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

In the matter of Companies Act, 2013;

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

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

Welspun India Limited,

a company incorporated under the provisions

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

~—~ ~— ~— ~— ~—

....... Applicant Company

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

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

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

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

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



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

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

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

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

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

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

Sd/-

Chairperson appointed for the meeting

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

Notes:

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

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

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

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

1.

12.

13.

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

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

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

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

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

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

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

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

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

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

In the matter of Companies Act, 2013;

And

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

And

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

a company incorporated under the provisions

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

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

Gujarat 370110

....... Applicant Company

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

1.

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

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

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

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

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

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

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

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



5.

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

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

a)

b)

d)

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

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

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

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

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

The Applicant Company together with its subsidiaries, 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)

c)

d)

e)

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

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

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

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

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

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

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

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

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



BACKGROUND OF THE SCHEME

The Scheme inter-alia provides for the following:

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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



8.2.

APPROVALS

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

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

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

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

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

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

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

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

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

CAPITAL STRUCTURE PRE AND POST AMALGAMATION

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

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




10. PRE AND POST AMALGAMATION SHAREHOLDING PATTERN

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

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




10.2.

1.
11.1.

11.2.

Particulars Pre-amalgamation Post-amalgamation
SI. No. Description No. of shares % No. of shares %
HUF 3,573,273 0.36 3,573,273 0.36
Non Resident Indian (NRI) 3,297,453 0.33 3,297,453 0.33
Unclaimed or Suspense or Escrow 339,260 0.03 339,260 0.03
Account
TRUST 21,235 0.00 21,235 0.00
IEPF 1,860,546 0.19 1,860,546 0.19
Directors and Relatives 2,510 0.00 2,510 0.00
Sub-Total (B)(3) 144,714,463 14.00 144,714,463 14.00
(B) Total Public Shareholding (B)= (B) 316,684,217 31.52 316,684,217 31.52
(1)+(B)(2)+(B)(3)
(C1) | Shares underlying DRs - - - -
(C2) Shares held by Employee Trust - - - -
(C) Non Promoter-Non Public - - - -
GRAND TOTAL 1,004,725,150 100.00 1,004,725,150 100.00
The pre-amalgamation shareholding pattern of the Transferor Company as on 30" September, 2018 is as follows:
Particulars Pre
Sl. No. Description No. of shares %
1. Balkrishan Goenka, Trustee of Welspun Group Master 50,000 100
Trust (including nominees)
Total 50,000 100

EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL.:

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

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

Equity Shares of Re Equity Shares of Rs.10/-
Name of Directors / KMP Designation 1/- each in the Applicant each in the Transferor
Company Company
Mr. Balkrishan Goenka Chairman 490,660 49,999*
Mr. Rajesh Mandawewala Managing Director 1,030
Ms. Dipali Goenka Chief Executive Officer and 750,400
Joint Managing Director
Mr. Arun Todarwal Independent Director 2,500
Mr. Pradeep Poddar Independent Director -
Mr. Arvind Kumar Singhal Independent Director -
Ms. Anisha Motwani Independent Director -
Mr. Shalil Awale Nominee Director -
Mr. Altaf Jiwani Chief Financial Officer -
Mr. Shashikant Thorat Company Secretary 10

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




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

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

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

12. GENERAL

12.1.

12.2.
12.3.
12.4.
12.5.
12.6.

12.7.

12.8.

12.9.

12.10.
12.11.

12.12.

12.13.

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

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

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

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

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

The latest audited financial statements for the year ended 31st March, 2018 and supplementary unaudited financial statement
for half year ended 30" September, 2018 of the Applicant Company indicates that it is in a solvent position and would be able
to meet liabilities as they arise in the course of business. Further, there are no Secured Creditor or Secured Creditor of the
Transferor Company. Hence, the amalgamation will not cast any additional burden on the shareholders or creditors of the
Company, nor will it adversely affect the interest of any of the shareholders or creditors of the Company.

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

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

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

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

no effect and null and void.



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

DIN: 06943493

SI. No. Name of Director Address

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

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

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

4, Arun Lalchand Todarwal — Independent Director | 81, Shivner, 84, Nepean Sea Road Mumbai 400006
DIN: 00020916

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

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

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

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

110008

12.15. Names and addresses of the directors and promoters of the Transferor Company as on 15" January, 2019 are as under:
SI. No. Name of Director Address
1. Mrs. Dipali Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
2. Ms. Radhika Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
3. Ms. Vanshika Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
4. Mr. Sitaram Somani A-504, Crystal Palace CHS, Kach Pada Link Road, Malad West Mumbai 400064
5. Mr. Mohan Manikkan 502, Shivam Apartments, Walji Laddha Road, Mulund (West), Mumbai 400080
SI. No. Name of Promoter Address
1. Mr. Balkrishan Goenka Rocky Isle 46-C, Bhulabhai Desai Road, Breach Candy Mumbai Mumbai 400026
2. Mr. Rajesh Mandawewala | B-161/171, Tanna Residency, Bay View, V.S. Marg, Opp. Siddhivinayak Temple,

Prabhadevi Mumbai 400025

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

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

1. Balkrishan Gopiram Goenka Did not participate

2. Rajesh Rameshkumar Mandawewala Did not participate

3. Dipali Balkrishan Goenka Did not participate

4. Arun Lalchand Todarwal Favour

5. Pradeep Narendra Poddar Favour

6. Arvind Kumar Singhal Did not participate

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

hence, Not Applicable




12.17.

12.18.

12.19.

12.20.

12.21.

12.22.

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

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

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

Details of directors of the Transferor Company who voted in favour / against / did not participate on resolution passed at the
meeting of the Board of Directors of the Transferor Company are given below:
SI. No Name of Director Voted in favour / against / did not participate
1. Mrs. Dipali Goenka Did not participate
2. Ms. Radhika Goenka Did not participate
3. Ms. Vanshika Goenka Did not participate
4. Mr. Sitaram Somani In Favour
5. Mr. Mohan Manikkan In Favour

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

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

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

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

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

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

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

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

(iv)  Copy of the annual reports of the Applicant Company and the Transferor Company for the financial year ended 31
March, 2016, 31t March, 2017 and 315t March, 2018;

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

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



(vil)
(vil

(xi)

(xii)

(xii)
(xiv)
(xv)

(xvi)
(xvii)

(xviii)

(xix)

Copy of Valuation on Report, dated 215t day of September, 2018 submitted by M/s SSPA & Co., Chartered Accountants;

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

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

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

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

Copy of letter dated 4™ October, 2018 issued by M/s. SSPA & Co., Chartered Accountants for computation of fair equity
share exchange ratio for the proposed amalgamation of Prasert Multiventure Private Limited (‘PMPL’) with Welspun
India Limited (‘WIL’) to be submitted with the stock exchanges;Copy of the extracts of the minutes of the meetings,
held on 215t day of September, 2018 of the Board of Directors of the Applicant Company and the Transferor Company,
respectively, in respect of the approval of the Scheme;

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

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

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

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

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

Copy of the Scheme; and

Copy of the Reports dated 21t September, 2018 adopted by the Board of Directors of the Applicant Company and the
Transferor Company, respectively, pursuant to the provisions of Section 232(2) (c) of the Act.

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

Sd/-

Chairman appointed for the meeting

Dated this 28" day of January, 2019

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




Annexure-1

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

PREAMBLE

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

RATIONALE FOR THE SCHEME

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

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

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

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

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

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

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

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



PARTS OF THE SCHEME:

The Scheme is divided into the following parts:

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

PART A - DEFINITIONS & SHARE CAPITAL

1.

11

1.2
13

1.4

1.5

1.6

1.7

1.8

1.9

DEFINITIONS

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

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

“Appointed Date” means 08th October 2018;

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

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

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

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

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

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

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

1.10 “Transferee Company” or “WIL” means Welspun India Limited (CIN: L17110GJ1985PLC033271), a company incorporated

under the Companies Act, 1956 and having its registered office at Welspun City, Village Versamedi, Anjar, Gujarat-370110;

1.11 “Transferor Company” or “PMPL” means Prasert Multiventure Private Limited (CIN: U51901GJ2017PTC100255), a company

incorporated under the Companies Act, 2013 and having its registered office at Survey No 76, Village Morai, Vapi, Dist. Valsad,
Gujarat-396191;

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

2.2

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

DATE OF TAKING EFFECT AND OPERATIVE DATE

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

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

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

Particulars Amount in Rs.

Authorized Share Capital

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

Total 5,00,000

Issued, Subscribed and Paid-up Share Capital

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

Total 5,00,000

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

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

Particulars Amount in Rs.

Authorized Share Capital

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

Total 155,50,00,000

Issued Share Capital

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

Subscribed and Paid-up Share Capital

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

Total 100,47,25,150

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

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

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

4.

4.1.

4.2.

TRANSFER AND VESTING

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

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

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

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

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

CONSIDERATION

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

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

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

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

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

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

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

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

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

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

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

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

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

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

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

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

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

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

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

COMBINATION OF AUTHORIZED SHARE CAPITAL

Upon the Scheme becoming effective, the authorized share capital of the Transferee Company shall automatically stand
increased without any further act, instrument or deed on the part of the Transferee Company, including payment of stamp duty
and fees payable to Registrar of Companies, by the authorized share capital of the Transferor Company as on the Effective
Date. Further, post such increase authorized share capital of the Transferee Company shall be re-classified as follows:

Particulars Amount in Rs.

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

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

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

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

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

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

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

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

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

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

EMPLOYEES

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

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

LEGAL PROCEEDINGS

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

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

CONTRACTS, DEEDS, ETC.

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

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

INDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPANY

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

SAVING OF CONCLUDED TRANSACTIONS

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

DISSOLUTION OF THE TRANSFEROR COMPANY

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

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

PART C - GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

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

MODIFICATION OR AMENDMENTS TO THE SCHEME

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

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

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

The Scheme being approved by the “public” shareholders of the Transferee Company by way of e-voting in terms of Para (1)(A)
(9)(a) of Annexure | of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017; provided that the same shall be acted
upon only if the votes cast by the “public” shareholders in favor of the proposal are more than the number of votes cast by the
“public” shareholders against it;

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

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

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

EFFECT OF NON-RECEIPT OF APPROVALS

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

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) arising
out of or incurred in connection with and implementing this Scheme and matters incidental shall be borne by the Transferor
Company and / or its shareholders.
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SSPA & CO.
Chartered Accountants
1st Floor, “ Arjun”, Plot No. 6 A,
¥. P. Road, Andheri (W),
Mumbai - 400 058, INDIA.
Tel. : 91 (22) 2670 4376
91 {22) 2670 3682
Fax : 91 (22) 2670 3916
Website : www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

21 September 2018

The Board of Directors The Board of Directors

Welspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi, Survey No 76, Village Morai,

Tal. Anjar, Kutch, Vapi Valsad,

Gujarat—370 110 Gujarat — 396 191

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

Dear Sir(s) / Madam(s),

We refer to our engagement letter dated 07 Sep 2018, whereby 55PA & Co., Chartered
Accountants (hereinafter referred to as 'S5PA’ or Valuer' or “We') have been requested by the
management of WIL and PMPL, (collectively referred to as "Companies” or “Clients”) to issue a
report containing recommendation of fair equity share exchange ratio for the proposed

amalgamation of PMPL with WIL.

1. SCOPE AND PURPOSE OF THIS REPORT

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

In this regard, we have been requested to issue a report containing recommendation of

fair equity share exchange ratio for the Proposed Transaction.
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2.2

BACKGROUND
WELSPUN INDIA LIMITED

SSPA & CO.
Chartered Accountants

WIL, part of Welspun Group, is one of the world's largest home textile player with

presence in bed, bath & flooring segments. It is largest exporter of home textile

products from India.

The equity shares of WIL are listed on BSE Limited (‘BSE’) and the National Stock

Exchange of India Limited [‘NSE’).

PRASERT MULTIVENTURE PRIVATE LIMITED

PMPL is into the business of manufacturers, distributors and exporters of home textile

products through its investee [ subsidiary Company, i.e. WIL, in which PMPL holds

67,90,78,913 equity shares of face value of INR 1 each fully paid up (i.e. 67.59% equity

stake).

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

Name of the Sharcholder No. of Shares|% of holdin
Balkrish f Wel
alkrishan Goenka, Tru_steer.: elspun Group 50,000 100%
Master Trust and Nominees
Total : 50,000 100%

55PA & CO., CHARTERED ACCOUNTANTS

55PA is a partnership firm, located at 1% Floor, Arjun Building, Plot No. 6A, V. P. Road,

Andheri (W), Mumbai — 400 058, India. S5PA is engaged in providing various corporate

consultancy services.

SOURCES OF INFORMATION

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

information as provided by the management of the Companies:
(a) Audited financial statements of PMPL and WIL for FY 2017-18.
(b} Draft Scheme of Amalgamation.

{c) Such other information and explanations as required and which have been

provided by the management of the Companies.
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SSPA & CO.
Chartered Accounfants

5. SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

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

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

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

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

5.5. The fee for the engagement and this report is not contingent upon the results reported.
44“.) o~ Page 3 of 6




5.6.

5.7,

5.8

5.9.

5.10.

5.11.

6.1.

SSPA & CO.

Chartered Acconntants

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

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

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

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

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

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

contained in the valuation.

BASIS FOR DETERMINATION OF FAIR EQUITY SHARE EXCHANGE RATIO

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

way of purchases on floor of Stock Exchanges) without incurring any additional liability.
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6.2,

6.3.

6.4.

SSPA & CO.

Chartered Accountants

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

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

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

Further, we understand that the shareholders of PMPL shall indemnify and hold
harmless WIL for losses, liabilities, costs, charges, expenses (whether or not resulting
from third party claims), including those paid or suffered pursuant to any actions,
proceedings, claims and including interests and penalties discharged by WIL which may
devolve on WIL on account of proposed amalgamation of PMPL with WIL but would not

have been payable by WIL otherwise, in the form and manner as may be agreed
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SSPA & CO.
Chartered Accountanis

amongst WIL and the shareholder of FMPL. Thus, WIL will not bear any loss, liabilities,
cost, charges and expenses due to any such disputes or litigations pursuant to the

amalgamation.

7. CONCLUSION - RECOMMENDATION OF FAIR EQIUTY SHARE EXCHANGE RATIO

7.1. Based on above in the event of amalgamation of PMPL with WIL, we recommend a fair

equity share exchange ratio as follows:
67,90,78,913 fully paid-up equity shares (face value of INR 1 each) of WIL to be issued
and allotted to shareholders of PMPL in proportion of the number of equity shares
held by the shareholders of PMPL in PMPL.
In case PMPL acquires additional equity shares of face value of INR 1 each fully paid-
up of WIL before the effective date without incurring any additional liability, such
additional number of equity shares of face value of INR 1 each fully paid-up of WIL
shall also be issued and allotted to the shareholders of PMPL in proportion of the
number of equity shares held by the shareholders of PMPL in PMPL.

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

shareholders in WIL remains unaffected.

Thanking you,
Yours faithfully,

ggrv

SSPA & CO.
Chartered Accountants
Firm registration number: 128851W

Signed by Sujal Shah, Partner
Membership No. 045816

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

04 Oct 2018

Mr. Shashikant Thorat

Company Secretary

Welspun India Limited

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

Gujarat - 370 110

Dear Sir,

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

This is in reference to your request for providing relative value per share and fair equity share
exchange ratio for the proposed amalgamation (“amalgamation”) of PMPL with WIL for
submission with the stock exchanges in the format as prescribed by the circular number
NSE/CML/2017/12 of National Stock Exchange of India Limited (‘NSE’) and
LIST/COMP/02/2017-18 of BSE Limited ('BSE’).

As explained in para 6.1 and 6.2 of our report dated 21 Sep 2018, PMPL as on the date of this
report holds 67,90,78,913 equity shares of face value of INR 1 each fully paid-up of WIL.
Further, PMPL may before the effective date, acquire additional equity shares of face value of
INR 1 each fully paid-up of WIL (including by way of purchases on floor of Stock Exchanges)
without incurring any additional liability.

Upon the effective date, pursuant to amalgamation of PMPL with WIL, the entire
shareholding of PMPL in WIL will be cancelled and the shareholders of PMPL would be issued
same number of fully paid-up equity shares of WIL, which they own indirectly through their
holding in PMPL on the effective date. Pursuant to the amalgamation, there would be no
change in the paid-up share capital of WIL. As mentioned above, post-amalgamation the
shareholders of PMPL will held the same number of shares as PMPL holds in WIL
Consequently, there is no impact on the shareholding pattern of other shareholders of WIL
and therefore no valuation of WIL and of PMPL is required.
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SSPA & CO.

Chartered Accouniants

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

WIL.

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

Computation of fair equity share exchange ratio

ot Ak Do Bl et Ry WILE: . ]M S At PPN IS oY

~ Valuation Approach | Value per Share | J .| valueperShare |
I S e o PR [T R et ~ (INR) Wetht i
Asset Approach MA MA MA MA
Income Approach WA MA MA MA
Market Approach WA MA MA MA
Relative value per Share NA MA

Fair Equity Share
Exchange Ratio

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

67,90,78,913 fully paid-up equity shares [face value of INR 1 each) of WIL
to be issued and allotted to shareholders of PMPL in proportion of the
number of equity shares held by the shareholders of PMPL in PMPL.

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

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

Thanking you,
Yours sincerely,

g~ b

S5PA & Co.

Chartered Accountants

(Signed by: Mr. Sujal Shah, Partner)

Page 2 of 2




Annexure-3

Dalmia
Securities
Private Limited

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

FAIRNESS OPINION

The Board of Directors The Board of Directors

Welspun India Limited Prasert Multiventure Private Limited
Welspun City, Village Versamedi Survey No 76. Village Morai, Vapi, Dist.
Anjar, Gujarat-370110 Valsad, Gujarat-396181

Dear Sir(s),

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

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

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

1. BACKGROUND

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

Wilson Silk Mills Private Limited. Subsequently, the name of the WIL was chang;ﬂ—fﬁﬁ\
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Welspun Wilson Silk Mills Private Limited to Welspun Polyesters (India) Limited wvide
fresh certificate of incorporation dated January 12, 1988 issued consequent to change of
name by the Regislrar of Companies Maharashtra. Bombay. The name of WIL was
further changed from Welspun Polyesters (India) Limited to Welspun India Limited vide
fresh certificate of incorporation dated October 12, 1995 issued consequent to change of
name issued by the Registrar of Companies Maharashtra, Bombay. The corporate
identity number (CIN) of WIL is L17110GJ1885PLC033271 and its registered office is
situated at Welspun City, Village Versamedi. Anjar. Gujarat-370110. WIL is one of the
leading manufacturers of wide range of home textile products, mainly terry towels, bed
linen products and rugs.

The equity shares of WIL are listed on BSE Limited (BSE) and National Stock Exchange
of India Limited (NSE). The issued, subscribed and paid up equity share capital of WIL is
Rs. 10,047 .25 lac representing 100,47 25,150 equily shares of face value of Re. 1 each.
The shareholding pattern of WIL, as on June 30, 2018 is as under.

Category Number of Shareholding

Shares Held (%e)
Promoters and Promoter Group 68,80.40,933 68.48
Public 31,66,84.217 31.52
Total ) 1,00,47,25,150 100.00

Prasert Multiventure Private Limited (PMPL)

Prasert Multiventure Private Limiled is an unlisted private limited company incorporated
on February 17, 2017 .uru:ler the provisions of the Companies Act, 2013, The CIN of the
PMPL is U519801GJ2017PTC100255 and its registered office is situated at Survey No
76, Village Morai, Vapi, Dist Valsad, Gujarat-396191 PMPL is into the business of
manufacturers, distr‘ibuiurs and exporters of home textile products through ils investee /
subsidiary company, i.e. Welspun India Limited, in which PMPL holds 67 80,78913
equity shares of Re. 1 each fully paid up (i.e. 67.59% eqguity stake). '

The issued, subscribed and paid up share capital of PMPL is Rs. 5,00,000 representing
50,000 equity shares of face value Rs. 10 each. The shareholding pattern of PMPL is as
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Category Mumber of Shareholding
Shares Held (%)
Balkrishan Goenka, 49,999 99.598
Trustee of Welspun Group Master Trust
Dipali Goenka, 1 0.002
Mominee of Balkrishan Goenka,
Trustee of Welspun Group Master Trust
Total 50,000 100.00

Transaction Overview

Pursuant to the proposed Scheme, the Transferor Company is proposed lo amalgamate
into the Transferee Company under Sections 230-232 and other applicable provisions of
the Companies Act, 2013 and as a result of which the shareholders of the Transferor
Company viz. the promoters of the Transferor Company (who are also the part of
promoters and promoter group of the Transferee Company) shall directly hold shares in
the Transferee Company. As represented by the management of the Companies, the
objective of the proposed Scheme is to inter alia simplify the shareholding structure of
WIL and reduction of sharehn!?ing tiers.

SCOPE OF ENGAGEMENT

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

SOURCES OF INFORMATION
DSPL has relied on the following information for issuing the Fairness Cpinion for the
purpose of the proposed Scheme:

. Draft Scheme of Arrangement under Sections 230-232 and other applicable
provisions of the Companies Act, 2013, with regard to the proposed the proposed
Scheme.
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Report containing recommendation of fair equity share exchange ratio issued by
SSPA & Co., Chartered Accountants.

Copy of Memorandum and Article of Association of the Transferee Company and
the Transferor Company.

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

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

Fairness Opinion.

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

as under:

(i)

(i)

(iii)

Prasert Mulliventure Private Limited, the Transferor Company, forms part of the
Promoter Group of Welspun !ndia Limited, the Transferee Company. The
Transferor Company presently holds 67.8078.913 equilty shares in the
Transferee Company representing about 67.59% of the total paid up share
capital.

The proposed Scheme has been intended to amalgamate the Transferor
Company into the Transferee Company and as a result of which the
shareholders of the Transferor Company viz. the promoters of the Transferor
Company (who are also part of promoters and promoter group of the Transferee
Company) shall directly hold shares in the Transferee Company. As represented
by the managemeni of the Companies, the overall objective of the proposed
amalgamation is to achieve benefits as laid down in Rationale to the Scheme
specified in the preamble of the draft Scheme

Upon Scheme becoming effective and upon amalgamation of the Transferor
Company into the Transferee Company in terms of this Scheme, as a
consideration of the amalgamaticn, the Transferee Company will issue and allot
67,90,78,913 fully paid up equity share of Re. 1 each of the Transferee Company
to the equity shareholders of the Transferor Company in pfopurtiun of their
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5.2
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heolding in the Transferor Company. The investment held by the Transferor
Company in the equity share capital of the Transferee Company will stand
cancelled.

(iw)  Pursuant to the Scheme, there would not be change in the shareholding pattemn
of the Transferee Company and the Promoters of the Transferee Company
would continue to hold the same percentage of shares in the Transferee

Company. pre and post the amalgamation

EXCLUSIONS AND LIMITATIONS

The Fairmess Opinion is subject to the scope limitations d&ta‘iied haminaﬁer.

The Faimess Opinion is to be read in lotality, and not in parls, in conjunction with the
relevant documents referred to therein. The Fairness Opinion is divided into chapters
and sub section only for the purpose of reading connivance. Any partial reading of this
Faimess Opinion may lead to inferences, which may be divergence with the conclusion
and opinion based on the entirely of this Fairness Opinion _

In the course of the present exercise, DSPL were provided with both written and verbal
information, including financial data. The Fairness Opinion issued by DSPL based on the
basis of information available in public domain and sources believed to be reliable and
information provided by the,Companies forming part of the Scheme and the Valuer for
the sole purpose to facilitate the Companies to comply with the requirements of the SEBI
Circulars and applicable SEBI Regulations and shall not be valid for any other purpose
or as al any other date.

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

5.6

5.7

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

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

DSPL assumes with the consent of the Companies, that the Scheme will be in
compliance with all applicable law and other requirements and will be implemented on
terms described in the Draft Scheme, without further modifications of any material terms
and conditions, and that in course of obtaining necessary regulatory or third party
approvals for the Scheme, no delay, limitation, restriction or condition will be imposed
that would have an adverse effect on the Companies forming part of the Scheme and/or
its relevant subsidiaries/affiliates and their respective shareholders. DSPL assumes, at
the direction of the Companies, that the final Scheme will not differ in any material
respect from the Draft Scheme. DSPL understands from the Companies’ management
that the Scheme will be given effect in lotality and nol in part.

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

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

In past, DSPL may have provided and currently or in the future provide, investment
banking services to the Companies forming part of the Scheme under the scheme and/or
any holding or subsidiaries or affiliates and their respective shareholders, for which
DSPL has received or may receive customary fees. DSPL engagement as fairness
opinion provider is independent of our other business relationship, which may have the
Companies under the scheme andlor any holding or subsidiaries or affiliates. In addition
in ordinary course of their respective business, after complying with applicable SEBI
Regulations, DSPL or its affiliates may aclively frade in securities of the Companies
under the scheme andlor any helding er subsidiaries or affiliales and their respeclive
shareholders for their own accounts and account of their customers and accordingly may
at any time hold position in such securities. DSPL engagement and opinion only to fulfill
the requirement of the SEBI Circular and not for other purposes. Neither DSPL nor any
of its affiliates, partiners, directors, shareheclders, managers, employees or agenis make
any representation or .warranty, expressed or implied, as to the information and
documents provided, based on which the Fairness Opinion has been issued.

This Fairness Opinion issued by DSPL without regard to specific objectivities, suitability,
financial situation and need of any particular person and does not constitule any
recommendation, and should not be construed as offer for to sell or the solicitation of an
offer to buy, purchase or subscribe to any securities mentioned herein. This repot has
not been or may not be approved by any statutory or regulatory authority in India or by
any Stock Exchange in India. This Fairness Opinion may not be all inclusive and may nat
contain all information that the recipient may consider maternial
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The Fairness Opinion and information contained therein or any part of it does not
constitute or purport to constitute investment advice in publicly accessible media and
should not be printed, reproduced, transmitted, sold distributed or published by recipient
without prior written approval of DSPL. The distributiontaking/sending/dispatching of this
document in certain foreign jurisdiction may be restricted by law, and person to whom
this document comes should inform themselves about, and observe, any such
restriction.

This Fairness Opinion has been issued for the sole purpose to facilitate the Companies
to comply with SEEI Circular and other applicable SEBI Regulations and it shall not be
valid for any cther purpose. Neither this Fairness Opinion, ner the infermation contained
herein, may be reproduced passed to any person or used for any purpose other than
stated above, without prior written approval of DSPL.

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

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

OPINION & CONCLUSION
Upon the Scheme becoming effective, there is no additional consideration being
discharged under the Scheme except same number of shares of the Transferee
Company being issued to the shareholders of the Transferor Company in lieu of shares
held by the Transferor Company in the Transferee Company (which will get cancelled).
Thus, for every fresh issue of share of the Transferee Company lo the shareholders of
the Transferor Company, there is a corresponding cancellation of an existing the
Transferee Company share as held by the Transferor Company. There would also be no
change in the aggregaté promoters’ shareholding in the Transferee Company and it shall
not affect the interest of public shareholders of the Transferee Company. Hence, as per
the Valuer report, the valuation approaches as indicated in the format as prescribed by
circular number NSE/CML/2017/12 of NSE and LIST/COMP/02/2017-18 of BSE have
not been undertaken as they are not relevant in the instant case.
5=,
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In light of the forgoing and subject to the caveats as detailed hereinbefore, DSPL hereby
certifies the fair equity shares exchange ratio recommended by the Valuer, as mentioned

below, is fair and reasonable

67.90,78.913 fully paid-up equity shares (face value of INR 1 each) of WIL lo be
issued and allofted to shareholders of PMPL in proportion of the number of equity
sharas held by the shareholders of PMPL in PMPL.

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

PMPL.

For Dalmia Securities Private Limited
gﬂj!l'f
¢ N

W
WITET 3 -

Jeyakumar S ;'_3 % .‘g_‘;-‘ :
COOQ- Investment Banking .

SEBI Registration Number INMOQOO11476
Date: September 21, 2018

Place: Mumbai
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EXPERIEMCE THE MNEW

DCS/AMALIBA/R3V358/2018-19 December 05, 2018

The Company Secretary,

WELSPUN INDIA LTD

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

i,

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

We are in receipt of Draft Scheme of Amalgamation of Prasert Multiventure Private Limited with
Welspun India Limited and their respective sharsholders and creditors filed as required under SEBI
Circular Mo, CFD/DIL3/CIR201Ti21 dated March 10, 2017; SEBI vide its letter dated December 05,
2018 has inter alia given the following comment(s) on the draft scheme of arrangeament:

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

+  “Company shall duly comply with various provisions of the Circulars.”

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

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

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

= To provide additional information, if any, (as stated above) along with various decuments to
the Exchange for further dissemination on Exchange website.

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

«  To duly comply with various provisions of the circulars,

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

.i‘ FEre BSE Limited (Formerly Bombay Stock Exchange Ltd) “ o
ﬂ" !_ﬂ Fepstered Office : Floor 25, P ) Towers, Dalal Street, Mumibai 400000 1 lru:ﬁfagr ¥
T: +91 22 1373 123413] E; corprommiibseinda, mm]wmbmdia,qmm
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shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the formal prescribed for abridged prospectus as specified in the circular dated
March 10, 2017,

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

The Exchange reserves its right to withdraw its 'No adverse observation' at any stage if the
information submitted to the Exchange is found o be incomplete / incorrect / misleading f false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

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

Yours faithfully,

e
} BSE Limited {Formerly Bombay Stock Exchange Lid.) i
; Reprstered Office : Floor 23, P | Towers, Dalal Street, Mumbm 400 [Il'l m ;

T: %1 22 2272 123433 E corpeommiibseirdiacom h\w.d:rsdhl:ﬁmm
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National Stock Exchange Of India Limited

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

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

Dcar Sir,

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

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

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

a.  The Company shall ensure ihat additional information, i any, submitted by the Company, afier
SJiling the Scheme wich the Stock Fxchange, and from the date of the receipt of this feiter is displayed
on the website of the livted company,

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

¢, The Company is advised thar the observations of SEBEStock Exchanges shall be incorpoaraced in
the petition io be jiled before National Company Law Fribunal (INCLT) and the company is obliged
to bring the observations to the notice of NCLT,

d. It ix ot be noted thar the petiiions are filed by the company before NCLT after processing and
communication af commenis/observations on drafi scheme by SERI stock exchange. Hence, the
company is not reguived o send notice for represemiation as mandated vmder section 230¢5) of
Companies Aer, 200 3 ro SER! again for its commenis/observarfons! representations,

It is to be noted that the pettions are filed by the company before NCLT afier processing and
commumication 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 Mational 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
sharcholders, while sceking approval of the Scheme, it shall disclose information about unlisted companics
involved in the format prescribed for abridged prospectus as specified in the eircular dated March 10, 2017,

Based on the draft scheme and other documents submitted by the Conpamwdis indieg apdertaking given
in terms of Repulation 11 of SEBI (LODER) Regulation, 2015, we hereby convey our “Mo-ohjection”™ in
terms of Regulation 94 of SEBI (LODR) Regulation, 2013, so as to enable lh%ﬂwm H‘gdra&
scheme with NCLT, o NSE Locsson HSE )

Mational Stock Exchan ge of India Limited | Exchange Flazs, C-1, Block G, Bandra Kurls Complex, Basdra (E), Mumbeai - $0:0 051,
Irclia + 51 22 26596100 | weew. resincha.com | CIN UST120MH109 2FLC0EATES
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However, the Exchange reserves its rights to raise objections at any stage if the information submitted to
the Exchange is found to be incomplete/ incorrect! misleading/ false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by statutory
authorities.

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

Yours faithfully,
For National Stock Exchange of India Limited

Rajendra Bhosale
Manager

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

This Document s Digitaly Sgned

Signer. Rajendra P Bhosalke
Date: Thu, Dec &, 2018 17:22:14 IST

o NSE Locabion: HSE
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WIL/SEC/2018 October 29, 2018

To,

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

(Serip Code-514162)

Dear Sir / Madam,
Subject: Submission of Complaints report

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requiremenis), Regulations, 2015 for the proposed Scheme mation of Welspun India
Limited (“Amalgamated Company” or “Transferee Company”) and Prasert Multiventure
Private Limited (“Amalgamating Company” or “Transferor Company™)

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

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

Thanking you
Yours Faithfully

For Welspun India Limited

Qi%: Thorat

Company Secretary
FCS - 6505
Enclosed. As above

Welspun India Limited

Welspun House, Gth Floor, Karmala City, Senapati Bapat Marg. Lower Parel (West), Mumbai 400 013, India.
T:+81 22 6613 6000 f 2490 8000 F ; +91 22 2490 8020 / 2490 80

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

Registered Addrass: Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat 370 110, India.
T 401 2836 661 111 F : +91 2836 279 010

Warks: Survey Ma. 76, village Moral, Vapi, District Valsad, Gujarat 396 19, India.

T:+81 260 2437437 F: +9]1 260 22437088

Corporate ldentity Mumber, LITNOGJI985PLCOE320
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HOME TEXTILES

Complaints Report

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. MNumber of complaints forwarded by Stock Exchange NA
3. Total Number of complaints/comments received (1+2) NA
4, Mumber of complaints resolved NA
5. Number of complaints pending NA

Part B

\

Sr. | Name of cnmﬁl‘uimm\ Date of complaint Status
1N_u. R\\\ (Resolved/Pending) |
. R\H\x
3. \

For Welspun India

Direclor / mpany Secolary

Welspun India Limited
Welspun House, 6th Floor, Kamala City, Senapati Bapat Marg, Lower Parel (West), Mumbai 400 013, India.
T:+91 22 6613 6000 / 2490 BOOO F : +91 22 2490 8020 / 2490 O

E-mail : companysecretary_wil@welspun.com  Website | wewwelspunindia.com

Registered Address: Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat 370 10, India.
T:+91 2836 661 1M F : +91 2836 279 010

Works: Survey Mo, 76, Village Morai, Vapi, District Valsad, Gujarat 296 191, India.
T: 4891 260 2437437 F: +91 260 22437088

Corporate ldentity Number: LI7NIOGN985PLC033271
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WIL/SEC/2018 November 01, 2018

To,

National Stock Exchange of India Limited
ListingCompliance Department,

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

(Symbol : WELSPUNIND)

Dear Sir / Madam,
Subject: Submission of Complaints report

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed Scheme of Amalgamation of Welspun India
Limited (“Amalgamated Company” or “Transferee Company™) and Prasert Multiventure
Private Limited (“Amalgamating Company” or “Transferor Company™)

With reference to the captioned subject, please find attached herewith the Complaints Report as per
Annexure II of SEBI Circular no. CFI/DIL3/CIR/2017/21 dated March 10, 2017 for the period
commencing from October 10, 2018 to October 30, 2018.

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

Thanking you
Yours Faithfully

For Welspun India Limited

Company Secretary
FCS - 6505
Enclosed. As above

Welspun India Limited

Welspun House, 6th Floor, Kamala City, Senapati Bapat Marg, Lower Parel (West), Mumbai 400 013, India.
T:+91 22 6613 6000 / 2490 8000 F - +91 22 2490 8020 / 2490 B8O

E-mail : companysecretary_wil@welspuncom  Website ;| wwwwelspunindia.com

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

Weorks: Survey No. 76, Village Morai, Vapi, District Valsad, Gujarat 396 191, India.

T80 260 2437437 F: 491 260 22437088

Corporate Identity Mumber: LTA10GJI9B85PLC03327




Complaints Report

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. Mumber of complaints forwarded by Stock Exchange NA
3. Total Number of complaints/comments received (1+2) NA
4. | Number of complaints resolved o NA
5. Number of complaints pending NA
i Part B
H"""“‘-u,
""—-—..._\_\__‘_\_\--\-‘-‘-1- B
Sr. | Name of comp t Date of complaint Status
No. WE (Resolved/Pending)
1. = W
R"—-—_____‘_H_-_
2. -H_""'-\-.,_‘__‘_‘l_
3- e -\""'N_,_‘_\_‘_\_\-‘--

=or Welspun India
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b FICHT TR TS

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

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

Company vids aoand reselction datcd Sepremicr 21, 2015,

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

Lng shasshalders 2lanp with the notice comveniog the meeling,

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

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

The Forlering docwments wers placed before the Board of Dircetars:

1. Dwall Scleme ol Ansalgeraior;

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

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

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

EIS b it ih Limited

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

Corad . Lo mpanws ceretany waldieelgs oo e beitr racweslspsnind aoem

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

s lin R g B TEOY Tagn o Weoni, Dictrick waltpd, Sugeman 39F 1946 iy
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Effect ot the Scheme of Amalszamation on cach class of sharcholders, keéy manamerial personnel,

promotors zad non-promoeter sharelolders of the Corapamy:

1. The comparics imvalved in the Scheme are sroup compandes. PP s pait of peomoser grovag o
WL, B holds 67504 stake 0 WIL PRPL 15 engaped m 12¢ business of mzounlzcioers,
distributors ant exvoarers of horse (extile products Swoneh ils dreestes ¢ sobssdiony Compony, ie
WIL. WIL, nart of (85 2.3 ¥ilion Walipun Groop, 15 onge of the world's [arzest homs exile
manulacivmers, Wilh a disinbedion nclwork in omore thae 50 countrics and werld class
rnanulactuning fcilites in India, it oas the Zaroes: expoeer of Fowe texile prodeets Gom hulia
Weispun i senplier (o017 of Top 30 2obz] retailers.

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

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

I vise PMPL acquives additiona? squily shaiey of face vl of Mo, 1 each Sty paid-ugn of HIL
hafera the effective date withowt facrering ooy eefdaionund Bolaling, sl oddivianal sl of
Eneny shares of foce valie of Re. 1 each fidle paid-un of BTE shali aleo he iesired g olffonied
v the siarelilders of PMPL a0 propertios of Hre muesber of equity shaves hefd &y the
slreneehedidors of PARE {w PAPL

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

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

A0 Al costs. charges, oxey meludicn duties, levies 2od all vilicr cxpenscs, 37 eny (Gave ag expoessly
olerwiFe agteed) arising ol of or menred in commection wizl: and knplomentiug Lis Schene wnd
raatcrs incidental =heall ke borne Dy the Trassfaror Commpany and /o its shanchoklen:,

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

rersonng, andfor the Directors of WL,

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

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

[ S Saldeenn: W Lo by g e sane =i, Trlolar &njer st ot Actch, Dejomar AR e din
B RLAG AT 1 2 R 2 D

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

" SEESAAy B LOG 2EATVOBR
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v WIGHZ JEXE

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

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

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

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

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

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

Regd. Off: Survey No 76, Village Morai, Vapi Valsad GJ 396191
CIN : Us1901GJ2017PTC100255

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

The proposed amalgamation of Prasert Multiventure Private Limited ("PMPL" or ‘the Transferor
Company’ or ‘the Company) with Welspun India Limited ("WIL" or ‘the Transferee Company’) through
a Scheme of Amalgamation (‘the Scheme’) was approved by the Board of Directors of the Company
vide board resolution dated September 21, 2018.

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

to the sharehelders along with the notice convening the meeting.

This report of the Board of Directors is accordingly being made in pursuance to the requirements of

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

The following documents were placed before the Board of Directors:

1. Draft Scheme of Amalgamation;

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

3. Fairness opinion dated September 21, 2018 by M/s. Dalmia Securities Private Limited, a Category
| Merchant Banker on the share exchange report issued by S5PA & Co.

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

promoters and non-promoter shareholders of the Company:

1. The companies involved in the 3cheme are group companies. Prasert Multiventure Private
Limited is part of promoter group of Welspun India Limited. It holds 67.59% stake in Welspun

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

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

Annexure-9



PRASERT MULTIVENTURE PRIVATE LIMITED

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

world's largest home textile manufacturers. With a distribution network in mare than 50
countries and world class manufacturing facilities in India, it is the largest exporter of home textile
products from India. Welspun is supplier to 17 of Top 30 global retailers.
Upon effectiveness of the Scheme i.e. on amalgamation of the Company with WIL, WIL shall allot
equity shares, based on the shares exchange ratio, as stipulated in Clause 5 of the Scheme, to
the equity sharehalders of the Company in the following manner:
"67,90,78,913 fully paid up equity share of Re. 1 each of the Transferee Company shall be
issued and olfotted as fully paid up to the equity shareholders of the Transferor Company in
proportion of their holding in the Transferor Company”
In case PMPL acquires odditional equity shares of face value of Re. 1 each fully paid-up of WIL
before the effective dote without incurring any additional fiability, such additional number of
equity shares of face value of Re. 1 each fully paid-up of WIL shall olso be issued ond allotted to
the shareholders of PMPL in proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.
Upon effectiveness of the Scheme, the equity shares held by the Company in the paid up share
capital of WIL shall stand cancelled and the shareholders of the Company will directly hold the
shares in WIL.
The equity shares shall be issued in dematerialized form.
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) arising out of or incurred in connection with and implementing this Scheme
and matters incidental shall be barne by the Company and [ or its sharehalders.
There is no adverse effect of the Scheme on the equity shareholders (the only class of the
shareholders), the promoter and non-promoter shareholders, the key managerial personnel
and/or the Directors of the Company.
No change in Key Managerial Person is expected pursuant to the Scheme.
Under the Scheme, no rights of the staff and employees of the Company are being affected. The
services of the staff and employees of the Company shall continue on the same terms and
conditions on which they were engaged by the Company.
Under the Scheme, there is no arrangement with the creditors of the Company. No compromise

is offered under the Scheme to any of the creditars of the Company. The liability to the creditors

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




PRASERT MULTIVENTURE PRIVATE LIMITED

Regd. Off: Survey No 76, Village Morai, Vapi Valsad G] 396191
CIN : U51901G]2M7PTC100255

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

12. No special valuation difficulties were reported by the valuers,

CERYIFIED TRUE COPY

For FRASERT MULTIVENTURE PRIVATE LIMITED
——

Mohan Manikkan
Director
DIN: 00007108

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

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

THIS AERIDGED PROSPECTUS CONTAINS 8 PAGES

PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

This Abridged Prospectus has been prepared in conneclion with the Scheme pursuant to and in compliance with
Regulation 37 of the Securilies and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, read with the Securities and Exchange Board of India (SEBI) Circular No.
CFD/DILI/CIRA2017/21 dated March 10, 2017 and in accordance with the disclosures in Abridged Prospecius as
provided in Part D of Schedule VIl of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations 20039, to the extent applicable.

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

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

Corporate Identity Number (CIN): US1901GJ2017PTC100255
Mr. Balkrishan Goenka and Mr. Rajesh Mandawewala.
For further details on “Promoters” please refer page 3 of the Abridged Prospectus.
The Scheme has been intended to amalgamate the Transferor Company into the Transferee Company and, as a
result of which the shareholders of the Transferor Company viz. the promoters of the Transferor Company (who are

also the part of promoters and promotlers group of the Transferee Company) will directly hold shares in the
Transferee Company.

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

Clause 5.2 of the Scheme further provides that in the event the Transferor Company holds more than 67,90,78,913
fully paid equity shares of Transferee Company on the record date (without incurring any additional liability), such
additional number of equity shares of Transferee Company as may be held by Transferor Company in Transferee
Company, shall also be issued and allotted to the equily shareholders of Transferor Company in proportion to their
holding in Transferor Company.

The Scheme is subject to the approvals from the applicable statutory and regulatory authorities, such as, among
others, National Company Law Tribunal ({NGLT") and shall come into effect from the Effective Date, as defined
under the Scheme,

The procedure with respect o public issue/ public offer would not be applicable, as this issue is only to the
shareholders of the unlisted Company, pursuant to the Scheme, without any cash consideration. Hence, the
procedure with respect to General Information Document (GID) is not applizable.
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ELIGIBILITY

« |n compliance with the SEBI Circular and subsequent SEBI circular no. CFD/DILACIR/2017/26 dated March
23, 2017 and in accordance with the disclosure rules for an abridged prospectus format as provided in Part D of
Schedule VI of the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2009 (the "SEBI ICDR Regulations”), to the extent applicable;

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

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

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

# There are no outstanding warrants / instruments / agreements in the Transferor Company which give right to

,l any person to be the beneficiary of equity shares in the Transferee Company at any future date.

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

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

material re'siecl.

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

GENERAL INFORMATION
MERCHANT BANKER FOR DUE DILIGENCE

alberaim
T
Precwe Lamced

DALMIA SECURITIES PRIVATE LIMITED
Khetan Bhavan, Room No. 17, 27 Floor, 198, Jamshedji Tata Road, Mumbai - 400 020
Tel No: +81 22 30272810/32/33; Fax No: +91 22 30272820
Email: indrajit@dalmiasec.com; Website: www.dalmiasec.com
Investor Grievance Email:grievances@dalmiasec.com
Contact person: Mr. Indrajit Bhagat
SEBI Registration No: INMOD0D011476

STATUTORY AUDITORS OF THE TRANSFEROR COMPANY
Mis PY S & Co. LLP, Chartered Accountants, (Firm Reg No : 0123885/200048)
Saraswati Bhuwan, Sahakar Road, Tejpal Scheme No. &, Vile Parle (East), Mumbai 400057
Tel No: + 9987068582/86286051811
Email: emailsi@pys.ind.in
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PROMOTERS OF PMPL

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

Mr. Balkrishan Geenka, a commerce graduate, is one of the promoters of Welspun Group from its
inception. Mr. Goenka has steered the business of Welspun Group to its present heights. He began
his career when he launched Welspun at the young age of 18 in 1985, and became a Full time
Director of the Group in 1891. Mr. Goenka has played a pivotal role in the success of the Welspun
Group, a story he has scripted with his vision, dynamism and dedication. Under his able guidance,
Welspun was awarded the Emerging Company of the Year at Economic Times Awards in 2008,

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

FIVE LARGEST LISTED GROUP COMPANIES

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

Mame of Equity Capital Income/ Profit/{loss) Equity Listing
Companies as on March  Turnover  aftertax for  Shareholding Status
31, 2018 for the the Financial of PMPL
Rs. Cr Financial year ended
year 2018
ended Rs. Cr
Rs. Cr
Welspun India Ltd 100.47 5,051.42 304.10 67,90,78,913
;;‘::’I"sz;:s Listed on BSE
; and NSE
representing
67.59%
Welspun Corp Ltd 132.61 5.390.12 125.82 NIL Listed on BSE
and NSE
Welspun 3.65 1.37 0.26 NIL Listed on BSE
Investmeants and and NSE
Commercials Litd
Walspuln 147.53 1,092.76 109.74 Listed on BSE
Enterprises MIL and NSE
Limited
E:IIG Alloy Steel 65.06 24478 (54.51) NIL Listed on BSE

BUSNIESS MODEL/ OVERVIEW AND STRATEGY

PMPL is an unlisted private limited company incorporated on February 17, 2017 under the provisions
of the Companies Act, 2013. The registered office of PMPL was situated at 1* Floor, JBF House, 13,
Old Post Office Lane, Kalbadevi, Marine Lines (East), Mumbai on its incorporation, and was
subsequently shifted to 7th Floor, Welspun House, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel (West), Mumbai — 400013 with effect from March 18, 2017 and, later shifted at its
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present location Survey No 76, Vilage Morai, Vapi Valsad Gujarat 3956191 with effect from
December 27, 2017.The corporate office of PMPL is located at 7th Floor, Welspun House, Kamala
Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai — 400013.

PMPL is into the business of manufacturers, distributors and exporters of home textile products
through its investee / subsidiary company, i.e. Welspun India Limited, the Transferee Company in
which PMPL holds 67,90,78,913 equity shares of Re. 1 each fully paid up (i.e. 67.59% equity stake).
The said investments in the Transferee Company were received by PMPL in FY 2017 as a gift from
MGN Agro Properties Private Limited (also part of promoter group) at Nil cost as part of restructuring
of promoters shareholding at the group level.

Pursuant to the Scheme the Transferor Company is intended to be amalgamated with the
Transferee Company and as a result of which the shareholders of the Transferor Company viz. the
promoters of the Transferor Company (who are also the part of promoters and promoters group of
the Transferee Company) will directly hold shares in the Transferee Company. The investment of the
Transferor Company held in the equity share capital of the Transferee Company will stand cancelled.

BOARD OF DIRECTORS

The following table sets forth the details regarding the Board of Direclors, as on date of Abridged Prospectus:

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

No in other firms

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

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

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

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

and has handied legal issues of the Group, legal
compliance, public issues, production, finance, HR
and administration, Corporate Affairs and Public
Relations — Investor & Media Relations and has
interacted with all leading publications, Land
procurement and MA related issues.

3 Ms. Dipali Goenka Director Ms. Dipali Goenka has been the driving force in

: launching the Welspun Brand in the domestic as
WiN:- 00007190 well as international market. She has been locking
after overall marketing activities of home textiles
business of Welspun Group which mainly included
spearheading business in new markets, products
developments and positioning in various markets
with various customers. She is at the helm of textile
business of Welspun Group which includes
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Sr.  Name and DIN Designation Experience including current/past position held
No in other firms

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

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

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

She has undertaken various initiatives for teaching
underprivileged children.

5 Ms. Vanshika Director Ms. Vanshika Goenka, as Manager in Tilt product
Goenka segment of Welspun USA, has managed the
DIN: 07604200 product development of Spintales, an augmented

reality toy-textile product, recently launched in India
and America.

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

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

OBJECTS OF THE ISSUE

a) Object of the Scheme: PMFL, the Transferor Company is a part of the Promoter Group of WIL,
the Transferee Company. PMPL presently holds 67,90,78,913 equity shares in WIL
representing about 67.59% of the total paid up share capital.

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

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

b) Cost of the Project: Mot Applicable

c) Means of financing: Mot Applicable

d) Schedule of Deployment of Issue Proceeds: Not Applicable

e) Name of Appraising Agency: Not Applicable

f) Name of Monitoring Agency: Not Applicable

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

SHAREHOLDING PATTERN

a) Equity Share holding pattern of the PMPL:

, Pre —Amalgamation Post-Amalgamation
Categories and Name of Shareholders Number (%) Number (%)
of of
Shares Shares
A. Promoters and Promoter Group
Balkrishan Goenka, 49 999 99,998 Not Applicable,

Trustee of Welspun Group Master Trust Since PMPL would be

Dipali Goenka, 1 0.002 amalgamated with and
Mominee of Balkrishan Goenka, into the Transferee
Trustee of Welspun Group Master Trust Company, there will be
B. Public NIL MIL no-post amalgamation
GRAND TOTAL (A+B) 50,000 100.00 capital.

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

i ' . ~ Pre—Amalgamation ~ Post- Amalgamation *
Categories of Shareholders Hmﬁg; (%) Number (%)
5 ; P i :

BULC e T S T R Shares
A. Promoters and Promoter Group
Radhika Balkrishan Goenka 20,08,600 0.20 20,08,600 0.20
Dipali Balkrishan Goenka 7.50,400 0.07 7.50,400 0.07
Balkrishan Gopiram Goenka 490,660 0.05 4,90,660 (.05
B K Goenka (HUF) 1.93,320 0.02 1,93,320 0.02
Rajesh R Mandawewala 1,030 Negligible 1,030 | Negligible
Welspun Tradewel Limited 54,24 020 0.54 54,24,020 0.54
*Prasert Multiventure Private Limited 67,90,78.913 67.59 NIL 0.00
*Balkrishan Goenka, 93,990 0.01 67,91,72,903 67.60
Trustes of Welspun Group Master
Trust
Promoters and Promoter Group 68,80,40,933 68.48 68,80,40,933 68.48
B. Public 31,66,84,217 31.52 31,66,84,217 31.52
C. Non Promoter-Non Public NIL 0.00 MIL

0.00

GRAND TOTAL 1,00,47,25,150 100.00 1,00,47,25,150 100.00

A+B+C

‘I:-fn terms :'uf the Scheme, upon the Scheme becoming effective the same number of shares of the Transferee
Company being issued lo the shareholders of the Transferor Company in leu of shares held by the Transferor
Company in the Transferee Company (which will get cancelled). Thus, for evary fresh issue of share of the Transferee
Company to the shareholders of the Transferor Company, there is a corresponding cancellation of an existing the
Transferee Company share as held by the Transferor Company. There would also be no change in the aggregate
promofars’ shareholding in the Transferee Company and if shall not affect the interest of pubiic shareholders of the
Transferee Company.
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FINANCIAL INFORMATION

a) Audited Financial Information (Standalone);

{In INR Lakh unless stated otherwise)

Particular : March 31, 2018*
Total Income from Operations MIL
Other Income 446415
Total Revenue 4464.15
Net Profit / (Loss) Before Tax 4460.19
Net Profit / (Loss) After Tax 4447 33
Equity Share Capital, Issued, subscribed and paid- up capital 5.00
Reserves and Surplus 8,39,080.08
MNet Worth ** 5233
Basic Eamings Per Share (in Rs.) 9926.19
Diluted Earnings Per Share (in Rs.) 0926.19
Return on Net Worth (%) @ 8498.32
Net asset value per share (in Rs.j# 1872790.56

b) Audited Financial Information (Consolidated):

{In INR Lakh unless stated ctherwise)

Particular March 31, 2018*
Total Income from Operations 605,057.50
Other Income 8,172.20
Total Revenua 613,229.70
Net Profit / (Loss) Before Tax 56,014.80
Net Profit / (Loss) After Tax 26,052.70
Equity Share Capital, Issued, subscribed and paid- up capital 5.00
Reserves and Surplus 853,173.90
Net Worth ** 20,291.00
Basic Eamings Per Share (in Rs.) 58,148.20
Diluted Earmings Per Share (in Rs.) 58,148.20
Return on Net Worth (%) @ 128.40%
Met asset value per share (in Rs.)# 1,804,247 17

Note:

PMPL was incorporated on February 17, 2017 under the Compamnies Act, 2013. This is the first year of incorporation, prior
year figures is nol appficable.

*The above information, provided for Februany 17, 2017 to March 31, 2018, has been taken from audited statufory
financial statements of PMPL prepared in accordance with Indian Accounting Standards (Ind AS) notified under Section
133 of the Companies Act, 2013 (the Act) [Companies (Indian Accounting Standards) Rules, 2015 and other relevant
provisions of the Act,

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

# Net Assel Value has been compuled as per the Audited Financials “fequity + other equily (Including all reserves)’
outstanding weightad average number of equify shares].”

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

Particulars Amount (Rs.)
Authorised Capital

50,000 equity shares of Rs.10 each 5,00,000
Issued, subscribed and paid-up capital

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

INTERNAL RISK FACTORS

PMPL is engaged into the business of manufacturers, distributors and exporters of home textile
products through its investee / subsidiary company ie. the Transferee Company, Welspun India
Limited, in which PMPL is holding 67,90,78,913 equity shares representing 67.59% equity
shareholding. WIL is one of the leading manufacturers of wide range of home textile products, mainly
terry towels, bed linen products and rugs. Any adverse impacts on the business of WIL also have
bearing on the performance of PMPL.

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

SUMMARY OF OUTSTANDING LITIGATIONS/CLAIMS AND REGULATORY ACTION

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

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

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

d) Outstanding criminal proceedings against the Promoters: NIL.

OTHER DISCLOSURES

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

67,90,78,913 fully paid-up equity shares (face value of INR 1 each) of WIL fo be issued and
allotted to shareholders of PMPL in proportion of the number of equity shares held by the
shareholders of PMPL in PMPL.

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

d)

e)

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

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

Material contracts and documents for inspection

1) Memorandum and Articles of Association of the Company;

2) Draft Scheme of Amalgamation;

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

4} Valuation report recommending the Share Entitlement Ratio for the proposed Scheme of
Amalgamation; and

5) Fairness Opinion taken pursuant to the Scheme.

Time and Place for inspection of material contracts:

Copies of aforesaid documents are available for inspection at the corporate office of PMPL on
all working days between 10.00 am to 5.00 pm from date of the Abridged Prospectus until date
of listing approval.

DECLARATION

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

FOR PRASERT MULTIVENTURE PRIVATE LIMITED )
.-'_‘_,..--'—'_‘—'--.“‘\
& ~

Sitaram Damods
Director

Mohan Kasiviswanathan Manikkan
Director

das Somani

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

{Corporate identity Number - L17110G.J1385PLCO332T1)

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

Annexure-11

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

{R=. In Lacs)
§r. | Particulars Quarter Ended Half Year Ended Year Ended
M. |(Refer Notes below) 30.09.2018 | 30.06.2018 | 30.09.2017 | 30.08.2018 | 30.09.2017 | 31.03.2018
{Unudited) | (Unudited) | (Unudited) | (Unudited) | (Unudited) | (Audited)
1 |Income
Revenue from cperations 1,458,858 1.32.934 1,25,919 281,893 2,58,852 4,99, 587
Other Incomea 867 1,325 1,110 2,192 2,282 5,555
Total Income 1,49,826 134,259 1,27,028 2,84,085 2,61,134 5,05,142
2 [Expenses
Cost of materals consumed 78,871 67,364 | 55,473 1,456,235 1,25 586 2,411,229
Purchase of Stock-in-trade 2,341 1420 1.1486 3,761 1,564 3.040
Changes in Inventories of Finished Goods, Work-In-Prograss and (113} (23) 9,184 [136) 4141 7.081
Stock-in-rade |
Excise duty - - - - 1,928 1,828
Employae benefits expense 12,080 12,238 12,512 24,318 24,804 49 BET
Depreciation and amontisation axpense 9,962 89,801 11,879 19,763 22937 46,732
Other expenses 35715 28,4592 26,779 64,207 55,972 1.07.277
Finance cosis 2,043 2,154 1.976 4,197 4,345 8,801
Total Expenses 1,40,859 1,21,446 1,189,048 2,62,345 241,277 4,65,755
3 |Profit batore Tax (1-2) 8,327 12,813 7,980 21,740 18,857 38,387
4 |IncomeTax Expense
Current Tax 1,230 2,755 2,141 4,685 6,652 7,278
Delerred Tax 1,035 1,278 (32) 2,314 (1.450) 1,698
Total Tax Expenze 2,965 4,034 2,109 6,999 5,202 8977
5 |Met Profit for the Pericd (3-4) 5962 8,779 5,871 14,744 14,655 30,410
& |Other comprehensive incoma
Items that will not be reclassified to profit or loss (41) (24) {35) (65) [48) 256
7 [Total comprehensive income for the period (5+6) 5821 8,755 5,836 14,676 14,607 30,666
g |Paid-up Equity Share Capital (Shares of Re.1 each) 10,047 10,047 10,047 10,047 10,047 10,047
9 |Other Equity 2,32 860
10 |Earmnings Per Share (of Re.1 each) (Mot annualised for interim
pariods)
a) Basic 0.60 0.87 0.59 1.47 1.46 3.03
b} Diluted 060 0.87 0.58 147 1.46 3.03

SIGND FOR IDENTIFICATION
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WELSPUN INDIA LIMITED

{Corporate idemtity Mumbser - L171 1030188 5PLOAIIT)

Ragd Offics | Walspun City, Villsge Veruamedi, Talus Anjar, District Kutch, Gujarst 370050
Corporate Offece © Welspus House, Gth Floor, Kamala Mills Compound, Ssnapati Bapat Marg, Lowss Panel, Mumbad-000 013

STATEMENT OF UNALMDITED STANDALOME FINAMCIAL RESULTS FOR THE QUARTER AMD HALF YEAR EMDED 30TH SEFTEMBER 2018

Smiement of Standalone Unaudted Assets and Liabilites as ab Sepbemnbsr 30, 2018

{Rs. In Lacs}
Particulars As at
30002018 | 31032018 |
{Unaudited) | (Audited)
A |ASSETS
1 |Nor-current assels
(i) Propety, Ptant and Equipment 254,548 274543
() Capital wark-i-progress 8120 5174
i) Intamgitin nsssls 247 2679
(d]) Intangibie asssts under development 2,400 1815
() Euity investmnnt in subsidisting 74825 £5.487
{f) Financial Assets
[i) Invessmants. 21,807 712684
[} Loans 3 3
(i) Other financial assats 2,082 2092
) Man-curmenl tis assats 1125 -
(h] Dther non-ciement assets 4,093 3184
Tatal Mon-current asssis 379,821 3,TE 655
2 |Current assets
(a) Inveenicxios 81,012 82848
| ) Financial Assots
(%) mvessments 13,584 3552
(i) Trae roceivabios 77,404 13272
{i) Cash and cash squivalonts 9,485 BEIG
{#) Bark bakances cthar than cash and cash aquivalents abave 1,420 1,354
{¥] Loans 12 =
{i) Other financial assets 52,545 0217
[} Othar current sssats 31,140 28314
Tatal current asaets 277,381 TAB,195
TOTAL ASSETS 857,204 5.24.850
B |EQUITY AND LIABILITIES
1 |Equity
Equity Share cagial 10,047 10,047
Other squity
(a) Reserves and surmlus 239,614 232745
(] Otfwar mssnes 48 115
Taotal Equity 248,710 242,907
2 | Liabilities
Hon-curment liabilities
(a) Financial Liabiies
(1) Bormowings 141567 158071
(i) Dthar financial fiabiftes 5 5
(i} Pon-gurrent tax Eadtes SIGND FOR IDENTIFICATION 13128 13,133
() Befermed tax labilities (Nef) BY 20,703 15388
[} Cemer nen-curem Eabitias 8,853 & 808
Tatal Hon-cumen Rakiities 1,854,657 1,59 485
Current liabiktise
(8] Finarcial Lisbises SRBC&COLLP
{0 Borrawings _MUMBAI sases| sz
(i) Trade payables |
[} Totl outstancing dues of micre enberprises and smal anlerprises 450 | 501 |
{E} Total outstanding dues of crediiors cehaer than micra antorprises and small anserpr 7311 52,184 |
[} Cifser Francial Eabdtes 35,244 |
)} Proveisions. 2,336
() Emplayee benefit obigations E817 |
() Eher current iabisties 3674 |
Tatal Current liahisities YT
| |TOTAL EQUITY AND LIABILITES 6,24,850




WELSPUN INDIA LIMITED
(Corporate ldentity Number - L17110GJ1985PLC033271)

Regd.Office : Welspun City, Village Versamedi, Taluka Anjar, District Kutch, Gujarat -370110
Corporate Office : Walspun Housa, 6th Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400 013.

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

Motes :

1

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

During the quarter ended December 31, 2016 four putative class action suits, relating to the traceability issue, filed In USA against the
Company and its subsidiary viz,, Welspun USA Inc. by certain consumers were consolidated in one of the courts and are proceeding as a
single putative class aclion. The court proceedings are in a praliminary stage and at present it cannot be determined whather class action will
be parmillald lo proceed and therefore the monetary impact, if any, of the final outcome of the putative class action is currently un-
ascertainable.

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

The Company is principally engaged in a single business segment Viz. Home Textiles. As such there are no olher separale reportable
segment a5 defined by Ind AS 108 "Operating Segment”.

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

FOR AND OMN BEHALF OF THE BOARD

SIGND FOR IDENTIFICATION
oY
SRBC&COLLP : ; L
MUMBA | e "/
{Managing D9
DM O0TITS
Mumbal

Date : October 22, 2018




WELSPUN INDIA LIMITED
(Corporate Idemtity Numbaer - L1T110GJ1985FLC0EIET1)
Ragd.Office : Welspun City, Villaga Versamadi, Teluka Anjar, Dist. Kutch, Gujarst 370110
Corp. Office : Welspun House, Bth Floor, Kemala Mills Compound, Senapati Bapat Marg, Lower Pasal, Mumbai-200013
UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

(Rs. In Lacs)
Sr. | Panticulars " Consolidated i
No.  ((Refer Notes Below) Quarter Ended Half Year Ended Year Ended
30.09. 2018 30.06.2018 | 30.09.2017 | 30.09.2048 | 30.09.2047 31.03.2018
- (Unaudited) | (Unaudited) | (Unaudited) | (Unaudited) I_[UI'III.Id-I‘IHIi [Audited)
1 [Income
a. Revenue from Operations 1,77 6404 154915 1,560,697 332,900 114619 8.05.057
b, Diher Income 1,785 2853 2,296 4,648 368 B 132
Total Income 1,718,779 1,571,778 1,62,903 337,557 3,1B,257 513,179
2 | Expenses
Cost of materials consumied 84,303 72,088 80,175 1,568,389 1,35.201 2 60 888
Purchase of Stock-in-rade 12,822 74 12,755 13.484 17,714 34,608
Changes in inventories of finished Goods, wark-in-progress and siock-ind (5.334) 3395 12,671 (1,939) 6,956 6,757
trade
Ernployes benafils expanse 17,003 17419 17,165 35412 33,765 67,530
Depraciation and amortisation expense 10,824 10, 588 12,866 21,417 24,893 50417
Other Expenses 19,265 31,706 28,600 T0.871 60,162 122827
Finance Cosls 3,602 3424 3,248 T.118 8813 14,078
Total Expenses 1,63,570 1,309,280 1,48 481 1.02850 285394 557,212
3 | Profit before Tax (1-Z) 16,200 16,498 | 14,512 34,707 312863 55,8967
4 | Income Tax Expense
Current Tax 3821 4677 3446 B.408 9378 12,252
Dwfamrad Tax 218 538 1.041 757 604 3897
Total Income Tax Expense 4,040 5218 4,487 9,258 9,982 16,149
5 | Net Profit for the period (3-4) 12,168 13.283 10,025 25452 2881 39,818
G | Other comprehensive incoma, net of income tax
A, ltems that will not ba reclassified 1o profit or loss (41) (24) (35) (65) (48] 27
B, ltems that will be reclassified lo profit or loss {5,770) [T.417) (4.88T) [13,187) (5,248) (10,258)
Tetal other comprehensive income, net of income tax {5,811) (7.441) (4 .922) (13,252) (5.284) (8,2a8)
7 | Total comprehensive incoma for the period (Including Non- 6,358 5,842 5103 12,200 17,587 29,829
controlling interesis){5+8)
8 | Net Profit attributakble to:
- Owmers 11,480 12,721 9,664 2420 22,091 38,495
= Non-controling intarasts 640 562 £l 1.251 TR0 1,323
9 | Other comprehensive income atiribulable to:
- Chwmiers. {5,698) (7,300 {4.824) {12.998) [5,187) {9,784}
- Mon-coninolling interests {113y {141} (28] (254} (oFy {205)
10 | Tetal comprehensive income atlributable toc
- Dwners 5,782 5421 4,840 11,203 16,904 8,711
- Non-controlling interests 576 421 263 a7 683 1,118
11 | Pald-up Equity Shane Capital {Shares of Re. 1 each) 10,047 10,047 10,047 10,047 10,047 10,047
12 | Qther Equity 2.50,520
13 | Eamnings Per Share (of Re. 1 each) (Mot annualised for interim periods)
a) Basic 1.14 1.27 | 0.96 2.41 i} 383
b Diluted 1.14 127 | 0.95 2.41 200 383

SIGND FOR IDENTIFICATION
BY

SR

o

%& COLLP




WELSPUN INDIA LIMITED
[Carparats Identity Numbar - 1711061988 LC0332T1)
Regd Office - Walspun City, Willage Verssmed|, Taluka Anjar, Dist. Hutch, Gujarat -370110
Corp, Office : Walspun House, Gth Floor, Kamala Mils . Senapati Bapat Marg, Lower Parel, Mumbai-500013
UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR ENDED 30TH SEFTEMBER 2018

Statement of Consobdated unaudited Assets and Liabililies as. sl Seplember 30, 2016

) {As. in Lacs)
S, |Particulars As At
Ne. |{Refer Notes Below) 30092018 | 31.03.2018
(Unaudited)  {Audited)
A ASSETS
1 |Mon-current Assets
Property, Plant and Equipment 3,714,994 325208
Capital work-#-piogress 10,318 6,288
Goodwill on Consolidation 18,238 17,863
Orher kilangible assets 2,551 2,538
Inlangible assets under development 2583 1,509
Financial Assels
- Investments 2854 Ay
- Loans 35 &5
= Other financial assals X TEa 4119
Mof-cudran 13x aEels gl 1,040
Dafened Tax Assats 11,783 3,787
‘Cithar non-curent assats 21738 5362
Total Non-current Assats 359,934 371,408
2 |Current Assaets
Inveniceies 1,319,004 1,30,538
Finarcial Assats
» Invesiments: 18,968 10,048
- Trade receivables 114,237 93,099
- Cash & cash equivalents 13,580 11,813
- Bank batances olber than cash and cash equivalents abowe 5123 4,650
- Loans 43 58
= Orihar Brancial assets 53,17 51.504
Cuamant Tax Asseis 120 183
Other curment assets 26,159 48,996
Total Current Assels 3,892 479 3,51,079
Total Assets THZA13 722,487
B EQUATY AND LIABILITIES
1 |Equity
Equity Share cagpital 10,047 10,047
DOther Equity
REsanes and surplus 286 43T 250,108
Oither reserves (12 588) 411
Equity attributable to swners of Welspun India Limited 262,896 2,650,567
Non-controfing Interests 5668 4670
Tedal Equity 269,564 2,865,237
2 |LIABILITIES
Hon=current liabilities
Finarciats Labilties
= Bomroswsings 152603 1,710,285
= Otheer finanicial Eabilities 280 prv
Nan-current tax Eabilities 123684 13301
Pravisions 240 234
Dederred tax kabilties 20,0685 17448
Crther nen-curmant Eabilites B.853 B.BER
1 Total Nom-curnant lisbélities 1,94, 405 210,358
3 (Current Eakilities
Financials Liabibias
- Bormowinge 1.42.162 1.25,758
- Trade payables
(&) Tetal outstamding dues of mikio enterprises and Small enbempiites 450 501
(b) Total outstanding dues of creditars other than micro enleprises and small enlerprises 81,972 63064
= Cither financial liabiities 58,032 338
Pronvdsions 10 2346
Emplayes benefit obligasions 8,018 T34
Other Currenl Liabilites: 8,798 10,540
| [Total current labilties 318,484 |3 46862
Total kabilites 512889 | 45725
1
| Total Equity and Linhilities 782,413 7.22 487




Notes :

WELSPUN INDIA LIMITED
(Corparate Identity Number - L17110GJ1985PLEC0332TI)
Regd. Office : Welspun City, Village Versamadi, Taluka Anjar, Dist. Kutch, Gujarat -370110
Corp, Office : Walspun House, Bth Floor, Kamala Wills Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400013

UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND HALF YEAR EMDED 30TH SEPTEMBER 2018

The above consolidated financial results for the quartar and half year ended on September 30, 2018 were reviewed by the Audit Commilles and
thereafier approved by the Board of Directors at the meeting held on Oclober 22, 2018.The Statutory Auditors have caried out a Limited Review of
the above financial resulls for the quarter and half year ended September 30, 2018,

During the quarter ended December 31, 2016 four putative class aclion suits, relating o the traceability isswe, filed in USA agains! the Company and
its subsidiary viz_, Welspun USA Inc. by certain consumers wera consolidated in one of the courts and are proceeding as a single putative class
aclion. The court proceedings are in a preliminary stage and at present il cannel be delermined whether class action will be permitied to proceed and
therefore the manetary impact, if any, of the final cutcome of the putative class action is cumently un-ascerainabla.

IND-AS 115 = ‘Revenua from Contracts with Customers” which is mandatory w.ef. 15t April 2018 has replaced exisiing revenue recognition
requirements. The Group has applied the modified retrospective approach on trangition. Thene wene no significant impact on the retained eamings as
al 1st April 2018 and on these financial results.

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

The figuras for the comesponding previous pericd have beaen regrouped/ reclassified wherever necessary, to make them comparable.
SIGND FOR IDENTIFICATION
B‘f . FOR AND OM BEHALF OF THE BOARD
& COLLP
SR e

//’

Rajesh Mandawewsla
Mumbai (Managing Dinector)
Diate : October 22, 2018 DIN : DODOTITS




WELSPUN INDIA LIMITED

(Corporate Identity Number - L1T110GJ1985PLC033271)

Regd.Office : Welspun City, Village Versamedi, Taluka Anjar, Dist, Kutch, Gujarat -370110
Corp. Office : Welspun House, Bth Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbal-400013

EXTRACT OF STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED SEFTEMBER 30, 2018

{Rs. In lacs)
Quarter Ended Year Ended
HS;' Particulars
‘ 30.09.2018 30.09.2017 31.03.2018
(Unaudited) | (Unaudited) | (Audited)
1 |Total Income 1.79,779 1,62,993 6,113,178
2 |Met Profit for the period belore Tax 16,209 14,512 55,067
3 |Net Profit for the pericd afier Tax (after non-controlling interests) 11,480 9,664 38,405
4 |Total Comprehensive Income for the period [Comprising profit for the period (after tax) and 6,358 5,103 29,829
Other Coamprehensive Income (after tax)]
5 |Equity Share Capital (Shares of Re. 1 each) 10,047 10,047 10,047
6 |Other Equity as shown in the Audited Balance Sheet as at 31 March 2018 250,520
T |Earnings Per Share (of Re. 1 each) (Mot annualised)
a) Basic 1.14 0.98 3.83
b} Diluted 1.14 0.96 3.83
Notes :

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

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

ascerainable.

3 Additional Infarmation on standalone financial results is as follow:
[R&. In lacs)
gy, Quarter Ended Year Ended
Hud Particularg 30.09.2018 30.09.2017 31.03.2018
g (Unaudited) | (Unaudited) {Audited)

1 |Total Income 1.49,826 1,27.028 505,142

2 |MNet Profit for the period before Tax 8927 7.880 39,387

3 |Met Profit for the period after Tax 5,962 5.8T 30,410

4 |Total Comprehensive Income for the period{after tax) 5,921 5,836 30,666

Rajes
(Managing Directo
DIN : 00007179

Mumbai
Date : October 22, 2018

FOR AND ON BEHALF OF THE BOARD



SRB

Chartered Accountants

Review

C & CO LLP
Munbai - 400 028, India

Tel :+91 22 6819 8000

Report to

The Board of Directors
Welspun India Limited

1.

ForSR
Charter

We have reviewed the accompanying statement of unaudited standalone Ind AS financial
results of Welspun India Limited (the ‘Company') for the quarter ended September 30,
2018 and year to date from April 1, 2018 to September 30, 2018 (the “Statement™)
attached herewith, being submitted by the Company pursuant to the reguirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘the Regulation"), read with SEBI Circular Neo. CIR/CFD/FAC/62/2016
dated July 5, 2016 {'the Circular’).

The preparation of the Statement in accordance with the recognition and measurement
principles laid down in Indian Accounting Standard 34, (Ind AS) 34 "Interim Financial
Reporting" prescribed under Section 133 of the Companies Act, 2013 read with Rule 3 of
Companies (Indian Accounting Standards) Rules, 2015, as amended, read with the Circular
is the responsibility of the Company's management and has been approved by the Board
of Directors of the Company. Qur responsibility is to express a conclusion on the
Statement based on our review.

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

Based on our review conducted as above, nothing has come to our attention that causes
us to believe that the accompanying Statement, prepared in accordance with the
recognition and measurement principles laid down in the applicable Indian Accounting
Standards {‘Ind AS') specified under Section 133 of the Companies Act, 2013, read with
relevant rules issued thereunder and other recognised accounting practices and policies
has not disclosed the information required to be disclosed in terms of the Regulation, read
with the Circular, including the manner in which it is to be disclosed, or that it contains any
rmaterial misstatement.

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

BC&COLLP
ed Accountants

ICAI Firm registration number: 324982E/E300003

Partner

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

per Anil Jobanputra

SRECECOLLP. & Lomuted Lty Partrersho sdh | LF Herdity o ASB-4318
B, Oilce - 27, Camac Strawt, Bioct B 3rc Floor, ol aba- 700 0146



SRBC&COLLP 25 Senapati Bapat Warg

Dadar (West)

Chartered Accountants Mumisai - 400 028, ndia

Tel @491 22 6219 8000

Review Report to
The Board of Directors
Welspun India Limited

1.

We have reviewed the accompanying statement of unaudited standalone Ind AS financial
results of Welspun India Limited (the 'Company') for the guarter ended September 30,
2018 and year to date from April 1, 2018 to September 30, 2018 (the "Statement™
attached herewith, being submitted by the Company pursuant to the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015 (‘the Requlation"), read with SEBI Circular No. CIR/CFD/FAC/&62/2016
dated July 5, 2016 (*the Circular').

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

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

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

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

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

per Anil Jobanputra
Partner

Membership No.: 110759
Place: Mumbai

Date: October 22, 2018

SEBCECOLLP, aLlumied Labdny Panrsshis wah LLE igenlity Mo, ALR-3318
Fega. Difsoe : 22, Camac Sareer, Blacs B Jed Nese, Koikpts 100 016



SRBC&COLLP 25 Senapot Bapat Marg

Chartered Accountants

Dradar {West)
Mumbal - 400 028, India

Tel 1491 22 6819 8000

Review Report to
The Board of Directors
Welspun India Limited

1.

We have reviewed the accompanying statement of unaudited standalone Ind AS financial
results of Welspun India Limited (the ‘Company’) for the quarter ended September 30,
2018 and year to date from April 1, 2018 to September 30, 2018 (the “Statement™
attached herewith, being submitted by the Company pursuant to the requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('the Regulation®), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ("the Circular’).

The preparation of the Statement in accordance with the recegnition and measurement
principles laid down in Indian Accounting Standard 34, (Ind AS) 34 "Interim Financial
Reparting” prescribed under Section 133 of the Companies Act, 2013 read with Rule 3 of
Companies (Indian Accounting Standards) Rules, 2015, as amended, read with the Circular
is the responsibility of the Company's management and has been approved by the Board
of Directors of the Company. Our responsibility is to express a conclusion on the
Statement based on our review,

We conducted our review in accordance with the Standard on Review Engagements
(5RE) 2410, 'Review of Interim Financial Information Performed by the Independent
Auditor of the Entity’ issued by the Institute of Chartered Accountants of India. This
standard requires that we plan and perform the review to obtain moderate assurance as
to whether the Statement is free of material misstatement. A review is limited primarily
to inquiries of company personnel and analytical procedures applied to financial data and
thus provides less assurance than an audit. We have not performed an audit and
accordingly, we do not express an audit opinion.

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

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

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

per Anil Jobanputra
Partner

Membership No.: 110759
Place: Mumbai

Date: October 22, 2018

SRECECO LLP. aLimvbed Ladidy Fartnershio wdh [LF Kenldy Mo A48-4318
R, Oifge - 22, Carmae Strgel. Block B 3rd Floos, Wofale 700 018




SRBC&COLLP 29 Senapati Bapal Morg

Chartered Accountants Dadar (Wesk)

Murmbai - 400 028, India
Tel :+91 22 6819 8000

Review Report to
The Board of Directors
Welspun India Limited

1.

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

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

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

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

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

ForSRECECOLLP
Chartered Accountants
ICA| Firm registration number: 324982E/E300003

per Anil Jobanputra
Partner
Membership Mo.: 110759
Place: Mumbai

Date: October 22, 2018

SRECECOLLP avimEed Lability Parinership w&h LLP Meniily Mo, AaB-4318
Rega, Qlfce : 22, Camag Streel, Block 8, 3rd Floor, Kokala- 700 016
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Chartered Accountants Dadar (West)

Mumbal - 400 028, India
Tel :#9] 22 6219 23000

Review Report to
The Board of Directors
Welspun India Limited

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

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

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

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

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

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

per Anil Jebanputra
Partner |
Membership No.: 110759 N
Place: Mumbai

Date: Qctober 22, 2018

SRECACHLLP, 4 Limited Liabdily Parinesship wiih LLP igeniity o, A4B-4318
Ragd. Office | 22, Camar Street. Block 'B', 3rd Flaer, Kolusta- 700 016
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Review Report to
The Board of Directors
Welspun India Limited

1. We have reviewed the accompanying statement of unaudited consolidated Ind AS financial
results of Welspun India Limited Group comprising Welspun India Limited (the ‘Company")
comprising its subsidiaries (together referred to as 'the Group) for the quarter ended
September 30, 2018 and year to date from April 1, 2018 to September 30, 2018 (the
“Staterment”) attached herewlth, belng submitted by the Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('the Regulation'), read with SEBI Circular No. CIR/CFD/FAC/62/2016
dated July 5, 2016 ('the Circular').

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

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

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

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

ForSRBEC&COLLP
Chartered Accountants

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

Date: October 22, 2018

SEBCACOLLP, aLimited Lia%@y Partnershio sl LLP Kenlily Mo, AAB-4318
Aepd. Ddfce - 22, Comae Streel, B4och 1. Ind Floor, Koliala-TOD 016




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

Annexure-12

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

ASSETS
Non-Current Assets
(a) Financial Assets

Invesiments 3 83,903,275,102 83,903,275,102
Current assots
(a) Financial Assels

(i} Investments 4 4,933,809 4,763,893

(ily Cash and cash equivalents 5 635,830 712,012
TOTAL ASSETS 83,908,844,750 83,908,751,007
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 6 500,000 500,000
(b} Other equity 7 23,008,091,892 £3,908,008,292
Total Equity §3,5908,591,892 | B3,908,508,292
LIABILITIES
(a) Other current liabilities 8 143,500 204,999
(b} Provision 9 108,358 37,716
TOTAL EQUITY AND LIABILITIES 83,908 844 750 83,908,751,007
Significant accounting policies 2

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

Director
DIN: 00007108

Flace; Mumbai

Dated: 2 0 DE{: 2{]‘3




Prasarl Multiventure Private Limited

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

Significant accounting policies

The accompanying notas fomm an integral part of the standalona Ing AS financial statements.

s 2 0 DEC 2018

Nots | Current Pariod | Previous Period
Partlcular Mo.
[Re.} {Re.}
[Income

Revanus from operations =
Other income 10 441,572,726 446,415,187
Total Income 441,572 726 446,415,187
Expenses
Other expenses 1" 17 484 386,281
Total expenses 17 484 396,281
Profit [ {loas) before tax 441,555,242 446,018,906
Tax axpenses

Currant tax 71,642 1,285,716

Dieferrad tax -
Total tax expenses 71,642 1,285,716
Prefit for the parled 441,483,800 444,733,190
Other comprehensive income -
Total comprehensive income for the period 441,483 600 444,733,180
Earnings per equity share (nominal value of shares Rs 10)
Basic B.828.67 9,926.19
Diluted 8.820.67 6,926.19

2




Prasert Multlventure Private Limited

Provisional Standalone Cash Flow Statement for the period ended 30 September 2018

Current Period Previous Period
Particulars
{Rs.) (Rs.)
GASH FLOW FROM OPERATING ACTIVITIES
Mel Profit f (Loss) befare tax 441,555,242 445,018,908
Adjustmants for:
Dividend income {441,401,203) (441,401,293)
Fair value adjustment of mutual fund (8,808) (20,823)
Profit on sale of mutual funds (161,624) (4.993,070)
Changes in Assets and liabilities
Trade and other payables {61,499) 204,999
Cash generated from operations (78,983) [191,262)
Taxes paid {net) - |:1.243,[JDI:]]||
MET CASH GENERATED FROM OPERATING ACTIVITIES {78,983) {1,439,252)|
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of mutual funds (4,924,000) [41.000,000)]
Proceeds from sale of mutual funds 4,925,517 441,250,000
Dividend received 441,401,283 441,401,293
MET CASH USED IN INVESTING ACTIVITY 441 402 810 441,651,203
CASH FLOW FROM FINANCING ACTIVITIES
Praceeds from issue of Equity share capital - 500,000 l
Dividend pald {441,400,000) (440,000,000
MNET CASH FROM FINANCING ACTIVITY {441,400,000) {439, 500.000)
HET INCREASE IN CASH AND CASH EQUIVALANTS (T6,173) 712,012
Cash and cash equivalent at beginning of the period 712,012 -
Cash and cash egquivalents at the end of the perlod 635,839 2012
Met increasel/{decrease) in cash and cash equivalents as disclosed above (T6,173) 712,012

Significani accounting policies

2

The accompanying notes form an Integral part of the standalone [nd AS financial statements.

(Mahan M
Direclor
DIN: 00007 108™S

Place: Mumbai

Dated: 2 0 DEC 20]8



PRASERT MULTIVENTURE PRIVATE LIMITED
Motes 1o Provisional Standalone Ind AS Financlal Statements for the perdod ended 30 Septembear 2018

1 Corporate Information
Fraser Muliventuwe Privale Limiled was incorporated on 17/02/2017 under lha Companies Acl, 2013 and has s regisbaned offics af Tih Floor, Waispun Houte, ¥amala Mills
Compound Senapatl Bapat Marg. Lowes Pamel {Waat) Munbai: 400013 . Tha object of the Company ks ke uncerake and camy on, in india snd abroad, directly or indiractly,
through iés subsidiary, joint venbure or associste company | les or olheswize, the business of iImport, export , manufacture, buy, sel, barlar, exchanga, pledge, make advance
upon , irade or clherwise deal in all kinds of gaods, commodilbas (Including power, coton . yams, fabdics, gamments, other lexlfle producls) procuce, meschandise, raw
matberial #ems, artickes, any producls capable of belng purchased , sold , imported, exported and raced.

2 Significant Accounting Policles

a Basis of preparation of Financial Statements
These financial stataments have been praganed in accordance with the indian Accounting Standands (Ind AS) under the historical coal comvention on the acenual basls excepd
for certain Anansial instruments which ara measured 8! foir valees 81 the end of cach repoding penod, as explained in the sccounting policies balow, The ind AS ar
prascribed under section 133 of the Companies Act, 2013 read with Rule 3 of the Companies (Indian Acceunting Standards) Rules, 2015 and Companies (Indian Agcaunting
Standards) Ammendment Rules, 2016,

Prase bullventura Privats Limited (tha Company) faliews the marcantila syatem of sccourting.

b Use ol Estimates
The praparation of the slandalone fnancial statemanis In conformity with Ind AS requires the management lo mahe astimates, judgameants and assumplions that affect the
reported amounls of azsata and llabities, the disclosure of conlingent assels and lisbiites on Whe dale of the standalone financial slatements and tha roportod amounts of
rgvaness and axpenses for the pencd reportad, Actusl rasults could differ from those estmates. Esimates and undarhying sssumplicns ara reviewed on an ongoing basis.
Revisicns o sccounting eslimates are recognised bn the pedod inwhich the catmates ane revised and fulure periods are affectad,

¢ Fair value measurament
All assels and Kabiliies Tor which falr value s measured or disslcssd in the inancial sialements are calegarisad within the fair value hierarchy, gescribed as follows, based on
Ihe laveest kevel inpul thal = ssgnificant to the fair value measurement as awhols:

Lewval 1: Thia héerarchy includes financial inskrumaents measured using quoted prices. This nchsdas Bsted eguity insiruments, exchange fraded funds and mulual funds thal
have quoled price. Tha fair value of al eguity nstnamenls which are traded in the stock exchanges is valued using the closing price &s at the reporting peroc, The muual
funds are valuad using the dosing Nel Assels Vaka [NAV),

Leval 2 The fair value of fimarclsl instruments that are net traded in an aclive marke! (such as raded bonds, debaniures) ia determinad wsing Fived Incomn Monoy harke!

and Dervatives Assoclaton of india (FIMMDA) inpuls and vahmation lechniques which maximsse the use of obsarvable market dats and rely a5 Bilo a5 possible on enlily-
specific sssmates. ¥ all sigrificant inputs required to faic value an instrument arg cbsarakble, 1he insrument is incledad in level 2.

Leannl 3: M one or more of the significant inpuls is nol besed on observable market data, the instumant 3 inchuded in level 3. This is e case for unlisted aquily securitias,
conlingent corsideration and indemnification assat inchuded in leval 3,

For assats and liabiliies thal are recogrisad in the financial stalements on & recuring basis, ihe Comgany delammines whalhar transfors have occurred between levels in the
higrarchy by re-assessing calegosation (based on ihe lowest leval inpat that is sigraficant to the falr vafue measuremanl 85 8 whola) al tha ond of aach reparting perod,

This nobe summarises accounling palicy Tor fair vabue, Other fair value relaled discloswes are given In tha relevant noles,

d Accounting for gift
Whene any assal i recelved as gifl, ha Company carries the assel 50 gifted at thi carrying value of such assal in the books of the donor as on date of gifing such assel.




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

Financlal instruments

Financial assols and liabdiios ara recognised when the Company bacomes a pary to the conraciual provisions of the insirumeant. Financial assels and liablitias are initially
maasurgd at fair vahss, Transaction costs thal are directly atiibutable ko the acquisition or lssue of financlal ssasts and financlal fablSes [obhar than financial assels and
financial Eab/Ees at fair value through profi or loss) are asced 1o or deductad from the faér value measured on indial recoegnition of financial assel or financial llablity.

Investment In subsidliary

Subssdiaries are all enties inclsding structured entilies cwar which the Company has contrel. The Company conbrols an enlily whan the Company |3 exposed 1o, or has right fo
varlabia reluna frem It Invahement with the entity and has ihe atility to affect those raturns raough s power to direct the relevand activitles of the endty. Subsldiaries are fully
consolidated from the date on which conlrol is rarsfened o the growg. The ae deconsolidaled from the date that coniro! caases.

Tha Company carries the vedua of Ite investmant in subsidiary al cosl.

Cash and cash aquivalents

The Company conssders all Nghly liguid financial instrumants, which are readly converiibla into known amounls of cash thal are subject to an nsignificant risk of changs in
value and having odginal matwises of three months or less from the date of purchase, (o ba cash equivalonts, Cash and cash equivalents consisl of balances wilh banks
wich are unrestricled for wilhdrawal and usage.

Financlal llabllites

Firancial liabililies are subsequently carmied al amodfized cosl uging the elfeclive ineres] mathoed, axcepd for centingsnt consideration recognized in a business combination
which is subsequentty measured al fair valua though profit and fess, For trade ana olhar payables matwing within ona yoar from Ihe balance shaet dale, the caming amounls
Epproximate (3 value due Lo the shon maburity of these instnumenls.

Incomb taxes

InComa 1ax sxpanse compdises curment tax axpanse and the nel changs in e daferred tax assel or Rabilily during the yaar, Curert and defermed tax are recogrised in profit or
loss, except when they relabe 1o Bems thal ane recognised in other comprahansive incoma or dineclly in equity, in wiich casa, lhe current and deferred tax are also recognised
in opther comprahansiva incoma or dineclly in equily, respechvely,

Currant Incoma bax
Curfent incoma tax for the cument and prior periods are measured al ihe amount expected 1o be recovened from or paid fo the taxalion aulhodilies based on the laxable
inseer for that period. The lax rates and tax |swe usad o compute the amourt ara those that e enacled or substantvely enacled by the Bafance shee! dete.

Defarned Incoma tax

Deferrad incoma kax i racogrésed using the balance sheel approach, defered tax is recognized on temparary dfferences at he balance shesl dale between the lax basas of
aasess and liabllitas and ther camying amounts for finenclal reporting parposes, axsept when the gefered incoma lax arises from (he Initial racognesion of goodwill or an asset
or liapllty in & transaction that is not @ business combination and affects neithar acceunling nor laxable prefit of loss al Ina Ema of e transaction.

Deferred income lax assats are recognized for all deductiohe lemporary difarences, carry fonward of umesed lax credils and unused lax losses, bo the extant that it is probable
that taxable profit will be avallatla against which lhe deductible temporary differsncas. and the cany Torward of unused tax credils Bnd unused lax (05265 can be ilzed.

Thes earying amound of dafemed incoma tax assels is reviewad a1 each balance sheet date snd reduced to he extent thal it is na longer probable hat suificient taxania profit
will be availabla to allow all or par of the defarred Incoma tax asset to be vilized,




PRASERT MULTIWVENTURE PRIVATE LIMITED
Hotes to Provislonal Standalona ind AS Financlal Statomaonts for the parked endod 30 Soptembor 2018

Dafarred Incoma tax sssels and liablidas are measured at the tax rates that are axpacied (2 apply in the parad when the asset ls realizad o the Rabilily la selSad, based on
lax rabes (and lax laws) thal have been enacted or substantively anacted at the balance sheet date.

Eamings per ahara

The basic aaming par share 8 compuled by dividing the nal profit allributable to equily sharabclders for the period by the weighled average number of equity share
oulstanding during the perod. Tha number of shares wsed In compuling dilited eamings per share compeises the welghled everage shares considered for derving basic
eaming per shara, and also the weighted average number of squity share which could be issued on the corversion of all dilutive potential equity shares. Diuthve pclendal
Bguity shares are deamed corverted as of the beginning of the peried. urless they have bean lssued at a later date. The diluted potential equity share have been arived at,
assuming lhal tha pocesds receivabla were based on shares having been issued al the average market value of the oulslanding shares. In compuling diluthve eaming per
ghare, only pobantial equity sharas that ano diktive and Ihal would, i issuad, oifhar roduca fullrd GaMINg por Share oF INCRoa%o 0SS por sharg, an inchided,

Non Current investments

As at As ot

Particulars 30-Sep-18 H-Mar-18

L T [N —
Trade, Quoted
Invastmant In equity Instruments in subsldlary company
679,078,913 (as st 31/03/2018 - 679,079 813 equity shares of Welspun india Limited of Rs.1 each, fully paid up 83,003 278, 102 B3,803.378,102

83,803,275 102 B3,903,275,102

Mawkod Vahos of Quotad invesimanils 38,780,070,356 | 30,352 [i1:]

Dusing Il previcus pediad anded 3181 March 2018 879,078,913 shares of Welspun Ingia Limibed waie meceived a3 gt from MGN Agro Proparlies Privale Limied at free of
cosl. The carrying value of ghares in the books of MGN Agro Properiies Privata Limsled on the date of tranafer ks teken as cosl of investment in the books of Prasen
Multhvanlure Private Limibed.

Tha Company holds 67.58 % nvestrmend in equily instruments of Welspun India Limited. The principal place of business of Yelspun India Limitad i Walspun Chy, Villaga
‘Varsamed|, Taluka - Anjar, District - Kulch, Gujarat-370110, India.

Investment in equity instnaments of subsidiaries are camed at cost as per ind AS 27, Separate Financial Statements,




PRASERT MULTIVENTURE PRIVATE LIMITED
Metas to Provislonal Standalone Ind AS Flnanclal Statements for the perlod ended 30 September 2018
4 Current Invesiments

Az at As at
Particulars 30-Sep-18 M-Mar-18
[Ra.) {Rs.)
AYEFimant \n mutaal fTung LR EIE D EROUEEn e (=i
Nl {As &l 31/03/2018 - 1123.575) of Rallance Ligwd Fund - Treasury Plan (G) - 4,763,893
1754, 213 units {As at 31032018 - Nil) of SBILiquid Fund - Reguiar Grewth 4,833 808 -
4,833,808 4,783,883
Cash & cash aquivalonts
As at As at
Particulars 30-Sep-18 31-Mar-18
(Rs.] {Rs.}
Balances with banks
7 canmant accounts m ?"IEEl
£35,838 712,012
Equity shara capltal
A at An at
Partlculars 30-Sop-18 31-Mar-18
{Rs.) [Rs.}
thodsed
50,000 Eqully Shares cf Rs. 10 sach 504,000 500,000
500,000 500,000
lszued, subscribed and pald up
E0,000 (a8 81 31032018 - 50,000} Equity Shares of Ra.10 aach, fully pasd up 500,000 500,000
500,000 500,000 |
Detalls of reconclllation of the numbar of shares outstanding:
As at As at
Parflculars 30-Sap-18 3-Mar18
'No of sharea [Rz.) “No of shares [Rs]
Equity Shares
Al tha baginning of the periad 50,000 500,000 B -
Shares issuad during the perod - - 50,000 500,000
Al the end of tha pariod 50,000 500,000 50,000 500,000




PRASERT MULTIVENTURE PRIVATE LIMITED
Notes to Provisional Standalone ind AS Financlal Statemaenis for the perlod ended 30 September 2018
b) Tormsirights attached to equity shares

The Cempany has only one class of equity shares heving a face value of Re.10 per zhare. Each holder of equity share i enttled 1o one vote par share, The dividend, If any
proposad by Board of Direciors ks subject 1o the approval of iha shareholders in the ensuing Annual Ganeral Meeting.

During the periad, the Bosrd has declared and paid an interim dividand lo the shareholders of tha Company at e rate of Rs. 8,828 (Frevicus panod - Re. 8.800) per aquily
shara. As the interim dividend i paid out of dividand inceme recebved during the period from subsidiany company, Welspun India Limited, who had pald dividend distsbuticn
tax theraon, e Company did not pay dividend distibubion [ax on enlerim dividend paid duwing the period.

c) Datalls of share holdars holding mora than 5% shares In the company

As at As at
Nameo of Shareholdar 30-5ep-18 31-Mar-18
Ho of shares | % of Holding Mo of shares % of Holding

Equity shares
Balkrishan Goenka, rustea of Welspun Group Master Trust 50,000 100% 50,000 100%
{incleding 1 equity share held by Mrs. Dipall Goenka a3 nomines of Balkrishna
Goenka)

50,0040 100% 50,000 100%

d) The Company has not allotied any class of shares as fully pald up withoul paymeni being recehved i cash of a5 borms sharos, nor any class of sharas has been boughl back
since incafporation of 1he Company.

T Other Equity
As at As at
Partlculsrs -Bep-18 Ji-Mar-18
(Rs.} (Rs.)
Capital Reserve
Bialanca al tha baginning of the perdad £3,903,275,102 -
Reserse creatad for invesiment received as git - 83,903, 275,102
Al tha and of tha paricd #3,903,275,102 B3,003,275,102
urplus In Statement of Profit & Loss Ale
Bualance af (hn haginning of th pariod 4,733,190 -
Profit for the period 441,483,600 d4d, 733,190
Less - Appropriabions
Infasirn Dividand paid (441,400,000 I 0
Al e and af the paried 4 B16 730 4713480
£3,908,091,892 | _83,908,008.293 |




PRASERT MULTIVENTURE PRIVATE LIMITED:

Motes to Provisional Standalone Ind AS Financlal $tataments for the paricd snded 30 Saptember 2018

B Other Current Lialbiktes

As at As at
Particulars 30-Sep-18 31-Mar-18
(Rs) (Re) |
Statulory duss - 16,000
Olher payables 143,500 188,900 |
143,500 204,988
8 Provisions
As mt As at
Particulars 30-Sep-18 31-Mar-18
(R}
Provision for tax (el of advance lax) 109,358 7,76
109,358 7,76
10 Other Incoma
Currant Perlod Previous Parlod
Partlculars (Rs
Dévidend income from subsidiany comgpany 441,401,293 441,401,200
Fair valuo sdjusiment of invesimant in mutual funds 9,808 20,623
Mad gain on sale of Imestmant n mutual fead 161,824 4,983,074 |
441,572,726 448,415,187
11 Othor Exponsos
Currant Porlod Pravious Perlod
Particulars (Rs) (Rs)
Augiicrs remuneration:
= slatutary audil faas . 219,390
- 2,679
- 500
- 5,080
101 204
. 3,085
4,375 4,875
4,450 156,578
4,800
8,858 -
17,484 358,201




PRASERT MULTIVENTURE PRIVATE LIMITED
Motas to Provislonal Standalons Ind AS Flnanclal Statements for tho poriod ended 30 September 2018

12 Related Party Disclosuras:

[Relutionship Nama of Relatod P

Flo-ding anbiy L
Bubsidary company

wﬁm;mmnmw managasial parsonnel of thalr relatve have |\ s o brooadies Private Limied

l. The relaiad party relationships have been detarmined by the management on tha basls of the requirements of tha Ind AS - 24 'Relalad Parly Disclosuras” and tha same
have bean ralied wpon by the dudilons.

i. The relaticnships as mantioned abave perlaln & thoss relatad parties with whorm transacdons have taken place dwing the perod, excapl whide control exisl, In which case
the relationships have baen mentioned imespactiva of ransacbors with the related parly.

B Tranaactions with relaled party duning tha perod.

Particulars Curront Perlod Prevtous Perlod
Rs. Rs.
[IF?
. 83,803,275,102
a41,401,263 441,401,263
441,400,000 440,000,600
: 539,500 |

13 Earnlngs Per Share

Currant Perlod Provious Parlod
Partlculars R, Rs.
Baslc and diluted oarnings per sharo
Mt prof afler lax stiibulabe 1o equity sharshaldars 441,483,600 A, T3, 180
‘Walghlad average menber of equity shares outstanding durng the yoar (No.) 52,000 44 04
Mominal valua of shana 10 10
Basic and diluted samings per shara B,R29.67 f.626.18

14 Detalls of duss to Micro, Small and Madlum Enterprises
There are no duea to Mico, Small and Medium Enterprisas as defined undar “The Micro, Small and Medium Erferprises Developmant Act, 2008" a5 af August 15, 2018. This
infzrmation has been detenmined io the extent such paries have been kant¥ied on tha basis of the information avalable with the Company.

Exemptions applled

Irvastmaent in aquily sh of Subsidiary : The company has opled o

gy knwestrment in equity shanes of subsidiaries al cost,

to note “1" to "14°

DIN: 00007108

w9 0 DEC 2018







Welspun India Limited,

a company incorporated under the provisions

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

had

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

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

~— — — — —

In the matter of Companies Act, 2013;

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

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

FORM OF PROXY

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

Applicant Company

Name of the Member(s)

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

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

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

(here, if ‘for’, insert ‘FOR’, if

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


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

Sr. No. Particulars For Against

1 Approval of Scheme of Amalgamation of Prasert Multiventure Private Limited (“PMPL” or
“Transferor Company”) with Welspun India Limited (“WIL” or “Transferee Company”) and
their respective shareholders and creditors.

Affix
Revenue
Stamp of

Re. 1

Signed this day of. 2019

Signature of Shareholder (s)
Signature of Proxy holder (s)

(Signature across the stamp)

NOTES:

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

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

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

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

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




Route Map for the Venue of the Meeting
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Route Map-Airport to Welspun
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