, have been compiled with. We further cerify that all
statements with respect to us in this Abridged Prospectus are true and correct.

FOR PRASERT MULTIVENTURE PRIVATE LIMITED -
/ N\ .
. )

Sitaram Damodardas Somani

Director

Mohan Kasiviswanathan Manikkan
Director

Date: September 28, 2018
Flace: Mumbai
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WELSPUN INDIA LIMITED
{Corporate Identity Number - L171106J1985PLC 03327 1)

Ragd.Office : Welspun City, Villsge Versamedi, Taluka Anjar, District Mutch, Gujarat -370110
Corporate Ofice : Welspun House, Gth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400 013,

Annexure-11

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

{R=. In Lacs)
Sr. | Particulars Quarter Ended Half Year Ended Year Ended
No. |{Refer Notes below) 30,09.2018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.09.2017 | 31.03.2018
{Unudited) | (Unudited) (Unudited) | (Unudited} | (Unudited) | (Audited)
1 Income
Revenue from cperations 1.48,959 1.32.934 1,25,919 281,883 258,852 4,90 58T
Cither Income BET 1,325 1,110 2182 2,282 5,555
Total Income 1,439,826 1,34,259 1,27,028 2,84,085 261,134 505,142
2 |[Expenses
Cost of materials consumed 78,871 67,364 55,473 146,235 1,25,586 2,41,229
Purchase of Stock-In-trade 2341 1.420 1.146 3,761 1,564 3.040
Changes in Inventores of Finished Goods, Work-in-Progress and {113} {23) 9,184 (138) 4,141 7.081
Stock-in-rade
Excisa duty 5 - B & 1,028 1,028
Employes benefils axpanse 12,080 12238 12,512 24,318 24 804 49 66T
Depreciation and amontisation axpenss 9,962 a.801 11,879 19,763 22937 46,732
Other expenses 35,715 28452 26,779 64,207 55,972 1.07.277
Finance cosls 2,043 2,154 1.976 4,197 4,345 &.801
Total Expenses 1,40,899 1.21,446 1,19.049 2,62,345 241,277 4.65,755
3 |Profit before Tax (1-2) 8,927 12,812 7,880 21,740 18,857 39,287
4 |IncomeTax Expanse
Current Tax 1,930 2,755 2141 4,685 6,652 7.278
Deferred Tax 1.035 1,273 (32) 2,314 {1,450 1,688
Total Tax Expenze 2,965 4,034 2,109 6,993 5,202 8977
5 |Met Profit for the Pericd {3-4) 5,962 8,770 5,871 14,744 14,655 30,410
& |Other comprehensive incoma
[tems that will not be reclassified 1o profit or loss [41) (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
& |Pald-up Equity Share Capital (Shares of Re.1 each) 10,047 10,047 10,047 10,047 10,047 10,047
9 IDthar Equity 232,880
10 |Earnings Per Share (of Re.1 each) (Not annuaksed for imerim
pariods)
a) Basic 0.60 0.87 058 147 148 3.03
b} Diluted 0.60 0.a7 0.58 147 1.46 3.03

SIGND FOR IDENTIFICATION
BY

c
SRBMC&BgLLP




WELSPUN INDIA LIMITED

{Corporate identity Mumbssr = L1T1 103188 SPLCIIIIT)

Ragd Offics | Walspan City, Villsge Verssmadi, Takiks Anjer, District Kutch, Gujsest 370440
Corporais Cifece : Walspus House, Gth Floor, Kamala Mills Compound, Ssmipati Bapat Marg, Lowes Pansl, Mumbad-000 013

STATEMENT OF UNAPDITED STANDALOME FINAMCLAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

Smiement of Standalone Unawdied Assets and Liabiltes as af Sepleenbar 30, 2018

[R5, In Lacs)
Particulars A 8t
30092018 | 31.03.2018
{Unaudited) | [Audized)
A (ASSETS
1 |Womcurrent assets
0] Property, Plant and Equipment 254548 274543
(1) Capital wark-n-prograss 8,120 £174
io) Intamgiois asaets 2417 2ET9
() Intangibie asssts under development 2400 18158
1) Euidy inastimsbing i subsidisnns 74,825 65 487
(I} Financial Assecs
) invrstments, 21,807 212684
[} Loars 3 3
i) Crihee financial assots 204z i
(5] Mon-turiel tis assets 1,425 .
(] Dthaer nor-cument assets 4,093 3184 |
Total Hon-current asssis 178823 178655
2 Curment assels
lm Inveenicios 91,012 092848
[b) Fineancinl Apsots
{#) lmvessments 13,544 3552
(i) Trade rocehabies 77,404 13212
[i8) Gaesh pngl cash equivalonds 0,485 BER
{#) Bark baances céher than cash and caah equiaionts abovo 1,428 1,354
{v} Leana 12 %
{#) Other financial assets 52845 40317
[} CHher current Sasam 31,140 28314
Total curment assets 277381 248,195
TOTAL ASSETS I BTN | 624850
B |[EQUITY AND LIABILITIES
1 |Equity
Exquity Shane cap®al 10,547 10,047
Othar squity
(] Feserves and surplus 250,614 232745
(1] Othar mamnoes £ 115
Teotal Equity 248,710 242,907 |
2 | Liabdlities
Hon-current labllides
() Financial Liabiies
(i) Bormowings 141567 155071
{¥) Deher inancial liabiltes 5 5
(in} Wor-GueTent tnx lnbises SIGND FOR IDENTIFIC ATION 13,128 13,15
fe) Beferred b kabilities (Nef) BY : 20.703 18388
[} ST non-cuTan Eibites 8,853 BBES
Tistal Nen-curren) Babiiises 184557 1,909,485
Currant fiabilties
(] Finarciel Linbives SRBC&COLLP
[i) Bormowings 94588 | B1,022 |
[} Trade payabiss |
(8] Total outstanding duss of micho enberpdises and smal antepoises 450 | 50 |
{t) Total sutstanding dues of creditors oéher than micro prisas and small anberpr 17311 !ni.‘tﬁll
[} S fircancial Rabiites 40,586 | 36,244 |
(i) Provisions 233 |
o) Employoe benefit cbigations sE | 6817 |
() Caner current Rabisties 2503 | 3674 |
Tatal Currant llahilfies 7.22,831] 1,82 458
| [TOTAL EQUITY AND LIABILITES B.57.204 624,850




WELSPUN INDIA LIMITED
(Corporate Identity Number - L17110GJ1985PLC033271)

Regd.Office : Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat -370110
Corporate Office : Walspun Housa, Gth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400 013.

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

Motes :

1

The above standalone financial results for the quarter and hall year ended on September 30, 2018 were reviewsd by the Audit Committee and
thereafter approved by the Board of Directors at its mesting held on October 22, 2018. The Statulery Auditors have carried out a Limited
Review of the above financial results for the quarder and half year ended on September 30, 2018,

During the quarter ended December 31, 2018 four putative class action suils, reiating io the traceability issue, filed In USA against the
Company and its subsidiary viz,, Welspun USA Inc. by certain consumers were consolidated in one of the courts and are proceeding as a
single putative class aclion. The court proceedings are ina preliminary stage and at prasant it cannot be determined whather class action will
be permitled Io proceed and therefora the monetary impact, if any, of the final outcome of the putative class action s currently un-
ascertainable.

IND-AS 115 - "Revenue from Contracts with Customers” which is mandatory w.e.f. 15t April 2018 has repfaced existing revenue recognition
requirements. The Company has applied the modified retrospectiva approach on transition. Thera wera no significant impact on the retained
eamings as at 1st April 2018 and on these financial results.

The Company ks principally engaged in a single business segment Viz. Home Textifes. As such there are no olher separate reportable
segment 85 defined by Ind AS 108 "Operating Segment”.

Figures for the previous periods/year ane re-arrangedire-grouped, wharaver necessary.

FOR AND OMN BEHALF OF THE BOARD

SIGND FOR IDENTIFICATION
BY
SRBCE&COLLP
MUMBAI RN e '“/
{Managing OV
DN 000778
Mumbal

Date | Octobor 22, 2018




WELSPUMN INDIA LIMITED
[Corporate Idomtity Numbaer - L1T110GJ1885PLCDE2ETY)
Regd.Office : Walspun City, Village Versamadi, Teluka Anjar, Dist. Kuich, Gujarst -370110
Corp. Dffice : Waelspun House, Bth Floor, Kamala Mills Compound, Senapatl Bapat Marg, Lower Pasal, Mumbai-800013
UNALUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AMD HALF YEAR ENDED 30TH SEPTEMBER 2018

= = s G |Rs. In Lacs)
Sr. | Pariculars Congolidated ]
No. |[Refer Notes Below) I Quarter Ended ] Half Year Ended Year Ended
30092018 | 30.06.2018 | 30.09.2017 | 30.09.2018 | 30.082047 | 31.03.2018
. (Unaudited) | (Unaudited) | (Unaudied) | (Unsudited) | (Unaudited) |  (Audited)
1 [Income
a. Revenue from Operations 177,884 1,54 915 1,560,607 332,900 2,14 619 &.05,057
b, Cher Income 1.785 2,853 2,706 4,646 3E18 8,122
Total Income 178,779 1,57,778 1,62,801 3,397,557 3,18,257 613179
2 | Expenses
Cost of materials consurmed 24,300 72,088 80,175 1,558,389 1,35,201 260088
Purchase of Stock-n-irade 12,622 (7] 12,755 13,484 17,714 RER
Changas in inventones of finished Goods, work-n-progress and stock-in- {5.334) 3395 12EM {1,938} 6,956 6,757
trade
Empioyes benafils expanse 17,003 17.419 17,165 25,412 13,765 67,538
Depreciation and amonisation expense 10,520 10,588 12 666 21,417 24,893 50,417
Other Expenses 19,265 31,708 29,600 70,071 60,162 1,52 827
Firance Cosls 3,692 3424 3,248 7018 6,813 14,076
Total Expenses 1,63,570 1,30,280 1,48 481 3,02,850 285334 557,212
3 | Profit before Tax {1-2) 16,209 168,458 | 14,512 34,707 32863 55,967
4 | Incoma Tax Expense |
Curmrant Tax 3,821 4,677 | 3,448 B408 9.378 12,952
Dwfemed Tax 218 538 1.041 757 604 a807
Total Income Tax Expense 4,040 5245 | 4,487 8,255 9,982 16,140
5 | Met Prefit for the period (2-4) 12,168 13,283 10,025 25,452 72881 29,818
G | Other comprehensive income, net of income tax
A, ltarms that will not ba reclassified 1o profit or lass (41) (24) {35) (63) (48] 267
B. liems that will ba reclassified to profit of loss (5,770 (7.417) (4.887) (13,187) (5.248) {10,256)
Total other comprehensive income, net of income tax {5.811) {7.441) (4.922) (13,252) {5,294) {8,988)
7 | Total comprehensive incoma for the peried (Including Non- 6,358 5,842 5103 12,200 17.587 29,829
controlling inleresis){5+8)
& | Met Profit atiibutabie to:
- Owners 11,480 12,721 9,684 24201 22,081 38,495
= Nof-antiading inlersats 639 562 361 1.251 T80 1323
B8 | Oiher comprehenshve incoms atiribulable o
- Chwrers {5,898} (7.300) (4.824) {12.998) (5,187} (8,784)
- Mon-controlling interests {113) {141} (58] [254) {107} {206}
10 | Total comprehenshe ncome atirbulable fo:
- Cwners 5782 5,421 4,850 11,203 16,004 I
- Non-conirolling interesis 576 421 263 287 643 1,118
11 | Pakd-up Equity Shara Capital (Shares of Re. 1 gach) 10,047 10,047 10,087 10,047 10,047 10,047
12 | Other Equity 2,580,520
13 | Earnings Per Share (of Ree. 1 each) (Mot anmsalised for interim periods)
a) Basic 1.14 1.27 0.98 2.4 220 | 383
by} Diluted 1.14 1.27 0,98 2.4 220 | 383 |

SIGND FOR IDENTIFICATION
BY




WELSPUN INDIA LIMITED
[Carparsts | dentity NMumber - LITTI00019880LE0332TT)
Regd Office - Walspun Ciy, Village Verssmed|, Taluka Anjas, Disi. Huteh, Gujarat -370110
Corp. Gifice : Welspun House, &th Fioor, Kamala Mills Swnapaii Bapat Marg, Lower Parel, Mumbai-$00013
UNAUDITED CONSOLIDATED FINANCIAL RESULTE FOR QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 20418
Statement of Consobdated unaudited Assets and Liabililies as s Seplember 30, 2018

{As. in Lacs)
Sr, |Particulars As Ap
No. |{Refor Notes Below) 30.09.2018 | 31.03.2018
(Unaudited) | [Audited)
A ASSETS
1 |Nan-current Assels
Property, Plant and Equipment 314,994 325288
Caghal werkia-progress 10,318 8,288
Gaodwill on Consolidation 18,230 1783
Oher Ilangible assets 2551 2530
Inangible assets under Genvalogmant 2,583 1,000
Financial Agseis
- Imvesiments g4 2.7
- Loans il 45
= Othes financial asssis X TEa 4119
Mon-cument (s assels frd] 1,040
Dafened Tax Assats 11,783 3787
| | Cthar non-current aesats 22738 5362
Total Non-current Assals 380934 3,71,408
2 |Curront Asseis
Inveniceies 131004 1,30,538
Financial Assets
* Invesiments 18,948 10,048
- Trade recaivables 114,237 83,099
- Cash & cash equivalents 13,580 11913
- Bank batances ofser than cash and cash equivalents above 5123 4,650
- Lians a3 58
- Ofhar Bnanciad assets 53,87 51.504
Ciemant Tax Asseis 120 183
56,159 8,598
Total Current Assals 392478 3,51,079
Total Assets THZA13 T.22.487

] EQILATY AND LIABILITIES

1 |Equity
Equity Share capital 10,047 10,047
Ditter Equity
Rasanes and surplus bl 250,108
Oitfar reserves (12 568) 411
Equity attributable bo dwiers of Welspun India Limited 263,836 2,650,567 |
Non-controling interests ____BEmR) 480
Total Equity 165,568 | 265237
2 [LIARILITIES
Nan-current labdlities
Finarcizts Labilities
= Borowangs 152604 1,770,285
= Other financisl Eabiliies 284 =2
Mon-curneni tax Eabilies 13584 13,301
Pravisians 240 234
Deslerred tax Eabifitioy 20,065 17448 |
Oiher non-cument Eabilites 8.853 BLBEA |
Tertal Non-curmant liabditios 1,94, 405 210,358
3 Current Rakilities
Financials Liashiiieas
- Borrawings 1.42.162 1.15, 758
- Trade paysbles.
(&) Tezal putstanding duees of micio antamprises and Smal entempiises 450 501
(i) Total outstanding dues of credilors aiher (han micho enlepeises and small enlerprises 91,972 63,964
= Ches financial linbdities 56,032 3381
Pronviisions 0 2348
Emplayes banefil obligations. 8,018 T34
Other Current Liabilites 3,789 10540
| Total current Rabilities 8484 | 346862
Total Rabdlities 512,248 457250
Total Equity and Linhilities 782,413 T.22.487
SIGND FOR IDENTIFICATION
BY . ﬁ"
SRBC&CO
UMBAI pes




Notes @

WELSPUN INDIA LIMITED
(Cerporate Identity Number - L17110GJ1885PLC0332T1)
Regd. Office : Welspun City, Village Versamadi, Taluka Anjar, Dist. Kutch, Gujaras 370110
Corp, Office : Welspun Houss, Bth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013
UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENMDED 10TH SEPTEMBER 2018

The above consolidated financial results for the quarter and half year ended on Septernber 30, 2018 were reviewsd by the Audil Commitles and
thereafter approved by the Board of Directors at the meeting held on Oclober 22, 2018.The Statidory Auditors hava camied oul a Limiled Review of
the above financial resulls for the quarter and half year ended Septamber 30, 2018,

During ihe quarter ended December 31, 2018 four putative class aclion suils, relating o the traceabilily isswe, fed in USA agains! the Company and
its subsidiary viz_, Welspin USA Inc. by cerain consumars were consolidated in one of the courts and are proceeding as a single putative class
action. The count proceadings ate in a preliminary stage and at present il cannot be determined whether class action will be permitied o proceed and
therefore the monetary impact, if any, of the final cutcome of the putative class action is cumenlly un-ascentainable

IND-AS 115 - "Revenua from Contracts with Cuslomers” which is mandatory woe f. 15t April 2018 has replaced exdsiing revenue recognition
requirements. Tha Group has applied the modified retrospective approach on trangition. There were no significant impact on the retained eamings as
al 1st April 2018 and on thesse financial results.

The Group is principally engaged in a singhe business segment Viz Home Texdiles, As such there are no other separate reporiable segment as
defined by Ind AS 108 "Operating Segment”

The figuras for the comesponding previous period have bean regrouped/ reclassified wherever necessary, to make them comparable.
SIGND FOR IDENTIFICATION
BY - FOR AND ON BEHALF OF THE BOARD
SRBC&COLLP
MBAI !

/’

Rajesh Mandawawala
Mumbai (Managing Directar)
Date : October 22, 2018 DIN : 0000T1TS




WELSPUN INDIA LIMITED

(Corporate Identity Number - L1T110GJ1985PLC033271)

Regd.OHice : Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch, Gujarat -370110

Corp. Office : Welspun House, Bth Flogr, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013
EXTRACT OF STATEMENT OF UNAUDITED CONSOLIDATED FIMANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED SEPTEMBER 30, 2018

{Rs. In lacs)
Quarter Ended Year Ended
:; Particulars
30.09.2018 30.09.2017 31.03.2018
(Unaudited) | (Unaudited) | (Audited)
1 |Total Income 1.79,779 1,862,993 613,178
2 |Mel Profit for the period before Tax 16,200 14,512 55,067
3 |Mat Profit for the period after Tax (after non-controlling interests) 11,480 9,664 38,495
4 |Total Comprehensive Income for the period [Comprising profit for the period (after tax) and 6,358 5,103 29,829
Other Comprehenstve Income (after tax))]
5 |Equity Share Capital (Shares of Re. 1 each) 10,047 10,047 10,047
6 |Other Equity as shown in the Audited Balance Sheet as at 31 March 2018 2,950,520
7 |Earnings Per Share (of Re. 1 each} (Mot annualised)
a) Basic 114 0.98 3.83
b} Diluted 1.14 0.96 3.83
Notes :

1 The above is an exiract of detailed format of Quarterly Financial Resulis filed with the Stock Exchanges under Regulation of 33 of the SEBI
(Listing Obligations and Other Disclosure Requirements) Regulation 2015, The full format of the Cuarterly Financial Results are available on
the Stock Exchange websites www.nseindia.com and www.begeindia.com and also on company’s wabsite www.welspunindia.com.

2 During the quarter ended December 31, 2016 four putative class action suits, relating to the traceability issue, filed in USA against the
Company and its subsidiary viz., Welspun USA Inc. by cerlain consumars wane consofidated in one of the courts and are proceeding as a
single putative class aclion. The court proceedings are in a preliminary slage and at present it cannot be determined whether class action will
be permitted to proceed and therefore the monetary impact, if any, of the final outcorme of the pulative class action is currently un-
ascerlainable.

3 Additional Infarmation on standalone financial results s as follow:

[R&. In lacs)
sr Quartar Ended Year Ended
Hul Particulars 30.09.2018 30.08.2017 31.03.2018
: (Unaudited) | {Unaudited) | (Audited)

1 |Total Income 1,498,826 1.27.029 505,142

2 |MNet Profit for the period before Tax 8,827 7,880 39387

3 |MNet Profit for the period after Tax 5,962 5.871 30,410

4 |Total Comprehensive Income for the period{afler tax) 5.921 5.836 30 666

Mumbai
Date : October 22, 2018

FOR AND ON BEHALF OF THE BOARD

Rajes

(Managing Directo
DIN = 00007178




SRB

Chartered Accountants

Review

C& COLLP 25 Senapals Bagol Marg

Dadar (West)
Murmsbai - 200 028, India

Tel [ +91 22'6E19 8000

Report to

The Board of Directors
Welspun India Limited

a

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 reguirements 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 132 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’ issued by the Institute of Chartered 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 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 opinion,

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
recognition and measurement principles laid down in the applicable Indian Accounting
Standards (‘Ind AS') 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 to 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 cenclusion Is not modified
in respect of this matter,

BC&COLLP
ed Accountants

ICAI Firm registration number: 324982E/E300003

Partner

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

per Anil Jobanputra

=RBCECOLLY, @ Lrraled Lishsly Pt trarshae aal® | LF Ventdy iy AR8-d308
Wewid e 8. Camac SEraw!, UG § v Fodr, eefl afa "O0 014



SRBC&COLLP 33 Sanemult St barg
Chartered Accountants E‘al'::l':':‘:wi’ag S

Tel @ 491 22 6219 8000

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 requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘the Requlation"), read with SEBI Circular No. CIR/CFD/FAC/&2/2016
dated 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 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 cbtain 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 opinion.

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
recognition and measurement principles laid down in the applicable Indian Accounting
Standards ('Ind AS") 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 reguired to 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.

5. We draw attention to Note 2 to 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.

For SRBCECOLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner

Membership No.: 110759
Place: Mumbai

Date; October 22, 2018

SEEBCECOLLP, aLamied Listday Parime ahip wan | L8 oty 4o, ALN-4318
Fega. Ditir 1 22, Comae Sireer, Blsrs ' Jeo e, Koagte 100 016



SRBC&COLLP 25 Senapat Bapat Marg

Diadar (West)

Chartered Accountants Muirbai - 400 028, dia

Tel 1491 22 6819 8000

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 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 express a conclusion 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 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 opinion.

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
recognition and measurement principles laid down in the applicable Indian Accounting
Standards ('Ind AS") 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 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,

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

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

Date: October 22, 2018

SRAC ECOLLF, 5 Drvbed Laabdy FAnee she wolh [LP Monldy b 4884318
Beia Ot 1 12, Gt SEreel. Blorh 6 30 Flooe, Wofale- 700 018



SRBC&COLLP 25 Serapai Banat Marg

Chartered Accountants Dadar (Wesk)

Mumibai - 40:0 028, India
Tel :+91 22 6819 BOOOD

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 Iits subsidiaries (together referred to as ‘the Group') 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 Requirements)
Reqgulations, 2015 (‘the Regulation’), read with SEB| 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 lald 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 cbtain moderate assurance as to whether 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 opinion.

Based on our review conducted as above , nothing has come to our attention that causes us
to believe that the accompanying Statement of unaudited consolidated Ind AS financial results
prepared in accordance with recognition and measurement principles laid down in the
applicable 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 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.

FarSREC ECOLLP
Chartered Accountants
ICAI Firm registration number: 324982E/E300003

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

Date: October 22, 2018

SRECECOLLP aLim#ed Labilty Parinarship wdh LLP aniily Mo, AAB-4358
Fegd Ol 22, Comar Sireel, Block '8 3rd Floor, Soikaps 700 0168



SRBC&COLLP 25 Senapati Shpat Marg

Chartered Accountants Dadar (West)

Mumbal - 400 028, India
Tel ++9]1 22 62190 8OO0

Review Report to
The Board of Directors
Welspun India Limited

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
“Statement”) attached herewith, being submitted by the Company pursuant to the
reguirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('the Regulation'), read with SEBI Circular Mo. 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, 2012 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 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 opinion.

Based on our review conducted as above , nothing has come to our attention that causes us
to believe that the accompanying Statement of unaudited consolidated Ind AS financial results
prepared in accordance with recognition and measurement principles laid down in the
applicable 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 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
ICAI Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner

Membership No.: 110759 W

Place: Mumbai

Date: October 22, 2018

SHBCACHLLR, aLimited Liabdily Parinesship will LLP inenlity Mo, A48-4318
Raga. Oftice | 23, Comac Strest. Bloon B 3ed Floer, Kotms: 700 016



SRBC&COLLP e Bopat arg
Chartered Accountants ?L‘#‘l;aﬁ"_'":ﬁ; A

Tel - +9] 22 EB19 BODD

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 quarter ended
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
"Staternent) attached herewlth, being submitted by the Company pursuant te 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
dated July 5, 2016 ('the Circular').

2. The preparation of the Statement in accordance with the recognition and measurement
principles laid down in Indlan 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,

3. We conducted our review in accordance with the Standard on Review Engagements (SRE)
2410, 'Review of Interim Financlal 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 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 opinion.

4, Based on our review conducted as above , nothing has come to our attention that causes us
to belleve that the accompanying Statement of unaudited 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
Requlation, read with the Circular, including the manner In which it is to be disclosed, or that
it contains any material misstatement.

5. Woe draw attention to Mote 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

per Anil Jobanputra
Partner
Membership No.; 110759 W=
Place: Mumbai

Date: October 22, 2018

S88CECOLLP, aLlmited Liasiay Pattrer shio selh LLP ienlily Mo, ASB-a51 8
Fepd. Difice - 22, Cama Streer, Bdoch W Ird Fioor, Kolisle-TO0 018



Prasert Multiventure Private Limited
Provisional Standalone Balance Sheet as at 30 September 2018

Annexure-12

Mote As at As at
Particular No. 30-Sep-18 31-Mar-18
(Rs.} (Rs.)

ASSETS
Non-Current Assets
(&) Financial Assets

Investments 3 83,503,275,102 83,903,275,102
Currant assots
(a) Financial Assels

{i) Investments 4 4,933,809 4,763,893

(i} Cash and cash equivalents 5 635,830 712,012
TOTAL ASSETS 83,908 B44, 750 83,908,751,007
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 6 500,000 500,000
(b} Other equity 7 £3,008,091,892 £3,908,008,292
Total Equity 83,008,501,802 | 83,908,508,202
LIABILITIES
{a) Other current liabilities 8 143,500 204,999
(b} Provision 9 108,358 a7, Ts6
TOTAL EQUITY AND LIABILITIES 83,908 844 750 B3,908,751,007
Significant accounting policies 2

The accompanying notes form an integral part of the standalone Ind AS financial statements.

Director
DIN: 00007108

Flace; Mumbai

owe: 2 (0 DEC 2018




Prasarl Mukltlventure Private Limited

Frovislonal Standalone Statement of Profit and Loss for the perlod ended 30 September 2018

Significant accounting policios

The accompanying notas fomm an integral pant of the standalona Ind AS financial statements,

o 2 0 DEC 2018

MNote | Currenl Period | Previous Period
Partlcular Mo,
[Rs.} [N
[income

Ravanus from aporations -
Ciher income 10 441,572 726 446,415,187
Total lncome 441,572 728 446,415,187
Expensesa
Other expenses 1" 17484 386,281 |
Total expenses 17 484 386,281
Profit | (loas) before tax 431,555,242 446,018,906
Tayx axpenses

Currant tax 71,642 1:285,716

Deferrad tax =
Total tax expenzes 71,642 1,285,716
Profit for the pariod 441,463,600 444,733,190
Other comprehensive incoma -
Total comprahensive income for the period 441 483 600 444,733,180
Earnings per equity share (nominal value of shares Rs 10)
Basic B.828.67 9,826.19
Dilutad 8.820.67 6,826.19

2




Prasert Multlventure Private Limlted

Provisional Standalane Cash Flow Statement for the pariod ended 30 Septembar 2018

Current Perlod Previous Period
Particulars
{Rs.) (Rs.)
CASH FLOW FROM OPERATING ACTIVITIES
Met Profit / {Loss) before tax 441,555,242 448.018,805
Adjustmants for:
Dividend Income {441,401,293) (441,401,293)
Fair value adjustment of mulual fund (9,800) (20,823)
Profit on sale of mutual funds (161,624) (4,293,070}
Changes in Assets and liabllities
Trade and other payables {61,498) 204,998
Cash generated from operations (78,983) (191,282)
Taxes paid (net) - (1,248,000}
MET CASH GENERATED FROM OPERATING ACTIVITIES {78,983) (1,439,282}
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of mutlual funds (4,924,000) {41 000,000
Proceeds from sale of mutual funds 4925517 441,250,000
Dividend received 441,401,283 441,401,293
MET CASH USED IN INVESTING ACTIVITY 441,402 810 441,651,263
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issue of Equity shara capital - 500,000 l
Dividend pald {441,400,000) {440.000,000)
MNET CASH FROM FINANCING ACTIVITY {441,400,000) (439 500.000)
MET INCREASE IN CASH AND CASH EQUIVALANTS (T6,173) 712,012
Cash and cash equivalent at beginning of the period Ti2,012 -
Cash and cash eguivalents at the end of the perlod 635,839 712012
Met Increasel{decrease) In cash and cash equivalents as disclosed above (T6,173) 712,012

Significant accounting policies

2

The accompanying notes form an Inlegral part of the standalone Ing AS financial statements.

{Mohan
Director g
DIM: 00007108 ™

= -

Place: Mumbai

Dated: 2 0 DEC 20]8



PRASERT MULTIVENTURE PRIVATE LIMITED
Motes o Provisional Standatene Ind AS Financlal Statements for the perlod ended 30 Septamber 2018

1 Corporate Information
Frazer Multvertume Privals Limiled was incorporated on 170222017 under lha Companies Acl, 2013 and has is reg&tared offics af Tih Floon Walspen Houze, Hamals Mis
Gompomnd Senapatl Bapat Marg, Lowar Parel {(Weai) Murnial: 400013 . Tha object of the Company is k0 undedaka and cary on, in india snd abroad, directly or indirectly,
through s subsidiary, joint venture or associsle company | 8s or cihensisa, Ihe business of import, oxport , manufacture, buy, sell, barlar, exchargs, pledge, make advance
wpon | irade or clhecwise deal in &l kinds of gaods, commodibas [Imcluding power, cotlon . yams, fabdics, gamments, other lexlfle producla) procuce, meschandise, raw
matariad #ems, artickes, any products capalds of belng purchased , soid , Fmported, exponaed and reced,

2 Significant Accounting Policies

a Basis of preparation of Financial Statemenis
Thiese fnancial statements have been preganed in accordanca with the indian Accounting Standards (Ind AS) under the historcal eosl conventicn on the acorual basls except
for certaln finansial imstuments which are measured st feér vahees ot the end of sach repoding perod, as explained in the accounting poscies below, Tha Ind AS are
prescribod under section 133 of the Companias Act, 2013 read with Rude 3 of tha Companies (lndlan Accounting Standards) Rufes, 2015 and Companies (Indian Accaunting
Standards ) Ammendment Rules, 2016,

Prazest biullventure Privats Limitad (iha Compeny) faliess the marcantila system of aocourting.

b Use of Estimates
Tha praparation of the siandalena financlal statemants n conformity with Ind AS requires he minagemesnt 1o make astimates, judgaments and aesumplions that affect the
raporled amounis of azsats end llabktes, the disclosure of contingant assels and lisbdities on e dale of the stancalone financial slatements and tha roportod amouts of
revaness and expenses for ihe pericd reporad, Actusl rasuits could differ from those estmates. Estimates and undarhdng assumplons ace revigwed oh an ongoing basis.
Revisicns o sccounting eslimatas are recogniasd bn the pednod inowhich the catmates am revised and fulure penods are affected.

¢ Fair value measurament
Al aszets and Babiklies for which falr value is messured of dissloasd in the inancial sistements e catagarised within the fae valus Werarchy, dascribad as follows, based on
Ihe Iaveest kevel inpul thal = ssgnificant to the fair value messumamant as a whola!

Leval 1; Thia hierarchy ncludes financial inskrumaents measured using quoted prices. This mchedas Bsted aquity insruments, exchangs traded fuids and mulual funds that
have quoted price. Thae fair value of all eguity instnements which are Waded in the stock exchanges is valued using the closing pice as at the repoaiing pariod, The msual
furids dre valuad using the dasing Nel Assels Vaks [NAV),

Laval 2 The fair valie of fnarclsl instrumants that are rot raded in an 2clive marked [such as Waded bonds, debeivlures) | determined wing Fixed Incomp Monay harket

s Dervatives Assoclaton of India [FIMMDA) npuls and vahmation techniques which maximsse the use of obsarvable market dats and refy a5 Bilo a3 possible on enfily-
speciic assmates. 1 all sigrificant inpuls requingd 1o fair valus an instrumaent are cbservable, the insrumen is incleded in level 2.

Lewal 3: N ane or more of the signifcant inpuls is nol based on observable markat data, the instumant (5 included in level 3. This is e case for unisted aquily securites,
conlingent corsideration and indemndicafion a=ssat inchudad in level 3,

For assats snd iabdites (hal ane recogrisad in tha financial stalements on a recwring basis, the Comgany delermines whalher transfors have ocourmed befween levels in the
tararchy by re-assessing calngodsation (based on the lowest loval input that is significant 1o the falr vafus measuramenl a5 & whola) al tha ond of aach reparting perad,

This nobe swmmarises accounling policy Tor fair vabue, Omer fair value relaled discloswres are given In tha relevant noles.

d Accounting for gift
Wit sy astal o recaived a5 giff, ha Company carries the assel 50 gifted st thi carrying value of such assal i ihe books of the donor as on date of gifkng such pssel,




PRASERT MULTIVENTURE PRIVATE LIMITED
Notes to Provisional Standalone Ind AS Financlal Statemanis for the poriod ended 30 September 2018

Financlal Instruments

Financial assols and Babliios ara recognisod when the Company bacomes 8 parly bo the cenbraciual provisions of 1he instrumant. Financlal assals. and liabities ane mitially
maasurgd ot fair vahes, Transaction costs thal are directly stribidabls to the acquisiffon or lzsua of financlal seaets and finsnclal fabBSes (obhar than financial assels and
financial Eabtas at fair value through profif or loss) are assed to or deductad from the fadr value maasured on ingis recognition of financial assel or financial liabidily.

Inwastmant In subsidlary

Subsidiaries ars all sntites inchsding stuctured entitios cwar which the Company has contrel. The Company conlols an enlly whan the Company |8 exposed 10, or has right fo
warlabia miums frem Hs Involvemant with the entity and has the abilily to affect those reburns lrrasagh s poewer o direct the relevent activities of the endty, Subsidiaries are fully
consolidated from the date on which conlrol is Irarsfemed to the grows. The we deconsolidaled from the dale that conlre! ceases.

Tha Company carres the velua of Its Investmaent in subsidiary al cosl.

Cash and cash aquivalents

The Company conssders all highly liguid financial ingtrumants, which ara readly convertibla ino known amcunls of cash thal ace subject to an msignificant sk of changs in
valua and heving cegiral matwises of thes months or leas from e date of purchasa, (o bo cash equivalgnts, Cash and cash squivalents conaisl of balances with banks
whdch ame enrasticted for wilhdrawa! and usage.

Financhal llabliites

Financial labililes are subsequantly cistled sl amormeed eobl ugng the effeslive intarest mathod, exeep for cantingent considoration recognized n a business combination
which is subsequently measured al fair valua thaough profit and foss, For rade and olhar payabies mating within one yoar fram Ihe balance shaet dale, the cammyng amounls
approximale (3 value dus o the hor maburty of these insumenls.

Income taxas

Incoma 1ax sxpanse corgdlaes cament tax axpanse and tha nal changs in o dafered tax assel or Gabilily during the yaar, Current and defered tax are recogresed in profit or
loss, except when they relate 1o Bems thal am recognised in other compeatonsive income or direclly in equity, In wiich casa, lhe current and deferred tax are also recognised
in piher comprahensiva incoma or dineclly in equily, raspechvely,

Current Incoma tax
Curronl hcome fax for te cument and prior periods are mesasured al ihe amount expected 10 be recovensd from or paid fo the taxalion aulhodilies based on the laxable
insedrs for that period, The lax rates and tax lawa usad lo compule the amaourt ara thosa that am anacled or substantvely anachsd by the bafance shee! dele.

Deforred Income tax
Deferrad income tax & recogrised using the balance shee! approach, defermed tax is mcognized on emporary dfferences &) (ha balance sheal dats bebwean the lax basaa of
pagess and liabditias and (her camying amounts for finenciad reporting prpeses, axcept when the geferred incoma fax arises from he indied racognesion of goodwill o an asset
of liabllty in 8 tansaction that is not 8 business combination and affects neithar acceunling nor (axable prefit of ioss al Ine Ema of e trangaction.

Deferred income lex assets arm recognized for all deductbhe lemporary diffarences, carry forward of uresed lax cradils and unused tax losses, bo the extanl that it is probabla
that kaxable profit wit be avalatle against which the deductible lemporary differsnces. and the caary Torward of unused tax credils end unused lax 05263 can be Wilized.

This earying amolnd of dafemed incoma tax ansels |8 reviewsad a1 pach balance shest date snd reduced 1o the exient that it is no longer probable that aufficient taxasia profit
will b availabie to alkow Al or pan of the deferred Income tax asset to be wilized,
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Dafarred incoma tax sssels and liabfidas are measured &t the tax rades thal are axpacied |2 apply In the pardad when the esset |a realzad of the Babilily o setBad, basec on
lax rates (and lax laws) thal have besn enacted or substantively enacled af the batance sheet date.

@ Eamings per ahara
The basic amming per shase s compuded by dividing ®e nal prolit allributable to equily sharahciders for the penod by ihe weighled average number of equly shae
oulstanding during the perod. Tha number of shases ueed In compuling diluted samings per share compelses the welghiad average shares considared for dediving baslc
eaming per sham, and also the weighted average nember of squity share which could be Bssued on the commrsion of ail dilvtive polential equity shares. Diutive polental
equity shares are deamed corverted as of the beginning of the perod. unless they have bean lssued at a later date. The diluted polential equity share have beon arivad at,
assuming lhal tha pocesds receivabla wero based on shares having been issued al the average marksl valus of the culslanding shares. In compuling diluthe saming per
share, only polantial oquity shares that ane allulive and that would, If issucd, eithar reduce fullnn saming por $hare of InEroaso loss por shar, 2 ncluded.

1 Mon Cumrent Invesiments

As ot As at
Partloulars 30.Sep-18 3i-Mar-18
{Ra.) {Rs.}
Trady, Quoted
Invastmant In equity Instruments in subsldiary company
679,078,913 (as at 3103/2018 - 679,079 813) equity shares of Welspun indis Limited of Rs.1 sach, fully paid up B3.003 278102 ] B3803.378102
83.003,275,102 B3,803,275,102
Ielaniol \ehie of inprssiments 38,780,070, 358 | 30 [e1]

Dusiing e previous pedad anded 3151 March 2018 879,075,913 shares of Walspun Incla Limited waie meceived as gt from MGN Agro Proparlies Privale Limited at free of
cosl, The ceerying value of shares in the books of MGN Agro Properiies Privata Limsled on the date of tranaler is taken as cost of inveatment in the books of Prasen
Misthvandune Private Limited.

Tha Company holds 67.59 % vestmend in aguily natruormenis of Walspun India Limited. The principal place of businesa of YWalspun India Limilad is Walspun City, Villaga
Varsamed|, Taluka - Anfar, District - Kulch, Gujarat-370410, India.

Ivvestmant in equity instnements of subsidiaries are cared at cost as par lnd AS 27, Separate Financial Statements,
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4 Current Invesiments

Az at As at
Particularm 30-Sap-10 3-Mar-18
[Ra.) {Rs.)
v eNimant m et INGE me L EIOLIEn P 1:1:4
N [As al 310312018 - 1123.575) of Rallance Ligwd Fund - Treasury Plan (G) - 4,763,893
1754213 units (As at 31032018 - Nil) of SBILiquid Fund = Requiar Grewth 4,833 808 -
4,533,009 4,783,093
5 Cash & cash equivalents
As al As at
Particulars W—Enp-‘l! 31-Mar-18
(Rs.] [Rs.}
Balances with banhs
I canmant accounts ﬁ_ﬂ}lﬂ ‘."'Iml
£35,838 2,012
6 Equity shars capital
As at Aa at
Particulars 30-Sep-18 31-Mar-18
{Rs.) [Rs.}
thordsed
50,000 Eqully Shares of Rs. 10 each 500,000 500,000
J“ L]
jasued, subscribed pnd pald up
50,000 (as 81 310472018 - 50,000) Equity Shares of Re.10 aach, fuly pakd ip 500,000 500,000
500,000 500,000 |
Dotalls of reconcillation of the number of sharas outstanding:
a) As at As at
Parflculars 30-Sap-18 31-Mari8
'No of sharea [Rz.) “No of shares [Re]
Equity Shares
A1 tha baginning of the pariod 50,000 500,000 - -
Shares issuad during the parod - - 50,000 500,000 |
At tha and of tha pariod 50,000 500,000 50,000 500,000
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b} TwrMHﬂII.n. attached to equity shares

The Company has only one class of equity shares having & face valus of Re.10 per share. Each hodder of equily share i entiied 1o cne vote par share, The dividend, If any
proposad by Board of Direclors ks subject 1o the approvad of (he shoreholdess in the ensuing Annual Ganeral Meeting.

During the peried, the Bosrd has declared snd paid an interim dividand lo the sharsholdess of tha Company at the rate of Ra. 8,828 (Frevicus panod - Re. B.800) per aguily
share. As the nbterim dividend & paid oul of dividand inccme recelved during the perod from subsidieny company, Welspun India Limiled, who had pakd dividend distibuticn
lax tharaon, e Company did not pay dhvidend distribution lax on elerim divddend paid during the period.

c) Daotalls of share holders helding more than 5% shares In the company

As at As al
Name of Sharcholder An-5ep-18 31-Mar-18
No of shares [% of Holding | Mo olshares | % of Holding |
Exquilty shares
|Balkrishan Goenka, trustes of Welsgun Group Master Trust 50,000 100% 50,000 100%
({inclueding 1 equity share held by Mre. Dipall Goenka B3 nomines of Batkrishna
Goanka)

50,000 | 100% 50,000 00%

dj The Company has not alletiod any class of shars as fully padd up wihou! paymant being recebved i1 cash of 35 boma sharos, nof any class of shares has been bought back
since incomaration of the Camparny.

T Other Equity
As at As at
Particulars M-Sep-18 3i-Mar-18
{Ra.} (Rs.)
Capltal Resorva
Balance al Lha baginning of ihe pariod £3,903,275,102 -
Regerse creatad for invesiment received as gift - 83,903 275,102
Al tha and of tha paricd 83,003,275,102 | 83,003,275,102
Surplus In Staternent of Profit & Losa Ale
larca uf the heginning of (s pariod 4,733,180 -
Prafit for the period 41,483,800 444,733,190
Less : Appropriations
inbarirm Dividland pid 1 | (440,000,000
Allne and af tha pared 4 818,790 4733 490
§3,808,00192 | 83,908,008 242
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B Othor Current Lialbiitles

An at As ot
Particulars 30-Sop-18 I1-Mar-18
(Re.) (o) |
Statulory duss . 16,000
Oiher payables 143,500 188,900
143,500 204,280
8 Provisions
Aa mt As at
Partioulars 30-Sep-18 M-Mar18
(R}
Prowvision for tax (el of advancs lax) 109,358 e
108,358 T TE
10 Othar Incoma
articula Cumrent Parlod Previous Pariod
s (Ra Re) |
Dévidend income from subsidiany comgany 441,401,203 441,401,203
Fair valuo acfusimant of invesimant in mutual funds. g,008 20,823
bead gain on sale of Irmvestmant in mubual fund 181,624 4,983,074 |
a41,572,726 448,415,187
11 Othor Expensos
Currant Porlod Provious Pariod
Partlculars (Re) (Rs)
Augiicnrs ramuneration:
- siatulary sl foas . 219,304
- othars. - 2,679
= gut of pockel wxpanses . 500
Adyverising Expanses . 5,080
Bark Charges 101 204
Demsl Chargas - 3085
Profosslonal Fees 4,375 4,875
Registration & Fling Fees 4,450 166,578
Stamping Charges 4,800
hscallinanus expenses 8,558 =
[ 17,484 396,281
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12 Related Party Disclosures:

[Rluitonship o oo oo
Haidinvg mntity BroLe Tt

== “'“I""”'I : Wi Limind
W:Numw PARSIRERAILIT R A RGN Agro Propartias Privele Limitsd

. The relsied party relaionships have besn delarmined by the management on the basiz of he requiraments of tha Ind AS - 24 ‘Related Party Disclosures” and tha same

have bean malied wpon by the suditors.

i. The relaicnships as martioned above pertain b those related parties with whom transacfions have laken place duwing the perod, excapt whida conbrol exisl In which case
tha relationships have been mentianed imaspactiva of transackors with the relaled pary.

B Tranzactions with related poarty duning the pediod.

Particulars Curront Perlod Previaus Parled
Rs. Ras.
. 83,803, 275,102
441,401,283 444,401 253
441,400,000 440,000,600
. S3.200
13 Earnings Per Share
Current Perod Provious Parlad
Partlculars Hs. Rs.
Baslc and diluted oarnings per sharo
Mt prodit afler tax atidbutabe 1o equity sharsholdars 441,483,800 444,733,180
‘Waighlad average member of equity shares outstanding durdng e year (Mo} 50,000 44 pigd
Mominal value of shane 10 10
Basic and diluted samings per shara 8.829.67 0,526,189

14 Detalls of dues 1o Micro, Small and Madlum Enterprises
There are no duss lo Micro, Small and Medium Enlerprizas 8a defined undar “The Micrs, Small and Madiem Erlerprizes Developmant Act, 20087 a5 a1 August 15, 2018, This
infermation hes besn determined io the exdeni such partias have been idantfied on tha basls of the information avalable with the Compary.

Exemptlons appllod

Irvarstment in aguily shares of Subsidiary - The company has opled to

to note *1" to "14°

N
DM 00007108

w9 0 DEC 2018

o inwestrment in equily shares of subsidlares al cost.




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.
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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
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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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