MEMORANDUM

OF

ASSOCIATION

OF

WELSPUN CORP LIMITED







FORM LR.

CERTIFICATE OF INCORPORATION

No. 04-25609. ... of 1995-96
1 HEREBY CERTIFY THAT WELSPUN STAHL ROHREN LIMITED

IS THIS DAY INCORPORATED UNDER THE COMPANIES ACT, 1956

(NO. 1 OF 1956) AND THAT THE COMPANY IS LIMITED

GIVEN UNDER MY HAND AT AHMEDABAD THIS TWENTYSIXTH DAY

OF APRIL, ONE THOUSAND NINE HUNDRED NINETY FIVE.

SD/-
(V. K. PARMAR)

GUJARAT,

<ﬂ\ Dadra & Nagar Haveli

Asst. Registrar of Companies,

|




Co. No. 04-25609

CERTIFICATE FOR COMMENCEMENT OF BUSINESS
Pursuant of section 149 (S)cf!heCmnpmiuAn, 1956

I hereby certify that WELSPUN STAHL ROHREN
LIMITED which was incorporated under the Companies Act,
I%ﬁmmeTWENTYSD_(ﬂldayofAPRﬂ., 1995 and which
has this day filed a duly verified declaration in the prescribed
form that the conditions of section 149 (1) (a) to (d) 149 (2) (a)

to (c) of the said Act, have been complied with is entitled to
commence business.

Given under my hand at AHMEDABAD this 12th day of
MAY One thousand nine hundred and NINETY FIVE.

SDy/-
(S. N. MISRA)
Asstt. Registrar of Companies,
GUJARAT,
DADRA & NAGAR HAVELI




Fresh uer_'t:!fi’el:te: of lncorporation Consequent on

C H A N G E Q F N‘;AME

In the OFFICE OF
THE REGISTRAR OF COMPANIES
GUJARAT,

DADRA AND NAGAR

HAVELT .
iUnder Lhe Companies Act .

1956 ( 1 of 1956 )

IN THE MATTER OF

WELSPUN STAHL ROHREN LIMITED

_-a,---------_---_--_-________—-_-__-_------------_----—-a

I hereby certify that

y

WELSPUN STAHL ROHREN LIMITED

---_-—-q__-_-__n—--—q-_-_—-_~__--------_--_,-_q_----_--_-_- ______

ginally incorporated on 267011995
\under the Companies Act, 1856 and under the name

WELSPUN STAHL ROHREN LIMITED

_---¢__--_-_-___q__-_--__h___--____#__-_---__-__-_

;ﬂuvinllduly passed the necessary resolution in terms of
Section 21/31/44 of the Companies dct. 1956, on 25/01/1997

/and the approval of the Central Government signifies in writing
having been accorded thereto by the Registrar of Companies,
Gujarat, vide his letter dated 26/02/1997 in terms of
Government of India,

Ministry of lLaw, Justice, & Company Affairs,
(Department or Compan, « GSR 307(F)

v Affairs) Notification No
dated 24-06-1985 the name of the said Company is this day changed to

WELSPUN-GUJARAT STAHL ROHREN LIMITED

o—._--—-—-----—-—~_--—u

-------——---_-—-—----_-,-—----_*--_--

iInd this certificate is issved pursuant to section 23(1)
if the said Act,

Given under my hand at AHMEDABAD.
Dated this 26/02/1997

WM'L_@{:«
e
( O.N.pPANDE )

: £ XXX REAIPTHNA,
I\ Asstt, REGISTRAR OF COMPANIES, GUJARAT
! ‘ DADRA & NAGAR:HAVELI.
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Gujarat, Dadra and Nagar Havelli

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L27100GJ1995PLC025609
In the matter of M/s WELSPUN-GUJARAT STAHL ROHREN LIMITED

1 hereby certify that WELSPUN-GUJARAT STAHL ROHREN LIMITED which was originally incorporated on Twenty
Sixth day of April Nineteen Hundred Ninety Five under the Companies Act, 1956 (No. 1 of 1956) as WELSPUN
STAHL ROHREN LIMITED having duly p d the nec y resolution in terms of Section 21 of the Companies

Act, 1956 and the approval of the Central Govemment signified in writing having been accorded thereto under
Seclion 21 of the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi,
Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN AB3547851 dated 27/04/2010 the name of the said
company is this day changed to WELSPUN CORP LIMITED and this Certificate is issuad pursuant to Section 23(1)
of the said Act.

(RAJESH KUMAR DALMIA)

I7 F7H! FER / Deputy Registrar of Companies

TORKT, e UE TR gaelt
Gujarat, Dadra and Nagar Havelii

Maiing Address as per record available in Registrar of Companies office:
WELSPUN CORP LIMITED

Welspun City, Vilage Versamedi,, Taluka Anjar,

Anjar - 370110,

Gujarat, INDIA



o e
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: L27100GJ1995PLC025609

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s WELSFUN CORP LIMITED having passed Special Resolution in the Annual/Extra Ordinary General

Meeting held on 28-09-2020 altered the provisions of its Memorandum of Association with respect to its objects and complied
with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Ahmedabad this Nineteenth day of October Two thousand twenty.

s mmisTRY oS
[CORFORATE
laFFaEs 05 e

NEELAMBLI 1

Registrar of Companies
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companics office:
WELSPUN CORP LIMITED

Welspun City, Village Versamedi,, Taluka Anjar, Anjar, Gujarat, India, 370110 "M."%
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: L27100GJ1995PLC025609

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s WELSPUN CORP LIMITED having passed Special Resolution in the Annual/Extra Ordinary General
Meeting held on 23-11-2021 altered the provisions of its Memorandum of Association with respect to its objects and complied
with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at Ahmedabad this Third day of December Two thousand twenty-one.

DS DS MINISTRY
IOF CORPORATE
AFFAIRS 0501

MANQOJA KUMAR SAHU

Registrar of Companies
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:

WELSPUN CORP LIMITED
Welspun City, Village Versamedi,, Taluka Anjar, Anjar, Gujarat, India, 370110 fsm%



THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF
WELSPUN CORP LIMITED

L The name of the company is “WELSPUN CORP LIMITED"™",
11 The Registered Office of the company will be situated in the state of Gujarat.

II1. The objects for which the Company is established are :

(A) MAIN OBJECTS OF THE COMPANY TO BE PERSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

1. To carry on in India or elsewhere in the world the business to manufacture, process by
melting steel, Alloy steel, carbon steel and stainless steel in the form of blooms, billets,
ingots, slabs ion any type of furnace and by any route and process them by hot and cold
process for manufacturing of HR coils, sheets, plates, CR coils sheets and plates and
manufacture welded tubes and/or pipes of all sizes of steel, stainless steel carbon steel, alloy
steel by resistance welding, spiral welding or longitudinal welding i.e. Sub-merged Arc
welded Galvanized coated by any material inside and outside black. Also to manufacture and
process seamless tubes and/or pipes of all sizes of steel, stainless steel, carbon steel, alloy
steel and non-ferrous, fin tubes for precisive finish, by extrusion, hot and cold drawing,
peeling grinding, honing stretching piigering and spherodized annealing and manufacturing
for specific end use for transportation of water, gas, oil for use in auto industries, hydraulic
equipments, special purpose heat exchanges for chemical, dairy, fertilizer and sugar
industries, petrochemicals, pharmaceuticals power plants, thermal plants, boilers refineries,
oil extrusion plants from oil seeds, rice bran and for machines tools, steel plant and other
industrial establishments, also to trade, sell, purchase, deal in import export convert treat and
to act as indenters agents distributors of above product.

2. To carry on, in India or elsewhere in the world, directly or indirectly through subsidiaries,
joint ventures, associations, partnerships or any combination thereof, the business of
manufacturing, trading, marketing of all types of national and international standards of
ductile iron pipe including specialized coating, heat treatment of products, fitting, valves,
gratings and nodular casting.

3. To carry on, in India or elsewhere in the world, directly or indirectly through subsidiaries,
joint ventures, associations, partnerships or any combination thereof, the business of
manufacturing, trading, marketing of iron and its by products, granulated pig iron, pig iron
sintering, pellet, coke and its by products, Sponge iron,/ Direct Reduced iron, cast iron and
foundry products, casting, grinding media ball, rolls, ingots, ingot moulds, cast iron pipes,
steel and its by products, slabs, HR coils, CR coils, plates, billet, bloom, rebars, bars, wire

! Altered vide Special Resolution passed at Extra Ordinary General Meeting held on 23.04.2010
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rods, wires, structural products, flat products, galvanized products, sheets, galvanized sheets,
colour coated sheet, strips, pilings, stainless steel and its products, by products and
intermediate products such as power, steam, oxygen & inert gases.

To construct and carry on, in India or elsewhere in the world, directly or indirectly
through subsidiaries, joint ventures, associations, partnerships or any combination thereof,
the business of ship building and ship construction, buy sale, break buy, repair, convert alter,
treat, dismantle, degasify, or otherwise deal in any manner with ships, vessels, tugs, boats,
ocean going vessels, harbors, crafts, pontoons, barges, dredgers, and any other floating
structure or any part thereof, whether for passenger or cargo transportation and to act as
designer, engineer, manufacturer, assembler and erector of various mechanical, structural,
electrical and electronic equipment, fittings, piping, cabling, including refrigeration,
ventilation, air-conditioning, instrumentation, all types machinery, implements and hardware
required for marine, offshores, harbors, ports and ancillary services and to sell, transfer, lease
or otherwise dispose of scrap material, machinery, equipment, implements, engineering
goods, wooden and steel structures, hardware and hardware and hollow ware made of metal
and to undertake and execute any contracts for works involving the supply or use of
machinery and to acquire any business, which is engaged in the aforesaid activities.

To carry on, in India or elsewhere in the world, directly or indirectly through subsidiaries,
joint ventures, associations, partnerships or any combination thereof, all or any of the
business of industrial mechanical, engineers and manufactures, fabricators, erectors, founders
and dealers or manufacturing of industrial equipment, process plant and equipment, wind
tower, container, monopiles, gravity base, jacket floating types and other associated
structures such as transition pieces for wind tower and to carry on and operate workshop and
foundries for casting Iron, steel and stainless steel, copper, aluminum, brass and other
metals and any other substances.

To carry on business to manufacture, produce, process, excavate, quarry, melt, mould, roll,
commercialize, cold, clean, cure, treat, mix and manipulate alloy, special steels, stainless
steel, cold and hot rolled steel, all types of materials required for manufacture of alloy, tool
and special steels, steel casting fabricating, smelting, rolling and forging, steel and alloy steel
billets and all kinds and sizes of re-rolled sections, i.e., flats angles, rounds, T. Iron, squares,
hexagons, octagons, rails, joints, channels, steel strips, sheets, plates, deformed bars, plain
and cold twisted bars, bright bars, shafting’s and steel structure.

To manufacture produce, install, commission, operate, prepare, pay, import, buy, sell,
supply, distribute or otherwise deal in all energy production and conversion activities in all
its forms inclusive of but not restricted to various renewable sources like solar energy, wind
energy, all forms of biomass, geothermal energy, hydel energy, tidal and wave energy,
hydrogen energy as also effective and efficient utilization of conventional energy forms like
coal, oil, gas, electricity and all equipment that may be associated with such energy related
activities.

To carry on in India or elsewhere in the world the business to design manufacture, build
connect, convert, treat, repair, bend clean, alter, assemble, store, warchouse, buy, market sell,
import, export, take or kinds let on hire, lease and otherwise deal in machinery and plants of
all descriptions and all or any part thereof of accessories thereto required for the purpose of
chemical, petrochemicals, pharmaceuticals, fertilizers, sugar, dairy, metallurgical and textile
engineering treat and to act as indenters, agents distributors of above product or any other
purpose whatsoever.



9. To carry on in India and elsewhere in the world all or any of the business of industrial
mechanical, engineers and manufactures, fabricators, erectors, founders and dealers or
manufacturing of industrial equipment, process plant and equipment, waste water treatment
systems for different industries, implements, regulators, recorders, components, spares and
machinery chemical plants of all kinds, plants, graphite equipment appliance and to carry on
and operate workshop and foundries for casting Iron, steel and stainless steel, copper,
aluminium brass and other metals and any other substances.’

10. *To carry on the business of mining, quarrying, prospecting, exploring, opening and working,
deriving, discovering, searching, refining and preparing for drill and sink shafts or well and
to pump, raise, dig and quarry for oil, petroleum and other ores & minerals and the business
of procuring, developing and supplying technical know-how, patent, inventions, drawings,
designs, and other scientific formulae, and processes for the manufacture of processing or
erection of machinery or plant for such manufacturing and processing and for the working of
mines, oil wells and other sources of minerals and deposits and for search and discovery and
testing of mineral deposits and of rendering services in connection with the provisions of
such technical know-how.

11. To carry on the business as manufacturers of, and dealers in all kinds of polymer and
polymer products and raw materials used for the manufacture of polymer, custom moulded
products which are used by the polymer processing industries to convert polymer in desired
semi-finished or finished forms and components, assemblies, replacement parts, spare parts,
accessories, tools and implements made from polymers for all kind of vehicles, and pipes &
other hollow tubular structures used for storage and transportation of fluid and other
materials.

12. To carry on the business as manufacturers of and dealers in water treatment equipment,
effluent treatment equipment, pollution control equipment and other equipments useful for
controlling and regulating the working of factories and industries reducing hazards to the
person and property of human beings arising out of the working of such factories and
industries.

13. To carry on the business of manufacturing, fabricating and dealing in as wholesalers,
retailers, general merchants, commission agents, concessionaries, exporters, importers and
traders in all types of building and construction materials, equipment, machineries and
technologies.*

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECT ARE

1. To acquire and takeover any business or undertaking carried on, upon or in connection
with/without any land or building which the Company may desire to acquire as aforesaid or
become interested in and the whole or any of the assets and liabilities of such business or
undertaking and to carry on the same or to dispose or remove or put an end thereto.

2 Main Objects Clause 111 (A)(1), IIT (A)(1-A) to III (A)(1-F), III (A)(2) and III (A)(3) renumbered as III (A)(1) to III (A-9) vide the special resolution passed at the
Extra Ordinary General Meeting held on 23.11.2021

3 Other Objects Clause (III)(C)(65) to ITI(C)(67) consolidated and shifted as Main Object Clause ITI(A)(10) vide the special resolution passed at the Extra Ordinary
General Meeting held on 23.11.2021

4 Objects Clause (IIT)(A)(11) to III(A)(13) inserted vide the special resolution passed at the Extra Ordinary General Meeting held on 23.11.2021.
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10.

11.

To undertake research work in professional, technical and commercial education for
renovating teaching methods and teaching aids or otherwise.

To form, promote, subsidize, organize and assist or aid in forming, promoting, subsidizing,
organizing or aiding companies, syndicates and partnerships of all kinds for the purpose of
acquiring and undertaking any properties and liabilities of this Company or for advancing
directly the objects thereof, which this Company may think expedient.

To acquire for and/or give to any person, firm or body corporate incorporated whether in
India or elsewhere, technical Information, know-how, processes, engineering, manufacturing
and operating data, plans, lay outs and the blue prints useful for the design, erection operation
of plant required for any of the businesses of the Company and to acquire any grant or
licenses and other rights and benefits in the forgoing matters and things.

To grant awards, prizes, medals, certificates and other recognition for having completed the
training given by this company or otherwise.

To invest any moneys of the company not immediately required for the purpose of its
business in such investments or securities as may be thought expedient, including securities
issued and/or guaranteed by Central or State Government, Corporations, Trusts and Financial
Institutions.

To carry out in any part of the world all or any part of the Company’s objects as principal,
agent, factor, contractor either alone or in conjunction with any other person, firm,
association, corporate body, Municipality province, states or Government or colony or colony
or dependency thereof.

To secure or discharge any debt or obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgage, charges upon the undertaking and all or
any of the assets and properties (present and future) and the uncalled capital of the Company
or by creation and issue on such terms as may be thought expedient of debentures, debenture-
stock or other securities of any description or by the issue of shares credited as fully or
partly paid up.

To purchase or otherwise acquire, sell dispose of concerns and undertakings mortgages,
charges, annuities for certain period or on deferred basis, patents, licenses, securities,
concessions, polices, book debts and claims, any interest in real or personal property and any
claims against such property or against any person or company.

To amalgamate, enter into partnership or into any arrangements for sharing profits or losses,
union of Interest, co-operation, joint ventures or reciprocal concessions with any person or
company carrying on or engaged in or about to carry on or engage in or which can be
carried on in conjunction therewith or which is capable of being conducted so as directly or
indirectly to benefit the company and to give or accept by way of consideration for any of the
acts or things aforesaid or properties acquired, any share, debentures, debenture-stock or
securities that may be agreed upon and to hold and retain or sell, mortgage and deal with any
shares, debentures, debentures-stock or securities so received.

To start, finance or participate in export based industries, negotiate, enter into agreements and
contracts or collaborate with Indian and foreign companies, firms and individuals for getting



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

or supplying and procuring technical assistance know-how in the marketing, manufacturing,
importing and exporting of any of the products.

To become member of and to communicate with Chamber of Commerce and other
mercantile and public bodies throughout the world and to advise on concert, promote and
support measures for the protection, advancement, growth of commerce and industry and for
protection and welfare of persons engaged therein.

To take or hold mortgages, liens and charges, to secure the payment of the purchase price or
nay unpaid balance of the purchase price of any part of the Company’s property of
whatsoever kind sold by the Company or any money due to the Company from the purchaser
and other.

To contract with lease holders, borrowers, lenders, annuitants and other for the establishment,
accumulation, provisions and payment of sinking funds, renewal funds, redemption funds and
any other special funds and that either in consideration of lumpsum or of annual premium or
otherwise and generally on such terms and conditions as may be arranged.

To undertake and execute any trust or discretion the undertaking whereof may seem
desirable and the distribution amongst the beneficiaries, pensioners or other persons entitled
to thereof, any income, capital, annuity or other sums or moneys or other properties whether
periodically or otherwise and whether in money or in specie in furtherance of any, trust,
discretion or other obligation or permission.

To lend money to and guarantee the performance of the obligations of and the payment of
interest on any stocks, shares and securities of any company, firm or person in any case in
which such loan or guarantee may be considered likely directly or indirectly to further the
objects of this Company and generally to give any guarantee whatsoever which may be
deemed likely, directly or indirectly, to bank to benefit the Company or its members.

To train and get trained to and/or pay for training for the employees both present and future,
for and in connection with the business of the Company.

To hold, administer, realize, Invest, dispose of the moneys and propertied, both real and
personal and to carry on sell, realize, dispose of and deal with any estate of which the
Company is executor or administrator or in any trust of which the Company is the Trustee or
of which the company is administrator or in any trust of which the Company is trustee or
administrator, receiver, liquidator or agent.

To make deposit, enter into recognised bonds and otherwise give security for the execution
of the offices and performance of the duties of executors administrators and trustees,
receivers, liquidators and agents.

To take such steps as may be necessary to give the Company the same rights and privileges in
any part of the world as are possessed by local companies or partnership of a similar nature.

To apply for tender, purchase or otherwise acquire any contracts, sub contracts, licences and
concessions for or in relation to the objects or business herein mentioned or any of them and
to undertake, execute, carry out, dispose of or otherwise turn to account the same.



22,

23.

24.

25.

26.

27.

28.

29.

30.

31.

To dedicate, present or otherwise dispose of either voluntarily or for value any property of
the Company deemed to be of national, public or local interest to any national trust, public
body, museum, corporation or authority or any trustees for or on behalf of the same or on
behalf of the public.

To promote, assist or take part and appear or lead evidences before any commission,
investigation, inquiry, trial or hearing whether public or private relating to matters
connected with any trade, business of the public.

To promote co-operation, hold conferences, organize and participate in meetings, maintain
bureau, carry on correspondence, arrange discussions, symposiums and debates, prepare
statements, reports and articles relating to any and all matters of interest to the company.

To acquire by purchase, lease, assignment or otherwise lands, tenements, buildings,
basements, rights and advantages of any kind whatsoever and to resell, mortgage and let on
lease the same.

To sublet all or any of the works, contracts from time to time and upon such terms and
conditions as may be through expedient.

To form, manage, join or subscribe to any syndicate, pool or cartel.

Subject to the provisions of the Companies Act, 1956 to distribute among the members in
specie any property of the Company or any proceeds of sale of disposal of any property in the
event of winding up.

To enter into any arrangement with any Government or authority, supreme, municipal, local
or otherwise or any person or Company that may seem conducive to the Company’s objects
or any of them and to obtain from any such Government authority, person or company any
rights, privileges, charters, licenses and concession which the Company may think fit and
desirable to obtain and to obtain and to carry out, exercise and comply therewith.

To apply for, promote and obtain any act, charter, order, regulation, privilege, concession,
license or authorization of any government, State of municipality or any authority or any
corporation or any public body which may be empowered to grant for enabling the Company
to carry on its objects into effect or for extending any of the powers of the company of for
affecting any modification of the company’ s constitution or for any other purpose which may
seem expedient and to appose any bills, proceedings, applications which may seem calculated
directly or indirectly to prejudice the company’s interest and to appropriate any of the
Company’s shares, debentures, debenture-stock or other securities and assets to defray the
necessary costs, charges and expenses thereof.

To apply for, purchase or otherwise acquire, use, protect and renew in any part of the world
any patents, patent rights, brevets invention, trade-marks, designs, licenses, copy rights, to
their use or any secret or other information as to any invention which may seem capable of
being used for any of the purposes of the company of acquisition of which may seem
calculated directly or indirectly to benefit the Company and to use, exercise, develop or grant
licenses in respect of or otherwise turn to account the property, rights or information so
acquired and to expend money in experimenting upon, testing or improving any such patents,
inventions or rights.



32.

33.

34.

35.

36.

37.

38.

To establish, provide, maintain, conduct or otherwise subsidies, assist research laboratories
and experimental workshops for scientific and technical researches and experiments and to
undertake and carry on the scientific and technical researches, experiments and tests of all
kinds and to promote studied and research, both scientific and technical, investigations and
inventions by providing, subsidizing, endowing or assisting laboratories, workshops,
libraries, the remuneration of scientific or technical professors or teachers and by providing
for the award of scholarship, prizes and grants to students or otherwise and generally to
encourage, promote and reward studies, researches, investigations, experiments, tests and
inventions of any kind that may be considered likely to assist any of the businesses which the
company is authorized to carry on.

To make donations to such persons or institution either of cash or any other assets as may
be thought directly or indirectly conducive to any of Company’s objects or otherwise and in
particular to remunerate any person or corporation introducing business to this Company and
also to subscribe, contribute or otherwise assist or guarantee money for charitable, scientific,
religious or benevolent, national, public, cultural, educational or other institutions or objects
or for any exhibitions for any public, general or other objects.

To establish, aid, support or/and in the establishment and support of associations, institutions,
funds, trusts, private or public, for the benefit of its employees or ex-employees, Directors,
Ex-directors of the company or its connections in business and for persons having dealings
with the Company or the dependents, relatives or connections of such persons and in
particular friendly or other benefit societies and grant pensions, allowances, gratuities and
bonuses either by way of annual payment of lumpsum and to make payment towards
insurance and to form and contribute to provident and other benefit funds for such persons
and to provide for the welfare of Directors, Ex-directors families of the dependents or
connections of such persons by building or contributing to the building of houses, dwellings
or chawls or by grant of moneys, pensions, allowances, bonuses or other payments and to
provide or subscribe or contribute towards places of instructions and recreations, hospitals,
dispensaries, holiday-homes, medical and other attendance and other assistance as the
Company shall think fit.

To refer or agree to refer any claims, demands, disputes or any other questions by or against

the Company or in which the Company is interested or concerned and whether between the
Company and the members or members or his or their representatives or between the
Company and third parties to arbitration in India or any places outside India and to observe
and perform awards made thereon and to do all acts, deeds, matters and things to carry out
of enforce the awards, in accordance with the provisions of Indian Arbitration Act.

To pay all preliminary expenses of any company promoted by the Company or any company
in which the Company is or may contemplate being interested and preliminary expenses
may include all or any part of the costs and expenses of owners of any business or property
acquired by the Company.

To enter into joint sector arrangements with any person body or corporate whether in India or
abroad.

To pay, out of the funds of the Company, all expenses which the Company may lawfully pay
with respect to the promotion, formation and registration of the Company or the issue of
capital including brokerage and commission for obtaining applicants for taking, placing or
underwriting of shares, debentures, debentures-stocks or other securities of the company.
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39.

40.

41.

42.

43.

44,

45.

46.

47.

To pay for any rights or properties acquired by the Company and to pay or to remunerate any
person or company for services rendered or to be rendered in placing or assisting to place or
guaranteeing the placing of shares in Company’s capital or any debentures, debenture-stocks
or other securities of the company or about the formation or promotion of the company or the
acquisition of properties by the Company for the purpose of the company for the purpose of
the Company whether by cash payment or by the allotment shares, debentures, debenture-
stocks or other securities of the Company credited as paid-up in full or in part or otherwise as
the case may be.

To open current or fix accounts with any bank, bankers, shroff or merchants and to pay into
and draw money from such accounts and to draw, make, endorse, discount and execute all
types of negotiable instruments.

To insure the whole or any part of the property and personnels of the Company either fully or
partially, to protect and indemnify any part of portion thereof either on mutual, principal or
otherwise.

To employ experts to investigate and examine into conditions, value, character and
circumstances of any business, concerns and undertaking having similar objects and generally
of any assets, properties or rights.

To carry on any branch of a business whether in India or outside India which this Company is
authorized to carry on by means or through the agency or any subsidiary company or
companies and to enter into any arrangement with such subsidiary company for taking the
profits and bearing the losses of any business or branch so carried on or for financing any
such subsidiary, guaranteeing its liabilities or to make any other arrangement which seem
desirable with reference to any business or branch so carried on including the power and
provision at any time either temporarily or permanently to close any such branch or business.

To take part in the management, supervision, conduct and control of the business of
operations of any company or undertaking having similar objects and for that purpose to
appoint and remunerate the Directors, trustees, accountants or other experts, personnels or
agents for any such operations or purposes.

To purchase, take on lease or exchange, hire or otherwise acquire and dispose of any
immovable or movable properties, real or personal of all kinds and of any rights or privileges
which the company may think necessary or convenient for the purpose of its business and
either to retain the properties so acquired for the purpose of the company’s business or to turn
the same to account as may seem expedient.

To accept as consideration for or in lieu of the whole or any part of the company’s properties
either land or cash or Government security or securities guaranteed by Government or shares
in joint stock companies or partly the one and partly the other and such other properties or
securities as may be determined by the company and to take back or acquire the properties so
disposed of by repurchasing or taking lease the same at such price or prices and on such terms
and conditions as may be agreed upon by the Company.

To let on lease or licence or on hire purchase or to lend any properties belonging to the
company and to finance for the purpose of any article or articles whether made by the
company or not, by way of loans or by hire purchase system.



48.

49.

50.

51.

52.

53.

54.

55.

56.

To sell, purchase, mortgage, grants, easements and other rights over and in any other manner
deal with the undertakings, properties, assets, both movable and immovable, rights, effects of
the company or any part thereof whether real or personal for such consideration as the
company may think fit and in particular for shares, debentures, debenture-stock, securities of
any other company whether or not having objects altogether or in part similar to those of the
company and to make advances upon the security of land and/or buildings and/or other
properties movable and/or any interest thereon.

To vest any movable or immovable properties, rights or interests acquired by or belonging to
the company in any person or company on behalf of or for the benefit of the company and
with or without any declared trust in favour of the company.

To undertake and execute any contracts for works involving the supply or use of any
machineries and to carry out any ancillary or other works comprised in such contracts.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any other
special fund whether for depreciation or for repairing, improving, extending or maintaining
any of the properties of the company or for redemption of debentures or redeemable
preference shares or any other purpose whatsoever conducive to the interest of the company.

To accept donations, gifts with such conditions, restrictions, obligations, stipulations and
liabilities as are not derogative to the provisions of the law.

To allenate, transfer, gift donate, settle any property of the company with or without
consideration to any person including any trust whether public or private, discretionary or
specific either by revocable or irrevocable transfer or settlement and upon such terms and
conditions as the company may deem fit.

To explore, examine, investigate, test, make, experiment, obtain report, opinion of experts,
certificates, analysis, surveys, plans, descriptions and information in relation to may propose
to acquire or become interested in or may propose to acquire or with the view of discovering
properties or rights which company may acquire or become interested in and to engage,
employ, pay fees to retain the services of and send to any part of the world agents, explorers,
technical experts, engineers, lawyers and counsels.

To adopt such means of making known the business/activities of the company as may seem
expedient and in particular by advertising in the press, by circulars, by publications of books
and periodicals and by granting prizes, rewards and donations.

To undertake, carry out, promote sponsor, contribute or assist in any activity, project for rural
development including any programme for promoting the social and economic welfare of or
the upliftment of the people in rural area irrespective whether the company has any business
dealings in such areas or not and to incur any expenditure or use any of the assets and
facilities of the company on any programme or project or activity of rural development and to
assist execution and promotion thereof either directly or in association with any other
company or person or organization or through an independent agency or in any manner as the
company may deem fit in order to implement any of the projects or programmes or activities
of rural development, to transfer without consideration or at such fair or concessional value
and divert the ownership of the properties of the company to or in favour of any public or
local body, authority, Central of State Government or any public institution or trust or fund.



57.

58.

59.

60.

61.

62.

To raise or borrow money from time to time for any of the purposes and objects of the
company by receiving advances of any sum or sums with or without security upon such terms
as the Directors may deem expedient and in particular by taking deposits from or open
current accounts with any individual or firms including the agents of the Company, whether
with or without giving the security or by mortgaging or selling or receiving advances on the
sale of any lands, buildings, machineries, goods or other properties of the company or by the
issue of the debentures or debenture-stocks, perpetual or otherwise, charged upon all or any
of the company’s properties (both present and future) including its uncalled capital or by such
other means as Directors may in their absolute discretion deem expedient.

Subject to Section 58-A of the Companies Act and Rules made thereunder and directors
issued by Reserve Bank of India , to borrow, raise or secure the payment of money to or
receive money and deposit as time deposit or otherwise at interest for any purpose of the
company and at such time or times and in such manner as may be thought fit and in particular
by the creation and issue of the debentures or debenture-stock, bonds, shares credited as fully
or partly paid up, obligations, redeemable annualties of all kinds, either perpetual or
otherwise, either redeemable annualties in as and by way of securities for any such moneys
so borrowed, raised or received or of any such debentures, debenture-stocks, bonds,
obligations, mortgages, charges and securities of all kinds, either so issued to mortgage,
pledge or charge the undertaking or whole or any part of the properties, rights, assets or
revenue and profits of the company, present or future, including its uncalled capital or
otherwise howsoever by trust, special assignment or otherwise or to transfer or convey the
same absolutely or in trust and give the lenders powers as may seem expedient and to
purchase, redeem or pay off any such securities. The company shall not carry on business of
banking as defined by the Banking Regulations Act, 1949.

To give and transact every kind of guarantee and in particular to guarantee the payment of
any principal monies, interest or other monies unsecured or secured by or payable under or in
respect of any loan, promissory notes, bonds, debentures, debenture stocks, contracts,
mortgages, charge, obligation instruments and securities of any company or of any authority,
supreme, municipal, local or otherwise or any person whosever whether incorporated or not
incorporated and generally to guarantee or become sureties for the performance of any
contracts or obligations in connection with the business of the company.

To lend and advance money or give credit to such persons or companies and on such terms as
may seem expedient and in particular to customers, companies and other having dealings
with the company and to guarantee the performance of any contract or obligation and the
payment of money of or by any such persons or companies and generally to give guarantees
and indemnities on behalf of the company or to provide any security in connection on with a
loan(s) made by any other person, or company to any other person or any body corporate.

To enter into technical or commercial collaboration or agreement or co-ordination with
foreign firms, companies or persons on such terms and conditions including payment of
royalty and/or to acquire or to allot shares, debentures, bonds/obligations or security by
original subscription or by equity participation as the Board of Directors may think fit.

To enter into any arrangements with any Government or authorities, supreme, municipal,
local or otherwise that may seem conducive to the company’s objects or any of them and to
obtain from any such Government or authorities any rights, privileges and concessions which
the company may think fit desirable to obtain and to carry out exercise and to comply with
any such arrangements, rights, privileges and concessions.
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63.

64.

65.

To acquire and undertake the whole or in part of the business, properties and liabilities, of
any person or company carrying on any business which the company is authorized to carry on
or possessed, of all properties, suitable for the purpose of the company.

To pay for any business, properties or rights acquired or agreed to be acquired by the
company and generally to specify any obligation of the company by the issue or transfer of
shares of this or in other company credited as fully or partly paid up or of debentures or other
securities of this or other company.

To acquire any share, stocks, debentures stock, bonds, obligations or securities by original
subscription, participations syndicates, tender, purchase, exchange, or otherwise to subscribe
for the same either conditionally or otherwise to guarantee the subscription thereof and to
exercise and enforce all rights and powers conferred by or incidental to the ownership
thereof.

(C) OTHER OBJECTS: Deleted®

Iv.

V*6&7

The liability of the members is limited

The Authorised Share Capital of the Company is Rs.5,52,05,00,000/- (Rupees Five Hundred
Fifty Two Crores Five Lakh Only) divided into 30,41,00,000 (Thirty Crores Forty One Lakh)
Equity Share of Rs. 5/- (Rupees Five Only) each and 40,00,00,000 (Forty Crore) Preference
Shares of Rs.10/- (Rupees Ten Only) each.

5 Other Objects Clause (IIT)(C) deleted vide the special resolution passed at the Extra Ordinary General Meeting held on 23.11.2021

6 * Altered pursuant to the Order dated May 10, 2019 passed by the Hon’ble National Company Law Tribunal in the matter of Scheme of
Amalgamation of Welspun Pipes Limited with Welspun Corp Limited and their respective shareholders and creditors.

7 * Altered pursuant to the Order dated March 16, 2022 passed by the Hon’ble National Company Law Tribunal in the matter of Scheme of

Arrangement between Welspun Steel Limited and Welspun Corp Limited and their respective shareholders.
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We the several persons whose names and addresses are subscribed here, are desirous of being formed into
a Company in pursuance of this Memorandum of Association, and we respectively, agree to take the
number of shares in the capital of the Company set opposite our respective names.

Name, addresses, descriptions, occupation Number of Name/s and Signature/s of the
and signature of the subscribers Equity Shares witness/es and their Address/es
taken by each Description/s and Occupation/s
Subscriber
VORA ARUNKUMAR JAYANTILAL 100
S/O. VORA JAYANTILAL JIVRAJ (One Hundred )

A/13, TULIP BUNGALOWS,
OPP. T.V. TOWER STATION,
UTSAV RAW HOUSE ROAD
DRIVE IN ROAD
AHMEDABAD-380 052

BUSINESS
Sd/- A.J. Vora

VORA ASHWIN ARUN

W/0O. VORA ARUN JAYANTILAL
A/13, TULIP BUNGALOWS,

OPP. T.V. TOWER STATION,
UTSAV RAW HOUSE ROAD
DRIVE IN ROAD
AHMEDABAD-380 052

BUSINESS
SD/- AJ. VORA

RUMEER ASHWIN SHAH

S/O. ASHWIN AMRUTLAL SHAH

21, DOLLY COMPLEX

STADIUM CIRCLE, NAVRANGPURA
AHMEDABAD-380 009

STUDY
SD/- RUMEER SHAH

NEHA ASHWIN SHAH
W/O. ASHWIN SHAH

13, SAKET ROW HOUSES
MEMNAGAR,
AHMEDABAD-380 052

OCC. : BUSINESS

SD/- NEHA SHAH

Equity Shares

100
(One Hundred )
Equity Shares

100
(One Hundred )

100
(One Hundred )

ASHWIN SHAH
S/O.AMRUTLAL D.SHAH
22, DOLLY COMPLEX
STADIUM CIRCLE
NAVRANGPURA
AHMEDABAD-380052
OCC. : COMPANY SECRETARY
SD/-

A.A.SHAH

COMMON WITNESS

I hereby declare that the 1% & 2" subscribers have subscribed in their own handwritings. The Age

of 3" subscriber is 20 years. Sd/- Jignesh
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Name, addresses, descriptions, Number of Equity

Name/s and Signature/s of the

occupation and signature of the Shares taken by witness/es and their Address/es
subscribers each Subscriber Description/s and Occupation/s
3. NIKHIL VINOD SHAH 100
S/O0. VINODCHANDRA SHAH (One Hundred)
M 73/435 PRAGATINAGAR

NARANPURA, AHMEDABAD-13

SERVICE
SD/- N.V. SHAH

6. | JIGNESH BHARATBHAI DAVE 100
S/O. BHARATBHAI K. DAVE (One Hundred)

D-26, TULSIKUNJ
GHODASAR - 380 050
AHMEDABAD

STUDY
SD/- J.B. DAVE

7. | KIRIT HARISHANKAR TRIVEDI | 100

S/O HARISHANKAR TRIVEDI | (One Hundred)
105, SOHAM SQUARE
CHAITANYANAGAR SOCIETY
NAVIIVAN, AHMEDABAD-380
014

CHARTERED ACCOUNTANTS
SD/- KIRIT TRIVEDI
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Total 700
(Seven Hundred)

The age of the 6" subscriber is 21 years.
Place : Ahmedabad

Dated this 26™ day of April, 1995.
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ARTICLES OF ASSOCIATION

OF

WELSPUN CORP LIMITED

The following regulations comprised in these Articles of Association were adopted
pursuant to members’ resolution passed at the 19T™H Annual General Meeting held on
September 25, 2014 in substitution for and to the entire exclusion of, the regulations
contained in the existing Articles of Association of the Company.

(@)

(b)

(@)

Table "F’ Not to Apply

The regulations contained in the Table marked “F” in Schedule I of the
Companies Act, 2013 (hereinafter called the Act or the said Act) shall not
apply to the Company, except in so far as the same are repeated, contained or
expressly made applicable in these Articles or by the said Act.

Company To Be Governed By These Articles

The regulations for the management of the Company and for the observance
of the members thereto and their representatives, shall, subject to any exercise
of the statutory powers of the Company with reference to the repeal or
alteration of or addition to its regulations by Special Resolution as prescribed
or permitted by Section 14 of the Act, be such as are contained in these
Articles.

INTERPRETATION

Headings Not Authoritative
The headings used in these Articles shall not affect the construction hereof.

Interpretation Clause
In the Interpretation of these Articles, the following expressions shall have the
following meanings, unless repugnant to the subject or context :

“The Company’ or “This Company”
The Company” or “This Company” means “WELSPUN CORP LIMITED”,
Public Company incorporated under the Companies Act, 1956.

“The Act’

“The Act” or “The said Act” means the Companies Act, 2013 (Act 18 of 2013)
and the rules, notifications, clarifications, circulars and orders issued
thereunder and subsequent amendments thereto or any statutory
modifications or re-enactments thereto or any statutory modifications or re-
enactments thereof for the time being in force.

“Affiliate”®
“Affiliate” means, in relation to any Person, any entity Controlled, directly or
indirectly, by that Person, or any entity that Controls, directly or indirectly,

@Altered vide a
special
resolution dated



that Person, or any entity under common Control with that Person;

“Annual Business Plan”@

“Annual Business Plan” means the region-wise annual revenue plan and the
annual project plan comprising, inter alia, the projected growth plan and the
detailed expenditure and investment plan for the relevant Financial Year;

“Applicable Law” @

“Applicable Law” means all applicable laws, bye-laws, statutes, rules,
regulations, orders, ordinances, notifications, protocols, treaties, codes,
guidelines, policies, notices, directions, writs, injunctions, judgments, decrees
or other requirements or official directive of any court of competent authority
or of any competent Governmental Authority, including any International
Trade Governmental Authority, or Person acting under the authority of any
competent Governmental Authority of the Republic of India, including any
International Trade Governmental Authority;

“Alter And Alteration’
“Alter” and “Alteration” shall include the making of additions and omissions;

“Annual General Meeting’

“Annual General Meeting” means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act and adjourned holding
thereof;

‘Articles’
“Articles” means the Articles of Association of the Company as originally
framed or as altered from time to time;

“Auditors’
“Auditors” means and includes those persons appointed as such for the time
being by the Company;

“Board or “Board of Directors”

“Board” or “Board of Directors” mean a meeting of the Directors duly called
and constituted, or as the case may be, the Directors assembled at a Board
either in person or through electronic mode, or the requisite number of
Directors assembled at a Board either in person or through electronic mode,
or the requisite number of Directors entitled to pass a circular resolution in
accordance with these Articles, or the Directors of the Company collectively;

“Body Corporate” of “Corporation”

“Body Corporate” or “Corporation” includes a Company incorporated

outside India but does not include:

(i) a co-operative society registered under any law relating to co-operative
societies; and

(ii) any other body corporate (not being a Company as defined in the Act)
which the Central Government may, by notification in the Official
Gazette, specify in this behalf;

August 13, 2011

@Altered vide a
special

resolution dated
August 13, 2011

@Altered vide a
special

resolution dated
August 13, 2011



“Capital”
“Capital” means the Share Capital for the time being raised or authorized to
be raised, for the purpose of the Company;

“Charter Documents” @
“Charter Documents” means the Memorandum of Association and the
Articles of Association of the Company;

“Company”
“Company” means “WELSPUN CORP LIMITED” a public company
incorporated under the Companies Act, 1956;

“Controlling”, “Controlled by” or “Control” @

“Controlling”, “Controlled by” or “Control” with respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of such Person whether through
the ownership of voting securities, by agreement or otherwise, or the power
to elect more than one-half of the directors, partners or other individuals
exercising similar authority with respect to such Person;

“Corporation”
“Corporation shall be include a Company whether incorporated and formed
under the Act or not;

“Debentures”

“Debentures” include debenture-stock, bonds and other instruments of the
Company evidencing debt, whether constituting a charge on the assets of the
Company or not;

“Directors”

“Directors” means the Directors for the time being of the Company or, as the
case may be, the Directors assembled at a meeting of the Board either in
person or through electronic mode or acting by Circular Resolution under the
Articles;

“Dividend”
“Dividend” includes any interim dividend;

“Document”

“Document” includes summons, notice, requisition order, declaration form
and registers, whether issued, sent or kept in pursuance of this or any other
law for the time being in force or otherwise, maintained on paper or in
electronic form;

“Equity Shares” @
“Equity Shares” mean the equity shares of the Company, having a face value
of Rs. 5 (Rupees Five) each;

“Extraordinary General Meeting”
“Extraordinary General Meeting” means general meeting of the members
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other than Annual General Meeting duly called and constituted and any
adjourned holding thereof;

“Financial Statements @

“Financial Statements” shall mean, the financial statements of the Company
prepared in accordance with Applicable Law and shall include without
limitation, the balance sheet as at the end of the financial year and profit and
loss account for the financial year, the cash flow statement for the financial
year, the notes to the financial statements, directors report, the auditor’s
report and all disclosures as prescribed in Schedule II of the Act, a statement
of changes in equity; and any explanatory note annexed to, or forming part of
any of these documents;

“GDRs®@

“GDRs” means global depository receipts issued by the Company by
whatever name called created by foreign depository outside India and
authorized by the Company making an issue of such GDRs;

“Gender”
Words importing the masculine gender also include, where the context
requires or admits, the feminine gender;

“INR or Rs” @
“INR or Rs” means the Indian Rupees;

“Managing Director”

“Managing Director” means a Director who by virtue of an Agreement with
the Company or of a resolution passed by the Company in general meeting or
by its Board of directors or by virtue of its Memorandum or Articles of
Association is entrusted with substantial powers of management;

“Meeting” or “General Meeting”
“Meeting” or “General Meeting” means a meeting of Members;

“Member”

“Member” means (i) the subscriber to the memorandum of the Company who
shall be deemed to have agreed to become member of the Company, and on
its registration, shall be entered as member in its register of members; (ii)
every other person who agrees in writing to become a member of the
company and whose name is entered in the register of members of the
company; (iii) every person holding shares of the company and whose name
is entered as a beneficial owner in the records of a depository;

“Memorandum”
“Memorandum” means the Memorandum of Association of the Company as
originally framed or as altered from time to time;

“Month”
“Month” means a calendar month;
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“National Holiday”
“National Holiday” means and includes a day declared as national holiday by
the Central Government.

“Office”
“Office” means the Registered Office for the time being of the Company;

“Ordinary Resolutions”

A resolution shall be an ordinary resolution when at a general meeting of
which the notice required under the Act has been duly given, the votes case
(whether on a show of hands or on a poll, as the case may be in favor of the
resolution (including the casting vote, if any, of the Chairman) by members
who, being entitled so to do, vote in person, or where proxies are allowed, by
proxy, exceed the votes, if any, cast against the resolution by members so
entitled and voting;

“Paid-Up Share Capital “or “Share Capital Paid-Up”

“Paid-Up Share Capital “or “Share Capital Paid-Up” means such aggregate
amount of money credited as paid-up as is equivalent to the amount received
as paid-up in respect of shares issued and also includes any amount credited
as paid-up in respect of shares of the Company, but does not include any
other amount received in respect of such shares, by whatever name called;;

“Person” @

“Person” includes any individual, partnership, corporation, company,
Governmental Authority, unincorporated organization, association, trust or
other entity (whether or not having a separate legal entity);

“Plural Number”
Words importing the plural number also include, where the context requires
or admits, the singular number, and vice-versa;

“Promoters” @

“Promoters” means Mr. B. K. Goenka, Mr. Rajesh Mandawewala, Mrs. Dipali
Goenka, B. K. Goenka Family Trust, Welspun Wintex Ltd, Welspun
Mercantile Ltd, Welspun Fintrade Ltd, Krishiraj Trading Ltd, Welspun
Investments & Commercial Ltd, Methodical Investment & Trading Company
Pvt. Ltd., Welspun Syntex Ltd, Welspun Zuchhi Textile Ltd and/or Welspun
Steel Ltd and shall include any Affiliate of any of the foregoing persons or any
entity within the same “group” as defined under the Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011;

“Promoters” Affirmative Vote Items”®
“Promoters” Affirmative Vote Items” means the following:

(i) Undertaking any new line of business or causing or permitting the
cessation of carrying on a material part of business or Amending the
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(ii)

(vi)

(vii)

Memorandum or AOA;

Issuance, sale, buy-back, redemption, alteration, or reorganization of
share capital or otherwise any action that results in a change in the
equity structure or any change to the terms of any equity or convertible
securities or undertaking any listing or de-listing of the equity or other
securities on any stock exchange;

Approve, adopt, alter, revise the business plan or budget, incur any
capital expenditure where the amount involved (whether in cash or
otherwise), individually exceeds) INR 250,000,000 (Indian Rupees two
hundred fifty million) or in the aggregate, in any financial year , exceeds
INR 1,000,000,000 (Indian Rupees one billion) or invest in shares or
securities or interest in any other entity or granting any loans or
advances or giving any guarantees or indemnities other than, in the
ordinary course of business, or investment in fixed deposits and debt
mutual funds;

Any sale, transfer, mortgage, creation of a charge, pledge or other
disposal of all or any of the assets (including fixed, financial, shares,
securities and intellectual property) or undertakings except those which
are undertaken in the ordinary course of business consistent with past
practice or except where the book value is less than (i) INR 50,000,000
(Indian Rupees fifty million) in case of individual sale, transfer,
mortgage, creation of a charge, pledge or other disposal and: (ii) INR
250,000,000 (Indian Rupees two hundred fifty million) in the aggregate in
any financial year or any transfer of or license any brand name, trade
mark or any other intellectual property, other than licensing to service
providers in the usual course of business;

Incurring any indebtedness or amending the terms of any indebtedness
of an amount in excess of INR 250,000,000 (Indian Rupees two hundred
fifty million) or in excess of INR 1,000,000,000 (Indian Rupees one
billion) in any financial year or entering into, amending or terminating
any derivatives, foreign exchange contracts, swaps, options or similar
financial instruments, except in accordance with the approved business
plan;

Enter into, transfer, modify, sell, vest, sub-contract, terminate any (a)
material contract including any contract of a value exceeding INR
100,000,000 (Indian Rupees one hundred million) or period exceeding of
1 (one) year or more or (b) license or permit granted, or creation of any
material right, title, or interest in favor of any third person or commence,
institute, settle, compromise, abandon or defend any legal proceeding,
action, suit, arbitration, or other legal action exceeding the monetary
equivalent of INR 50,000,000 (Indian Rupees fifty million);

Merger, de-merger, amalgamation, reconstruction, voluntary dissolution,
liquidation, winding up or re-organization or enter into, terminate or
amend any material joint venture or strategic partnership with any
person;

(viii) Appointing, removing, terminating, amending the terms of the

(ix)

Managing Director or CEO and/or Chairman and/or any key employee
being any of the departmental heads and the ten highest paid employees;
and

Approval of financial statements, declaration of dividends or making
any distributions, changing the financial year, accounting standards or



tax policies or practices other than as required under applicable law or,
any change termination, appointment or amendment to the material
terms of, the statutory or internal auditors;

“Promoters’ Representative” @
“Promoters’ Representative” means the representative of the Promoters who
shall be entitled to exercise the voting and other rights on behalf of the
Promoters and shall be B K Goenka Family Trust or such other person(s)
agreed between the Promoters;

“Promoters’ Threshold Shareholding” @
“Promoters’ Threshold Shareholding” means 12% (Twelve percent) of the
issued and paid up equity share capital of the Company;

llProxy/I
“Proxy’ include attorney duly constituted under the power of attorney;

“Register of Members”
“Register of Members” means the Register of Members to be kept, pursuant to
the Act maintained on paper or in electronic form;

“Registrar”
“Registrar” means the Registrar of Companies of the State in which the
Registered Office of the Company is for the time being situated;

“Regulations”
“Regulations” or the Company’s Regulations means the regulations for the
time being for the management of the Company;

llsealll
“Seal” means the Common Seal of the Company for the time being;

“Secretary”

“Secretary” means a Company Secretary within the meaning of Section 2(1)
(c) of the Companies Secretaries Act, 1980, and includes any individual
possessing the prescribed qualifications and appointed as Secretary of the
Company to perform the duties which may be performed by the Secretary
under the “Act” and only other ministerial or administrative duties;

“Section”
“Section” or “Sections” means a Section of the Act for the time being in force;

“Share”
“Share” means share in the Share Capital of the Company, and includes stock
except where a distinction between stock and share is expressed or implied;

“Special Resolution”

A Resolution shall be a Special Resolution when -

(i) the intention to propose the resolution as a special resolution has been
duly specific in the notice calling the general meeting or other
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(b)

(@)

(b)

intimation given to the members of the resolution;

(ii) the notice required under the Act has been duly given of the general
meeting; and

(iii) the vote cast in favor of the resolution (whether on a show of hands, or
no a poll, as the case may be) by members who, being entitled so to do
vote in person, or where proxies are allowed by proxy, are not less than
three times the numbers of the votes, if any, cast against the resolution
by members so entitled and voting.

“These Presents”
“These Presents” means the Memorandum of Association and the Articles of
Association as originally framed or as altered from time to time;

“Variation” and “Vary”
“Variation” shall include abrogation and “Vary” shall include abrogate;

“Written” and “In Writing”

“Written” and “In Writing” include printing, lithography and any other mode
or modes of representing or reproducing words in a visible form or partly one
and partly the other;

“Year” and “Financial Year”
“Year” means a calendar year and “Financial Year” shall have the meaning
assigned thereto by Section 2(41) of the Act;

“Expression in the Act to bear the same meaning in Articles”

Save as aforesaid, any words or expressions defined in the Act shall, where
the subject or context bids, bear the same meaning in these Articles.

Copies Of Memorandum and Articles to be Furnished by the Company

Pursuant to Section 17 of the Act, Company shall, on being so required by a

member, send to him within 7 (seven) days of the requirement and subject to

the payment of a fee of Rs. 100/- or such other fee as may be specified in the

Rules, a copy of each of the following documents, as in force for the time

being;:

(i) The Memorandum;

(ii) The Articles, if any;

(iii) Every other agreement and every resolution referred to in Section 117(1),
of the Act, if and in so far as they have not been embodied in the
Memorandum or Articles.

Company’s Funds may not be Applied in Purchase of or Lent for Shares of
the Company

The Company shall not have the power to buy its own shares, unless the
consequent reduction of capital is effected and sanctioned in pursuance of
Sections 100 to 104 or Section 402 of the Companies Act, 1956 or Section 66 of
the Companies Act, 2013 as applicable at the time of application.

The Company shall not give, whether directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with a purchase or
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subscription made or to be made by any person of or for any shares in the
Company or in its holding Company.

Provided that nothing in this clause shall be taken to prohibit:

i.  the provision by the Company, in accordance with any scheme approved
by the Company through special resolution for the time being in force, of
money for the purchase of, or subscription for fully paid shares in the
Company or its holding company, being a purchase or subscription by
trustees of, or for shares to be held by or for the benefit of employees of
the Company, including any Director holding a salaried office or
employment in the Company; or

ii. the making by the Company of loans, within the limit laid down in Sub-
Section (3)(c) of Section 670of the Act, to persons (other than Directors or
Key Managerial Personnel) bonafide in the employment of the Company,
with a view to enabling those persons to purchase or subscribe for fully
paid shares in the Company or its holding Company to be held by
themselves by way of beneficial ownership.

No loan made to any person in pursuance of clause (b) of the foregoing
proviso shall exceed in amount, his salary or wages at that time for a period of
six months.

Nothing in this Article shall affect the right of the Company to redeem any
shares issued under these Act or under any previous Company Law.

Notwithstanding anything contained in the Articles, but subject to the
provisions of Sections 68, 69 and 70 and other applicable provisions, if any, of
the Act as amended from time to time and subject to such regulations,
conditions, approvals or consents as may be laid down for the purpose, the
Company shall have the power to buy-back its own securities, whether or not
there is any consequent reduction of capital. If and to the extent permitted by
law, the Company shall have the power to re-issue the securities so bought
back.

Share Capital and Variation of Rights

The Authorised Share Capital of the Company is Rs.2,500,500,000 (Rupees
Two Billion Five Hundred Million Five Hundred Thousand Only) divided
into 304,100,000 (Three Hundred Four Million One Hundred Thousand only)
Equity Shares of Rs.5/- (Rupees Five Only) each and 98,000,000 (Ninety eight
million Only) Preference Shares of Rs.10/- (Rupees Ten Only) each with
power to increase or reduce the capital for the time being and to divide the
shares in the capital for the time being into several classes and to attach
thereto respectively such preferential, cumulative, convertible, preference,
guaranteed, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the Articles of Association of the
Company and to vary, alter, modify, amalgamate or abrogate any such rights,
privileges or conditions in such a manner as may for the time being be
provided for by the Articles of Association of the Company or by the law in
force for the time being.

Subject to the rights of the holders of any other shares entitled by the terms of
issue to preferential repayment over the equity shares in the event of winding
up of the Company, the holders of the equity shares shall be entitled to be
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(b)

repaid the amounts of capital paid up or credited as paid up on such equity
shared and all surplus assets thereafter shall belong to the holders of the
equity shares in proportion to the amount paid up or credited as paid-up on
such equity shares respectively at the commencement of the winding up.

Increase /Reduction and Alteration of Capital
The Company may from time to time in general meeting increase its share
capital by the issue of new shares of such amounts as it thinks expedient.

On what Conditions the New Shares may be Issued

Subject to the provisions of Section 43 to 47, 55 and 62 of the Act, the new
shares shall be issued upon such terms and conditions and with such rights
and privileges annexed thereto by the general meeting creating the same as
shall be directed and if no direction be given then as the Directors shall
determine and in particular such shares may be issued subject to the
provisions of the said Sections with a preferential or qualified right to
dividends and in distribution of assets of the Company and subject to the
provisions of Section with special or without any right of voting and subject
to provisions of Section 55 of the Act any preference shares may be issued on
the terms that they are or at the option of the Company are liable to be
redeemed.

Further Issue of Capital

Where at any time it is proposed to increase the subscribed capital of the

Company by allotment of further shares, whether out of unissued share

capital or out of the increased share capital.

(i) such further shares shall be offered to the person who at the date of
offer, are holders of the equity shares of the Company, in proportion as
nearly as circumstances admit, to the capital paid up on those shares at
that date.

(ii) the offer aforesaid shall be made by a notice specifying the number of
shares offered and limiting a time not being less than 15 days and not
exceeding 30 days from the date of the offer within which the offer, if
not accepted, will be deemed to have been declined.

(iii) The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them
in favor of any other person and the notice shall contain a statement of
this right.

(iv) After the expiry of the time specified in notice aforesaid or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board may dispose of them in
such manner as they think most beneficial to the Company and
members.

(v) Notwithstanding anything contained in the preceding sub-clause, the
Company may:

(@) by a special resolution offer further shares to any person or
persons, and such person or persons may or may not include the
person/s who at the date of the offer, are the holders of the equity
shares of the Company or to employees of the Company under the
Scheme of employees stock option; or
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(d)

(b)

(b) Notwithstanding anything contained in sub-clause (a) above, but
subject, however, to section 62(3) of the Act, the Company may
increase its subscribed capital on exercise of an option attached to
the debentures issued or loans raised by the Company to convert
such debentures or loans into shares, or to subscribe for shares in
the Company.

Directors may Allot Shares as Fully Paid Up.

Subject to the provisions of the Act and these Articles, the Directors may issue
and allot shares in the capital of the Company on payment or part payment
for any property or assets of any kind whatsoever sold or transferred, goods
or, machinery supplied or for services rendered to the Company in the
conduct of its business and any shares which may be so allotted may be
issued as fully paid up or partly paid up otherwise than in cash, and if so
issued, shall be deemed to be fully paid up or partly paid up shares as the
case may be.

Same as Original Capital

Except so far as otherwise provided by the conditions of issue or by these
presents any capital raised by the creation of new shares shall be considered
as part of the original capital and shall be subject to the provisions herein
contained with reference to the payment of calls, installments, transfers,
transmission, forfeiture, lien, surrender voting and otherwise.

Power to Issue Redeemable Preference Shares

Subject to the provisions of Section 55 of the Act, the Company may issue
preference shares which are or at the option of the Company are to be liable to
be redeemed:

Provided that :

(i) No such shares shall be redeemed except out of the profits of the
Company which would otherwise be available for dividend or out of the
proceeds of a fresh issue of shares made for the purpose of redemption;

(ii) no such shares shall be redeemed unless they are fully paid;

(iii) the premium, if any, payable on redemption shall have been provided for
out of the profits of the company or out of the Company’s securities
premium account before the shares are redeemed;

(iv) where any such shares are redeemed otherwise than out of the proceeds
of a fresh issue, there shall, out of profits which would otherwise have
been available for dividend, be transferred to a reserve fund, to be called
“the Capital Redemption Reserve Account”, a sum equal to the nominal
amount of the shares redeemed; and the provisions of the Act relating to
the reduction of the share capital of the Company shall, except as
provided in Section 55 of the Act, apply as if the capital redemption
reserve account were paid up share capital of the Company.

Subject to the provisions of Section 55 of the Act and subject to the provisions
on which any shares may have been issued, the redemption of preference
shares may be effected on such terms and in such manner as may be provided
in these Articles or by the terms and conditions of their issue and subject
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(d)

(e)

(@)

(b)

©

thereto in such manner as the Directors may think fit.

The redemption of preference shares under these provisions by the Company
shall not be taken as reducing the amount of its authorized share capital.

Where in pursuance of this Article, the Company has redeemed or is about to
redeem any preference shares, it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be redeemed as if those shares
had never been issued; and accordingly, the share capital of the Company
shall not, for the purpose of calculating the fees payable under Section 403 of
the Act, be deemed to be increased by the issue of shares in pursuance of this
clause.

Provided that where new shares are issued before the redemption of the old
shares, the new shares shall not so far as relates to stamp duty be deemed to
have been issued in pursuance of this clause unless the old shares are
redeemed within one month after the issue of the new shares.

The Capital Redemption Reserve Account may, notwithstanding anything in
this Article, be applied by the Company, in paying up unissued shares of the
Company to be issued to members of the Company as fully paid bonus
shares.

Provision in Case of Redemption of Preference Shares

The Company shall be at liberty at any time, either at one time or from time to
time as the Company shall think fit, by giving not less than six months’
previous notice in writing to the holders of the preference shares to redeem at
par the whole or part of the preference shares for the time being outstanding
by payment of the nominal amount thereof with dividend calculated up to the
date or dates notified for payment (and for this purpose the dividend shall be
deemed to accrue and due from day to day) and in case of redemption of part
of the preference shares the following provisions shall take effect :

The shares to be redeemed shall be determined by drawing of lots which the
company shall cause to be made at its registered office or at such other place
as the Directors may decide, in the presence of one Director at least; and

Forthwith after every such drawing, the Company shall notify to the
shareholder whose shares have been drawn for redemption its intention to
redeem such shares by payment at the registered office of the Company or at
such other place as the directors may decide at the time and on the date to be
named against surrender of the Certificates in respect of the Shares to be
redeemed and at the time and date so notified each such shareholder shall be
bound to surrender and thereupon the Company shall pay the amount
payable to such shareholders in respect of such redemption. The Shares to be
redeemed shall cease to carry dividend from the date named for payment as
aforesaid. Where any such certificate comprises any shares which have not
been drawn for redemption, the Company shall issue to the holder thereof a
fresh certificate therefore.

Subject to the provisions of the Articles, the Company shall be entitled to
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10.

(d)

(e)

create and issue further Preference Shares ranking in all or any respects pari
passu with the preference shares then outstanding. PROVIDIED in the event
of its creating and/ or issuing further preference shares ranking pari passu with
the Preference Shares then outstanding the Company would do so only with
the consent of the holders of not less than three-fourths of the preference
shares then outstanding.

The Redeemable Preference Shares shall not confer upon the holders thereof
the right to vote either in person or by proxy at any general meeting of the
Company save to the extent and in the manner provided by Section 47 of the
Act.

The rights, privileges and conditions for the time being attached to the
Redeemable Preference Shares may be varied, modified or abrogated in
accordance with the provisions of these Articles and of the Act.

Cumulative Convertible Preference Shares

Subject to the provisions of the Act and the guidelines issued by the Central
Government from time to time under the Provisions of the Act, the Company
may issue Cumulative Preference Shares (CCP) in such manner as the Board
of Directors of the Company may decide and specifically provide for :

(i)  the Quantum of issue;

(ii) the terms of the issue with particular reference to the conversion of
CCP into the equity shares of the company;

(iif) the rate of cumulative preferential dividend payable on CCP, the
voting rights to be attached to CCP and any other terms and conditions
which may be attached to the issue of CCP as permissible in law

Reduction of Capital

The Company may from time to time by special resolution, subject to
confirmation by the Court or Tribunal as applicable and subject to the
provision of Sections 52, 55 and 66 of the Act or Section 100 - 104 of the
Companies Act, 1956 as applicable at the relevant time reduce its share capital
and any Capital Redemption Reserve Account or Premium Account in any
manner for the time being authorized by law in particular without prejudice
to the generality of the power may be:

(a) extinguishing or reducing the liability on any of its shares in respect of
shares capital not paid up;

(b) either with or without extinguishing or reducing liability on any of its
shares, cancel paid up share capital which is lost or is unrepresented by
available assets; or

(c) either with or without extinguishing or reducing liability on any of its
shares, pay off any paid up share capital which is in excess of the wants of
the Company; and may, if and so far as is necessary, alter its
Memorandum, by reducing the amount of its share capital and of its
shares accordingly.
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11.

12.

13.

Division, Sub-division, consolidation, Conversion and Cancellation of
Shares

Subject to the provisions of Section 61 of the Act, the Company in general
meeting may alter the conditions of its Memorandum as follows, that is to
say, it may:

(a) increase its authorized share capital by such amount as it think
expeditiously;

(b) consolidate and divide all or any of its Share Capital into shares of larger
amount than its existing shares. Provided that no consolidation and
division which results in changes in the voting percentage of shareholders
shall have effect unless it is approved by the Court or Tribunal as
applicable

(c) sub-divide its shares or any of them into shares of smaller amount than
originally fixed by the Memorandum subject nevertheless to the
provisions of the Act in that behalf and so however that in the sub-
division the proportion between the amount paid and the amount, if any
unpaid on each reduced share shall be the same as it was in the case of the
share from which the reduced share is derived; and so that as between the
holders of the shares resulting from such sub-division one or more of such
shares may, subject to the provisions of the sub-division one or more of
such shares may, subject to the provisions of the Act, be given any
preference or advantage over the others or any other such shares;

(d) convert, all or any of its fully paid up shares into stock, and re-convert
that stock into fully paid up shares of any denomination;

(e) cancel, shares which at the date of passing of the resolution have not been
taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

Deleted

Modification of Rights

If at any time the share capital, by reason of the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the rights
and privileges attached to any class (unless otherwise provided by the terms
of issue of the share of that class) may, subject to the provisions of Sections
106 and 107 of the Companies Act, 1956 or Section 48 of the Act (as
applicable)and whether or not the Company is being wound up, be varied,
modified, commuted, affected or abrogated with the consent in writing of the
holders of three-fourth in nominal value of the issued shares of that class or
with the sanction of a Special Resolution passed at separate general meeting
of the holders of the shares of that class. This Article shall not derogate from
any power which the Company would have if this Article were omitted. The
Provisions of these Articles relating to general meeting shall mutates mutandis
apply to every such separate meeting but so that if at any adjourned meeting
of such holders a quorum as defined in Articles 103 is not present, those
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14.

15.

16.

17.

18.

19.

20.

persons who are present shall be the quorum.
SHARES AND CERTIFICATES

Issue of Further Shares not to Affect Right of Existing Shareholders

The right or privileges conferred upon the holders of the shares of any class
issued with preference or other rights, shall not unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be
varied or modified or affected by the creation or issue of further shares
ranking pari passu therewith.

Provisions of Section 43, 45, 46 and 47of the Act to apply
The provisions of Section 43, 45, 46 and 47 of the Act in so far as the same
may, be applicable shall be observed by the company.

Register of Members and Debenture holders

The Company shall cause to be kept a Register of Members and an Index of
Members in accordance with Section 88 of the Act and Register and Index of
Debenture holders in accordance with Section 88 of the Act. The Company
may also keep foreign Register of Members and Debenture holders in
accordance with Section 88 of the Act.

The Company shall also comply with the provisions of Sections 92 of the Act
as to filing of Annual Returns.

The Company shall duly comply with the provisions of Section 94 of the Act
in regard to keeping of the Registers, indexes, copies of Annual Returns and
giving inspections thereof and furnishing copies thereof.

Commencement of Business
The Company shall comply with the provisions of Section 11 of the Act.

Restriction on Allotment

The Board shall observe the restriction as to allotment of shares to the public
contained in Section 39 of the Act shall cause to be made the return as to
allotment provided for in Section 39 of the Act.

Shares to be Numbered Progressively and no share to be subdivided

The shares in the capital shall be numbered progressively accordingly to the
several denominations and except in the manner herein before mentioned no
share shall be subdivided. Every forfeited or surrendered share shall continue
to bear the number by which the same was originally distinguished.

Shares at the Disposal of the Directors

Subject to the provisions of Section 62 of the Act and these Articles the shares
in the Capital of the Company for the time being shall be under the control of
the Directors who may issue, allot or otherwise dispose of the same or any of
them to such persons. In such proportion and on such terms and conditions
and either at a premium or at par or (subject to compliance with the
provisions of Section 53 of the Act) at a discount and at such time as they may
from time think fit and with the sanction of the Company in General Meeting
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22.

23

to give to any person the option to all for any shares either at par or at a
premium during such time and for such consideration as the Directors may
think, fit, and may issue and allot shares in the Capital of the Company on
payment in full or part for any property sold and transferred or for services
rendered to the Company in the conduct of its business, and any shares which
may be allotted may be issued as fully paid up shares and if so issued, shall
be deemed to be fully paid shares.

Every Shares Transferable etc.
The shares or other interest of any member in the Company shall be movable
property, transferable in the manner provided by these Articles.

each share in the Company shall be distinguished by its appropriate number.

A Certificate under the Common Seal of the Company, specifying any shares
held by any member shall be, prima facie, evidence of the title of the member
of such shares.

Application of Premium Received on Issue of Shares

Where the Company issues shares at a premium, whether for cash or
otherwise, a sum equal to the aggregate amount of value of the premium on
these shares shall be transferred to an account to be called “the securities
premium account”, and the provisions of the Act relating to the reduction of
the Share Capital of the Company shall except as provided in this Article,
apply as if the securities premium account were paid up share capital of the
Company.

The securities premium account may, notwithstanding, anything in clause (a)

above, be applied by the Company:

(i) In paying up unissued shares of the Company to be issued to members of
the Company as fully paid bonus shares;

(if) In writing off the preliminary expenses of the Company;

(iif) In writing off the expenses of, or the commission paid or discount
allowed on, any issue of shares or debentures of the Company; or

(iv) In providing for the premium payable on the redemption of any
redeemable preference shares or any debentures of the Company;

(v) For the purchase of its own shares or other securities as provided under
Section 68 of the Act.

Sale of Fractional Shares

If and wherever, as the result of issue of new or further shares or any
consolidation or sub-division of shares, any shares are held by members in
fractions, the Directors shall, subject to the provisions of the Act and these
Articles if any, sell those shares, which members hold in fractions, for the best
price reasonably obtainable and shall pay and distribute to and amongst to
members entitled to such shares in due proportion, the net proceeds of the
sale thereof. For the purpose of giving effect to any such sale the Directors
may authorize and person to transfer the shares sold to the purchaser thereof,
comprised in any such transfer and he shall not be bound to see the
applications of the purchase money nor shall his title to the shares be affected
by any irregularity or irregularity or invalidity in the proceedings in reference
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25.

26.

27

28

(@)

(b)

to the sale.

Acceptance of Shares

An application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of any shares therein shall be an
acceptance of shares within the meaning of these Articles and every person
who thus or otherwise accepts any shares and whose names is on the Register
of Members shall for the purpose of these Articles be a member. The
Directors shall comply with the provisions of Section 39 and 40 of the Act in
so far as they are applicable.

Deposits and Calls etc. to be a Debt Payable immediately

The money (if any) which the Board shall, on the allotment of any shares
being made by them, require or direct to be paid by way of deposit, call or
otherwise in respect of any shares allotted by them, immediately, on the
insertion of the name of the holder of such shares, become a debt, due to and
recoverable by the Company from the allottee thereof, and shall be paid by
him accordingly.

Company not Bound to Recognize any Interest in Shares other than of
Registered Holder

Save as herein provided, the Company shall be entitled to treat the person
whose name appears on the Register of Members as the holder of any share as
the absolute owner thereof, and accordingly shall not (except as ordered by a
Court of competent jurisdiction or as by law required) be bound to recognize
any benami, or partial or other claim or claims or right to or interest in such
share on the part of any other person whether or not it shall have express or
implied notice thereof and the provision of Section 88 of the Act shall apply.

Declarations of Person not Holding Interest in Shares

When any declaration is filed with the Company under the provisions of
Section 89 of the Act by any holder of shares who does not hold beneficial
interest in such shares specifying the particulars of the person holding
beneficial interest in such shares or by a person who holds beneficial interest
in any shares of the Company but is not the registered holder thereof, the
Company shall make a note of such declaration in its register of members
and file, within 30 days from the date of receipt of the declaration by it, a
return with the registrar with regard to such declaration.

Issue of Certificates of Shares to be Governed by Section 46 of the Act etc.
The issue of certificates of shares or of duplicate or renewal of certificates of
shares shall be governed by the provisions of Section 46 and other provisions
of the Act, as may be applicable and by the Rules or notifications or orders, if
any, which may be prescribed or made by competent authority under the Act
or Rules or any other law. The Directors may also comply with the provisions
of such rules or regulations of any stock exchange where the shares of the
Company may be listed from the time being.

The Certificate of title of shares shall be issued under the Seal of the Company

and shall be signed by such Directors or Officers or other authorized persons
as may be prescribed by Rules made under the Act from time to time and
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30.

©

(b)

subject thereto shall be signed in such manner and by such persons as the
Directors may determine from time to time.

The Company shall comply with all rules and regulations and other directions
which may be made by any competent authority under Section 46 of the Act.

Limitation of Time of Issue of Certificate

Every member shall be entitled, without payment, to one Certificate for all the
shares of each class or denomination registered in his name, or to several
certificates, each for one or more of such shares and the Company shall
complete and deliver such Certificates within the time provided by Section 56
of the Act unless the conditions of issue thereof otherwise provide. Every
Certificate of shares shall be under the Seal of the Company and shall specify
the number and distinctive numbers of the shares in respect of which it is
issued and the amount paid up thereon and shall be in such form as the
Directors shall prescribe or approve provided that in respect of a share or
shares held jointly by several persons, the Company shall not be bound to
issue more than one Certificate and delivery of a certificate of shares to one of
several joint holders shall be sufficient delivery to all such holders.

The Company may not entertain any application for split of share/debenture
certificate for less than 100 shares/debentures (all relating to the same series)
or marketable lots whichever is lower.

Notwithstanding anything contained in Clause (a) above the Directors shall,
however, comply with such requirements of the Stock Exchange where shares
of the Company may be listed or such requirements of any rules made under
the Act or such requirements of the Securities contracts (Regulation) Act, 1956
as may be applicable.

Issue of new Certificates in Place of one defaced Lost or Destroyed

If any certificate be worn out, defaced, mutilated or torn if there be no, further
space on the back thereof for endorsement of transfer, then upon production
and surrender thereof to the company, a new certificate may be issued in lieu,
thereof, and if any certificate be lost or destroyed then upon proof thereof to
the satisfaction of the Company and on; execution of such indemnity as the
Company deem adequate, being given, a new Certificate in lieu thereof shall
be given to the party entitled to such lost or destroyed certificate. Every
Certificate under this Article shall be issued without payment of fees. Out of
pocket expenses incurred by the Company in investing the evidence as to the
loss or destruction shall be paid to the Company if demanded by the
directors.

Provided that notwithstanding what is stated above the directors shall
comply with such Rules or Regulation or requirements of any stock Exchange
or the Rule made under the Act or the Rules made under Securities Control
(Regulation) Act, 1956 or any other Act, on Rules applicable in this behalf.

The provisions of the Article under this heading shall mutatis mutandis apply
to debentures of the Company.

UNDERWRITING COMMISSION AND BROKERAGE
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(B)

©)

Power to pay Certain Commission and Prohibition of Payment of All other

Commission Discounts etc.

The Company may pay a commission to any person in consideration of :

(i) his subscribing or agreeing to subscribe whether absolutely or
conditionally, for any shares in or debentures of the Company, subject to
the restrictions specified in section 40 of the Act, or

(ii) his procuring or agreeing to procure subscriptions whether absolute or
conditional for any share in or debentures of the Company, if the
following conditions are fulfilled, namely :

(@) the commission paid or agreed to be paid does not exceed in the case
of shares five percent of the price at which the shares are issued and in
the case of debentures, two and half percent of the price of which the
debentures are issued;

(b) the amount or rate percent of the commission paid or agreed to be
paid, on shares or on debentures offered to the public for subscription,
is disclosed in the Prospectus, and in the case of shares or debentures
not offered to the Public for subscription, is disclosed in the Statement
Lieu of Prospectus and filed before the payment of the commission
with the Registrar and where a circular or notice not being a
prospectus inviting subscription for the shares or debentures is issued
is also disclosed in that circular or notice;

(c) the number of shares or debentures which such persons have agreed
for a commission to subscribe, absolutely or conditionally is disclosed
in the manner aforesaid; and

(d) a copy of the contract for the payment of commission is delivered to
the Registrar at the time of delivery of the prospectus or the Statement
in Lieu of Prospectus for registration.

Save as aforesaid and save as provided in Section 53 of the Act, the Company
shall not allot any of its shares or debentures or apply any of its moneys,
either directly or indirectly, in payment of any commission, discount or
allowance, to any person in consideration of :

(i) his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any sharers in, or debentures of the Company or;

(if) his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any sharers in, or debentures of the Company or;

(iif) his procuring or agreeing to procure subscriptions, whether absolutely
or conditionally, for any shares in, or debentures of the Company
whether the shares, debentures or money be so allotted or applied by,
being added to the purchase money of any property acquired by the
Company or to the contract price of any work to be executed for the
Company, or the money be paid by as the nominal purchase money or
contract price, or otherwise.

Nothing in this Article shall affect the power of the Company to pay such
brokerage as it has hereto before been lawful for the Company to pay.
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(D)

A vendor to, promoter of, or other person who receives payment in shares,
debentures or money from the Company shall have and shall be deemed
always to be have had power to apply any part of the shares, debentures or
money so received for payment of any commission, the payment of which if
made directly by the Company would have been legal under Section 40 of the
Act.

The commission may be paid or satisfied (subject to the provisions of the Act
and these articles) in cash, or in shares, debentures or debenture-stocks of the
Company.

CALLS

Directors May Make Calls

The Directors may from time to time and subject to Section 49 of the Act and
subject to the terms on which any shares/debentures may have been issued
and subject to the conditions of allotment, by a resolution passed at a meeting
of the Board (and not by circular resolution) make such calls as they think fit
upon the members/debenture-holders in respect of all moneys unpaid on the
shares/debenture held by them respectively and each member/debenture
holder shall pay the amount of every call so made on him to the persons and
at the times and places appointed by the Directors. A call may be made
payable by installments as may be decided by the Board. A call may be
postponed revoked as the Board may determine.

Calls To date From Resolution

A call shall be deemed to have been made at the time when the resolution of
the Directors authorizing such call was passed and may be made payable by
members/debenture-holders on a subsequent date to be specified by the
Directors.

Notice of Call

One month notice in writing shall be given by the Company of every call
made payable otherwise than on allotment specifying the time and place of
payment provided that before the time of payment of such call, the Directors
may by notice in writing to the members/debenture-holders to revoke the
same.

Directors may Extend Time

The Directors may, from time to time, at their discretion, extend the time fixed
for the payment of any call, and may extend such time as to all or any of the
members/debenture-holders who on account of residence at a distance or
other cause, the Directors may deem fairly entitled to such extension, but no
member/debenture holder shall be entitled to such extension, save as a
matter of grace and favor.

Sums Deemed to be Calls

Any sum, which by the terms of issue of a share/debenture becomes payable
on allotment or at any fixed date, whether on account of the nominal value of
the share/debenture or by way of premium, shall for the purpose of these
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Articles be deemed to be a call duly made and payable on the date on which
by the terms of issue the same becomes payable, and in case of non-payment,
all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise, shall apply as if such sum had become
payable by virtue of a call duly made and notified.

Installments on Shares to be Duty Paid

If by the condition of allotment of any shares the whole or part of the amount
of issue price thereof shall be payable by installments, every such installment
shall, when due, be paid to the Company by the person who, for the time
being and from time, shall be the registered holder of the share or his legal
representative.

Calls on Shares of the Same Class to be made on Uniform Basis
Where any calls for further Share Capital are made on shares, such calls shall
be made on a uniform basis on all shares falling under the same class.

Explanation : For the purpose of this provision, shares of the same nominal
value on which different amounts have been paid up shall not be deemed to
fall under the same class.

Liability of Joint Holders of Shares
The joint holders of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such shares.

When Interest on Call or Installment Payable

If the sum payable in respect of any call or installment be not paid on or
before the day appointed for payment thereof or any such extension thereof,
the holder for the time being or allottee of the share in respect of which a call
shall have been made or the installment shall be due, shall pay interest as
shall be fixed by the Board from the day appointed for the payment thereof or
any such extension thereof to the time of actual payment but the Directors
may waive payment of such interest wholly or in part.

Partial Payment not to Preclude forfeiture

Neither a judgement nor a decree in favor of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of portion of any money which shall
from time to time be due from any member in respect of any shares either by
way of principal or interest nor any indulgence granted by the Company in
respect of any such payment preclude the forfeiture of such shares as herein
provided.

Proof on Trial of Suit for Money due on Shares

On the trial or hearing of any action or suit brought by the Company against
any member or his legal representative for the recovery of any money claimed
to be due to the Company in respect of any shares it shall be sufficient to
prove that the name of the member in respect of whose shares the money is
sought to be recovered appears in the Register of Members as the holder or
one of the holders, at or subsequent to the date at which the money is sought
to be recovered is alleged to have become due, of the shares in respect of
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which such money is sought to be recovered and that the resolution making
the call is duly recorded in the Minutes Book; and that the notice of such call
was duly given to the member of his representatives, sued in pursuance of
these presents; and it shall not be necessary to prove the appointment of the
Directors who made such calls nor that a quorum of directors was present at
the Board at which any call was made, nor that the meeting of which any call
was made was duly convened or constituted nor any other matters
whatsoever, but the proof of the matters aforesaid shall be conclusive
evidence of the debt.

Payment in Anticipation of Calls may Carry Interest

The Directors may, if they think fit, subject to the provisions of Section 50 of
the Act, agree to and receive from any member willing to advance the same
whole or any part of the money due upon the shares held by him, beyond the
sums actually called for, and upon the amount so paid or satisfied in advance,
or so much thereof as from time to time exceeds the amount of the calls then
made upon the shares in respect of which such advance has been made, the
Company may pay interest at such rate, to the member paying such sum in
advance and the directors agree upon provided that money paid in advance
of calls shall not confer a right to participate in profits or dividends . The
Directors may at any time repay the amount so advanced.

The member shall not however be entitled to any voting rights in respect of
the moneys so paid by him until the same would but for such payment,
become presently payable.

The provision of these Articles shall apply mutatis mutandis to the calls on
debenture of the Company.

LIEN

Company’s Lien on Shares/Debentures

The Company shall have a first and paramount lien upon all the shares
and/or debentures (other than fully paid-up shares and/or debentures)
registered in the name of each Member and/or debenture holder (whether
held singly or jointly with others) in respect of all moneys called or payable at
a fixed time in respect of such shares whether the time for payment thereof
shall have actually arrived or not and shall extend to all dividends, interest
right and bonuses from time to time declared in respect of such shares and/or
debentures. Unless otherwise agreed, the registration of transfer of shares
and/or debentures shall operate as a waiver of the Company’s lien, if any, on
such shares and/or debentures. The Directors may at any time declare any
share and/or debenture wholly or in part exempt from the provisions of this
Article.

As to Enforcing Lien by sale

For the purpose of enforcing such lien, the Board may sell the
shares/debentures subject thereto in such manner as they shall think fit, and
for that purpose may cause to be issued a duplicate certificate in respect of
such shares and/or debenture and may authorize one of their members or
appoint any officer or Agent to execute a transfer thereof on behalf of and in
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(b)

the name of such member/debenture holder. No sale shall be made until such
period, as may be stipulated by the Board from time to time, and until notice
in writing of the intention to sell shall have been served on such member
and/or debenture holder or his legal representatives and default shall have
been made by him or them in payment, fulfillment, or discharge of such
debts, liabilities or engagements for fourteen days after such notice.

Application of Proceeds of Sale

The net proceeds of any such sale shall be received by the Company and
applied in or towards payment of such part of the amount in respect of which
the lien exists as is presently payable and the residue, if any, shall (subject to a
like lien for sums not presently payable as existed upon the shares before the
sale) be paid to the persons entitled to the shares and/or debentures at the
date of the sale.

The Company shall be entitled to treat the registered holder of any share or
debenture as the absolute owner thereof and accordingly shall not (except as
ordered by a court of competent jurisdiction or by stature required) be bound
to recognize equitable or other claim to, or interest in, such shares or
debentures on the part of any other person. The Company’s lien shall prevail
notwithstanding that it has received notice of any such claims.

FORFEITURE

If Call or Installment not Paid Notice must be given

If any member or debenture holder fails to pay the whole or any part of any
call or installment or any money due in respect of any share or debentures
either by way of principal or interest on or before the day appointed for the
payment of the same or any such extension thereof as aforesaid, the Directors
may at any time thereafter, during such time as the call or any installment or
any part thereof or other moneys remain unpaid or a judgement or decree in
respect thereof remains unsatisfied in whole or in part, serve a notice on such
member or debenture holder or on the person (if any) entitled to the share by
transmission requiring him to pay such call or installment or such part thereof
or other moneys as remain unpaid together with any interest that may have
accrued and all expenses that may have been incurred by the Company by
reason of such non-payment.

The notice shall name a day not being less than fourteen days from the date of
the services of the notice and a place or places, on and which such call, or
installment or such part or other moneys as aforesaid and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the
event of non-payment of call amount with interest at or before the time and
at the place appointed, the shares or debentures in respect of which the call
was made or installment or such part or other moneys is or are payable will
be liable to be forfeited.

In Default of Payment Shares or Debentures to be Forfeited

If the requirements of any such notice as aforesaid are not complied with any
share/debenture in respect of which such notice has been given, may at any
time thereafter before payment of all calls or installments, interest and
expenses or other moneys due in respect thereof, be forfeited by a resolution
of the Directors to that effect. Neither the receipt by the Company of a portion
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of any money which shall from time to time be due from any member of the
Company in respect of his shares, either by way of principal or interest, nor
any indulgence granted by the Company. In respect of the payment of any
such money, shall preclude, the Company from thereafter proceeding to
enforce a forfeiture of such shares as herein provided. Such forfeiture shall
include all dividends declared or interest paid or any other moneys payable
in respect of the forfeited shares or debentures and not actually paid before
the forfeiture.

Entry of Forfeiture in Register of Member/Debenture holders

When any shares / debentures shall have been so forfeited, notice of the
forfeiture shall be given to the member or debenture holder in whose name it
stood immediately prior to the forfeiture and any entry of the forfeiture with
the date thereof, shall forthwith be made in the Register of members of
debenture holders but no forfeiture shall be invalidated by any omission or
neglect or any failure to give such notice or make such entry as aforesaid.

Forfeited Share/Debenture to be Property of Company and may be sold
Any share or debenture so forfeited shall be deemed to be the property of the
Company, and may be sold, re-allotted or otherwise disposed of either to the
original holder or to any other person upon such terms and in such manner as
the Directors shall think fit.

Power to Annul Forfeiture

The Directors may, at any time, before any shares or debentures so forfeited
shall have been sold, re-allotted or otherwise disposed of, annul forfeiture
thereof upon such conditions as they think fit.

Shareholders or Debenture holders Still Liable to pay Money Owing, at
Time of Forfeiture and Interest.

Any member or debenture holder whose shares of debentures have been
forfeited shall, notwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, all calls, installments, Interest, expenses and
other money owing upon or in respect of such shares or debentures at the
time of the forfeiture together with interest thereon from the time of the
forfeiture until payment at such rate as the Directors may determine, and the
Directors may enforce the payment of the whole or a portion thereof, if they
think fit, but shall not be under any obligation to do so.

Effect of Forfeiture

The forfeiture of a share or a debenture shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the Company,
in respect of the share or debenture and all other rights incidental to the share
or debenture, except only such of these rights as by these Articles are
expressly saved.

Certificate of Forfeiture

A Certificate in writing under the hand of one Director and countersigned by
the Secretary or any other Officer authorized by the Directors for the
purpose, that the call in respect of a share or debenture was made and notice
thereof given and that default in payment of the call was made that the
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forfeiture of the share or debenture was made by a resolution of Directors to
that effect shall be conclusive evidence of the facts stated therein as against all
persons entitled to such share or debenture.

Validity of Sales under Article 43 and 50

Upon any sale after forfeiture or for enforcing a lien in purported exercise of
the powers here in above given, the Directors may, if necessary, appoint some
person to execute an instrument of transfer of the shares or debentures sold
and cause the purchaser’s name to be entered in the Register of members or
Register of debenture holders in respect of the shares or debentures sold, and
the purchaser shall not be bound to see to the regularity of the proceedings, or
to the application of the purchase money and after his name has been entered
in the Register of member or debenture holders in respect of such shares or
debenture the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be for damages only and
against the Company exclusively.

Cancellation of Share/Debenture Certificate in Respect of Forfeited
Shares/Debentures

Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate/s originally issued in respect of the relative
shares or debentures shall (unless the same shall on demand by the relative
shares or debentures surrendered to it by the defaulting member or debenture
holder) stand cancelled and become null and void and be of no effect, and the
directors shall be entitled to issue a duplicate certificate/s in respect of the
said share or debentures to the person/s entitled thereto.

Title of Purchaser and Allottee of Forfeited Shares/Debentures

The Company may receive the consideration, if any, given for the share or
debenture on any sale, re-allotment or other disposition thereof, and the
person to whom such share or debenture is sold, re-allotted or disposed of
may be registered as the holder of the share or debenture and shall not be
bound to see to the application of the consideration, if any, nor shall his title
to the share or debenture be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or other disposal
of the share or debenture.

Surrender of Shares or Debenture

The Directors may, subject to the provisions of the Act, accept a surrender of
any share or debenture from or by any member or debenture holder desirous
of surrendering them on such terms as they think fit.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES
Register of Share or Debenture

The Company shall keep a book to be called the “Register of Transfers” and
therein shall be fairly and distinctly entered the particulars of every transfer

or transmission of any share.

Form or Transfer
The Instrument of transfer shall be in writing and all the provisions of Section
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56 of the Act, shall be duly complied with in respect of all transfer of shares
and registration thereof.

Instrument of Transfer to be Executed by Transferor and Transferee

Every such instrument of transfer shall be signed both by the Transferor and
transferee and the transferor shall be deemed to remain the holder of such
share until the name of the transferee is entered in the Register of members in
respect thereof.

Directors may Refuse to Register Transfer.

Subject to the provision of Section 58 of the Act and subject to the provisions
of Securities Contract (Regulations) Act, 1956 and the rules and regulations
made there under, the Directors may, at their own absolute and uncontrolled
discretion, decline by giving reasons to register or acknowledge any transfer
of shares whether fully paid or not and the right of refusal, shall not be
affected by the circumstances that the proposed transferee is already a
member of the Company but in such cases Directors shall within 30 days from
the date on which the instrument of transfer was lodged with the Company,
send to the transferee and transferor notice of the refusal to register such
transfer provided that registration of a transfer shall not be refused on the
ground of the transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever except when
the Company has alien on the shares.

Nothing in Section 56 of the Act shall prejudice this power to refuse to register
the transfer of, or the transmission by operation of law of the rights to, any
shares or interest of a member in, or debentures of the Company.

Transfer of Share

An application of registration of the transfer of shares may be made either by
the transferor or the transferee provided that where such application is made
by the transferor, no registration shall in the case of partly paid shares be
effected unless the Company gives notice of the application to the transferee
and subject to the provisions of Clause (a) of this Article, the Company shall
unless object is made by the transferee, within two weeks from the date of
receipt of the notice, enter in the Register of members the name of the
transferee in the same manner and subject to the same conditions as if the
application for registration was made by the transferee.

For the purpose of clause (a) above notice to the transferee shall be deemed to
have been duly given if sent by prepaid registered post to the transferee at the
address given in the instrument of transfer and shall be deemed to have been
duly delivered at the time at which it would have been delivered to him in the
ordinary course of post.

It shall not be lawful for the Company to register a transfer of any shares
unless a proper instrument of transfer duly stamped and executed by or on
behalf of the transferor and by or on behalf of the transferee and specifying
the name, address and occupation, if any, of the transferee has been delivered
to the Company along with the Certificate relating to the shares and if no such
Certificate is in existence, along with the letter of allotment of shares. The
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Directors may also call for such other evidence as may reasonably be required
to show the right of the transferor to make the transfer, provided that where it
is proved to the satisfaction of the Directors of the Company that an
instrument of transfer signed by the transferor and the transferee has been
lost, the Company may, if the Directors think fit, on an application in writing
made by the transferee and bearing the stamp required by an instrument of
transfer register the transfer on such terms as to indemnify as the Directors
may think fit.

Nothing in clause (c) above shall prejudice any power of the Company to
register as shareholder any person to whom the right to any share has been
transmitted by operation of law.

Nothing in this Article shall prejudice any power of the Company to refuse to
register the transfer of any share.

Custody of Instrument of Transfer

The instrument of transfer shall after registration be retained by the Company
and shall remain in their custody. All instruments of transfer which the
Directors may decline to register; shall on demand be returned to the persons
depositing the same. The Directors may cause to be destroyed all transfer
deeds lying with the Company after such period as they may determine in
compliance with the applicable law.

Transfer Books and Register of Members when Closed

The Board shall have power on giving not less than seven days’ previous
notice by advertisement in some newspaper circulating in the district in
which the office of the Company is situated, to close the Transfer books,the
Register of members or Register of debenture holders at such time or times
and for such period or periods, not exceeding thirty days at a time and not
exceeding in the aggregate forty-five days in each year.

Transfer to Minors etc.

Only fully paid shares or debentures shall be transferred to a minor acting
through his/her legal or natural guardian. Under no circumstances, shares or
debentures be transferred to any insolvent or a person of unsound mind.

Title to Share of Deceased Holder

The executors or administrators of a deceased member (not being one or two
or more joint holders) or the holder of a Succession Certificate or the legal
representative of a deceased member (not being one or two or more joint
holders) shall be the only persons whom the Company will be bound to
recognize as having any title to the shares registered in the name of such
member, and the Company shall not be bound to recognize such executors or
administrators or the legal representatives unless they shall first obtained
probate or Letters of Administration or a Succession Certificate, as the case
may be, from a duly constituted competent court in India, provided that in
any case where the Directors in their absolute discretion think fit, the
Directors may dispense with the production of probate or Letters of
Administration or a Succession Certificate upon such terms as to indemnity or
otherwise as the Directors in their absolute discretion may think necessary
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and under Article 66 register the name of any person who claims to be
absolutely entitled to the shares standing in the name of deceased member, as
a member.

Registration of Persons Entitled to Share Otherwise than by Transfer
Subject to the provisions of Article 74 any person becoming entitled to any
share in consequence of the death, lunacy, bankruptcy or insolvency of any
member or by any lawful means other than by a transfer in accordance with
these present, may with the consent of the Directors (which they shall not be
under any obligation to give) upon producing such evidence that the sustains
the character in respect of which he proposes to act under this Article or of
such titles as the Directors shall think sufficient, either be registered himself as
a member in respect of such shares or elect to have some person nominated
by him and approved by the Directors registered as a member in respect of
such shares. Provided nevertheless that if such person shall elect to have his
nominee registered he shall testify his election by executing in favor of his
nominee on instrument of transfer in accordance with the provisions herein
contained and until he does so, he shall not be free from any liability in
respect of such shares.

A transfer of the share or other interest in the Company of a deceased
member thereof made by his legal representative shall although the legal
representative is not himself a member, be as valid as if he had been a
member at the time of the execution of the instrument of transfer.

Claimant to be Entitled to Same Advantage

The person entitled to a share by reason of the death lunacy, bankruptcy or
insolvency of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled as if he were registered holder of
the shares except that he shall not before being registered as a member in
respect of the share, be entitled in respect of it, to exercise any right conferred
by membership in relation to the meeting of the Company provided that the
Board may at any time give notice requiring any such persons to elect either
to be registered himself or to transfer shares and if the notice is not compelled
within sixty days, the Board shall thereafter withhold payment of all
dividends, interests, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been compelled with.

Persons Entitled may Receive Dividend without being Registered as
Member

A person entitled to a share by transmission shall, subject to the rights of the
Directors to retain such dividends, bonuses or moneys as hereinafter
provided be entitled to receive, and may give a discharge for any dividends,
bonuses or other moneys payable in respect of the share/debenture.

This Article shall not prejudice the provisions of Article of 45 and 56.
Refusal to Register Nominee
The Directors shall have the same right to refuse on legal grounds to register a

person entitled by transmission to any shares or his nominee as if he were the
transferee named in an ordinary transfer presented for registration.
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Directors may require Evidence of Transmission

Every transmission of a share shall be verified in such manner as the Directors
may require, and the Company may refuse to register any such transmission
until the same be so verified or until or unless an Indemnity be given to the
Company with regard to such registration which the Directors at their
discretion shall consider sufficient, provided nevertheless that there shall not
be any obligation on the Company or the Directors to accept any indemnity.

No Fees on Transfer or Transmission

No fee shall be charged for registration of transfer, probate, succession
Certificate and Letters of Administration, Certificate of Death or Marriage,
Power of Attorney or similar other documents.

The Company not liable for Disregard of a Notice Prohibiting Registration
of Transfer

The Company shall incur no liability, or responsibility whatsoever in
consequence of its registering or giving effect to any transfer of shares made
or purporting to be made by any apparent legal owner there or (as shown or
appearing in the Register of members) to be prejudice or persons having or
claiming any equitable right, title or interest to or in the said shares,
notwithstanding that the Company may have had notice of such equitable
right, title or interest or notice prohibiting registration of such transfer and
may have entered such notice referred thereto in any book of the Company
and the Company shall not be bound or required to regard or attend or give
effect to any notice which may be given to it of any equitable right, title or
interest or be under any liability whatsoever for refusing or neglecting so to
do, though it may have been entered or referred to in some book of the
Company, but the Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereto if the Directors shall so think
fit.

Not more than Four Persons as Joint Holders
The Company shall be entitled to decline to register more than four persons as
the holder of any shares.

The provisions of these Articles shall mutatis mutandis apply to the transfer or
transmission by operation of law of debenture of the Company.

JOINT HOLDERS

Joint Holders

Where two or more persons are registered as the holders of any share
/debenture, they shall be deemed (so far as the Company is concerned) to
hold the same as joint tenants with benefits of survivorship, subject to the
following and other provisions contained in these Articles.

(i) In the case of a transfer of share/ debenture held by joint holders, the
transfer will be effective only if it is made by all the joint holders.

(ii) The Joint holder of any share/debenture shall be liable severally as well as
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jointly for and in respect of all calls or installments and other payments
which ought to be made in respect of such share/debenture.

(iii) On the death of anyone or more of such joint holders the survivor or
survivors shall be the only person or persons recognized by the Company
as having any title to the share/debenture, but the Directors may require
such evidence of death as they may deem fit, and nothing herein
contained shall be taken to release the estate of a deceased joint holder
from any liability on share/debentures held by him jointly with any other
person.

(iv) Any one of such joint holders may give effectual receipts of any
dividends, interest or other moneys payable in respect of such
share/debenture.

(v) Only the person whose name stands first in the Register of
Members/Debenture holders as one of the joint holders of any
share/debentures shall be entitled to the delivery of the certificate relating
to such share/debenture or to receive notice (which expression shall be
deemed to include all documents as defined in Article (2) (a) hereof and
any document served on or sent to such person shall be deemed service
on all the joint holders.

(vi) (a) Any one of two or more joint-holders may vote at any meeting either
personally or by attorney or by proxy in respect of such joint-holders be
present at any meeting personally or by proxy or by attorney than that
one of such persons so present whose name stands first or higher (as the
case may be) on the Register in respect of such share shall alone be
entitled to vote in respect thereof but the other or others of the joint
holders shall be entitled to be present at the meeting provided always that
joint holder present at any meeting personally shall be entitled to vote in
preference to a joint-holder present by Attorney or proxy although the
name of such joint holder present by an Attorney or proxy stands first or
higher (as the case may be) in the Register in respect of such shares.

(b) Several executors or administrators of a deceased member in whose
(deceased member) sole name any share shall for the purpose of this
clause be deemed joint holders.

Borrowing Powers

Subject to the provisions of Section 73, 179, 180 of the Act and of these Articles
and subject to any restriction imposed by Reserve Bank of India, Board of
Directors, may from time to time at its discretion, by a resolution passed at a
meeting of the Board, accept deposits from members either in advance of calls
or otherwise, and generally accept deposits, raise loans or borrow or secure
the payment of any sum of moneys to be borrowed together with the moneys
already borrowed including acceptance of deposits apart from temporary
loans obtained from the Company’s Bankers in the ordinary course of
business, exceed the aggregate of the paid-up capital of the Company and its
free reserves (not being reserves set apart for any specific purpose) or up to
such amount as may be approved by the shareholders from time to time the
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Board of Directors shall not borrow such moneys without the sanction of the
Company in General Meeting. No debt incurred by the Company in excess of
the limit imposed by this Article shall be paid or effectual unless the tenderor
proves that he advanced the loan in good faith and without knowledge that
the limit imposed by this Article had been exceeded.

Bonds, Debentures etc. to be subject to control of Directors.

Any bonds, debentures, debenture-stocks or other securities issued or to be
issued by the Company shall be under the control of the Directors who may
issue them upon such terms and conditions and in such manner and for such
consideration as they shall consider to be for the benefit of the Company.

Provided that bonds, debentures, debenture-stock or other securities so issued
or to be issued by the Company with the right to allotment of or conversion
into shares shall not be issued except with the sanction of the Company in
general meeting.

Securities may be Assignable free from Equities.

Debentures, debenture-stocks, bonds or other securities may be made
assignable free from any equities between the Company and the person to
whom the same may be issued.

Power to issue shares at Discount

With the previous authority of Company in General Meeting and upon
otherwise complying with the provisions of Section 53 of the Act, it will be
lawful for the Directors to issue at a discount, shares of a class already issued.

Debentures with voting rights not to be issued

The Company shall not issue any debentures carrying voting rights at any
meeting of the Company whether generally or in respect of particular classes
of business.

Certain charges mentioned in Section 77 of the Act shall be void against the
liquidators or creditors unless registered as provided in Section 77 of the Act.

The term “charge’ shall include mortgage in these Articles.

A contract with the Company to take up and pay for any debentures of the
Company may be enforced by a decree or specific performance.

Limitation of Time for Issue of Certificate

The Company shall, within six months after the allotment of any of its
debentures or debenture-stock, and within one month after the application for
the registration of the transfer of any such debentures or debenture stocks
have complete and deliver the Certificate of all the debentures and the
Certificate of all debenture stocks allotted or transferred unless the conditions
of issue of the debentures or debenture-stocks otherwise provide.

The expression “transfer” for the purpose of this clause means a transfer duly
stamped and otherwise valid and does not include any transfer which the

-31 -



83.

84.

85.

86.

@)

©

(d)

Company is for any reason entitled to refuse to register and does not register.
Right to Obtain Copies of and Inspect Trust Deed

A copy of any Trust Deed for securing any issue of debentures shall be
forwarded to the holders of any such debentures or any member of the
Company at his request and within seven days of the making thereof on
payment of Rs. 50/- (Rupees Fifty) for each copy.

The Trust Deed referred to in item (i) above also be open to inspection by any
member or debenture holder of the Company in the same manner, to the
same extent, and on payment of these same fees, as if it were the Register of
members of the Company.

Mortgage of Uncalled Capital

If any uncalled capital of the Company is included in or charged by any
mortgage or other security the Directors shall, subject to the provisions of the
Act and these Articles, make calls on the members in respect of such uncalled
capital in trust for the person in whose favor such mortgage or security is
executed.

Indemnity May be given

If the Directors or any of them or any other person shall become personally
liable for the payment of any sum primarily due from the Company, the
Directors may execute or cause to be executed any mortgage charge or
security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or person so becoming liable as
aforesaid from any loss in respect of such liability.

Registration of Charges
The provisions of the Act relating to registration of charges shall be complied
with.

In case of a charge created out of India and comprising solely property
situated outside India, the provisions of Section 77 of the Act shall also be
complied with.

Where a charge is created in India but comprised property outside India, the
instrument, creating or purporting to create the charge under Section 77 of the
Act or a copy thereof verified in the prescribed manner, may be filed for
registration, notwithstanding that further proceedings may be necessary to
make the charge valid or effectual according to the law of the country in
which the property is situated, as provided by Section 77 of the Act.

Where any charge on any property of the Company required to be registered
to be registered under Section 77 of the Act has been so registered, any person
acquiring such property or any part thereof or any share or interest therein
shall be deemed to have notice of the charge as from the date of such
registration.
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(e) Any creditors or member of the Company and any other person shall have the

right to inspect copies of instruments creating charges and the Company’s
Register of Charges in accordance with and subject to the provisions of
Section 85 of the Act.

Trust not Recognized
No notice of any trust, express or implied or constructive, shall be entered on
the register of Debenture holders.

Deleted
Deleted
Deleted
Deleted
Deleted

Deleted
GENERAL MEETINGS

Deleted

Annual General Meeting

Subject to the provisions contained in Section 96 and 129 of the Act, as far as
applicable, the Company shall in each year hold, in addition to any other
meetings, a general meeting as its annual general meeting, and shall specify,
the meeting as such in the notice calling it, and not more than fifteen months
shall elapse between the date of one annual general meeting of the Company
and that of the next.

Time and Place of Annual General Meeting

Every annual general meeting shall be called at any time during business
hours that is between 9 am to 6 pm, on a day that is not a National Holiday,
and shall be held either at the registered office of the Company or at some
other place within the city, town or village in which the registered office of the
Company is situated, and the notice calling the meeting shall specify it as the
annual general meeting.

Section 101 to 109 of the Act shall apply to Meeting

Sections 101 to 109 of the Act with such adaptation and modifications, if any
as may be prescribed, shall apply with respect to meeting of any class of
members or debenture holders of the Company in like manner as they would
with respect to general meetings of the Company.

Powers of Directors to Call Extraordinary General Meeting
The Directors may call an extraordinary general meeting of the Company

whenever they think fit.

Calling of Extra Ordinary General Meeting on requisition
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The Board of Directors of the Company shall on the requisition of such
number of members of the Company as is specified in clause (d) of this
Article, forthwith proceed duly to call an Extra-ordinary general meeting of
the Company.

The requisition shall set out the matters for the considerations of which the
meeting is to be called, shall be signed by requisitions, and shall be deposited
at the registered office of the company.

The requisition may consist of several documents in like forms, each signed
by one or more requisitionists.

The number of members entitled to requisition a meeting in regard to any
matter shall be such number of them as hold at the date of the deposit of the
requisition not less than one tenth of such of the paid up share capital of the
Company as at that date carried the right of voting in regard to that matter.

Where two or more distinct matters are specified in the requisition the
provisions of clause (a) above, shall apply separately in regard to each such
matter; and the requisition shall accordingly be valid only in respect of those
matters in regard to which the condition specified in that clause is fulfilled.

If the Board does not, within twenty one days from the date of deposit of a
valid requisition in regard to any matters, proceed duly to call a meeting for
the consideration of those matters then on a day not later than forty five days
from the date of the deposit of the requisition, the meeting may be called by
the requisitionists themselves within a period of three months from the date
of requisition.

Explanation : For the purpose of this clause, the Board shall in the case of a
meeting at which Resolution is to be proposed as a special Resolution, be
deemed not have duly convened the meeting if they do not give such notice
thereof as is required by Section 114 of the Act.

A meeting, called under Clause (f) above, by the requisitionists or any of
them:

(i) shall be called in the same manner, as nearly as possible, as that in which
meetings are to be called by the Board; but

(if) shall not be held after the expiration of three months from the date of the
deposit of the requisition.

Explanation : Nothing in Clause (g) (ii) above, shall be deemed to prevent a
meeting only commenced before the expiry of the period of three months
aforesaid, from adjourning to some day after the expiry of that period.

Where two or more persons hold any shares or interest in the Company
jointly, requisition, or a notice calling a meeting, signed by one or some of
them shall, for the purpose of this Article, have the same force and effect as if
it had been signed by all of them.
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Any reasonable expenses incurred by the requisitionists by reason of the
failure of the Board to duly call a meeting shall be repaid to the requisitionists
by the Company; and any sum so repaid shall be retained by the Company
out of any sums due or to become due from the Company by way of fees or
other remuneration for their services to such of the Directors as were in
default.

Length of Notice for Calling Meeting

A general Meeting of the Company may be called by giving not less than clear
twenty one days’ notice in writing or through electronic mode in such manner
as may be prescribed by the Central Government.

A General Meeting of the Company may be called after giving shorter notice
than that specified in clause(a) if consent is accorded thereto by not less than
ninety-five per cent of the members entitled to vote at such meeting;

Provided that where any members of the Company are entitled to vote only
on such resolution or resolution to be moved at the meeting and not on the
others, those members shall be taken into account for the purposes of this
clause in respect of the former resolution or resolutions and not in respect of
the latter.

Contents and Manner of Service of Notice and Persons on whom it is to be
served.

Every notice of a meeting of the Company shall specify the place and the day
and hour of the meeting and shall contain a statement of the business to be
transacted there at.

Notice of every meeting of the Company shall be given:

(i) toevery member of the Company, in any manner authorized by Section
20 of the Act;

(if)  to the persons entitled to a share in consequence of a death or insolvency
of a member, by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of the
deceased, or assignees of the insolvent, or by any like description, at the
address, if any, in India supplied for the purpose by the persons
claiming to be so entitled, or until such an address has been so supplied,
by giving the notice in any manner in which it might have been given if
the death or insolvency had not occurred;

(iii) to the auditor or Auditors for the time being of the Company in any
manner authorized by Section 20 of the Act in the case of any member or
members of the Company; and

(iv) to all the Directors of the Company,

Provided that where the notice of a meeting is given by advertising the same
in a newspaper circulating in the neighborhood of the Registered Office of the
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Company under Section 20 of the Act, the statement of the material facts
referred to in Section 102 of the Act need not be annexed to the notice as
required by that Section but it shall be mentioned in the advertisement that
the statement has been forwarded to the members of the Company.

The accidental omission to give notice to, or the non-receipt of notice by any
member or other person to whom it should be given shall not invalidate the
proceedings at the Meeting.

Meeting by Electronic Mode.

Notwithstanding anything mentioned in these Articles, the Company may
hold General Meeting(s), Board Meeting(s) or Committee Meeting(s) with
participation of entitled persons by electronic mode including voting and any
other incidental thing(s) by electronic mode as may be permitted under
applicable laws.

Explanatory Statement to be Annexed to Notice
For the purpose of this Article:

(i) in the case of an annual general meeting, all business to be transacted at
the meeting shall be deemed special with the exception of business
relating to-

(a) the consideration of the financial statements and the reports of the
Board of Directors and auditors.

(b) the declaration of a dividend.
(c)the appointment of directors in the place of those retiring, and

(d) the appointment of, and the fixing of the remuneration of, the
auditors, and
(if) in the case of any other meetings, all business shall be deemed special.

Where any items of business to be transacted at the meeting are deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting a
statement setting out all material facts concerning each item of business
including in particular the nature of the concern of interest, if any, therein of
every promoter, Director, the manager, if any, and of every other Key
Managerial Personnel as required under Section 102 of the Act.

Provided that where any item of special business as aforesaid to be transacted
at a meeting of the Company relates to, or affects any other Company, the
extent of shareholding interest in that other Company of any such person
shall be set out in circumstances specified in the provision to sub-section (2) of
section 102 of the Act.

Where any item of business consists of the according of approval to any

document by the meeting, the time and place where the documents can be
inspected shall be specified in the statement aforesaid.
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Quorum for Meeting
Subject to Article 103-A, the quorum for a General Meeting of the Company
shall be as under:

(i) five members personally present if the number of members as on the date
of meeting is not more than one thousand;

(ii) fifteen members personally present if the number of members as on the
date of meeting is more than one thousand but up to five thousand;

(iif) thirty members personally present if the number of members as on the
date of the meeting exceeds five thousand.

(i) If within half an hour from the time appointed for holding a meeting of
the Company, a quorum is not present, the meeting, if called upon by
requisition of members, shall stand dissolved.

(if) In any other case, the meeting shall stand adjourned to the same day in
the next week, at the same time and place or to such other day and at
such other time and place as the Board may determine.

No business shall be transacted at any general meeting unless the requisite
quorum be present at the commencement of the business.

Quorum
A valid quorum of any meeting of the shareholders of the Company shall
require the presence of the Promoters” Representative.

Adjourned Meeting to Transact Business

If at the adjourned meeting also, a quorum is not present within half an hour
from the time appointed for holding the meeting, the members present shall
be the quorum.

where a resolution is passed at an adjourned meeting of the Company, the
resolution shall, for all purposes be treated as having been passed on the date
on which it was in fact passed and shall not be deemed to have been passed
on any earlier date.

Chairman of General Meeting
No business shall be discussed or transacted at any general meeting except
the election of a Chairman whilst the Chair is vacant.

(i) The Chairman of the Board of Directors shall be entitled to take the Chair
at every general meeting, if there be no Chairman or if at any meeting he
shall not be present within 15 (fifteen) minutes after the time appointed
for holding such meeting or is unwilling to act, subject to Article 182, the
Director present may choose one of themselves to be the Chairman and in
default of their doing so, the members present shall be willing to take the
Chair, the members present shall choose one of themselves to be the
Chairman.

(if) If at any meeting a quorum of members shall be present, and the Chair
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shall not be taken by the Chairman or Vice-Chairman of the Board or by a
Director at the expiration of 15 minutes from the time appointed for
holding the meeting or if before the expiration of that time all the
Directors shall decline to take the Chair, the members present shall choose
one of their members to be the Chairman of the meeting.

Chairman with Consent may adjourn the Meeting

The Chairman with the consent of the meeting may adjourn any meeting from
the time to time and from place to place in the city, town or village where the
registered office of the Company is situated.

Business at the Adjourned Meeting

No business shall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeting from which the
adjournment took place.

Notice of Adjourned Meeting

In case of adjournment of a meeting or of a change of day, time or place of
meeting under, the Company shall give not less than three days’ notice to the
members..

In What cases Poll taken With or Without Adjournment

Any poll duly demanded on the election of a Chairman of a meeting or
aforesaid, any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

PROXIES
Proxies
Any member of the Company entitled to attend and vote at a meeting of the
Company shall be entitled to appoint any other person (whether a member or
not) as his proxy to attend and vote instead of himself. A member (and in
case of joint holder, all holders) shall not appoint more than one person as
proxy. A proxy so appointed shall not have any right to speak at the meeting.

A proxy shall not be entitled to vote except on a poll.

In every notice calling a meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and " is
entitled to appoint a proxy to attend and vote instead of himself, and that a
proxy need not be a member.

The instrument appointing a proxy or any other document necessary to show
the validity or otherwise relating to the appointment of a proxy shall be
lodged with the Company not less than 48 (forty eight) hours before the
meeting in order that the appointment may be effective thereat.

The instrument appointing a proxy shall :

(i) bein writing, and

(ii) be signed by an appointer or his attorney duty authorized in writing or,
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if the appointer is a body corporate, by under its seal or be signed by an
officer or any attorney duly authorized by it.

Every instrument of proxy whether for a specified meeting or otherwise shall,
as nearly as circumstances will admit, be in usual common form or in such
other form as the Directors may approve from time to time.

An instrument appointing a proxy, if in any of the forms set out in to the
Companies (Management and Administration) Rules 2014 shall not be
questioned on the ground that it fails to comply with any special requirement
specified for such instrument by these Articles.

Every member entitled to vote at a meeting of the Company, or on any
resolution to be moved thereat, shall be entitled during the period beginning
24 (twenty four) hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the proxies
lodged at any time during the business hours of the Company, provided not
less than 3 (three) days’ notice in writing of the intention so to inspect is given
to the Company.

VOTES OF MEMBERS

Restrictions on Exercise of Rights of Members who have not paid Calls etc.
No members shall exercise any voting right in respect of any shares registered
in his name on which any calls or other sums presently payable by him have
not been paid or in regard to which the Company has and has exercised any
right of lien.

Where the shares of the Company are held in trust, the voting power in
respect of such shares shall be regulated by the provisions of Section 89 of the
Act.

Restriction on Excise of Voting Right in Other cases to be void

A member is not prohibited from exercising his voting right on the ground
that he has not held his share or other interest in the Company for any
specified period preceding the date on which the vote is taken, or on any
other ground not being a ground set out in Article 108.

Equal Rights of Share Holders

Any shareholder whose name is entered in the Register of members of the
Company shall enjoy the same rights and be subject to the same liabilities as
all other shareholders of the same class.

Promoters Affirmative Vote Items

Notwithstanding anything contained in these Articles, no decision on any of
the Promoters’ Affirmative Vote Items shall be taken or implemented or
agreement entered into by the Company or its subsidiaries at a meeting of
shareholders, by postal ballot or otherwise, without the affirmative vote or
written consent of the Promoters” Representative.

Voting Rights of GDRs holders
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Shares underlying the GDRs shall have voting rights with respect to the resolution dated
Equity Shares underlying the GDRs, until such GDRs are surrendered for *"* !

withdrawal of the Equity Shares underlying the GDRs.

Voting to be by show of Hand in First Instance

114. Any at general meeting a resolution put to vote at the meeting shall unless a
poll is demanded under Section 109 of the Act be decided on a show of hands.
Such voting in a general meeting or by postal ballot shall also include
electronic voting in a General Meeting or Postal Ballot as permitted by
applicable laws from time to time.

(@) Subject to the provisions of the Act, upon show of hands every members
entitled to vote and present in person shall have one vote, and upon a poll
every member entitled to vote and present in person or by proxy shall have
vote in proportion to his share in the paid-up equity share capital of the
Company.

(b) No member not personally present shall be entitled to vote on a show of
hands unless such member is a body corporate present by a representative
duly authorized under Sections 112 or 113 of the Act, in which case such
representative may vote on a show of hands as if he were a member of the
Company.

Service of Notice, Reports, Documents and other communications by
electronic mode.

(c)* Notwithstanding anything mentioned in these Articles, the Company may ;;::slwd vide a
send any communication including notice of general meeting, annual report resolution dated
etc. to any persons by electronic mode as may be permitted under applicable igf;?mb” 1

laws.

Voting rights of members of unsound mind and minors

115. A member of unsound mind or in respect of whom an order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll by his committee or other legal guardian and any such
committee or guardian may, on poll vote by proxy; if any member be a minor
the vote in respect of his share or shares shall be by his guardians or any one
of his guardians or, any one of his guardians, if more than one, to be selected
in case of dispute by the Chairman of the meeting.

Votes in respect of Shares of Deceased or Insolvent Members etc.

116. Subject to the provisions of the Act and other provisions of these Articles, any
person entitled under the transmission clause to any shares may vote at any
general meeting in respect thereof as if he was the registered holder or such
shares, provided that at least 48 (forty eight) hours before the time of holding
the meeting or adjourned meeting as the case may be at which he proposed to
vote, be shall satisfy the Directors of his right to such shares unless the
Directors shall have previously admitted his right to vote at such meeting in
respect thereof.

Custody of Instrument
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If any such instrument of appointment be confirmed to the object of
appointing proxy or substitute for voting at meeting of the Company, it shall
remain permanently or for such time as the Directors may determine in the
custody of the Company; if embracing other objects a copy thereof examined
with the original, shall be delivered to the Company to remain in the custody
of the Company.

Validity of Votes given by Proxy notwithstanding Death of Members etc.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the
proxy or of any power of attorney under which such proxy was signed or the
transfer of the share in respect of which the votes is given, provided that no
intimation in writing of the death, revocation or transfer shall have been
received at the registered office of the Company before the meeting.

Time for Objections for Vote

No objection shall be made to the validity of any vote except at the meeting or
poll at which such vote shall be tendered and every vote whether given
personally or by an agent or proxy or representative not disallowed at such
meeting or poll shall be deemed valid for all purposes or such meeting or poll
whatsoever.

Chairman of any Meeting to be the Judge of any Vote

The Chairman of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting. The Chairman present at the time of taking of
a poll shall be the sole judge of the validity of every vote tendered at such
poll.

Chairman’s Declaration of result of Voting by show of Hands to be
Conclusive

A declaration by the Chairman in pursuance of Section 107 of the Act that on
a show of hands, a resolution has or has not been carried, either unanimously
or by a particular majority, and an entry to that effect in the books containing
the minutes of the proceedings of the Company, shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes cast in
favor of or against such resolution.

Demand for Poll

Before or on the declaration of the result of the voting on any resolution on a
show of hands, a poll may be ordered to be taken by the Chairman of the
meeting on his own motion and shall be ordered to be taken by him on a
demand made in that behalf by any member or members present in person or
by proxy and holding shares in the Company which confer a power to vote on
the resolution not being less than one-tenth of the total voting power in
respect of the resolution, or on which an aggregate sum of not less than five
laks Rupees or such higher amount as may be prescribed under the Act has
been paid up.

The demand for a poll may be withdrawn at any time by the person or
persons who make the demand.
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Demand for poll not to prevent Transaction of other Business

The Demand for a poll except on the question of the election of the Chairman
and of an adjournment shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded.

Time of taking Poll
a poll demanded on a question of adjournment shall be taken forthwith.

a poll demanded on any other question (not being a question relating to the
election of a Chairman which is provided for In Section 104 of the Act) shall
be taken at such time not being later than 48 (forty eight) hours from the time
when the demand was made, as the Chairman may direct.

Right of a member to use his Votes differently

On a poll taken at a meeting of the Company, a member or other person
entitled to vote for him as the case may be, need not, if he votes, use all his
votes or cast in the same way all the votes he uses.

Scrutineers at Poll

Where a poll is to be taken the scrutineer shall be appointed in accordance
with the provisions of the Companies Act, 2013 and the Companies
(Management and Administration) Rules 2014.

Manner of taking Poll and Result thereof

Subject to the provisions of the Act and the Rules made thereunder, the
Chairman of the meeting shall have power to regulate the manner in which a
poll shall be taken.

The result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the meeting at which the show of hands takes place at which
the poll is demanded shall be entitled to a casting vote or votes to which he
may be entitled as member.

Representation of Body Corporate

A body corporate (whether a Company within the meaning of the Act or not)
if it is a member or creditor (including a holder of debentures) of the
Company may in accordance with the provisions of Section 113 of the Act
authorize such person by a resolution of its Board of directors as it thinks fit,
to act as its representative at any meeting of the Company or of any class of
members of the Company or at any meeting of creditors of the Company.

Representation of the President of India or Governors

The President of India or the Governor of State if he is a member of the
Company may appoint such person as he thinks fit to act, as his
representative at any meeting of the Company or at any meeting of any class
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of members of the Company in accordance with provisions of Section 112 of
the Act or any other statutory provision governing the same.

A person appointed to act as aforesaid shall for the purposes of the Act be
deemed to be a member of such a Company and shall be entitled to exercise
the same rights and powers (including the right to vote by proxy) as the
Governor could exercise, as member of the Company.

The Company shall observe the provisions of Section 112 of the Act, in
regards to the Public Trustee.

Circulation of Members Resolution
The Company shall comply with provisions of Section 111 of the Act, relating
to circulation of members resolutions.

Special Notice

Where by any provision contained in the Act or in these Articles special notice
is required for any resolution, notice of the intention to move the resolution
shall be given to the Company not less than fourteen days before the meeting
at which it is to be moved exclusive of the day on which the notice is served
or deemed to be served and the day of the meeting. The Company shall
immediately after the notice of the intention to move any such resolution has
been received by it, give its members notice of the resolution in the same
manner as it gives notice of the meeting, or if that is not practicable, shall give
them notice thereof either by advertisement in a newspaper having an
appropriate circulation or in any other mode allowed by these presents not
less than seven days before the meeting.

Resolution Requiring Special Notice
The Company shall comply with provisions of Section 115 of the Act relating
to resolution requiring special notice.

Resolution Passed At Adjourned Meeting

The provisions of Section 116 of the Act shall apply to resolution passed at an
adjourned meeting of the Company, or of the holders of any class of shares in
the Company and of the Board of Directors of the Company and the
resolution shall be deemed for all purposes as having been passed on the date
on which in fact they were passed and shall not be deemed to have been
passed on any earlier date.

Registration of Resolutions and Agreements
The Company shall comply with the provisions of Section 117 of the Act
relating to registration of certain resolutions and agreements.

Minutes of Proceedings of General Meeting and of Board and Other
Meetings

The Company shall cause minutes of all proceedings of general meetings, and
of all proceedings of every meeting of its Board of Directors or of every
Committee of the Board to be kept by making within thirty days of the
conclusion of every such meeting concerned or passing of resolution by postal
ballot, entries thereof in books for that purpose with their pages consecutively
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Each page of every such book shall be initialed or signed and the last page of
the record of proceedings of each meeting in such books shall be dated and
signed:

i.  in the case of minutes of proceedings of the Board or of a Committee
thereof by the Chairman of the said meeting or the Chairman of the next
succeeding meeting.

ii. In the case of minutes of proceedings of the general meetings by
Chairman of the said meeting within the aforesaid period, of thirty days
or in the event of the death or inability of that Chairman within that
period, by a Director duly authorized by the Board for the purpose.

In no case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meeting.

In the case of a meeting of the Board of Directors or of a Committee of the
Board, the minutes of the meeting,.

(i) the names of the Directors present at the meetings, and

(ii) In the case of each resolution passed at the meeting, the names of the
Directors, if any, dissenting from or not concurring in the resolution.

Nothing contained in Clause (a) to (d) hereof shall be deemed to require the
inclusion in any such minutes of any matter which in the opinion of the
Chairman of the meeting :

(i) 1is, or could reasonably be regarded, as defamatory of any person.

(if) is irrelevant or immaterial to the proceedings; or

(iif) is detrimental to the interests of the Company.

The Chairman shall exercise an absolute discretion in regard to the inclusion
or non-inclusions of any matter in the minutes on the grounds specified in

this clause.

The minutes of meetings kept in accordance with the provisions of Section 118
of the Act shall be evidence of the proceedings recorded therein.

Presumptions to be Drawn where Minutes duly drawn and Signed.
Where minutes of the proceedings of any general meeting of the Company or
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of any meeting of its Board of Directors of a Committee of the Board have
been kept in accordance with the provisions of Section 118 of the act then,
until the contrary is proved, the meting shall be deemed to have been duly
called and held, and all proceedings thereat to have duly taken place and in
particular all appointments of directors of Liquidators made at the meeting
shall be deemed to be valid and the minutes shall be evidence of the
proceedings recorded therein.

Inspection of Minutes Books of General Meetings.
The books containing the minutes of the proceedings of any general meeting
of the Company shall :

(i) be kept at the registered office of the Company, and

(if) be open, during 11:00 am to 1:00 pm to the inspection of any member
without charge and by any other person on payment of fee of Rupees
50/- for each inspection, subject to such reasonable restrictions as the
Company may, in general meeting impose..

Any member shall be entitled to be furnished within seven days after he has
made a request in that behalf to the Company, with a copy of any minutes
referred to in Clause (a) above, on payment of Rs. 10/- for each page.

Publication of Reports of Proceedings of General Meetings

No document purporting to be a report of the proceedings of any general
meeting of the Company shall be circulated or advertised at the expenses of
the Company unless it includes the matters required by Section 118 of the Act
to be contained in the Minutes of the proceedings of such meeting.

MANAGERIAL PERSONNEL

Managerial Personnel

The Company shall duly observe the provisions of Section 196 of the Act
regarding prohibition of simultaneous appointment of different categories of
managerial personnel therein referred to.

Board of directors

Until otherwise determined by the Company in general meeting, the number
of Directors shall not be less than 3 (three) and more than 12 (twelve). The
appointment of the Directors exceeding 12 (twelve) will be subject to the
provisions of Section 259 of the Act.

First Directors
The First Directors of the Company are:

1. Arun Jayantilal Vora
2. Balkishan Gopiram Goenka
3. Rajesh Ramesh Mandawewala

Debenture Directors

Any Trust Deed for securing debentures of debenture-stocks may, if so
arranged, provide for the appointment, from time to time by the Trustees
thereof or by the holders of debentures or debenture-stocks, of some person
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or persons to be a Director or Directors of the Company and may empower
such Trustees or holders of Debentures or debenture-stocks from time to time,
to remove and reappoint any Director/s so appointed. The Director/s so
appointed under this Article is herein referred to as “Debenture Director”
and the term “Debenture Director” means the Director for the time being in
office under this Article. The Debenture Director(s) shall not be bound to hold
any qualification shares and shall not be liable to retire by rotation or be
removed by the Company. The Trust Deed may contain such ancillary
provisions as may be arranged between the Company and the Trustees and
all such provisions shall have effect notwithstanding any of the other
provisions herein contained.

“Notwithstanding anything contained in these Articles and subject to the
applicable laws, the Board shall have power to appoint a Debenture Director,
nominated by the debenture trustee(s) whenever the debenture trustee(s)
nominate a person to be appointed as a Debenture Director on the Board of the
Company in accordance with the provisions of the Securities and Exchange Board
of India (Debenture Trustees) Regulations, 1993 read with the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, or any other law for the time being in force, as amended from
time to time. The Debenture Director(s) shall neither be required to hold any
qualification share nor be liable to retire by rotation.

Provided further that if the Company defaults in payment of interest or
repayment of principal amount or creation of security and the applicable laws
requires the company to appoint a Debenture Director, it shall appoint the
person(s) nominated by the debenture trustee(s) as a Debenture Director on its
Board of Directors, within one month or such other period as may be permissible
under applicable laws, from date of receipt of nomination from the debenture
trustee. ”

Nominee Director

Notwithstanding anything to the contrary contained in these Articles, so long
as any moneys remain owing by the Company to any Public Financial
Institution as defined in Section 2(72) of the Act or so long as any such public
financial institution continues to hold debentures in the Company by direct
subscription or private placement, or so long as any such public financial
institution holds shares in the Company as a result of underwriting or direct
subscription or so long as any liability of the Company arising out of any
guarantee furnished by any such public financial institution on behalf of the
Company remains outstanding, such public financial institution shall have a
right to appoint from time to time, any person or persons or Directors is / are
hereinafter referred to as “Nominee Director/s”, on the Board of the
Company and to remove from such office any person or persons “so
appointed and to appoint any person or persons” in his or their place/s.

The Board of Directors of the Company shall have no power to remove from
office the Nominee Director/s. At the option of such public financial
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institution such Nominee Director/s shall not be required to hold any share
qualification in the Company. Also at the option of such public financial
institution such Nominee Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the Nominee Director(s) shall be
entitled to the same rights and privileges and be subject to the same
obligations as any other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long
as any moneys remain owing by the Company to such public financial
institution or so long as such public financial institution holds Debentures in
the Company as a result of direct subscription or private placement or so long
as such public financial institution holds shares in the Company as a result of
underwriting or direct subscription or the liability of the Company arising out
of any Guarantee the moneys owing by the Company to such public financial
institution is paid off or of furnished by such public financial institution.

The Nominee Director/s appointed under this Article will be entitled to
receive all notices of and attend all General Meetings Board Meetings and of
the meetings of the Committee of which the Nominee Director/s is/are
member/s as also the minutes of such meetings. Such public financial
institution shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and expenses
which the other Directors of the Company are entitled but if any other fees,
commission, monies or remuneration in any form is payable to the Directors
of the Company, the fees, commission, monies and remuneration in relation
to such Nominee Directors shall accrue to such public financial institution and
the same shall accordingly be paid by the Company directly to such public
financial institution. Any expenses that may be incurred by such public
financial institution or such Nominee Directors in connection with their
appointment or Directorship shall also be paid or reimbursed by the
Company to such public financial institution or as the case may be to such
Nominee Directors.

Provided that if any such Nominee Director is an officer of such public
financial institution the sitting fees, in relation to such Nominee Director shall
also accrue to such public financial institution and the same shall accordingly
be paid by the Company directly to such public financial institution.

Special Director

In connection with any collaboration arrangement with any company or
corporation or firm or person for supply of technical know-how and/or
machinery or technical advice, the Directors may authorize such Company,
Corporation, firm or person (hereinafter in this clause referred to as
“Collaborator”) to appoint from time to time, any person or persons as
Director or Directors of the Company (hereinafter referred to as “Special
Director”) and may agree that such Special Director shall not be liable to retire
by rotation and need not possess any qualification shares to qualify him for
the office of such Director, so however, that such Special Director shall hold
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office so long as such collaboration arrangement remains in force unless
otherwise agreed upon between the Company and such Collaborator under
the collaboration arrangements or any time thereafter.

The Collaborator may at any time and from time to time remove any such
Special Director appointer by it and may at the time of such removal and also
in the case of death or resignation of the person so appointed at any time,
appoint any other person as a Special Director in his place and such
appointment or removal shall be made in writing signed by such company or
corporation or any partner or such person and shall be delivered to the
Company at its registered office.

It is clarified that every collaborator entitled to appoint a Director under this
Article may appoint one or more such person or persons as a Director(s) and
so that if more than one Collaborator is so entitled there may at any time be as
many Special Director as the Collaborators eligible to make the appointment.

Promoters Nominee Directors

The Promoters shall have the right to nominate, appoint, remove or re-elect at
least 4 (four) individuals as directors on the Board of Directors of each of the
Company and its subsidiaries (“Board”) (“Promoters Nominees”), from time
to time. Subject to applicable law, out of the 4 (four) Promoters Nominees, 1
(one) director shall not be liable to retire by rotation.

The Promoters shall have the right to nominate, appoint, remove or re-elect at
least 1 (one) of the Promoter Nominees for appointment to each committee of
the Board of the Company and its subsidiaries, including without limitation,
the audit committee, the remuneration committee, the budget committee and
any other committee, whether now existing or formed at any time in the
future.

Limit on Number of Non-Retiring Directors

Subject to the provisions of Section 152 of the Act, the number of Directors
appointed under Articles 143, 144 and 145 shall not exceed in the aggregate
one-third of the total number of Directors for the time being in office.

Appointment of Alternate Director

The Board may appoint an alternate Director to act for a Director (hereinafter
called “the Original Director”) during his absence for a period of not less than
three months from India. An alternative Director so appointed shall not hold
office as such for a period longer than that permissible to the Original
Director in whose place he had been appointed and shall vacate if and when
the Original Director returns to India.

Appointment of Additional Director

Subject to the provisions of Section 161 of the Act, Board of Directors shall
have power at any time to appoint any person as an additional Director to the
Board, but so that the total number of Directors shall not exceed the
maximum number fixed by the Articles. Any Director so appointed shall hold
the office only up to the next annual general meeting of the Company or the
last date on which the annual general meeting should have been held,
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whichever is earlier and shall then be eligible for reappointment.

Appointment of Director to fill the Casual Vacancy.

Subject to the provisions 161 of the Act, the office of any Director appointed
by the Company in general meeting is vacated before his term of office
expires in the nominal course, the resulting casual vacancy may in default of
and subject to any regulation in the Articles of the Company be filled by the
Board of Directors at the meeting of the Board and the Director so appointed
shall hold office only up to the date up to which the Director in whose place
he is appointed would have held office if it had not been vacated as aforesaid
but he shall then be eligible for re-election.

Individual Resolution for Director Appointment

At a general meeting of the Company a motion shall not be made for the
appointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be so made has first been agreed to
by the meeting without any vote being given against it. Resolution moved in
contravention of this article shall be void whether or not objection was taken
at the time of its being so moved. Provided that where a resolution so moved
is passed no provision for the automotive reappointment of retiring director
by virtue of these articles and the Act in default of another appointment shall

apply.

Qualification of Director
A Director need not hold any shares in the Company to qualify him for the
office of a Director of the Company.

Remuneration of Directors

Subject to the provisions of Act, a Managing Director or a director who is in
the whole-time employment of the Company may be paid remuneration
either by way of a monthly payment or at a specified percentage of the net
profits of the Company or partly by the other.

Subject to the provisions of the Act, a Director, who is neither in the whole-
time employment nor a Managing Director may be paid remuneration either:

(i) by way of monthly, quarterly or annual payment, or

(if) by way of commission if the Company by a special resolution has
authorized such payment

Every Director shall be paid such amount of remuneration by way of fee not
exceeding such sum as may be prescribed by the Act or the Central
Government from time to time, as may be determined by the Board for each
meeting of the Board or Committee thereof attended by him.

Traveling and Other Expenses

The Board may allow and pay to any Director for the purpose of attending a
meeting such sum either as fixed allowance and/or actual as the Board may
consider fair compensation for traveling, board and lodging and incidental
and/or actual out of pocket expenses incurred by such Director in addition
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to his fees, for attending such meeting to and from the place at which the
meetings to and from the place at which the meetings of the Board
Committees thereof or general meetings of the Company are held from time
to time or any other place at which the Director executes his duties.

Remuneration for Extra Services

If any Director, being willing shall be called upon to perform extra services or
to take any special exertions for any of the purposes of the Company and in
that event the Company may, subject to the provisions of the Act, remunerate
such Director either by a fixed sum or by a percentage of profit or otherwise,
as may be determined by the Directors but not exceeding that permitted
under Section 197 of the Act and such remuneration may be either in addition
to or in substitution for his share in the remuneration above provided.

Increase in Remuneration of Directors to require Government Sanction
Any provision relating to the remuneration of any Director including the
Managing Director or Joint Managing Director or whole time Director or
executive Director whether contained in his original appointment or which
purports to increase or has the effect of increasing whether directly or
indirectly the amount of such remuneration and whether that provisions are
contained in the articles or in any agreement entered into by the Board of
Directors shall be subject to the provisions of Section 196, 197 and 203 of the
Act and in accordance with the conditions specified in Schedule V and to the
extent to which such appointment or any provisions for remuneration thereof
is not in accordance with the Schedule V, the same shall not have any effect
unless approved by the Central Government and shall be effective for such
period and be subject to such conditions as may be stipulated by the Central
Government and to the extent to which the same is not approved by the
Central Government, the same shall become void and not enforceable against
the Company.

Director Not to Act when Number Falls Below Minimum

When the number of Directors in Office falls below the minimum fixed above,
the Directors, shall not act except in emergencies or for the purposes of filling
up vacancies or for summoning a general meeting of the Company and so
long as the number is below the minimum they may so act notwithstanding
the absence of the necessary quorum.

Eligibility
A person shall not be capable of being appointed a Director if he has the

disqualifications referred to in Section 164 of the Act.

Directors Vacating Office
The office of a Director shall be vacated if :

() he is found to be of unsound mind by a Court of competent
jurisdiction;
(if) he applied to be adjudicated an insolvent;

(iii)  heis adjudicated an insolvent;

(iv)  heis convicted by a Court, of any offence involving moral turpitude or
otherwise and sentenced in respect thereof to imprisonment for not
less than six months and a period of five years has not elapsed from
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the expiry of the sentence; Provided that if a person has been
convicted of any offence and sentenced in respect thereof to
imprisonment for a period of seven years or more, he shall not be
eligible to be appointed as a director in any company;

v) he fails to pay any call in respect of shares of the Company held by
him, whether alone or jointly with others, within six months from the
last date fixed for the payment of the call unless the Central
Government by Notification in the Official Gazette removes the
disqualification incurred by such failure;

(vi)  he absents himself from all the meetings of the Board of Directors held
during a period of twelve months with or without seeking leave of
absence of the Board;

(vii)  he, whether by himself or by any person for his benefit or on his
account or any firm in which he is partner or any private company of
which he is a Director, accepts a loan or any guarantee or security for a
loan, from the Company in contravention of Section 185 of the Act;

(viii) he is removed in pursuance of Section 169 of Act;

(ix)  having been appointed a Director by virtue of his holding any office or
other employment in the Company, he ceases to hold such office or
other employment in the Company;

(x) he resigns his office by notice in writing given to the Company;

(xi) he acts in contravention of the provisions of Section 184 of the Act
relating to entering into contracts or arrangements in which he is
directly or indirectly interested;

(xii)  he fails to disclose his interest in any contract or arrangement in which
he is directly or indirectly interested, in contravention of the
provisions of section 184.

Notwithstanding anything in sub-clauses (iii), (iv) and (v) of Clause (a) above,

the disqualifications referred to in these sub-clauses shall not take effect:

(i) for thirty days from the date of the adjudication, sentence or orders;

(if) where any appeal or petition is preferred within thirty days aforesaid
against the adjudication, sentence or conviction resulting in the sentence
or order until the expiry of seven days from the date on which such
appeal or petition is disposed off, or

(iif) where within the seven days aforesaid, any further appeal, or petition is
preferred in respect of the adjudication, sentence, conviction or order and
the appeal or petition, if allowed, would result in the removal of the
disqualification, until such further appeal or petition is disposed off.

Removal of Directors

The Company may (subject to the provisions of Section 169 and other
applicable provisions of the Act and these Articles) remove any director other
than ex-officio directors or Special Directors or Debenture Directors or a
Nominee Director or a director appointed by the Central Government in
pursuance of Section 242 of the Act, before the expiry of his period of office.

Special notice as provided by Section 115 of the Act shall be required of any
resolution to remove a Director under this Article or to appoint some other
person in place of a Director so removed at the meeting at which he is
removed.

-51 -



160.

(d)

(e)

(f)

On receipt of notice of a resolution to remove a Director under this Article, the
Company shall forthwith send a copy thereof to the Director concerned and
the Director (wWhether or not he is a member of the Company) shall be entitled
to be heard on the resolution at the meeting.

Whether notice is given of a resolution to remove a Director under this Article
and the Director concerned makes with respect thereto representations in
writing to the Company (not exceeding a reasonable length) and requests
their notification to members of the Company, the Company shall unless the
representations are received by it too late for it do so:

(i) In the notice of the resolution given to members of the Company state
the fact of representations having been made, and

(ii) send a copy of the representation to every member of the Company
whom notice of the meeting is sent (whether before or after receipt of
the representations by the company), and if a copy of representations, is
not sent as aforesaid because they were received too late or because of
the company’s default, the Director may (without prejudice to his right
to be provided orally) require that the representations be read out at the
meeting, provided that copies of the representations need not be sent or
read out at the meeting if so directed by the Court.

A vacancy created by the removal of a Director under this Article may, if he
had been appointed by the Company in general meeting or by the Board in
pursuance of Section 161 of the Act be filled by the appointment of another
Director in his stead by the meeting at which he is removed, provided special
notice of the intended appointment has been under clause (b) hereof. A
Director so appointed shall hold office until the date up to which his
predecessor would have held office if he had not been removed as aforesaid.

if the vacancy is not filled under clause (e) above it may be filled as a casual
vacancy in accordance with the provisions, in so far as they may be
applicable, of Section 161 of the Act, and all the provisions of that Section
shall apply accordingly;

Nothing contained in this Article shall be taken :

(i) as depriving a person removed there under of any compensation or
damages payable to him in respect of the termination of his appointment
as Director or of any appointment terminating with that as director; or

(ii) as derogating from any power to remove a Director which may exist
apart from this Article.

Directors may Contract with Company

Subject to the restrictions imposed by these Articles and by Section 179, 180,
185, 186, 188, 196 and any other provisions of the Act, no Director, Managing
Director, or other officer or employee of the Company shall be disqualified
from holding his office by contracting with the Company either as vendor,
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purchaser, agent, broker or otherwise, nor shall any such contract or
arrangement entered into by or on behalf of the Company in which any
Director, managing director, Joint Managing Director, Executive Director
other officer or employee shall be in any way interested, be avoided, nor shall
be Director, Managing Director or any officer or employee so contracting or
being so interested be liable to account to the Company for any profit realized
by any such contract or arrangement by reason only of such Director, officer
or employee holding that office or of the fiduciary relation thereby
established, but the nature of his or their interest must be disclosed by him or
them in accordance with provisions or Section 184 of the Act where that
section be applicable.

Disclosure of Directors” Interest

Every Director of the Company who is in any way, whether directly or
indirectly, concerned or interested in a contract or arrangement, or proposed
contract or arrangement, entered into or to be entered into, by or on behalf of
the Company, shall disclose the nature of his concern of interest at a meeting
of the Board of Directors, in the manner provided in Section 184 of the Act.

(@) In the case of proposed contract or arrangement, the disclosure required
to be made by a Director under clause (1) shall be made at the meeting of
the Board at which the question of entering into the contract or
arrangement is first taken into consideration, or if the Director was not, at
the date of that meeting, concerned or interested in the proposed contract
or arrangement, at the first meeting of the Board held after he be so
concerned or interested.

(b) In case of any other contract or arrangement, the required disclosure
shall be made at the first meeting of the Board held after the Director
becomes concerned or interested in the contract or arrangement.

(a) For the purpose of clause (1) and (2) a general notice given to the Board by
a Director to the effect that he is a Director or a member of specified body
corporate or is a member of a specified firm and is to be regarded as
concerned or interested in any contract or arrangement which may, after
the date of the notices, entered into with that body corporate or firm, shall
be deemed to be sufficient disclosure of concern or interest in relation to
any contract or arrangement so made.

(b) any such general notice, shall expire at the end of the financial year in
which it is given, but may be renewed for further period of one financial
year at a time by a fresh notice given in the last months of financial year in
which it would otherwise expire.

(c) No such general notice and no renewal thereof, shall be of effect unless
other it is given at a meeting of the Board or the Director concerned takes
reasonable steps to secure that it is brought up and read at the first
meeting of the Board after it is given.

(d) Nothing in this Article shall apply to any contract or arrangement entered
into or to be entered into between the Company and any other company
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where any one or two or more of Directors together holds or hold not
more than two percent of the paid up share capital in other company.

Board Resolution necessary for Certain Contracts

Except with the consent of the Board of Directors of the Company and of the
Shareholders where applicable, a Related Party, shall not enter into any
contract with the Company in contravention of Section 188 of the Act and the
Rules made thereunder-

(i) for the sale, purchase or supply of any goods, materials or services; or

(ii) selling or otherwise disposing of, or buying, property of any kind;

(iii) leasing of property of any kind;

(iv) availing or rendering of any services;

(v) appointment of any agent for purchase or sale of goods, materials,
services or property;

(vi) such Related Party's appointment to any office or place of profit in the
Company, its subsidiary company or associate company;

(vii) underwriting the subscription of any securities or derivatives thereof, of
the Company:

Nothing contained in clause (1) shall affect any transactions entered into by
the Company in its ordinary course of business other than transactions which
are not on an arm’s length basis.

Notwithstanding anything contained in clauses (1) and (2) a Related Party
may, in circumstances of urgent necessity enter, without obtaining the
consent of the Board, into any contract with the Company; but in such a case
the consent of the Board shall be obtained at a meeting within three months of
the date of which the contract was entered into or such other period as may be
prescribed under the Act.

Every consent of the Board required under this Article shall be accorded by a
resolution of the Board and the consent required under Clause (1) shall not be
deemed to have been given within the meaning of that clause unless the
consent is accorded before the contract is entered into or within three months
of the date on which it was entered into or such other period as may be
prescribed under the Act.

If the consent is not accorded to any contract under this Article anything done
in pursuance of the contract will be avoidable at the option of the Board.

Disclosure to the Members of Directors” Interest in Contract in Appointing
Manager Managing Director or Secretaries and Treasures

If the Company -

enters into a contract for the appointment of a Manager or Managing Director
of the Company in which contract any Director of the Company is in any way
directly or indirectly concerned or interested; or

varies any such contract already in existence and in which a Director is

concerned or interested as aforesaid, the provisions of Section 190 of the Act
shall be complied with.
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Deleted

Loans Director etc.

Save as otherwise provided in the Act, the Company shall not, directly or
indirectly, advance any loan, including any loan represented by a book debt,
to any of its directors or to any other person in whom the director is interested
or give any guarantee or provide any security in connection with any loan
taken by him or such other person except :-

(a) give any loan to the managing or whole-time director —
(i) as a part of the conditions of service extended by the company to all its
employees; or
(ii) pursuant to any scheme approved by the members by a special
resolution; or
() in the ordinary course of its business provide loans or gives guarantees or
securities for the due repayment of any loan and in respect of such Loan an
interest is charged at a rate not less than the bank rate declared by the Reserve
Bank of India.

Loans to Companies

The Company shall observe the restrictions imposed on the Company in
regard to making any loans, giving any guarantee or providing any security
to the Companies or bodies corporate as provided in Section 185 of the Act.

Interested Director not to Participate or vote in Board’s Proceedings

No Director of the Company shall as a Director take any part in the discussion
of or vote on any contract or arrangement entered into, or to be entered into,
by or on behalf of the Company, if he is in any way whether directly or
indirectly concerned, or interested in such contract or arrangement nor shall
his presence count for the purpose of forming a quorum at the time of any
such discussion or vote and if he does vote on any contract of indemnity
against any loss which it or any one of more of its number may suffer by
reason of becoming or being sureties or surety for the Company. Nothing in
this Article shall apply to any contract or arrangement entered into or to be
entered into between two companies where any of the directors of one
company or two or more of them together holds or hold not more than two
percent of the paid up share capital of the other company.

This Article is subject to the provisions of Section 184 of the Act.
Register of Contracts in which Directors are interested
The Company shall keep one or more Registers in which it shall be entered
separately particulars of all contracts and arrangements to which Sections 184
and 188 of the Act applies.

ROTATION AND APPOINTMENT OF DIRECTORS

Director may be Director of Companies Promoted by the Company
A Director may be or become a Director of any Company or which it may be
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interested as a vendor, shareholder, or otherwise and no such Director shall
be accountable for any benefits received as Director or shareholder of such
Company except in so far as Section 197) or Section 188 of the Act may be
applicable.

Subject to provisions of Section 152 of the Act, not less than two thirds of the
total number of Directors shall :

(a) be persons whose period of office is liable to determination by retirement
of Directors by rotation, and

(b) save as otherwise expressly provided in the Act, be appointed by the
Company in general meeting.

The remaining Directors shall, in default of and subject to any regulations in
the Articles of the Company, also be appointed by the Company, in general
meeting.

Ascertainment of Directors Retiring by Rotation and Filling up Vacancy

At every annual general meeting one-third of such directors for the time being
as are liable to retire by rotation, or if their number is not three or multiple of
three, then the number nearer to one-third, shall retire from office.

The Debenture Directors, Corporate Directors, Special

Directors, Independent Directors, shall not be subject
to retirement under this Article and shall
not be taken into account in determining the number of Directors to retire by
rotation. In these Articles a “Retiring Director” means a Director retiring by
rotation.

The Directors to retire by rotation at every annual general meeting shall be
those who have been longest in office since their last appointment, but as
between persons who became Directors on the same day, those who are to
retire shall, in default of and subject to any agreement amongst themselves, be
determined by lot. A Retiring Director shall be eligible for re-election.

At the annual general meeting at which a Director retires as aforesaid, the
Company may fill up the vacancy by appointing the retiring Director or some
other person thereto.

(d) I if the place of the retiring Director is not so filled up and that meeting has

not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week, at the same time and place
or if that day is a national holiday, till the next succeeding day which is
not a national holiday, at the same time and place.

II. if at the adjourned meeting also, the place of the retiring Director is not
filled up and that the meeting also has not expressly resolved not to fill
the vacancy, the retiring Director shall be deemed to have been re-
appointed at the adjourned meeting, unless-
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(1)
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(@) at that meeting or at the previous meeting a resolution for the
reappointment of such Director has been put to the meeting and lost;

(b) the retiring Director has, by a notice in writing addressed to the
Company or its Board of Directors, expressed his unwillingness to be
so reappointed;

(c) heis not qualified or is disqualified for appointment;

(d) a resolution, whether special or ordinary, is required for his
appointment or re-appointment in virtue of any provisions of the Act,
or

(e) the proviso to Section 162 of the Act is applicable to the case.
Deleted.

Consent of Candidates for Directorship to be Filed with the Registrar

Every person who is proposed as a candidature for the office of Director of
the Company shall sign and file with the Company and with the Registrar, his
consent in writing to act as a Director, if appointed, in accordance with the
provisions of Section 152 of the Act in so far as they may be applicable.

Company may Increase or Reduce the Number of Directors or Remove any
Director

Subject to the provisions of Sections 149, 151 and 152 of the Act, and these
Articles the Company may, by special resolution, from time to time, increase
or reduce the number of Directors and may prescribe or alter qualifications.

Appointment of Directors to be Voted individually.

No motion at any general meeting of the Company shall be made for the
appointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be so made, has been first agreed to
by the meeting without any vote being given against it.

A resolution moved in contravention of clause (1) hereof shall be void,
whether or not objection was taken at the time of its being so moved,
provided that for the automatic re-appointment of retiring Director in default
of another appointment as hereinabove provided shall apply.

For the purpose of this Article, a motion for approving a person’s
appointment, or for nominating a person for appointment, shall be treated as
a motion for his appointment.

Notice of Candidature for Office of Directors Except in Certain Cases

No person, not being a retiring Director, shall be eligible for election to the
office of Director at any general meeting unless he or some other member
intending to propose him has, at least fourteen days before the meeting, left at
the office of the Company a notice in writing under his hand signifying his
candidature for the office of a Director or the intention of such member to
propose him as a Director for office as the case may be along with a deposit of
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(2)

1)
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One lakh Rupees which shall be refunded to such person or, as the case may
be, to such member, if the person succeeds in getting elected as a Director or
gets more than twenty-five per cent of total votes caste.

The Company shall inform its members of the candidature of the person for
the office of Director or the intention of a member to propose such person as a
candidate for that office by serving individual notices on the members not less
than seven days before the meeting. Provided that it shall not be necessary
for the Company to serve individual notices on the members as aforesaid if
the Company advertises such candidature or intention not less than seven
days before the meeting in at least two newspapers circulating in the place
where the Registered Office of the Company is located, of which one is
published in the English language and the other in the regional language of
that place.

Every person (other than a Director retiring by rotation or otherwise or a
person who has left at the office of the Company a notice under Section 160 of
the Act signifying his candidature for the office of a Director) proposed as a
candidate for the office of a Director shall sign and file with the Company his
consent in writing to act as a Director if appointed.

A person, other than-

(@) a Director, re-appointed after retirement by rotation or immediately on
the expiry of his term of office, or

(b) an additional or alternate Director or a person filling a casual vacancy in
the office of a Director under Section 160 of the Act, appointed as a
Director or re-appointed as an additional or alternate Director
immediately on the expiry of term of office shall not act as a Director of
the Company unless he has within thirty days of his appointment signed
and filed with the Registrar his consent in writing to act as such Director

Register of directors and Notification of Change to Registrar

The Company shall keep at its Registered Office a Register containing the
particulars of its Directors and key managerial personnel and other persons
mentioned in Section 170 of the Act which shall include the detail of securities
held by each of them in the Company or its holding, subsidiary of Company’s
holding company or company and shall send to the Registrar a Return
containing the particulars specified in such Register and shall otherwise
comply with the provisions of the said Section in all respects.

Such Register shall be kept open for inspection by any member or debenture
holder to the Company as required by section 171 of the Act.

Disclosure by Director of Appointment to any other Body Corporate

Every Director (including a person deemed to be a Director of the Company
Managing Director, Key Managerial Personnel, Manager or Secretary of the
Company who is appointed to or relinquishes office of Director, Managing
Director, Manager or Secretary of any other body corporate shall within thirty
days of his appointment to, or as the case may be, relinquishment of such
office disclose to the Company the particulars relating to the office in the
other body corporate which are required to be specified under Section 170 of
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the Act.

Disclosure by Directors of their Holdings of Shares and Debentures of the
Company.

Every director and every person deemed to be a Director of the Company
shall give notice to the Company of such matters relating to himself as may be
necessary for the purpose of enabling the Company to comply with the
provisions of that Section. Any such notice shall be given in writing and if it
is not given at a meeting of the Board the person giving the notice shall take
all reasonable steps to secure that it is brought up and read at the first meeting
of the Board after it is given.

Meeting of Directors

The Directors may meet together as a Board for transaction of business from
time to time and shall so meet at least four times in every year in such manner
that not more than one hundred and twenty days shall intervene between two
consecutive meetings of the Board and they may adjourn and otherwise
regulate their meetings and proceedings as they deem fit. The provisions of
this Article shall not be deemed to be contravened merely by reason of the
fact that meeting of the Board, which had been called in compliance with the
terms herein mentioned, could not be held for want of quorum.

When Meeting to be Convened
Any Director of the Company may and the Manager or Secretary on the
requisition of a Director shall, at any time, summon a meeting of the Board.

Directors Entitled to Notice

Notice of every meeting of the Board of the Company shall be given in
writing to every Director for the time being in India and at his usual address
in India.

Appointment of Chairman
The Promoters shall have the right to nominate, appoint, remove or re-elect
the Chairman of the Board of the Company and its subsidiaries.

Quorum

A valid quorum of any Board meeting or meeting of the committee of the
Board of the Company and its subsidiaries or any adjournment thereof,
subject to Section 174 of the Act, shall require the presence of at least 1 (one)
of the Promoter Nominees.

Board may Appoint Managing Director
(a) In addition to the Promoters Nominees, the Promoters shall have the right
to nominate, appoint, remove or re-appoint the Managing Director and/or

Chief Executive Officer of the Company and its subsidiaries.

Any Managing Director or/s or whole time Director/s so appointed shall not
be required to hold any qualification shares.

Subject to the provisions of Sections 196, 197, and 203 of the Act and also
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186.

187.

188.
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(d)

subject to the limitations, conditions and provisions of Schedule V to the Act,
the appointment and payment of remuneration to the above Director/s shall
be subject to approval of the members in general meeting and of the Central
Government, if required.

Subject to the superintendence, control and direction of the Board, the day to
day management of the Company shall be vested with the Managing
Director/s or Whole-time Director/s Manager, if any, with Power to the
Board to distribute such day to day management functions in any manner as
deemed fit by the Board subject to the provisions of the Act and these Articles.

Meeting of Committee, How to be Governed

The meetings and proceedings of any such Committee of the Board consisting
of two or more members shall be governed by the provisions herein contained
for regulating the meeting and proceedings of the Directors, so far as the same
are applicable thereto and are not superseded by any regulations made by the
Directors.

Resolution by Circular

No Resolution by circular shall be deemed to have been duly passed by the
Board or by a Committee thereof by circulation unless such Resolution has
been circulated in draft, together with necessary papers, if any, to all the
Directors, or to all the members for the Committee at the respective addresses
registered with the Company and has been approved by the majority of the
Directors or Members of the Committee or by a majority of such of them as
are entitled to vote on the Resolution.

Directors May Appoint Committees

Subject to the restrictions contained in Section 179 of the Act, the Board may
delegate any of their powers to Committees of the Board consisting of two or
more members of its body as it thinks fit. The Chairman shall have a casting
vote at committee meetings and the Board may from time to time, revoke and
discharge such Committee of the Board either wholly or in part and either as
to persons or purposes, but every Committee of the Board so formed shall in
the exercise of the powers so delegated conform to any regulations that may,
from time to time, be imposed on it by the Board. All acts done by any such
committee of the Board in conformity with such regulations and in fulfillment
of the purposes of its appointment but not otherwise, shall have the like force
and effect as if done by the Board.

Deleted

Acts of Board or Committee Valid Notwithstanding Defect of Appointment
All acts done by any meeting of the Directors or by a Committee of Directors,
or by any person acting as a Director, shall notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment of
such Directors or persons acting as aforesaid, or they or any of them were or
was disqualified or that their or his appointment had terminated by virtue of
any provisions contained in the Articles or the Act, be as valid as if every such
person has been duly appointed and was qualified to be a Director.
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(@)

POWER OF DIRECTORS

Certain Powers to be Exercised by the Board

Without derogating from the powers vested in the Board of Directors under
these Articles, the Board shall exercise the following powers on behalf of the
Company and they shall do so only by means of resolutions passed at
meetings of the Board -

(i) to make calls on shareholders in respect of money unpaid on their
shares;

(ii) to authorize buy-back of securities under Section 68 of the Act;

(iif) to issue securities, including debentures, whether in or outside India;

(iv) to borrow monies;

(v) toinvest the funds of the Company;

(vi) to grant loans or give guarantee or provide security in respect of loans;

(vii) to approve financial statement and the Board’s report;

(viii) to diversify the business of the Company;

(ix) toapprove amalgamation, merger or reconstruction;

(x) to take over a company or acquire a controlling or substantial stake in
another company;

Provided that the Board may by resolution passed at the meeting, delegate to
any Committee of Directors, the Managing Director, the Manager or any other
principal officer of the Company or in the case of a branch office of the
Company, a principal officer of the branch office, the powers specified in sub-
clauses (iv) to (vi) to the extent specified in clauses (b), (c) and (d) respectively
on such conditions as the Board may prescribe.

Every resolution delegating the power referred to sub-clause (iv) of clause
(a) shall specify the total amount outstanding at any one time up to which
moneys may be borrowed by the delegate,

Every resolution delegating the power referred to in sub-clause (v) of clause
(a) shall specify the total amount up to which the funds of the Company may
be invested and the nature of the investments which may be made by the
delegate.

Every resolution delegating the power referred to in sub-clause (vi) of clause
(a) shall specify the total amount up to which loans may be made by the
delegates, the purpose for which the loans may be made and the maximum
amount up to which loans may be made for each such purpose in individual
case.

Nothing in this article contained shall be deemed to affect the right of the
Company in general meeting to impose restrictions and conditions on the
exercise by the Board of any of the powers referred to in sub-clauses (i) to (x)
of clause (a) above.

Restriction on Powers of Board

The Board of Directors of the Company shall not except with the consent of
the Company in general meeting :
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(i) sell, lease or otherwise dispose of the whole, or substantially the whole,
of the undertaking of the Company, or where the Company more than
one undertaking of the whole or substantially the whole of any such
undertaking;

(if) invest, otherwise than in trust securities, the amount of compensation
received by it as a result of any merger or amalgamation;

(iii) borrow moneys, where the money to be borrowed, together with moneys
already borrowed by the Company (apart from the temporary loans
obtained from the Company’s bankers in the ordinary course of business)
will exceed the aggregate of its paid-up share capital and free reserves;
or

(iv) remit, or give time for the repayment of, any debt due from a director;

(v) contribute to charitable and other funds not directly relating to the
business of the Company or the welfare of its employees any amount, the
aggregate of which in any financial year, exceed five percent of its
average net profits as determined in accordance with the provisions of
Section 198 of the Act during the three financial years, immediately
preceding, whichever is greater.

Nothing contained in sub-clause (a) above shall affect:

i) the title of a buyer or other person who buys or takes a lease of an

i) the title of a buy ther p ho buy tak 1 f any
property, investment or undertaking as is referred to in that clause in
good faith and after exercising due care and caution, or

(ii) the selling or leasing of any property of the Company where the ordinary
business of the Company consists of, comprises such selling or leasing.

Any resolution passed by the Company permitting any transaction such as is
referred to in sub-clause (a) (i) above, may attach such conditions to the
permission as may be specified in the resolution, including conditions
regarding the use, disposal or investment of the sale proceeds which may
result from the transaction. Provided that this clause shall not be deemed to
authorize the Company to effect any reduction in its capital except in
accordance with the provisions contained in that behalf in the Act.

No debt incurred by the Company in exercise of the limit imposed by sub-
clause (iii) of clause (a) above, shall be valid or effectual, unless the lender
proves that he advanced the loan in good faith and without knowledge that
the limit imposed by that clause had been exceeded.

Due regard and compliance shall be observed in regard to matters dealt with
by or in the Explanation contained in sub-section (1) Section 180 of the Act
and in regard to the limitations on the power of the Company contained in
Section 181 of the Act.

-62 -



192.

193.

(iif)

(iv)

(v)

General Powers of the Company Vested in Directors

Subject to the provisions of the Act, the management of the business of the
Company shall be vested in the Directors and the Directors may exercise all
such powers and do all such acts and things as the Company is by the
Memorandum of Association or otherwise authorized to exercise and do and
not hereby or by the stature or otherwise directed or required to be exercise or
done by the Company in General Meeting, but subject nevertheless to the
provisions of the Act and other and act and of the Memorandum of
Association and these articles and to any regulations, but being inconsistent
with the Memorandum of Association and these articles or the Act, from time
to time made by the Company in general meeting provided that no such
regulation shall invalidate any prior act of the Directors which would have
been valid if such regulation had not been made.

Specific Powers Given to Directors

Without prejudice to the general powers conferred by Article 192 and the
other powers conferred by these presents and so as not in way to limit any or
all of these powers, it is hereby expressly declared that the Directors shall
have following powers.

To pay Registration Expenses

To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation establishment and registration of the Company;

To pay and charge to the capital account of the Company any interest
lawfully payable thereon under the provisions of Section 40 of the Act;

To Acquire Property

Subject to the provisions of the Act and these articles to purchase or otherwise
acquire any lands, buildings, machinery, premises, hereditaments, property
effects, assets, rights, credits, royalties, bounties and goodwill of any person,
or Company carrying on the business which this company is authorized to
carry on, at or for such price or consideration and generally on such terms
and conditions as they may think fit; and in any such purchase or acquisition
to accept such title as the Board may deliver or may be advised to be
reasonably satisfactory.

To Purchase Lands, Buildings, Etc.

Subject to the provisions of the Act to purchase, or take on lease for any term
or terms of years, or otherwise acquire any mills or factories or any land or
lands, with or without buildings and outhouses thereon, situate in any part of
India, at such price or rent and under and subject to such terms and
conditions as the Directors may think fit; and in any such purchase, lease or
other acquisition to accept such title as the Directors may believe or may be
advised to be reasonably satisfactory;

To Construct Buildings

To effect, construct, enlarge, improve, alter, maintain, pull down rebuild or
reconstruct any buildings, factories, offices, workshops or other structures,
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(vii)

(viii)

(ix)
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(xi)

(xii)

necessary or convenient for the purpose of the Company and to acquire lands
for the purposes of the Company.

To Mortgage, Change Property

To let, mortgage, charge, sell or otherwise dispose of subject to the provisions
of Section 180 of the Act, any property of the Company either absolutely or
conditionally and in such manner and upon such terms and conditions in all
respects as they think fit and to accept payment or satisfaction for the same in
cash or otherwise, as they may think fit;

To Pay for Property Etc.

At their discretion to pay for any property, rights or privileges acquired by or
services rendered to the Company, either wholly or partially, in cash or in
shares, bonds, debentures, debenture-stocks or other securities of the
Company, and any such shares stock of other securities of the Company, and
any such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; and any such bonds,
debentures, debenture-stock or other securities may be either specifically
charged upon all or any part of the property of the Company and its uncalled
capital or not so charged;

To Insure

To insure and keep insured against loss or damage by fire or otherwise, for
such period and to such extent as they may think proper, all or any part of the
building, machinery, goods, store, produce and other movable property of the
Company either separately or co-jointly; also to insure all or any portion of
the goods, produce machinery and other articles imported or exported by the
Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this power;

To Open Accounts

Subject to Section 179 of the Act, open accounts with any bank or bankers or
with any Company, firm or individual and to pay money into and draw
money from any account from time to time as the Directors may think fit;

To Secure Contracts

To secure the fulfillments of any contracts of engagements entered into by the
Company by mortgage or charge of all or any of the properties of the
Company and its unpaid capital for the time being or in such other manner as
they may think fit;

To Attach to Shares such Conditions
To attach to any shares to be issued as the consideration for any contract with
or property acquired by the Company, or in payment for services rendered to
the Company, such conditions, subject to the provisions of the Act, as to the
transfer thereof as they may think fit;

To Accept, Surrender, of Shares

To accept from any member on such terms and conditions as shall be agreed,
a surrender of his shares or any part thereof subject to the provisions of the
Act;
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(xxi)

To appoint Attorney

To appoint any person or persons (whether incorporated or not), to accept
and hold in trust for the Company any property belonging to the Company or
in which it is interested for any other purposes and to execute and do all such
deeds and things as may be requisite in relation to any such trusts and to
provide for the remuneration of such trustee or trustees;

To Bring and Defend Actions

To institute, conduct, defend, compound or abandon any legal proceedings by
or against the Company or its Officers or otherwise concerning the affairs of
the Company and also subject to the provisions of Section 180 of the Act to
compound and allow time for payment or satisfaction of any debts due, or of
any claims or demands by or against the Company;

To Refer to Arbitration

To refer, subject to the provisions of Section 180 of the Act, any claims or
demands by or against the Company to arbitration and observe and perform
the awards;

To Act on Insolvency Matters
To act on behalf of the company in all matters relating to bankrupts and
insolvents;

To Give Receipts

To make and give receipts, release and other discharges for moneys payable
to the Company and for the claims and demands of the Company subject to
the provisions of Section 180 of the Act;

To Authorize Acceptance

To determine from time to time as to who shall be entitled to sign bills, notes,
receipts, acceptances, endorsements, cheques, dividend/interest warrants,
release, contracts and documents on the Company’s behalf;

To Invest Moneys

Subject to the provisions of Sections 179, 180 and 186 of the Act, to invest and
deal with any of the moneys of the Company, not immediately required for
the purpose thereof, upon such shares, securities, or investments (not being
shares in this Company) and in such manner as they may think fit, and from
time to time to vary or release such investments;

To Provide For Personal Liabilities

To execute in the name and on behalf of the Company in favor of any Director
or other person who may incur or be about to incur any personal liability for
the benefit of the Company, such mortgages of the Company’s property
(present and future) as they may think fit and any such mortgage may contain
a power of sale and such other powers, covenants” and provisions as shall be
agreed on;

To Give to Directors Etc. An Interest in Business
Subject to such sanction as may be necessary under the Act or the articles, to
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give to any Director, Officer, or other persons employed by the Company, an
interest in any particular business or transaction either by way of commission
on the gross expenditure thereon or otherwise or a share in the general profits
of the Company, and such interest, commission or share of profits shall be
treated as part of the working expenses of the Company.

To Provide for Welfare of Employees

To provide for the welfare of employees or ex-employees of the Company and
their wives, widows, families, defendants or connections of such persons by
building or contributing to the building of houses, dwelling, or chawls or by
grants of money, pensions allowances, gratuities, bonus or payments by
creating and from time to time subscribing or contributing to payment by
creating and from time to time subscribing to provident and other funds,
institutions, or trusts and by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and
other attendances and other assistance as the Directors shall think fit;

To Subscribe to Charitable and Other Funds

To subscribe, or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national, public or any other useful
institutions, object or purposes for any exhibition;

To Maintain Pension Funds

To establish and maintain or procure the establishment and maintenance of
any contributory or non-contributory pension or superannuation funds for
the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who are or were tat any
time in the employment or services of the Company, or of any Company
which is a subsidiary of the Company or is allied to or associated with the
Company or with any such Subsidiary Company, or who are or were at any
time Directors or Officers of the Company or of any such other Company as
aforesaid, and the wives, widows, families and dependants of any such
persons and, also to establish and subsidize and subscribe to any institutions,
associations, clubs or funds collected to be for the benefit of or to advance the
interest and well being of the Company or of any such other Company as
aforesaid, and make payments to or towards the insurance of any such person
as aforesaid and do any of the matters aforesaid, either alone or in conjunction
with any such other Company as aforesaid.

To decide and allocate the expenditure on capital and revenue account either
for the year or period or spread over the years.

To Create Reserve Fund

Before recommending any dividend, to set aside out of profits of the
Company such sums as they may think proper for depreciation or to
Depreciation Fund or Reserve Fund or Sinking Fund or any other special fund
to meet contingencies or to repay redeemable preference shares, debentures,
or debenture stock or for special dividends or for equalizing dividends or for
repairing, improving, extending and maintaining any part of the property of
the Company, and for such other purposes as the Directors may, in their
absolute discretion, think conducive to the interests of the Company and to
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(xxviii)
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invest the several sums so set aside or so much thereof as required to be
invested upon such investments (subject to the restrictions imposed by
Section 179 and 180 and other provisions of the Act) as the directors may
think fit, and from time to time, to deal with and vary such investments and
dispose of and apply and expend all or any part thereof for the benefit of the
Company in such manner and for such purposes as the Directors (subject to
such restrictions as aforesaid) in their absolute discretion think conducive to
the interests of the Company notwithstanding that the matters to which the
Directors apply or upon which the Capital moneys of the Company might
rightly be applied or expended; and to divide the Reserve Fund into such
special funds as the Directors think fit, and to employ the assets constituting
all or any of the above funds, including the Depreciation Fund, in the business
of the Company or in repayment or redemption of redeemable preference
shares, debentures or debenture-stock and that without being bound to keep
the same separate from other assets or to pay interest on the same, with
power, however to the Directors at their discretion, to pay or allow to the
credit of such fund interest at such rate as the Directors may think proper.

To Appoint Officers Etc.

The Board shall have specific power to appoint officers, clerks and servants
for permanent or temporary or special services as the Board may from time to
time think fit and to determine their powers and duties and to fix their
salaries and emoluments and to require securities in such instances and of
such amounts as the Board may think fit and to remove or suspend any such
officers, clerks and servants.

To Authorize by Power of Attorney

At any time and from time to time by power of attorney to appoint any
person or persons to be the Attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the Directors under these presents) and for
such period and subject to the conditions as the Directors may from time to
time think fit and any such appointment (if the Directors may think fit) be
made in favor of any Company or the members, directors, nominees, or
managers of any company or firm or otherwise in favor of an fluctuating
body or person whether nominated, directly or indirectly by the Directors and
any such power of attorney may contain any such powers for the protection
or convenience of persons dealing with such Attorneys as the Directors may
think fit; and may contain powers enabling any such delegates or Attorneys
as aforesaid to sub-delegate all or any of the powers, authorities, and
discretions for the time being vested in them.

To Authorize, Delegate

Subject to the provisions of the Act, generally and from time to time and at
any time to authorize empower or delegate to (with or without powers of sub-
delegation) and Director, Officer or Officers of Employee for the time for the
time being of the Company and/or any other person, firm or Company all or
any of the powers authorities and discretions for the time being vested in the
Directors by these presents, subject to such restrictions and conditions, if any
as the Directors may think proper.
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To Negotiate

To enter into all such negotiations, contracts and rescind and/or vary all such
contracts and to execute and do all such acts, deeds, and things in the name
and on behalf of the Company as they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for the purpose of the
Company.

From time to time to make vary any legal bye-laws for the regulations of the
business of the Company, its officers and servants.

Promoters Affirmative Vote at Board and Committee

Notwithstanding anything contained in these Articles, no decision on any
Promoters” Affirmative Vote Item shall be taken or implemented or
agreement entered into by the Company or its subsidiaries, at a meeting of
Board or any committee of the Board of directors (including resolutions by
circulation), in each case, without the affirmative vote of at least 1 (one) of the
Promoter Nominees or the written consent of the Promoters” Representative

The rights of the Promoters as contained in Articles 103(a), 113-A, 145(d),
145(e), 182, 184(a), 183 and 193-A shall continue so long as the Promoters
shareholding in the Company is not less than the Promoters’ Threshold
Shareholding. @

The Company shall provide the option to its shareholders and directors to
participate in meetings of the shareholders, Board and committees of the
Board through electronic mode, in compliance with Applicable Laws.

Secretary

Subject to the provisions of Section 203 of the Act, the Directors may, from
time to time appoint and, at their discretion remove any individual
(hereinafter called ‘the Secretary” who shall have such qualifications as the
authority under the Act may prescribe to perform any functions, which by the
Act or these Articles are to be performed, by the Secretary, and to execute any
other purely ministerial or administrative duties which may from time to time
be assigned to the Secretary by the Directors. The Directors may also at any
time appoint some persons (who need not be the Secretary) to keep the
registers required to be kept by the Company.

Seal

The Board of Directors shall provide a Common Seal for the purpose of the
Company, shall have power from time to time to destroy the same and
substitute a new Seal in lieu thereof, and the Board shall provide for its safe
custody for the time being under such regulations as the Board may prescribe.

The Seal shall never be used except by the authority, of the Directors or a
committee of the Directors, previously given and every deed or other
instrument to which a seal of the Company is required to be affixed shall,
unless the same is executed by a duly constituted attorney for the Company
or by an officer duly authorized in that behalf by resolution of the Board, be
signed by one Director at least in whose presence the seal shall have been
affixed, provided nevertheless that the certificate of shares issued by the
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196.

197.

Company shall be sealed and signed as provided in the next following Article

Provided however that the certificates of shares shall be signed in the same
manner as the certificates of the shares required to be signed in conformity
with the provisions of the Companies (Share Capital and Debentures) Rules,
2014 and their statutory modification for the time being in force.

Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer
Subject to the provisions of the Act,—

()

A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may thinks fit; and any
chief executive officer, manager, company secretary or chief financial
officer so appointed may be removed by means of a resolution of the
Board;

A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

A provision of the Act or these regulations requiring or authorizing a
thing to be done by or to a director and chief executive officer, manager,
company secretary or chief financial officer shall not be satisfied by its
being done by or to the same person acting both as director and as, or in
place of, chief executive officer, manager, company secretary or chief
financial officer.

Dividends Out of Profits Only

()

(i)

(iif)

No Dividend shall be declared or paid by the Company for any financial
year except out of the profits of the Company for that year arrived at after
providing for depreciation in accordance with the provisions of the Act or
out of the profits of the Company for any previous financial year or years
arrived at after providing for depreciation in accordance with those
provisions and remaining undistributed or out of both or out of money
provided by the Central Government or State Government for the
payment of dividend in pursuance of a Guarantee given by the
Government and except after the transfer to the reserves of the Company
of such percentage out of the profits for that year not exceeding ten per
cent as may be prescribed or voluntarily such higher percentage in
accordance with the rules as may be made by the Central Government in
that behalf.

PROVIDED HOWEVER whether owing to inadequacy or absence of
profits in any year, the Company propose to declare out of the
accumulated profits by the Company in previous years and transferred
by it to the reserve, such declaration of dividend shall not be made except
in accordance with such rules as may be made by the Central
Government in this behalf.

The depreciation shall be provided to the extent specified in Schedule II to
the Act.

No dividend shall be payable except in cash, provided that nothing in this
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199.

200.

201.

202.

203.

Article shall be deemed to prohibit the capitalization of the profits or
reserves of the Company for the purpose of issuing fully paid up bonus
shares or paying up any amount for the time being unpaid on any shares
held by members of the Company.

Interim Dividend
The Board of Directors may from time to time, pay to the members such
interim dividends as in their judgement the position of the Company justifies.

Debts May be Deducted

The Directors may retain any dividends on which the Company has a lien and
may apply the same in or towards the satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

Capital Paid Up in Advance and Interest Not to Earn Dividend

Where the capital is paid in advance of the calls upon the footing that the
same shall carry interest, such capital shall not whilst carrying interest, confer
a right to dividend or to participate in profits.

Dividends in Proportion to Amount Paid-Up

All Dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion of the period in
respect of which the dividends is paid but if any share is issued in terms
providing that it shall rank for dividends as from a particular date such share
shall rank for dividend accordingly.

Right to Dividend, Right Shares and Bonus Shares to be held in Abeyance
Pending Registration of Transfer of Shares

Where any instrument of transfer of shares has been delivered to the
Company for registration and the transfer of such shares has not been
registered by the Company, it shall notwithstanding anything contained in
any other provision of this Act, shall -

(a) transfer the dividend in relation to such shares to the special account
referred to in Section 123 unless the Company is authorized by the
registered holder of such shares in writing to pay such dividend to the
transferee specified in such instrument of transfer; and

(b) keep in abeyance in relation to such shares any offer of rights shares
under Section 62 and any issue of fully paid-up bonus shares in
pursuance of Section 123.

No Member to receive Dividend whilst indebted to the Company and the
Company’s Right of Reimbursement Thereof

No member shall be entitled to receive payment of any interest or dividend or
bonus in respect of his share or shares, while any money may be due or owing
from him to the Company in respect of such share or shares (or otherwise
however, either alone or jointly with any other person or persons) and the
Board of Directors may deduct from the interest or dividend payable to any
member all such sums of money so due from him to the Company.
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205.

206.

207.

208.

209.

Effect of Transfer of Shares
A transfer of shares does not pass the right to any dividend declared thereon
before the registration of the transfer.

Dividends How Remitted

The dividend payable in cash may be paid by cheque, direct credit to the
beneficiaries bank account or warrant sent through post direct to the
registered address of the shareholder entitled to the payment of the dividend
or in case of joint holders to the registered address of that one of the joint
holders which is first named on the register of members or to such person and
to such address as the holder or the joint holder may in writing direct. The
Company shall not be liable or responsible for any cheque or warrant or pay-
slip or receipt lost in transmission or for any dividend lost, to the member of
person entitled thereto by forged endorsement of any cheque or warrant or
the fraudulent recovery of the dividend by any other means.

Notice of Dividend
Notice of the declaration of any dividend whether interim or otherwise shall
be given to the registered holder of share in the manner herein provided.

Unpaid Dividend or Dividend Warrant Posted

(@) Where the Company has declared a dividend but which has not been paid
or the dividend warrant in respect thereof has not been posted within 30
days from the date of declaration to any shareholder entitled to the
payment of the dividend, the Company shall within 7 days from the date
of expiry of the said period of 30 days, open a special account in the name
of the Company and transfer to the said Account, the total amount of
dividend which remains unpaid or in relation to which no dividend
warrant has been posted.

(b) Any money transferred to the unpaid dividend account of the Company
which remains unpaid or unclaimed for a period of seven years from the
date of such transfer, shall be transferred by the Company to the Investor
Education and Protection Fund maintained by the Central Government
under the Act. A claim to any money so transferred to the general
revenue account may be preferred to the Central Government by the
shareholder to whom the money is due.

No unclaimed dividend shall be forfeited by the Board.

Dividend and call together

Any General Meeting declaring as dividend may on the recommendations of
the Directors make a call on the Members of such amount as the meeting
fixes, but so that the call on each member shall not exceed the dividend
payable to him, and so that the call be made payable at the same time as the
dividend; and the dividend may, if so arranged between the Company and
members be set off against the calls.

CAPITALISATION

Capitalization
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(©

(@) Any general meeting may resolve that any amount standing to the credit
of the Securities Premium Account or the Capital Redemption Reserve
Account or any moneys, investment or other assets forming part of the
undivided profits (including profits or surplus moneys arising from the
realization and where permitted by law, form the appreciation in value of
any capital assets of the Company) standing to the credit of the General
Reserve, Reserve or any Reserve fund or any other fund of the Company
or in the hands of the Company and available for dividend may be
capitalized. Any such amount (excepting the amount standing to the credit
of the Securities Premium Account and/or the Capital redemption Reserve
Account) may be capitalized:

The sum aforesaid shall not be paid in cash but shall be applied, either in
or towards —

(i) paying up any amounts for the time being unpaid on any shares held
by such members respectively;

(ii) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members
in the proportions aforesaid;

(iii) partly in the way specified in sub-clause (i) and partly in that
specified in sub-clause (ii);

(iv) for the purchase of its own shares or other securities subject to the
provisions of Section 68 of the Act.

(v) A securities premium account and a capital redemption reserve
account may, for the purposes of this regulation, be applied in the
paying up of unissued shares to be issued to members of the
company as fully paid bonus shares;

Such issue and distribution under Sub-clause (a) (i) above and such payment
to the credit of unpaid share capital sub-clause (a) (ii) above shall be made to,
among and, in favor of the members of any class of them or any of them
entitled thereto and in accordance with their respective rights and interests
and in proportion to the amount of capital paid up on the shares held by them
respectively in respect of which such distribution under sub-clause (a) (ii)
above shall be made on the footing that such members become entitled
thereto as capital;

The Directors shall give effect to any such resolution and apply portion of the
profits, General Reserve Fund or any other fund or account as aforesaid as
may be required for the purpose of making payment in full for the shares,
debentures or debenture-stock, bonds or other obligations of the Company so
distributed under sub-clause (a)(i) above or (as the case may be) for the
purpose of paying, in whole or in part, the amount remaining unpaid on the
shares which may have been issued and are not fully paid-up under sub-
clause above provided that no such distribution or payment shall be made
unless recommended by Directors and if so recommended such distribution
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212.

(d)

(f)

(@)

and payment shall be accepted by such members as aforesaid in full
satisfaction of their interest in the said capitalized sum.

For the purpose of giving effect to any such resolution the Directors may
settle any difficulty which may arise in regard to the distribution or payment
as a aforesaid as they think expedient and in particular they may issue
fractional certificates or coupons and fix the value for distribution of any
specific assets and may determine that such payments be made to any
members on the footing of the value so fixed and may vest any such cash,
shares, fractional certificates or coupons, debentures, debenture-stock; bonds
or other obligations in trustees upon such trusts for the person entitled thereto
as may seem expedient to the Directors and generally may make such
arrangement for the acceptance, allotment and sale of such shares, debenture,
debenture-stock, bonds or other obligations and fractional certificates or
coupons or otherwise as they may think fit.

Subject to the provisions of the Act and these Articles, in cases where some of
the shares of the Company are fully paid and others are partly paid only, such
capitalization may be effected by the distribution of further shares in respect
of the fully paid shares, and in respect of the partly paid shares the sums so
applied in the extinguishments or diminution of the liability on the partly
paid shares shall be so applied prorata in proportion to the amount then
already paid or credited as paid on the existing fully paid and partly paid
shares respectively.

When deemed requisite a proper contract shall be filed with the Registrar of
Companies in accordance with the Act and the Board may appoint any person
to sign such contract on behalf of the members entitled as aforesaid and such
appointment shall be effective.

ACCOUNTS
Accounts
The provisions of Sections 128 to 138 of the Act shall be complied with in so
far as the same be applicable to the Company.
Books of Accounts to be kept
The Company shall keep at its Registered Office proper books of accounts as
required by Section 128 of the Act with respect to :

(i) All sums of money received and expected by the Company and the
matters in respect of which the receipt and expenditure take place;

(ii) All sales and purchases of goods and services by the Company;
(iii) the assets and liabilities of the Company; and

(iv) the items of cost as may be prescribed under Section 148 of the Act and
applicable to the Company.

Provided that all or any of the books of account aforesaid may be kept at such
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(b)

©

(d)

213.

214.

215.  (a)

(b)

other place in India as the Board of Directors so decide, the Company shall,
within seven days of the decision file with the Registrar a notice in writing
giving full address of that other place.

If the Company shall have a branch office, whether in or outside India, proper
books of account relating to the transaction effected at that office shall be kept
at that office and proper summarized returns made up to date at intervals of
not more than three months, shall be sent by the branch office to the
Company at its Registered Office or other place in India, as the Board thinks
fit, where the said books of the Company are kept.

All the aforesaid books shall give a fair and true view of the affairs of the
Company or of its branch office as the case may be with respect to the matters
aforesaid, and explain the transactions.

The books of account shall be open to inspection by any Director during
business hours as provided by Section 128 of the Act.

The books of account of the Company relating to a period of not less than
eight years immediately preceding the current year together with the
vouchers relevant to any entry in such books of accounts shall be preserved in
good order.

Inspection by Members

The Directors shall from time to time determine whether and to what extent
and at what times and place and under what conditions or regulation the
account, books and documents of the Company or any of them, shall be open
to the inspection of the members, and no member (not being a Director) shall
have any right of inspecting any account or books or documents of the
Company except as conferred by statute or authorized by the Directors or by
a resolution of the Company in general meeting.

Statement of Account to be furnished to General Meeting

The Board of Directors shall lay before each annual general meeting a
Financial Statements for the financial year of the Company which shall not
precede the day of the meeting by more than six months or such extended
period as shall have been granted by the Registrar of Companies under the
provisions of the Act.

Financial Statement

Subject to the provisions of Section 129 of the Act, every Financial Statement
of the Company shall be in the forms set out in Schedule II of the Act, or as
near there to as circumstances admit.

So long as the Company is a holding Company having a subsidiary the
Company shall conform to Section 129 and other applicable provisions of the
Act.

If in the opinion of the Board, any of the current assets of the Company have

not a value on realization in the ordinary course of business at least equal to
the amount at which they are stated, the fact that the Board is of that option
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217.

218.

(@)

(b)

(@)

(d)

(e)

(f)

shall be stated.

Authentication of Financial Statement
The Financial Statements shall be signed in accordance with the provisions of
Section 134 of the said Act.

The Financial Statement, shall be approved by the Board of Directors before
they are submitted to the auditors for report thereon.

Profit and Loss Accounts to be Annexed and Auditors’ Report to be
attached to the Balance Sheet.

The Profit and Loss Account shall be annexed to the Balance and the
Auditors” Report including the Auditor’s separate, special or supplementary
report, if any, shall be attached thereon.

Board’s Report to be Attached to Financial Statement

Every Financial Statement laid before the Company in General Meeting shall
have attached to it a Report by the Board of Directors with respect to the State
of the Company’s affairs and such other matters as prescribed under Section
134 of the Act and the Rules made thereunder.

The Report shall so far as it is material for the appreciation of the state of the
Company’s affairs by its members and will not in the Board’s opinion be
harmful to the business of the Company or of any of its subsidiaries deal with
any changes which have occurred during the financial year in the nature of
the Company of Company’s business, or of the Company’s subsidiaries or in
the nature of the business in which the Company has an interest.

The board shall also give the fullest information and explanation in its Report
or in cases falling under the proviso to Section 129 of the Act in an addendum
to that Report, on every reservation, qualification or adverse remark
contained in the Auditor’s Report.

The Board’s Report and addendum (if any) thereto shall be signed by its
Chairman if he is authorized in that behalf by the Board; and where he is not
so authorized shall be signed by such number of Directors as are required to
sign the Financial Statements of the Company by virtue of sub-clauses (a) and
(b) of Article 216.

The Board shall have the right to charge any person not being a Director with
the duty of seeing that the provisions of sub-clauses (a) and (b) of this Article
are complied with.

Every Financial Statement of the Company when audited and approved and
adopted by the members in the annual general meeting shall be conclusive
except as regards in matters in respect of which modifications are made
thereto as may from time to time be considered necessary by the Board of
Directors and or considered proper by reason of any provisions of relevant
applicable statutes and approved by the shareholders at a subsequent general
meeting.
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220.

221.

222.

223.

224.

Right of Members to copies of Financial Statement and Auditor’s Report

A copy of every Financial Statement and the auditor’s report and every other
document required by law to be annexed or attached, as the case may be; to
the balance sheet which is to be laid before the Company in General Meeting,
shall be made available for inspection at the Registered Office of the
Company during the working hours for a period of 21 days before the date of
the meeting. A statement containing the salient features of such documents in
the prescribed form or copies of the documents aforesaid as may be permitted
by Section 136 of the Act and as the Company may deem fit, will be sent to
every member of the Company and to every Trustees for the holders of any
debentures issued by the Company, not less than 21 days before the meeting
as laid down in Section 136 of the Act. Provided that it shall not be necessary
to send copies of the documents aforesaid to:

(@) to a member or holder of the debenture of the Company who is not
entitled to have the notice of general meeting of the Company sent to him
and whose address the Company is unaware;

(b) to more than one of the joint holder of any shares or debentures some of
whom are and some of whom are not entitled to have such notice sent to
them, by those who are not so entitled.

A copy of the Financial Statement etc. to be filed with Registrar

After the Financial Statements have been laid before the Company at the
annual general Meeting, a copy of the Financial Statement duly signed as
provided under Section 137 of the Act together with a copy of all documents
which are required to be annexed there shall be filed with the Registrar so far
as the same be applicable to the Company.

AUDIT
Financial Statement to be audited
Every Financial Statement shall be audited by one or more Auditors to be
appointed as hereinafter mentioned.

Appointment of Auditors
The Auditors shall be appointed and their qualifications, rights and duties
regulated in accordance with Section 139 to 148 of the Act.

Audit of Branch Office

The Company shall comply with the provisions of Section 143 of the Act in
relation to the audit of the accounts of branch offices of the Company, except
to the extent to which any exemption may be granted by the Central
Government, in that behalf.

Auditors to have access to the Books of the Company

The Auditor/s of the Company shall have a right of access at all times to the
books and vouchers of the Company and shall be entitled to require from the
Directors and Officers of the Company such information and explanation as
may be necessary for the performance of the duties of the Auditor/s.
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227.

(b)

225.

All notice of and other communications relating to, any general meeting of the
Company which any member of the Company is entitled to have sent to him
shall also be forwarded to the Auditors of the Company and the Auditor shall
be entitled to attend any general meeting and to be heard at any general
meeting which he attends to any part of the business which concerns him as
Auditor.

Financial Statement When Audited and Approved to be Conclusive
Every Financial Statement when audited and approved by a General Meeting
shall be conclusive except where it appears to the directors that—

(@) the financial statement of the Company; or
(b) the report of the Board,

do not comply with the provisions of Section 129 or Section 134 they may
prepare revised Financial Statement or a revised report in respect of any of
the three preceding financial years after obtaining approval of the Court or
Tribunal as applicable on an application made by the Company in such form
and manner as may be prescribed by the Central Government and a copy of
the order passed by the Court or the Tribunal as applicable shall be filed with
the Registrar:.

Authentication of Documents and Proceedings

Save as otherwise expressly provided in the Act or these Articles, a document
or proceeding requiring authentication by the Company may be signed by a
Key Managerial Personnel or an officer of the Company duly authorized by
the Board in this behalf and need not be under its Seal.

DOCUMENTS AND NOTICES

Service of Documents on Members By the Company

A document or notice may be served by the Company on any member thereof
either personally or by sending it, by registered post or speed post or by
courier service or electronic means or such other modes as may be prescribed
under the Act from time to time, to him at his registered address or if he has
no registered address in India, to the address if any, within India, supplied by
him to the Company for serving documents or notices to him

Where a document or notice is sent by post or courier service:

(@) Service thereof shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the document or the notice
provided that where a member has intimated to the Company in advance
that documents should be sent to him by specified manner and has
deposited with the Company a sum sufficient to defray the expenses of
doing so, service of the documents or notice shall not be deemed to be
affected unless it is sent in the manner intimated by the members; and

(b) Such service shall be deemed to have been affected:
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229.

230.

(ii)

(i) In the case of a notice of meeting at the expiration of forty-eight
hours after the letter containing the same is posted; and

(ii) in any other case at the time at which the letter would be delivered
in the ordinary course of post.

(iif) A document or notice advertised in a newspaper circulation in the
neighborhood of the Registered Office of the Company shall be
deemed to be duly served on the day on which the advertisement
appears, on every member of the Company who has no registered
address in India and has not supplied to the Company an address
within India for the giving of notices to him.

(iv) A document or notice may be served by the Company on the joint
holders of a share by serving it to the joint holder named first in the
Register in respect of the share.

A document or notice may be served by the Company on the persons entitled
to a share in consequence of the death or insolvency of a member by sending
it through the post in a pre-paid letter, addressed to them by name, or by title
of representatives of the deceased, or assignees of the insolvent or by any like
description, at the address if any, in India supplied for the purpose by the
person claiming to be so entitled or until such an address has been so
supplied, by serving the document or notice in any manner in which it might
have been served if the death or insolvency had not occurred.

The signature to any document or notice to be given by the Company may be
written or printed or lithographed.

To Whom Documents must be Served or Given.

Document of notice of every general meeting shall be served or given in the
same manner herein before authorized on or to (a) every member, (by) every
person entitled to a share in consequence of the death or insolvency of a
member, c) directors and (d) the auditor or auditors for the time being of the
Company, PROVIDED that when the notice of the meeting is given by
advertising the same in newspaper circulation in the neighborhoods of the
office of the Company under Article 100, a statement of material facts,
referred to in Article 101 need not be annexed to the notice as is required by
that Article, but it shall merely be mentioned in the advertisement that the
statement has been forwarded to the members of the Company.

Members Bound by Documents or Notice Served on or Given to Previous
Holders

Every person, who by operation of law, transfer or other means whatsoever,
has become entitled to share shall be bound by every document or notice in
respect of such share which prior to his name and address being entered on
the Register of Members, shall have duly served on or given to the person
from whom he derived his title to such share.

Service of Documents on Company
A document may be served on the Company or an Officer thereof by sending
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232.

233.

234.

(@)

it to the Company or Officer at the Registered Office of the Company by
Registered Post or by speed post or by courier services or by electronic means
or by leaving it at its Registered Office or such other modes as may be
prescribed under the Act from time to time.

Service of Documents by Company on the Registrar of Companies

Subject to provisions in the Act, a document may be served on the Registrar of
Companies by sending it to him at his office by Registered Post, or speed post
or by courier services or by delivering it to or leaving it for him at his office or
address or by such electronic or other mode as may be prescribed under the
Act from time to time.

REGISTERS AND DOCUMENTS

Registers and Documents to be Maintained By the Company
The Company shall keep and maintain Registers, Books and documents as
required by the Act or these Articles.

Inspection of Registers

Subject to provisions of the Act and the provisions in the Articles, the
Registers maintained under the Act and the minutes of all proceedings of
General Meetings shall be open to inspection during any working day during
business hours and extracts may be taken there from and copies thereof may
be required by any member of the Company in the same manner to the same
extent and on payment of the same fees as in the case of the Register of
Members of the Company i.e., by any member, debenture holder, other
security holder or beneficial owner without payment of fee and by any other
person on payment of fee of Rupees 50/- for each inspection. Subject to
provisions of the Act and the provisions in the Articles, the copies of entries in
the Registers maintained under the Act shall be furnished to the persons
entitled to the same on payment of Rs. 10/- for each page.

WINDING UP

Distribution of Assets

Subject to the provisions of the Act, if the Company shall be wound up and
the assets available for distribution among the members as such shall be less
than sufficient to repay the whole of the paid up capital such assets shall be
distributed so that, as nearly, as may be, the losses shall be borne by the
members in proportion to the Capital paid up, or which ought to have been
paid up, at the commencement of winding up, on the shares held by them
respectively. And if in winding up, the assets available for distribution among
the members shall be more than sufficient to repay the whole of the Capital
paid up at the commencement of the winding up the excess shall be
distributed amongst the members in proportion to the Capital at the
commencement of the winding up or which ought to have been paid up on
the shares held by them respectively.

But this clause will not prejudice the rights of the holders of shares issued
upon special terms and conditions.
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(@)

(b)

Distribution in Specie or Kind.
Subject to the provisions of the Act:

(a) If the Company shall be wound up whether voluntarily or otherwise, the
liquidators may with the sanction of a special resolution and any other
sanction required by the Act, divide amongst the contributories, in specie
or kind the whole or any part of the assets of the Company, and may,
with the like sanction vest any part of the assets of the Company in
trustees upon such trusts for the benefit of the contributories or any of
them as the liquidators with the like sanction shall think fit.

(b) If thought expedient, any such division may, subject to the provisions of
the Act, be otherwise than in accordance with the legal rights of the
contributories (except where unalterably fixed by the Memorandum of
Association) and in particular any class may be given (subject to the
provisions of the Act) preferential or special rights or may be excluded
altogether or in part but in case any division otherwise than in accordance
with the legal rights of the contributories shall be determined or any
contributory who would be prejudiced thereby shall have the right; if any
to dissent and ancillary rights as if such determination were a special
resolution.

(c) In case any shares to be divided as aforesaid involves a liability to calls or
otherwise, any person entitled under such division to any of the said
shares may within ten days after the passing of the special resolution, but
notice in writing direct the liquidators to sell his proportion and pay him
the net proceeds and the Liquidators shall, if practicable act accordingly.

SECRECY CLAUSE

Secrecy Clause

Every Director, Key Managerial Personnel, Manager, Auditor, Treasurer,
Trustee, Member of a Committee, Officer, Servant, agent, accountant or other
person employed in the business of the Company shall, if so required by the
Director, before entering upon his duties sign a declaration pleading himself
to observe a strict secrecy respecting all transactions and affairs of the
company with the customers and the state of the accountants with individuals
and in matters which may come to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the
person to whom such matters relate and except so far as may be necessary in
order to comply with any of the provisions in these presents contained.

No Member or other person (not being a Director) shall be entitled to visit or
inspect any works of the Company without the permission of the Directors or
to require discovery of or any information respecting any detail of the
Company’s trading, or any matter which may relate to the conduct of the
business of the company and which in the opinion of the Directors, it would
be inexpedient in the interest of the Company to disclose.

INDEMNITY AND RESPONSIBILITY
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239.

240.

Directors and Others Right to Indemnity

Every Director, Managing Director, Whole-time Director, Manager, Secretary
and other Officer or employee or authorised representative of the Company
shall be indemnified by the Company and for this purpose may have relevant
third party insurances procured by the Company in their favour, for all costs,
fees, penalty, deposit, losses and expenses (including travelling expenses)
which such Director, Manager, Secretary, Officer or employee or authorized
representative may suffer or is likely to suffer in any way during the course of
discharge of his duties including expenses and the amount for which such
indemnity is provided, shall immediately attach as a lien on the property of
the Company and have priority between the members over all other claims.
Provided that no Director, Managing Director, Whole-time Director, Manager,
Secretary and other Officer or employee or authorized representative of the
Company shall be entitled to be indemnified by the Company or have
insurance procured therefor in circumstances where any amounts directly or
indirectly arise out of or in connection with any fraud, gross negligence,
breach of trust or material and willful default on the part of such Director,
Managing Director, Whole-time Director, Manager, Secretary and other
Officer or employee or authorized representative of the Company.

Director and Other Officers not Responsible for the Acts of Others

Subject to the provisions of the Act, no Director, Managing Director, Whole-
time Director or other Officer of the Company shall be liable for the acts,
receipts, neglects or defaults of any other Director or Officer or for joining in
any receipt or other act for conformity or for any loss or expenses happening
to the Company through insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of the
nominees of the Company shall be invested or for any loss or damage arising
from the bankruptcy, insolvency or tortuous act of any person, company or
corporation, within whom any moneys, securities or effects shall be entrusted
or deposited or for any loss occasioned by any error of judgement or
oversight on his part or for any other loss or damage or misfortune whatever
which shall happen in the execution of the duties or in relation thereto, unless
the same happens through his own dishonesty.

An Independent Director, and a non-executive director not being a promoter
or a Key Managerial Personnel, shall be liable only in respect of acts of
omission or commission, by the Company which had occurred with his
knowledge, attributable through Board processes, and with his consent or
connivance or where he has not acted diligently.

SOCIAL OBJECTIVE

Social Objective

The Company shall have among its objectives the promotion and growth of
the national economy through increased productivity, effective utilization of
material and manpower resources and continued application of modern
scientific and managerial techniques in keeping with the national aspirations
and the Company shall be mindful of its social and moral responsibilities to
the consumers, employees, shareholders, society and the local community.
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We the several persons whose names and addresses are subscribed here, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively, agree to take the number of shares in the capital of the Company set opposite our

respective names.

Name, addresses, descriptions, occupation
and signature of the subscribers

Number of
Equity Shares
taken by each

Subscriber

Name/s and Signature/s of the
witness/es and their Address/es
Description/s and Occupation/s

VORA ARUNKUMAR JAYANTILAL
S/O. VORA JAYANTILAL JIVRAJ
A/13, TULIP BUNGALOWS,

OPP. T.V. TOWER STATION,

UTSAV RAW HOUSE ROAD

DRIVE IN ROAD

AHMEDABAD-380 052

BUSINESS
Sd/- A.J. Vora

VORA ASHWIN ARUN

W/O. VORA ARUN JAYANTILAL
A/13, TULIP BUNGALOWS,

OPP. T.V. TOWER STATION,
UTSAV RAW HOUSE ROAD
DRIVE IN ROAD
AHMEDABAD-380 052

BUSINESS
SD/- A.J. VORA

RUMEER ASHWIN SHAH

S/0. ASHWIN AMRUTLAL SHAH

21, DOLLY COMPLEX

STADIUM CIRCLE, NAVRANGPURA
AHMEDABAD-380 009

STUDY
SD/- RUMEER SHAH

NEHA ASHWIN SHAH
W/O. ASHWIN SHAH

13, SAKET ROW HOUSES
MEMNAGAR,
AHMEDABAD-380 052

OCC. : BUSINESS
SD/- NEHA SHAH

100
(One Hundred )
Equity Shares

100
(One Hundred )
Equity Shares

100
(One Hundred )

100
(One Hundred )

ASHWIN SHAH
S/O.AMRUTLAL D.SHAH
22, DOLLY COMPLEX
STADIUM CIRCLE
NAVRANGPURA
AHMEDABAD-380052
OCC. : COMPANY SECRETARY
SD/-

A.A.SHAH

COMMON WITNESS

I hereby declare that the 1** & 2" subscribers have subscribed in their own handwritings. The Age

of 3" subscriber is 20 years. Sd/- Jignesh
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Name, addresses, descriptions, Number of Equity | Name/s and Signature/s of the
occupation and signature of the Shares taken by witness/es and their Address/es
subscribers each Subscriber Description/s and Occupation/s
5. NIKHIL VINOD SHAH 100
S/0. VINODCHANDRA SHAH (One Hundred)
M 73/435 PRAGATINAGAR
NARANPURA, AHMEDABAD-13
SERVICE
SD/- N.V. SHAH
>
6. JIGNESH BHARATBHAI DAVE 100 T ié
/0. BHARATBHAI K. DAVE (One Hundred) 2 SR, 9F
D-26, TULSIKUNJ ZZZE22S8
GHODASAR - 380 050 BT T ?, 220G I
AHMEDABAD 2223008, 1 2
z &85 2 Zmz 2 un
S=2E5022527<
STUDY Emmsg>a% <
SD/- J.B. DAVE S25R5250
O < A T U
@) Q N < U
A
7. KIRIT HARISHANKAR TRIVEDI 100 8
S/O HARISHANKAR TRIVEDI (One Hundred)
105, SOHAM SQUARE
CHAITANYANAGAR SOCIETY
NAVIJIVAN, AHMEDABAD-380
014
CHARTERED ACCOUNTANTS
SD/- KIRIT TRIVEDI
Total 700
(Seven Hundred)

The age of the 6 subscriber is 21 years.
Place: Ahmedabad

Dated this 26th day of April, 1995.
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IN THE HIGH COURT OF GUIARAT AT AHMEDARAD
ORIGINAL JURISDICTION
COMPANY PETITION NO. 224 OF 2001+ =
CONNECTED WiTT) i

| .-,-!3" II } @ 5‘:
CONMPANY APPLICATION NO, 294 (1 2004

Tl I the matter of the Compatiies Act,
P 1956 (1 of 1956);
P Eppyeend

o AND

I,/T [5,, - Iy the matter ol Seeton 391 & 304

S P A ol the Companics Act | of 1956:

ARl

e the miter of Sehieine of

Arratigentent buetween Cupee-
Wy elspun PipeCoatings (India)

Limited and Welspun Gujarat Stabl
Rohren Limited. and their respective
members aiud ereditors,

Welspun Gujarat Stahl Rolwen Limited

an existing Company incorporuted

and registered under the Companies Act,

956 and having its Registered Olfice al

Village Jolva & Vadadla, Nr. Dalie],

Taluka Vagra, Dist. Bharueh,

Gujarat ~ 392 130, o mansleree Company
/ Petilioner

BEFORE THE HON'BLE MR, JUSTICE KA. PL
Dated 13™ Mareh 2003

ORDER UNDER SECTION 394

The above petition coming on for hearing on 7" Mareh 2005 jnd
upon reading the said petition, the order dated 31 day of Ausust

2004 read with the order dated 15% tay of September 2004 passed in



ki~

Company Application 294 of 2004 whereby the Applicant Company
vas ordered to convene separate mieetings of the unsecured und rade
creditors, secured creditors and members of the Applicant Company
for the purpose of considering, and if thought L, approving, with or
without modification(s), the amangement proposed (o be made
between Eupec-Welspun Pipe Coalings (India) Limited and the
Applicant Company and their respective members und crecitors |
annexed to the affidavit in support of Devendra K. Pant, Company

T

Secretary o the Applicant Company dated the 16" duy of Augus!
2004,,the Enghish issue duated 6 duy of September 2004 of Western
Times, the Gujarati issue dated 6™ day ol September 2004 of
Western Times, the English issue dated the | 7% day of September
2004 of Indian Express and the Guparati issue duted the 17" day of
September 2004 of Sandesh  each containing the advertisement of
the said notice convening the suid mectings, wnd the alfidavi ol
Devendra K. Patil dated the 217 day of Seplember 2004 showing the
publication and dispatch of the notices convening the said mectings.
the proposed arrangement as modilicd at the mectngs ol (v
members, the secured creditors and e unsecured and trade ereduors
ol the Applicant Company and annexed 1o the report of the
Chairman of the said meetings dated 18 duy of October 2004 as w
the result of the said meetings, the atfithna ol Devendra K Paul,
dated the 21" day of December 2004 secking certain modifications w
the proposed arrangement and upon hearmy Shet Saurabh Sorpariir
Senior Advoeate  and Shri Devang Nunavat, advocute for e
Applicant Company and 1t appearing from (he report that the

proposed arrangement has been approved nmminously.

This Court doth hereby sanction the Scheme o Awuneement
between LBupee Welspun  PipeComtings  (Indin)  Limited  (he
“transferor company™) and Welspun Gujarat Stahl Robren Lumnited

{the “Transferee Company™), and their respective mebers aned




5

creditors, as modified by the Affidavit of Devendra K Paul dated

217 day of December 2004, mexed at Schedule A hereto (Seheme

of Arrangenment™) and doth hereby declare the same to be binding

with effect from the first day of April in the yzar two thousand and

three (the “Appeinted Date™) on the transleror company and the

Transferee Company and their respective members and credilors.

*

THIS COURT DOTH ORDER

(13

That all the properly. rights and powers of the tansleror

conmpany mcluding those specilied in the st second aad

third parls of Schedule B hereto and all other propenty,

undertaking, assets, rights and powers ol the  triustiror

company be transferred with eflect from the Appainied Dare,
without further act or deed w0 the Translerce Company and
accordingly the same shall pursuant to section 394(2) of the
Corup:inics Act, 1Us6. De translerred o and o west in the
Transferee Company for all the estile and interest uf’ the
transferor company  therein but subject nevertiieless 10 ol

charges now affecting the same: and

That all the debts, habilities, debentures, contingent Habilities,

duties and obligations ol every kind, nature and description of

the wransicror company be transferred with elfeet from the
Appointed Date, without further act or deed o the Transieree
Company and accordingly the some shall, pursnani o section
3942y of the Compantes Act, 1936, be transleored o amd
become the debts, habilities, contingent ligbilities, duties

obligations of the Translerce Company; and



3)

/
N,

(6) That the transferor cotmpany do withjy 3¢

That all legal or other praoceedings now pending by or agaist
the transteror company  be  continyed by or against the
Transferee Company; and

That the Transferce Company do withou finther apphcation
issue and allot te members of the transleray Coupy shures o
the Transferee Company o which they are entitled under

clause 7 of Part H of the Scheme of AlTangement.; and

That the equity share capital of the Transferee Compuny be re-
organised in the m.:umc|"”cq_n[c{__np]mc<'i i clause 7A of Pan 11

of the Scheme of AlTangement; ang
"5

Jddinys afier the diste
of this order cause 4 certified copy of this arder 1o be delivered
to the RngSII'E}I’ of CGI]]]J“']fGS far FeLIstration angd 0 sueh

certified copy being so delivered (he ransteror company shall

“be dissolved and (he Registrar of Conipanies shall place ol

documents relaling to the transferor company, and reuistereg
with him on the file kept by him in velaiian w the Trnsferee
Company and the files relating ta the said WO companies shall
be consolidated aceordingly; and

This court further ord;rs that the’cost of the petition 10 be paid
to the leamed Assistan Solicitor General s quantified o

Rs.3500/- and the same may be paid ta Sy D Balkan.

That any person interested shall be a liberty 10 apply 10 e
Court in the above matter for any directions thay may be

necessary,

S 5 s AP T
[ 9 f,{e»—-; o ;;,f' ST r,».'._-z) EXgml Ly b a;;:,i.- Al Aot iy
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SCHEME OF ARRANGEMENT
(as modified)

BETWEEN

FUPEC-WELSPUN PIPECOATINGS (INDIA) LIMITED

AND

+

WELSPUN-GUJARAT STAHL ROHREN LIMITED

AND

THEIR RESPECTIVE MEMBERS AND CREDITORS

(Under Sections 391 and 394 of the Companies Act,

1956)

Part 1 — General

1.

WELSPUN GUJARAT STAHL ROHREN LIMITED

Welspun-Gujarat Stahl Rohren Limited, a company incorporated
under the provisions of the Companies Act, 1956, (Actl of 1956)
and having its registered office at Village Iolva & Vadadla, Mear
Dahej, Taluka Vagra, Dist Bharuch, Gujerat - 392 130
(hereinafter referred to as “WGSRL") is engaged in the business of
manufacturing Longitudinal and Spiral submerged arc welded
(SAW) pipes and other allied activities incidental or ancillary
theretp, It has also made significant investments in Eupec-

Welspun PipeCoatings (India) Limited.




2. EUPEC-WELSPUN PIPECOATINGS {INDIA) LIMITED
Eupec-Welspun PipeCoatings {India) Lignited s & company
incorporated under the provisions af the Companies Act, 1956,
(Act 1 of 1956) and having its registered office at Village Jjolva &
Vadadla, Near Dahej, Taluka Vagra, Dist. Bharuch, Gujarat - 392
130 (hereinafter referrad to as ‘EWPCL). EWPCL is engaged in the
business of coating pipes including 3 Layer Palyethyiene (3LPE),
Coal Tar Enamel (CTE), Fusion Bonded Epoxy (FBE), Concrete
Weight Coating and other internal and exiernal coating processes.
The shareholding pattern of EWPCL is as follows:

:I No of 3

;_ Shareholder shares Proportion (%)

FWGSRL 8,150,000 | 31.9% !

| Other Welspun Group companies 3,500,000 | 13.7% |

| Eupec PipeCoatings GmbH | 11,650,000 45.6% |

LIFCI 2,250,000  8.B%|

Total | 25,550,000 |

FUPEC Germany and WGSRL are in joint control of, and are co-

promoters of EWPCL.

THE SCHEME

(A

This composite Scheme of Arrangement  (hereinaftar
refarred to as the 'Scheme’) provides for the amalgamation
of EWPCL with WGSRL and the conseguent issue of squity
shares of WGSRL to the shareholders of EWRCL and
reduction in capital of WGSRL, in accordance with the

relevant provisions of the Companies Act, 1956,

The Scheme is divided into the foliowing parts:

(a) Part 1 deals with the introductions and definitions

45

s

(o)
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4.1

4.

[

(b) Part 2 deals with the amalgamation of EWPCL with
WGSRL and the consequent issue of equity shares of
WGSRL to the shareholders of EWPCL and reduction
in capital of WGSRL; and

oy [a ol s
) FEre &

that will be appiicable to Part 2 of the Scheme.

(C) This Scheme also provides for various other matiers

consequential or otherwise integrally connected herewith.

DEFINITIONS

1a this Scheme, unless inconsistent with the subjsct or context,

the following expressions shall have the following meanings:

“The Act” means the Comnanies Act, 1956 and includes any
statutory modification or re-enactment thereof for the time being
in foree.

“The Scheme” or “this Scheme” means this Scheme of
arrangement  in its  present form with or without any
modification(s) pursuant to clause 17 of this Scheme.

“EUPEC Germany’ means EUPEC PipeCoatings GmbH a company
incorpurated under the laws of the [Federal Republic of Germany]
and having its principal office at Friedrich-Ebert-Strasse 154-D-
45473, Mulheim an der Ruhr, Germany.

“EWPCL" means Eupec-Welspun PipeCoalings (India) Limited &
company incorporated under the Act and having its registered
office at Village lolva and Vadadla, Near Dahej, Taluka Vagra,
District Eharuch, Gujarat - 392130.

SWGSRL" means Welspun-Gujarat Stahl Rohren Limited, &
company incorporated under the ACC and having its registered
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office at Village Jolva and Vadadia, Near Deahej, Taiuka Vagra,
District Bharuch, Gujarat - 392130.

“Appointed Date” means the 1st day of April, 2003 or such other
date as may be fixed or approved by the High Court of Gujarat.
“Effective Date” means the last of the following dates, namely (2)
date on which the certified copies of the Order.s of the Gujarat High
Court sanctioning the Scheme are filed with the Registrar of
Companies, Gujarat and (b) date on which the last of all such
consents, approvals, pecmissions,  resolutions,  agreements,
sanctions and orders necessary thereto have been abtained or
passed.

"Record Date® means the date to be fixed by the Board of
Directors or @ commitiee thercof of WGSRL and EWPCL for the
purpose determining the me..ers of EWPCL to whom equily

shares of WGSRL will be allotted pursuant to this Scheme.

SHARE CAPITAL
EWPCL

The share capital of EWPCL as on March 31, 2004 is as under:
Amount in Rs.

Authorised:

255,50,000 Equity Shares of Rs. 10 cach

Issued, Subscribed and Paid-up:

255,50,000 Equity Shares of Rs. 10 each

2555,00,000

2555,00,000

3555,00,000




Subseguent to the aferementioned balance sheet date of 31 March
2003, there has been no change in the issued, subscribed and paid
up capital of EWPCL. Of the sbove, 81,350,000 equity shares are

held by WGSRL.

5.2 WGSRL

"

The share capital of WGSRL as on March 31, 2003 is as under:
Amount in Hs.
Authorised:

15,90,00,000 Equity Shares of Rs. 10 each 159,00,00,000

159,00,00,000

Issued, Subscribed and Paid-up:

14,13,55,760 Equity Shares of Rs. 10 each 141,35,57,600
- Less: Calls in Arrears 62,61,000
: 13,072,96,600

Subsequent to the aforementioned balance sheet date of 31 March 2003,
WGESRL has received Calis in Arrgars of Rs.12,11,000 in respact of
2,42,200 equity shares and has forfeited 10,10,000 equity shares for
non-payment of Call in Arrears. Subsequently, the forfeited equity shares
were re-issued by WGSREL. Consequent te re-issue of lorfeited equity
shares, the paid-up share capital of WGSRL has increased to Rs.

141,35,57,600.




The share capital of WGSRL as on March 31, 2004 is as under;

Amount in Rs.

Authorised:
15,90,00,000 Equity Shares of Rs, 10 each 159,00,00,000
. 159,00,00,000
Issued, Subscribed and Paid-up:
14,13,55,760 Eguity Shares of Rs. 10 each fully paid up 141,35,57,600
141,35,57,000

PART 2 - AMALGAMATION OF EWPCL INTO WGSRL

.,
%,
2
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""( 6. TRANSFER OF UNDERTAKING
454
2 B
?"L’-..,’ 6.1  With effect from the Appeinted Date and subject to the provisions
-".?. G v ; s
Smoms” of this Scheme in refation to the mode of transfer and vesting, the

undertaking and the entire businesses and all the movable and
immovable properties, real or personal, corporeal or incerporeal,
including fixed assets, capital assets, capital work-in-progress,
current assets, invastments of all kinds, «zase and hire purchase
contracts, lending contracts, benefits of any security
arrangements, reversions, powers, authorities, aliotments,
approvals, consents, | licenses including engagements,
arrangements, rights, tde, interest, quotes, bencfits and
advantages of whatsoever nature and wheresoever situatsd,
belonging to or in the ownership, power or possession and/ or in
the control of or vested in or granted in favour of and enjoyed by
EWPCL including all patents, trademarks, copyrights, trade namos

and alther intellectual propoerly rights of any nalure whatsomover,




whether registered or unregistered and licenses in regspect thersof,
privileges, liberties, easements, advantages, exemptions, benefits,
leases, leasehold rights, tenancy rights, ownership flats, quota
rights, permits, approvals, authorisations, right to use and avail of
telephones, telexes, facsimile connections and instalfations.
utitities, electricity, power lines, communication lines and other
services, reserves, deposils, provisions, funds, benefit of &l
agreements, subsidies, grants, tax credits, income tax, $slés tax,
turnover tax, excise, unavailed sales tax incentives from the
Government of Gujarat, customs and all other interests arising of
EWPCL and any accretions and additions therete after the
Appointed Date (hersinafter collectively referred to as the 'the
said assets') shall be transferred to and wvested in and/ ar
deermed to be transferred to and vested in WGSREL, without any
further act or deed or instrument, pursuant to the provisions of
Section 394 of the said Act for all the estate, assets, right, title and
interest of EWPCL herein, s¢ as to become as and f{rom the
Appointed Date, the estate, assets, rights, title and interesis of

WGESRL.

The Scheme shall be subject to existing charges/ hypothecation/
mortgage (if any as may be subsisting) created in favour of any
Banlks and Financial Institutions, over o I respect of the said
assels or any part thereof“. Frovided however that any reference in
any security documents ar arrangements, to which EWPCL is a
party, to such assets of EWPCL offered or agreed to be offered as
security for any loans, sdvances or other financial assistance both
availed and to be aveiled, up to any limit, such security, mortgage

and/ ar charge, shall not extend or be deemead to extend, to any of
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the assets or to any of the other units or divisions of WGSRL,
unless specially agreed to by WGSRL with such secured creditors
and subject to the consents and approvals of the existing secured

creditors of WGSREL.

It is expressly provided that in respect of such of the said assets as
are movable in nature or are otherwise c‘apable of transfer by
manual or constructive deliveary and/ or by endorsement and
delivery, the same shall be so transferred by EWPCL and shall
become the property of WGSRL in pursuance of the provisions of
Section 391 and 394 of the said Act, &s an integral part of the
undertaking of WGSRL, such transfer being deemed to have taken

piace af the location of the Registered Office of WGSRL, i.e,, in the

State of Gujarat.

In respect of the said assets other than those referred to in sub-
clause 6.3 above, the same shall as more particularly provided in
sub-clause 6.1 hereof, without any further act, instrument or deed,
be transferred to and vested in and/ or deemed to be Lransferred
and vested in WGSREL on the Appointed Date, pursuant to the
provisions of Section 391 and 394 of the said Act. The vesting of
all such assets, shall by virtue of the provisions of this Scheme,
the eff=ct of the provisians of this Scheme, and the effect of the
provisions of Section 391 and 394 of the said Act, be decmed Lo
have ltaken place at the location of the Registered Office of

WGSRL, t.e., in the State of Gujarat.

With  effect from the Appointed BDate, ail debts, liabilities,
debentures, contingent liabilities, duties and obligations of every

kind, nature and description of EWPCL shall also, under the

Pt h:



provisions of Sections 391 and 394 of the Act, without any further
act or deed, be trznsferred to and/or deemed to be tronsferred to
WGSRL s0 as to become as from the Appointed Date, the debts,
liabilities, contingent lizbilities, duties and obligations of WGSRL

and 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 af which such debts, liabillities, contingent
liabilities, duties and obligations have arisen in order to give effect
to the provisions of this sub-clause. Provided Aiways that nothing
in this clause shall or is intended to enlarge the security for any
loans, advances or other financial assistance/ indebledness created
by EWPCL prior to the Appointed Date, which shall be transierred

to and vested in WGSRL by virtue of the amalgemation

All the loans, advances or other financial assistance sanctioned to
EWPCL by any Banks or Financiagl Institutions prior to the
Appointed Date, which are partly drawn/ utilised shall be deemed
to be the loans, advances or other financial assistance sanctioned
to WGSRL and the said lnans, advances or other Ffinancial
assistance shall be drawn/ utilised either partly or fully by EWPCL
from the Appointed Date till the Effective Date and all the loans,
advances and other financial assistance so drawn by EWPCL
(within the over all limits sanctioned by the said Banks and
Financial Institutions) an.ci outstanding as on the Effective Dale
shall be treated as loans, advances and other financia! assistance
made aveilable Lo WGSRL under the relevant loan agreement and
shall become the obligation of WGSRL without any further act, or

deed on the part of WGSRL.,
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Upon the coming intoc effect of this Scheme, the borrowing limits of
WGESRL in terms of Section 293(1) (d) of the said Act, shell without
further act or deed stand snhanced by an ameunt eguivalrent to
the authorised borrowing limits of EWPCL, such limits being
incremental to the existing limits of WGSRL., These iimits as
eanhanced may be increased, from time te time, by WGSRL by
obtaining sanction of its shareholders in accordance with the

provisions of the said Acl,

WGSRL, may at any time, afier the coming into the effect of this
Scheme in accordance with the provisions hereef, if so required,
under any law or otherwise, execute deeds of confirmation in
favour of the secured croditors of EWPCL or any wrilings, as may
be necessary, te be executed . order to glve formal effect to the
above provisions. WGSRL shall under the provisions of the Scheme
be deemed to be autherised to execute any such writings on behall
of EWPCL and implement or carry out all such Tormalities or
caompliance referred to above on the part of EWPCL to be carried

out or performed.

ISSUE OF SHARES BY WGSRL

Upen the Scheme finally coming into effect and in consideration of
the transfer of all the said assets and Habilities of EWPCL to
WESRL In terms of the Scheme, the equity shares held by WGSREL

in EWPCL shiall stand cancelled.

Upon this Scheme becoming effective, WGSREL shall, without any
further application or deed, issue and allot to every member of
EWPCL (except WGSRL), holding fully paid up equity sharegs in

s o
PO



EWPCL and whose names a'ppaar in the register of members of
EWPCL on the Record Date, 2 (two) equity shares of the face value
of Rs. 10 each of WGSRL credited as fully paid-up, in respect of
every 3 (three) equity shares of the face value of Rs. 10 each Tully
paid-up held by such member in EWPCL,

Pursuant to the issue and allotment of equity shares to members
of EWPCL in accordance with clause 7.2 above, EUPEC Germany
{being the holder of 116,50,000 equity shares of EWPCL, as well
as being co-prometer and in joint control of EWPCL), shall acquire
joint control of WGSRL, along with tha existing promoters of
WGSRL, The amount and extent of control acquired by EUPEC
Cermany in WGSRL pursuant to this Schame may be set out/
recordzd in  agreements =vecuted pursuant to this Scheme

becoming effective.

For the purpose of allotment and issue of equity shares as
aforesaid, an entitlernant to a fraction of less than 1/2 of an equity
share of WGSRL shall be ignored and an entitlement to a fraction
of more than or equal to /2 of an equity share of WGSRL shali be

treated as one equity share.

The equity shares so issued and allotted by WGSRL to members of

EWPCL shall have rights attached thereto as under:

{a) The equity shares to be issued and allotted in terms hareof
will bz subject to the Memorandum and Articles of

Association of WGESRL.

(b)  WGSREL shall, if and to the extent required, aopply for and

obtain any approvals from concerned regulatary authorities




for the issue and allobment of equity shares Lo the members

of EWPCL under the Scheme.

{c)  The equity shares to be issued by WGSRL in respect of any
equity shares of EWPCL which are held in abeyance undoer
the provisions of Section 206A of the )‘&ct or atherwise shall,
pending allotment or settement of dispute by order of Court

or otherwise, be heid in abeyance by WGSEL,

(d) The equity shares issued by WGSRL as per this clause 7
shall subject to the provisions of the relevant listing
agreements, payment of approprizte fees and other
applicable regulations, be listed on the Humbai, Ahmedabad

and Naticnal Stock Exchange.

, {e} All those shareholders who hold equity shares of EWPCL in
certificate form will be issued equity shares of WGSRL in the

certificate  form  unless otherwise required by law  or

otherwise communicated in writing by the shareholders to
WGESRL on or before such date as moy be determined by the

Board of Directors of WGSRL or & committee thereof.

{fy  The equity shares to be issued and allotted by WGSRL shall
rank parf passy in all respects from the Appointed Date in
terms of this Sche;'ne, with the existing equity shares of
WGESRL, with all rights thereto, and shall be entitled to full
dividend, 1f any, which may be declared by WGSRL after the

Effective Date of the Scheme.

7.5 In the event of there being any pending shzre transfer, whether

lodged or outstanding, of any shareholder of EWFCL, the Board of

L3
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JAl

Directors or any committee thercofl, of WGSRL shall be empowered
in appropriate circumstances to be determined at their sole
discretion even subseguent to the Record Date or the Effective
Date as the case may be, to effectuate such transfer in WGSRL as

if such changes in the registered holder were operative from the

Record Date. i

In the event of WGSRL issuing any shares or any bonds or any
debentures (non-convertible or partly or fully convertible) or any
shares by way of bonus or rights to its sharcholders on or after the
date of acceptance of the Scheme by the respective Board of
Directars of EWPCL and WGSRL, znd before issue of eguity shares
under clause 7 hereof, WGSRL shall reserve for allotment to the
members of EWPCL, the number of such shargs, bonds or
debentures to which the members of EWPCL would be entitled in
terms of such issue, if this Scheme had become effective
immediately prior to such issue. The shares, bonds or debentures
so reserved as sforesaid shall be allotted (in the case of bonus
shares) or offered (in case of rights issue) to the members of
EWPCL only if this Scheme becomes effective as specified herein
and an the terms and conditions as those governing such allotment
or issue to the members of WGSRL.

REORGANISATION OF THE EQUITY SHARE CAPITAL OF
WGSRL

Consequent to the Scheme becoming effective, the fully paid-up -
share capital of WGSRL after giving effect to the provisions of

clause 7, shall be reduced as under:




(8}  The reduction shall be effected in the first instance by
cancelling Rs. 6.50/- of every equity share of Rs.10/- fully

paid up; and

(b}  After the reduction referred to in clause 7A.i(a) above, the
fully paid up equity shares of Rs, 3.50/- each shall be
consolidated into equily shares of Rs, 5/- each fully paid up,

subject te fractional entitlements discussed in clause 7A.32

below.

7A.2 The reduction of capital as sforeszid shall be effectad as a part of

TALS

the Scheme and not under a separate process in terms of sections
100 to 103 of the Act as it does not involve either diminution of
any liability in respect of unpaid share capital or the payment to
any shareholder of any paid-up share capital and hence WGSRL is
allowed to dispense with using of the words "and reduced" after
the corporate name. However the order of the Court sanctioning
the Scheme shall be deemed to be an order under Section 102 of
the Act confirming such reduction There shall be no distribution of
dividend on share capital contributed by the sharecholders of

WGSRL upon the reduction of capital as aforesaid,

The Board of Directors of WGSPL shall consolidate all fractional
entitlement, if any, arising clt':e to the reorganisation of capital
contempiated under this clause 7 and shall allot equity shares in
fiau thereof to a director or officer of WGSRL or such othar person
as the Board of Directors of WGSRL shall appoint in this behalf who
shall hold the equity shares in trust on behalf of the members
entitled to fractional entitlements with the express understanding

that such director(s), officer(s) or person(s) shall sell the same in

0D



the market at such time or times and at such price or prices and to
such person or persons, as it/ he/ they ,may deem fit, and to
WGSRL, the net sale proceads thercof, whereupon WGSRL shall
distribute such net sale proceeds subject to taxes, if any, to the
members  in  accordance  with  their respective  fractional

entitlements. g

7.t The share certificates of WGSRL in relation to the equity shares
held by its equity shareholders shalf, without any further
application, act, instrument or deed, be deemed to have been
automatically cancelled pursuant to the raorganisation of capital
contemplated in this clause 7A and new share certificates with the
revised number of equity shares will be issued by WGSREL. It Is
clarified that the number of equily shares held in dematerialised

form will be reduced automatically.

s k 4 / 7A.5 The reorganisation of capital contemplated in this clause 7 shall be
effected after giving effect “o the issue of shares contemplated in

clause 7.2.

7A.5 Accordingly, on this Scheme bacoming effective the Authorised,

Issued, Subscribed and Paid-Up Share Capital of WGSRL shail he

u3 under:
Amount in Rs.
Authorised:
38,40,00,000 Equity Shares of Rs, §/- gach 192,00,00,0060
2,30,00,000 Preference Shares of Rs, 10/- each 23,00,00,000

215,00,00,000

Issued, Subscribed and Paid-up:

10,70,89,032 Equity Shares of Rs.5/- each 53,53,45,160

e N



22,105,000 Optionally Convertible Cumulative
Preference Shares of Rs. 10 sach convertitle into

aauity shares.

22,10,50,000

95 63,985,160

7A.6(1) The existing clause Vv ¢f the Memorancum of

Association of WGSRL be replaced with the following clause
NE:

“The Authorised Sharel Capitai of the Company Is
Rs.215,00,00,000 (Rupees Two Hundred Fiftean Crores Only)
divided into 19,20,00,000 (Ninety crores twenty facs Only)
Equily Shares of Rs.5/- (Rupees Five Only) each and
2,30,00,000 (Two Crores Thirty Lacs Oniy) Preference Shares
of Rs.10/- (Rupees Ten Cnly) each.”

(ily  "The Authorised S.are Capital of the Company is
Rs.215,00,00,000 {Rupegs Two Hundred Fifteen Crores
Crores Qnly) divided into 19,20,00,000 (Nineteen Crores
Twenty Lacs Only) Equity Shares of Rs.5/- (Rupees Five
Only) each and 2,30,00,000 (Two Crores Thirty Lacs Only)
Preference Shares of Rs.10/- (Rupees Ten Only) each”,

“The Authorised Share Capital of the Company s
Rs.215,00,00,000 {Rupees Two Hundred Fifteen Crores Only)
divided into 38,40,00,000 (Thirty Eight Crores Forty Lacs
Only) Equity Shares of Rs.5/- (Rupees Five Only) each and
2,30,00,000 (Two Crores Thirty Lacs Only) Preference Shares
of Rs.10/- (Rupees Ten Cnly) each,

8 ACCOUNTING TREATMENT IN THE BOOKS OF WGSRL

8.1

- WGSRL shell, upon the amalgamation becoming operative, record

the sald assets and liabilitias of EWPCL vested in it pursuant to this

ol



8.5

Scheme, at their respective book values (including the amount of

revaluation, if any).

WGSRL shall credit te its share capital account the sggregate face
value of the equity shares issued by it to the members of EWPRCL

pursuant to this Scheme.

The excess or deficit, if any, remaining after recording the
aforesaid entries shall be credited by WGSEL to general reserve or

debited to goodwill, as the case may be.

Upon this Scheme coming into effect, to the extent that there are
inter-corporate balances, loans or other liabiliies/ obligations due
between or amongst WGSRL and EWPCL, such liabilities/
obligations shall come to an end and corresponding effect shall be
given to the books of account and records of WGSRL for the
reduction of the sald liabilities/ obligations, as the case may be. In
sp far as any securities, debantures or notes issued by EWPCL and
held by WGSRL, and vice versa, are concerned, the same shall,
unless sold or transferred by EWPCL er WGSRL, as the case may
be, at any time prior to the Effective Date, stand cancelied as on
the Effective Date and shall be of no effect and EWPCL or WGSRL,
as the case may be, shall have no further obligation outstanding in

that behalf.

It is further provided that upon the Scheme coming inte effect, the
reservas and surplus of EWPCL whether capital or revenue, shall
be recorded In the books of WGSRL at their existing carrying
amounts and in the same form as they appear in the books of
EWPCL at the Appointed Date, excepl in the case of Surplus in
Profit & Loss account, the surplus amaunt shall be reduced for any
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Debit Balance under the head Miscellaneous Expenditure not

written off or adjusted,

9 BUSINESS AND PROPERTY IN TRUST FOR WGSRL

el

With effect from the Appainted Date and up to and including the

Effective Date: ;

(g)

(b}

{c)

EWPCL shall {i) carry on and be deemed to have carried on
ity business and activities in trust for WGSRL, (i) shall stand
possessed of all of the said assels in trust for WGSRL, and

(iii) shall account for the same to WGSRL.

Any income ar profit accruing or arising to EWPCL and all
costs, charges, expenses and losses arising or incurred by
EWPCL shall for all purposes be treated as and shall be
deemed to be the income, profits, costs, charges, expenscs

and losses, as the case may be, of WGSRL,

On March 29, 2004, being a date after the Agpointed Date,
EWPCL has paid an interim dividend of Rs. 3,83,25,000/-
(Rupees three croves cighty three lakhs bvenly iive thousand
vnly] to its shareholders. The impact of this payment has
been incorporated in the number of equity shares to be
issued to the shareheclders of EWPCL upon the Scheme
becoming effective. Shareholders of WGSRL shall not be
entitled to the interim dividend paid to sharehoiders of
EWPCL on March 29, 2004 in any circumstances and
shareholders of WGSRL shall not make any caim for or

regarding the same.
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Other than the abeve-said dividend, EWPCL shall not utilize
its profits or income, if any, for the purpose of declaring or
paying any dividend or for any other purpose in respect of
any period falling on and after the Appoin'ted Date, without

the prior written consent of WGSRL,

WGESRL shall be entitled, pending the sanction of the Scheme, to
apply to the Central/ State Government(s) and all other agencies,
departments and authorities concerned for such censents,
approvals and sanctions (if any) which WGSRL may require under
any law for the time being in force, Lo carry on the business of

EWPCL,

CONDUCT OF BUSINESS

As and from the date of acceptuace af this Scheme by the Board of
Directers of EWPCL and the Board of Qirectors of WGSEL and up to

and Inciuding the Effective Date:

(a) EWPCL shall carry on its business with reasonable diligence
and in the same manner as it had been doing hitherto fore,
and EWPCL shall not alter or expand its business except with

the written concurrence of WGSRL,

(b}  EWPCL shall not, without the written concurrence of the
lBoard of Directors of WGSHEL, alienate, charge, encumber or
otherwise deal with or dispose of any of the said assels or
any part(s) thereof except in the ordinary course of business
ar pursuant to any pre-existing obligation undartaken by
EWPCL prior to the date of acceptance of the Scheme by the
respective Boards of Directors of EWPCL and WGSRL,

Provided however that EWPCL shell be entitled, in the

Pt
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ordinary course of business in relation to ils borrowings
required in connection with its business and operations, to
borrow in the form of loans and consent of WGSRL shall not
be requiréd in this behalf.

{c) EWPCL shall not vary or alter, except in the ordinary course
of its business and as may be requi‘red for rearganization,
the terms and conditions of empioyment of any of its

employees.

{d} EWPCL shall continue to comply with the provisions of the
Act inciuding those relating te preparation, presenlation,
circulation and filing of accounts as and when they become

due for compliance.

(e) EWPCL shall nol make any modilication lo ils copital
structure either by an increase (by issue of right shares,
bonus shares, convertible debentures or otherwise),
decrease, reclassification, sub-division or re-organisaticn, or
in any other manner, whatsoever, except by mutual consent

of the Board of Directors of EWPC'. and WGSRL.
STAFF, WORKMEN & EMPLOYEES

On the Schema becoming operative, all staff, workmen and
empliyees of EWPCL in service on the Effective Date shall become
and be deemed to have become, staff, workmen and empioyees of
WGSHEL without any break or inferruption in their service and on
the basis of continuity of service, and the terms and conditions of
their employment with WGSRL shall not be less favourable than

those appiicable to them with reference to EWRCL Immediately
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prior to the Effective Date. The position, rank and designation of
the staff, workmen and employees may however (subject to
applicable law), be decided by the Board of Directors of WGSRL,
which shall alse have the right (subject to ap‘plicab!e law}, at its
option to transfer any employees of to any unit or undertaking of

WGSRL as may be deemed necessary. ;

it is expressly provided that, an the Scheme becoming efiective,
the Provident Fund, Gratuity Fund, Superannuation Fund or any
other special scheme(s), fund(s) and trust(s) created or existing
for the benefit of the staff, workmen and employees of EWPCL
shall become the funds/ trusts of WGSRL and WGSRL shall stand
substituted for EWPCL for all purposes whatsoever in relation to
the administration or operation of such funds/ ltrusts and in
relation to the obligation to make contributions to  such funds/
trusts in accordance with the provisions thereof as per the terms
provided in the respective trust deeds (if any) and other
regulations governing such funds/ trusts, to the end and intent
that all rights, duties, powers and ebligations of EWPCL in relation
to such funds/ trusts shall become these of WGSRL, It is clarified
that the services of the staff, workmen and employees of EWPCL
will be trealed as having been continuous for the purpose of such

funds/ trusks.

LEGAL PROCEEDINGS

All legal or other proceedings of whatsoever nature by or against
EWPCL pending and/or arising on or before the Appointed Date

shall as and from the Effective Date be continued and enforced by




13,

138

132

ar against WGSRL in the manner and (o the same extent as would

or might inave been continued and enforced by or against EWPCL,

WGSRL undertakes to have alf legal or other proceedings initiated
by or against EWPCL referred to in sub-clause 12,1 above
transferred into its name and to have the same continued,
prosecuted and enforced by or against WGS;RL to the exclusion of

EWPCL,
CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Schemae, all contracts, decds,
bonds, egreements and other instruments of whatsoever nature o
which EWPCL is a parly and subsisting or having effect on the
Effective Date, shall be in full force and effect against or in Favour
of WGSRL, as the casz may ke, and may be enforced by or against
WGSRL as fully and effectually as if, instead of EWPCL, WGSRL had
been a party thereto. WGSREL shall enter into and/ or issue and/ or
execute deeds, writings or confirmations or enter into any
arrangements, confirmations or nevations (to which EWPCL will, if
necessary. also be a pariy), in order to give formal effect to the

provisions of this clause 13, if so required or necessary.

WGSRL shall be deemed to be authorised to execute any such
deeds, writings or confirmations on behalf of EWPCL and to
implement or carry out &l formalities required on the part of
EWPCL to give effect to the provisions of the Scheme, WGSRL shall
alsc be entitied to secure approvals of such authorities as may be
necessary whenever any approvals are necessary for the transfer
of the said assets and liabilities or any pari(s) thereof from EWPCL

to WGESRL pursuant to the Scheme.
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For the removal of doubts, it is expressly made clear that the
digsolution of EWPRCL withou_t the process of winding up as
contemplated hereinafier, shail not, except to the extent set out In
the Scheme, affect the previous operation of any coentract,
agreement, deed or any instrument to which EWPCL is a party and
shall not affect any right, privilege, obligations or liability acquired
or deemed to have been acquired and all such reference in such
agreementis, contracts and instruments te EWPCL shall be
construed as reference only Lo WGSRL with effect from the

Effective Date.
SAVING OF CONCLUDED TRANSACTIONS

The transfar and vesting of the said assets and liabilities under
clause 6 above, the continuance of legal proceedings under clause
12 above, and the continuance of contracts under clause 13 above
by or against WGSRL after the Appointed Date shall not affect any
transaction, contract or proceedings already conciuded by EWPCL
in the ordinary course of business on or after the Appointed Date,
to the end and intent that WGSRL accepts and adopts all acts,
deads and things done and executed lawfully by EWPCL in respact

thereto as done and executed on behalf of itself.

WINDING UP '

On the Scheme becoming effective, EWPCL shall be dissolved without

being wound up.
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PART 3- Other Terms and Conditions
APPLICATION TO HIGH COURT

EWPCL and WGSRL shall with all reasonable dispatch make
applications under Sections 391 and 394 of the Act and other
appliceble provisions of the Act to the Gujarat High Court for

saeking approval of the Scheme.
MODIFICATION CGR AMENDMENTS TO THE SCHEME

EWPCL and WGSRL by their respective Board of Directors ar any
committee  constituted by them may assent to any
modifications/amandments to the Scheme or to any conditions or
limitations that the Gujarat High Court and/er any other authority
may deem fit to direct or impose or which may otherwise be
considersd necessary, desirable or appropriate by them. EWPCL
and WGSRL Dby their respective Boards of Directors or any
committee constituted by them be and are hereby authorized to
teke all such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions whether by reason of
any direclive or orders of any other authority or otherwise
howsoever arising out of or by virtue of the Scheme or
implementation thereof and/or any matter concerned or connected

therawith.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:
The requisite consent, approval or permission of the Central
Government or any other statutory or regulatory authority, which

by law may be necessary for the implementation of this Scheme,
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The approval by the requisite majority of shareholders and
craditers of EWPCL and WGSRL, as the case may be, as required

under Section 391 of the Act.

All other sanctions and orders as are legally necessary or required
in respect of the Scheme being obtained, inciuding  without
limitation the sanction of the Scheme by the Haon'bie High Court of
Gujarat under Seclion 391 and 394 of the Act and other applicable

provisicns of the Act, rules and regujations, as the case mav be.

EFFECT OF NON-RECEIPT OF APPROVALS

™ In case the Schems is not sanctioned by the Gujarat High Caurt, or in
.-’_: *gﬁe event any of consents, approvais,  permissions, resolutions,
2 b
AR J* ;'_;’greements, sanctions or conditions eaumerated in the Scheme is not
i .‘) '.}

obtzined or complied with or for any other reason, the Scheme cannet be

implemanted, the Scheme shall become null and void, and EWPCL and

VIGSRL shall bear the entire cost, charges and expenses in connection

with the Scheme equally unless otherwise mutually agreed.

20,

COSTS, CHARGES & EXPENSES

Subject to clause 19 above, all costs, charges, taxes inctuding
duties, levies and all other expenses, If any arising out of ar
incurred in carrying out and implementing Lhis Scheme and

matters incidental thereto shall be borne by WGSRL,

e ™
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SCHEDULE
DETALILS OF CERTAIN AS5ETS

PART |
(Short Deseription of the Frechold Properties of the Transleror

Company)

All these pieces and parcels of leaschold non apricoliural land
admeasuring 74930 sq. mtrs. (approx.) or thereabout comprised in
Mew Survey Nos. 216 of Jolva Village in the Registration Sub-

district of Vagra, Distriet Bhavuch, in the State ol Gujaral

On or towards the North: by Survey No.209 & 217 of Village Jolva
Ou or towards the South: by Bharuch Dahef iMain Road
On or towards the East: by Survey No.209, 2135, 217 of Village Jolva

On or fowards the Wesl: by 219 & 220 of Village Jolva

togethier with all the buildings and structures thereon and all the plant
and machinery attached to the earth or permanently fastened to

anylhing attached to the carth.

PART 2
(Short Desceription of the Leaschold Properties of the Transferor

Company)

PARTICULARS OF LEASEHOLD PROPERTEIS OF THE
COMPANY AS ON 01.04.04

Sr. Mo, Description Value (Rs. 1 facs)

NIL




PART 3
(Short Deseription of the Stocks, Shares, Debentures and Other

Chuoses In Action of the Transferor Company)

PARTICULARS OF ALL STOCKS, SHARES, DEBENTURES
AND OTHER CHARGES IN /\CFION OF THE COMPANY AS
ON 01.04.04.

Description Value (Rs. in lacs)

NIL

WITNESS BHAVANL SINGH, ESQUIRE THE CHIET
JUSTICE at Ahmedabad aforesawd this 15" day of March, 2003.

BY THE ORDER OF THE COURT

CHaedbal

Coa RFG!STRAR (JUDICIAL)
THIS 24 DAY OF Mever, . 2005

G
LS
9‘3‘1("’;,“"}? P <

SEALER
THIS 24/L DAY OF figancd . 2005

OI\ DER DRAWN BY

wﬁi\ﬂ}l E seld

/s, Manavati anavatl. Advocales

7" Floor, “Cor porate House™, s el
: e L e L BT
Judges Bungalow Road, P
. % . gt i (s
Sarkhej — Gandhinagar Highway, Lty !

Ahmedabad — 380 034, L S

GVEORM 42 WELSPUM(v2) YKL 100305, dac L
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Appearance on Record:

A M E S BHROFF SO as ADVOUATE for the Peliioner(s) No. 1
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W THE HIGH COURT OF GUJARAT AT ANMEDABAD

COMPANY PETITION NO. 270 of 2013
B n
COMPANY APPUCATION NO. 232 of 2013
With
COBPANY PETITIGN NO. 71 of 2013
I
COMPANY APPLICATION NG, 235 of 2013

WELSPUN CORF LTD. . Pattionens;
Veraus

Lonespordeni(s)

ANDSATENCe: S L .
A &M E S SHROFF GO, &QEFQCA’{E for the Petilioner{s; No. 1
MR MIQBAL A BHAIKH, ABVGC&?E {or the Respondantiz) No. 1

CORAM: HONOURABLE MR JUSTICE R.ML.CHHAYA

L DEe eTeoia

ORAL ORDER

1. Heard My, Saurabh Soparkar, learned Senilor Advocate
along with M., Nirag Pathak, learned advogates  for
Aamarchand & Mangsldes & Suresh A, Shroff & Co., on behals

of the Petirioner Companiss.

2, The present FPetditions have bean f£iled by the
Petitipner Companies under Sections 381 to 284, wmend wixth
3&&%1'1}313 78, 100 to 104 and other velavant provigions of
the Companies Act, 1056 seeking sanction o the Scheme of
Appangement Detwsen Welspun Coxp Lismited (hereinafter
referved to as Demerged Companyy and Welspun Enterprises

Limited (hereinafier referved to as Resulting Company)

and  their respective shareholders end  oreditors  and
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approval to the reduction of capitel in thalr respeciive
Companies in terms Minutes being Annexurse U and Annecire R
to  thedr  pespective  Company  Petitions  viz.  (Ompany
Petition No. 270 of 2013 and Compgny Petition No. 271 of

fﬁgﬁtﬁi 2003 respectively. It has Deen contended that  the
jw“" N “ﬁig'ﬂ Resulting Cowpany is wholly owned subsidiary of the
gff Ef%é;-ﬁg%i Demerged Company. The Petitioners have given in detail the
i) %S iji&é i vackeground, olvoumstances, retionale  and signddficant
%%z- E'} f«g,;f benefits envizaged due to the Scheme, in thelrn respective
E%ﬁjﬁf’g Patitions.

3. Tt is submitted mi %:rphaif of the Petitioner Cowmpanies
that the Schewe inter aha. provides for transfer by way of
a Demerger of the E@ﬁe@geﬂ Undertaking f..,.d.ezzfineté. in the
Schene) of the Demerged &’igmg;an? to the Resuliing Company
pursuant to Sections %Sl'a: to 394 of the Companies Act, 1956
and Tor veduction of mplml of +the Patitioner Coupeniss
e S%c-t’iﬂ*w f?a 1007 to 104 and  other welevant
POV SLONS of Liﬁe C@mpam 85 Act, 1936 ,' as set out In the

Lonene.

4. It has been submitvted that the Demersed Company, the
Petitioner Company in Company FPetition MNo. 270 of 2012 is
primarily engaged in the business of manufacturing line
pipes used vo trangport oil, gam, water and other liguid
and gasesus consumables and plates and coils peguired for
manufacturing line pipes (the "Lime Fipes Buuniness) and
the  infrastructure  busdness {dpcluding  snerey, waisr,
road), the direct veduced mm (DRI} buzinesz, oLl and
gas, and BPC contracting business (the "Other Businesses”)
through its supsidiapy and joint ventures, The Resuliing
Company, the Petiviomer Company in Company ¥Petition No.
271 of 2018 iz company which was originally dncoppprated
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with the object of carrying on  the business of
infragtructural  facilivies  such  as  providing  power,
energy, oil & gas, electricity etc. Howeven, Deing
empowerad to promote its business through ioint Ven{ure oF
otherwize and dessrged undertaling havine one of iis

objects of buziness ag infrastructural Tacilities.

5. By an order dated 13" September, 20313 passed in the

Company Application No. 232 of 2018, filed by the Demerged

Company, this Court had directed that the meetings of the
equity shaveholders, secured creditors and unsecured
creditors of the Demerged Cowpany be copvened and held at
the ragister&&;g§fie& c£“iﬁe Demerged Companv. By the sald
opder, the Ehéirmaﬂ apguiﬁiﬁﬁ for the sald meetlings was
directad €0 report the Qééﬁlﬁ of the said meetings to this

Court,

&. As éixéctéd.fby ;iﬁgsfgﬁauri, meetings of the Eguity
Shareholders, Secured Creditors and Unsecuved Creditors,
of the Demerged Cowpany were held. The Chadrman of the
zaid meetings has filed three seperarte Reports of the sald
mestings a1l dated 23 October, 2013 in this Honble

Court, stating that the Scheme of Arvangepent was approved
with the veguisite majority by the Bguity Shareholders,
tepured Creditors and Unsecuved Creditors, of the Demerged
Company respectively, present and voring, elther in person
or by proxy. Coples of the sald Reports hauve been annexed
ag Annexuraes P, O and B to the Petiticon. |

7,  PART III of the Scheme deals with rednotion of shave
capital held by the Damerged Company in ihe Resulting
Company  and reduction in sharve premium account of the
Demerged Company. Clause 32 of the Schene postulates
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nursuant to clause 50.3(b) of the Scheme shall be effected
as an dntegral part of the Scheme itself in accordance
with proviszions of Section 78 read with Sectlons 100 to
103 _c;;’z‘ the Companies Act, 950 and the order of the High
Court sanctioning the Scheme shall be deemed w0 be also
the order muder Section 108 of the Companias Act, 1836 for
the purpose of confirming the veduction. Similarly, Clauze
51 of the Scheme postulstes reduction of share capital of
the Resulting Company 28 post allotment of shares by the
fesulting Company in temms of clause 235 of the Scheme, the
exizting shars h{if}.{iiﬁg of the Demerged Compeny in the
Resulting {Zﬁﬁggany shall _be pancelled in accordance with
provisions of Section 100 to 103 of the Companies Act,
1856 are the of*rder of tﬁii_s?;_ Court sanction the Scheme shall
be deemed to° be the 5&?’;’(?83:‘ under Section 102 of the
Companies ﬁct;.._&_‘EZEﬁ' fcsr-:.'{iié: purposes of the confirming the

rednction.

a4, Accovdingly Both the” Petitioner Companles in their
vespettive Extra Ordinary General Meetings, both held on
22" Derobar, 2012 passed a special resolution and approved
their pegpective reduction in  the capital of the

respactive Petilticisr Companies.

%, The PFetitioner Companies thereafter $iled their
regpective  (empany  Petdtdons  in this  Court  sesling
sanction 1o the Scheme. By the separate oviders, both dated
18 November 2015, this Court sdmitted both the Petitions
and kept for hearing on 20% December, 20313 and directed
the Petritvioner Companies to give notice of heaving of the
Patition 1o the Cenrval Government throuzh the Regional
Dipsctor, Nopvhwestern Begion, Ministry  of  Corponate

APFairs and also directed to publish notice of hearing of
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the Petitionz in the concerned newspapers, Publication of
the Notice of hesving of the Petitions, in the Government

gazette wag dispensed.

. 10. The notice for the hearing of the Peritions were
e i . o ) .
;5%? . ‘;@‘“ accordingly publizhed  dn the newspapers belny English
i < iy . . 3 . . s - . .
I i-sﬁ% deily Indian Fupress’ (Almedabsd edition) and Gujarati

daily Sendesh’ (Hutch edition}, dated e Novemper, 2013,
Pursusit to the said publication in the newspapers, oo
objections were recelved by the Petltioner Companiss or

ite Advocate, Both the Fetitioner Companies have riled
thelr respective ___ﬁ:f&‘f:ici'avii:s dated 27" December, 2003 and
3% i’)&em&zber.*,'__:&&ig ‘té"'tﬁ?.é'ﬁi effect, stating that 28 on the
date of the said ﬂffiﬂa;‘i?if-f we cbjection to the knowledge
of the Fetit:ienm: ﬁomgéaﬁni__es have been veogived by the

Pevitioper Companies ov their Advocates.

i

1i. Notics of the th{ai—u:i;gg of the Petitionz have been
sarved upow Shri M. Igbal A. GShaikh, learned standing
counsel appearing for the Central Govermment on behalf of
the Central Soversment. Mo, Shawbhu Fummar Agavwal, the
Regional Divector, North-Western Reglon, Miniziey of
Corporate Affairs, filed an Affidavit dated 18% December,
2013 raising certain observations on the Peritions. The
same pertains 1o -{a) dispute with regerd non-furnishing
of worksheet on the basgis share exchange ratic aryived at;
(b non~compliance with rveguirementz of SEBL  cirgulan
dated 4™ February, POL3 and 21% May, 2033: (¢} Accounting
standard & Accounting Policy: {4) salling of shaves and
cyedit of eligible proceeds of shaves to be deposited
pefore Central Government; () Nom payment stawmp duty and
wther applicable fees; (£) Appointed Date; (g use of
suffix and veduced’in case of Demerged  Compsny.
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12, The Demerged Company has filed dirs  Additional
Affidavit  dated 2™ Janwary, 2014, desling with the
observations of <he Regional Directovr. The Resulting
Company also filed an ARfidavit, which iz also dated 27
Jamuary, 2014 vide which the Resulting Company craves
lsgve o adopt the contentz of the Affidavit of the
Demerged Company o the extent the same was applicable o

the Resnlting Compeny.

13, The attention of this court is drawn vo the Affidaviz
datad 2 January, 2014, filed on behalf of the Demevged
Company dealing with thef ohservation of the Regional
Director, whereby all the above issues have been dealt
with, 1in &atéii in @g@&gfaph 7. T have fupther heazd
Subwisgians,.méde "by  the¢_1earned senior  Advocate Mo,
Saurabh Sﬁgéﬁkaﬁ; é@@ééﬁiﬁé Tor the Petitiomar (ompany, as
briefly et out ﬁéy@uﬁééfzm '

() With regard to the submizsion of the working
cheets as calenlation of the shape exchange
ratip in the viluwation report 15 concsrned, it
is submitted that, an independent valuer was
appointed  for  the  valuation, and . osuch
independent  wvaluwer has aprdved at  the share
exchange ratic based on thelr expertise and
svperience. It is forther submitted that the
valuer has, as 1is relevant, given he conbtext
that all the shareholders of the Demerged
Company shall receive proportionate sharcholding
in the Resulting Company, based on his findings
and given hiz recommendation on the basis of the
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naok wvalue of the assets and on the basis of the
share capitals of the Demerged Company and the
intended share capital of the Resulting Company.
The share exchange vatio that has been arvivad
at by the valuer has been approved by move than
the reguisite majority of the shareholders and
craditors of the Demerged Company in the court
convened mesting held on 22M  Oetober, 2013
without any guestions raised. Mr. Soparkar in
support  of the aforesaid submission relied on
the decision of Miheer H. Mafatlal, reported in
(19963 4 Comp IJ 124 (), and subwivted that the
Honble Supramé Court has observed that, It has
also to be kept in view that which exchange
atio 1s nhett'_@r s in the realm of commercial
ii@cia;m;z Q"f o well informed egulty
shareholders.” Therafore, the submission with
vagand 'ta.m@r&&ﬁ.ng sheets i1s wnwarcanted.

With regard 0 the non-compliiance of
requirements of SEBI circular dated 4% February,
201% and 21 May, 2013, it ds subndited that,
the Demepged Company being @ iisted company has
complied with the requirements of the provisions
of SEBI civeulars dated 4% .‘{iaebmar?ﬁ 2013 and
21 May, 2003 and sndertakes o this Honhls
Court that 1t shsell continue to comply with the
provisions of SEET circulars, sz applicable o

it

yyith rvegard to the compliance of Accounting

standapd & Accounting Folicy, it iz submitted

that thers is ne sccounting standard in relation
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to Demerger. It i3 open 1o the companies to
follow such accounting policy/ practice as they
deem fit. However, the Scheme 1s in compliance
with the Aceoupting  Standards. My, Soparkar
Further relied on the degision of the Gallups
Bealty P. Ltd, veported din (20083 150 Comp.
Casez 596 (Guj} and subwitted +hat Accounting
Standard 4z applicable only  dm cases  of

amalgamation and not in case of Demerger,

With repard to the suwbmdssion of selling of
shaves and credit of eligible progesds of shares
o be @&paaﬁtaé_befﬂze Central Covermment, it 1s
submitted  that although the reguivesent not
strictly r&quiréd under the law, it i3 intended
g repx&sen&éﬁmthat the selling of shames and

cpedit  of  Proceeds should go to eligible

aﬁaféhﬁiﬁer§, Héﬁ@ver, it iz pertinent o note
thar the sharsholders have not objected <o
sptiing a2side of inzlgnificant zums of woney in
wpust an temss of Clause 40 of the Scheme, in
anv case the Petitioner is willing not o insist

for ¢he provise to Clause 40 of the Scheme,

With regard to Non paveent stapp dutv and other
applicable fees, 1t is submitted that, the
Petivionsr Company shall pav the veguisite stamp
duty and other applicable fees, in accovdance
with law, if reguwived after the sancilen of the
Soheme by the Honbls Court.

With regard to Appointed Rate, it is submitted
that, in the curpent case the Appointed Iate iz

not . & material oongideration For the
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stakeholders and hence has not been ¢hjected to
oy oany of the stakeholders. Mr. Soparkar velied
en  the decision of Edelweisz Steck Broldng
Limited, Cowpany Petition No. 180 of 2011 and
supmitted that, +the Ld. Company Judge of tais
Honble Court vide order dated 30.03.2012,
pverroled the objection of the R.D to fixaticn
of 01.04.08 8 Appointed Date and sanoctioned the
cohems a5 originally  proposad. Mz,  Sopavkar
forvher relied on the decision of the Division

Bench of this Homble Court in O.J. Appeal &5 of
2008 whereby, %he Division Bench wmodified the
mpﬂnwd ‘E}am as granted by the L. Company

?ﬁéﬁx

{&) !ﬁf,{t&‘f f@#ar{“i ta me uze of suffix and reduced’

i ea ge {}:E H@__Eéerg&d company, it wad submitted

“hat, there 13 no nesd £for the Deomevged Company
and the Hmultlslg Company to add the word fnd
veduced) as observed by the Regional Divegtor.

14, Copsidering all the facis and circumstances and
taking into account all the contentions ralsed in the
APFidavits and Reply Affidavits and the reliance placed on
vhe udgments of the Apex Court and this High Court and
the submissions wade during the course of heaving, I aw
savizfied that the observations made by the Regional
Wirsctor, Ministvy of Corporate Affairs, do not survive. I
pave come to the conclusion that the pressept schame of
arrangement i3 in the interest of its sharveholdsrs aud
creditors as well as in the public interest and the same
deserves to Dbe  sanctioned. However considering  the
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objectiong of +he Reglenal Dirvector as noted in paragraph
13¢dy above and cenaidéring the fact that the Petitioners
have, as neted in parsgraph 13(d) above, also no objection
to lause 40 of the Schems, I
of

for deletion of the proviso

diract +thot the modified Scheme aftey deletvion The

proviso to Clauss 40 iz hereby sancticned.

15, The Reducticn of share capital of the Resulting
Cowpany and reduction in the share premimm account of the

Demerged Compeay and the Resulting Company as envisaged in
their Tespective Petitions ave approved and the Minutes
dealineg with rvespective . reduction of the Petitioner

Cowpanies being Annexures U and R are hereby approved.

16, The Petitions are diagoaed of accordingly. So far ns
rhe onsta to be gaid'{b the Cemntral Government, Standing
Counsel are concerned, I guantify the same at Rs. 7,300/-
per Perition. The aame”mﬁy”be paid to the learned Standing
Counsel appeering for the Central Government.

17. The Petitioner are further divectad

iodze g

Companies

gopy of this order, the scthedule of lmmovabie
assets of the De-merged andartaking a5 on the date of this
order and the Scheme duly anthenticated by the Registrar,
High Court of Gujarat, with the concerned Superintendent
of Stamps, for the purpose of adjudication of stamp duty,
if any, on the same within 60 days from the date of the

order.
The Petitioner Companies ave directsd to File a copy

concerned  Registver of Companies, electronieally, along
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with E-Form 21 in addition to physical copy as pep
velevant provisions of the Act.

10, The Petitioner Companies are directed o publish
notice of vequisition of their respective Minutes belng

Anpexures U and R oas aspproved by the Court, with the

‘Regisztrar of Cowpanies, Ahmedabad, Gujarat, Uadra and

Nagar Havell and publish it once in The Indian Express
{Atmedabad edition) and Guiarati translation therepd in
Sandesh {(Kuotch edition) within 21 davs of the registration

with the Registrar of Comwpanies.

20, Filing and_isguamfge of drawn up orders are hereby

dispensed with.

1. All concsrned authorities to act on a copy of this
order along with the sehems duly suthenvicated by the
Registrar, High Court of  Gujerat. The Registrar, High

Court of Gujarat shall issue the authenticated copy of

this order alongwith Scheme as expeditiousiy as possible.

ol

(RS CHELAYA, 1)

CEPLITY & ASEIE

sre LT AT o T, ‘\.&“
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

A1y (IN ITS ORIGINAL JURISDICTION)
£ {1 [
3e]1) I COMPANY PETITION NO. 270 OF 2013
CONNECTED WITH
) \}"}" COMPANY APPLICATION NO. 232 OF 2013 @/
2] I
) In the matter of the Companies Act, 1956; '
o -And-
i/ In the matter of Petition under Sections 391 to 394
read with Sections, 100 to 104 and other relevant
v provisions of the Companies Act, 1956;
r’) i
In the matter of Welspun Corp Limited [CIN:
L27100GJ1995PL.C025609], a Company

incorporated under the Companies Act, 1956, having
its registered office at Welspun City, Village
Versamedi, Taluka Anjar, District Kutch, Gujarat-
370 110. '

-And-

In the matter of Scheme of Arrangement between

Welspun Corp Limited and Welspun Enterprises
Limited and their respective shareholders and

creditors.

Welspun Corp Limited

[CIN: 1L27100GT1995PLC025609],

a Company incorporated under the

Companies Act, 1956, having its

registered office at Welspun City,

Village Versamedi, Taluka Anjar,

District Kutch, Gujarat- 370 110. ....Petitioner Company

coRAM 1 Hon'ble. My Jushicee. R.M. FJJM.&L;C\

Dafy w/ﬂf/-zc:;tf.

clecked ey
.!qi-)rﬁ



IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
(IN ITS ORIGINAL JURISDICTION)

COMPANY PETITION NO. 271 OF 2013

CONNECTED WITH

COMPANY APPLICATION NO. 233 OF 2013

In the matter of the Companies Act, 1936;

-And-
In the matter of Petition under Sections 391 to 394
read with Sections, 78. 100 to 103 and other relevant

provisions of the Companies Act, 1956

-And-
In the matter of Welspun Enterprise Limited [CIN:
U45201GJ2012PL.C072578], a Company

incorporated under the Companies Act, 1956, having
its registered office at Survey No.684, Welspun
City, Village Versamedi, Taluka Anjar, District
Kutch, Gujarat- 370 110.
-And-

In the matter of Scheme of Arrangement between
Welspun Corp Limited and Welspun Enterprises
Limited and their respective shareholders and

creditors.

: ' Welspun Enterprise¢Limited

[CIN: U45201GJ2012PLC072578],

a Company incorporated under the

Companies Act, 1956, having its

registered office at Welspun City,

Village Versamedi, Taluka Anjar,

Distriet Kutch, Gujarat- 370 110. ....Petitioner Company

CoRAHM ' Hon'ble. v Jushce R6Y) dJZ”?"""

Dekde

oot el



WELSPUN CORP LIMITED

ENTERPRISES LIMITED)

"WELSPUN ENTERPRISES

SCHEME OF ARRANGEMENT .
BETWEEN

AND

LIMITED (formerly kdown as WELSPUN INFRA

AND o
THEIR RESPECTIVE SHARFHOLDERS AND CREDITORS

UNDER SECTIONS 391 .-AND 324 READ WITH OTHER RE

- LEVANT PROVISIONS
OF THE COMPANIES ACT, 1956 ;

PART I - GENERAL

A, Welspun Corp Limited, is a company incorporated under the provisions of the
Companies Act, 1956, having its registered office at Welspun City, Village Versamed,
Taluka Anjar, Dist. Kuteh, Gujdrat- 370 110 (the “Demerged Company” ). “The
Demerged Company which is the flagship company ‘of the Welspun group, of
companies, is engaged in the business of manuiacturing ling.pipes used to transpoit oil,
gas, water and other liquid and gaseous consumables and plates and coils required for
manufachuring line pipes( the “Live Pipes Business™) and the infrastructure business
(including enefgy, water, road), the diréctreduced iron (DRI) business, oil and gas, and
EPC contracting business (the "Other Businesses™) through its sul:lsid_ ary and joint
ventures, The equity shares of the Demerged Company are listed on the' & ational Stocke
Exchange of India Limited and the BSE Limited, the GDRs (as defined heteirjafter) are
. listed on the Singapeore Securities Trading Limited < !

and the foreign currency convertible
bonds (“FCCBs") amaunting to USD 150 million issued by the Demerged Company in
October 14, 2009 are listed on the Singapore Stock Exchange.

B. ' Welspun Entarpririlas Limited (formesly known as Welspun Infra Enterprises Limited),

is & company incorporated under the provisions of the Companies Act, 1956, having its
registertd office at Survey No, 684, Welspun City, Village Versamedi, Taluka Anjar,
Dist. Kutch, Gujanat- 370.110 (the “Resulting Com pany™). The Resulting Company
is a wholly owned subsidiary of the Demerged Company. The Resulting Company had
been set up with the following main otject: To carry op either directly’or i ndirectly by
promoting subsidiaries or joint ventures, the business of developing' and providing
infrasfroctural facilities such as providing power, energy, electricity, oil & gas and stee]
‘requited for thest infrastructural facilities and of caustructing, erecting, executing,
buildlhg, cairying out, equipping, altering, repairing, remodeling, decorating,
maintaining ) d::i_'!_‘m]ishing, developing,  improving, maintaining, furnishing,
administering, managing or controlling, grading, curving, paving, macadamizing,
cemetiting and maintaining buildings, siructures, houses, apartments, townships,
commeracial complexes, hospitals, schoois, places of worship, highway, roads, paths,
streets, side—hfayé', sezports, airports,’ bridges, gardens,” flyovers, subways, alleys,
pavements and to do other similar consiructions, levelling or paving worlk and to build,
construct andl repair railways, witerways, electrical/mechanical, electronic warks,
tunnels, whalves:canals, reservoiys, embankments, tanks, aqueducis, ports, marine
drainage, piers, dbcles, water works; drainage works, light houses, power houses,
irrigdtion, reclamations, sewage drainage, sanitary, The 2quity shares of the Resulting

CERTIF{E[} TRUE'COPY CERTIFIED TRUE'COPY
For WELSPUN CORP LIMITED "FOR WELSPUN EE‘KITEE’lPR}SEISaIégH@Dﬁ
. \

Dhec’érj’{?om@}béﬁﬂm}f 7 D/W% ATORY

 DIRECTOR / AUTHORES

DEMERGED COMPANY

RESULTING' COMPANY
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Company are not listed on any stock exchange:

C This Scheme of Arrangement (as dgﬁncd.@e:-einéﬂer} provides for the transfer by way

&,u:- %’/ of a Demerger (as defined hereinafler) ‘of the Demerged Undertalking (as defined

: . hereinafter) of the Demerged Company to the Resulting Company, pursuant tp

l’]ja__j_ﬂ-—-’_" v Sections 391 to 394 and other relevang provisions of the At (as definad herejnafter) in
-51;. ) the manner provided for in the Scheme, inview of the following circumstances;

(i) the Demerged Company is the flagship company of the Welspun group of-
companis and is engaged in the Line Pipes Business and the Other Businesses
Wwhich are managed by the Other Businesses Division (as defined hereinafier)

and carried on mainly through its subsidiaries;

the demérger of the Other Businesses Division would enable the Demerged .
Company to foeus 'on'and enhance its Line Pipes Business by streamlining its

operations; and

the demerger will enable the Demerged Cnr_iupany :and Resulting Company to

ursue different business strategies and rajse resources for mesting their
P 1L ey A g

respective growth requiremens,

g

TS .k
'\:{45 ~ '_-a/c}-'f;;,’.'? This proposed Demerger would thus enable the Resulting Company through its
¢ :Mﬂ subsidiaries; and joint ventures to carry on and conduct the Other Businesses mare
- efficiently and advantageously, as also permit the Demerged Company to carry on the
Line Pipes Business more efficiently and advantageously. ’ .

. Accordingly, this Scheme provides for the transfer by way.of a Demerger of the
Demerged Undertaking of the Demerged Company-to the Resulling Company pursuant
to Sections 391 to 394 and dther relevant provisions of the Act, and various other
matters consequential to or otherwise integrally connected 'with tha above inthe

manner provided for in the Scheme,
E. The Scheme is divided into the ful_l_ti\:f;'f:;.g'l Farts:
(i) PartI, which deals ﬁilh the E‘ntrodti'ction and de.il'mitions;
(i) Part]l, wh.ich deals with the Demerger;
) Part T, whish: deals-with Sodution. o8

ReaultIng’_Cnmpany and the reduction
Demerged Company; and .
i

the paid up share capital of the
of the securities premium sccount of the

(iv) Part IV, {Mhich deals with the genarai terms and conditions.

This Scheme has :becn drawn up' 50 that the demerger of
from the Demerged Company to tha Resulting Comp

the Demerged Undertaking
any is compliant with the
conditions relating to “demerger” as specified under Section 2(194A) of the Income
Tax Act, 1961, - '

1. DEFINITIONS AND INTERPRETATION

1.1 In this Seheme, unless repugnant to the meaning

r Gr context thereof, the following
expressions shall have the following meaning;

0] “Act” or “the Act” means the Companies Act, 1956 including any statutory

| = Page 2 of 25
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- directors of such comgpany, and shall-iz

modificatidns, re-enactments or amendments thereof for the time being in

foree, -

“Appointed Date® means the 1 day of

"April; 2012 or such other date ag may
be approved by the High Court,

“Board of Directors” or “Boarg®

in relation’ to each of the Demerged
Company and the Resulting Company,

as'the case may he, meang the board of

clude 2 committee duly constituted and
authorised for the purposes of matters pertaining to the Demerger the Scheme
and/or ary other matter relating thereto, ,

“Demerger” means the transfer, by way of demerger, of -the' Demerged
Undertaking from the Demerged Company to the Resulting Company,

“Demerged Company” - means Welspun  Corp Limited, a company
incorpordted under the.provisions of the: Companies Agt, 1956, having its
registered office at Welspun City, Village Versamedi, Talula Anjar, Dist,

* Kutch, Gujarat- 370 110,

“Demerged Company GDRs” shall mean the GDRS issued by the Demerged
Company pursuant to the deposit agreement executed by it with the Depositary-
(a5 amended from time to time) and a5 are onts

tanding as of the Record Date,
“Demerged Undertaking” or the “Ofher Businesses Division” means the
Demerged Company’s business division and undertaking pertaining to the
Other Businesses as 2 going.concern, as on the Appointed Diate, including in

particular the following, where relevant, but without in a0y manner whatsoever
limiting the scope therzof: '

() The moveable assets, wherever situated, real or personal, in possession
ofr reversion, corporeal, tangible, present-or contingent, vehicles, other
fixed assets, licenses, computers, office ' équipment, furniture,

telephones; telexes, facsimile connections, communication facilities,

electrical and other installations, current assets, sundry debtors,
deposits, recelvables, funds, cash, bank balances, loans and advances
given and investments held for the Demerged Undertaking, aAccounts,
claims, income tax, sales'tax, service tax and other taxes, dufies, cess,
levies ete, paid regilarly of in advance, wherever rcqpil’&d By law or
otherwise and all other rights, benefits of al] agreemenifs, subsidies,
grants, taxes, tax credits, various exemption/ incentives grantad under
different schemes of the Central/ State Governments in:cﬁ.lding carried
forward losses of 4il types under the Income Tax Act, 1961, right to

use and avai] of telephones, telex, facsimile and other communication

facilities and all other sanctions and approvals (inchiding but not
litited to credits’in respect of income tax, sales tax, value added fax,
turnover té, minimum alternate tax, service tax, '::Ec), bills of
cﬁchangc, letters of intent and loans and advances appearing in the
bgoks of accounts pertaining to the Other Businesses. The details of
the cash / bank balances and treasury investments in rélation fo the
Other Businesses as on the-Appointed Date being as mort particularly
sétout in Annexure A hereto, -

(b) The méveable assets, wherever situated, real or personal, in possession
¥ Bt = - . P
or reversion, incorporeal, intangible, present or contingent, brands,
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trademarks, patents, copvrights and cther intellectnal property rights,
rights under business El'rr:mgc;nants/‘ agreements / contracts, and all
other interests, rights and povear of every kind, nature and description,
Whatsoever, privileges, libertiés, | advantagés, benefits, consents
pertaining to the Other Businesses.

(€):  The shares, or investments and loans and advances in any form
whatsoever, held by the Demerged Company, offin the Welspun

Group Entities, which 25 of the Appointed Date are as more

particularly set out in Annexure B hereto,
(d) All records, files, papers, compuier programs, software, manuals, data,

catalogues, qutations; salz and advertising materials, and other
records, whether in.physicalior electronic form in conngction with oy
pertaining to the: Other Businesses,

S . (e) All debts, duties and liabilitics, present, future and the contingent
linbilities, if any, pertaining to or which arise ont of the activities or
‘-j' operations of the Other Businesses. . :
Il o .

@ Liabilitles, if any, other than those referred ta'in sub-clanses (e) above -

being the amounts of general or multipurpose borrowings of the

Bamerged.ﬁqmpauy, ailocated to the Other Businesses in the same

- proportion in which the value of the assels transferred under this
Scheme haar to the totu! valug-of the assets of the Demerged Company -
immediately befors giving cffect to this Schéme,

(8  All Employees of the Demerged Comp

any -eInplnyEd solely for the
Other Businesses, as identified b

y the Demérged Company, as on the

Effective Date, -

Without prejudice to the generality of the provisions above, the Other
Businesses Division shzil include 21 of the Other Businesses
Division’s rights and: licenses, all assignments and grants thereof,
benefits of agreemenis, contracts and arrangements, powers,
abthorities, municipai permissions, ‘registrations, engagements,
quotas, permits, alletiments, ‘approvals, export, licensks, sanctions,
remissions, special reservations, holidays, incentives, concessions and
otfier authorizations, benefits, ertitlemients and incentives of any
nature whatsoever, consents, privileges, .liberties, advantages,
gasements pertaining to the Other Businesses and all the right, itle,
) \ interests, benefits, entitlement and advantages pertaining to the Other
= ' Businesses” and all other rights and claims of whatspever nature,
hewsoever described, ‘and '\}:heresnever situated which I:ertain io the

Other Businesses, ©

Any question that may arise as to whether a specified asset or liaility pertains
or does not pertain to the Other Businesses Division or whether ar not it arises
out of the activities or operations of the Other Businesses shal\]_’l;_i'e decided by

mutual agieement between the Board of Directors of the Dem : fied Company
and the Resulting Gompany. -

(viii)  “Deposit Agreement” has the megarizg ascribed to it in Clause 44,

()  “Depositary” shall medn JPMCRGAN CHASE BANI, N.A., being the
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(i)

" (i)

(xiif)

(xiv)

(ev)

(xvi)
(vid)

(peviif)

(i)

.. “High Court” means the Hon’hle High Court of Judicature

depositary for the Damarged\Cnmpany GDRs=.

“Effective Date” means the jast of the dates on which all the eonditions and
matters referred to in Clause =5 of this Scheme oceur or have been fulfilled or
waived in accordanee with this Scheme. Any references in the Scheme to the
words “upon the Scherde becoming effective” or “effectiveness of the
Scheme® shall mean the “Rffective Date®,

“Employees” mean employees, consultants, retainers and other
the Demerged Company employed/en
Undertaking, as identified b
Date,

; personnel of
goged selely for the Demerged
y the Demerged Company, as on the Effective

Encunibrance” means any options, piedge, mortgage, lien, security, interest,
claim, charge, pre-smptive right, easement, limitation, attachment, restraint or
any other encumbrance of any kind ©r nature whatsoever; and the term
“Encumbered” shall be consinted accordingly, . :

“Funds® has the meaning aseribed to it in Clause 27(6).

“GDRs” means global depository ‘receipls ism;éd pursuant to'the Issue of
Foreign Currency Convertible | Bonds and Ordinary Shares  (Through
Depository Receipt Mechanism) Seheme, 1295 and othér applicable law, and

where relevant shall include the undetlying equity shares relating theretp,

at Abmedabad,

Gujarat, having jurisdiction in relation to fie Demerged Company and the

Resulting Company -and shal
(NCLT), as applicable or such othér forum or authority as may be vested with

any of the powers of a High Court upder the Act,

“Last Date” has T.I:lC i:::iearx.’-.n;g‘ascribe}_l_d toitin Clauses7 (a).
“Offering Circ‘r.‘al.:a.r“ iia’s the meﬁniné ascribed tt-) 1t in'Clause 48.-
“Record Date has the meaning aseribed ‘;n itin C;Ile.mse 35,

“Registrar of Companies”

means the Registrar of Companies, Gujarat, Dadra
and Nagar Havelli, :

“Remaining Business” means all the undertakings,
the Line Pipes Business and any other business or
exclusively related to or wutilized .by the Other
Other Businesses.

businesses, activitias of
activities which are not
Businesses Division for the

“Resulting Company®" means Welspun Enterprises’  Limited (formerly
known as Welspun Infra Enterprizez Limited) , 2 company incorporated under
the provisions of the Companies Act, 1956 and having its registered offiee at
Survey No. 684, Welspun City, Village Versamedi, Taluka Anjar, Dist,
Kutch, Gujarat 370 110 and 2 wholly owned subsidiary of the Demerged
Company. A N

“Resulting Company Depositary” shall have the meaning set forth in
Clausedd, ) ) .
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12

13

1.4
1.5

16

1.7

1.8

.assaciation, partnérship, works council

“The Scheme shall be deemed to be effective

(exdil) “Resnlting Company GORe shall have the meaning set forth in Clayse 44.
I 3

(oexiv) “Seimmf’.: of Arrangement” or “Scheme” or “the Scheme” or
means this Scheme of Arrangement in ite present form s
Court for sanction including / with any medifications / ame
therein made under Clavse 54 of the Scheme,

(30xv). “Share Entitlement Ratio™ has e ‘neaning ascribed to it in Clavss 35,

(xxvi) “Stock Exchanges" means National Stock Exchange of India Limited and
BSE Limited. “

(oevii) “Transferred Liabilities” has the meaning ascribed to it in Clause 12 of this
Scheme. ) :
(xxiriii)"Wel.-:pul’n Group Entities” means the-entities in which the Demerged

Company has 2 shareholding and which are engaged in the Other Businesses,

such entities being mare perticularly lisied fn-Annexure B heretn {(which also

contains: other relevant details, including the shareholding of the Demerged

Company in-such Welspun Group Enfitics).
All terms and words used but not definzd in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning as ascribed to them
under the Act, or failing which, respectively and in that order, under the Tncome Tax
Act, 1961, Secutities Contracts (Regulation) Act, 1856, the Depositories Act, 1996
and other applicable laws, rules, regulations; bye-laws, as the case may be or including
any statutory améndments/modifizations or re-enactments thereof from time o time as
the case may be and as the context may démand. | SR
References to clauses, recitals and schedules, unless otherwise provided, are to clauses,
recitals and schedules of and to this Scheme, I

Tle headings herein shall not affect the construction of this Scheme,

The singuiar sha:'ll include the plozal and vice véfsy; and references to one gender

include all gendeys.

Any phrase introduced by the terms “inchiding”, “include®,

similar expression shall-be construed as {lustrative and shall not limit the sense of the

wards preceding those terms, . .

References to berson include any; individuel, fizm, body corporate (whether

incotporated or hof), government, ' statr. or agency of a state or any joint venture,
or employee fepresentatives body (whether or

not having separate legal personality), - i

The annz::CUres to this Scheme Torm an integral and inseparable part of this Scheme,

DATE OF TAKING EFFECT

from the Appainted Date, but shall be
operative from the Effective Date, o e
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3.1

SHARE CAPITM'}

Demerzed Company:

Details of the share capital of the Deraerged Company as on May 30, 2013 s as tinder:

Aunthorised Capital
30,40,00,000 . equity shares of Rs: 5 eazh |
9,80,00,000 ipreference shares of Rs. L0 each
Total Authorised Capital -
Issued, Substribed and Paid-up Canital ]
26,20,48,200 equity shares of Rs. 5 each® 131,47,41,495
[ Total Issued, Sibscribed and Paid-up Capital 131,47,41,405 |

(Amount in Rs.)
152,00,00,000
58,00,00,000
250,00,00,000

* includes 2,30,26,000 equity shaves issued against the Demerged Company GDRs

The Demerged Company may also issus upto 13,045,433 -equity shares of Rs. 5 at a

price of Rs. 300 per share vpon a full corversion of the FCCBs. The FCCBs are due for
redemption on October 14, 2014,

Resulting Company:

Detatls of the shm-e capital of the Pe sultng Company as on May 30,2013 iz as under:

Authorised Capital

fAmount in Rs)
50, UOD cqmty shares of Bs, 10 cach

5,00,000
Issued, Subscribed and Paid-up Capital- -

50,000 equity shares of Rs. 10 each

5,00,000

Total Issued, Subscribed and Paid-up Capital 5,00,000

PARTII »—DEI\’IQI"RGER

 SECTION 1:,

4,

TRANSFER AND VESTLNG C!‘1 THE DJ:.MI‘.RGED TJNDERTAI{ING

Upon the coming into effect of the Scheme and with cffe.ct from the Appointed Date,
the Demerged Undertaking (including all the estate, assets, rights, claims, titie, interest
and authorities including aceretions and appurtenances of the Demerged Undertaking
of the Demerged Company shall, subject to the-provi: 1}0115 of'this Clavse in relation to
the mode of tranifer and vesting and pursuant to the provisions of Sections 391 ta 304
of the Act and all other applicable pmvrmns of applicable laws, rules @nd regulations
for the time being in force, without dny furitier act or deed, stand trzmsfcn ed to and be
vested in or deeriied to have been transferred.to or wvested in, as a going concern, into,
the Resulting Company. togéther with all the a,ta‘es assets, titles, interest and
Employees therein, subject however, to the provisions of this Scheme in relation to
Encumbrances, if any, affecting the sare or any part the sreof. The transfer and vesting

of the Demerged Undeﬂakmg to die Rasultmg Company shall be effected in the
manner set out below.

All the moveable assets including cash in hand and cash equivalents of the Demerged
Undertaking capable of being passed by manual delivery or by enddrsement shall be
physically handed over by manual delivery or endorsement and delivery, to the end and
intent that the owraershtp and property therein passes to the Rcsultmg Company on such
handing over in pursuance of the provisions of Section 394 of the Act (as an integral
part of the Demerged Unuertal{mgj wafrmt reqm:mg my deed or instrument of
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8,

/O

conveyance for transfer of the same, subject to the rrovisions of this Sc'l'lep-;a in relation
to Encumbrances in favour of bariké andizr financial institutions, Su‘cﬁ:delivery and
transfer shall be made on a date to be snatually saveed upon between the respective

Board of Difectors of the Resulting Company and the Demerged Company within 30
days from the Effctive Date,

In redpect of any asscts belonging to- ine Demer
refer-rl ut any forther act, instrument, deed,
matter or thifig bé'transferred to and vested ir.and/oy deemed to be demerged from the
Demerged Cpi’np!an}' and transferred to 24 vested in the Resulting Company upon the
comizg into effect of the Scheme and widh effect fromm the Appointed Date pursuant to
the provisions of Sections 391 to 394 af he Act, _ :

ge?l Undertaldng, other than those
d to ini Clailse S above, the seme shall withos

Further, for assets belonging to the Demerged Undertaidng includin
outstanding loans;and advances, if any, recoverable in cash or in kind or value to be

received, banle balances and devosits, if any, the following modus operandi for
intimating to third parties shall, to the extent possitile, be followed:

g'sundry debtors,

() The Resulting Company shall give notice in'such form as it may desm fit and
proper to each party, debtor or depositee pfshe Demerged Company as the case
may be, that pursuant to the Scheme coming into effect, the said debt, {oan,
advances, deposit ete, be paid or made grod o held on account of the
Resulting Company as the person entitled thereto, to the end and intent that the

right of the Demerged Campany 1o vecover or realise {he same ‘stands

extinguished, and that such right to recever or realize the same shall vest in the
Resulting Company, = :

(b) - The Demerged Company inay, if required; give notice in such form as it may
deem fit and proper to cach wersurn, debtor or depositee that pursuant to the
Scheme doming into effect, the said persof, debtor or deposites should pay the
debt, loan, ‘advance or deposit, or make good the same or hold the same 10 the
account-ofthe Resulting Compary and that the right of the Res

to recover or realise the same i; in substituti
Company, P v

ulting Company
on of the right of the Demerged

‘Upon the coming into effect of this Schesnie, all debts, liabilities, loans and obligations
incurred, if any, duties or obligations of eny kind, nature or description (including
contingent liabilities, if any). pertaining to the IDemerged Undertaking (on the
Appointed Date) shall, without any furiher act or deed. stind tiansferred to and vested
in and be deemed to have been transiered {0 and vested in the Resulting Company to
the extent that they are outstanding as #n the Effective Date and on the same terms and
conditions as applicable to the Demerged Company, and shall become the debts,
liabilities, loans, duties and oblj gelions of the Resulting Company which shal] meet,
discharge and satisfy the same and further that it shall not be necessary to separately
obtain the consent of any third party or ather persen who is a party
arrangement by virtue of any of the liabilities which have arisen ino

! rder to give effect
to the provisions of this Clauge,

Upon the coming into effect ofthe Scheme, 41l debts, Jiabilities, loans and, obligations
incutred, if any, and duties and obligations ¢iaqy kind, nature or deseri _
contingent liabilities, if amy) uridertaican pertaining to the Demerged Undertaking after
the Appointed Date and prior to the Effictive Date, shall

» Subject to.the terms of this
Scheme, be deemed to have been raised, used or incwred for and on behalf of the
Resulting Company in which ﬂ}gl}cmerggi'] Underlaking shall vest in terms of this

Scheme and to the extent thcy_ara‘ uut.;r}-,ndin;; on the Effetj.li\-‘e Date, shall also without
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10.

13,

14,

Where any of the debts, liabilitie

‘the Transferred Tiabilities, such assets sk

-For the avoidancé of doubt, it is hereby clarified that

"\ the Transferred Liabilities shall, ae-and from the Effective Da
« instrument or deed be released and the Demerged Company

any further act or deed, stand transferra: 20 and vested in and be deeme

i d to have been
f_ra.rssﬁl:r;ed to and vested in the Restiting Company and shall become the dehts,

liabilities, lodns, duties and-gbligations of tli Resulting Company whith shall meet,
dischdrge and satisfy the same and furths: that it shall not be necessary to separately
obiaiii the ::c:'nsent_I of any third party or ~ther person who is a party to‘aqil contract or
arrangement by virtue of any of the liabilities which have arisen in order io give effect
to the provisions ‘of this Clause. Provided howeves that no debts, liabilities, loang,
duties and gbligatiohs pertaining to the Demerged Undertaking shall have been
assumed by the Deémerged Comipany sfter the Appointed Date without ths prior written
conseht of the Resulting Company otherwige than in the oidinary course of business.

8, loans and obligations incurred, and duties and
obligations Undertalen pertaining to the Demerged Undertaking after the Appointed
Date deemed to Be transferred to and vested in the Resulting Compariy have beepn

discharped bf_y the Demerged Company after the Appointed Date and prior to the
Effective Dale, such discharge shall

be deemed to have been for and on account of the
Resulting Cc!mpa.ny. : ’ -

The Demergar a.réll the transfer and '\.;es_rh".'g 07 the assets comprised in the Demerged
Undertaking to ar]f;l in the Resultinig Company uhder this Seheme shall be subject to al]
Encumbranees, if }m , affecting the same as hereinafter provided,

Inso farasthe existing Encumbrance; ifary, in rezpect of the loans, borrowings, debis,
liabilities of the Demerged Undertawing ' Tranzfarred Lin bilities™) is concerned,
such Encumbrance shall, withouf any. further act, instrument or deed be modified and
shall be extended to and shall operate only '

over the assets comprised in the Demerged
Undertaking which have been Encumbesed i respect of the Transferred Liabilities ag

transferred to the Resulting Company pursuant to this Scheme. Provided that if any of
the assets comprised in the Demerged Undertaking which are being transferred to the
Resulting Company pursuant to this Scheme haye not been Encumbered in respect of

nil remain ynencumbered and the existing
Encumbrance referred to above shall not be extended ta and shall not operate over such
assets. The absence of any formal amendiment Which may be required by a lender or
trustee or third party shall not affect the operation-of the above.

in 50 ¥ar as the assets comprising
the Remaining Business are concemed, the Encumbrance over such assets relating to

te without any further act,

shall be discharged from
the obligations and Eneumbrance relating to the same. The ahsence of any formal
amendment which may be required by a lender o trustee or third party shall not affect
the operation of the above. Further, in so far as the zssats comprised in the Demerged
Undertaking are toncerned, the Encumbrance over such- 2ssets felating to any loans,
bomrowings or debentures or other debts or webt-securities which are fiat iransferred
pursuant to this Scheme (nd which shall-contiouenyith the Demerged Company), shall
without any further act or decd be seisasad Fom such Encumbrance and shall no longer
be available as-security in relation to such liabilities. .

- Upon the coming into effect of this Scheife, the Resulting Compan'yl alone shall be

liable to perform all obligations in respect of the Transferred Liabilities, which have
been transferred to it in terms of this Hcheme, and tive Demerged Company shall not
have any obligations in respect of such Transferred Liabilities, :

All Encumbrances or those, if any, 'n;ﬁateﬂ_ by the Demerged Company after the

Appointed Date, in terms of this Scheme, over the assets: comprised in the Demerged -
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16.

17

18,

15

20.

- operate to enlarge the security for any-ioan, deposit or facility

_anything to the cé]l'ltmry contained in any instrumen

" beneficlary or obligee therato.

* deemed to be transferred to the Resulting G

i 12—

Undertaking or any part thereof transferrzd to the Resulting Company by virtue of this
Scheme, shall, afier the Effective Date, continue 't relate and attach to such assets or

any part thereof to which they related or were attached prior to the Effective Date and
as are ransferred to the Resulting Company. Provided always that the Scheme Shall not

: created by of available to
the Demerged Cothpany which shail

vest in the Resulting Company by virtue of the
Demerger and the Resulting Company shall not be obliged to creatz any further or
additignal security thereofaiter the Demerger has become effective or otherwise.

Witholit prejidice to the above and upon the effectiveness of this Scheme, the

Demerged Company and the Resulting Company shall execute all instruments or

docuritents anid do all-acts and deeds. as may be required, including the filing of
necessary pdrtieulars and/or modification(s) of sharge, with the Registrar of
Companies and dther authorities under ta2 Act to give formal effect to the above
‘provislons, if required, . ;

It is expressly provided that, save as mentioned in this Scheme, no other term or
conditjon of the Transferred Liahilitiss

‘ransierred to the Resulting Company is
modified by virtue of this Sehems sxeent to the extent that such amendment is required
‘by necessary implication. ; )

tained in accordance with'the terms of this
sub-clauses shall operate, ‘notwithstanding

t, deed or writing or the terms of
hich instruments, deeds or writings
foregoing provisions.

Subjéet to the necéssary consents being o
Scheime, the] prodlisions of the above.

sanction or issue of any security dogument, all 5w
shall stand modified and/or superseded bv ths

With effect from the Appointed Date, all permits, quotas, rights, entitlements,

tenancies and licenses relating to the immovable properties, brands, trademarks,
patents, copy rights, privileges, powers, facilities of cvery kind and description of
whatsoever naturé in relation to the Demerged Undertaking and which are subsisting or
having effect immediately before the Appointed Date, shall be and remain in full force
and effect in favour of the Resilting Company and may be enforced fully and

effactually as if, instead of the Demerged Company, the Resulting Company had beena

With effect from the Appointed Date, ary and
approvals and/or consents held by the Demerged C
Undertaling, required to carry on its busines

ail statutory licenses, permissions,
ompany pertaining to the Demerged
s and operations shall stand vested in or

any without any further act or dead and
shall .be -appropriately - mutated by the stastory authorities or any other person

concemed therewith in favour of the Resuiting Company. The benefit of al] statutory
and regulatory permissions, licenses, &1vironmental approvals and consents including
the stafutory licenses, permissions oy avpravals or consents required to carry on the
operations of the Demerged Undertaling saall vest in and become available to the
Resulfing Company pursuant to the Scheme comir;g'intu effect.
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22,

24,

*The entitlement to various henefics

under incentive schemes and policies in relation to
the Demerged Undertaking shal] stand transierred to and be vested in and/or be deemed
to have been transferred to and vested in the Resulting Company togc‘ihar with all
benefits, entitlements and incentives of any nature whatsoever. Such entitlements shal}
include (but shall not be limited ta) income-tax, sales tax, value added tax, tiurnder tax,
excise duty, service,tax, customs and other incentives in relation to the D‘;l';mergcd
Undertaking to be claimed by the Resuliing Company with effect from the Appointed
Date as if the Resulting Company was originaily entitled toall such ben:ﬁks under such
incentive schemes and/or policies, subject-to cantiniiéd compliance by, the Resulting
Company of all the terms and conditisng subjést to which the benefits under such
incentive schemes were ma'd'p available to the Damerged Company, '

Pursuant to the SE:heme coming intd effict each of the permissions, approvals,
consents, sanbtioﬁsl, remissions (includiry remissions under income-tax, sales tax,
value gdiled tax, funover tax, excise duty, service tax, customs), special ﬁaservations,
sales tax remissions, holidays, incentives, concessions and other authorizations relating
to the Demerged Undertaking shall stand trapsferred under this Scheme to the
Resulting Compbany and the Resulting.Company shali file the relevant intimatians, if
any, for the record Ff the statutory authorities yho shall take them on file.

It is clarified that all the taxes includi ng withholding taxes and duties paid or payabla
by the Demerged Company in relation to Demerged Undertaking, from the Appointed
Date ontwards Including ali or any refunds and claims skall, for all purposes, be treated
as the tax an_dlinr duty Jiabilities or rafunds and claims of the Resulting Company,
Accordingly, upon the Scheme becoming efféctive, puisuant to the provisions of thig
Scheme, the Demerged Company and the Resulting Company is expressly permitted to
file its respective income-tax, sales tax, value-added tax, tsrmover tax, excise'duty,
service tay; duStolr:ns and any othér return(s) (including Tevised returns) to claim
advance tax, withholding tax, refunds/ credits. MNotwithstanding the above, tax
complipnces {iriclﬁ_ ing payment of taxes, maintenance of records, payments, returns,
ete) carried out by the Demerged Company in respest of the Demerged Undertaking
from the Appninte:.c] Date up to the Effective date should bs considered as adequate
compliance by the Resulting Company and the Fesulting Company should be
considered to have met its obli gations under tha respentive tax legistations,

LEGAL PROCEEDINGS

(a) Upon the Scheme becoming etfective, all iegal, taxation or other proceedings,
- suits, claims, actions befare any statitory or quasi-judicial authority or tribunal
of whatsogver nature, pertaining te the Demarged Undertaking, by or agajnst

the Demerged Company pending and/or arisirig on or before the date on which
this Scherne shall finally take effe

continued and enforced by or against the Resulting Company only, fo the
exclusion of the Demerged Company in the manner and to the same extent as

i would have been continued and cn};‘m:_c'i:d' by or against the Demerged
Company. On and from the Effective Date, the Resulting Company shall and
may, if required, initiate any lezal proceedings in relation to the relevant
" matters pertaining to the Demerged! Undertaking in the same manper and to the
same extent as the Board of the Resulting Lompany may deem appropriate.
Except as otherwise provided haréin, the Dermerged Company shall in no event
be responsible or lisble in relation to any such legal, taxation or other
proceedings against the Resulting Company. The Résulting Company shall be
replaced/ ddded as party to such proceedihgs and shall prosecute or defend

such proceedings at its U¥n cost,. in "co-operation” with the Demerged
Company. NN : 2

Page 11 of 25
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(®)

(=)

It is clarified that after the Appointed Date, in.aase the proceedings referred to
above, cannot be transferred for any reason, the Demerged Company shall
prosecute or defend the same at the oast of the Resulting Company, and the
Resulting Company shall el burse, indemnify and hold harmless the
Demerged Company against 2li liabilifies and” obligations incurred by the
Demerged Company in respecs thereof. * . .

The Resulting Company. undirteiées to0 Have all legal,
proceedings initiated by or.dgainst the Derherg
sub-clause 24(a) above transferred toiits name as
after the Effective Date and to hae the game continued, p"r:j_secu'ied and
eniorced by or against the Rezulting Corapany ta the exclilsion of the
Demerged Company. Both companies shall riake relavant aﬁ_pﬂcati ons and

taxation pr other
ed Company referred to in
s00n as is reasgnpbly possible

take steps-as may be required in that behalf,

i .
CONTRACTS, DEEDS AND OTHER (NSTRUMENTS

(2)

®

()

1C);

(©

Motwithstanding anything contrary contained

in this Scheme, any and all
existing contracts, deeds, bonds,

agreements, undertakings, "guarantees,
indemnitiés and other instruments if any, of whatsaever nature relating to the

Demérged: Undertaking ars to which the Demerged Company Is party or-a
beneficiary and subsisting or having effect on the Effective Date, shall be in
full force dnd effect in favour of the Resulting Company and may be enforeed
by or against the Resulting Company as fully and effectually as if, instead of
the Demétged” Company, the Resulting Company had been a party or
beneticiary or abligee theretn, witheut any futher act or deed, :

The Resulting Company shall enter into andiar
writifigs. or confirmations or aier into any tripartite arrangements,
confiimations or novations, to-‘which the Demerged Compeany will, if
neces’;ary,?also be party in order to give firmal effect to the provisions of this
Scheme, if sarequired or beco;
deemed to be authorised to Exielte any such deeds, writings or tonfirmations
on. béhalfl of the Demerged {.ompany aid to, implement .or ‘carry out all
fnrm;ﬂlil:inis1 required on the part of the Deme: ged Company to give effect to the
pravisions of this Scheme,

issue and/or execute deads,

Without prejudice to the generality o7 the foregoing, it is clarified that upon the
coming ifto effect of the Scheme, all consents, permissions, licences,
certifitates, insurance coveis, clearances, authorities, powers of attorney given
by, issued to or executed in favous of the Demerged Company in relation to the
Demerget Undertaking shall stare transferred to the Resulting Company as if
the same were originaily given by, Issued fo or executed in favour of the
Resulting Company, and the Pesulting Company shall be bound by the terms
thereof, the obligations and dulies thereunder, snd the rights and benefits under
the same shall be available to the Resulting Comjzany.

After this Scheme becomes etfective, the Resulting Company shall

rights, be entitled 4o realize all monies and complete:and enforce
contracts and transactions in res

may be necessary,

. inits own
all pending
pect of'the Demerged Undertaking, in so far ag

Itis ci'ar‘ifiad. that if any assets (estate, cluims, rights, title, interest in or
authorities relating to such assets) or any coniracts, deeds, bonds, agreements,
scliemes, arrengements or other inshmments ol whatsoever nature in relation to
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26.

the Demérgéd Undarta[cin_g_iuhich.xha Demerged Company owns or to which
the Demerged Company is 2 PETY, cénnot be transferred f

{o the Resulting
Company for any reasan whattezver, the Demerged Company shali hald such
assefs, contracts, deeds, bozuls,

Agreements, schemeas, arrangements or other
instruments of whatseever nature in lrust for the benefit of the Resulting
Company, insofar as it is permssttis so to do, till such time as the transfer is
effected. ) ' 4

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the properties, liabilities and obligations pertaining to the
Demerged Undertalcing pursuant to this Scheme shail not affeet any transictions or
proceedings already completed by thi Demerged Company on or before the Appointed
Date to the end and intent. that, the Resulting Company accepts all acts, deeds and
things done and executed by andior on"behalf of the Demerged ,Com{;;any and
pertaining to the Demerged Undertaling which shall vest in the Resulting Company in
terms of this Scheme as acts, ‘desds and things made, done and execuled by and on
behalf of the Resulting Compary.

EMPLOYEES

(@  Employees pertaining to the Deierged . Undertaking, in service on the
EffectiveiDate shall be deered fo have become the emplayees; consultants,
retainers'and other personne] of e esulting Company with effect from the
Apppintéd Date or from the daze of thels appointiment after the ﬂjijépointed Date
with’but any interruption or bredlk in their service as a result of th't:a transfer and
vesting of the Demerged Unetertaking {0 the Resulting Company. The terms
and tonditions of their employimert, consultancy, retainershi p or pther terms of
service with the Resulting Compsny with effect from the Effectjve Date shall

ru::t'l 2 i{a.:f;s favourable than thoss applicable to them with reference to the
Deniérgéd Company on the Effective Date,

(b) The exi#ing provident fund, gratuity fund, superannuation fund, trists,
! any other funds or benefits oreated by the
Deniérged Company inter alig for the Employees (collectively referred to as
Employeés on the same terms and conditions in the Resulting Company. With
e‘{fer:;t ﬁ-:clm ‘the Effective Dats, ths Resufting -Company shall make the
being effictive, the Resulting Company shall, ta the extent’pertaining to the
Demergéd Undertaling, stand substitufed for the Demerg
1
in relatio to the obligations to' make contribut; ons to the said Funds in
accordance with the provisions of the Fund or according to the terms provided
establish / setup / providé the faci lity of one or more alternative trusts being not
less Tavourable than the existing Fund in tha Demerged Company of which
Company undertakes 2nd assumes all the duties and obligations and {alces over
and assuines all the rights and po:
Scheme being effective, -in rafation t2.aforesaid Funds of the Demerged
Company. The services'of fhe FEmployees-of the Demerged Company will he
the aforebaid Funds or provisions of any Fuizds for Employees.

retirement fond or benefits and
the “Funds”) in terms of this Sciers= shall be confinued for the benefit of such
|

necessary| contribution for sech Employees taken over, Upoh the Scheme

purposes Whatsoever related to the administration or operation of such Fund oy

in the respective Fund deeds or other documents or, in the alternative, create /

such Employees were members in the Demerged Company, The Resulting
wers of the Demerged Company upen the

ireated as having been contincous for the purposes of availing the benefits of
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SECTION 2:

. &,/
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R

©

(d)

The Resulting Company agrees that’ for the
compensation’ the past services of such °
Company shall also be talen inio account,
the same ds and when payable,:

fmployees . with. the Demerged
and agrees and undertakes tg pay

In 5o far as the existirig benefifs or fiinds created by the Demerged Company
for the employees of the Remaining Business are concerned, the same shal]
continue and the Demerged Company shall continue %o confribute to such
funds and frusts in accordance with the provisions thereof, and such funds and

trusts, if dny, shall be held incer alia for the benefit of the employees of the
Remaining Business, x

CONDUCT | OF BUSINESS FROM APPOINTED DATE TILL
EFFECTIVE DATE S »

With effect from the Appointed Date and up to and iricluding the Effective Date: *

()

(b)

(©

(d)

(€)

" The Demetged Company

. Demerged Company shall not

. issue any additional guarantees, ;

-shall carry on and be deemed to have carried on jts
business and activities perfaining to'tie Demerged Undertaking and shal! hold
and deal with all assets'and properfizs and stand possessed of Iati Ti g|}t,5, title,
interest, authorities, coniracts, iavestménts and strategic depilions of the

Demerged Undertaking. for ang on account of and in trust for {he Resulting
Company:

Any inconie, dividends or profis aceruing orarising to the Demer
from the Demerged Undertaling (includ
on the cash and banil balance and utilisation of the same) and all costs, charges,
bxpenses,. |losses of taxes (inchuding but-mot limited to advance ta, tax
deducted dt source, taxes withiveld / piid, ‘ele), arising or incurred by the
Demerged; Company pertaining to the Demerged Undertaking for the period
'com:ﬁn_:ncin;-ig from the Appointed Date shall far al] purpases be tieated as the

income, profits, costs, charges, expeinses, losses and taxes, as the case may be,
of the Resulting Company, if any. T -

ged Company
ing any income, dividends and profit

The Demérged Company shail nbt utilize the pr
the Demefged Undertaking, if any,
Appainted Date and up to the Effective Date for tha
paying any dividend or for any other purpose without
of the Restlting Company.-

ofits or income pertaining to

purpose of declaring or
the prior written consent

The Daznfcrgéd Company shall not, without the prior written consent of the

Resulting Company, Encumber or otherwize deal with or dispose off the-

Dcmqr'gcr_] Undertaking or any part.thereot excépt in the usual courss of
busingss ‘or pursvant to any pre-existing obligation ,undertalcen by the
Demerged) Company prior to the Apointed Date, '

As b:etwéén the Appointed Tiate and the Effective Date, the Demerged

Company shall carry on the tusiness of ‘the Demerged Undertaling with

reasonable diligence and prudence, in the ordinary course of business, and the

; in any material respect, alter or expand the
business, other than such alteraticns ar erpansions as have already been
commenced, except with the prior written consent of the Resulting Company
and shall not undertalce any additional financial commitments of any nature
whatsoever, borrow any amounts .n incor any other liability or expenditure,

indemnltles, Istters of comfort or commitment
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SECTION3: REMAINING BUSINESS

29.

| A W
either for itself or on behaif of its subsidiaries or Eroup companies or any third .
party, or sgll, Fl'ansfer,'alienai_e, chizrge, mortgags or encumber or deal with the
Demerged Undertaking, save

and except; in each case, in the following
circumstances: : '

6] if'the same is in the ordinary course of business as carried on by itas
on the date of filing this Scheme with the High Court; or '

(i) -iftheisameis expressly permitied by this Scﬁéme; or’

(i)  ifthe written consent of the Resulting Company has been obtained; or
(iv)  If any pre-existing obligations are ‘undertaleen by the Demerged
Company prior to the Appeizted Date, ) X

[63) The Demerged Company ‘shall nof vary o

* of its business and as may be required for reorganization, the terms and

conditions of employment, consultzney, retainership or service of any of the
Employees, except with tha prior written consent of the Resulting Company.

alter, except in the ordinary course

().  TheResulting Company shall be entitled, pendinig the sanction of the Scheme
by the High Court, to apply to the Central Governmentand all other agenéies,
departments and authorities concsrned as are necessary under any Jaw for such
consents, epprovals and sanctions which the Resulting Company may require
to own and carry on the business df ths Demerged Undertaking,

(h) All assets acquired and all liabi!itics-i:}cnrrcd by the Demerged :Cijrnpziny after
the Appointed Date but prior to the Effestive Date for operation of and in
refation to the Demerged Undertaking shall also without any further act,
instrument or deed stand transferred to and vested in or be décried to have
been transferred to or vested i the Resulting Company upon tlfm' lc,mn'ing into

effect of the Scheme, subjzct to the provisions of this Scheme |ﬁ relation

fo
Encumbrances in favour of lenders, banks and/or financial instihitions,
b . :

(1 i\-"lth effect frfnm the Effective Date, the Resulting Company shall commence
and carry dn and shall be authorised to car

! ry on the business of the Demerged
Undertaking carlier carried on by the Demerzed Company,

The Ri;mainin;g Businéss and all the assets, Habiiities and obligations pertaining theret \e
shall continue to belong to and e vested. in and be managed by the Demerged
Company and in this regard, all busiviess and antivities relating to the Line Pipes
Businéss which is [mainly comprised  of uniiz manufacturing  pipes (“Pipe
Manufaeturing Unit?) 'and units manufzcturieg plates and coils (“Plate and Coil Mjlls
Unit”) shall sthnd consolidated, and constituied as sii:gle undertaking as Plate and Coil
Mills Unit for all-iAtents and purposes and all licenses, registrations, permits, incentives
and concessions of any nature in respect of the said manufacturing activities shall stand
consolidated into the licenses, registrations’ and permits with respect to the Plate and
Coil Mill Unit: g :

(@ - All légal, ]taxgition or other ﬁmc'ﬁ&dings_ (including before any statutory ar
quasilji:ldiciafgauthority or tribuial} by or against the Demerged Company
under any statute, whether Jpending on the Appointad Date or which may be

instituted 4t any time thereafter, and in eachcitse relating to the Remaining
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31

1

Business (including these relating to any prope:ty,
obligation or duties of fhe Deémerged Company in res
Business) shall be continued and enforced by, or against the Demerged
Company after the Effective Date. The Resulting Com

. pany shall in no event be
responsible or liable in relation to any such.iegal, taxation or other proceedings
against the Demerged Company, which relates to the Remaining Business,

right, power, liability,
pect of the Remaining

(B)  If proceedings are talen dgainst the Resuliing .Com
matters referred to in .subeclaugs fa) above, it shall defend the same iy
accordance with the advice of ﬂaé_Den—.crged Company and at the cost of the
Demerged Company, and g latter. shall reimburse and indemnify the
Resuiting Company against-all liabilities
Resulting Company in respect thezeof,

pany in respect of the

With effect from the Appointed Date and vp to and including the Effective Date:

@ the Demerged Company shall cazy anand be deemed to have been carrying on
all business and activities relafing 1o the Remaining Business for and on its
own behalf; 3 ; :'

(b) all profits accroing to the Demerged Company thereon or losses arising or
incurred by it (including the effect of faxes, if any, thereon) relating to the
Remaining Business shall, for ali purposes, k= tieated as the profits or losses,
as the case may be, of the Dernerged Company; and N

(c) all assets and properties acquived by the Demerged Company in relation to the
* Remaining Business op ind after the Appointed Date shall Belong to' and
continue to remain vested in the Demerged Company.

SECTION 4: REORGANIZATION OF GAPITAL

32.

33,

34.

The provisions of this Section'4 of fhis Scheine shall ¢

; perate notwithstanding dnything
to the contrary in this Scheme or in any other instrum

2nt, deed or wrriting;

In consideration ¢f the transfer and vestitig .of the Demerged Undertaking in the
Resulting Compariy in accordance With 2 provisions of this Scheme anl as an integral
past of this Scheme, the authorised share capital of the Resulting Company shall be
restructired and reorganised in the manper set out hereinbelow, !

Increasé in the Authorised Share Crpital of the Resulting Company
(a) As an integral part of the Scheme, and, upon the coming into effect of the
Scherhe, e authorised share capite! of the. Resulting Company shall stand
incredsed t_lln Rs, 15,00,00,000 (Fupees Fifiden Crores Only) comprising of
i,so,qq,on'n (One Crore Fifty Lacs only) eqjuity shares of Rs, 10/ (Rupees Ten
only) each, without any further act or'deed,

(®)  The oapital clause of the Menmorandum of, Association of the
Company shall, upon the coming into effect of this Scheme
further act br deed, be replaced by the following clause:

Resulting
and without any
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37,

" MEMORANDUM OF ASSO CIATION

The Authorised Share Capital of the (Ijt.)mpan.y isRs, 15
Fifteen Crores Only) divided into 1,30,00,000 (One Cr
equity shares of Rs, 10/ (Bupess Te; only) each.

00,00,000 (Rupess
ore Fifty Lacs only )

(c) Pursuant to this Scheme, the I-.;Jés_ulting iZempany shall file the requisite forms

with the IRe.gi_strar of Companies'for alteration of its anthorised share capital.

(d) It is hereby clarified that for 7he pumposes of Clange 34
consent of the shareholders t the Scheme shail be deeme
the purpgses |::|f effecting the above amendme,
capital of the Resulting Compary,
Section 84 or any otlier applicaple
be separately passed. '

(@) = (c) zbove, the
d to be sufficient for
nt or increase in authorised share

provisions 3t the Act, would be required to

Upon the coming intq effect of-the Scherse and in consideration of the demerger of the
Demerged Undertalding to the Resulting Company pursuant to Part IT of the Scheme,
the Resulting C.‘m!'npai'l}r‘ shall, without any furthef aet

member of the Démerged Company whose name is recorded Intheregister of members
of the Demerged Company on a date (the “Record Date™) +

to be fixed in that behalf by
the Beard of Directors ora commitiée thereof or'the Demerged Company, in the ratio ]
equity share (s) of Rs, 10 each in the Resulting Company eriedi

every 20 equity shares of Rs. .5 I
Demerged Company (the “Share Entitlement Ratio™),

The shares issued to the members of the Demerged Company pursvant to Claurs 35
above shall be issued in dematerialized form by the Resulting Company, unless
otherwise notified in writing by ths shareholders of the Demerged Company to the
Resulting Compqny on or before such daté ns may. be determined by the Board of
Directors of the Resulting Company or 2 commmittee thereof, In the event that such
notice has not been :recei\{ed'b}f the Resulting Company in respect of any of the
members of the Dcrn'ergcd Company. e shares shal] bé issued to such members jn
dematerialized form provided that the members of the Demerged Company shall be
required 1o have an account with a d-afmsizory paiticipant and shall provide details
thereof and such other confirmations as. may be reguired. It is only thereupon that the
Resulting Company shall issus and divect Ccredit the dematerialized securitjes to the
account of such member with the shares of it

ithe Resulting Company. In the event that
the Resulting Company has recejved nerics from any member that s dres are to be

issued in certificate form or if any membér has noi_provided the reduisite details
relating to the acéount with a depository participant or other confirmat

tions as may be
required, then the Resulting Company shall issue siares in certificate form to such
member,

In the event of there b!eing any pending share transfirs, whether lodged of outstanding,
of any shareholder of the Demerged Comipany, the Board of Diréetors or any
committee thereof of the Demerged- Company shall be. empowered i appropriate
cases, pi’ior o or 'E;W"r;‘l subsequent to tne Record Date, to effectuate such & transfer in
the Demerged Company as if sucl: changes in registered holder were operative 25 on
the Record Dite, iq' order to removaany difficulties arising to the transferor of the share
in the Resulting Company and in relation to the shares issued by tiie Resulting
Company after tHe effectiveness of this Scheme, The Board of Direttors of the
Demerged Cdmpqiry shall be empowered to remove such difficulties as may arizs in
the colrse of implementation of this Scheme and registratio

tion of new members in the
Resulting Company on account of difficulties faved in the transaction period.
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38,

30,

41,

42,

43,

44,

\

The new cquity shares issued and ailntted by the

Resulting Company
Schems shall bé subject to the Drivisions o

Se rank pari pass
(® - Equity shares of the Resulting Company igsned

in terms of this

: -the Memorandum and Articles of
Association of the Resn lting Comprany an, shail inter-

#inall respeats,

in terms of Clause 35 above

shall, subject ta receipt of necessary approvals, be listed and/or admitted to

trading on the Stock Exchanges, Thea shares ailotted pursvant o p
Scheme shall remain frozen in ine depositaries system upti] li

permission is given by the desigzated stock exchange.

() Untilthe listing of the equity sheves of the Resuitin

art 11 of this
sting/trading

g Company wfth the Stoclc

Exchanggs, except a5 provided nithis Scherme, there shall be ng change in the

shareholdingj pattemn or-contro| of pre=
Resulting Company, 2

If any shaveholder of the Demerged Company beconies entitled to-

shares, entitlements or credit on

Directors of the Resultant Company shall consolidate all such fr
and shall, withou any furthey application, act, instrument or deed
consolidated equity shares. dirgetly te an individual trust or 2 board

“corporate trustes nominated by the Resyliant Compaay (the “Trustee”
such equity shares with all additions or accretions theveto i

respective shareholders, to whom 'they belong and ¢
administrators or sucdessors for the specific purposs o
marlcet at such pr,

discretion decide and on such sale pay to the Resultant Company, the
thereof and any additions and ateretions; wherenpon the Resyl
subject to withholding tax, if any: distritute sueh sale procee
shareholders of the Demerged Com
Bntit}emcnt.Emvided; that, if the cash consideratio
Tractional shates ik less than Rs. 10, then the Comp
amount and instedd shall be entitled to deposit the
Protection Fund &stablished by the Cepfai Gove
Companies Aet, 1955:1 .

ds to

any will not be requ

The cost of acquisition of ihe shares of the Resu
shareholders of the Demerged Company &hail be th
acquisition of shares held by the sharcholder in the D
proportion as the net book value of the
Resulting Company bears o the net
before the demerger hereunder, '

i g :
The period for which tlhe share(s) in Demerged Company were held by
shall be included in determining the periad for which the
Company have been held by the respective shareholder,

Unless otherwise d;etepnined oy the Board of Directers of the D
the Board of Direclors of the Rcsulting_C‘cmpany, issuance of e

Clause 35 above sﬁlallibe done within 90 days-from the Effective Date,

(i) Upor the toming into effect.of this Suheme and the issuance
Share Entiflement Ratio by the Resulting Com
of Ciaudse 35 above, the Resultinig Company shall, issue an

of undérl}é!ng!shares, in aceordance.with the Share Enti

Y the shareholders
shares in the Resulting

emerged Company and
quity shares in terms of

arrangement capital sthucture of the

any fractional.

the issue and allotment of equity shares by the .
Resultant Company |in aceordanue with Clause 35 of this Scheme,

the Board of

actional entitlemenis
; , Issue and allot such

of trustees or g
, Who shall hold

n trust for the benefit of the -
\eir respéctive heirs, executors,
fselling such eduity shares in the
L time or times, as the Trustes may in ifs sale

et sale proceeds

tant Company shall,

ithe concerned

pauy ia propertion to their respeptive fractional
n payable to a shareholder for such
ired to pay such | 0 >4 e e 10(i (ol
same in the Investor Education and
nrrent under Section 205-C 6f the

crs f€3 Garpet

o pbobaq oA gt

'ting Cdrnpany in the hands;e'f the
& amount which bears {o the cast of

emerged Company in the same
assets trarsferred in the dererger to the
worth of the Demerged Company immicdiately

of shares in the

pany pursuant to the provisiong
appropriate number
tlement Ratio, to'the
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45,

46,

47,

48,

2

| _
Resulting Company Depositary (as defined hersinafter), The Resulting

Company shall enter into appronriate arrangements with a depositary (the

“Resulting Company Depositary™) appointed by the Resulting Company
pursuant o a deposit agreement entered into between the Resulting Company
and the Resulting Company Depositary (the Resulting Com pany Depaosit
Agreement”), for the issvance, o SDRs Tepresenting such underlying equity
shares of the Resultant Company (the “Resulting Company GDRs") on
pro-rata basis to holders of the Déemerged Company GDRs, in accordance with
the Resulting Company Deposit Agreement.

(i) - The Resulting Company, the Resulting Compary Depaositary, the Demerged
Company and/or the Depositary shall enter into such Turther documents and
take such further actions as may be deemed necessary or dppropriate by the
Resulting C;umpany and/or the Demerged Company and the Resulting
Comparq Depositary and/or Depository, including, but not limited o,
amending the deposit agreement entered inio between the Demerged Company
and the Depositary, disseminating to -existing. Demerged Company GDR
holders certain netices, certifications and.information containing details of the

" Scheme, the issuance of ihe ‘Résulting. Company GDRs #nd/or certain
information relating to the Resuliing Company and obtaining consents from
the existing Demerged Cumpar-j'_GDR'h__otdcrs, and providing to the Resulting

Company and the Resulting Cgmpany Depositary, certain information relating

to the existing Demerged Cornipany GDE holders. ’ i

The Resulting Cumbanly GDRs issued pursniaé to Clanse 44 above shall be listed on the
Singapore Securities Trading Limited. and the Résilting Company shall take such
additional steps anil ddlall such acts, deeds and things ay may be necessary for purposes

of listing the Rcsulﬁng! Company GDRs,

The Resulting Company GBRs andl the equity shares under!
GDRs may not be registered under the United Siates Securities-Act of 1933, as amended
(the “Securities Act”) and the Resulting Company may elet, in its sole discretion, to
rely upon an exemption from the Tegistradion requivemnents of the Secur ties Act under
section 3(2)(10) théreof or any other exemp:

rely upon. In the event the Resulting Comipany elects to rely upon an exemption from the
registration requirzlzmmts of the Securitles Act under section 3(8)(10) thereof, the
sanction of the High Court to this Seheme will be relied upon for the purpose of
qualifying the issuance and distribution of the Resulting Company GDRs and the equity
shares of the Resulting Company, including, without limitation, the equity shares

underlying the Rnsultirﬁg Cormpary ‘GDRs, for such an exemption from the registiation

requirements of the Securities Act under section 3(a)(10) thereof, The Resulting
Company may elect, in its sole discretion, to register the Resulting Company GDRs on
Form F-6, as required by the Securities Act, o S *

0 46 above shall alsa he applicable to any
&y, issue prior to the Record Date,

It is clarified that the provisions of Clauses 44 t
further GDRs that the JE[}cmcijged Company

Subject to applicable law, if-a FCCB holder, exersises the option of convefsion, the
Demerged Company shall issue £quity shares to. the FCCB holders in terms of the
Offering Circular dated October 14, 2509 jssied in respect of the FCEHs (¢
Circular”) and pufSuant to Clause 35 above; the Resulting Company _Ei{él! also issue
corresponding number | of shares of the Resulting Commpany per the Shird Entitlement
Ratio to such FCER holders who are allotted shares of the Demerggi Company,

Howeaver, in all respects, the rights of the FCCB holders to recejve the sfharjas of the
Resulting Company shall be treated as. i 1 is the shareholder of the Demerged

Offering
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e_xércised by such FCCE halder
pursuant to the Offering Circular, The Resulting Company shall not under any

circumstances be requited to pay any amsunts towards the redemption of the FCCRs, I
under applicable law, the Resulfing Company is not permitted to jssue shares to the

FCCB holders, the Demerged Compary shall redeem the HCCBs in accordanes with
applicable laws, .

Company, in case the right to convert the UCBs is

¥ |
42, In the eyent the FCCB holder(s} do not exsrcise the option of conversion, then the
Demerged Company will redeemthe FCCBs in terms of the Offering Circular, )

SECTIONS: GENERAL TERMS AND CONDIT_IONS_
' S0.  ACCOUNTING TREATMENT E
50.1- .Accou_nh'ng frﬂafn‘;&;lf!_in the bools of the Bemerged Company
" @ Upon the Scheme cnmin:g into &ffect and With effect from the Appointed Date,
the accounts representing the assets’ and liabilities of the Demerged

Undertaking shall stand elosed on transfer a their respective booic value to the
Resulting Company,

(6)  The diffetence between the anount, of ‘assets and liabilities so transferred
pertaining fo it};r: Dcmergcd"[jm‘:'c"r*sé]:ing shall be adjusted against-the share
premivm 'acc:tlaunt to the extent available ang. balar[ce, if any, to be adjusted
against the Capital Reserve and General Reserve 10 the extent available and
balance, if any to be adjusted against balance of Profit and Loss Account in the
balance sheet of the Demerged Campany, The share premium account of the
Demerged Company shall be cancelled and reduced in term§ of Section 78 |

read with Section 10010 103 of the Companies Act,. 1956 pursuant to Part 1I] of
this Scheme, s

+50.2 Accounting ireatment in the books of the Resulfine Company
On the Scheme bricor'ning effeqti_vq, the
Scheme and iis effects|in its booké of acce
under; '

Resulting Company shall account for the: -
unt with effect from the Appointed Date as

(a) The Resulting Company shall, upon this Scheme coming into effect, record gl
the assets dnd lizbilitics, if any,- pertaining to the Demerged Undertaking
vested in it pursuant to this Scheme, at the respective boole valugs or fair values
as decided by the Board of Directors of the Resulting Company thereof on the
basis of significant accounting malicics of the Resulting Company and in the
same form as appearing in the beoies of the Demerged Company at the close of
business of the day immediate!y preceding-the Appointed Date.

(L) The Resul tingi Company shall f;E‘t’.‘d.i'r ihe a'géw?gate face value of the new equity
shares issbed by it to the shacshalders of Liemerged Company pursuant-fo

Clavse 35.0f this Scheme to the Share Capital Actount inits boolks of accounts.

(c) The differcnce, between the amuunts credite

d to the Share Capital Account
pursuant to sub-clause (b) above and the val

ue of net assets talten over and
E Cdmpa}ny to its
Capital Reserves Account, as the case

recorded as per clatse (a) gboye'shall ¢ debited by Resultin

Profit & Loss; Account or credites to-C

may be,
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(d) The sharg capital of Resiiting Company shall bs cancelled and reduced in
ierms of Section 100 of the Companies Act, 1956 to the extent of the shares

held by t[‘g'e Demerged Campany in Resulting Company pursuacit to Part 111 of
this Schefhe.

(e) The adjustment on account of cancel[ation.‘n'f share capital as described under
sub-ciaus{t; (d) above be debited to Share Capital Account and credited to
. Capital Reserves Account of the-Resulting Company,
|

63)] When the Resulting Compasny is required to issue in terms of Clause 48 ahove,
the shares of the Resulting Company on CVEry exercise of option of conversion
ofthe FCCBS by FCCB holders in terms of the Offering Circular, the Resulting
Company shall transfer the face value of amount of shares issped from the
Capital Reserve Account ofthe Resulting Company.

50.3  Any matter not dealt with in this Scheme or

hereinabove shall be dealt, with in
‘accordance with the applicable Accéunﬁnlg Stanc[a'_rcis preseribed by the Institute of
Chartered Accountants of India. - W

PART TI — REDUCTION OF ISHARE CAPITAL HELD- BY THE DEMERGED

COMPANY IN THE RESULTING COMPANY ANT REDUCTION IN SHARE
PREMIUM ACCOUNT OF THE DEMERGEL COMPANY

% iy 51, Post allotment of shafres by the Resulting Company ir terms of Clause 35, the existing
s shareholding of the Demerged Company, in the Resulfing Company shall be cancelled

P ' in accordance with provisions of Sections 100 1o 103 of the Act and the order of the
b High Court sénclioning the Scheme sial] ha deemed to be also the order under Section
kg . 102 of the Aect fob the purpose of confirming the reduction. The reduction would not

involve either a diminution of liabiiity in respect bf un

- paid-up share capital,
applicable. Notwithstanding the reduction in the equity share capital of the Resulting
Company, the Resulting Company shall not be required 1o add “And Reduced” a5
sufinx to ite name and the Resulting Company shall ¢ arry on its old name,

paid share capital or payment of

" 52, Thereduction of the share Premium decount pursuant fo Clause 50.1 (b) above shall be -
effected as an inljcgml part of the Schere imelf jn accordance with provisions of
Section 78 read with Sections 100 to 103 4 the Act and the order of the Hj gh Court
sanctioning the Séherfne shall be deemed to be also the order under Section 102 of the
Act for the purpdse of confirming the reduction. The reduction would not involve
either a diminution of liability in respest of Jidpaid share capital or paymént of paid-up
share capital, and the provisions of Secticn 101 of the Aet will not be applicable,
Notwithstanding the ' reduction in the share premium account of the Demerged
Company, the Demerged Company shall not be required to add “And Reduced” gg
suffix to its name and the Demerged Compiry-shall sarry o ‘its ald name,

PART IV ~ OTHER TERMS AND CONDITIONS

5%, (2) The Demerged Company and the Resulting Company shall witli all reasonabie
dispatch, maite ali necessary applications undzr Sections 39] 1o 394 of the Act
and other applicable provisions of the Act to the High Court seeking orders for
dispensiné with or convening, nolding and conducting of the meelings of the
respective classes of the members and/or creditors of the Demerged Company
and the Resulting Company as‘may be directed by the High Court, E

() On the Scheme being agreed to by the requisite ma;j orities of the .CIEISSES:_ijf the
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members and/or ereditors of the Demesized Company and the Resulting

Comipany as directed by the High Court, the Demerged Company and the

Resulting Company shal I, with al) reasonable dispatch, apply to the High Court

for s".ialnc{iar:jng the Scheme of Arrangement under Sections 391 to 394 of the
Act, dnd fos'ésuch other order o+ giders, a5 the said High Court may deem fit for

" ecarying this Scheme inio affece, 3 -

54, () Thechnj!:rg_cd Company (h y its directars or jts authorised representative) and
the Resulting Company by ris directors or its authorised representative) in
their fll and absglyte discration may ussent to any modification(s) or *
amendment(s) or any conditizg or limitatiois in this Scheme which either the
respectivé Boards or the High Court or such nther appropriate authority and/or
any other authorities may deem: #it to direct or impose or which may otherwise
be consideréd necessary or desirable for seitling any question or doubt o
difficulty that may arise for implementing, and/or carrying out the Scheme
and/or for any reason and / or i connection with the Scheme complying with
applicable [aw, including Companieg Act, 1956 and Income Tax Act, 1951,

Board(s) of Directors nr respective Authorized - Representative of the
Demerged C:umpany or the Resulting Cc'::;npany, who are hereby authorisad to
take such steps and to' do all acts, deeds and things as may be necessary,
desirabie or Proper to give effect to this Scheme and to resolve any-doubt,
difficulties or questiong whether by reason nf any orders of the High Court or
of any directive or orders of any other avthorities or otherwise howsoever
arising out of, under or by virtue of this Scheme and/gr any matters concerning
or connected therewith, For the aforesajd purpose, the Board of Directors of
" the Demerged Company hereby exniessly authorises the Board df Directors of
the Resulting Company for the afores2id purpose.

S5 CONDITIONALITY OF SCHEME. -

This Scheme is and | shall be conditinnal® tpon anu subject to Itha app}*.m-;:{l by the
requisite majoritids of the shareholders and credifors of the Pemerged Company and of
the requisite majorities of the shareholders and creditors of the Resulting Company, It

is and shall also be conditional upon and subject to t!le following; h:

(=) The Scheme being* approved by the High Court whether with

any
modifications or amendments as tha High C

ourt may deem fit.or otherwise;

(B  The ccrtiflicdé copies of the Ordsrs of the High Court being filed with the

Registrar of Companies, under Secfions 351 to' 394 angd other applicable
provisions of the Acty - . :

(c)  The raqijisiteé resolutions under the applicable prqﬁ?isidns of the Act being
passed by the sharaholdars_ ot {he Resulting Company and of the Demerged

Company for any of the mztters provided for or relating to

: the Scheme as may
be necessary or desirable;

(d) All necessary regulatory and povernmental approvals as may be required by
law in respect of this Scheme being obtained including the approval of the
Foreign Investment Promotion Board, Government of India, Reserve Banl of
India, for the Résulting Company to issue shares to persons resident outside
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56.

57.

| . :
(d) The Board of Directors. of the Demerged Company

India;

(€)  TheSchermie ééi‘ng approved by the securities Exchange Board of India and the
stock exchanges on which the shares/GDRs of the Demerged Company are
listed, as ra:qLﬁrc‘d under applicflblr: laws, B

COSTS, CHARGJ;ESE_ AND EXFENSES

All costs, charges glpdjex;venses,.(including stamp duty and registration charges, ifany,
of or in respect of lany deed, document, instrument -or Orders of the High Court) in
relation to or ’gbnne:cti_nn with negotiatics: lazding up to this Scheme and of carying
out and imp]egri_.ent_ipgi the terms and provisions of this Scheme shall bé borne and paid
by the Demergéd Compan - . .

REVOCATION AND SEVERABILITY

(@ In the event 0!30 any of the sanctions and approvals referred to in the aforesaid
Clause 55 not'being obtained and/or complied with and/or satisfied
Scheme not being sanctioned by the High Court or such other appropriate
authority and/or order or orders not being passed as aforesaid before such date
as may be mutually agreed upon by the Board of Directors of the Demerged
Company and the Resulting Company (“Last Date™), who are hereby
empowered and authorised to agree to and extend the aforesaid period from
time to time without any limitations in exercise of their powers through and by
their respective delegate(s), this Scheine shall stand
shall be of fio &ffeet. - . -

and/or this

(b) In the e\-'e:'ut !uf ‘revocation under Clauss 57 (a), no rights and liabilities
whatsoever shall accrue to oz be inenrred iritzf se by the Demerged Company
and the Résulting Company or their respective sharcholders or creditors oy
employees or any other Person save and exspt in respect of any act or deed

“doneprior thereto as g contemplated hereunder or ag to any right, liability or
obligation which has arisen or acerued pursuaht thereto and which shall be
governed and be preserved or wasied out in accordance with the applicable
law and in such case, the Demergad Company ghall bear al) costs incidental tg
or arising dut ci}i" such fevocation / cancellation of the Scheme,

{c) If any part of this Scheme is invaiid, muled
Jurisdiction, or unenfomcablc.undér_ present or future laws; then 'it is the

"intention of the parties that such’zart shal] Be severable from the remainder of

the Scheme, and the entire Scheme shall not be affected thereby, unless the

, deletion of such part shall cause: this Scheme to besome materially adverse to

any party, in which case the parties shall attempi to bring -about  such

modification in the Scheme s wil] best preserve for the parties the benefits ang
obligations of the Scheme, ineluding but not limited-to such part,

illegal by ariy Court of competent

and the Resulting
the Scheme of np
that the coming into effect of

Company shall be entitled to revolee, ancel and declare
effect, if thé Boards of Directors are ofthe view
the Scheme could have adyersa implications on
or the Resulting Compzny even after the Scheme has-been sanctioned by the
High Court but; before the same has beea 2ctualiy given effect to,

| K 2 e
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DETATLS OF CASH / BANK BALANCEE TREASURY INVESTMENTS OF THE

8 ON THE APPOINTED DA’I‘E

O'I“{ER BUSIP'{ESSES DIVISION A

ANNEXTURE A

PR AL a3 P\ Y

i |

Particular bf mdveable assets asat1.4.200% . | Amount (Rs. in crotes)
8.97% Governmérit ofjIndia Loan 2030 ; 7166 5
16000000 Bondsiof B4, 100 each :
8.83% Governmest ofiIndia Loan 2041 273
.| 21800000 Bonds of Rs. 100 each
0.25% PGWEI Grid Cnl'poratmn of Iné.a Limited 201§ ! 112
896 bonds of Rs. 115{)000 each
$.85% SBI Cardsg and Pay-nen.s Services Private
L;m1tcd . | 40 |-
400 Bonds of Rss mooooa each
9.65% Krishna Bhagyh Jala Migam Limited 73
730 Bonds of Rs! 1000000 each
| 11.40% Srei Infrastrutture Finance Limited 50
|_500 Bonds of Rs. 1000000 each
Cash and Bank Balante | 131
| TOTAL CASH & LIQUID INVESTMENTS 195
Page 24 of 25
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DETATLS OF SECURY

ANNEXT/RY B

RECOVERABLE BY

Name of Company

s =
‘Welspun Maxsteel
Limited

Welspun Infratech
Limited

Welspun Natural
Resources Private
Limited
Welspuh Energry
Limited
— ]
Welspin Infratech
Limited

Welspun Namriz!
Resowrees Privafe -
Limited : I
Welspun Energy
Limited
Welspun Infratech
Limited

Welspun Infratech

Limited

—_—

Lo 113622038 equity

Equity shares of Rs, 10 87.35%

| each
e

—

Equity . s_ha;lus fRs. 10~ | 100%
| st ;
|

Equity T e Re 16 100%
_'______________-_ each
| : 60,493,342 equity
Equity shares of Rs. 10 26%
each i
—-—,—-___..______-—-—-—-___,.___~——-——-________
Optionally = ;
Gonvertitle | 283000CDsof |
]f)ebenture (0CD Rs,1,00,600 gach ) #
T goadeD) _ ¢+ Rk | . 0
Loans & Advances . ) \
(including interest - | ®s, 118.82 erores Mot Relevant
receivable N .
O A Y B .. r——-_.______‘_‘_-—_____‘___-_‘_‘_'
E?;l]_rlz pplication Rs.69,98.cr0;'es Tdo-

Share Application

Mone .
DAHHEYE —
Interest Recsi{*able Rs.17.65 crores

Type of sceurities

TIES HELD. LOANS AND ADVANCES GIVEN, AMGUNTS

THE DEMERGED LOMPANY PERTAINI )
UNDERTAKING AS OF THE APPOINTED DATE
_‘_‘_T_-_‘__-—'—-—-‘________-__'_‘_-——-

Shares | % OF Total
Number of Shares Shafeholding

48,639,899 equity

. 18,75,000 equity T

Rs.71.52 Crores ~do-

« | -do- ’
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ANNEXURE “U” T

IN [THE HIGH COURT OF GUJARAT AT AHMEDABAD
' (IN TS ORIGINAL JURISDICTION)
COMPANY PETITION NO.« 3 OF 2013
CONNECTED WITH
' COMPANY APPLICATION NO.232 OF 2013 .

In the matter of Petition under Sections 391 to 394
read with Sections 100 to 104 and other relevant

provisions of the Companies Act, 1956;

-And-

In the matter of Scheme of Arrangement between

. ' Welspun Corp. Limited and Welspun Enterprises
? _ ' Limited and thuir respective shareholders and
creditors.
Welspun C%:rp Limited * Petitioner Company

| (Form' of Minute)
Upon the S.:::hen;a becoming effective, the difference between the afnmmt of assets
and hablhties of the Demerged undertaking being transferred to the Resulting
Company under the Scheme, shall be nd_gusted by reducing firstly the securities

~ premium account, secondly the Capltal Reserve, thirdly the Ganeral Reserve and
finally Profit & Loss Account and that the Company shall have the amount of the
aforesaid dq_fferance, and the consequent adjustmi:nt ! reduc‘uon, determined by an
Independent Chartered Accountant. On the basis of the certificate of the said
Indepcndent Chartered Accountant, the adjustment and corresponding accounting
treatment 'shail be made in tha baoks of acccunts of the Company in terms of the -

Scheme. : ; G, .




- SEhe Y

ANNEXURE “R”
IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

| (IN ITS ORIGINAL JURISDICTION)
COMPANY PETITION No.o_% 7 _oF 2013
CONNECTED WITH

CPMPAIW APPLICATION NO.233 OF 2013

In the matter of Petition under Sections 391
to 394 read with Sections 78, 100 to 103 and
! other relevant provisions of tI-l’c Companies
Act, 1956;

! -And-

In the matter of Scheme of Arrangement

between Welspun  Corp  Limited and

Welspun Enterprises Limited and their

respective shareholders and creditors,

Welspun Enterprises Limited L Petitioner Company

a9

i - ; (Form of Minute)

|
Upon coming into|effect of the'Scheme of Arrangement amongst Welspun Corp
i ;
Limited and Welspun Enterprises Limited and their respective sharcholders and
creditors and post allotment of shares by the Petitioner Company in terms of Clause

| :
35 of the Echeme, the paid up share capital of the Petitioner Company be reduced

by way of cancellation of the 50,000 equity shares of face value of Rs. 10/- each

|
held by Welspun Corp Limited.




Al

In view of Paragraph No'.-."-i-':f__l:—.:-'-.-._;— = of the Oral Order dated 10" January, 2014,

passed by the Hon‘bié Court (Coram: Hon’ble Mr. Justice RM. Chayya) in
o
Company Petition No. 2;’:’0 of 2013 and Company Petition No. 271 of 2013, the

!
Scheme is hereby authenticated.

Dated this | o/*day of Ja:Tla.ry, 2014.

;e " By the order of the Court
¥ ) . 1 o

|

_ REGISTRAR (JUDICIAL)
- Thisdday of January, 2014

o

L]

o 201
Sealer and 240 EPAETY

REGISTRAR

. Thisg‘_r_%ay of January, 2014

' :wkapﬂll



‘ ggzpf NATIONAL COMPANY LAW TRIBUNAL
o)) ‘3) AHMEDABAD BENCH
Ny AHMEDABAD

CP (CAA) 33 of 2019 in CA(CAA) No. 13/NCLT/AHM/2019
Coram: Hon'ble Mr. HARIHAR PRAKASH CHATURVEDI, MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH OF THE
NATIONAL COMPANY LAW TRIBUNAL ON 10.05.2019

Name of the Companies : Welspun Pipes Ltd.
Welspun Corp Ltd.

Section of the Companies Act:  Section 230-232 of the Companies Act, 2013

S5.NO. NAME (CAPITAL LETTERS) DESIGNATION REPRESENTATION SIGNATURE

1 ML Dhraswisive, Rowsar  Pdvocate  Petohioness Z ﬁw Yo
2. M- ‘1\,\\3%\5 ToaYose Mouscate Pe &k vone A

ORDER
The petitioner is represented through their respective Learned Counsel(s).
The case is fixed for pronouncement of order.

The Order is pronounced in the open court, vide separate sheet,

HARIHAR PRAKASH CHATURVED

MEMBER (JUDICIAL)
(Ceputiad to be True Copy{ the Origina |

(

—




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP(CAA) 33 of 2019 in
CA(CAA) No.13/NCLT/AHM/2019

In the matter of

Welspun Pipes Limited

A Company incorporated under the

provisions of Companies Act, 1956

and having its registered address

at Survey No. 76, Village Morai,

Vapi, Valsad, Gujarat - 396191 ....Petitioner
(Transferor Company)

Welspun Corp Limited

A Company incorporated under the

provisions of Companies Act, 1956

and having its registered office

at Welspun City, Village Versamedi,

Anjar Dist., Kutch, Gujarat - 370110 .. Petitioner
(Transferee Company)

Order delivered on 10t May, 2019

Coram: Hon'ble Mr. Harihar Prakash Chaturvedi, Member (J)

Appearance;

Scnior Counsel Mr. Saurabh Soparkar with Ms. Dharmishta N.Raval,
Advocate with Mr. Yuvraj Thakore Advocate for the Petitioner Companies.

ORDER

1. This present petition is filed Jjointly by Welspun Pipes Limited and
Welspun Corp Limited under Sections 230-232 of the Companies
Act, 2013 seeking sanction to the proposed Scheme of
Amalgamation of Welspun Pipes Limited (“WPL” or “the Transferor
Company”} with Welspun Corp Limited (“WCL” or “the Transferee

Company”} and their respective shareholders and creditors.

2. The Petitioner Transferee Company is a listed public limited
company and the shares are listed on BSE Limited and National
Stock Exchange of India Limited. Hence, in terms Regulation 37 of
the SEBI (Listing Obligations and Disclosure Requirements),
Régulations, 2015 read with SEBI Circular No.
MY D /DIL3/CIR /2017 /21 dated 10w March, 2017, it has obtained

A
P
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CF (CAA) 33 of 2019 in CA{CAA) No. 13/NCLT/AHM/2019

observation letters from BSE Limited and National Stock Exchange
of India Limited which were placed on rccord along with the
application, being CA(CAA) No. 13 /230-232/NCLT/AHM/2019.

The Petitioner Companies had filed a Joint application being CA
(CAA) No.13/230-232 /NCLT/AHM/2019 before this Tribunal
seeking dispensation of the meetings of Equity Shareholders of the
Petitioner Transferor Company and convening, holding and
conducting separate meeting of the Equity Shareholders, Secured
Creditors (including debenture holders) and Unsecured Creditors
of the Petitioner Transferee Company. By an order dated
18" January, 2019 made in CA (CAA) No. 13/230-
232/NCLT/AHM/2019, this Tribunal directed dispensation of the
meeting of Equity Shareholders of the Petitioner Transferor
Company and directed convening of separate meetings of the
Equity Shareholders, Secured Creditors (including debenture

holders) and Unsecured Creditors of the Petitioner Transferee

Company.

In compliance of the order passed by this Tribunal dated
18hJanuary, 2019, a copy of explanatory statement required
pursuant to Section 102 of the Act read with Sections 230 to 232
and Rule 6 of the Companies (CAA) Rules, 2016 along with
prescribed form of proxy was sent to, the Equity Shareholders of
the Petitioner Transferee Company appearing on the records of the
Petitioner Transferee Company as on 31st December, 2018, to the
Secured Creditors (including debenture helders) of the Petitioner
Transferee Company appearing on the records of the Petitioner
Transferee Company as on 30t September, 2018 and to the
Unsecured Creditors of the Petitioner Transferee Company
appearing on the records of the Petitioner Transferee Company as
on 30% September, 2018. The notice convening the meeting was
also published in English daily ‘Financial Express’, Ahmedabad
Edition and Gujarati translation thereof in ‘Kutch Mitra’ on

- SFebruary, 2019. The affidavits were filed by the Authorised

Person of the Petitioner Transferor Company and by the Chairman

of the meeting of the Petitioner Transferee Company on 22nd



CP {CAA) 33 of 2019 in CA{CAA) No. 13/NCLT/AHM/2019

February, 2019 and 27t February, 2019 respectively, confirming
compliance of the directions. The aforesaid meetings of Equity
Shareholder, Secured Creditors (including debenture holders) and
Unsecured Creditors were duly convened and held on 7th March,
2019 and the Chairman has filed its reports with regard to the
result of the said meetings before this Tribunal vide affidavit dated
11t March, 2019. On perusal of the same, the Scheme was
approved by approximately more than 99% in number and
approximately more than 99% in value which is the aggregate
requisite majority of the Equity Shareholders, casting their votes
either through e-voting or casting valid votes at the meeting.
Further in terms of SEBI Circular No. CFD/DIL3/CIR/2017/21
dated 10t March, 2017, votes casted by the public shareholders
in favour of the proposal are more than the number of votes casted
by the public shareholders against it. Further, the Scheme was
approved by, approximately 100% in number and approximately
100% in value of the Secured Creditors of the Petitioner Transferee
Company, casting their votes in the meeting and approximately
100% in number and approximately 100% in value Unsecured
Creditors of the Petitioner Transferee Company, casting their votes

in the meeting.

5.  This Tribunal also directed the Petitioner Companies to issue
notices in Form No. CAA.3 to (i} the Central Government through

the Regional Director, North Western Region; (ii) the Registrar of
Companies, Gujarat; (iii) the Income-tax authorities concerned,
and (iv) the Official Liquidator 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 the
Tribunal within the stipulated period of 30 days, it should be
presumed that the authorities have no representation to make.
Further, it was also directed to the Petitioner Transferee Company
to serve notice to (i) BSE Limited; and (ii) National Stock Exchange
of India Limited. In compliance of the directions contained in the
order dated 18t January, 2019, it is submitted that the Petitioner
Companies have served notices to the Central Government
through the Regional Director, North Western Region, the

e
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CFP (CAA) 33 of 2019 in CA{CAA) No, 13/NCLT/AHM/2019

Registrar of Companies, Gujarat, the Income Tax Authorities
concerned and the Official Liquidator. The Petitioner Transferee
Company has also served notices to BSE Limited, National Stock
Exchange of India Limited and Securities and Exchange Board of
India. The Petitioner Transferor Company has filed an affidavit on
22nd February, 2019 and the Petitioner Transferee Company has
filed an affidavit on 27%February, 2019 confirming service of notice

on the aforesaid authorities.

The Petitioner Companies, jointly filed the present petition being
CFP (CAA) 33 of 2019 before this Tribunal seeking sanction of the

Scheme,

This Tribunal by order dated 2nd April, 2019, admitted the petition
and directed issuance of notice hearing be advertised "Financial
Express", and "Kutch Mitra", not less than ten days before the date
fixed for hearing, calling for their objections, if any, on or before
the date of hearing. This Tribunal also directed to issue notice to
Regional Director, Registrar of Companies, Official Liquidator and

Income Tax informing the date of hearing j.e. 1st May, 2019.

Pursuant to the aforesaid order dated 2nd April, 2019, passed by
this Tribunal, the Petitioner Companies filed affidavit of service
with this Tribunal on 22 April, 2019 submitting the proof of
service of publication and also proof of issue of notice to the
Regional Director, Registrar of Companies, Official Liquidator,
Income Tax, BSE Limited, National Stock Exchange of India

Limited and Securities and Exchange Board of India.

It is stated by the Petitioner Companies that pursuant to the order
dated 2nd April, 2019 passed by the Tribunal and issuance of
notices to the Regional Director, Registrar of Companies, Income
tax, Official Liquidator and on publication of the notices, no

representation is received.

g



10.

11.

CP {CAA) 33 of 2019 in CA{CAA) No. 13/NCLT/AHM/2019

The Petitioner Companies further submitted that apropos to the
order dated 18t January, 2019, Regional Director filed his

representation dated 8t April, 2019 making certain observations.

In response to the representation dated 8t April, 2019 made by
the Regional Director, it is stated that the Petitioner Companies
have filed an affidavit on 25t April, 2019 giving their response to
all the observations of the Regional Director.

i.  With reference to paragraph 2(a), 2(b) and 2(d) of the RD
representation, the contents thereof do not require any
comments,

i. With reference to paragraph 2(c) of the RD representation,
the Petitioner Transferee Company undertakes to pay such
difference amount of fees as due and payable on account of
enhanced Authorised Capital and undertakes to comply with
the provisions of Section 232(3)(i) of the Companies Act,
2013,

iii. With reference to paragraph 2(e) of the RD representation
which deals with compliances with SEB! circulars, the
Petitioner Company submits before this Tribunal that the
Petitioner = Companies have complied with the
observations/directions conveyed by BSE and NSE to the
Petitioner Transferee Company. Further the Petitioner
Transferee Company has also complied with the SEBI
circular issued on 10.03.2017.

iv. With reference to paragraph 2(f) of the RD representation,

the Petitioner Transferee Company submits that all the

shareholders of the Petitioner Transferee Company are
residents and no shares are proposed to be issued to any

Foreign National / NRI / Foreign Bodies Corporate pursuant

to the scheme and hence the provisions of RBI / FEMA do

not apply. Without prejudice to the above, the Petitioner
submits that it will comply with the applicable FEMA and

RBI guidelines, if any, in connection with the scheme of

amalgamation.

&
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v. With reference to paragraph 2(g) of the RD representation,
the Petitioner Transferee Company submits that the Scheme
provides for transfer of business, including assets and
liabilities, of the Petitioner Transferor Company to the
Petitioner Transferee Company from the Appointed Date
whereas as per the Companies (Indian Accounting
Standards) Rules, 2015 (Ind AS}, the accounting for such
amalgamation is to be done from the Effective Date, and
hence the auditor has provided for such Emphasis of Matter
in the accounting certificate. The Petitioner Transferee
Company further submits that as mentioned in the Scheme,
the Petitioner Transferee Company shall give effect to the
armalgamation in its books of accounts as per the accounting
principles prescribed under the Companies (Indian
Accounting Standards} Rules, 2015 (Ind AS) notified under
Section 133 of the Companies Act, 2013, and as may be
amended from time to time and on the date determined in
accordance with Ind AS.

vi.  With reference to paragraph 2(h) of the RD representation,
the Petitioner Companies undertakes to pay such legal fees

as is quantified by this Tribunal.

12.  The Petitioner Companies further submitted that apropos to the
order dated 18t January, 2019, Official Liquidator has filed his
representation dated 8thApril, 2019.

' 13. The Official Liquidator in his representation has sought the

following directions:

i. That, this Tribunal may be pleased to direct the transferor
Company to preserve its books of accounts, papers and
records and shall not be disposed of without prior permission
of Central Government as per the provision of Section 239 of

| the Companies Act, 2013.

That, this Tribunal may be pleased to direct the transferor

Company to ensure statutory compliance of all applicable
laws and also on sanctioning of the present Scheme, the

A
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applicant Company shall not be absolved from any of its
statutory liability, in any manner,

iii. That, this Tribunal may direct the companies involved in the
scheme to comply with Rule 17(2) of Companies
(Compromise, Arrangements and Armalgamations) Rules,
2016 with respect to filing of order if any for confirmation of
the scheme in Form No.-28 with the Registrar of Companies
having jurisdiction over the transferee and transferor
Companies respectively,

iv.  That, the Official Liquidator most respectfully submits that
the related office expenses of the office of Official Liquidator
for submitting this report is Rs.10,000/- approximately.
Therefore, this Bench may be pleased to direct the Transferor
Company to pay such cost to the office of Official Liquidator
or any other amount as may be considered appropriate by
this Bench.

In response to the representation of the Official Liquidator, the
Petitioner Transferor Company, by way of any affidavit filed by the
Authorised Representative of the Petitioner Transferor Company
on 25t April, 2019, has given their response to all the observations
of the Official Liquidator,

1. With reference to clause 1 to 21 and clause 24 of the OL report,
the contents thereof do not require any comments.

ii. With reference to clause 22 of the OL report, the Petitioner
Transferor Company undertakes to preserve its books of
accounts, papers and records and that it shall not be disposed
off without prior approval of the Central Government as per
Section 239 of the Companies Act.

iii. With reference to clause 23 of the OL report, the Petitioner

Transferor Company shall ensure statutory compliance of all

the applicable laws and on the sanction of the Scheme, it shall

not be absolved from any statutory liability, in any manner.

With reference to clause 25 of the OL report, the Petitioner

Transferor Company undertakes to comply with the provisions

e
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16.

17,

18.

19.
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of Rule 17(2) of the Companies (Compromise, Arrangements
and Amalgamations) Rules, 2016.

v. With reference to clause 26 of the OL report, it is submitted

that the Petitioner Transferor Company shall pay related office
expenses of the office of the Official Liquidator as may be
considered appropriate by the Hon’ble Tribunal.

Heard Senior Counsel Mr. Saurabh Soparkar with learned Advocate,
Ms. Dharmishta N. Raval with Mr. Yuvraj Thakore, Advocate, for

the Petitioner Companies.

Considering the entire facts and circumstances of the case and on
perusal of the Scheme and the documents produced on record, it
appears that the requirements of the provisions of Sections 230
and 232 of the Companies Act, 2013 are satisfied. The Scheme
appears to be genuine and bonafide and in the interest of the

shareholders and creditors.

Accordingly, the petition is allowed. The Scheme of Amalgamation,
which is as Annexure F to the joint petition, is hereby sanctioned
and it is declared that the same shall be binding on the Petitioner
Companies, namely, Welspun Pipes Limited and Welspun Corp
Limited, their shareholders and creditors, and all concerned under
the Scheme. The Petitioner Transferor Company viz. Welspun

Pipes Limited shall stand dissolved without winding up.

It is further ordered that the Petitioner Companies shall comply
with Rule 17(2) of Companies (Compromise, Arrangements and
Amealgamations) Rules, 2016 with respect to filing of order, if any,
for confirmation of the Scheme in Form INC-28 with the Registrar

of Companies, Gujarat.

Fees of Regional Director is quantified as Rs. 25,000/-in respect of
each of the Petitioner Companies and the fees of the Official
Liduidator is quantified at Rs. 10,000/ -in respect of the Petitioner
Transferor Company. The said fees shall be paid by the Petitioner
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Transferor Company in terms of Clause 20 of the present company
Scheme of Amalgamation.

20. Filing and issuance of drawn up orders are dispensed with. All
concerned authorities to act on a copy of this order along with the
Scheme duly authenticated by the Registrar of this Tribunal. The
Registrar of this Tribunal shall issue the certified copy of this order
along with the Scheme immediately.

21, This Company Petition is accordingly disposed of,

Harihar hakiﬁt\unm

Member (Judicial)

Date of pronouncement of Order:4 ¢ | 0519
Date on which applicalion for Ceriified Copy was madﬁ: 1Y ]t?_Sj ] 9
Date on which Certified Copy was ready: |Hv 5 'I’f,

Date on which Cerlifled Copy delivered: | 5Hu £ ’l ] (-1



SCHEME OF AMALGAMATION
OF
WELSPUN PIPES LIMITED (“THE TRANSFEROR COMPANY”)
WITH
WELSPUN CORP LUIMITED (“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 Welspun Pipes
Limited (“the Transferor Company”) with Welspun Corp Limited (“the Transferee Company”). The
equity shares of Welspun Corp Limited are listed on the BSE Limited and the Natlonal Stock
Exchange of India Limited,

RATIONALE FOR THE SCHEME

Welspun Pipes Limited forms part of the Promoter Group of Welspun Corp Limited. it presently

holds 11,04,49,818 equity shares in Welspun Corp Limited representing about 41.64% of the total

pald 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 alse 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 Compantes:

a} The amalgamation will result in the promoter group of the Transferor Company directly
holding shares in the Transferee Company, which will lead to simplification of the

shareholding structure and reduction of shareholding tiers of 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;
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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.

Accordingly, the Board of Directors of the TransferorCompany 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

PARTC Deals with general terms and conditions.
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1.7

18

PART A - DEFINITIONS & SHARE CAPITAL

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;
"Appolnted Date" means 25 January 2019;

“pppropriate Authority” 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 Transferée 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 aliotted pursuant to this 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, National Stock Exchange of India Limited and any other
stockeexchange(s);
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1.10

111

1.12

2.
21

22

"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;

“Transferee Company” or “WCL* means Welspun Corp Limited (CIN:
L27100GJ1995PLCO25609), a company incorporated under the Companies Act, 1956 and
having its registered office at Welspun City, Village Versamedi, Taluka Anjai‘, Dist. Kutch,
Gujarat-370110;

“Transferor Company” or “WPL® means Welspun Pipes Limited {CIN:
U27108GJ2007PLC101012), a company incorporated under the Companies Act, 1956 and
having its registered office at Survey No 76, Village Morai, Vapi, Dist. Valsad, Gujarat-396191;

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

All terms and words not deflned 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
from the Appointed Date but shall be 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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3.2

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

Particulars Amount in Rs.
Authorised Capital

50,000 Equity shares of Rs, 10 each 500,000
Total ; 500,000
Issued, Subscribed and Pald-up Capital

50,000 Equity shares of Rs. 10 each . 500,000
Total 500,000

S_UECIUBI“_ to 31 Marax, 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 capital of the Transferee Company.

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

Particulars Amount In Rs.

Authorised Capital

30,40,00,000 Equity shares of Rs.5 each 1,520,000,000 |
9,80,00,000 Preference shares of Rs. 10 each 980,000,000 {
Total 2,500,000,000 |
Issued Capital

26,52,26,109 Equity shares of Rs. 5 each 1,326,130,545

Subscribed and Paid-up Capital

26,52,26,109 Equity shares of Rs. 5 each 1,326,130,545

Total 1,326,130,545

Subsequent to 31* 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 capital of the Transferee Company. However, the Company has granted 23,50,000
Employee Stock Options {(“ESOPs”) carrying a right to apply for equal number of equity shares
of the Company at a price of Rs, 100 per equity share. These ESOPs shall vest on three
anniversaries beginning from 16 August 2019, the first vesting date, in instalments of 30%,
35%and 35% respectively.

Page 5 of 16



Further, the Transferor Company holds 11,04,49,818 equity shares of Rs, 5 each fully paid up in
the Transferee Company, representing about 41.64% of the total paid up share capital of the

Transferee Company.

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

4.

41,

4.2.

4.3

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 te 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
recelved, bank balances, investments, earnest money and deposits with any government,
quasl-government, local or other authority or body or with any company or other person, the
same shall, on and from the Appointed Date, stand transferred to and vested in Transferee
Company without any notice or other intimation to the debtors (although Transferee
Company may without being obliged and if it so deems appropriate at its sole discretion, give
notice in such form as it may deem fit and proper, to each person, debtor, or depositor, as the
case may be, that the said debt, loan, advance, balance or deposit stands transferred and

vested in Transferee Company) subject to existing charges or lis pendens, if any thereon.

The liabilities shall also, without any further act, instrument or deed be transferred to and
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4.4,

45,

51

the Transferee Company pursuant to the provisions of Sections 230 to 232 of the Act, soas 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(18) 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 prevall and the Scheme shall stand modified to that extent ta 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 hoiding 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
follov'v'ihg proportion:
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5.2

5.3

5.4

5.5

11,04,49,818 fully paid up equity share of Rs. 5 each of the Transferee Company shall be
issued and alfotted as fully paid up to the equity shareholders of the Transferor Company in
proportion of their holding in the Transferor Company”

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

The Transferor Company holds 11,04,49,818 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. 11,04,49,818 to the shareholders of the Transferor Company. In the event
the Transferor Company holds more than 11,04,49,818 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 Assoclation 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 respact 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, shafl 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. The
shares held by the Transferor Company in dematerialized form shall be extinguished, on and

from such issue and allotment of New Equity Shares.

The New Equity Shares to be issued and allotted by the Transferee Company to the

hareholders of the Transferor Company shall be issued in dematerialized form.
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58

5.9

6.

6.1

6.2

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 shal 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 WCL,
to the extent of the shares held by WPL in WCL, 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 aforesald 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 aforesald 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 conflrming reduction. Further, the Transferee Company shall not be

required to add “and reduced” as a suffix to its name consequent upon such reduction
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7.2,

a,
8‘1.

8.2,

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY
Notwithstanding anything to the contrary contained in any other clause in the Scheme, the
Transferee Company shall give effect to the amalgamation in its books of accounts as per the
accounting principles prescribed under the Companies {Indlan Accounting Standards) Rules,
2015 (Ind AS) notified under Section 133 of the Companies Act, 2013, and as may be amended
from time to time and on the date determined in accordance with Ind AS,

Upon effectiveness of the scheme, the net assets of the Transferor Company (excluding shares
of the Transferee Company held by the Transferor Company which shali get cancelled) will be

reflected at fair value with a corresponding credit to other equity.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective, the authorised 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 authorised share capital of the Transferor Companies 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.
Authorised Capital

30,41,00,000 Equity shares of Rs. 5 each 1,520,500,000
9,80,00,000 Preference shares of Rs. 10 each 580,000,000
Total 2,500,500,000

Consequently, the Memorandum of Association and Articles of Association of the Transferee
Company (relating to the authorised share capital} shall, without any further act, instrument
or deed, be and stand altered, modified and amended, and the consent of thé 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
authorised share capital of the Transferor Company shall be utilized and applied to the

increase and reclassification of authorised share capital of the Transferee Company and there
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8.3.

9.1.

9.2,

9.3

9.4

would be no requirement for any further payment of stamp duty and/or fee by the Transferee

Company for increase and reclassification in the authorised 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 of 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.
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9.5.

9.6.

10.

10.1.

10.2.

11.
11.1,

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 sald suit, appeal or
other legal proceedings may be continued, prosecuted and enforced by or against the
Transferee Company, as the case may be, in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against the Transferor

Company as if this Scheme had not been made.
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11.2.

11.3.

12,

12.1.

12,2

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 liabllity 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.
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13.

14,

151,

15.2,

INDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPANY

The shareholders of the Transferor Company shall Indemnify and hold harmiess the Transferee
Company and its directors, officers, representatives, partners, employees and agents
{collectively, the “Indemnified Persons”) for losses, liabilities {Including but not limited to 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 incfuding 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 Iin 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.
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16.

17.

18.

18.1.

18.2.

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 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 thelr 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 SEB! Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; provided that the same shail be acted upon

_only if the votes cast by the “public” shareholders in favor of the proposal are more than the

ber of votes cast by the “public” shareholders against it;
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18.3. The sanction or approval of the Appropriate Authorities concerned being obtained and

granted in respect of any of the matters in respect of which such sanction or approval Is

required;

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

19.  EFFECT OF NON-RECEIPY 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 30 September 2019 or within
such further period or periods as may be agreed upon between the Transferor Company and
the Transferee Company by thelr 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 hereln or as to any rights and/ or liabilities which might have arisen or
accrued pursuant thereto and which shall be governed and be preserved or worked out as is

specifically provided in the Scheme or as may otherwise arise in law.

20. COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) arising out of or incurred in connection with and implementing this Scheme

and matters incidental shall be borne by the Transferor Company and / or its shareholders.
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Inview of Paragraph 20 of the Utder dated I0% May, 2019 passeéd by the
Hon’ble National Company Law Tribunal, Bench at Ahmedabad in Company
Petition (CAA.) No. 33 of 2019, the Scheme is hereby authenticated.

Registrar

This__dayof _, 2019

_/-""'-——_'_—_-""
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IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD SPECIAL BENCH
COURT -1

ITEM No.12
C.P.(CAA)GT(AHM)2021 in C.A.(CAA)/T1(AHM)2021
Order under Section 230-232

iN THE MATTER OF:

Weispun Steetled Applicant
Welspun Corp Lid _

........ Respondent

Order delivered on ..168/03/2022

Coram:

Madan B. Gosavi, Hon'ble Member(J)
Ajai Das Mehrotra, Hon'ble Member(T)

PRESENT:

For the Applicant
For the Respondent

ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open court vide separate sheet.

CIAL)

AJAI DAS MEHROTRA WEAGOS
MEMBER (TECHNICAL) MEMBER {JUDI

Sweta




RATIONAL COMPANY LAW TRIBUNAL *
AHMEBEDABAD BENCH
SPECIAL BENCH
COURT-1

C.P.{CAA}/67{AHM)2021 in C.A.(CAA)/71(AHM)2021

[A Company Application filed under Sections 230-232 of the Companies
Act, 2013]

in the matter of

Welspun Steel Limited

(CIN: U27109GJ2004PLCO44249)

A Company incorporated under the

provisions of the Companies Act, 1956

Having its registered office at:

Survey No. 650, Village Varsamedi, Taluka, Anjar,
District. Kutch, Gujarat -370110

oo Petitioner (Demerged Company)
And

Welspun Corp Limited

(CIN: L27100GJ1 S95PLC025609)

A Company incorporated under the

provisions of the Companies Act, 1956

Having its registered office at-

Welspun city, Village Versamedi, Taluka, Anjar,
District. Kutch, Gujarat- 3701 10

o Fetitionesr {Resulting Company)

Order Reserved on 02.03.2022
Order Pronounced on 16.03.2022




C.P.[CAA)/67(AHM)2021 in C.A.(CAA)/71{AHM)2021

Coram: Madan B. Goszavi, Member {Judicial)
Ajai Das Mehrotra, Member {Techaical)

Appearance:

Learned Senior Advocate Mr. Saurabh Soparkar along with Ms.
Dharmishta N. Raval, Advocate for the Petitioner Companies.

ORDER
Per Bench]

1. This joint petition has been filed under Sections 230-232 of the
Companies Act, 2013 (hereinafter referred to as the the Act?, by
M/s. Welspun Steel Limited and M/s. Welspun Corp Limited
(hereinafter referred to as ‘Petitioner Companies’) secking
sanction of this Tribunal to the proposed Scheme of
Arrangement in the nature of Demerger of Demerged
Undertaking of M /8. Welspun Steel Limited (hereinafter referred
to as ‘the Demerged Company’) with M/s. Welspun Corp Limited
(hereinafter referred to as the Resulting Company’) and their
respective shareholders (hereinafter referred to as ‘Scheme’).
The said Scheme shall be effective from the appointed date as

set out in the Scheme,

2. It is submitted by the Petitioner Companies that both the
petitioner companies are situated in the State of Gujarat; hence,
both the companies are under the jurisdiction of the National
Company Law Tribunai, Ahmedabad Bench,

The Petitioner Companies submitted that the Scheme proposes
the demerger of the Demerged Undertaking, i.e., business,
activities and operations pertaining to steel, specialty steel and




C.P.{CAA)/67(AHM|2021 in C.A.(CAA)/T1AHM)2021

thermo mechanical treatment bars manufacturing business:
carried on by the Demerged Company (directly or indirectly
through its subsidiaries) into the Resulting Company.

4. The rationale of the proposed Scheme in the nature of Demerger

is described as under: -

(i}  The consolidation will result in carning predictability,
stronger revenue and improved competitiveness, with
diversification in product portfolio thereby reducing
business risks for mutual benefit of the shareholders.
This will result in strong presence across market
segments, provide access to new markets and product
offerings. Further, the operations of the Demerged
Undertaking could have access to the Resulting
Company’s marketing capabilities.

(i)  Greater economies of scale and will provide a larger and
stronger base for potential future growth,;

(iii} Consolidation and simplification of the group structure;

(iv)] reduction in overheads, administrative, managerial and
other expenditure;

{(v] operational rationalization and increase in operating
efficiency; and

(Vi) synergistic benefits, eéxpansion and acquisition
opportunities

The Petitioner Companies submitted that the accounting
treatment specified in Clause 12 of the Scheme conforms with
the accounting standards prescribed under Section 133 of the

Act.

=



C.P.(CAA}/67(AHM)2021 in C.A.(CAA)/71{AHM)2021

6. The Petitioner Companies further submitted that no
proceedings / investigation have been instituted or is pending
against the Petitioner Companies under Sections 210-217, 219,
220, 223,224, 225, 226 and 227 of the Act and or Sections 235-
251 of the Companies Act, 1956,

7. Itis also submitted that as per the knowledge of the Petitioner
Companies no winding-up proceedings are pending against the
Petitioner Companies under the Act or the corresponding

provisions of the Companies Act, 1956.

8.  The Resulting Company is a listed public limited company, and
the shares are listed on the BSE Limited and the National Stock
Exchange of India Limited. Hence, in terms Regulation 37 of the
SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 read with  SEBI  Circular No,
SEBI/HO/CFD/DIL1 /CIR/P/2020/249 dated December 22,
2020 as amended from time to time, it has obtained observation
letters from BSE Limited and National Stock Exchange of India
Limited which were placed on record along with the application,
being C.A(CAA)/7 1{AHM)2021 and also along with the petition,
being C.P.(CAA)/ 67(AHM)2021.

9.  The Petitioner Companies had filed a joint application being
C.A.(CAA)/ 71(AHM)2021 ‘before this Tribunal  seeking
dispensation of the meeting of Equity Shareholders of the
Demerged Company and convening, holding and conducting the
meeting of the Secured Creditors and Unsecured Creditors of
the Demerged Company and of the Equity Shareholders,

Secured Creditors and Unsecured Creditors of the Resulting

WM s



C.P.{CAA)/67(AHM)2021 in C.A.{CAA)/7 L(AHM}2021-

Company. By an order proncuriced on 4t October 2021 made
in C.A.(CAA)/71(AHM)2021, this Tribunal directed dispensation
of the meeting of Equity Shareholders of the Demerged
Company and convening of the meeting of the Secured Creditors
and Unsecured Creditors of the Demerged Company and of the
Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Resulting Company.

10. In compliance of the order pronounced by this Tribunal on 4th
October 2021, a copy of statement required pursuant to Section
102 of the Act read with Sections 230 to 232 of the Act and Rule
6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (‘Companies (CAA) Rules, 20167
was sent to the Secured Creditors and Unsecured Creditors of
the Demerged Company appearing on the records of the
Demerged Company as on 30t June 2021. The notice convening
the meeting was also published in English daily Financial
Express’, Ahmedabad Edition on 128 Qctober 2021 and
Gujarati translation thereof in Kutch Mitra’ on 12th October
2021. The affidavit dated 20th October 2021 was filed by the
Chairman of the meeting confirming compliance of the
directions on 3¢ November 2021. The aforesaid meetings were
duly convened and held on 16% November 2021 through video
conference and the Chairman has filed its report with regard to
the result of the aforesaid meetings before this Tribunal on 18t
November 2021 vide affidavit dated 17t November 2021. On
perusal of the same, it is noted that the Scheme was approved
by 100% in number and 100% in value of the Secured Creditors
of the Demerged Company, casting their votes in the meeting
and by 100% in number and 100% in value of the Unsecured

A A




C.P.[CAA)/6T(AHM)J2021 in C.A.[CAA}/71(AHM}2021

Creditors of the Petitioner Demerged Company, casting their

votes in the meeting.

11. In compliance of the order pronounced by this Tribunal on 4th
October 2021, a copy of statement required pursuant to Section
102 of the Act read with Sections 230 to 232 of the Act and Rule
6 of the Companies (CAA) Rules, 2016 was sent to the Equity
Shareholders, to the Secured Creditors and to the Unsecured
Creditors of the Resulting Company appearing on the records of
the Resulting Company as on 30t June 2021. The notice
convening the aforesaid meetings was also published in English
daily Financial Express’, Ahmedabad Edition on 13th October
2021 and Gujarati translation thereof in Kutch Mitra’ on 13th
October 2021. The affidavit dated 2274 October 2021 was filed
by the Chairman of the aforesaid meetings confirming
compliance of the directions on 3< November 2021. The
aforesaid meetings were duly convened and held on 16t
November 2021 through video conference and the Chairman
has filed his report with regard to the result of the aforesaid
meetings before this Tribunal on 18th November 2021 vide
affidavit dated 17t November 2021. On perusal of the same, the
Scheme was approved by approximately 96.57% in number and
approximately 100% in value of the Equity Shareholders,
casting their votes through remote voting or voting in the
meeting. Further in terms of SEBI Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22,
2020 as amended from time to time, votes casted by the public
shareholders in favour of the proposal are more than the
number of votes casted by the public shareholders against it.
Furthermore, the Scheme was approved by 100% in number

e




C.P.{CAA)/6T(AHM)2021 in C.A.(CAA)/71(AHM)2021

and 100% in value of the Secured Creditors of the Resulting.
Company, casting their votes through remote voting or voting in
the meeting and by 100% in number and 100% in value of the
Unsecured Creditors of the Resulting Company, casting their

votes through remote voting or voting in the meeting.

12. This Tribunal also directed the Petitioner Companies to issue
notices in Form No. CAA.3 along with disclosures mentioned
under Rule 6 of the Companies (CAA) Rules, 2016 to (i) the
Central Government through the Regional Director, North
Western Region; (ii) the Registrar of Companies, Gujarat; (iii) the
Income-tax authorities concerned; and (iv) the Reserve Bank 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 1o representation is received by the Tribunal within the
stipulated period of 30 days, it should be presumed that the
authorities have no representation to make. In compliance of
the directions contained in the order pronocunced on 4t October
2021, it is submitted that the Petitioner Companies have served
notices to the Central Government through the Regional
Director, North-western Region, the Registrar of Companies,
Gujarat, the Income-tax authorities concerned and the Reserve
Bank of India. The Resulting Company has also served notices
to BSE Limited, National Stock Exchange of India Limited and
Securities and Exchange Board of India. The Petitioner
Companies have filed an affidavit dated 28t October 2021
confirming service of notice on the aforesaid authorities on 28t
October 2021.

.




13.

14,

15.

16,

C.P.[CAA}/67(AHM)2021 in C.A.(CAA)/71{AHM)2021

The Petitioner Companies have jointly filed the present petition
being C.P.(CAA)/67(AHM)2021 before this Tribunal seeking

sanction of the Scheme.

This Tribunal by order delivered on 1st December 2021,
admitted the petition and directed issuance of notice of hearing
be advertised in "Financial Express” in English Ahmedabad
edition and "Kutch Mitra" in Gujarati Ahmedabad edition, not
less than ten days before the date fixed for hearing, calling for
their objections, if any, on or before the date of hearing. This
Tribunal also directed to issue notice to Regional Director,
Registrar of Companies, Official Liquidator and Income Tax
Authority.

Pursuant to the aforesaid order delivered on 15t December 2021
by this Tribunal, the Petitioner Companies filed affidavit of
service dated 10t January 2022 with this Tribunal on 12th
January 2022 submitting the proof of service and publication
and also proof of issue of notice to the Regional! Director,
Registrar of Companies, Official Liquidator and Income Tax
Authority. The Petitioner Companies have also issued notice to
Reserve Bank of India and the Resulting Company has also
issued notices to BSE Limited, National Stock Exchange of India
Limited and Securities and Exchange Board of India.

The Petitioner Companies further submitted that apropos to the
order pronounced on 4% October 2021, Regional Director filed
his representation dated 13th December 2021 making following

twelve observations.



17.

C.P.{CAA)/67(AHM)2021 in C.A.(CAA)/7L(AHM)2021

In response to the representation dated 13t December 2021.
made by the Regional Director, it is stated that the Petitioner
Companies have filed an affidavit dated 10th January 2022
giving their response to all the observations of the Regional
Director on 12t January 2022.
i. The first, second and third observations being statements
as matter of record, do not require any comments.

ii. With regards to the fourth observation, i.e., to increase the
authorized capital of the Resulting Company, the
Resulting Company is required to comply with the relevant
provisions of the Companies Act, 2013 for increase in

authorized share capital of the Resulting Company.

The Resulting Company states that pursuant to clause
18.3 of the Scheme, the shareholders have already given
their consent whereby the authorised capital of the
Resulting Company will be increased. Hence, it is not
necessary to separately obtain the shareholders’ consent
under Section 61 of the Act. It is further submitted that
under the accepted principles of Single Window
Clearance, the Resulting Company is not required to
comply with the provisions of Section 61 of the Act.

With regardé to the fifth observation, i.e., the Petitioner
Companies to undertake the compliance of Section
2(19AA) to the Income Tax Act in the matter.

The Petitioner Companies undertake to comply with
Section 2(19AA) of the Income Tax Act, 1961 in the matter.

e~



iv,

C.P.{CAA)/67(AHM)2021 in C.A.(CAA)/ T L{AHM)2021

With regards to the sixth observation, i.e. there is no
provision in the companies Act, 2013 to increase the
authorized capital without any liahility for payment of
fees/additional fees incluidng fees and charges to the

relevant Registrar of Companies) or stamp duty.

The Resulting Company undertakes to pay fees /
additional fees and stamp duty as applicable to increase
the authorised share capital of the Resulting Company.

With regards to the seventh observation, i.e. there are
Foreign National / NRI / Foreign Bodies Corporate is
holding shares in the petitioner demerged company. The
Regional Director is not aware as to whether the petitioner
company has complied with the provisions of FEMA and
RBI guidelines or not.

The Petitioner Companies undertake to ensure
compliances of FEMA and RBI guidelines in the

connection with the Scheme, from time to time.

With regards to the eighth observation, i.e. the Resulting
Company is listed with the BSE and NSE. The SEBI
circulars issued on 04.02.2013, 21.05.2013 and
10.03.2017 are intended to ensure compliance by listed
company in the interest of sharcholders at large. We are
of the view that the said SEBI circulars are applicable and
the Resulting Company should comply with the

I

requirements of the said circular.

10
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The Resulting Company states that it has complied with,
the observation letters dated 17% September 2021, issued
by BSE and NSE. Further, it undertakes to ensure about
the compliances of the said observation letters issued by
BSE and NSE.

vii. With regards to the ninth observation,

a. The Resulting Company undertakes to comply with the
payment of stamp duty, registration fees / additional
fees etc. and file the relevant e-form with the
respective /relevant Registrar of Companies, as may be
required and applicable in case of increase in the
authorised share capital of the Resulting Company

b. the Petitioner Companies undertakes fo pay necessary
stamp duty on transfer of property / assets in
connection with the Scheme.

viii, With regards to the tenth observation, being statement as
matter of record, does not require any comment.

ix. With regards to the eleventh observation, the Petitioner
Companies undertake to pay such amount of legal fees /
cost to the Central Government as is quantified and / or
be considered appropriate by this Hor’ble Tribunal.

X. With regards to the twelfth observation, the contents

thereof do not require any comments/response.

18. The Petitioner Companies further submitted that apropos to the
order delivered on 1st December 2021, Official Liquidator has
filed his representation dated 2vd February 2022 making

following observations.

Ao n
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C.P.{CAA}/67{AHM]2021 in C.A.(CAA)/71{AHM)2021

In response to the representation dated 20 February 2022 made
by the Official Liquidator, it is stated that the Petitioner
Companijes have filed an affidavit dated 3 February 2022
giving their response to all the obscrvations of the Official

Liquidator on 4t February 2022,

i.

11l

iv.

The first seven observations being statements as matter of
record, do not require any comments.
With regards to the eighth observation, i.e. the Demerged
Company to file its statutory returns, i.e. Annual Return
and Balance Sheet as at 31.03.2021.

The Demerged Company undertakes to file its statutory
returns ie. Annual Return and Balance Sheet as at
31.03.2021 within the statutorily prescribed timelines

and due dates.

With regards to the ninth observation, being statement as
matter of record, does not require any comment.

With regards to the tenth observation, i.e. the applicant
companies to place on record as to how the business /
undertaking which is added in the main object clause of
the demerged company on 21.06.2021 through special
resolution can be demerged w.e.f 01.04.2021.

The Demerged Company states that the business /
undertaking being demerged by the Demerged Company
is provided under Clause I1I(A} of the Memorandum of
Association of the Demerged Company. The Demerged
Company had inserted Clause IIA)(2) in the

Memorandum of Association vide a special resolution

12
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C.B.(CAA}/67(AHM)2021 in C.A.(CAA)/71{AHM)202]

passed by the members in their exira ordinary general
meeting held on June 21, 2021. However, the Demerged
Company states that till now it does not have any business
operations under Clause II(A}(2) of the Memorandum of

Association.

With regards to the eleventh observation, i.e. there is
foreign investment in the Demerged Company. Thereiore,
the demerged company to place on records the approval
to the Scheme of Arrangement granted by the Reserve
Bank of India and FEMA.

The Demerged Company states it has served notice to
Reserve Bank of India under section 230(5) of the Act.
Further the Demerged Company undertakes to ensure
compliances of FEMA and RBI guidelines in the
connection with the Scheme, from time to time to the
extent applicable.

With regards to the twelfth observation, i.e. to comply with
the provisions of Section 61 and 64 of the Companies Act,
2013.

The Petitioner Companies undertakes to comply with the

provisions of section 61 and section 64 of the Act.
With regards to the thirteenth observation, i.e. to place on

record the probable regulatory constraints in the issue of

the Shares under CRPS before sanctioning of the Scheme.

i3
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The Demerged Company submits that the issue of
cumulative redeemable preference shares to the foreign
shareholder will be subject to the said foreign shareholder
complying with applicable FEMA and RBI guidelines.

The observations from fourteen to twenty-one being
statements as matter of record, do not require any

cominents.

With regards to the twenty second observation, the
Demerged Company undertakes to preserve its books of
accounts, papers and records and the same shall not be
disposed of without the prior permission of Central
Government as per the provisions of section 239 of the

Act.

With regards to the twenty third observation, the
Demerged Company undertakes to ensure statutory
compliances of all applicable laws and also on sanctioning
of the Scheme and that it shall not be absolved from any

of its statutory liabilities, in any manner.

With regards to the twenty fourth observation, the
Demerged Company undertakes to pay such legal fees /
cost to the office of Official Liquidator as is quantified by
this Hon’ble Tribunal.

With regards to the twenty fifth observation, the Petitioner
Companies undertakes to lodge a certified copy of order

along with the Scheme, with the concerned

13
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Superintendent of Stamps for the purposes of.

adjudication of stamp duty payable, if any.

xiii. With regards to the twenty sixth observation, the
Petitioner Companies undertakes to comply with the
provisions of section 232(5) of the Act with respect to filing
of certified copy of the order sanctioning the Scheme with
the Registrar of Companies within 30 days from the date
of passing of the order by the Hon’ble Tribunal.

20. In pursuance to the notice issued to the Income Tax
Department, the Income Tax Department has filed their
submission to the Scheme, Further submissions have also been
made by the Income Tax Department by their letter dated
01.03.2022. In the said letter it has been specifically stated on
behalf of the Income Tax Department that the dues of the
Demerged Company are yet to be crystalized and Appeals are
Pending.

21. In response to the submissions of the Income Tax Department,
the Petitioner Companies have filed affidavit dated 22nd
February 2022 giving their responses to the submissions of the
Income Tax Department. The Petitioner Companies have further
submitted that the present Scheme is a scheme of demerger and
not a scheme of amalgamation and hence the Petitioner

Companies would continue to survive post the Scheme

becoming effective. The Scheme does not envisage any type of
tax evasion or avoidance and the respective entities would

continue to be Hable and assessed by the Income Tax



22.

23.

24.

C.P.[CAA)/67(AHM)2021 in C.A.(CAA)/71(AHM)2021

Department in accordance with the applicable provisions of the
Income-tax Act, 1961.

The Petitioner Companies have further stated that all tax
assessment, proceedings and appeals shall neither abate or be
discontinued nor be in any way prejudicially affected by reason
of the demerger of the Demerged Undertaking (as defined in the
Scheme) into the Resulting Company. Further through the
Scheme, neither any waiver is sought for the outstanding tax
liabilities not for abatement of pending proceedings. Further,
the Petitioner Companies undertakes to co-operate with the
Income Tax Department and make necessary payment of tax
dues in accordance with the applicable provisions of the
Income-tax Act, 1961 and as and when the liability to pay such
dues materializes. There will no impact of the Scheme on the
outstanding demand, pending proceedings and the interest of
the Income Tax Department shall be protected and will not be
adversely affected pursuant to the Scheme.

Heard Learned Senior Advocate Mr. Saurabh Soparkar along
with Ms. Dharmishta N. Raval, Advocate for the Petitioner

Companies and perused the documents on record.

Considering the entire facts and circumstances of the case and
on perusal of the Scheme, the documents produced on record,
the representation made by the Regional Director, the Official
Liquidator and the Income Tax Department and the reply
thereof by the petitioner companies, this Tribunal is of the
opinion that the requirements of the provisions of Sections 230
and 232 of the Act are satisfied. The reply given by the

i6



Petitioner Companies to the representation of the Regional

C.P.[CAA)/67(AHM)2021 in C.A.(CAA)/T1(AHM)2021

Director, the Official Liquidator and the Income Tax Department

satisfied the observations of the Regional Director, the Official

Liquidator and the Income Tax Department. The Scheme

appears to be genuine and bonafide and in the interest of the

shareholders and creditors. Consequently, the Company
Petition No. C.P. (CAA} 67 of 2021 is allowed with following

directions.

II.

CRDER

The Scheme of Arrangement in the nature of Demerger as
annexed herewith as “Annexure-A” is hereby sanctioned
and it is declared that the same shall be binding on the
Petitioner Companies i.e., Welspun Steel Limited and
Welspun Corp Limited, their Equity Shareholders,
Secured Creditors and Unsecured Creditors and all

concerned under the Scheme.

All the property annexed herewith as “Amnexure B”,
rights and powers of the Demerged Undertaking (as
defined in the Scheme} of the Demerged Company
specified in the schedule hereto be transferred without
further act or deed to the Resulting Company and
accordingly the same shall pursuant to section 232 of the
Act, be transferred to and vested in the Resulting
Company.

17



III.

VIL

C.P.(CAA)/67(AHM)2021 in C.A.(CAA)/71{AHM)2021

All the liabilities and duties of the Demerged Undertaking
{as defined in the Scheme) of the Demerged Company be
transferred without further act or deed to the Resulting
Company and accordingly the same shall pursuant to
Section 232 of the Act, become the liabilities and duties of
the Resulting Company.

All proceedings now pending, if any, by or against the
Demerged Undertaking of the Demerged Company be
continued by or against the Resulting Company as per the

terms of the Scheme.

It is further ordered that the Petitioner Companies shall
comply with Rule 17(2) of Companics (Compromise,
Arrangements and Amalgamations) Rules, 2016 with
respect to filing of order, for confirmation of the Scheme in
Form INC-28 with the Registrar of Companies.

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

immediately.

The Petitioner Companies are directed to lodge a copy of
this order and the approved Scheme duly authenticated
by the Registrar of this Tribunal, with the concerned
Superintendent of Stamps, for adjudication of stamp duty,
if any, within 60 days from the date of the Order.

18
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~ VIII. The Petitioner Companies are directed to file a copy of this
Order along with a copy of the Scheme in the nature of
Demerger duly authenticated by the Registrar of this
Tribunal, with the Registrar of Companies, Ahmedabad,
electronically, along with Form INC-28 in addition to

physical copy as per relevant provisions of the Act.

IX. The legal and expenditure fees for the Office of the
Regional Director is quantified to Rs.15,000/- and for the
Office of the Official Liquidator is quantified to
Rs.15,000/-.

X. The aforementioned legal fees and expenses to the
Regional Director and the Official Liquidator shall be paid

by the respective Petitioner Companies.

Xl. That any person interested shall be at liberty to apply to
the Tribunal in the above matter for any direction that may
be necessary.

25. Hence, the Company Petition is disposed of.

HMEMBER QTECHKICAL) MEMBER (JUDICIAL)
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. ' Y Annetue 3
4 WELSPUN STEEL

DE) BiLLETS REBARS

List of Assets of Welspun Steel Limited {"the Demerged Company’} as on the appointed

date Le. April 1, 2021 to be transferred and vested to Welspun Corp Limited pursuant to the

Scheme sanctioned by the Hon'ble National Company Law Tribunal, Ahmedabad Bench.
PARTI

Free hold properties of the Demerged Company

Sr. Survey No. Areain Description

Ne. Sa. Mizs.

-1 649/P1,649/12 72045 Land at Village Versamedi, Anjar, Gujarat, 370110
2 | 653 &655 143061 | Land at Village Versamedi, Anjar, Gujarat, 370110
3 | 652P, 650 49270 Land at Village Versamedi, Anjar, Gujarat, 370110
4 |654/P1 58073 | Land at Village Versamedi, Anjar, Gujarat, 370110

PART II

Lease hold properiies of the Demerged Company

: Sr. | Name of the Cwner of ‘ Address of Property
o No. - _the Property
s 1 | Welspun Corp Ltd S. No 645/1, Vill Varsamedi Ta. Anjar - Cujarat 370110
-~ 2 | Welspun Anjar SEZ Ltd | S. No. 645/, Vill Varsamedi Ta. Anjar - Gujarat 370110

PART III

Other stocks, shares, debentures, any other charges in action of the Demerged Company

Face
Value/
per
sharg/un
No of its Face Value
Particulars Sharefunits {INR) (INR)
Welspun Captive Power Generation Limited 872,193 10 87,21,930
0.2 | Welspun Specialty Solutions Lid. 26,51,90,034 61 1,59,11,40,204
Part IV
Other Assets
INR
1 Buildings ' 60,24,72,929
2 Roads . 107,22,213
3 Flant and equipment : 1,45,23,33,975
4 Furniture and fixtures Y 702,370
5 Vehicles 2664255 e
. - B e BT
@ ‘:{. :.\j‘-i .‘:'_.-...\éé\\ﬁ
n Stee! Limited : i Rt
portd, & Wing. St Foct. Kamata Gity, Senapali Bapar Merg, Lo Peret (Westy, Mumbal 400 015 india bt
GE13 5000 / 2430 BOOC # . +91 22 7480 8020 _ B 2N /
mpanyseeralnsy _\wsis welsnuncem Webs.to winelspunsiae] com S ‘\\____f.* o
20y Office : Survenr Mo 650, vidlage Vefearnadi, Tatuka Ansar, Dstrist Wuler Cuiaral 370 10 incha ‘\\\-"\"-.___i_-)'»?.(
JEgPsse 27905158 B -91 2556 270050 : T

crate wentity Myrber URTISE 120040 T044 246



6 Office equipment 19,51,640
17 Capital work in progress 20,16,770
8 Intangible assets 1,63,805
9 Non civrent Financial Assets — Other financial assets +16,56,231
10 ; Other Non current assets 2,50,49,168
11 | Inventories 1,19,44 82,644
12 | Current Financial Assets — Trade receivables 10,38,70,692
13 | Current Financial Assets - Cash & Cash equivalent 14,60,144
14 i Current Financial Assets ~ Bank balance other than above 17,73,39,896
15 | Current Financial Assets — Other financial Assets 72,28,680
16 | Other current assets ' 31,07,81,564
17 | Natonal Saving Certificaies 60,000
Total 389,49.,56,976
For Welspun Steel Limited
Rajesh R. Mak aaww/
Director
DIN: 00007179
Prepared by \! "mef Certified fo be True Copy
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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
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CP(CAA)/35(AHM)2023 in
CA(CAA)/30(AHM)2023

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

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

s, presumed that the authorities have no representation to make.

; WPAN }; :‘\'&{,
_".." oo" (i | 1'.\\

\E
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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

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

" “Commissioner of Income Tax.
l"': ‘ 3 ,j .
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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) .

By o
AR

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. (AAACWS5308G),
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Welspun Energy Puvt. Ltd. (AAACW6515B), Welspun
Enterprises Ltd. (AABCM4107C), Welspun Mercentile
Ltd. (AAACWZ2876K), 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 Pvt. 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
Crores) and Sandeep (Rs. 5.43 Crores) etc.”
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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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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
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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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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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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.

It 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).

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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Company shall not be absolved from any of its statutory

liabilities, in any manner.

iii). 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.

iv). 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.

Page 16 of 22




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

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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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.
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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 R
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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 dsj-
OF

WELSPUN METALLIUS 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.

(8) DESCRIPTION OF COMPANIES

55 Welspun Melallics Limited (CIN: U27100GJ2020PLCI115168) is a public limited !
company, incorporated under the applicable 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,

4 g, I Gujarat - 370110,

o RATIONALE OF THE SCHEME

The Scheme is expected to achieve the followng:

The Transferor Company and the Transfercw 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
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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
casts, 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 Transferor Company with the Transferee Company
there are many cost reductions and efficiencies that can be created;

Presently the Joan 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 Schene is divided into the following parts:

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

CHAPTER I deals with amalgamation of the Transferor Company with the Transferce
Company; and

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

CHATTER I
DEFINITIONS, INTERPRETATIONS AND SIARE CATITAL

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

expressions shall have the following meaning:




1.2

13.

1.4,

1.5.

1.6.

1.2

1.8.

1.9.
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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,
legistative body, statutory, regulatory, administralive 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 boaid 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 matters 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 maodifications / amendments thereto / therein made under Clause

17 of the Scheme;

"Transferor Company” means  Welspun 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 10,

“Stock Exchanges” means Lthe 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 Schemwe shall, unless repugnant or contrary to
the context ur meaning thereof, have the same meaning aseribed to them under the Act,
other Applicahle Laws, rules, regulations, bye-laws, as the case may be orany statutory

modification or re-enactment thercof from tinie o time.

Reference to 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, bul 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 pad-up share capital of the Transferor

Company as on 31s December 2022 is as undcr:

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 T 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 -

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

26,15,20,395 Equity Shares of Rs. 5/- each, fully paid up 130,76,46,975/-
35,15,11,571 Preference Shares of Re. 10 /- earh 351,51,15,710/ -
TOTAL 482,27,62,685/-

Subsequent to the above date, there has been no change in the authorized, issued,
subscribed and paid-up share capital of the Transferee Company. Further, the
Transferee Company has rteserved 23,50.000 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
exercise 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 D‘S‘Ex&anges.
a2
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CHAPTER II
AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

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, tenancy 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.

42  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 atherwise 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 vf 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 relation 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 person 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
the 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, malter 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, itis 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 capital lenders of the Transferor Company and the Transferee Company
shall be secured by first charge ranking pari passu withoul 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 mnalerials, 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 Governmenl 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 mmre operties (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 Datc) 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 Transferce 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 Transfuror 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 f whatsoever nature of the Transferor
Cormnpany 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 Tranuferor 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

dced, stand cancelled. A

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 aperate 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 s 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, Assvssment of Land, registrations under

Contract Labour Act), permissions, approvals or consents, 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

. 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 (i) continued vesting of the benefits, exemptions

available to the Transferor Company in [avour of the Transferee Company, the Board
24

R
of Directors of the Transferor Company and the Transferee Company shall be deemes(¢; )
AC ;
to be authorised to execute or enter into necessary documeyfk any regula
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authorities or third parties, if applicable and the same shall be considered as giving
effect to the order of Hon'ble Tribunal and shall Iw considered as an tntegral part of this
Scheme. Further the Transferee Company shall b deemed to be authorised 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 reyuired 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 law 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.

5, 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 inveskments 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

K Notwithstanding anything to the contrary contained herein, the Transferee Company
Jprntbliiday Sy
""C wPAN ;:&!%v. shall account for amalgamation of the Transferor Company as per Ind AS 103, Business
; <A : )
7 a5 \ANE 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 Transferce Company, alienate, charge, mortgage,
encumber or otherwise deal with or dispose of any business or part thereof.

73.  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 I fective 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, except 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 ma) 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 slaff, 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 those
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 shall be taken into
account for purposes of all retirement benelits 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
concemned 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 contributiuns 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 the 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 Transferec 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 ENTITI.EMENTS ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance,
letters of intent, undertakings, arrangemcnts, policies, agreements ancl 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]liuns 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 confirmations on behal_r

implement or carry oul all formalities requirm{] 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 J hability or refunds / credits as the case
may be, of the Transferee Company. The Trahsferee Company shall be entitled to get
credit / dlaim 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/ duti s/ levies allacable 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 bcnciila 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:lllhe Income Tax Act, 1961, GST laws and
othier laws, if required, to give effects to pmvisinns 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
to 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 sdine extent as would or might have been
continued and enforced by or against the Trausferor Company. Further, subject fo theZ
provisions of the relovant statues the aforeméntioned proceedings shall not abate or _g-

discontinued nor be in any way prejudicially affected by ma?m
N
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of the Transferor Company with the Transferee Company or anything contained in the
Scheme.

126. All expenses incurred by the Transferor Company under section 43B 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 accordanc¢ with the provisions of Section 230 and
232 of the Act.

CHAFTER 111
GENERAL CLAUSES, TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

15.  APPLICATION TO THE HON'BLE TRIBUNAL
The Transferor Company and the Transferee 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 requitements under U Listing Regulations and all statutory
directives of the Securities Exchange Board of India ('SEBT') 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‘Q;hall ﬁ.le{th'e\.
Lall | ) (&‘_ﬁ
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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 Objecl;ion
Certificate is oblained, the scheme of arrangeiment van be filed with Hon'ble Tribunal.
However, the requirement to obtain No (ibjecion Certificate from the stock
exchange(s) befote filing the scheme of arranpement 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'11wiso lo Regulation 37(6) of the Listing
Regulations provides that the draft scheme shall bu (iled with the stock 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 SCHEME
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 Tranaferor Company and the Transferee Company under the saitt

provisions and the necessary order being obtamed.
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DIVIDENDS

The Transferor Comipany or the Transferec t‘ompany 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 decmed to confer any right on any
shareholder of the Transferor Company and/uvr 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 commiliee thereof (and which the Board of
Directors of the companies are hereby empowered and authorised to agree o 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 Lhe 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 jurisdiction, or unenfare vable under present or future laws, then
it is the intention of the parties that such Chapter (ar part thereof) shall be severable
ainder of the Scheme and the Scheme shall not be affected Lhereby, unless
Chapter (or part thereof) shall cause the Scheme to become

from the rem

the deletion of such

materially adverse to any pasty, in which case Lhe Companies (acting through its

respactive Boards of Directors), to which such Chapter (or part thereof) relates to and
the Transferor Company end the Transferee Company shall attempt to bring about a

modification in the Scheme, as will best preserve for the parties, the benefits and

obligations of this Scheme, including but nut limited to such Chapter (or part thereof).

The Transferor Company and the Transferee C

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

i , Chapters contained hergi ether for {Jgy
not to give effect to any one or more of the Chap *\,/c_s\{@‘ %
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reason of any condition or alleration imposed by the Hon'ble Tribunal or any other

governmental/ regulatory authority not beiny, aceeptable to them, or otherwise.

EXPENSES CONNECTED WITH THE SCHEME

Save and except as provided elsewhere in the Scheme, 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 icheme 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 5.0, Anjar , KACHCHH , 11-
g9 | 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

Watspun Metallics Limited
e el Wealspun Houss, Kamala Milis Compound, Lawer Pare] (West). Mumbail 400 013, India.
T G613 6000 7 2450 BCOO F . 40122 2420 BOZO




PART i
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 Mo 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.
o, | D (Book Varli::: 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 MetalllgsyLimited
Percy Birdy \ =
Director

DIN: 07634795

Date: 23rd October 2023

Certified to ke Tru; Copy of the Original

S
Assistafft Registrar
NCLT, Ahmedabad Bench
phmedabad






