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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C A(CAA) NO. 1 OF 2021

In the matter of the Companies Act, 2013;
AND
In the matter of Sections 230 to 232 read with Sections 66 and other applicable
provisions of the Companies Act, 2013;
AND
In the matter of Scheme of Arrangement in the nature of Demerger of the
Textiles Business of GHCL Limited to GHCL Textiles Limited;

GHCL Limited
(CIN L24100GJ1983PLC006513)
a company incorporated under the Companies Act, 1956
and having its registered office at GHCL House,

Opposite Punjabi Hall, Navrangpura, Ahmedabad, Gujarat-380009
...Applicant Demerged Company

FORM NO. CAA 2
[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016]

NOTICE FOR CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF GHCL LIMITED,
THE APPLICANT DEMERGED COMPANY PURSUANT TO THE ORDER DATED 22" JANUARY
2021 PASSED BY THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

To,

All the Equity Shareholders of GHCL Limited
(“Applicant Company-1” or “Demerged Company” or “GHCL” or “Company”)

NOTICE is hereby given that by an Order dated 22" January, 2021 (‘Order’), the Ahmedabad Bench
of the National Company Law Tribunal (‘NCLT’) has directed that a meeting of Equity Shareholders
of the Applicant Demerged Company be convened and held on Thursday, 8" April, 2021 at 09:30
a.m. through Video Conferencing or Other Audio Visual Means (‘VC/OAVM’) for the purpose of
considering, and if thought fit, approving with or without modification(s), the proposed Scheme of
Arrangement between GHCL Limited (‘Demerged Company’) and GHCL Textiles Limited (‘Resulting
Company’), and their respective Shareholders and Creditors, which inter alia envisages Demerger,
Transfer and vesting of Textile Business Undertaking of GHCL Limited (hereinafter referred to as
“‘“Demerged Company” or “GHCL”) to GHCL Textiles Limited (hereinafter referred to as “Resulting
Company” or “GTL”), a wholly owned subsidiary of GHCL Limited, for consideration in form of
issue of equity shares to the shareholders of the Demerged Company (i.e. GHCL). The Scheme
further envisages cancellation of the share capital currently held by the Demerged Company in
the Resulting Company and listing of the new shares to be issued by the Resulting Company to all
the existing shareholders of the Demerged Company under section 230-232 and other applicable
provisions of the Companies Act, 2013 ('Act’).



Take further notice that in pursuance of the NCLT Order read with General Circular issued by Ministry
of Corporate Affairs (‘MCA’) viz. Circular No. 14 of 2020 dated April 08, 2020, Circular No. 17 of 2020
dated April 13, 2020, Circular No. 20 of 2020 dated May 05, 2020 and Circular No. 2 of 2021 dated
January 13, 2021 (collectively referred to as ‘MCA Circulars’), a meeting of Equity Shareholders of
the Applicant Demerged Company will be held on Thursday, 8" April, 2021 at 09:30 a.m., through
VC/OAVM, and the Equity Shareholders are requested to attend the same. Further, there shall be
no meeting requiring physical presence at a common venue in view of the present circumstances on
account of the CoVID-19 pandemic.

Take further notice that the Applicant Demerged Company has appointed Central Depository Services
Limited (‘CDSL’) for providing VC/OAVM facility and remote e-voting as well as e-voting facility for
the meeting of the Equity Shareholders to consider and approve the Scheme by passing the below
mentioned resolution.

Take further notice that a copy of the Scheme, Notice along with Explanatory Statement and other
Annexures as stated in the Index are enclosed herewith. Copy of the Scheme and the said Explanatory
Statement can be obtained free of charge from the Registered Office of Applicant Demerged Company
and/or from the office of the Advocate Mrs. Swati Saurabh Soparkar, 301, Shivalik-10, Opp. SBI Zonal
Office, S. M. Road, Ambavadi, Ahmedabad- 380015, during normal business hours (10:30 am to 6:30
pm) from Monday to Friday upto the date of the meeting.

The Hon’ble Tribunal has appointed Mr. Jaimin Dave, an Independent practicing Advocate and
failing him Mr. Monal Davawala Independent practicing Advocate as Chairman and Mr. Manoj Hurkat
(Membership No. FCS 4287 and Certificate of Practice Number 2574 ) of M/s Manoj Hurkat & Associates,
practicing Company Secretaries, as the Scrutinizer of the said meeting of Equity Shareholders including
for any adjournment(s) thereof. The Scheme, if approved in the aforesaid meeting, will be subject to
the subsequent approval of the Tribunal.

Equity Shareholders are requested to consider the following resolution and if thought fit, to pass with
requisite majority, with or without modification(s):

"RESOLVED THAT pursuant to the provision of Sections 230 to 232 read with Section 66 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and Rules made
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force),
and enabling provisions in the Memorandum and Articles of Association of the Demerged Company
and subject to compliance with various Securities and Exchange Board of India (SEBI) Regulations
including the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the observation letters issued by National Stock Exchange of India Limited and
BSE Limited dated 19" November 2020 respectively, and other applicable laws/regulations/rules and
the sanction of the National Company Law Tribunal, Ahmedabad bench (“NCLT” or “Tribunal”) and/or such
other competent authority, as may be applicable, 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
consents, approvals and permissions, which may be agreed to by the Board of Directors of the Demerged
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 arrangement
embodied in the Scheme of Arrangement between GHCL Limited and GHCL Textiles Limited and their
respective Shareholders and Creditors ("Scheme”), which inter alia envisages Demerger, Transfer and
vesting of Textile Business Undertaking of GHCL Limited (hereinafter referred to as “Demerged Company”
of “GHCL”) to GHCL Textiles Limited (hereinafter referred to as “Resulting Company” or “GTL”), a wholly
owned subsidiary of GHCL Limited, for consideration in form of issue of equity shares to the shareholders



of the Demerged Company (i.e. GHCL) and for matters consequential, supplemental and / or otherwise
integrally connected therewith as per the terms and conditions mentioned in the Scheme, 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 arrangement embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, (including
withdrawal of the Scheme), which may be required and/or imposed by the Tribunal while sanctioning
the arrangement embodied in the Scheme or by any authorities under law, or as may be required for
the purpose of resolving any doubts or difficulties that may arise in giving effect to the Scheme, as the
Board may deem fit and proper.”

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.

The detailed procedure for participation in the meeting through remote e-voting and VC/OAVM is given at
Note No. 19 and No. 20 respectively below. A copy of the Explanatory Statement, the Scheme and other
enclosures are enclosed and form part of the notice.

Date: 24th February 2021
Place: Ahmedabad
Sd/-
Jaimin Dave
Chairman appointed for the meeting
Registered Office:
GHCL House,
Opposite Punjabi Hall,
Navrangpura, Ahmedabad 380 009

Email: secretarial@ghcl.co.in

NOTES FOR THE MEETING OF THE EQUITY SHAREHOLDERS OF THE
APPLICANT DEMERGED COMPANY:

1. As per NCLT Order dated 22™ January 2021 (‘Order’) passed in CA (CAA) No. 1 of 2021;
read with General Circulars issued by Ministry of Corporate Affairs (‘MCA’) viz. circular No. 14
of 2020 dated April 08, 2020, Circular No. 17 of 2020 dated April 13, 2020, Circular No. 20 of
2020 dated May 05, 2020, and Circular no. 02/2021 dated January 13, 2021 and also SEBI
Circular dated 12" May, 2020 and SEBI Circular dated January 15, 2021 (collectively referred to
as “Circulars”), meeting of Equity Shareholders of Applicant Demerged Company will be held
through Video Conferencing/Other Audio-Visual Means (‘VC/OAVM’). The detailed procedure
for participation in the meeting through VC/OAVM is as per Note No. 20.

2. Since the Meeting is being held pursuant to NCLT Order and MCA/SEBI Circulars through VC/
OAVM, physical attendance of the Equity Shareholders has been dispensed with. Further, the
facility for appointment of proxies by the Equity Shareholders will not be available for meeting.

3. The quorum for the meeting of the Equity Shareholders of the Applicant Demerged Company
shall be 30 (Thirty) in number as fixed by the NCLT, Ahmedabad Bench. Equity Shareholders
or Authorised Representative of Body Corporate attending the meeting through VC/OAVM
shall be counted for the purpose of reckoning the quorum.

4, Corporate Shareholders intending to authorize their representatives to participate and vote through
e voting on their behalf during the meeting are requested to send copy of the Board Resolution/



Authorization letter together with attested specimen signature of the duly authorized signatory who
are authorized to vote 48 hours before the Meeting to the Applicant Demerged Company at the
registered office of the Applicant Demerged Company or via email to secretarial@ghcl.co.in

In compliance with the provisions of (i) Section 230 read with Sections 108 of the
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016; (iii)) Rule 20 and other applicable provisions of the
Companies (Management and Administration) Rules, 2014; (iv) Regulation 44 and other
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and (v) Circular No. CFD/DIL3/ CIR/2017/21
dated 10th March, 2017 (as amended) issued by the Securities and Exchange Board of
India, the Applicant Demerged Company has provided the facility of remote e-voting so
as to enable the Equity Shareholders to consider and approve the Scheme by way of the
aforesaid resolution. Accordingly, voting by Equity Shareholders of the Applicant Demerged
Company to the Scheme shall be carried out through remote e-voting system as well as
e-voting at the time of the meeting.

Each Equity Shareholders can opt for only one mode of e-voting i.e. either at the VC Meeting
of the Equity Shareholders of the Applicant Demerged Company or by remote e-voting. If you
opt for remote e-voting, then you may attend the VC Meeting but cannot vote at VC Meeting.
In case of Shareholders exercising their right to vote via both modes, i.e. at the VC Meeting
of the Equity Shareholders of the Applicant Demerged Company as well as remote e-voting,
then remote e-voting shall prevail over voting by the said Shareholders at the venue of the
Meeting of the Equity Shareholders and votes cast at the VC Meeting by that Shareholders
shall be treated as invalid. It is clarified that the votes cast by means of remote e-voting does
not disentitle an Equity Shareholder as on the cut-off date from attending the Meeting through
VC / OAVM.

The Equity Shareholders can join the meeting through VC/OAVM mode 15 minutes before
and after the scheduled time of the commencement of the meeting by following the procedure
mentioned in the Notice. The facility of participation during the Meeting through VC/OAVM
will be made available for 1,000 Equity Shareholders on first come first serve basis.
This will not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of
Audit Committee, Nomination and Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc, who are allowed to attend the meeting without restriction on account
of first come first serve basis. Institutional Investors, who are members, are encouraged to
attend the meeting and vote in respect of the proposed resolution.

The Explanatory Statement pursuant to Section 102 read with Sections 230 to 232 of the
Companies Act, 2013 (‘Act’) and Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 in respect of the business set out above is annexed hereto. All
documents referred to in the accompanying Notice and the Explanatory Statement along with
the Statutory Registers maintained by the Company will be available for inspection by the
Equity Shareholders at the Registered Office of the Applicant Demerged Company during
normal business hours (10:00 a.m. to 5:00 p.m.) from Monday to Friday upto the date of the
meeting.

Electronic Copy of Notice is being sent to all the Equity Shareholders of Applicant Demerged
Company as on cut-off date being 315 December 2020, whose e-mail addresses are registered
with the Company/Depository Participants, for communication purpose. Equity Shareholders
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who have not registered their email addresses, physical copy is being sent by courier /
registered post / speed post at their registered addresses.

This Notice will also be available on the Company’s website i.e. www.ghcl.co.in, websites of the
Stock Exchanges i.e. National Stock Exchange of India Limited at www.nseindia.com and BSE
Limited and www.bseindia.com respectively and on the website of Central Depository Services
Limited (CDSL) at www.evotingindia.com

The Notice convening the meeting will be published through an advertisement in ‘Indian
Express, Ahmedabad edition in English language and ‘Gujarat Samachar’, Ahmedabad
edition in Gujarati language.

Pursuant to NCLT Order read with Circulars, the Applicant Demerged Company is pleased to
provide e-voting facility through CDSL to its Equity Shareholders. The Equity Shareholders
of the Applicant Demerged Company whose names appear in the records of the Applicant
Demerged Company as on 1%t April 2021 shall be eligible to vote for the meeting of the Equity
Shareholders of the Applicant Demerged Company (‘cut-off date for e-voting’). It is hereby
clarified that it is mandatory for Equity Shareholders to vote using the e-voting facility only,
subject to compliance with the instructions for e-voting. The voting right may be exercised
either by remote e-voting within prescribed period OR by e-voting during the meeting being
convened through VC/OAVM.

Any person who becomes a Shareholder of the Applicant Demerged Company after dispatch
of the Notice and whose names appear in the records of the Applicant Demerged Company
as on the cut-off date for e-voting may cast his vote by following the instructions of remote
e-voting and voting during the meeting provided in this Notice.

The information and other instructions regarding remote e-voting and e-voting during the
meeting are detailed in Note No. 19 and Note no. 20 respectively. As directed by Hon’ble
Tribunal, Mr. Manoj Hurkat of M/s Manoj Hurkat & Associates, Practicing Company
Secretary (Membership No 4287), has been appointed as the Scrutinizer to scrutinize the
e-voting during the meeting and remote e-voting process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the meeting, first count the votes
cast at the meeting, thereafter unblock the votes cast through remote e-voting in the presence of
at least two witnesses not in employment of the Applicant Demerged Company and make, not later
than 48 hours from the conclusion of meeting, a consolidated scrutiniser’s report of the total votes
cast in favour or against, if any to the Chairman, who shall countersign the same. Thereafter, the
Chairman shall declare the result of the voting forthwith.

The result of all the meetings shall be submitted to NCLT by the Chairman of the meeting in
the prescribed form along with the Scrutinizer’s Report, and the same shall be displayed at the
Registered Office of the Applicant Demerged Company and its website viz. www.ghcl.co.in and on
the website of CDSL, immediately after submission. Further, the result of the voting shall be
reported to SEBI and the concerned stock exchanges i.e., National Stock Exchange of India
Limited and BSE Limited.

The voting rights of the Equity Shareholders shall be in proportion to their shareholding in the
Applicant Demerged Company as on cut-off date for e-voting i.e. 15t April 2021.

The Scheme shall be considered approved by the Equity Shareholders of the Applicant
Demerged Company if the resolution mentioned above in the notice has been approved by
majority of persons representing three-fourths in value of the Equity Shareholders of Applicant
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Demerged Company, present and voting, in terms of Sections 230 to 232 of the Act.

Since the meeting will be held through VC/OAVM in accordance with the NCLT Order and MCA
Circulars, the route map, proxy form and attendance slip are not attached to this Notice.

Voting Process and other instructions regarding e-voting before and during the Meeting and
attending Meeting are given below:

THE INSTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E- VOTING ARE AS UNDER:

The Remote e-voting period begins on Saturday, April 3, 2021 at 9.00 a.m. (IST) and ends on
Wednesday, April 7, 2021 at 5.00 p.m. (IST). During this period shareholders of the Applicant
Demerged Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date (i.e. April 1, 2021) may cast their vote electronically. The e-voting module shall
be disabled by CDSL for voting after 5:00 p.m. (IST) on Wednesday, April 7, 2021.

The Equity Shareholders should follow the following steps to cast their votes electronically:
i. The shareholders should log on to the e-voting website www.evotingindia.com
ii. Click on “Shareholders” tab.
iii. Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID

c. Members holding shares in Physical Form should enter Folio Number registered with
the Company.

iv. Next enter the Image Verification as displayed and Click on ‘LOGIN’

Alternatively, if you are registered for CDSL’'s EASI/EASIEST e-services, you can log-
in at https://www.cdslindia.com from Login - Myeasi using your login credentials. Once
you successfully log-in to CDSL’s EASI/EASIEST e-services, click on e-Voting option and
proceed directly to cast your vote electronically.

v. If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

vi. If you are a first-time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN* Enter your 10-digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/
Depository Participant are requested to use the first two letters of
their name and the last 8 digits of the Client ID /Folio number in the
PAN field.

e In case the folio number is less than 8 digits enter the applicable
number of 0’s before the number after the first two characters of the
name in CAPITAL letters. E.g. If your name is Ramesh Kumar with
folio number 100 then enter RA0O0000100 in the PAN field.
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viii.

iX.

Xi.

Xii.

Xiii.

Xiv.

XV.

XVi.

XVii.

Xviii

For Members holding shares in Demat Form and Physical Form
Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)

Bank as recorded in your demat account or in the company records in order to
Details OR | login.
Date of

o If both the details are not recorded with the depository or company
please enter the member id / folio number in the Dividend Bank
details field as mentioned in instruction (v).

Birth (DOB)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection
screen. However, members holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

For Members holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.

Click on the EVSN for the GHCL Limited on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same
the option “YES/NO” for voting. Select the option YES or NO as desired. The option YES
implies that you assent to the Resolution and option NO implies that you dissent to the
Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the Notice.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK?”, else to
change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.

If a demat account holder has forgotten the login password, then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by
the system.

. Shareholders can also cast their vote using CDSL’s mobile app m-Voting. The m-Voting
app can be downloaded from Google Play Store. Apple and Windows phone users can
download the app from the App Store and the Windows Phone Store respectively. Please
follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Non — Individual Shareholders and Custodians

Step 1: Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian

are required to log on to www.evotingindia.com and register themselves as Corporates.
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Step 2: A scanned copy of the Registration Form bearing the stamp and sign of the entity

should be emailed to helpdesk.evoting@cdslindia.com.

Step 3: After receiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) for
which they wish to vote on.

Step 4: The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.
com and on approval of the accounts they would be able to cast their vote.

Step 5: A scanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

Step 6: Alternatively, Non Individual shareholders are required to send the relevant Board
Resolution/ Authority letter etc. together with attested specimen signature of the duly
authorized signatory who are authorized to vote, atleast 48 hours before the meeting to
the Company at secretarial@ghcl.co.in, if voted from individual tab & not uploaded same
in the CDSL e-voting system for the scrutinizer to verify the same.

THE INSTRUCTIONS FOR SHAREHOLDERS VOTING ON THE DAY OF THE NCLT
CONVENED MEETING ON E-VOTING SYSTEM ARE AS UNDER: -

1. The procedure for e-voting on the day of the meeting is same as the instructions mentioned
above for remote e-voting.

2. Only those Members/ shareholders, who will be present in the meeting through VC/OAVM
facility and have not casted their vote on the Resolutions through remote e-voting and
are otherwise not barred from doing so, shall be eligible to vote through e-voting system
available in the meeting.

3. If any votes are cast by the members through the e-voting available during the meeting
and if the same members have not participated in the Meeting through VC/OAVM facility,
then the votes cast by such members shall be considered invalid as the facility of e-voting
during the Meeting is available only to the members participating in the Meeting.

4. Members who have voted through remote e-voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the meeting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE NCLT CONVENED MEETING
THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the NCLT convened meeting through
VC/OAVM through the CDSL e-voting system. Members may access the same at https://
www.evotingindia.com under shareholders / members login by using the remote e-voting
credentials. The link for VC/OAVM will be available in shareholder/members login where
the EVSN of Company will be displayed.

2. Members are encouraged to join the Meeting through Laptops/Personal Computers for
better experience.

3. Further, Members will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the Meeting.



Please note that Participants connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network.

It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of
aforesaid glitches.

Shareholders who would like to express their views/ask questions during the Meeting
may register themselves as a speaker by sending their request 7 days prior to Meeting
mentioning their name, demat account number/folio number, email id, mobile number at
secretarial@ghcl.co.in and register themselves as speaker. Only those who have registered
themselves as a speaker will be allowed to express their views/ask questions during the
meeting.

Company is providing two way teleconferencing facility or webex for the ease of participation
of the members. Recorded transcript of the meeting shall be uploaded on the website of
the Company and the same shall also be maintained in safe custody of the Company

If you have any queries or issues regarding attending e-voting from the e-voting system,
you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual available
at www.evotingindia.com under help section or write an email to helpdesk.evoting@
cdslindia.com or contact Mr. Nitin Kunder (022- 23058738) or Mr. Mehboob Lakhani (022-
23058543) or Mr. Rakesh Dalvi (022-23058542).

All grievances connected with the facility for voting by electronic means may be addressed
to Mr. Rakesh Dalvi, Manager, (CDSL) Central Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or
call on 022-23058542/43.

Members holding shares in physical form are requested to intimate Registrar and Transfer
Agents of the Applicant Demerged Company viz., M/s. Link Intime India Private Limited,
Unit: GHCL Limited, Mr. Ganapati Haligouda, C-101, 247 Park, L.B.S Marg, Vikhroli (West),
Mumbai-400083, changes, if any, in their Bank details, registered address, Email ID, etc. along
with their Pin Code. Members holding shares in electronic form may update such details with
their respective Depository Participant.

Members holding shares in single name and in Physical form are advised to make
nomination in respect of their shareholding in the Applicant Demerged Company.



EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTION 230 TO 232 OF
THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATION) RULES, 2016

1.

Pursuant to the Order dated 22" January 2021 passed by the National Company Law Tribunal,
Ahmedabad Bench in the Company Application No. CA (CAA) NO. 1 OF 2021 referred to
hereinabove, separate meetings of the Equity Shareholders, Secured Creditors and Unsecured
Creditors of GHCL Limited are being convened on Thursday, 8" April 2021, through VC/OAVM
facility, for the purpose of considering and if thought fit, approving with or without modification(s),
the proposed Scheme of Arrangement (‘Scheme') between GHCL Limited (‘Applicant
Company-1’ or ‘Demerged Company’ or ‘GHCL’) and GHCL Textiles Limited (‘Applicant
Company-2’ or ‘Resulting Company’ or ‘GTL’) (Applicant Company-1 and Applicant Company-2
together referred to as ‘Applicant Companies’) and their respective shareholders and creditors,
which inter alia envisages Demerger, Transfer and vesting of Textile Business Undertaking of
GHCL Limited (hereinafter referred to as “Demerged Company” or “GHCL”) to GHCL Textiles
Limited (hereinafter referred to as “Resulting Company” or “GLT”), wholly owned subsidiary of
GHCL Limited, for consideration in form of issue of shares to the shareholders of the Demerged
Company (i.e. GHCL). The Scheme further envisages cancellation of the share capital currently
held by the Demerged Company in the Resulting Company after such issue of shares and listing
of the new shares to be issued by the Resulting Company to all the existing shareholders of the
Demerged Company under section 230-232 and other applicable provisions of the Companies
Act, 2013.

The proposed Scheme of Arrangement was approved by the Audit Committee of the Demerged
Company and thereafter by the Board of Directors of the Demerged Company on 16" March
2020. The Board of Directors of the Resulting Company, being a newly incorporated company
approved the Scheme on 7™ July 2020. The Board of Directors of both the Applicant Companies
passed a resolution by which it was resolved that the Scheme of Arrangement placed before
the board be submitted to the National Company Law Tribunal for its sanction after obtaining
the approval from the concerned Stock Exchanges. The copies of the Report adopted by the
Board of Directors of Demerged Company and the Resulting Company is annexed herewith
as Annexure-2 and Annexure-3 respectively. Copy of Audit Committee Report of Demerged
Company are annexed herewith as Annexure-4. Copy of the Share Entitlement Ratio Report
dated 16" March 2020 issued by M/s. N. S. Kumar & Co., Chartered Accountants, as well as
Mr. Niranjan Kumar, a Registered Valuer and a copy of the Fairness Opinion dated 16" March
2020 issued by Keynote Financial Services Limited, a SEBI registered Category-l Merchant
Banker are placed on record as Annexure- 5 & 6 respectively.

GHCL Limited, Demerged Company being a listed public limited company, in compliance with
the applicable SEBI Circulars, presented the draft Scheme, along with all requisite information
and documents to the concerned Stock Exchanges, viz. National Stock Exchange of India Limited
(‘NSE’) and BSE Limited (‘BSE’) (hereinafter collectively referred to as ‘Stock Exchanges’), for
obtaining necessary approval from the Securities and Exchange Board of India (“SEBI”) through
the two Stock Exchanges. The approval in form of the Observation letters dated 19" November
2020 received from National Stock Exchange of India Limited (‘NSE’) and the BSE Limited (‘BSE’)
are enclosed herewith as Annexure-7.

As required by the SEBI Circular, the Demerged Company has filed the Complaints Report(s)
with BSE Limited and National Stock Exchange of India Limited on 15" September 2020. These
reports indicate that the Demerged Company received nil complaints. A copy of the aforementioned
Complaints Report(s) is enclosed as Annexure-8 to this notice.

The Demerged Company and the Resulting Company submitted an Application with the Hon’ble
Competition Commission of India (‘CCI') on 31t August 2020 to seek its approval for the proposed
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Scheme of Arrangement between Applicant Companies. The approval Order dated 4" November
2020 received from CCl is placed on record as Annexure-9.

BACKGROUND OF THE COMPANIES:

A

. _GHCL Limited

GHCL Limited (‘Demerged Company’ or ‘Applicant Company-1’ or ‘GHCL’ or ‘Company’),
was originally incorporated on 14™ October 1983 as a public limited Company, in the name
and style of Gujarat Heavy Chemicals Limited, under the provisions of the Companies Act,
1956, with the office of the Registrar of Companies, Gujarat. The name of the Demerged
Company was changed to GHCL Limited vide certificate dated 21t November 2003. The
Registered Office of the Demerged Company is situated at GHCL House, Opposite Punjabi
Hall, Navrangpura, Ahmedabad, Gujarat-380009. Its Corporate Identity Number (‘CIN’) is
L24100GJ1983PLC006513 and Permanent Account Number (‘PAN’) is AAACG5609C.

The e-mail id of Demerged Company is secretarial@ghcl.co.in and ghclinfo@ghcl.co.in

The share capital structure of GHCL as on 315t December 2020 is as follows:

Particulars | (Amount in INR)
Authorised Share Capital

17,50,00,000 equity shares of INR 10 each 175,00,00,000
Total 175,00,00,000
Issued, Subscribed and Paid-up Capital

9,50,13,286 shares of INR 10 each 95,01,32,860
Total 95,01,32,360

Subsequent to the above date, there has been no change in the authorized, issued, subscribed
and paid-up share capital of GHCL.

The main objects of GHCL, the Demerged Company are fully set out in the Memorandum and
Articles of Association. The Main Objects inter alia are as under:

1. To carry on the business of manufacturing Soda Ash (Sodium Carbonate), Sodium
Bicarbonate and Salt and to deal in the same.

2. To carry on the business and trade of manufacturing, producing, packing, refining,
processing and developing all grades of Soda Ash (Sodium Carbonate), Salt (Sodium
Chloride), sodium Bicarbonate Calcium Chloride, Bromine and all compounds of Bromine
of all grades, lodine, Potassium Schoenite.

3. To carry on business of processing, converting, producing, manufacturing, formulating,
using, buying, acquiring, storing, packaging, selling, transporting, distributing, importing,
exporting and disposing:

(a) All types of chemicals, heavy chemicals including Soda Ash (Sodium Carbonate) of
all grades, Sodium Bicarbonate of all grades, Sodium Chloride of all grades, lodine,
Bromine and all compounds of Bromine of all grades, Potassium Schoenite, Ammonia,
Ammonium Chloride, Caustic Soda (Sodium Hydroxide) in all forms, Chlorine and
its compounds of all grades both organic and inorganic, Hydrochloric Acid, Gypsum,
Explosives, Calcium Chloride, Calcium Hydroxide, Hydrogen Sulfide, Carbon-Di-oxide,
Limestone, Calcium Oxide, Coke, Power, Steam, Oils, Greases.

(b) All Organic and inorganic chemicals, synthetic chemicals derived from Salt, Sodium
Carbonate, Ammonia, Limestone, Coke, Coal, elements, chemicals and compounds
and products of any nature and kind whatsoever including byproducts, derivatives and.
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V.

Vi.

Vii.

Further, Object Clause 3 (B) (28) of the Memorandum Of Association of the Demerged Company
authorizes it to demerge:

“28. To sell, dispose off or transfer the business property and undertaking of the Company
or any part thereof for any consideration which the Company may deem fit to accept, and in
particular for shares, debentures, debenture stock, bonds, or securities of any other Company
or Companies for the purpose of its or their acquiring all or any of the property, rights, or
liabilities of this Company or for other purposes which may seem to benefit this Company
directly or indirectly.”

GHCL is engaged in the business of (i) manufacture and sale of inorganic chemicals (including
but not limited to Soda Ash (Dense grade and Light grade), Sodium Bicarbonate, Industrial Salt
and Consumer Products) (‘Chemical Business’) (ii) manufacture and sale of textiles (including
but not limited to yarn manufacturing along with weaving, processing, cutting and sewing of
home textiles products) (‘Textiles Business’).

The equity shares of the said Demerged Company are listed on BSE Limited and National Stock
Exchange of India Limited. GHCL is the holding company of GHCL Textiles Limited, which is the
Resulting Company under the proposed Scheme. The total income of the Demerged Company
for the financial year ended on 31t March, 2020 was around Rs. 3272.44 crores on Standalone
basis and Rs. 3322.72 crores on consolidated basis. The operative profit was around Rs.
504.47 crores on Standalone basis and Rs. 494.6 crores on consolidated basis. The company
has Reserves of around Rs. 2090.55 crores on standalone basis and Rs. 2053.96 crores on
consolidated basis. Copy of the Audited financial statements for the year ended 31 March
2020 and copy of limited reviewed financial results for the period ending 31t December 2020
are annexed herewith respectively as ANNEXURE- 10 and Annexure-11 respectively. The
divisional balance sheet as on 31t March, 2020 (audited) and 30" September 2020 (limited
reviewed) are also annexed herewith respectively as Annexure-12.

viii. The Shareholding Pattern of GHCL as on 31t December 2020 is as under:

S.N. Category Equity Share Face Value Shareholding
(Nos) per share (%)
(A) Promoter & Promoter Group
(1) | Indian
(a) | Individuals / HUF 7,42,274 10 0.78%
(b) | Bodies Corporate 1,20,52,636 10 12.69%
Sub Total (A)(1) 1,27,94,910 10 13.47%
(2) | Foreign
(a) | Body Corporate 55,07,900 10 5.80%
Sub Total (A)(2) 55,07,900 10 5.80%
Total Shareholding of Promoter and 1,83,02,810 10 19.26%
Promoter Group [A=(A)(1)+(A)(2)]
(B) Public Shareholding
(1) | Institutions
(a) | Mutual Funds 1,68,80,376 10 17.77%
(b) | Alternate Investment Funds 1,47,586 10 0.16%
(c) | Foreign Portfolio Investors 1,39,59,178 10 14.69%
(d) | Financial Institutions/ Banks 14,804 10 0.02%
(e) | Insurance Companies 33,64,571 10 3.54%
Sub Total (B)(1) 3,43,66,515 10 36.17%
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S.N. Category Equity Share Face Value Shareholding
(Nos) per share (%)
(2) | Central Government/ State Government(s)/ 19 10 0.00%
President of India
Sub Total (B)(2) 19 10 0.00%
(3) | Non-Institutions
(a) | (i) Individual shareholders holding nominal 1,67,17,694 10 17.60%
share capital upto Rs. 2 Lacs
(i) Individual shareholders holding nominal 56,98,518 10 6.00%
share capital in excess of Rs. 2 Lacs
(b) | NBFCs registered with RBI 1,19,200 10 0.13%
(c) | Any Other (specify)
IEPF 8,81,302 10 0.93%
Trusts 4,67,273 10 0.49%
Foreign Companies 500 10 0.00%
HUF 10,26,694 10 1.08%
Non-Resident Indians (NRI) 18,30,862 10 1.93%
Other Directors & Relatives 4,25,100 10 0.45%
Clearing Member 2,52,000 10 0.27%
Bodies Corporate 1,49,24,799 10 15.71%
Sub Total (B)(3) 4,23,43,942 10 44.57%
Total Public Shareholding [(B)= (B)(1)+(B) 7,67,10,476 10 80.74%
(2)+(B)(3)]
(C) Non-Promoter Non-Public - - -
Total Shareholding [(A)+(B)+(C)] 9,50,13,286 10 100.00%

ix. The details of the Promoters of the Demerged Company along with their addresses as
well as shareholding as on 31t December 2020 are as follows:

S. Name Address Shares | Shareholding

No. (Nos) (%)

1. . 2nd Floor, Indraprakash Building, New 572,774 0.60%
Anurag Dalmia (HUF) Delhi-110001

i 0,
2. Anurag Dalmia 9, Tees January Marg, New Delhi, 1,00,000 0.11%
110011
H 0,
3. Neelabh Dalmia 9, Tees January Marg, New Delhi, 69,500 0.07%
110011

4. Gems Commercial Company First Floor, East Patel Nagar, New 29,40,207 3.09%
Limited Delhi-110008

5. . . B-97, 2nd Floor, Amritpuri, Garhi, East 25,88,848 2.72%
Oval Investment Private Limited of Kailash, New Delhi-110065

6. Lhonak Enternational Private 4356/4 - C, First Floor, Ansari Road, 13,65,599 1.44%
Limited Darya Ganj, New Delhi-110002

7. Hindustan Commercial First Floor, East Patel Nagar, New 29,44,737 3.10%
Company Limited Delhi-110008

8. Carissa Investment Private B-97, 2nd Floor, Amritpuri, Garhi, East 4,81,752 0.51%
Limited of Kailash, New Delhi-110065

9. - Darjipura, Post- Amaliya- Vadodara, 16,578 0.02%
Golden Tobacco Limited Gujarat- 390022

10. Harvatex Engineering And First Floor, East Patel Nagar, New 4,15,723 0.44%
Processing Company Limited Delhi-110008
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S. Name Address Shares | Shareholding
No. (Nos) (%)
11. Anurag Trading Leasing And 2nd Floor, Indraprakash Building, New 2,87,200 0.30%
Investment Company Pvt Ltd Delhi-110001
— S
12. WGF Financial Services Ltd 2nd I_:Ioor, Indraprakash Building, New 3,78,807 0.40%
Delhi-110001
13. - 2nd Floor, Indraprakash Building, New 2,00,244 0.21%
Dalmia Finance Ltd Delhi-110001
14. Archana Trading And Investment | 2nd Floor, Indraprakash Building, New 1,32,848 0.14%
Company Pvt. Ltd. Delhi-110001
15. - 201, 2nd Floor, Indraprakash Building, 38,842 0.04%
Bharatpur Investment Limited New Delhi-110001
16. Sanjay Trading Investment 2nd Floor, Indraprakash Building, New 29,100 0.03%
Company Private Limited Delhi-110001
17. General Exports And Credits 2nd Floor, Indraprakash Building, New 17,000 0.02%
Limited Delhi-110001
18. Pashupatinath Commercial Pvt. | C-195, Greater Kailash -I, New 15,000 0.02%
Ltd. Delhi-110048
19. . . C-195, Greater Kailash -1, New 6,000 0.01%
Sovereign Commercial Pvt. Ltd. Delhi-110048
20. Dalmia Housina Finance Ltd House No 6, Pocket 40 1st Floor, 5,707 0.01%
9 Chittranjan Park, New Delhi-110019
21. . . C-195, Greater Kailash -I, New 5,100 0.01%
Trishul Commercial Pvt. Ltd. Delhi-110048
22. . . C-195, Greater Kailash -I, New 3,700 0.00%
Swastik Commercial Pvt. Ltd. Delhi-110048
23. | Alankar Commercial Private 4356/4 - C, First Floor, Ansari Road, 2,600 0.00%
Limited Darya Ganj, New Delhi-110002
24. Ricklunsford Trade And Industrial | House No 6, Pocket 40 1st Floor, 1,960 0.00%
Investment Ltd Chittranjan Park, New Delhi-110019
25. . - 5 - D, Atma Ram House, 1, Tolstoy Marg, 1,860 0.00%
Chirawa Investment Limited New Delhi-110001
26. Lakshmi Vishnu Investment 5 - D, Atma Ram House,1, Tolstoy Marg, 1,860 0.00%
Limited New Delhi-110001
27. . - 5 - D, Atma Ram House, 1, Tolstoy Marg, 1,860 0.00%
Mourya Finance Limited New Delhi-110001
28. Sikar Investment Company 5 - D, Atma Ram House, 1, Tolstoy Marg, 1,800 0.00%
Limited New Delhi-110001
29. . House No 6, Pocket 40 1st Floor, 768 0.00%
Antarcica Investment PVtLId | o uanian Park, New Delhi-110019
30. Comosum Investment Pvt Ltd House No 6, Pocket 40 1st Floor, 701 0.00%
Chittranjan Park, New Delhi-110019
31. Lovelv Investment Pvt Ltd House No 6, Pocket 40 1st Floor, 645 0.00%
y Chittranjan Park, New Delhi-110019
32. House No 6, Pocket 40 1st Floor, 318 0.00%
Altar Investment Pvt Ltd Chittranjan Park, New Delhi-110019
33. llac Investment Private Limited House No 6, Pocket 40 1st Floor, 217 0.00%
Chittranjan Park, New Delhi-110019
34. B-97, 2nd Floor, Amritpuri, Garhi, East of 55 0.00%
Dear Investment Pvt Ltd Kailash, New Delhi-110065
HIR H 0,
35. Ram Krishna Dalmia Foundation 2nd Floor, Indraprakash Building, New 1,65,000 0.17%
Delhi-110001
36. C/O Dalmia Bros Pvt Ltd, 2nd 27,89,700 2.94%
Banjax Limited Floor, Indraprakash Building, New
Delhi-110001
37. C/O Dalmia Bros Pvt Ltd, 2nd 27,18,200 2.86%
Hexabond Limited Floor, Indraprakash Building, New
Delhi-110001
Total 1,83,02,810 19.26%
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X. The details of the Directors of the Demerged Company along with their addresses as well
as shareholding as on 315t December 2020 are as follows :

Sr. Name Designation Address Shares | Shareholding
No. (Nos) (%)
1 Mr. Sanjay Dalmia | Non Executive 9, Tees January Marg, New Nil Nil
Chairman Delhi, 110011
2 Mr. Anurag Non Executive 9, Tees January Marg, New 1,00,000 0.1%
Dalmia Vice Chairman Delhi, 110011
3 Mr. Neelabh Executive Director |9, Tees January Marg, New 69,500 0.07%
Dalmia (Textiles) Delhi, 110011
4 Mrs. Vijaylaxmi Independent 564, Shriniketan CGHS Plot No. Nil Nil
Joshi Director (Woman) | 1, Sector-7, Dwarka New Delhi
- 110075
5 Mr. Manoj Vaish Independent B - 305, Paradise, Raheja Vihar, Nil Nil
Director Powai. Mumbai 400072
6 Mr. Arun Kumar Independent House No - B 802 Prateek Nil Nil
Jain Director Stylome, Sector-45, Noida
-201303 (UP)
7 Justice Ravindra | Independent A 216, Sector — 31, Noida — Nil Nil
Singh Director 201301, UP
8 Mr. Lavanya Independent 74 Elandor Blossom DR Tomball Nil Nil
Rastogi Director TX 77375 US
9 Mr. Ravi Shanker | Managing Director | 330, Mandakini Enclave 3,00,000 0.32%
Jalan Alakhnanda , New Delhi 110019
10 Mr. Raman CFO & Executive | C-143, Sector-44, Noida 201303 1,00,000 0.11%
Chopra Director (Finance)
Note: *In addition to above, Mr. Anurag Dalmia is holding 5,72,774 equity shares in HUF account and Mr. Ravi
Shankar Jalan holds 100 equity shares in his HUF account. Also, Mrs. Bharti Chopra, wife of Mr. Raman Chopra,
holds 18,000 equity shares and Mr. Aniket Chopra, son of Mr. Raman Chopra, holds 7,000 equity shares.

x. The Board of Directors of GHCL have at their meeting held on 16" March, 2020
unanimously approved the Scheme. The Directors who voted in favor of / against / did not
participate or vote in relation to the Scheme are as follows:

Sr. No. Name of Directors Voted in favour/ against/did not
participate or vote

1 Mr. Sanjay Dalmia In Favour
2 Mr. Anurag Dalmia In Favour
3 Mr. Neelabh Dalmia In Favour
4 Mrs. Vijaylaxmi Joshi In Favour
5 Mr. Manoj Vaish In Favour
6 Mr. Arun Kumar Jain In Favour
7 Justice Ravindra Singh In Favour
8 Mr. R S Jalan In Favour
9 Mr. Raman Chopra In Favour
10 Mr. Lavanya Rastogi Absent

B. GHCL Textile Limited

i. GHCL Textiles Limited, (hereinafter referred to as ‘GTL’ or “the Resulting Company”) is
recently incorporated on 17" June 2020, under the provisions of the Companies Act 2013
with the office of the Registrar of Companies, Gujarat. The Registered Office of the said
Company is situated at GHCL House, Opposite Punjabi Hall, Navrangpura, Ahmedabad,
Gujarat-380009. The Resulting Company is a wholly owned subsidiary of the Demerged
Company. Its Corporate Identity Number (‘CIN’) is U18101GJ2020PLC 114004 and Permanent
Account Number (‘PAN’) is AAICG3408K
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ii. The e-mail Id of the Resulting Company is secretarial@ghcl.co.in.

Vi.

Vii.

The share capital structure of GTL, as on 31t December 2020 is as under:

Particulars (Amount in INR)
Authorised Share Capital

7,50,000 Equity shares of Rs. 2 each 15,00,000
Total 15,00,000
Issued, Subscribed and Paid-up Capital

50,000 equity shares of Rs, 2 each 1,00,000
Total 1,00,000

Subsequent to the above date, there has been no change in the authorized, issued, subscribed
and paid-up share capital of GTL. The entire share capital of the company is currently held by
GHCL.

The main objects of GTL are set out in the Memorandum of Association of GTL. The Main
Objects are as under:

1.

To carry on the business of processing, re-processing, converting, researching,
developing, refining, preparing, blending, purifying, piping, dyeing, producing, developing,
manufacturing, spinning, weaving, ginning, bailing, pressing, retailing, formulating,
acquiring, dealing in, buying, selling, storing, stocking, distributing, supplying, importing
& exporting all kinds of textiles, textile products, yarns, cotton, spun, synthetic, polyester,
acrylic, dyed, combed, gassed, mercerized, silk, wool, knitted fabric, fibres, dyes, cloth,
leather, garments, cushions, pillows, mattresses, canvas, terry towels, terry products, bath
robes, terry cloth, shearing cloth, waste cloth and derivatives, by-products, intermediates
and mixtures thereof including but not limited to any kinds of home textiles, technical
textiles, home furnishings, readymade garments, coverings, coated fabrics, hosiery,
undergarments and silk or merchandise of every kind and description and other production
goods, articles and things as are made from or with cotton, nylon, acrylics, jute and other
such kinds of fibre by whatever name called or made under any process, whether natural
or manmade or artificial and by mechanical or other means and all other such products of
allied nature made thereof and also to set up company owned retail outlets or to issue to
franchisee rights to buy, sell or otherwise deal in such products.

Further, object clause 3 (B) (7) of the memorandum of association of the Resulting Company
authorizes it to acquire via demerger:

“7. To acquire or amalgamate, absorb or merge with any other company or companies or to
form, promote subsidiaries having objects altogether or in part similar to those of this company.”

GTL, the Resulting Company, is incorporated with the object to engage in business of textiles.
It is yet to start its commercial operations which are envisaged upon scheme being effective.

Shareholding Pattern of GHCL Textiles Limited as on 31t December 2020:

S.N. Category Share (Nos) Face Value Shareholding
(%)
A. Promoter

- Individual* 6 2 0.01%
- Body Corporate 49,994 2 99.99%
B. Public Nil - Nil

C. Non-Promoter / Non-Public
C1 Shares underlying DR’s Nil - Nil
C2 Shares held by Employee Trust Nil - Nil
Total [A+B+C] 50,000 2 100%

*Shares held as nominee(s) of GHCL Ltd.
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viii. The details of the Promoters of the Resulting Company along with their addresses as well as
shareholding as on 31%t December 2020 is as follows:

S. No. | Name Address Share (Nos) | Shareholding
(%)
1. GHCL Limited GHCL House, Opposite Punjabi 49,994 99.99%
Hall, Navrangpura, Ahmedabad,
Gujarat-380009
2. Mr. Neelabh Dalmia 9, Tees January Marg, New 1 0.00%
(As Nominee of GHCL Ltd.) Delhi, 110011
3. Mr. Ravi Shanker Jalan 330, Mandakini Enclave 1 0.00%
(As Nominee of GHCL Ltd.) Alakhnanda, New Delhi 110019
4. Mr. Raman Chopra C-143, Sector-44, Noida 201303 1 0.00%
(As Nominee of GHCL Ltd.)
5. Mr. Bhuwneshwar Prasad Mishra Flat No. C-608, Shiksha 1 0.00%
(As Nominee of GHCL Ltd.) Niketan Apartments Sector-5,
Vasundhara Ghaziabad 201012
6. Mr. Sunil Gupta 411, Mandakini Enclave 1 0.00%
(As Nominee of GHCL Ltd.) Alakhnanda, South Delhi, New
Delhi 110019
7. Mr. Abhishek Chaturvedi 904/906, Kabbi Bai 1 0.00%
(As Nominee of GHCL Ltd.) Dharamshala, Prayag Ghat,
Mathura - 281001 (Uttar
Pradesh)
Total 50,000 100%

ix. The details of the Directors of the Resulting Company along with their addresses as well as
shareholding as on 31%t December 2020 is as follows :

Sr. No. Name Designation Address % of Shares
held
1 Mr. Ravi Shanker Jalan Director 330, Mandakini Enclave Alakhnanda , 0.00%*
New Delhi 110019
Mr. Raman Chopra Director C-143, Sector-44, Noida 201303 0.00%*
3 Mr. Neelabh Dalmia Director 9, Tees January Marg, New Delhi, 0.00%*
110011
*These shares are held by the Individuals on behalf of GHCL Limited in compliance of Section 3 and
Section 89 of the Companies Act,2013

X. The Board of Directors of the Resulting Company have at their meeting held on 7t July
2020 unanimously approved the Scheme. The Directors who voted in favor of / against /
did not participate or vote in relation to the Scheme are as follows:

Sr. No. | Name of Director Voted in favor/against /did not participate
or vote
1 Mr. R S Jalan In Favour
Mr. Raman Chopra In Favour
3 Mr. Neelabh Dalmia In Favour

NATURE OF BUSINESS CARRIED ON BY GTL

GTL is incorporated with the object to engage in the business of textiles. It is yet to start its
commercial operations which are envisaged upon scheme being effective. Copy of the management
certified unaudited financial statements as on 31t December 2020 is annexed herewith as
ANNEXURE- 13.
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10.

RELATIONSHIP BETWEEN THE COMPANIES INVOLVED IN THE SCHEME:

Both GHCL (‘Demerged Company’) and GTL (‘Resulting Company’) belong to the same
group of management. The Resulting Company is the wholly owned subsidiary of the Demerged
Company.

RATIONALE/BENEFITS OF THESCHEME AS PERCEIVED BY THEBOARD OF DIRECTORS
TO THE COMPANY, MEMBERS, CREDITORS AND OTHERS (AS APPLICABLE):

The Demerged Company is inter-alia engaged in two business verticals, namely Chemical and
Textiles. The Chemical business is highly capital driven with long gestation period and the Textiles
business, on the other hand, is dynamic, more volatile to domestic and international market
conditions, heavily dependent on product innovations and development, which require different
skill sets and capabilities.

Management believes that the risk and reward associated with each of the aforesaid business
verticals are different and are at different maturity stage in their life cycles. Both business verticals
have a distinct attractiveness to divergent set of investors. In order to unlock potential of each
business vertical, management intend to demerge the Textiles Business, on a going concern basis,
into its wholly owned subsidiary, with a resultant mirror image shareholding, and whose shares
would be listed on the Stock Exchange after the demerger.

The Scheme is expected to result in following benefits: -

a. Facilitate focused growth, concentrated approach, business synergies and increased
operational and customer focus for respective business verticals.

b. Rationalization of operations with greater degree of operational efficiency and optimum
utilization of various resources.

c. The Resulting Company, with clear identity of being a Textiles Business, will enable right
customer attention resulting in deeper market penetration.

d. Creating and enhancing stakeholder’s value by unlocking the intrinsic value of its core
businesses and listing of shares of the Resulting Company.

e. Ability to leverage financial and operational resources in each business verticals will lead to
possibilities of joint ventures and associations with other Industry participants, both in India and
globally, and will facilitate attracting greater talent pool.

f. Each business will be able to address independent business opportunities with efficient
capital allocation and attract different set of investors, strategic partners, lenders and other
stakeholders, thus leading to enhanced value creation for shareholders, which would be in
the best interest of the Demerged Company and Resulting Company and their respective
stakeholders connected therewith.

g. Simplification and rationalization of business undertakings holding structure of the Company.

The Scheme is not, in any manner, prejudicial or against public interest and would serve the interest
of all shareholders, creditors or any other stakeholders.

DETAILS OF SHARE ENTITLEMENT RATIO REPORT OF APPLICANT COMPANIES

The Share entitiement ratio report issued by M/s. N. S. Kumar & Co., Chartered Accountants and
Mr. Niranjan Kumar, a Registered Valuer is annexed and marked as ANNEXURE-5. Copy of
the Fairness Opinion issued by Keynote Financial Services Limited, a SEBI registered Category-I
Merchant Banker, dated March 16, 2020 is annexed and marked as ANNEXURE-6.

A copy of the Scheme of Arrangement between GHCL Limited and GHCL Textiles Limited is
annexed herewith and marked as Annexure- 1
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1.

SALIENT FEATURES OF THE SCHEME:

1.
1.3
1.7

1.8

1.14

1.21

Definitions:
“Appointed Date” shall mean the Effective Date;

“Demerged Undertaking” or “Demerged Business” means Textiles Business of GHCL
Limited.

“Effective Date” means the date or last of the dates on which certified copies of the
order of the NCLT sanctioning the scheme are filled by the Demerged Company and the
Resulting Company with the registrar of companies. References in this scheme to the date
of “coming into effect of this scheme” or “upon the scheme becoming effective” shall mean
the effective date.

“Remaining Business” means all the undertakings, businesses, activities and operations
of the Demerged Company other than the Textiles Business.

“Textiles Business” means and includes the undertaking of the Demerged Company
related to Textiles business consisting, inter-alia, all assets, including movable and
immoveable properties and all liabilities relating thereto, whether or not recorded in the
books of accounts. Assets and Liabilities of the Textiles Business shall, inter-alia, mean
and include:

1.21.1 The assets (whether real or personal, corporeal or incorporeal, present, future,
contingent, tangible or intangible) pertaining to the Textiles business of the
Demerged Company including but not limited to licenses (of any nature whatsoever),
furniture, fixtures, appliances, accessories, vehicles, power plants, deposits, all
stocks, assets, working capital, all customer/vendor contracts, contingent rights
or benefits, entitlements, trademarks, logo, copyright, patent, brand/frade name,
knowledge, innovations, goodwill, whether or not recorded or appearing in the
books of accounts of the Demerged Company and/or the Resulting Company
(pursuant to this Scheme) in terms of the applicable accounting standards,
belonging to or in the ownership, power, possession or the control of or vested in
or granted in favour of or held for the benefit of or enjoyed by the Textiles Business;

1.21.2 All deposits, advances, loans, receivables, funds, staff advances, advance
payments to regulatory authorities, cash, bank balances, accounts and all earnest
money and/or deposits including security deposits made / paid by the Demerged
Company in connection with or relating to the Textiles Business;

1.21.3 The liabilities pertaining to / arising out of the activities or operations of the Textiles
Business, inter-alia, including the following:

« Al liabilities which arise out of the activities or operations of the Textiles
Business.

« Specific loans and borrowings raised, term loans from banks and financial
institutions (if any), bank overdrafts, working capital loans & liabilities, incurred
and utilized solely for the activities or operations of the Textiles Business;

« Liabilities other than those referred to above, being the amounts of general
or multipurpose borrowings of the Demerged Company, if any, allocated to
the Textiles Business in the same proportion in which the value of the assets
(ignoring the revalued amount) transferred under this Scheme bear to the
total value of the assets of the Demerged Company immediately before giving
effect to this Scheme;

Provided however that any question that may arise as to whether a specified asset
or liability pertains or does not pertain to the Textiles Business or whether it arises
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4.1

4.2

4.3

out of the activities or operations of the Textiles Business shall be decided by
mutual agreement between the Board of Directors of the Demerged Company and
the Resulting Company;

1.21.4 All permanent and temporary employees of the Demerged Company employed in/
or relatable to the Textiles Business as on the Effective Date, and as identified by
the Board of Directors of the Demerged Company;

1.21.5 All books, records, files, papers, computer software along with their licenses,
manuals and backup copies, drawings, data catalogues, and other data and
records, whether in physical or electronic form, directly or indirectly in connection
with or relating to the Textiles Business

Without prejudice to the generality of the foregoing, it is clarified that all rights, entitlements,
consents, permissions, licenses, certificates, authorizations relating to the Textiles Business
shall stand transferred to the Resulting Company as if the same were originally given by,
issued to or executed in favour of the Resulting Company, and the rights and benefits under
the same shall be available to the Resulting Company. Further, all benefits or incentives
including income tax, sales tax (including deferment of sales tax), goods and service tax,
value added tax and any other direct or indirect tax(es) benefits in respect of the Textiles
Business for which the Demerged Company is entitled to in terms of the various statutes
and/or schemes of Union and State Governments, shall be available to and vest in the
Resulting Company.

VESTING OF UNDERTAKING

With effect from the Appointed Date, and subject to the provisions of the Scheme, the
Textiles Business of the Demerged Company, as defined in Clause 1.21 above, shall
subject to the provisions of this Clause in relation to the mode of vesting and pursuant to
Sections 230 to 232 of the Act and any other relevant provisions of the Act, and without any
further act or deed, be transferred to and vested in and/or deemed to be transferred to and
vested in the Resulting Company, as a going concern, in the following manner:

With effect from the Appointed Date, the whole of the undertaking and properties comprising
all tangible and intangible assets including but not limited to all kinds of contingent rights
or benefits, entitlements, licenses (of any nature whatsoever), trademarks, logo, copyright,
patent, brand/trade name, knowledge, innovations, goodwill, whether or not recorded or
appearing in the books of accounts of the Demerged Company pertaining to the Textiles
business, as aforesaid, shall, under the provisions of Sections 230 to 232 of the Act and any
other relevant provisions of the Act, if any, without any further act or deed, be transferred
to and be vested in and/or be deemed to be transferred to the Resulting Company so as
to vest in the Resulting Company all the rights, title and interest pertaining to the Textiles
Business of the Demerged Company.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities, duties and
obligations of every kind, nature and description of the Demerged Company relating to the
Textiles Business, as defined in clause 1.21 above, shall, under the provisions of Sections
230 to 232 of the Act and any other relevant provisions of the Act, without any further act
or deed, be transferred to and/or deemed to be transferred to the Resulting Company as
the debts, liabilities, contingent liabilities, duties and obligations of the Resulting Company
and it shall not be necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such Liabilities and obligations
have arisen in order to give effect to the provisions of this sub-clause.

The vesting of the Textiles Business as aforesaid, shall be subject to the existing
securities, charges, hypothecation and mortgages, if any, subsisting in relation to any
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4.4

4.5

4.6

loans or borrowings of the Textiles Business, provided however, any reference in any
security documents or arrangements to which the Demerged Company is a party, wherein
the assets of the Textiles Business have been or are offered or agreed to be offered as
securities for any financial assistance or obligations, shall be construed as a reference to
only the assets pertaining to the Textiles Business as are vested in the Resulting Company
as per the Scheme, to the end and intent that any such security, charge, hypothecation
and mortgage shall not extend or be deemed to extend to any of the other assets of the
Demerged Company or any other assets of the Resulting Company. Provided further,
that the securities, charges, hypothecation and mortgages (if any subsisting) over and
in respect of the assets or any part thereof of the Resulting Company shall continue with
respect to such assets or part thereof and this Scheme shall not operate to enlarge such
securities, charges, hypothecation and mortgages shall not extend or be deemed to extend
to any of the other assets of Resulting Company.

With effect from the Appointed Date and upon the Scheme becoming effective any statutory
licenses, certificates, permissions, unique identification numbers, registrations or approval
orconsents held by the Demerged Company required to carry on operations inthe Demerged
Undertaking shall stand vested in or transferred and deem to be transferred to and vested to
the Resulting Company without any further act or deed, and shall be appropriately mutated
by the statutory authorities concerned therewith in favour of the Resulting Company. The
Resulting Company and/or the Demerged Company shall file intimation with the relevant
authorities, who shall take the same on record, or undertake necessary actions as may
be required, for having the said licenses, certificates, permissions, registration, unique
identification numbers, etc. vested or transferred to the Resulting Company.

With effect from the Appointed Date, all documents of title, deeds, papers, contracts,
licenses eftc. pertaining to the Textiles Business shall be handed over to the Resulting
Company.

With effect from the Appointed Date, the transfer and vesting of the assets of the Demerged
Company relating to the Textiles Business shall be affected as follows:

4.6.1  The immoveable properties including land, building and structures, if any, belonging
to and/or vested in the Textiles Business shall be transferred to and vested in or
deemed to have been transferred to the Resulting Company. With effect from the
Appointed Date, the Resulting Company shall be entitled to exercise all rights and
privileges and be liable to pay ground rent, municipal taxes, if any, and fulfill all
obligations in relation to or applicable to such immovable properties. The mutation
of title to the immovable properties in the name of the Resulting Company shall be
made and duly recorded by the appropriate authorities pursuant to the sanction of
this Scheme by the NCLT and this Scheme becoming effective in accordance with
the terms hereof.

4.6.2 Notwithstanding anything contained in this Scheme, the immovable properties
of the Demerged Company pertaining to the Demerged Undertaking situated in
different states, whether owned or leased, for the purpose of, inter alia, payment of
stamp duty, and vesting into the Resulting Company and if the Resulting Company
so decides, the concerned parties, upon the Scheme becoming Effective, shall
execute or register or cause so to be done, separate deeds of conveyance or deeds
of assignment of lease, as the case may be, in favour of the Resulting Company
in respect of such immovable properties. Each of the immovable properties, only
for the payment of stamp duty (if required under Applicable Law), shall be deemed
to be conveyed at a value as determined by the relevant authorities in accordance
with the applicable circle rates. The transfer of such immovable properties shall
form an integral part of the Scheme.
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4.7

4.8

4.9

4.10

4.1

4.6.3 All the movable assets of the Textiles Business or assets otherwise capable of
transfer by manual delivery or by endorsement and delivery, including cash in hand
shall be physically handed over by manual delivery to the Resulting Company to
the end and intent that the property therein passes to the Resulting Company
on such delivery, without requiring any deed or instrument of conveyance for the
same and shall become the property of the Resulting Company accordingly.

4.6.4 Inrespect of movable assets, other than those specified in sub-clause 4.6.3 above,
including sundry debtors, outstanding loans and advances, if any, recoverable
in cash or in kind or value to be received, bank balances and deposits, if any,
pursuant to the order of the NCLT, the said debt, loan, advances, etc. would be
paid or made good or held on account of the Resulting Company as the person
entitled thereto, to the end and intent that the right of the Demerged Company to
recover or realize the same stands extinguished, and that such rights to recover or
realize the same shall vest in the Resulting Company. Pursuant to the order of the
NCLT sanctioning the Scheme, each person, debtor or depositee of the Textiles
Business of the Demerged Company would pay the debt, loan or advance or make
good the same or hold the same to the account of the Resulting Company and
that the right of the Resulting Company to recover or realize the same would be in
substitution of the right of the Demerged Company.

Any loans or other obligations, if any, due between the Textiles Business of the Demerged
Company and the Resulting Company or any other transactions between the Textiles
Business of the Demerged Company and the Resulting Company as on the Appointed
Date, shall stand automatically extinguished.

All taxes, duties, cess payable by the Demerged Company relating to the Textiles Business
and all or any refunds/credit (including cenvat credits)/claims relating thereto shall be treated
as the liability or refunds/credit/claims, as the case may be, of the Resulting Company.

The experience, track record, knowledge, innovations and credentials of the Demerged
Company in relation to the Demerged Undertaking in dealing with identified products and/
or services in relation to various authorities, agencies and clients prior to its transfer to
the Resulting Company shall be taken into account and treated and recognize as the
experience, track record, knowledge, innovations and credentials in relation to such
Demerged Undertaking even after its transfer to the Resulting Company.

On and from the Effective Date and till such time that the name of the bank accounts of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, have
been replaced with that of the Resulting Company, the Resulting Company shall be entitled
to maintain and operate the bank accounts of the Demerged Company pertaining to the
Demerged Undertaking, in the name of the Demerged Company for such time as may be
determined to be necessary by the Resulting Company. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name
of the Demerged Company, in relation to or in connection with the Demerged Undertaking,
after the Effective Date shall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company, if presented by the Resulting Company.

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as
specified under Section 2(19AA) of the Income tax Act, 1961. If any terms or provisions of
the Scheme are found or interpreted to be inconsistent with the said provisions at a later
date including resulting from an amendment of law or for any other reason whatsoever, the
provisions of the said section of the Income tax Act, 1961 shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with conditions contained in
Section 2(19AA) of the Income tax Act, 1961. Such modification will however not affect
other parts of the Scheme.
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5.2

5.3

54

5.5

5.6

5.7

CONSIDERATION

The Resulting Company shall without any further act, issue and allot its equity shares of
face value of Rs. 2 each as consideration to each equity shareholder of the Demerged
Company, whose name is recorded in the register of members of the Demerged Company
as on Record date or to their respective heirs, executors, administrators or other legal
representatives or successors-in-title, as the case may be, in the following manner:

“1 (One) equity share of the Resulting Company of face value of INR 2 each fully paid
up shall be issued for every 1 (One) equity share of INR 10 each fully paid up held in
the Demerged Company (i.e. GHCL)”

The aforesaid ratio for the issue of equity shares by the Resulting Company against
the equity shares held by the shareholders in the Demerged Company is based on the
recommendations made in the Share Entitlement Report dated March 16, 2020 issued
by N S Kumar & Co., Independent Chartered Accountant, having registration no —
139792W and Mr. Niranjan Kumar, Registered Valuer, having IBBI registration No — IBBIl/
RV/06/2018/10137.

Equity shares to be issued and allotted in terms hereof will be subject to the Memorandum
of Association and Articles of Association of the Resulting Company and shall be deemed
to be in compliance with the provisions of the Act or any law for the time being in force.

Issuance of new shares by the Resulting Company shall be made in compliance with the
applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 read with circular issued by the Securities
and Exchange Board of India on March 10, 2017 bearing no. CFD/DIL3/CIR/2017/21 or
any statutory modification or re-enactment thereof from time to time.

The equity shares shall be issued in dematerialized form to those shareholders who hold
shares of the Demerged Company in dematerialized form, in to the account in which
shares of the Demerged Company are held or such other account as is intimated in writing
by the shareholders to the Demerged Company and/or its Registrar. All the shareholders
who hold shares of the Demerged Company in physical form shall also have the option to
receive the equity shares, as the case may be, in dematerialized form provided the details
of their account with the Depository Participant are intimated in writing to the Demerged
Company and/or its Registrar on or before the Record Date. The shareholders who fails
to provide such details shall be issued equity shares in physical form. Notwithstanding
the above, if as per Applicable laws, the Resulting Company is not permitted to issue
and allot the new equity shares in physical form and it has still not received the demat
account details of such shareholders of the Demerged Company, the Resulting Company
shall issue and allot such shares in lieu of the new equity share entitlement of such
shareholders, into a Demat Suspense account, which shall be operated by one of the
directors of the Resulting Company, duly authorised in this regard, who shall upon receipt
of appropriate evidence from such shareholders regarding their entitlements, will transfer
from such Demat Suspense account into the individual demat account of such claimant
shareholders, such number of shares as may be required in terms of this scheme.

The shares allotted pursuant to the Scheme shall remain frozen in the depository system
till listing/trading permission is given by the designated stock exchange. Further, there
shall be no change in the shareholding pattern of GHCL Textiles Ltd (Resulting Company)
between the record date and the listing date, which may affect the status of approval from
Stock exchange(s).

The new shares to be issued by the Resulting Company in respect of any equity shares of
the Demerged Company which are held in abeyance under the provision of section 126 of
the Act or otherwise, shall also be kept in abeyance.
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5.8

5.9

5.10

6.1

6.2

6.3

6.4

Upon the issuance and allotment of equity shares pursuant to the Scheme, the Resulting
Company shall take necessary steps, including the filling of the applications with Stock
Exchanges, for the purpose of listing of the equity shares of the Resulting Company on
such recognized Stock Exchanges, in accordance with the Applicable Laws.

The approval of this Scheme by the requisite majority of shareholders of the Resulting
Company shall be deemed to be due compliance of the provisions of Section 62 of the
Act, and other relevant and applicable provisions of the Act for the issue and allotment of
equity shares by the Resulting Company to the shareholders of the Demerged Company,
as provided in this Scheme.

No fractional shares shall be issued by the Resulting Company to the shareholders of the
Demerged Company in respect of the residual fractional entitlements (if any), to which
the shareholders of the Demerged Company may be entitled on issue and allotment of
the equity shares of the Resulting Company in pursuance of this Clause 5.1. Any fraction
arising out of such allotment shall be rounded off to the nearest integer.

REORGANIZATION OF AUTHORISED SHARE CAPITAL OF THE DEMERGED
COMPANY

Upon this Scheme becoming effective and with effect from the Appointed Date, a part of
the authorised share capital of the Demerged Company shall stand transferred to and
form part of the authorised share capital of the Resulting Company, without any further act
or deed and simultaneously with a re-classification of the authorised share capital of the
Resulting Company in “accordance with the provisions of section 61 of the Act, and the
fee, if any, paid by the Demerged Company on its authorised share capital shall be set off
against any fee payable by the Resulting Company on its authorised capital, subsequent
to the Demerger.

Upon this Scheme coming into effect and with effect from the Appointed Date (and
consequent to transfer of a part of the existing authorised share capital of the Demerged
Company to the Resulting Company), the authorised share capital of the Demerged
Company shall stand reduced by 3,50,00,000 equity shares of Rs. 10 each. Such reduced
authorised share capital shall stand transferred to the Resulting Company. Revised Clause
5 of the Memorandum of Association of the Demerged Company, post giving effect to
above transfer, shall stand modified and be substituted by the following:

“The Authorised Share Capital of the Company is Rs 140,00,00,000/- divided into
14,00,00,000 equity shares of Rs 10 each.”

Accordingly, Clause V of the Memorandum of Association of the Resulting Company shall
stand modified and be substituted by the following:

“The Authorised Share Capital of the Company is Rs 35,15,00,000/- divided into
17,57,50,000 equity shares of Rs 2 each.”

It is hereby clarified that the consent of the shareholders of the Demerged Company and
the Resulting Company to this Scheme shall be sufficient for the purposes of effecting the
aforesaid amendments in the Memorandum of Association of the Demerged Company
and the Resulting Company and that no further resolutions, whether under the applicable
provisions of the Act or under the Articles of Association, shall be required to be separately
passed. The fees and the stamp duty paid by the Demerged Company on its authorised
share capital shall be set-off against any fees payable by the Resulting Company on
increase in its authorised share capital subsequent to demerger as mentioned in this clause
6. Balance fees if any payable, after the aforesaid adjustment, by the Resulting Company
shall be duly paid upon the sanctioning of the Scheme.
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6.5

7.2

The Demerged Company and the Resulting Company shall file with the jurisdictional
Registrar of Companies, all requisite forms and complete the requirements under the Act,
if any.

ACCOUNTING TREATMENT

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 Demerged Company in the equity share capital of
the Resulting Company as on the Effective Date, shall stand cancelled;

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 following accounting treatment in its books of
accounts:

7.21. 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
fair value. The difference between the fair 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
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15.
15.1

15.2

16.
16.1

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.

COMPLIANCE WITH TAX LAWS

This Scheme, in so far as it relates to the demerger of the Textiles Business of the Demerged
Company into the Resulting Company, has been drawn up to comply with the conditions relating to
‘Demerger” as specified under Section 2(19AA) of the IT Act, which include the following:

a) all the assets and properties of the Undertaking, being transferred by the Demerged Company,
immediately before the demerger shall become the properties of Resulting Company,
respectively, by virtue of such Demerger;

b) all the liabilities relatable to the Undertaking, being transferred by the Demerged Company,
immediately before the demerger, become the liabilities of the Resulting Company by virtue of
the demerger;

c) the property and the liabilities of the Undertaking or Undertakings being transferred by the
Demerged Company are transferred at values appearing in its books of account immediately
before the demerger;

This provision shall not apply where the Resulting Company records the value of the property
and the liabilities of the Undertaking at a value different from the value appearing in the books
of account of the Demerged Company, immediately before the demerger, in compliance to
the Indian Accounting Standards specified in Annexure to the Companies (Indian Accounting
Standards) Rules, 2015.

d) the Resulting Company issues, in consideration of the demerger, its shares to the shareholders
of the Demerged Company on a proportionate basis, except where the Resulting Company
itself is a shareholder of the Demerged Company;

e) the shareholders holding not less than three-fourths in value of the shares in the Demerged
Company (other than shares already held therein immediately before the demerger by, or by a
nominee for, the Resulting Company or, its subsidiary) become shareholders of the Resulting
Company by virtue of the demerger, otherwise than as a result of the acquisition of the property
or assets of the Demerged Company or any undertaking thereof by the Resulting Company;
and

f) the transfer of the Undertaking shall be on a going concern basis;
and other relevant sections (including Sections 47 and 72A) of the IT Act.

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with
any of the said provisions at a later date whether as a result of a new enactment any amendment
or coming into force of any provision of the IT Act or any other law or any judicial or executive
interpretation or for any other reason whatsoever, the aforesaid provisions of the tax laws shall
prevail and this Scheme shall be modified accordingly with consent of each of the Companies
(acting through their respective Board of Directors).

REMAINING BUSINESS AND OTHER LIABILITIES

The Demerged Company shall continue to carry on the Remaining Business. All the assets,
liabilities and obligations pertaining to the Remaining Business arising prior to, on or after the
Appointed Date including liabilities other than those transferred to the Resulting Company under
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16.2

Clause 1.21 of this Scheme shall continue to belong to, be vested in and be managed by the
Demerged Company

Save and except the Demerged Undertaking of the Demerged Company and as expressly provided
in the Scheme, nothing contained in this Scheme shall effect the Remaining Business of the
Demerged Company, or any other Business, assets and liabilities of the Demerged Company,
which shall continue to belong to and be vested in and be managed by the Demerged Company. “

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, YOU
ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED
WITH THE PROVISIONS THEREOF.

12.

13.

14.
15.

16.

17.

There are no proceedings/investigation pending against any of the Applicant Companies under
Sections 210 — 217, 219, 220, 223, 224, 225, 226 & 227 of the Companies Act, 2013 and/or
Sections 235 to 251 of the Companies Act, 1956 and the like. There are no winding up petitions
pending against any of the Applicant Companies. There are no pending proceedings against either
of the Applicant Companies under the Insolvency and Bankruptcy Code.

Disclosure about effect of compromise or arrangement on material interest of Directors,
Key Managerial Personnel and debenture trustee:

a. The Directors of both the Demerged Company and Resulting Company may be deemed to be
concerned and/or interested in the Scheme of Arrangement only to the extent of their respective
shareholding in these Applicant Companies. The statement indicating the shareholding of the
Directors and Key Managerial Personnel in both the Applicant Companies is annexed herewith
with this notice.

b. There shall be no material effect of arrangement on any of the Key Managerial Personnel.

c. There shall be no material effect of arrangement on any of the Debenture Trustee as the
Demerged Company does not have any Debenture Trustee.

The Scheme of Arrangement does not envisages any capital or debt restructuring.
Amounts due to Secured Creditors of GHCL as on 31t October 2020:

Amounts due to Secured Creditors (7 in nos) of the Demerged Company as on 31t October 2020
is INR 993.19 Crores.

Amounts due to Unsecured Creditors of GHCL as on 315t October 2020:

Amounts due to Unsecured Creditors (1375 in nos) of the Demerged Company as on 31t October
2020 is INR 286.9 Crores. Out of 1375 unsecured creditors, 680 unsecured creditors have a debt
value below INR 1,00,000/-, which constitute less than 1% of the total unsecured debt value as on
31st October 2020.

Post Scheme Capital Structure of the Demerged Company and the Resulting Company
based on capital structure as on 315t December 2020:

A. GHCL Limited

Particulars (Amount in Rs.)
Authorized Capital

17,50,00,000 Equity shares of Rs.10 each 175,00,00,000
Total 175,00,00,000
Issued, Subscribed and Paid-up

9,50,13,286 Equity shares of Rs.10 each 95,01,32,860
Total 95,01,32,860
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B. GHCL Textiles Limited (Expected)

Particulars (Amount in Rs.)

Authorized Capital

17,57,50,000 Equity shares of Rs.2 each 35,15,00,000
Total 35,15,00,000
Issued, Subscribed and Paid-up

9,50,13,286 Equity shares of Rs.2 each 19,00,26,572
Total 19,00,26,572

18. Post-Scheme Shareholding Pattern:
A. GHCL Limited:

As, there will be no issue of equity shares by GHCL Limited upon the Scheme of Arrangement
being effective, there will be no change in the pre-scheme and post-scheme capital structure.

B. GHCL Textiles Limited:

S.N. | Category Equity Share Face Value per | Shareholding
(Nos) share (%)
(A) Promoter & Promoter Group
(1) Indian
(a) Individuals / HUF 7,42,274 2 0.78%
(b) Bodies Corporate 1,20,52,636 2 12.69%
Sub Total (A)(1) 1,27,94,910 2 13.47%
(2) Foreign
(a) Body Corporate 55,07,900 2 5.80%
Sub Total (A)(2) 55,07,900 2 5.80%
Total Shareholding of Promoter and 1,83,02,810 2 19.26%
Promoter Group [A=(A)(1)+(A)(2)]
(B) Public Shareholding
(1) Institutions
(a) Mutual Funds 1,68,80,376 2 17.77%
(b) Alternate Investment Funds 1,47,586 2 0.16%
(c) Foreign Portfolio Investors 1,39,59,178 2 14.69%
(d) Financial Institutions/ Banks 14,804 2 0.02%
(e) Insurance Companies 33,64,571 2 3.54%
Sub Total (B)(1) 3,43,66,515 2 36.17%
(2) Central Government/ State Government(s)/ 19 2 0.00%
President of India
Sub Total (B)(2) 19 2 0.00%
(3) Non-Institutions
(a) (i) Individual shareholders holding nominal 1,67,17,694 2 17.60%
share capital upto Rs. 2 Lacs
(ii) Individual shareholders holding nominal 56,98,518 2 6.00%
share capital in excess of Rs. 2 Lacs
(b) NBFCs registered with RBI 1,19,200 2 0.13%
(c) Any Other (specify)
IEPF 8,81,302 2 0.93%
Trusts 4,67,273 2 0.49%
Foreign Companies 500 2 0.00%
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S.N. | Category Equity Share Face Value per | Shareholding

(Nos) share (%)

HUF 10,26,694 2 1.08%

Non-Resident Indians (NRI) 18,30,862 2 1.93%

Other Directors & Relatives 4,25,100 2 0.45%

Clearing Member 2,562,000 2 0.27%

Bodies Corporate 1,49,24,799 2 15.71%

Sub Total (B)(3) 4,23,43,942 2 44.57%

Total Public Shareholding [(B)= (B)(1) +(B) | 7,67,10,476 2 80.74%
(2)+(B)(3)]

(C) Non-Promoter Non-Public - - -

Total Shareholding [(A)+(B)+(C)] 9,50,13,286 2 100.00%

Shareholding of GHCL Limited (‘Demerged company’) and GHCL Textiles Limited (‘Resulting
Company’) shall be same as on the record date (to be fixed by the Board of directors of
respective companies) since the Scheme provides for mirror shareholding i.e. 1 (One) equity
share of the Resulting Company (i.e. GHCL Textiles) of face value of INR 2 each fully paid up
shall be issued for every 1 (One) equity share of INR 10 each fully paid up held in the Demerged
Company (i.e. GHCL). Further, please note that the post-scheme shareholding details of GHCL
Textiles Ltd., depicted above, is based on shareholding pattern of GHCL Limited as on 31%
December 2020 and hence, the same may undergo a change upon the effectiveness of the
Scheme.

19. Effect of the Scheme on various parties:

Directors and Key Managerial Personnel (KMP)

The Directors, KMP and their respective relatives of GHCL and GTL may be affected only to the
extent of their shareholding in respective companies and to the extent that the said Directors
/ KMP are the partners, directors, members of the companies, firms, association of persons,
bodies corporate and/or beneficiary of trust that hold shares in the said companies, if any. Save
as aforesaid, none of the Directors / KMP of the said companies have any material interest in
the Scheme.

Details of the Directors and Key Managerial Personnel (KMP) and their respective
relatives and their respective equity shareholding in Demerged Company and the
Resulting Company as on 31t December 2020 are as follows:

Equity Share Capital:

A. GHCL Limited (‘GHCL):

S.No. Name of Directors Shares (%) held in
GHCL GTL
1. Mr. Sanjay Dalmia - -
2. Mr. Anurag Dalmia 0.11% -
3. Mr. Neelabh Dalmia 0.07% 0.00%*
4. Mrs. Vijaylaxmi Joshi - -
5. Mr. Manoj Vaish - -
6. Mr. Arun Kumar Jain - -
7. Justice Ravindra Singh - -
8. Mr. Lavanya Rastogi - -
9. Mr. R S Jalan 0.32% 0.00%*
10. Mr. Raman Chopra 0.11% 0.00%*

* Holding 1 equity share each as nominee shareholder on behalf of GHCL Limited.
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S.No. Name of KMP / Relative of KMPs Shares (%) held in

GHCL GTL
1. Mr. R S Jalan 0.32% 0.00%*
2. Mr. Raman Chopra 0.11% 0.00%*
3. Mr. Neelabh Dalmia 0.07% 0.00%*
4. Mr. Bhuwneshwar Mishra 0.03% 0.00%*
5. Mrs. Sarita Jalan - -
6. Mrs. Bharti Chopra 0.02% -
7. Mr. Aniket Chopra 0.01% -
8. Mrs. Vandana Mishra - -

* Holding 1 equity share each as nominee shareholder on behalf of GHCL Limited.
b. GHCL Textiles Limited (‘GTL’):

S.No. Name of Directors / KMP / Relatives of KMP Shares (%) held in
GHCL GTL
1 Ravi Shanker Jalan 0.32% 0.00%*
2 Neelabh Dalmia 0.07% 0.00%*
3. Raman Chopra 0.11% 0.00%*
4 Mrs. Bharti Chopra 0.02% -
5 Mr. Aniket Chopra 0.01% -

* Holding 1 equity share each as nominee shareholder on behalf of GHCL Limited.
Promoter and Non- Promoter members:

Both the promoter and non-promoter shareholders of the Demerged Company will receive
shares in the Resulting Company as per terms and conditions, detailed in the Scheme of
Arrangement.

The Resulting Company shall issue its equity shares to the shareholders (promoter and non-
promoter) of the Demerged Company as per terms and conditions, detailed in the Scheme of
Arrangement.

Pursuant to the Scheme, there will be a cancellation of equity share capital of the Resulting
Company to the extent of equity share capital held by Demerged Company (Pre-demerger) in
the Resulting Company.

Creditors

The Creditors of GHCL and GTL will not be affected by the Scheme, since all the liabilities of
Demerged Undertaking of GHCL shall be transferred to GTL and GTL will discharge all such
liabilities in the normal course of business without jeopardizing the rights of the creditors.

Depositors, Debenture Holders and Deposit trustee and debenture trustee

No effect of the Scheme on Depositors, Debenture Holders and Deposit trustee and Debenture
trustee since there are no Depositors, Debenture Holders and Deposit trustee and Debenture
trustee in the Demerged Company.

v. Employees

e Upon the Scheme becoming effective, all permanent employees of the Demerged
Undertaking of the GHCL, Demerged Company (‘Transferred Employee’) in service as
on the Effective Date shall be deemed to have become the employees of the Resulting
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Company with effect from the Appointed Date without any interruption in their service as
a result of the transfer of the Demerged Undertaking to the GTL, Resulting Company on
the same terms and conditions of employment as were with the Demerged Company.
On the basis of continuity of service, the terms and conditions of their employment with
the Resulting Company shall not be less favorable than those applicable to them with
reference to the Demerged Undertaking of the Demerged Company as on the Effective
Date.

The existing provident fund trust and pension fund trust, gratuity fund, superannuation fund,
NPS fund or any other fund, as applicable, for the transferred employees of the Demerged
Undertaking shall be continued for the benefit of such employees including employees
who may hereafter join the Resulting Company on the same terms and conditions and
with effect from such date, the Resulting Company shall make the necessary contribution
for such employees taken over by the Resulting Company until the Resulting Company
constitutes its own provident fund, gratuity fund, superannuation fund or any other special
fund and obtains necessary approval for the same. Upon the Scheme being effective, the
Resulting Company shall stand substituted for the Demerged Company for all purposes
whatsoever related to the administration or operation of such trust or fund or in relation to
the obligations to make a contribution to the said funds in accordance with the provisions
of the trust or funds or according to the terms provided in the respective trust deeds or
other documents. The Resulting Company undertakes to discharge all the duties and
obligations and assumes all the rights and powers of the Demerged Company, upon the
Scheme being effective, in relation to aforesaid trusts or funds of the Demerged Company
in relation to the Demerged Undertaking. The services of the staff, workmen and other
employees of the Demerged Undertaking will be treated as having been continuous for
the purposes of the aforesaid trusts/ funds or provisions of any trust/ funds for employees.
The amount of liability in respect of gratuity and leave (determined as the sum payable on
the Appointed Date as if the same were due) relating to the employees of the Demerged
Undertaking shall be appropriately adjusted by the Demerged Company and transferred to
the Resulting Company.

The GTL, Resulting Company undertakes to continue to abide by any agreement(s) /
settlement(s) entered into with any labour unions/ permanent employees by the Demerged
Company in relation to the Demerged Undertaking. The Resulting Company agrees that
for the purpose of payment of any retrenchment compensation, gratuity and other terminal
benefits, the past services of such permanent employees with the Demerged Company
shall also be taken into account and agrees and undertakes to pay the same as and when
payable. Upon the Scheme becoming effective, in order to compensate the employees
that had been granted options under the Demerged Company ESOP Plan (if applicable),
and who have been transferred pursuant to the Scheme, shall be granted employee stock
options by the Resulting Company, subject to applicable regulatory laws. Upon the Scheme
becoming effective, the Resulting Company shall issue fresh employee stock options, subject
to applicable regulatory laws, to the Transferred Employees employed by it pursuant to the
Scheme taking into account the applicable share exchange ratio mentioned in Clause 5
of the Scheme, and on terms and conditions not less favorable than those provided under
the Demerged Company ESOP Plan. Such stock options may be issued by the Resulting
Company either under its existing employee stock option plan or a revised stock option plan
for the Transferred Employees or under a separate employee stock option plan created by
the Resulting Company inter alia for the purpose of granting stock options to the Transferred
Employees pursuant to this Scheme. The period served by the Transferred Employees in the
Demerged Company prior to the effectiveness of the Scheme shall be taken into account by
the Resulting Company to determine the vesting periods for the employee stock options to
be granted by the Resulting Company to the Transferred Employees.
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20.

21.
22.

23.

24.

25.

¢ Inthe event that prior to the Scheme becoming effective, any of the Transferred Employees
have exercised (if any) the employee stock options granted to them under the Demerged
Company ESOP Plan, the Resulting Company will not need to issue any fresh employee
stock options to such Transferred Employees and as on the Record Date, such Transferred
Employees shall be treated at par with the other equity shareholders of the Demerged
Company. In the event that the stock options, if any, granted to a Transferred Employee
lapse prior to the coming into effect of the Scheme, no further action will be needed to be
taken by the Resulting Company in relation to such lapsed employee stock options held by
the Transferred Employee.

e The terms and conditions of the Demerged Company ESOP Plan (if any) would be revised,
by the Board/Shareholders (as may be applicable) of the Demerged Company, such that
the employees of the Demerged Company who are not transferred pursuant to this Scheme
are not adversely affected.

The Scheme is conditional upon and subject to:-

a) The requisite consent, approval or permission of the Central Government or any other statutory
or regulatory authority, including stock exchange(s) and/or Securities and Exchange Board of
India, which by law may be necessary for the implementation of this Scheme;

b) The Scheme being agreed to by the respective requisite majority of members and creditors of
the Demerged Company and the Resulting Company, as may be directed by the NCLT;

c) The Scheme being approved by the NCLT; and

d) Filing of the certified copies of the order of the NCLT sanctioning the Scheme, by the Demerged
Company and the Resulting Company, under the applicable provisions of the Act with the
Registrar of Companies, Gujarat.

The copy of draft scheme has been filed with the Registrar of Companies

No investigation or proceedings under the Companies Act, 1956 and /or Companies Act, 2013 have
been instituted or are pending in relation to GHCL and GTL

There is no winding up proceedings/ any other proceedings under the Insolvency and Bankruptcy
Code pending against GHCL and GTL.

GHCL and GTL have made a joint application before the Ahmedabad Bench of the National
Company Law Tribunal for the sanction of the Scheme of Arrangement under Sections 230 to 232
of the Companies Act, 2013 read with Section 66 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013 and Rules framed thereunder.

Following documents will be available for obtaining extract from or for making or obtaining copies
of or inspection by the equity shareholders of GHCL at their registered office between 10:30 a.m.
to 12:30 p.m. on all working days, except Saturdays, Sundays and Public Holidays, up to the date
of the meeting namely:

a. Audited Financial Statements of GHCL Limited for the year ended 315 March 2020

b. Supplementary unaudited accounting statement of GHCL and GTL for the period ended 31st
December 2020 along with Limited Review Report of Statutory Auditor of GHCL Limited.

c. Copy of Memorandum of Association and Articles of Association of GHCL Limited and GHCL
Textile Limited

d. Copy of the Order dated January 22, 2021 of the NCLT passed in Company Application No.
C.A. (CAA) / 1/ (AHM) 2021 directing the convening of the meeting of the equity shareholders
of GHCL

e. Copy of the Scheme of Arrangement.
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f.  Statutory Auditor’s Certificates of the Companies confirming accounting treatment (specified in
scheme) is in compliance with Accounting Standards.

g. Copy of the Report of Audit Committee dated 16" March 2020.
Copies of the resolutions passed by the respective Board of Directors of GHCL and GTL.

i. Copy of Share Entitlement Ratio Report dated 16" March 2020 issued by M/s. N.S. Kumar &
Co., Chartered Accountants and Mr. Niranjan Kumar, Registered Valuer.

j. Fairness Opinion dated 16™ March 2020 issued by M/s. Keynote Financial Services Limited, a
SEBI registered Category-1 Merchant Banker.

k. Copy of the observation letter(s) of BSE Limited dated and National Stock Exchange of India
Limited dated 19" November 2020 respectively.

I.  Complaint report dated 15" September 2020 submitted by the Demerged Company to BSE
Limited and National Stock Exchange of India Limited

m. Copy of Order of Competition Commission of India (‘CCI’) dated 4th November 2020

n. Copy of the applicable information of Resulting Company in the format specified for abridged
prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”)

0. Shareholding Pattern of GHCL Limited as on 31t December 2020

p. Such other information or documents as the Board or the management believes necessary and
relevant for making decision for or against the Scheme.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the Companies
Act, 2013. A copy of the Scheme and Explanatory Statement may be obtained from the Registered
Office of the Demerged Company.

Date: 24th February, 2021
Place: Ahmedabad
Sd/-
Jaimin Dave
Chairman appointed for the meeting

Registered OFFICE:

GHCL Limited. (CIN L24100GJ1983PLC006513)
GHCL House,

Opposite Punjabi Hall, Navrangpura,

Ahmedabad, Gujarat-380 009

Telephone No. 079- 26434100

Fax No. 079-26423623

E-mail : secretarial@ghcl.co.in ; ghclinfo@ghcl.co.in

GHCL Textiles Limited. (CIN U18101GJ2020PLC114004)
GHCL House,

Opposite Punjabi Hall,

Navrangpura, Ahmedabad, Gujarat-380 009
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PREAMBLE 10 THE SCHEME OF ARZANGEMENRT
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PART A
DEFINITIONS
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3. "The Realfivg Comouny™ mesns SHCL Texiilaa Linind. & comiseny Incorporeiod Grides

tha Comparies Sct, 2043 ani hading s regluincsd office of GHEL Houss: Opp. Purjatl
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roiwliel W Teacliies DUsinsss ostiestng (ilet-olle, a0 axsats, mclidng movotio Ang
irmrmiov nebiy pie pories and ab labilitey relubog Owiremn, whethar or ot ivooded in tha books
o ancofit, Asssty 3nd Lisbiies of I Teriles Businuss shal, il 2y, inean and
jacruda;

L2 1. Thie aassts (wnether resd or persona), corporse of noomoerss, - posedf, future;
cupllngeny wngtle or intangitie} poralsing fo Us Todios business of e
Derarged Ceinsty neuding busnot mited 1o Tosnses (ol sy e whistsesund,

Pupe & of 2
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Rarurn. fdyuok, eppliences. woooisuiipd. vehicles it plinis doposiis, Wi
stoichy, nussls, wiching cepling, el cuntomivesdor conimets sningont fghls o
Berafta, onitlumwits, tdemmeds, ogs, commght, patetr, bandfrode namo,
snowisdge, innoviaons, geoowil, whclhnr or ne: reecrded or appenring i1 e books
ol pecountn of the: Domargad Company and/or e Rssulting Comzary (pantant o
this Scheme) in lant of i applicable ancuuniiog standards, Saowg g o o ' ihe
oWy, Sowty, posesstion of th contro of o vesssd Ir o gnoied m tavous of
o T fo W Dreefit of i ehijuved B tha Tetilos Businss;

BIEF AN doposts, mdvahosa, joond reoselion, s elall sdvanges.  edvance
pravg TRt o Beguuniny eulloritls, caih, ba balhres, aocoteds anc &) e
rangy mdior depoeits Incuding sucurtty dupestis made [ psd by tia Damarges
Coffparsy i canmastian with of fEatin( o ihe Texties Husiass

L2 The Rebiities porbiniing o / iuing out of the scivilea or bpetations of the Texdihis
Business, Intaralu, inciudey e bobowing.

Al nbTities wiich b out of e activities or cosralions of e Trxties Business.

w Gpeciit leans ated Strrowings misec. BT Janns mam Ywrke wnd finendal
manttons (T asy), hank ovevdrafts, worling caplte! |oans & tebiftias, lncusod
aivd ulilesd sokey fortha mohiiley or cpdrptions of e Tawllisa Busirass;

= Lty oty than those rafemed Lo abovy, Lislng B smucis of ganaml o
WWWNMWGm,Hw. sllocatsd o iNa
Textos Buznese (m ha same poporban inwhien ne valuo of he essols
{igrmining the mivadliog srmount) ranalemad under thle Seivema bad to ihe foie'
vl of e sasels of Uw Dumirged Cumowy immesiniay Bafore giving offect
5 iE Schpmig
Frovifpd howssr thsl ey, queston that may orise a8 (o winthe® a specifisd
oasat or Uity puftaies o does o0 peciin io e Tadkas Business or whathsr
N acisies Oud ol U ackiibos & Gperubions of D Teaths Busiivss shall by,
dockdad ty mumual agosrmend Letwesn) the Boand of Sirectm of e Domergoc
Conpany and the Resuting Somgay]

PV AR pEsananl Wnd Eenpotwy smplosssi of he Dsmsiged Coerpaty ommepod |t
o rolatabiy 10 U Teotos Mualess o on (e Efoctive Oule, g s Benifies by
the Baa of Girectons of e Demerged Compamy;

1205 Al bocks, reconis, flee, popers, compts softwarg diong with thed Scenwe
mananls snd bachub coms, drawiags, dele cotobguus, ongd ol dele end recoids
‘whathsr i ayacsl a1 slectionie fom, deucty o indiectly I connectin with of
ralating to foe Taxilles Susimss

Suge 0526
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Vit grufiigice o the gensially of I Tompaing. I s clarfed that =) rights, Sl émenis
aovubile, perriviene Isenses, sodPegles, uuthotrafons relating Lo the Tagling Dusirese
shinil sisnd Iraretered o Be Ruesdiing Company &s 1 %o samo wete oniginaly giver oy,
mauid fo o axsoited | favoyr of the fesuling Sormpaety, o the Sohm and beanite orddes
it sartie gl be svalabie o the Faauting Comipaing, Fuilher, alt banalits & Inoeityes
Irclucing esome Las, salos o Grclading defbemerd of sales i) goods and siuyvios e
walys sdosd tax anl moy oiter drect o indirec togles) benefily n sugect of the Todilos
Rusirasis fer whioh' the Ditrergad Company e ertliled a0 b demoa of the vailouls etaluans
sndior schonies of Unlon snd State Sovamemanta, bl by svaiabe by ang vest in i
Resitig Carnpany

12 “TDSE™ means Tax Dedisted &l Soamon,

Thae uegenuilgus whict: uoe ussd i this Schame and acd defined Ik ihis Sobeme, siull, unlees
‘spugratt o corineny b i oonbod oF msaning heroo! ey the same meaning assdbed (o
them under the Aot and offver Applaable L, rulis, iegusitors, syi-lees, 28 the cass may
se, of Ay sletlary moditicaticn of re-ghactmant Seeaaf fram time i fime,

2 CATE OF TAKING EFFECT AND CPERATIVE DATE

" Schirme sot oyt barin o 1 peesent torm or with sny modiicationds) anproved ar
Imgoner o direched by tha NCLT shisll be ni¥activs and operaiive fom e Appobde Dute

s

- ! SHARE CAPITAL

4 Thi shiiie el of Uis Diiigpart Commatiy a8 on 200 Fadeusoy 2020 vwas as Under:
e R i o
Autharired Capltal

1/ 50,00 NN Equity shivree of R 1l sach J 1.;5 Em

| Toks| : | 178,06,00,000
aaupd, Subscribed wna Pald-up =

-_-'I.W,ﬁ-i‘ﬂjﬁ Epuly inares of e 10 sach 05,011 52 BEO

Tola- . “.;1':1‘“3
M

Segmuargpat]] o e #bove date mnd U e datu of the sthama balag slproved Sy fhe Bioard of
dilractore af fhe Bomangad Company, thee s besn re chenge i e suthorited, vl
Subeoribed md paidscp don ity enard caaal o the Demarged Lompany
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A2 Theanofe caphed of th Fepulling Coripsny as D& Iatest provisionsl eccouits e on Jur

SO, 2000 wies B8 unden

[ Partouters | (Amountin Aa
Authorlzsd Caphial
£.50,500 Equity abaron of ik, £ ot N ‘L&ﬂitﬂﬂul
Toml 18,006,000
£i0,000 Squry ahares of a7 oach R 100,000

I Tota 4.00.000

Subseqaan t (e sbove date wnd UF the date of the scheme balrg spproves by the Board of
Clrectom of o Resulting Coamagny, thore has been mo change m the suthortood, deued,
subscifbed and gL ety shere capiel of Sre Fewulug Gormpiny
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4.2,

VEBTING OF UNDLR 1 AMING

W affect o e Assoiried. Cutn, wil sulbnct 15 Tae proviadas of iha Szsame, His
Teutilos Hundnoss of Ihe Demarged Cormpary, as definsd in Cliae 127 abovs, shall subiect
10 v DROVISEoNS OF e TIWES i foialod to the miode of wadling and sumsn? te Seolkids
230 i 232 of the Act aad any oltws (klevent provialeas of (he Aot end witheunt sy Bt
act or deed be Feasioned (o and vested in andior deomed % be teatermed b and vestbed
iri v Resialing Cormpaniy, oy @ golng concem, kb the lolowing marmsr

Witk effect irom e Apoointet Dabs: the whald of th undastuking and praporias compal s
a1 angible and mangible aasels incfuding out et Bmitid 10«8 kinds =* coafingsnt dghits of
beredfs, enbillamanty, scamuey (7' why mature whitsowyes), tetemarks, logo, copyrigid,
ptent. brandfirode name, tnowledps, innovations goodwill, whetter ar per necarded o

‘anpeading n e botks of sccatirm of e Demrged Corpety peftalning io the |exiiles

Blsineas, A alurmad, s, wider the prwisions if Seufors 230 s 232 o the Aot and wry
athar nalovant provmdong of s At i ey, WiNout amy hemer st o deed, ba tramsferrsd in
BINTDE VoBlen K BNGE DE GO0 10 8 Watisieined 1 e Tkauiing Compary 36 2% (o ves]
I e “esiifing Commpay ol erichis, Sie and Inlased ety b the Taxil=s Disiness

& The Darsigod Dompaty.

Wt affect from the Appomted Tiate, all debts. Eabiiios, confingent Inbidties. duties and.
obhpanong of ey knd. nature @ desanebon of e Domorged Comcsahy st to the

Tuediiss Businesa: ds dofined | duuss 121 sboee, sbpll, Lnder tha Stoviaskses of Becions

230 0 222 of e Act art any ohar 18 gwint provivions of thie A witha it any further met or
dund, be frunsharmd 0 endior doemod o be transtersd o the Reguling Comzany as the
disbts, Intilition, Sorlingeat fabRitiag, dufliss snd abligaticne of the Resutiog Comgaly aad
I anal f bl rbouimry Lo olbiin e condent of ank third sarty or cther parson who s a
Py iosny contrest o eengemant by vimfme of which suen Uabifiss and obiagations lmve
Iy i QPR 0 g GiTBCS 19 Ko Deowinionts of Bis e cliuse

“Ti GGG o M Toniies SUReEN A AEesaid. sl Bo WLbech T the oxisy securtics.
clges, Sypothecation and mostgages, I aby, schabding W relabon Lo any kans ol
Somow'ngs of ine Texties Busliess, povided howsvar, ney refaremos | ey ssourty
TR OF ATAng RS 10 which tha Damerged Company i @ party, whseein the axsets
of Mo Texiles Busineho heve Boso o wo olfeted o agread (o be offered as sacurdties for
ary finamcia’ assistance or obiigatiny, shal be constnasd 44 & relonce o only o ssssls
partaining o the Texd e Busmess 25 a0 vesiad 0 tw Rasuling Compeny ax o, the
Sahama da the and and Intdst Bt any Sech wesodty, sHisgi hypothacation and morgage
shal nad exlend or be deemad 12 mdand i any of tie ol assals of the Dwnerged
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44,

L ¥

a6,

Camuany oF afy othel sasets of the Redulting Comrguey . Preyided 00y, Sl S secur'lion,
mmmmwww“wmwﬂmwummﬁm
ar sy patl iharest of tha Renithng Company shal conliue with 19spec % Tooh mesots or
part tnareot e this Schome sl not cperale 10 elige SUCH secueliu, Sharges,
Fypothwcsdion and Monguges shall nol axiend oy Us desmed ts eurd 'o amy of e olfes
sasats of Flowsfing Gomaaty o

Al effact rom the Appidittad Dite AN Lpan tha Scheme besoning elfectiva any stitidury
scenuag, cemfeaties, sormissne, wigue KMordficafion rimbems, mghtrations o sppacval
or porearits hild By the Damarped Comessav ssquleed % caoy on opersfions 0 e
Dameonped Lndamaking shall staid vosted in of \racalorod and desm ko b fmniitersd to
ant veatsd 1o U Resulling Company without any farther aol or deed, and snall ba
apipropriatsli mulsiod by o slauioey scthoniile concamad thetewith v favolr of (he
Ranulling Comzaryy. Toe Rsuing Compeny mulior the Damanped Comany shal fee
Irsierretiin with thas relesant suthortins, who shall taki The Same on meoid oF uidertake
recoLEay WClORE a8 moy bo regquirec; for haviey o eald Boomesn,  SedfRoanoe,
panrisstare ceglriration, veigue iderdficstion rumbsite oin, westad or lenativred 5 (he
Wit sftect frem e Appatsted Date, all docuiminls of iy, desds, papors, contrecs, censes
#ie. penairang To the Texties Huanoes shall 20 hanged ovar o T Tlosuting Carmpeny.

WWiEh o from: tha Asooiried Dwt, e raneer and vealsg of 0o asee oF 1 Damdged

Comigsny raleiing fo the Tudiias Fosiruus chall be affssied us fofows:

461 Toa immovasabis proparties iichuding lard. bulfag and swicara, if ary, belenging
o evdir vmsted i the Taxtlios Husinom: shul b twofamed fo and veated 'n ar
raamed o hove keon Usnsterred |2 the Resubing Company. W eftect from the
Agpoiried Emie, tha Resuting Sormpany whil be sotitsd o miscles aff dghis add
privisgas and be lable 1 poy ol 1ot musicioa. nvas, If acy, and LIE o
cobgations 1 reaiion %0 of AUFICEE 10 Fuch Immovatle croperties. | i imdstion
of 1k o M dmoovitie poperties (1 e name o) e Resuling Codrpany’ shall e
misde mnd digy racordad Dy the appropriates mutheries Guosband W e senction of
Liis Scrmeiie 2y f HELT et s Soharst besuming sifective 1 socordance wilk
thés tormme hersol

LEL  Molwinslending nything conuired i Bis Scharmo, th innovesa gopefies of e
Lramargod Comipany portaiig (o the Donumed Undedtaling sllualed ikt difuont.
stillies, witeettvr cwraitd 1 beand, foe the pumose of, bt dla, pagment of skems
shaty, and wesliing e the Hesulting Compeny and I the fvesciiog Sorpany o
dociies; 1 corormiod it updi te Scheme becoming Effectivs, shnl axocule
o7 raginies or calse 80 00 B doge, segaraty desdds of comvoyance & dimdy of
aakgnmant of leass, as the case mumy b, in fveu o e Testiting Somaeny In
seioert o Buet inmevab's plopenes. Boch of tha immovebia sropmtiss, ony for
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*3.

dd

the poyinent of stwrip duty (F requirsd Undar Aoplcstin _ow), shall b desmed to
Do coveed 4l e valun as calaminad oy e mayint authorties it seectdancy with
the epplicstio ke nutes 7ho trapater of sec immavatle prosertsa shall fomn an
il et of e St

4.0.3 Althe movabs aasals of 1a Taxtes Fusinces of assoln olngiwise cosebls of
beraiai Uy mamsa Selvany or Uy sndorsenent snd dellvery, Incl ifing caah in hand
shult bo phweically handed over by minsl Salvaty 4 s (Lseulll g Corpany le the
wnid wng indoi thal the gropery themn paccas b iy Rewufing Sompany o such
‘Anivaly, withoud reauiring sny teed of Inaliusian! of camiayinca fos ihin same wnd
Shall b=come The pmperty of the Reufling Canisany socersingly.

Ak e mraspect ol moveble wesnts, ciherihan these spucimd b s cliise 4.5 3 above,
Ineuding surcry duttem, wuintendivg losns and sdventes, il @y, moovcrabis in
canh o I Kind of waia 1o B wouivad, bani baiances ang depoaske. Tany, puousn
10 W Ordder of tha NCELT, e saidd dubl o, Advances, st woldd be panl or made
foad or hald on acoount of fhe Recbng Comoady as B pomon erlilled themts,
ha IS ST And (e U the mgn of tha Cameged Combioy 10 Tecowar of realze
the s shunds metioguis'ad, nod (hat much -ighis % recover of reaken the same:
shll vast i thn Risniiling Comptiny. Pitsusnt 1 0 aker of e NOLT satetianing
the Ememe, soch persory b1l of depoatee of Iha Tetles Buoness of the
DhwiemietrQad Cortizasy wWilld poy e thebl] loan o sdvance or miks good tho same
or fold the s i 1 #dedunt of the Fesudithg Mirrpany and thal the right of the
Hesulllng Caprpany i rucover of realles thi same wold be 0 sudstlifon of e
right of hw Damerged Compeny.

Ary oane o dthar ohigitions, if ooy, dus batwoea e Tedlee Buninose of the Demorges

Coprpaery 2nd e Ruaiting Compary o gny other initeesdking batveesn tha Toxtiss

Business of ife Dmmanged Currany snd M Hessling Conpan as on e Appokitu Date.

snal ot walomaicaly metinguinned

AL Viors: dubies, crEE payabed My the Dombrgea Gomesny reniling to the Teatifes Businusy:
wid wll or any sulundncedit fncleding csmat oedilclains rolating thermi shuil be Exbad
s th EsSIEy of tefundaienodt/thiiies, ag e cose may s, ol Yie Hesding Comsany,

Tiw mxpadence, tuck rsoud, knowedgs, inavations #nd credaniiais of fa Dersmes
Canany n reaban to Se Damesged Undedakng in deaing wilh dsnifind products andior
saricri in relalion 16 vafious KUiNoriing, sgenties wna chients piat % its wenefer 1o Thn
Femiating O pormpmuy shall be tekee Tt koccie) and leeled sod imuugiize se s spannrics,
imek moord Wnowledge, Wnovatlions and credentials i relelitn (v such Demepae
Lindartabng svan wthor I e 1o e Realling Somgony
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4.1

O il fietny e Efmotive Dile nivd 1 ssch lme st Uik ramm of tha Seak secolrb o e
Dremerged Curgeqy, |y rolation to o hmmﬂhh%m%ﬂmm
basen reqiincad with it of (he Resuting Commany, the Hevailing Copmany ahai e anliled
o mmntoin: and opeate B e occounts of the Dusteged Caorpeny porelting to tha
Dmrerged Undataking In thy nems of ihe Demargod Comjuiy & such B s oy ba
Gelarmined to ba necessary by I [tugiltiog Damuany Al cheies ana othar negoltils
mtrurremti, paprne! ordem womaced oF presedted o encohmsnt which are n the meme
of the Duinorged Company. in reletion 1o or 6 conndction with Ure Jemargied Undaradng.
afiar tra Eflactive Oale sholl bo scoapded B4ty bunkers ol U Aaeuldng Compary wnd
crouited b the seeount of e ResUlting Gormpary, f presaates by the Resultag Tomgeny
This Schems haa 5e0r dravm o to comply with tne cordtions reaiing o Chmega”™ w
appcilfind under Seceon T(THRA) 4f Wi ncoihe (8 Aol 1961, IF 30y lorme of phoviues of
tha Scheime am lound of inlemosiad fo be ncanaleipnt with the eald proidsloni ot o luer
At incluiding rswling fom an smentmant of Sw or o sy siher meason whatioevsr, the
provisicns of Mo sand section of the Incoma tmx Ao, 1667 bl provsl ane ine Schama shal
slard madifad (5 Me axiont deleimingd raceseary 1 camply with condiicns canlained |0
Saction 1(VGAA) of the Incarme lis A2y, 1967 Sual) modication will Ixwevar 110l sffect ofher
Fts of e Schamn

Trier Rasindling Coynaary shall withols sty hiried uct, izsta snd aflor s aquiy ahams o faca
wihie of Ra 2 dnch ax conaideration th nach squity stiarshoidar af the Demerged Compatly,
whoes name b iecanied I ihe g of mambes of the Jemanged Compriy o8 off Record
iy of T Bl ieapoctivg hoew, expeuions, atremdstom o other ogs  spasenleiies o
sticCrukonm in HHo, 85 e caee iy Do, i [alowimg muarioe:

*y (0en) eguity slurs of the Resiling Compeny of o vaioe 4f INR  S#0h 1y paid up
atall b katred fir nvary | (Gonj wguly sburs of INR 12 waclh Mlly peied S frekd it S
Durmrges Lompany e, GHGL®

The aforesald rutlo fer fhe nsue of sqully sharss by Ibe Faneing, Compeny aguimt the
aqulty sharms held by ite shwrsholders in the Demergsd Caimsany s based on iha
wcomimundulians nada In Ne Share EntSsment Repor duted Muich 16, 2020 lesusd by N
E Wemer & Co., mmmmmlmwm 1I8TW s
Me  Mnjan  arer Roghgerss Valie!, baving  1BE1  regislmbon No -
IBURVRM20 1810127

Equm'lhﬂ'u lo Les Lumppm] iaind mmmmrmmh wutject 4 Ine Mamenindum
of Association and Articlss of Asscoation ulif-nmumnu mpwmﬁ bt thoerried A
i i1 cotnpiones will The rovivions of Mo AL O any e (2 T omo bolng i fiorce,
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sHuaoh of now snEras by The Resutng Comnbaiy uall Bbe mmde in comdlnrcs Wits S
applicabls orovislors of e Sscirities aind Exchange Bosed of jndis (5005 Oblontiis sml
Ubschsbirn Rwalramants) Rogulations, 2015 read with ciuubar [ssiad 3y *he Securities snd
Exchange Hoord ol Indie en Mara 10, 2017 beanng ne. CEDMDHVCIRZIITRY or iy
st toly readifcalion or tp-stimctresnt labeot Som tie Lo i,

Tha mepdty ahars shal be maued o demeledalizad Yoy U Dipse sharaholdurs wiw hold
shiares of the Derrpad Company b durnitsnalzed farm, in o lha =scotat 'n which steres
of b Drecgnd Compuny e held or aoch other mooourd 8s: 8 intimated i wiling =y ms
sl rahosders 12 tha Danverged Coripary sndior ifs Hegishue Al the shareholdim who hokd
shuygws of the Durrivigd Son ey o) phyaical toem shall seo have the opthi (5 "eeive the
ecully ahaves, as Hm caso may 6o, In oommeriized formn pooviden the Uetsils of e
ccpunt with the Jeocenony Parmcpant an infimared i wiiting 1 s Uemanged Som sy
andfer s Reylatiin on o befsrs ihe Netond Dsty, The sharsholders who talls to proviis
e Gntaly stiall b aued squlty sharea I byessl fom Motwitietniding e sbivs, o
pafAprrivabo ks, the S=aulling Soeprny bn not permniiod So ieaue-snd ulio! the new sayiy
sharos in proostesl lorm and N hed Al tel rdeaivad the demat acesint el of sieh
haretiondors ol e Divsgad Camaay, te Reauhing oty shindl b ke aild s
im0 bov of the: new equity phare antiBemont of suth sharehoders, o & Domad
Suspaies Stoount, wien shill bo opureted Dy-ons of e Seecions oF e Flusutiog
Company, duly pithodsed in Uy regued who snall upas reeslpl of Bporogials widsnos
froen siesh shacaheldans | gecsing Wi sl will ansfer frorm auch Dermet Suspames
nccout; o nu Indivivius: Semat scoount o such cleimant shareholders, sich nwrber of
RNl ALY S rqiieed terme of i sehana

[ha sharss ailotted pocdsint i the St sl ioumin Ecsin ot depatiosy svalaoi bl
Extegirading pairinsion & gheen by the designated stock sechangs Futha, thare whall be
00 e in 1o sharehoilng petterm of GHEL Teotlles Lia (Heauking Compuny) betwoen
he recorn owlo wod the (infing dke, wivcn may affoct th stofus-of approvel from Stock
0| unnigpais),

The new shama to be Juausd by the Raaulling Qeaiany i naapect of 2y equtly shams of
ma Jarmarged Compny which are ieid 0 abeyaenoe under e provisice of sechon 148 of
e ACt Of PECrRIR0, SRGl alec U0 Koot |1 Shayancs

Lipon-the sscunoe and slobrend of gty shasm pureaent o Sw Soimiin, 3w Resuting
Gulmpery shall fake nacaasary sieos, Incladlng tha fling of the aplicatinns with Stoes
Encha g, foe tha purpose af Leting of ths equsly snases of the Resultng Grmpary an suct)
recoired Sick Exchaning, naansms Wity the Applicabls Lawa

Tha woprovil of his Scherie Sy the recuists majority of sharshoidwrs of tha Rasuiting
Clwpiy shal be dadennd 18 ba dus samplizncs of the provitlons o Section 52 ¢f e AL
i Gt te vnt and applcable soviars of fhe At for Ihe issus snd al ot of wouly

Fage 13 oF 2
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6.1

LS

shares oy tho Rosuling Sompary 10 B30 sharenolders of The Deinorged Comgany, s
prairidind by s Scheqme,

No fraclional stures sl Le lssued by the Hesuling Conpsiy \a e sbsrehiidars of the
Derretged Company (hraspes o the rosdial roctional enttements (i sy, 0o which dis
shiprehoideis of e Cemenged Conmuny miay Se entilsd o e ang globmont of be sauly
ahlaren of the: Frosu b Comoany ' puoiunncy of trdy Clauss €1, Avy ractior afsing aol o
such alintmens shall be poundnd o 1o itw et kikgst.

HAORGAMIZATION OF AUTHORISED SHAAT CAPITAL OF THE DEMERGED
CONEANY

Uy this Schmme Easoming efactive and will offect trom the Appointed Cits, o gurt of t
authoruen shpn crpesl of e Damenaed Compary shal eimnd irsnafnmed 2o wnd form sad
of the athotieed st Gajillal o e Rty Compary, without any furlhir 524 of dowd
and winwiseus y with a neciasiation of he nuhorised smans seaiil of e Resdlting
TRy A RCToraaT with the Srirviaieme of seclion B al e Ak, and tha o, ey, paid
Ly e Desmisrgeed Camgany oo Pe autnorsss simn caoial sl ba st off sgalnat any fos
umwhmmmmmmmmnm,wmmw

Lipam thin Schame cocing lilo ellect wid wih efMest rom Uhie Appoirted Diate (and
sonsaquent i ranshy of @ p=it of the axinting suahadsinyg share zapitad of the Durnarged
Covpairy 10 Ihe Hesullng Gompaiy), the suihotsed ahare onptisl of ihe Bemerged
Compiaiy shull atind redeoed fy 3.50.00,000 quiily st of Re. 10 sach, Sucn redited
sttt whuare comiilad whiall mtan! itabiimed 1 e Feuling Conpary. Revlved Cluas
 of e Mormonetam o Association o e Demesged Campany. post giving sffect to above
vimtnigdior, afrall stz modifos snd b sumenituos oy the Tol owing:

The Adtbormeed St Cuglitel of e Comgony (3 Rs 18000000, 000 dvided. e
14.0000:000 aduity shares O He 10 oeh.”

Ascarsingly, Clastso v of e Memoronnum o Assocation of e Resultitg Comesny shal
gland mudified znd be aubatibusd Dy the Sdkowing

Thi Aulhorined Shats- Copla of tw. Compn i HE FEASOOLO0M- dividad ' listo
7,57 20,000 ity shams I Re 7 each ™

W I meruoy cavified Tt the Sormeid of e diemlioldacs 0f B8 Demargad Caspany and tha
Rsulting Corpany fo this Screme. shall be suffclant i the puposss of a=scting the
sfaressid wrenomants in the Mermeandum of Assocation of the acmerged Corgeny end
e Heuliby Compery and (il 00 Withiar maoutioes, whiolsse undsr Ire pplcaiii
ol wirm of thie At or s thie Arliches o Asaucialinn, abal S rmgilned (o ba saparately
passed,  Tom (ees and the vians duly paid by e Donmoiges Compary o e sumarisad
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r1

shire Chgila shal be sebof sgainsiany Tooe peyvable by the Resl ing Campany 90 increase
i s sothorisad shars copital dubnoguenl bn Gemorge a3 merdioned iy s deuse §

“Rialiece Swes ¢ 400 paynbie, eftor the sfoensald edjuntirmal, Ly ke Reselivg Curpsny shal

50 duy rald wpen e sancrrmeng of the Scheme,

T Jomeorgud Compasry and the Resuliag Sompany shell the with e jiorsdictiona
Reguatrar of Conponios, sl Toguisitt fomme and coiplots e rendinenents undar o Ao, 1
any

ALCOUNTING TREATMENT

'n khie baoka of ks Demargad Company:

ey itk Schamis bacoiming aftaciiva, tha Samanged Dompany ahall sooouni 1 the Staorme
I 1 boceshon of sttt wiliy uffect o tha Effwctye Date i eocordance Appsiax A of nd

A6 10 "Distriouton of Fon Cash Assoht Yo Gwname presoibed undsr Swedon 135 of the

Compseles Acl 2075 read with tha Coropiidun (lidian &ocooiithng: St e i) Fules, 2015,

mmmmnﬂdhmﬂmhtm Accaedingly mmwmmmm

the folowing scoouniing trestmem n iy booka of accounts

T4 wmﬂa fou Pintrbution of Non Cash Assety \o owiers gs dydond, o
the edtent of fair vakie of the fatlles Dusihess woud be rcognssd with o
comsepurding dobi o the Other eaully (o o exioni of dislibulaible proffis afior
ceniidiiing the effac of Eam 7140 sodkly 1o meot i tepdieraris of (nd-AS
‘retiflng Sndee Saction 181 of the Act Thie Tabillty 's sutdedt to ceview sl ealli
epotiog date and Wl the date of saltiermenl, with Sy chsogms 1 Ilie canying
Minount of the Eabiiy “wcoynised # Dthnr sculy BE W pdjusMert iC the amount
af dishibution

TA2. Rsduce trom s botks of sacounts, i camying smoust of all nssets nd lubiites

parrtaening fo the Texflea Susinoss, beeg tracesdsrrod (o the Besuling Sompany,

ms at Effectye Datn.

Dersuoghilis ﬂai Lty fiar Ristritlion of "hﬂ'ﬂli-h Ratis Crarmrs (os

provived i Pama 7.0 L, upon linosnca of shames by the Mnsudfiag Cormpany tom=

shareholdaie of the Cemranged Comcaiiv, Wird ihe diftErenca Detwesn (ho lr valin

of dhe Teallles Buuness, so dhirfbuted, lﬂhtﬂlﬁiﬂ:ﬂﬂa‘ﬂmm

mdmiTmmﬁnmnﬂEMHMﬂ heﬁnmd{n

appbcabic) o Mo Sialermend ol Pioft wed Loss scogunt, soiely o meet T

rmcp bresiraiiin o ind AG nodifed gnde Soctian 103 of dn Ack

Bt lrvestmmnt made by tio Dwmerged Caryaeny 1 tha sy shaty capllal of

the Feasi'ting Sompsiny ss o the Dncilve Date, stalf stond wonoed,
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ifv the booka of the Rasuling Company

On the Stheme becirng offsdlva; e Hesung Cumpnny shinll socoun sof B Suhieme
I it books of secditnts witli gflict fwm e Efscivs Date b scourdencs wiin spplicanis
Indlon Accoutilg Shesduris and ganely acepled solillng pitcipias 1 indla
PRTRCHONA undar Section 153 of the Comprtiss Act 7013 med with e Somoanss (ndas
Accotriing Stendarde) Hulen. 2015 w1 may be amandsd fromn line- o 0. Soordngly, the
Fasanng Colnpary shat prmvire the flowl ng secouniig Hnilmunt 11 5 bookie o sestunts

2 Feoond the wesols and labillfes of e Tooollus Businese of i Demerged
ey, wented in f puisuend (o thie Schems el hair respective camding vaues
tis gnudnng i i Tooks of Demargad Tombarry &4 al 1 Efectiva Daks.

Y7L Hecod the equity shistes lusued wnid ulictied by # pumund ' the Scharmn o (i

har vine. Tho diference tohwsen e far valus of eqully shares bzued wid e
incs value ot iy stares ssuen wil S desaified an Seumtes Prainium undse
ha haad “Oithes Eqiln®.

SER Tl chifllremon it i falt vtk of (e wrlly shares ssued iy the Resuiting
Loy b it shumehiidens of (e Comuonped Commpany e par Cligee 5 wnd the
Beiok wius of Ihe skasts und ebiltes fecelved irom the Uemerged Compeey wi
be datiaiorediiod o eauty und chuslifod wn *Clpiind pserve uraler the head
"t Equity”

724 Shams hold by e Comonged Company (i S fesuking Comanny el abund
cancwind. Thiste ghall bb no herthr ditigubion in rmepoct of s cancdled ntsn:
Tha cuwelislon of sty capilal wil be effectsd an parl of this Scheme 'n
BECCTAUnts Wil proviuo) of Sactkon B8 of the Aot and the onde of the NCLT unal
bo desmed & b Wa Grdes urwhar e apulicebie provisions of 1hia At for soiiming
tha cunpaliaiion of share sapial

CONDUCT OF BUSINESS

Subjeee b Cluuss 4 1 the Schima, ss st from the date of sppraval ol s Sohiene oy the
Board of Direciges of fre Demerged Cumpary and e Hesuling Comrpary mnd 4 e

‘Effsrsive Duin, (he Jemiapad Compaty

8,10 Shai éany un od usiness actyilley (hohating Tedles Buseani] with rsastannbis
it and ligenics w1 e same msnies as 1| hod bewri doiny Miens;
80, Bhab nol vory or aftor, ssapt i e onbinecy cournse of &S BUbiness nid o3 ey e

iz for reargurizatinn, e iemme and congibions. of employrmaet of any of jla
erployocn b dalation Lo Pie Tairiles Buslmel

Wit fbaet wom (ha Efactive Dk, the Rsniding Cimpany shal portinum md ceny on snd
ahall b aulhtrizad % carry on tw busligasas ciumied o by e Tidios Susinesy o ihe
Dirieand Chm sy
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Employses of Dembrged Undsmseiing

Jpon e Schete becoming offectve all paoranent emglogbes of tha Domerged
Undartaring ol the Jsawged Company (Tranaferwd Empleyes) ' service & oa tha
Effwctivs Dola shall oe doomed | teve becoms We-amdoyees of e Fesuing Cormpany
Wit effoct from the Appointed 12ale without amy intsrmiabon in W ssvice sz a recdtof i
vranefnr of the Donerged Undertaking b e Resling Cumpany on the seme urits e
cunditene of ampkyvinl as wore with e Demrged Comaeny. O the biese of contirety
of sarvice, Une \erne and condltanas of their amploymend with ihe Resuling Corrpeoy shail
ot ba lesz Tovorablo tiin those apbicabis 14 them WEN aforetns 1o the Deinargae
Llidertind g ol tha Damieged Congny aa on s Fifective Dale.

Vhe idating proidant fund b ang perlon hnd trust, gratulty und, suserarmasson ‘und,

NPE e or gny einer T, a8 applicatle, for e resalened sopayees of the Dammgss

Lrdoreniiig whall B contirung for e Baneft ol sush emmbepeas [mEdoding omgloyass wik
iy heremfer oo B lesl Ung Conpary 20 tha seme eeme and condinons snd wilh effest
from such dats, the Reatiling Comaany hah maxe the hocstsary contribution b et
CNPOYEES WRLN ovel OF e Py Corgaty unt? tha Raauling Company conmitoles
i oot provieiodt finnd, gratilly fund, slpesnnlotion fund orany ofher spocisl timd il
clitait foceussry eppiinvel fo Ba sam Uson ihe Scheme balng efacth, thn Resifing
Company afmf stand sutatiulisd (o the Demeged Company lor ol parposes whalsusver
relmto o the sdminivtatien o sondion of sk Yt o und of It reletion o the cblipainm
(o mnke s contribufion 4 fhe smid funda i acxoidarce weih he peoyralone of the trust of
furts n° aciording o tha inmms presitad 3 the mepactvs st dasds or of'ier documants,
o Tenulling Comdey undetakon 1o aichargs of ihe duties ang ooligaors and AEsumes
ol e rghin aial powars = iha Dastangsd Gomoany, ipan tha Schama baing affsctive, I
£ on! b ashorersasict Vsl of Ruds ¢ the Devnarged Campasy 1 ilatien 1o The Denanged
Lindstating Tim servikes of the safl, wordkmen anil other smpovss of the Jemmged
LindaiEskhing will b leatod &4 having Sasn conlnucus 1or the poposes of Ue ok
bumtal fundy o provin e of asn tust! fLads F smiphiyses e amount of el ity i teyguct
af granuty and leave (dutnrmined w thi st payabla on the Appairied Dats ae if the same
Wi fue) fesling to fhe smokeyoor ol the Comargoed Undertuldog shall be sppropnatay
adjusiad by the Duemumped Cunseny and transfesrad b the Bagiiiig Corrnsy,

mmmmwmﬂmmMumnmw-ﬂ-;mm
entarad inbs with sy betou seianel pamanant emaloyees by e Denargad Corpany I
rafifion 13t Naowrgod Unibesiitamg. Tre Sesdbing Compeny agrees thal for the pupoess
o paymAT o airy elnchment compenantion, gratully tind siber tarming. SensTiy, tha paat
sanviims of sch prranent amiployess with (it Unmergd Corpaily shad aled pe taken
imn scuount, ind sgress wal undedohes o pay e TEne a3 and wher payabbe, 3l e
Eithiirtne basooining sffecdive, I oides I comosnsals he ongopises hat had besn grantsd
dptlens undar e Donuiged Comsany ESOP Fu Jf applicstia), sud wio have been
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Irafinteimed puriinnd 10 e Schemo ahall bi yrended smyoyse slock oblicon by the

Resuling Company, subject b npplislle reguldary lews, tpan e Senewe fsunilig

M.ﬂWPmMI;mMnWMmM wutdest o
apicatie saguladory faws, 1o e Trarsfonels Employses employed by it pursuan) 1o tho
Echamin bt (o kool (he axiloules shis suchangs mibo menfonod & Uagee 3 of
£ Sohimrve, annd on lenras and comaion ri! sss Bvaurable than those provided Lndss the
Cemeged Compiny BS0E S, Such: stook opfions may. be [sausd by ihe Roauling
T oany elther undar It sxishng wmpicyss stock oofion [ a0 4 4 fevissd mlock oo L
fos the Tranaforrod Evoloyaes or under & mmjitn s kg siazk optioe jrlb waeled Sy
ik Foemutling Commgmry mar alls & e purpase of granting sioo options (o the Trangtemed
=mployess pursimnd 1o A Fen. Thi paeood s by o Tremilarmed Smscpeoy i
e D god Compasry prod i the effactvereus of tha Scheirie shal ba ian hito adcotnt
Iy i Resulfitg Company ke dutarmine the vestmg peduds for the smptiyes sock ojtians
to be grwmed by e Resuifing Comoeny (o tha Trenshemed Emgloyoss.

i T owonl It pro; 1o e Scoeme becurury sfetdvey sy of the T rarssferme Emsioyune
Havs soadcised (f any) e smployes sboack opions gremied o tem urdier the Demsnged
Cempuny ESOP Mlan I Revutog Company wit ol et 1 [ssuy a0y 1oeh onigployes
ik OpLonn 19 soen Transfermad Empoyes wnd.as o the Racord Oote, soth Trarshered
Esmgpioyees shill bo bostod st bai with e olhes 30ty aharsholoers o ihe Densiged
Gty i e evénl hal the sach collor, |1 mr, grasted (0 Translamed Faopayen
lapae piot t the coming it ifuct of e Schnrma. ra fuither action wil be fasdad 5o be.
k- by Wy Fowuding Cumpeny 11 mabebion fe such apsed amployas stock oplions el by
il T inrefaras Emoioyes

Th e e 2nd conditians g the Damarged Soripany E50P Fla [ soy) would e mevised
By he Bosdrhanshaliers (i nzy o sppteanie) of this Deimsged Corpaiy, 3uili (el e
ooy s of s Demarged Company who g ono! toneferrsd purzusnt (o this Scheme are
il itvaraaly affscind

ORANT OF EMPLOYTE BTOCK OPTICNS BY 1HE DIMERGED COMPANY

Siubjac b the soslaine of Sectm B0 end ofer provisiors of 1he Compaaies Aot
2013 = wppicable, the Memcwmn snd Adicen of Assacinlon 3 e Damarged
Commay, -Securtiics and Exchange Bound of 'néla (Shame Besvd Ewpores Sersbis)
Rygulations, 2014 and subjeol i sush o o, parmsions pnd sgiiovela, Vickdng
b mmsmmmndation of Acmination & Raruoeralion Conyimse, us miy 00 mecessary, (0
orowr i rewend e idenifiod employess 1o Salr corfinuous bend wors, dooicslion ad
wptr fowided Who grovwin of ins Buuiises, S Dt e Company shall crente, offer and
and o e Lo Chrss g da 5% of this Shans Cacit of e Demsiged Compeny| opticim bo
this ieriified emiplywis. sxeling smd Subune iicaaling The Whiee-ime dirsomes it mochuding
the Ikdegendon Erector of thw Domemed Company a0t thelr westing wnd Wiue seoediany
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1

b

sompanias (whalla in of oltelds Inde) oo mey ba cecldad astely 'w the Boord of Dlinclors

o e Dimenges Gontifs'y, Asmiisable Inis sequbea onl Eyirity Shams of Sao vk of fs,

A8 warll Tully pald ud, bnoove r rore b me, on egehi berme arsd soch mamner Gnciuding
through Emary O fecnitiary porciss mechsniEan) as 1ho Hosrd muy decids In aceordingd
wiilli the provialong of U ow or rogulitiony ausd by e aevaryd uylhioies,

Al logal rcsudingn ol wihsmen natum By of ageinil ihe Bunsged Campaey perding
antdior anming wl e Appoirad Date in relalion b o Dexhibes Busingss snal e contlnued
arid emoroad Ly or sguingl the Brsuling Coogiany, am! e Rmwiting Comzany wil Esar
I Rabiitias of such procsadings at iy own coct The Drgnd Congucy shall enend i
s nsstance t detand such procesoings at the coat of ihe Moty Comy.

Subseguan o the Arptinited Dats, I any procesdings o inffaind by sy Uhicd paity
(ichiiing ydletory muthoiites) by of sgainel D Tarlles Husivosn of W Durigod
Sammpuny winior £y etsdund, aush proanudinis shall b son'nusa and snfenses any egal|
e Resuting Compeny and the Rasuiling Company thnid beat the labilities of sch
procovdigs W daomen oot T Pamorgsd Compeny shel onend sl s wssoenss o
dafand tha liabliiaz of sih proceadings & this ces: of tha Resdfing Campary

TREATMENT OF TAXES

Lhgrrs i Sche Tecoming effbetue s with eBoct foun e Appainied Due, ol 2ies und
duitley -yabie, | iy, Ly e Dorwrgud Compay Girciieting b wed imiled fo tha (T AcL
Goods mrd Sunivas Tax, Girstomas A8 Gentral Excise A= Stuts Saiive Tax mwb, Genlind
Sales “ax Act, VAT Senics tnx wid wll ofner Appliceba | awe}, sooruns snd roluung o e
Tediles Burinans fiom the Aspoedsi Dale oiwinay inslding all sdvancs mx puymunds,
T35, i altormate S any nefund und duay shal, Ke el puipeses, be treated us
wivanco b paymants, TOS, sindmem s wemalk e o miungs and ¢ girn. a8 the cese may-
e o e Rt IR 0 Iy,

Lipon thia Schema besomlng uffectivg, all axdaing and future Fountvie, uilividied codita
Wit waurtonshdsauctions. suliskdien (Including bt ot mited & wubiaty avililabie | the
Snemerged Undenaking wder e Testamogy Up-gratuikan Fund schems kg with of
sauncal. gilie, Tames and W ored ncertives [(Incuding bl not imded o
cradbefinoentives in iessect of oot b, vl sdded ti, aoles tom, lvvion o, giods
i seyloos T ele), dete it ta bty advancs oo minimt aiterats twe baraf of
oorTis0 Sovwai losen, wrabsomed te osprecalion; B houdays and clher stigowoy
Rirsefite, cisding I -wipact ol Insame Eae (i dding TS, e sollscting &t sourse, advancs
A, i WBsate ten ormdt shc ) vl Gustnms Vet sdded e sl e, suhco
mx, poods and servicos tax wic, (oatng 1 ihe Todfos dimness fo wihih tha Liersegid
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126

T

128

Company 1 ertitod ¢~ coigas to shill bo evefable fo and vt In he Resating Coasary,
withoul wrg Rt sk or deed,

Jpen this Schenee Bocrening gifectye, e Demarged Company and the Mg Conpeny
ww pormitled to revime amd file their Fepoectiva roome tex intermm, withhold!og Ex st
HICUdirg TDE cenSicales, goods s seivicss Hod, SIS LaVaE BoaNd T Ui, sdnaie
i icbuirrie andl ol i jwiarnn, aemd S e rlundalediislexemplionaided uchora, iy
w4 mny be ke R e LRGeS of foanar et 15 T Implementans of the Echeme.

Thia B of Dlmcton of U Semerged Conpeny und s Hosulling Comparcy shall ba
smpawered w0 deterrrine 1 any noe=fic e bWy o any 1mx procending relates 1o e
Taxdllys Business ool whosher (e seme wolld be imnsfestsd 1o the Rastlting Conmaany of
decida an any otter mattar.

Uery the Bohmrna trecorniing wifnctive, iy TOS dupasiind, TDS curtfsates mued or TDS
raturns Med oy the Gemenged Compeny, ¥y, relellng 1 the Testins Musiness ahal

‘coirtivree 1o Rold good i 1T such TS difidudivil wero Soposilied. TOE Corlifaiies wetu ssyued

aed TDE natuemns wwe s Ly the Reoulng Gosjny

Al g eapanses ncured by tha Dampirged Cargany and e B Ry Campanry b et
0 11 Schewne, Hichuding BT dUty expensas, i sy, shall Se slowsd ms deduction ko the
Durnarged Cotpary’ ahd i Bisulting Cumpaty in scoordancs with i Sechion 3500 ul
thir 1T ACt uer & pericd of & {Bve) yasrs boginnlig with (ko presiaus yeal o which tha
Any refond kndar the tot taws due 16 the Demorod Camanny pamsnng to e Texbilis
Businkss consamant to tho ssaesstonty rmsde oo ha Camarges Compury and for which
rio credll ks bafksn i tha accoumts e oft e dale inmsdiaie'y pracaiiy i Appointed Date
el ki 1 And be tecalvus by the Resulling Campany. Tiw e evont sthedties shak b
bound fo. trensier (o o account of mrd give ciedit Ao = same jo the flesaling Compony
Lo b Sl hoodning affaciive Wil rolient ool and dacureiiy bENG pitvided
The sad aumontics

AN bt ssmmmement socemcings! apoaalsl Itigaiicns of whatscevsr nstie Ly < wgairst the
Damsnged Cummany, whethar zanding oo e Apoointsd Date or whic are (natitsd st any
time 0 e Akl afid mlalng to ihe Oumotged L ndentakie of ibo Dameged Comsaiy,
ahial b contired aithor sriorcad by of aguinat the Caineryed Company urtl the Efetive
ot Au wndt from fhe Eiteciive Date, e tax procesdings shial by coitlinuss ant ardured
by ar sauinsl e Seauing Compeaty in T sare msires a0d (o 02 sams sdeed 2y woulk
o Toéghl Fevie besi corttinisadt mnd aniorced Sy o agalinnl the Damarged Uidiemaking of the

Fartnet, the sformmentioned procimdings shus telther sbulu ov de disconfiusd ner be '
wiy wiy orefudicielly oftected by reasan of Bw domargor of the Dermaynd Lindsitaidog of
he [lerpuged Cogpury or aniEing contaimod i the Scheme
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Ay bax Tiasditbed uradw M IRcome (hal awe, sovics o lawe. goodn s sonvices lsx aw

rinciny duby Fews wuhmwMMIW:;umem,Ms
dueling whh oo/ gutiet Invins appTicabie to e Domerged Undinildng of the Jemergad

‘Com gy 10 the sxtent 9ol soowioet W of aovonid by e procsiors: e accotnls made

a3 on thin Azgoliviod Dafe hal be buinaford o e Resutng Sonmany. Any surle i he
privhsan e lavalun! Subue vies ancoust Bolaling stvimse s un e Judusted ot
0wt W on the Agpainted Dale will sian be tmnafornd lo 8w wecourt of the Reautting
Carmpany.

Withoul' projudice Lo i pl_-nonllﬂ'ul'ili above Wl banafte ncactiven, e oasos
unabsorbed depreclation, cradita jackicing, witheu! ipllsbon iktors e, goods and
sevices ik, service Lax. ewco duty, afipiltable stee value added to, st wiikh the
Lhaidtiias o Adtidsartsking of s Demanmsd Commiginy (s entflisd 10 0 Wemu afAp 2 xabio Lawd,
WAL by myailisble f s el it Usls Foauliing Ouorvgesrry,

Jpon tre Sk Gacoming efecive, any refunds, Banefle, ecetives, oy, actslidies b
ralafion b or in connastion with the Demargad Lindataking, tha Dernarged Sompeny shel,
# =0 required by the Resubng Corgeny, (380u noposs 1 such forn ms Se Resullng
Cainzbny ahisy dosm M and popon wetng that' puminenl 1o the Tilboosl havling sectioned
tns Schame, the reoveet reund, beielt, Inceitive, Siad, subsides, bo paid ar made fee
or Hed on scocount of e Fesultng Company, s fine porson ordliiod Sevalo, Wt end pod
Wttard Lt Bom gl of the [ainnegec Company 19 tocowde o halive Hhe ssme, st
bt 3 e Repulling Someany and thas aproprialy snbles nhoud be pasaed bn Yol
respective biookd 1o mﬁrﬂ fhm w dhafgea,

fl b podtraded that e Geamenge of the Texthes Buvboes of e Darpiged Somreany inte
ma Rasuitvy Comceny. puesant 10 e asnoma stall take Dleco wile aflaet mm 3w
Abpiaintad Date wid shill be iy scoordance wilh (hi provsdos of Section 210847 mnd el
oot prow mos of e of The Ineome Tak Ac 1667, Lipon the Stiwny coming Into oftect,
e fhe purposs of nooma Tax Ael, 1001, e Reselfing Toompwny shal socount for ihe
irannncson rinling o B Tautilss Business Tom e Augtdnled Dath and chok dre I
books of accoin 1 Bw exent ruiad 1o give effect L he Schams

Subisct to the allwrprosiziona of Ihis Screme, ol conpacts, Sesds, bonds, atjrmsne and
cthes inetuments | okiging oy seninest v weploltaiion of el ochun] sraperty rignts and i
ulher rigivte, W, intgnes!, labie's and trand iugisiations. copyriglils. patents, fedumarky,
tonde namas, loansas, aritismenty st cirerindusidul o nfelleckald pripeny “ghts of any
naiuin whstzogver, palaing i the Tedias Buginesa o wheoh 1 Oemerged Corpany
paity and which sie n1twialing of hiving effect an o Ffiactve Dola. sl Do in 1) firce
e sffect uyinol of By favous o the Resulting Commany, 35 thi cese mary be, and muy be
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onforcad Ty of agaliel the Resulting Conpany ez fully iind efectualy ss &, instoad of T
Cibrnages Suer puis, e Mesulling Compiry had Sasn 8 party (niveto Furlter, sd commos
wilh Wnrd palics bty b tha Textfles Beainess 19 wiiich the Dembme Sompany o paty,

it e ey Al forony st fteid againes of In fevour of 1 Resung Compimy The Resaling

Comgaiy shall enter lides st nbee sodine exocute deods, weitugs o confiimatians er
afthdr mlp anry Dinarts srangEmeate, cenfiimutnne o vl e weich e Durmnsgml
Tarspany Wi, I nostanary, W60 fm party W athen o i Toarnal effecs b the aovitions of
fhis Scraine: | vo reduirad of DaoomEs naceEsary. The Fesu g Cirpany slell bo dooitioed
A b miiihortsad 1o aveculs @hy nech dosds, wilitige & coofrmatons on behal of tha
Shemuegud Corngory ehald L Iingianant o camy oul gl formaiffms retursd on s pai of the
Crorrerged Company, ko ghee affe 1 e pravenos of this Schemas,

SAVING OF CONCLUDED TRANSACTIONS

Wi Uastshor il proporiies aod Tab@Mes eder Comea 4 0o Sl the conlinusson of
presesdings by or agalne $u Denisnd Comgary uils! Clause || sbove shal el affoct
any trmsacion ov proswgdings amedy condidi, I moy, mu—quth
Sfoctive Daly. 1o thin ard and infam 1has e Fesulting Sompany aooepty e sdopts el e,
deads pnd things dons ond execited by (he Demotgoes oty I respec] tharelo,
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PART S

SENERAL CONDITONS
COMPLIANCE WITH TAN LAWS

Thile Sidwirmg, do o 2 N ealaten B e demonger of chs Tastles Buslyges of e Denanzed
Conmuany kit the Fealfing Compaily, s bean drawn Lp t9 somply with (he candians
ritiatig f Larmger” an wpociiod under Section J(1UAA) of e 1T Act, wikh nduss ihe
Folbovwl 11
) -l e assdts and propertes of M Undoiusing, beng gomderad by fhe Bemoged:
Curipany. Fmadiately S=tore (e deshenin shill become tha oroperties of Rusulling
Carpany, "supeciivey, by vitue of such Deaergad;
by ol the Tabiities relititie 1 (he Unowrtaking, Seing tanslermed ty the Demeped
Compaey, mmedialny teluns the damemar, Decoms e fopiiles of e Sesuling
Company bey vittin af the demagar

L M propetly i thae Ralilibes of Iw Unidwiteking o Underiorings taing hunaferred by
e Bernarged Comowny e Ywnafesed &l veles appssnng (n fa bogio of mocorn
Invradinlely Batoce ik dediorgoen:
This provialor ahud et apply whets the Reaulling Sompary reosds (ha vk of f
progwtty apd @ keblites of te Unoortaslisg at e vilee Gfeant from e yalus
v [ the books of stseand of o Demarges Corginy, immadistsly bafors he
deraiia, i1 complancs o the |ndian Accognon Standards spaciiad in Annaais to
St Commpmrins {indan Accouming Stamsdrds) Ruws. 2018,

d) the Hoauling Company lsune, in consbderstion of ihe cemamges, ko shares o Me
sharubolders of o Dardriged Gomaamiy on # peoportionads bk, wocepl whore the
Rty (ormpany it | & shvehader of te Demangrd Cotigey,

#i e aharehodan holding not s ttan threo-fourthe in vede of the sharos 1 Lhe
Uamergad Company (oinsr then sharee alismmdy nolo ihoroin imeediutely bofore e
tamnigu by, of by 4 nomines Y, (e Basiling Comcany o s sybediary) bocome
ahareholders of the Resubing Campey by Yvise of B damsier, oisndan than 28 0
ol of the soquisbon of e propety or assaly of fhe Camargoc Compeny of iy
imdastuking thean? by e Rasauiing Conidgiy sl

0 e rfier of the Lindartaiing shad be on e golhg conutm! s

and other relwant KBcons (ncuding Swctons 47 and #2485 of he 1~ Act

oy GErrmy o0, Drovisionm of this Stheme wie lound 5 Ba af marpreled 1o be inconsifent
withy sry el tha sald srovisions al = st dale whellmn oz resut of & new srschmail sy
amendmmnl =7 o iy ik fani of ay provied of tha T Act o arry obs lsw or ry Judld
ar ssecuilve lwrpretiiod o for aay oftier remson whatsotver, the aforssaid pooition of
e 1 D BPAT (i o Bie Scmerne adiod o mediled sccotdigly with consent of sech
of tha Cipuniig (8¢ ol el tesbaciive Dasrd of Mistim).
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FEMAINING BUSINESS AND OTHER LIARILITTES

Tl Creerraengonc Canitrparyy abadl ool (o clery on e Fanuboog Suslrges Al i sasey
Habilities wind abligutiors pertaning o e Remaiing Business asiog or 10, on of pfta
the Appeitted Dats induding Babies other than thoso tarslured is tha eaufing
Uty inded Coalae * 2100 (hie Scherns shall sonlis 1 bokong |2 b vestsd ln ood b
rranages 3y the Demerged Company

Favir g wool the Domieigsa Lindetaiding of the Doncrgsd Compary and os gty
sovhdad Tnothe Echame, nothlug donbeined (0 this Schiarms shall sifect e Henaingg
Busness &* e Damergad Compery 6f any ullmr Ritsivess, pessls and lubilitins of T
Demamed Company, which shel coniinue 1o beong 1o and o worbod |1 20d be Tisnagsd
1o e Cheenangid Coth paing

APPLICATION 10/ THE RCLA

Vi Jernurged Company and tha Reullieg Conglury shull muke sd secessany spplicatinne
undor Sectlbns 230 to 232 read With sectian 8 and othar appliatils crovidkons o e A
tha WOLT fur seefing approval of the Schomo

MUENEFICATION DR AMFNDMENT TO THE ECHEME

Tha Duecged Codrgamy and e Fomullig Congieny (hrough e oopecive Doard of
Clibcies) ey smpowrind snd suboduee

4) T= ossant bom fime o tion b any medifoations of amendments o subsiingions of the
Seivema of of amy conditonn of imiationh which S8 NULT andlor ary mithariles rmaer
T iy, deoem T 0 Approwve-or direcl o which may ba ccraidaned necesssny due o oy
Sharie ) aw e 88 may Se deeted sepudient of hocessiry; snd

) T et sl ebguatets e dMiculbhes Bk sy it (1 Sy 1g OUL ke Sehame and ‘e 4o and
exgcidd sl oot desds maters- and thinge on Semal of e comgecics, eCAgRETY,
desimble Oof projs i plitrg Be Scheme-int sftecl, rhuliing ehiedig 5o W
ransillennl arangaments, mengemedls i Sanying il o perferming all bich
.mm_numumhmmw:whahgﬂq
wnnster and vesing of the piopenies of the Demanget Undwrieiing snd fodidieg any
guesiion thet iy iise e [y whelhor whe's o part of peciic desel of labiiiog pecdaly
of thoes Fot panali o arises 2 ol ke aciAling 57 opmmmzng of any sl Lnderaking
ar whether @ rpocilic svizloyss o m el subdtsntiol y enpagec o “etalion fo the
Diarvargesd Uedailuiig.
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% Osmeiged Company wnd the Peudiing Cormpiyy by i msnactie’ Boad o

“muthareed 1 Take W] such S04 a8 iy bs mcasaay. donlalis of propes s resolve my

doutits, diffcutlive or questiine whatsouver & canying the Schema iro effed, o
conuiined nocassary, for wiharawsl of the Schama, wheltiur 5y teasen o sy Grotive o
rder of any olfer wthoriGes o Gerwive howsosyar. iising ol of o uniler a7 5y ylitue of
the Scharme and/nr ey tatter contsmed of ot nucteld thenesith

For I‘T-ﬂll'i nol epecificuly addrosssd in the Sctwne milating & scccurtng, the Boand of
Uriruchors. of he Damaiged Gompeny/ilesulting Compary v suthodzed to aacount %al' the
balanozy iy iholr respactye books al poccounty (1 thie manner, 83 may. be deemed 1, I
st with the gl Avenunling Standands neuns iy tta Contral Govemnsan =
may b -amended fror e @ Wme wnd e Sanomly Accopeed Accouanling Pring e 'n
It i codmuiiation with the Auditors

Tris Schema ¢ and ahwl be condtional upen und subiset o

i The Schema balng approved by ¥ regulsile maifurity fn number sod valile o it virims
clagw of aharsholdars andior creditam (whure applicib el of Tw Demamed Company
a0 o Faesiing Sompany Teipecivaly. &y requined undor Wi Act snd we ey be
dirmcriad vy e NCLT.

bY Trwe Sclwer buieg saneioimed oy e NCLT niary ciher sbiulusy o g byttt
meiuding but nel imifed ta mock exchemgeds) sotior Secures snd Sdchmnge Board of
I, which by o miy b necesseny for the imp enantalion of his Scherme;

1]

Cartifed topiaa of tha ardars oF ha MOLT sansfonig the Schame beitg Tled with the
ceuirnd Meghiza o Compwilal, by W Donmiged Campary e fw Moy
Compaty respedtMey

ERFLUT OF KON RECIERT OF APPROVALYS

o the avert thal e schems 's not sanchioned &y The NGLT or in the svent ary of he other
egulsis conaetin, acpovals, pefiniasiots sancons o corditions end Hol obtained o
cermpmd with st fod ey o Tesson, T sehermn carsot ba implmentess, the schieme ahal
et inko sffect aod mhall be withdrawn o bn (sl avenl ne gl or Balilies, whabiomes,
el mcise 10 G B InGUad Inter 68 By thie Coarties of thel shaetoldors of cinditn o
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ANNEXURE 2 GHCL

GHCL Limited
REPORT ADOPTED BY THE B OF DIR GHCL LIMITED (‘COMPANY") IN
ORDANCE WITH SECTION 232(2)(C) OF THE COMPA 013, AT ITS MEETING
HELD ON MARCH 16, 2020

1. The Scheme of Arrangement between GHCL Limited (‘Demerged Company’ or ‘Company’) and
Resulting Company (fo be incorporated as a wholly owned subsidiary of the Company) and their
respective shareholders and creditors under sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 (*Act’) provides for the demerger of Textiles business of the Demerged
Company into the Resulting Company.

2. The Board of Directors of the Demerged Company at its meeting held on March 18, 2020 had
approved the Scheme.

3. As per Section 232(2)(c) of the Act, a report is reguired to be adopted by the Directors explaining
effect of the Scheme on each class of shareholders, promoter and non-promoter shareholders and
Key managerial personnel laying out in particular the share exchange ratio, specifying any special
valuation difficulties.

4. Following documents were placed before the board:
4+ Scheme of Arrangement,;
4 Share Entitlement Report(s) dated March 16, 2020 issued by N S Kumnar & Co., Independent
Chartered Accountant (Firm Registration No. 138792W), and Mr. Niranjan Kumar, Registered
Valuer (IBBI Registration No - IBBVRVI06/2018/M10137);

+ Keynote Financial Services Limited, a SEBI registered Category-1 Merchant Banker, dated
March 16, 2020 for Fairness Opinion report,

5. Share Entitlement Ratio Report:

Following share exchange ratio were recommended in the Share Entitlerment Report of N S Kumar
& Co., Independent Chartered Accountant, and Mr. Niranjan Kumar, Registered Valuer;

“1 (One) equity share of the Resulting Company of face value of INR 2 each fully paid up shall be
issued for every 1 (One) equity share of INR 10 each fully paid up held in the Demerged Company
{i.e. GHCL)"

No special valuation difficulties were reported.

B- 38, GHCL House, Institutional Area, Sector- 1, Noida, (U.P) - 201301, India. Ph. : +91-120-2535335, 4939900, Fax : +91- 120-25352(1
CIN : L24100G]1983PLC0O0651 3, E-mail : gholinfo@ghcl.codn . Website : www.ghcl.co.n

Regd. Offlce : GHEL House, Dpp. Punjabd Hall, Near Navrangpura Bus Stand, Novrangpura, Ahmedabad, Gujarat - 380009, India




6. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company:

Both the promoter and non-promoter shareholders of the Company will receive shares in the
Resulting Company in accordance with Clause § of the Scheme.

7. Effect of the Scheme on the KMPs of the Company:

There is no impact of the Scheme on the KMPs of the Company. Further, none of the KMPs have
any interest in the Scheme except to the extent of shares held by them, if any, in the Company.

For and Behalf of the Board

For GHCL Limited

TE 8 Jalani

Managing Director
DIN: 00121260

Place: New Delhi
Date: March 16, 2020
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ANNEXURE 3

GHCL Textiles Limited

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF GHCL TEXTILES LIMITED (‘COMPANY’)

IN ACCORDANCE WITH SECTION 232(2)C) OF THE COMPANIES ACT, 2013, AT ITS MEETING

HELD ON JULY 7, 2020

&

-
B-38, GFEL House, l% Area, Sector-1, Noida- (U.P.) -201301, India. Ph.: 0120-4939900, CIN:

U18101GJ2020PL.C114004

1.

The Scheme of Arrangement between GHCL Limited (‘Demerged Company’) and GHCL Textiles
Limited (‘Resulting Company’ or ‘Company’) and their respective shareholders and creditors
under sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (‘Act’),
amongst others, provides for the demerger of Textiles Business of the Demerged Company into
the Resulting Company.

The Board of Directors of the Resulting Company at its meeting held on July 7, 2020 had approved
the Scheme.

As per Section 232(2)(c) of the Act, a report is required to be adopted by the Directors explaining
effect of the Scheme on each class of shareholders, promoter and non-promoter shareholders and
Key managerial personnel laying out in particular the share exchange ratio, specifying any special
valuation difficulties.

Following documents were placed before the board:

% Scheme of Arrangement;

« Share Entitlement Report(s) dated March 16, 2020 issued by N S Kumar & Co., Independent
Chartered Accountant (Firm Registration No. 139792W), and Mr. Niranjan Kumar, Registered
Valuer (IBBI Registration No - IBBI/RV/06/2018/10137);

~ Fairness Opinion report dated March 16, 2020 of Keynote Financial Services Limited, a SEBI
registered Category-l Merchant Banker (Registration Number — INM000003606);

Share Entitiement Ratio Report:

Following share exchange ratio were recommended in the Share Entitlement Report of N S Kumar
& Co., Independent Chartered Accountant, and Mr. Niranjan Kumar, Registered Valuer:

“1 (One) equity share of the Resulting Company (i.e. GHCL Textiles Limited) of face value of INR
2 each fully paid up shall be issued for every 1 (One) equity share of INR 10 each fully paid up
held in the Demerged Company (i.e. GHCL Limited)”

No special valuation difficulties were reported.

Regd. Office: GHCL House, Opp. Punjabi Hall, Navrangpura, Ahmedabad, Gujarat -380009, India
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GHCL Textiles Limited

Company:

The existing equity share capital of the Company, held by the Demerged Company, shall stand
cancelled in terms of the Clause 7.2.4 of the Scheme. The cancellation of equity 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.

Effect of the Scheme on the KMPs of the Company:

There is no impact of the Scheme on the KMPs of the Company. Further, none of the KMPs have
any interest in the Scheme except to the extent of shares held by them, if any, in the Company.

For and Behalf of the Board

For GHCL Textiles Limited

Raman Chopra

T
Director ,r;fi;} £s &\
DIN: 00954190 ﬁ{ W.-ﬁfr'
Place: Noida \“'T"f‘:'

Date: July 7, 2020

AL

6. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the

B-38, GHCL House, Institutional Area, Sector-1, Noida- (U.P.) -201301, India. Ph.: 0120-4939900, CIN:
U18101GJ2020PLC 114004

Bl =

T 1

(i

S PR

Regd. Office: GHCL House, Opp. Punjabi Hall, Navrangpura, Ahmedabad, Gujarat -380009, India

_-ﬁ:i :’J 1%



GHCL Limited ANNEXURE 4

Ve AFT

RESULTING COMPANY (TO

HE AUD!T COMMITTES HELD

NGH_ROAD, NEW DELHI,
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are prasently at different stages of matusity with differing risk and retumn profiles
and capital and oparatonal requiremants. The "nanagement belisves thal the
nalura of offerings and the risk and retuin srofile of the Textiles business
(' & "Dsmerged Business') s very different frum that of the other business of
GHCL L., L a, Chemicals business. Thus, the scheme will help in sogregating
diferent businesses having different risk and return profiles. thus providing
invesiors with better flextbility lo salect investments which best sull their investment
strategios and risk profite.

e Focused growth strategy: The sciieme wil allow the management to have a
fecused growth stralegy for each of the businesaes.

¢ Investment cpporiunity: The managemant of GHCL Limited belloves thal thers
may be a segment of investors who may wish 10 Investonly in the Textiing business
of Chemicals business. Thesa investors are presently deprived of the opportunity
of Investing 'n only & Texifles business or Chamicals pusiness, and the
implamentation of the scheme will pravide tham with this oppoviunity.

». Unlocking value: The nropesed damaerger of e Textilen Business of GHCL
Limitad will unlock va'us for its exisling sharohoiders,

1. The sallant features of the Scheme are as follows:
o The "Appcinted Date" shall mean the Effactive Dale,

» The “Effective Date” means the date o last of the dates on which certified cadles
of the arder of the NCLT sunctioning the schems are fiiled by the Damenged
Company and the Rosulting Company with the registrar of companies;

« Based on the Share Entitement Rapcri(s) datea March 18, 2020 issted by N 8
Kumar & Co. Independent Chartered Accouatast (Firm Registration Ne.
133r92W), and Mr Niranjar Kumnar, Registered Valaer (IBDI Ragistretion No -
IBBIRV/08/2018/101 47 dated March 16, 2020, apoointed for the purposs of the
arrangement as prescribas i Sara (A)(4) of Avnexure 1 of the SEB! Circular No,
CFI/DILCIRY 20171 21 dated March 10, 2017 the folow!ng share exchange ratic

{8 proposed.
1 (Ona) wjulty shere of the Resulling Company of fece value of INR 2 each fully

paid up shell be issusd fzr svery § fOne) eguily share of INR 10 esch fully paid up
held in the Dernargsa Compeny (e, GHIL"
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* The Faimess Cpinion confitred thal the share exchange ratio in the Shane
Entillemant Raport is fair to the Demerged Company and the Resulting Company
and thelr reapactive shareholders.

* Further, 8.KR. Ballhol & Co. LLP, Statutory Auditors of the Compsny have
confirmed that the accounting freatment as specfied in the Scheme are In
accordance with applicable Accounting Standards specified by the Central
Government in Section 133 of the Companies Act, 2012

* Uponihe Scheme bacorring effective, he share capital of the Resuiting Company,
2s hald by GHOL Limitec, shali be cancelied and axtinguisked without any furthes
act, deed or Instrument as an integral pat of this Scheme.

4, Rocommendation of tha Audlt Committes

Afer consideration of ‘he drafl Schems, the mombers of the Auvdit Commiitos formea
an opinion that the Implementation of the proposad Scheme of Arrangement lnvelving
Demerger of Textlios Business is In the interest of the Company and its sharaholdenrs,
credifors and other stakeholders.

The Audit Commiltes heroby approves ana recommends the draf scheme for
favorable cors/daration by the boare of directars, Stocs Exchanga(s), SEBI and othe
appropriaie authoritias,

_.H"FTT:;
/f.'m
i‘
\;; Sl For and on behaif of Audit
\¥0 lﬂ Comimittse of GHCL Limited
Dr. !Ian:.)i.\fﬂih
(Chalrman of Audit Sommittoe)
Piace: New Delhi

Dated: March “8 2020
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ANNEXURE 5

fk-'g_“. NSKIIMAR & CO,

Subject: Hecommendation af falr ghate enthilement istlo for the propossd demerger of
the Tealles Busingss of GHEL Limites inty GHEL Texthes Umited,
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NS XUMAR & CO.
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Subiject: Recommundation of falr shere eot dement mtio for the propossd dermecge i the
Yextiles Business of GHEL Limited into s whally owned sussid'ary (15 bee Inctranouted),
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GHCL Limited
ANNEXURE 8

September 15, 2020
_ National Stock Exchange of India Limited
BSE Limited Exchange Plaza,

Phiroze Jeejeebhoy Towers, Plot No. C/1, G Block,

Dalal Street,

. Bandra Kurla Complex, Bandra (E),
Mumbai - 400 001 Mumbai — 400 051.
BSE Code: 500171 NSE Code: GHCL
Dear Sir/Madam,
Ref: Application under Requlation 37 of the SEBI (Listing Obligations and Disclosure

Requirements) Requlation, 2015 (‘Listing Requlations’) for the Proposed Scheme of
Arrangement between GHCL Limited (‘GHCL’ or ‘Demerged Company’ or ‘Company’)
and GHCL Textiles Limited (‘GHCL Textiles’ or ‘Resulting Company’) and their

respective shareholders and creditors (‘Scheme’)

Subject: Report on Complaints in terms of Para 6 of Part | (A) of Annexure | to the SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended from time to time (‘SEBI

Circular’)

We refer to our application dated July 17, 2020 under Regulation 37 of the Listing Regulations in
connection with the aforesaid Scheme.

Please note that specified Scheme related documents were uploaded on Company’s website viz.
www.ghcl.co.in on July 18, 2020. Further, National Stock Exchange of India Limited (NSE) and BSE
Limited (BSE) had uploaded the Scheme related documents on the website of the Exchanges on August
21, 2020 and August 24, 2020 respectively.

As per above mentioned SEBI Circular, the applicant company is required to submit the Complaints
report within 7 days after expiry of 21 days from the date of updation of scheme documents on the
website of stock exchanges.

In this connection, please find enclosed herewith the Complaints report as on September 15, 2020 for
your kind perusal in the format specified in the SEBI Circular.

The Complaints Report is also being uploaded on the website of the Company, i.e. www ghcl co.in, as
per requirement of said SEBI Circular.

You are requested to take the above document on record and process our application.

Thanking You,
Yours Faithfully,
For, GHCL Limited

huwneshwar Mishra
Sr. General Manager & Company Secretary
Date: September 15, 2020
Place: Noida

Encl: Report on Complaints
B- 38, GHCL House, Institutional Area, Sector- 1, Noi
[CIN : L24100611983PLCO06513, E-mail

da, {ILP) - 201301, India. Ph, : +91-120-2535335 4939900, Fax : +91-120-2535209

ghelinfo@ghcl.co.in , Website ; wiww ghelcooin

Regd. Office : GHCL House, Opp. Punjabi Hall, Near Navrangpura Bus Stand, Navrangpura, Ahmedabad, Gujarat - 380009, India
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ANNEXURE 10
S.R. BATLIBDI & CD-. .LL.P fizvlil'i'-: :':fl'.:n:;"-c:r ate Tower - B

Chartered Accountants Sector - 42, Sector Road
Gurugram - 122 002, Haryana, India

Tel : +91 124 €81 5000

INDEPENDENT AUDITOR'S REPORT
To the Members of GHCL Limited

Report on the Audit of the Standalone Ind AS Financial Statements
Opinion

We have audited the accompanying standalone Ind AS financial statements of GHCL Limited (“the
Company™), which comprise the Balance sheet asat March 31 2020, the Statement of Profit and Loss,
including the statement of Other Comprehensive loss, the Cash Flow Statement and the Statement of
Changes in Equity for the vear then ended, and notes to the standalone Ind AS financial statements,
including a summary of significant accounting policies and other explanatory information,

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone Ind AS financial statements give the information required by the Companies
Act, 2013, as amended (“the Act™) in the manner so required and give a true and fair view in conformity
with the accounting principles generally accepted in India, of the state of affairs of the Company as at
March 31, 2020, its profit including other comprehensive loss its cash flows and the changes in equity
for the vear ended on that date.

Basis for Opinion

We conducted our audit of the standalone Ind AS financial statements in accordance with the Standards
on Auditing (SAs), as specified under section 143010} of the Act. Our responsibilities under those
Standards are further described in the “Auditor’s Responsibilities for the Audit of the standalone Ind
AS Financial Statements’ section of our report. We are independent of the Company in accordance with
the “Code of Ethics” issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of the Act
and the Rules thercunder, and we have fulfilled our other ethical responsibilities in accordance with
these requirements and the Code of Ethics. We belicve that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the standalone Ind AS financial
statements.

Emphasis of Matter

We draw attention to Note 47 of the accompanying standalone financial statements, which describes
the management's evaluation of impact of unceriminties related w COVID-19 and its
consequential effects on the operations of the Company. Our opinion is not modified in respect of
this matter.

Key Audit Matters

Ky audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the standalone Ind AS financial statements for the financial vear ended March 31, 2020, These
matters were addressed in the context of our audit of the standalone Ind AS financial statements as a
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
For each matter below, our deseription of how our audit addressed the matter is provided in that contexr.

We have determined the matters described below to be the ke audit matters to be communicated in our
report. We have fulfilled the responsibilities described in the Auditor’s responsibilities for the audit of
the standalone Ind AS financial statements section of our report, including in relation to these matlers.

SR, Balibal § Co. LLP, & Limiled Lty Barfrerhip sin LUP Ideatity Ko, BAR-4754
Fgd, Ceifice | 2. Comac Bireet. Block "B, 3ro Mioer, Molaats-TO0 016
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Chartered Accountants

Accordingly, our audit included the performance of procedures designed to respond to our assessment
of the risks of material misstatement of the standalone Ind AS financial statements. The results of our
audit procedures, including the procedures performed to address the matters below, provide the basis
for our audit opinion on the accompanying standalone Ind AS financial statements.

Key audit matters How our audit addressed the key audit matter

Impairment assessment of Home Textile Division (as described in Note 3 of the standalone Ind
AS financial staiements)

Property, plant and equipment, Assets | Our audit procedures included the following:

and Liabilities that are related to the s Undersiood management and the board's
integrated textile manufacturing facilities controls over the assessment of the carrying
(at Tamil Nadu), Home Textiles facility value of HTD's property, plant and equipment to
(in Gujrat} and investments made in determine whether any asset impairment was
subsidiary to  support  the business required.

hereafter collectively referred to as the

“Home Textile Division or HT Division™ » Together with valuation specialists, we assessed
with a carrving value amounting to Rs, the Company's valuation methodology applied
1152 crores. in estimating the recoverable amount of the

Company's Home Textile Division based on the
cash flow projections provided by the

Home Textile Division has incurred
management,

losses in the last three years, as a result
the management has performed an
impairment  assessment  as  per the
accounting policy stated in note 2.2.L 1o
the standalone Ind AS financial
statements.

s  Together with valuation specialists, we tested
the assumptions of the cash flow forecasts (Post
Covid-19), i.e. future growth rates, discount
rates used.

s Performed sensitivity analysis around the key

Our audit focused on this area because assumptions used by management in impairment
the assessment of recoverable value of testing to understand the impact of reasonable
the aforesaid assets of HT Division changes in assumptions on the estimated i
requires management to make a number recoverable amounts.

of key judgements and estimates with |
respect to the future performance and *  Assessed the disclosures included in  the |
profitability of the HT Division which financial statements in note 3 to the standalone |
involves judgements and estimates on Ind AS financial statements. '

future growth rates, discount rates and
Impact of Covid-19 eic.

Accordingly, Impairment assessment of
the Company’s Home Textile division [
has been considered as a key audit matter. ;

We have determined that there are no other key audit matters to communicate in our report.
Information Other than the Financial Statements and Auditor’s Report Thereon
The Company’s Board of Dircctors is responsible for the other information. The ather information

comprises the information included in the Annual report 2019-20, but does not include the standalone
Ind AS financial statements and our auditor’s report thereon.
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Our opinion on the standalone Ind AS financial statements does not cover the other information and we
do not express any form of assurance conclusion thereon.

In connection with our audit of the standalone Ind AS financial statements, our responsibility is to read
the other information and, in doing so, consider whether such other information is materially
inconsistent with the financial statements or our knowledge obtained in the audit or otherwise appears
to be materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in
this regard,

Responsibilities of Management for the standalone Ind AS Financial Statements

The Company's Board of Directors is responsible for the maiters stated in section 134(5) of the Act
with respect to the preparation of these standalone Ind AS financial statements that give a true and fair
view of the financial position, financial performance including other comprehensive loss, cash flows
and changes in equity of the Company in accordance with the accounting principles generally accepted
in India, including the Indian Accounting Standards (Ind AS) specified under section 133 of the Act
read with the Companies (Indian Accounting Standards) Rules, 2015, as amended. This responsibility
also includes maintenance of adequate accounting records in accordance with the provisions of the Act
for safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and the design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of the standalone Ind AS financial
statements that give a true and fair view and are free from material misstatement, whether due to fraud
O error.

In preparing the standalone Ind AS financial statements, management is responsible for assessing the
Company’s ability to continue as a going concem, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company’s financial reporting process.
Auditor's Responsibilities for the Audit of the standalone Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone Ind AS financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor”s report that includes our opinion. Reasonable assurance is a high level of assurance. but is
not a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions
of users taken on the basis of these standalone Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

+  ldentify and assess the risks of material misstatement of the standalone Ind AS financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control,
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+  Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(1) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
controls with reference to financial statements in place and the operating effectiveness of such
controls.

*+  Ewaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

*  Conclude on the appropriatencss of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company’s ability to continue as a going
concern. [ we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the Company to
cease to continue as a going concern.

* Evaluate the overall presentation, structure and content of the standalone Ind AS financial
statements, including the disclosures, and whether the standalone Ind AS financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and ather
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those martters that
were of most significance in the audit of the standalone Ind AS financial statements for the financial
year ended March 31, 2020 and are therefore the keyv audit maters. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our report
because the adverse consequences of doing so would reasonably be expected to outweigh the public
interest benefits of such communication.

Report on Other Legal and Repulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2016 (“the Order™), issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexure 17 a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary lor the purposes of our audit;

(b) In our opinion, proper books of account as required by law have been kept by the Company so
far as it appears from our examination of those books;
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{c) The Balance Sheet, the Statement of Profit and Loss including the Statement of Other
Comprehensive loss, the Cash Flow Statement and Statement of Changes in Equity dealt with
by this Report are in agreement with the books of account;

{(d) In our opinion, the aforesaid standalone Ind AS financial statements comply with the
Accounting Standards specified under Section 133 of the Act, read with Companies (Indian
Accounting Standards) Rules, 2015, as amended;

{e) The matter described in Emphasis of Matter paragraph above, in our apinion, may have an
adverse effect on the functioning of the Company:

(f) On the basis of the written representations received from the directors as on March 31, 2020
taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2020 from being appointed as a director in terms of Section 164 (2) of the Act;

{g) With respect to the adequacy of the internal financial controls over financial reporting of the
Company with reference to these standalone Ind AS financial statements and the operating
elfectiveness of such controls, refer to our separate Report in “Annexure 27 to this report;

(h) In our opinion, the managerial remuneration for the year ended March 31, 2020 has been paid
{ provided by the Company to its directors in accordance with the provisions of section 197 read
with Schedule V 1o the Act:

(i) With respect to the other matters 1o be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to
the best of our information and according to the explanations given to us:

i.  The Company has disclosed the impact of pending litigations on its financial position in
its standalone Ind AS financial statements — Refer Note 33 to the standalone Ind AS
financial statements;

ii. The Company did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses;

iti.  There has been no delay in transferring amounts, required to be transferred, to the Investor
Eduecation and Protection Fund by the Company

For 5.R. Batliboi & Co. LLP
Chartered Accountants
| Finm Registration Number: 301003E/E300005

/th_ﬁz;,,

per Atul Seksaria

Partner

Membership Mumber: 086370
UDIN: 200863 70AAAABE2136
Place of Signature: Gurugram
Date: May 20, 2020
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ANNEXURE 1 referred in paragraph under the heading “Report on other legal and regulatory
requirements” of our report of even date

Re: GHCL Limited (“the company™)

(i) (a) The Company has maintained proper records showing full particulars, including quantitative
details and situation of property, plant and equipment.

{(b) All property, plant & equipment have not been physically verified by the management during the
vear but there is a regular programme of verification which in our opinion is reasonable having regard
to the size of the company and nature of its assets. No material discrepancies were noticed on such
verification.

{¢) According to the information and explanations given by the management, the title deeds of
immovable properties included in property, plant and equipment are held in the name of the Company.

{ii) The inventory has been physically verified by the management during the vear. In our opinion, the
frequency of verification is reasonable. No material discrepancies were noticed on such physical
verification. Inventories lying with third parties have been confirmed by them as at March 31, 2020 and
no material discrepancies were noticed in respect of such confirmations.

{iii) (a) The Company has granted loan to a subsidiary company covered in the register maintained
under section 1892 of the Companies Act. 2013, In our opinion and according to the information and
explanations given to us, the terms and conditions of the grant of such loans are not prejudicial to the
company's interest.

{(b) The Company has granted loan to a subsidiary covered in the register maintained under section 189
of the Companies Act 2013. The schedule of repayment of principal has been stipulated for the loans
granted and the repayment are regular.

() There are no amount of loans granted to companies, firms or other parties listed in the register
maintained under section 189 of the Companies Act, 2013 which are overdue for more than ninety days.

{iv) In our opinion and according to the information and explanations given to us, provisions of section
185 and 186 of the Companies Aet 2013 in respect of loans and advances given, investments made and,
suarantees, and securities given have been complied with by the company.

{v) The Company has not accepted any deposits within the meaning of Sections 73 to 76 of the Act and
the Companies (Acceptance of Deposits) Rules, 2014 (as amended). Accordingly. the provisions of
clause 3{v) of the Order are not applicable.

(vi) We have broadly reviewed the books of account maintained by the Company pursuant to the rules
made by the Central Government for the maintenance of cost records under section 148(1) of the
Companies Act, 2013, related to the manufacture of Soda Ash and Textile products, and are of the
opinion that prima facie, the specified accounts and records have been made and maintained. We have
not, however, made a detailed examination of the same.

{vii) {a) The Company is generally regular in depositing with appropriate authorities undisputed

statutory dues including provident fund, employees’ state insurance, income-tax, sales-tax, duty of
custom, goods and service tax, cess and other statutory dues applicable to it.
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p the information and explanatmns gwen to us, no undisputed amounts payable in
respect of provident fund, employees™ state insurance, income-tax, sales-tax, duty of custom, goods and
service tax, cess and other material statutory dues were outstanding, at the vear end, for a period of
more than six months from the date they became payable.

() According to the records of the company, the dues outstanding of employees’ state insurance,
income-tax, sales-tax, duty of custom, duty of excise, goods and service tax, cess and other statutory
dues ,on account of any dispute are as follows:

Name of Nature of Dues Demand | Pre- Period to Forum where dlsputu is
the Statute raised Deposit which the pending
{Amount | (Amount amount
in Rs in Rs relates
Crore) Crore)
Customs Differential duty on | 6.78 0.27 F.Y.2012- | Customs, Excize and
Act, 1962 account of 13, 2014- Service tax Appellate
classification under 15 Tribunal, Chennai &
different chapters of Customs, Excise and
CETA Service tax Appellate
Tribunal, Ahmedabad
Denial of lmport 0.59 0.04 F.Y 2015- | Principal Commissioners
Eligibility 16 Customs- (Chennai-111)
Central Denial of service tax | 4.26 0.10 F.Y 2004- | Dy. Commissioner, i
Excise Act, | credit on ineligible 2005, F.Y | Junagadh & Commissioner, |
1944 services 2009-10, Bhavnagar
F.Y.2016-
17
Denial of CENVAT | 65.48 4.72 F.Y.2008- | Customs, Excise and
Credit & Non 09toF.Y. | Service Tax Appellate
Pavment of Service 2016-17 Tribunal, Ahmedabad
Tax & Excise Duty,
Demand of excise
duty on Fly Ash &
Trading Material
Denial of service tax | 1.29 0.10 F.Y 2005- | Customs, Excise and
credit on foreign 2006 Service Tax Appellate
serviees | - _| Tribunal, Delhi
Denial of CENVAT | 0.03 - F.Y 2001- Hon ble High Court,
credit on capital 2002 Chennai
goods and others
Short reversal of (.59 (.06 F.¥Y 2008- CESTAT Ahmedabad
CENVAT credit on 2009 {Appeal)
goods under duty
drawback scheme
The Contribution 0.03 - F.%¥ 19890 ESI Court, Madurai
Employee's | Demand 2002
Stﬂic — — — —_— — — E—
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CHoMaEal ABESUntank L ontribution 0.01 - F.Y 1985- | Hon’ble Supreme Court of
Act, 1948 Demand 1986 India
Income Tax | Disallowance of 15465 |- F.Y 2008- | ITAT Ahmedabad
Act write off of loans to 09w FY
subsidiaries and 2013-14 |

interest thereon,
corporate guarantees
encashed by third
partics on
subsidiaries’ s
behalf, foreign sales
commission, service
income of '
subsidiaries and
disallowanees under

section 14A
Disallowance for 363 - F.Y 2015- Joint Comm, Ahmedabad
claim u/s 80-1A, 2006
Section 14A and
others
Gujarat Disallowanee of Set | 0.02 0.02 FY 2002- VAT Tribunal, Ahmedabad
Sales Tax oll of ! 2003
Act, 1969 Sales Tax 0.02 - FY 2003- Joint Comm. (Audit),

2004 Ahmedabad

According to the information and explanations given to us, there are no dues of Provident Fund, service
tax, value added 1ax, goods and service 1ax and cess which have not been deposited on account of any
dispute.

{viii) In our opinion and according to the information and explanations given by the management, the
Company has not defaulted in repayment of loans or borrowing to a financial institution, bank or
Government. The Company did not have any cutstanding debentures during the year,

(ix) In our opinion and according to the information and explanations given by the management, the
Company has utilized the monies raised by way of term loans for the purposes for which they were
obtained. The Company has not raised any money by way of initial public offer / further public offer /
debt instruments during the year.

(x) Based upon the audit procedures performed for the purpose of reporting the true and fair view of
the financial statements and according to the information and explanations given by the management,
we report that no fraud by the Company or no material fraud on the company by the officers and
employees of the Company has been noticed or reported during the year.

(xi) According to the information and explanations given by the management, the managerial
remuneration has bee  n paid / provided in accordance with the requisite approvals mandated by the
provisions of section 197 read with Schedule V to the Companies Act, 2013,

{xii) In our opinion, the Company is not a nidhi company. Therefore, the provisions of clause 3(xii) of
the order are not applicable to the Company and hence not commented upon,
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eslo the information and explanations given by the management, transactions with the
related parties are in compliance with section 177 and 188 of Companies Act, 2013 where applicable
and the details have been disclosed in the notes to the financial statements, as required by the applicable
accounting standards.

{xiv) According to the information and explanations given to us, and on an overall examination of the
balance sheet, the Company has not made any preferential allotment or private placement of shares or
fully or partly convertible debentures during the vear under review and hence, reporting requirements
under clause 3(xiv) are not applicable to the company and, not commented upon.

(xv) According to the information and explanations given by the management, the Company has not
entered into any non-cash transactions with directors or persons connected with him as referred to in
section 192 of Companies Act, 2013,

(xvi) According to the information and explanations given to us, the provisions of section 45-1A of the
Reserve Bank of India Act, 1934 are not applicable to the Company.

For 8.R. Bathboi & CO. LLP
Chartered Accountanis
1CAI Firm Registration Number: 301003E/E300005

per Atul Seksaria

Partner

Membership Number: 086370
UDIN: 200863 T0AAAABE2136
Place of Signature: Gurugram
Date: May 20, 2020

110



S.R. BatuiBoi1 & Co. LLP

Chartered Accountants

ANNEXURE 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON THE
STANDALONE FINANCIAL STATEMENTS OF GHCL LIMTED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act™)

We have audited the internal financial controls over financial reporting of GHCL (“the Company™) as
of March 31, 2020 in conjunction with our audit of the standalone financial statements of the Company
for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India. These
responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Companies Act, 2013.

Auditor's Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial
reporting with reference to these standalone financial statements based on our audit. We conducted our
audit in accordance with the Guidance Note on Audit of Intemal Financial Controls Over Financial
Reporting (the “Guidance Note”) and the Standards on Auditing as specified under section 143(10) of
the Companies Act, 2013, to the extent applicable to an audit of internal financial controls and, both
issued by the Institute of Chartered Accountants of India. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over financial reporting with reference to
these standalone financial statements was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls over financial reporting with reference to these standalone financial statements and
their operating effectiveness. Our audit of internal financial controls over financial reporting included
obtaining an understanding of internal financial controls over financial reporting with reference to these
standalone financial statements, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls over financial reporting with reference to these
standalone financial statements.
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Meaning of Internal Financial Controls Over Financial Reporting With Reference to these
Financial Statements

A company's internal financial control over financial reporting with reference to these standalone
financial statements is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's intemal financial control over financial
reporting with reference to these standalone financial statements includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, aceurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management and directors of the company: and (3)
provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting With Reference to
these Standalone Financial Statements

Because of the inherent limitations of internal financial controls over financial reporting with reference
to these standalone financial statements, including the possibility of collusion or improper management
override of controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls over financial reporting with reference
to these standalone financial statements to future periods are subject to the risk that the internal financial
control over financial reporting with reference to these standalone financial statements may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal financial controls over
financial reporting with reference to these standalone financial statements and such internal financial
controls over financial reporting with reference to these standalone financial statements were operating
effectively as at March 31,2020, based on the internal control over financial reporting criteria
established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAL Firm Registration Number: 301003 E/E300005

per Atul Scksaria

Partner

Membership Mumber: 086370
UDIN: 2008637T0AAAABE2136
Place of Signature: Gurugram
Date: May 20, 2020
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Standalone Statement of Profit and Loss

for the year ended March 31, 2020, [INRin croras)

HNote For Year ended For Year ended
Faticuiers Mo March 31, 2020 March 31, 2019
e Wi e R
Revenue from operations 21 3.256.00 33708
Other income 22 16.43 13.54
Tetal Incame 327244 3,384.72
Expenses
Cost of raw matenais consumed 23 1.253.45 1,245,468
Furchese of stock in trade 182,38 2307
(IncreaselDecrease in inventories of finished goods, stock-in-trade and wark-in-progress 24 14.02) 377
Power, fuel and water expense 51377 505.33
Employes benefil expense 25 18838 200.91
Depreciation and amortization expense 26 130.51 116.29
Finance cost 27 118.18 126.32
Other expenses 28 395.83 44290
Total expenses 2,767.87 2,853.61
Protit before exceptional items 2nd tax o b4y 0 S4N
Profit before tox -y . s41.1
Tax expense:
Current tax 143.38 153.84
Lese: Tax adjustment for Earlier years | Refer Note 12) 12 (2.48) 0.84
Deferred tax {42.93) 25,40
Total tay, axpense 9797 18008
Profit for the year 40650 381.03
Other comprehensive income
Items that will not be reclassified to profit or loss in subsequent periods
Re-measurement GaindLoss]on defined benefit plans [2.80] 0.63
Income tax effect o (0.:22)
Re-measurement Gain/Loss) on investment in eguity [3.44) 123
Incamae tax effect S = i -
Net athar comiprehensive Galn/(Loss) not to be raclassified to profit orloss in 29 {553} 184
subsequent pariods
Total comprehansive income for the year. net of tax 400.97 362.67
Earmings per equity share nominal value of shares iNR 10 [ Previous year INR 10 2ach) 30
Basic (INR] 4181 35.88
Diluted (INR) L4151 35.56
The accompanying notes are intarnal part of the standslone financial statements.
Az perraport of even cate For and on behalf of the Board of Directors of G Limbtes

For §.R. Batlibol & Co. LLP

Chartered Accountants m Dalmia Manoj Vaish
Al Fiem Registration No, 301003E/E300005 Chalrman Director

DiM: BOZ0E992

DIN: DD]S?GEEM

R 5. Jalan Raman Chopra

Maeeging Director CF0 & Executive Diractor-Finance

ON: B0121260 - D0asLIa0
Flace : Gurugram Plage : Mew Dafhl woeswear Hishte——
Dare: May 20, 2020 Date: May 20, 2020 &r. Genersl Manager & Company Secratary

Membership No.: FCS 5330
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Standalone Statement of Cash Flows

for the year ended March 31, 2020, (INR in crares)

Vet For Year ended For Year ended
P T — o _ Merch31, 2020  March31, 2018
Operating activities
Profit before tax 50447 5411
Adjustments far:
Depreciationfamaortisation 130.51 116.29
Loss/(Gainlon sale of investments/ diminution on value of aninvestment .12 (0.72)
Loss/(Gain) on sale of fixed assets 1.48 (0.41)
interest income (0.64) (1.19]
Finance cost 1818 126.01
income from dividend (0.08) (0.05)
Employees share based payments (718} 18.80
Unrealised exchange Loss/{Gain) B - A7.38)
Operating Profit before working capital changes . TEa.08 _ 7ease
Changes in working capital
Adjustments for {Increaselidecrease in assets:
Trage receivables 17.83 (80.13)
inventaories (56.01) {80.38)
Derivative instruments (8.51) 2.9
Other current financial assets (3.68) 019
Other current assets 3213 [21.57)
Mon-current financial assets (4.08) 1.E1
Other non-current assets 2 {0.32)
Adjustments for (Increaseldecrease in lisbilities:
Contract liabilities {2 485) {141}
Trade payables (10.37) (0.48)
Other current finasicial liabilities 1.34 E1L.77
Other current liabilities B.A42 1.38)
Provisions - iz [0.13)
Cash generated from cperations - 743.82 Ei_\d}
Direct taxes paid (net) {115.53) {32.70)
Met cash generated from operating activities 628.29 560.74
Cash flow from investing activities
Payment for Property, plant and equipment (225.33) 1282.72)
Proceeds from sale of Property, plant and equipment 873 a7
Sales/|Purchase) of Investment [Net) {0.23) (34,30
Interest received 0.64 118
Dividend received 0.08 0.05
Met cash used in investing activities [215.11) (308.01)
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Standalone Statement of Cash Flows

for the year ended March 31, 2020, [INR in crores)

Particulars For Year ended For Year ended
N MEH:EI 2_5_!_11_ March 31, 2018
Cash flow from financing activities
Proceeds from issue of equity shares (including premium) 2.4 6.3
Buyback of equity share capital [including tax paid] [B9.4B)
Dividend paid [76.2E) (48.75)
Dividend distribution tax paid {10.08) (10.01)
Proceeds from long-term borrowings 252,74 136.45
Repayment of long-term borrowings {174.92) (200.55]
Proceeds from short-term borrowings (129.98) (0.90)
Payment of lease liabilities {2.08) -
Unpaid dividend account [ Net) {1.26) {0.33)
Bank deposit in escrow account and Margin Money 0.66 (7.76)
Interest paid (120.14) {132.64)
Net cash generated from financing activities {328.02) {258.30)
Met (decrease) / increase in cash and cash equivalents B85.16 (4.57)
Cash and cash equivalents at the beginning of the year Loty a.m
Cosh and cash equivalents al the end of the year B8.60 & bk
Components of cash and cash equivalents
Cash on hand 0.28 0.2
Balances with banks:
- Oncgurrent accounts BO.34 4,23
Total cash and cash equivalents (Note 10A) B8.50 & bk
Notes:

1. Thecash flow statement has been prepared under the indirect method as set out in the Ind AS 7 "Statement of Cash Flows.

The accompanying notes are Internal part of the standalone financial statements.

Ag perreport of even date For and on behalf of the Board of Directors of GHCL Limited
B -
For S.R. Batliboi & Co. LLP e
Chartered Accountants Sanjay Dalmia Hanej Vaish
ICAl Firm Registration No. 30I003E/E300005 Chairman Oirector
Dir: COZ06992 OIM: 057082 CE—J}S
R. 5. Jala REmn.n Chopra
Managing Director GFO & Executive Director-Fingnce
DIM: O0Z1260 DiN: 00954190
&\W—Qﬂ%/—
Piace : Gurugram Piace : New Delhi Bhuwneshwar Mishia
Dete: May 20 2020 Date: May 20, 7020 %r. General Manager & Company Secretary

Membership No.: FCS 5330
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Standalone Statement of Changes in Equity

for the year ended March 31, 2020, (INRin crores]

A,

Equity share capital

Equity Shares of INR 10 each issued, subscribed and fully paid up

Particulars Hurmber of share Amaunt
As at April 1, 2018 9.74.23.286 G742
Changes inshare capital Shares issued under ESGS sehema during the vear [Rsfer Nota 16 on ESOS) 6.05,000 0.e1
Balance as at March 31, 2019 9,802,286 48.03
Changes inshare copital- Sares ssued under ESOE scheme furing the puar [Beler Mote 1y on ES0S) 186,000 0ae
Chenges in share capital- Buyback during the year [Fefer Note 15 on Buytack) (32,00,000] {3.20]
Enlance os at March 31, 2020 B8,50,13,288 g5.0M
Other equity
Reserves and Surplus
Business Capital EBhire FyTaci
Particulars oty development  redemption  Securilies  Retained based General  Resarve Total
reserve reserve {H)
) reserve reserve premium (D] earmings{E] payment ()

. I S .. U ... ) .
Balance as at April 1, 2018 157 73,89 1336 9.06 1.369.82 524 E1A %3 B.55 1524 62
Reserve created an atcount of ES0S - - - 10.68 - - - 10,68
ssued during the year
Pratit far the year . - 36103 - 3503
Emplovee rlock opticn soheme - - - B0 l4 a0
Dividend petd & - - - [&B.74) . . - (48, 74)
Dividend distribution tax = . . = (oo - . 110,00
{Other comprehensve incamse - . - - 0.41 - 123 164
Balance as at March 31, 2019 187 73.69 13.36 874 1687261 20004 nn a7 1.663.82
Rezarve created on accownt of ES0S5 - - 554 - - - 5.654
Isstieg during the year
Reserve created on sccount of buy back . - 320 - 13.200
Buring the year
Reserve Utilised on account of by back - - (#5.28) [28.48) 153,78}
during the year
Profitfor the yeer - - = 506.50 - - - 408,50
Employee stack cption scharme - . (0. - 110,57}
Dividend pasd . - {7.52) - . x (7752}
Dividend distribution tax . - - - {15.53) - - - {15.93]
Tax pald on Buy Back - - - (12.58) - - - [12.45]
Dther comprehensive income . - - {2000 - 13,44} [5.53]
Batance agat March 31, 2020 .57 388 16,38 = 14N.07 BT 5.4% B34 2.08055

The 2ocompanying notes are Internal part of the standalone linancial statementis.

Az par report of even date

For and on betalt oty Board

-
For 5.4, Batiibel & oo LLP 3
Chartered Accountants Eznjay Dalmia
CAl Firm Registration Mo, J0I003ESESDD00S Chajrman
[DiN: 0DZ0
s &
Partngr Managing Jirechor

Mambership Mo, BEEIT0

Plzce
Date:

D O0T21260
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Sector - 42, Sector Road
Chartered Accountants Gurugram - 122 002, Haryana, India

Tal : #91 124 681 6000

INDEPENDENT AUDITOR'S REPORT
To the Members of GHCL Limited

Report on the Audit of the Consolidated Ind AS Financial Statements
Opinion

We have audited the accompanying consolidated Ind AS financial statements of GHCL Limited
(hereinafier referred to as “the Holding Company™), its subsidiaries (the Holding Company and its
subsidiaries together referred 1o as “the Group™) comprising of the consolidated Balance sheet as al
March 31 2020, the consolidated Statement of Profit and Loss, including other comprehensive loss, the
consolidated Cash Flow Statement and the consolidated statement of Changes in Equity for the year
then ended, and notes 1o the consolidated Ind AS financial statements, including a summary of
significant accounting policies and other explanatory information (hereinafter referred 1o as “the
consolidated Ind AS financial statements™).

In our opinion and 1o the best of our information and according to the explanations given 1o us and
based on the consideration of reports of other auditors on scparate financial statements and on the other
financial information of the subsidiaries, the aforesaid consolidated Ind AS financial statements give
the information required by the Companies Act, 2013, as amended (“the Act”) in the manner so required
and give a true and fair view in conformity with the accounting principles generally accepted in India,
of the consolidated state of affairs of the Groupas at March 31, 2020, their consolidated profit including
other comprehensive loss, their consolidated cash flows and the consolidated statement of changes in
equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the consolidated Ind AS financial statements in accordance with the
Standards on Auditing (SAs), as specified under section 143(10) of the Act. Qur responsibilities under
those Standards are further described in the “Auditor’s Responsibilities for the Audit of the Consolidated
Ind AS Financial Statements’ section of our report. We are independent of the Group in accordance
with the “Code of Ethics® issued by the Institute of Chartered Accountants of India together with the
ethical requirements that are relevant to our audit of the financial statements under the provisions of the
Actand the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with
these requirements and the Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the consolidated Ind AS financial
statements.,

Emphasis of Matter

We draw attention to Mote 48 of the accompanying Consolidated financial statements, which
describes the management's evaluation of impact of uncertainties related to COVID-19 and its

consequential effects on the operations of the Group. Our opinion is not modified in respect of this
mitter.

Key Audit Matters

Key audit matters are those marters that, in our professional judgment, were of most significanee in our
audit of the consolidated Ind AS financial statements for the financial year ended March 31, 2020. These
matters were addressed in the context of our audit of the consolidated Ind AS financial statements as a

SR Balitol & Co. LLP, & Limited LisbiBty Parinership s LU ideniity Mo SAB-d254
Begd. Oifice ; 33 Camac Street. Block 'IF. Jed Flcor. Molete T00 016
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whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.
For each matter below, our description of how our audit addressed the matter is provided in that context.

We have determined the matters described below to be the key audit matters to be communicated in our
report. We have fulfilled the responsibilities deseribed in the Auditor's responsibilities for the audit of
the consolidated Ind AS financial statements section of our report, including in relation to these matters,
Accordingly, our audit included the performance of procedures designed to respond to our assessment
of the risks of material misstatement of the consolidated Ind AS financial statements. The results of
audit procedures performed by us and by other auditors of components not audited by us, as reported
by them in their audit reports furnished to us by the management. including those procedures performed
to address the matters below, provide the basis for our audit opinion on the accompanying consolidated
Ind AS financial statements.

How our audit addressed the key audit matter

ent assessment of Home Textile Division fus described in Note 3 of the stondalone Ind
AS financial sictements)

. _Keg.-r_audit matters

Property, plant and equipment, Assets and | Our audit procedures included the following:

textile manufacturing facilities (at Tamil
Madu), Home Textiles facility {in Gujarat)
and overseas business to  support the
business hereafter collectively referred to as
the “Home Textile Division or HT Division™
with a carrving value amounting to INR
1127 erores.

Home Textile Division has incurred losses in
the last three wyears, as a result the
management has performed an impairment
assessment as per the accounting policy
stated in note 221 to the consolidated Ind
AS financial statements.

Ouwr audit focused on this area because the
assessment of recoverable value of the
aforesnid assets of HT Division requires
management 1o make a number of key
Judgements and estimates with respect to the
future performance and profitability of the
HT Division which involves judgements and
estimates on future growth rates, discount
rates and lmpact of Covid-19 ete.

Accordingly, Impairment assessment of the
Company’s Home Textile division has been
considered as a key audit matter,

Liabilitics that are related to the integrated .

Understood management and the board's
controls over the assessment of the carrying
value of HTD's property, plant and equipment
o determine whether any asset impairment
was required.

Together with valuation specialists, we
assessed the Company's valuation
methodology applied in  estimating  the
recoverable amount of the Company's Home
Textile Division based on the cash flow
projections provided by the management.

Together with valuation specialists, we tested
the assumptions of the cash flow forecasts
(Post Covid-19), ie. future growth rates,
discount rates used.

Performed sensitivity analysis around the key
assumptions  used by management in
impairment testing to understand the impact
of reasonable changes in assumptions on the
estimated recoverable amounts.

Assessed  the disclosures included in the
financial statements in note 3 to the
consolidated Ind AS financial statements.
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Information Other than the Financial Statements and Auditor’s Report Thereon

The Holding Company’s Board of Directors is responsible for the other information. The other
information comprises the information included in the Annual report, but does not include the
consolidated Ind AS financial statements and our auditor’s report thereon,

Our opinion on the consolidated Ind AS financial statements does not cover the other information and
we do not express any form of assurance conclusion thereon.

In connection with our audit of the consalidated Ind AS financial statements, our responsibility is to
read the other information and, in doing so. consider whether such other information is materially
inconsistent with the consolidated financial statements or our knowledge obtained in the audit or
otherwise appears to be materially misstated. If, based on the work we have performed, we conclude
that there is a material misstatement of this other information, we are required to report that fact. We
have nothing to report in this regard,

Responsibilities of Management for the Consolidated Ind AS Financial Statements

The Holding Company’s Board of Directors is responsible for the preparation and presentation of these
consolidated Ind AS financial statements in terms of the requirements of the Act that give a true and
fair view of the consolidated financial position, consolidated finaneial performance including other
comprehensive loss, consolidated cash flows and consolidated statement of changes in equity of the
Group in accordance with the accounting principles generally accepted in India, including the Indian
Accounting Standards (Ind AS) specified under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended. The respective Board of Directors of the companies
included in the Group are responsible for maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Group and of and for preventing and
detecting frauds and other irregularities: selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating efTectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the consolidated Ind AS financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error, which have been used for the purpose of preparation of the
consolidated Ind AS financial statements by the Directors of the Holding Company. as aforesaid.

In preparing the consolidated Ind AS financial statements, the respective Board of Directors of the
companies included in the Group and are responsible for assessing the ability of the Group and to
continue as a going concem, disclosing. as applicable, matters related to going concem and using the
going concern basis of accounting unless management either intends to liquidate the Group or to cease
operations, or has no realistic alternative but to do so.

Those respective Board of Directors of the companies included in the Group are also responsible for
overseeing the financial reporting process of the Group.

Auditor’s Responsibilities for the Audit of the Consolidated Ind AS Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated Ind AS financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance, but is
net a guarantee that an audit conducted in accordance with SAs will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the economic decisions
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of users taken on the basis of these consolidated Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit, We also:

* Identify and assess the risks of material misstatement of the consolidated Ind AS financial
statements, whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

*  Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Holding Company has adequate internal
financial controls with reference to financial statements in place and the operating effectiveness of
such controls.

*  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

+ Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainly exists related to events
or conditions that may cast significant doubt on the ability of the Group to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the consolidated Ind AS financial statements or, il such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report. However. future events or conditions may cause the
Group to cease to continue as a going concern.

» Evaluate the overall presentation, structure and content of the consolidated Ind AS financial
statements, including the disclosures, and whether the consolidated Ind AS financial statements
represent the underlying transactions and events in a manner that achieves fair presentation.

= Obtain sulTicient appropriate audit evidence regarding the financial information of the entities or
business activities within the Group of which we are the independent auditors and whose financial
information we have audited to express an opinion on the consolidated Ind AS financial statements.
We are responsible for the direction, supervision and performance of the audit of the financial
statements of such entities included in the consolidated financial statements of which we are the
independent auditors. For the other entities included in the consolidated Ind AS financial
statements, which have been audited by other auditors, such other auditors remain responsible for
the direction, supervision and performance of the audits carried out by them. We remain solely
responsible for our audit opinion,

We communicate with those charged with governance of the Holding Company and such other entities
included in the consolidated Ind AS financial statements of which we are the independent auditors
regarding, among other matters. the planned scope and timin'g of the audit and significant audit findings,
including any significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated Ind AS financial statements for the financial
vear ended March 31, 2020 and are therefpeeth e key audit matters. We deseribe these matters in our
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auditor’s report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in our repart
because the adverse consequences of doing so would reasonably be expected to outweigh the public
interest benefits of such communication,

(rher Matter

(a) We did not audit the financial statements and other financial information, in respect of two
subsidiaries whose Ind AS financial statements include total assets of INR 88.54 crores as at March
31, 2020, and total revenues of INR 136.75 crores and net cash outflows of INR 5.61 crores for the
vear ended on that date. These Ind AS financial statement and other financial information have been
audited hy other auditors, which financial statements, other financial information and auditor’s
reports have been fumnished to us by the management. Qur opinion on the consolidated Ind AS
financial statements, in so far as it relates to the amounts and disclosures included in respect of these
subsidiaries and our report in terms of sub-sections (3) of Section 143 of the Act, in so far as it relates
to the aforesaid subsidiaries is based solely on the report(s) of such other auditors.

Our opinion above on the consolidated Ind AS financial statements, and our report on Other Legal and
Regulatory Requirements below, is not modified in respect of the above matters with respect to our
reliance on the work done and the reports of the other auditors and the financial statements and other
financial information certified by the Management.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, based on our audit and on the consideration of report of the
other auditors on separate financial statements and the other financial information of subsidiarics as
noted in the “other matter” paragraph we report, to the extent applicable, that:

(a) Wefthe other auditors whose report we have relied wpon have sought and obtained all the
information and explanations which to the best of our knowledge and beliel were neeessary for the
purposes of our audit of the aforesaid consolidated Ind AS financial statements;

(k) In our opinion, proper books of account as required by law relating to preparation of the aforesaid
consclidation of the financial statements have been kept so far as it appears from our examination
of those books and reports of the other auditors;

(c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss including the
Statement of Other Comprehensive loss, the Consolidated Cash Flow Statement and Consolidated
Statement of Changes in Equity dealt with by this Report are in agreement with the books of
account maintained for the purpose of preparation of the consolidated Ind AS financial statements;

(d) Inouropinion, the aforesaid consolidated Ind AS financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Companies (Indian Accounting
Standards) Rules, 2013, as amended;

(e} On the basis of the written representations received from the directors of the Holding Company as
on March 31, 2020 taken on record by the Board of Directors of the Holding Company and the
reports of the statutory auditors who are appointed under Section 139 of the Act, of its subsidiary
companies none of the directors of the Group’s companies incorporated in India is disqualified as
on March 31, 2020 from being appointed as a director in terms of Section 164 (2) of the Act;
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(H)

(g)

(h)

With respect to the adequacy and the operating effectiveness of the internal financial controls over
financial reporting with reference to these consolidated Ind AS financial statements of the Holding
Company and its subsidiary companies incorporated in India, refer to our separate Report in
“Annexure 17 to this report;

In our opinion the managerial remuneration for the year ended March 31, 2020 has been paid /
provided by the Holding Company to their directors in accordance with the provisions of section
197 read with Schedule V to the Act;

With respect to the other matters to be included in the Auditor’s Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, as amended, in our opinion and to the best of
our information and according to the explanations given to us and based on the consideration of
the report of the other auditors on separate financial statements as also the other financial
information of the subsidiaries as noted in the *Other matter® paragraph:

i.  The consolidated Ind AS financial statements disclose the impact of pending litigations on
its consolidated financial position of the Group in its consolidated Ind AS financial
statements — Refer Note 35 to the consolidated Ind AS financial statements;

it.  The Group did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses:

iii.  There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Holding Company.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003 E/E300005

per Atul Seksaria

Partner

Membership Number: 086370
UDIN: 200863 70AAAABF3288

Place of Signature: Gurugram

Date: May 20, 2020
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ANNEXURE 1 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
CONSOLIDATED FINANCIAL STATEMENTS OF GHCL LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (*the Aect™)

In conjunction with our audit of the consolidated financial statements of GHCL Limited as of and for
the year ended March 31, 2020, we have audited the intermal financial controls over financial reporting
of GHCL Limited (hereinafter referred to as the “Holding Company™), as of that date. The subsidiary
companies which are part of the Group are incorporated outside India and internal financial controls
under clause (i) of sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”) is not applicable
to the subsidiary companies.

Management's Responsibility for Internal Financial Controls

The Board of Directors of the Holding Company is responsible for establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria established by the
Holding Company considering the essential components of intemal control stated in the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India. These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to the respective company’s policies, the safeguarding of
its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under the
Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the company's intemal financial controls over financial
reporting with reference to these consolidated financial statements based on our audit. We conducted
our audit in accordance with the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting (the “Guidance Note™) and the Standards on Auditing, both, issued by Institute of Chartered
Accountants of India, and deemed to be prescribed under section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls. Those Standards and the Guidance Mote require that
we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether adequate internal financial controls over financial reporting with reference to these
consolidated financial statements was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the interal
financial controls over financial reporting with reference to these consolidated financial statements and
their operating effectiveness. Our audit of internal financial controls over financial reporting included
obtaining an understanding of internal financial controls over financial reporting with reference to these
consolidated financial statements, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error,

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls over financial reporting with reference to these
consolidated financial statements.
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Meaning of Internal Financial Controls Over Financial Reporting with Reference to these
Consolidated Financial Statements

A company's intermal financial control over financial reporting with reference to these consolidated
financial statlements is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's intermnal financial control over financial
reporting with reference to these consolidated financial statements includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide recasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorisations of management and directors of the company; and
(3) provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition,
use, or disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting with Reference to
these Consolidated Financial Statements

Because of the inherent limitations of internal financial contrals over financial reporting with reference
to these consolidated financial statements, including the possibility of collusion or improper
management override of controls, material misstatements due to error or fraud may occur and not be
detected. Also, projections of any evaluation of the internal financial controls over financial reporting
with reference to these consolidated financial statements to future periods are subject to the risk that the
internal financial control over financial reporting with reference to these consolidated financial
statements may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

Opinion

In our opinion, the Holding Company have, maintained in all material respects, adequate internal
financial controls over financial reporting with reference to these consolidated financial statements and
such internal financial controls over financial reporting with reference to these consolidated financial
statements were operating effectively as at March 31, 2020, based on the internal control over financial
reporting criteria established by the Holding Company considering the essential components of internal
control stated in the Guidance Note on Audit of Intemal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of India.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Atul Seksaria
Partner
Membership Number: 086370
LIDIN: 200863T0AAAABF3288
Place of Signature: Gurugram
Date: May 20, 2020
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Consolidated Balance Sheet

as at March 31, 2020, (INR in crores)

HNate Anant Asat
Farticulars Na. Mareh 31, 2020 March 31, 2019
L R=mets
(1) MNon-current assete
[a] Property, plant and egulpmont 3 2635 Ed 257195
[b] Capitsl work-in-progress | na B 3.4
le] invesimant Property & 058 558
{d] Other intangible assets 4R AT 458
{e] Right-af-use assels 34 157

it} Intengitle spgeis under develapment 178 SE2
gl Finencial assets

il investments - B2E n.La
{i] Lozns BA 15.51 TLAS
{iii] Other pon-current financisl assets EH 026 0.24
ihl Orker-non current assels 7 B— -1 2437
Tolnd Moa-Currant Aszets LETRET 2.756.18
(2) Currentaesets
la] inventories B palirs T68.50
[t] Financizl assels
1} Trage recervebles k| Tl 28087
i} Cash and cash equivalents 104 E1LT4 178
Vil Bank balances other than cash and cash equivalenis 08 b ri-r) b e
{iv) Loans il 23 284
(vl Derivative instrumants 1B . 2396
[vi] Dther currem financialasset ne 278 08
{c} Current tax assetainet} 2 158 E
(o} Other current assels 13 S - | {11
Tetal Current Assels e __Laenaz 1185.50
Aesels held far gale 3 ILsh 3823
Totnl nesets &, 158,35 3,884.51
I Egquity and lisbilities
Eguity
{a) Equity share capital 14 a5 88,08
el Other ecuity 5 2.063 08 LB2T.4T
Tatal Eqully 2,148 57 192550
Llabifitier
{1} Non-current Rabllities
[al Financial Bakilities
[I) Borrowings g4 BOE.5& 2.0l
[ii} Lease Kabilities 34 1582 .
lol Provisions e B.27 (i8]
[2] Deferred tax Habilitiesinet] 12 253.08 25300
|d] Dther nan-current llabditles 2 -
Total Hen- Gurrant Lishiltles 108208 96198
{2) Current llabilities
{al. Financiat ligbisties
Uil Borrewings [} 268.86 408.58
i} Lezes ligbilmes 34 0.68 =
(iif] Trade paysbies
[al Tetal outstanding dues of micro enlerprises and small enterprizes 184 12.92 1 B3
[o) - Tatal outstanding dues of creditors other than micro anferprises and small sqtarpeises B& Fad, B0 354,58
liv] Derivative ingiruments 124 B.25 -
[v} Gther financial lakilities bloo:] 216.78 250,87
lo] Pravisiohs 178 285 .13
lg]l Current tax Habllities Inat) ] . .34
1d] Othercurrant liabilities
li}  Contract Eabilities Hz &N 368
i} Dihes Gabdities 20 . BAT iR
Tatal Current Liabiitles 238,54 1,108.23
— Tkl equity gnd llablities 4,185.35 398691

The accompanying Note are Internad parts of (he consolideted financial statements.

As per report of pven date For and on behall of the Board of Directors of GHGL Lhm“s é E w

For 5.R. Batlibol & Co. LLP -
Charered Accounlants é:::zfi-"'s.mj:y Qalmila Manof Valsh
ICALFirm Reglstration Mo, 301003E/E300008 Chairman Directar

DiIN: 002069 DiN: 0157062
. 5. Jalan Raman Chapra
Managing Direcior CFO & Execytive Director-Finance
DM 021260 E‘: 00954130
Piace : Gurugram Place : Mew Delni B \W
Date: May 20, 2020 Date: Hay 20, 2020 Sr. Gepersl Manager & Company Secrafary
Mempership Mo.: FCS 5330
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Consolidated Statement of Profit and Loss

far the year ended March 31, Z020.{INR in crores)

HNote For Year ended For Year ended
Particyten No. March 31,2020 March 31, 2013
Revanie
Revenue from operations 21 3.305.12 3.341.32
Other income a2 17.60 18.51
Total Income 332272 3,356.83
Expenses
Cost of raw materials consumed 23 1.253.45 1.256.48
Purchase of stockin trede 182.39 249.83
(increase) Decreasein inventories of finished goods, stock-in-trade and work-in- 24 18.58 (B83.70)
progress
Power, fuel and water expense 51517 506.33
Employee bensfit expenses 25 188.97 20128
Oepreciation and amortization expense 26 13121 e84
Finance costs 7 1478 127.34
Other expenses 28 418,55 462,79
Total expenses 282802 2.826.20
Profit before exceptional items and tax = 494 B0 53063
Profit before tax 484 60 530.63
Tax expense:
Current tax 143.38 153.61
Less: Tax adjustment for Earller years | Refer Note 12) 12 [Z.48] 0.84
Deferred tax (62.93) 2540
Total tax expense #7.88 180.05
Profit for the year _ zoB6Z 350,58
Other comprehensive Income
Iterns that wili not be reclassified to profit or loss In subsequent periods
Re-measurement Gain/Loss) on defined benefit plans {2.80) 0.63
Income tax effect i | {0.22)
Re-measurement GainfLoss) on investment in equity [3.44) 1.23
Exchange differences on translation of foreign operations |0.26) [4.88)
Ingame tax effect - v
Net other comprehensive Galn/(Loss) not to be reclassified to profit orloss In 29 (5.78} (3.24)
subsequent periods
Total Comprehensive income for the period 38083 35734
Profit attributable to :
(wners of the Company 396,62 350.58

Non-controtling Interest

Total comprehensive Income attributable to ;
Owners of the Company 36083 347,34
Non contreliing interest x =
Earnings per equity share nominal value of shares (NR 10 { Previous year INR 10 each) 30

Basic(INR] 40.50 35.81
Dituted [INR] 40,50 2550
The accompanying Wote are Internal parts of the cansolidated financial statements.

As per report of even date Far and nrg_h:m.l.l.ﬂ-th&guardufnlrmturs Limited

For S.R. Batlibel & Co. LLP ﬁ

Chartered Accountants Sanjay Daimia Manao] Vaish

Chairman Directar

DiN: 002065 DN 00157082
B G
Raman Chopra

ICAl Firm Registration Mo, 3M003E/E300005

R. 5. Jalan

Partner Managing Directar CFO & Executive Director-Finanoe
Membership No, 86370 DIN: 00121260 iN: DO954180

Place : Gurugram Sy ’ Flace : Mew Delhi uwneshwar Mishra—""

Date: May 20, 2020 Date: May 20, 2020 Sr. General Manager & Company Secretary

Membership No.: FCS 5330
127



. GHEL LIMITED 7 ANMUAL REPORT 2019-20

Consolidated Statement of Cash Flows

far the year ended March 31, 2020, (INR in crores)

Particulars

Operating activities

Profit before tax

Adjustments for:

Depreciationfamortisation

Loss/{Gain) on sale of investments
Loss/{Gain)on sale of fixed assets

Interest income

Finance cost

Income from dividend

Employees share based payments

Unrealised Exchange Loss/iGain)

Uperating prefit/{loss) before working capital changes
Changes in working capital

Adjustments for{Increasel/decrease in assets:
Trade receivables

Imventories

Cerivative instruments

Other current financial assets

Othercurrent assets

MNon-current financial assets

Other non-current assets

Adjustments for (Increase)/decrease in liabilities:
Other non-current financial lisbilities

Contract liabilities

Trade payables

(ther current financial liabilities

Other current liahilities

Provisions

Cash generated from operations

Direct taxes paid [net)

HNet cash generated from operating activities
Cash flow from investing activities

Fayment for Property, plant and equipment
Froceeds from sale of Property, plant and equipment
Sales/ {Purchase)of Investment (Net)

Interest received

Dividend received

Het cash used in investing activities

For Year ended For Year ended
March 31, 2020 March 31, 2018
484 80 530.63
1321 16.94
(0.88) (0.72)
1.48 {0.41)
(0.64) {1.18)
na.7a 126.02
{0.08) (0.05)
{7.19) 19.80
19.99 (12.24)
756.28 778.88
11.48 {57.41)
(22.2) {131.80)
(8.51) |
[4.21) 0.3
Ji.98 (19.58)
[4.08) 0.15
2.2 (0.32)
{2.34) *
[2.45] 1.42)
(9.99) 1.07
{20.23) 8177
12.08 [1.62)
R (0.13)
739.91 B622.81
(115.54) (92.686]
B24.37 53015
[215.72) (282.83)
8.73 8.7
(0.23) 0.B4
0.64 113
0.08 0.0%
{208.50) (271.18)
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Consolidated Statement of Cash Flows

for the year ended March 31, 2020. (INR in crores)

Particulars For Year ended For Year ended
March EEUEU_ March 31, 2019
Cash ttow from financing activities
Proceeds from issue of equity shares {including premiumy] 274 E.19
Buyback of equity share capital 69 48] -
Dividend paid (76.26) [48.75)
Dividend distribution tax paid {10.08) (1o.o1)
Proceeds from long-term borrowings 252.73 13713
Repayment of long-term barrowings (174.91) {201.55)
Proceeds from short-term borrowings {138.68) 0.36
Payment of principal portion of lease liabilities (2.06) =
Unpaid dividend account { Net) (1.28) (0.33)
Bank deposit in escrow account and Margin Maney 0.66 (7.76)
Interest paid {121.73) {133.65)
Met cash generated from financing activities (338.31) (258.37)
Net{decrease) / increase in cash and cash equivalents T8.56 0.60
Cash and cash equivalents at the beginning of the year 1218 .58
Cash and cash eguivalents at the end of the year 8174 12.8
Components of cash and cash equivalents
Cash on hand 0.27 0.21
Balances with banks:
- Oncurrent accounts a1.47 n.87
Total cash and cash equivalents (Refer Note 104) 9174 1218
Nates:

The cash flow statement has been prepared under the indirect method 85 set outin the Ind AS 7 “Statement of Cash Flows™,

The accompanying Mote are Inteérnal parts of the consolidated finanscial statements,

As per report of even date For and on behalf of the Board of Directors of GHCL Limited

e 4
For S.R. Batliboi & Co, LLP = - e
Chartered Accountants -ﬁ'ﬁarﬂay Da]miw
ICAI Firm Registration No. 301003E/E300005 Chairman Director
DIN: 00208992 DiM: DOIBT082

D (I

Raman Chopra

per At0l Seksaria R. &.Jdlan

Partrer ] Managing Director CFO & Executive Director-Finance
Membership No. BE3T0 4 DIN: 00¥21260 IN: 00354120
NPT
Place : Burugrsm Place : New Delhi BhuwneshwarMissr
Date: tMay 20. 2020 Date: May 20, 2020 Er. General Manager & Company Secretary

MembershipNo.: FCS 5330
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Consolidated Statement of Changes in Equity

for the year ended March 31, 2020, (INR in crores)

A. Equity Share Capital
Equity Shares of INR 10 each issued, subscribed and fully paid up
Particulars Number of shares Amount
Balance as at April 1, 2018 9,74,23.286 97.42
Changes in share capital- Shares issued under ES0S scheme during the year 6,085,000 0.61
[Refer Mote 14 on ES0S)
Balance as at March 31, 2019 8,80,28,286 88.03
Changes in shara capital- Shares issued under E505 scheme during the year 1,85,000 0.18
(Refer Mote 14 on ESOS)
Changes in share capital- Buyback during the yzar (Refer Note 14 on Buyback) (32,00,000) (3.20)
Balance as at March 31, 2020 9,50,13,286 85.01
(
B. Other Equity
Reserves and Surplus Foreign
Particulars Capital Business Capital Securities Retalned Sharebased General p...roe currency Tatal
reserve development redemption premium eamnings  payment reserve (H) translation
{A) reserve(B) reserve(C) (o) (E) reserve(F) G) reserve (1)
Balance as at April 1, 2018 757 73.89 1318 8.08 1357.03 526 3115 B.55 180  1513.43
Resarve created on account of - - - 10,58 - - - - - 10.68
ES0S issued guring the year
Prafit for the year = - - - 36058 - - - - 350,58
Employee stock option scheme - = = - = 14.80 - - 14.80
Dividend paid = = - - [48.76) - = - - (48, 78)
Dividend distribution tax - - - - 0.0} - - . - (0.0
Other comprehensive income - - - - 0.41 - - 123 [4.88) (3.24]
Balance as at March 31, 2019 757 73.89 1508 19.74 1,648.25 20.04 EYAE] 9.78 (3.08) 1,B27.47
Reserve created on account of - - - 554 - - - - - 5.54
ES0S issuwed during the year
Reserve created on account of - - 3.20 - - - (3200 - - -
by back during the year
Reserve Utilised on account of - - - (25.28) = - |28.48) - - [53.76)
buy back during the year
» Profitfor the year - - - 30861 - - . - 396.6!1
\ Employee stack option scheme - - . - - (10.17) - - - (1007
Dividend paid - - - - T152) - - = - {71.52]
Dividend distribution tax - - - - [15.483) - - - {15.93)
Tax paid on Buy Back - . - - 12.48) = - - - (12.43)
Other comprehensive income - - - - (2.08) - - 13.44) (0.26) {6.74)
Balance as at March 31, 2020 757 73.89 16.36 - _1937.83 ; 5.45 3 053.96
The accompanying Ncte are Internal parts of the consolidated financial statements.
As per report of even date For and on behalf of the Board of Directors of GHCL Limited
For 5.R. Batliboi & Co. LLP % - e
Chartered Accountants Sanjay Dalmie—— Hanoj Vaish
Chairman Director

ICAI Firm Registration Mo, 301003E/ES00005

DIN: 00206992

DIN: DOBT0EZ
A C’E__ZL-"

R. S, Jalan man Chopra
Managing Director CFO & Expcutive Dirgctor-Finance
OIM: DON12E0 IM: 00954180
Place : Gurugram Place : New Delni uwneshwar M
Date: May 20, 2020 Date: May 20, 2020 5r, General Manager & Company Secretary

Membership No.: FC5 5330
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ANNEXURE 12
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Sagulstions, 2075, ws srcanded {(bs "Lishing Regy!atioes”

I ot gpirdon amd Lo/ A Bt of oue o mintboon sl accanXing (o e explanetbins gven touy, The

£ priss ol Is nocondance wilh (he secUinsreis of the Listing Heguintions i This ~epud,
i
i etven e tue s S veew o conformmty with the upphcebic sccsouning €2 dade and sfhes
gescunuap prinsples geneodly seoenied in Todw, of et proliind othe- compretenivg
luws and othar fnanan] informason of G Compeny for e qbarier snled Mast 21, 2020
and fyr She year sdes Warch 4 202¢

Bisie for Cphidun

We condutted owr uudil ia eocordance will (be Sundeds oo Audiieg (SA=) spesified ey
ssctioe ANC10) af the Compailes Act, 2012, b wended e Ac?™) D mesoonsiby Fiey umier those
Surcadi are firther desiribed M the "Anditiry eagensivities for tha Audit of (s ndaions
Fivaners Bepults™ saction of dug report. We we Svdezenden ol the Camprmy o wosesdance with T
Ciode of Fisies issved by e Snatitnte of (Ciartared Ascowianty of Indie ‘opetier wilk (he athicn
Wm'mﬁlwm'huwMI a¥ the Tmuneial slatements tesde the paiwvianzne of ihe Ack
nat (he Bules tbernuzder, mmd wy baye fifillsd odr ather pthidl secporiliiiiies 2 sconndance with
theda roguirmmearts and tbe ' Cody of Sthits. 'Wa helve hil the audit ovideace optaiied by wi s
gafficienl usl aponcpsate b previds B S e our oo

Eoiphanis of Mutier

We draw. itiecatzin 1o Mot 5 of ths sucompanyiag seadilone fimncial resuts, which: dsseribes the
romimgrmerts ovaimmion of mzt of uncaraiyies slated (o COVID- I anc %mw:ﬂ sisi
o the speratirs of e Clmnpaay. Oue onislon s nid mod Feil in respect of an moier.
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SR Bamisoi& Co. LLP
Mussgereal's Responaibilities for the standalons Finascial Remla

1hﬂtmmihhmmq.am:lm ks bamp of (ke stendalone anzeoal Smancial srsterpmnts, The Soaid
of Cirectons of the Comy wre respoasibls f3e the preparstion and presestnion of s Statenent that
Blves = 1o and a1 view of ﬂ:cnﬂp-n‘lrmduﬂwrsur-ru-mlve [os-of e Corvgacey s other
mm&ufmmmmmvmhsmwmmmmmmm
135 of Ui At séad with selevani s et Gorcunder sod ofbior socourling pancini=s peeicy
sooeped i andinwnd in comp!saco with Regulabion 23 of the Tixting Regulatiens. (s rpenabiliy
albo ochedes inaintmance of slegmide seroupiog teatds i sccordins with thes provisinns «F the A<l
fier enfegmamiding of the wnels of the Coanmpany and fiy preventing und detecirg fauds ead other
Lrregila-itiog; selootion wod sppBakan ol spodotile doctualirg dotisie, muling fulpnens and
sscimates Eat are resscnabie wod poodery 2 the design, tnplomarntimon wod maimenines &F edequats
wntormal fisancial oonao,u, Yot wore opemiog cMoctively -fof énmunag (be scsurscy ane coeralslcoom
of e sccounting recheds, relevial to the srepmaition and ~mesertaion ol the Smtement thet give atue
and fuly view wrd = five F:uc:nmumlmm.akm whisther dim by frsed on err,

11 gioeparing, thio Stavernsot, So Board of Timeciors are tespoasibis for aumsumye the Canpany®zsbiliny
0 Sonbnoe m W ity oeGEE, Queiorma 1w loakin, matees foiated 16 gomg acocem and micg the
Frirg coneem Yk of scosmmiiag mdess the ! Hgard of Tisectors sihar Intencs 1o Iiguide'e the Contnuny
:rh*cmtn;mmwmmmﬂmdmmhdnn

Tha Boand o1 1} ecion areulso tespomiols fuor pvamseg the Compeny s Francial repartng provess:
Auditor's Reszonsibigithes for the Aud't of the standaloss Flinadicis! Remilts

Dur phjpciives s obiail reaspbnhilo Evurmics abiut whethor the Staweaswal paa whole s ftoc (eem
srateried mbasieleneny, wheter due 1o Trand or error, and o lmc-an audiin's ropet died faclodes our
vpiiisa. Resgonable azmursace 13 @ ugh avel of escmanes bul 13 ot = giarstiies Ll an audd cmducnd
\o scsordans with SAe will shwayy detes & moyirsial misstateerenl when | caoms, Misdaicments can
wriie fom freid or errus aud o consicend nnters) (f, ndividually oe 21 (e wagregnts, Doy coald
rasorah vy be spocted t influsnce the sconontic deaziois of wioars taken on the bass of the Satemean,

Ay prt nf snosudi ¢ scconlunue will SAL we exsrcise profousna. fadpoert md mainisn
ptissions’ deptioln hromghout it bl We alay

& WectTy and ssnew (hn ks of iterial st 5 the Statemeat, whetber dus (o fraud or
crrie, dol puadpdumnwﬁgm&uu rerpenai o 0 thoss naka, wad obisan gudit ovi dence Lnal
1§ FfEamnt w0 Eppropine ic srovice & baain thr our speiga. The Tk of not detecing o rastorial
mimaemerd tewiitng M fasd o highe: Uan i twe reeulting from s, ‘as Emed gy invdlve
saTusing, fipery, intantion cabesisns, mismpresentatioos, ur tie override ol int=oa® contril
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thal are mpovgrate 2 Che chdomatmiess Umier Bection 143030 of the Aot wa e dlan
respoosihly fo- pxpresang owr opinicr: on whedhey (he compauy has edecuase ofemal firancli,
sornely with referencs 5 Srancid calements i et und e npenatng effestiveness of quah
aoaTall

® Swlunie e sppropriziensss of scceunticg po'icies micd und i nasonashlensds ol Eamling
eatimuses Wod rolnted Hatkosires made by the Board =f Dieiion

s Cosclude bn (Be spproprisseress of e Bound of Direcan® uss ol lhe goiog concem buow of
dicoantion arn, based on the audd evidnnos cbmined, wheter & matenal covecmnty s rolatsn
{6 mvents o comfitiony thet may cas mumiMmemnwy 'a abil 2y 10 dontinus a2 a
pring covcern. [ w ranclude thal 2 raienal whesbulaty exzs, we 4 ol 1 draty Atisriica
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o our swdilot’ s peponl B U eiated dissloeurcy (nl e Tmisinial results oo, &F yuul Gisclogumres are
iedoquste, fo ki oor epiron. D conclisions wee Sass< on the st ovidence obilsined ug to
fhoe it oof on wudicor’s repem Howees?, fiteme wients or conditions mxy omase the Tampany (o
cmse i coithitug i 8 guing comeatn.

v Hynivats the ovenll presecation, structurs and content of the Ststeniont, Fuluding the disslosun,
and whede: the Statement ~rpoeesnts fhe wodep!vipy Buimeniicnr and cvrnt 21 macmer Kiat
eckieves fals st alalion

Yr'e commonigutn: with o086 2aged with pvmm ragamimeg, mmmnmnmn:
seorme end timieg of Ge wudt and yignifoart audil lmidings, teolisding wy signifivand defeienciss o
inlernal ¢antral Blal we iGartily diring ol aadi’,

Weahw provale hoss chuged with govermoce widh & stuiement that we lisvg compod with reevmnt
ethical roqs'eenmis ropendity wdspecsidente, wad Lo commaticele wilk: thi all relsticsdspe 2ud othe
miters el qumy rmmﬂrh teouphi b bear on our Midscsidescs wil Whee spoiosble, relnis]
sifeguanis.

Other Multer
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bntweer the adited £xttren fn yerpect oF tha Till firancial vewr sndat Mareh 5 2320 a0/ e publiched
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SR Banusoi& Co LLP ey bl
SHarme ey

lndependent Auditor's Reportor e uarterly snd Year (o Date Consolidated Financial Revulta
of the Compary Purscaat t5the Regolation 53 of fie SEBT (Listing Ghligations and Citclcsure
Requirearats) Reguiations, 2015, as ameaded

e
The Boarid of Mrecters of
GHOL Zir'iod

Reporion tae audit =7 the Consalidnial Flasocs! Resilts
Oplnter

We hiave aadiiod e acoompenying sostemeont of quartarly and year to dam consotidaiod rancal s
of (RO Limited (“Flolding Campany') and s subsbdianes {ha Tl dihg!m:pnr;uduuhldi:hc
tugether relomed 1o a1 the Qroup™ for the yuimer srdad March 11, 2320 wnd & b= veer erded Mach
30,2020 Mismtesert™), efinchad herewith, beiog subrdlrted Ty the Halday Coroeny sCrema: 0 32
meciteus; of Fepusnon 33 of the SEB] (Cwung Taligwiom nad Dhecioswo Raguoenens)
Fogoloas, 015, we wosods! uatog Megulitions”) Arwrion & dmwp o the gl that tic
comscdidaied Apres @ the comewponitiag qewr snded March 11, 709, a1 oxomed 1 ihasp
consclldsied Snaiial rewills havn beat wrmovad by die Holiting ooy’ 4 Bownd of Shectons, bt
kavd hel besn in'misciad 16 kudilraview.

In our opmics & to e best of our Information and soconting & the explerstions given fo us &xnd
Lased on “he conpidembion of the reports of ths ofney mixbiars on semenis sudiisd fiaancis’ sitemes
finarzia] resicls/firancin’ Infirnation of the sobahllaite, te Staitmenk

maimdes die el offibe fellowing oot es;
& Orete Home Tagth o 770 EWholy Owned Subiatiary o SUTL Lleritad®
b Dan Rver Propartion 720 (Wholly Owned Sutsidiasy of GHCL Tiniad)
e tuwrs L acoelings wilh g ved Cpemsenll o7 e idling Repmileons i Ui og=cd,
L
i jevesa tue and Bir view mocanfomnccy wiih the appiicahie seoouning standards, sna ol
seconning prisiples g=esly scoeptad @ Indie, of the Corselidated wet wrofit = olher
carexehensive tow end uther Misncis? hu&m.uwd “nm Crrsap O the queter ended
March §1, 2020 bt fof ke yeur ended March 3 1, 2030

Bua's for Opioion

We coadutal our rislit 3l sxentence with The Studends un Avdileg (70, o spocifiad ande
S=tien l-'.‘i{lﬁ}ﬂf'ht{‘mmm Ao 2010, s amended e AUE"). Our tespoaibll s under those
Swunderds 0o further Geoenbed a (e “Andier's Regponzibiito o2 2e Audh of te Consolidswed
Trrapein: Reguks” sociloe of sar womt. Wo are indepandont of te Geowp gnoorancy with the *Code
of Lihics' fwund by the Institole of Chanared Agcountanty oF Irdis wyeiher wili the ethizal
sugulremenls thal are relevaiy 19 onr sudi of S Tinancial staderienty aodes Oy pr.nr_mm-mfﬂu Ad
mn] e Tules theracnder, und we have Ndffled oor othes shical sespocsibilities m socondaos wita
Gose regdiremzot and the Code of Efuica, W beltove (ot tre audi! evidense choriaed by we and other
suditors &1 enns of Gew sopcta referred! & 16 “Otbee Wiatier" pacsgmed beiow, is mlficlant ma
EPPTTCTNS fo proviis ¢ paai Joo sl optolon,

T R R e LU g L ttay | iy Pt aralely w0 LY Mmeding e AAN 0204
Wl € ¥iomr 28, Carver Shrmet, Sy “HT 0T, Sallcw - [T
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SR Batusoi& Co LLP
Smphashs of Mutres

We drew stonticn 0 Nute 2 of the asonnenyiug Consalidalod famaial macly, whaeh dessihes fin
siasaganieri's evalubtion o impect ol wheersintizs neleled ty COVIDTO aad iy Grisepicntia effiacty
on {he aperenioss of fe Compary.

O opiadin I oot medifisd [ ceguect of this attey,
Managemest's Respocabilities for the Coaaclidated Finupcial fesuity

The Suiteroant ke He tepiarad oo the bualy of fhe sopstHis'sl armin) fnancial dlalements [he
Holdiag Cepnay’= Beard o ZEmclon mee reapoasibis: for (o atepanction and presesiation of de
Bacarment kst @ive a wae snd fir voew of the et prorit md otharoomasrsiena v loss e oitber Sl
Sifornnlion ol e {egop 2 scoardzace wilh Lre applicable scsowiting staodendy snesoiibed imder
secton 190 of e Act resd with celevaut rules ‘ssosd thareuier sl adher nocourting srincipes
geranlly woepled in India gnd o comolisnce with Beguiation 33 of e Ligting Heguletons T
rempeitve Bowrd of Dimectess of <o cermpanies included in e Zrocp s responathly for meivto o
ol sdequate scooimiog recotds ) acconderce with (e provasites of ths At S safrguarciog of e
assets of iho Crivup wed For preventing wnd hxum!muhuﬂaibrm,]mitm selectam and
spphicaion of moesmiale wecw)ing pelisies; ouing ndgornt 20 entimde) (e e tsasorable an
pruen; and ke det'gn, clphumutth anil oatesanes of ndeyiale trienal Anancial cmicly, thad
wire guemiting sffectively Jor ceaming ine accicy s0d compiFlansss of (he soeomitig meords,
melevant 1o he orssuration snd proesstitise of the Stalecmel B give » brue md faor viow wnd s Soo
focmw miaberinl musstetemont, wheder due W il o7 atfor, winsh asve oo oied tor (bt sarpose of
propustion of the Kistemen. by e Dinectary of ths Solaiog Cenpany, & = Firesaid

A preparig e Stabessy, e rspective Howd ol Dinsles of thé companies motisded it the Groug
aro respaneible for mmeunsag the uily ol the Group Ly corlinus 4 2 go'ng connem, disclosisg, a8
s=ohicable. mistom rlsted to poing concsrndng iding the patig cancern hamle of docnisl iy unjess tha
Trpoctive’Board nl “Junctars either {ruends b lguidaie tha Group or o c2aze agomiions, o hes no
seatistic altermstive bt to de so.

Tha respocave: Hoepd of Zacatom of the carmpanies inclodeg i die Sikoap ere slso eopoasihle
svestdsng the fimnglal reparting proosas of fis Craagp

Auditor's Respoasibiiies for the Andit of the Toosolidated Financie: Heanits

Chie objsctives wrd 1o obliin susepneble anseance sl whether he Stumment sy « whals i Fee from
mrreial missiéeinart, whether di o frand o2 erroe, and G bnese in acditor's sepént (hit fclades our
apinci . Resspnnble saiomencs v« :.lgl:i.h-fuhfmum Bl s ot o guiemiies fhid wn eadit conduckad
ie sccordancs with SAa wil' always detecs @ omterin’ mizvaieoe wber 0 s Miztulementy cim
arise from fraud oo ereer wsd wee sonvidemd smateria) 1, indviduslly o in the sggregaie, 2y sotdd
zawrak yhoﬂm1#5.ﬂumthumm=m&nfwuﬁmmﬂmmﬂmm

82 prt o an audit bn sordames with S5As we traris profmsivil julpes’ ad muintaln
seodr=mnil dorpticiam thoovyous the sudit, We sy

» Idmfiy wod macss Te asks of maserisl mistatersert of the Sostement, whestbar due to fraud of
srror, asdlign and e wudit procedines mepensive o thoye fdes, el obtaie sl avidme
(et s EFEs =y lndnu{nﬁmlﬂwml Yalily for sty opinden. e bk of po: da'scline a
misierta’ misiinsenoer L e itig S freud in b ghe: e for one o) Jog frote enos. wy frad

146



Sﬁ.ﬂmm&t_‘a iLP

my (xvsive colluston, fonyary, intentional antisshais, ilaspreentaliay, or the gverride
intEmil cordrnl

= Obmin an andeestindiug of otamil copirol relevant o he awdic m order o ceagr wodil
precodiess Dl aro sppcopesie in e clicotstances, Uoder Section TANMIWD of Je At
wmnh:mmufmmmugwqmmnmmtumghﬁmw
inlernal firarcinl cortnely with refarsnce o fnandlal saepienis le pince and i oocmiing
effect:vanrss of much ool

»  Evalunte the approprisaness of soscitifing palicies wsad and the ressonaslensss of Acssunting
satimaten s redisd ciscloqures mads by i Boesd o [¥resias

o Contlude ob the sptopriaiensu of the Board of Drirpoten’ use of the gioing concom bials of
socouatisg aod, based on the ewdit evidene shonod, wholler & meteral oocstdnty exiss
selated @ ovents or copditions that may Sast sigrthicet doubt on the abidliny of the Grouw 1o

corfinue % & guirg concem. 1L we sonciuds thut » material wiversnty eaiss, we are required
Ao drew pfieatinn in our aoditer’s mepoct o fie selnred disclesuns s G Rwmpenl or; °F sach
distlosmen ur= insdecunts, bo mogily our ooinkon. Our oonclisione doe besed on ihe gucit
gvidonce obluined up to the datr of onr sodtor's repoct. Howeves, TUlnse overss of conditions
awy sauge the Croup |0 ctfde ' COMiDme &5 8 goiNg COTCAm.

s Avilugin the ovemll prsentetion; wnisture mnd ooniant of the Stcamnr, Hwlodicg Be
disglorursn. wokt whatses (he Stnemcnt supsscot the ndnrlylng fansections aad cvents fa &
amnogr Sl wchlesves falr presentst'on.

o Obwin sofficienl sppropsiste medd svidence regicding the finee's . pegsS/finensial
informstivn of the milies within the Grovp of which we nn e independent soditoe i exprcnn
snoption vo th! Statenend, Wene reporsale forthe divotios, spavisicn exl s=firmarcs
of the skl of tin Fmuselal infrmstive of sech estilles inchided in the Statement of which we
ure (e Independet acijtom For the ofier eetitles Llachaded L the Stateeie?, whid'y Eive ey
rudited by olwr audiicsz, duch other waditom rsoui respiaible e the dirsatita, scpervision
st seTormanss of the audils carmed oul oy (ham. Wi remain snuly nesgonarle for oar aadii
GRS

Wi cortuticats with thoss chasged wik povemance of the Haldicg Cempany ragerdic s, ariong olhise
mattege e planced soepe and Urirg of Ge autil ‘and sigaifeaxt oodil Gndiegy ‘beluding my
pignificant deficioncios <n mivmal control thet we admilhy dunng our sudis ‘We wlio provide Hose
rhierges. with govemance with 4 salomans et we nave pocplied with reidvaet elliiea, rogmserena
=aniing Indepsrderes and 10 coimunizite wiik S W] celatiovthips anil uther neatiem thal musy
‘medainbly be (himez’st 12 bear 50 oy [ndepeidence, and wivs cpplical’e, relabed §elegaunia

W atso parfiemed procedires i wosondance with (he Ciuiar Noo CTRATTUCMD? MATICIS dsted
Margk 29, W1 isaed by this Seonries Esthmge Boad of lodisnaiter Baguliting 33 (3) of he Linirg
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ANNEXURE 13

GHCL Textiles Limited
Standalone Statement of Profit and Loss

(INR in lacs)
Total Total
For the Period ended For the Period

Particulars Dec 31, 2020 ended Dec 31, 2019
Revenue
Revenue from operations - NA
Other income - NA
Total Income - NA
Expenses
Cost of raw materials consumed - NA
Purchase of stock in trade - NA
(Increase)/ Decrease in inventories of finished goods, stock-in-trade a - NA
Power, fuel and water - NA
Employee benefit expenses - NA
Depreciation and amortization expense - NA
Finance costs - NA
Other expenses 0.48 NA
Total expenses 0.48 NA
Profit before exceptional items and tax (0.48) NA
Profit before tax (0.48) NA
Tax expense:

Current tax - NA

Less: Tax adjustment for Earlier years ( Refer Note 12) - NA

Deferred tax - NA

Total tax expense - -
Profit for the year (0.48) NA

For and on behalf of the Board of Directors
of GHCL Textiles Limited

e w !Q”WC@/L

@" "‘\\I( RS Jalan Raman Chopra
)

o 1= Director Director

—_

Note: The Company is incorporated on 17th June 2020, hence previous year nos are shown as NA
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GHCL Textiles Limited
Standalone Balance Sheet as at Dec 31, 2020

(INR in Lacs)
Particulars As at Dec 31, 2020 As at Dec 31, 2019
l. Assets
(1) Non-current assets - NA
Total Non-Current Assets - NA

(2) Current assets
_ Bank balances other than cash and cash

) equivalents 0.52
Total Current Assets 0.52 NA
Total assets 0.52 NA

Il. Equity and liabilities

Equity
(a) Equity share capital 1.00 NA
(b) Other equity (0.48) NA
Total Equity 0.52 -
Liabilities
(1) Non-current liabilities 0 NA
Total Non- Current Liabilities - NA
(2) Current liabilities
Total Current Liabilities - NA

Total equity and liabilities 0.52 NA

For and on behalf of the Board of Directors of

b=

RS Jalan Raman Chopra
Director Director

AT ILE R,
-'f:o HE\(&.

3 =
e

Note: The Company is incorporated on 17th June 2020, hence previous year nos are shown as NA

—_—
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ANNEXURE 14
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Secured Loans
Unsceured Loans

Iixed Asscts

. Income from |

i Opcrations
~Total Income

~Total Expenditure
Profit betore Tax

i Profit after Tax
Cash profit

EPS

Book valuc/share”

Per share value in INR
*The Company vwas incorporated on 17-June-2020)

Notes:

2.0

J. The above information is on the basis of standalone financials of Resulting Company as certified

by the management
Net worth means aggregate of the paid-up value of share capital and frec reserves.

]

3. Book Value is calculated by dividing Net-worth by No. of cquity shares as provided in the
financial statement of Resulting Company as certified by the management.

RISK FACTOR

Risks arc inherent to any enterprise, and cffective governance and risk management underlines a
company’s foundation. Sustainable business requires that the risks be managed proactively and promptly

before they can start damaging the performance of the company.

The Company has been recently incorporated with the objective to carry out the inter alia the business of
manufacture, sclling. distributing of home Textile. However, the risk management is an integral
component of a good governance and fundamental in achieving strategic and opcrational objcctives.

At present. GHCIL Textiles does not carry on any business activity. However once Operational, the

Company i.c. GHCL Textiles may be exposed to the risks.

The existing textile business of GHCI. has a well-cstablished framework of internal controls across all the
businesses and in all the arcas ol its operations. The business has adequate monitoring procedurcs and has
appointed competent personnel to safeguard its assets, protect loss from unauthorized usc or disposition
ensuring reliably authorized, accurately recorded and transparently reported transactions.

N\
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The Scheme 18 subject to the approval of (a) sharcholders and creditors of GHCL and GHCL Textiles
including a majority of public sharcholder of GIICL., (b)applicable third partics, including any applicablc
government authority in India. (¢) Competition Commission of India (“CCI™), (d) the Hon’ble National
Company law Tribunal (*NCLT”). Ahmedabad Bench, in accordance with Scction 230 to 232 of
Companics Act 2013, (¢) BSIE Limited (“BSE” ), the National Stock lixchange of India Limited
(“NSE™). (rogether referred 10 as “Stock Exchange”), and (1) Sccuritics and Yxchange Board of India
(“SEBI™).

Key Risks
Business Risks:

The Company has been continuing to work on strengthening its marketing, product development and
operating teams. It has consolidated its focus to fewer, meaningful customers and has ccased work with
small customers who did not adhere to defined Minimuam Order Quantitics and were spread in isolated,
non- strategic geographics. The strategic focus of the company continucs to revolve around sustainability,
traceability, innovation and piving back to socicty.

Sales & Marketing Risk

The Company’s strengths revolve around penchant for innovation and consistent product development
with the atm of creating a clear differentiation from competition, the strong passion for sustainability and
the circular cconomy. the Company’s endeavor in creating intellectual property and ability to partner with
muluple agencies to realise our four pillar strategy. The Company has created scamless supply chain to
dehver value to its customers through multiple touch points, robust sales& marketing strategy.

Financial risk

Fhe Company's principal financial habilities, other than derivatives, comprise loans and borrowings, trade
and other payables. The main purpose of these financial liabilitics is to finance the Company’s operations
and to provide puarantees 1o support its operations. The Company’s principal financial asscts include
loans. trade and other receivables, and cash and cash cquivalents that derive direetly {rom its operations.

The Company is exposcd to market risk, credit risk and liguidity risk. The Company’s senior management
oversees the management of these risks. The Company’s senior management is supported by a banking

and operations committee that advisces on financial risks and the appropriate financial risk governance
framework for the Company.

Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will {luctuate
because of changes in market prices. Market risk comprises three types of risk: interest rate risk, currcncy
risk and other price risk. such as cquity price risk. Financial instruments affected by market risk include
loans and borrowings. deposits and derivative financial instruments.

a. Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The Company’s exposurc to the risk of changes in market

interest rates relates primarily to the Company’s long-term debt obligations with floating interest ratcs.
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3 Limestone Mines
Appeals at Gandhi |
Nagar

~ Ilying

GHCL alrcady {

¢ appointed 1ts
. arbitrator.

Demand relating to
Limestone  Mines:
Squad,

“Geology & Mines ¢

“inspected
- limestone mines of
GHCIL in September

the 12

$2015  and  issuced |
show causc notices |
~in October 2015
»after the site |
inspection disclosed |
an exeess |
production. Replies

i in which

“ Acres was measured

were filed and it was
clarified in the
personal hearing that
there was no
violation and the
crror, 1f any, was on
account of (1) the
unscientific manncr
the wvast
extent of  lands
measuring, 1500

by the field staff
within a short span
of 2.5 days. (ii) the |
rcefusal on the part of

the field  staff
authoritics [16)
" reconcile the |
mecasurcments  with

4 TEP. N0 109
2011 Civil Judge
~(SD)at Valsad

. procedure.

~ petition for j

official records like
surface  plan  and
maps approved by
IBM and produced
by GHCI. and (i)
th¢  demand  was
contrary to law and |

Kipfold Case: :
Kipfod lud.. fileda !

13
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- 50,000,000

41,195.559

T

Out of the 12 mines,
The Deputy Director,
Geology & Mining,
passed an order on
25.06.2018 in respect
of six mines by raising
a demand for a lesser
quantity and amount.
This has been carried
in appeal and a stay
was granted on
deposit of 30% of the
penalty amount.
GHCL deposited 30%
of the penalty amount.
Now these appeals
have to be heard
finally.

The Deputy Director,
Geology & Mining
passed orders in the
balance six mines
also. GHCI. has filed
appcal after paying
30% of the demand in
the casc of only in
three mines viz.,
Sutrapada E and F
Blocks and Meghpur.
Other three mines
viz., Harnasa,
Nakhada and
Khambha & Bhimdcol
GHCL has paid the
cntire penalty amount
and closcd the cases.

| GHCL has filed its

reply and the case 13
fixed for arguments of
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DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines /
regulations issued by the Government of India or the guidelines / regulations issued by the Sccuritics and
Exchange Board of India. established under section 3 of the Sccuritics and Iixchange Board of India Act,
1992, as the case may be. have been complied with and no statement made in this Abridged Prospectus is
contrary to the provisions of the Companies Act, 2013, the Sccuritics and Exchange Board of India Act,
1992 or rules made or gurdelines or regulations issued there under, as the case may be. We further certify
that all statements 1 this Abridged Prospectus are true and correct.

For Fast Track Finsee Private Limited For GHCL Textiles Limited

Registration Code: INV0O00012500 =

&M\dﬂ"‘“gﬂ—"‘“ o —
Vikds Kumar Verma (Dircctor) Ravi Shanker Jal lw
DIN: 05176480 DIN: 00121260 wa‘

Date: 27/07/2020 Date: o
Placc: New Delhi Place:
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