DRAFT INFORMATION MEMORANDUM

QGHCL

GHCL TEXTILES LIMITED

GHCL Textiles Limited( t lKCempényd @&ALO) was i ncor por atorapdnyanslerthe Gomdanies ¢ | i
Act, 2013in the state of Gujarat vide Certificate of IncorporatitatedJune 17, 202@ssued by the Central Registration
Centre, Registrar of Companies on b&dCal)ft OlLur t CeanRamgy
declaration of comencement of business with the R@nJune 202020.0Our Company was incorporated as a wholly
owned subsidiary of GHCL Limited’here is no change in name and registered office of our Company from the date of
Incorporation ofthe Compg.For f urt her , sHistoryand €ertairhOthpriCerporate Mdttérse de §i nni n
on pages1 of this InformationMemorandum

Corporate Identity Number (CIN) : U18101GJ2020PLC114004
Registered Office:GHCL House, Opp. Punjabi HaMNavrangpura, Ahmedaba@ujarati 380009 India, Tel 91-079
26434100
Corporate Office: GHCL House B38, Institutional Area, Sectdr, Noida 201301, Uttar Pradesh, India
Website: www.ghcltextiles.co.inEmail: secretarial@ghcltextiles.co;imfo@ghcltextiles .co.in
Contact PersonMr. Lalit Narayan Dwivedi Company Secretary and Compliance Offidest: +91-01204939926
Email: lalitdwivedi@ghcltextiles.co.in

PROMOTERS OF OUR COMPANY

Anurag Dalmia (HUF), Anurag Dalmia, Neelabh Dalmia, Gems Commercial Company Limited, Oval Investment P
Hindustan Commercial Company Limited, Lhonak Enternational Private Limited, Carissa Investment Pvt Ltd, ¢
Tobacco Limited, Harvatex Engineegi And Processing Company Limited, Anurag Trading Leasing And Investr
Company Pvt Ltd, WGF Financial Services Ltd, Dalmia Finance Ltd, Archana Trading And Investment Compal
Ltd., Bharatpur Investment Limited, Sanjay Trading Investment Compangt@idivmited, General Exports And Credit
Limited, Pashupatinath Commercial Pvt. Ltd., Sovereign Commercial Pvt.Ltd., Dalmia Housing Finance Ltd, ]
Commercial Pvt. Ltd. Swastik Commercial Pvt.Ltd., Alankar Commercial Private Limited, Ricklunsforderrnd
Industrial Investment Ltd, Chirawa Investment Limited, Lakshmi Vishnu Investment Limited, Mourya Finance Lir
Sikar Investment Company Limited, Antarctica Investment Pvt Ltd, Comosum Investment Pvt Ltd, Lovely Investm
Ltd, Altar InvestmehP Ltd, llac Investment Private Limited, Dear Investment P. Rdm Krishna Dalmia Foundation
Banjax Limited and Hexabond Limited

INFORMATION MEMORANDUM FOR LISTING OF  9,55,85,78@QUITY SHARES OF GHCL TEXTILES
LIMITED (ATHE COMPANYO // M@IR OGONRIRNBYUANT TO THE
ARRANGEMENT (THE ASCHEMEO)
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GENERAL RISK

Investment in equity and equity related securities involve a degree of risk and investors should not invest in th
shares of our Company unless they can afford to take the risk of losing their investment. Investors are advised t(
risk factas carefully before taking an investment decision in the Company. For taking an investment decision, in
must rely on their own examination of the Company including the risks involved. The Equity Shares have ni
recommended or approved by thecSer i ti es and Exchange Board of I ndi
Limited (ANSEO) or BSE Limited (ABSEO and coll ecti

the Stock Exchanges guarantee the accuracy or adequacylofdhmation Memorandum. Specific attention of investd
is invited to the stapagehent of O6Ri sk factorsdé give

OURCOMPANY®S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Infol
Memorandum contains all information with regard to our Company which is material in the context of the listing, t
information containeéh this Information Memorandum is true and correct in all material aspects and is not misleac
any material respect, that the opinions and intentions expressed herein are honestly held and that there are no |
the omission of which make thisformation Memorandum as a whole or any such information or the expression g
such opinions or intentions misleading in any material respect.
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SECTION | i GENERAL

DEFINITION AND ABBREVIATIONS

This Information Memorandum uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meanings ascribed to such terms herein, and references to any legislation, act, regulation, rule,

guideline, paky, circular, notification or clarification will include any amendments oferectments thereto, from time

to time.

Not wi thstanding
Al ndust rwo, OviieQuvri

Materi al

Company Rehted Terms

Devel opment so
those respective sections/chapters.

the foregoing, terms in fAMain
eBusinesso, ARi sk Factorso, AFi nanci
and fiObjects and Rationale of

CompanyO0 dusidwei

Term Description
AGTLO or At he Con GHCL T Textles Limited
AResulting Compé

ATransfer eei @CHOY

GHCL Limited

oriDemer ged Comp:;
AOA/ Articles/ Articles of The Articles of Associationof our Company,as amendedfrom time to time.
Association
Appointeddate April 1, 2023

Audit Committee

TheCommi tt ee of the Board of Di rAaditt
Committee in accordance with the SEBI Listing Regulations tae@ompanies
Act, 2013. For details,seethe chaptertitled iOur Managemeriton pages8

Auditor or Statutory Auditor

The Statutory Auditor of our Company, being S.R. BATLIBOI & Co. LLP,
Chartered Accountant

Board of Directors/the Board/

The Board of Directorsof our Company,including all duly constituted

ComplianceOfficer

our Board Committee(s}hereof.

Chief ExecutiveOfficer Chief ExecutiveOfficer of our CompanybeingMr R. Balakrishnan
ChiefFinancialOfficer Chief FinancialOfficer of our Companypeing Mr.Gaurav V

Company Secretary and Company Secretary and compliance officer of our Company appointedrinof

Regulation(1) of the SEBI Listing RegulationsbeingMr. Lalit Narayan Dwivedi

CorporateOffice

GHCL HouseB-38, Institutional Area, Sectdr, Noida 201301

Corporate Social Responsibility
Committee

The Corporate Social Responsibility committee of our Companygonstituted in
accordancewith the CompaniesAct, 2013 and the
Companies(CorporateSocial Responsibility Policy) Rules, 2014, asdescribed i
thechapter tittediOur Management  page68.

Demerged Undertaking d Means Spinning Division of GHCL Limited

Demerged Business

Draft Information The draft information memorandumdated April 12, 2023 filed with theStock
Memorandum Exchanges

Director(s) The director(s) on the Board of our Company, unless otherwise specified.
Effective Date April 1, 2023

Eligible Shareholders

Shall meaneligible holder(s) of the equity sharesof GHCL Limited as on the
Record Date.

Equity Shares

Unlessotherwisespecified,fully paid-up equity sharesof our Companyof face
val ue&eash

Financial Statements/ Audited
Financial Statements

Audited financial statements of our Compdny the year ended March 31, 20:

and March 31, 2023

Provisioc

al
t



Term

Description

GroupCompanies

The Gmpanies with which our Company had related party transact
during the period for which financial information is disclosedin this

Information Memorandum,as coveredunder the applicableaccounting
standardsand suchother companiesas consideredmaterialby the Board

of Directors.For further detailson our Group Companiesseethe chapter
t i t OueGrouiCompanied paged2.

IndependenbDirector

A nonexecutive,independendirector of our Companyas per the
Companiedct, 2013and theSEBI ListingRegulations

InformationMemorandum

TheinformationmemorandundatedApril 12, 2023filed with the Stock
Exchanges.

Key ManagerialPersonnel
KMP

Key managerial personnel of our Company in terms of Section 2(5t¢ ¢
Companied\ct, 2013andasidentifiedin chaptettitled fiOur Management
beginningon page68.

MOA/Memorandum
Memorandunof Association

The Memorandunof Associationof our Companyasamendedrom time
to time.

NCLT

TheNationalCompanyLaw Tribunal, Ahmedabadench

NetWorth

Net worth of our Company,in termsof Regulation2(1)(hh) of the SEBI
ICDR Regulations

NominationandRemuneration
Committee

The committeeof the Board of Directorsconstitutedin accordancewith
SEBI Listing Regulationsand the CompaniesAct, 2013. For detailssee
chaptettitted AOUr Managemeriion page68.

Non-ExecutiveDirector(s)

A Non-Executivedirectorof our Companyunlessotherwisespecified.

Promoterd our Promoters

The Promotesf our Company,is GHCL Limited till the effective date of
the Demerger Scheme and thereafter all the Promoters of GHCL a
Promoters For details,seeC h a p t e rOurtPiorhoteesahd Fromoter
Groupd on page83.

PromoterGroup Personsand entities constitutingour promoter group in terms of
Regulation2(1) (pp) of the SEBI ICDR RegulationsFor details,see
Chaptettitled AOur Promotersand PromoterGroupd on page83.
RecordDate April 8, 2023

Registeredffice

The Registeredoffice of our Companylocated at GHCL House, Op
Punjabi Hall, Navrangpura, Ahmedabad 38008@jarat, India

RoC/ Registrar of Companies

Registrarof CompaniesGujarat,DadraandNagarHaveli

Scheme Bcheme of

The scheme ofarrangement undehe provisions of section30 to 232,

Arrangement read with section 66 and other applicable provisifrtte Companies Act
2013 between GHCL Limited (Demerged Company) and GHCL Tex
Limited (Resulting Company) andheir respective shareholdersand
creditors, as sanctioned by the NCLT vide its order daédaluary @, 2023
(certified true copy of therder was received on March 14, 2023)

Stakeholders Relationship) The commi ttee of the Board of

Committee stakehol dersdé6 relationship comn
Regulationsand the CompaniesAct, 2013. For details, seethe chapter
titled AOur Managemeriton page68.

Subsidiaries or Our | Subsidiaries of our Company within the meaning of section 2(87) o

Subsidiaries Companieg\ct, 2013andmorefully describedn thechaptettitled AHistory

and CertainOtherCorporateMattersd b e g onpagé6h g

Conventional and General Terms/ Abbreviations

Term

Description

/ Rs./ Rupee(s)/ INR/ Re

Indian Rupeeghe official currency of the Republic of India

AGM

AnnualGeneraMeeting

AS Accounting Standards, as issued by the Institute of Chartered
Accountants of India

Air Act TheAir (PreventiorandControlof Pollution) Act, 1981

BSE BSELimited

CAGR Compoundedinnual Growth Rate
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Term

Description

Capital or Share Capital

Share Capital of our Company

CDSL

CentralDepositoryServiceqIndia) Limited

CFO

ChiefFinancialOfficer

CIN

Corporatddentity Number

Companiedct, 1956

ErstwhileCompanie#ct, 1956

Companied#ct, 2013

Companiedict, 2013,readwith the rules,regulationsglarificationsand
modificationsthereunder

COVID-19 A public healthemergencyof internationalconcernas declaredby the
World Health Organizationon January30, 2020 and a pandemicon
March 11,2020

CSR CorporateSocialResponsibility

Demat Dematerialized

Depositories NSDL (NationalSecuritiesDepositoryLimited) andCDSL (Central
Depository Servicekimited)

DepositorieAct TheDepositoriedAct, 1996,asamendedrom timeto time.

Designatedstock BSELimited

ExchangéDSE

DIN DirectorldentificationNumber

DP DepositoryParticipant

DPID DepositoryP a r t i ddergitg Numkiers

EBITDA Earningsbeforelnterest,Tax, Depreciation andmortization

EPCG ExportPromotionCapitalGoods

EGM ExtraordinaryGeneraMeeting

EPS EarningsPerShare

F.Y./ Financial Year

The period of 12 mohs commencing on April 1 of thenmmediately
preceding calendarear and ending on March 31 thilat particular calendar
year

FDI ForeignDirect Investment

FDI Policy Consolidated=DI Policy datedOctober15, 2020 issuedby the Department
for Promotion of Industry and Internal Trade, Ministry @mmerce and
Industry, Government of India and any modifications thereto or
substitutionghereof,issued frontime to time

FEMA Foreign ExchangeManagementAct 1999, as amendedfrom time to
time andthe regulationframedthere under.

FEMA Rules Foreign ExchangManagemen{Non-DebtInstrumentsRules,2019

Fls Financiallnstitutions

Flli(s) Foreign Institutional Investors registered with SEBI under applicable lav

FPIRegulations

Securitiesand ExchangeBoard of India (Foreign Portfolio Investors)
Regulations2019, asamended frontime totime

FPIs

Foreign Portfolio Investor registeredwith the SEBI under applicable
lawsin India

Fugitiveeconomiooffender

An individual who is declareda fugitive economicoffenderundesection
12 of theFugitive Economic®ffendersAct, 2018

FVCI Foreign Venture Capital Investor registeraler the Securities and
ExchangeBoardof India (ForeignVVentureCapitallnvestor)Regulations,
2000.

GAAR General AntiAvoidance Rules

GDP GrossDomesticProduct

GIR Number GeneralndexRegistrynumber

GOI/ Government Governmenbf India

GPCB GuijaratPollution ControlBoard

Gratuity Act ThePaymenbf Gratuity Act,1972

GSTAct The CentralGoodsandServicesTax Act, 2017

HUF Hindu Undivided Family
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Term

Description

I. T. Act ThelncomeTax Act,1961,asamendedrom timeto time.

ICAI Instituteof CharteredAccountantf India

ICDR RegulationsS5EBI SEBI (Issueof CapitalandDisclosureRequirementsiRegulations2018as

ICDRRegulations amendedrom time totime

IFRS InternationaFinancialReporting Standards

IND AS Indian Accounting Standardsprescribedunder Section 133 of the
CompaniesAct, 2013, as notified underRule 3 of CompaniegIndian
Accounting StandardRules, 2015

Indian GAAP GenerallyAcceptedAccountingPrinciplesin India

INR IndianNationalRupee

ISIN InternationalSecuritieddentificationNumberallottedby the depository

ISO InternationalOrganizatiorfor Standardization

IT Authorities IncomeTax Authorities

IT Rules ThelncomeTax Rules1962,asamended fronime to time

ID Act TheIndustrialDisputesAct, 1947

IFSC IndianFinancialSystemCode

IGST IntegratedGST

Listing Agreement

Equity listing agreements entered into between our Compantharfstock
Exchanges post gficability of the SEBI ListingRegulations

MCA TheMinistry of CorporateAffairs, Gol
MD ManagingDirector

N/A or N.A. Not Applicable

NAV Net AssetValue

NI Act NegotiablelnstrumentsAct, 1881
NOC No ObjectionCertificate

Notified Sections

The sections of the Companies Act, 2013 thatehbeen notifiedoy the
Ministry of Corporate Affairs, Government of India

NR Non Resident

NRE Account Non Residen{External)Account

NRI Non Residentindian, is a personresidentoutsideIndia, who is a citizenof
Indiaor apersorof Indian originandshallhavethe samemeaningasascribed
to suchterm in the Foreign ExchangeManagemeni{DepositRegulations,
2016, asamended fronime totime

NRO Account Non Residen{Ordinary)Account

NSDL NationalSecuritiesDepositorylLimited

NSE NationalStockExchangeof India Limited

ocCB OverseaforporateBodies

p.a. per annum

p.m. permonth

P/ERatio PriceEarningsRatio

PAN PermanenfccountNumber

PAT Profit After Tax

PBT Profit BeforeTax

Pwvt. Private

RBI ReserveBankof India

RBI Act TheReserveBank oflndia Act, 1934,asamended frontime to time

RoNW Returnon NetWorth

ROE Returnon Equity

SCORES SEBI ComplaintsRedressSystem

SCRA SecuritiesContracts(Regulation)Act, 1956 as amendedfrom time to

time




Term

Description

SCRR SecuritieContractgRegulation)Rules,1957as amendedrom time to
time

SEBI Securitiesand Exchang8oard oflndia

SEBI Act Securitiesand ExchangeBoard of India Act, 1992, as amendedfrom
time to time

SEBI Circular SEBI Circular No. CFD/DIL3/CIR/2017/21dated March 10, 2017, and

amendment thereof.

SEBI (ICDR) Regulations

SEBI (Issue of Capital and Disdore Requirements) Regulatio@918and
amendment thereof.

SEBI (LODR) Regulations

Securitiesand Exchange Board of India (Listing Obligations and
DisclosureRequirementsRegulations2015,andamendment thereof.

SEBI Insider
Regulations

Trading

Securities and Exchange Board of India (Prohibition of Insider Tradi
Regulations, 2015, as amended from time to time, including instruatidn
clarificationsissuedby SEBI from time totime

SEBI Takeover Regulatior

Securitiesand ExchangeBoardof India (SubstantiaAcquisition ofShares
andTakeoversRegulations, 201and amendment thereof.

SGST StateGST

Sec Section

SME SmallMediumEnterprise

SSlUndertaking Small ScalelndustrialUndertaking

StockExchangd(s) BSELimited andNationalStock Exchangef India Limited
STT SecuritiesTransactiorilr ax

TAN Tax DeductionAccountNumber

TIN TaxpayerddentificationNumber

u/s Under Section

UIN UniqueldentificationNumber

USA United Statesof America

USD/US$/$ United StatesDollar, the official currencyof the United StatesofAmerica
w.e.f. With effectfrom

WDV Written Down Value

WTD Wholetime Director

Wilful defaulter

A wilful defaulter, as defined under Regulatig(l)(lll) of the SEBIICDR
Regulations, means a person who or which is categorizedi#sladefaulter
by any bank or financial institution (as defined un@empaniesAct, 2013)
or consortiumthereof, in accordancewith the guidelineon wilful defaulter
issuedby the RBI

YoY

Yearoveryear

Technicaland Industry related Terms/ Abbreviations

Terms Description

Air Act The Air (Prevention and Control of Pollution) Act, 1981
ASSOCHAM Associated Chambers of Commerce and Industry of India
Bonus Act The Payment of Bonus Act, 1965

CAGR Compoundednnual Growth Rate

Capital Employec

Net worth plus long term debtyd short term debt plus currengturity of long
term debt less cash

CENVAT Central Value Added Tax

Cll Confederation of Indian Industry

CLRA The Contract Labour (Regulation and Abolition) Act, 1970
CPI ConsumelPricelndex

CPCB Central Pollution Control Board

CSIR Councilof Scientific& IndustrialResearch
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Terms

Description

CSR

CorporateSocialResponsibility

CWIP

Capital Work In Progress

Debt / Equity

Total debt divided by total equity

DIPP

Department of Industrial Policy & Promotion

EMS EnvironmentaManagemen8ystem

EPCG Export Promotion Capital Goods

ESI Act The Employees State Insurance Act, 1948
EU EuropeariJnion

Factories Act The Factories Act, 1948, as amended
FICCI Federatiorof Indian Chambersf Commerce Industry
GDP GrossDomesticProduct

GVA Gross value added

GIDC GuijaratindustrialDevelopmentorporation
IBEF India BrandEquity Foundation

IMF InternationaMonetaryFund

P Index of Industrial Production

ISO InternationalOrganizatiorfor Standardization
Kg/cm2 Kilogram per Square Centimetre

LLC Limited Liability Company

LLP Limited Liability Partnership

LFS Large Format Stores

MNCs Multinational Companies

MSME Micro, Small and Medium Enterprises
mtpa Metric Tonneper Annum

MW Megawatt

OECD Organizatiorof EconomicCooperatiorandDevelopment
OH&S OccupationaHealthand Safety

QA Quality Assurance

QC Quality Control

QMS Quality Managemengystem

R&D Researcland Developmententer

WPI WholesalePricelndex

WEO World EconomicOutlook

WHO World Health Organization

uUsD United States Dollar




CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

Certain Convention

I nc

Al | references in thi formati on Memor and
fi Cen

s I n
to the AGovernmento. Al ndian Governmento,
Governmenbf India, centrabr state asapplicable.

m
0]

o
S5t e

u t
Gol o,
Unless otherwise specified, any time mentioned in this Information Memorandum is in Indian Standard Time
(I8To ) .

Unless stated otherwise, all references to page numbers in this Information Memorandum gagentimabers
of this InformationMemorandum.

Financial Data

Unless stated otherwise, the financial data in this Information Memorandum is derived from our Financial
StatementOur Companypublishests financial statement IndianRupeesOur financial statements, including

the report issued by the Statutory Auditor have been prepared in accordance with Fadfagher information,
seefiFinancial Informatiord b e gi magé9n g on

Our Companyédés fiscal year commences on April 1 and e
particular fiscal year are to the 12 months period ended March 31 of that year. Unless stated otherwise, all
refererces in this Information Memorandum to the terms Fiscal or Fiscal Year or Financial Year or FY are to the

12 months ended March 31 of such year. Our Compaas incorporated on June, 2020 and accordinglythe

reference in this Inforation Memorandum foFiscal 2021shall mean tb period commencing from June,17
2020andendingon March 31, 2021 Unlessstatedotherwise or the contextrequiresotherwise all referenceso

a A yirthiginbormation Memorandurareto a calendaryear.

Certainfigurescontainedin this Information Memorandumjncluding financial information, havebeensubject

to rounding off adjustments. All decimals have been rounded off to two decimal points. In certain instances, (i)
the sum or percentaghange of such numbers may not conform exactly to the total figure given; and giinthe

of the numbers in a column or row in certain tables may not conform exactly to the total figure gitret for
column or row. Further, any figures sourced from Hpuegity industry sources may be rounded off to othan

two decimalpointsto conformto their respective sources.

Currency of Presentation

Al references to ARupeesodo or A 06 or ARs. o0 or Al NRO
Republic of India. Our Company has presented certain numerical information in this Information Memorandum,
inALakmmiol landdi it & o uniksoroin whole numberswhere the numbershave beentoo small to

represent in such unit@ne Lakhrepresents 1,00,000, One million represents 1,000,000, One crore represents
10,000,00(andone billionrepresent4,000,000,000.

Figuressourcedfrom third-party industry sourcesmay be expressedn denominationstherthanlakhsor may

be rounded off tmther than two decimal points in the respective sources, and such figures have been expressed
in this Information Memorandum in such denominations or rowudetb such number of decimal points as
provided insuchrespective sources.

Industry and Market Data

Unless statedtherwise,industry and market data and various forecasts uslecughout this Information
Memorandum have been obtained from various publicly available sources, including industry websites and
publicly available industryeports.

Industry websites and publications generally state that the information contained in those publications has been
obtained from sources believed to be reliable but their accuracy and completeness and underlying assumptions
arenot guarantee@ndtheir reliability cannotbe assured.

Although we believe that industry data used in this Information Memorandum is reliable, it has not been
10



independently verified by our Company and affiliates oradvisors Such datanvolves risks,uncertaintiesnd
numerous ssumptions and is subject to change based on various factors, including those discussedtionhe
t i tRiskHactéird b e gi mpagélnh Accoodimgly,investment decisions should not be basadly onsuch
information.

Thedata used ithesesources may have been reclassifigdus forthe purposes of presentatioData fromthese

sources may also not be comparable. Further, the extent to which tisérynand market data presentethis

I nformation Memorandum is meaningful depends on the
methodologies used in compiling such data. There are no standard data gathering methodologies in the industry

in which we conduct our business, and methodologies and assumptions may vary widely amongidiftesteynt

sources.
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FORWARD LOOKING STATEMENTS

ThisInformationMemoranduntontainsertainfi f o r -lwakings t a t e Meesdbreaid:lookingstatements

can generally be identified by words or phdstismat esdi,cl
Ai nt dimdg§ ,e cfitpil valn@odr,, o j fieschtadl Wwidlfilwd ¢ dnt i fmwigldd,r sar etbewords or

phrases of similar meaning. Similarly, statements that describe our strategies, objectives, planareraisals
forward-looking statements. All forward looking statements are based on our current plans, estimates,
presumptions and expectatioasd are subject to risks, uncertainties and assumptions about us that could cause

actual results and property valuations to differ materially from those contemplated by the relevant- forward

looking statement.

Important factors that could cause actualuits to differ materially from our expectations include, but are not
limited tothe following-

Uncertaintyin relationto continuingeffectof the COVID-19 pandemian our businessandoperations;
Our dependency on certain key products for aiigmt portion of our revenues

Our dependency on certain principal customers;

Our ability to successfullymplementour strategypour growthplans;

Dependencyn our managemerdndour ability to attractandretain qualifiedpersonnel,

Disruptionin supplyof raw materialsn absencef no definitive agreements;

Concentratiorof customers;

Outcome of legal or regulatory proceedings to which we, are a party to or might become involved in;
Changes in political and social conditions in India;

Our ability to contrbcost and retained key personnel;

Our ability to compete effectively, particularly in new markets and business lines;
Otherfactorsbeyondour control.

=4 =488 -8 _8 889

For a further discussion of factors that could cause our actual results to differ, refer to dedtidRidk Fattor
beginning orpagel?. By their nature, certain market risk disclosures are only estimates and conédebilly
different from what actually occurs in the future. Further, actual results may differ matedaiithbse suggested
by the forwardiooking statements due to risks or uncertainties or assumptions associatéteveipectations
with respect to, but not limited to, regulatory changes pertaining to the industry in whiClompany operates
and our abity to respond to them, our ability to successfully implement our strateggrowth and expansion,
technological changes, our exposure to market risks, general economic and politdiibns which have an
impact on our business activities or investits, the monetary and fiscal policieslmdia, inflation, deflation,
unanticipatedturbulencein interestrates, foreign exchangerates, equity prices orother rates or prices, the
performance of the financial markets in India and globally, changdsrirestic lawsyegulations and taxes,
changes in competition in its industry and incidents of any natural calamities. As aaetsialt,future gains or
losses could materially differ from those that have been estimated and are not a goafanteeerformance.

These statements are based on the managementds belie
available information. Although we believe the assumptions upon which these fdookitg statements are

based are reasonable, anyttase assumptions could prove to be inaccurate, and the fdookidg statements

based on these assumptions could be incorrect. Future looking statements speak only as of the date of this
InformationMemorandum. Neithewe nor our Promoters, Directors, anyof their respective affiliates haamy

obligation to update or otherwise revise any statements reflecting circumstances arising after the datéohereof
reflectthe occurrencef underlying eventsgvenif theunderlying assumptiordo notcometo fruition.
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SECTION Il - INFORMATION MEMORANDUM SUMMARY

Thissectionis a summaryof specificdisclosuresncludedin this InformationMemorandurmandis not exhaustivenor

does it purport to contain a summary of all disclosuresletails relevant to prospectiievestors. For additional
information and further details with respect to any of the information summareded, please refer to the relevant

sections of this Information Memorandum. Unless otherwise statefihdheialinformation inthis section isderived

from theFinancial Statements.
Summary of Industry

I ndi ads textile an

d apparel exports
Exports of readymade garments including cotton semees stood at US$ 6.19 billion in FY22.

(including

handi

India enjoys a comparative advantage in terms of skilled manpower and in cost of production, relative to major textile

producers.

Productionlinked Incentive (PLI) Scheme worth10,683 crore (US$ 1.44 billion) fananmade fibre and technical
textiles over a fiveyear period. 100% FDI (automatic route) is allowed in textiles.

The Indian government has notified uniform goods and services tax rate at 12%-orad®fabrics (MMF), MMF
yarns and apparel, which caméairffect from January 1, 2022.

Huge funds in schemes such as Integrated Textile Parks (SITP) (US$ 184.98 million) and Technology Upgradation
Fund Scheme (US$ 961.11 million) released by the Government duringlBG2%201920 to encourage more private

equity and provide employment.

Summary of Business

Prior to the Scheme of

i ncl udi n gefesed aseniengay &ndertaking under the Scheme, has been demerged@&dlthémited

(

Ar r a nAgneedabatBencta pup CompaaydwasbwhollyHo n 6 b
owned Subsidiary of the GHCL Limited. Pursuant to the Scheme becoming effective, the whoie bf¢hdbusinelsse

and vested into our Company with effect from the appointed date of the Schefgil.01, 2023

Pursuant to vesting of thdomesaid Demerged Undertakingur companyncorporated with the objective to engage

in business of textiles including spinning.

Promoters/ Promoter Group of Our Company

The Promoters of our Company ak@urag Dalmia (HUF), Anurag Dalmia, Neelabh Dalmizems Commercial
Company Limited, Oval Investment Pvt Ltd, Hindustan Commercial Company Limited, Lhonak Enternational Private
Limited, Carissa Investment Pvt Ltd, Golden Tobacco Limited, Harvatex Engineering And Processing Company
Limited, Anurag Trading kasing And Investment Company Pvt Ltd, WGF Financial Services Ltd, Dalmia Finance
Ltd, Archana Trading And Investment Company Pvt. Ltd., Bharatpur Investment Limited, Sanjay Trading Investment
Company Private Limited, General Exports And Credits LimitemkhBpatinath Commercial Pvt. Ltd., Sovereign
Commercial Pvt.Ltd., Dalmia Housing Finance Ltd, Trishul Commercial Pvt. Ltd., Swastik Commercial Pvt.Ltd.,

Alankar Commercial Private Limited, Ricklunsford Trade And Industrial Investment Ltd, Chirawa Invekiméed,

Lakshmi Vishnu Investment Limited, Mourya Finance Limited, Sikar Investment Company Limited, Antarctica
Investment Pvt Ltd, Comosum Investment Pvt Ltd, Lovely Investment Pvt Ltd, Altar Investment P Ltd, llac Investment
Private Limited, Dear Inn&ment P. Ltd.Ram Krishna Dalmia Foundatid®anjax Limited and Hexabond Limited.

For furtherdetails,seethe chapter titledi O uPromotersand PromoterG r o uop page83.

Shareholding of our Promoters and Promoter Group

Setforth belowarethe detailsof the shareholdingf our Promotersand memberof our PromoterGroupason

dataof this InformationMemorandum:

Name of person/ Entity Category No. of Equity Shares | % of total shares of
held the Company
Anurag Dalmia HUF Promoter 585124 0.61
Mr. Anurag Dalmia Promoter 120225 0.13
Mr. Neelabh Dalmia Promoter 109650 0.11
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Name of person/ Entity Category No. of Equity Shares | % of total shares of
held the Company
Hindustan Commercial Compar Promoter 2944737 3.08
Limited
Gems Commercial Company Limite Promoter 2940207 3.08
Oval Investment Private Limited Promoter 2588848 2.71
Lhonak Enternational Private Limite Promoter 1365599 1.43
Carissa Investment Private Limited Promoter 481752 0.50
Harvatex Engineering An Promoter 415723 0.43
Processing Company Limited
W(gf Financial Services Ltd Promoter 378807 0.40
Anurag Trading Leasing An Promoter 287200 0.30
Investment Company Private Ltd
Dalmia Finance Ltd Promoter 200244 0.21
Archana Trading And Investmen Promoter 132848 0.14
Company Private Limited
Bharatpur Investment Limited Promoter 38842 0.04
Sanjay Trading Investment Compa Promoter 29100 0.03
Private Limited
General Exports And Credits Limite Promoter 17000 0.02
GoldenTobacco Limited Promoter 16578 0.02
Pashupatinath Commercial Pvt. Ltd Promoter 15000 0.02
Sovereign Commercial Pvt. Ltd. Promoter 6000 0.01
Dalmia Housing Finance Limited Promoter 5707 0.01
Trishul Commercial Pvt. Ltd. Promoter 5100 0.01
SwastikCommercial Pvt. Ltd. Promoter 3700 0.00
Alankar Commercial Private Limited Promoter 2600 0.00
Ricklunsford Trade And Industrig Promoter 1960 0.00
Investment Ltd
Chirawa Investment Limited Promoter 1860 0.00
Lakshmi Vishnu Investment Limited Promoter 1860 0.00
Mourya Finance Limited Promoter 1860 0.00
Sikar Investment Company Limited Promoter 1800 0.00
Antarctica Investment Pvt Ltd Promoter 768 0.00
Comosum Investment Pvt Ltd Promoter 701 0.00
Lovely Investment Pvt Ltd Promoter 645 0.00
Altar Investment P Ltd Promoter 318 0.00
llac Investment Private Limited Promoter 217 0.00
Dear Investment P. Ltd. Promoter 55 0.00
Ram Krishna Dalmia Foundation Promoter Group 0 0.00
Banjax Limited Promoter 2789700 2.92
Hexabond Limited Promoter 2718200 2.84
Total 18210535 19.05

Summary of Financial Information

The following information has been derived from fhaitedfinancial statement®r the year ended March 31, 2023
andfor the year ended March 31, 2022

Amt in

Particulars Year Ended March 31, 2023 | Year Ended Mz(ylrch 31, 3022

Equity Share Capital 100000 100000

Net Worth (38243) 30049

Total Revenue 0 0

Profit after tax (68,292) (11,800)

Earnings per share (Basic) (1.37) (0.24)

Earnings per share (Diluted) (1.37) (0.24)

Net Asset Value p (3.82) 3.00

Total borrowings 0 0
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Audit Qualifications:

There have beeremphasis ofmatter by our Auditor in the financial statementsfor the year ended March 31,
2023:

In financial statement note 10, which indicates that the demerger would be accounted on the Appointed date mentioned
in the Scheme of Arrangement i.e. date of filing of certified true copy of the National Company Law Tribunal order
along with the sanctiomeScheme with the Registrar of Company, instead of accounting of demerger in the current
year from the beginning of the comparative period presented in the financial statements, since the substantial
conditions relating to transfer of demerged undertakiage met during the current year, as required under applicable
Indian Accounting Standards prescribed under Section 133 of the Act.

Accordingly, no accounting treatment in respect of the demerger has been carried out in these financial statements, as
theapproved Scheme would prevail over the applicable Indian Accounting Standards. Auditor opinion is not modified
in respect of this matter.

Summary of Outstanding Litigations

The summaryof outstandingor pendinglitigations involving our Company,Directors andPromotersas
applicableponthe dateof this InformationMemorandunis set outbelow:

Sr. | Name of the entity | Criminal Tax Statutory/ Material Aggregate
No. proceedings | proceedings | Regulatory | civil amount
proceedings | litigation involved
(INR
Lakhs)
1 Company
By the Company 2 NIL NIL 4 703
Against the NIL 1 NIL 12 46.24
Company
2 Directors
By the Directors NIL NIL NIL NIL NIL
Against the NIL NIL NIL NIL NIL
Directors
3 Promoters
By the Promoters NIL 5 NIL NIL 1556
Against the NIL NIL NIL 2 765
Promoters
4 Group Company
(GHCL Ltd)
By the Group 8 30 NIL 9 8997
Company
Against the Group NIL 33 NIL 9 7634
Company

Forfurtherdetails,seethechaptert i t Quéstndifid.itigationsand MaterialDevelopmentson pagel48

Risk Factors

Seethe section titlediRiskfactors beginningon pagel?.

Summary of Contingent Liabilities

There are naontingentiabilities as at March 31, 2023
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Related Party Transactions

(Amtin™)
Nature of transaction Related parties with whom [March 31, 2023  [March 31, 2022
transactions have taken
place
Repayment of loans & advances GHCL Limited 11,800 -
Net Receipt of loans & advances (Holding Company) - 11,800

Forfurtherdetails,seethe section titlediFinancial Statementsbeginningon page97.

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, or our
Directors and their relatives have financed the purchase bgthegperson of securities of our Company, other

than in the normal course of business of the financing entity, during a period of six months immgeidiegsling

the dateof this InformationMemorandum.

Weighted Average Price of acquisition of the Equy Shares by our Promoters in the last one year

The weighted average price at which Equity Shares were acquired by our Promoters in the one year preceding
the date of this Information Memorandum is not applicable as the Equity Shares are acquireBrbynoters
pursuanto the Schemenly.

Issue of Equity Shares for consideration other than cash in last one year

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the
dateof thisInformation Memoradum, excepassetforth below:

Date of allotment* No. of Equity Shares | Face value per Nature of Nature of
allotted Equity Share allotment consideration
Allotment Pursuant to the
April 12, 2023 9,55,85,786 2 pursuanto Scheme
Scheme

*Allotment tothe eligible shareholders of the Demerged Company. For furthtailslef the Scheme, see Schahe
Arrangement on page 13

Split / Consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation of the E§juétses in the one year preceding the datkisf
Information Memorandum.
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SECTION Il T RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the inforrtédion
Information Memorandunincluding the risks and uncertainties described below, before makiimyastmenin the
Equity Sharesf our Company.

If any of the following risks, or other risks that are not currently known or are now deemed immaterial, acitially

our C o mp a hugirfessyesultsof operationsand financial condition could suffer, the price of theEquity Shares

could decline, and all or part of your investment may be lost. Unless otherwise stat€dnmuany is not in a position

to specify or quantify thénancial or other risks mentioned herein. In orderdiotain a complete understanding of

our Company and our business, prospective investors should read¢hist i on i n conjunction w
filndustry Overviewo, A Ma lyaspFEmemain@ds aDi Couwnslgitdomna ma dA R3
and fAFi nancianpageSH, 47 1e3aadd?, egpectivelyaswell asthe otherfinancial and statistical
informationcontainedn this InformationMemorandum.

Wherever used in this section, wn | Aeosusr 00 tshhearlwi sme asnt a®
including Agrochemicabnd PigmentUndertaking transferregpursuantto Scheme.

INTERNAL RISKS FACTORS

1. We do not currently have long term contracts or exclusive supply arrangements with any of our suppliers.

We do not currently have long term contracts or exclusive supply arrangements with any of our slpipliers.
possible that some of our existing suppliers may choose to discontinue operations, or offer more viable terms or
enter into exclusive arrangememtith our competitors. A major disruption toe timely and adequate supplies

of our raw materials or deterioration in the quality of raw materials could adversely affect our business, results
of operations and financial condition.

2.  We may faceuncertainties in the integration of theDemerged undertaking intoour company in timely
manner.

The Company was incorporatad a wholly owned Subsidiary of the GHCL Limit&lrsuant to the Scheme,

Spinning Business of the GHCL Limited have been transferred tovestéd into our Company from the

Effective Date and the integration of the same is currently in progress. While post the Effective Date, all the
employees including experienced personnel in the Spinning division have been transferred to our Company. Our
Company may be unable to effectively integrate the Spinning division, and efficiently operate the consequent
business, thereby adversely impacting the results o
Further, all the properties, apprdsiantellectual property rights and contracts of the Spinning division of GHCL
Limited are required to be transferred to and mutated in the name of our Goimpia@ records of government

and other authorities. Inability to effect all such transfedsrantation in a timely manner mayipact the ability

of our Company to carry on and undertake business operations, in compliance with applicable laws.

3. Our Company, our Directors and our Promoters areinvolved in certain legal and otherproceedings. An
adverse outcome in such proceedings may have a material adverse effect on business, results of
operations and financial condition.

Our Companypur Directors andur Promoters are currently involveddartainlegal proceedings in Indias

under:
Sr. | Name of the entity | Criminal Tax Statutory/ Material Aggregate
No. proceedings | proceedings | Regulatory | civil amount
proceedings | litigation involved
(INR
Lakhs)
1 Company
By the Company 2 NIL NIL 4 703
Against the NIL 1 NIL 12 46.24

Company
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Directors

By the Directors

NIL

NIL

NIL

NIL

NIL

Against the
Directors

NIL

NIL

NIL

NIL

NIL

Promoters

By the Promoters

NIL

NIL

NIL

1556

Against the
Promoters

NIL

NIL

NIL

765

Group Company
(GHCL Ltd)

By the Group
Company

30

NIL

8997

Against the Group
Company

NIL

33

NIL

7634

These legal proceedings are pending at different levels of adjudication before various courts and tribunals. We

cangive no assurance that these legal proceedings wilebi&led in our favour and we may incur significant
expensesand management time in such proceedings and may haveake provisions in our financial
statements, whichould increase our expenses and liabilities. If any new developments arise, for example,

change in Indian law aulings against us by the appellate courts or tribunals, we may face losses and may have

to make provisions in ouinancial statements, which could increase our expenses and our liabilities. If such
claims are determined agains,there could be a material adverse effect on our reputation, business, financial
condition and results of operationghich could adversely affect the trading price of our Equity Shares.

For
on 148

If we are not able to procure, renew or maintain, as the case may be, the statutory or regulatory permits
or third party approvals required to operate our business or effectively transfer rad integrate the

further

det ai l

s of

tObtsasdeng Litigatjoad andovtaterialddevdlopmepts ,

Demerged Undertaking, it may have a material adverse effect on our business.

We require certain statutory and regulatory permits and approvals to operate our busiressalterequired
to renew certain permits and approvals from tbméime. Similarly, the effective transfer and integration of the

pl e

Demerged Undertaking may be subject to the receipt of various statutory and regulatory approvals and other

third party consents. While we believe that we will be able to procure or renéwpsutits and approvals as

and wherrequired, there can be no assurance that the relevant authorities will issue any or all requisite permits

or approvals inthe timeframe anticipated by us. Failure to procure, renew or maintain the required permits or
approvals may result ithe interruption of our operations or delay or prevent our vertical integration, and may
have a material adverse effegt our business, financial condition and results of operations. Further, change in
law or any change in thaterpretation of an existing law since the date of filing of the Scheme with the NCLT,

if any, may also impact owbility to procure any necessary consents or approval for transfer of the Demerged
Undertaking.

We have entered into, and will continue to enteinto, related party transactions.

We have entered into certain transactions with related parties and may continue to do so in future. These
transactions are undertaken at atergyth basis in the ordinary course of business.

For

detail s

Information Memorandum.

We face competition fromboth domestic and international competitors.

of

Rel

ated

Party

Transact i page97,0f thisl e a s e

We operate in a highly competitive environment. Players in this market generally compete with each other on

key attributes such as technical competence, quality of products and services, pricing and tick recor

Thereare competitors in India having similawsinesss our Company. We compete against our competitors on

our quality, technical competence, distribution channels, logistics facilities, after sales service and customer

relationships. There is no asance that we will continue to compete successfully in future.
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10.

Some of our competitors may be able to price their products more attractively or may be able to distribute their
products more effectively through establishing better distribution netwark®yhave greater access to capital,
superior manufacturing techniques, research and development, marketing and other resources. Our inability to
remain sufficiently competitive will adversely and materially affect our business and operating results.

Theoccurrence of any of those events could have a material adverse effect on our ability to compete against our
competitors, which would have an adverse impact on our business and financial performance.

Our business, results of operations and financial condition may be adversely affected if operations at the
facilities of our raw material suppliers are disrupted.

The facilities of our raw material suppliers are subject to various operating risks jngchoine of which are

beyond their control, such as the breakdown and failure of equipment, industrial accidents, employee unrest,
severe weather conditions and natural disasters. Further, since a significant majority of the facilities of our raw
materialssuppliers are located in a particular region in India, any significant disruption, including due to social,
political or economic factors or natural calamities or civil disruptions, impacting this region may adversely affect
operations atourrawmatesal suppl i ersdé facilities. Further, i f ou
including environmental laws, they risk having their facilities shut down, which may adversely affect our
operations. The occurrence of any such event may adversebt afir business, results of operations and
financial condition. Any inability on our part to arrange for alternate sources for raw materials, on commercially
acceptable terms, may have an adverse effect on our business, results of operations anddingiticial

Our inability to identify customer demand accurately and maintain an optimal level of inventory in our
stores may impact our operations adversely.

The success of our business depends upon our ability to anticipate and forecast customer demand and trends.
Any error in our forecast could result in either surplus stock, which we may not be able to sell in a timely manner,
or at all, or under stocking, hich could affect our ability to meet customer demand. An optimal level of
inventory is important to our business as it allows us to respond to customer demand effectively and to maintain
a full range of products at our stores.

We are required to maintain various licences and permits for our business.

Our business is subject to applicable government regulations and legislations and we require certain
statutory and regulatory approvals, licences, registrations and permissions for oenatinginess. These
permits, licences and approvals may also be tied to numerous conditions and terms, obtaining some of which
may be time consuming and may incur high cost. We cannot assure you that we will be able to continuously
meet such auditions or be able to prove compliance with such conditions to statutory authorities, which
may lead to cancellation, revocation or suspension of relevant permits, licenses, registrations and approvals.
There is no assurance the future that the permits, licenses, registrations and approvals applied for or
held by us will be issued, approved or renewed in a prompt manner, or at all, under applicable laws. Further,
applications for approvals, licences, registrationd permissions for operating our business need to be made
within certain timeframes and are often subject to the discretion of relevant authorities. If we are unable to make
applications or renew or obtain necessary permits, licences and approvals dabtdedepms, in a timely
manner, at a reasonable cost, or at all or in the event we fail to comply with the terms and conditions
therein, it could materially and adversely affect our financial condition and results of operations,gncludin
cancellation, revocation or suspension of relevant permits, licenses, registrations and approvals and the
imposition of penalties by relevant authorities.

We may decide to retain all of our earnings to finance the development and expansion of our mess
and, therefore, may not declare dividends on our equity shares

Whether we will pay dividends in the future and the amount of any such dividends, if declared, will depend on

a number of factors, including our future earnings, financial condition flowg, working capital requirements,

capital expenditures and other factors considered relevant by our Board and shareholders. We may decide to
retain all of our earnings to finance the development and expansion of our business and, therefore, may not
dedare dividends on our equity shares. Our ability to pay dividends may also be restricted under certain financing
arrangements that we have and may enter into. There can be no assurance that we will, or have the ability to,
declare and pay any dividendstbe equity shares at any point in the future. Further, we may not be able to fund
the growth requirements of our businesses.
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11.

12.

13.

14.

15.

16.

We could be harmed by employee misconduct or errors that are difficult to detect and any such incidences
could adversely affect ourfinancial condition, results of operations and reputation

Employee misconduct or errors could expose us to business risks or losses, including regulatory sanctions and
serious harm to our reputation. There can be no assurance that we will be ablet tr deter such misconduct.
Moreover, the precautions we take to prevent and detect such activity may not be effective in all cases. Our
employees and agents may also commit errors that could subject us to claims and proceedings for alleged
negligence, asvell as regulatory actions on account of which our business, financial condition, results of
operations and goodwill could be adversely affected.

Any future equity offerings may lead to dilution of your shareholding in our Company

As an investor in ouequity shares, you may experience dilution in your shareholding to the extent that we make
future equity offerings or issue stock options under any employee stock option sé€tether, any perception
or belief that further issues might occur may advgraéfect the trading price of our Equity Shares.

We may not be able to implement our business strategies or sustain and manage our growth, which may
adversely affect our business, results of operations and financial condition.

The success of our businegsl depend greatly on our ability to implement our business strategies effectively.

Even if we have successfully executed our business strategies in the past, there can be no assurance that we will
continue to execute our strategies on time and witl@regtimated budget, or that we will meet the expectations

of our customers and clients. We expect our strategies to place significant demands on our management and

other resources and require us to continue developing and improving our financial, ogatither internal

controls. Our inability to manage our business strategies could have an adverse effect on our business, financial

condition and profitability.

This Information Memorandum contains details from publicly available information

We have not independently verified data obtained from industry publications and other external sources referred
to in this Information Memorandum and therefore, while we believe them to be accurate, complete and reliable,
we cannot assure you that they aceurate, complete or reliable. Such data may also be produced on different
bases. Therefore, discussions of matters relating to India, its econontgxtiteeindustry, are subject to the

caveat that the statistical and other data upon which such simtsigre based may be inaccurate, incomplete

or unreliable. Industry publications generally state that the information contained in those publications has been
obtained from sources believed to be reliable but their accuracy, adequacy or completengstedyidg
assumptions are not guaranteed and their reliability cannot be assured. Industry and government sources and
publications are also prepared on the basis of information as of specific dates and may no longer be current or
reflect current trendsntustry and government sources and publications may also base their information on
estimates, forecasts and assumptions that may prove to be incorrect.

Our inability to procure and/or maintain adequate insurance cover in connection with our business may
adversely affect our operations and profitability.

Our operations are subject to inherent risks and hazards which may adversely impact our profitability, such as
fire, riots, third party liability claims, losm-transit and natural disaster®resently, we have taken
comprehensive insurance policies covering our manufacturing units. Our insurance policies include industrial
all risk policy-covers material damage as well as business interruption, fire & allied perils, burglary and
breakdown of machineryobi | er expl osi on & dama gEler¢éare many eventsthatni c e
could cause significant damages to our operations, or expose us to third party liabilities, whether or not known
to us, for which we may not be insured or adequately insured, which in turn may expose us to certain risks and
liabilities. There can be no assurance that our insurance policies will be adequate to cover the losses in respect
of which the insurance had been availed. Further, there can be no assurance that any claim under the insurance
policies maintained by us will be hondréully, in part, or on time. If we were to incur a significant liability for

which we were not fully insured, it could adversely affect our results of operations and financial position.

Our funding requirements and deployment offunds are based on managaent estimates and have not

been independently appraised, and may be subject to change based on various factors, some of which are
beyond our control.
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17.

18.

19.

20.

Our funding requirements aniéployment of fundare based on internal management estimates basedentcur

market conditions, and have not been appraised by any bank or financial institution or another independent
agency. Furthermore, in the absence of such independent appraisal, our funding requirements may be subject to
change based on various factorsekimay bebeyond our control.

Supply interruptions, any shutdowns of our manufacturing facilities or other manufacturing or
production problems caused by unforeseen events may reduce sales and adversely affect our business,
financial condition and results of operations.

Any social or political unrest or natural disaster or breakdown of services and utilities including disruptions in
infrastructuralfacilities such as electricity and water supply to such units, which aegldire us to incur
additional costs or disrupt our operations to the extent that we would be required to finatalteesources of
supply of such infrastructural facilitie3he occurrence of any of these risks could affect our operations by
causing production atne or more faitities to shutdown or slow down. No assurance can be given that one or
more of the factors mentionedbove will not occur, and thould have a material adverse effect on our results

of operations and financial condition.

An inability to attract, recru it and retain our senior management and other key personnel could adversely
affect our business and results of operations

The success of our business is largely dependent on our directors, senior management and other key personnel.
We are unable to assuyeu that we shall be able to retain any or all of our senior management personnel or
attract new senior management personnel in case of such attrition. The loss of the services of our directors, senior
management or other key personnel may have an adféeseon our business or results of operations.

Non-compliance with and changes in environmental laws and other applicable regulations, may adversely
affect our business, results of operations, financial condition and cash flows.

We are subject to lawand government regulations, including in relation to emnmental protection. These
lawsand regulations impose controls on air and water discharge, noise levalge standling, natural resource
conservation anflor other aspects of our manufacturimgerationsFurther, our prducts, including the process

of manufactureand distribution of such products, are subject to regulationsvicoement pollution prevention

and contral Despite ensuring safety measures and adequate training, there cqualsishglities of not being
ableto comply with all the regulations due to various reasons including techirabéllty or enough competency

of people handling, resulting in violation that could result in personal injury or loss of life, sidstantage

to or destruction of property and equipment resulting in the suspension of operatiother,Flaws and
regulations mayimit the amount of hazardous and pollutant discharge that our manufacturingefaatigiy
release into the air andater. The dischge of materials that are chemical in nature or of other hazardous
substances into the air, soil wmater beyond these limits may cause us to be liable to regulatory bodies or third
paries. Any of the foregoing coulsubject us to litigation, which couldwer our profits in the event we were
found iable, and could also adversedyfect our reputation. Additionally, the government or the relevant
regulatory bogs may require us to shut downr manufacturing plants, which in turn could lead to product
shortages that delay @revent us from fulfilling ouobligations to customers.

Significant disruptions of our information technology systems and/or infrastructure or breaches of our
data security could adversely affect our business.

A significantinvasion, interruption, destruction or breakdown of our information technology systems and/or
infrastructure by persons with authorized or unauthorized access could negatively impact our business and
operations. In the ordinary course of our business,aleat and store sensitive data in our data centers and on

our networks, including intellectual property, proprietary business information (both ours and that of our
customers, suppliers and business partners) and personally identifiable informatioaroptoyees. We could

also experience business interruption, information theft, legal claims and liability, regulatory penalties and/or
reputational damage from cybattacks, which may compromise our systems and lead to data leakage either
internally or atour third party providers. Our systems may be the target of malware and otheritsbks.
Although we have not encountered any significant disruptions or breaches that have had a material impact on
the Groupds financi al hawmdestddinoeasuwses td feduce these esksave ¢amnats a
guarantee that these measures will be successful in preventing compromise and/or disruption of our information
technology systems and/or infrastructure and related data. In addition, we may beteuddg@ms as a result of

any theft or misuse of personal information of customers stored on our systems, all of which could adversely
affect our results of operations and financial condition.
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21. As part of our growth strategy, we may make significant invetments to expandoroduction capacity and
service capabilities and acquire and develop new businesses and products, and i€ \&@re unable to
implement theseinvestments and developments in a timely manner, our business and resulfoperations
could be adwerselyaffected.

Our inability to successfully increase production capacity utilization to meet increasing custoraeddeould
lead to loss of business, which would adversely affect our business, resultsatioopend financial condition.
Further, f we are unable to expand our production capacity or increaseatitii as needed, our business
financialresults will be adversely impacted. In the event of excess production, we might asio leear the
cost of disposing the excess produétsy change in the above factors, or lower generation of serfidunds
from operations, malead to decisions to delay, modify or forego some aspects of our growth stratagies. O
future results of operatiomsay be adversely affected if we are unable toément our growth strategies.

22. Registered officeis owned by GHCL Limited.
Our registered office is situated @HCL House, Opp. Punjabi HaNavrangpuraAhmedabagdGujarati 380
009 The premises is owned by GHCL Limited. GHCL Limitedle its letter datedrebruary21, 2023 has
conveyed its n@bjectionfor usng the said premises as its registered office. However, there can be no assurance
that we will continue to have the right to use such premises.

23. Our trademark and corporate logo is not registered

Currently, the logo utilised by our Company is not yet registered in the name of our IGoRpaently,our
Company has made application for registration of logo under the Trade Marks ActO1L83hility to market
and sell our productdepends upon the recognition of our brand name and assbciaeumer goodwill.
Consequently, we do not enjoy the statutorytgetions accorded to registeré@ddemarks inindia for the
corporate name and logo of our Company. In the absemtebfregstrations, competitorand other companies
may challenge the validity or scope of our intellectual progegtyt over these brands or azorporate name or
logo. As a result, we may be required to invest significant resoirpestecting our intellectugroperty rights
and developing new brands or names, which could materiallyaduadrsely affect our busined&ancial
condition, results of operations and prospects.

EXTERNAL RISK FACTORS

24. Weak economic conditions may have an adverse impactono@Gro mpany ds business, fin
and results of operations.

The global credit markets have experienced, and may continue to experience, significant volatility and may
continue to have a significant adverse effect on the availability of credithendonfidence of the financial
markets, including in India. This volatility could result in softening of demand for the products and services of
the Company to a lack of consumer confidence and decreased affordability and may adversely affect our
C o mp & bugirdess, financial condition, results of operations and prospects. Additionally, economérleetd
conditions can adversely affect the performance of our Company since both the revenues andocosts of
business lines are linked not only to the congtimm abilities of the general public and disposable income
available with them, but also, to maeoonomic factors like interest rates, currency movements, and inflation

25. Taxes and other levies imposed by the Government of India or State Governments athg to our
C o mp a usidess may have a material adverse effect on our business.

Taxes and other levies imposed by the Central or State Governments that could potentially affect the costs of
our products and services include, goods and service & \vstlue added tax, state entry tax and import duties.

Any increase or changes in any of these taxes or levies, including an imposition of new taxes or levies in future,
may have a material adverse impact on the business, profitability and financigiozoatlour Company.

26.Change in the Government of , dereguiatiod policiescaodnPolitidalc I i be
instability could adversely affect our business and the price of our Equity Shares.

The Government of India has traditionally exercised] continues to exercise, a dominant influence maery
aspects of the economyJnfavorable government policies including those relating to the internet and
ecommercegonsumer protection and dgtavacy, could adversely affect business and econonmditons in

India, and could also affect our ability to implement our strategy and our future financial performance. Since
1991, successive governments, including coalition governments, have pursued policies of economic
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27.

28.

29.

30.

liberalization,including significatly relaxing restrictions on the private sector and encouraging the development
of the Indianfinancial sector. However, the members of the Government of India and the composition of the
coalition in powerare subject to change. As a result, it is diffi¢al predict the economic policies that will be
pursued by th&overnment of India. The rate of economic liberalization could change and specific laws and
policies affecting thdinancial services industry, foreign investment, currency exchange and odltiersm
affecting investment in ousecurities could change as well. Any significant change in India's economic
liberalization and deregulation policiemuld adversely affect business and economic conditions in India
generally and our business.

Achangem t he Government in the future may result in
may adversely affect business and economic conditions in India and may also adversely affect our business,
financial condition and results of operations.

Changes in Government policies

Changes in Government policy on Allied Healthcare and real estate could adversely affect our business
prospects, competitive position, or our costs. Changes in interest rates, changes in tax laws etc. may have an
adversempact on the profitability of our Company. Due to the competitive nature of the market, the increase in
costs as a result of these changes may not be easily passed on to the customers.

Communal disturbances, riots, terrorist attacks and other acts of vience or war involving India or other
countries could adversely affect the financial markets, result in loss of client confidence, and adversely
affect our businessfinancial condition and results of operations.

India has experienced communal disturbanderrorist attacks and riots during recent years. Any major
hostilities involving India or other acts of violence, including civil unrest or similar events that are beyond our
control, could have a materi al aabyvaad nag adefsdlyaftett the n |
Indian stock markets where our Equity Shares will trade as well as the global equity markets generally. Such
acts could negatively impact business sentiment as well as trade between countries, which could adversely affect
our business and profitability. Also, India or other countries may enter into armed conflict or war with other
countries or extend prexisting hostilities. Any deterioration in international relations, especially between India

and its neighbouring countgemay result in investor concern regarding regional stability which could adversely
affect the price of our Equity Shares. South Asia has, from time to time, experienced instances of civil unrest
and hostilities among neighbouring countries. Military\atstior terrorist attacks could adversely affect the

Indian economy by, for example, disrupting communications and making travel more difficult. Such events
could also create a perception that investments in Indian companies involve a higher degreehis riskurn,

could adversely affect client confidence in India, which could have an adverse impact on the economies of India
and other countries, on the markets for our products and services and on our business. Additionally, such events
could have a maerial adverse effect on the market for securities of Indian companies, including the Equity
Shares

Any downgrading of Indiab6s sovereign rating by an
financing.

Any adverse revi siings fr doneestid amdl interriationalcdebd Hyi irtternatianal rating
agencies may adversely impact our ability to raise additional financing, and the interest rates and other
commercial terms at which such additional financing may be available. This couldrhadeerse effect on our
business and future financial performance, our ability to obtain financing for capital expenditures and the trading
price of our Equity Shares.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies mhgve an adverse
effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, if requd. Any adverse movement in currency exchange rates during the time that it
takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse
movement in currency exchange rates during a delay in repatriatisigeoltdia the proceeds from a sale of
Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity
Shares may reduce the proceeds received by Equity Shareholders. For example, the exchange ratigebetween
Rupee and thgSD has fluctuated in recent years and may continue to fluctuate substantially in the future, which
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31.

32.

33.

34.

35.

36.

may have an adverse effect on the returns on our Equity Shares, independent of our operating results.

Natural calamities could have angati ve i mpact on the I ndian econon
business to suffer.

India has experienced natural calamities such as earthquakes, tsunami, floods etc. in recent years. The extent and
severity of these natural disasters determine their ingratite Indian economy. Prolonged spells of abnormal

rainfall or other natural calamities could have a negative impact on the Indian economy, which could adversely
affect our business, prospects, financial condition and results of operations as welpi@setioé the Equity

Shares.

Rapid and Volatile changes in market affecting our demand and planning forecasts may have an adverse
effect on our business, results of operations and financial condition.

Our business depends on our estimate of thetemgdemand for our products from our customers. Rapid and
Volatile changes in the market can undermine the long term planning of sales production and inventory thereby
affecting the results of our operations and financial situation. If we underestimate denfewe inadequate
capacity due to which we are unable to meet the demand for our products, we may manufacture fewer quantities
of products than required, which could result in the loss of business. While we forecast the demand for our
products and accomdljly plan our production volumes, any error in our forecast could result in surplus stock,
which may not be sold in a timely manner. Our inability to match forecast demand for our products and manage
our inventory may have an adverse effect on our busimesslts of operations, cash flows and financial
condition.

Rights of shareholders under Indian laws may differ to those under the laws of other jurisdictions.

I ndi an |l egal principles rel ated to c o r plites, aahde pr o
shareholdersé rights may differ from those that wou
rights including in relation to class actions, unde

the laws of dter countries or jurisdictions.
Delay in listing of equity shares on Stock Exchanges

In accordance with the Scheme, the Equity Shares of our Company shall be listed on BSE drfieNSiag
of Equity sharessi subject to relaxation under Rule 19(R) of the SCRR being granted by SEBI

There could be a failure or delay in listing the Equity Shares on the Stock Exchdmcjesnay result nvest or s 6
ability to dispose of their Equity Shares.

There is no prior trading history for the Equity Shares.

Since the Equity Shares have not been previously traded, their market value is uncertain. Following admission,
the mar ket price of the Equity Shares may be vol ati
to time may be below the expedteits of market analysts and investors. At the same time, market conditions
may affect the price of our Companyds Equity Shares
Stock market conditions are affected by many factors, such as gena@inécand political conditions, terrorist

activity, movements in or outlook on interest rates and inflation rates, currency fluctuations, commodity prices,
changes innvestor sentiment towards the retail market and the supply and demand of capital.

There is no guarantee that, once listed, there will be a liquid market for the Equity Shares.

There is no public market for the Equity Shares prior to the listing and an active public market for the Equity
Shares may not develop or sustain after the allotmieBfuity Shares. Listing of the Equity Shares does not
guarantee that a trading market for the Equity Shares will develop. The market price of the Equity Shares may
be subject to significant fluctuations in response to, among other factors, variatmmsojperating results of

our Company, market conditions specific to the industry we operate in, developments relating to India, volatility

in the securities markets in India and other jurisdictions, variations in the growth rate of financial indicators,
variations in revenue or earnings estimates by research publications, and changes in economic, legal and other
regulatory factors. Accordingly, prospective shareholders should be prepared to hold their Equity Shares for an
indefinite period of time
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37.

38.

39.

You may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares

of an Indian company are generally taxable in Indis per Finance Act, longterma pi t al gains exc
Lakh arising from sale of equity shares on or after April 1, 2018 is taxable. Accordingly, you may be subject to
payment of longerm capital gains tax in India, in addition to payment of STThersale of any Equity Shares

held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on which the
Equity Shares are sold.

Further, any gain realized on the sale of listed equity shares held for a period of 12antegdwvill be subject

to shortterm capital gains tax in India. Capital gains arising from the sale of the Equity Shares may be partially

or completely exempt from taxation in India in cases where such exemption is provided under a treaty between
Indaand the country of which the seller is a resident
to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as

in their own jurisdiction on gins made upothe sale of the Equity Shares.

There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect
a sharehol derodés ability to sell, or the prmtene. at wh

Pursuant to |isting, we will be subject to a daily
not allow transactions beyond specified increases or decreases in the price of the Equity Shares. This circuit
breaker operatéadependently of the indelxased, marketvide circuit breakers generally imposed by SEBI on

Indian stock exchanges. The percentage limit on our circuit breakers will be set by the stock exchanges based
on the historical volatility in the price and tradinglume of the Equity Shares. The Stock Exchanges may not
inform us of the percentage limit of the circuit breaker in effect from time to time and may change it without our
knowledge. This circuit breaker will limit the upward and downward movements iprite of the Equity

Shares. As a result of this circuit breaker, no assurance can be given regarding shareholders ability to sell Equity
Shares at any particular time.

Foreign investors are subject to foreign investment restrictions under Indian law thaimit our ability to
attract foreign investors, which may adversely impact the market price of our Equity Shares.

Under foreign exchange regulations currently in force in India, transfers of shares betweesidemts and
residents are freely permittgdubject to certain exceptions) if they comply with the pricing and reporting
requirements specified by the RBI. If the transfer of shares is not in compliance with such pricing or reporting
requirements and does not fall under any of the exceptionse@ferabove, then the prior approval of the RBI

will be required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India
into foreign currency and repatriate that foreign currency from India will require a no obctidax clearance
certificate from the income tax authority. We cannot assure you that any required approval from the RBI or any
other Government agency can be obtained on any particular terms or at all.
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SECTION IV T INTRODUCTION

GENERAL INFORMATION

Our Company was incorporatedagublic limited company under the Companies Act, 2018)e state of Gujarat

India under the name @HCL Textiles Limitedpursuant to a certificate of incorporation dajede 172020issued

by the Central Registratidde nt r e, Regi strar of Companies on Rb@hHhalf o
Our Company fileddeclaration otommencement of business with the RoCJlane 202020 Our Companywas
incorporatedasawholly ownedsubsidiaryof GHCL Limited. The Corporate Identity Numb€€IN) of our Company

is U18101GJ2020PLC11400&here is nachange in namandregisteredoffice of our Company from the date of
Incorporation of the Company.

The National Company Law Tribunal, Ahmedabad bench, vide its dededFebruary 8, 2028pproved the Scheme
of Arrangement betweeGHCL Limited and ourCompany in accordance with Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013.

Pursuant to the Scheme becoming effective, the whole ofithee x t i | e business includin
Demerged Undertaking under the Scheme, has been demerged from the GHCL Limited and vested into our Company
with effect from the appointed date of tBeheme i.eApril 01, 2023

RegisteredOffice of our Company
GHCL House, Opp. Punjabi Hall, Navrangpura, Ahmedabad Gujarat 3800120 |
Tel No: 07926434100

Corporate Office of our Company

GHCL House B38, Institutional Area, Sectdr, Noida 201301India
Tel No: 01202535335, 01241939900

Website: www.ghcltextiles.co.in

Registrar of Companies
Our Company is registered with the Registrar of Companies, Gujarat at Ahmedabad
ROC Bhavan, Naranpurshmedabad380 013, Gujarat.

Website www.mca.gov.in

Board of Directors of Our Company
Thefollowing tablesetsoutdetailsregarding ouBoard ason thedateof this InformationMemorandum:

Sg Name of Director Designation DIN Address
1. [Dr. Manoj Vaish Independent Director | 00157082 B - 305, Paradise, Rahejéhar, Powai.

Mumbai 400072

2. |Mrs. Vijaylaxmi Joshi  [Independent Director | 00032055 (564, Shriniketan CGHS Plot No. 1,
Sector7, Dwarka New Delhi 110075
3. |Mr. Arun Kumar Jain  |Independent Director | 07563704 |House No- B 802 Prateek Stylome,
Sector45, Noida -201303 (UP)

4. |Mr. Ravi Shanker Jalan|Norn+ Executive 00121260 (330, Mandakini Enclave Alakhnanda,
Director New Delhi 110019

5.  |Mr. Raman Chopra Non- Executive 00954190 |C-143, Secto#4, Noida 201303
Director

6. [Mr. Neelabh Dalmia Non- Executive 00121760 |9, Tees January Marg, New Delhi,
Director 110011, Delhi, India
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For furtherdetailsof our Board ofDirectors,seethechapteit i t OueManaemeritbeginningon page68.

Chief Executive Officer

Name: R. Balakrishnan

Address: H 13, Shanthi Sadan, Melakkal Main Road,
Near Muthaya Temple, Kochadai,

Maduraii 625016, TamiNadu, India
Telephone:+91-9952420421

Email: rbalu@ghcltextiles.co.in

Chief Financial Officer

Name: Mr. Gaurav V

Address: C 14,3h, V G N Brixton, Vellanthangal Village,
Irungattukottal, Mevalurkuppam

Kancheepuram, Tamil Nae&02105
Telephone:+91-9840002933

Email: gaurav.v@ghcltextiles.co.in

Company Secretary & Compliance Officer

Name: Mr. Lalit Narayan Dwivedi

Address: 936, Nageshwar Nath Mandir, Ram Ki Paidi,
AyodhyaUP -224123

Telephone:+91-9953586927

Email: lalitdwivedi@ghcltextiles.co.in

Statutory Auditor

SR BATLIBOI & COLLP,

Golf View Corporate Tower B

Sector 42, Sector Road

Gurugrami 122002 Haryana, India
Telephone:*91 124 6816000

Email: sonika.loganey@srb.in
PeerReviewNo.: 011170

Firm RegistratiorNo.: 301003E/ E300005

Registrar and Share Transfer Agent

Link Intime India Private Limited

Address: C-101, 247 Park, L B S Marg, Vikhroli West, Mumbai 4000B&harashtralndia.
Tel: +91-022-49186000Fax: +91- 022- 4918 6060

Website: www.linkintime.co.in

Email: ganapati.haligouda@linkintime.co.in

Contact Person:Mr.Ganapati Haligouda

SEBI Registration Number: INRO00004058
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Bankers to the Company

IDBI Bank

IDBI Bank,

IDBI Complex, Near Lal BunglowOff.
C.G.Road| Ahmedaba@B0006
Tel: +91- 9820231147

Website: www.idbibank.in
Contact Person:Ms. Teena
Gawande. DGM & Relationship
Manager

E-mail: esha.shah@idbi.co,in
teena.gawande @idbi.co.in

Union Bank of India

Union Bank of India, Large Corporate Branch, C U Shah
Chambers, Near Gujarat Vidyapith, Ashram Road, Ahmedabeé
380014

Tel.: +91- 9920422339

Website:.www.unionbankofindia.co.in

Contact Person:Mr. Sandip Patadia, Chidanage

E-mail: ifbahmedabad@unionbankofindia.com
,sandip.patadia@unionbankofindia.bank

SBI Bank

Commercial Clients Group Branch, 58 Shrimali
Society, NavrangpurAhmedabad380 009

Tel.: +91-079-26440163, 76000 13129
Website: www.sbi.co.in

Contact Person:Mr. SPK Pradhan AGM &
Relationship Manager

E-mail: amt3.cagahd@sbi.co.in

HDFC Bank

HDFC Bank Ltd, Corporate Banking Dept,HDFC
Bank House, '3 Floor,Near Mithakali Six
Roads,Navrangpura,Ahmedaba80009

Tel.: +91- 9328235550

Website: www.hdfcbank.com

Contact Person:Mr. Sauin JalanDy VP and
Relationship Manager

E-mail: servicedesk.ahmedabad@hdfcbank.com
Saurin.Jalan@hdfcbank.com

ICICI Bank

JMC House, Large Clients Groushmedabad
Tel. : +91-7043536096

Website :www.icicibank.com

Contact Person :Ms. Roma DaveRelationship
Manager

E-mail: roma.dave@icicibank.com
kishan.chandarana@icicibank.com

CTBC Bank

Gr. Floor & 2nd Floor, Aria Tower,JW Marriott Hotel, D
Aerocity,Asset Areat, New Delhi110037

Tel. : 4919910421376, +911-43688817

Website : www.ctbcbank.com

Contact Person :Mr. Ashish NarulaAssociate Director |
Marketing

E-mail: ashish.narula@ctbcbank.com

IDBI Bank

Specialised Corporate BraneMadurai,Viruman
Centre, 1st floor, 19/1 Pandiarajapuram Main
Road,Byepass Road,Madur&i25016

Tel. : 9920331273

Website : www.idbibank.in

Contact Person :Mr. Siva Sankar

E-mail: arul.vignesh@idbi.co.in

Authority for Listing

In accordance with the said Scheme, the Equity Shares of our Company sistédicoand admitted to trading NSE
and BSE. Such listing aretimission for trading is not automatic and W# subject to relaxation under Rule 19(2)(b)
of the SCRR being granted by SEBI and fulfilment of listing critasispecified byNSE and BSEby our Company.

Eligibility Criteria

There being no initial public offering or rights issue, the eligibility criteria in terms of Chapter Il and Chapfer llI
the SEBI ICDR Regulationsare not applicable.SEBI has, vide its Circular No. CFD/DIL3/CIR/2017/2Hated
March 10, 2017,Circular No. CFD/DIL3/CIR/2018/2 dated January 3, 20&48d Master Circular No.
EBI/HO/CFD/DIL1/CIR/P/2021/000000066&%atedNovember 23, 2021 t ISEBI @ircular sO subject to certain
conditions, permitted unlisted issuer companies to make an applicatigraxation from thestrict enforcemenof

Rule 19(2)(b)of SCRR.

Our Companyhas submittedthis Information Memorandum containinginformation aboutour Companymaking
disclosures in line with the disclosure requirement for public issueppdsable to NSE and BSE. $hallbe made
available to the public through the respectivewebsitesof the Stock Exchangesi.e., www.nseindia.comand
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www.bseindia.conand through our website amvw.ghcltextiles.co.inOur Companywill publish an advertisement
in the newspapers containing its details as peStil Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017
with the detailgequiredin termsof Annexure | Part Il (A) para 2 sulclause 5

Prohibition by SEBI

The Company, its Promoters, its Directors and members of the Promoter Group have not been prohibited from
accessing the capitalarketunderanyorderor directionspassed b EBI.

General Disclaimer from Company

Our Companyaccepto responsibilityfor any statementnadeotherwisethanin this InformationMemorandum or
in the advertisement to be published in terms of the SEBI Circular, or any otlegiafriasuety or at the instance
of Companyand anyoneplacing relianceon any other sourceof information would bedoing so at his or her own
risk. All information shall be made available by Company to the public and invedtiargie and no selective or
additional information would be available for a section of the investors imamyer.

Listing

The Company has nominatB&E as Designated Stock Exchange forafozesaid listing of the Equity Shardhe
Company has receivaélaxation fromSEBI from strictenforcemenbf Rule 19(2)(b)of the SCRRon [ ]. Further,
the Company has receid in-principle approvals from 8E on[ ] and NSE on[ ] for listing of equity shares.

Changesin auditors

Therehasbeen nachangean statutoryauditorsof our Company sincés incorporation.
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CAPITAL STRUCTURE

The capitalstructureof our Companyason thedateof this InformationMemorandum isetforth below:;

Particulars Aggregate valu(e )aNomlnaI Value
A | Pre-Scheme
| | Authorised Share Capital

7,50,000 EquityShareof 2 each 15,00,000
Il | Issued,Subscribedand Paid-up Share Capital

50,000 EquitySharef 2each 1,00,000
B | PostScheme
I Authorised Share Capital

17,57,50,00@E&quity Sharef 2 each 35,15,00,000
Il Issued,Subscribedand Paid-up Share Capital

9,55,85,78&quity Shareof 2 each 19,11,71,572

NOTES TO CAPITAL STRUCTURE

1. Details of changesin authorised share capital of our company sincencorporation:

Our Company was incorpor at e di5,ad,000divided int@ 201000 &Equityz e d s h a
Shareso f eachand the detailsof changesin the authorizedshare capitalof our Companypost

incorporation arset forthbelow:

Sr. Date of AGM/EGM/ Particulars of Change
No. Effective | postalBallot
1 April 1, Pursuanttothe | | ncr ease i n aut horl%00600 divbded
2023* Scheme into 7,50000 Equity Sharesof 2 eachto 35,1500,000
divided into17,57,50,00@Equity Share® f 2 each

* Upon the Scheme becoming effective from the Appointed.Baferil 1, 2023 the authorised share capital of
the Demerged Company shall stand transferred to and form part of the authorised share capit&esfuttiag
Company. For further details of the Scheme, see Scheme of Arrangement on page 14.

2. History of Share Capital of Our Company

a) The details of existing equity share capital of our Company

Date of No. of Face Premiu | Mode of Form of Cumulativ | Cumulative
Allotment Equity Value m( ) |Allotment |Consideration | eNo. of paid up
Shares () Shares capital
Allotted ()
June 20 50,000 2 0 Subscripti Cash 50,000 1,00,000
2020 ontothe
MOA’
April 1, (50,000) 5 Not Cancellation Pursuant Nil Nil
2023 Applicable| of initial to the
share capital Scheme
pursuant to
the Scheme
April 12, 9,55,85,786 2 0 Allotment Pursuant [9,55,85,786| 19,11,71,572
2023 pursuant to the
to the Schen Scheme
*%
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b)

c)

d)

e)

a)

" Allotment of 49,994 Equihares t&GHCL Limited and 1 Equity Share eachNeelabh DalmiaRavi Shanker

Jalan, Raman ChopraBhuwneshwar Prasad Mishr&unil Guptaand Abhishek Chaturvedis nominees of
GHCL Limited.

** Allotment 09,55,85,78@quity Shares to the equishareholders oGHCL Limited as on the Record Date,

i.e. April 8,2023in the ratio of 1:1in accordance with the Scheme.

Issue of Shares for consideration other than cash

Other than the allotment of Equity Shares to the Eligible Shareholders of the Demerged Conmfvarilyl@n
2023 our Company has not allotted any Equity Shares for consideration other than cash

Our Company does not have any outstanding preference shares, warrants or any other convertible securities as
on the date of filing of this Information Memoigum.

Except as disclosed above, our Company has not issued any Equity Shares or preference shares for consideration
other than cash or out of revaluation of reserves at any time since incorporation

Except as disclosed above, our Company has not isswlbtbed any Equity Shares pursuant to any schemes
of arrangement approved under Sectionsi2384 of the Companies Act.

Except for the allotment of Equity Shares pursuant to the Scheme and disclosed above, our Company has not
issued any Equity Shares preference shares during a period of 1 (one) year preceding the date of filing this
Information Memorandum.

Shareholding pattern of the Company as per SEBI (LODR) Regulations is as follows:

The table below presents thee and posthareholding patterof our Company as on the date of this Information
Memorandum:
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PRE-SCHEME SHAREHOLDING PATTERN OF OUR COMPANY

. . . Sharehol Number of Shares
Number of Voting Rights held in each class of ding, asa pledgedor otherwise
securities No. of % encumbered
Sharehol No of Voting Rights L,S:;éﬁ; assfﬂ;’lning
ding asa . .
m'\;)l:)r q o par ;\lh(;rgfs % oftotal Classeg: Classeg: Ot:?sq(an cor:]vgerIo Nu_mber el
Categoy | Categovof | of ﬂgeﬂjﬁﬂghg?g’s lj';' f;'lﬁy underlyin | Total nos. fo-o  lequity Shares | Others |  Total ding | convertibl [Murberol Asadof | SO shares
shareholde shar h g sharesheld Total asa | converti e total Al
eld shares . (calculated ” shares dematerialised
ehol held Depositor = % of ble securities No. (@) | Shares held N
. per " orm
ders y Receipts SCRR (A+B+C) |securities (asa (b)
1957), (includi percentag
ng e of
Warran t) diluted
share
capital)
X)=
(VI)+(
0) ) | VI o = Voo Asan i (xI1v)
0 (]
VHV V)| cBieo) (IX) x) & (xin
(A+B+C
2)
Promoter&
(A) Promoter 50,000 - - 50,000 100.00 50,000 - 50,000 100.00 - 100.00 - - 0.00
Group
(B) Public - - - - - - - - - - - - - -
Non
©) Promoter - - - - - - - - - - - - - -
- Non
Public
Shares
(C1) Underlying - - - - - - - - - - - - - -
DRs
Shares
(C2) Held by - - - - - - - - - - - - - -
Employee
Trust
Total 50,000 - - 50,000 100.00 50,000 - 50,000 100.00 - 100.00 - - 0.00
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ThePostSchemeshareholdingpatternof our Companyason thedateof this InformationMemorandumis setforth below:

POST-SCHEME SHAREHOLDING PATTERN OF OUR COMPANY

Number of Voting Rights held in each class of

Number of Shares
pledgedor otherwise

securities No. of Sharehol encumbered
No of Voting Rights Shares dinareas:l No. (a) IAs a % of
Sharehol Underly 9, . total Shares
No. of ding as% ing | Jéassuming held(b)
Nu mbe No.of Par : full conversiq Num Number of
Category . . shares of totalno. Outstan .
f r of No. of fully paid |tly paid- i Total f sh & n of ber of equity shares
Category 0 shar |up equityshares [up equity unaerlyin otal nos. Of shares ing convertible | Lock held in
shareholde g sharesheld (calculated Total asa | converti .. : o
ehol held shares . . . securities(as| ed in dematerialised
r s hel d Depositor as per Classeg: Classeg: Total % of ble e e e
y Receipts SCRR, Equity Shares Ot hers (A+B+C) |securities gf dilutedga
1957) (includi
ng sharel*
Warrant) )
(X)=
(Vi = (VIINAs a (VI+(X)
0) @ (i (v) V) (V1) (V) V)+ (V1) % of 1 0 |Asagor | (X (x1v)
(A+B+C2) (A+B+C2)
Promote
) r& 36 18210535 18210535 19.05 18210535 18210535 19.05 18210535
Promote - - - - 19.05 - 2,00,244 1.10
rGroup
(B) Public 92829 77375251 - - 77375251 80.95 77375251 - 77375251 80.95 - 80.95 - - - 75397967
Non
©) Promote . . . . B . B . . . . . . . . .
r
- Non
Publi
c
Shares
(C1) Underlyin . . . . B . B . . . . . . ) . )
g DRs
Shares
(C2) Held by
Employe - - - - - - - - - - - - - - - -
e
Trust
Total 92865 9,55,85,786 - - 9,55,85,786 100.00 9,55,85,786 - 9,55,85,786| 100.00 - 100.00 - 2,00,244 1.10 93608502
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b) Shareholding of our Promotersand Promoter Group:

As on the date of this Information Memorandum, our Promoters and Promoter Group are h8Riin§35fully paid-up
Equity Sharescomprising 0f19.05%of the total paid-up capitalof our Company.The equity shares were allotted on April
12, 2023 pursuant to scheme of arrangement.

Name ofPromoters Category Number of Equity % of total paid up
SharesAllotted capital
Anurag Dalmia HUF Promders 585124 0.61
Mr. Anurag Dalmia Promoters 120225 0.13
Mr. Neelabh Dalmia Promoters 109650 0.11
Hindustan Commercial Company Limited Promoters 2944737 3.08
Gems Commercial Company Limited Promders 2940207 3.08
Oval Investment Private Limited Promders 2588848 2.71
Lhonak Enternational Private Limited Promoters 1365599 1.43
Carissa Investment Private Limited Promoters 481752 0.50
Harvatex Engineering And Processing Company |Pronoters 415723 0.43
limited
\Wgf Financial Services Ltd Promoters 378807 0.40
Anurag Trading Leasing And Investment Company [Pronoters 287200 0.30
Private Ltd
Dalmia Finance Ltd Promders 200244 0.21
Archana Trading And Investment Company Private |Promders 132848 0.14
Limited
Bharatpur Investment Limited Promders 38842 0.04
Sanjay Trading Investment Company Private LimitedPromoters 29100 0.03
General Exports And Credits Limited Promoters 17000 0.02
Golden Tobacco Limited Promders 16578 0.02
Pashupatinath Commercial Pvt. Ltd. Promoters 15000 0.02
Sovereign Commercial Pvt.Ltd. Promders 6000 0.01
Dalmia Housing Finance Limited Promders 5707 0.01
Trishul Commercial Pvt.Ltd. Promoters 5100 0.01
Swastik Commercial Pvt.Ltd. Promoters 3700 0.00
Alankar Commercial Private Limited Promders 2600 0.00
Ricklunsford Trade And Industrial Investment Ltd  |Promoters 1960 0.00
Chirawa Investment Limited Promoters 1860 0.00
Lakshmi Vishnu Investment Limited Promders 1860 0.00
Mourya Finance Limited Promoters 1860 0.00
Sikar Investment Company Limited Promoters 1800 0.00
Antarctica Investment Pvt Ltd Promders 768 0.00
Comosum Investment Pvt Ltd Promoters 701 0.00
Lovely Investment Pvt Ltd Promoters 645 0.00
Altar Investment P Ltd Promders 318 0.00
Ilac Investment Private Limited Promoters 217 0.00
Dear Investment P. Ltd. Promoters 55 0.00
Ram Krishna Dalmia Foundation Promoter Group 0 0.00
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Name ofPromoters Category Number of Equity % of total paid up
SharesAllotted capital
Banjax Limited Promders 2789700 2.92
Hexabond Limited Promders 2718200 2.84
Total 18210535 19.05

Notes-

Vi.

Vii.

viii.

As on the date of this Information Memorandum, except for 2,00,244 Equity Shares representing QctabPb6 of
equity share capital of the Company held by members of our Promoter, none of theSfquésheld byour
Promotersor thePromoter Grougarepledged or otherwisencumbered.

The shareholdingpatternof our Companyis exactly similar to shareholdingpatternof the GHCL Limited, the
Demerged Company and accordingly, in accordance with Annexuréhe SEBI Circulardated November 30,
2015 the shareholding of our Promoters, Promoter Groupotimet shareholdersf our Company igxemptfrom
the requirementf lock-in.

Except for acquisition of Equity Shares pursuant to the Scheme as disclosed rab&quity Sharelsave been
bought or sold during six months preceding the date of this Information Memorandarorbgter Group and/or
by Directorsof our Companyand their immediate relatives.

There are no financing arrangements whereby the PromBtersoter Group, the Directors of cdompany and
their relatives have financed the purchase by any other person of securitie€ofrguany other than in the normal
course of the business of the financing entity during the periodgikemonthsimmediately preceding theate
of filing of this Information Memorandum.

Our Company, our Directors and our Promoters have not entered into abpdlugnd/or standby and/or similar
arrangements for the purchase of Equity Shares from any person.

All the Equity Shares of our Company are fully paid up as on the date of this Information Memorandum.
As on the date of this Informiah Memorandum, our Company ha2865shareholders.

Our Company does not have any employee stock option or employee stoclspisciame. Basis Clause 9.3 of

the Scheme, pon the Scheme becoming effective, the Company shall issue fresh employee stockmptiens
employeesmigrated / transferred from GHCL Limitgalrsuant to the Scheme, subject to applicable regulatory
laws, takng into account the applicable share exchange ratio mentioned in Clause 5 of the Scheme, and on terms
and conditions not less favourable than those provided und&Hd Limited ESOP Plan

Our Company reserves the right, subject to applicable laweandsite approvals, to alter its capital structure at
any time, including after the date of this Information Memorandum. Such alteration may be in any permissible
manner, including by way of split or consolidation of the denomination of Equity Shargswaiylof any mode

of further issue of securitiggncluding issue of securities convertible into or exchangeable directly or indirectly
for Equity Shares).

As on the date of this Information Memorandum, there are no outstanding warrants, options ¢ dghtert
debentures, loans or other instruments which would entitle our Promoters or any shareholders or any other person
any option to acquire our Equity Shares at a future date.

There shall be only one denomination of the Equity Shares, wilemwise permitted by law.

4 The Details of Major Shareholders of Our Company

a) Major Shareholdersholding 1% or more of the equity share capital of our Company as the date of this

Information Memorandum and 10 daysbefore the date of this Information Memorandum:
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Sr. No. | Nameof Shareholders No. of Shares | % of total equity
held share capital
1. |DSP Small Cap Fund 58,91,170 6.16
2. |AresDiversified 46,82,182 4.90
3. [Eos Multi Strategy Fund 29,46,484 3.08
Ltd
4. J.P. Financial Services Pvt 27,97,994 2.93
Ltd
5. |Franklin India Smaller Companies Fund 17,99,472 1.88
6. \Varanasi Commercial 16,20,000 1.69
Ltd.
7. UTI - Hybrid Equity Fund 13,74,293 1.44
8. |Aarkay Investment®vt. Ltd. 11,91,942 1.25
9. |Investors Education and Protection Fund (IEPF) 10,90,766 1.14
10. Noble Communications Pvt. Ltd. 10,65,780 1.12
11. Vanguard Total International Stock Index Fund 10,53,822 1.10
12. [Vanguard Emerginlarkets Stock Index Fund, A Ser 9,89,855 1.04
Of Vanguard International Equity Index Funds
13. [ELM Park Fund Limited 9,85,000 1.03
Total 2,74,88,760 28.76

b) Major Shareholders holding 1% or more of the equity share capital of outCompany as on a date one
year before the date of this Information Memorandum:

Sr. No. [Nameof Shareholders No. of Equity Shares % of total equity share
held capital

1 GHCL Limited 49,994 99.99
2 Mr. Neelabh Dalmia* 1 0.00
3 Mr. Ravi Shanker Jalan* 1 0.00
4 Mr. Raman Chopra* 1 0.00
5 Mr. Bhuwneshwar Prasad Mishra* 1 0.00
6 Mr. Sunil Gupta* 1 0.00
7 Mr. Abhishek Chaturvedi* 1 0.00

Total 50,000 100.00

*as nominee®f GHCLLimited
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

[Remainderof the pagehasintentionally beereft blank]
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To,

SAS&CO.

Chartered Accountants

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

The Board of Directors,

GHCL Textiles Limited,

GHCL House, Opposite Punjabi Hall,
Navrangpura, Ahmedabad,

Gujarat - 380009

Dear Sir/ Madam,

Sub: Proposed listing of Equity Shares of Rs. 2 each of GHCL Textiles Limited (“the Company”)

pursuant to the Scheme of Arrangement between GHCL Limited and GHCL Textiles
Limited (“Scheme”) being approved by National Company Law Tribunal, Ahmedabad
Bench vide its order dated February 8, 2023 and upon the Scheme becoming effective from
Appointed Date i.e. April 1, 2023

Wehereby report that the accompanying Statement of Possible Special Tax Benefits (hereinafter
referred to as “the Statement”) prepared by the Company, states the possible special tax benefits
available to the Company, and its shareholders under the Income tax Act, 1961 read with
Income tax Rules, circulars, notifications issued thereunder and as amended by the Finance Act,
2022 applicable for the Financial Year 2023-24 relevant to the Assessment Year 2024-25
(hereinafter referred to as the “Income Tax Regulations”), the Central Goods and Services Tax
Act, 2017, Integrated Goods and Services Tax Act, 2017, respective State Goods and services Tax
Act, 0217, Customs Act, 1962, Customs Tariff Act, 1975, the Foreign Trade (Development and
Regulation) Act, 1992 (read with Foreign Trade Policy 2015-20), Special Economic Zone Act,
2005, including the relevant rules, notifications and circulars issued there under (collectively
referred as “Indirect Tax Regulations”) in connection with the Proposed Listing of Equity
Shares, which we have initialled for identification purposes presently in force in India.

Management’s Responsibility

2;

The preparation of this Statement as of the date of our report which is to be included in the Draft
Information Memorandum / Information Memorandum is the responsibility of the
management of the Company.

The Management's responsibility includes designing, implementing, and maintaining internal
control relevant to the preparation and presentation of the Statement, and applying an
appropriate basis of preparation; and making estimates that are reasonable in the circumstances.
The Management is also responsible for identifying and ensuring that the Company complies
with the laws and regulations applicable to its activities.

Our Responsibility

4.

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note
on Reports or Certificates for Special Purposes (Revised 2016) and other applicable
authoritative pronouncements by the Institute of Chartered Accountants of India.

Office : 111, Tirupati Plaza, A-212/C, Street No. 1, Shakarpur, Vikas Marg, Delhi-110092

Tel. No. : 011-22451280, E-mail : sascaco@gmail.com
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7\ SAS&Co.

Chartered Accountants

5. Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the ‘ICDR Regulations’), it is our responsibility
to report whether the Statement prepared by the Company, upon the Scheme becoming
effective, presents, in all material aspects, the possible special tax benefits available to the
Company and its shareholders, in accordance with the Income Tax Regulations and Indirect
Tax Regulations as at the date of our report.

6. It is imperative to note that we have relied upon a representation from the Management of the
Company that the Company does not have any material subsidiary.

7. We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Performs Audits and Reviews of Historical
Financial information and Other Assurance and Related Services Engagements.

8.  Our work was performed solely to assist you in meeting your responsibilities in relation to your
compliance with the ICDR Regulations in connection with the Proposed Listing of Equity
Shares.

Inherent Limitations

9. We draw attention to the fact that the Statement includes certain inherent limitations that can
influence the reliability of the information.

Several of the benefits mentioned in the accompanying statement are dependent on the
Company or its shareholders fulfilling the conditions prescribed under the relevant provisions
of the tax laws. Hence, the ability of the Company or its shareholders to derive the tax benefits
is dependent upon fulfilling such conditions, which may or may not be fulfilled. The benefits
discussed in the accompanying statement are not exhaustive.

The Statement is only intended to provide general information to the shareholders and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual
nature of the tax consequences and the changing tax laws, each shareholder is advised to consult
his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the Scheme.

Further, we give no assurance that the Revenue Authorities / Courts will concur with our views
expressed herein. Our views are based on the existing provisions of law and its interpretation,
which are subject to change from time to time. We do not assume responsibility to update the
views consequent to such changes.

10. We do not express any opinion or provide any assurance whether:
(i) The Company or the shareholders of the Company will continue to obtain these benefits in
future;
(i) The conditions prescribed for availing the benefits have been/would be met;
(iii) The revenue authorities/courts will concur with the views expressed herein.

Office : 111, Tirupati Plaza, A-212/C, Street No. 1, Shakarpur, Vikas Marg, Delhi-110092
Tel. No. : 011-22451280, E-mail : sascaco@gmail.com
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Opinion

11. In our opinion, the Statement prepared by the Company presents, in all material respects, the
possible special tax benetits available, upon the Scheme becoming effective, to the Company and
its shareholders, under the Income Tax Regulations and Indirect Tax Regulations as at the date
of our report.

Restriction on Use

12. This report has been issued solely at the request of the Company in connection with the Proposed
Listing of Equity Shares by the Company and this report or its content thereof may accordingly
be used in the corresponding document for the purpose of submission to the Stock Exchanges
or any other regulatory or statutory authority in relation to the Proposed Listing of Equity
Shares. This report shall not be used, referred to or distributed for any other purpose or to any
other party without our written permission.

Limitation

13. Our views expressed herein are based on the facts and assumptions indicated to us. No
assurance is given that the revenue authorities/ courts will concur with the views expressed
herein. Our views are based on the existing provisions of the tax laws and its interpretation,
which are subject to change from time to time. We do not assume responsibility to update the
views consequent to such changes. We shall not be liable to the Company for any claims,
liabilities or expenses relating to this assignment except to the extent of fees relating to this
assignment, as finally judicially determined to have resulted primarily from bad faith or
intentional misconduct. We will not be liable to the Company and any other person in respect of
this Statement, except as per applicable law.

ForSAS & CO.
Chartered Accountants
(ICAI Firm Reg No 020025N)

HULESHWR AN

ANKLESHWAR 1 sz
..... —
e

srect-0.906 NEW 3
D4 A NG BRI

NANCHAHAL o e

3N TS TS AT
e 203012910 1653 4053

Dated: 29/03/2023 (Ankleshwar N anchahal)
Place: Delhi Partner
Membership No. 504908
UDIN- 23504908 BGYTEW3203

Office : 111, Tirupati Plaza, A-212/C, Street No. 1, Shakarpur, Vikas Marg, Delhi-110092
Tel. No. : 011-22451280, E-mail : sascaco@gmail.com
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO GHCL
TEXTILES LIMITED (THE “COMPANY”) AND ITS SHAREHOLDERS

Outlined below are the possible special tax benefits available to the Company and its
shareholders in a summary manner only and is not a complete analysis or listing of all
potential tax benefits, under the Income Tax Regulations and Indirect Tax Regulations as on
the date of the report. These possible special tax benefits are dependent on the Company or
its shareholders tulfilling the conditions prescribed under the Income Tax Regulations and
Indirect Tax Regulations. Hence, the ability of the Company and the shareholders of the
Company to derive the direct and indirect tax benefits is dependent upon their fulfilling such
conditions, which is based on business imperatives the Company may face in the future and
accordingly, the Company and the shareholders of the Company may or may not choose to
fulfill. Further, certain tax benefits may be optional, and it would be at the discretion of the
Company or the shareholders of the Company to exercise the option by fulfilling the
conditions prescribed under the Income Tax Regulations and Indirect Tax Regulations. The
following overview is not exhaustive or comprehensive and is not intended to be a substitute
for professional advice. Shareholders are advised to consult their own tax consultant with
respect to the tax implications of an investment in the shares particularly in view of the fact
that certain recently enacted legislation may not have a direct legal precedent or may have a
different interpretation on the benefits, which a shareholder can avail.

The tax benefits stated below are as per the Income Tax Regulations and Indirect Tax
Regulations.

1. Income Tax Regulations:

A. Possible special tax benefits available to the Company under the Income Tax
Regulations

e The Company has opted for the beneficial tax rate of 22% (plus applicable surcharge
and cess) as provided under Section 115BAA of the Income-tax Act, 1961 ('IT Act’),
subject to the condition that going forward it shall not claim the deductions as
specified in Section 115BAA (2) of the IT Act and shall compute total income as per the
provisions of Section 115BAA (2) of the IT Act. Proviso to Section 115BAA (5) provides
that once the Company opts for paying tax as per Section 115BAA of the Act, such
option cannot be subsequently withdrawn for the same or any other Previous Year.

Further, the provisions of Section 115]B of the IT Act (i.e. MAT provisions) shall not
apply to the Company on exercise of the option under section 115BAA of the IT Act,
as specified under sub-section (5A) of Section 115]B of the IT Act.

e As per Section 80JJAA of the IT Act, where the gross total income of an assessee to
whom section 44AB applies, includes any profits and gains derived from business,
subject to the conditions specified in sub-section (2) of that section, is allowed a
deduction of an amount equal to thirty per cent of additional employee cost incurred
in the course of such business in the previous year, for three assessment years
including the assessment year relevant to the previous year in which such
employment is provided.

GHCL Textiles Limited (Formerly Sree Meenakshi Mills)
GHCL House, B- 38, Institutional Area, Sector- 1, Noida- 201301 (U.P.), India. Ph. : +91 - 120 - 2535335, 4939900, Fax : 91- 120- 2535209
CIN : U18101GJ2020PLC114004, E-mail : ghcltextilesinfo@ghcl.co.in, Website : www.ghcltextiles.co.in

Regd. Office : GHCL House, Opp. Punjabi Hall, Near Navrangpura Bus Stand, Navrangpura, Ahmedabad - 380009, India
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B. Possible special tax benefits available to the shareholders of the Company under the
Income Tax Regulations

o There are no special tax benefits available to the shareholders of the Company under
the Income Tax Regulations. However, the non-resident shareholders can offer the
dividend income to tax under the beneficial provisions of the Double Taxation
Avoidance Agreement, if any. Further, the non-resident shareholders would be
eligible to claim the foreign tax credit, based on the local laws of the country of which
the shareholder is the resident.

Notes:

1. The Statement sets out only the special tax benefits available to the Company and the
shareholders under the current Income Tax Act, 1961 as amended by the Finance Act, 2022
applicable for Financial year 2023-24 relevant to the Assessment year 2024-25, presently in
force in India.

2. No assurance is given that the revenue authorities/courts will concur with the views
expressed herein. Our views are based on the existing provisions of law and its
interpretation, which are subject to changes from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to
any claims, liabilities or expenses relating to this assignment except to the extent of fees
relating to this assignment, as finally judicially determined to have resulted primarily
from bad faith or intentional misconduct. We will not be liable to any other person in
respect of this statement.

3. The Statement covers only certain special tax benefits under the IT Act, read with the
relevant rules, circulars and notifications and does not cover any benefit under any other
law in force in India. This statement also does not discuss any tax consequences, in the
country outside India, of an investment in the shares of an Indian company.

4. The above statement of special tax benefits is as per the current direct tax laws relevant for
the assessment year 2024-25. Several of these benefits are dependent on the Company or
its shareholders fulfilling the conditions prescribed under the relevant provisions of the
Tax Laws.

5. Inrespect of non-residents, the tax rates and consequent taxation will be further subject to
any benefits available under the relevant double tax avoidance agreements, if any,
between India and the country in which such non-resident is a tax resident.

6. The Statement is intended only to provide general information to the investors and is
neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of tax consequences, each shareholder is advised to consult his/her own
tax advisor with respect to specific tax consequences of his/her investment in the shares
of the Company.

GHCL Textiles Limited (Formerly Sree Meenakshi Mills)
GHCL House, B- 38, Institutional Area, Sector- 1, Noida- 201301 (U.P.), India. Ph.: +91 - 120 - 2535335, 4939900, Fax : 91- 120- 2535209
CIN : U18101GJ2020PLC114004, E-mail : ghcltextilesinfo@ghcl.co.in, Website : www.ghcltextiles.co.in

Regd. Office : GHCL House, Opp. Punjabi Hall, Near Navrangpura Bus Stand, Navrangpura, Ahmedabad - 380009, India
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7. The statement does not discuss any tax consequences in the country outside India of an
investment in the Shares. The subscribers of the Shares in the country other than India are
urged to consult their own professional advisers regarding possible income-tax
consequences that apply to them.

8. The Statement has been prepared on the basis that the shares of the Company are listed
on arecognized stock exchange in India and the Company will be issuing shares pursuant
to the Scheme.

9. The Statement is prepared on the basis of information available with the Management of
the Company and there is no assurance that:
a.  the Company or its shareholders will continue to obtain these benefits in future;
b.  the conditions prescribed for availing the benefits have been/ would be met with;
and
c.  the revenue authorities/courts will concur with the view expressed herein.

10. The above views are based on the existing provisions of law and its interpretation, which
are subject to change from time to time.

2. Indirect Tax Regulations:

A. Possible special tax benefits available to the Company under the Indirect Tax
Regulations

e There are no special tax benefits available to the Company under Indirect Tax
Regulations.

B. Possible special tax benefits available to the shareholders of the Company under the
Indirect Tax Regulations

e The shareholders of the Company are not entitled to any special tax benefits under
Indirect Tax Regulations.

Notes:

1. The Statement sets out only the special tax benefits available to the Company and its
shareholders under the Central Goods and Services Tax Act, 2017 / the Integrated Goods
and Services Tax Act, 2017 and applicable State Goods and Services Tax Act, 2017 (“GST
Acts”), the Customs Act, 1962 (“Customs Act”) and the Customs Tariff Act, 1975 (“Tariff
Act”), as amended by the Finance Act 2022, the Foreign Trade (Development and
Regulation) Act, 1992 (read with Foreign Trade Policy 2015-20), Special Economic Zone
Act, 2005, including the relevant rules, notifications and circulars issued there under
applicable for the Financial Year 2023-24 (unless otherwise specified), presently in force in
India.

2. The Statement is only intended to provide general information to the shareholders and is
neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences, the changing tax laws, each shareholder is
GHCL Textiles Limited (Formerly Sree Meenakshi Mills)
GHCL House, B- 38, Institutional Area, Sector- 1, Noida- 201301 (U.P.), India. Ph.: +91 - 120 - 2535335, 4939900, Fax : 91- 120- 2535209
CIN : U18101GJ2020PLC114004, E-mail : ghcltextilesinfo@ghcl.co.in, Website : www.ghcltextiles.co.in

Regd. Office : GHCL House, Opp. Punjabi Hall, Near Navrangpura Bus Stand, Navrangpura, Ahmedabad - 380009, India
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advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the Scheme.

3. These comments are based upon the provisions of the specified indirect tax laws, and
judicial interpretation thereof prevailing in the country, as on the date of this Annexure.

4. No assurance is given that the revenue authorities/courts will concur with the views
expressed herein. Our views are based on the existing provisions of law and its
interpretation, which are subject to changes from time to time.

We do not assume responsibility to update the views consequent to such changes.
Yours faithfully,

For and on behalf of GHCL Textiles Limited

Digritly sed by RAMAN CHOPRA
O coiN, -Oel

"
RAMAN s ———

jroet-West Delnt
ey 2607 19 % A IEBAENIH kam,

Raman Chopra
(Director)

Place: Delhi

Date: 29/03/2023

GHCL Textiles Limited (Formerly Sree Meenakshi Mills)
GHCL House, B- 38, Institutional Area, Sector- 1, Noida- 201301 (U.P.), India. Ph. : +91 - 120 - 2535335, 4939900, Fax : 91- 120- 2535209
CIN : U18101GJ2020PLC114004, E-mail : ghcltextilesinfo@ghcl.co.in, Website : www.ghcltextiles.co.in

Regd. Office : GHCL House, Opp. Punjabi Hall, Near Navrangpura Bus Stand, Navrangpura, Ahmedabad - 380009, India
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OBJECTS AND RATIONALE OF THE SCHEME

The text of the Rationale asprovided in the Schemeof Arrangement is reproduced below:

The Demerged Company is int@liaengaged in varied business verticals namely Chemical, Spinning and Home Textiles.
The Chemical business is highly capital driven with long gestation period and the Textiles business (consisting of Spinning
Division and Home Textiles Division}, on the otheaind, 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 whhoéthe aforesaid business verticals are different and

are at different maturity stage in their life cycles. Each business verticals have a distinct attractiveness to divaefrgent set
investors. With a view to unlock the potential of each of the busiretisals, the management intends to demerge the
Spinning Division, on a going concern basis, into GHCL Textiles Limited, with a resultant mirror &#nageholding,

and whose shares would be listed on the Stock Exchange after the demerger. It is fatehdddemerged Company to

focus on the Chemical Business and the Resulting Company to focus on the Spinning Business. The management believes
that such concentrated efforts shall benefit all stakeholders of the demerged Company and Resulting Company,
respectively. The Scheme is expected to result in the following benefits:

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

b) Rationalization of operations witgreater degree of operational efficiency and optimum utilization of various
resources.

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

d) Creating and dmancing 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
ventues 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 cauted therewith.

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

For further details of the Scheme, see the chapteriitild st ory and Certai nonfPagegber Cor po
The Salient features of the Scheme are as follows:

1) With effect from the Appointed Date, the whole of the undertaking and properties comprising all tangible
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 recordd or appearing in the books of accounts of the Demerged Company pertaining to the Spinning Division,
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 aatr 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 Spinning
Division of the Demerged Company.

2) With effect fromthe Appointed Date, all debts, liabilities, contingent liabilities, duties and obligations of every kind,
nature and description of the Demerged Company relating to the Spinning Division, under the provisions of Sections
230 to 232 of the Act and any othelevant 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 shatl lo® 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 su@use.

3) Any loans o other obligations, if any, due between the Spinning Division of the Demerged Company and the
Resulting Company or any other transactions between the Spinning Division of the Demerged Company and the
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Resulting Company as on the Appointed Date, shall stat@matically extinguished.

4) The Resulting Company shall without any further act, issue and allot its equity shares of face vélueach 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 successarsitle, as the case may be, in the following manner:

"1 (One) equity share of the Resulting Companfiaoé 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)"

5) Upon this Scheme coming into effect and with effect from the Appointed Date (and consequearsféo trfaa 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 sharE3 @dch. Such reduced
authorised share paal 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 Capitaf the Company is Rs 140,00,00,000ivided into 14,00,00,000 equity shares of Rs
10 each.”

Approvals with respect to the Scheme

The Scheme was approved by Board of Directors of respective companies at their meetings held on Dez@?iber 6,
Observabns letters from BSE and NSE in relation to the Scheme were granted vide their letters eabhadzte?]
2022. The Scheme was approved by shareholders and creditors at their meetings held on Aagagt A&ther,

H o n 6NCLTehas,vide anorderdatedrFebruary 8, 2023 (certified true copy of the order was received March 14, 2023),
sanctionedhe Scheme.

In accordance with the said Scheme, the Equity Shares of our Company shall be listed and admitted to B&tng on
and NSE. Suchsdting and admission for trading is not automatic and will be subject to SEBI grasiimgtion under
Rule 19(2)(b) of the SCRR and compliance with the requirements of SEBI Circular and fulfiifiisting criteria by

our Company as specified by BSE aM8E for such listing and also subject to such other tamdsconditionasmay
beprescribed bBSE and NSEtthetime of theapplicationfor listing by our Company
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SECTION V T ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information presentedn this chapterhas beenobtainedfrom various publicly available sources,includingindustry
websites and publicly available industry reports. Industry websites and publications generally stateitifiatnta&on
containedthereinhasbeenobtainedfrom sourceselievedo bereliable, but their accuracy,completenessnd underlying
assumptionare notguaranteed, and thereliability cannotbe assured.

Accordingly, none of our Company or any person associated with our Company, has independently veirifiechthtton
or takes any responsibility for the data, projections, forecasts, conclusions, or any other inforametiaimed in this
section. Industry sources and publications are also prepared on information as on specifiarthtaay no longer be
current or reflect market trends. Accordingly, you should not place undue reliance on, anpase&stmentiecisionon,
thisinformation.

Global EconomyProspects

The gl obal fight against inflation, R8s Ghinaweghedvanrglobaln U |
economic activity in 2022, and the first two factors will continue to do so in 2023.

Global growth isestimated at 3.4 percent in 2022 prrojected to fall to 2.9 percent in 2023 before rising to 3.1 percent in
2024. Compared with the October forecast, the estimate for 2022 and the forecast for 2023 are both higher by about O.
percentage point, reflecting positive surprises and grtfaerexpected resilience in numerous economies. Negative growth

in global GDP or global GDP per cagitavhich often happens when there is a global recedsismot expected.
Nevertheless, global growth projected for 2023 and 2024 is below the historical 12)@@dnual average of 3.8 percent.

These forecasts are based on a number of assumptions, including on fuel and nonfuel commodity prices, which hav
generally been revised down since October, and on interest rates, which have been revised up. In[R2@23, arié
projected to fall by about 16 percent, while nonfuel commaodity prices are expected to fall by, on average, 6.3 perdent. Globa
interest rate assumptions are revised up, reflecting intensified actual and signaled policy tightening by rmadjbaokstr

since October.

The balance of risks remains tilted to the downside, but adverse risks have moderated since the October 2022 WEO. On tl
upside, a stronger boost from pemt demand in humerous economies or a faster fall in inflation are plauSibléhe
downside, severe health outcomes in China could hold b:
global financing conditions could worsen debt distress. Financial markets could also suddenly reprice in response to advers
inflation news, while further geopolitical fragmentation could hamper economic progress.

In most economies, amid the cadtliving crisis, the priority remains achieving sustained disinflation. With tighter
monetary conditions and lower growth poteltfiaffecting financial and debt stability, it is necessary to deploy macro
prudential tools and strengthen debt restructuring frameworks. Accelerating CI®ViRccinations in China would
safeguard the recovery, with positive crbssder spillovers. Fisd support should be better targeted at those most affected
by elevated food and energy prices, and bioaskd fiscal relief measures should be withdrawn. Stronger multilateral
cooperation is essential to preserve the gains from thelvaked multilateal system and to mitigate climate change by
limiting emissions and raising green investment.

For emerging market and developing economies, growth is projected to rise modestly, from 3.9 percent in 2022 to 4.0 percer
in 2023 and 4.2 percent in 2024, wih upward revision of 0.3 percentage point for 2023 and a downward revision of 0.1
percentage point for 2024. About half of emerging market and developing economies have lower growth in 2023 than in
2022. (Source: https://www.imf.org/en/Publications/WEO/Issues/2023/01/31/weddnomieoutlook-updatejanuary

2023

Macroeconomic and Growth Challenges in the Indian Economy

The impact of the gndemic on India was seen in a significant GDP contraction in FY21. The following year, FY22, the
Indian economy started to recover despite the Omicron wave of January 2022. This third wave did not affect economic
activity in India as much as the previouvaves of the pandemic did since its outbreak in January 2020. Mobility enabled by
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localised lockdowns, rapid vaccination coverage, mild symptoms and quick recovery from the virus contributed to
minimising the loss of economic output in the Jantdeych quarter of 2022. Consequently, output in FY22 went past its
pre-pandemic level in FY20, with the Indian economy staging a full recovery ahead of many nations. The experience with
the Omicron variant engendered a cautious optimism that it was possible physaally mobile and engage in economic
activities despite the pandemic. FY23 thus opened with a firm belief that the pandemic was rapidly on the wane and tha
India was poised to grow at a fast pace and quickly ascend to thamademic growth path.

Figurel.9: Economigyrowth remainsresilient
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Note: AEstands for Advanced Estimates, PE stands for Provisional Estim&easaids for Revised Estimates
However, the conflict in Europe necessitated a revision in expectations for economic growth and inflation in FY23. The

countrybs retaiaboveflitaei KBlBadtoltepance range in Januce
for ten months before returning to below the upper end of the target range of 6 per cent in November 2022. During those
ten months, rising international commodity priceed¢or i but ed to I ndiabds retail i nf Il

like excessive heat and unseasonal rains, which kept food prices high. The government cut excise and customs duties anc
restricted exports to restrain inflation while the RBI, like ottentral banks, raised the repo rates and rolled &emtss
liquidity.

For many countries around the world, including India, 2021 was a period of recovery for health and economies from the
impact of the pandemic. For the advanced economies, in partithidaenormous fiscal stimulus earlier injected by their
governments supported a strong demand revival. Growth in world trade subsequently followed, of which India was also
a beneficiary. I ndi ads exports s urirgtéalf ofiFYR3. EXp&tYyrowtrawast t h e
strong enough to increase Indiabés share in the worl d
synchronised monetary tightening, global economic growth has started to slow, and so has world padé&lnited

Nations Conference on Trade and Development (UNCTAD) latest global trade update, global trade growth turned
negative during the H2:2022, and geopolitical frictions, persisting inflationary pressures, and subdued demand are
expected to suppreggobal trade further in 2023. This is likely to affect many countries, including India, with the
prospects of sluggish exports continuing into FY24, compared to the promise shown at the beginning of the current year.
(Sourcehttps://www.ibef.orgy

Il ndi abs Economic Resilience and Growth Drivers

Monetary tightening by the RBI, the widening of the CAD, and the plateauing growth of exports have essentially been
the outcome of geopolitical strife in Europe. As thdegelopments posed downside risks to the growth of the Indian
economy in FY23, many agencies worldwide have been revising their growth forecast of the Indian economy downwards.
These forecasts, including the advance estimates released by the NSO, ndwlieroathe range of 6:5.0 per cent.

Despite the downward revision, the growth estimate for FY23 is higher than for almost all major economies and even
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slightly above the average growth of the Indian economy in the decade leading up to the pandemstinistes India

to be one of the top two fagtowing significant economies in 2022. Despite strong global headwinds and tighter domestic
monetary policy, if India is still expected to grow between 6.5 and 7.0 per cent, and that too without the adf/antage
base effect, it is a reflection of Indiabs uenalgsetheyi ng

growth drivers of the economy.

India growth projections by various agencies for FY23
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Note: ADB stands for Asian Development BatF is International Monetary Fund

Total capital expendituregrew at an averagerate of 13.0%during FY12and Fy22
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Il ndi abs economic resilience can be seen in the domest.i

growth of exports may have moderated in $keond half of FY23. However, their surge in FY22 and the first half of
FY?23 induced a shift in the gears of the production processes from mild acceleration to cruise mode. Manufacturing and
investment activities consequently gained traction. By the timgitowth of exports moderated, the rebound in domestic
consumption had sufficiently matured to take forward
percentage of GDP stood at 58.4 per cent in Q2 of FY23, the highest among the secorsl afualitthe years since
201314, supported by a rebound in contatensive services such as trade, hotel and transport, which registered
sequential growth of 16 per cent in real terms in Q2 of FY23 compared to the previous quarter.
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While an increaseni export demand, rebound in consumption, and public capex have contributed to a recovery in the
investment/manufacturing activities of the corporates, their stronger balance sheets have also played a big part equal
measure tarealizing their spending plansAs per the data on ndimancial debt from the Bank for International
Settlements, in the course of the last decade, Indiatimamncial private sector debt and ninancial corporate debt as

a share of GDP declined by nearly thirty percentage pdiiis. limited the increase in interest costs, which, together

with possible savings on overheads during lockdowns, contributed to the recent fortification of corporate balance sheets
by higher profits. In FY22, the surge é@xports also contributed to in@®ng profits in the corporate world. Afterx

profits were also boosted by the lower taxes announced in 2019. Better profitability helped corporates pay down debt.
Consequently, not only do corporates have more scope to borrow now, but their impreweiafihealth has also
reassured their prospective lenders to expand their credit portfolios. As per Axis Bsnk$3 and Economic Research,

capex by theorporatesectorincreasedto3 . 3 | akh crore in H1 of FY2Qystedlri ven
chemicals, autand pharmaceuticals sectors.

RBI has projected headline inflation at 6.8 per cent in FY23, which is outside its target range. At the same time, it is not
high enough to deter private consumption and also not so low as to whakieducement to invest. Moderately high
inflation has further ensured the anchoring of inflationary expectations preventing prices from weakening demand and
growth in India. Additionally, with inflation on the declining path, the interest cost of danoestlit will likely decline,

inducing a further increase in demand for credit by corporates and retail borrg®eense https://www.ibef.orgy

Inflation ExpectationsAnchoring
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I ndi a6 s -Tévire GrowthrOutlook

1 Indian economy underwent widanging structural and governance reforms thaengthened the economy's
fundamentals by enhancing its overall efficiency during 22022.

1 With an underlying emphasis on improving the ease of living and doing business, the reforms after 2014 were based ol
the broad principles of creating public gopddopting trusbased governance, @artnering with the private sector for
development, and improving agricultural productivity.

1 The period of 20142022 also witnessed balance sheet stress caused by the credit boom in the peavioand/one
off globd shocks,that adversely impacted the key macroeconomic variables such as credit growth, capital formation,
and hence economic growth during this period.

1 This situation is analogous to the period 1-28®2 when transformative reforms undertaken by the rgovent had
lagged growth returns due to temporary shocks in the economy. Once these shocks faded, the structural reforms pa
growth dividends from 2003.

1 Similarly, the Indian economy is well placed to grow faster in the coming decade once the glolmbs$tirekbandemic
and the spike in commodity prices in 2022 fade away.
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1 With improved and healthier balance sheets of the bankingbawking and corporate sectors, a fresh credit cycle has
already begun, evident from the doudigit growth in bank credibver the past months.

1 The Indian economy has also started benefiting from the efficiency gains resulting from greater formalisation, higher
financial inclusion, and economic opportunities created by digital technblaggd economic reforms.
India's growh outlook seems better than in the-pedemic years and the Indian economy is prepared to grow at its
potential in the medium terniSource:https://pib.gov.iny

Outlook: 2023-24

Dwelling on the Outlook for 20224,t he Survey says, I ndiabd6s recovery from
in the upcoming year will be supported by solid domestic demand and a pickup in capital investment. It says that aided by
healthy financials, incipient signs of a new iy sector capital formation cycle are visible and more importantly,
compensating for the private sectords caution in capit:

Slowdownin globaleconomicgrowth andtrade
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Budgeted capital expenditure rose 2.7 times in theskagtn years, from FY16 to FY23-irevigorating the Capex cycle.
Structural reforms such as the introduction of the Goods and Services Tax and the Insolvency and Bankruptcy Code
enhanced the efficiency and transparency of the economy and ensured fuliaoigitshe and better compliance, the Survey
added.

Gl obal growth is forecasted to slow from 3.2 per cent i
October 2022. A slower growth in economic output coupled with increased untewdl dampen trade growth. This is

seen in the lower forecast for growth in global trade by the World Trade Organisation, from 3.5 per cent in 2022 to 1.0 per
cent in 2023.

On the external front, risks to the current account balance stem from mshiplees. While commodity prices have
retreated from record highs, they are still aboveqmflict levels. Strong domestic demand amidst high commodity prices

wi || raise I ndiads tot al i mport bill a accountbalancer Thésemay t o
be exacerbated by plateauing export growth on account of slackening global demand. Should the current account defic
widen further, the currency may come under depreciation pressure.

Entrenched inflation may prolong the tighteng cycl e, and t herefore, borrowing
a scenario, global economy may be characterised by low growth in FY24. However, the scenario of subdued global growtt
presents two silver linings oil prices will staylow,ad | ndi ads CAD wi | | be better th

external situation will remain manageat{®ourcehttps://pib.gov.iny
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Global Cotton Yarn Market

The Global Cotton Yarn Market size was estimaetd SD 62.50 billion in 2022, USD 66.91 billion in 20Z3e growth

rate of the Global Cotton Yarn Market is 7.1%, with an estimated value of $108.99 Billion by 28the basis of
application, the market is segmented into apparel, textiles and otherapparel segment held a major cotton yarn market
share in 2022. The Gen Z and millennial population is growing across the globe. They have a high purchasing power an
habit of spending relatively more on clothing than their predecessor generations.edpiected to generate high demand

for cotton yarn used in manufacturing apparel. In addition, rising penetratieconfimerce, rising disposable income, and
growing per capita expenditure on clothing, especially in developing economics are likelgnterdumarket growth.
(Shttps://www.fortunebusinessinsights.cdm/

Global Cotton Yarn Market Global Cotton Yarn Market Share, Application, 2022

Market forecast to grow at a CAGR of 7.2% ‘ B el

Textiles
B Other:
USD 108.99 Billion

USD 62.5 Billion

2022 2030

Indian Textile Market

The Indian textile and apparel industry is expected to grow at 10% CAGR fronr2B0bIeach US$ 19%illion by 2025
26. India has a 4% share of the global trade in textiles and apparel.

I ndi a i s t he worl doés s : | b L e .
Estimated production stood at 362.18 lakh bal Exilles and Apparet expons from India( e,

during cotton season 202R. Domestic 80

consumption for the 20222 cott;m season is 60 : i >
estimated to be at 338 lakh bales. Cotton product 5 37 36 34 10

in India is projected to reach 7.2 million tonnes (~: i T | o Z

million bales of 170 kg each) by 2030, driven t 2 L B |

increasing demand from consumers. Ll LFY18J BEEs © e 'FY21 T ‘FY26F‘

Production of fibre in India reached 2.40 MT in FY@ill January 2021), while for yarn, the production stood at 4,762
million kgs during the same period.

I ndi aébs textile and apparel exports (including handicr
of readymade garments includisotton accessories stood at US$ 6.19 billion in FY22.

I ndiabés textiles industry has around 4.5 crore employe

India enjoys a comparative advantage in terms of skilled manpower and iof gosiduction, relative to major textile
producers. In June 2022, Minister of Textiles, Commerce and Industry, Consumer Affairs & Food and Public Distribution,
Mr. Piyush Goyal, stated that the Indian government wants to establish 75 textile hubs imthe co

100% FDI (automatic route) is allowed in textiles. Productioked Incentive (PLI) Scheme worth10,683 crore (US$
1.44 billion) for manmade fibre and technical textiles over a¥ar period. The Indian government has notified uniform
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goods ad services tax rate at 12% on maade fabrics (MMF), MMF yarns and apparel, which came into effect from
January 1, 2022.

Huge funds in schemes such as Integrated Textile Parks (SITP) (US$ 184.98 million) and Technology Upgradation Func
Scheme (US$ 961.Iillion) released by the Government during 25to 201920 to encourage more private equity and
provide employment.

I ndi a i s t h-+argesioprotludedds textiles @arm gadments. It is also theléiftest exporter of textiles spanning
apparel, home and technical product s. The textiles an
industrial production and 12% to exports. Around 45 million people are working in the textile business, including 3.5 million
people who wik on handlooms. The Indian textile and apparel industry is expected to grow at 10% CAGR fre292019

to reach US$ 190 billion by 2025. The Indian apparel market stood at US$ 40 billion in 2020 and is expected to reach
US$ 135 billion by 2025.

India enpys a comparative advantage in terms of skilled manpower and in cost of production relative to other major textile
producers. I ndiads textile and apparel exports (incluc
YoY. Exports of reagmade garments including cotton accessories stood at US$ 6.19 billion in FY22.

The textiles industry (including dyed and printed) attracted foreign direct investment (FDI) worth US$ 3.99 billion from
April 2000-March 2022. 100% FDI (automatic route) iogled in the Indian textile sectdBSourcehttps://www.ibef.orgy
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OUR BUSINESS

I n this chapter, unless the context otherwise mferqguires,

to our Companyincluding Spinning Division,on agoing concerntransferredpursuantto Scheme of Arrangement.
Shareholders should note that by virtue of the demerg8pinining Divisiorof GHCL Limited into our Company.his
chapterincludeshistorical dataof the GHCL Textiles LimitedResultingCompany.

Our Company is incorporated as an unlisted public compa®iiCL Textiles Limite@® under the provisions of
Companies Act, 2013 in Ahmedabad, Guijarat, India vides Certificate of Incorporation dated June 17, 2020. Our Company
was incorporated as a Wholly Owned Subsidiary of GHCL Limited.

GHCL Limited is engaged in business of (i) mantidae 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) Yarn manufacturing, spinning of yarn and other ancillary mstdrom its factory/plant situated at
Madurai and Manaparai Tamil Nadu ('Spinning Division') (ii) manufacture and sale of home textiles products (including
but not limited to weaving, processing, cutting and sewing of home textiles products) fromoitg/[d&nt situated at

Valsad, Gujarat (‘(Home Textiles Businessbllectively referred to as '‘Business'.

With a view to unlock the potential of each of the business verticals, the Board of Direc®HCaf Limited on
December 6, 202iave approved a Seme of Arrangemetih the nature oflemergepf the SpinnindBusinesof GHCL
Limited into GHCL Textiles Limitedon a going concern basis

The Scheme was sanctioned by NCLT, Ahmedabad Bench vide ordeFdatedry08, 2023 certified true copy of the
order vas received on March 12023)andthe Scheme igffectiveon April 1, 2023 Post effective of the Scheme,
Demerged Undertaking &HCL Limited, which includes business ¥arn manufacturing, spinning of yarn and other
ancillary materials from it§actory/plant situated at Madurai and Manapamalamil Nadu ('Spinning Divisionand
such similar activities have been vested in our Company from the AppointedeDagaril 1, 2023

Our Company has issued and allotted to the Sharehold&id®©L Limited, "I (One) equity share of GHCL Textiles of
face value of 2 each fully paid up for every | (One) equity share held in GHCL having face valug&G&ach fully
paid up which will be listedon BSE and NSBpursuant to the Schem@ur Company is ahbrized to engage in the
business of textiles

MANUFACTURING FACILITY , LOCATION AND PROPERTY

Our Company has received Demerged Undertaking of GHCL Limited and will continue $piruting Divisionat various
sites as per details given hereunder:

Sr. Location Acres Village District
No.

1 Factory and Land at Paravai Village ( | and Il bit) 72.43 Paravai Madurai
2 Factory and Land Manaparai 203.1 Usilampatti Trichi

3 Madakulam Village , Madurai 1.28 Madakulam Madurai
4 Pasumalai Thiagarajar colotlyirupparankundram 7.74 Pasumalai Madurai
5 Vikaramangalam 3.74 Vikramangalam Tirunelveli
6 Tenkasi District 3.09 Ayerperi Tenkasi
7 MelaAmbasamudram 14.40 | Mela Ambasamudran]  Tirunelveli
8 Kodai konal 9.46 Kodaikanal Dindigal
9 Musiri -Solar plantPhase 1 & 2 68.19 Devanur Trichi
10 | Wind power- Sankaneri 12.00 Erukkandurai Tirunelveli
11 | Wind power- Dharapuram 12.00 Chinnaputhur Tirupur
12 | Wind power- Kayathar 12.0 Thirumangakurichi Tirunelvi
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13 | Wind power- Kayathar 9.2 Thadiyampatti Tirunelvi

14 | Wind power- Kayathar 3.0 Karisalkulam Tirunelvi

15 | OttapidaramSolar plant as on 16/12/2022 25.7 Ottapidaram Tuticorin
TOTAL 457.33

Col l aborati onVehtdrdsse Ups/ Joi nt
Our Company has no collaborations or tie ups or jeémture as on the date of this Information Memorandum
Infrastructure Facilities and Utilities

Our Registered Office is equipped with computer systems, internet connectivity, other communicatfpmeetui
security and other facilities which are required for our business operations to function smoothly.

Human Resource

We believes in the potential of people to go beyond and be the game changing force for business transformation and succe
This potential is harnessed by fostering an open and inclusive work culture that démablébrouglperformance and
comprehensivelevelopment of employees through the three pillars of leading self, leading teams anddasaitiegs. In

order to create a sustainable organization, continuous up gradation of skills and competmpioyees is undertaken
through learning and develogmt initiative. This will help th€ompanyto create dalentpool of competenpeople capable

of taking onnew challengesWe have created a culture that attracts people with multidimensional skills and experiences.
Our seniomanagement team combinesaxgive experience in tlepinningindustry.

Marketing

The efficiency of the marketing and sales network is critical success of our Company. Our sales and marketing team
facilitates all aspects of business development, market intelligence, sales fatexasid planning, product pricing.

We intend to expand our customer base by reaching out to other geographical areas.
Quality Control

We believe that quality control is essential for the success of a business and we ensure that our products @re subjec
quality control tests before they are dispatched for delivery to our customers. We have implemented quality systems
across our manufacturing facilities that cover all areas of our business processes from manufacturing, supply chain to
product deliveryfor ensuring consistent quality, efficacy and safety of our products. Each batch of the manufactured
products is subject to quality checks in our laboratories.

Experienced and qualified management team and technical personnel

Our Company is led by an experienced and qualified managementEgang.person in our management teaave

been instrumental in establishing the business direction for our Company and will continue to guide our Company in the
expansion of our business tivitheir expeence and technical expertisEurther, our operations at each of our
manufacturing facilities are managed by a team of skilled engineers with the requisite technicdéloknand
educational qualifications with specialisation to carry outproduction processes.

Our Business Strategy:

Expanding and improving our existing manufacturing facilities
Pursuant to this Scheme, we intend to meet expected increase in the demaigpoftimgBusiness

Leveraging our market skills and relationship

We aim to enhance the growth by leveraging our customer relationship and further enhancing customer satisfaction. We
plan to increase our customers by meeting orders in hand on time, maintaining our customer relationship and renewing
our relationshipwith existing buyers
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Continuing innovation, technology upgrade and cost improvements

Continuous innovation in our manufacturing process, technology upgrade and cost improvement is a norm at our
Company. Our qualified and technical teams try and ensunemiali wastage and extract out maximum from the
resources which we have at our disposal, be it the raw materials, be it the premises we operate in, optimum utilisation is
what we believe will help us in innovating process improvements, thereby reducisg cost

Attracting and retaining the quality manpower

In our industry, people are the most valuable asset of the company and the reputation of the company will be built up by
the management team. We believe the dedication of the employees and skill, istedrigchnical analytical mind

results in success and growth of business. The well informed, technically and professionally qualified employee will
help the clients to take correct decision and thereby we can retain the clients and increase ourhuigergklenbuth

publicity of our company. We intend to continue to seek out talent to further enhance and grow our business.

Capacity Utilisation:

The following table sets forth certain key details of 8pmningBusiness

Unit Total Installed Yarn Spindles Utilisation %

Capacity worked

(In TPA)
Paravai 38,016 37,683 99.12
Malligai 27,600 27,053 98.02
Vaigai 56,400 55,793 98.92
Total Paravai 122,016 120,529 98.78
OE 3,320 3,271 98.51
TFO 5,760 4,386 76.15
Manaparai 37,152 35,589 95.79
Kaveri 25,248 24,522 97.12
Karthigai 39,600 26,005 65.67
Total Manaparai 102,000 86,116 84.43
MNP & KAVERI 62,400 60,111 96.33
Airjet 480 425 88.54

Intellectual Property
Our Company does not own any intellectual property rights etc. as on the tateloformation Memorandum.

-\ﬂaGHCL\ : . .
However, our Com C ® whinob | e g dnahe nayne df our CompariRecentlye d

our Company has made application for registration of logo under the Trade Marks AcEd99@®t ai | s, see fARI
TAiThe |1 ogo used yétyotregisteredCRailune t prytect osr intellectual property may adversely affect
our reputation, goodwipgagel7and business operations. 0 on
Insurance

Our operations are subject to hazards inherent to a manufacturing company such as risk of equipment failure, work
accidents, fire, earthquake, flood and other force majeure events, acts of terrorism and explosions hazadiaghat

may cause injury and loss of life, severe damage to and the destruction of property, stocks, equipment and environmental
damage. We consider our insurance coverage to be of a type and level that is economically prudent, we cannot assure that
we will be able to maintain insurance at rate which we consider commercially reasonable or that such coverage will be
adequate to cover any claims that may afseerall, we generally maintain insurance covering our assets and operations
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at levels that wéelieve to be appropriate for our business.

Our Company have taken comprehensive insurance policies covering our manufacturing units. Our insurance policies
includeindustrial all risk policycovers material damage as well as business interryfitiei. allied perils, burglary and
breakdown of machinery, boiler explosion & damage to el

DESCRIPTION OF OUR PRODUCTS

Open end Yarns: 100% Cotton
1 Ne 16s to 32s (in Indian, Contamination Free and CMIA Cottons)

Ring Spun CottonYarns

1 100% Indian Combed CompactCount range Ne 30s to 60s
1 100% Giza & Giza blend Combed Compadtount Range Ne 40s to 100s
1 100% Contamination Free (Australian) Combed Comp&xunt Range Ne 30s to 60s.

TFO Yarns

I 100% Cotton yarns from Indiafgiza, Australian & Supima CottdnCount range Ne 2/30s to 2/160s
9 Gassed yarn in Paper cones and in Soft Package (ready to Dye)

VORTEXarns

T 100% Viscose Vortekx Counts 21s,30s,32s and 40s
1 Cotton/Modal Vortex Counts 21s,30s,32s and 40s
1 Poly/Cotton Voréxi Counts 21s,30s,32s and 40s

Synthetic & Synthetic Blend Ring Spun yarns

Polyester Cotton YarrisNe 30s to 62s in Blends 52/48, 65/35 & 75/25 (includes Sustainable Rpet)
2/80s PC Combed and Carded yarns

Polyester Viscose yarfisNe 30s to 60s in 65/3% 75/25 blend

Cotton Poly yarn$ Ne 30s to 50s in 60/40, 80/20 & 90/10 Blend (CVC)

100% Viscose yariisNe 30s to 60s.

100% Micro Modal & Tencel yarrisNe 30s to 80s

Cotton Modal yarrisNe 30s to 80s in blend 60/40

Supima Tencel & Supima Modal Yarns\Ne 24s to 100s

Polyester Modal yariisNe 30s to 80s in blend 52/48

Polyester Cotton Slub yariisdNe 30s to 60s (Brand: Fanta & Nokia)

=4 =4 =4 -4 -84 -8_9_9_-9

Manufacturing Process Flow:

The below flowchart represents ddanufacturingprocess flow:
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COTTON / VISCOSE or MODAL or TENCEL Process Flow
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Polyester/ Combed Cotton Process Flow
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OUR HISTORY AND CERTAIN OTHER CORPORATE MATTERS
Brief history of our Company

Our Company was incorporated@sICL Textiles Limitedon June 172020 under theCompanies Act, 2013 in the state
of Gujarat vide Certificate of Incorporation issued by the Central Regist@éntre, Registrar of Companies on behalf
of the Registrar Rp€)Co nfpuarn i CcabeglaraGoumgf caimimabneed{efiif businesswith the
RoCon June20, 2020 Our Companywasincorporatecasawholly ownedsubsidiaryof GHCL Limited. The Corporate
Identity Numbel(CIN) of our Company i§£/18101GJ2020PLC11400%here is no change in name and registered office
of our Company from the date of Incorporation of the Company.

Registered Office of our Company

GHCL House, Opp. Punjabi HaMavrangpura, Ahmedabad Gujara80009 hdia
Tel No: 079-26434100

Corporate Office of our Company

GHCL HouseB-38, Insttutional Area, Sectell, Noida,201301India
Tel No: 01202535335, 01221939900

Website: www.ghcltextiles.co.in

Change in name ofour Company

There has been no change in Name of our Company since incorporation.

Change in address of Registered Office of our Company

Therehasbeen nahangdan addres®f registeredffice of our Companysinceincorporation.

Main Objects of our Company
Themain object®of our Company aper Clauséll of Memorandurnof Association arasunderi

To carry on the business of processingprecessing, converting, researching, developing, refining, preparing, blending,
purifying, piping, dyeing, mducing, developing, manufacturing, spinning, weaving, ginning, bailing, pressing, retailing,
formulating, acquiring, dealing in, buying, selling, storing, stocking, distributing, supplying, importing & exportingdal ki

of textiles, textile products, g@s, cotton, spun, synthetic, polyester, acrylic, dyed, combed, gassed, mercerized, silk, wool,
knitted fabric, fibres, dyes, cloth, leather, garments, cushions, pillows, mattresses, canvas, terry towels, terrylpatiducts,
robes, terry cloth, shearindath, waste cloth and derivatives,-pyoducts, intermediates and mixtures thereof including

but not limited to any kinds of home textiles, technical textiles, home furnishings, readymade garments, coverings, coate
fabrics, hosiery, undergarments and sitkmerchandise 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 mannaadgetificial 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 tc
buy, sell or otherwise deal in such products.

Amendments to theMOA of our Company since incorporation

Sr. No. Date of Clause Nature of amendment
Effective Amended
1 | April 01, 2023* Clauseb I ncrease i n aut horl500,0600disdedate 7¢50,a0@
Equity Sharesof eéhchto 3 5, 1 5djvifed jntd A 7057,50,00(
Equity Share f 2 each
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* Upon the Scheme becoming effective from the Appointed Date, the authorised share capital of the Demerged Compar
shall stand transferred to and form part of the authorised share capital of the Rg<€ldtinpany. For further details of
the Scheme, see Scheme of Arrangement on page 14.

Key Eventsand Milestonesin the History of our Company

Thefollowing tablesetsforth thekey eventandmilestonesn the historyof our Company sinceincorporation:

Year | Event

2020 | Incorporationof our Companyas wholly-ownedsubsidiaryof GHCL Limited and commencemenf
businesdy our Company

2021 | Board of Directorsd approval regarding Sche
division of GHCLLimited

2023 | Sanction of théschemeo f Demer ger by Hondble NCLT

Awards, Accreditations or Recognitions
The Company undeapinningdivision of GHCL Limited prior to Demerger has obtained the followavgards/accreditations:

CCQC state level award

QC Award Group

ClI 5S Award, Certificate

ClI 5S Award, Certificate

ClI 5S Certificate

NCQC- National Level Award

SIMA Award 1 place rank 2 GHCL Limited Unit 1
SIMA Award 1 place rank 1 GHCL Limited Unit Il
Cll AWARD

10. ICQCC 2018

11. ICQCC Certificate

12. ICQCC 205

13. SIMA Award

CoNoG~wONE

INTERNATIONAL AWARDS
1. ICQC 2018
2. ICQC 2016

NATIONAL AWARDS

NCQC 2014
NCQC 2021
NCQC 2019
NCQC 2018
NCQC 2017
NCQC 2016
NCQC 2014

Nogkrwbr

STATE AWARDS

CCQC 2022 Madurai
CCQC 2022 Coimbatore
CCQC 2021 Madurai
CCQC 2020 Madurai
CCQC 2019Coimbatore
CCQC 2018 Madurai
CCQC 2018 Coimbatore

NookhwpnrE
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8. CCQC 2017 Madurai

9. CCQC 2017 Coimbatore

10. CCQC 2016 Coimbatore

11. CCQC 2016 Maduari

12. CCQC 2015 Maduari

13. ICQC 2016

Other details regarding our Company

For details regardingthe descriptionof our C o mp a prgfife,sactivities, marketing,location of plants,property,
product,management, managerial competence, technology, market, environmental issues etc. wherever,applicable
t he ¢ hapOueBusinessi Rndneial Stdtements a @Gaderniment ath Other Statutory Approvaideginning
onpageb4, 97 and152respectively.

Defaults or Rescheduling of Borrowings with Financial Institutions/ Banks

Thereareno defaultsor reschedulingf borrowingsfrom financialinstitutionsor banksin relationto ourCompany.
Revaluation of assets

Our Company hasot revalued its assets since incorporation and has not issued any Equity Shares by cagitglizing
revaluatiorreserves.

Holding Company

As of the date of this Information Memorandum, our Company does not have any fuoldipgny.
Subsidiary of Our Company

Our Company does not have a Subsidiary Company as on the date of the Information Memorandum.
Joint Ventures of Our Company

As onthedateof this InformationMemorandumpur Companyhasnot enterednto any JointVenture.
Strikes and Lock-Out

Our Companyhasnot experienceany strike, lockoutsor labour unresin thepast.

Acquisition of Businesses / Undertakings

Our Companyhasnot madeany materialacquisitionsor divestmentsof businesse¢ undertakingssinceincorporation.
Mergers and Amalgamation

Therehasbeenno mergeror amalgamatiorof businesr undertakingsn the history of our Companyexceptaglisclosed
below:

Scheme of Arragement under the provisions of Sections 230 to 232, read efto8 66 and other applicable provisions

of the Companies Act, 2013 betwe&HCL Limited and GHCL Textiles Limitecand their respective shareholders and
creditors, as sanctioned by itdbaderdaet ebrivay DB023(théckrifieddrackcapy B e r
of the order was received on March 2023).
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Thesalientfeaturesof the said Schemearesetforth hereunder:

Sr. Particulars Details
No.

1.

=13

De meCgengp any 0| GHCL Limited

2. |AResuCammany o | OurCompany,.e., GHCL TextilesLimited

3. | Appointed Date April 01, 2023

4. | Rationalefor the Scheme Seethe c h a pt e rBackgrotnd erdl Rdtionale for the Scheme
Arrangemer on page2.

5. | Feature of the Scheme Demerge the Spinning Division, on a going concern basis, into G

Textiles Limited, as a resultant mirror image shareholding, and w
shares would be listed on the Stock Exchange after the demerger

6. | Date of Approval of February 08, 2023 (the certified true copy of the order was received on
Schemeby NCLT 14, 2023).

7. | Effective Date April 01, 2023

8. | RecordDate April 08, 2023

9. | ExchangeRatio "1 (One) equity share of the Resulting Company of fadeevaf 2

each fully paid up shall be issued fameey 1 (One) equity share of10
each fully paid ugheld in the Demerged Company (i.e. GHCL)"
10.| No. of Shareslssuedin 9,55,85,786Equity Shares

terms of Schemeby our
Company

Shareholders Agreements
As onthedateof the InformationMemorandumpur Companyhasnotenterednto anys h a r e hagreetnent. s 6

Other Material Agreements

Our Company has not entered into any agreements/arrangements otherwise than in the normal course of business of
Company oatanytime during twoyearspreceding thelateof thisInformation Memorandum.

Agreementswith key managerial personnel or a Director or Promoters or any other employee of the Company

There are no agreements entered into by IKégnagerial Personnel or a Director or Promoters or any etheioyee
of the Company, either by themselves or on Batfaany other person, with any shareholder or any othied party
with regard to compensation or profit sharing in connection with dealings in the securitie€ofhtpany.

Strategic and Financial Partners

As onthedateof this InformationMemorandun, our Companydoesnot haveany Strategicand FinanciaPartner(s).
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KEY REGULATIONS AND POLICIES

The following is an overview of certain key laws and regulations in India which are applicable to the operatioms of
CompanyTheinformationavailablein this chapter has beeobtainedfrom variouslegislations, rules and regulations
made thereunder and other regulatamguirements available in the publ@iomain. The description of laws and
regulations set out below may notéxhaustive and is only intended to provigineral information to the investors
and are neither designednor intendedto substitutefor professionallegaladvice. The statements below are based
on the current provisions of the Indian law andjtindicial, regulatory ancadministrativeinterpretationghereof,which

are subjectto changeor modificationby subsequentegislativeactions,regulatory,administrative quastjudicial, or
judicial decisions.

1. Employee benefit legislations

Empl oPe®oyvy® dent Funds and Miscell aneous Provisions Act
The PF Act provides for payment provident funds for employee.

Empl oyees 6r aSntcaet eAcltn,sul 948 (the AESI Act o)
The ESI Act provides for certain benefits to employees in caseéoft k ne s s, maternity maked &ée mp
provision for certain other matters in relation thereto.

Equal Remuneration Act, 1976( t he A Equal Remuneration Act 0)

The Equal Remuneration Act, provides for the payment of equal remuneration to meoraed workers and fahe
prevention of discrimination, on the ground of sex, against women in the matter of employment and for matters
connected therewith or incidental thereto.

Mi ni mum Wages Act, 1948 (the AMini mum Wages Act 0)
The Minimum Wages Acprovides for An Act fixation minimum rates of wages in certain employments.

Payment of Gratwuity Act, 1972 (the AGratuity Act o)
The Gratuity Act provides for a scheme for the payment of gratuity to employees engaged in inter alia in fautories,
otherestablishments and for matters connected therewith.

Sexual Harassment of Women at Workplace (Prevention, Pl
The POSH provides protection against sexual harassment of women alawer&pd for the preventiandredressal
of complaints of sexual harassment and for the matters connected therewith.

2. Labour Laws

The Factories Act, 1948 (AFactories Acto)

The term 6factoryd, as defined under the Factanydaes Act
in the previous 12 months, 10 or more workers and in which any manufacturing process is carried on with the aid of
power, or any premises wherein 20 or more workmen are employed at any day during the preceding 12 months and in
which any manufactung process is carried on without the aid of power. State Governments have issued rules in respect

of the prior submission of plans and their approval for the establishment of factories and registration and licensing of
factories. The Factories Actrequieshe O6occupi erdé of a factory to ensure t
in the factory premises. Further, the fAoccupiero of E
maintenance of the factory such that it does not poakhhesks to persons in the factory premises; (ii) the safe use,
handling, storage and transport of factory articles and substances; (iii) provision of adequate instruction, training and
supervision to ensure wor ker sséandlsaewotkihg canditibns $natte dactyry and
premises. If there is a contravention of any of the provisions of the Factories Act or the rules framed thereunder, the
occupier and manager of the factory may be punished with imprisonment or with a firie bothi

Other labour law legislations

Various other labour and employment related legislation that may apply to our operations, from the perspective of
protecting the workerso6 rights and specifying registra
may apply to us as amployer, would be the followings:
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3.

. Contract Labour (Regulation and Abolition) Act, 1970.

Empl oyeesd State I nsurance Act, 1948.
. Minimum Wages Act, 1948.

. Payment of Bonus @, 1965.

. Payment of Gratuity Act, 1972.

. Payment of Wages Act, 1936.

. Maternity Benefit Act, 1961.

. Industrial Disputes Act, 1947.

OO ~NOOTPA~,WNPEP

10. Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

11. The Industes (Developmet and Regulation) Act, 1951.

122Empl oyeesd Compensation Act, 1923.
13. The Industrial Employment Standing Orders Act, 1946.

14. The Child Labour (Prohibition and Regulation) Act, 1986.

15. The Equal Remuneration Act, 1976.

16. The Tra@ Unions Act, 1926 and the Trade Union (Amendment) Act, 2001.

Environmental Regulations

Empl oyeesd Provident Funds and Miscellaneous

Provi

The Environment (Protection) Act, 1986 (the AEP Act 0)

The EP Act has been enacted for the protection and improvement of the environment. EP Act empgasgaiinent
to take measures to protect and improve the environment such as by laying down standards foramid&oharge
of pollutants, providing for restrictions regarding areas where industries may operate. It is in toé dorombrella
legislaton designed to provide a framework for Central Government to coordinate the activitaatoof central and
state authorities established under previous laws. It is also in the form of an enabling lavdelgetes wide powers
to the executive to ebée bureaucrats to frame necessary rules and regulations.

Wat er Prevention and Contr ol of Pollution Act,

1974

(t|

The Water Act was enacted to control and prevent pollution and for maintaining or restoring of wholesomeness of water
in the ountry and any person intending to establish any industry, operation or process or any treatment and disposal
system which is likely to discharge sewage or other pollution into a water body is required to obtain prior consent of the
relevant state pollutio cont r ol board (ASPCBO). The SPCBs are ve
pollution, have been established at the Central level and in each State. The SPCBs are responsible for setting the
standards for maintenance of clean air and mvdteecting the installation of pollution control devices in industries and
undertaking investigations to ensure that industries are functioning in compliance with the standards prescribed. All
industries and factories are required to obtain consentofaarewed annually) from the SPCBs, which are indicative
of the fact that the factory or industry in question is functioning in compliance with the pollution control norms laid
down.

Al

r Prevention and Control of Pollution Act, 1981 (

TheAir Act was enacted to provide for the prevention, control and abatement of air pollution in Indissgealized
piece of legislation, which was enacted to take appropriate steps for the preservation of natural fsthereasth,
which among dter things include the preservation of the quality of air and control of air pollution. The Air Act stipulates
that no person shall, without prior written consent of the relevant state pollution controldsialbdish or operate any
industrial plant, whgh emits air pollutants in an air pollution control area, as notified bstéte pollution control board.

The Public Liability Insurance Act, 1991 (the
The PLI Act imposes liability on the owner or controller of hazardous substances foamagel arising out of an
accident involving such hazardous substances. A list of hazardous substances covered by the legislation has been
enumerated by the government by way of a notification. Under the PLI Act the owner or handler is also reiglieed to
out an insurance policy insuring against liability. The rules made under the PLI Act mandate that therdrapltye
contribute towards the Environmental Relief Fund a sum equal to the premium paid on the insurance policies.

Manufacture, Storageandlmpagt of Hazardous Chemicals Rul es,
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The HCR Rules are formulated under the EP Act, and are applicable to an industrial activity in which a hazardous
chemical which satisfies certain criteria as listed in the schedule thereto, anmhdoistrial activity in which therés
involved a threshold quantity of hazardous chemicals as specified in the schedztie. thlee occupier of a facility
where such industrial activity is undertaken has to provide evidence to the prescrittedi@sithat he has identified
the major accident hazards and that he has taken steps to prevent the occurrencacofdarthand to provide the
persons working on the site with the information, training and equipment ingladiidotes necessany énsureheir
safety. Where a major accident occurs on a site or in a pipeline, the occupier shall forthwith natdpcadeed
authority and submit reports of the accident to the said authority. Furthermoregugpieo shall not undertake any
industrial activity unless he has submitted a written report to the concernedigutbataining the particulaispecified

in the schedule to the HCR Rules at least three months before comgérati activity or before sudhorter time as
the concerned authtyimay agree.

Hazardous Wastes (Management Handling and Transboundary Movemet ) Rul es, 200Wasfes he fiH:
Rul es o)

Hazardous Wastes Rules aim to regulate the proper collection, reception, treatment, storage and disgasdba$
waste. TheHazardous Wastes Rules impose an obligation on every occupier and operator of agiwditgting
hazardous waste to dispose of such waste without adverse effect on the environment, includinghérprmer
collection, treatment, storage and dispagaluch waste.

4. Tax related legislations

The tax related laws that are applicable to us include the Intaxmct, 1961, Income Tax Rules, 1962, Goods
and Services Tax Act, 2017 and various rules and notifications thereunder and as issued bytdkatitias.

5. Foreign exchange laws

The foreign exchange laws that are applicable to us include the Industrial Policy, 1991 of the Government of India,
the FEMA and the relevant rules thereunder, and the Consolidated FDI Policy.

6. Other Laws
In addition b the above, our Company is also required to comply with the provisions of the Companies Act and

rules framed thereunder, other applicable statutes imposed by the Centre or the State Government and authorities
for our dayto-day business and operations.
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OUR MANAGEMENT

Board of Directors

In terms of the AOA, our Company is requirechtove not less than 3 (three) Directors andnmaite than 1%fifteen)
Directors and as pahe SEBI Listing Regulationthe board of directors shall comprise of not less tBggix)
directors.

Currently, our Company has @ix) Directors on the Board out of which(Zhreg areNon - Executive Directors and
3 (Thred are Independent Directors including one Woman Diredtbhe composition of the Board of Directors is
governed by the provisions of the Companies Act and the SEBI Listing Regulatiorf®ll®tvng table sets forth
detailsregardingour Boardasonthe date of thidnformationMemorandum:

Sr Name, Designaion, Address, Date of Birth,
" | DIN, Occupation, Current Term, Period of Age Other Directorships

No. . . . .
Directorship and Nationality

1. Name: Dr. Manoj Vaish 61 1. GHCL Limited

2. Mirae Asset Truste€ompany Private
Designation: IndependenbDirector Limited

3. Anand Rathi Financial Services Limite
Address: B - 305, Paradise, Raheja Vihar,
Powai. Mumbai 400072

Date of Birth: 24-05-1961

DIN: 00157082

Occupation: Professional

Current Term: two consecutive years effecti
from March 6, 2023 to March 5, 2025.

Period of Directorship: SinceMarch 6, 2023

Nationality: Indian

2. Name: Mrs. Vijaylaxmi Joshi 64 1. Adani Enterprises Limited
2. GHCL Limited
Designation: Independent Director

Address: 564, Shriniketan CGHS Plot No. 1,
Sector7, Dwarka New Delhi 110075

Date of Birth: 01-08-1958
DIN: 00032055
Occupation: Retired IAS

Current Term: two consecutive years effecti
from March 6, 2023 to March 5, 2025.

Period of Directorship: SinceMarch 6, 2023

Nationality: Indian
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Name, Designaion, Address, Date of Birth,

Sl DIN, Occupation, Current Term, Period of Age Other Directorships
No. . . . .
Directorship and Nationality
3. Name: Mr. Arun Kumar Jain 66 1. GHCL Limited
2. West End Housing Finance Limited
Designation: IndependenbDirector 3. Sahara India Life Insurance Company
Limited
Address: House No- B 802 Prateek Stylome, 4. M R.Technofin Consultant8rivate
Sector45, Noida -201303 (UP) Limited
3. West End Investment And Finance
Date of Birth: 04-01-1956 Consultancy Pvt Ltd
DIN: 07563704
Occupation: Consultancy
Current Term: two consecutive years effect
from March 6, 2023 to March 5, 2025.
Period of Directorship: SinceMarch 6, 2023
Nationality: Indian
4. Name: Mr. Ravi Shanker Jalan 65 1. GHCL Limited
2. India Hostels Private Limited
Designation: Non-Executive Director 3. Sachin Tradex Private Limited
Address: 330, Mandakini  Enclave
Alakhnanda , New Delhi 110019
Date of Birth: 10-10-1957
DIN: 00121260
Occupation: Service
Current Term: Appointed as Norexecutive
Director on June 17, 220
Period of Directorship: Sinceincorporation
Nationality: Indian
5. Name: Mr. Raman Chopra 57 1. GHCL Limited

Designation: Non-Executive Director
Address: C-143, Secto#4, Noida 201303

Date of Birth: 25-11-1965
DIN: 00954190
Occupation: Service

Current Term: Appointedas Norexecutive
Director on June 17, 220

Period of Directorship: Sinceincorporation

Nationality: Indian
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Sr Name, Designaton, Address, Date of Birth,

DIN, Occupation, Current Term, Period of Age Other Directorships
No. . . . .
Directorship and Nationality
6. Name: Neelabh Dalmia 39 1. GHCL Limited

Designation: Non-Executive Director

Address: 9, Tees January Marg, New
Delhi, 110011

Date of Birth: 16-08-1983
DIN: 00121760
Occupation: Service

Current Term: Appointed as Nomexecutive
Director on June 17, 220

Period of Directorship: Sinceincorporation

Nationality: Indian

Brief Profile of the Directors

Dr. Manoj Vaish, Independent Director

Dr. Manoj Vaish (DOBi May 24, 1961) is an additional Director in the category of Independent Director. Dr. Vaish is
B.Com. (Hon.) from S.R.C.C. and M.B.A. (Majbinance) from F.M.S., Delhi University and holds PhD degree. He was
awarded Dr. J. C. Ghosh Gold Medal for his MBA Exaation. Dr. Vaish is having very rich experience in the area of
finance, forex and securities market and had served various organisations including BSE, Dun & Bradstreet, Deutsche
Bank, NSDL Database Management Ltd. etc. He is also having good expokurarmial Educations & Training, Sales

& Marketing, Risk Management, Credit Ratings anglgernance etc. At present, Mr. Vaish is a Director on the Board

of GHCL Limited, Mirae Asset Trustee Company Private Limited and Anand Rathi Financial ServicesdLide is
Chairman of the Audit Committee and also a member of the Nomination & Remuneration Committee. Dr. Manoj Vaish
is neither a member of more than 10 Committees nor a Chairman of more than 5 Committees. He is not a member or
Chairman of any Board @€ommittee in any other listed Company. He does not hold any shares in the Company.

Mrs. Vijaylaxmi Joshi (Ex-IAS), Independent Director

Mrs. Vijaylaxmi Joshi (DOB August 1, 1958) is an additional Director in the category of Independent Director of the
Company. Mrs Vijaylaxmi Joshi is a 1980 batch IAS officer of the Gujarat cadre and she had served in various posts in
the State and in the Centre including Joint and Additional Secretary in the Commerce Ministry; Secretary in the Ministry
of Panchayati RajShe had also been appointed as an Officer on Special Duty in the Ministry of Drinking Water and
Sanitation. Lastly, she was head of the Swachh Bharat Abhiyan, the Clean India programme. Under State level, she had
also been deputed as Managing Directddofernment Company such as Gujarat Mineral Development Corporation Ltd.

At present, Mrs. Joshi is a Director on the Board of Adani Enterprises Limited and GHCL Limited. She is also a member
of the Audit Committee of Adani Enterprises Limited. She is &pbeson of the Nomination & Remuneration Committee

and CSR Committee and also a member of the Audit Committee. Mrs. Joshi is neither a member of more than 10
Committees nor a Chairperson of more than 5 Committees. She does not hold any shares in time Compa

Mr. Arun Kumar Jain (Ex -IRS), Independent Director

Mr Arun Kumar Jain, IRS (DOB January 4, 1956) is an additional Director in the category of Independent Director. Mr.
Jain is a retired Indian Revenue Service (IRS) and he had served in variousdestdepartment of Revenue including
Chairman of Central Board of Direct Taxes. He is having a vast knowledge and experience in the field of taxation. At
present, Mr. Jain is a Director on the Board of GHCL Limited, West End Housing Finance Limitach Safia Life
Insurance Company Limited, M R Technofin Consultants Private Limited and West End Investment and Finance
Consultancy Pvt. Ltd. He is He is Chairman of t he Ri
Committee and also a membdrtbe Audit Committee and Nomination & Remuneration Committee of the Company.

Mr. Jain is neither a member of more than 10 Committees nor a Chairman of more than 5 Committees. He does not hold
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any shares in the Company

Mr. Ravi Shanker Jalan, Non- Exective Director

Mr. R S Jalan is a NeExecutive Director of the Company since June 17, 2020. He is a graduate in Commerce and Fellow
member of Institute of Chartered Accountants of India and having a very wide experience in Corporate Finance and
Textiles bsiness. Mr. R S Jalan has more than three decades of Industrial experience. Mr. Jalan is an expert in the area of
business strategy, M&A, supply chain management, Governance, Sustainability, Forex and treasury management, Risk
management, Stakeholders eggiment, CSR, business development, digitization and cyber security etc. At present, Mr.
Jalan is a Managing Director of GHCL Limited. He is a member of Stakeholders Relationship Committee, CSR Committee
and Risk & Sustainability Committee of the Company. Balan is neither a member of more than 10 Committees nor a
Chairperson of more than 5 Committees.

Mr. Raman Chopra, Non-Executive Director

Mr. Raman Chopra is NeBxecutive Director of the Company since June 17, 2020. He is a graduate in Commerce and
Fellow member of Institute of Chartered Accountants of India. Mr. Chopra is having wide experience in Corporate Finance
and Textiles and is in charge of Finance, accounts, taxation, IT, commercial, green filed project, sustainability, corporate
governanceand risk management. Mr. Chopra has more than three decades of Industrial experience. At present, Mr.
Chopra is a whole tile Director of GHCL Limited. He is a member CSR Committee, Stakeholders Relationship
Committee, Banking & Operations Committee ariskfManagement Committee of the Company. Mr. Chopra is neither

a member of more than 10 Committees nor a Chagpeof more than 5 Committees.

Mr. Neelabh Dalmia, Non-Executive Director
Mr. Neelabh Dalmia is a Nekxecutive Director of the Company since June 17, 2020. He holds a Master of Business

Administration (MBA) and a Bachelorés of Science in Bu:
from the Kelley School of Bsiness at Indiana University, USA. He has been leading and strategically guiding the
companyés overall growt h sust ai n diéld pyojectsHronsplaening, mvestneentc e i |

to implementation and in mergers & acquisitions.

Mr. Neelabh Dalmia is a G&hairman of the International Affairs Committee for ASEAN East Asia & Oceania of the
PHD Chamber of Commerce and Industry (PHDCCI). PHDCCI is a leading Industry Chamber of India ever since its
inception in 1905 and has been ativacparticipant in the India growth Story through its Advocacy Role for the Policy
Makers and Regulators of the Country. Atgaet, Mr. Dalmia is a Whole Timgirector of GHCL Limited. Mr. Neelabh
Dalmia is a member of Stakeholders Relationship Com@i€@SR Committee and Risk Management Committee of the
Company. Mr. Neelabh Dalmia is neither a member of more than 10 Committees nor ar€tmigienore than 5
Committees.

Relationship between Directors

As on the date ohis Information Memorandum,aneof our Directorsarerelated toeachother agper the provisions
of Companie#ct, 2013.

Borrowing power of our Board

Pursuant to the resolution datS&gptember 27, 202Jassed by the shareholders in the Egirdinary General
Meeting, theBoard isauthorised to borrow money, as and when required, from time to time any sum or sums of money
for thepurpose of the business of the Company, from any Bank and/or other Financial Institution and/or lender and/or
anybody corporate/entityéntitiesand/orauthority/authoritieswhereverfrom India or outsidelndia, eitherin rupees

orin such other foreign currencies as may be permitted by law from time to time, as may be deemed appropriate by
theBoard, notwithstanding that the monies to be borrowed togeitiethe monies already borrowed by the Company

(a part from temporary loans obtained from the Company's Bankers in the ordinary course of business) may, at any
time exceedthe aggregatef its paid-up sharecapital, free reservesand securitiespremium,thatis to sayreserves

not set apart for any specific purpose, provided that the total amount so borrowed by the Board of Directors shall not
atanytime exceedhelimit up to 1,000 Crores(RupeeOneThousandCroresOnly.)

Arrangement or understanding with major shareholders, customers, suppliers or others

Thereis no arrangementr understandingvith the major shareholdersgustomerssuppliersor others,pursuantto
which anyof our Directorswere appointed othe Boardor asa member bthe seniomanagement.
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Service contracts with our Directors

The Directorsof our Companyhavenot enteredinto any servicecontractswith our Companywhich providesfor
benefitsuponterminationof employment.

Compensation payable tdNon-Executive Directors

As approved by the board of directors of our Company @derd Meeting held on March, 023, dl the Non-
Executive Directordiave voluntarily offered not to take any sitting fees flaum Companyor attending meetings of
Board and Committesthereof.

Compensation payable tdndependentDirectors

As approved by the board of directors of our Company &dtsd Meeting held on March 802 and subject to the
approvalby the memberef our company, the Independent Directors shall be garaineration in the form of sitting
fees peBoardmeetingof 15000andper allCommittee meetingsf 5000and othererms of appointment as may
be decided by the Board of Directafsour Company.

Remuneration paid to our Directors during previousfinancial year

No Remuneration has been paid to our Directors during previous financial year.
No benefitsin kind havebeengrantedto our Directorsduring previoudinancialyear.

Bonusor profit -sharing plans for our Directors

Noneof our Directorsareentitled to participatén anybonusor profit-sharingplan ofour Company.
Shareholding of our Directors

Exceptfor thefollowing Directors,no otherDirectorshold anysharesn our Company:

ﬁg_ Name of Director No. of Equity Sharesheld % of holding*
1. Dr. Manoj Vaish NIL -
2. Mrs. Vijaylaxmi Joshi NIL -
3. Mr. Arun Kumar Jain NIL -
4, Mr. Ravi Shanker Jalan 4,50,000 0.47
5. Mr. Raman Chopra 1,75,000 0.18
6. Mr. Neelabh Dalmia 1,09,650 0.11

*Post implementation of the Scheme

As per AOA of our CompanyDirectorsarenotrequired tchold any qualificationsharesn our Company.
Appointment of relatives of Directors to any office or place oprofit

Noneof the relativesof our Directorscurrentlyhold any office or placeof profit in ourCompany:
Other Confirmations

1. Noneof our Directorsareonthe RBI list of willful defaultersason thedateof this InformationMemorandum.

2. Noneof our Directors are or were directors of any listed company whose shares (a) have beesuspesiced
from trading on any of the stock exchanges or (b) delisted from the stock exchanges duringehisfaeturing
thefive yearsprior to thedateof filing this InformationMemorandum.

3. None of the Promoters, persons forming part of our Promoter Group, Directors or persons in control of our
Company, has been or is involved as a promoter, director or person in control of any other company, which is
debarred from accessing the capital market under any order or directions made by SEBI or any other regulatory
authority.
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I nterests of Directors

Our Directorsareinterestedn our Companyin the following manner:-

All our non-executive Directors may b#geemed to be interested to the extent of remuneration and reimbursement of
expenses, if any, payable to them by our Company and our independent Directors may be deemed to be interested to the

extent of sitting fees and commission, if any, payable to foemttending meetings of our Board or committees thereof.

Our Directors may also be deemed to be interested to the extent of Equity Shares, if any, held by theimraladives,
to the extentof any dividendspayableto them and other distributionsin respectof the saidEquity Shares;

Our Directors may be deemed to be interested in the contracts, agreements/arrangements entered iatdeve tbite
by our Company with any company in which they hold directorships or any parfmérets orLLPsin whichtheyare
partnersasdeclaredn theirrespective declarations.

Changes in our Board since incorporation

Name of person Date of Nature of Reason
Appointment/ change
Date of change
Dr. Manoj Vaish March 6,2023 Appointment Appointed as Additiong§lndependent)
Director
Mrs. Vijaylaxmi Joshi March 6,2023 Appointment Appointed as Additional
(IndependentDirector
Mr. Arun Kumar Jain March 6,2023 Appointment Appointed as Additional
(IndependentDirector
Mr. RaviShanker Jalan, June 17, 2020 Appointment Appointed as NotkExecutive Director
w.e.f. June 17, 2020
Mr. Raman Chopra June 17, 2020 Appointment Appointed as NotExecutive
Director w.e.f. June 17, 2020
Mr. Neelabh Dalmia June 17, 2020 Appointment Appointed asNon-Executive
Director w.e.f. June 17, 2020

Corporate Governance

The provisions of SEBI Listing Regulations atiid Companies Act pertaining to the composition of the Board of
Directorsandthe constitutionof the committeesuchasthe Audit Committee StakeholderfelationshipCommittee
and Nominatiorand RemuneratioBommitteeshave beerwomplied byour Company.

We believewe arein compliancewith therequirementsf theapplicableregulationsincludingtheListing Agreement

with the Stock Exchanges, the SEBI Listing Regulations and the Companies Act, 2013, in respagiocdte
governancéncludingconstitutionof theBoardandcommitteeshereof. Thecorporategovernancéramework is based

on an effective independent board, sepa@tn of t he Boar doés s up enanagemenigagn r ol e f
andconstitutionof the BoardCommittees, asequiredunderlaw.

Our Board of Directors is constituted in compliance with the Companies Act, and the SEBI Listing Regulations and
in accordance with best practices in corporate governance, our Board of Directors functions either as a full board or
through managememthich providesour Board ofDirectorsdetailed reportsn itsperformanceperiodically.

Currently,our Company has @ix) Direcors on the Board out of which(Threg areNon-Executive Directors and

3 (Threg are Independent Directors includingeoWoman Director. There is no permanent Chairman and directors
elected one among themselves as Chairman for the MeetingoMw, all the directors are N@xecutive, hence it
can be inferred thatuw Chairman is a No&xecutiveDirector.

Committees of our Board
In compliancewith the corporategovernancaorms,our Companyhasconstitutedhe following committees:
A) Audit Committee
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B) StakeholderfelationshipCommittee

C) NominationandRemuneratiotCommittee
D) CorporateSocialResponsibilityCommittee
E) Risk Management Committee

F) Banking & Operations Committee

A. Audit Committee

Our Company has c¢onst Audit Comnhitteadn) ,a uadsi tp ecro ninmiet tpereo v(ifisi ons
CompaniesAct readwith Regulationl8 of the SEBI Listing Regulationsvide resolutionpassedn the meetingof
the Boardof Directorsheldon March 6 2023.

Composition of the Audit Committee

Thecommitteegpresentlycompriseghefollowing threedirectors:

Sg Name of Director Position Nature of Directorship
1. Mr. Manoj Vaish Chairperson IndependenbDirector
2. Mrs. Vijaylaxmi Joshi (EXAS) Member IndependenbDirector
3. | Mr. Arun Kumar Jain (EXRS) Member Independenbirector

Mr. Lalit Narayan Dwivedithe Companysecretary & Compliance Officer of our Company acts as the Secretary of
the AuditCommittee.
Terms of Reference of Audit Committee

Thetermsof referenceof the Audit Committeeincludethefollowing:

a. oversightof the listed e n t ifihapctalsreporting processand the disclosureof its financial information to
Oversight of the company®6s f i nan cfinaacial infoematmomtdo énsuge pr oc e
that the financial statement is correct, sufficient and credible.

b. Recommending to the Board, the appointment, reappointment and, if required, the replacement or removal of the
Statutory Auditors and the fixation of audiefand also approval for payment to Statutory Auditors for any other
services rendered by the Statutory Auditors.

c. Reviewing with the management, the annual financi al S
to the Board for approval, witbarticular reference to;

T Matters required to be included in the Directoroés
Report in terms of Section 134(3)(c) of the Companies Act, 2013

Changes, if any, in accounting policies and practices asomsdor the same.

Major accounting entries involving estimates based on the exercise of judgement by management.

Significant adjustments made in the financial statements arising out of audit findings.

Compliance with listing and other legal requirementating to financial statements.

Disclosure of any related party transactions.

Modified opinion(s) in the draft audit report.

=a =4 =8 -8 -8 9

d. Reviewing, with the management, the quarterly financial statements before submission to the board for approval.

e. Reviewing, withthe management, the statement of uses / application of funds raised through an issue (public
issue, right issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in
the offer document/prospectus/notice and taport submitted by the monitoring agency monitoring the
utilisation of proceeds of a public or right issue, and making appropriate recommendations to the Board to take
up steps in this matter.

ff. Reviewing and monitoring tommance and effectivendss of auditdpeogessn d e nc e ¢

g. Approval or any subsequent modification of transactions of the company with related parties;
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h. Scrutiny of intercorporate loans and investments;
i. Valuation of undertakings or assets of the company, whereiganeécessary;
j.  Evaluation of internal financial controls and risk management systems;

k. Reviewing with the management, performance of the st
control systems.

[.  Reviewing the adequacy of internal audihdtion, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of
internal audit.

m. Discussion with internal auditors any significant findings aitb¥ up there on.

n. Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected
fraud or irregularity or a failure of internal control systems of a material nature and reporting the matter to the
Board.

0. Discussion with statutory auditors before the audit commences about the nature and scope of audit as well as
postaudit discussion to ascertain any area of concern.

p. To look into the reasons for substantial defaults in the payment to the depd&tmsture holders, shareholders
(in case of nospayment of declared dividends) and creditors.

g. To review the functioning of the Whistle Blower mechanism;

r. Approval of appointment of Chief Financial Officer after assessing the qualifications, experibac&giound,
etc. of the candidate.

s. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

t. Recommending to the Board, the appointment / reappointment of the Cost Auditors and Secretarial Auditor.

u. Reviewing theutilization of loans and / or advances from / investment by the holding company in the subsidiary
exceeding 100 crore or 10% of the asset size of the subsidiary, whichever is lower including existing loans /
advances / investments.

v. Review the adequacy tfie compliance monitoring system

w. Assists the Board in relation to the companyb6s compli

X. Engage in the process evaluating, developing, recommending and implementing strategy, policy, procedures,
processes, code of conduct, standandespect of compliance and its value system.

y. Any other activities as per the requirement of Regulation 18 of the Listing Regulations and applicable provisions
of the Companies Act, 2013.

B. Stakeholders Relationship Committee

In compliance with Sectioi78 of the Companies Act and Regulation 20 of the SEBI Listing Regulations, our
Companyhasconstituteda StakeholdersRelationshipCommitteevide resolution passed at the meeting of the Board
held onMarch 6, 2023

Composition of StakeholdersRelationship Committee

Thecommitteepresentlycompriseghefollowing threedirectors:
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Sr.

Name of Director

Position

Nature of Directorship

No.

1. | Mr. Arun Kumar Jain Chairperson Independenbirector
2. Mr. Ravi Shanker Jalan Member Non-Executive Director
3. | Mr. Raman Chopra Member Non-Executive Director
4. Mr. Neelabh Dalmia Member Non-Executive Director

Terms of Reference of Stakeholders Relationship Committee

Thetermsof referenceof the Stakeholderfelationship Committeimcludethefollowing:

a. Resolving the grievancesof the security holders of the listed entity including complaints related to
transfer/transmissiorof shares,nonreceipt of annual report, nonreceipt of declareddividends, issue of
new/duplicatecertificates, general meetingt.

b. Reviewof measuresaken foreffectiveexerciseof voting rightsby shareholders.

c. Review of adherence to the service standards adopted by the listed entity in respect of various services being

rendered byhe Registra& Share Transfer Agent.
d. Review of the various measures and initiatives taken by the listed entity for reducing the quantum of unclaimed

dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the shareholders

of the Canpany.
C. Nomination and Remuneration Committee

In compliance with section 178(1) of the Companies Act and Regulation 19 of the SEBI Listing Regulations, our
Company has constituted a Nomination and Remuneration Commiitezesolution passed by the BoariDirectors
of our Companyat itsmeetingon March6, 2023

Composition of Nomination and Remuneration Committee

Thecommitteepresentlycompriseghefollowing threedirectors:

Iﬁ g Name of Director Position Nature of Directorship
1. Mrs. Vijaylxmi Joshi Chairperson IndependenbDirector
2. Dr. Manoj Vaish Member Independenbirector

3. Mr. Arun Kumar Jain Member IndependenbDirector

The role of the Nomination and Remuneration shall be in accordance with Section 178 of tGempanies Act
2013 and as per Regulation 19 and Part D of Schedule Il of SEBI Listing Regulations as follows:

a. To identify persons who are qualified:

9 to become directors; and

1 who may be appointed in senior management in accordance withitdvéa laid down by the company. The

expression O66senior

directors, irluding the functional heads.

management 66 means personnel
team excluding Board of Directors comprising all members of management one level below the executive

b. Torecommend to the Board the appointment and removal of person identified under point (1) above.

c. To formulate the criteria for determining qualifications, positive attributes and independence of a director and

recommend to the Board a policy, relating to the remuneration for the directprsgkagerial personnel and other
employees.
d. On every appointment of an independent director, the Nomination and Remuneration Committee shall evaluate the
balance of skills, knowledge and experience on the Board and on the basis of such evaluatiorg gesuaifgion
of the role and capabilities required of an independent director. The person recommended to the Board for appointment

as an independent director shall have the capabilities identified in such description. For the purpose of identifying

suitabe candidates, the Committee may:

1 use the services of an external agencie

s, if required;

1 consider candidates from a wide range of backgrounds, having due regard to diversity; and

9 consider the time commitments of the ¢

andidates.

e. To devise a policy on deérsity of Board of Directors.
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D.

To formulate the criteria for evaluation of performance of Independent Directors and Board of Directors.

To decide whether to extend or continue the term of appointment of the independent director, on the basis of the report
of performance evaluation of independent directors.

Recommend to the Board, all remuneration, in whatever form, payable to senior management.

Any other activities as per the requirement of Regulation 19 of the Listing Regulations and the Companid8Act, 20

Corporate Social Responsibility Committee

In compliancewith Section135of the Companie#ct, our Companyhasconstituteda corporatesocialresponsibility
committee vide resolution passed by Board of Directors of our Company at its meeting helcchré, 2023

Composition of Corporate Social Responsibility Committee

Thecommitteepresentlycomprisedollowing threeDirectors:

Sg Name of Director Position Nature of Directorship

1. Mrs. Vijaylaxmi Joshi Chairperson Independenbirector

2. Mr. Ravi Shanker Jalan Member Non-ExecutiveDirector

3. Mr. Raman Chopra Member Non-Executive Director
4. Mr. Neelabh Dalmia Member Non-Executive Director

Terms of Reference of Corporate Social Responsibility Committee

CSR Committee shall esponsible for the following activities:

a.
b.
c.

To approve CSR strategies, budgets, plans and corporate policies;

To approve CSR's risk management strategy and frameworks and monitoring their effectiveness;

Considering the social, ethical and environmental chpd CSR's activities and monitoring compliance with CSR's
sustainability policies and practices;

To review the CSR activities undertaken during the financial year;

To review and modify the approved budget based on the progress report of the impleagenicyg (like GHCL
Foundation Trust etc.) as recommended by CSR Committee from time to time;

Inclusion and modification of CSR activities based on the need assessment survey conducted by the independent
agency and impact assessment analysis with resp€&Roactivities undertaken by the Company;

To empower the KMP for taken appropriate steps with an objective to achieve CSR goal determined by the Board;
To ensure that company shall respect human rights concern throughout its operations and if recglspdadev
framework for managing, mitigating and preventing adverse human rights impacts;

To review of the progress report of CSR Activities;

Giving of directions for effective implementation of CSR projects.

Any other activities as per the requirement ofltigting Regulations and /or the Companies Act, 2013.

E. Risk Management Committee

In compliancewith Regulation 21of the SEBI Listing Regulation®ur Companyhasvoluntarily constitute Risk
Management Committegde resolution passed by Board of Directors of our Company at its meeting hdiaroim
6, 2023

Composition of Risk Management Committee

The committeepresentlycomprisedollowing four Directors:

Iﬁ(r)' Name of Director Position Nature of Directorship
1. Mr. Arun Kumar Jain Chairperson Independenbirector

2. Mr. Ravi Shanker Jalan Member Non-Executive Director
3. Mr. Raman Chopra Member Non-Executive Director
4 Mr. Neelabh Dalmia Member Non-Executive Director
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Roles andresponsibilities of Risk Management Committee

Roles and responsibilities of Risk Management Committee shall be governed by the following terms of reference:

a. To formulate a detailed risk management policy which shall include:

1 A framework for identification of internal and external risks specifically faced by the listed entity, in particular
including financial, operational, sectoral, sustainability (particularly, ESG related risks), information, cyber
security risks or any otheisk as may be determined by the Committee.

1 Measures for risk mitigation including systems and processes for internal control of identified risks.

1 Business continuity plan.

b. To ensure that appropriate methodology, processes and systems are in placigcioand evaluate risks associated
with the business of the Company;

c. To monitor and oversee implementation of the risk management policy, including evaluating the adequacy of risk
management systems;

d. To periodically review the risk management poliaiyleast once in two years, including by considering the changing
industry dynamics and evolving complexity;

e. To keep the board of directors informed about the nature and content of its discussions, recommendations and actions
to be taken;

f.  To review of appintment, removal and terms of remuneration of the Chief Risk Officer (if any) in line with the SEBI
LODR regulations.

g. Advise sustainable strategy and policy on climate change, health, safety and environment, social and community

matters;

h. Ensure appropriahess of the Sustainability management systems and frameworks.

i. Ensure effectiveness of the companyds external report
benchmarking indices.

j-  Ensure that a safe and healthy working envirotmeni s a pri mary objective and 1is

business operations;

k. Keep upto date with Environmental, Social and Governance (ESG) best practices and thought leadership.

I.  Responsible for the oversight of diversity & inclusion (D&l) mattersppbe and community engagement and
monitoring of corporate culture in support of t he <co
matters as appropriate.

m. Balance noffinancial targets and commitments with the sustainability strategy wittetveery of financial value
for shareholders and other stakeholders.

n. Monitor and review changes in the companyds reputatio
the Board is kept appropriately informed;

0. Bring best practice thinkig and ongoing awareness of global developments in sustainability.

p. Any other activities as per the requirement of the Listing Regulations and /or the Companies Act, 2013 and other
applicable provisions or suggested norms, if any.

F. Banking & Operations Committee

Our CompanyhasconstituteBanking & Operations Committegde resolution passed by Board of Directors of our
Company at its meeting held dfarch 6, 2023

Composition of Banking & Operations Committee

The committeepresentlycomprisedollowing threeDirectors:

Iﬁ(r)' Name of Director Position Nature of Directorship

1. Mr. Ravi Shanker Jalan Member Non-Executive Director
2. Mr. Raman Chopra Member Non-Executive Director
3. Mr. Neelabh Dalmia Member Non-Executive Director

Terms of Reference oBanking & Operations Committee

Banking & Operations Committeghall be governed by the following terms of reference:
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Banking operations including the opening of accounts, its closure, net banking authorization, change of authorized
signatories and all related matters.

Authorization in favour of the signatories to sign documents/ agreement for a term loan, working capital borrowing
(fund based & notfund based), short term loan, acceptance/ variation of terms and conditions of bgsrowi
commercial paper, work related to any other business operations in line with the statutory requirements and /or
delegated authority accorded by the Board / Shareholders of the Company.

Issue of Power of attorney and /or authorization letter.

Authority for dealing with Central Government/State Government including their agents and various statutory/
judicial/regulatory/local/commercial/tax departments/electricity company & board/ telephone company/ industry
forum etc. and other authorities on behalflef Company.

Authority for taking/giving property on rent/lease for the business requirements of the Company e.g. office premises,
godown, warehouse, etc. subject to compliance of statutory requirements.

Authorization in favour of the employees to represbatCompany in the Court / Tribunal / Registrar or any quasi
judicial authorities etc.

The Committee shall be authorized to act on the direction of the Board and do not deal with the matters reserved for
the Board or the shareholders as per the appéqablvisions of the Companies Act, 2013 read with applicable rules,
notifications, and circulars issued thereon.

79



Management Organizational Structure

The management organizatiorsttuctureof our Companyis asunder:

Board of Directors

Total six directors (Mrs. Vijaylxmi Joshi, Dr. manoj
Vaish, Mr. Arun Kumar Jain, Mr. R S Jalan, Mr.

Raman Chopra and Mr. Neelabh Dalmia)

Business Head - CEO

Mr .R.Balakrishnan

] ] ] ] ] ] ] ] ] ]

Head - Stores &
Company T —w—

Head - Marketing & Head - Raw Material Head - Finance & n . Unit Head - Head - Projects & Purchase (Materials)

Secretary (CS' Unit Head - Madurai - . . Head - HR Head - IR
Sales Procurement Accounts (CFO) Mr. Lalit N Mr D.Ramesh Babu Manaparai Planning (Technical) Mr v Thamizhselvan Mr.M.K Ashok Kumar Mr.V.R.Venkata
Mr.R.Ramesh Kumar Mr.S.Dhinesh Kumar Mr.V.Gaurav r S : i ::\;ayan o Mr.R.Sathish Kumar Mr.N.Rajagopal o T Narayanan
wivedi
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Key Managerial Personnel

Our Company is managed by our Board of Directors, assisted by qualified and experienced professionals, who are
permanenemployee®f our CompanyBelow are thaletailsof our Key Managerial Personnel.

R. Balakrishnan, aged 58years, is theCEO (Yarn Operations) spearheads the operations, marketing and all
devel opment strategies of GHCLG6s Yarn [/ Spinning Divisi
Manaparai both located in Tamil Nadur.NBalakrishnan joined GHCL in 2004. Prior to joining GHCL, he was with

Nahar Group of Companies. He has a rich and varied experience of more than three decades in yarn spinning and is

al so adept in all technical & degrem in d exiild Teedhnolagy freencPiSG . He
Institute of Technology, Coimbatore. Mr. Balakrishnan has been associated with GHCL for almost two decades. A
marketing musketeer and a leader who has a great vision, Mr. Balakrishnan is marching his team to anakethis

as a Great Place to Work. Mr. Balakrishnan is also an active member of Rotary Club of Méd@lhasappointed as

CEO ofour Company w.e.March 06, 2023

Mr. Gaurav V, aged 34years, is the CFO of o@ompany Mr. Gaurav V (Date of Birth: July 3, 1988) is a Chartered
Accountant. He has experience in manufacturing sectors such as engineering, automobile and textiles. Mr. Gaurav
also comes up with experience in Green field project set up, process controls anecimgmisy Cost optimization,
Budgeting, pricing etc. Currently he is associated with GHCL Limited as Asst. General Manager (Finance) and
working as Head of Finance and IT Department of Spinning divislierhasappointed as CFO afur Company w.e.f.

March 06 2023

Mr. Lalit Narayan Dwivedi, aged 37ears, is the Company Secretary and Compliance Officer of our Company
having Membership of ICSI: FCS 104&uccessfullypassed final examination of Company Secretary from Institute

of Company Secretaries of liadICSI), New Delhi, in the year 2011 and obtained membership in January 2013 after
successful training. L.L.B from Dr. Ram Manohar Lohiya Awadh University, Faizabad (U.P.) in 2012. Post Graduate
Diploma in Computer Application from K.B. Institute of Texhogy & Management, Faizabad in 2007. Mr. Lalit is

having nine years of wide experience as Company secretary in promoter group of GHCL and hands on experience on
restructuring and NBFC companies etc. Mr. Lalit is having requisite qualification as reguétedSection 2(24) of

the Companies Act, 2013 and readwith Section 2 (1) (c) of the Company Secretaries Act, 1980 is eligible to be
appointed as Company Secretary and Compliance Officer of GHCL Textiles LiMadthsappointed a€ompany
Secretary an€ompliance Officeof our Company w.e.March 06, 2023

All the Key ManagerialPersonnebf our Companyarepermanenemployee®f our Company.

Service contracts with Key Managerial Personnel

Except for the terms set forth in their respectippointment letters, the Key Managerial Personnel have not entered
into any other contractual arrangements with our Company for provision of benefits or payrmeamtsaaiountipon
terminationof employment.

Arrangement or understanding with major shareholders, customers, suppliers or others

None of our Key Managerial Personnel have been appointed pursuant to any arrangement or understanding with our
major shareholders, customers, suppliers or athers

Relationship amongst the Key Managerial Persamel of our Company

None of the Key Managerial Personnel are related to each other within the meaning of Section 2 (Coyoptrees
Act, 2013.

Remuneration paid to our Key Managerial Personnel during previous financial year

The Company has not pagehy remuneration to the above KMPs for Fiscal 2022 as all of them have been appointed
w.e.f. March 06, 2023

No benefitsin kind havebeengranted tmur Key ManageriaPersonnetiuring previoudinancialyear.
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Bonus or profit-sharing plans for our Key Managerial Personnel

Noneof our KMPsis entitledto participatén any bonusr profit-sharing plarof our Company.

Shareholding of our Key Managerial Personnel

None ofKMPs holdsanysharesn our Company:

Contingent or Deferred Compensation of Key Managerial Personnel

Noneof our Key ManagerialPersonnehavereceivedor areentitled toanycontingenior deferredcompensation.
Loans to Key Managerial Personnel

Noneof our Key ManagerialPersonnehaveavailed anyjoansason the dateof this Information Memorandum.
Interest of Key Managerial Personnel

The Key Managerial Personnel of our Company do not have any interest in our Cothpatlyan to the extent of
the remuneration or benefits to which they are entitled tpeagheir terms of appointmemtd reimbursemerudf

expenseicurredby themduring theordinarycourseof business.

Further, the Key Managerial Personnel may be regarded as interested in the Equity Shares held by them, if any, and
to theextentof anydividendpayable to therandotherdistributionsin respecbf suchEquity Shares.

Exceptasstatedn chaptetitled fiRelatedParty Transactioné beginningonpage95 of this InformationMemorandum
and as described herein above, our Key Managerial Personnel do not have any other interegsinesst

Changes in Key Managerial Personnel during last thee years

Name Date of change Nature of change Reason
Mr. R. Balakrishnan March 6 2023 Appointment AppointedasCEO
Mr. Gaurav V March 6,2023 Appointment AppointedasCFO
Mr. Lalit Narayan March 6,2023 Appointment AppointedasCompanySecretanand
Dwivedi ComplianceOfficer

Stock Option/ Stock PurchaseSchemefor employees

Presentlypur Companydoesnothaveany employestockoption/employeastockpurchaseschemdor employeesBasis
Clause 9.3 of the Schemgyan the Scheme becomieffective, the Company shall issue fresh employee stock options
to theemployeesmigrated / transferred from GHCL Limitggursuant to the Scheme, subject to applicable regulatory
laws, taking into account the applicable share exchange ratio mentionealise @ of the Scheme, and on terms and
conditions not less favourable than those provided undesit@L Limited ESOP Plan

Payment or benefit to Key Managerial Personnel of our Company
No amount or benefit has been paid or given since incorporatimnirended to be paid or given to any of our Key

Management Personnel, which are not part of their remuneration for services rendered in the capacity of being an
employee.

82



OUR PROMOTERS AND PROMOTER GROUP
PROMOTERS
The Promoters of our Companyare:

Individual Promoters

1. Anurag Dalmia HUF
2. Mr. Anurag Dalmia
3. Mr. Neelabh Dalmia

Corporate Promoters

(2
zZ
S

OO NI 01 B W N ¢

Name of Promoter Entity/Company

Hindustan Commercial Company Limited

Gems Commercial Company Limited

Ovd Investment Private Limited

Lhonak Enternational Private Limited

Catissa Investment Private Limited

Harvatex Engineering And Processing Company Limited
\Wgf Financial Services Ltd

Anurag Trading Leasing And Investment Company Private Ltd
Dalmia Finance Ltd

IArchanaTrading And Investment Company Private Limited
Bharatpur hvestment Limited

Sanjay Trading Investment Company Private Limited
Gereral Exports And Credits Limited
GoldenTobacco Limited

Pashupatiath Commercial Pvt. Ltd.

Sovereign Cmmercial Pvt.Ltd.

Dalmia Housing~inance Limited

Trishul Commercial Pvt.Ltd.

Swastik Commercial Pvt.Ltd.

IAlankar Commercial Private Limited

Ricklunsford Trade And Industrial Investment Ltd

. |Chirawa Investment Limited

Lakshmi Vishnu Investment Limited

Mourya Finance Limited

. |SikarInvestment Company Limited

/Antarctica Investment Pvt Ltd

. |Comosum Invetment Pvt Ltd

Lovely Investment Pvt Ltd

. JAltar Investment P Ltd

llac Investment Private Limited

Dear Investment P. Ltd.

Banjax Limited

Hexabond Limited
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As on the date of this Information Memorandum,our Promotershold 18210535Equity Sharef the issued,
subscribed and paidp Equity Share capital of our Company. Our Promoters have acquired shareholding in our
Company pursuant to the Scher@CL Limited was the original pronter of our Company. For details, see section
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fipre and post shareholding pattern of our Companya t 32phbmve e
Profile of our Promoters
Individual Promoter

1. Anurag Dalmia HUF

Anurag Dalmia is Karta of Other DirectorshipsN.A.
Anurag Dalmia HUF, is one of
the Promoterof our Company.

Mr. Anurag Dalmia, aged 66 | Other Directorships:
years, is the Promotersf our 1 PHD CHAMBER OF

CompanyMr. AnuragDalmia is COMMERCE AND INDUSTRY
an eminent Industlist and is

also representingHD Chambers
of Commerce and Industry. In the
past, Mr. Anurag Dalmia had also
represented Confederation of
Indian Textile Industry.

He has a vast knowledge and
experience in field of
entrepreneurship, leadership and
business strategy.

Date of Birth: May 11, 1956

3. Mr. Neelabh Dalmia

Mr. Neelabh Dalmia aged 39 | Other Directorships:
years,is a NoRExecutive Director  GHCL LIMITED
of the Company since June 17,
2020. He holds a Master of
Business Administration (MBA)
and a Bachel or o
Business Administration majoring
in Finance & Entrepreneurship
from the Kelley School of Buséss
at Indiana University, USA. He has
been leading and strategically
gui ding t he con
growth sustainably. His experience
includes setting up gredield
projects from planning, investment
to implementation and in mergers &
acquisitions.
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Mr. Neelabh Dalmia is a Co

Chairman of the International
Affairs Committee for ASEAN

East Asia & Oceania of the PHD
Chamber of Commerce and
Industry (PHDCCI). PHDCCI is a
leading Industry Chamber of India
ever since its inception in 1905 and
has been an ag# participant in the

India growth Story through its
Advocacy Role for the Policy
Makers and Regulators of the
Country. At present, Mr. Dalmia is
a whole tile Director of GHCL

Limited. Mr. Neelabh Dalmia is a
member of Stakeholders
Relationship Committee, CSR

Committee and Risk Management
Committee of the Company. Mr.

Neelabh Dalmia is neither a
member of more than 10
Committees nor a Chairperson of
more than 5 Committees.

Date of Birth : August 16,1983

Corporate Promoters

Sr.
No.

Name of Promoter
Entity/Company

Profile

1.

Hindustan Commercial CompanHindustan Commercial Company Limitedis a Public company

Limited

incorporated orAugust 09 1984 under theCompanies Act, 1956The
registered office of th€Eompanyis located aB-38, Ground Floor, GHC
House Institutional Area, Sectdr Noida GautanmBuddha Nagar U
201301 India, having CIN NOU74110UP1984PLC099025
Hindustan Commercial Company Limited méne of businesactivity
is Investment.

. |Gems Commercial Company

Limited

Gems Commercial Company Limites aPubliccompany, incorporat
on February 011983 under theCompanies Act, 1956The registerg
office of theCompanyis located aR0/1, Maharshi Debendra Road
Floor Kolkata Kolkata WB 700007 India,having CIN NO
L51109WB1983PLC035777.
Gems CommerciaCompany Limitedmain line of businessactivity ig
Investment.

. |Oval Investment Private Limited

Ovd Investment Private Limitedis aPublic company, incorporated
September 1,71980under theCompanies Act, 195@ he registered offiq
of the Companyis located aB - 97, 2¢ Floor, Amrit Puri Garhi, East f
Kailash New Delhi DI 110065 India, having CIN |
U74899DL1980PTC010864
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Sr.
No.

Name of Promoter
Entity/Company

Profile

Oval Investment Private Limitednain line of businessactivity ig
Investment.

Lhonak Enternational Private
Limited

Lhonak Enternational Private Limited, is a private companygdigorat
office of the Company is located at 4356/@, First Floor, Ansari Rog
Darya Ganj, New Delkhi10002

Lhonak Enternational Private Limited main line of business activ
Investment.

. |Carissa Investment Private

Limited

Carissa Investment Private Limitdd aprivatecompany, incorporated

November 111980under theCompanies Act1 956 The registered offig
of the Companyis located aB3-97 2¢ Floor Amrit Puri Garhi East

Kailash Nev Delhi South Delhi DL 110065 India, having CIN |
U65993DL1980PTC292654

Carissa Investment Private Limitedain line of business activity
Invedment.

. [Harvatex Engineering And

Processing Company Limited

Harvatex Engineeringral Processing Company Limiteds a publig
company, incorporated alune 281982under theCompanies Act, 195
The registered office of th€ompanyis located at20/1, Maharsk
Debendra Road 2ndédr Kolkata Kolkata WB 700007 India, having (
No. L28939WB1982PLC035023

Harvatex Engineeringral Processing Company Limitedain line o
business activity is Investment.

. WGF Financial Services Ltd

WGF Financial Services Ltd, is a public company, incorporated on
20, 1992 under the Companies Act, 1956. The registered office
Company is located at MB, Indraprakash Building 21 Barakhamba R
Delhi New  Delhi 110001 India, having CIN N@
U65993DL1992PLC048390.
WGF Financial Services Ltdchain line of business activity is Investme

. JAnurag Trading Leasing And

Investment Company Private Lt

)Anurag Trading Leasing and Investment Company Private Lédpigolig
company, incorporated on March 22, 1974 under the Companig
1956. The registered office of the Company is located at Gate
Ground Floor, YMCA Cultural Center Cum Library Building, 1 Jais
Road, New [@lhi Central Delhi 110001 Indiahaving CIN n
U74899DL1974PTC007156

IAnurag Trading Leasing and Investment Company Priwz line o
business activity is Investment

. [Dalmia Finance Ltd

Dalmia Finance Ltd is a public company, incorporated Baebruary 24
1992 under the Companies Act, 1956. The registered office g
Company is located at MB, Indraprakash Building, 21 Barakhan
Road Delhi New Delhi 110001 India, having CIN No
U65910DL1992PLC047733

Dalmia FinancelLtd main lineof business activity is Irastment

10,

IArchana Trading And Investmer|
Company Private Limited

Archana Trading And Investment Company Private Limiisdh pivate
company, incorporated oklarch 03 1974 under the Companies A
1956. The registered office of the Company is locateGate No.J
Ground Floor, YMCA Cultural Center Cum Library Building, 1 Jais
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Sr.

No.

Name of Promoter
Entity/Company

Profile

Road, New Delhi New Delhil10001 hdia, having CIN No
U74899DL1974PTC007153

/Archana TradingAnd Investment Company Privaltémited mainline of
business activity is Investment

11,

Bharatpur Investment Limited

Bharatpur Investment Limitedis a public company, incorporated
September 181975 under the Companies Act, 1956. Tdwporateoffice]
of the Company is located aWB-9 Indraprakash Building 2
Barakhamba Road New Delhi 110001, having CIN
U15421RJ1975PLC001652

Bharatpur Investmemntimited main lineof business activity is Investme

12,

Sanjay Trading Investment
Company Private Limited

Sanjy Trading Invetment Company Private Limitedis a privatg
company, incorporated ollarch 22 1974 under the Companies A
1956. The registered office of the Company is locateGate No.J
Ground Floor, YMCA Cultural Centre Cum Library Building, 1 Jais
Road New Delhi Central Delhi 110001 India, having CIN Ng
U74899DL1974PTC007152

Sanjay Trading Inveément Company Privatdimited main line of
business activity is Investment

13,

General Exports And Credits
Limited

Generl Exports and Credits Limiteds apublic company, incorporat
on February 02 1983 under the Companies Act, 1956. The regisi
office of the Company is located 8rd-Fr, F}F301, 64b, G.T. Ro4
(Bhadrakali) Lp7/5, Hooghly Hooghly Wb 712232 Inalj having CIN n¢
L51109WB1983PLC035781

Geneanl Exports and Creditsimited main lineof business activity is
Investment

14,

Golden Tobacco Limited

Golden Tobacco Limiteds apublic company, incorporated aiune 2§
1955 under the Companies Act, 1956. The registered office g
Company is locatedit Darjipura, Post- Amaliya Vadodara Gujar
390022India, having CIN NoL16000GJ1955PLC067605

Golden Tobaccdimited main lineof business activity isnanufacturin
andtrading of tobacco products (Cigarettes). This promoter entity is
CIRP and application was filed with NCLT, Ahmedabad and the
application was admitted andPrhas also been appointed.

15,

Pashupatinath Commercial Pvt.
Ltd.

Pashupatinath Commerci@vt. Ltd., is aprivate company incorporate
on August 01, 198&t Sikkim StateThecorporateoffice of theCompan
is located att356/4- C, First Floor, Ansari Road, Darya Ganj, New D¢
110002India.

Pashupatinath Commercial Pvt. Ltdain line of business activity
Investment

16,

Sovereign Commercial Pvt.Ltd.

Sovereign Commercial Pvt. Ltd., is a private company, incorpoiai
March 19, 19% at Sikkim StateThe corporate office of the Compan
located at 4356/4 C, First Floor, AnsarRoad, Darya Ganj, New DeH
110002 India.

Sovereign Commercial Pvt. Ltd main line of business activi
Investment.

17,

Dalmia Housing Finance Limite

Dalmia Housing Financkimited, is a publiccompany, incorporated
September 24, 1980 under the Companies Act, 1956. The registere|
of the Company is located at®, Second Floor, Amritpwi, Garhi, Eag
Of Kailash, New Delhi South Delhi 11006®dia, having CIN n(
U65922DL1980PLC010881
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Sr.

No.

Name of Promoter
Entity/Company

Profile

Dalmia Housing FinanceLimited main line of business activity
Investment

18,

Trishul Commercial Pvt.Ltd.

Trishul Commercial Pvt. Ltd, is a privateompany, incorporated
August01, 1985 at Sikkim stateThecorporateoffice of the Company
located a¥356/4- C, First Floor, Ansari Road)arya Ganj, New DelR
110002 India.

Trishul CommerciaPvt. Ltd main line of businegtivity is Investmen

19.

Swastik Commercial Pvt.Ltd.

Swastik Commercial Pvt. Ltdis aprivatecompany, incorporatesin July
09, 1985at Sikkim StateThecorporateoffice of the Company is locat
4356/4- C, First Floor, Ansari Road, Darya Ganj, New Delfio002
India.
Swastik Commercial Pvt. Ltdnain line of businesactivity is Investmen

20,

Alankar Commercial Private
Limited

Alankar Commercial Private miited, is a privatecompany, incorporat
onMay 22 198 under the Companies Act, 1956. The registered off
the Company is locateat No.71/11, Second MaiRoad, Gandhi Nagg
)Adyar, Chenna Chennai TN 600020 India, having CIN N
U99999MH1998PTC115054
IAlankar Commercial Privatéimited mainline of businessactivity is
Investment

21,

Ricklunsford Trade And Industri
Investment Ltd

Ricklunsford Trade and Industrial Investment Ltd, is a public com
incorporatedon May 08, 198lunder the Companies Act, 1956.

registered office of the Company is located e@B2" Floor Amrit Pur
Garhi East of Kailash NeWelhi South Delhi 110065 India, having C
no.U67120DL1981PLC292686
Ricklunsford Trade and Industrial Investment Ltd main line of bus
activity is Investment

22,

Chirawa Investment Limited

Chirawa Investment Limited, is a private company, incorporats
October 25, 1993 under the Companies Act, 1956. The registered g
the Company is located at M8 Indraprakash Building 21 Barakhar
Road New  Delhi 110001 India having CIN Ng
U65993RJ1993PLC0O07763

Chirawa Investment Limitethain line ofbusiness activity is Investme

23,

Lakshmi Vishnu Investment
Limited

Lakshmi Vishnu Investment Limiteds a private company, incorpora
on Octobe09, 1978 under the Companies Act, 1956. The registered
of the Company is located BiB-9 Indraprakash Building 21 Bara&mb:
Road New Delhi 110001 |India and having CIN
U65993RJ1978PLC001815

Lakshmi Vishnu Investmentimited main lineof business activity
Investment

24,

Mourya Finance Limited

Mourya Finance Limitedis a private company, incorporated on Oct
09, 1978 under the Companies Act, 1956. The registered office ¢
Company is located &hane Sewar, Bydds Road, Bharatpur RJ 321
India and having CIN NAdJ67120RJ1978PLC001816

Mourya Finance.imited main lineof business activity is Investment

25,

Sikar Investment Company
Limited

Sikar Investment Company Limiteds a private company, incorpora
on Octobe09, 1978 under the Companies Act, 1956. The registered
of the Company is located &hana Sewar, BypadRoad, Bharatpy

321001 RJ India and having CIN Nd67120RJ1978PLC001817
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Sr.

No.

Name of Promoter
Entity/Company

Profile

Sikar Investment Company Limitednain line of business activity
Investment

26,

Antarctica Investment Pvt Ltd

Antarctica Investment Pvt Lids a private company, incorporated
November03, 1980 under the Companies Act, 1956. The registered
of the Company is located 897 2nd Floor Amrit Puri Garhi East
Kailash New Delhi South Delhi ID110065 India and having CIN N
U65993DL198®TC300180
IAntarctica Investment Ptd main lineof business activity is Investme

27,

Comosum Investment Pvt Ltd

Comosum Investment Pvt Ltds a private company, incorporated
November03, 1980 under the Companies Act, 1956. The registered
of the Company is located 897 2nd Floor Amrit Puri Garhi East
Kailash Nev Delhi South Delhi DL 110065 India and having CIN
U65993DL1980PTC292755

Comosum Investment Plztd main lineof busiress activity is Investme

28,

Lovely Investment Pvt Ltd

Lovely Investment Pvt Ltdis a private company, incorporated
Septembet 7, 1980 under the Companies Act, 1956. The registered
of the Company is located Bt- 97, 2nd Floor, Amrit PurGarhi, East C
Kailash New Delhi South Delhi DL 110065 IINdia and having CIN N
U74899DL1980PTC010863

Lovely InvestmenPvt Ltd main lineof business activity is Investment

29,

Altar Investment P Ltd

Altar Investment P Ltds a private company, incorporated ©ntober 0§
1980 under the Companies Act, 1956. The registered office g
Company is located &- 97, 2nd Floor, Amrit Puri Garhi, East Of Kailg
New Delhi South Delhi DL 110065 INndia and having CIN N
U7489DL1980PTC010927

Altar Investment P Ltanain lineof business activity is Investment

30,

Ilac Investment Private Limited

llac Investment Private Limiteds a private company, incorporated
October 131980under the Companies Act, 1956. The registered off
the Company is located Bt- 97, 2nd Floor, Amrit Puri Garhi, East
Kailash New Delhi South Delhi DL 110065 INdia and having CIN N
U74899DL1980PTC010947

llac Investment PrivateLimited main line of business activity
Investment

31,

Dear Investment P. Ltd.

Dear Investments Pvt Ltis a private company, incorporated ©@otobe
08, 1980 under the Companies Act, 1956. The registered office ¢
Company is located &- 97, 2nd Floor, AmriPuri Garhi, East Of Kaila
New Delhi South Delhi DL 110065India and having CIN N
U74899DL1980PTC010928

Dear Investments Puttd main lineof business activity is Investment

32

Banjax Limited

Banjax Limited is apublic foreigncompany incorporated orluly 24
1986 Thecorporateoffice of the Company is located @O Dalmia Bro
Pvt Ltd, 2nd Floor, Indraprakash Building, New Delti0001 India
Banjax Limitedmain lineof business activity is Investment

33.

Hexabond Limited

Hexabond Limitedis a public foreigwompany, incorporated drebruar
2, 1987 The corporate office of the Company is located at C/O D
Bros Pvt Ltd, 2nd Floor, Indraprakash Building, New DelihD001 Indig
Banjax Limitedmain lineof business activity is Investment
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Change in control of our Company
Our Companywaspromotedandincorporatecaswholly ownedsubsidiaryof GHCL Limited. Pursuant to the

Schemethe shareholding of GHCLLimited was cancelled and the presBnomoterdave acquired contraif our
Company pursuant to the Scheme

Nature and extent of interest of our Pranoters
Interest in promotion of our Company

Our Promoters may be regarded as interested in our Company to the extent they or any of them have promoted our
Company.

Interest in the property acquired by our Company

Our Promoters do not have any intenglether direct or indirect in any property acquired by our Company, within
three years preceding the date of this Information Memorandum or proposed to be acquired by our Comghgry as on
date of this Information Memorandum or in any transaction foriaitigun of land, construction of buildings and

supply ofmachinery, etc.

Interest of Promoters in our Company other than as Promoter
Our Promoters may deemed to be interested to the extent of remuneration and reimbursement of expenses, if any,
payable tahem in capacity as Directors of our Company, if any, for attending meetings 8oard or committees

thereof.

Our Promoters may be interested to the extent of Equity Shares, if any, held by them and their relatives (together with
other distributionsn respect of Equity Shares) of the Company.

Payment or Benefits to Promoters

Except as stated ot hRelatedPagy Tiamsactich e pagddF thereechasdheen mueyrheatd i
or benefit to our Promoters or Promoter Group during the two years prior to the filing of this Inforitetf@randum,

nor is there any intention to pay or give any benefit to our Promoters or Promoter Group atateoftibisInformation
Memorandum.

Companies with which our Promoters have disassociated in the last three years

Except as disclosed below, none of our Promoters have disassociated themselves any companies, firestitiesther
duringthe lasthreeyearsprecedinghe dateof this InformationMemorandum:

Sr. Name of Company/Firm Relationship Details of Reason/circumstances
No. Promoter from which disassociation leading to
disassociated disassociation
NA NA NA NA NA NA

PROMOTER GROUP

Our Promoter Group as defined under Regulations 2(1)(pp)(ii) & (iv) of the SEBI ICDR Regulations includes the
following Companies/Trusts/ Partnership firms/HUFs or Sole Proprietorships are forming part of our Promoter Group

Sr. No. Name of Promoter Group Entity/Company
1 Ram Krishna Dalmia Foundation
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Our Promoter Group (excluding our Promoters) hdld Equity Sharesapital of our Company. For details of
shareholdingof membersof our PromoterGroup, seethe chaptettitled fiCapital Structur® beginningon page30.

Confirmations

No material guaranteehave beengiven to third partiesby our Promoterswith respectto Equity Sharesof our
Company.

91



As per

India( I CAIl ) )

t he

and

OUR GROUP COMPANIES

requirements

al so

of

any other

t he

SEBI

company

for Determination of Group Companies has been adopted by the Company.

| CDR Regul aasi ons,
covered under the applicable accounting standards (i.e. Ind AS 24 issued by the Institute of Gkarteng@nts of

as

[ateniadity Pokicy e d A

Pursuant to the policy on materiality, for the purpobéisclosures in the Offer Documents, as prescribed uhéer
SEBI ICDR Regulations, other than the entities covered under Ind AS 24uesliby the ICAI, there are ther

entities

Documents.

whi ch

1. GHCL Limited (GHCL) -

Corporatelnformation

ar e

considered

fi manpariesdf thd Compamy dihedffeg ht  t

GHCL was incorporated o@ctober 141983 under the Companies Act, 198@ving its registered office at GHCL
House Opp Punjabi Hall Navrangpura AhmedaBaghrat380009 Indialts Corporate Identification Numb&€CIN)
isL24100GJ1983PLC006513

GHCL equity shares are listed on the BSE arisB\

Natureof activities

GHCL is engaged inhebusines®f manufacture and sale of inorganic chemicals (including butmitéd to Soda Ash
(Dense grade and Light grade), Sodium Bicarbonate, Industrial Salt and Consumer Products)

Natureand extentof interestof our Promotersn GHCL

Our Promoters are part of the promoter and promoter groGiGfL. Further, some of olrromoters are also on the
board of GHCL. Accordingly, our Promotersmay be deemedto be interestedin GHCL to the extent of their
shareholding ilGHCL, dividend and other entitlements thereon and the remuneration paid or payable to any of them
in theircapacity aglirector(s)of GHCL.

Financial Performance

The brief financial performance &HCL during preceding three financial yeargasunder:

( in)Crores

Particulars March 31, 2022 March 31, 2021 March 31, 2020

Standalone Consolidated Standalone Consolidated Standalone Consolidated
Paidup Equity share 95.35 95.35 95.01 95.01 95.01 95.01
capital
Reserveand 2994.90 2990.22 2406.81 2389.24 2,090.55 2053.96
Surplus/otheequity
Total Income 3,789.17 3790.50 2,498.23 2498.64 3,272.44 3322.72
Profit after tax (PAT) 633.94 646.70 309.98 326.12 406.50 396.62
Earningspershare 66.55 67.89 32.62 34.32 41.51 40.50
(EPS)Basic
Earningspershare 66.35 67.68 32.54 34.23 41.51 40.50
(EPS)Diluted
NetAsset Value per 324.10 323.60 263.32 261.47 230.03 226.18
equitys har e (
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Otherdisclosures

Details of Group Companiesthat have become sick or under winding up/ insolvency proceedings

None of our Group Companidgve become a sick company within the meaning of the Sick Industrial Companies
(Special Provisions) Act, 1985 or is under winding up/ insolvency proceedings under the Insolvency and Bankruptcy
Code, 2016.

Defunct Group Companies

There are no defunctrGup Companies and no applications have been made to the concerned registrar of céonpanies
striking off the name of any of our Group Companies in the five years immediately preceding the datefofitiagion
Memorandum.

Loss Making Group Companies

Exceptasdisclosedin this chapter,noneof our Group Companieshasincurred alossin the preceding threénancial
years.

Common Pursuits between the Group Companies and our Company

Some of our Promoters and members of Promoter Group arenalsbers and promoters in our Group Companies.
Some of our Directors hold directorships in our Group Companies. Except as disclosed herein, there amnmadimer
pursuitsor conflictof interestsituationshetween our Group Companiasdour Company.

Our Company will adopt the necessary procedures and practices as permitted or required by law to addrdstany
of interestsituationasandwhenit arises.

Related Business Transactions within the Group Companies and Significance on the Financiarf@rmance of
our Company

Ot her than the transact iRelated Pdriy Srankaotists db e gni nt rhi8h tierdeasp tpearg e i |
no otherrelatedbusinesgransactionsvithin the GroupCompanies.

Other Confirmations

GHCL Limited, our Group Compangre listed oNSE and BSEStock Exchanged-urther Our Grop Company has
notmade any public/rightissuein lastthreeyearsprecedinghe dateof this Information Memorandum.

None of our Group Compartyas been refused listing of any of their securities during the last ten years bythay of
stock exchanges imdia or abroad and have not failed to meet the listing requirements of any stock exchadigeoin
abroad and no penaltincluding, suspensionf trading haseenimposedby suchstock exchanges.

Share price information
The equity shares of GHCL alisted on NSE and BSE. The following table provides details of the highest and lowest
price on NSE and BSE during the six months preceding the date of issue of IM:

Month BSE NSE

High Low High Low
October, 2022 695.30 634.05 696.1 635
November 2022 659.65 560.05 659.4 560.15
December, 2022 580.05 480.05 582.6 480
January, 2023 552.00 464.90 552.2 464.15
February, 2023 530.95 480.00 531 482.25
March, 2023 527.40 492.60 528.60 488

Sourcewww.bseindia.comwww.nseindia.com
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Nature and Extent of Interest of Group Compary

Our Group Company does not have any interest in any transaction in acquisition of land, construction obbdiklipgly
of machinery, etc. in relatioto our Company.

Our Group Company has not provided any unsecured loans to our Company a&xalptliosed inth@d Fi nanci al
St at e mrepageds.o

Our Group CompanyGHCL Limited has promoted the Company.

Except as disclosed intlieF i nan c i al onfaged?, eunGroug Company does not have any essinterests in
our Company.

Except pursuant to the Scheme, there are no business transactions betvi@euplompany and our Compawhich
are significant to the financial performance of our Company.

Litigation

Except as disclosedimOut st laintdii gggt i on and Ot h e PagdWd towr Group ICompPanyierioto p me n -
party to any pending litigations which will have a material impact on our Company.

Businesdnterest of Group Companies

Other than as stated above, nofieur GroupCompanyhaveany businesgterestin our Company.
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RELATED PARTY TRANSACTIONS

For details of related party transactions of our Companyfi ¥ee n aSrt cait ael orgpagk93. o
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DIVIDEND POLICY

Under the Companies Act, 2013, a company pays dividends upon a recommendation by its Board of Directors and
approvalby a majority of the shareholderdJnderthe CompaniesAct, 2013dividendsmay be paid out of profits of

a company in the year in which the dividend is declared or out of the undistributed profits or reserves of the previous
yearsor outof both. Further, tie Compay has also formulated a DivideRualicy.

Any dividendsto be declared shall be recommended by the Board of Dirdotéire with the approved Dividend
Policy,depending upon the financial condition, resultedrationsprofits earned durinthe year, present and future
capital requirements of the existing businesd®and/business acquisitions, expansiadenization of existing
businessesydsh investments into external businesseatractual obligations and restrictions, the termsettiedit
facilities and other financing arrangements of our Company at the time a dividend is considered, agdevtiadr
factorsandapprovedby the EquityShareholderat theirdiscretionbut not limited to the earningsapplicable legal
restrictionsetc.

Dividends are payable within 30 days of approval by the Equity Shareholders at the annual general meeting of our
Company. When dividends are declared, all the Equity Shareholders whose names appear in the register of members
of our Company as on thecord date are entitled to be paid the dividend declared by our Company. Any Equity
Shareholder who ceases to be an Equity Shareholder prior to the record date, or who becomes an Equity Shareholder
after the recordate, willnotbe entitled tadhe dividenddeclared byur Company.

Our Company has not paid any dividends since its incorporation.
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SECTION VI T FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Particulars PageNo
Audited FinancialStatement$or theperiod ended 31March, 2023alongwithAu di t or 98t0123
Reportthereon

124t0 142

Audited FinancialStatementgor theperiod ended 31March, 202 along withAu di t o r
Reportthereon

[Remainderof the pagehasintentionally beereft blank]
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Sector - 42, Sector Road
Chartered Accountants Gurugram - 122 002, Haryana, India

Tel : +91 124 681 6000
INDEPENDENT AUDITOR’S REPORT
To the Members of GHCL Textiles Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of GHCL Textiles Limited (“the Company™), which
comprise the Balance sheet as at March 31 2023, the Statement of Profit and Loss, including the statement of
Other Comprehensive Income, the Cash Flow Statement and the Statement of Changes in Equity for the year then
ended, and notes to the 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
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, 2023, its loss including other comprehensive
income, its cash flows and the changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing (SAs), as
specified under Section 143(10) of the Act. Our responsibilities under those Standards are further described in the
‘Auditor’s Responsibilities for the Audit of the 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 arc relevant to our audit of the financial statements under the provisions
of the Act and 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 financial statements.

Emphasis of Matter

We draw attention to note 10 to the financial statements, which indicates that the demerger would be accounted
on the Appointed date mentioned in the Scheme of Arrangement i.e. date of filing of certified true copy of the
National Company Law Tribunal order along with the sanctioned Scheme with the Registrar of Company, instead
of accounting of demerger in the current year from the beginning of the comparative period presented in the
financial statements, since the substantial conditions relating to transfer of demerged undertaking were met during
the current year, as required under applicable Indian Accounting Standards prescribed under Section 133 of the
Act.

Accordingly, nv accounting beatient i espect of the demerger has been carried out in these linancial statements,
as the approved Scheme would prevail over the applicable Indian Accounting Standards. Our opinion is not
modified in respect of this matter.

Information Other than the Financial Statements and Auditor’s Report Thereon
The Company’s Board of Directors is responsible for the other information. The other information comprises the

information included in the Board Report, but does not include the financial statements and our auditor’s report
thereon.

SR Batfiboi & Co. LLP. a Limited Liability Partnership vath LLP ldentiy No. AAD 4294
Reqd. Otfice : 22, Camac Street. Block 8", 3rd Toor, Kolkata 700016
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Our opinion on the 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 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.

Responsibility of Management for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Act with respect
to the preparation of these financial statements that give a true and fair view of the financial position, financial
performance including other comprehensive income, 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 financial statements that give a true and
fair view and are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to continue
as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis
ofaccounting 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 Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issuc 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 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 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 ol 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 Company has adequale internal financial controls with reference to financial
statements in place and the operating effectiveness of such controls.

.. [=valuate the appropriateness ofaccounting policies used and the reasonableness of accounting estimates and
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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 uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability 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
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 financial statements, including the disclosures,
and whether the 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 other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

]

As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”™), issued by the Central
Government of India in terms of sub-Section (I'1) of Section 143 of the Act, we give in the “Annexure 1" a
statement on the matters specified in paragraphs 3 and 4 of the Order.

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 for 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:

(c) The Balance Sheet, the Statement of Profit and 1.nss including the Statement of Othur Comprehensive
Income, 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 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) On the basis of the written representations received from the directors as on March 3 1, 2023 taken on
record by the Board of Directors, none of the directors is disqualified as on March 31, 2023 from being
appointed as a director in terms of Section 164 (2) of the Act;

() With respect to the adequacy of the internal financial controls with reference to these financial statements
and the operating effectiveness ol such controls, refer to our separate Report in “Annexure 2 (o this
report;

(2) The Company has not paid/provided managerial remuneration during the year ended March 31, 2023 to
its directors. Accordingly, the requirements to report on compliance ol Section 197 of the Act as required
by Scetion 197(16) of the Act is not applicable to the Company.
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(h) 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:

i The Company does not have any pending litigations which would impact its financial position;

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

iii.  There were no amounts which were required to be transferred to the Investor Education and
Protection Fund by the Company.

iv. a) The management has represented that, to the best of its knowledge and belief, other than as
disclosed in the Note 12 to the financial statements, no funds have been advanced or loaned or
invested (either from borrowed funds or share premium or any other sources or kind of funds) by
the Company to or in any other persons or entity(ies), including foreign entities (*Intermediaries™),
with the understanding, whether recorded in writing or otherwise, that the Intermediary shall,
whether, directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (“Ultimate Beneficiaries™) or provide any guarantee,
security or the like on behalf of the Ultimate Beneficiaries;

b) The management has represented that, to the best of its knowledge and belief, other than as
disclosed in the Note 12 to the financial statements, no funds have been received by the Company
from any person(s) or entity(ies), including foreign entities (“Funding Parties”), with the
understanding, whether recorded in writing or otherwise, that the Company shall, whether, directly
or indirectly, lend or invest in other persons or entities identified in any manner whatsoever by or
on behalf of the Funding Party (“Ultimate Beneficiaries™) or provide any guarantee, security or the
like on behalf of the Ultimate Beneficiaries; and

¢) Based on such audit procedures performed that have been considered reasonable and appropriate
in the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (a) and (b) contain any material misstatement.

V. No dividend has been declared or paid during the year by the Company.

vi. As proviso to rule 3(1) of the Companies (Accounts) Rules, 2014 is applicable for the Company
only w.e.l. April 1, 2023, reporting under this clause is not applicable.

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

/Z Lage e

ﬁer Sonika Logancy

Partner

Membership Number: 502220

UDIN: 23502220 B\YHPFBEYL
Place of Signature: Gurugram

Date: April 12, 2023

101



SR.BatLiBOI & CO. LLP i ket okt =B

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

Tel : +91 124 681 6000

Annexure I referred in paragraph under the heading “Report on other legal and regulatory requirements”
of our report of even date

Re: GHCL Textileg Limited (“tho Company™)

(i) (a), (b). (c) and (d) The Company does not have any property, plant & equipment or intangible asscts in the
books of the Company. Accordingly, the requirements to report on clause 3(i)a)(A). 3(1)(a)(B), 3(i)b), 3(1)(c)
and 3(i)(d) of the Order are not applicable to the Company.

() There are no proceedings initiated or are pending against the Company for holding any benami property under
the Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder.

(i) (a) The Company docs not have commercial operations and therefore does not have inventorics, Accordingly,
the requirements to report on clause 3(ii)(a) of the Order are not applicable to the Company.

(b) The Company has not been sanctioned any working capital limits from banks or financial institutions during
any point of time of the year on the basis of security of current asscts of the Company. Accordingly, the
requirement o report on clause 3(ii)(b) of the Order is not applicable to (he Company.

(iii) During the year, the Company has not made investments in, provided any guarantee or securily or granted
any loans or advanccs in the naturc of loans, sccured or unsecured, to companics, firms, Limited Liability
Partnerships or any other parties. Accordingly, the requirement to report on clause 3(iii)(a) to 3(iii)(f) of the Order
is not applicable to the Company

(iv) There are no loans, investments, guarantees, and sceurity in respeet of which provisions of sections 185 and
186 of the Companies Act, 2013 arc applicable and accordingly, the requirement 1o report on clause 3(iv) of the
Order is not applicable to the Company.

(v) The Company has not aceepted any deposits within the meaning of Scctions 73 to 76 of the Act and the
Companics (Acceptance of Deposits) Rules, 2014 (as amended). Accordingly, the requirement to report on clausc
3(v) of the Order is not applicable to the Company.

(vi) Since the Company docs not have commercial operations nptn 315 March, 2023, the requirements rolating tu
report on clause 3(vi) of the Order are not applicable to the Company.

(vii) (a) The Company is regular in depositing with appropriate authoritics undisputed statutory dues including
goods and services tax, provident fund, employees® state insurance, income-tax, sales-tax, service tax, duty of
customs, duty of excise, value added tax, cess and other statutory ducs applicable to it. According to the
information and explanations given to us and based on audit procedures performed by us. no undisputed amounts
payable in respect of these statutory ducs were outstanding, at the year end, for a period of more than six months
from the date they became payable,

The Company is regular in depositing with appropriate authorities undisputed statutory ducs including goods and
services tax, income-tax, duty of customs, duty of excise, cess and other statutory ducs applicable to it. The
provisions related to the provident fund, employees’ state insurance, sales-tax, service tax, duty of customs, valuc
added tax and duty of excise are not applicable to the Company. According to the information and cxplanations
given to us and based on audit procedures performed by us, no undisputed amounts payable in respect of these
statutory dues were outstanding, at the year end, for a period of more than six months from the date they became
payable.

(b) There are no dues of goods and services tax, provident fund, employees” state insurance, income tax, salcs-
tax, serviee tax, customs duty, excise duty, value added tax, cess, goods and service tax and other statutory ducs
which have not been deposited on account of any dispute.

SR Batlibor & Co. LLP, a Limited Liability Partnership with LLP Identity No AAB 4294
Reqd. Ofhice 22, Camac Street, Block '8' 3rd I'oor, Kolkata 700 016
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(viii) The Company has not surrendered or disclosed any transaction, previously unrecorded in the books of
account, in the tax assessments under the Income Tax Act, 1961 as income during the year. Accordingly, the
requirement to report on clause 3(viii) of the Order is not applicable to the Company.

(ix) (a) The Company did not have any outstanding loans or borrowings or interest thereon due to any lender
during the year. Accordingly, the requirement to report on clause ix(a) of the Order is not applicable to the
Company,

(b) The Company has not been declared wilful defaulter by any bank or tinancial institution or government or any
government authority.

(¢) The Company did not have any term loans outstanding during the year hence, the requirement to report on
clause (ix)(c) of the Order is not applicable to the Company.

(d) The Company did not raise any funds during the year. Accordingly, the requirement to report on clause (ix)(d)
of the Order is not applicable to the Company.

(¢) The Company docs not have any subsidiary, associate or joint venture. Accordingly, the requirement to report
on clause 3(ix)(c) of the Order is not applicable to the Company.

(f) The Company docs not have any subsidiary, associate or joint venture. Accordingly, the requirement to report
on Clause 3(ix)(f) of the Order is not applicable to the Company.

(x) (a) The Company has not raised any moncy during the year by way of initial public offer / further public offer
(including debt instruments). Accordingly, the requirement to report on clause 3(x)(a) of the Order is not
applicable to the Company.

(b) The Company has not made any preferential allotment or private placement of shares /fully or partially or
optionally convertible debentures during the year under audit. Accordingly, the requirement to report on clause
3(x)(b) of the Order is not applicable to the Company.

(xi) (a) No (raud by thec Company or no material {raud on the Company has been noticed or reported during the
year.

(b) During the year, no report under sub-Section (12) of Section 143 of the Companies Act, 2013 has been filed
by cost auditor/ scerctarial auditor or by us in Form ADT — 4 as prescribed under Rule 13 of Companics (Audit
and Auditors) Rules, 2014 with the Central Government.

(¢) As represented to us by the management, there are no whistle blower complaints received by the Company
during the ycar.

(xii) The Company is not a nidhi Company as per the provisions of the Companies Act, 2013, Thercfore. the
requirement to report on clause 3(xii) of the Order is not applicable to the Company.

(xiii) Transactions with the related parties are in compliance with Section 188 of Companies Acl, 2013 and the
details have been disclosed in the notes to the financial statements, as required by the applicable accounting
standards. The provisions of Section 177 are not applicable to the Company and accordingly the requirements to
report under clause 3(xiii) of the Order insofar as it rclates to Scction 177 of the Act is not applicable to the
Company.

(xiv) The Company does not have an internal audit system and is not required to have an internal audit system
under the provisions of Scction 138 of the Companies Act, 2013, Therefore, the requirement to report under clause
3(xiv)(a) and 3(xiv)(b) of the Order is not applicable to the Company.
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(xv) The Company has not entered into any non-cash transactions with its directors or persons connected with its
directors. Accordingly, the requirement to report on clause 3(xv) of the Order is not applicable to the Company.

(xvi) (a) The provisions of Section 45-1A of the Reserve Bank of India Act, 1934 (2 of 1934) are not applicable
to the Company. Accordingly, the requirement to report on clause (xvi}(a) of the Order is not applicable to the
Company.

(b) The Company is not engaged in any Non-Banking Financial or Housing Finance activities. Accordingly, the
requirement to report on clause (xvi)(b) of the Order is not applicable to the Company.

(¢) The Company is not a Core Investment Company as defined in the regulations made by Reserve Bank of India.
Accordingly, the requirement to report on clause 3(xvi)(c) of the Order is not applicable to the Company.

(d) There is no Core Investment Company as a part of the Group, hence, the requirement to report on clause
3(xvi)(d) of the Order is not applicable to the Company.

(xvii) The Company has incurred cash losses amounting to Rs, 67,450/ in the current year and amounting to Rs.
11,800/~ in the immediately preceding financial year respectively.

(xviil) There has been no resignation of the statutory auditors during the year and accordingly requirement (o
report on Clause 3(xviii) of the Order is not applicable to the Company.

(xix) On the basis of the financial ratios disclosed in Note No. |2 to the financial statements, ageing and expected
dates of realization of financial assets and payment of financial liabilitics, other information accompanying the
financial statcments, our knowledge of the Board of Directors and management plans and based on our
cxamination of the evidence supporting the assumptions, nothing has come to our attention, which causes us to
believe that any material uncertainty exists as on the date of the audit report that Company is not capable of
meeting its habilitics existing at the date of balance sheet as and when they fall due within a period of one year
from the balance sheet date. We, however, state that this is not an assurance as to the future viability of the
Company. We further state that our reporting is based on the facts up to the date of the audit report and we neither
give any guarantce nor any assurance that all liabilities falling due within a period of one year from the balance
sheet date, will get discharged by the Company as and when they fall due.

(xx) The provision of Scction [35 of the Act is not applicable on the Company. Accordingly, the requirements (o
report on clause 3(xx) of the Order are not applicable to the Company.

For S.R. Batlibei & Co 11 P
Chartered Accountants
ICAL Firm Registration Number: 301003 L/E300005

K Logey

per Sonika Loganey

Pattner

Membership Number: 502220

UDIN: 235802220R(\YHUPFBIY(
Place of Signature: Gurugram

Date: April 12, 2023
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ANNEXURE 2: TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
FINANCIAL STATEMENTS OF GHCL TEXTILES LIMTED

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

We have audited the internal financial controls with reference to financial statements of GHCL Textiles
Limited (“the Company™) as of March 31,2023, in conjunction with our audit of the financial
gtatements of the Company for the year ended on that datc.

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 (“ICAI™).
These responsibilitics 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 Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference
to these 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, as specified under Section 143(10) of the Act. to the extent applicable
to an audit of internal financial controls. both issued by ICAL 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 with reference to these 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 with reference to these financial statements and their operating effectiveness. Our
audit of internal financial controls with reference to financial statements included obtaining an
understanding of internal financial controls with reference to these financial statements, assessing the
risk that a material wealkness exists, and teating and cvaluating the design and operating cffectiveness
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 Company’s internal financial controls with reference to these (inancial
statements.

Mecaning of Internal Financial Controls with Reference to these Financial Statements

S.R. Bathbei & Co. LLP, o Limnited Linbtlity Pactoership with LLP tdenlity No AAB-4294
Read. Office : 22, Camac Street, Block ‘8" 3rd Floor, Kolkota 700 016
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