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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 18th 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 8th 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 
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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 8th 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 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 

http://www.welspunindia.com
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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.

5.	 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 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, 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.

6.	 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.

7.	 Secured Creditors or his proxy, attending the meeting, is requested to bring the Attendance Slip duly completed and signed.

8.	 The Notice is being sent to Secured creditors as on 30th September, 2018.

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

10.	 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.

11.	 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.

12.	 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.

13.	 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.
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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

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 18th 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, 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 
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 21st 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 21st 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 21st 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 21st day of 
September, 2018 on the fairness of the Valuation Report;

c)	 Statutory Auditors certificate dated 21st 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).

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

4.	 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.
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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)	 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.

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 31st 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, 
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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)	 Prasert Multiventure Private Limited was incorporated on 17th 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

b)	 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.

c)	 The details of the issued, subscribed and paid-up share capital of PMPL as on 31st 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.

d)	 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.

e)	 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.
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6.	 BACKGROUND OF THE SCHEME

The Scheme inter-alia provides for the following:

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

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

(iii)	 Issue of equal number of equity shares by the Applicant Company to the shareholders of the Transferor Company.

7.	 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 
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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.
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8.	 APPROVALS

8.1.	 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 5th December, 2018 and 6th December, 2018 
respectively conveying their no-objection to the Scheme (“Observation Letters”). Copies of the aforesaid Observation Letters 
are enclosed herewith.

8.2.	 BSE and NSE vide their Observation Letters dated 5th December, 2018 and 6th 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.

9.	 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.
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10.	 PRE AND POST AMALGAMATION SHAREHOLDING PATTERN

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

Particulars Pre-amalgamation Post-amalgamation
Sl. No. Description No. of shares % No. of shares %

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
We(a) Individuals/ Hindu Undivided Family

Radhika Balkrishan Goenka 2,008,600 0.20 2,008,600 0.20

Dipali B. Goenka 750,400 0.07 750,400 0.07
Balkrishan Gopiram Goenka 490,660 0.05 490,660 0.05
B. K. Goenka (HUF) 193,320 0.02 193,320 0.02
Balkrishan Gopiram Goenka (Trustee 
of Welspun Group Master Trust) and 
his nominees

93,990 0.01 679,172,903 67.60

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 
Promoter Group (A)= (A)(1)+(A)(2)

688,040,933 68.48 688,040,933 68.48

(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 
Rs. 1 Lacs

28,902,898 2.88 28,902,898 2.88

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 4.12 41,395,315 4.12
Clearing Members 3,683,362 0.37 3,683,362 0.37
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Particulars Pre-amalgamation Post-amalgamation
Sl. 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 
Account

339,260 0.03 339,260 0.03

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

316,684,217 31.52 316,684,217 31.52

(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. No.
Particulars  Pre
Description No. of shares %

1. Balkrishan Goenka, Trustee of Welspun Group Master 
Trust (including nominees)

50,000 100

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:

Name of Directors / KMP Designation
Equity Shares of Re 

1/- each in the Applicant 
Company

Equity Shares of Rs.10/- 
each in the Transferor 

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 Managing Director

750,400 1**

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
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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 30th September, 2018 are as follows:

Name of Directors / KMP Designation
Equity Shares of Rs. 

1/- each in the Applicant 
Company

Equity Shares of Rs.10/- 
each in the Transferor 

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.		 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.

12.2.		 The amount of secured creditors of the Applicant Company as on 30th September, 2018 is Rs.24,388,936,290/-

12.3.		 The amount due from the Applicant Company to its Secured Creditors as on 30th September, 2018 is Rs. 7,825,438,697/-

12.4.		 The amount due from the Transferor Company to its Secured Creditors as on 30th September, 2018 is Rs. NIL.

12.5.		 The amount due from the Transferor Company to its Secured Creditors as on 30th September, 2018 is Rs. NIL.

12.6.		 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 31st 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.

12.7.		 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.

12.8.		 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.

12.9.		 The latest audited financial statements for the year ended 31st March, 2018 and supplementary unaudited financial statement 
for half year ended 30th 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.

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

12.11.	 	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.

12.12.	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.

12.13.	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.
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12.14.	Names and addresses of the Directors and Promoters of the Applicant Company as on 15th January, 2019 are as under:

Sl. No. Name of Director Address

1. Balkrishan Gopiram Goenka - Chairman / 
Promoter
DIN: 00270175

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

2. Rajesh Rameshkumar Mandawewala – 
Managing Director / Promoter
DIN: 00007179

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

3. Dipali Balkrishan Goenka – Chief Executive 
Officer & Joint Managing Director
DIN: 00007199

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

4. Arun Lalchand Todarwal – Independent Director
DIN: 00020916

81, Shivner, 84, Nepean Sea Road Mumbai 400006

5. Pradeep Narendra Poddar – Independent 
Director
DIN: 00025199

222- Mont Blanc, Dadyseth Hill, August Kranti Marg Off. 
Kemps Corner Mumbai 400036

6. Arvind Kumar Singhal - – Independent Director
DIN: 00709084

03, Padmini Enclave, Hauz Khas, New Delhi 110016

7. Shalil Mukund Awale – Nominee Director
DIN: 06804536

D-44, Maker Kundan Gardens, Nr. SNDT. College, Juhu Tara 
Road, Santa cruz(W), Mumbai 400049

8. Anisha Motwani – Independent Director
DIN: 06943493

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 15th January, 2019 are as under:

Sl. No. Name of Director Address

1. Mrs. Dipali Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
2. Ms. Radhika Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
3. Ms. Vanshika Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
4. Mr. Sitaram Somani A-504, Crystal Palace CHS, Kach Pada Link Road, Malad West Mumbai 400064
5. Mr. Mohan Manikkan 502, Shivam Apartments, Walji Laddha Road, Mulund (West), Mumbai 400080

Sl. No. Name of Promoter Address

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 29th September, 2018, 

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

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

10. Ram Gopal Sharma Favour (ceased to be director of the Applicant Company 
w.e.f. 22nd 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:

Sl. 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 
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 I 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.

12.19.	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.

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

12.21.	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.

12.22.	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 18th day of January, 2019 
of the Applicant Company and the Transferor Company;

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

(iii)	 	 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 31st 
March, 2016, 31st 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 30th September, 2018;

(vi)	 	 Copy of the Register of Directors’ shareholding of the Applicant Company and the Transferor Company, respectively;
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(vii)		 Copy of Valuation on Report, dated 21st day of September, 2018 submitted by M/s SSPA & Co., Chartered Accountants;

(viii)		 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;

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

(x)	 	 Copy of the resolutions, dated 21st 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 20th 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 8th October 2018;

(xii)		 Copy of letter dated 4th 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 21st 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;

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

(xiv)	 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;

(xv)		 Copy of the Complaint Reports, dated 29th day of October, 2018 and 1st day of November, 2018, submitted by the 
Applicant Company to BSE and NSE;

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

(xvii)	 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;

(xviii)	 Copy of the Scheme; and

(xix)	 Copy of the Reports dated 21st 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 28th day of January, 2019

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

Annexure-1
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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.
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3.	 SHARE CAPITAL

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

Particulars Amount in Rs.

Authorized Share Capital

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

Total 5,00,000

Issued, Subscribed and Paid-up Share Capital

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

Total 5,00,000

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

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

Particulars 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.	 TRANSFER AND VESTING

4.1.	 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.

4.2.	 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.

4.3.	 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.

4.4.	 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.

4.5.	 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.

5.	 CONSIDERATION

5.1	 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”).

5.2	 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.

5.3	 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.

5.4	 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.

5.5	 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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5.6	 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.

5.7	 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.

5.8	 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.

5.9	 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.

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

6.1	 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.

6.2	 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

7.	 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 –

7.1.	 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.

7.2.	 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.

7.3.	 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.

7.4.	 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.

8.	 COMBINATION OF AUTHORIZED SHARE CAPITAL

8.1.	 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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8.2.	 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.

8.3.	 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.

9.	 CONDUCT OF BUSINESS TILL EFFECTIVE DATE

	 With effect from the Appointed Date and upto and including the Effective Date:

9.1.	 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.

9.2.	 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.

9.3.	 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.

9.4.	 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.

9.5.	 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.

9.6.	 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.

10.	 EMPLOYEES

10.1.	 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.

10.2.	 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.

11.	 LEGAL PROCEEDINGS

11.1.	 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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11.2.	 The Transferor Company has undertaken that there are no pending litigations or other proceedings of whatsoever nature by 
or against it.

11.3.	 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.

12.	 CONTRACTS, DEEDS, ETC.

12.1.	 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.

12.2.	 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.

13.	 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.

14.	 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.

15.	 DISSOLUTION OF THE TRANSFEROR COMPANY

15.1.	 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.

15.2.	 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

16.	 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.

17.	 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.

18.	 CONDITIONALITY OF THE SCHEME

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

18.1.	 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;

18.2.	 The Scheme being approved by the “public” shareholders of the Transferee Company by way of e-voting in terms of Para (I)(A)
(9)(a) of Annexure I 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;

18.3.	 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;

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

18.5.	 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.

19.	 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.

20.	 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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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, 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

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
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
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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.
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Route Map for the Venue of the Meeting

Route Map-Airport to Welspun

Route Map-Anjar Station to Welspun

Route Map-Gandhidham Station to Welspun
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