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5.R. BATLIBOI & o. LLP 
2°0 & 3"1 Floor 
Golf View Corporate Tower -B 
Sector - 42. Sector Road 

n<ifl ~reo Accovr>tan: • Gurug1 am -1 22002, Haryana, India 
Tel +fl I 124 b81 6000 

The Board of Directors 
GHCL Limited 
GHCL House, Opp. Punjabi Hall , 
Nav rangpura Ahmedabad, 
Gujarat - 380009, India 

Subject: Statutory auditor ' s Independent report to exam inc and report on com pliancc of accounting treatm ent 
mentioned in clause 7.1 of the "Draft Scheme of Arrangement" with applicable accounting standa rds prescribed 
under section 133 of the Companies Act 2013 read with Compa nies (Accounts) Rules, 2015, a s amended, in 
respect of Scheme of Arrangement between GHCL Limited and GHCL Textiles Limited and th eir respective 
Sha reholders and Creditors. 

I. Thi s Certi ficate is issued in accordance with the terms of our service scope letter date January 18, 20 19 and 
master engagement agreement dated July 28, 20 17 with the GHCL Limited (the "Company" or "Demerged 
Company") pursuant to the requirements of ci rculars issued under SEB I (Listing Obligations and Disc losure 
Req ui rements) Regulations, 2015 for onwards subm iss ion to the Bombay Stock Exchange (BSE), National 
Stock Exchange (NSE) and other regulato1y authori ties. Nothing conta ined in th is Cert ificate, nor anyth ing 
sa id or done in the course of', or in connection with the services that are subject to th is Certi ficate, wil l ex tend 
any duty of care that we may have in our capac ity of the statu tory audi tors of any fina ncial statements of the 
Company. 

2. At the request of the Management of GHCL Lim ited, we have exam ined the proposed accounti ng treatment 
in the books of the Demerged Company spec ified in Clause 7. 1 of the draft Scheme of Arrangement (the 
"Scheme") between the Company and GHCL Textiles Limited ("Result ing Company"), companies 
incorporated in India under the prov isions of the Companies Act, 1956/20 13 (as app li cab le) and thei r 
respecti ve shareholders and creditors under secti ons 230 to 232 of the Companies Act, 20 13 (hereinafter 
referred to as the "Scheme") to contirm whether it is in compli ance with the applicable Accounting Standards 
notifi ed under the Companies Act 20 13, Companies (Accounts) Rules 20 15, as amended and Other Generally 
Accepted Accoun ting Princi ples(' Appl icable Accounting Standards'). 

3. The attached Scheme ( in Annex ure A), is prepared by the Com pany which is req uired to be subm itted by the 
Company to the National Com pany Law Tribunal ("NCL T") constituted under the Act and initial led by us fo r 
identi fi cation purposes. 

Managements' Responsibility 
4. The responsibility for the preparation of the Scheme and ensuring its compli ance with the re levant laws and 

regulations, includ ing the applicable Accounting Standards as aforesaid and SEB I (Listing Ob ligations and 
Disc losure Requirements) Regu lations, 20 15. is that of the Board of Direc tors of the Companies invo lved in 
the Scheme. This responsibility includes the des ign, im plementation and maintenance of in terna l contro ls 
relevant lo the preparation of the Scheme. 

Auditor's llespons ibility 
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5. Pursuant to the requirements of Act, ou r responsibili ty is to express reasonab le assurance in the form of an 
opinion that: 

6. 

a) The proposed accounting trea tment in the books of the Demerged Company specified in clause 7. I 
of the Scheme is in compliance with the Applicable Accounti ng Standards and other genera lly 
accepted accoun ting principles in India. 

A reasonable assurance engagement includes performing procedures to obtain suffi cient appropriate evidence 
on the reporting criteria. Accord ingly, we have perfo rmed the foll ow ing procedures in relation to the 
Certifi cate: 

a) Read the proposed accoun ting treatment in the books of Demerged company speci fi ed in 
Clause 7. 1 of the Scheme and obtained other necessary in fo rmati on and explanations from the 

b) 
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the Companies Act, 20 I J read with Companies (Accounts) Rules, 2015 (as amended) and Other 
Genera lly Accepted Accounting Principles. 

7. Our exami nation did not ex tend to any aspects of a lega l or propriety nature covered in clause 7. 1 of the 
Scheme. 

8. We performed procedures in accordance with the Guidance Note on Reports or Certificates for Specia l 
Purposes issued by the Institute of Chartered Accountants of India. The Guidance No te requires that we 
comply with the ethica l requirements of the Code of Ethics issued by the Institute of Chartered Accountants 
of India. 

9. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) I, 
Quality Control for Firms that Perform Audits and Reviews of Historical Financial In formation , and Other 
Assurance and Related Services Engagements. 

Opinion 
I 0. Read with paragraph 5 above and based on procedures performed by us mentioned in para 6 above, and 

according lo the in formation and explanations given to us, we report that the accounting treatment in the books 
of the Demerged Company contained in clause 7.1 of the Scheme (refer Annex ure A) is in complianct: wi th 
all the applicable accounting standards notifi ed by the Centra l Government under section 133 of the Act, 
Companies (Accounts) Rules, 20 15 (as amended) . 

Restriction on Use 
11 . This certificate has been prepared at the request of the Company so lely for the purpose to comply with the 

requirements of the provisions of sections 230 to 232 and other applicable provisions of the Companies Act, 
20 13 for onward submission to the National Company Law Tribunal, BSE and NSE and other regulatory 
authorities in connection with the Scheme of Arrangements as referred to in paragraph I of the certificate. It 
should not be used by any other person or fo r any other purpose. Accordingly, we do not accept or assume any 
liability or any duty of care or for any other purpose or to any other party to whom it is shown or into whose 
hands it may come without our prior consent in writing. 

For S.R. Batliboi & Co LLP 
Fim1 Registration Number: 30 I 003 E/E300005 
Chartered Accountants 

~ 
per Atul Seksaria 
Partner 
Membership No. 086370 
UDIN: 200863 70AAAACB36 I I 
Place: Gurugram 
Date: July 4, 2020 

Enclosed: Extract of proposed accounting treatment speci fi ed in clause 7. I of the Scheme 



Annexure -1 

7. ACCOUNTING TREATMENT 

7.1 In the books of the Demerged Company: 

On the Scheme becoming effective, the Demerged Company shall account for the Scheme in 

its books of accounts with effect from the Effective Date in accordance Appendix A of Ind AS 

10 'Distribution of Non Cash Assets to Owners prescribed under Section 133 of the Companies 

Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as may be 

amended from time to time. Accordingly, the Demerged Company shall provide the following 

accounting treatment in its books of accounts: 

7.1.1. Recognise liability for Distribution of Non Cash Assets to owners as dividend. to the 

extent of fair value of the Textiles Business, would be recognised with a 

corresponding debit to the Other equity (to the extent of distributable profits after 

considering the effect of Para 7.1.3), solely to meet the requirements of Ind-AS 

notified under Section 133 of the Act. The liability is subject to review at each reporting 

date and at the date of settlement, with any Changes in the carrying amount of the 

liability recognised in Other equity as an adjustment to the amount of distribution. 

7.1 .2. Reduce from its books of accounts, the carrying amount of all assets and liabilities 

pertaining to the Textiles Business, being transferred to the Resulting Company, as 

at Effective Date. 

7.1 .3. Derecognise the Liability for Distribution of Non-Cash Assets to Owners (as provided 

in Para 7.1 .1), upon issuance of shares by the Resulting Company to the 

shareholders of the Demerged Company, and the difference between the fair value 

of the Textiles Business, so distributed, and the carrying value of all assets and 

liabilities of the Textiles Business as at Effective Date will be credited/debited (as 

applicable) to the Statement of Profit and Loss account, solely to meet the 

requirements of Ind-AS notified under Section 133 of the Act. 

7.1.4. Entire investment made by the Oemerged Company in the equity share capital of the 

Resulting Company as on the Effective Date, shall stand cancelled; 

So~ 
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The Board of Directors 
GHCL Textiles Limited 
GHCL House, Opp. Punjabi Hall , 
Navrangpura Ahmedabad, 
Gujarat - 380009, Ind ia 

Subject: Statutory auditor's Independent report to examine and report on compliance of accounting treatment 
mentioned in clause 7.2 of the" Draft Scheme of Arrangement" with applicable accounting standards prescribed 
under section 133 of the Companies Act 2013 read with Companies (Accounts) Rules, 2015, as amended, in 
respect of Scheme of Arrangement betwct•n Cl-ICL Textiles Limited and CHCL Limited and their respective 
Shareholders and Creditors. 

I. Thi s Certifi cate is issued in accordance with the terms of our service scope letter date July 3, 2020 with the 
GHCL Textiles Limited (the ''Company" or " Resul ting Company") pursuant to the requirements of circulars 
issued under SEBI (Listing Obligati ons and Disc losure Requirements) Regulati ons, 20 15 fo r onwards 
submiss ion to the Bombay Stoc k Exchange (BSE), National Stock Exchange (NSE) and other regu latory 
authoricies. Nothing contained in this Cenilicate, nor anything sa id or done in 'the course of, or in con nection 
with the services that are subject to thi s Cenificate, wi ll extend any duty of care that we may have in our 
capac ity of the statutory auditors of any financia l sta tements of the Company. 

2. 'A-f the request of the Management of GHCL Textil es Limited, we have examined the proposed acco unt ing 
treatmen t in the books of the Resulting Company specified in Clause 7.2 of the draft Scheme of Arra ngement 
(the "Scheme") between the Company and GHCL Limited (" 'Demerged Company"), companies incorporated 
in India under the provisions of the Companies Act, 201311956 (as applicable) and their respecti ve 
shareholders and creditors under sections 230 to 232 of che Companies Act, 201 3 (hereinaft er referred to as 
the ''Scheme") to confinn whether it is in compl iance with the applicable Accoun ting Standards noti fi ed under 
the Compan ies Act 201 3, Companies (Accounts) Rules 2015 , as amended and Other Generally Accepted 
Account ing Principles(' Applicable Accounting Standards'). 

3. The attached Scheme (in Annex ure A), is prepared by the Company which is required to be submitted by the 
Company to the National Company Law Tribunal (" NCL T') constituted unde r the Act and initiall ed by us fo r 
identification purposes. 

Managements' Responsibility 
4. The responsibility for the preparation of the Scheme and ensuring its compliance with the relevant laws and 

regulations, including the appl icable Accounting Standards as aforesaid and SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, is that of the Board of Directors of the Companies invo lved in 
the Scheme. This responsibility includes the design, implementati on and maintenance of internal controls 
relevant to the preparation of the Scheme. 

Auditor's Responsibility 
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5. Pursuant to the requirements of Act. our responsibili ty is to express reasonable assurance in the form of an 
opinion that: 

a) The proposed accounting treatment in the books of the Resulting Company spec ified in clause 7.2 of 
the Scheme is in compliance with the Appl icable Accounting Standards and other genera lly accepted 
accounting principles in India . 

6. A reasonable assurance engagement includes perfo rming procedures to obtain suffi cient appropriate ev idence 
on the reporting criteri a. Accordingly, we have performed the following procedures in relation to the 
Cert ificate: 

a) Read the proposed acaounting treatment in the books of Resulting company speci fi ed in Clause 
7.2 of the Scheme and obtained other necessary in formati on and ex planati ons fro m the 
management. 

b) Validated the accounting treatment as described in Clause 7.2 of the afo resa id Scheme with 
accounting treatment as prescribed under Accounting Standards presc ribed under section 133 of 
the Com panies Act, 20 13 read wi th Companies (Accounts) Rules, 201 5 (as am c\}_'l!_J ther 
Generally Accepted Account ing Principles. /......<v/---. .. :::.// , 
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7. Our examination did not extend to any aspects of a lega l or propri ety nature covered in clause 7.2 of the 
Scheme. 

8. We perfo rmed procedures in accordance with the Guidance Note on Reports or Cert ificates for Spec ial 
Purposes issued by the Institu te of Chartered Accountants of India. The Guidance Note requires that we 
comply wi th the ethica l req ui rements of the Code of Ethics issued by the Institute of Charte red Acco un tants 
of India. 

9. We have complied wi th the relevant applicable requirements of the Standard on Qua li ty Contro l (SQC) I, 
Quali ty Contro l fo r Firms that Perform Audits and Rev iews of Historica l Financial In fo rmation, and Other 
Assurance and Related Services Engagements. 

Opinion 
I 0. Read with paragraph 5 above and based on procedu res perfo rmed by us mentioned in para 6 above, and 

accordi ng to the in fo rmation and exp lanations given to us, we repo1t that the accou nting treatment in the books 
of the Resulting Company contai ned in clause 7.2 of the Scheme (refer Annexure A) is in compl iance with a ll 
the appli cable accounting standards notified by the Cent ra l Government under section 133 of the Act, 
Companies (Accounts) Ru Jes, 20 15 (as amended). 

Restriclion on Use 
11 . This ce rtificate has been prepared at the request of the Company so lely fo r the purpose to comply with the 

requirements of the prov isions of secti ons 230 to 232 and other appl icable prov isions of the Companies Act, 
20 13 for onward submission to the National Company Law Tribunal, BSE and NS E and other regulatory 
authorit ies in connection with the Scheme of Arrangements as referred to in paragraph I of the cert ifi cate. It 
should not be used by any other person or for any other purpose. Accordingly, we do not accept or assume any 
liab il ity or any duty of care or for any other purpose or to any other party to whom it is shown or into whose 
hands it may come without our prio r consent in writing. 

per Atul Seksari a 
Pa11ner 
Membership No. 086370 
UD IN: 20086370AA AACC327 I 
Place: Gurugram 
Date: July 4, 2020 
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Enclosed: Extract of proposed account ing trea tment spec ified in clause 7.2 of the Scheme 
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7.2 In the books of the Resulting Company 

On the Scheme becoming effective. the Resulting Company shall account for the Scheme in 

its books of accounts with effect from the Effective Date in accordance with applicable Indian 

Accounting Standards and generally accepted accounting principles in India prescribed under 

Section 133 of the Companies Act. 2013 read with the Companies (Indian Accounting 

Standards) Rules. 2015, as may be amended from time to time. Accordingly, the Resulting 

Company shall provide the fo llowing accounting treatment in its books of accounts: 

7.2.1 . Record the assets and liabilities of the Textiles Business of the Demerged Company, 

vested in it pursuant to this Scheme at their respective carrying values as appearing 

in the books of Demerged Company as at the Effective Date. 

7.2.2. Record the equity shares issued and allotted by it pursuant to the Scheme at its fa ir 

value. The difference between the fa ir value of equity shares issued and the face 

value of equity shares issued will be classified as Securities Premium under the head 

"Other Equity". 

7.2.3. The difference between the fair value of the equity shares issued by the Resulting 

Company to the shareholders of the Demerged Company as per Clause 5 and the 

book value of the assets and liabilities received from the Demerged Company will be 

debited/credited to equity and classified as "Capital reserve under the head "Other 

Equity". 

7.2.4. Shares held by the Demerged Company in the Resulting Company shall stand 

cancelled. There shall be no further obligation in respect of the cancelled shares. The 

cancellation of share capital will be effected as part of this Scheme in accordance with 

provision of Section 66 of the Act and the order of the NCLT shall be deemed to be 

the order under the applicable provisions of the Act for confirming the cancellation of 

share capital 
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