
WELSPUN STEEL LIMITED 
CIN : U27109GJ2004PLC044249 

Registered Office : Survey No.650, Welspun City, Village Versamedi, Tal. Anjar, Dist. Kutch, Gujarat -370110 
Corporate Office : Welspun House, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai – 400013.  

Email : companysecretary_wsl@welspun.com Website: www.welspunsteel.com 
Tel: +91 -22-66136000 Fax: +91-22-2490 8020 

FORM NO. CAA.3 

(Pursuant to section 230(3) of the Companies Act, 2013 and rule 6 and 7 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016) 

In the matter of Scheme of Arrangement between Welspun Steel Limited (‘the Demerged Company’ or 
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CA(CAA) 71 of 2021 

NOTICE TO SECURED CREDITORS 

 
To, 
The Secured Creditor, 
 
 
 
 
 
 
 
You are the Secured Creditor of the Company as on 30 June 2021. Notice is hereby given in pursuance of sub-
section (3) of section 230 of the Companies Act, 2013 (‘Act’), that as directed by the Ahmedabad Bench of the 
National Company Law Tribunal (‘Tribunal’) by an order dated 4 October 2021 (‘Order’) under sub-section (1) 
of section 230 of the Act, a meeting of the Secured Creditors of the Company shall be held on Tuesday, the 16th 
day of November, 2021 at 11.45 am through Video Conferencing (‘VC’) or Other Audio Visual Means (‘OAVM’) 
(details of which are provided in the Notice attached herewith) to consider and approve the Scheme of 
Arrangement between Welspun Steel Limited (‘the Demerged Company’ or ‘WSL’) and Welspun Corp Limited 
(‘the Resulting Company’ or ‘WCL’) and their respective shareholders (‘Scheme’). 
 
A copy of the Notice dated 7th October 2021 & the Explanatory Statement, the Order and the Scheme is 
enclosed. 
 
Please read the instructions for voting through the e-voting platform of Central Depository Services Ltd. 
 
The e-voting by electronic means will start simultaneously with the Meeting on Tuesday, 16 November 2021 at 
11.45 am and end on Tuesday, 16 November 2021 at 1.00 pm. The e-voting module will be disabled for voting 
thereafter. 
 
 
Request you to acknowledge the receipt of the same. 
 
For Welspun Steel Limited 

Sd/- 

Atul Desai 

Chairman appointed for the meeting 

Dated this 7th day of October, 2021 

Place: Mumbai  

Enclosures:    i) Copy of the Notice & Explanatory Statement; 
ii) Copy of the Scheme; 
iii) Copy of the Order. 
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"RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 2013, as may be applicable, read with related rules thereto as 
applicable under the Companies Act, 2013 (including any statutory modification or re-enactment or 
amendment thereof for the time being in force) and subject to the relevant provisions of any other applicable 



laws and enabling provisions of the Memorandum of Association and the Articles of Association of the 
Company and subject to the approval of Hon’ble National Company Law Tribunal, Ahmedabad Bench 
(“NCLT” or “Tribunal”) or any other competent authority as may be required under law) and subject to 
such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary 
and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any 
regulatory or other authorities, while granting such approvals, permissions, consents and sanctions, which 
may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which 
term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the 
Board or any person(s) which the Board may nominate to exercise its powers including the powers 
conferred by this resolution), the demerger embodied in the Scheme of Arrangement between Welspun Steel 
Limited (“the Demerged Company” or “WSL”) and Welspun Corp Limited (“the Resulting Company” or 
“WCL”) and their respective shareholders (“Scheme”), with or without the amendment, be and is hereby 
approved;

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











inter-alia



inter alia



THE MAIN OBJECTS OF THE COMPANY TO BE PERSUED BY THE COMPANY ON ITS 
INCORPORATION:

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

1A.  To carry on the business of electrician, mechanical engineers, suppliers of electricity for the 
purposes of light, heat, motive power or otherwise, and manufacturers of and dealers in 
apparatus and things required for or capable of being used in connection with the generation, 
distribution, supply, accumulation and employment of electricity, galvanism, magnetism or 
otherwise and to carry on in India or elsewhere the business of establishing, commissioning, 
setting up, operating and maintaining electric power generating stations based on 
conventional/non-conventional resources, tie-lines, sub-stations and transmission lines on 
build, own and transfer (BOT) and/or build, own, lease and transfer (BOLT) basis and to carry 
on in India or elsewhere the business of acquiring, operating, managing and maintaining 
existing power generation stations, tie-lines, sub-stations and transmission lines, either owned 
by the private sector or public sector or the Government or Governments or other public 
authorities and for any or all or the aforesaid purposes, to do all the necessary or ancillary 
activities as may be considered necessary or beneficial or desirable and to acquire 
concessions or licenses granted by, and enter into contracts with the Government of India or 
the Government of any Province in India, or the Government of any State in India, or any 
municipal or local authority, company or person in India, or elsewhere, for the construction 
and maintenance of an electric installation for the production, transmission or use of electric 
power for lighting, heating, pumping, signaling, telephonic, or traction or motive purposes, 
including the application thereof to tramcars,. Omnibuses, carriages, ships, conveyances and 
objects, or any other purpose and to start and/or carry on and engage in and conduct research 
and development in the fields of electronics, electronic/electronically controlled processes or 
in respect of matters technical or operational, and to carry on investigation and experiments 
of all kinds, to originate, develop and improve and discoveries, inventions, processes and 
formulae, and particularly to manufacture, purchase or otherwise acquire, own, hold, operate, 
sell or otherwise transfer, lease, license, use, distribute or otherwise dispose off and generally 
to deal in property of every kind and description, including without limitation of the generality 
of the foregoing, computers, electronic, electrical and mechanical devices, appliances and 
machines and parts thereof. 



1B. To carry on the business of construction, erection, development, execution, administration, 
alteration, maintenance, enlargement, pull down, removal or replacement, deal in any work, 
manage and control of various infrastructure facilities such as roads, highways, tunnels, 
bridges, dams, ports, airports, railways, underways, housings, dwellings, shopping complexes, 
superstructures, buildings, offices, factories, mills, workshops, godowns, farm houses, housing 
schemes, townships, holiday resorts, hotels, motels and conveniences of all kinds.

2.    To construct and carry on the business of ship building and ship construction, sale, break buy, 
repair, convert alter, dismantle ships and vessels or otherwise deal in any manner with ships, 
tugs, boats, ocean going vessels, harbours, crafts, pontoons, barges, dredgers, and any other 
floating vessels, vehicles, air crafts, machinery, implements, metal scrap, hardware and 
hardware and hollow ware made of metal and to undertake and execute any contracts for 
works involving the supply or use of machinery and to acquire any business, which is engaged 
in the aforesaid activities and to buy, convert, alter, treat, dismantle, degassify, sale and break 
or otherwise deal in any manner with ships, tugs, boats, ocean going vessels, harbor, crafts, 
pontoons, barges, dredgers and other floating structures or any part thereof, whether for 
passenger or cargo transportation, and to sell, transfer lease or otherwise dispose of scrap 
materials, equipments, engineering goods, machineries, wooden and steel structures and 
generally anything derived therefrom and to acquire any business, which is engaged in the 
aforesaid activities and to carry on the business as designers, engineers, manufacturers, 
assemblers, erectors of various mechanical, structural, electrical and electronic equipments, 
fittings, piping, cabling, including refrigeration, ventilation, air-conditioning, 
instrumentation, all types machinery, implements and hardwares required for marine, 
offshores, harbours, ports and ancillary services.



inter alia

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

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

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



rods, wires, structural products, flat products, galvanized products, sheets, galvanized sheets, 
colour coated sheet, strips, pilings, stainless steel and its products, by products and 
intermediate products such as power, steam, oxygen & inert gases.

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

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

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

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

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



engineering treat and to act as indenters, agents distributors of above product or any other 
purpose whatsoever. 

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

65. To carry on the business of mining, refining and preparing for market ores, minerals and 
metals.

66. To carry on the business of procuring, developing and supplying technical know-how, patent, 
inventions, drawings, designs, and other scientific formulae, and processes for the manufacture 
of processing or erection of machinery or plant for such manufacturing and processing and for 
the working of mines, oil wells and other sources of minerals and deposits and for search and 
discovery and testing of mineral deposits and of rendering services in connection with the 
provisions of such technical know-how. 

67. To carry on the business of deriving, discovering, searching, mining, quarrying, prospecting, 
exploring, opening and working mines, drill and sink shafts or well and to pump, raise, dig and 
quarry for oil, petroleum, gold, silver, diamonds, precious stones, coal, earth, limestone, iron, 
aluminum, titanium, vanadium, mica, apalite, chrome, copper, gypsum, lead, manganese, 
molybdenum, nickel, platinum, rutile, sulphur, tin, zinc, zircom, bauxite and tungsten and other 
ores and minerals. 

68. To provide, develop, own, maintain, operate, instruct, execute, carry out, improve, construct, 
repair, work, administer, manage, control, transfer on a build, operate and transfer (BOT), 
build, own, operate and transfer (BOOT) or build, operate, lease and transfer (BOLT) basis or 
otherwise, make tenders, apply or bid for, acquire, transfer to operating companies any 
infrastructure facilities including but not limited to roads, bridges, ports, waterways, rail 
system, highways, water supply pipelines projects, oil supply pipeline projects, gas supply 
pipelines projects, sanitation and sewerage systems, warehouse, godowns, other works or 
convenience of public, private or commercial utility. 

inter-alia



inter-alia

This Scheme of Arrangement (“Scheme”) is presented pursuant to the provisions of Sections 230 to 
232 and other applicable provisions of the Companies Act, 2013, rules and regulations made 
thereunder between Welspun Steel Limited having CIN: U27109GJ2004PLC044249 (“the Demerged 
Company” or “WSL”) and Welspun Corp Limited having CIN: L27100GJ1995PLC025609 (“the
Resulting Company” or “WCL”) for  transfer and vesting of the Demerged Undertaking (as defined 
below) of WSL into WCL with effect from the Appointed Date (hereinafter defined), and upon 
effectiveness of the Scheme on the Effective Date (hereinafter defined).

"Appointed Date" means April 1, 2021 or such other date as may be approved by the NCLT;

“Demerged Undertaking” shall mean undertaking, business, activities and operations pertaining to 
steel, specialty steel and thermo mechanical treatment bars manufacturing business carried on by WSL 
directly or indirectly through its subsidiaries (which includes Welspun Specialty Solutions Limited, 



Anjar TMT Steel Private Limited etc); investments related to said businesses; and comprising of all the 
assets (moveable, incorporeal and immoveable) and liabilities which relate thereto, or are necessary 
therefore and including specifically the following:

all assets, title, properties, interests, investments, loans, advances (including accrued interest) 
and rights, including rights arising under contracts, wherever located (including in the 
possession of vendors, third parties or elsewhere), whether real, personal or mixed, tangible, 
intangible or contingent, exclusively used or held, by the Demerged Company in, or otherwise 
identified for use in business, activities and operations pertaining to its Demerged Undertaking, 
including but not limited to all land (other than government land), factory building, equipment, 
plant and machinery, offices, capital work in progress, furniture, fixtures, office equipment, 
appliances, accessories, receivables, vehicles, deposits, all stocks, assets, cash, balances with 
banks, certain identified investments, all customer contracts, contingent rights or benefits, etc., 
pertaining to its Demerged Undertaking (collectively, the “Identified Assets”);

all debts, liabilities (including towards warrants not exercised), guarantees, assurances, 
commitments and obligations of any nature or description, whether fixed, contingent or absolute, 
asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued or not 
accrued, known or unknown, due or to become due, whenever or however arising, (including, 
without limitation, whether arising out of any contract or tort based on negligence or strict 
liability), or pertaining to the Demerged Undertaking (collectively, “Identified Liabilities”);

all contracts, approvals, agreements, licenses, leases, linkages, memoranda of undertakings, 
memoranda of agreement, memoranda of agreed points, letters of agreed points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, arrangements, sales orders, 
purchase orders or other instruments of whatsoever nature to which the Demerged Company is 
a party, exclusively relating to the undertaking, business, activities and operations pertaining to 
its Demerged Undertaking or otherwise identified to be for the benefit of the same, including but 
not limited to the relevant licenses, water supply/ environment approvals, and all other rights 
and approvals, electricity permits, telephone connections, building and parking rights, pending 
applications for consents or extension, all incentives, tax benefits, tax credits (including any 
credits arising from advance tax, self-assessment tax, other income tax credits, withholding tax 
credits, minimum alternate tax credits, CENVAT credits, goods and services tax credits, other 
indirect tax credits and other tax receivables), other claims under tax laws, incentives (including 
incentives in respect of income tax, sales tax, value added tax, service tax, custom duties and 
goods and services tax), deferrals, subsidies, concessions, benefits, grants, rights, claims, 
liberties, special status and privileges enjoyed or conferred upon or held or availed of by the 
Demerged Company in relation to its Demerged Undertaking, permits, quotas, consents, 
registrations, lease, tenancy rights in relation to offices and residential properties, permissions, 
incentives, if any, in relation to its Demerged Undertaking, and all other rights, title, interests, 
privileges and benefits of every kind in relation to its Demerged Undertaking (collectively, 
“Identified Contracts”);

all registrations, trademarks, trade names, service marks, copyrights, patents, designs, domain 
names, applications for trademarks, trade names, service marks, copyrights, designs and domain 
names exclusively used by or held for use by the Demerged Company in the Demerged 
Undertaking, (collectively, “Identified IP”);

all permits, licenses, consents, approvals, subsidies, authorizations, quotas, rights, entitlements, 
allotments, concessions, exemptions, liberties, advantages, no-objection certificates, 



clearances,  credits, awards, sanctions, certifications, easements, tenancies, privileges and 
similar rights, and any waiver of the foregoing, issued by any legislative, executive, or judicial 
unit of any Governmental or semi-Governmental entity or any department, commission, board, 
agency, bureau, official or other regulatory, local, administrative or judicial authority 
exclusively used or held for use by the Demerged Company in the undertaking, business, activities 
and operations pertaining to the Demerged Undertaking (collectively, “Identified Licenses”);

all such staff, workmen and employees of the Demerged Company, employees/personnel engaged 
on contract basis and contract labourers and interns/ trainees, both on-shore and off-shore, as 
are primarily engaged in or in relation to the Demerged Undertaking, business, activities and 
operations pertaining to the Demerged Undertaking, at its respective offices, branches etc, and 
any other employees/personnel and contract labourers and interns/trainees hired by the 
Demerged Company after the date hereof who are primarily engaged in or in relation to the 
Demerged Undertaking, business, activities and operations pertaining to Demerged Undertaking 
(collectively, “Identified Employees”);

all liabilities present and future (including contingent liabilities pertaining to or relatable to the 
Demerged Undertaking), as may be determined by the Board of the Demerged Company;

all deposits and balances with Government, quasi-Government, municipal, local and other 
authorities and bodies, customers and other persons, earnest moneys and/ or security deposits 
paid or received by the Demerged Company, directly or indirectly in connection with or in 
relation to the Demerged Undertaking; 

all books, records, files, papers, directly or indirectly relating to the Demerged Undertaking; but 
shall not include any portion of the Remaining Business or Residual Undertaking of WSL; and

any other asset / liability which is deemed to be pertaining to the Demerged Undertaking by the 
Board of the Demerged Company.

Any question that may arise as to whether a specific asset or liability pertains or does not pertain 
to the Demerged Undertaking or whether it arises out of the activities or operations of the 
Demerged Undertaking shall be decided by mutual consent between the Board of Directors of the 
Demerged Company and the Resulting Company;

"Effective Date" or “coming into effect of this Scheme” or “upon the Scheme becoming effective”
or “effectiveness of the Scheme” means the date on which the conditions specified in Clause 21 of this 
Scheme are complied with. Any reference in this Scheme to the date of "coming into effect of the/this 
Scheme" or "upon the Scheme becoming effective" or “effectiveness of the Scheme” shall be construed 
accordingly;

“Record Date” shall be the date to be fixed by the Board of Demerged Company in consultation with 
the Resulting Company for the purpose of determining the equity shareholders of the Demerged 
Company for issue of shares pursuant to this Scheme;

“Residual Undertaking” or “Remaining Business” are the terms used to refer the business of the 
Demerged Company, as would continue immediately after the transfer and vesting of the Demerged 
Undertaking in the Resulting Company.



Upon coming into effect of this Scheme and subject to the provisions of this Scheme, with effect from 
the Appointed Date, the Demerged Undertaking of the Demerged Company shall stand transferred and 
vested in and/or be deemed to have been transferred and vested in the Resulting Company, as a going 
concern, without any further deed or act, together with all its assets, liabilities, properties, rights, 
benefits and interest therein, subject to existing charges thereon in favour of banks and financial 
institutions or lis pendens or otherwise, as the case may be and shall subject to the provisions of this 
clause in relation to the mode of transfer and vesting and pursuant to the provisions of the Scheme in 
accordance with Sections 230 to 232 of the Act and all other applicable provisions of law, if any.

In so far as assets comprised in the Demerged Undertaking of the Demerged Company are concerned, 
the security, existing charges, mortgages and encumbrances, if any, over or in respect of any of such 
assets or any part thereof or charge over such assets relating to any loans or borrowings of the 
Demerged Company which are not transferred to the Resulting Company shall, without any further act 
or deed (other than the consent of the relevant lenders), be released and discharged from the same and 
shall no longer be available as security. Further, upon coming into effect of this Scheme, any loan, 
deposit or facility availed by both, the Demerged Company in respect of the Demerged Undertaking 
and by the Resulting Company shall have security, charge and / or mortgage extended over the assets 
/ class of assets of the Resulting Company (including the assets forming part of the Demerged 
Undertaking) as under:

o Working capital shall be secured by 1st pari-passu charge on all the current assets and 2nd pari-
passu charge on all the fixed assets in line with the existing charge in favour of existing lenders.

o Term loan facilities shall be secured by 1st pari-passu charge on all the fixed assets.

Such security, charge and / or mortgage shall be deemed to be carried out as an integral part of this 
Scheme without any further act or deed on the part of the Resulting Company.

All the loans, advances and other facilities, including vehicle loans, cash credit limits and bank 
guarantees sanctioned to the Demerged Company in relation to the Demerged Undertaking, if any, by 
its bankers and financial institutions prior to the Appointed Date, which are partly drawn or utilized 
shall be deemed to be the loans and advances, facilities, bank guarantees sanctioned to the Resulting 
Company and the said loans and advances, facilities, shall be drawn and utilized either partly or fully 
by the Demerged Company from the Appointed Date till the Effective Date and all the loans, advances 
and other facilities so drawn by the Demerged Company in relation to the Demerged Undertaking 
(within the overall limits sanctioned by their bankers and financial institutions) shall on the Effective 
Date be treated as loans, advances bank guarantees and other facilities made available to the Resulting 
Company and all the obligations of the Demerged Company in relation to the Demerged Undertaking 
under any loan agreement (save and except as provided in Clause 5.8 above regarding the security, 
existing charges etc.) shall be construed and shall become the obligation of the Resulting Company 
without any further act or deed on the part of the Resulting Company.

Upon the Scheme becoming effective and upon the demerger of the Demerged Undertaking of the 
Demerged Company with the Resulting Company in terms of this Scheme, the Resulting Company shall, 
subject to regulatory approval, if any, issue and allot shares to the eligible shareholders of the 
Demerged Company whose name appears in the register of members of the Demerged Company as on 
the Record Date as may be stipulated by the Board of Directors of the Demerged Company or to such 
of their heirs, executors, administrators or as the case may be, successors and who produce details of 
their account with a depository participant to the Resulting Company within 15 days from the Record 
Date, in the following proportion:



“81 (Eighty One) 6% CRPS of the Resulting Company of Rs. 10 (Rupees Ten Only) each fully paid up, 
which will be redeemable subject to the terms specified in Annexure to the Scheme shall be issued and 
allotted for every 100 (One Hundred) equity share of the Demerged Company of the face value of Rs. 
10/- (Rupees Ten Only) each fully paid”

In case if the eligible shareholders cannot be allotted CRPS due to any regulatory constraints, then the 
Resulting Company shall, subject to applicable regulations, pay cash equivalent to the face value of 
the CRPS proposed to be issued to such shareholder as per Clause 11.1 above (after deducting such 
taxes as may be applicable). For this purpose, if considered necessary, the Resulting Company shall 
allot the CRPS to the trustee (to be appointed by the Board of Directors of the Resulting Company), 
which shall take steps to sell / transfer the same and make payment to the shareholders (after deducting 
such taxes as may be applicable).

The Resulting Company shall take necessary steps to increase or alter or re-classify, if necessary, its 
authorized share capital suitably to enable it to issue and allot the shares required to be issued and 
allotted by it under this Scheme.

The shares of the Resulting Company that are to be issued in terms of this Scheme shall be mandatorily 
issued in dematerialised form only. The eligible shareholders of the Demerged Company shall provide 
such confirmation, information and details as may be required including details of their account with 
a depository participant to the Resulting Company to enable it to issue the aforementioned shares.

Notwithstanding anything to the contrary contained herein, the Resulting Company shall give effect to 
the scheme of arrangement in its books of accounts in accordance with Appendix C of Indian 
Accounting Standard 103, Business Combinations and other accounting principles prescribed under 
the Companies (Indian Accounting Standards) Rules, 2015 (Ind AS) as notified under Section 133 of 
the Companies Act, 2013 and on the date determined in accordance with Ind AS. It is clarified that the 
separate financial statements of the Resulting Company shall be restated (including comparative 
period presented in the financial statements) from the beginning of the preceding period in the financial 
statements as required by Appendix C of Ind AS 103.

The Residual Undertaking and all the assets, liabilities and obligations pertaining thereto shall 
continue to belong to and be vested in and be managed by the Demerged Company.

With effect from the Appointed Date and upon the Scheme becoming effective, the authorized share 
capital of the Resulting Company as detailed in Clause 4.2 of this Scheme shall be increased from the 
present authorised share capital of Rs. 250,05,00,000 (Rupees Two Hundred Fifty Crore Five Lakh 
Only), divided into 30,41,00,000 (Thirty Crores Forty One Lakh) equity shares of Rs. 5 (Rupees Five 
Only) each and 9,80,00,000 (Nine Crore Eighty Lakh) Preference shares of Rs. 10 (Rupees Ten only) 
each to Rs. 5,520,500,000 (Rupees Five Hundred Fifty Two Crores Five Lakh Only), divided into 
30,41,00,000 (Thirty Crores Forty One Lakh) equity shares of Rs. 5 (Rupees Five Only) each and 
400,000,000 (Forty Crore) Preference shares of Rs.10 (Rupees Ten only) each, without any liability 
for payment of any additional fees (including fees and charges to the relevant Registrar of Companies) 
or stamp duty.

Stamp duty and similar transfer duties payable in respect of this Scheme shall be borne by the Resulting 
Company. All other costs, charges and expenses of the Demerged Company and the Resulting Company 
arising out of or incurred in connection with and implementing this Scheme and matters incidental 
thereto shall be borne by the respective companies.































“81 (Eighty One) 6% CRPS of the Resulting Company of Rs. 10 (Rupees Ten Only) each fully paid up, 
which will be redeemable subject to the terms specified in Annexure to the Scheme shall be issued and 
allotted for every 100 (One Hundred) equity share of the Demerged Company of the face value of Rs. 
10/- (Rupees Ten Only) each fully paid” 
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“81 (Eighty One) 6% CRPS of the Resulting Company of Rs. 10 (Rupees Ten Only) each 



fully paid up, which will be redeemable subject to the terms specified in Annexure to the 

Scheme shall be issued and allotted for every 100 (One Hundred) equity share of the 

Demerged Company of the face value of Rs. 10/- (Rupees Ten Only) each fully paid”  
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“The Authorized Share Capital of the Company is Rs.5,520,500,0000/- (Rupees Five 

Hundred Fifty Two Crores Five Lakh Only ) divided into 30,41,00,000 (Thirty Crores Forty 

One Lakh) equity shares of Rs. 5 (Rupees Five Only) each and 400,000,000 (Forty Crore) 

Preference shares of Rs.10 (Rupees Ten only) each.”
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