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Heg: Fairness Opinion in connect ion with the proposed demerger of Textiles business of GHCL Lim ited 
("GH CL" ) 

Keyno t e~ Fina nci al Services Li m ited ("Keynote'' or "we" or "us") is a Category I M ercha nt Banker regis tered 

wit h Securi t ies Excha nge Board of India ("SEBI" ). We understand that the management of GHCL Lim ited 
("C:i HCL" or "The Com pany" ) is contemplating a Scheme of Arrangement ("Scheme") for the demerger of the 
TL~xt il es business of GHCL. The proposed realignment is to be carried out pursu ant to the Scheme of 
Arra ngeme nt under Sect io ns 230 to 232 read with Section 66 of the Compan ies Act, 2013 and other 
applica ble provisions of the Companies Act, 2013 . 

In co nnect ion w ith t he aforesaid, we have been req uested by the management of GHCL to issue a Fairness 
Opini on as ol the date he reof, as to the fo irness of the Share Allotmen t/ Ent itlement Rat io to t he 
Equity Sh areho lders of GH CL. We have perused the documents/ information provided by you in respect of 
t he said Arrangement and the Va luation Re port as issued by N.S. Kumar & Co ., Chartered Accountants, 
dated 16'" Ma rch 2020 an d sta te as fo llows: 

_(Q mp_(l ny Profile : 

CrtC:L Lim ited is engar,ed in the business of (i ) manufacture and sa le of inorganic chemicals (includi ng but 

not lim ited to Soda Ash (De nse grade and Ligh t grade), Sod ium Bicarbonate, Industr ial Salt, Consum er 
llrod ucts 13usiness) ('Chem ica l business' ) (ii) manufacture and sale of t extiles (inclu ding but not lim ited to 
ya rn rn0nufacturing1 weav ing, processing, cutt ing and sewing of home textiles product s) ('Textiles busin ess' ). 

!S_~ ti onale o_L!_!i~_B~Q_ort: 

Kvepi ng in view the interest of wll stakeholde rs of the Co mpany, the management of GHCL in tend to transler 

foxt i!es bu si ness o f GHCL to t he l~esul t i np, Company (to be incorporated ), which would ena ble a more 
efficie nt, d fec tive and focused management and ut ilizat ion of resources and talent, cin d for administrative 

conve nience. It is expected tha t such rest ru c;turinp, will be beneficial fo r GHCL and its share holders as it 
would result in a better focus on the Demerge[d Business and the Remaining Business, and unlock the value 
t)f til e s<J id businesses for t he shareholde rs. Purther, the demerger will enable the f~emaining Business of 
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the GHCL to provide focused leadership and management attention on its Chem ical business, through its 
specia lized team which has buil t expertise ov~?r the years. 

Q.~!.B~9mmendation: 

/\s stated in the Va luation Repo rt by N.S. Kuma r & Co., Chartered Accountants, they have recommended 
the fo llowing : 

"l(onc) fully paid equity share of Rs.2 (Rupees Two) each of the Resulting Company for every 1 (one) fu lly 
pa id l~qu ity share of Rs. 10 (Rupees Ten) each held by shareholders of GHCL" 

The aforesaid demerger shall be pursuant to the Draft Scheme of Arrangement and shall be subject to 
receipt of approval from the National Compaoy Law Tribuna l or such other competent authori ty as may be 
;,ipplicable and o t hl~r sta tu tory approvals as !may be required . The detailed terms and conditions of the 
dcrnerger are more fully set fo rth in t he Draft Scheme of Arrangement. Keynote has issued the Fairness 
Opinion with the understunding that Draft Scheme of Arrangement shall not be mat erially altered and the 
part ies hereto agree that t he Fa irness Op inion would not stand good in case the fi na l Scheme of 
/\rrangcmcnt alters the transact ion . 

Based on the information, data made available to us, to the best of our knowledge and belief, t he Share 
Allotment/ Entitlement Ratio as recommended by N.S. Kumar & Co., Chartered Accountants in relation 
to the proposed Draft Scheme of Arrangement is Fair t o the equity shareholders of GHCL in our opinion . 

For c.irriving at the Fai rness Opinion set forth below, we have re lied upon th e fol lowing sources of 
information: 

o Shu re Entitlement Hatio l~epo rt by N.S. l<umar & Co., Chartered Accountants dated 15t1i March, 2020 

Sha reholdi ng patte rn of GHCL as on 3!i't December 2019 . 

o Draft Scheme of Arrangement between GHCL and Hesult ing Company and the ir Hespective 
Shareholders. 
/\nn ual report for FY 2017 -2018 und ?018-2019 of Standalone Unaudited Hesufts as on Dece mber 
31,2019 

In uddition to the above, we have also obt~i ned such other informat ion and explanations, which were 
considered relevant for the purpose of our A~alysis. 
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We have ass umed and re lied upon, w ithou;t independent verification, the accu racy and completeness of all 
info rmation that was publ icl y ava ilable o ~ provided or otherwise made available to us by GHCL fo r the 
purpose of th is opin ion. Our work does rh ot constitute an audit or certification or due diligence of t he 
working results, fi nuncial sta tements, financial est imates or estimates of valu e to be realized for the assets 
of Gl!C L. We have solely relied upon the i ~form<Jtion provided to us by GHCL. We have not reviewed any 
boo ks or records of GHCL (other than t hose provided or made available to us). We have no t assu med any 
ob li r,a tio n to conduct, no r have we co nducted any physical inspect ion or t itle verificat ion of th e propert ies 
or focili t ies o f GHCL and nei ther express ti ny opinion wi th respect thereto nor accept any respons ibility 
tht:r efo re. We have not 1nc:i de any independent va luation or upprnisa l of t he ussets or li ab ilities o f GHCL We 

have not rev iewed any interna l rn<Jnagcrne nt in fo rm01 tion state ments or any non-pu blic reports, and , 
ins te <Jd , wi th yo ur con sent we have re lieq upon in fo rma tion which wa s pub licly avai la ble or provided or 

otrwrwise made CJ VCJi lable to us by GHCL for: t he purpose of thi s op inion. We are not experts in t he evalua t ion 
oi liL ig0 tion or o ther <J ctual or threa ten claims and hence have not co mmented on t he effect of such lit igat ion 
or claims on th is opin ion . We are not lega:I, tax, regulatory or actua rial advisors. We <Jre fi nancia l adviso rs 
only and have rel ied upon, w it hout independent veri ficati on, t he assessment of GHCL wi t h respect l o t hese 
fl' (Jtters. In ad dition, we h<Jve assumed that the Draft Sche me of Arrangement will be approved by the 
re gulatory aut horit ies and that the pro posed Transaction w i!I be con summa ted subst <J nt ially in acco rd ance 
wi th the terms set forth in the Draft Scheme of Arr<J ngernent . 

We underst <J nd that t he management of GHCL during our discussion w ith them would have drawn our 
<Jttcn ti on to all such info rmation and ma t ters w hich may have <Jn impact on our analysis and opinion . 
We h<J ve ass umed that in th e course of obtaining necessa ry regulato ry or oth er consents or ap provals fo r 
the Draft Scheme of Arrangement, no restr ict ion s w ill be imposed that wi ll have a mater ial adverse effect 
on the benefits of t he Transact ion that GH CL muy have contemplated. Our opinion is necess<Jrily based on 
l inancio l, econo m ic, market <Jnd othe r co.nd itions as th ey cu rrently ex ist and on th e in formation made 
;; vJilab ie lo us CJS of th e d<Jlc hereo f. It should be understood t hat ()!tho ugh subsequent developments may 

~1 f fect this op inion, we do no t rw ve any obligat ion to update, rev ise or rea ffirm t his opinio n. In arr iving al 
our op inion, we are not Juthorized to solicit, and did not so licit, in terests fo r any party w ith respect to the 

<J cquisition, busine ss combina t ion or o ther ext r 01 -ordinary transaction involving GHCL or any of its asse ts, 
nor did we nego t ia te w ith any other pCJrty in t his rega rd . 

vvc 11avc acted CJ S a fi nan cial advisor to GHCL fo r prov iding a Fa irness Opinion and will receive a fee fo r our 

se rvice s. 
In the ordirw ry course o f bus in ess, Key note is engaged in secur ities trading, securi t ies brokerage and 
investment acti vit ies, as we ll CJS provid ing investment banki ng ;:ind invest me nt advisory serv ices. In t he 
ord inary co ur se of its t rading, brokerage ;;i ~1 9 financ ing act ivi t ies, any mem ber of Keyno te may at any t ime 
ho ld lonr, or shor t posi tions, and may t rac:le or otherwise effect transact ions, fo r its own account or the 

<:Jcc:ou nts of cus tome rs, in debt or eq ui ty securit ies or senior loans of any compa ny that may be involved in 

~ l~ 
t il e Tra nsact ion. 

) 

Keynote Fin'.ancial Services limited 

~~ 
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The Fa irness Opinion is addressed only to [the Goa rd of Directors of GHCL and is for the purpose of 

sub mission to the Stock Exchanges under th~ SEl3 1 Circular. Further, the Fairness Opin ion may be disclosed 
on the website of'C) l-iCL and the Stock Excha nges and also be made part of the expla natory statement to be? 
circul ated to the shareho lders and I or credi tors of the Company. The Fa irness Opinion shou ld be read in 
to tali ty ond not in parts. rhe Fairness Opinioni shall not otherwise be disclosed or referred to publicly or to 
.rny other th ird party 1.vithout Keynote's prior written consent . If this Fairness Opinion is used by any person 
o the r than whom it is addressed or for any pu rpose other than the purpose state hereinabove, th en we wil l 
no t be li oble fo r any co nse quc~nces thereof. 

We express no opinion whatever and make no recommendation at all as to GHCL's underlying decision to 
t~iiect l o the proposed Transacti on or JS to how the holders of equity shares or preference sha res or secured 
or unsecured creditors of GHCL shou ld vote at their respective meetings, if any, held in connect ion wit h the 
Transaction. We do not express and should not be deemed to have expressed any views on any ot her terms 
of' Transaction . We also express no opin ion and accord ingly accept no responsibility for or JS to the pri ces 
<ll which the equity share s of GHCL will trade followin g the announcement of the Tra nsaction or as to the 
fi11ancial p l~rforrnance of GHCL fol lowing the ~onsummJtion of the Transaction . 

in no circumsta nces however, will Keynote Financial Services Limited or its associates, direc to rs or 
e rn ployl~ es acce pt <my responsibility or liJbility to any third party and in the unforeseen event of any such 
lt!Spon sibiii ty or li<J bility be ing imposed on Keynote Financial Services Limited or its associ ates, direc tors or 
c rnp loyccs by ;my third party, GHCL and their affiliates sha ll indemnify t hc rn. 

r·m Kcvnote Financial Sc vices Limited 

, I~ 
~ 

Nipun Lodha 
Exec. Vice President and /lead Corporate Finance 

Keynote Financial Services Limited 
(formerly known as ;Keynote Corporate Services Limited) 

The Ruby, 9th Floor, Senapa~ Bapat Marg, Dadar (West), Mumbai - 400028 
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