SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
WELSPUN ENTERPRISES LTD (“WEL” OR “FIRST TRANSFEROR
COMPANY?”)
AND
WELSPUN INFRATECH LIMITED
(“WITL” OR “SECOND TRANSFEROR COMPANY?™)
AND
WELSPUN PLASTICS PRIVATE LIMITED
(“WPPL” OR “THIRD TRANSFEROR COMPANY?”)
AND
WELSPUN INFRA PROJECTS PRIVATE LIMITED
(“WIPPL” OR “FOURTH TRANSFEROR COMPANY”)
AND
WELSPUN PROJECTS LIMITED
(“WPL” OR “TRANSFEREE COMPANY?”)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 103 OF THE
COMPANIES ACT, 1956

(A) PREAMBLE
This Scheme of Amalgamation and Arrangement (“the Scheme”) is presented under
Sections 391 to 394 read with Sections 100 to 103 and other applicable provisions of
the Companies Act, 1956 between Welspun Enterprises Ltd (“WEL” or “First
Transferor Company”), Welspun Infratech Limited (“WITL” or “Second Transferor
Company”), Welspun Plastics Private Limited (“WPPL” or “Third Transferor
Company”), Welspun Infra Projects Private Limited (“WIPPL” or “Fourth
Transferor Company”) (“collectively referred to as “Transferor Companies™) and

Welspun Projects Limited (“WPL” or “Transferee Company”). This Scheme also
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provides for various other matters consequential or otherwise integrally connected

therewith.

(8) RATIONALE FOR THE SCHEME

All the Companies are part of the Welspun Group (“the Group”).

The Scheme of Amalgamation and Arrangement between Transferor Companies

and Transferee Company would inter alia have the following synergies for the

group:

i) Consolidation and simplification of the Group Structure;

if) Elimination of multiple companies in the Group;

iii) Reducing operating and compliance cost;

iv) Achieving operational and management efficiency; and

V) Synergies arising out of consolidation of business, such as, enhancement of net
worth of the combined business to capitalise on future growth potential, optimal

utilisation of resources.

In view of the aforesaid, the Board of Directors of all the Companies have
considered and proposed the Scheme of Amalgamation and Arrangement under the
provisions of Section 391 to 394 read with Sections 100 to 103 and other relevant

provisions of the Companies Act, 1956.

() PARTS OF THE SCHEME:

This Scheme is divided into following parts:
(i) PART 1 deals with the general definitions and share capital;

(i) PART 11 deals with amalgamation of Transferor Companies with Transferee
Company;

(iii) PART 111 deals with general clauses, terms and conditions applicable to this
Scheme.
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1.2

1.3

14
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PART I
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS
In this Scheme (as defined hereunder), unless inconsistent with the subject or

context, the following expressions shall have the following meaning:

“Act” or “The Act” means the Companies Act, 1956, the rules and regulations
made thereunder and will include any statutory modification or re-enactment
thereof for the time being in force and also mean and refer to corresponding
sections of the Companies Act, 2013 the rules and regulations made thereunder,
as and when such corresponding sections are notified by the Central

Government;

“Appointed Date” means 1% day of April 2014 or such other date as may be

fixed or approved by the High Courts or such other competent authority;

“Board of Directors” or ‘Board’ in relation to each of the Transferor
Companies and the Transferee Company, as the case may be, means the Board of
Directors of such company, and shall include a committee duly constituted and
authorised for the purposes of matters pertaining to the Scheme of

Amalgamation and Arrangement, and/or any other matter relating thereto.

“Court” or “High Court(s)” means the High Court of Gujarat at Ahmedabad
and High Court of Bombay as the case may be and shall include the National
Company Law Tribunal as applicable or such other forum or authority as may be

vested with any of the powers of a High Court under the Act.

“Depositary” shall mean JPMORGAN CHASE BANK, N.A., being the
depositary for the First Transferor Company GDRs.
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1.6

1.7

1.8

1.9

1.10

111

1.12

“Effective Date” means the last of the dates on which all the conditions and
matters referred to in Clause 17 of this Scheme occur or have been fulfilled or
waived in accordance with this Scheme. Any references in the Scheme to the
words “upon the Scheme becoming effective” or “effectiveness of the Scheme”
shall mean the “Effective Date”.

“Encumbrance” means any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or
any other encumbrance of any kind or nature whatsoever; and the term

“Encumbered” shall be construed accordingly.

“First Transferor Company GDRs” shall mean the GDRs issued or to be
issued by the First Transferor Company pursuant to the deposit agreement
executed by it with the Depositary (as amended from time to time) and as are
outstanding as of the Record Date.

“GDRs” means global depository receipts issued or to be issued pursuant to the
Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1993 and other applicable law, and

where relevant shall include the underlying equity shares relating thereto.

“Registrar of Companies” means the Registrar of Companies, Ahmedabad and

Registrar of Companies, Mumbai as the case may be.

“Record Date” shall mean the date to be fixed by the Board of Directors of the

Transferee Company.
“Scheme of Amalgamation and Arrangement” or “Scheme” or “the
Scheme” or “this Scheme” or “Scheme of Amalgamation means this Scheme

of Amalgamation in its present form submitted to the Jurisdictional High Courts
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1.13

1.14

1.15

1.16

1.17

1.18

for sanction including / with any modifications / amendments thereto/ therein

made under Clause 16 of the Scheme.

“Stock Exchanges” means National Stock Exchange of India Limited, BSE
Limited and VVadodara Stock Exchange Limited.

“Transferor Companies” means Welspun Enterprises Ltd, Welspun Infratech
Limited, Welspun Plastics Private Limited and Welspun Infra Projects Private

Limited collectively.

“Welspun Enterprises Ltd’ or “WEL” or “First Transferor Company”
means, a company incorporated under the Companies Act 1956 and having its
registered office at Survey No. 684, Welspun City, Village Versamedi, Taluka
Anjar, Dist. Kutch, Gujarat- 370110.

“Welspun Infratech Limited” or “WIL” or “Second Transferor Company”
means, a company incorporated under the Companies Act 1956 and having its
registered office at B-9, Trade World, Kamala Mills Compound, Senapati Bapat
Marg, Lower Parel, Mumbai — 400013.

“Welspun Plastics Private Limited” or “WPPL” or “Third Transferor
Company” means, a company incorporated under the Companies Act 1956 and
having its registered office at B-9, Trade World, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai — 400013.

“Welspun Infra Projects Private Limited” or “WIPPL” or “Fourth
Transferor Company” means, a company incorporated under the Companies
Act 1956 and having its registered office at Welspun City, Village Versamedi,
Taluka Anjar, Anjar, Gujarat — 370110.
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1.19

1.20

1.21

1.22

1.23

1.24

1.25

“Welspun Projects Limited” or “WPL” or “Transferee Company” means, a
company incorporated under the Companies Act 1956 and having its registered
office at Welspun City Village Versamedi, Taluka Anjar, Anjar Gujarat -
370110

All terms and words used but not defined 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
Income Tax Act, 1961, Securities Contracts (Regulation) Act, 1956, the
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws,
as the case may be or including any statutory amendments/modifications or
re-enactments thereof from time to time as the case may be and as the context

may demand.

References to clauses, recitals and schedules, unless otherwise provided, are to

clauses, recitals and schedules of and to this Scheme.

The headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa; and references to one gender
include all genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or
any similar expression shall be construed as illustrative and shall not limit the

sense of the words preceding those terms.

References to person include any individual, firm, body corporate (whether
incorporated or not), government, state or agency of a state or limited liability
partnership, any joint venture, association, partnership, works council or
employee representatives body (whether or not having separate legal

personality).
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1.26 The annexures to this Scheme form an integral and inseparable part of this

3.2

Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme shall be deemed to be effective from the Appointed Date, but shall
be operative from the Effective Date.

SHARE CAPITAL
The authorized, issued, subscribed and paid-up share capital of First Transferor

Company as on March 31, 2014 is as under:

Share Capital Amounts in
Rs.

Authorized Share Capital

15,000,000 Equity Shares of Rs. 10 each 150,000,000

TOTAL 150,000,000

Issued, Subscribed and Paid-up Capital

13,147,415 Equity Shares of Rs. 10 each, fully paid up 131,474,150

TOTAL 131,474,150

The issued equity share capital as above includes 11,51,300 equity shares which
are proposed to be issued as underlying security in respect of GDRs to be issued

by First Transferor Company which will be listed on a stock exchange.

Subsequent to the above date and till date of the Scheme being approved by
Board of Directors of the First Transferor Company, there has been no change in

the issued, subscribed and paid up share capital of First Transferor Company.

The authorized, issued, subscribed and paid-up share capital of Second
Transferor Company as on March 31, 2014 is as under:
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3.3

Share Capital Amounts in
Rs.

Authorized Share Capital

50,000,000 Equity Shares of Rs. 10 each 500,000,000

TOTAL 500,000,000

Issued, subscribed and paid-up Share Capital

48,639,899 Equity Shares of Rs. 10 each, fully paid up 486,398,990

TOTAL 486,398,990

Subsequent to the above date and till date of the Scheme being approved by the
Board of Directors of the Second Transferor Company, there has been no change
in the issued, subscribed and paid up share capital of Second Transferor

Company.

Further, as on the date of approval of the scheme by the Board of directors of
Second Transferor Company, the entire share capital of the Second Transferor

Company is held by the First Transferor Company and its nominees.

The authorized, issued, subscribed and paid-up share capital of Third Transferor
Company as on March 31, 2014 is as under:

Share Capital Amounts in
Rs.

Authorized Share Capital

1,250,000 Equity Shares of Rs. 10/- each 12,500,000

TOTAL 12,500,000

Issued, subscribed and paid-up Share Capital

1,128,750 Equity Shares of Rs. 10/- each, fully paid up 11,287,500

TOTAL 11,287,500
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3.4

3.5

Subsequent to the above date and till date of the Scheme being approved by the
Board of Directors of the Third Transferor Company, there has been no change

in the issued, subscribed and paid up share capital of Third Transferor Company.

Further, as on the date of approval of the Scheme by the Board of directors of
Third Transferor Company, the Third Transferor Company is a step down

subsidiary of First Transferor Company.

The authorized, issued, subscribed and paid-up share capital of Fourth

Transferor Company as on March 31, 2014 is as under:

Share Capital Amounts in
Rs.

Authorized Share Capital

11,000,000 Equity Shares of Rs. 10/- each 110,000,000

TOTAL 110,000,000

Issued, subscribed and paid-up Share Capital

10,060,000 Equity Shares of Rs. 10/- each, fully paid up 100,600,000

TOTAL 100,600,000

Subsequent to the above date and till date of the Scheme being approved by the
Board of Directors of the Fourth Transferor Company, there has been no change
in the issued, subscribed and paid up share capital of Fourth Transferor

Company.

Further, as on the date of approval of the scheme by the Board of directors of
Fourth Transferor Company, the entire share capital of the Fourth Transferor

Company is held by the Second Transferor Company and its nominees.

The authorized, issued, subscribed and paid-up share capital of Transferee
Company as on March 31, 2014 is as under:
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Share Capital Amounts in
Rs.

Authorized Share Capital

42,000,000 Equity Shares of Rs. 10/- each 420,000,000

TOTAL 420,000,000

Issued, subscribed and paid-up Share Capital

40,000,000 Equity Shares of Rs. 10/- each, fully paid up 400,000,000

TOTAL 400,000,000

Subsequent to the above date and till date of the Scheme being approved by the
Board of Directors of the Transferee Company, there has been no change in the
issued, subscribed and paid up share capital of Transferee Company.

Further, as on the date of approval of the Scheme by the Board of directors of
Transferee Company, Second Transferor Company holds 61.12% stake (59.3%

on fully diluted basis) in Transferee Company.

Further, the Transferee Company has agreed to grant stock options to its
managing director of 1,200,000 Equity Shares of Rs. 10/- each.

PART Il

AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE

4

4.1

COMPANY

TRANSFER AND VESTING

Upon this Scheme becoming effective and with effect from the Appointed Date:

All assets of Transferor Companies, that are movable in nature or incorporeal
property or are otherwise capable of transfer by physical or constructive
delivery and/or by endorsement and delivery or by operation of law pursuant to

the vesting orders of the Courts sanctioning the Scheme, and on this scheme
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4.2

4.3

becoming effective, shall stand vested in Transferee Company and shall be
deemed to be and become the property and as an integral part of Transferee
Company by operation of law. The vesting order and sanction of the Scheme
shall operate in relation to the movable property in accordance with its normal
mode of vesting through Transferee Company and as the context may provide,
by physical or constructive delivery, or by endorsement and delivery or by mere
operation of the vesting order of the Court approving the Scheme and on this
Scheme becoming effective, in accordance with the Act, as appropriate to the
nature of the movable property vested. Upon this Scheme becoming effective,
the title to such property shall be deemed to have been mutated and recognised
as that of Transferee Company.

All other movable properties of Transferor Companies, including investments
in shares and any other securities, sundry debtors, outstanding loans and
advances, if any, recoverable in cash or in kind or for value to be received, bank
balances and deposits, if any, with Government, semi-Government, local and
other authorities and bodies, customers and other persons, shall without any
further act, instrument or deed, pursuant to the vesting orders and by operation
of law become the property of Transferee Company, and the title thereof
together with all rights, interests or obligations therein shall be deemed to have
been mutated and recorded as that of Transferee Company. Any investments of
Transferor Companies shall be recorded in the name of Transferee Company by
operation of law as transmission in Transferee Company as a successor in
interest and any documents of title of Transferor Companies shall also be
deemed to have been mutated and recorded as the title of Transferee Company
to the same extent and manner as originally held by Transferor Companies and
enabling the ownership, right, title and interest therein as if Transferee
Company was originally Transferor Companies. Transferee Company shall
subsequent to the vesting orders be entitled to the delivery and possession of all
documents of title of such movable property in this regard.

All immovable properties of Transferor Companies, including land together

with the buildings and structures standing thereon, if any, and rights and
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4.4

interests in immovable properties of Transferor Companies, whether freehold or
leasehold or otherwise and all documents of title, rights and easements in
relation thereto shall stand vested in and/or be deemed to have been vested in
Transferee Company, by operation of law pursuant to the vesting orders of the
Courts sanctioning the Scheme and on this Scheme becoming effective. Such
assets shall stand vested in Transferee Company and shall be deemed to be and
become the property as an integral part of Transferee Company by operation of
law. Transferee Company shall upon the vesting orders of the Courts
sanctioning the Scheme and on this Scheme becoming effective be always
entitled to all the rights and privileges attached in relation to such immovable
properties and shall be liable to pay appropriate rent, rates and taxes and fulfil
all obligations in relation thereto or as applicable to such immovable property.
Upon this Scheme becoming effective, the title to such properties shall deemed
to have been mutated and recognised as that of Transferee Company and the
mere filing thereof with the appropriate Registrar or Sub-Registrar of
Assurances or with the relevant Government agencies shall suffice as record of
continuing titles with Transferee Company pursuant to the Scheme becoming
effective and shall constitute a deemed mutation and substitution thereof.
Transferee Company shall subsequent to the vesting order be entitled to the
delivery and possession of all documents of title to such immovable property in
this regard. It is hereby clarified that all the rights, title and interest of
Transferor Companies in any leasehold properties shall, pursuant to
Section 394(2) of the Act and the provisions of this Scheme, without any further
act, instrument or deed, be vested in or be deemed to have been vested in
Transferee Company.

All debts, liabilities, contingent liabilities, duties and obligations, secured or
unsecured, whether or not provided for in the books of account or disclosed in
the balance sheets of Transferor Companies shall stand vested in Transferee
Company and shall upon this Scheme becoming effective be deemed to be the
debts, liabilities, contingent liabilities, duties and obligations of Transferee

Company, and Transferee Company shall undertake to meet, discharge and
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4.5

4.6

4.7

satisfy the same in terms of their respective terms and conditions, if any. It is
hereby clarified 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 debts, liabilities, duties and obligations have arisen in order to give
effect to the provisions of this Clause.

Upon this Scheme becoming effective, the secured creditors of Transferor
Companies and/or other security holders over the properties of Transferor
Companies shall be entitled to security only in respect of the properties, assets,
rights, benefits and interest of Transferor Companies, as existed immediately
prior to the amalgamation of Transferor Companies with Transferee Company,
and the secured creditors of Transferee Company and/or other security holders
over the properties of Transferee Company shall be entitled to security only in
respect of the properties, assets, rights, benefits and interest of Transferee
Company, as existed immediately prior to the effectiveness of this Scheme. It is
hereby clarified that pursuant to the amalgamation of Transferor Companies
with Transferee Company, the secured creditors of Transferor Companies
and/or other security holders over the properties of Transferor Companies shall
not be entitled to any additional security over the properties, assets, rights,
benefits and interest of Transferee Company and vice versa, and hence such
assets of Transferor Companies and Transferee Company, as the case may be,
which are not currently encumbered, shall remain free and available for creation
of any security thereon in future in relation to any current or future indebtedness
of Transferee Company.

Without prejudice to the above and upon the effectiveness of this Scheme, the
Transferee Company shall file necessary forms and/or modification(s) of
charge, with the Registrar of Companies and other authorities under the Act to
give formal effect to the above provisions, if required.

With effect from the Appointed Date, any and all statutory licenses,
permissions, approvals and/or consents held by the Transferor Companies
pertaining to the Transferor Companies, required to carry on its business and

operations shall stand vested in or deemed to be transferred to the Transferee
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4.8

4.9

4.10

Company without any further act or deed and shall be appropriately mutated by
the statutory authorities or any other person concerned therewith in favour of
the Transferee Company. The benefit of all statutory and regulatory
permissions, licenses, environmental approvals and consents including the
statutory licenses, permissions or approvals or consents required to carry on the
operations of the Transferor Companies shall vest in and become available to
the Transferee Company pursuant to the Scheme coming into effect.

The entitlement to various benefits under incentive schemes and policies in
relation to the Transferor Companies shall stand transferred to and be vested in
and/or be deemed to have been transferred to and vested in the Transferee
Company together with all benefits, entitlements and incentives of any nature
whatsoever. Such entitlements shall include (but shall not be limited to)
income-tax, sales tax, value added tax, turnover tax, excise duty, service tax,
customs and other incentives in relation to the Transferor Companies to be
claimed by the Transferee Company with effect from the Appointed Date as if
the Transferee Company was originally entitled to all such benefits under such
incentive schemes and/or policies, subject to continued compliance by the
Transferee Company of all the terms and conditions subject to which the
benefits under such incentive schemes were made available to the Transferor
Companies .

Pursuant to the Scheme coming into effect each of the permissions, approvals,
consents, sanctions, remissions (including remissions under income-tax, sales
tax, value added tax, turnover tax, excise duty, service tax, customs), special
reservations, sales tax remissions, holidays, incentives, concessions and other
authorizations relating to the Transferor Companies shall stand transferred
under this Scheme to the Transferee Company and the Transferee Company
shall file the relevant intimations, if any, for the record of the statutory
authorities who shall take them on file.

It is clarified that all the taxes including withholding taxes and duties paid or
payable by the Transferor Companies in relation to Transferor Companies, from

the Appointed Date onwards including all or any refunds and claims shall, for
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411

4.12

all purposes, be treated as the tax and/or duty liabilities or refunds and claims of
the Transferee Company. Accordingly, upon the Scheme becoming effective,
pursuant to the provisions of this Scheme, the Transferee Company is expressly
permitted to file its respective income-tax, sales tax, value added tax, turnover
tax, excise duty, service tax, customs and any other return(s) (including revised
returns) to claim advance tax, withholding tax, refunds/ -credits.
Notwithstanding the above, tax compliances (including payment of taxes,
maintenance of records, payments, returns, etc) carried out by the Transferor
Companies in respect of the Transferor Companies from the Appointed Date up
to the Effective date should be considered as adequate compliance by the
Transferee Company and the Transferee Company should be considered to have
met its obligations under the respective tax legislations.

Benefits of any and all corporate approvals as may have already been taken by
Transferor Companies, whether being in the nature of compliances or
otherwise, including without limitation, approvals under Sections 62, 180, 181,
185, 186 and 188 of Companies Act 2013 read with the rules and regulations
made thereunder, shall stand vested in Transferee Company and the said
corporate approvals and compliances shall, upon this Scheme becoming
effective, be deemed to have been taken/complied with by Transferee
Company.

Transferee Company shall, at any time after this Scheme becoming effective, in
accordance with the provisions hereof, if so required under any law or
otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in relation to which
Transferor Companies has been a party, including any filings with the
regulatory authorities, in order to give formal effect to the above provisions.
Transferee Company shall for this purpose, under the provisions hereof, be
deemed to have been authorized to execute any such writings on behalf of
Transferor Companies and to carry out or perform all such formalities or

compliances referred to above on the part of Transferor Companies.
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5
5.1

5.11

5.1.2

CONSIDERATION

Upon Amalgamation of First Transferor Company with the Transferee
Company

Upon the coming into effect of the Scheme and in consideration of the
amalgamation of the First Transferor Company with Transferee Company
pursuant to the Scheme, the Transferee Company shall, without any further act
or deed, issue and allot to each member of the First Transferor Company whose
name is recorded in the register of members of the First Transferor Company
on Record Date, in the ratio 12 (Twelve) equity share (s) of Rs. 10 each in the
Transferee Company credited as fully paid up for every 1 (One) equity shares
of Rs. 10 each fully paid up held by such member in the First Transferor
Company (the “Share Entitlement Ratio™).

The shares issued to the members of the First Transferor Company pursuant to
Clause 5.1.1 above shall be issued in dematerialized form by the Transferee
Company, unless otherwise notified in writing by the shareholders of the First
Transferor Company to the Transferee Company on or before such date as may
be determined by the Board of Directors of the Transferee Company. In the
event that such notice has not been received by the Transferee Company in
respect of any of the members of the First Transferor Company, the shares
shall be issued to such members in dematerialized form provided that the
members of the First Transferor Company shall be required to have an account
with a depository participant and shall provide details thereof and such other
confirmations as may be required. It is only thereupon that the Transferee
Company shall issue and directly credit the dematerialized securities to the
account of such member with the shares of the Transferee Company. In the
event that the Transferee Company has received notice from any member that
shares are to be issued in certificate form or if any member has not provided the
requisite details relating to the account with a depository participant or other
confirmations as may be required, then the Transferee Company shall issue

shares in certificate form to such member.
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5.1.3

5.14

5.15

5.16

The new equity shares issued and allotted by the Transferee Company in terms
of this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari passu in
all respects.

Equity shares of the Transferee Company issued in terms of Clause 5.1.1 above
shall, subject to receipt of necessary approvals, be listed and/or admitted to
trading on the Stock Exchanges.

If any shareholder of the First Transferor Company becomes entitled to any
fractional shares, entitlements or credit on the issue and allotment of equity
shares by the Transferee Company in accordance with Clause 5.1.1 of this
Scheme, the Board of Directors of the Transferee Company shall consolidate
all such fractional entitlements and shall, without any further application, act,
instrument or deed, issue and allot such consolidated equity shares directly to
an individual trust or a board of trustees or a corporate trustee nominated by the
Transferee Company (the “Trustee”), who shall hold such equity shares with
all additions or accretions thereto in trust for the benefit of the respective
shareholders, to whom they belong and their respective heirs, executors,
administrators or successors for the specific purpose of selling such equity
shares in the market at such price or prices and on such time or times, as the
Trustee who shall hold the same as a trustee for and on behalf of such
shareholders of First Transferor Company, and shall dispose off the same and
distribute the proceeds thereof to such shareholders in proportion to and in lieu
of their respective fractional entitlements.

Upon the coming into effect of this Scheme and the issuance of shares in the
Share Entitlement Ratio by the Transferee Company pursuant to the provisions
of Clause 5.1.1 above, the Transferee Company shall, issue an appropriate
number of underlying shares, in accordance with the Share Entitlement Ratio,
to the Transferee Company Depositary (as defined hereinafter). The Transferee
Company shall enter into appropriate arrangements with a depositary (the
“Transferee Company Depositary”) appointed by the Transferee Company

pursuant to a deposit agreement entered into between the Transferee Company
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5.1.7

5.1.8

5.1.9

and the Transferee Company Depositary (the “Transferee Company Deposit
Agreement”), for the issuance, of GDRs representing such underlying equity
shares of the Transferee Company (the “Transferee Company GDRs”) on
pro-rata basis to holders of the First Transferor Company GDRs, in accordance
with the Transferee Company Deposit Agreement.

The Transferee Company, the Transferee Company Depositary, the First
Transferor Company and/or the Depositary shall enter into such further
documents and take such further actions as may be deemed necessary or
appropriate by the Transferee Company and/or the First Transferor Company
and the Transferee Company Depositary and/or Depository, including, but not
limited to, amending the deposit agreement entered into between the First
Transferor Company and the Depositary, disseminating to existing First
Transferor  Company GDR holders certain notices, certifications and
information containing details of the Scheme, the issuance of the Transferee
Company GDRs and/or certain information relating to the Transferee
Company and obtaining consents from the existing First Transferor Company
GDR holders, and providing to the Transferee Company and the Transferee
Company Depositary, certain information relating to the existing First
Transferor Company GDR holders.

The Transferee Company GDRs issued pursuant to Clause 5.1.6 above shall
be listed on stock exchange and the Transferee Company shall take such
additional steps and do all such acts, deeds and things as may be necessary for
purposes of listing the Transferee Company GDRs.

The Transferee Company GDRs and the equity shares underlying the
Transferee Company GDRs may not be registered under the United States
Securities Act of 1933, as amended (the “Securities Act”) and the Transferee
Company may elect, in its sole discretion, to rely upon an exemption from the
registration requirements of the Securities Act under section 3(a)(10) thereof
or any other exemption that the Transferee Company may elect to rely upon. In
the event the Transferee Company elects to rely upon an exemption from the

registration requirements of the Securities Act under section 3(a)(10) thereof,
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5.1.10

5.1.11

5.1.12

5.2

the sanction of the High Court to this Scheme will be relied upon for the
purpose of qualifying the issuance and distribution of the Transferee Company
GDRs and the equity shares of the Transferee Company, including, without
limitation, the equity shares underlying the Transferee Company GDRs, for
such an exemption from the registration requirements of the Securities Act
under section 3(a)(10) thereof. The Transferee Company may elect, in its sole
discretion, to register the Transferee Company GDRs on Form F-6, as required
by the Securities Act.

It is clarified that the provisions of Clauses 5.1.8 to 5.1.9 above shall also be
applicable to any further GDRs that the First Transferor Company may issue
prior to the Record Date.

The Transferee Company shall, if necessary and to the extent required,
increase its Authorized Share Capital to facilitate issue of Equity Shares under
this Scheme.

The issue and allotment of new equity shares to the members of First
Transferor Company pursuant to clause 5.1.1 of this Scheme above is an
integral part of this Scheme. The approval of this Scheme by the members of
the Transferee Company shall be deemed to be due compliance with all
applicable provisions of the Act or the Companies Act 2013 including but not
limited to section 62 (1) (c) of the Companies Act 2013, if applicable, for the
issue and allotment of new equity shares by the Transferee Company to the
member of the First Transferor Company, pursuant to clause 5.1.1 of this
Scheme above.

Upon Amalgamation of Second Transferor Company with Transferee
Company

Upon amalgamation of First Transferor Company with the Transferee
Company, Second Transferor Company would become wholly owned
subsidiary of the Transferee Company and accordingly upon amalgamation of
Second Transferor Company with the Transferee Company comes into effect,

no shares shall be issued and allotted by Transferee Company either to itself or
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5.3

5.4

6

6.1

6.2

to any of its nominee shareholders holding shares in Second Transferor
Company.

Upon Amalgamation of Third Transferor Company with Transferee
Company

Upon amalgamation of First Transferor Company with the Transferee
Company, Third Transferor Company would become step down subsidiary of
the Transferee Company and accordingly upon amalgamation of Third
Transferor Company with the Transferee Company comes into effect, no shares
shall be issued and allotted by Transferee Company either to itself or to any of

its shareholders holding shares in Third Transferor Company.

Upon Amalgamation of Fourth Transferor Company with Transferee
Company

Upon amalgamation of First and Second Transferor Company with the
Transferee Company, Fourth Transferor Company would become wholly
owned subsidiary of the Transferee Company and accordingly upon
amalgamation of Fourth Transferor Company with the Transferee Company
comes into effect, no shares shall be issued and allotted by Transferee Company
either to itself or to any of its shareholders holding shares in Fourth Transferor

Company.

CANCELLATION OF EQUITY SHARE OF TRANSFEREE COMPANY
HELD BY THE SECOND TRANSFEROR COMPANY

On the Scheme becoming effective and with effect from the Appointed Date,
the investment held by the Second Transferor Company in the equity share
capital of Transferee Company shall stand cancelled. Accordingly, the share
capital of Transferee Company shall stand reduced to the extent of face value of
shares held by the Second Transferor Company in Transferee Company and so
cancelled.
Such reduction of share capital of Transferee Company as provided in clause

6.1 above shall be effected as an integral part of the Scheme and the Orders of
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7.2
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7.4

7.5

the Court sanctioning the Scheme shall be deemed to be an Order under Section
102 of the Companies Act, 1956 and provisions, of the Companies Act, 2013, if
applicable, confirming such reduction of share capital of Transferee Company
and no separate sanction under the Sections 100 to 103 and other applicable
provisions of the Act will be necessary. Transferee Company shall not be
required to add the words "and reduced" as a suffix to its name consequent upon

such reduction

ACCOUNTING TREATMENT

The Transferee Company shall, upon the Scheme coming into effect, record all
the assets and liabilities, pertaining to the Transferor Companies vested in it
pursuant to this Scheme, at their respective fair values.

The Transferee Company shall credit the aggregate face value of the new equity
shares issued by it to the shareholders of First Transferor Company pursuant to
Clause 5 of this Scheme to the Share Capital Account in its books of accounts.
Any inter-company payables, receivables (including loans, advances or
debenture etc.) and investments between Transferor Companies and Transferee
Company (whether held by themselves or through their nominees) shall be
cancelled and Transferee Company shall accordingly not record any of such
payables, receivables and investments in its books.

In case of any differences in accounting policy between Transferor Companies
and Transferee Company, the accounting policies followed by Transferee
Company will prevail and the impact of same till the Appointed Date will be
quantified and the same shall be appropriately adjusted and reported in
accordance with applicable accounting rules and principles, so as to ensure that
the financial statement of Transferee Company reflect the financial position on
the basis of consistent accounting policy.

The difference being the fair value of the net assets of Transferor Companies
transferred to Transferee Company and face value of shares issued to the

shareholders of First Transferor Company, after adjustments as per clause 7.3

Page 21 of 33



7.6
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8.2
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8.4

and 7.4, would be adjusted/ recorded in the Capital Reserve / Goodwill Account
as the case may be, of the Transferee Company.

Any matter not dealt with in this Scheme or hereinabove shall be dealt with in
accordance with the applicable Accounting Standards prescribed by the
Institute of Chartered Accountants of India.

CONDUCT OF BUSINESS FROM APPOINTED DATE TILL
EFFECTIVE DATE

The Transferor Companies shall carry on and be deemed to have carried on its
business and activities pertaining to the Transferor Companies until the
Effective Date and shall hold and deal with all assets and properties and stand
possessed of all rights, title, interest, authorities, contracts, investments and
strategic decisions of the Transferor Companies for and on account of and in
trust for the Transferee Company.

Any income, dividends or profit accruing or arising to the Transferor
Companies (including any income, dividends and profit on the cash and bank
balance and utilisation of the same) and all costs, charges, expenses, losses or
taxes (including but not limited to advance tax, tax deducted at source, taxes
withheld / paid, etc.), arising or incurred by the Transferor Companies
pertaining to the Transferor Companies until the Effective Date shall for all
purposes be treated as the income, profits, costs, charges, expenses, losses and
taxes, as the case may be, of the Transferee Company, if any.

The Transferor Companies shall not utilize the profits or income pertaining to
the Transferor Companies, if any, up to the Effective Date for the purpose of
declaring or paying any dividend or for any other purpose without the prior
written consent of the Transferee Company.

The Transferor Companies shall not, without the prior written consent of the
Transferee Company, encumber or otherwise deal with or dispose off the assets
of the Transferor Companies or any part thereof except in the usual course of
business or pursuant to any pre-existing obligation undertaken by the Transferor

Companies until the Effective Date.
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8.6

8.7

8.8

The Transferor Companies shall carry on their respective business until the
Effective Date with reasonable diligence and prudence, in the ordinary course
of business, and the Transferor Companies shall not, in any material respect,
alter or expand the business, other than such alterations or expansions as have
already been commenced, except with the prior written consent of the
Transferee Company and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any other
liability or expenditure, issue any additional guarantees, indemnities, letters of
comfort or commitment either for itself or on behalf of its subsidiaries or group
companies or any third party, or sell, transfer, alienate, charge, mortgage or
encumber or deal with the Transferor Companies, save and except, in each case,
in the following circumstances:

(i) ifthe same is in the ordinary course of business as carried on by it as on

the date of filing this Scheme with the High Courts; or

(it) if the same is expressly permitted by this Scheme; or

(iii) if the written consent of the Transferee Company has been obtained; or

(iv) If any pre-existing obligations are undertaken by the Transferor

Companies prior to the Appointed Date.

The Transferor Companies shall not vary or alter, except in the ordinary course
of its business and as may be required for reorganization, the terms and
conditions of employment, consultancy, retainership or service of any of the
employees, except with the prior written consent of the Transferee Company.
The Transferee Company shall be entitled, pending the sanction of the Scheme
by the High Courts, to apply to the Central/State Government and all other
agencies, departments and authorities concerned as are necessary under any law
for such consents, approvals and sanctions which the Transferee Company may
require to own and carry on the business of the Transferor Companies.
All assets acquired and all liabilities incurred by the Transferor Companies after
the Appointed Date but prior to the Effective Date for operation of and in
relation to the Transferor Companies shall also without any further act,

instrument or deed stand transferred to and vested in or be deemed to have been
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9.2

transferred to or vested in the Transferee Company upon the coming into effect
of the Scheme, subject to the provisions of this Scheme in relation to
Encumbrances in favour of lenders, banks and/or financial institutions.

With effect from the Effective Date, the Transferee Company shall commence
and carry on and shall be authorised to carry on the business of the Transferor
Companies earlier carried on by the Transferor Companies.

LEGAL PROCEEDINGS

Upon the Scheme becoming effective, all legal, taxation or other proceedings,
suits, claims, actions before any statutory or quasi-judicial authority or tribunal
of whatsoever nature, pertaining to the Transferor Companies, by or against the
Transferor Companies pending and/or arising on or before the date on which
this Scheme shall finally take effect or at the Appointed Date, shall be continued
and enforced by or against the Transferee Company only, to the exclusion of the
Transferor Companies in the manner and to the same extent as would have been
continued and enforced by or against the Transferor Companies. On and from
the Effective Date, the Transferee Company shall and may, if required, initiate
any legal proceedings in relation to the relevant matters pertaining to the
Transferor Companies in the same manner and to the same extent as the Board
of the Transferee Company may deem appropriate. Except as otherwise
provided herein, the Transferor Companies shall in no event be responsible or
liable in relation to any such legal, taxation or other proceedings against the
Transferee Company. The Transferee Company shall be replaced/ added as
party to such proceedings and shall prosecute or defend such proceedings at its
own cost, in co-operation with the Transferor Companies.

It is clarified that after the Appointed Date, in case the proceedings referred to
above, cannot be transferred for any reason, the Transferor Companies shall
prosecute or defend the same at the cost of the Transferee Company, and the
Transferee Company shall reimburse, indemnify and hold harmless the
Transferor Companies against all liabilities and obligations incurred by the

Transferor Companies in respect thereof.
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10.1

10.2

10.3

The Transferee Company undertakes to have all legal, taxation or other
proceedings initiated by or against the Transferor Companies referred to in
clause 9.1 above transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continued, prosecuted and enforced by
or against the Transferee Company to the exclusion of the Transferor
Companies. Both companies shall make relevant applications and take steps as
may be required in that behalf.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Notwithstanding anything contrary contained in this Scheme, any and all
existing contracts, deeds, bonds, agreements, undertakings, guarantees,
indemnities and other instruments if any, of whatsoever nature relating to the
Transferor Companies and to which the Transferor Companies is party or a
beneficiary and subsisting or having effect on the Effective Date, shall be in full
force and effect in favour of the Transferee Company and may be enforced by
or against the Transferee Company as fully and effectually as if, instead of the
Transferor Companies, the Transferee Company had been a party or beneficiary
or obligee thereto, without any further act or deed.

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 Companies 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 Companies and to implement or carry out all
formalities required on the part of the Transferor Companies to give effect to the
provisions of this Scheme.

Without prejudice to the generality of the foregoing, it is clarified that upon the
coming into effect of the Scheme, all consents, permissions, licences,
certificates, insurance covers, clearances, authorities, powers of attorney given

by, issued to or executed in favour of the Transferor Companies in relation to

Page 25 of 33



10.4

11

12
121

the Transferor Companies shall stand transferred to the Transferee Company as
if the same were originally given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be available to the Transferee Company.

After this Scheme becomes effective, the Transferee Company shall, in its own
rights, be entitled to realize all monies and complete and enforce all pending
contracts and transactions in respect of the Transferor Companies, in so far as

may be necessary.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the properties, liabilities and obligations pertaining to
the Transferor Companies pursuant to this Scheme shall not affect any
transactions or proceedings already completed by the Transferor Companies
until the effective date and intent that, the Transferee Company accepts all acts,
deeds and things done and executed by and/or on behalf of the Transferor
Companies and pertaining to the Transferor Companies which shall vest in the
Transferee Company in terms of this Scheme as acts, deeds and things made,

done and executed by and on behalf of the Transferee Company.

EMPLOYEES
Employees pertaining to the Transferor Companies, in service on the Effective
Date shall be deemed to have become the employees, consultants, retainers and
other personnel of the Transferee Company with effect from the Appointed
Date or from the date of their appointment after the Appointed Date without any
interruption or break in their service as a result of the transfer and vesting of the
Transferor Companies to the Transferee Company. The terms and conditions of
their employment, consultancy, retainership or other terms of service with the
Transferee Company with effect from the Effective Date shall not be less
favourable than those applicable to them with reference to the Transferor

Companies on the Effective Date.
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12.3

13

The existing provident fund, gratuity fund, superannuation fund, trusts,
retirement fund or benefits and any other funds or benefits created by the
Transferor Companies inter alia for the employees in terms of this Scheme shall
be continued for the benefit of such employees on the same terms and
conditions in the Transferee Company. With effect from the Effective Date, the
Transferee Company shall make the necessary contribution for such employees
taken over. Upon the Scheme being effective, the Transferee Company shall,
stand substituted for the Transferor Companies for all purposes whatsoever
related to the administration or operation of such Fund or in relation to the
obligations to make contributions to the said funds in accordance with the
provisions of the Fund or according to the terms provided in the respective Fund
deeds or other documents or, in the alternative, create / establish / setup /
provide the facility of one or more alternative trusts being not less favourable
than the existing Fund in the Transferor Companies of which such employees
were members in the Transferor Companies. The Transferee Company
undertakes and assumes all the duties and obligations and takes over and
assumes all the rights and powers of the Transferor Companies upon the
Scheme being effective, in relation to aforesaid funds of the Transferor
Companies. The services of the employees of the Transferor Companies will be
treated as having been continuous for the purposes of availing the benefits of the
aforesaid funds or provisions of any funds for employees.

The Transferee Company agrees that for the purpose of payment of any
compensation the past services of such employees with the Transferor
Companies shall also be taken into account, and agrees and undertakes to pay

the same as and when payable.

WINDING UP
Upon the Scheme becoming effective, the Transferor Companies shall stand
dissolved automatically without following the process of winding up under the

Act on such terms which the High courts direct.
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141

MODIFICATIONS IN THE MEMORANDUM OF ASSOCIATION OF
THE TRASFEREE COMPANY
AGGREGATION OF AUTHORISED CAPITAL

14.1.1 Upon the Scheme becoming effective and with effect from the appointed date,

the authorised share capital of Transferor Companies shall stand consolidated
and vested in and be merged with the authorized share capital of Transferee
Company and shall stand reclassified as consisting of only equity shares of Rs.
10 each, without any liability for payment of any additional fees (including fees
and charges to the relevant Registrar of Companies) or stamp duty, as such fees
and duties in respect of such authorized share capital of Transferor Companies
have already been paid by Transferor Companies, the benefit of which stands

vested in Transferee Company pursuant to the Scheme becoming effective.

14.1.2 The Memorandum of Association of Transferee Company (relating to the

14.2

authorized share capital) shall, without any further act, instrument or deed, be
and stand altered, modified and amended and no future resolutions under
Sections 16, 94 & any other applicable provisions of the Act and Sections 13,
61 or any other applicable provisions of the Companies Act, 2013 would be
required to be separately passed. The stamp duties and fees paid on the
authorised capital of Transferor Companies shall be utilized and applied to the
increased authorised share capital of Transferee Company and shall be deemed
to have been so paid by Transferee Company for increase in the authorised
share capital on such combined authorised share capital and accordingly no
payment of any extra stamp duty and/or fee shall be payable by Transferee

Company for increase in the authorised share capital to that extent.

By virtue of consideration issued pursuant to Clause 5 of the Scheme and after
taking into effect of the aggregation of authorised capital pursuant to clause
14.1 above, Clause V of the Memorandum of Association of Transferee

Company shall stand substituted and be read as follows:
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14.3.1

14.3.2

14.4

“The Authorised Share Capital of the Company is Rs. 1,800,000,000 (One
Hundred Eighty Crore only) divided into 180,000,000 number of (Eighteen

Crore only) equity shares of Rs. 10/- each.

Alteration in the Name Clause

Upon the occurrence of the last of the dates on which the certified copy of the
order of the High Court of Judicature at Bombay and the order of High Court of
Gujarat at Ahmedabad, or any other appropriate authority sanctioning the
Scheme is filed with the relevant Registrar of Companies , the name of
Transferee Company shall be deemed to have been changed from “Welspun
Projects Limited” to “Welspun Enterprises Limited” or such other alternative
name as may be permitted by Registrar of Companies, Ahmedabad in

accordance Section 13 and other relevant provisions of the Act.

It is hereby clarified that the consent of the shareholders of Transferee
Company to this Scheme shall be deemed to be sufficient for the purposes of
effecting the aforementioned amendment and that no further resolution under
Section 13 or any other applicable provisions of the Act, would be required to
be separately passed, nor any additional fees (including fees and charges to the
relevant Registrar of Companies) or stamp duty, shall be payable by Transferee

Company.

Pursuant to Scheme become effective, any rights given to any of the
shareholders of First Transferor Company as mentioned under Memorandum of
Association and Article of Association of the First Transferor Company shall
vested in the Transferee Company. The Memorandum of Association of
Transferee Company shall, without any further act, instrument or deed, be and

stand altered, modified and amended to that extent.
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15
15.1

15.2

16
16.1

It is clarified that the approval of the High Courts to the Scheme shall be
deemed to be the consent / approval to the alteration of the Memorandum of

Association of the Transferee Company as may be required under the Act.

PART Il
OTHER TERMS AND CONDITIONS

APPLICATION TO HIGH COURTS

The Transferor Companies and the Transferee Company shall with all
reasonable dispatch, make all necessary applications under Sections 391 to 394
read with Sections 100 to 103 of the Act and other applicable provisions of the
Act to the respective High Courts seeking orders for dispensing with or
convening, holding and conducting of the meetings of the respective classes of
the members and/or creditors of the Transferor Companies and the Transferee
Company as may be directed by the High Courts.

On the Scheme being agreed to by the requisite majorities of the classes of the
members and/or creditors of the Transferor Companies and the Transferee
Company as directed by High Courts, the Transferor Companies and the
Transferee Company shall, with all reasonable dispatch, apply to the High
Courts for sanctioning the Scheme of amalgamation under Sections 391 to 394
read with Sections 100 to 103 of the Act, and for such other order or orders, as

the said High Court may deem fit for carrying this Scheme into effect.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies (by its directors or its authorised representative) and
the Transferee Company (by its directors or its authorised representative) in
their full and absolute discretion may assent to any modification(s) or
amendment(s) or any conditions or limitations in this Scheme which either the
respective Boards or the High Court or such other appropriate authority and/or
any other authorities may deem fit to direct or impose or which may otherwise

be considered necessary or desirable for settling any question or doubt or
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17

17.1

17.2

17.3

17.4

difficulty that may arise for implementing and/or carrying out the Scheme
and/or for any reason and / or in connection with the Scheme complying with
applicable law, including Companies Act, 1956 and Income Tax Act, 1961.

Without prejudice to the generality of the foregoing, the implementation of the
Scheme or interest of shareholders or creditors shall not get adversely affected
as a result of acceptance of any such modification by the Board(s) of Directors
or respective Authorised Representative of the Transferor Companies or the
Transferee Company, who are hereby authorised to take such steps and to do all
acts, deeds and things as may be necessary, desirable or proper to give effect to
this Scheme and to resolve any doubt, difficulties or questions whether by
reason of any orders of the High Court or of any directive or orders of any other
authorities or otherwise howsoever arising out of, under or by virtue of this

Scheme and/or any matters concerning 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 members and / or creditors of the
Transferor Companies and Transferee Company as may be directed by the High
Courts or any other competent authority, as may be applicable;

The Scheme being approved by the High Courts whether with any
modifications or amendments as the High Courts may deem fit or otherwise;
The certified copies of the Orders of the High Court’s being filed with the
Registrar of Companies, Ahmedabad and Registrar of Companies, Mumbai as
the case may be under Sections 391 to 394 read with Sections 100 to 103 of the
Act;

The requisite resolutions under the applicable provisions of the Act being
passed by the shareholders of the Transferee Company and of the Transferor
Companies for any of the matters provided for or relating to the Scheme as may

be necessary or desirable;
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17.6

18

19
19.1

19.2

All necessary regulatory and governmental approvals as may be required by law
in respect of this Scheme being obtained.

The Scheme being approved by the Securities Exchange Board of India and the
stock exchanges on which the shares of the Transferor Companies and
Transferee Company are listed, as required under applicable laws.

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses, (including stamp duty and registration charges,
if any, of or in respect of any deed, document, instrument or Orders of the High
Courts) in relation to or connection with negotiations leading up to this Scheme
and of carrying out and implementing the terms and provisions of this Scheme

shall be borne and paid by the Transferee Company.

REVOCATION AND SEVERABILITY

In the event of any of the sanctions and approvals referred to in aforesaid Clause
17 not being obtained and/or complied with and/or satisfied and/or this 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 Board of Directors of Transferor Companies and
Transferee Company, 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
Scheme shall stand revoked and cancelled and shall be of no effect.

In the event of revocation under Clause 19.1, no rights and liabilities
whatsoever shall accrue to or be incurred inter se by the Transferor Companies
and the Transferee Company or their respective shareholders or creditors or
employees or any other person save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the applicable law

and in such case, the Transferor Companies and Transferee Company shall bear
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20
20.1

all costs incidental to or arising out of such revocation / cancellation of the
Scheme.

If any part of this Scheme is invalid, ruled illegal by any Court of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the parties that such part shall 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 become materially adverse to
any party, in which case the parties shall attempt to bring about such
modification in the Scheme as will best preserve for the parties the benefits and
obligations of the Scheme, including but not limited to such part.

The Board of Directors of the Transferor Company and the Transferee
Company shall be entitled to revoke, cancel and declare the Scheme of no
effect, if the Boards of Directors are of the view that the coming into effect of
the Scheme could have adverse implications on the Transferor Companies and/
or the Transferee Company even after the Scheme has been sanctioned by the
High Court but before the same has been actually given effect to.

REPEALS AND SAVINGS

Any matter filed with Registrar of Companies, Regional Director, Income Tax
authority or the Central Government under the Companies Act, 1956, before the
notification of the corresponding provisions under the Companies Act, 2013
and not fully addressed at that time shall be concluded by the Registrar of
Companies, Regional Director Income Tax authority or the Central
Government, as the case may be, in terms of the Companies Act, 1956. Any
direction or order given by the Hon’ble High Courts under the provisions of the
Companies Act, 1956 and any act done by the Company based on such
directions or order shall be deemed to be in accordance with and consistent with
the provisions of the Companies Act, 2013. Accordingly, the provisions of the
Companies Act, 2013, shall not apply to acts done by the Company as per

direction or order of the Hon’ble High Courts sanctioning the Scheme.
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