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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 on
Conversion lo Public Limited Company
Corporate Identity Mumber ; LET 1 20GJ2008PLC055195
In the matter of M/s WELSPUN INVESTMENTS PRIVATE LIMITED

| heraby certily that WELSPLUN INVESTMENTS PRIVATE LIMITED which was orfginally incorporated on
Seventh day of October Two Thousand Eight under the Companies Act, 1956 (No. 1 of 1958) 88 WELSPUN
INVESTMENTS PRIVATE LIMITED having duly passad the necassary rasolution on  10M10/2008 in terms of
Section 31/ 21 read with Section 44 of the Companies Act, 1956; the nama of tha sald company is this day
changed o WELSPUN INVESTMENTE LIMITED and this Certificate is issued pursuant to Section 23(1)of tha
said Al

Given under my hand al Ahmedabad this Twenly First day of Qctobar Twe Thousand Eight,
.
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Mailing Address =& per record avallabis in Registrar of Companies offica:
WELSPUN INVESTMENTS LIMITED

Walspun City, Villsse Versamedi. Taluka Anjar, Dist Kutch,

Anjar - 370110,

Gujaral, INDIA
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Corporate [dentity Number : UB7120GJ2008PTC055185 2008 - 2009

| hereby certify that WELSPUN INVESTMENTS PRIVATE LIMITED is this day
incorporated under the Campanies Act, 1856 (Ma. 1 of 1956) and thal the company
is privale limited.

Given under my hand at Ahmedabad this Seventh day of October Two Thousand

Eight. _—
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hﬁ -

e
(RAMAL HARANI)
e werd] Wi | Assiglant Registrar of Commpanies

TaTE, WTEW UE AR Bdel
Gujaral, Dadra and Nagar Haveli
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Mailing Address as per record available in Registrar of Companies office:

Anjar - 370110,

WELSPUN INVESTMENTS PRIVATE LIMITED
Walspun City, Village Versamaedi, Taluka Anjar, Dist Kuteh,
% Gujarat, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPCRATE AFFAIRS
Registrar of Companies, Gujarat, Dadra and Nagar Havell

SECTION 18{1)A) OF THE COMPANIES ACT, 1958
Certificate of Registration of the Special Resclution Confirming Allaration of Object
Clause(s)
Carpotata Idantity Number | UB2100GI2008PLCOSS 186

The aharo haldos of M WELE'FIIN INVEETMENTS LIMITED huving pessed Special Resoiution |n the
AnnualiExtra Ordingry Oenacsl Mesting held on  RIDR2010 altered the provisions af its Mencrandun of
Association witl iespect 12 ks objects and conplied with e Section (183 1) of the Companies Act, 1956 (No. | ¢
1658} ) c

| hereby cartity that the zeid Special Resolunon wgetner with the copy of the Memorandum ol Asscciation s
Eltersd has this day been regmicrad,

Givan unded my S ol Alyniecabod s Teoll day of Miich Twn Thousee Ten
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{KARMAL HARIANI)
wETe W) 2N T Assistant Ragistrar of Companies
a0 Y gl
Gujaral, Dadra and Nagar Havelll
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WELSPUN INVESTMENTS LWITED

Welspun City, Vitage Yesamedi, Tauka Angr, Det Kaloh

Amgar - 370110,

Gjarat. [NDHA
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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 : U52100GJ2008PLC055195

In the matter of M/s WELSPUN INVESTMENTS LIMITED

| hereby certify that WELSPUN INVESTMENTS LIMITED which was originally incorporated on Seventh day of
October Two Thousand Eight under the Companies Act, 1956 (No. 1 of 1956) as WELSPUN INVESTMENTS
PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956
and the approval of the Central Government signified in writing having been accorded thereto under Section 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 A81072423 dated 31/03/2010 the name of the said company is this
day changed to WELSPUN INVESTMENTS AND COMMERCIALS LIMITED and this Certificate is issued pursuant
to Section 23(1) of the said Act.

Given under my hand at Ahmedabad this Thirty First day of March Two Thousand Ten .

— % —
(KAMAL HARJANI)
FE1ad BrUl ISR / Assistant Registrar of Companies
ORI, GTa]T U 7R §datl

Gujarat, Dadra and Nagar Havelli
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Mailing Address as per record available in Registrar of Companies office:
WELSPUN INVESTMENTS AND COMMERCIALS LIMITED

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

Anjar - 370110,

Guijarat, INDIA



II.

1.

(THE COMPANIES ACT, 1956)
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

*WELSPUN INVESTMENTS AND COMMERCIALS LIMITED

*hkkhhidk

The name of the Company is *WELSPUN INVESTMENTS AND
COMMERCIALS LIMITED.

The Registered Office of the Company will be situated in the state of
Gujarat.

(A) The Objects for which the Company is established are :-

**]1. To acquire, hold, sell, buy or otherwise deal in any shares., units, stocks,
debentures, debenture-stock, bonds, mortgages, obligations and other
securities by original subscription, tender, purchase, change, gift or otherwise
and to subscribe for the same, either conditionally or otherwise, and to
underwrite, sub-underwrite or guarantee the subscription thereof to purchase
and sell the above mentioned securities and to carry on and undertake the
business of hire purchase, leasing including across border leasing, import
leasing and to give on lease or on leave and' licence basis, or in any other
manner of all types of equipment, property and assets including all kinds of
goods, articles or things whether movable or immovable and to act as discount
and acceptance house, to arrange acceptance and co-acceptance of bills, to
undertake factoring of bills, and other documents, to purchase the book debts
and receivables and to lend' and give credit against the same, to draw, make,
accept, endorse, discount execute, issue negotiate and sell bills of exchange,
promissory notes and advance by discounting or otherwise with or without
security upon such terms and conditions as the Company deems fit to borrow,
to lend, to negotiate loans, to transact business as promoters, financiers,
monetary agents, to raise -or provide venture capital, 10 arrange securitisation
of loans, long term debt instruments, real estate/property certificates, to
undertake asset management, portfolio management, advisory counselling
services.

*2. To carry on all or any of the business of manufacturers, traders, buyers,
sellers, exporters, stockists, distributors, consignors, consignees, agents,
factors of and/or deal in all kinds goods, articles, things, and materials of all
kinds of commodities as well as substances, merchandise, goods, machinery,
articles, parts, apparatus, things and material of all kinds

* inserted vide special resolution passed in Extra- Ordinary General Meeting held on 24.02.2010
** Renumbered vide special resolution passed in Extra- Ordinary General Meeting held on 24.02.2010



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

1.

To act as promoter, contractor or trader for all types of non ferrous
and ferro metals and to carry on business of manufacturers of an
dealers in Brass part.

To enter into partnership or into any arrangement for sharing profits
or joint venture with any person, persons or company, carrying on or
about to carry on any business which this company is authorized to
carry on, or any business capable of being conducted so as directly or
indirectly to benefit this company and to acquire or join in acquiring
any such business.

To purchase, take on lease, or in exchange, hire, subscribe for or
otherwise acquire and to hold and deal with any property moveable
or immoveable including patents, patent rights, invention,
concessions and shares, stocks, debentures or obligations of any
company and upon a distribution of assets or division of profits to
distribute any such property amongst the members of this company
in specie.

To make, draw, accept, endorse, negotiate, discount, buy, sell and
deal in bills, notes, hundies and other negotiable or transferable
instruments.

To borrow and secure the payment of money in such manner and on
such terms as the directors may deem expedient and to mortgage or
charge the undertaking and all or any part of the property and rights
of the company, present or future including uncalled capital, Subject
to Sec. 58A and directives of Reserve Bank of India.

To lend money to any person or company and to guarantee the
performance of any contracts.

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

To sell, exchange, let, develop, dispose of or otherwise deal with the
undertaking, or all or any part of the property of this company upon



10.

11.

12.

13.

14.

15.

16.

such terms and for such price or other consideration of any kind as
the company in general meeting may think fit.

To promote or assist in or contract with any person or company for
the promotion of any company or companies, for the purpose of
acquiring all or any of the property and liabilities of this company or
for any other purpose.

To remunerate or make donations to any person or persons whether
directors, officers or agents of this company or not, for services
rendered or to be rendered in or about the conduct of the company’s
business.

To invest and deal with the moneys of the company not immediately
required, upon such securities and in such manner as may from time
to time be determined by the directors.

To establish and support funds of institutions calculated to benefit
employees or ex-employees of the company, or its predecessors in
business or the dependents or connections of such persons, and to
grant pensions and allowances, and to subscribe or guarantee money
or charitable objects, or for the benefit of rural development or for the
upliftment of weaker sections of society rural or otherwise.

To amalgamate with any other company or body of persons having
objects altogether or in part similar to those of the company.

To carry on the business of manufacturers, fabricators, processors,
growers, makers, importers, buyers, sellers, stockists agents,
distributors and concessionaires of and dealers in commodities of all
kinds as well as substances, merchandise, goods, machinery, articles,
parts, apparatus, things and material of all kinds.

To apply and become a corporate member of Stock Exchange (s)
National Stock Exchange, OTC Exchange and any other recognized
Stock Exchange ( s ), with trading privileges, and to carry-on the
business as share and stock broker, sub-broker, finance broker,
dealer, jobber, market maker, portfolio manager, underwriter, sub-
underwriter, dealers or broker or agent in any shares, securities,
financial instruments, capital market money market instruments of
all kinds, company deposits, national saving certificates and other
securities issued or guaranteed by any body corporate, Government,
Sovereign ruler, trusts, corporations, public sector undertakings,
municipality or local authority, or body of whatever nature in India
or abroad.

To establish and carry on the business of Merchant Banking and to
act as lead managers, co-managers, advisors, registrars and transfer



agents, clearing house, and to provide custodial and depository
services, and to act as advisors for investment in and purchase, sale,
subscription, acquisition or dealing in shares, units, negotiable
instruments, foreign exchange, debentures, bonds, obligations,
mortgages, and securities of any kind and in preparation of reports
on technical feasibility and economical viability of projects and other
financial and investment matters.

(C) OTHER OBJECTS:

1. To carry on the business of Transport, Hotel and Restaurant.

2. To carry on the business of manufacturers or processors and/or
importers, exporters, buyers, sellers, stokists and distributors of
and/or dealers in all or any of the following.

a.

Elastomers synthetic resins, carbon black, leather hides, skins,
plastics, latexes and formulations, thereof and other kinds of
resins and plastic products and goods.

All types of compounds, drugs, dyewares, disinfectants and of
elec trical, photographical, surgincal and scientific apparatus and
materials.

Oils, colours, paints, varnishes, lacquers, pigments, cements
products enamels, dyestuffs, fertilizer and insecticides.

Perfumery, soap, cosmetics, toilet preparations of all sorts
surface-active agents and glycerine.

Starch and other sizing materials caustic soda and other
intermediates and compounds.

Paper, newsprint, paper board, strawboard hardboard fibreboard
chip-board, corrugated paper, transparent paper, carbons, inks,
parchment and corks.

Tyres, tubes, tyre-cord, wheels, vehicles and photographic films.

Water proof materials and fabrics, tarpaulins, American cloth,
hosiery, canvas, oil cloth, linoleums and imitation leather, high
density polyethene and polyproperylene of various qualities any

types.

3. To carry on business of suppliers of plant, machinery and equipment,
stores, tools, gargets, device contraptions, instruments, spares and
components and develop, acquire, supply plans, drawings, estimates,



10.

project report and knowhow for industries, business companies
services and publics bodies and Governments.

To cultivate, press, prepare, process, buy sells, export, import,
distribute, trade, stock, barter, exchange, pledge make advances
upon, speculate, enter into forward transactions or otherwise deal in
seeds, rubber, food-grains, sugarcane, vegetables and forests,
agricultural and natural produce of all kinds, and to manufacture
and deal in oils and other products obtained from such produce, and
to develop farms and plantations for any of the above items and
commodities or any other commodity or produce.

To manufacture, import, buy, sell exchange, alter, improve,
manipulate, prepare for market, supply and otherwise deal in all
kinds of plant, machinery, apparatus, tools, stores, and spare parts,
utensils, substances, materials, and goods required for any
manufacturing and other industries of whatsoever description.

To carry on any business relating to the mining and working of
minerals and to search for, get, mine, quarry crush, reduce, wash
smelt, dress manipulate, erect, work raise, make merchantable,
manufacture, produce, buy, sell and deal in iron, coke, minerals oil,
iron stone, lime stone, cement brick-earths, bricks, pipes, tiles fire-
clay, refractories, insulators, glass and glassware, asbestos, patent
fuels and other metals, minerals and substances and to work mines
and acquire mining rights in, under or upon the land and property
for the time being belonging to the Company or otherwise and to
carry on any other metallurgical operations.

To carry on the business of engineers, chemists, druggists,
researchers, technicians, designers, planners, advisors, purchasers,
testers, erectors, managers, consultants, superintendents and
contractors for all kinds of industries and businesses.

To carry on all or any of the business of cartage and haulage
contractors, garage proprietors, owners and charterers of road
vehicles, aircrafts, barges and boats of every description, charters of
ships and lightermen and carriers of goods and passengers by road,
and water, forwarding, transport, commission, clearing and Customs
agents packers, warehousemen, housekeepers and job matters.

To carry on the business of manufacturers and/or dealers in ferrous
and non-ferrous metals, including iron and steel aluminium, brass,
tin, nickel, fabricators, special, special steel, stainless and it utensils,
tools castings, alloys and implements.

To act as agents or brokers or as trustees for any person or company
and to undertake and perform sub contracts to carry on business as



11.

12.

13.

14.

15.

16.

manufacturers, dealers, stockists, importers and exporters of general
goods, suppliers, commission agents, contractors and clearing
forwarding agents.

To carry on business as builders and to acquire, hold, hold, deal in
lands, buildings, houses, flats, bungalows, shop hereditaments of any
tenure or freehold or otherwise for residential or business purposes.

To procure or develop and supply patents, inventions, models,
designs, scientific or industrial formulae or processes on any mines
and/or industrial subjects.

To carry on the profession of consultants on management,
employment, engineering, industrial and technical matters to
industry and business and to act as employment agents.

To buy, sell, import, export or otherwise deal in Non-ferrous and
Ferrous metal, Brass, Copper, Gun Metal Phospher Bronse,
Aluminium, Stainless Steel rods, Pipes sheets, Wires, Strips and
Scraps.

To carry on the business of Leasing Company and to invest the
capital and other moneys of the company in the purchase or upon the
security of shares, stocks, debentures, debenture stock, bonds,
mortgages, obligations, estates, buildings, land, business,
manufacturing concerns and securities carrying on business of
Underwriters, film financing, hire purchase financing, and to carry
on business of financing industrial enterprises, trade and business, to
borrow, advance, deposit or lend moneys, securities and property
from, to or with such persons and on such terms as may seem
expedient, to discount, buy, sell and deal in bills, notes, warrants,
coupons, import entitlements and other negotiable or transferable
securities or documents, to guarantee or become liable for the
payment of money or for the performance of obligations, and
generally to transact guarantees and/or Trust business, provided the
Company shall not carry on Banking business as defined by Banking
Regulation Act, 1949 and subject to the provisions of the Act and
directives of Reserve Bank of India.

To carry on in India or elsewhere either alone or jointly in financial or
technical collaboration the business to explore, extract, excavate
procure produce, pump, refine, purify, store, research, prepare,
promote, prospect, process, split remove, amalgamate, barter,
convert, clean commercialize, compound, distribute, discover,
handle, import, export, buy, sell, market, organize, manage, protect,
provide, vaporize, condense, concentrate, dilute, mix and to act as
agent, broker, stockiest, C & F agent, transporters, consultant,
engineering contractor, advisor, export house or otherwise to deal in
all sorts of crude and refined petroleum oils, natural gases oleaginous



and saponaceous substances, their products, by-products, residues,
ingredients, derivatives, formulations, blends, mixtures, goods and
materials and to carry on the business in India or elsewhere
operating providing, running and chartering of ships, vessels,
drilling repair and reconditioning of tubular, to provide oil field
services such as mud logging and to take contracts for prospecting
searching and exploring oil fields, gas fields, and other mineral oils
and gases and to do all incidental acts and thing necessary for the
object and to purchase, hold, acquire, mines, mining lease, mining
licenses, mining rights, mining claims and metalliferous lands and to
explore, search, work, exercise, develop, treat, fine and to turn to
account, ores, all sorts of major and minor minerals, working
deposits of all kinds of minerals and sub-soil minerals and crush, win
set quarry smelt, calcine, refine, dress, preserve amalgamate,
manufacture, manage, manipulate and prepare, process,
manufacture, assemble, fabricate cast fit, press, machine, treat, wells,
harden , plate, temper, anneal any kind of metals and the
consequential products and to do all such other acts or things
necessary in connection with the same, with the company may from
time to time think proper to be acquired for any of its objects and to
import, export, purchase, sell, manufacture, repair, assemble,
supervise installations of, or otherwise deal in all types of mining
machines, tools and implements, smetters, crushing machines,
furnaces and to obtain, produce , process, trade and deals in gold
copper, zinc, stones of all types, coal, china, clay, mica, gypsm ,
graphite, soap, stone, domite, barites bentonete, oxides, ceramic
chemicals and other like and allied materials and natural products
from earth and to carry on such other business and process in
connection with the above mentioned business as are customarily
carried on in connection therewith or are natural and incidental
thereto.

IV. The liability of the Members is limited.

V. The Authorised Share Capital of the Company is Rs. 13,00,00,000/- (Rupees
Thirteen Crore only) divided into 1,30,00,000 (One Crore Thirty Lac only)
Equity Shares of Rs. 10/- (Rupees Ten only) each with power to increase
and reduce the capital and divide these shares in the capital for the time
being into several classes and to attach thereto  respectively any
preferential, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the company and to
vary, modify or abrogate any such rights, privileges or conditions in such
manner as may be for the time being provided by the regulations of the
Company.



We, the several persons whose names and addresses are subscribed hereto, are
desirous of being formed into a Company in pursuance of the Memorandum of
Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective name :

Name, address, description and Number of Signatur | Name, address,
occupation of subscriber shares taken by | e of the description &
each subscriber | Subscrib | signature of the
er witness
1) B K Goenka
S/ o. Shri. Gopiram Goenka 100 shares Sd/-
6, Chancellor Court, A/88, (one hundred)
Carmichael Road, Mumbai-26
Maharashtra.
Occ:- Business
2) Welspun India Ltd having its
registered office at Survey No.
76, Village Morai, Dist. Vapi, <
Valsad- 396191, Gujarat %
represented through it’s Z o
authorised signatory Mr. o @ £8
Devendra K Patil vide BOD ~ 2 § c;:s S
resolution dated 19/09/2008, 3 § — %.é S o
S/o Shri. Krishna Patil, R/o | 49,900 shares Sd/- T EmTEEE
Yojna CHS Ltd, Jogeshwari (E), | ( Forty Nine 22582 ¢ 3
Mumbai-60. thousand Nine @ f-‘g s cg A% 5
Hundred) E5 % %D\%E o
Occ:- Service. = § ’é E =
TG R
P 3
o M
&
3+

Place : Ahmedabad

Dated 20th September, 2008




DRAFT
ARTICLES OF ASSOCIATION
OF
WELSPUN INVESTMENTS AND COMMERCIALS LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the 6t Annual General Meeting held on , 2014 in
substitution for and to the entire exclusion of, the regulations contained in the existing Articles
of Association of the Company.

Table "F’ to Apply

1. (@) Subject as hereinafter provided and in so far as these presents do
not modify or exclude them the regulations contained in Table “F”
in the First Schedule to the Companies Act, 2013 [hereinafter called
the Act or the said Act] shall apply to the Company.

Company To Be Governed By These Articles

(b) 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

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

(b) 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
INVESTMENTS AND COMMERCIALS 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 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.



“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. 10 (Rupees Ten) each;

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

“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;

“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 Resolution”

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;

IIPrOX.yII
“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;

" Sealll
“Seal” means the Common Seal of the Company;

“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 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 on a poll, as the case may be) by members who,



(i)
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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;

“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.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares in
the capital of the company 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 and at such time
as they may from time to time think fit.

Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the
registration of transfer or transmission or within such other period
as the conditions of issue shall be provided, —

(a) one certificate for all his shares without payment of any charges;
or

(b) several certificates, each for one or more of his shares, upon
payment of twenty rupees for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares

to which it relates and the amount paid-up thereon.

In respect of any 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 for a share to one of several joint holders

shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back 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 is lost
or destroyed then upon proof thereof to the satisfaction of the
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company and on execution of such indemnity as the company
deem adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of
twenty rupees for each certificate.

The provisions of Articles (2) and (3) shall mutatis mutandis apply to
debentures of the company.

Except as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company
shall not be bound by, or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future
or partial interest in any share, or any interest in any fractional part
of a share, or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

The company may exercise the powers of paying commissions
conferred by sub-section (6) of section 40, provided that the rate
percent or the amount of the commission paid or agreed to be paid
shall be disclosed in the manner required by that section and rules
made thereunder.

The rate or amount of the commission shall not exceed the rate or
amount prescribed in rules made under sub-section (6) of section
40.

The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way
and partly in the other.

If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, subject to the
provisions of section 48, and whether or not the company is being
wound up, be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction
of a special resolution passed at a separate meeting of the holders
of the shares of that class.

To every such separate meeting, the provisions of these regulations
relating to general meetings shall mutatis mutandis apply, but so
that the necessary quorum shall be at least two persons holding at
least one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class
issued with preferred 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 by the creation or issue of further shares
ranking pari passu therewith.

Subject to the provisions of section 55, any preference shares may,
with the sanction of an ordinary resolution, be issued on the terms
that they are to be redeemed on such terms and in such manner as
the company before the issue of the shares may, by special
resolution, determine.
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Lien
The company shall have a first and paramount lien—

(1) on every share (not being a fully paid share), for all monies
(whether presently payable or not) called, or payable at a fixed
time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in
the name of a single person, for all monies presently payable by
him or his estate to the company:

Provided that the Board of directors may at any time declare
any share to be wholly or in part exempt from the provisions of
this clause.
The company’s lien, if any, on a share shall extend to all dividends
payable and bonuses declared from time to time in respect of such
shares.

The company may sell, in such manner as the Board thinks fit, any
shares on which the company has a lien:

Provided that no sale shall be made —

(a) unless a sum in respect of which the lien exists is presently
payable; or

(b) until the expiration of fourteen days after a notice in writing
stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or
the person entitled thereto by reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some
person to transfer the shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

The purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which
the lien exists as is presently payable.

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 person entitled to the shares at the date of the sale.

Calls on shares
The Board may, from time to time, make calls upon the members in

respect of any monies unpaid on their shares (whether on account
of the nominal value of the shares or by way of premium) and not
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by the conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value
of the share or be payable at less than one month from the date
fixed for the payment of the last preceding call.

Each member shall, subject to receiving at least fourteen days’
notice specifying the time or times and place of payment, pay to
the company, at the time or times and place so specified, the
amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be
required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is
due shall pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent per annum or
at such lower rate, if any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest
wholly or in part.

Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall, for the
purposes of these regulations, be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum
becomes payable.

In case of non-payment of such sum, all the relevant provisions of
these regulations 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.

The Board —

(a) may, if it thinks fit, receive from any member willing to advance
the same, all or any part of the monies uncalled and unpaid
upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payable) pay
interest at such rate not exceeding, unless the company in
general meeting shall otherwise direct, twelve per cent per
annum, as may be agreed upon between the Board and the
member paying the sum in advance.

Transfer of shares

The instrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee.
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The transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of members in
respect thereof.

The Board may, subject to the right of appeal conferred by section
58 decline to register —

(a) the transfer of a share, not being a fully paid share, to a person
of whom they do not approve; or
(b) any transfer of shares on which the company has a lien.

The Board may decline to recognise any instrument of transfer

unless —

(a) the instrument of transfer is in the form as prescribed in rules
made under sub-section (1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of
the shares to which it relates, and such other evidence as the
Board may reasonably require to show the right of the
transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of
shares.

On giving not less than seven days’ previous notice in accordance
with section 91 and rules made thereunder, the registration of
transfers may be suspended at such times and for such periods as
the Board may from time to time determine:

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty-five days in
the aggregate in any year.

Transmission of shares

On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only
persons recognised by the company as having any title to his
interest in the shares.

Nothing in clause (i) shall release the estate of a deceased joint
holder from any liability in respect of any share which had been
jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the
death or insolvency of a member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either —

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent
member could have made.

The Board shall, in either case, have the same right to decline or
suspend registration as it would have had, if the deceased or
insolvent member had transferred the share before his death or
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insolvency.

If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shall deliver or send to the company
a notice in writing signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall
testify his election by executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer as aforesaid
as if the death or insolvency of the member had not occurred and
the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share, 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
meetings of the company:

Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer the
share, and if the notice is not complied with within ninety days, the
Board may thereafter withhold payment of all dividends, bonuses
or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call, on the day
appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any
interest which may have accrued.

The notice aforesaid shall —

(a) name a further day (not being earlier than the expiry of fourteen
days from the date of service of the notice) on or before which
the payment required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so
named, the shares in respect of which the call was made shall be
liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may,
at any time thereafter, before the payment required by the notice
has been made, be forfeited by a resolution of the Board to that
effect.
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A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Board thinks fit.
At any time before a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay to the company
all monies which, at the date of forfeiture, were presently payable
by him to the company in respect of the shares.

The liability of such person shall cease if and when the company
shall have received payment in full of all such monies in respect of
the shares.

A duly verified declaration in writing that the declarant is a
director, the manager or the secretary, of the company, and that a
share in the company has been duly forfeited on a date stated in
the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share;
The company may receive the consideration, if any, given for the
share on any sale or disposal thereof and may execute a transfer of
the share in favour of the person to whom the share is sold or
disposed of;

The transferee shall thereupon be registered as the holder of the
share; and

The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to
the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in
the case of nonpayment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same
had been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution
increase the share capital by such sum, to be divided into shares of
such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the company may, by
ordinary resolution, —

(a) consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares;

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

(c) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum;

(d) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
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Where shares are converted into stock, —

(1) the holders of stock may transfer the same or any part thereof
in the same manner as, and subject to the same regulations
under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto
as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that such
minimum shall not exceed the nominal amount of the shares
from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held
by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the company, and
other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation
in the dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or
advantage.

(c) such of the regulations of the company as are applicable to paid-
up shares shall apply to stock and the words “share” and
“shareholder” in those regulations shall include “stock” and
“stock-holder” respectively.

The company may, by special resolution, reduce in any manner and
with, and subject to, any incident authorised and consent required
by law, —

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

Capitalisation of profits

The company in general meeting may, upon the recommendation
of the Board, resolve —

(a) that it is desirable to capitalise any part of the amount for the
time being standing to the credit of any of the company’s
reserve accounts, or to the credit of the profit and loss account,
or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the
manner specified in clause (i) amongst the members who
would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (iii), either in or
towards —

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

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;

(C) partly in the way specified in sub-clause (A) and partly in

that specified in sub-clause (B);

(D) 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;

(E) The Board shall give effect to the resolution passed by the

company in pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed,
the Board shall —

(a) make all appropriations and applications of the undivided

()

profits resolved to be capitalised thereby, and all allotments
and issues of fully paid shares if any; and

generally do all acts and things required to give effect
thereto.

The Board shall have power —

(1) to make such provisions, by the issue of fractional

()

certificates or by payment in cash or otherwise as it thinks
fit, for the case of shares becoming distributable in
fractions; and

to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which
they may be entitled upon such capitalisation, or as the case
may require, for the payment by the company on their
behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on
their existing shares;

Any agreement made under such authority shall be effective and
binding on such members.

Buy-back of shares

Notwithstanding anything contained in these articles but subject to
the provisions of sections 68 to 70 and any other applicable
provision of the Act or any other law for the time being in force, the
company may purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be
called extraordinary general meeting.
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The Board may, whenever it thinks fit, call an extraordinary
general meeting.

If at any time directors capable of acting who are sufficient in
number to form a quorum are not within India, any director or any
two members of the company may call an extraordinary general
meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.

Proceedings at general meetings

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting
proceeds to business.

Save as otherwise provided herein, the quorum for the general
meetings shall be as provided in section 103.

The chairperson, if any, of the Board shall preside as Chairperson at
every general meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen
minutes after the time appointed for holding the meeting, or is
unwilling to act as chairperson of the meeting, the directors present
shall elect one of their members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall choose one of
their members to be Chairperson of the meeting.

Adjournment of meeting

The Chairperson may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn
the meeting from time to time and from place to place.

No business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original
meeting.

Save as aforesaid, and as provided in section 103 of the Act, it shall
not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to
any class or classes of shares, —

(a) on a show of hands, every member present in person shall have
one vote; and
(b) on a poll, the voting rights of members shall be in proportion to
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his share in the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic means
in accordance with section 108 and shall vote only once.

In the case of joint holders, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders.

For this purpose, seniority shall be determined by the order in
which the names stand in the register of members.

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 a poll,
vote by proxy.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares
in the company have been paid.

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes.

Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final and
conclusive.

Proxy

The instrument appointing a proxy and the power-of-attorney or
other authority, if any, under which it is signed or a notarised copy
of that power or authority, shall be deposited at the registered
office of the company not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the taking of
the poll; and in default the instrument of proxy shall not be treated
as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the rules made under section 105.

A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the shares in respect of which the proxy is given:
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Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the company at
its office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

Board of Directors

The number of the directors and the names of the first directors
shall be determined in writing by the subscribers of the
memorandum or a majority of them.

The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of
the Act, the directors may be paid all travelling, hotel and other
expenses properly incurred by them —

(a) in attending and returning from meetings of the Board of
Directors or any committee thereof or general meetings of the
company; or

(b) in connection with the business of the company.

All cheques, promissory notes, drafts, hundis, bills of exchange and
other negotiable instruments, and all receipts for monies paid to the
company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as
the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that
purpose.

Subject to the provisions of section 149, the Board shall have power
at any time, and from time to time, to appoint a person as an
additional director, provided the number of the directors and
additional directors together shall not at any time exceed the
maximum limit prescribed for the Board under the Act.

Such person shall hold office only up to the date of the next annual
general meeting of the company but shall be eligible for
appointment by the company as a director at that meeting subject
to the provisions of the Act.

Proceedings of the Board

The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit.

A director may, and the manager or secretary on the requisition of
a director shall, at any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising
at any meeting of the Board shall be decided by a majority of votes.
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In case of an equality of votes, the Chairperson of the Board, if any,
shall have a second or casting vote.

The continuing directors may act notwithstanding any vacancy in
the Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of summoning
a general meeting of the company, but for no other purpose.

The Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the time
appointed for holding the meeting, the directors present may
choose one of their number to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of
its powers to committees consisting of such member or members of
its body as it thinks fit.

Any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may be imposed on it by
the Board.

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes after the time
appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members present, and in
case of an equality of votes, the Chairperson shall have a second or
casting vote.

All acts done in any meeting of the Board or of a committee thereof
or by any person acting as a director, shall, notwithstanding that it
may be afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of any person
acting as aforesaid, or that they or any of them were disqualified, be
as valid as if every such director or such person had been duly
appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in
writing, signed by all the members of the Board or of a committee
thereof, for the time being entitled to receive notice of a meeting of
the Board or committee, shall be valid and effective as if it had been
passed at a meeting of the Board or committee, duly convened and
held.
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(1)

Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer

Subject to the provisions of the Act, —

(i) 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 think
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;

(i1) 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 authorising
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.

The 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 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.

Dividends and Reserve

The company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board.

Subject to the provisions of Section 123, the Board may from time to
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84.

(i)

(@)

(i)

(i)

@

time pay to the members such interim dividends as appear to it to
be justified by the profits of the company.

The Board may, before recommending any dividend, set aside out
of the profits of the company such sums as it thinks fit as a reserve
or reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the company may be
properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at
the like discretion, either be employed in the business of the
company or be invested in such investments (other than shares of
the company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them aside as a
reserve.

Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and
paid according to the amounts paid or credited as paid on the
shares in respect whereof the dividend is paid, but if and so long as
nothing is paid upon any of the shares in the company, dividends
may be declared and paid according to the amounts of the shares.
No amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this regulation as paid on the
share.

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

The Board may deduct from any dividend payable to any member
all sums of money, if any, presently payable by him to the company
on account of calls or otherwise in relation to the shares of the
company.

Any dividend, interest or other monies payable in cash in respect
of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of
joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such
person and to such address as the holder or joint holders may in
writing direct.

Every such cheque or warrant shall be made payable to the order
of the person to whom it is sent.

Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other monies payable in

respect of such share.

Notice of any dividend that may have been declared shall be given
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(@)

(i)

@

(i)

to the persons entitled to share therein in the manner mentioned in
the Act.

No dividend shall bear interest against the company.
Accounts

The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations, the accounts and books of the company, or any of
them, shall be open to the inspection of members not being
directors.

No member (not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in
general meeting.

Winding up

Subject to the provisions of Chapter XX of the Act and rules made
thereunder —

If the company shall be wound up, the liquidator may, with the
sanction of a special resolution of the company and any other
sanction required by the Act, divide amongst the members, in
specie or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members.

The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member
shall be compelled to accept any shares or other securities whereon
there is any liability.

Indemnity and Responsibility
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
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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.



We, the several persons whose names and addresses are subscribed hereto, are desirous
of being formed into a Company in pursuance of this Articles of Association.

Name, address, description and Name, address, description & signature
occupation of subscriber of the witness

1) B K Goenka
S/o. Shri. Gopiram Goenka
6, Chancellor Court, A/88,
Carmichael Road, Mumbai-26
Maharashtra.
Occ: Business

<
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SE£835 85
2) Welspun India Ltd having its| o & & R = Es N
registered office at Survey No. 76,| 2 £ g §o§§ g
Village Morai, Dist. Vapi, Valsad- § g 5 ‘Z“ =
396191, Gujarat represented through it’s 7= g
authorised signatory Mr. Devendra K Mg 5
Patii vide BOD resolution dated ¢ A
19/09/2008, S/ o Shri. Krishna Patil, R/o g

Yojna CHS Ltd, Jogeshwari (E), Mumbai-
60.

Occ:- Service.

Place : Ahmedabad Dated 20th September, 2008
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IN THE HIGH COURT OF GUJARAT AT AEMEDARAD
ORIGINAL JURTDICTION
COMPANY PETITION NG, 32 OF 2000
T CONNECTED WITH
o L COMPANY APRLICATION NO. 605 OF 2008
Naﬁfwfuu, " .r‘rf.::—fa In the matter of Sectivns 391 to 394 read with
‘/ SR Sections 100 to 104 of the Companies Act, 1956,
g = '
) In the matter of
Welspun Inmvestments Limited.

_ _5,:-."_'_ . A Company incorperated under the Companies
RO Act, 1956 and having its registered office at
J'I.‘:f f Welspun City, Village Versamedi, Taluka Anjar,
[1|'f-_*l RN District Kuteh, 370110 in the Sitate of Gujarat,
oo E] And

Y‘{-"x::_}l_ T In the matter of
' *--‘:;;a-’/ Composite Scheme of Artangetment in the pature

of Demerger and transfer of Marketing Dvvision
of Welspun India Limited to Welspun Gliohal
Brands Limited and Investment & Treasury
Division to Welspun Investments Limited and
Restructure of Capital of these companics.

Welapun [nvestments Limited,

A Company incorperated under the Companies .

Act, 1958 and having its registered office at

Welspun City, Village Versamedi, Talika Anjar,

# District Kutciy, 370110 in the State of {ujarat, ... Petitioner

BEFORE HONOURABLE Mr. JUSTICE K. A, PUJ

Date: 8% May 2009
Order O titic

Tht above petition coming on for hearing on 8% May 2009, UpcH
reading the said petition, the order dated 28 November 24008 passed in
the Compsny Application No. 605 af 2008 whereby the meeting of the
Equity Shareholders of the Petitoner Company for the purpose of
consiclering, and if thought fit, approving, with or without modifications,
the ar: apgement proposed to be made between the eaid Company and its



el ~

members and creditors by the Scheme of Arrangement in the nature of
de-merger and transfer of Investment & Treasury Division of Welspun
India Limited to Welspun [nvestrnenis Limited and Restructire of Capital
of the company was dizpensed with, and considering the affidavit dated
27 March 2005 fileq by Mr. R. K. Dalmia, Dy. Repistrar of Companies,
Gufarat alongwith the letter dated 25t March 2008 by the Regional
Director, Dept. of Company Affairs and considering Lthe Additenal
Affidevit dated 4w April 2009 filed by Mr, Devendra Patil end it appearing
from the consent letters Placed on record that Proposed scheme hag beén
unanimously approved by the Equity Shareholders and upon hearing
3hr1 S8aurabkb N. Soparkar, Senior Counsel, appearing with Smt. Swati
— - Soparkar, Advocate for the Petitioner Company, and hearing Shri Harin
" P. Raval, Additional Solicitor General of India Senior Standing Counscl
appearing for the Centrs! Govt.,

J This Court doth hereby sanetion the scheme of arrgngentent

set farth in para 8 of the petition herein and in the Scheduje hereto, and

p _"-. .%g;h hereby declare the same to be binding on the Equity Sherehoiders
of the above named Compary and alsg an the said Companty,

And this Court doth further order that parties to the schame
of arrangement or other persons interegted shall be gt liberty to apply to
this Court for any directions that tay be necessary in regacd to the
working of the said arrangement, and

That the said Company do file with the Registrar of the
Companies & certified copy of this order within 30 days from the receipt
of the same, ang

Agercgate as the cost of this Petition awardable te Shri Harin P, Rava],
Additicnal Soliciter General of India Senior Standing Counsel,

SCHEDULE
Hcheme of Arrangement ag sanctionsd by the coyrt,

Dated thig gt day of May 2000,
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Composite Schame of Arrangement in the ature of Da-merger
And Reconsiriton of Capita)
Under Soctions T8, 100, 301 1o 354 of the Companiag Act, 1945
Oatvwasn
Weispun India Lim#tag
At
Welspun Global Brands Limited
And
Welspun Investments timfed

- \
GENERAL

\ This Schame je dividad Jnto [ha foliowing parss:

(x) Farl 1, which daais wiik définlions and shara Capital :

B Part 1t which d8als with the schama of Ca-merga-

{8} Pantn, which deals wih the Consequenti) Reduction of Capilal in the ngtuiga
of Utilisating of Share Premium Account of Oe-mergad Company

{d} Part 1y Resirucim of Caphal oF WGBL, the st Resuifing f.fcmpany and
WIL, the zecong HEsul!ing Company

(=) Part v, which deals with ofie lerms ang COndiions appiicahie o the Scheme.

PART ). DEFINITIONS

In th Stheme, uvniess epugnant 1o Ihe Meaning or contey thereor, tha foMowing
EAEISRNS Shay Rave the h:ul::rw'mg meamng.

T g Meals the Companiag ACl 1956 and ghgl e any stalulory modification,

1.2 “Appointeg Date for Demerger” shg) MEan e 1" gday of Apnt 2009

13 “Capyge MEANs the Muyhig High Caurt of Gujaral or e competen! Naign gl
Cc:mpany Law Tribyysm (NCLT) ay Aldy ba appicabde at the rekevant time.

GCENATIFIED TRAUE COPY
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15

16

1.7

1.3

e

HUerE pagsed by the High Coun sanctioning thw Schams Arafiad with the Regigira
of Companfes of SHyjarat,

"Firat Reaulting Campany" gng ‘WGBL™, apch maans “Wakgup Global Brands
Limizad”, T COMPANY Meorporgted Lnder tha Act, havirgy 1g regisieved office at Opp,
Moral Telephone Exchangs, Village Moraf, Vapi ~ Diut, Valsad, Cyjaray . FH191 in
the sigis oF Gljara),

“Rematning Buainess” meang all other sesets gng Nabilfles of jhe busineas pne
divisiongs of vy and  al a¢iyijas KL thoge Perisinng o Markeling Bivision ang
Invastiment ang Treasuny Divigipr.

"Hnulﬂng Campany" Means Firgg Hﬁsulﬁnn l:ampany o Secomg HEELH!fng
Cnmpan:.r and 'Hesulﬁng Companies™ TBANS bedh Eipgy Hexum'ng Cmpany and
Secany Resurlting Company. '

110 "Sacand Resuiting Company" gng WINL™, wachy MEANS Watgmuy Invesiments

Limiteq 4 SOMpany NCOTporgted uivler the Apf With registereg affice gt Welso City,
Vilage Versamag;, Takka Anar, District Kuich, Gofaral - 370110 In |ha Slate af

141~ "Echama" e Schomg- and “thig Schema- eacl Means thig Scheame of

Afrangemany & presen inpmy Subimilled 1 the Caurt ar wath A modificatng LT
URder gy pse TS ol Jivs, SCher e oy willt 51,00 Hher mmmc:.j!rms.famandmenm &5 fhe
T May dirpgy

P 7 g 72 -
? e rlui}*f

T!. vl “1em

-
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t12  "Undartaking" maans ihe. Marketing Dhision of the De-merged Company
compnising of the foowing:

(4) AR the dabis, Kabhites, duties and Sblyations of the Marketing Dhision of
the Da-memed Company as on the Appoimied Date.

- [} Whhout prejudica to the voncralty of sub-clausae (i} & () above, the
b Undoriaking  shail include all the reRerves, movable and immovabia
- Propartiss, asge|s, inchuding Isaza-hodd rightg_ tenancy rights, Induglriar ang
athar licanses, regietralions, pemils, authortzaifions, quoda rights, krads

i marks, patents ang other Ndusingd and intalleciyal bropertios, inpod CHAag,

- ¢ slectrical conmmctiana, teiaphones, telax, facsimia and alher commonication
ya facilbes and aquipments, rights and benefits of all agreemenis andg sl other

R interasts, righls ang Fawers of avery kind, neture ang decription whateomyer,

Mar&a«ﬁng DIyl stou .
113 "Undertaking./ MEANE the Mwestman & Treasury Division g the De-merged
Company COMprising of Ihe foltowing:

M All the assers and propertias of ihe Ivestmant & Teeasury Division of the
Da-merged Cempany as gn he Appoinled Dage

(if Al fhe dapps. lialdlities, duiies Bhd oDligations of the investmen) & Treasimry
Division of the De-merged Lompany as on 1he Appainled Daje.

Uil Withaoyl refudice b Me genoralily of sub-clauss (i} & rij) above, (M
Lindenaking.l shg) Imciude alf the TESEVeE, movabke angd mmovabie PropaHics,
as3ets, inchuing I2asa-hold rights, lenancy rights, ndysiria and other Bcansag,
regrsirabions, pennijs. adlharizations, quaa righis, Irada rarks, patents ang oiher
itduzing g el ectar Propeities, impor quolds. elecirical CONeliong.
Wlephanes tefey facaimila and ofher -I:Umn'l{-i'l‘hit:!ﬁ]r'l facilties ang equipments,
Hghls and bansts of all agreaments ang all other inferesys, righls and powars of
SYery ki, nature gid desciplion witatsoewar, Privileges, lienieg, EIFAMAn|s,
advantages, banwlgs gig APHOVals related 1p Invesimen; & Treasury Divisian

J'-l;:l' 1 rmp 1%
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1.14 “Undariaking” means Undantaking-1 or Undartaking-ll sng “Undertakings® means
both Undertakig-1 andg Undertaking-l,

115 Allerms and words ot defined in this Schema shall, unbess repugnant or oorary to
tha condext or maaning thereof, have the sama meaning azcnbad b them under the
Act, the Sscitiies Contracty (Regulation} Act, 1956, the Depotiioes Act, 1906,
InCome Tax Act, 1967 and othay appkoable lws, rules, requlations, tys laws, as the
“asa may be. ncluding any statulory modificatian oF re-snactment thereof from fime
to tme,

SHARE CAPITAL

'z}T AS per the Latest Audiled Balance Shoet, the Shara Capital of ihe “WIL" gz on 3%
/ March, 2008 wag g5 under:

{Amoumt in Ra.)
Authorized $hare Caphal )
B,15.00,000 Equity Shares of R=. 10 ageh B1.50.00.000
11,090,000 Redesniania Cumulative Prefarencs,
Shares of R, 160 eaeh 11,00,00,004
L35 (000 Reduemabia Cumcilative Freferance 23 50,00 000

Shares of Re 1 each

Total  1,15,00,00,100

wed, Sybsgribed and Pgid up 5 . T
7.30.89.519 Equily Shares of Re.10 ageh fully paia
p 73.08,55,190

300,000 0 Redecmable Cumnlalg Preferense 2,00.00,000
Shares of 125 100 eaqc fully paid up

Todal 78,0895 184

Afier 31* Maren, 2008 thera has bean no thangs m Ihe Issued Subscnbed ang
Faid-up Shar: Capdal of (he Du-msrged Covmpany.

[ ]
R - ]
P Lau = TR O
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22  Ag per the latas! Audited Balance Shest, the Share Capilal MWGBI: as on 31 March,
2008 wag Az under:

(Amount in Re.)
Authorized Share Sagital
& 00,000 Equity Sheres of Ra. 10 ageh S0,00,000
Total 50,00,000
'Jf-".;“ 50000 Equity Shares of Re. 10v- aach fully paid up B0, 000
S Total 5,00,000

The igsued, Subscribed end Paikd up Share Copital of the Company has sincs
Ncressed fo S000D0 equity ghares of Re, 10/ each fully paid up tolaling | Rs.
50.00.000¢- and iha entire [ssued, Subscribad and Pald up Share Shacs Capial
nenw fekd by YWelspun india Limdied, the De-margad Company sinca 1 7-08.2004.
Thers, WGHL iz a wholly owned subsidiary of Welspitn India Lirmiead .

23 Az per the Fiovisional Balance Sheel of WINL a& on the date of incerporation, the
Shara Capital of Hie COMPaNy was ag undear.

{Amount in Ra.}

Au ized Ehare Tapite

50,000 Equnty Shares of g, 107 each 500000
Total  &g0.000
i 711 P ul a agi T B
50,000 Equily Shares of s, 10~ each fully paid up E.III,ﬁDEI
Total 5,00,000
»
g 7 p 10 i

- —— A
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Company for avery 10 aquily shares of Rs. 104 each haid in the De-merged
Company,

B: Do-morger of Wvestinant ang Tredaury Dhvision:

12 Pursuant o this Scheme of Amangement, the UndertakingJl with effect from the
APpomted Crte withons Any further act or deed, be desmad to have boen transferrad
to and vested in the Sacond Resulting Company, unday Sactions 381 to 304 of tha
At 1 tha manner thaj:

{it Al the properios Fartainig fo e Lindertaking-il hek by the De-maged
Compeny Immediately before the Appointed Date, shal stand transfarrad ta, and
' bmﬂmnmmmmsmwnuurﬁngcmpanymmeﬂmfmmm

(i} Al the Labiliges Reralring 1o the Undertaking-Il, being the Nebdifias of the De.
margad Company mmedialely before the Appointed Dale, shall stand transfemed
f0, and become the liahiktiss of, tha Secoynd Rezsulling Company with effect from
b Appointed Data,

{Uiy The properies and Nabfiites of the Undeartaking.i! being transferrag by the
Pe-menged Lompany shall gtang translerred 10 the Secong Restliing Company
a1 values anpeaning i tha books of the De-mergad Company immedistely bafoe
ive Appointed Date.

e} The iranster of the Undartaking-If sha be an an going concem basts so thal
the Secang Resyiting Company shall be Iy a POSINoN 10 carry an the business
which was bamg carned on by the De-meryed Comparmy withou| interruption.

(vl in Consderation of e fransler af thg I..Indeﬂaking-ll, the Second Rezsulting
Campany shall issUE jls BOUIY shares 1o jha sharehiclders of lhe DE-I'HEFQE!EI

Company in the raiig of 1 eqlily share of Ry 104 sach M WINL for avery 29
BQuify shares ol Rs. 100 apch I the De-mergeg Coinpany

L IRANSFER OF UMDEHTAKFN‘E -

J".1r.-|.' T B



4.1 With effiee! from the Appointad Date the whole of the properties ang gssels
Perlalning to (ha Undertaking-i ang Undartmking-ii, meheding the invastmesei mads i
the sharws of the feXpective Regulting Company ghall, urger he: prenviglons of

Second Has'uiing Company, respectively at their respecive book vilues, as at tha
close of businesg of the day Fﬂmadhh‘:ly praceding The Appointad Dake 20 g8 10 vest
in Ihe respeciive Resulting Company aif the rights, Iitke end interest of 1ha Ca-mergad

. Conpany therein.

virtua of which surk: debls, liabitias, duges and obligations haya artzan, in orger t
give effact io tha Povislons of ihis Schama,

13 1] L ' I : CONT ] e g LI £ LR BEES AT by
L L P T ", DL L B TR AT IF S I TR RPNt AR TTIE TR LT T
Ur:-:h-:rlah-m,- -t R T oA i, [ T R TR
By, o L Ik o] by VIS pun ey B et g ippin g TR |
L R - T PR I A gl n.a. SR RO el
WA ol L T THR [T IFlning 51 . ity Ahzes L P Retal
PIHW- 1 . ey O ] T R R . . B P Fer fbqea HFISe S wlinc fhe
My o o, i s . VETURE rnlg IR

44 Withou Prejudice 4o tha generalily of Clayga 4 1 above, the Undun‘akirrg [ and

relatahe Fropefties ang assejs im::iud!ng Tirrenf asgefs. rash and bank balances,
HOOdWHl  and  othg irtangilyay INVSEIMenis, righis, Irtles. Irletests, Powars,
AUNOFIES e pog COIMTaIS Fng reqestrations of whalsomver ngie INCTuding,
Without Gewy hnteg 0 &0 prtens i 1de marks, rade AARES. Know-how a1 cther
intelaciyal Property righis oy whatgrayar RElure ghd menzas in respect theragf

v
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privileges,  libavties tacoments, advantagas, benefits, parmits, &pprovale,
authorirations, right %o Uge of tatephone, relexes. fax muachines, s-mafl, interymt,
aleciriclty connections, ytties And othar . sarvicas etc. (heramafar coBactivaly
refered ko ag "the gaid asseba®) periining 1o the respeciive Underaking.

]
(i}
e,
‘q-... -
. {ii}
4.5 i)
rip

i':'lp_l' B 2r

W ia axprescly provided that in raspect of such of the said mspols ae ane
mavable I natire or are othenviss capable of trangfer by manoal dakvery or
by endorsement ang debvary. tha same shal be so transforred by the De-

marged Company, end shai| Decome tha proparty of the respecilve Rasulting
Cempany in purstance of tha provigions of Saction 284 of the At

In respect of suah of e sajd assets other than those referred o in sub parg
(N abave, the same shall, without oy further &cl, insfrument or deed, be
transfermed {0 and vesiad in andior be deemad Lo be frangfarred and vested n
the respeciive Resuling Compeny with effect fror the Appointed Date
PUrsLant i the provisions of Section 304 of the Act,

Inealir as the exiating security over the sesats of K De-merged Company in
respoct of e Nabilitics forming peart of an Undertaking is concerned, such
sty shall. wilhng) any further act, instrumrent or deed e modified and
shali bo cxtended e and sl vperalr only owver fhe agsols comprising i
Undvrtaking whicl have heg vharged and secured In respect of the lallibes
PR L ]l Underaking. Provided teap i1 ANy assels comprising
Unerlaking which age el tansfernad 1o e petive Resulting Company
PRIERSINE de The Schenne byve i beyn vharged or siciertog i rosprect ol Hw
b ksl 'erhaising B phy- Lindertaking,  sins asicly shall  cenpain
Hnenw byt gl g CRINIY, SerutY forped (o Alave ghall ol by
valemled noooand shall ped Mk over sl asects nfoss irtherrue s
determtined byt Bewrl of TWecctors of rerpesive Rusuliing Company. i
absu oF iy i T et e bl may Fae avguina by & etwder or

i pamty sleall e 1L B T R0T PP

LR AT TR, Mk misips fe Remaining: Business arcconeermyd, |y
PN netaling o B fis [l erlaining e the Liheeiakings noer T

A sl vyt AT el st e I degf L mbrased ™
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discharged from the obligations and <uAly telating to the same, The
absence of any formal amendment which may b nequired by a lender or
third perty shall not affect the abowve,

debentures which are ot Hansferred parsuant 1o this Scheme (and which

shall no Yonger e available ag Uty in relation to ge Remaining Bugingss
The absence of any formai amendmens which may be required by 8 lendar o
thitd party ghall not affect the above,

4.6 The iespeciive Resuliing Company fay. al any lime afier tha commimg inge eflect of

OF tRerwize, exacule deads nf cordimation favonrr of the Secured crediors of (e
Be-margag Company relaling (v the P MeC iy E Mndertaking or i (avour of any other
PETlY [0 any condract pe Amangeman o which e Ce-mernged Cotnpany js a pany or
dny writing a= may ha Necassary g BRECUle in order o Arve formal affagy Io ihe
above provisions The respeciie Resuling Company shan imnder tha ovEiang of
this Scheme b deamad ta he autharized o execype any such wittings on beaif of
the De.nerged Compary as 1ha A% May be and to mdement of CATY out all such

Parge 1



Unti the Effectve Datsa,

5.1, The De-merged Company 513N camy on ard shel be desmad 1o have carried
on its bisiness and activibes snd shall hold ard shall ¢land possescad and
6hall be demmed to have halg and glood pussessad of all tha aseets of the
Undertaking{ and Underteking-1l on mecount of and In frust for the raspeciive
Resulting Companies and chall el and be antitfed fo be ndampited
accordingly,

52  Bubject 1o the provialeng of this Scheme, sl th profits or ncome BCCINNg or
erising fo tha Da-mergad Company or expenditures or ksases incumed by d gn
accounl of the Undertaking - | ang Underteking-' shell far gl Burpases be
freatad and deamesd to ba the incame, profk, loss or expenditure {8y tha casa
may be) of the reapactive Reauling Companias,

53  The De-merged Company shall cary on fhe buziness activittes of the
Undarlakings with reazonstis difipance, businces prodance and the De-
merged Company shall rot without the writlan concumenca of tha Resulling
Companiss, akensls, charge or gthenvise deaf with any of tha propsrfies or
asseles of Ihe respectve Undersking {excep Irzuning necessary and

activities. of the Undertaking and afterling 1o its stafutory abligations) or vary
Ihe lerms ang condiligns of Employment of ilg employeas, iF any.

o4 Ouring the petdency of he Scheme, tha Oe-mergad Cnmpmy shadl ngl,
withoul IRe poor written iremusaion of the Board of Direciars of respectiva
Resulting Lompany, underake or commence any new businees in he agid
Undariaking

. LEGA INGE

Al proveadings, (includng aN Suits, appealks, fevisions, pelilions, refarences,
appications of other proceedings of whatageuer nalura} if any, by or agamst the Dre-
Margad Company relsting ta and i respact of the Undadaking- | ang Lindansking.- iI.
pandmg as on the Appainited Dale In respecl of any Rroparty. righls, assets debts
Kabillies, duies ang obligations # any. theraof referred 1o 1n Clauses 41 & 472
harem shove: shal I continued wiligut baing Prajudiciaily affecieg by reazon of

Py 1] gy 12 TRUT ooy
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For the purpose as alormzaid, the Rasulting Companies shall, ¥ and o the
exient required, apply for and oitain any approvals l'ncl'-..rcling that of the SEQI,
Reserve Bank of Indfs and ofher concamed authorities, far tha beve and
alloiment by the Resulting Companies ta Ihe respective Members of 1he De-
rmerged Company, the Equity Sharas in the s recrganized uhare capital of
the Resuiling Compantes in the ratio a5 aforesgid.

The Resuiling Companies wili sndeavor thal he Equlty Shares of the
Resuing Companas ssusd b terma of this Cleuse 8 .be Usied andor
admittad ta trading on the relevant Stock axchangels, whather In Indix o
Bbroad. where Ihe equity shares of the reapechve Resulling Compary or
lhe Cemamed Cortpany ara listed andior admitied 0 irading. Tha
respactive Resulting Campany shall entsr inte such amangemsnt and issua
such confirmation andisr undertakings g may nsceIsary in goeondance with
tha gpphicatla laws or reguiziiong, for the gboue purpoes. But on such
Formalities belng fufed &l such shook exchange shall Nst andior admil the
sald new shares gisn for ihe purpgee of Irading, AN the _stedutory and
Governmen! auvlhadties ghall dive mmsary‘apmalu and permnissions
Farthwith In this regarng.

The said Equity Shares in Ihe Rasulting Companies allgtted pursuant
Io the Scheme shall remain fra:zen m the: depositories system till lisling
f rading parmissiom s given Ly the relgyant Stock Exchangess

9. ACCOUNTING TREA T 200K LONG ]

Lpon the Coming indo effeq of |his Fchonwe and with affac from tha Appainted Dale:

31

Paps 14 oo 32

The respecihve Fesulting Company shall record Ihe' assels and Nabiliies ar
fie respeclive tnderiaking vesled in & AUFBvand o Ihis Schame, at the
respechve ook valyes thereat, g5 appearing in he books of tha De-mﬂfged
Company v the fAppomled ., i,
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9.2

L e

8.4

9.5

-~
The respective Resuling Company shall credit the aggragate Rce vaie of
the MNew Equity Shares of tha respeciiva Resufting Company issved by it to
the members of the De-merged Company pursuant io this Scheme o the
Share Capital Account in e books of accound,

An amound equal to the Baleace Klng In ihe Resenss and Sumbys Aceosunt' in
the books of the Da-merged company meiaeble fo respective Undstlaking
shall ba Iransfened 1o and reflected by the respective Resuling Cornpany in
itz Regerves and SWpls AccounlL

Any diference, whether an excess or & shorifall in the valee of nef assets of
an Undertaking transferred o o Rasuliing Company pursuent to the crder of
the Court over lhe value of the New Equity Sharas allolied by the Resulfing
Company undar Clause § shall ke cradited to Caplital Resarve of tanafered
o Goodwlll. a5 the cise may be.

Ih cese of any difference in accounling pobicy betwaen fhe De-mergad
Comypmary and the Resulllng Companias, the impact of such differonces shak
ke guentified and adjusled in the Shara Premium Account or the General
Reserve Account, &3 the case may be, of the respective Resuliing Company
b anzure (hal financial staterments of the Resulling Company on Lhe Effective
Dale are on ha basks of consmstent accounting pakey.

10, ACCOUNTING TREATMENY I THE BOOKS OF THE DEMERGED COMPANY

The Ge-merged Company shall glve afect 1o tha Langfer of assals and [Eablles of
Ihe Undenakings as on the Appointed Dalz. In its bucks as undar:

Papes 15 0r 12

Furgvanl 1o the Schame and Ihe other refated provigions of b Schems amnd
concurrently and 24 an integral pait of the Scheme, upon coming inlg efect of
the Scheme In tha books ef accoint of Da-narged Company, [he differance
bedweeu the values of the assets and ihe kbiliies of he Undeakings being
fransfernred o the Rasulng Coiopames shall be adjusted sgans! the balanca
of Ihe Share Framism Accounl ol the De-merged Company as delziled m
lerms of Fan ) af this Scheme
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and other spplicatile provisions of ihe Acl, a5 the cass may be, in the mannar set ot
below and e raplaced by the Tcliowing clause as clausa v and Arllzhe 4.

The Aulthorisad Shara Capital of the Company & Rs. 13,00,00, 000~ {Rupees
Tirtean Crore only} divided inlg 1,30.08,000_{One Crore Thity Lec ohily} Equity
Sheres of Rz, 107 {Rupses Ten only) sach wilh Fawar to increase and reduce e
capital and divide theae sharmsy i the capital for the tine baing nfo xavers] clesseg
and to altach therpto TEEpactively any prefersnliai, qualfied or spocial rights,
Pvideges or condilione ax May be delemmined by or in eccordance with (he
femlaiions of the compEny and to vary, modify or abrogale any stich rdghts,
privifeges or conditions in such MANRES 28 may be for the Ima being providad by the
ragulfations of the Company.*

’j he  aforensid slierations iy, Chenge Capilg! Clase, refermd ebeve, shall becamae

operative on the sehame being effeciive by virtue of gy iacl that the Shareholders of Ihe
De-mergag Company and the Resulling Coimpanies, wiils appmving the Scherne az p
whols, have also resolved and accorged Ihe relavant cunsenta_as raquired respethively
wder Seclions 16, 31, 04 ang 394 of the Companies ACL 1958 or any olher provisions
o the Act ang ghal| nH be requirad Io PaE% separaie resoldtions = required under the
Act.

FPART I

REDUCTION oF CAPITAL W THE NATURE oF UTILISATION OF SHARE
FREMIUM AccounT

TRU: €4 oy

T %:
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151 As a consequence of |he De-merger and ‘Transfer of the Undertakingd and

- Undertaking'll, Share Pramium Accounls of tha company is proposed & be

ullllzee by gojiest § wrils off the amount representing tha surplus of the assais

over the Babiiles of the Undertakings being lransfamed ko the Resulting
Céimpantas aa anvizaged in Cleusa 101,

152 |t is proposed thal the amount nol axcesading Res. 75 Crore standing o he
credil balance of Sham Premium Ascounl shal be =o wilzed for the waid
adjueirrwemt

133 Tha same amounts tu reduclion of capial under sec. 78 and 100 of tha
v Companies Act. Hewever, the same @ consequential in neture and is
propoesd o ba affeclod as an inlegral part of the Schame. The approval of
' lhe membats and creditocs of WL (o the sraposed Scheme, stall be deemed
fo be their approval under the provisions of Seclions 78, 100 and 8 other
appficable provisions of the Act 10 such reduction of capital of tha Ce-menged
f/‘j Comparry and the De-merged Compeny shall not be required o underiake
BNy separate proceedings for the same, The order of the Honorsbia High
Courl aanclioning the Scheme shall be deamad to be an Ordar under Saction
102 of tha Act. In view of the same, the Resuiling Companies shall not
be required to separately compiy with Suc. 100 or 2y ather provisions
of Comparies Act, 1856, The [n-merged Company shall nol be recculvesd Io
atd “And Radoced™ after its name

PART- v
RESTRUCTURE OF CAPIT L OF WGEL AND WINL

161 Upon the Scheme bacoming feclive. 1lie mvesimentz made by the De-
merned Company in he shares ol e Rasuiting Compares ame proposed lo
be vanslerred and vestsd my Ihe iespeciive Resuling Company. Since both
the Resulling Companies are whally owned subsidiaries of lhe De-merged
Coinpany. tipon fihe El;-l'IEI'i‘IE bet inng ellecive, the shares ham by the Dw-
merged Coinpary 10 Both (he b siiling Companies shall siand cancefed.
Thug shall nount 1o corESfuial feductiun of mikal capital of both the
Resulling companies However . iee boll Ine Resufling Companies ghalt
issUe shaes o e sharelhols s ol e De-merged company as the -

Pagp: 1500 22
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) consideration of such ranster and vesting of the respective Undartakings, g
par the share avchange ratio provided in clause 8.5 and .2 for respeciive

Resulting Comparry, thare wit not be any net reduction of chare capital,

16.2 Thus, the cancallation of The inlfial shere capitel of the Resuliing
Companiet iz consequential ang ihare B no net raduckion of share capital of
theze Resuiling Companbes. Furthar this capital restructure is propossd s o
misgral part of the Schame. In wew of |he saine, the Hesuling Companics
shell nol be reguired to Separalely comply with Sec. 100 or any olher
Provizhans of Companies Acl, 1954,

PART V- OTHER TERMS AND CONDITIONS

1/_ .‘fr. 1. PPLIC

' The De-merged Company and the Resulling Companies shal with ail redscnabhe

dispaich, make sppllcationg to the High Court of Gujaral for sahchioning th Scheme

L of Arrangement urter Seclion 241 read villt 3ac. 78 and 100 of the f:ompanies Agt,

, 1958 and for an order undar Seclion 294 of lhe Compames Aot 1456 and for
T R carrying tha Scheme ko glfect

1. MODIFICAT IONSIAMENDMEN [5 TQ THE SCHEME

Far Ihe purpose of diving aliecl lo Wis Hcheme, e Board of Direclors of the Da-
merged Company and siso Ihe Board ol Lireclors ol fhe Hesultlng Companies shal
ba entited 10 give such dirgclions as may in: daamiug NEcessary o dasirable by them
o settle any queslons of duubl or diltic-utly of whatkoeyer nalure The respective
Boary of Direclars  of 1he Ce-merged Company and Resufing Companiss may
conzent lg any modification or smand ., .t of lhe Scheme, which mAy =ither be
TEQUArEd by the courts or any olher aulhooly or whicly m tha exercize of the drscralion
by suck direclors may da considenae N A58y, dusiralde or appropriate by tivem in
Iha best nierest of (he sh&irEIhnIdels

18, CHE CONDHTIONA PP \-':LJ,EEIQ‘MUHDNE
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Tl Scheme is conditional Upon and subject 1o the fvfowing provieksris-

ko the epproval of and agresmeant tn the Sehams by tha requisite majorities of
such clagses of shareholders ang creditors of the De-marged Company and
e Resuling Companied ag ey be directed by the High Court of Gujarat on
lhe eppiicalions made for diractions under Secllon 387 of the A, for cafing
maading and necessary resolitlons heing ‘passed under tha Act for e
PUpOge.

The sanction of the Schama by the High Court of Gujaral and o tha
NECBEsary order or ordams being oblgined yrdaer Ceclion 351, 354 and oiher
applicable provisions of e Companlezs Act, 1956 by the De-merged
Company and tha Rasuling Companias

The approvals, sanclions and permigzions, §f any, of the ofher concameg
Authorities as may be required.

The De-meigag Company and tra Rosuiting Comparies, shall obtain =uch
other consent or Approval a5 may be required urdar a0y slalute o condrace
nol specifically refmred to |n thig LYcheme,

HEQL

The Scheme. altfouph aperatye lrom ke Appoinied Date £had lake effec!
Upodt and from the date on whicl, (e kgl ol Jhe tonfirmalion, sanchans and
APINQVEDS OF orders are finalty ol wizd and e cevtfiad copiss of |he orgers)
of the competani cours under %..chon 3594 of the Companies Acl, 1958 are
filed with |he Reglsirar of Compar.eg, whicl, date shall be the effecive dale
Rol' tha purpose of the Scheme. 'rovided, howevar, Ihat in tha event of the
Blyresaid sangiions Appravais, o: veders, for any reagon nol being obipined
Of or befare 31062009 Willns soch fuurar pencd of periods as may ba
molualhy- agraed upon balween |: .0 b Hinend Conpany and he Resulting
Companias, throwgly their FESHW 1 Beary ol Directors, this Scheme sha)
becoma null and vag and in lhal . eant ng fyhls aand Nabiities shal accoya to
o booincirred anler.ge by the pooces o [enis of iz Scheme and balh the

v,
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partise will be absched fram the sMect of any achiondinaction takan by them in
response of tha Schame.

Tl the-evan of this Schems becoming effective all the Cs-marged Company,
Whe Resulling Company shall conlinee to hold their Annual Ganars] Meeting
and ciher mestings in rccardance with the relevarnt iavvs -and shell conlinue to
comply with all their stendory obligalions it the same manner, as i this
Schems is not exisling.

All coste. charges Bnd expenses in ralaticn to o in connaction with this
Scheme and s implemsntation and of carrying out 2rd completing tha ferms
and provisions of Ikis Scheme ol of and ncidentel to complation of the
arangement undar thie Schema, I idenliflable with respechive companies
shall be borpe and paky by the respaclve companny and B comimon ang non-
idenbifiable with respaciive companies shafl ba bormne and paid in equal
proportion by the respactive COMmpranies.
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Dated this 80 day of May 2009,

Witness K. 5. Radhakrishnan Escuire,
the Chief Justice at Ahmedabad

aforesaid this Eighth day of May Twe Thousand Nine.

By the order of the Court
s

DI, W )
strar [Judicial)

g};';/ "1 ﬂii@;%lﬁﬁgluf May 2009

(\':s.t-tu“' 4%/
% e
ﬁ"ﬁﬂ

Thisgtvday of May 2009

Order drawn bry:

[Bwati Satrabh Soparkar) . :
Advocate /

204, Aakanksha, Opp, Vadilal House,
Hr. Mount Carmel Railway Crossing,
Navrangpuara, Ahmedabad.
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IX THE HIGH COURT OF GUJARAT AT AHMEDABAD
F 50 e )y ORIGINAL JURIDICTION
oty Ao COMPANY PETITION NO. 32 OF 2009
CONKECTED WiTH !

R 5 e oot
_‘;1 COMPANY APPLICATION NO. 605 OF 2008
i & 0O 5“135 o CONNECTED WITH |

COMPANY APPLICATION MNo. 186 DF 21~
I the matter of Sections 39‘ 1o 394 read with Sections
100 to 104 of the Companies|Act, 1956
And

In the matier of

Welspun Investmems z.umtud

&  Company incorporated 1tnd<:r the Lmrp nies Act
1956 and having its registered office at Welspun Ci:y_.
Viliage Versamed:, Talu’:;'ef Anjar, District. Kuch,
370110 in the State of Gujarat.

And 5

In the matter of

Composite Scheme of Arrangement in the nature of
Demerger and transfer {:ai: Marketing Division of
Welspun India Limited to . Welspun Global Brands
Limited znd Investment & Treasury Division to
Felspun lpvestments Limited and Restrucoare  of

Capital of these companics.

Welspun Investments Limited.

A Company incorporated under the Companies

Act, 1936 and having its registered office at

Welspun City, Village Versamedi, Taleka Anjar,

District Kutch, 370110 in the State of Gujarat. ST Petidaner

EEFORE HONOURABLE AIr. JUSTICE H. A. PUJ
Date: 8 Blay 2009 and 19% Japuary 2013
{as moedifisd by the farther order passed in

Company Application 130,288 of 201¢ passed by £
Honorbalke Mr. Justicd Anant S. Dave] -

Crder On Petiton
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The above petition coming on for hearing on 8 May 20089, upon reading the
said petition, the order dated 28% November 2&&5% passed in the Company
Application No. 604 of 2008 whereby the meeting of the Equity Shareholders of
the Petitioner Company for the purpose of cnnsid:tring, and if thought fit,
approving, with or without modifications, the arrangement proposed to be made
between the said Company and its members and creditors by the Scheme of
Arrangement in the nature of de-merger and transfer of Marketing Divisien of
Welspun India Limited to Welspun (lohal Brands Limited and Restnzctiare of
Capital of the company was dispensed with, and &t appsaring from the consant
Ietters placed on record that proposed scheme has h:z;en unanimously approved
by the Equity Shareholders and considering the afﬁdziﬁvit dated 27" March 2055
filed by Mr. R. K. Dalmia, Dy. Registrar of Companies, Gujarat alongwith the
letter dated 26t March 2009 by the Regicnal Dirfctor; Diept. of Company Affairs
and considering the Additional Affidavit dated u‘-‘ Aprl 2009 filed hy Mr
Devendra Patil and upon hearing Shi Saurabh N éuparﬁ{ar-, Senior Counsel,
appearing with Smt. Swati Soparkar, Advocate for the Petitioner Company, and
hearing Shri- Harin P. Raval, Additional Scliciter %Generai of India Senior

Standing Counsel appearing for the Central Govt., a_ﬁd further considering {he

affidavit dated 15% January 2011 and considering t1e afbdavit dated 234 &a}f

of December 2010 filed by Mr. Upam Chand Nahta, and granting the

“plarificatory modifications in the scheme,

This Court doth hereby sanction the scheme of arrangement se

sorth in para 8 of the petition herein and [urther modified as in the Schedule

heretp, and doth hereby declzre the same to be binding on the Equity

Shareholders of the above named Company and also on the said Company.

And this Court doth further order that parties to the scheme of
arrangement or other persons imterested shall be at liberty to apply to this
Court for any directions that may be necessary in regard to the working of the

said armangement, and

That the said Company do file with the Registrar of the Companies

a certified copy of this erder within 30 days from the receipt of the same, and

SCHEDULE

Maodificd Scheme of Ammangement as sanciiun&d%h}-‘ thie court.

Bated this 19" day of January 2011,



Cemposila Scheme of Arrangeme%nt in the nature of De-mzrgsr
And Reconstruciie}n of CapHal
Under Sections 78, 140, 391 to 39{ of the Comgpanies Act, 1856
Behtwveon
Welspun India Limited
And
Welspun Glokat Braimds Elrtitad
And

Welspun Investments Limited

GENERAL

inis Scheme s divided into tke feficwing pirts:

fa} Fart i, which doals wih defintions E"Id share cazital

b} Part Il which dezls with ths s-:hsmé of Da-memes:,

{ct Fart lIl, which d=a's with the Conssﬁuen:ﬁal Reduztion ef Cacial inthe nsturs
ef Utfisatian &f Share Fremivm Account of De-memed Company

{d) Part I, Resiructurs of Carital of WGBL, ths first Resuling Company and
WL, the second Resulling Compsn s '

=} Pan ¥, which daals wilh other tenme ard cendticns apsicadls to the Schema,
PART | — DEFIMITIDNS

In thiz Schame, unfzss recuansnt ta the mesping or costes! therzal, the folowing

expressizns shall have the folswing meaning:

A
f‘l,}

1.1 "Act” means Ine Compariss At ]

re-2nactment or emendmant thereof,
1.2 “Appointed Date for Bamerger” shall maz i the 1% day of Aot 2005,

1.3 “Court” means the Man'ble Hgh Count of Guiasat or the car watant MNational

Company Law Tribunal {NCLT} as may b= apoiicabls at the relevant Eme,

Pogelofll
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1.4

1.5

1.6

1.7

1.8

"First Resulling Company™ and 'WGBL”, each mez

4

“De-merged Company™ and WL, each meanz: “Walspun India Limited® | campany
incorporated under the Companies Act, 1?:5 having s registared ofice at Wel spun
Cily, Vilzge Versamedi, Taluka Ariar, District Ruteh, Guiarat - 370110 i the slafs o
Gujaral

B

“Effective Date” means {he last of the :.‘at=-s On whish the cenifed copies of the
ortzrs passed by tha High Court sansy o"-ra {hz Bcheme Yed wih tke Registrar
of Cemparies of Guiarst, :

ns "“Weispun G'obal Brands

Lirsited”, a company incorporaisd under 1ha Act, kaving its registered efine ar Orp.

Moraf Telephone Exchange, Viis age horal Vepl — Dist. Va'sed, G ujgral ~ 383181 in
k= stale of Gujaral,

"Record Bate” means the gate 4o bs fi xfid jeintly by the boerds of diretters of the

Dz-merpad Cempany ard the fespaciive Rp ing Company for the cimpese of fzsun

of sharas by the respectvs Resyls ng {.prrz,.,-en;. to the sha:‘eha:ders of the Da-
memged Company pursuart to the De-msrger;

“Remaining Business” means st glhar’ aszats Tites of the bugness ang

civislans of WIL ang 2l activities excapt H-c iarreling Bivisicn and

Imvestment & Treasury Division,

‘Resulting Company™ means Fist Rn's.u'“nw Company or Secoad Rasuiling
Cempany and *Resulting Companfes” mﬂan; Both First Resulting Company and
Sacend Resuling Company. i

110 “Second Resulting Company” znd 'W!HL", each mzans "Welsaun Invesimznts

Limitad" a company incorporated undar tha Fac* with registered office at Welzoun City,
Vilagze Versamedi Te'uka Anfer, Distrizt H,..n CJJar;.t - 37010 in the ste'e of

Guiarzl

“Scheme”, “the Scheme” and “this Sr.:heme‘. 2ath means this Scheme of

1.1
Amrargamsnt in 5 present form submittad o ths Court or wilh any medifiestion made
under Clauze 19 of ih's Schzme or with seeh ether madfications/amendmants as tha
Courl may dirszt,
' Pagel2cof2]
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142 ™Underakingd™ maans the ?‘.1afﬂeﬁng;Divisﬁcr§ of thz De-merged Company

comprising of the foliowing:

(i} All the zssels and propertizs o ;the Marzsting Divisicn of e De-mergsd
Compsany as ¢n the Appointsd Data

i AT the debls, Eabitt
the De-merged Campany as onthe Appointed Dats,

=, duties and olfigaticns of 1he Marksting Division of

{5 Wikou prejudive lo the gengsrally of svb-clause {i} & {i) ebove, ihe
Undertalking-l  shall inciude ali jhe reserves, movstla end immovable
properties, asssts, insluding rease{hc!d riah's, t=nancy rghts, indusinal and
other Fecenses,. registratisns, _par.%.:its, autharizations, cucta rights, freds
marks, patents and sther industrial ;a'nd ittetzciual properties, imoort quotas,
e’ectrical eornestons, teerhaonas, fie:‘ex,, fagsinile and ethar eommunization
fadiities ang equipments, fiokts ar-{f ksnsfils of & zareements ard &l oihar
interesis, Fghts and powers of e'.n:-r',fr kird, nature and description whatscever,
priviiegss, liserfes, easemeants, adxénﬁagas. hzn=fils end aporovals related to

Harketing Bhvision.

“Undertaking-l" means ths inves'mant & Treasury Divisson of e De-merged
¥ d

Company comprsing of the fafowing:

{1 Al the aseets and properties of he Investmart & Treasury Division of the
D=-mzrged Company 23 anihe Ap;}ﬂin%d Dale.

(it Al the debts, Fasi ;
Division of the De-memed Company as :os} thz Appointed Dafa,

ies, dulizs and obipstions of the Invesimert & Freasury

iy Without prejudice to ths gEﬂ“’;é?it}’ of sch-clauze {i} & fii}y atove, the
Undarizking-F shal includs 8l the rezervas, movabls and immavabls properties,
assets, insfuding lease-heold rights, tenén—:-,r rights, indusinal snd ather ficansss,
registraticns, parmits, avthorizations, qtjcta rights, frede marks, palants and other

ndustrial ang Inteleciual progernies, | impor quetas, slsctrizal connedtions,

lzlephones, lefex, fapsimi'e and cther @;{:mmun‘:-:ati-sn facii%ezs and equicmsnts,

rghts and bansfils of &l sgresmeanls anj 2% giner interests, fighls and powers of

sriies, easaments,

it

evary kingd, nature ang dascrplicn whitsoever, ohivileges

d to Investmant & Treasury Bivision

sdvarizges, bensefits and approvals rsla
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114 ‘'Undertaking” means Undertaking-f or Uri-:feﬁaking-lt ard “Underakings” mzans
baoth Undertaking-] and Undertaiking-If. 5

1.15 Al terms and words net dafined in this Schafne shall, unless repranant or contrary to
the cantest or mezning theraof, have the sa:rr:e miganing assibed to them wnder the
Act, the Securilias Contracts {Reguiztion) Act, 1835, the D=positorizs Act, =53
nzoma Tax Act, 1881 and other apgheab’s :Ea'.'.'s. nees, requislions, bys aws, as the
case may be, including sy siatutory mc-z'éﬂir:atim or re-gnactment tharesf fram tims
o time.

SHARE CAPITAL
21 A5 per tha lafest Audited Balance Shaset, m’e Shzre Capdal of e *WIL* as gn 39%

Marek, 2058 wss 25 andar:

{Amount in Rs.}

Aulhorized Share Capital

8,15.00,000 Equity Shares of Rs. 10 sach B1,50,03,000
11,800,000 Redeamable Cumuative Prefarencs

Sheres of R5.100 232k 1%,.60,50.080
2,35,00.0%0 Redeematla Cemuialiva Py iEIErEﬂC.. 235000040

Shares of Rs. 10 each

Total 1,15,00,00,000

Issued, Subscribed ann Paid un Shar_-e Capital

7,30,88,519 Equity Shares of Rs.10 aash fully paid

uz 73,88,85,180

5.00.600 0% Redzemable Cumuiztve Preferance 500,680,020

Shares of Bs.108 each {uly paifup

Totaf 70,08,95120

Afizr 31° March, 2008, there has been ng -c:ﬂ\anga in the Issued, Sulserized and

Paitl-up Share Cap#al of th2 Dz-mergad Company.

Fagadof 21 TRUE COPY
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& 22 Asperthsiztest Audited Batance Sheet, the Sharz Capit &t of W3E3L as on 31" Merch,

23

2028 was 23 undar;

(Amount in Bs.}

Aulborized Share Capital

500,009 Equity Shares ¢f Bs_ 10 each B0.0% 00

Yotal 50,00,000

issued, SubscHbed and Pald up Share Capllak

50000 Equity Shares of Rs. $0% each fuly paid up 500,059

Total 500,000

Ths Issu'ed. Subscriped gnd Paidd pp Share Capial :uf':,he Comaany has snes
increasad to SOO00 eguty shares of Rs. $0& each fully pad up tetaing 1o As.
50,600,600 and the entire [ssusd, Subssrited and Paid up Shars Shere Cepital iz
now he'd by Welspun Ind'a Umited, the De-marged Company sinte 17-09-2003,
Thus, WGEBL 5 3 whely cwnsd subsidiary of Walspun Ir_;d‘;a Limitad.

As p2r the Frawvisienal Balanse Sheet of WINL as ¢n fh—a data of incarcoration, the

&hars Capital of the company was g3 endsar,

{Amount in Bs.)

Authodzed Share Capital

EQLCOD Equity Sheres of Hs. 10 gach 500,000

Total 500,000

- lzsued. Subseribed and Paid up Share Capital

50,002 Equily Shares of Bs. :0/ gach fully paid up 503,500

Total 5,400,039

Fage 3¢l 22
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The en'ia [ssued, Subscrited and Pad L,;} Share Capital Is hald by Welspun ind'a
timited, the De-merged Company. The 5, WINL is 2 wholy cumed SuSsiciarny of
Welspun indfa Umileg.

PART Il - SCHEME OF DE-MERGER
3. -HIGH LIGHTS OF THE SCHERE

A, De-merger of Marketing Divislon:

31 Pursuant lo this Schame of Pmﬂgament the Undertaking-t shal, wef the
Anpointed Data without Eny furthar act or dzed, bz de=mad ta have been transizmed
t2 and vasted in tha First Resulling Cumpany, under Ssctions 391 o 324 of {he 2 Ak
in the manner that:

{ All the propsifies partaining o 1h§=~ Urdzrtaxing-I held b-_.r the De-marged
Campany, immadialely bafora {ha Apsointzd Dal gte, shali stand transferred (o, and
became the proparties of e First F‘...;u‘..:rﬂg Ccmpaﬂy with sffect from the
Appointed Oate,

{iiy Al the liabifties pertaining to the Uhderta‘.-:?na-f being the fabiftes of the Da-
merged Company immediately betore ti;e Acpontsd Dale, shall stand trassfemsed

e, end become the Habiitas of, the Hrfst Rezu¥ng Company with efect from tha

Abpainted Data,
{ii)The praperties and liabiltizs of the Unde ing-! being fransferrad by the Dew
mergsd Company shall be zangfarrad tn the Fist Resuting Company &t values

appsanng i the books of the De-méeged Cumpany immadiately before the
Apoointed Bats

{#] Theiransfar of the Ungaraxing-l shaf Se on an going concern basis =g that
the First Rasulting Sompany shzl ba in a pos’tica fo carry on the businzss which
was b2'ng camied on by ths De-memed iCcmpar.;,r withaut intemeptisn.

(v} In considzration of the trenst fhn Undartaking-l, tha First Resu"'r{:

Company shall izsus itz eally sh 3 to ths sharghslders of the D—wrnr*—d

Comzzny in the retio of 1 equity shars- of Rz 10% each in First Restiting

Fagefef2)]



Company for gvery 10 equiy shames of Rs - gach huld in the Dz-merged
Company. '

B: De-merger of Investiment and Treasury Bivision:

32

o
I'JQ

“1]

Fursuant to this Schems of Arsngemznt, v Undertaking-ll with affec! from the
Arpainted Date without any furlhar act or deed, be gesmed 1o hava been lransfarad
to eng vestad in the Second Resulting Company, urdsr Saclizns 321 {n 304 2f the
Act in the mannarthsl

{} Al the properties periaining to the Undadakirg-ll hald by the De-merced

Company immediztely befora the Appaintad EJa‘-, sha¥ sland transfzrred to, and

becoma the properties of the Second Hasulting Company with effest fram the
© Apzcintsd Dale,

{} All the liabiiiezs partaining to the Unds rtaking-l), baing th

r:erg._i Company immediately before the Anpaintad Date,
12, and becoma tha abiitizs of the Secand Resulling Ccl'npaﬁ,r
the Appointed Dsts,

{iiy The propenies and Hablites af the Jrdettaking-fl beng transfered by the
De-merged Company shay stard t..fans‘:rr'd 3 Iha Second Rasclting Company
al values appaanng i ke boaks of the De-merged Company immediately bafars
the Aprnointed Dale

{iY) The tansfer of the Undedaking it shal : | k& on 8n going conaarn basis s that
the Second Resulting CG""IF‘EH_{ sha¥ b= ; it & pozilion o carry on the busness
which was baing carried on by the De-merg s Company wihout interuption,

fv}  In considerzton of {he transfar of t?r; UnzZartaxing-lf, the Eecond Rasslling

cmpany shall isste its eguily shares .n the sharetoders of the Os-margad
Company In the ratic of 1 equity share of Re. 10/ each in WINL for every 20
equity thares of Rs. 10~ each in the Ba-marsed Company. -
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4.1

4.2

4.3

*""0"

TRAMSFER OF UNDERTAKING

With effec! from the Apzointad Dats the whala of the proserties znd z5sets
pedtaining lo th2 Underdakingd and Urdzrtaking-li, incleding the imvestmeart mads in
the shares of the respactive Resultng Company shad, urder the provitlons of
Seflions 381 and 324 end all ather apmivabls provisions, if any, of the Act, without
any futher act or deed, be fransierred to and vestad in and/ar ke deemed o La
trarsferred o and vested in WGEEL, the F:Irst fesui¥ng Company and VHNY, the

1 ih2ir rescactive book valuss, as at the

L

Secand Heswting Company, respsctively

close of businass of the day immaciataly precading tha ATpointed Da'e so as to vest

in th= respective Restiting Company af the rah's, tHe anz interes! of the Ce-merged
Cempany tharain,

With effes! from the Apsointed Dats tests, lablties, duties and chigations of
every Rind, nsture and desception ralzlabh to the Unzerzking | ard Underizking |l
sha'l stend fransfarred or B2 desmed to Eé transfemed, wihout any further 2ct of
dewd, pursusnt to the Secton 334 and 38 r ef thz Acl 52 as o bzeome the dabts,
lizkifitias, dities and obigstions of the Fr:-' Rasuitirg Compsny and  Second
Resuting Comgany raspactively and it sha!!fnn: b2 nzcessary (o obfain the consent
of eny third parly or other cerson wha s a ﬁart'_.r i3 2ny ontract or arrengemant by
virtue of which such 2sbis, labit

giva effect bo the grovisions of this Schames.,

fzs, dutizs ard oblgations hays arizen, in ordar to

Sharehciders of Weispun Reta? Ltd, had entersd Mo & shamehalders' agreement
by vifue of which the Da-mergzd Company ha:. basn ha!igicg, as & part of irvestment in
Undertaking-l. 99,003,000 Equity Shares of Rs, 1= each which emointad o 49% eqlity
share capital in Wa'spun Retail Limiteg PWRLY as on iS5t Sealamber, 2004, which vl
be transfzrmed to Welspun Globs! Brands L?r:.i‘é—:d (WEBL) 23 3 gart of the Schame,

Besides, gfmuitzngously on the Scheme beca ng effzgtive, W3EEL hss zgreed to

»

acgitre 1,02,00,0600 Equity Shares of Rs. 100~ z@ch, which amounled to the remaining
S1% equity share captal in Welspun RetaT Limiled =5 en 15th Ssplember, 2008, fom
thz olher sharehalders, at tha prize equivalant o the price at which tha shares ara bzing
fransfered to WEBL undar the Schemea, in foom of 37,565,544 Equity Shares of Rs. 04

gach.”

43z}  “The a'oressd agreement does nst provide for alltmenst of any ghares by WGEL

ol

in respact of the balance 3522412 E uily Sharfes of Rs. 10~ ezch of Welspun Retad
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Lirted, heid by Bannett, Co'sman & Co Lirtted {aloltad to the 2aid sharekoldar afier
15" Sentember 2008), Hence, vpan the schnme Belng efeclive, wpan the zogul

Equity Shares, s manlioned in ihe tizuse 4.3, a5 menticned hars nat::u._, WEEL shall

hold B5% Equily Skaras in WRL ard the balanse shares shali can'n o e keld by
Bennett, Colaman & Co. Limited or any fransferse thersof

Without prejudice to the genarslly of Clause 21 above, the Underdaking | ang
Urdgrtaking | of the De-merged Company sha'l meen end inclids inler 82 2! the
relat=ble propsriies and assets including currert aszels, cazh and bank balances,
goodwifl and ather Intangitlss, investmants, .ﬁgh-,a
hﬂtso
Emited fo e palen's, trade marks, frads pam-:—s, kncwe-howe and other intelesical

intzrasts, powers, awhariliag,

licenses, canlrasts and reqgiztratizns of w 2 Iiziud’ng, withcut bzing

propery rights of whatzesver nglure ang a’i:eéses in respect therect, priviteges, libkarties,
easements, advantzges, benefls, permits, ecprovals, aulhnf

ons, right o use of

slaphans, lalexes, fax mackings, e-mal ;z"l«:—s. eleclricdy connections, wililiag znd
viker senvices eiz, (hereinafisr caliectively referred 1o es "ths said assats™) pertainis ng lo

tha respactive Underzking,

{i} It is expressiy providad fhat in respact of sush of the said assels as are
movallz in nature o7 are otharwise czpzkle of tranzfer by manuzl defivery or
by erdorsement and defivery, the same shal! be so transfarrsd By the Ds-
merged Company, and shak bacome the preparty of the respaclive Rasulting

Comgany in pursuance of the provisicns of Ssclicn 394 of the Act,

(&} In reszeet of such of the said ass:4s cther than hose raferged to in sub paa

{i} above, the sams sha!l, o

Lt any furiher act instremeat or desd, ba
franefarred to end vastad in andfar be deamed to ba trarsferred and vestad in
ihe respective R i oeffect from fhe Appointed Dets

hz Act.

gutsuant to the orov

i} inso¥ar as the existing securily over the sssels of the Da-marged Camgany in
raspect of tha liablties ferming part of &n Underisking is coacemed, such
security sha!l, wihout any furher ast, inztramznt oy deod be medifisd ang

shall bz extendad lo ard shall orerate only over the assels comprising the

Urdartaking which have been cha:ged and secired in raspest

partgining o the adareking, Frovidzd that
Underakirg wivch ars baing frar sferred to e

of 21
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Py The pravisions of 1his Clause sha) oparzls, nat

s

pursuant o the Scheme have fot Be2en charged or securtsd in raspect of the
fiakilities pErizining to {ha Unf::eriaking. such  aszets chay remain
unsncumi_.:»arad and ihe existing éstur;‘%y refarred to 2hove ghal rct be
exandad 1o and shal po operate over such msse's unlasg athsre

dslzmminad by the Board of Directors of respective Resuiting Cempany, The
shsencs of eny formal amendman! which may b= required by a lendsr er trirg
parly sha'f not sffzet the above,

iy In so far as the aseats Comprising t'*.s Heman'ng Businzss are concemed,

the secusity refating 1o the Eiabs’[;-,;es_ pe'ia-rrg to the Undeftakings over such
2ssEls shall, withaut any furtiver ac mstrument or gesd ta relazsed an
discharged frem the vihipations rf:d secwily refaling 4o dhe samz. Tha
absence of any formal enandment '.--hfi:h may bz razuired by 3 l2nder or third
party shalnat affact the atova. '

i} In sofar as th= assets ComMEnisng an Undertsking which ara being transferrad
o respactiva Bssul¥ing Company pur;fuant to this Scheme 22 contemed, the
szcurty and chamge guer syst essels falabing to any lzans, barmewing or
dabzniures which are not Iransferre«;ji pursuant o this Scheme {and which
sha.’[ cantinue vwWith the Bamergad Cé}mpany} shas, without any further act,

instrument or gead be relezsed ard di naged frem such encumbranes &nd
shallno lenger be avalabia og secunty in relation to tha Rema'ring Business.

The absence of any formal amangm Nizh may ba required by a fendar ar

third party shall nio! a'fect the abava,

anylhing 1o ths
carlrary conts'ned o ary deed of writing or terms 2f-sancten ar issuz of any
secunty deocuments all of wiven nstrumarts shsl! stand medifeg anoor

supersaded by this clzuss.

The respactive Resuling Company may, et gay time afiar tha erning i efact of

this Scheme in sccordance with tha provisions hereaf, if s required, undar any faw

or ethenyiss, exscuw'e deeds of confrmation in favour of the secured crag wors of the
Da-margad Company refating o the respactive Ungartaking or in faveur of ary athar
paty to any con'ract or amargemert {1 which t“e De-menged Company is a garty or

any wriling =5 may ba relessary o sxscuty In order to give Jormat efzct lo the

zbava provisizas. The rEss Uiy 1:pmpan}- shal under the previsions of
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this Scheme te ¢dssmad to be au ru";znd t2 exzclts any such w

WS o1 behalf of

the De-marped Lompany as the cass may be and {0 implemen! or car cu! g1 sush
g ¥ f R e

fermalities er cempliances as are raguired ta be carrizd act or parformed by the Da.

marged Company uader any loan agrEemsnts or comiracts ar EENTEES

CONBUCT _OF BUSINESS BY E'EHERGED COMPANY TiLL EFFECTIVE

DATE

Urlil the Effzctive Cats,

5.1 Tha De-mergad Compan o shail camy on and 412! be desmad o have carrsd

on its Business and activilizs and znal hold and shal siapd passessed and

shall bz desmisd to have held ar: siocd passassad of a% ths &
Undertaking-l and Undarakin gt oA zecount of and in trust for th

ets of the

o resssclive

Resulfng Companies and sha gl Bnd be ertied to be indemnfed

accardingly,

52 Subject to the provisions of this S¢t

mg, &l ihe profts or ingoms BCCILing ©F

grising lo the Be-margsd Company n. EXpandilures o lusses incured by it cn

actount of the Underaking - 1 r:.' Undertaking

trested and deamzd 1o ba the ncoone, orofi, !

may t:2} af the resgective Resui ‘n2 Companies

$3 The De-marged Company shal _arr'_.r &N {he business activite

f shzll fzr all purposes ka

endiure {as the zaze

Undertakings with rezsonab'a dlg-..\,-, businass prudznce end {he Da-

mesged Campany sha’l not vithout the wiitfan contenence of the R

Compan'es, akenate, charge ar otherwize gzat with any of the prozedias ar

assats of the mspaclive Ur'.:.fenaﬂlr‘-: {excegt  ingurring necsssary and

reazgnabls expanses te camy onthe  day-tofay operations and man

aciivities ¢f the Unri_uak- g and ait _rsda.r:g to its siabulory oblgations) or vany

the f2rms ard condiians of & empioyment of its employess, i any,

e

S48 Durirg the pandsnoy «f tha Su:l"-c-ria ke De-rmerged Compary shad not,

vathout the prisr writlan pErmistion nf *re Broard of Divectors of 1= spsctiva

Resulting Company, undarake or commence 3 any nEw b
Urdzrtaking,
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B. LEGAL PROCEEDINGS

A precesdings, fincluding 2!l sais, s;;;:" 's, revisions, pabitions, refzrencas,
apgiications or olhar procesdngs of wh ‘.sccwr natere) if any, by of egainst the Da.
merged Company relating to and in ;eape_ct of ihe Underaking- I and Underdaking- I,
pardng as on the Appointzd Datz in resj:e:t of any prepsrty, fighis, assets. dehbiz,
Fabilifes, dutizs and obligatians, if any, tharzaf sefered to in Cfzuses 4.1 & 4.2
hereln ebove, sha¥ be continuad wilhow bﬁiru prejuticialy affeciad by reason of
transfer of ags2ts and liabiities of tha respactive Underfaki ng. =rd enfarced ustint
Effectzre Dale by the De-merged Company as desirsd by the respactive Resulling
Company and as from the Effzclive Da'e, the same shall be contineed and enfo&.ed
by or against the respective Resuiing Company, as the cass mzy b=,

CONTEACTS. DEEDRS,. BONDOS AND OTHER INETRUMENTS

Sublec! to the ether provisions of the E::h-sms, &l fmwful contracts, duties, bonds,
agreements and olbarinstrumen's of \-.=hE:;n'er natuis in raspect of an Underaking io
which {ha Ds-marged Company is ;:u;lmE subsisting or Raving effect immadiataly
before the Appointed Dats, shaty be in ful foree and effsct ega’nst or in favour of the
raspectve Resulling Company, and may be enforced s fully and as efiagtively as &
instzed of the De-mevrgsd Company tha respective Rezuliing Company had Sean g
party therets, '

ISSUE OF SHARES BY THE RESULTING COMPANIES

g1 Uran the transfer of the Undena'ing-1 of ihe De-mernsd Company purswant
to this Schame snd the srangsnent becoming effectvs fn lerms of this
Scheme, the Fist Resuling Cn" pany £ha] fszuz and z2l'ol in its capital,
credited as paid up, 1o 2l the ;=-1br3rs cf the De-merged Campany whase
names sppaar in the Register of fembars on the Record Data f Bosk closura
to be fixed by the Directors of th

raspechve heis, exsculors,




a8z

8.3

84
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t {one} Equity Shares of Rs. 104 %Ech credited as fully Pa'd up of the First
Resu'ling Company shy| bs ;551:;;! and glictied at zar for every 19 {T=m)
equity shares ef the face valus ¢f Rs. 10- {Rupzes tan orly) each, to the

Shareheidzrs of the Da-marged Ot mpany as on the Record Dats fixed {or tha
said pursosa

Upan tha transfsr of {ha Undertaking-lf putsuzrt 1o this Schame ard the
arargement becoming effective In tesms of this ‘Scheme, ihe Secom

Rez
up, to all tha Membsars of the -rrﬁ'g-:d Compzany whose namss mppear In
the Registar of Mambars on the Record Dats f Bogk closure to be fixed by the

Mng Cempany shad issus end aipt i its capital at par, credited as pajd

Direclors of the Szcond Resuling Company or to suzh of their ¢ respeciiva
hzirs, executors, administralers or other [egsl FcFI":EEﬂta‘E‘-'ES or ather
successers i titte as may be recegnized &y ths Board of Ditectors of ths
Second Resulting Company and approved b}' them to bz placsd on s

registar of names in the fofowing crososion viz:-

i {ons} Equity Shara of Ks 10/ eagh credited as fufy Peid 4p ¢f the Secong
Resulting Company sha!l b= isseed and a2lisited at par for every 20 (Twenty)
equity shares of the face value of Rs. 10~ {Rugzes ten on iy} eazi, to the
Shareholders of the Da-merged Company et on the Record Dats fxed for the
said purpess,

The sald Equity Eha'es in the Resultng Comzanes 10 be izsved o The
shareho'dars of the Ds-memgsd Cempary shall rank pari passu in &l
respacis.

Tha fractions arsing Zus to tha a'z:c-v:a ratia shal be treated as undse:

Mo fractional cerdificates
respact of the fraclisnal e

mzarg2d Company may &2
Rezuling Company as aforasaid. Ti—-n rectors of ths tespecive Resuiting

data a | such fragtionzt

Company shaf instzad cons
shares in lizu theresf to a Directar or 2n Authcrised Cfficer of the raspesive
Resuiing Company with the exprass vnderstandng thai such Dorector o the

Cificer shali se!l the same &l the baci avaiabls prize in one or mars iots and
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UCHon a5 dsemed fit [{be decigion of sug
may

by privals sa'a f clacemant or b

Directes or the Officer as the ca ing &nd method of ik

&'e ard the price af which such'sals has b 22n givar effec! to shal bz final

end pay the eale prosseds to the respective Rastlting Compsny, Tha st sat

grocesds therzupan shal ba dis! i respactive Resuiting Compan:
dmeng the members of tha De-ms—rged Company in proportion of e

fraclianal entitlaments.

For ihe purpase as aforesaid, tre Resuing Comganies shall, if ard to the

extzat required, apply for end ebisn Eny aparovals |:1:3u-:."i‘ﬁg that of the SEBI,

Hesarve Bank of India and strur concemnsd eutharities, for the izsus and
afctment by the Resuting Campinies o the respertive Membars of tha Da-
merged Cempany, the Egully Sha.en inthe saidr
ihe Resulting Companies in tha r:i 2 as aforezeid,

|

Rasuting Companias wil engsavar that the Eouily Sheras of the

n
HeaL.tlr‘g Companies issusd i terms of this Ciauze 8 be fSsted andior
mitted o trading on the ra! =-.:nt Stosk exchangesfs, whsther in indis er
abroad, where the equily shares a‘ ihz respsctive Resuling Cempéw or the
De-margad Company are [is%ad a"dfu' admitzd to teading, Tha respsciive
Resuling Company shall enter into such girengamisnt and issus swch
confirmalion andfar undanta MIE &85 may necessaty ik accordanse vaith the
oplicabls faws or requ alizns, for tha ab: purpass, But on suzh fomafitag
being fullad all such stock exchange shali st anadfer admit the szid nEw
shares o for the purpose of '::-d ing. Al the stalvtory and Government
aulhorties shall give nocessa .=g:j:rc'.fr='s gl permissians farthwdtn in this

regand,

The sald Equity Shares in the Resuning Companies atoted pursuant to the

Scheme shal remain frozen in the deposiorias sys'em fHl Isting / trazing

2rmission is givan by tha relzvant Stc:-: Exchange’s.

9. ACCOUNTING TREATHMENT IN THE EODKE‘: OF THE RESULTING CONMPAMIES

Upon the comirg into effect of this Scheme and with 2= zcf from the Anccinted Date

Fage140f23




—f -

2.1 Toie respactive Reswiting Cn"r'p=ny shall record the assets and I'ablities o

—

thz respaclive Underating ves in it pursuant to fthis Sckems, 3 th

o

raspective Book valuas tharest, as eppesring In the books of tha De-marged
Company on the Aupaintsd Dats,

8.2 The respactive Besulling Comzany sha!l credit the sggregats faze valus of
the New Equily Shares of ih2 raspactive Resu'ling Campany issuad by it to
the membsrs of the De-merged Company pursuznt to th's Schems g th=
‘Sharz Cagpital Account in i's bagks af azcount.

83  Anamsunt egqual tothe balance I} '1; inihe Raserves and Surplus Account' in
the Locks of the Ev-merged ccm_par;,f reiztable to raspacive Underaking

shal be fransferrad to end refizcted by tha respactive Rzsuiting Company in

its Reserves and Surplus Account,

o4 Any difference, whether 2n excs s ar a shosifall in the va'us of nat asseis of
an Undensking transferrsd to a Resulting Comgzany pursuznt to the order of
the Cour over the vaiue of the New Eaui:}' Shares aliztiad by the Resuldng
Company urder Clauze B shali bs crecited ta Capital Raserve or {ransfered

o Goodwil, es the cass may be

a5 n case ¢f any difference in acrousting poisy tstwean the Ca-marged
Company ard ihs Reéultir;g Comginias, the impact of such diferences shall
te guaniifizd ard adjustad in the Share Premivm Accourt or the Genzeal
Reserve Accoun!, 5 the cass may be, of the respactive Resu's g Company
te arsure that finangial siatements of the Resuling Cn-r,nmy o the Effzctive

Bate are on the basis of consistent accounting solisy,

1. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED CONPANY

The Be-mergsd Company shall give effect to the transfer of asse!s and labisties
the Undartakings as on the Appaintad Date, in ils books 2s under

Hursuant to tha Scheme and the ct'1 refaled pruvisions of the Scheme and

concerrenily end a5 aninlzgrat pas of the Scheme, upoa coming into sffect of
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bebween the vaiues of Lha aszals E, d tha Habidites of the Undenizkings being

ransfered to the ﬁ-:-suitir;g Compares shad &2 edusisd rgainst the bafance

}

of the Share Pramium Accour! of ?ha Deqnzrpsd Comgzeny as dstaflad |
terms of Part |1 of this Schame.

11. DE-MERGED COMPANY'S STAFF. WORKIMEN AND EMPLOYEES

Upen the Schams bscomirg efizctive zll emzlopees of ths Underiaking- 1 ard
Undanzking- B shal bacome (ke employzes of the respastive HESL.;tl.:.g Company
ith effact from the Appoinled De's and thefr senices shal e desmsd o have

contineed without Intarmeption by thz vesting of the asas
Undenlaking o the raspactive Resulling Ec"rnany under the Soeme and the terms
end conditigns of zenvice apnicabls o 1her'1. g3 aforeseid. wil continus to govem

them a;errpuy:escathnre peot v~ﬁ!e=u?’n:fc1,—np,r.f

12, QPERATIONS OF THE DE-KERGED GG]&'PAN‘:’
The De-merged Caompany shall ngt ba d's plved or wourd up By virtuz of or uoon the
e sanction of tha schame oy the compsten: cowls under Sectian 384 of the Act and

shall genlinue wilh s Remaining Bus'ness a5 a going conoem.

13, SAVING OF CONCEUDED TRANSACTIONS

TFhe transfer of propetiss and fabiilias ;en.. ring ta ihe Undsitskings susuant to
this Schame, and the conlinuance of p-ccced. 13 by or sgainst the Bemerged

Company undsr Clause 4 abave shali ﬂ"" effect any transaction or procesdings
afready concluded or Fehbiitss I"'"U’FE"’ o oany liabiftiss discharged by the

Dzmzrged Company in cornection with Lr* resgective Underisking subject 1o Clauss

i

£ abova, on or afier the Appointsd Dals :r Cemargsr til the Effactive Da's, o &

(0]

end and inlent thet the Resuting C'Cm[.‘cls,’ shal zocest and adopt &l asts, desd

w

ard things Qonz ard executed by tha [*an‘=r{:= Company in respect tharsis a

done and exesuted an behat of iisalf
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14, AMENDMENT IN MEMORANDWA AND ARTICLES OF ASSOCIATION OF DE.
MERGED COMPANY AS WELL AS RESLLTING COMPANIES '

141 Clause V of the Memorandum of Aciociston and Arizie & of the Aricles of
Assesistion of the De-merged Company va Walspun India bimitsd {ralsting to
Authorisad Share Capital) sach sha!l, without &-11; furthar act, |'n3t_¥=Jrr.-=_'r:E ordezed, bz gnd
stand alt&ré-:!, modified and amanded pur.«:us'ét to Beclicns 16, 31, 94 and 394 and cther
2pptcable provisions of the Act, &5 the cazs ma,f fe, in tha marirer sst o1 betu".-.' ard b2
reclaced by the fzllowing es cfavse V and Aniﬁle &:

*Tive Aulharsed Share Capital of the i{josﬁpany is Rs. 80,00,0300%- {Rupses
Eighty Crere anly) évidsd into ?‘Eﬁ,ﬂﬂ.ﬁﬂﬂ {Saven Crorz Filty Lac only} Eaully
Sharas of Re. 10% (Rupae Tea orly) eash and 500,020 Rejssmar's Preference
Shares of Rs. 180 each with tha rights, privi'eges and conditiens atfaching thereto zs
are proviced by the regulations ef the Company for the time ozing in force, with
powar o increasse or reduse the capial far_th_& fime baing end o divide the same into

o
iz

veral ciasses and o ablach thersto respactivaly any orefzreatial, queifed or

with [he regu'ations ef the Company and io vary, modily of ekrogata any such rights,

privieges or conditon: in sush a manner es may for the time being ke provided for
by the Aricles of Associzton of the Ceri'lpan}' ar by tha lsw in farce for the fime
baing." :

4.2 Clause V of the Memorardum of Assg-:.?ati-:n and Aricle 4 of the Arizles of
Association of the First Resu‘:ts‘ng'{:nmpany viz; WWelspun Glogat Brands Eimited (refating
to Authorised Bhare Capilal} shall, wihout any further azt, intumsr! or ts=d, b= and
_stand altered, modfied and emendad pursuant ts Sections 16, 21, 94 and 334 and other
aph"cab!a provisions of the AcY, as the case may be, inthz manner set oot balow and be

replazed by the folowing clause as clause W and Article &

“The Authorizes Share Caplfal of the Cempany is Rs,  25,50.00,000% (Rupses
Twenty Five Crors Fifly Lac only) divided hte 2,55,00,000 {Two Crome Fifly Five Lac
arly} Equily Shzres of Rs 10~ {Rupess T:—'1 eniy} each, with pawer ta increase and
reduce the capital and davide thess -:-herés in the capital {or the time baing into
ied or

several ciasses and to altach tharelo mespectively any prefsremiial, qual?
special righs, privileges or cond®ions as may be de'srmined by or in accordanze

wilh the regulafons of the company and to vary, mody er abrogats any such fights,
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=1 :1*:1_; be for the tim2 bzing pravided by the

14.3 Clsuss W of the KMamorandem of Associztion and Artic’e 4 of the Anicles of

14,

Association of the secend Resuling Cempany iz, Welipun [nvesments Limied
frelating to Autharsed Share Cagitel} shall, withow any furlher a2, Instrumznt or Jeed,
be and stand alarsd, medified and amend=d pursuant to Szctians 16, 31, &4 and 394
and other srpticabls provisions ef the Act, &3 thz case may b2, in the marnar zet sut
baiow and be replased by the following clause as clatuse W oand AHisls 4

“The Aulborsed Share Capital of the Cc:}npang is Rs 13.00,05,000- (Rupzes
Thitesn Crore onfy} divided inta 1,39.&0,0-3‘;3 {Ore Crore Thinty Lac anly) Equity
haras of Rs, 10~ {Rugess Ten orly) 2ach wJa power {0 increase and redace the

capitat and divide these shares in ths capitzl for the tme Esing into several classes

and lo atlach thereio  respectively any preferential, ou ¢ special rohts,
privilepes or condilons as may ke deiErmined by of in sccordance with the
regulations of the coempany and lo vary, modify & abrogats =ny suth sights,
privilegas or condillens in such manner as ray be for the time bairg provided by the

reguiztians of the Company.”

4 Urnder the accepted prncip'e of Singls 5.-"-”ind%w Clegrance, it Iz hareby provided thal
the aforesaid aterations wiz. Change Capial %Jlause, igferred above, shall become
opetative on the scheme being elactive by '.rirtu_ai of the fact that thie Shaseheiders of the
Pa-memed Compsny and the Resulling C-:-mpaﬁ%ss, whi'z approving tha Scheme as 2
whalz, have alss resolved and sccorded the refevant conssnts es required raspaclivaly

vnder Sections 16, 31, 84 and 394 of the Companies Act, 19565 or any athar provisians

of the Act and chall no! b= required to pass separate resalutl
Act.

a3 a8 required ender the

PART HI

REDUCTION OF CAPITAL IN THE HATURE OF UTILISATION OF SHAR
PREFRSIUA ACCOUNT. 7 :

15, % A5 a cansegquznes of the De-margsr ah-:.f Transfer aof ihe Undanaking-l ard
Urdarzkinz-tl, Sharz Premivm Acccusis of e ;c:-rn-;:—an',' is progosed o be witzsd to
Pagz15of 21
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adjust f wiile off the amount represerting the surp'us of the assels over the lisbiities of
the Undanskings baing transferred to the FtanLt-rg Companies 25 evsaged in Clauss
1.

13.2 1t is proposed that the amaunt not exceecng Re. 75 Crore sianding to the crady
ba'ance of Share Premium Account shall b= so ulitized for the said adjusimant

153 Tha zame ermotnis 12 redustion of cagital unter sec, 78 and 100 of the Comparnies
Act Howaver, the samz is consequzn!

n=tur-‘-= and is procosed 1o bs sflecied as an
integral part of the Scheme. The azproval cr’ {he membars ard creditors of Wik to the

proposed Scheme, shall b dsemed to t:: thzir sgoroval wnder the provisians of
Sections 78, 103 and a% other applicak's z}rcu sions of the A<t to such redustion of
£apita! of \he De-mergsd Company snd the Je-rnssgad Comgpany shail not be required
10 undertake any separate precsedings for e same. The order of the Honarab'e High
Cour! sancianing the Schame shail ba dzemszdto ba an Qrder ynder Section 102 of the
Act In view of the sams, the Resultin g Corn:p : 2 requited o saparately

058, Tha D2-meargsd

camply with Sec. 100 or eny olhiar prov

PART- |V
RESTRUCTURE OF GAPITAL OF WGBL AND WINL

156.1 Lipon the Scheme becoming effsctive, the investmerts made by the De-mergad
Company In the shares of the Resu¥ng Cempaniss 2re proposed to be ransfered
and vested in the respective Resulling Company. Since toth ihe Resuting Comganiss
are  whelly ownad subsidiafes of the E.ge~rr;ergar:é Company, ﬁpcn ike Schame
cecoming effesliva, the shares hald by the if}a-msrg-ed Comgany in bath ths Resulting
Companigs shal stand cancellsd. This sha% emount t2 conzesuantal redection of
intial capitel of both the Resuling Compenies. However, since Ho'h the Restling
Companies sha!l issue shames to ths shar retalders of the De-merged Cc-mpany a5 tha
consideralion of such transier and vesting of the respastive Undarskings, as per tha
share exchange retio providsd i clause 8.1 ard B2 for respeciive Resulting

Company, therewil! not bz any nel reduction of share capial.

ton of tha i

16.2 Thus, the canze
consequential ard  thare is no nel

= Resuing Companies i
cazigl of these Resuling

Compzanlas. Furhar this capital rsz 2 s pr ok an irtsgee] part of the
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saparately comply with Sec. 1C0 or any olha.ipro,
PART ¥ — OTHER TERMS AND CONDITIONS

17. APPLICATIONS TO HIGH COURT

Tha Oz-memed Company end the Resuling Companizs shall with 8% reassnatis

dizpaleh, make applications tethe High Court of Gujzrat for sanct aing e Scheme
of Arengement undsr Sectien 351 read with Ssc, 73 ard 160 of the Comparies Aot
1956 and for an ordsr under Saction 35‘{4 of the Companes Acl, 1838 ard for

carrying the Scheme inlo effect.

1

=]

. MODIFICATIONSIAMENDMENTS TO THE S%CHEME

For the purpase of giving effect to tis Schzms, the Board of Direcicrs of the De-
memged Company and alse the Board of D;‘fe-::c—rs of the Rasutng Companizs shal
be enfited to give such diractions zs may ba deemed neceszary or o2sTeble by therm
to sett’e sny questions of deubt or Sifficuity of whalszever nstura, The rezpective
Soard of Dirsctars  of the Be-merged Company and Resuting Companies may
cansent ta 2ny modification er Em&ndmsré‘; cf the Scrams, which may either bz
required By tha couris or any other eu:i:nr;t;ff of which in fhe exercise of the disgiation
by such diractors may be considerad nen:e;isar,.', desirzb'e or appropnizte by them in
the bast interes! of the sharehofdars. :

18, SCHEME CONDITIONAL ON ARPPROVALBISANCTIONS
This Scheme is conditional upen and suljsct fo the folowing provis'ons-

181 tothe approvel of and aareament to the Scheme by the raquisits majortes of such
classes of shareholders and credtars of the Ds-merged Compeny and the Rasulting
Companies as may be directed by the High Court of Guiars! on tne applficetions made for
directions eader Sectizn 391 of the Adl, for cai:'l?ng mestng and necsssery resclutions

being passed undzar the Act for the purpose.

142 The sanclion of the Scheme by the HEgi Court of Guiarat ard 1o the necassary
ctuzr er arders being ottained under Sectian 3=§1‘ 394 and olher applicabls provisions of
ihz Companizs Acl, 1238 by the De-memged Cu:f"-.pan}' anz ife Reswing Companias

e
v
4]
h
[l
]
o]
i
)
i
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19.3  The approva's, sancticns and parmissians, i any, of ke cifer concemad euthoritiag
as may be requirsd. :

rif Companizs, shad ohian such othar

consent or approval as may be required un ﬂ{er any statulz or con'ract nol spesificaly
referred {0 3 this Schame. '

HISCELLENEDUS : :
201 The Scheme, allhough oparative from :ﬁe Appoinied Datz, shal lake effedt upon

- and from ths da'e on which the fast of the:confrmation, sancticns and agprovals or

arders are fnally ablainad and the cedifi r1 copies of the ordars) of the compstan!
ocourts under Section 294 of the Companies Act, 1855 are filad with the Registrar of
Compan’es, which dals shall bz the effe:ii“.'a date for the puposs of the Scheme.
Provided, howaver, that in {hs event of tha aféresai-ri szrclions, spprove’s, or ordars, for
any reasca not befnp ebiaired on or batore 31 08,2508 or within such further paried or
perieds as may ke mulealy agread upan h_a;twsen the De-mzrgzd Company and the
Resufting Companles, through thelr respective Board af Dirsclers, this Schems shall

th

(il

become nuk and vofd and In that event no rights and Habiitiss sha secrus to or b
incurred inter-se by the partizs In terms ¢f {his Schame ard both the partiss wis ©

—

absolved fram the effact of any actionfinzction taksa by them in respansz of th

i

Bchems.

20.2 i the event of ihis Schemie becoming effective all e De-memed Cempany, the
Resuting Company shall eontinee lo ha'd their Ansust Ganeral fezsting and other
mestings in accordance with the refevant laws and shall continue to comply with 271 their

statlery obfigations Inthe same manner, as if this Scheme s not existing.

its implemientation and of carrying ow! ard completing the terms and provisions of this
Scheme gnd of and incidental to completion of the amergement urder this Schneme, if
tantifiable with respactive companies shall be borme ard paid by ths respastive
comgany and if commen aad non-identfiab'e with respeciive companiss shal be bome

end paid in equal prepornifon by the respective comparias.

TRUE copy
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Brated this 19 day of January 2011,

Wﬂ.*nEas Sudhanshu Jyoti Mukhopadhaya uaqmrf:,
‘Fhe Chiel Justice at Ahmedabad :

aforesaid this Nineteenth day of January Two Trousand Eleven.

Order drawn by

Advocate

Spas i S.gibs:.-ﬁ,i'rjv}.
{Swati Saurabh Soparkar}

By the order of the Court
el wom Sheiky

= !’! ‘f’ﬁa;ﬂ” f‘f":mfz} Registtar {Judicial}

Thisﬂisﬁﬁm of February 2011

SLH" ”"}IP‘ Tﬁk“\n

Sealer

This= vy day of Fehruary 2011

30:, Shivalik-10, Opp. 53B] Zonal

{OHfice, Near Excise Chowkhky, 5.0,

Road, Ahmedabad 380 015,






