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IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD

SPECIAL BENCH
COURT - 2

ITEM No.301
CP(CAA)/35(AHM)2023
in
CA(CAA)/30(AHM)2023

Order under Sections 230-232 of

Co. Act, 2013

In the matter of:

Welspun Metallics Limited (Transferor Co.)  ........ Applicants
Welspun Corp Limited (Transferee Co.)

Order delivered on 27/10/2023

Coram:
Mr. Shammi Khan, Hon’ble Member(J)
Dr. Velamur G Venkata Chalapathy, Hon’ble Member(T)

ORDER

The case is fixed for pronouncement of order. The order is
pronounced in open Court, vide separate sheet.

-Sd- -Sd-

DR. V. G. VENKATA CHALAPATHY SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)




IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
SPECIAL BENCH
COURT-2

CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

[Application under Sections 230-232 and other applicable provisions
of the Companies Act, 2013 and Companies (Compromises,
Arrangements, and Amalgamations) Rules, 2016]

In the matter of Scheme of Amalgamation

of

Welspun Metallics Limited
(Petitioner Company No.1/ Transferor Company)
With
Welspun Corp Limited

(Petitioner Company No.2/ Transferee Company)

And

Their respective shareholder

In the matter of:

Welspun Metallics Limited

(CIN: U27100GJ2020PLC115168)

Registered address at Survey No.

650, Welspun City, Village

Versamedi, Taluka Anjar, Dist. .... Petitioner Company
Kutch, Gujarat — 370110 No.1l/ Transferor Company

AND

Page 1 of 22
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Welspun Corp Limited

(CIN: L27100GJ1995PLC025609)

Registered address at Welspun

City, Village Versamedi, Taluka

Anjar, Dist. Kutch, Gujarat - ... Petitioner Company
370110 No.2 /Transferee Company

Order pronounced on 27.10.2023
CORAM:

SHAMMI KHAN
HON’BLE MEMBER (JUDICIAL)

DR. VELAMUR G VENKATA CHALAPATHY
HON’BLE MEMBER (TECHNICAL)

Appearance:

For the Petitioners Co.: Mr. Saurabh Soparkar Sr. Adv.
along with Ms. Dharmishta N. Raval, Adv.

ORDER

1. The present joint Company Petition is filed by the Petitioner
Companies under Sections 230 to 232 of the Companies Act,
2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, seeking approval to the Scheme of
Amalgamation of Welspun Metallics Limited (‘the Transferor
Company’) with Welspun Corp Limited (the Transferee
Company’) and their respective shareholders (‘Scheme’) with
effect from 01.04.2022 being the Appointed Date as mentioned

in the Scheme.

2. Affidavit in support of the above joint petition has been sworn by

':?Mr. Akhil Pillai on behalf of Petitioner Companies, being
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authorised representative of the Petitioner Companies, duly
authorised vide Board Resolution dated 14.03.2023 passed by

the Board of Directors of the respective Petitioner Companies.

3. The Petitioner Companies had filed a joint Company Application
before this Tribunal being CA(CAA)30/AHM/2023; sought
dispensation from convening the meetings of Equity
Shareholders, Preference Shareholders, Secured Creditors and
Unsecured Creditors of the Petitioner Companies. This Tribunal
vide order dated 22.06.2023 had dispensed with the meetings of
the Equity Shareholders, Preference Shareholders, Secured
Creditors and Unsecured Creditors of the Petitioner Companies.
This Tribunal also directed issuance of notices of the Scheme in
compliance with Section 230(5) of the Companies Act, 2013 in
the Form ‘CAA-3’ along with disclosures mentioned under Rule
6 of Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 to (i) the Central Government
through the Regional Director, North-Western Region (ii) the
Registrar of Companies, Gujarat (iii) the Income Tax Department
along with full details of the assessing officer and PAN numbers
with a copy also to the Principal Chief Commissioner of Income
Tax Office (iv) the Official Liquidator (v) BSE Limited (vi) National
Stock Exchange of India Limited and (vii) Securities and
Exchange Board of India stating that representations, if any, to
be made within a period of 30 days from the date of receipt of
such notice, and in case no representation is received by this
Tribunal within the stipulated period of 30 days, it should be

g, presumed that the authorities have no representation to make.
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4. In compliance of the directions contained in the order dated
22.06.2023 passed by this Tribunal in CA(CAA)30(AHM)2023,
the Petitioner Companies sent notices to the Central Government
through the Regional Director, North-Western Region, the
Registrar of Companies, Gujarat, the Income Tax Department
along with full details of the assessing officer and PAN numbers
with a copy also to the Principal Chief Commissioner of Income
Tax Office, the Official Liquidator, BSE Limited, National Stock
Exchange of India Limited and Securities and Exchange Board
of India. The Petitioner Companies filed affidavit regarding
service of notice dated 10.07.2023.

S.  The Petitioner Companies had jointly filed the present petition
being CP(CAA)35(AHM)2023 before this Tribunal seeking
sanction of the proposed Scheme. This Petition was e-filed on
10.07.2023 and physical copy thereof was filed on 11.07.2023.
This Tribunal, by order dated 04.08.2023 admitted the aforesaid
petition and directed for publication of hearing in “Financial
Express” Ahmedabad Edition and Gujarati translation thereof in
“Kutch Mitra” Ahmedabad Edition not less than 10 days before
the date fixed for hearing, calling for objections, if any, on or
before the date of hearing. This Tribunal also directed to issue a
notice of hearing of the petition to (i) Regional Director (ii)
Registrar of Companies (iii) the Official Liquidator (iv) The Income
Tax Department at respective wards with details of PAN of all

‘ fg‘;j;’f%%%f’éﬁitioner Companies and also to office of Principal Chief

. “Commissioner of Income Tax.
l"': ; 3 ,j s

Page 4 of 22




CP(CAA)/35(AHM)2023 in
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Pursuant to the directions contained in the order dated
04.08.2023 passed by the Tribunal, the Petitioner Companies
published the notice of hearing of the petition in “Financial
Express” Ahmedabad Edition and Gujarati translation thereof in
“Kutch Mitra” Ahmedabad Edition. The notice in respect of
hearing of the Company Petition was served upon all concerned
statutory authorities. Affidavit dated 01.09.2023 to that effect is
also filed by the Petitioner Companies on this Tribunal.

The Petitioner Transferor Company has stated that there is no
inspection or investigation has been instituted or is pending
against any of the petitioner companies under the provisions of

the Companies Act, 2013.

The Petitioner Transferee Company has stated that the Regional
Director, North-West Region, Ministry of Corporate Affairs has
conducted a search on the Petitioner Transferee Company under
Section 206(5) of the Companies Act, 2013 and had issued a
show-cause notice for alleged non-compliances under various
provisions of the Companies Act, 2013. The Petitioner Transferee
Company had submitted its response to the aforesaid show-
cause notice. Further the proceeding in the matter is pending as
on the date. Except for the above, no investigation or proceedings
under the Companies Act, 1956 / Companies Act, 2013 have
been instituted or are pending in relation to the Petitioner

Transferee Company.
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In response to the notice served upon to the Regional Director

(RD’) and the Registrar of Companies (RoC’), a representation
dated 16.10.2023 was filed by the RD, along with the report
dated 17.07.2023 of the RoC.

10. Following are the observations of the RD and the RoC:-

i),

ii).

i) .

To direct the Petitioner Companies to place on record all
the relevant facts of the matter for compliance of section

232(3)(i) of the Companies Act, 2013.

The Petitioner Transferee Company to undertake to comply

with SEBI/OD Regulation being listed company.

That the ministry of Corporate Affairs has ordered the
Inspection against applicant transferee company Welspun
Corp Limited under Section 206(5) of the Companies Act,
2013 vide order No. 3/217/2020/DGCoA-Part-1 dated
11.05.2022 based on the letter F. NO. CEIB/CS-
6(4)/IT/MUMBAI-ISP/2018-19 dated 28.09.2020 received
from Central Economic Intelligence Bureau (CEIB),
Department of Revenue, New Delhi regarding information

received under ISP from DGIT (Inv.) Mumbai and

dissemination by CEIB wherein it is mentioned as under:

“2. Welspun Group/Dt.of search:-30.06.2017

Welspun Corporation Ltd. (AAACWO0744L), Welspun
India Ltd (AAACWI1259M), Welspun Pipes Ltd.
(AAACW7157M), Welspun Steel Ltd. (AAACW5308G),
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Welspun Energy Puvt. Ltd. (AAACW6515B), Welspun
Enterprises Ltd. (AABCM4107C), Welspun Mercentile
Ltd. (AAACW2876K), Krishiraj Trading  Ltd.
(AAACK2257N) etc.

The assesse group is in the business of
manufacturing and trade of steel pipes, home textiles,
infrastructure and energy. Shri Balakrishan Goenka
[PAN: AEOPG4891D] is Founder and Promoter of the
Group and other key persons of the Group are Shri
Lalchand T Hotwani [PAN: AAAPH2210D] & Vineet
Mittal [PAN: AFHPM8584R] search action revealed
introduction of bogus share capital through shell
entities in Welspun Energy Group companies to the
tune of Rs. 234.85 Crores, Siphoning out of profits
through non-genuine professional payments i.e.
payments against which no services were received in
cases of Welspun Global Brands Puvt. Ltd. (Rs. 40.53
Lacs), Welspun Corp Limited (Rs. 20 Crores), Wepspun
Pipes Ltd (Rs. 66 lakhs) and Welspun India Ltd. (Rs. 15
Lakhs) & Introduction of bogus unsecured loans in
cases of Welspun Mercantile Ltd. (Rs. 6.3 Crores),
Krishiraj Trading Ltd. (Rs. 4.10 Crores) booking of
bogus capital gains in the cases of Krishiraj Trading
Ltd. (Rs. 10.49 Crores), Welspun Mercantile Ltd. (Rs.
9.94 Crores) Vineet R. Mittal (Rs.13 Crores) Sindoor V.
Mittal (Rs. 16 Crores), Santosh V. Mittal (Rs. 3.80

i, Crores) and Sandeep (Rs. 5.43 Crores) etc.”
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CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

In compliance of the directions of the Ministry an
inspection in the matter has been carried out by this
Directorate (RD) and the Inspection Report has already
been sent to the Ministry (MCA) for consideration further
examination /direction. However, the Directors from the

Ministry are yet to be received in the matter.

The RD has desired the Adjudicating Authority, to direct
the Petitioner Transferee Company Welspun Corp Limited
to to place on record all the relevant facts of the matter and
undertake to comply with the direction /order/notice, if any
issued by Ministry of Corporate Affairs /Regional

Director/RoC in the matter.

. Further, AA to direct the Petitioner Companies to pay such

amount of legal fees/cost to the Central Government which
may be considered appropriate by this Tribunal. It also
sought AA to give liberty to this Directorate for filing
additional / final report, if any in the matter after receipt of
the further inputs from the Ministry of Corporate Affairs /
DGCoA.

11. Following are observations of RoC:-

To direct the Petitioner Transferee Company to comply with
the directive/Circular issued by SEBI from time to time.

To direct the Petitioner Companies to ensure statutory
compliance of all applicable laws and also on sanctioning of
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vi).

CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

the present Scheme, the Petitioner Companies shall not be
absolved from any of its Statutory liabilities, in any manner

; and

Necessary stamp duty on transfer of property/assets, if
any, is to be paid to the respective authorities before

implementation of the Scheme.

To direct the Petitioner Companies to comply with the
provisions of section 232(5) of the Companies Act, 2013
with respect to file certified copy of the order sanctioning
the scheme with the Registrar of Companies within 30 days

from the date of passing order.

11.1 In response to the observations of the RD and the RoC, the

Petitioner Companies have filed an joint affidavit dated

17.10.2023 giving their responses to the observations as

under:-

Response in observations of RD:-

It is submitted that the Scheme does not provide for
aggregation of the authorized share capital of the Petitioner
Transferor Company with the Petitioner Transferee
Company. However, the Petitioner Companies undertake to
comply with the provisions of the section 232(3)(i) of the
Companies Act, 2013 to the extent required and applicable.

It is submitted that the Petitioner Transferee Company has
complied with and undertakes to comply with the relevant

and applicable provisions of the laws and regulations

Page 9 of 22



iii).

: )

PAIlY, %

” -. ] A‘

Lk
-

CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

framed by Securities and Exchange Board India in

connection with the Scheme.

It is submitted by the applicant as under:

a).

b).

d).

The fact that there is an ongoing inspection against
the Petitioner Transferee Company had been duly
stated and specified

() in the Company Scheme Application
CA(CAA)/30(AHM)2023 filed with the Hon’ble
Tribunal,

(ii) in the order passed by the Hon’ble Tribunal in
CA(CAA)/30(AHM)2023 on 22.06.2023; and

(i) to the Regional Director at the time of providing

response on their questionnaire.

It has further stated that the Petitioner Transferee

Company will continue to remain in existence.

To The best of the knowledge and belief, the
sanctioning of the Scheme by this Tribunal Shall not
in any way cause prejudice of any nature with respect
to any of the said inspection and shall not abate as

result of the Scheme.
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CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

Pursuant to the Scheme, no wavier / immunity has
been sought by the Petitioner Transferee Company

with regards to the ongoing inspection.

The Petitioner Transferor Company (proposed to be
amalgamated) is not involved in the ongoing

inspection.

To the best of the knowledge and belief, the
sanctioning of the scheme by this Tribunal shall not
in any \lvay cause prejudice of any nature with respect
to any of the said inspection and shall not abate as a

result of the Scheme.

The Petitioner Transferee Company has co-operated
and will continue to co-operate with the relevant
regulatory authorities in connection with the ongoing

inspection as required under the applicable laws.

Presently no directions / order / notice has been
received by the Petitioner Transferee Company from
Ministry of Corporate Affairs / Regional Director /
Registrar of Companies in connection the ongoing
inspection. Further, the Petitioner Transferee
Company undertakes to comply with the directions /
order / notice, if any, issued by the Ministry of
Corporate Affairs / Regional Director / Registrar of
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CA(CAA)/30(AHM)2023

Companies in connection with the ongoing inspection,
subject to relief / remedies available to the Transferee
Company in accordance with applicable provisions of

the law.

It is submitted that the Petitioner Companies
undertakes to pay such legal fees/cost to the Central
Government as may be considered appropriate by this
Tribunal.

[t is submitted that:

In compliance with the provisions of section 230(5) of
the Companies Act, 2013, notice was served upon the
Regional Director on 28.06.2023 inviting for
representation, if any, in connection with the
proposed Scheme to be made within 30 days from the
date of receipt of the notice, failing which it shall be
presumed that the Regional Director has no
representation on the Scheme. The order passed by
the Hon’ble Tribunal in CA(CAA)/30(AHM)2023 on
22.06.2023 in paragraph 20 required the Regional
Director to file the objections within 30 days from the
date of receipt of the notice, failing which it shall be
presumed that the Regional Director has no objection

on the Scheme.
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The Petitioner Companies shall not be absolved from any of
its statutory liabilities in any manner and comply with
Section 232(5) of Companies Act, 2013.

The responses to the questionnaire of the Regional Director
vide their letter dated 30.06.2023 was submitted by the
Petitioner Companies on 21.07.2023.

The Petitioner Companies respectfully affirms and submits
that there is no impact of the Scheme on the ongoing

inspection on account of reasons specified above.

Response on the observations of the RoC:-

ii).

L
>

It is submitted that the Petitioner Transferee Company has
complied with and undertakes to comply with the
applicable directive/circular issued by Securities and
Exchange Board India from time to time in connection with

the Scheme.

It is submitted that the Petitioner Companies undertakes to
ensure statutory compliance of all applicable laws. Further
the Petitioner Companies undertakes that on sanctioning
of the Scheme, it shall not be absolved from any of its

statutory liabilities, in any manner.

. It is submitted that the Petitioner Companies undertakes to

pay necessary legitimate stamp duty on transfer of
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property/assets pursuant to the Scheme as and when they

statutorily become due for payment.

It is submitted that the Petitioner Companies undertakes to
comply with the provision of Section 232(5) of the
Companies Act, 2013 with respect to filing of certified copy
of order sanctioning the Scheme with the Registrar of

Companies within 30 days from date of passing order.

In response to the notice to the Official Liquidator (‘OL)), the OL

has made a representation dated 05.09.2023 in respect to the

Petitioner Transferor Company. There are no major objections to

the

scheme and negative observations on the transferor

company. Following are the important observations of the OL in

respect of the Petitioner Transferor Company:-

To direct the Petitioner Transferor Company to preserve its
books of accounts, papers and records and shall not
dispose them without prior permission of the Central
Government as per the provisions of the Section 239 of the

Companies Act, 2013.
To direct the Petitioner Transferor Company to ensure

statutory compliances of all applicable laws and also on

sanctioning of the Scheme, the Petitioner Transferor
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1v).

CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

Company shall not be absolved from any of its statutory

liabilities, in any manner.

The Petitioner Transferor Company may be dissolved
without following the process of winding-up in terms of
sub-section 3(d) of Section 232 of the Companies Act, 2013.
Further the Petitioner Transferor Company being dissolved,
the fee, if any, paid by the Petitioner Transferor Company
on its Authorized Share Capital shall be set-off against any
fees payable by the Petitioner Transferee Company on its
Authorized Capital subsequent to the amalgamation in
terms of sub-section (3)(i) of Section 232 of Companies Act,

2013.

To direct the Petitioner Companies to comply with the
provisions of section 232(5) of the Companies Act, 2013
with respect to filing the certified order sanctioning the
Scheme with Registrar of Companies within 30 days from

the date of passing order.

13. The petitioner Companies have agreed to comply with the
observations of OL vide affidavit dated 8 September 2023.

14. No objections/reply has been received from BSE, NSE and SEBI

on the scheme proposed of the applicant companies on issue of

notices.
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15. On the basis of above facts and the affidavit submitted
confirming to comply with the observations of the RD, ROC and
OL and submissions by the Learned Senior Counsel and on
perusal of the Scheme and the proceedings, it appears that the
requirements of the provisions of section 230 and 232 is met
subject to the compliance with any action based on inspection /
any other findings or observations u/s 232(3)(C) of the
Companies Act, 2013. We are of the considered view that the
proposed Scheme is bona fide and in the interest of the

shareholders and creditors.

16. Accordingly, Company Petition CP(CAA)/35(AHM)2023 is
allowed.

17. The Scheme envisages amalgamation of Welspun Metallics
Limited (‘the Transferor Company’) with Welspun Corp Limited
(‘the Transferee Company’) and their respective shareholders. It
is declared that the said sanctioned Scheme shall be binding on
the Petitioner Companies and their shareholders, creditors and

all concerned under the Scheme.

18. Notwithstanding the above, if there is any deficiency found or,
violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal to the Scheme
will not come in the way of action being taken, albeit, in
accordance with law, against the concerned persons, directors

and officials of the Petitioner Companies.
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19. While approving the Scheme as above, we further clarify that

this order should not be construed as an order in granting any
exemption from payment of stamp duty, taxes including income
tax, GST, etc. or any other charges, if any, and payment in
accordance with law or in respect of any permission /
compliance with any other requirement which may be
specifically required under any law. It is further clarified that
Income Tax Department will be free to examine the aspect of any
tax payable as a result of the sanction of the Scheme and
sanction of the Scheme given hereunder shall not adversely
affect the rights of Income Tax Department on any past, present

or future proceedings.

20. While approving this scheme, the Tribunal makes it clear that

21.

no immunity is granted against any action of any regulatory
authorities against either the transferee/transferor companies
in either existing or any further proceedings initiated/to be

initiated /pronounced for compliance.

The Adjudicating Authority has perused the objections of the
RD in the matter which relates to the investigation on the
transferee company initiated on the basis of findings of the
Department of Revenue. Without prejudice to findings and
action, if any, and observing that there are no orders or
observations against the transferor company, and pursuing
various legal decisions in the matter including Vodafone Vs

Essar Steel Limited, the application by the petitioners is

% allowed.
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22. It is also observed that there are no objections from the RD,

ROC and OL on the transferor company as regards the scheme

that is proposed.

23. This Tribunal orders as under:-

i).

The Scheme as annexed herewith as “Annexure A” is
hereby sanctioned and it is declared that the same shall be
binding on the Petitioner Companies and their
shareholders and creditors and all concerned under the

Scheme.

The Petitioner Companies are directed to comply with
Section 232(3)(i) of the Companies, Act, 2013 and comply
with direction from MCA on the investigation that has been
instituted or is pending for further orders against transferee
company or any of the petitioner companies under the

provisions of the Companies Act, 2013.

iii). The Transferee company/transferor will comply with the

directions if any may be issued by BSE, NSE, SEBI, and
any other regulatory authorities relating to any of the
matters pertaining to the scheme or the functioning of these
companies for which any investigation has been initiated or
could be further initiated in terms of any of the provisions
of Companies Act or any other law of the regulatory or

supervisory agencies.
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vi).

vii).

viii)

-4

CP(CAA)/35(AHM)2023 in
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The transferee company is directed to comply with orders if
any that would be passed by MCA /RD/RoC or any other
authorities including the Department of Revenue on the
Inspection ordered against the applicant under Section

206(5) of the Companies Act.

It is declared that the Petitioner Transferor Company shall

be dissolved without winding up, if applicable.

All the property annexed herewith as “Annexure B”, rights
and powers of the Petitioner Transferor Company specified
in the schedule hereto and all the other property, rights and
powers of the Petitioner Transferor Company be transferred
without further act or deed to the Petitioner Transferee
Company and accordingly the same shall pursuant to
Section 232 of the Act, be transferred to and vested in the
Petitioner Transferee Company for all the estates and

interest of the Petitioner Transferee Company therein.

All proceedings, if any, now pending against the
Transferee /Transferor Companies be continued by or
against the Transferee Company and action if any initiated

in terms of Sec.240 of Companies Act, 2013.

.No immunity is granted on any of the actions that could or

be necessitated in view of any of the pending proceedings
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initiated by any of the regulatory agencies mentioned in the

order, or any other.

. The Petitioner Companies within thirty days of the date of

receipt of this order, cause a certified copy of this order to
be delivered to the Registrar of Companies for registration
and on such certified copy being so delivered, the entire
undertaking of the Petitioner Transferor Company shall
stand transferred to the Petitioner Transferee Company and
the Registrar of Companies shall place all documents
relating to the Petitioner Transferor Company to the file
kept by him in relation to the Petitioner Transferee
Company and the files relating to the Petitioner Transferor

Company shall be treated accordingly.

As the Petitioner Transferor Company is a wholly owned
subsidiary of the Petitioner Transferee Company, no shares
shall be issued to the shareholders of the Petitioner
Transferor Company (i.e. to the Petitioner Transferee

Company).

All concerned Authorities to act on copy of this order along
with the Scheme authenticated by the Registrar of this
Tribunal shall issue the certified copy of this order along

, with the Scheme.

-4
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xii). The Petitioner Companies are directed to lodge a copy of
this Order and the attached Scheme and Schedule of Assets
with this order, duly authenticated by the Registrar of this
Tribunal, with the concerned Superintendent of Stamps, for

. the purpose of adjudication of stamp duty, if any, within 60
I days from the date of the Order.

xiii).The Petitioner Companies are further directed to file a copy
of this order along with the copy of the Scheme with the
concerned the Registrar of Companies, electronically, along
with e-form INC-28 in addition to physical copy within 30
days from the date of issuance of the certified copy of the
Order by the Registry as per relevant provisions of the
Companies Act, 2013.

xiv).The legal fees and expenses of the office of the Regional
Director is quantified at Rs.10,000/-in respect of each of
the Petitioner Companies. The said fees to the Regional
Director shall be paid by the Petitioner Transferee
Company.

xv). The legal fees and expenses of the office of the Official
Liquidator are quantified at Rs.10,000/- in respect of the
Petitioner Transferor Company. The said fees of the Official
Liquidator shall be paid by the Petitioner Transferee
Company.

xvi). Income Tax Department will be free to examine the aspect

%ﬁ, “of any tax payable as a result of the sanction of the Scheme

A

_; ‘2. and ifitis found that the Scheme of Arrangement ultimately

2 B
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results in tax avoidance or is not in accordance with the
applicable provisions of Income Tax Act, then the Income
Tax Dept. shall be at liberty to initiate appropriate course
of action as per law. Any sanction of the Scheme of
Arrangement under Sections 230-232 of the Companies
Act, 2013 shall not adversely affect the rights of Income Tax
Department or any past, present or future proceedings and
the sanction of the scheme shall not come in its way for the
appropriate course of action as per law for the tax liabilities,

if any.

xvii). Any person aggrieved shall be at liberty to apply to the
Tribunal in the above matter for any direction that may be

necessary.

24. The Company Petition CP(CAA)/35(AHM)2023 connected with
CA (CAA)/30(AHM)/2023 is disposed of, in terms of the above

order.
-Sd- -Sd-
Dr. V.G. VENKATA CHALAPATHY SHAMMI KHAN
MEMBER (TECHICAL) MEMBER (JUDICIAL)
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SCHEME OF AMALGAMATION aew ds]-
OF

WELSPUN METALLICS LIMITED ;

("THE TRANSFEROR COMPANY") |

WITH '

WELSPUN CORP LIMITED :
(“THE TRANSFEREE COMTANY")

AND
THEIR RESPECTIVE SHAREHOLDERS i

(A) PREAMBLE
1. The Scheme of Amalgamation ("Scheme”) is presented under sections 230-232 and
other applicable provisions of the Companies Act, 2013 for amalgamation of Welspun
Metallics Limited (“the Transferor Company”) with Welspun Corp Limited (“the
| Transferee Company”) with effect from the Appointed Date (as defined hereinafler).

2, The Scheme is in the best interest of the companies involved and their respective

sharehofders, creditors, employees and all other stakeholders.

3. This Scheme also provides for various otlier matters consequential or otherwise
integrally connected therewith.

(B) DESCRIPTION OF COMPANIES

L Welspun Melallics Limited (CIN: U27100GJ2020PLCI115168) is a public limited !
company, incorporated under the applicablc provisions of the Companies Act, 2013 and
having its registered address at Survey No. 650, Welspun City, Village Versamedi,
Taluka Anjar, District Kutch, Gujarat - 370110.

2, Welspun Corp Limited (CIN: L27100GJ19951'LCU25609) is a public limited company.
incorporated under the applicable provisions of the Companies Act, 1956 and having
its registered address at Welspun City, Village Versamedi, Taluka Anjar, District Kulch,

! = Gujarat - 370110.

o RATIONALE OF THE SCHEME

The Scheme is expected to achieve the followng:

The Transferor Company and the Transferce Company are engaged in the business of

manufacture and sale of steel and steel products and their proposed merger will create

synergies between the businesses, including, by pooling of their financial, managerial,

technical, distribution, marketing and other resources. The proposed merger is



(if)

(i)

()

(v)

(vi)

(vii)

(vid)

(D)

@
(i)

(id)

et 432

The consolidation will result in earning predivtability, stronger revenue and improved
competitiveness, with diversification in product portfolio thereby reducing business
risks for the benefit of the shareholders. This will result in strong presence across
markel segments, provide access to new markels and product offerings along-with
better bargaining power with customers / supplicrs;

Consolidation and optimization of stockyards could significantly reduce logistics and
distribution costs for both companies, Clubbiny, of shipments may help reduce shipping
costs, port terminal charges and ocean freight;

Greater economies of scale and operational efliciencies which will provide a larger and
stronger base for potential future growth;

The Transferor Company is a new company which is yet stabilizing production and
scaling up, while the Transleree Company is an existing stable company with a strong
balance sheet, and by merging the Transfuror Company with the Transferee Company
there are many cost reductions and efficiencies that can be created;

Presently the loan borrowed by the Transferor Company are guaranteed by the
Transferee Company and has higher cast of debt. The proposed merger will enable
raising funds at relatively lower cost by leveraging on the strong fundamentals of the
Transferee Company;

Streamlining the struclure of the Transferee Company and making it simple and
fransparent; and

Reducing the multiplicitios uf Iegal and regulatory compliances.

PARTS OF THE SCHEME:

The Schemne is divided into the following parts:

CHAPTER I deals with the definitions, interpretations and share capital;

CHAPTER I deals with amalgamation of the T'ransferor Company with the Transferce
Company; and

CHAPTER III deals with general clauses, torms and conditions applicable (o this
Scheme,

CHATTER I
DEFINITIONS, INTERPRETATIONS AND SIHARE CATITAL

DEFINITIONS
In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meaning:
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"Act” means the Companies Act, 2013, the rules and regulations made thereunder and
will include any statutory modification or re-cnactment thereof for the time being in

force;

“Applicable Laws” means any applicable statute, notification, bye laws, rules,
regulations, guidelines, rule of common law, pulicy, code, directives, ordinance, orders
or instructions having the force of law enactexd ur issued by any Appropriate Authority,
including any statutory modification or re-vnactment thereof for the time being in
force;

“Appointed Date” means 1* April 2022 or such other date as may be fixed and
approved by the Hon'ble Tribunal or such other competent authority;

” Appropriate Authority” means any applicable central, state or local government,
legislative bady, statutory, regulatory, adnuinistralive or statutory authority, agency or
commission or department or public or judicial body or authority, including, but not
limited, to Securities and Exchange Board of linlia, Stock Exchanges, Regional Director,
Registrar of Companies, Official Liquidator, Tribunal and other applicable authorities
pursuant lo the provisions of Section 230(5) of the Act, as may be relevant in the context;

#Board of Directors” means the Board of Directors of the Transferor Company or the
Transferee Company as the context may require and includes a committee or any
person authorised by the board of directors or by such committee duly constituted and
authorised for the purposes of matters pertaining o the amalgamation as contemplated

under this Scheme and / or any other matlers relating thereto;

“Lffective Date” means the last date on which the conditions specified in Clause 18 of

the Scheme are complied with;

"Listing Regulations” shall mean Securitics Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and includes any

amendments, modifications or any enactment thereof;

"Geheme” means this scheme of amalgamation in its present form for sanction

including / with any modifications / amendments thereto / therein made under Clause

17 of the Scheme;

"Transferor Company” means  Wrelspun Metallics  Limited  (CIN:
U27100G]2020PLC115168) which is a public limited company, incorporated under the
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“Transferee Company” means Welspun Corp Limited (CIN: L27100G]1995PLC025609)
which is a public limited company, incorporated under the provisions of the
Companies Act, 1956 having its registered address al Welspun City, Village Versamedi,
Taluka Anjar, District Kutch, Gujarat - 3701 11,

“Stock Exchanges” means the BSE Limiled and/ or wherever applicable, the National
Stock Exchange of India Limited; and

“Tribunal” means the Nativnal Company law Tribunal, Ahmedabad Bench having
jurisdiction in relation to the Transferor Compuny and the Transferee Company and
shall be deemed to include, if applicable, a relerence to such other forum or authority
which may be vested with any of the powers of the Tribunal to sanction the Scheme

under the Acl.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context vr meaning thereof, have the samue meaning aseribed to them under the Act,
other Applicable Laws, rules, regulations, bye-laws, as the case may be orany statutory

modification or re-enactment thercof from tinie o time.

Reference lo clauses, recitals and annexures, unless otherwise provided, are to clauses,
recitals and annexures of and to this Schemw. The singular shall include the plural and

vice versa.

DATE OF TAKING EFFECT AND OTERATIVE DATE

The Scheme set out herein in its present funin or with any modification(s) approved or
imposed or directed by the Hon'ble Tribunal or made as per Clause 17 of the Scheme,
shall be effective from the Appointed Date, hul shall be operative from the Effective

Date.

Any reference in this Scheme to “upon the Scheme becoming effeclive” or “the coming
into effect of the Scheme” shall mean the Effe: tive Date.

SHARE CAPITAL
The authorized, issued, subscribed and pwd-up share capital of the Transferor

Company as on 318 December 2022 is as under:

Share Capital o Amount in Rs.
Authorized Share Capital .

13,00,00,000 Equily Shares of Rs. 10/~ each 130,00,00,000 /-
37,00,00,000 Preference Shares of Rs. 10/-vach 370,00,00,000/-

SN
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Share Capital Amount in Ks.
TOTAL 500,00,00,000/-
Issued, Subseribed and paid-up Share Capital

11,80,00,000 Equity Shares of Rs. 10/- each 118,00,00,000/-
34,20,00,000 Preference Shares of Rs. 10/-each 342,00,00,000/-
TOTAL Tu 460,00,00,000/-

Subsequent to the above date, there has been no change in the authorized, issued,
subscribed and paid-up shate capital of the “ransferor Company. The entire issued,
subscribed and paid-up share capital of the Transferor Company is held by the
Transferee Company.

The authorized, issued, subscribed and paid-up share capital of the Transferee
Company as on 31% December 2022 is as undcr:

Share Capital Amounts in Rs.
Authorized Share Capital B

30,41,00,000 Equity Shares of Rs. 5/- each 152,05,00,000/-
40,00,00,000 Preference Shares of Rs. 10 /- cach 400,00,00,000/-
TOTAL 552,05,00,000/-
Tssued, subscribed and paid-up Share Capital

26,15,29,395 Equity Shares of Rs. 5/- each, fully paid up 130,76,46,975/-
35,15,11,571 Preference Shares of Re. 10 /- cach 351,51,15,710/-
TOTAL 482,27,62,685/-

Subsequent to the above date, there has becn no change in the authorized, issued,
subscribed and paid-up share capital of the Transferee Company. Further, the
Transferee Company has reserved 2350000 stock options under the Welspun
Employee Stock Option Plan and granted 23,50,000 stock options at an exercise price of
Rs.100 on August 16, 2018 which options will be vested over a period of 3 years with
the first vesting date being 1 year from the date of grant of the option (e, August 16,
2019). Further, the Transferee Company has ruserved 11,00,000 stock options under the
Welspun Employee Stock Option Plan and granted 11,00,000 stock options at an
excrcise price of Rs.100 on August 3, 2022 which options will be vested over a period of
3 years with the first vesting date being 1 ycar frum the date of grant of the option (ie,
August 3, 2023). Out of the total granted options, 3,45,000 options lapsed and 24,45,000
options are yet to be exercised. The exercise of stock options before the Effective Date,
under and in accordance with the Welspun Employee Stock Option Plan, would result

in an increase in the issued, subscribed and paid-up equity share capital of the

Transferce Company.

The equity shares of the Transferee Company are listed A eﬁ&&anges.
a2
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CHAPTER II
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

4, TRANSFER AND VESTING

41.  With effect from the Appointed Date, the entire business and whole of the undertaking
of the Transferor Company including all pruperties and assets (whether movable or |
immovable, tangible or intangible) of whatsoever nature such as licenses, permits,
trademarks, quotas, investments, approvals, lease, temancy rights, permissions,
incentives, concessions, if any, and benefil vl all letter of intent, request for proposal,
prequalification, bid acceptances, tenders. contracts, deeds, memorandum of
understanding, bonds, agreements, arrangemcnts, track-record, experience, goodwill
and all other rights, claims, powers and any other instrument and all other rights, title,
interest, certificates, registrations under various legislations, contracts, consent,
approvals or powers of every kind naturc and descriptions whatsoever of all intents
and purposes and specifically including but not limited to, the turnover, the
profitability, performance, and market share of the Transferor Company from the
commencement of its operations shall under the applicable provisions of the Act and
pursuant to the orders of the Hon'ble Tribunal and without any further act, instrument
or deed, but subject to the existing charges affucting the same as on the Effective Date
be transferred and/or deemed to be transterred to and vested in the Transferee
Company so as to become the propetlies and assets of the Transferee Company.

4.2  Without prejudice to Clause 4.1 above, in respect of such of the assets of the Transferor
Company as are movable in nature or arc otherwise capable of transfer by manual
delivery or by endorsement and/or delivery. the same shall be so transferred by the
Transferor Company, and shall, upon such transfer, became the property, estate, assets,
rights, title, interest and authorities of the ‘I ransferee Company by way of physical
delivery or novation. The investments, if any held in dematerialized form will be
transferred to the Transferee Company by issuing appropriate delivery instructions to
the depository participant or submission of a copy of the order of the Hon'ble Tribunal
sanctoning the Scheme with whom the Transferor Company have an account for
effecting the transfer of change in the nomenclature of the demat account from the name
of the Transferor Company to the name of the Transferee Company. Such delivery and
transfer shall be made on a date mutually agreed upon, being 2 date after the Scheme
becoming effective. The moveable assets, other than those specified in Clause 4.1 above,
including intangible asscts, actionable claims, sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind ur for value to be received, bank balances

and deposits including deposits paid in relution lo outstanding litigations, if any, with
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if required, give notice in such form as it may deem fit and proper to each person or
debtor that, pursuant to the Scheme, the said prrson or debtor should pay the debt, loan
or advance or make good the same or hold the same to its account and that the right of
the Transferce Campany Lo recover or realise the same is in substitution of the right of
lhe Transferor Company and that appropriale entry should be passed in their
respective boaks to record the aforesaid charges.

Without prejudice to any of the clauses above, with cffect from the Appointed Date and
upon the Scheme becoming, effective, all immoveable properties, if any, including land
together with buildings and structure standing; thereon, whether freehold or leasehold,
relating to the Transferor Company and any documents of title, rights, interests, claims,
including leases, licenses and easements in relation thereto, shall, pursuant to the
applicable provisians of the Act and the Scheme, without any further act, instrument,
deed, matter or thing, stand transferred to and vested into the Transferee Company, as
of the Appointed Date. The mutation of the title to the immoveable properties shall be
made and duly recorded by the approprialc authurities pursuant to the sanction of the
Scheme and upon the Scheme becoming effective, in accordance with the terms hereof,

in favor of the Transferee Company.

Notwithstanding anything to the contrary conlained herein, it is clarified that, upon the
Schemie becoming effective, any foan, deposit or facility availed by both the Transferor
Company and the Transferee Company shall have security, charge and / or murtyage
as under:

« Working capiial lenders of the Transferor Company and the Transferee Company
shall be secured by first charge ranking, pari passu without any preference or
priority of one over the other or others by way of hypothecation or pledge of the
entire current assels, namely stocks of raw inalerials, semi-finished and finished
gouds, stores and spares {consumable slores & spares ) goods and book debts and
all other movable of the Transferee Company (including on the assets of the
Transferor Company vested in the Transferee Company) including export
incentives / receivables from Government of India both present and future
excluding such movable assets as may be: permitted by the banks from time to time
and also thuse specific assets already having exclusive charge as permitted by the
banks. The working capital lenders of the F'ransferor Company shall be secured by
second charge on all the fixed assets and other movable properties (other than the
current assets and other specific asscls exclusively charged to the banks) both
present and future in a form and manner acceptable to the banks (which is
subsisting or having effect immediately hetore the Effective Date) of the Transferor
Company. The working capital lenders of the Transferee Company shall be secured

by second charge on all the fixed assets and uther movable properties {other t

the current assets and other specific assels exclusively
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present and future in a form and manner acceptable to the banks (which is
subsisting or having effect immediately beiore the Effective Dale) of the Transferee
Company.

s Term loan lenders of the Transferor Company shall continue to be secured by first
charge ranking pari-passu on all the fixed assets (which is subsisting or having
effect immediately before the Effective Date) of the Transferor Company and the
Scheme shall not aperate to enlarge the security for the said liabilities of the
Transferor Company which shall vest in the Transferee Company by virtue of the
Scheme. The Transferee Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise. The
transfer / vesting of the assets of the Transferor Company as aforesaid shall be
subject to the existing charges / hypothecation / mortgages aver or in respect of the
assets or any part thereof of the Transferor Company.

+ Term loan lenders (including the secured Non Cumulative Debenture holders) of
the Transferee Company shall continue (o be secured by first charge ranking pari-
passu on all the fixed assets (which is subsisting or having effect immecdiately before
the Effective Date) of the Transferce Company and the Scheme shall not operale to
enlarge such security, charges to end aml intent that such security, charges shall not
extend or be deemed to vxtend, to any of the assets of the Transferor Company

vested in the Transferee Company.

Such security, charge and / or niortgage shall e deemed to be carried out as an inlegral
part of this Scheme without any further act or deed on the part of the Transferee

Company and / or the Transferor Company.

All debts, liabiliies, duties and obligativns of whatsoever nature of the Transferor
Cormpany shall also, without any further acl. 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 the Act. 50 as to
become the debts, liabilities, duties and obliyations 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 contracl or wrrangement by virtue of which debts,
liabilities, duties and obligations liabilitics ave arisen, in order to give effect to the
provisions of this Clause. Necessary modification, as may be required would be carried
out to the debt instrument issued by the Tranufcror Company, if any.

With effect [rom the Appointed Date and upon the Scheme becoming effective, all the
corporate guarantees, letters of comfort, support letters ctc. issued by the Transferee
Company for the benefit of the Transferor Company shall, without any further act or

deed, stand cancelled. 7

g
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47.  The Transferee Company may at any time af ler the coming into effect of the Scheme in
accordance with the provisions of the Scheme, if so required, under any law or
otherwise, execute deeds of confirmation, in favour of the creditors of the Transferor
Company or in favour of any other parly to any contract or arrangement to which the
Transferor Company is a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Transferee Company shall
under the provisions of the Scheme be deemed to be authorised lo execute any such
writings on behalf of the Transferor Company and to implement or carry out all such
formalities or compliance referred to above un the part of the Transferor Company to
be carried out or performed.

48. On and from the Effective Date, and thereafter, the Transferee Company shall be
entitled to operate all bank acco unts, demat accounts, if any, of the Transferor Company
and realise all monies and complete and enflorco all pending contracts and transactions
and to accept stock returns and issue credit notes in relation to the Transferor Company
in the name of the Transferee Company in so far as may be necessary until the transfer
of rights and obligatiuns of the Transferor Company to the Transferee Company under

this Scheme have heen formally given effect to under such contracts and transactions.

49.  With effect from the Appointed Date and upon the Scheme becoming effective, all

development rights, licenses and registrations (including but not limited to EXIM,

EPCG, GST, BOCW, Local Employment Exclange, Registration of Boiler / Economizer,

Environment Clearance, Factory License, EPFO, Electrical Installations, registrations

under Interstate Migrant Workers Act, Assussment of Land, registrations under

Contract Labour Act), permissions, approvals or consenls, if any, to carry on the

operations and business of the Transferor Company shall stand vested in or transferred

to the Transferee Company without any further act or deed and shall be appropriately

a mutated by the statutory authorities concerned in favour of the Transferee Company.
The benefit of all stalutory and regulatory permissions, special status, subsidies,
privileges, environmental approvals, incenlives (including but not limited to under
Incentive to Industries Scheme under GR No. INC-102015-64591-1), registrations,
exemptions (including but not limited to exemption from payment of electricity duty)
or other licenses and consents shall continue and shall vest in and become available to

the Transferee Company pursuant to this Scheme.

Tor avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clarified that in urder to ensure (i) implementation of the

provisions of this Scheme; and (ii) continued vesting of the benefits, exemptions

available to the Transferor Company in [avour of the Transferee Company, the Board

RP
of Directors of the Transferor Company and the Transferee Company shall be deem Q‘i ‘-’b
AC '
to be nuthorised to execute or enter into necessary docum any regula
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authorities or third partics, if applicable and the same shall be considered as giving
effect to the order of Hon'ble Tribunal and shall v considered as an tntegral part of this
Scheme. Further the Transferce Company shall be deemed to be autharised to execute
or enter into necessary documentations with any regulatory authorities or third parties,
if applicable, on behalf of the Transferor Company and to carry out and perform all
such formalities and / or compliances, as required for the purpose of implementation
of the provisions of the Scheme.

4.11. This part of the Scheme has been drawn up (o comply with the conditions relating to
* Amalgamation” as specified under section 2(18) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found vr interpreted to be inconsistent with the
provisions of the said Section of the Income Tax Act, 1961, at a later date including
resulting from an amendment of faw or for anv other reason whatsoever, the provisions
of the said section of the Income Tax Act, 1961, shall prevail and the Scheme shall stand
muodified to the extent determined necessary lo cumply with section 2(1B) of the Income
Tax Act, 1961. Such modificalion will however not affect the other parts of the Scheme.

By CONSIDERATION / CANCELLATION OF SHARES OF THE TRANSFEROR
COMPANY

5.1.  As the Transferor Company is a wholly owned subsidiary of the Transferee Company,
no shares shall be issued to the shareholders of the Transferor Company (i.e., to the

Transferee Company).
52. The investments in the shares (equity and prelerence shares) of the Transferor
Company, appearing in the books of account vl the Transferee Company shall, without

any further act or deed, stand cancelled.

6. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

" la Notwithstanding anything to the contrary contained herein, the Transferee Company

Jpahtanddy, =%

%'ﬂ Al JFE;\_ shall account for amalgamation of the Transferor Company as per Ind AS 103, Business
7 ¢ 2 Combinations - Appendix C, other applicable Ind AS prescribed under section 133 of

the Act read with the Companies (Indian Accounting Standards) Rules, 2015 (as
amended) and relevant clarifications issued by the Institute of Chartered Accountants

of India.

CONDUCT OF BUSINESS TILL EFFECTIVI DATE
From the date of approval of the Scheme by the Board of Directors and upto and

including the Effective Date:
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shall hold and stand possessed of all its propestizs and assets for and on account of and
in Lrust for the Transferee Company. The Transicror Company undertakes to hold the

said assets with utmost prudence until the Effeclive Date.

7.2. The Transferor Company shall carry on its business and activities with reasonable
diligence, business prudence and shall not, excepl 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 business or part thereof.

7.3.  All the profits or income accruing or arising to the Transferor Company or expenditure,
or losses arising or incurred or suffered by the Transferor Company from the
Appointed Dale and upto and including the Ffective Date shall for all purposes be
treated and be Jdeemed to be accrued as the income or profits or losses or expenditure

as the case may be of the Transfereec Company.

74.  The Transferor Company shall not vary the ternis and conditions of employment of any
of the employees of the Transferor Company, vacept in the ordinary course of business
or without the prior consent of the Transferee Company or pursuant ta any pre-existing

obligation undertaken by them, as the case mu) be, upto the Effective Date.

75.  The Transferor Company and the Transferee Company shall be entitled, pending
ganction of the Scheme, to apply to the Central/State Governmenl, and all other
agencies, departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, which may be required pursuant to
this Scheme.

8. EMPLOYEES

Upon the Scheme becoming cffective, all staff, workmen and employees of the
Transferor Company, if any, wha are in service as on the Effective Date shall become
staff, workmen and employees of the Transferee Company, without any break in their
service and on the basis of continuity of service, and the terms and conditions of their
employment with the Transferee Company shall nat be less favorable than thosc
applicable to them with reference to their employment with the Transferor Company
on the Effective Date. The Transferee Company agrees that the services of all such
employees with the Transferor Company, up to the Effective Date ghall be taken into
account for purposes of all retirement benelits lo which they may be eligible as on the

Effective Date.

82 Itisexpressly provided that, upon the Scheme hecoming effective, the Provident F
Gratuity Fund, Superannuation Fund or such other Special Fund, if any, or T

(hereinafter collectively referred as “Funds”) created for
N
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workmen and employees of the Transferor Company shall, with the approval of the
concemed authorities, become Funds of the Transferee Company, or shall be
transferred to or merged with other similar funds of the Transferee Company for all
purposes whatsoever in relation o the administration or operation of such Funds or in
relation to the abligation to make contributions to the said Funds in accordance with
the provisions Lhereof as per the terms provided in the respective Trust Deeds, if any,
to the end and intent that all rights, duties, powers and obligations of the Transferor
Company in relation to such Funds shall become those of the Transferee Company. It
is clarified that the services of Uhe staff, workmen and employees will be treated as
having been continuous for the purpuse of the suid Funds.

9. LEGAL PROCEEDINGS
If any suit, action, appeal or other praceeding, ul whatsoever nature by or againsl Lhe
Transferor Company is pending on the Effective Date or is instituted any time
thereafter, the same shall not abate or be discontinued or in any way be prejudicially
affected by reason of or by anything contained i this Scheme, but the said suit, appeal
or ather legal praceedings may be continued. prosecuted and enforced by or against
the Transferee Company, in the same manner and to the same extent as it would or
might have been continued, prosecuted and #nfarced by or against the Transferor

Company as if this Scheme had not been made.

10.  VALIDITY OF EXISTING RESOLUTIONS, EI'C

Upon the Scheme becoming effective, the resolutions of the Transleror Company, as are
considered necessary by the Board of Directors of the Transferee Company and which
are valid and subsisting on the Effective Dale shall continue to be valid and subsisting
and be considercd as resolution of the Transferee Company and if any such resolutions
have any monetary limits approved under the provisions of the Act, or any other
applicable statutory law, then the said limits, a:. are considered necessary by the Board
of Directors of the Transferee Company, shall be added to the limits, if any, under like
resolutions passed by the Transferee Company .ind shall constitute the aggregate of the

said limits in the Transferce Company.

CONTRACTS, DEEDS AND OTHER ENTITL.EMENTS ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance,
letters of intent, undertakings, arrangemcnts, policies, agreements ancd other
instruments, if any, of whatsoever nature pertaning to the Transferor Company, which

is subsisting as on the Effective Date, shall b in full force and effect against or in favour
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11.2. The Transferee Company and/or the Transfergr Company shall enter into and/ or issue
1

and/or execule deeds, writings or confirml]iiuns or enter into any arrangements,

confirmations or novations in order to give|formal effect to the provisions of this
Scheme. The Transferee Company shall be dee mad to be authorised to execute any such
deeds, writings or confirmalions on behalr

implement or carry oul all formalities requirc‘{] on the part of the Transferor Company
to give effect tu the provisions of this Scheme. |

of the Transferor Company and to

12. TAX ;

121. Witheffect from the Appointed Date and uporithe Scheme becoming effective, all taxes,
duties, cess payable / receivable by the Trinsferor Company including all or any
refunds / credils shall be treated as the asset ] hability or refunds / credits as the case
may be, of the Transferee Company. The Trapsferce Company shall be entitled to get
credit / claim of refund of any tax paid and / oy any deduction at source or tax collected
at source on or after the Appointed Date.

122 A-ny tax liabilides under the Income 'i'.lx Act, 1961 or other Applicable
Laws/regulations dealing with taxes/ duties/ levies allocable or related to the
Transferor Company whether or not provided for or covered by tax provision in the
accounts made as on the date immediately Frocnding the Appointed Date shall be
transferred to the Transferee Company.

123, Without prejudice to the generality, all bcnc*.ils to which the Transferor Company is
entitled to in terms of the Applicable Laws, shall be available to and vest in the
Transferee Company. '

124, Upon the Scheme becoming effective, witl} uffect from the Appointed Date, the
Transferor Company and the Transferee Conipany are expressly permitted to prepare
and/or revise, as the case may be, their finandial statements and returns along with the
prescribed forms, filings and annexure undc:l the Income Tax Act, 1961, GST laws and
other laws, if required, to give effects to prov isinns of the Scheme.
E

All tax assessments proceedings/appeals of whatsoever nature by or against the
Transferor Company pending at and/or arising after the Appointed Date and relating
o the Transferor Company shall be continued and/or enforced until the Effective Date
as desired by the Transferee Company. Ap and from the Effective Date, the tax
proceedings/ appeals shall be continued aifd enforced by or against the Transferor
Company in the same manner and to the sqine extent as would or might have been
continued and enforced by or agawnst the Trdnsferor Company. Further, subject fo th
provisions of the relevant statues the aforeménlioned proceedings shall not abate or Pe

discontinued nor be in any way prejudiciallf affected by rea?mmamaﬁ i)
| o N -
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of the Transferor Company with the Transferee Company or anything contained in the
Scheme.

12.6. All expenses incurred by the Transferor Company under section 43D of the Income-tax
Act, 1961, shall be claimed as deduction by the Transferee Company as and when the
same is paid subsequent to the Appointed Date

127. Any refund due to the Transferor Company consequent to the assessments made on the
Transferor Company and for which no credit is laken in the books as on the date
immediately preceding the Appointed Date shall belong to and be received by the

Transferee Company.

13.  SAVING OF CONCLUDED TRANSACTIONS
The transfer of assets, properties and liabilities under Clause 4 above and the
continuance of proceedings by or against the Transferor Company under Clause 9
above shall not affect any transaction or proceedings already concluded by the
Transferor Company tll the Effective Date, lo the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and executed by on behalf

of the Transferee Company.

14.  DISSOLUTION OF THE TRANSFEROR COMPANY
Upon the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordance with the provisions of Section 230 and

232 of the Act.

CHAFTER lII
GENERAL CLAUSES, TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

15.  APPLICATION TO THE HON'BLE TRIBUNAL
The Transferor Company and the Transferce Company as may be directed by the
Hon'ble Tribunal shall make all necessary application and petition under Sections 230
to 232 and other applicable provisions of the Act, for seeking approval of the Scheme.

16.  LISTING AGREEMENT AND SEBI COMPLIANCES

161, Since the Transferec Company is a listed company, this Scheme is subject to
compliances of all the requirements under U Listing Regulations and all statutory
directives of the Securities Exchange Board of India ("SEBI') insofar as they relate to

sanction and implementation of this Scheme,

16.2. Regulation 37(1) of the Listing Regulations provides that a listed entity desirous;

undertaking a scheme of arrangement under Sections 230-234 of :%J'qs\;hall ﬁieith'e\.‘
~ A AR
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draft scheme of arrangement with the stock «x hange(s) on which the listed entity is
listed in order to obtain the No Objection Cettificate. Only after the No Objec;ion
Certificate is oblained, the scheme of arrangeiment van be filed with Hon'ble Tribunal.
However, the requirement to obtain No Cbjection Certificate from the stock
exchange(s) befote filing the scheme of arrangement with the Hon'ble Tribunal has
been relaxed in case of merger of a wholly-owned subsidiary with its holding company
- Regulation 37(6) of the Listing Regulations. I'1wiso lo Regulation 37(6) of the Listing
Regulations provides that the draft scheme shall Le filed with the stack exchange(s) for
disclasure purpose. Accordingly, this Scheme shall be filed with the stock exchange(s)

for disclosure purpose.

17. MODIFICATION OR AMENDMENTS TO Ti1E SCHEME
The Transferor Company and the Transferce Company by their respective Board of
Directors, may assent lo/make and/or consenl 1o any modifications/amendments to
the Scheme or to any conditions or limitations that the Hon'ble Tribunal and/or any
other authority under law may deem fit to direct or impose, or which may otherwise be
considered necessary, desirable or apprapriale, subject to approval of the Hon'ble
Tribunal, as a result of subsequent events or otherwise by them (ie., the Board of
Directors). The Transferor Company and the Transferee Company by their respective
Board of Directors are autharised to take all suh steps as may be necessary, desirable
or proper to resolve any doubts, difficultics or \uestions whatsvever for carrying the
Scheme, whether by reason of any directive vr vrders of any other authorities or
otherwise howsoever, arising out of or under or by virtue of the Scheme and/or any

matter concerned or connected therewith.

18. CONDITIONALITY OF THE 5CHEME
This Scheme is and shall be conditional upon and subject to:

18.1. The requisite consent, approval or permission of the Central Government or any other
statutory or regulatory authorily, which by law may be necessary for the

implementation of this Scheme.

182. The Scheme being approved by the requisite majority in number and value of such

classes of persons including the respective mrmbers and/or creditors of the Transferor

Company and the Transferee Company as may be directed by the Hon'ble Tribunal or

sach other competent authority.

183. The sancton of the Hon'ble Tribunal under sections 230 to 232 of the Companies Act,

2013 in favour of the Transferor Company and the Transferee Company under the 53 €D,

provisions and the necessary order being obtamed.




19.
19.1.

19.2,
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20.1.

20.2.
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DIVIDENDS

The Transferor Company or the Transferec tompany shall be entitled to declare

dividends, whether interim and/or final, to their respective shareholders prior to the
Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of dividend are
enabling provisions only and shall not be Jdecmed to confer any right on any
shareholder of the Transferor Company and/ur the Transferee Company to demand or
claim any dividend which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Board of Directors, and if applicable in accordance with the

provisions of the Act, be subject to the approval of the sharcholders.

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 Schemv not being sanctioned by the Hon'ble
Tribunal or such other competent authority and/or the order not being passed as
aforesaid before 312 December 2024 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 or any commillee thereof (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 cxcept in respect of any act or deed
done prior thereto as is contemplated hereunder 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 Lthe Scheme or as may

otherwise arise in law.

If any Chapter (or part thereof) of the Schem is invalid, ruled illegal by the Hon'ble
Tribunal of competent jurisdictiun, or unenforccable under present or future laws, then
it is the intention of the parties that such Chapter (or part thereof) shall be severable
ainder of the Scheme and the Scheme shall not be affected Lhereby, unless
Chapter (or part thereal) shall cause the Scheme to become

from the rem
the deletion of such
materially adverse to any p
respective Boards of Directors), to which such Chapter
the Transferor Company end the Transferee Company shall attempt to bring about
modification in the Scheme, as will best preserve for the parties, the benefits and
including but nut limited to such Chapter (or part thereof).

arty, in which case Lhe Companics (acting through its
(or part thereof) relates to and

obligations of this Scheme,

umpany (acting through their respectiyg

The Transferor Company and the Transferee C

Boards of Directors) shall be at Liberty to withilraw (he Scheme in entirety, ar to deqigg

= 2 i )
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reason of any condition or alleration imposed by the Hon'ble Tribunal or any other

governmental/ regulatory authority not beiny, acceptable to them, or otherwise,

EXPENSES CONNECTED WITH THE SCHEME

Save and except as provided elsewhere in the S heme, all costs, charges, taxes including
duties, levies and all other expenses including registration fee of any deed, in relativn
to or in connection with negatiations leading upto the Scheme and of carrying out and
implementing the terms and provisions of this i'heme and incidental to the completion

of the Scheme shall be borne and paid by the Transferee Company.
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W WELSPUN METALLICS

iron & Slee’

List of assets of Welspun Metallics Limited (‘the Transferor Company’) as on Appainted Date i.e. 1st April 2022
to be transferred and vested to Welspun Corp Limited (‘the Transferee Company’) pursuant to the Scheme of
Amalgamation of Welspun Metallics Limited (‘the Transferor Company’) with Welspun Corp Limited (‘the
Transferee Company’) and their respective shareholders sanctioned by the Hon'ble National Company Law
Tribunal, Ahmedabad Bench.

PART |
Free hold praperties of the Transferor Company
Sr.
Area in 5qg.
No | Survey No. Mtrs. Address
Welspun City, Village Vershamedi, Anjar 5.0, Anjar , KACHCHH , 11-
1 | 618 11,129 | Gujarat, 91-India, Pincode - 370110
Welspun City, Village Vershamedi , Anjar 5.0, Anjar , KACHCHH , 11-
2 | 619 15,075 | Gujarat, 91-India, Pincode - 370110
Welspun City, Village Vershamedi, Anjar 5.0, Anjar , KACHCHH , 11-
3 | 625 20,234 | Gujarat, 91-india , Pincode - 370110
Welspun City, Village Vershamedi, Anjar 5.0, Anjar , KACHCHH , 11-
4 | 627 1,25,251 | Gujarat, 91-india , Pincode - 370110
Welspun City, Village Vershamedi, Anjar 5.0, Anjar , KACHCHH , 11-
5 | 628 64,548 | Gujarat , 91-India , Pincode - 370110
Welspun City, Village Vershamedi , Anjar 5.0, Anjar , KACHCHH , 11-
6 | 631 26,608 | Gujarat, 91-india , Pincode - 370110
Welspun City, Village Vershamedi, Anjar 5.0, Anjar , KACHCHH , 11-
7 | 632 2,732 | Gujarat, 91-India , Pincode - 370110
Welspun City, Village Vershamedi, Anjar S.0, Anjar, KACHCHH , 11-
8 | 620/P1 9,095 | Gujarat, 91-India, Pincode - 370110
626/P1/P2/ Welspun City, Village Vershamedi, Anjar S.0, Anjar , KACHCHH , 11-
g | P3 16,692 | Gujarat, 91-India, Pincode - 370110
Welspun City, Village Vershamedi , Anjar S.0, Anjar , KACHCHH , 11-
10 | 629/P1 16,188 | Gujarat, 91-India, Pincode - 370110
Welspun City, Village Vershamedi, Anjar 5.0, Anjar , KACHCHH , 11-
11 | 629/P2 24,787 | Gujarat, 91-india , Pincode - 370110
Welspun City, Village Vershamedi, Anjar 5.0, Anjar, KACHCHH , 11-
12 | 630 19,324 { Gujarat, 91-India, Pincode - 370110
Welspun City, Village Vershamedi , Anjar 5.0, Anjar, KACHCHH , 11-
13 | 624 27,923 | Gujarat, 91-India, Pincode - 370110
Building of the Transferor Company
Address INR
Description (Book Value
01.04.2022)

Welspun City, Village Vershamedi, Anjar 5.0, Anjar,
Buildings KACHCHH , 11-Gujarat, 91-india, Pincode - 370110 31,22,347

Waispun Metallics Limited
P01, Welspun Houss, Kamala Milis Compound, Lawer Pareg] (West). Mumbal 400 013, India.
‘ T G613 6000 7 2450 BOOO F +9122 2420 BOIZO

U '\ mTipenysecretary _wmiBwelspuncom  Wabsite | wwwwelspuncam

g Addrass: N5, Mangalam Residency. Survey Me. 175, Maghpar, Taluks &njar, District Kuteh, Gujarat 370 1O, india.
~ idcmt'ifl:?am)n No.: U2N00G6 12Q20PLCIIS168

)




PART Il
Lease hold properties of the Transferor Company

Sr. No. Name of the Owner of the Property Address of Property
Nil -NA-
PART Hli
Other stocks, shares, debentures, any other charges in action of the Transferor Company
Face Value per
p Face Value
57 | particulars Ko of s_h"! / share [ units
No. units
[INR) {INR)
1 | Welspun Captive Power Generation Ltd. 59,075 10 5,580,750
Total 59,075 5,90,750




Part IV

Other Assets of the Transferor Company

Sr.
T (Book Va'I’:: 01.04.2022)
1 | vehicles 22,26,454
2 | Furniture & Fixtures 24,27,693
3 | Office & Other Equipment’s 16,32,174
4 | Computers Hardware 76,94,669
5 | Capital Work In Progress 8,29,40,21,385
6 | Security Deposit Given - Vendor 5,70,000
7 | Capital advances 46,27,67,267
8 | Balance with statutory authorities 1,10,48,62,913
9 | Cash and cash equivalents 4,93,74,731
10 | Bank balances other than cash and cash equivalents 3,07,085
11 | Loans to employees 1,95,000
12 | Other receivable from related parties 2,40,83,208
13 | Security Deposit Given — Others 25,48,971
14 | Current Tax assets 22,40,709
15 | Prepaid expenses 3,20,34,138
16 | Employees advances 2,00,000
Total 9,98,71,86,397

For Welspun MetalllggyLimited
Percy Birdy =

Director

DIN: 07634795
Date: 23rd October 2023

Certified to be Tru; Copy of the Original

SPes
Assistafit Registrar
NCLT, Ahmedabad Eench
phmedabad
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