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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH

C A (CAA) NO. 40 OF 2022
In the matter of the Companies Act, 2013;

AND
In the matter of Sections 230 to 232 read with Sections 66 and other applicable 

provisions of the Companies Act, 2013;
AND

In the matter of Scheme of Arrangement in the nature of Demerger of the Spinning 
Division of GHCL Limited to GHCL Textiles Limited; 

GHCL Limited
(CIN L24100GJ1983PLC006513)

a company incorporated under the Companies Act, 1956
and having its registered offi  ce at GHCL House, 

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

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

Amalgamations) Rules, 2016]
NOTICE FOR CONVENING THE MEETING OF THE UNSECURED CREDITORS OF 
GHCL LIMITED (APPLICANT COMPANY-1 / DEMERGED COMPANY) PURSUANT 
TO ORDER DATED 27TH JUNE 2022, READ WITH RECTIFICATION ORDER DATED 
5TH JULY 2022, PASSED BY HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 
AHMEDABAD BENCH 

To,
The Unsecured Creditors
 of GHCL Limited
(“Applicant Company-1” or “Demerged Company” or “GHCL” or “Company”)
(“Applicant Company” and “Applicant Demerged Company’’)

NOTICE is hereby given that by an order dated 27th June 2022 (‘Order’), read with Rectifi cation Order 
dated 5th July 2022 (‘Rectifi cation Order’) (collectively referred to as ‘Orders’), the Ahmedabad Bench 
of the National Company Law Tribunal (“Tribunal” or “NCLT”) has directed a meeting of Unsecured 
Creditors of the Applicant Company-1 be convened and held on Thursday, 18th August, 2022 at 2:30 p.m. 
through Video Conferencing or other Audio Visual Means (‘VC/OAVM’) for the purpose of considering, 
and if thought fi t, approving with or without modifi cation(s), the Scheme of Arrangement between GHCL 
Limited (‘Demerged Company’ or GHCL) and GHCL Textiles Limited (‘Resulting Company’ or GTL) 
and their respective shareholders and creditors (‘Scheme’).

In pursuance of the NCLT Order, a meeting of Unsecured Creditors of the Applicant Company-1 will 
be held on Thursday, 18th August, 2022 at 2:30 p.m., through VC/OAVM at such day, date, and time, 
the said Unsecured Creditors of the Demerged Company are requested to attend the Meeting. Further, 
there shall be no meeting requiring physical presence at a common venue in view of the present 
circumstances on account of the CoVID-19 pandemic.

1



Persons entitled to attend and vote, may vote through remote e-voting facility made available prior to 
the Meeting as well as during the Meeting through VC/OAVM. The facility of appointment of proxies 
by Unsecured creditors will not be available for such Meeting. However, a body corporate which is an 
Unsecured Creditor is entitled to appoint a representative for the purposes of participating and / or 
voting during the Meeting.

Copies of the Scheme and of the Explanatory Statement, under Sections 230(3), 232(1) and 232(2) and 
102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, along with the enclosures as indicated in the Index, can be obtained free 
of charge at the registered offi  ce of the Applicant Company-1 at GHCL House, Opposite Punjabi Hall, 
Navrangpura, Ahmedabad, Gujarat-380009 and/or from the offi  ce of the Advocate Mrs. Swati Saurabh 
Soparkar, 301, Shivalik-10, Opp. SBI Zonal Offi  ce, S. M. Road, Ambavadi, Ahmedabad- 380015 during 
Business hours(10:30 am to 6:30 pm) from Monday to Friday upto the date of the meeting.

Applicant Company-1 has appointed Central Depository Services Limited (CDSL) for providing VC/
OAVM facility and remote e-voting facility both prior to as well as during the Meeting.

The Tribunal has appointed Mr. Jaimin Dave, an Independent Practising Advocate, as the Chairperson, 
Mr. Monal Davawala, an Independent Practising Advocate, as Alternate Chairperson and Mr. Manoj 
Hurkat (Membership No. FCS 4287 and Certifi cate of Practice Number 2574) of M/s Manoj Hurkat & 
Associates, Practicing Company Secretaries, as the Scrutinizer for the meeting of Unsecured Creditors 
including for any adjournment or adjournments thereof. The Scheme, if approved in the aforesaid 
meeting, will be subject to the subsequent approval of the Tribunal.

TAKE NOTICE that the following resolution is proposed under Sections 230(3) of the Act (including any 
statutory modifi cation(s) or re-enactment thereof for the time being in force) and the provisions of the 
Memorandum of Association and Articles of Association of the Applicant Company-1, for the purpose of 
considering, and if thought fi t, approving, the Scheme of Arrangement between GHCL Limited (‘Demerged 
Company’) and GHCL Textiles Limited (‘Resulting Company’): 

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable provisions of 
the Companies Act, 2013, the rules, circulars and notifi cations made thereunder (including any statutory 
modifi cation or re-enactment thereof) as may be applicable, and other applicable provisions, if any, of 
the Companies Act, 2013, the National Company Law Tribunal Rules, 2016, applicable provisions, if any, 
of the Income Tax Act, 1961, and any provision of any other applicable law / statute, observation letters 
issued by each of the BSE Limited and National Stock Exchange of India Limited dated 3rd March 2022 and 
subject to the provisions of the Memorandum and Articles of Association of the Company and subject to 
the approval of Hon’ble National Company Law Tribunal, Bench at Ahmedabad (“Tribunal” or “NCLT”) and 
subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be 
necessary and subject to such conditions and modifi cations as may be prescribed or imposed by NCLT or 
by any regulatory or other authorities, while granting such consents, approvals and permissions, which may 
be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term 
shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by the Board 
or any person(s) which the Board may nominate to exercise its powers including the powers conferred by 
this resolution), approval of the Unsecured Creditors of the Company be and is hereby accorded to the 
proposed Scheme of Arrangement between GHCL Limited (‘Demerged Company’) and GHCL Textiles 
Limited (‘Resulting Company’) and their respective Shareholders & Creditors (“Scheme”) which inter alia 
envisages Demerger, Transfer and vesting of Spinning Business Undertaking of GHCL Limited (hereinafter 
referred to as “Demerged Undertaking” of “GHCL”) to GHCL Textiles Limited (hereinafter referred to as 
“Resulting Company” or “GTL”), a wholly owned subsidiary of GHCL Limited, for consideration in form 
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of issue of equity shares to the shareholders of the Demerged Company (i.e. GHCL) and for matters 
consequential, supplemental and / or otherwise integrally connected therewith as per the terms and 
conditions mentioned in the Scheme”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to 
give eff ect to this resolution and eff ectively implement the Scheme and to accept such modifi cations, 
amendments, limitations and/or conditions, if any, (including withdrawal of the Scheme), which may be 
required and/or imposed by the NCLT while sanctioning the Scheme or by any authorities under law, or as 
may be required for the purpose of resolving any questions or doubts or diffi  culties that may arise in giving 
eff ect to the Scheme, as the Board may deem fi t and proper.”

TAKE FURTHER NOTICE that pursuant to the provisions of Section 230(4) read with Section 110 of the 
Companies Act 2013; Rule 6(3)(xi) of the Companies (Compromises, Amalgamations and Amalgamations) 
Rules, 2016; Rule 20 of the Companies (Management and Administration) Rules, 2014 (including any 
statutory modifi cation or re-enactment thereof); Regulation 44 and other applicable provisions of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015 (“SEBI Listing Regulations”); Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 
November 23, 2021 issued by the Securities and Exchange Board of India (“SEBI”), as amended from time 
to time and General Circular No. 14/2020 dated 8th April, 2020, General Circular No. 17/2020 dated 13th 
April, 2020, General Circular No. 22/2020 dated 15th June, 2020, General Circular No. 33/2020 dated 28th 
September, 2020, Circular No. 2 of 2021 dated January 13, 2021 and Circular No. 21/2021 dated December 
14, 2021 issued by the Ministry of Corporate Aff airs (“MCA Circulars”) and also SEBI Circular dated 12th 
May, 2020, Circular dated January 15, 2021 and Circular dated May 13, 2022 (“SEBI Circulars”) and 
other relevant laws and regulations, as may be applicable, Applicant Company 1  has provided the facility 
of voting by remote e-voting (prior to the Meeting) so as to enable the Unsecured Creditors to consider and 
approve the Scheme by way of the aforesaid resolution. In addition, e-voting facility shall also be made 
available during the Meeting, as stated above. Accordingly, voting by Unsecured Creditors on the proposed 
resolution shall be carried out through remote e-voting facility and through VC/OAVM facility during the 
Meeting. 

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and 232(2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, the Scheme and other annexures (as indicated in the index) are enclosed herewith.

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

The Shareholders may refer to the notes to this Notice for further details on e-voting. 

 Jaimin Dave
Date: 8th July 2022 Chairman appointed for the Meeting 

Place: Ahmedabad, Gujarat 

Registered Offi  ce:
GHCL House, 
Opposite Punjabi Hall, 
Navrangpura, 
Ahmedabad, Gujarat-380009
CIN - L24100GJ1983PLC006513
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NOTES FOR THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT DEMERGED 
COMPANY:

(1) As per NCLT Order dated 27th June 2022 (‘Order’), read with Rectifi cation Order dated 5th July 
2022 (‘Rectifi cation Order’) collectively referred to as “Order” (Orders) passed in CA (CAA) No. 40 
of 2022; read with applicable MCA / SEBI Circulars, Meeting of Unsecured Creditors of the 
Applicant Demerged Company will be held through Video Conferencing/Other Audio-Visual Means 
(‘VC/OAVM’). The proceedings of the Meeting shall however be deemed to be conducted at the 
registered offi  ce of Company which shall be the deemed venue of the Meeting. The detailed 
procedure for participation in the Meeting through VC/OAVM is provided at Note No. 17.

(2) The Unsecured Creditors of the Company are entitled to vote through remote e-voting facility made 
available prior to the Meeting or e-voting facility made available during the Meeting which will be held 
through VC/OAVM as described below.
(Unsecured Creditors are requested to use User ID and Password for remote e-voting / e-voting 
during the Meeting, as printed on address sticker in case of physical copy and as mention in 
covering e-mail in case of soft copy).

(3) Since the Meeting is being held pursuant to NCLT Orders and MCA / SEBI Circulars through VC/
OAVM, physical attendance of the Unsecured Creditors has been dispensed with. Accordingly, the 
facility for appointment of proxies by the Unsecured Creditors will not be available for Meeting.

(4) Institution / Corporate / Body Corporate which is a Unsecured Creditor of the Applicant Company 1 
and intending to appoint an authorised representative for the purpose of participating and / or voting 
during the Meeting held through VC/OAVM or remote e-voting are requested to send a duly certifi ed 
copy of the resolution of the Board of Directors or other governing body of such Body Corporate to 
the Applicant Company 1, authorising such representative to participate and vote on their behalf at 
the Meeting, not less than 48 hours before the time fi xed for the aforesaid Meeting

(5) In compliance with the aforesaid MCA Circulars, the Notice in relation to the Meeting, together with 
the documents accompanying the same, is being sent to all the Unsecured Creditors of the 
Applicant Company 1 as on 31st May 2022 (“Cut-off  Date”) only through electronic mode (e-mail) to 
all the Unsecured Creditors whose e-mail IDs are registered with the Applicant Company 1 for 
communication purposes. For Unsecured Creditors who have not registered their e-mail addresses 
with the Applicant Demerged Company, physical copy of the notice and other enclosures are being 
sent by courier /speed post / registered post at their registered address. The notice and other 
enclosures may also be accessed on the website of the Applicant Company 1 viz www.ghcl.co.in, 
websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at 
www.bseindia.com and www. nseindia.com respectively.
In case the e-mail address of an Unsecured Creditor is not registered with Applicant Company 1 such 
Unsecured Creditor may send his/her request by email at secretarial@ghcl.co.in  along with his/ her 
name, address, mobile number, PAN, amount due from the Applicant Company 1.

(6) The quorum of the meeting of the Unsecured Creditors of the Applicant Company-1 shall be 5 
(Five) in number. Unsecured Creditors or Authorised Representative of Body Corporate attending 
the Meeting through VC/OAVM shall be counted for the purpose of reckoning the quorum.

(7) The Unsecured creditors of the Applicant Company-1 whose names appear in the records of the 
Applicant Company-1 as on August 11, 2022 shall be eligible to vote for the meeting of the 
Unsecured Creditors of the Applicant Company-1 (‘cut-off  date for e-voting’). The voting right may 
be exercised either by remote e-voting within prescribed period or by e-voting during the meeting 
being convened through VC/OAVM.
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 Any person who becomes an Unsecured creditor of the Applicant Company-1 after dispatch of the 
Notice and whose names appear in the records of the Applicant Company-1 as on the Cut-off  Date 
for e-voting may cast his vote by following the instructions of remote e-voting and voting during the 
meeting provided in this Notice.

(8) The documents referred to in the accompanying Explanatory Statement shall be open for inspection 
by the Unsecured Creditors at the registered offi  ce of the Applicant Company-1 at GHCL House, 
Opposite Punjabi Hall, Navrangpura, Ahmedabad, Gujarat-380009 between 10.00 A.M. and 12.00 
Noon on all days (except Saturdays, Sundays and public holidays) upto the date of the meeting.

(9) The notice convening the meeting will be published through advertisement in (i) ‘Indian Express’ 
(Ahmedabad Edition), in the English language and (ii) translation thereof in Gujarati Daily ‘Gujarat 
Samachar’ (Ahmedabad Edition), in Gujarati language.

(10) In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the Scheme 
shall be acted upon only if a majority of persons representing three fourth in value of the Unsecured 
Creditors of the Applicant Company-1, voting through e-voting facility made available both prior to as 
well as during the Meeting through VC/ OAVM, agree to the Scheme.

(11) The Unsecured Creditors desiring to attend the meeting through VC/OAVM and exercise their vote by 
remote e-voting made available during the Meeting, are requested to carefully follow the instructions 
set out in the notes below under the heading “Online meeting process” or “Voting through Remote 
E-voting”, as the case may be.

(12) It is clarifi ed that casting of votes by remote e-voting (prior to the Meeting) does not disentitle an 
Unsecured Creditor from attending the Meeting. However, any Unsecured Creditor who has voted 
through e-voting prior to the Meeting cannot vote through e-voting during the Meeting. The Unsecured 
Creditors of Applicant Company 1 attending the Meeting through VC/ OAVM who have not cast their 
vote through remote e-voting prior to the Meeting shall be entitled to exercise their vote using the 
e-voting facility made available during the Meeting through VC/ OAVM.

(13) The Unsecured creditors can join the meeting through VC/OAVM mode 15 minutes before and after 
the scheduled time of the commencement of the meeting by following the procedure mentioned in 
the Notice. The facility of participation during the Meeting through VC/OAVM will be made available 
for  Unsecured creditors on fi rst come fi rst serve basis.

(14) As directed by the Tribunal, Mr. Manoj Hurkat (Membership No. FCS 4287 and Certifi cate of Practice 
Number 2574) of M/s Manoj Hurkat & Associates, Practicing Company Secretaries, has been 
appointed as Scrutinizer for the said meeting of the Unsecured Creditor for conducting the remote 
e-voting (prior to the Meeting) and VC Meeting during the meeting in a fair and transparent manner. 
The Scrutinizer shall, immediately after and not later than 48 hours from conclusion of the meeting, 
make a consolidated Scrutinizer’s Report of the total votes cast in favour and against the resolution 
and invalid votes, if any, to the Chairman of the meeting, in writing, who shall countersign the same. 

(15) The result of the voting shall be announced by the Chairman of the meeting in writing upon receipt 
of the Scrutinizer’s Report. The results announced, along with the Scrutinizer’s Report, shall be 
displayed at the Registered Offi  ce of the Applicant Company-1 and its website viz. www.ghcl.co.in, 
immediately after declaration. The results shall also be immediately forwarded to the stock exchanges 
where the Company’s equity shares are listed i.e. BSE Limited and National Stock Exchange of India 
Limited.

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

(17) Voting Process and other instructions regarding e-voting before and during the Meeting are 
given below:
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18. THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR REMOTE E- VOTING ARE AS 
UNDER:

18.1. The Remote e-voting period begins on Saturday, August 13, 2022 at 9.00 a.m. (IST) and ends on 
Wednesday, August 17, 2022 at 5.00 p.m. (IST). During this period Unsecured Creditors of the 
Applicant Demerged Company as on the Cut-off  Date (i.e. August 11, 2022) may cast their vote 
electronically. The e-voting module shall be disabled by CDSL for voting after 5:00 p.m. (IST) on 
Wednesday, August 17, 2022. 

18.2. The Unsecured Creditors should follow the following steps to cast their votes electronically:

i. The Unsecured Creditors should log on to the e-voting website www.evotingindia.com

ii. Click on “Shareholders / Members” tab.

iii. Now enter your User ID as printed on address sticker in case of physical copy of the Notice 
and as mention in covering e-mail in case of soft copy of the Notice.

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

v. Please enter PASSWORD as printed on address sticker in case of physical copy of the Notice 
and as mention in covering e-mail in case of soft copy of the Notice.

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

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

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

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

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

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

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

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

19. Note for Non – Individual Unsecured Creditors 

Step 1:  Non-Individual Unsecured Creditors (i.e. other than Individuals, HUF etc.) are required 
to log on to www.evotingindia.com and register themselves as Corporates. They are 
also required to follow the above process for remote e-voting.

Step 2:  A scanned copy of the Registration Form alongwith Board Resolution / Authorisation 
letter bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@
cdslindia.com at least 48 hours before the meeting.

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

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

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

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

20. THE INSTRUCTIONS FOR UNSECURED CREDITORS VOTING ON THE DAY OF THE NCLT 
CONVENED MEETING ON E-VOTING SYSTEM ARE AS UNDER: -

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

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

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

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

21. INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE NCLT CONVENED 
MEETING THROUGH VC/OAVM ARE AS UNDER:

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

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

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

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

 It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of 
aforesaid glitches.
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5. Unsecured Creditors who would like to express their views/ask questions during the 
Meeting may register themselves as a speaker by sending their request 7 days prior to 
Meeting mentioning their name, email id, mobile number at secretarial@ghcl.co.in and 
register themselves as speaker. Only those who have registered themselves as a speaker 
will be allowed to express their views/ask questions during the meeting.

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

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

All grievances connected with the facility for voting by electronic means may be addressed to Mr. 
Rakesh Dalvi, Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, 
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 
or send an email to helpdesk.evoting@cdslindia.com or call  on 022-23058542/43.
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EXPLANATORY STATEMENT UNDER SECTION 102 READ WITH SECTION 230 TO 232 OF THE 
COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATION) RULES, 2016

1. Pursuant to the Order dated 27th June 2022, read with Rectifi cation Order dated 5th July 2022 
(collectively referred to as ‘Orders’) passed by the National Company Law Tribunal, Ahmedabad 
Bench in the Company Application No. CA (CAA) NO. 40 OF 2022 referred to hereinabove, 
separate meetings of the Equity Shareholders and Unsecured Creditors of GHCL Limited are 
being convened on Thursday, 18th August 2022, through VC/OAVM facility, for the purpose of 
considering and if thought fi t, approving with or without modifi cation(s), the proposed Scheme 
of Arrangement between GHCL Limited (‘Applicant Company-1’ or ‘Demerged Company’ 
or ‘GHCL’) and GHCL Textiles Limited (‘Applicant Company-2’ or ‘Resulting Company’ or 
‘GTL’), (Applicant Company-1 and Applicant Company-2 together referred to as ‘Applicant 
Companies’) and their respective Shareholders and Creditors, which inter alia envisages De-
merger, Transfer and vesting of Spinning Division of GHCL Limited (hereinafter referred to as “De-
merged Company” of “GHCL”) to GHCL Textiles Limited (hereinafter referred to as “Resulting 
Company” or “GTL”), a wholly owned subsidiary of GHCL Limited for consideration in form of 
issue of shares to the shareholders of the De-merged Company (i.e. GHCL). The Scheme further 
envisages cancellation of the share capital currently held by the De-merged Company in the 
Resulting Company and listing of the new shares to be issued by the Resulting Company to all the 
existing shareholders of the De-merged Company under section 230-232 and other applicable 
provisions of the Companies Act, 2013 (“Scheme”). 

2. The proposed Scheme of Arrangement (Copy annexed herewith as Annexure-1) was approved 
by the Audit & Compliance Committee of the De-merged Company on 6th December 2021. In 
compliance with the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/ 0000000665 dated 
23rd November 2021, the Scheme was then placed before the committee of Independent Directors 
of the De-merged Company on 6th December 2021 and on their recommendation, the same was 
placed before the Board of Directors of both the Applicant Companies on the same day. The Board 
of Directors of both the Applicant Companies passed a resolution by which it was resolved that 
the Scheme of Arrangement placed before the board be submitted to the National Company 
Law Tribunal for its sanction after obtaining the approval from the concerned Stock Exchanges. 
The copies of the Report adopted by the Board of Directors of the Demerged Company and 
the Resulting Company is annexed herewith as Annexure-2 and Annexure-3 respectively. 
Copy of Audit Committee Report and Committee of Independent Directors Report of Demerged 
Company are annexed herewith as Annexure-4. Copy of the Share Entitlement Ratio Report 
dated 6th December 2021 issued by Mr. Niranjan Kumar, a Registered Valuer and a copy of the 
Fairness Opinion dated 6th December 2021 issued by Kunvarji Finstock Private Limited, a SEBI 
registered Category-I Merchant Banker are placed on record as Annexure- 5 & 6 respectively.

3. GHCL Limited, Demerged Company being a listed public limited company, in compliance with the 
applicable SEBI Circulars, the draft Scheme, along with all requisite information and documents 
was presented to the concerned Stock Exchanges, viz. National Stock Exchange of India Limited 
and BSE Limited, for obtaining necessary approval from the Securities and Exchange Board of 
India (“SEBI”) through the two Stock Exchanges. The approval in form of the Observation letters 
dated 3rd March 2022 received from National Stock Exchange of India Limited (“NSE”) and the BSE 
Limited (“BSE”) are enclosed herewith as Annexure-7. 

4. As required by the SEBI Circular, the Demerged Company has fi led the Complaints Report(s) with 
BSE Limited (dated 11th February 2022) and National Stock Exchange of India Limited (dated 15th 
February 2022). These reports indicate that the Demerged Company received nil complaints. A 
copy of the aforementioned Complaints Report(s) is enclosed as Annexure-8 to this notice.

5. Prior approval to the Scheme was obtained from the Competition Commission of India and a copy 
of the same is enclosed herewith as Annexure-9.
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6. BACKGROUND OF THE COMPANIES:

 A. GHCL Limited

i. GHCL Limited, was originally incorporated on 14th October 1983 as a public limited Company, in 
the name and style of Gujarat Heavy Chemicals Limited, under the provisions of the Companies 
Act, 1956, with the offi  ce of the Registrar of Companies, Gujarat. The name of the Applicant 
Demerged Company was changed to GHCL Limited vide certifi cate dated 21st November 
2003. The Registered Offi  ce of the Applicant Demerged Company is situated at GHCL House, 
Opposite Punjabi Hall, Navrangpura, Ahmedabad-380009 in the state of Gujarat. 

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

ii. The Permanent Account Number of De-merged Company is AAACG5609C.

iii. The share capital structure of GHCL, the De-merged Company as on 31st March 2022 is as follows:

Particulars INR
Authorised Share Capital
17,50,00,000 equity shares of INR 10 each 175,00,00,000
Total 175,00,00,000
Issued, Subscribed and Paid-up Capital
9,53,50,786 shares of INR 10 each 95,35,07,860
Total 95,35,07,860

Subsequent to the above date, Nomination and Remuneration Committee of Board of Directors 
of the Company, in their meeting held on May 30, 2022 had allotted 2.35 lakhs Equity Shares of 
Rs. 10 each against exercise of Employees Stock Options and consequent to said allotment of 
2.35 lakh Equity Shares, the Issued, Subscribed and Paid-up Capital of GHCL Limited stands 
increased from Rs. 95,35,07,860/- consisting of 9,53,50,786 equity shares of Rs. 10/- each to 
Rs. 95,58,57,860/- consisting of 9,55,85,786  equity shares of Rs. 10/- each. 

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

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

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

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

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

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

10



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

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

vi. GHCL, (Applicant De-merged Company) is engaged in the business of: 

(i) manufacture and sale of inorganic chemicals (including but not limited to Soda Ash (Dense 
grade and Light grade), Sodium Bicarbonate, Industrial Salt and Consumer Products) 
(‘Chemical Business’); 

(ii) Yarn manufacturing, spinning of yarn, and other ancillary materials from its factory/plant 
situated at Madurai and Manaparai, Tamilnadu, (‘Spinning Division’); 

vii. The equity shares of the said De-merged Company are listed on BSE Limited and National 
Stock Exchange of India Limited. GHCL is the sole holding company of GHCL Textiles Limited, 
the Applicant Resulting Company under the proposed Scheme. The total income of the 
Demerged Company for the fi nancial year ended on 31st March 2022 was around Rs. 3789.17 
crores on Standalone basis and Rs. 3790.50 crores on consolidated basis. The profi t for the 
year was Rs. 633.94 crores on Standalone basis and Rs. 646.70 crores on consolidated basis. 
The company has Reserves of around 2994.90 crores on standalone basis and Rs. 2990.22 
crores on consolidated basis.

 Copy of the Audited fi nancials as on 31st March 2022 is annexed herewith as ANNEXURE-10. 
The statement showing brief details of the Assets and Liabilities being transferred to Resulting 
Company as on 31st March 2022 is also additionally annexed herewith as Annexure-12.

viii.  The Shareholding Pattern of GHCL as on 31st March 2022 is as under:

S.N. Category Equity Share 
(Nos)

Face Value 
per share

Shareholding 
(%)

(A) Promoter & Promoter Group
(1) Indian
(a) Individuals / HUF 7,87,274 10 0.83%
(b) Bodies Corporate 1,18,87,636 10 12.47%

Sub Total (A)(1) 1,26,74,910 10 13.29%
(2) Foreign
(a) Body Corporate 55,07,900 10 5.78%

Sub Total (A)(2) 55,07,900 10 5.78%
Total Shareholding of Promoter and Promoter 
Group [A=(A)(1)+(A)(2)]

1,81,82,810 10 19.07%

(B) Public Shareholding
(1) Institutions
(a) Mutual Funds 1,44,50,142 10 15.15%
(b) Alternate Investment Funds 1,69,186 10 0.18%
(c) Foreign Portfolio Investors 1,47,02,681 10 15.42%
(d) Financial Institutions/ Banks 7,004 10 0.01%
(e) Insurance Companies 35,65,848 10 3.74%

Sub Total (B)(1) 3,28,94,861 10 34.50%
(2) Central Government/ State Government(s)/

President of India
19 10 0.00%

Sub Total (B)(2) 19 10 0.00%
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S.N. Category Equity Share 
(Nos)

Face Value 
per share

Shareholding 
(%)

(3) Non-Institutions

(a) (i) Individual shareholders holding nominal share 
capital upto Rs. 2 Lacs

  1,56,86,408 10 16.45%

(ii) Individual shareholders holding nominal share 
capital in excess of Rs. 2 Lacs

65,39,489 10 6.86%

(b) NBFCs registered with RBI 1,250 10 0.00%

(c) Any Other (specify)

IEPF 10,23,113 10 1.07%

Trusts 4,71,542 10 0.49%

Foreign Companies 500 10 0.00%

HUF 10,98,372 10 1.08%

Non-Resident Indians (NRI) 15,42,706 10 1.62%

Other Directors & Relatives 5,75,100 10 0.60%

Ltd. Liability Partnership 11,64,350 10 1.22%

Clearing Member 2,32,456 10 0.24%

Bodies Corporate 1,59,37,810 10 16.71%

Sub Total (B)(3) 4,42,73,096 10 46.43%

Total Public Shareholding [(B)= (B)(1)+(B)
(2)+(B)(3)]

7,71,67,976 10 80.93%

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

Total Shareholding [(A)+(B)+(C)] 9,53,50,786 10 100.00%

ix. The names of the Promoters of the De-merged Company along with their addresses as well as 
shareholding as on 31st March 2022 are as follows: 
S. 
No.

Name Address Shares 
(Nos)

Shareholding
(%)

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

7,87,274 0.83%

2. Anurag Dalmia 9, Tees January Marg, New Delhi, 110011 1,10,000 0.12%

3. Neelabh Dalmia 9, Tees January Marg, New Delhi, 110011 1,04,500 0.11%

4. Gems Commercial Company 
Limited

First Floor, East Patel Nagar, New 
Delhi-110008    

29,40,207 3.08%

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

25,88,848 2.72%

6. Lhonak Enternational Private 
Limited

4356/4 - C, First Floor, Ansari Road, 
Darya Ganj, New Delhi-110002   

13,65,599 1.43%

7. Hindustan Commercial 
Company Limited

First Floor, East Patel Nagar, New 
Delhi-110008    

29,44,737 3.09%

8. Carissa Investment Private 
Limited

B-97, 2nd Floor, Amritpuri, Garhi, East of 
Kailash, New Delhi-110065

4,81,752 0.51%

9. Golden Tobacco Limited Darjipura, Post- Amaliya- Vadodara, 
Gujarat- 390022

16,578 0.02%

10. Harvatex Engineering And 
Processing Company Limited

First Floor, East Patel Nagar, New 
Delhi-110008    

4,15,723 0.44%

11. Anurag Trading Leasing And 
Investment Company Pvt Ltd

2nd Floor, Indraprakash Building,  New 
Delhi-110001  

2,87,200 0.30%

12. WGF Financial Services Ltd 2nd Floor, Indraprakash Building,  New 
Delhi-110001  

3,78,807 0.40%
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S. 
No.

Name Address Shares 
(Nos)

Shareholding
(%)

13. Dalmia Finance Ltd 2nd Floor, Indraprakash Building,  New 
Delhi-110001  

2,00,244 0.21%

14. Archana Trading And Investment 
Company Pvt. Ltd.

2nd Floor, Indraprakash Building,  New 
Delhi-110001  

1,32,848 0.14%

15. Bharatpur Investment Limited 201,  2nd Floor, Indraprakash Building,  
New Delhi-110001  

38,842 0.04%

16. Sanjay Trading Investment 
Company Private Limited

2nd Floor, Indraprakash Building,  New 
Delhi-110001  

29,100 0.03%

17. General Exports And Credits 
Limited

2nd Floor, Indraprakash Building,  New 
Delhi-110001  

17,000 0.02%

18. Pashupatinath Commercial Pvt. 
Ltd.

C-195, Greater Kailash -I, New  
Delhi-110048

15,000 0.02%

19. Sovereign Commercial Pvt. Ltd. C-195, Greater Kailash -I, New  
Delhi-110048

6,000 0.01%

20. Dalmia Housing Finance Ltd House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

5,707 0.01%

21. Trishul Commercial Pvt. Ltd. C-195, Greater Kailash -I, New  
Delhi-110048

5,100 0.01%

22. Swastik Commercial Pvt. Ltd. C-195, Greater Kailash -I, New  
Delhi-110048

3,700 0.00%

23. Alankar Commercial Private 
Limited

4356/4 - C, First Floor, Ansari Road, 
Darya Ganj, New Delhi-110002   

2,600 0.00%

24. Ricklunsford Trade And 
Industrial Investment Ltd

House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

1,960 0.00%

25. Chirawa Investment Limited 5 - D, Atma Ram House,1, Tolstoy Marg, 
New Delhi-110001

1,860 0.00%

26. Lakshmi Vishnu Investment 
Limited

5 - D, Atma Ram House,1, Tolstoy Marg, 
New Delhi-110001

1,860 0.00%

27. Mourya Finance Limited 5 - D, Atma Ram House,1, Tolstoy Marg, 
New Delhi-110001

1,860 0.00%

28. Sikar Investment Company 
Limited

5 - D, Atma Ram House,1, Tolstoy Marg, 
New Delhi-110001

1,800 0.00%

29. Antarctica Investment Pvt Ltd House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

768 0.00%

30. Comosum Investment Pvt Ltd House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

701 0.00%

31. Lovely Investment Pvt Ltd House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

645 0.00%

32. Altar Investment Pvt Ltd House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

318 0.00%

33. Ilac Investment Private Limited House No 6, Pocket 40  1st Floor, 
Chittranjan Park, New Delhi-110019

217 0.00%

34. Dear Investment Pvt Ltd B-97, 2nd Floor, Amritpuri, Garhi, East of 
Kailash, New Delhi-110065

55 0.00%

35. Banjax Limited C/O Dalmia Bros Pvt Ltd, 2nd 
Floor, Indraprakash Building,  New 
Delhi-110001  

27,89,700 2.93%

36. Hexabond Limited C/O Dalmia Bros Pvt Ltd, 2nd 
Floor, Indraprakash Building,  New 
Delhi-110001  

27,18,200 2.85%

Total 1,81,82,810 19.07%
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x. The details of the Directors and Key Managerial Person (KMP) of the Demerged Company 
along with their addresses as well as shareholding as on 31st March 2022 are as follows :

Sr. 
No.

Name Designation Address Shares 
(Nos)

Shareholding 
(%)

1 Mr. Sanjay Dalmia Non Executive 
Chairman

9, Tees January Marg, New 
Delhi, 110011

Nil Nil

2 Mr. Anurag 
Dalmia

Non Executive 
Vice Chairman

9, Tees January Marg, New 
Delhi, 110011

1,10,000 0.12%

3 Mr. Neelabh 
Dalmia

Executive Director 
(Textiles)

9, Tees January Marg, New 
Delhi, 110011

1,04,500 0.11%

4 Mrs. Vijaylaxmi 
Joshi

Independent 
Director (Woman)

564, Shriniketan CGHS Plot No. 
1, Sector-7, Dwarka New Delhi 
– 110075

Nil Nil

5 Mr. Manoj Vaish Independent 
Director

B - 305, Paradise, Raheja Vihar, 
Powai. Mumbai 400072

Nil Nil

6 Mr. Arun Kumar 
Jain

Independent 
Director

House No - B 802 Prateek 
Stylome, Sector-45, Noida  
-201303 (UP)

Nil Nil

7 Justice Ravindra 
Singh

Independent 
Director

A 216, Sector – 31, Noida – 
201301, UP

Nil Nil

8 Mr. Lavanya 
Rastogi

Independent 
Director

74 Elandor Blossom DR Tomball 
TX 77375 US

Nil Nil

9 Mr. Ravi Shanker 
Jalan 

Managing Director 330, Mandakini Enclave 
Alakhnanda , New Delhi 110019

4,00,000 0.42%

10 Mr. Raman 
Chopra 

CFO & Executive 
Director (Finance)

C-143, Sector-44, Noida 201303 1,50,000 0.16%

11 Mr. Bhuwneshwar 
Mishra

Company 
Secretary & 
Compliance 
Offi  cer

C - 608, Shiksha Niketan 
Apartment, Sector 5, 
Vasundhara , Ghaziabad, PIN - 
201012, U.P.

30,000 0.03%

Note: *In addition to above, Mr. Anurag Dalmia is holding 5,72,774 equity shares in HUF account and Mr. Ravi 
Shankar Jalan holds 100 equity shares in his HUF account. Also, Mrs. Bharti Chopra, wife of Mr. Raman Chopra, 
holds 18,000 equity shares and Mr. Aniket Chopra, son of Mr. Raman Chopra, holds 7,000 equity shares. 

xi. The Board of Directors of GHCL at their meeting held on 6th December 2021 unanimously 
approved the Scheme. The Directors who voted in favor of / against / did not participate 
or vote in relation to the Scheme are as follows:

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

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

B. GHCL Textiles Limited

i. GHCL Textiles Limited, (hereinafter referred to as ‘GTL’ or “the Applicant Resulting Company” 
or “Resulting Company”) was incorporated on 17th June 2020, under the provisions of the 
Companies Act 2013 with the offi  ce of the Registrar of Companies, Gujarat. The Registered 
Offi  ce of the said Company is situated at GHCL House, Opposite Punjabi Hall, Navrangpura, 
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Ahmedabad-380009 in the state of Gujarat. The Resulting Company is a wholly owned 
subsidiary of the Applicant De-merged Company.

ii. The e-mail Id of the Resulting Company is secretarial@ghcl.co.in. 
iii. The Permanent Account Number of the Resulting Company is AAICG3408K.
iv. The share Capital of GTL, the Resulting Company as on 31st March 2022 was as under

Particulars INR
Authorised Share Capital
7,50,000 Equity shares of Rs. 2 each 15,00,000
Total 15,00,000
Issued, Subscribed and Paid-up Capital
50,000 equity shares of Rs, 2 each 1,00,000
Total 1,00,000

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

v. The objects of GTL, the Resulting Company are set out in the Memorandum of Association. 
The Main Objects are as under:
1. To carry on the business of processing, re-processing, converting, researching, 

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

vi. Further, Object Clause 3 (B) (7) Of the Memorandum Of Association Of The Applicant Resulting 
Company Authorizes It To Acquire Via Demerger:

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

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

viii. Shareholding Pattern of GHCL Textiles Limited as on 31st March 2022:
S.N. Category Share (Nos) Face Value Shareholding (%)

A. Promoter
-Individual* 6 2 0.01%
-Body Corporate 49,994 2 99.99%

B. Public Nil - Nil
C. Non-Promoter / Non-Public
C1 Shares underlying DR’s Nil - Nil
C2 Shares held by Employee Trust Nil - Nil

Total [A+B+C] 50,000 2 100%
*Shares held as nominee(s) of GHCL Ltd.
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ix. The details of the Promoters of the Resulting Company along with their addresses as well as 
shareholding as on 31st March 2022 is as follows:

S. No. Name Address Share (Nos) Shareholding 
(%)

1. GHCL Limited GHCL House, Opposite Punjabi 
Hall, Navrangpura, Ahmedabad, 
Gujarat-380009

49,994 99.99%

2. Mr. Neelabh Dalmia
(As Nominee of GHCL Ltd.)

9, Tees January Marg, New 
Delhi, 110011

1 0.00%

3. Mr. Ravi Shanker Jalan
(As Nominee of GHCL Ltd.)

330, Mandakini Enclave 
Alakhnanda, New Delhi 110019

1 0.00%

4. Mr. Raman Chopra
(As Nominee of GHCL Ltd.)

C-143, Sector-44, Noida 201303 1 0.00%

5. Mr. Bhuwneshwar Prasad Mishra
(As Nominee of GHCL Ltd.)

Flat No. C-608, Shiksha 
Niketan Apartments Sector-5, 
Vasundhara Ghaziabad 201012

1 0.00%

6. Mr. Sunil Gupta
(As Nominee of GHCL Ltd.)

411, Mandakini Enclave 
Alakhnanda, South Delhi, New 
Delhi 110019

1 0.00%

7. Mr. Abhishek Chaturvedi
(As Nominee of GHCL Ltd.)

904/906, Kabbi Bai 
Dharamshala, Prayag Ghat, 
Mathura - 281001 (Uttar 
Pradesh)

1 0.00%

Total 50,000 100%

x. The details of the Directors of the Resulting Company along with their addresses as well as 
shareholding as on 31st March 2022 is as follows :

Sr. No. Name Designation Address % of Shares 
held

1 Mr. Ravi Shanker Jalan Director 330, Mandakini Enclave Alakhnanda , 
New Delhi 110019

0.00%*

2 Mr. Raman Chopra Director C-143, Sector-44, Noida 201303 0.00%*

3 Mr. Neelabh Dalmia Director 9, Tees January Marg, New Delhi, 
110011

0.00%*

*These shares are held by the Individuals on behalf of GHCL Limited in compliance of Section 3 and Section 89 of 
the Companies Act,2013

xi. The Board of Directors of the Resulting Company have at their meeting held on 6th 
December 2021, unanimously approved the Scheme. The Directors who voted in favor of 
/ against / did not participate or vote in relation to the Scheme are as follows:

Sr. No. Name of Director Voted in favor/against /did not participate 
or vote

1 Mr. R S Jalan In Favour

2 Mr. Raman Chopra In Favour

3 Mr. Neelabh Dalmia In Favour

7. NATURE OF BUSINESS CARRIED ON BY GTL

GTL, the Applicant Resulting Company, is a company incorporated with the object to engage in 
business of textiles. It is yet to start its commercial operations which are envisaged upon scheme 
being eff ective. Copy of the audited fi nancial statements of GTL as on 31st March 2022 is annexed 
herewith as ANNEXURE– 11. 
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8. RELATIONSHIP BETWEEN THE COMPANIES INVOLVED IN THE SCHEME:

Both GHCL, (‘De-merged Company’) and GTL (‘Resulting Company’) belong to the same 
group of management. The Applicant Resulting Company is the wholly owned subsidiary of 
the Applicant De-merged Company.  

9. RATIONALE/BENEFITS OF THE SCHEME AS PERCEIVED BY THE BOARD OF DIRECTORS 
TO THE COMPANY, MEMBERS, CREDITORS AND OTHERS (AS APPLICABLE):
The Demerged Company is inter-alia engaged mainly in two business verticals, namely Chemical 
and Spinning. The Chemical business is highly capital driven with long gestation period and the 
Spinning Business on the other hand, is dynamic, more volatile to domestic and international market 
conditions, heavily dependent on product innovations and development, which require diff erent skill 
sets and capabilities. 

Management believes that the risk and reward associated with each of the aforesaid business 
verticals are diff erent and are at diff erent maturity stage in their life cycles. Each business verticals 
have a distinct attractiveness to divergent set of investors. With a view to unlock the potential of 
each of the business verticals, the management intends to demerge the Spinning Division, on a 
going concern basis, into GHCL Textiles Limited, with a resultant mirror image shareholding, and 
whose shares would be listed on the Stock Exchange after the demerger. It is intended for the 
Demerged Company to focus on the Chemical Business and the Resulting Company to focus on 
the Spinning Business. The management believes that such concentrated eff orts shall benefi t all 
stakeholders of the Demerged Company and Resulting Company respectively. The Scheme is 
expected to result in following benefi ts:-

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

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

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

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

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

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

g. Simplifi cation and rationalization of business undertakings holding structure of the Demerged 
Company. 

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

10. DETAILS OF VALUATION REPORT OF APPLICANT COMPANIES

 The report confi rming the proposed Entitlement Ratio of Equity Shares, being just and reasonable 
provided by Mr. Niranjan Kumar, Registered Valuer is annexed and marked as ANNEXURE-5.  
Copy of the Fairness Opinion in form of a certifi cate issued by M/s. Kunvarji Finstock Private 
Limited, a SEBI registered Category-I Merchant Banker, dated 6th December 2021 is annexed and 
marked as ANNEXURE-6.
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A copy of the Scheme of Arrangement between GHCL Limited and GHCL Textiles Limited is 
annexed herewith and marked as Annexure-1.

11. SALIENT FEATURES OF THE SCHEME: 

1. Defi nitions:
1.3 “Appointed Date” shall mean the Eff ective Date;
1.7 “Demerged Undertaking” or “Demerged Business” means Spinning Division of GHCL 

Limited. 
1.8 “Eff ective Date” means the date or last of the dates on which certifi ed copies of the 

order of the NCLT sanctioning the scheme are fi lled by the Demerged Company and the 
Resulting Company with the registrar of companies. References in this scheme to the date 
of “coming into eff ect of this scheme” or “upon the scheme becoming eff ective” shall mean 
the eff ective date.

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

1.21 “Spinning Division” or “Spinning Business” means and includes the undertaking of 
the Demerged Company related to Spinning Division consisting, inter-alia, all assets, 
including movable and immoveable properties and all liabilities relating thereto, whether or 
not recorded in the books of accounts. Assets and Liabilities of the Spinning Division shall, 
inter-alia, mean and include:
1.21.1 The assets (whether real or personal, corporeal or incorporeal, present, future, 

contingent, tangible or intangible) pertaining to the Spinning Division of the 
Demerged Company including but not limited to licenses (of any nature whatsoever), 
furniture, fi xtures, appliances, accessories, vehicles, power plants, deposits, all 
stocks, assets, working capital, all customer/vendor contracts, contingent rights 
or benefi ts, entitlements, trademarks, logo, copyright, patent, brand/trade name, 
knowledge, innovations, goodwill, whether or not recorded or appearing in the 
books of accounts of the Demerged Company and/or the Resulting Company 
(pursuant to this Scheme) in terms of the applicable accounting standards, 
belonging to or in the ownership, power, possession or the control of or vested in 
or granted in favour of or held for the benefi t of or enjoyed by the Spinning Division;

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

1.21.3 The liabilities pertaining to / arising out of the activities or operations of the Spinning 
Division, inter-alia, including the following:
• All liabilities which arise out of the activities or operations of the Spinning Division.
• Specifi c loans and borrowings raised, term loans from banks and fi nancial 

institutions (if any), bank overdrafts, working capital loans & liabilities, incurred 
and utilized solely for the activities or operations of the Spinning Division;

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

Provided however that any question that may arise as to whether a specifi ed asset 
or liability pertains or does not pertain to the Spinning Division or whether it arises 
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out of the activities or operations of the Spinning Division shall be decided by 
mutual agreement between the Board of Directors of the Demerged Company and 
the Resulting Company;

1.21.4 All employees of the Demerged Company employed in/ or relatable to the Spinning 
Division as on the Eff ective Date, and as identifi ed by the Board of Directors of the 
Demerged Company; 

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

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

4.  VESTING OF UNDERTAKING

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

4.1 With eff ect from the Appointed Date, the whole of the undertaking and properties comprising 
all tangible and intangible assets including but not limited to all kinds of contingent rights 
or benefi ts, entitlements, licenses (of any nature whatsoever), trademarks, logo, copyright, 
patent, brand/trade name, knowledge, innovations, goodwill, whether or not recorded or 
appearing in the books of accounts of the Demerged Company pertaining to the 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 act or deed, be transferred 
to and be vested in and/or be deemed to be transferred to the Resulting Company so as 
to vest in the Resulting Company all the rights, title and interest pertaining to the Spinning 
Division of the Demerged Company.

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

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

4.4 With eff ect from the Appointed Date and upon the Scheme becoming eff ective any statutory 
licenses, certifi cates, permissions, unique identifi cation numbers, registrations or approval 
or consents held by the Demerged Company required to carry on operations in the Demerged 
Undertaking shall stand vested in or transferred and deem to be transferred to and vested to 
the Resulting Company without any further act or deed, and shall be appropriately mutated 
by the statutory authorities concerned therewith in favour of the Resulting Company. The 
Resulting Company and/or the Demerged Company shall fi le intimation with the relevant 
authorities, who shall take the same on record, or undertake necessary actions  as may 
be required, for having the said licenses, certifi cates, permissions, registration, unique 
identifi cation numbers, etc. vested or transferred to the Resulting Company.

4.5 With eff ect from the Appointed Date, all documents of title, deeds, papers, contracts, 
licenses etc. pertaining to the Spinning Division shall be handed over to the Resulting 
Company.

4.6 With eff ect from the Appointed Date, the transfer and vesting of the assets of the Demerged 
Company relating to the Spinning Division shall be aff ected as follows:

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

4.6.2 Notwithstanding anything contained in this Scheme, the immovable properties 
of the Demerged Company pertaining to the Demerged Undertaking situated in 
diff erent states, whether owned or leased, for the purpose of, inter alia, payment of 
stamp duty, and vesting into the Resulting Company and if the Resulting Company 
so decides, the concerned parties, upon the Scheme becoming Eff ective, shall 
execute or register or cause so to be done, separate deeds of conveyance or deeds 
of assignment of lease, as the case may be, in favour of the Resulting Company 
in respect of such immovable properties. Each of the immovable properties, only 
for the payment of stamp duty (if required under Applicable Law), shall be deemed 
to be conveyed at a value as determined by the relevant authorities in accordance 
with the applicable circle rates. The transfer of such immovable properties shall 
form an integral part of the Scheme. 
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1.1.3 All the movable assets of the Spinning Division or assets otherwise capable of 
transfer by manual delivery or by endorsement and delivery, including cash in hand 
shall be physically handed over by manual delivery to the Resulting Company to 
the end and intent that the property therein passes to the Resulting Company 
on such delivery, without requiring any deed or instrument of conveyance for the 
same and shall become the property of the Resulting Company accordingly.

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

4.7 Any loans or 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 Resulting Company as on the Appointed Date,  
shall stand automatically extinguished. 

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

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

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

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

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

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

5.2 The aforesaid ratio for the issue of equity shares by the Resulting Company against 
the equity shares held by the shareholders in the Demerged Company is based on 
the recommendations made in the Share Entitlement Report dated 6-December-2021 
issued by Mr. Niranjan Kumar, Registered Valuer, having IBBI registration No – IBBI/
RV/06/2018/10137.  

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

5.4 Issuance of new shares by the Resulting Company shall be made in compliance with the 
applicable provisions of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 read with Master Circular issued by the 
Securities and Exchange Board of India on November 23, 2021 bearing no.  SEBI/HO/CFD/
DIL1/CIR/P/2021/0000000665 or any statutory modifi cation or re-enactment thereof from 
time to time.

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

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

5.7 The new shares to be issued by the Resulting Company in respect of any equity shares of 
the Demerged Company which are held in abeyance under the provision of section 126 of 
the Act or otherwise, shall also be kept in abeyance.
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5.8 Upon the issuance and allotment of equity shares pursuant to the Scheme, the Resulting 
Company shall take necessary steps, including the fi lling of the applications with Stock 
Exchanges, for the purpose of listing of the equity shares of the Resulting Company on 
such recognized Stock Exchanges, in accordance with the Applicable Laws.

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

6.  REORGANIZATION OF AUTHORISED SHARE CAPITAL OF THE DEMERGED 
COMPANY

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

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

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

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

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

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

6.5 The Demerged Company and the Resulting Company shall fi le with the jurisdictional 
Registrar of Companies, all requisite forms and complete the requirements under the Act, 
if any.
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7.  ACCOUNTING TREATMENT

7.1 In the books of the Demerged Company:

With eff ect from the Appointed Date, the Demerged Company shall account for the Scheme 
in its books of accounts in accordance with Appendix A of Indian Accounting Standards 
(Ind AS) 10 ‘Distribution of Non-cash Assets to Owners’ prescribed under Section 133 of 
the Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 
2015, as may be amended from time to time. Accordingly, the Demerged Company shall 
provide the following accounting treatment in its books of accounts: 

7.1.1. Recognise liability for Distribution of Non-Cash Assets to owners as dividend, to 
the extent of fair value of the Spinning Business (“Demerged Undertaking”), with 
a corresponding debit to the Other equity solely to meet the requirements of Ind-
AS notifi ed under Section 133 of the Act. The liability is subject to review at each 
reporting date and at the date of settlement, with any changes in the carrying 
amount of the liability recognised in Other equity as an adjustment to the amount 
of distribution.

7.1.2. Reduce the carrying amount of all assets and liabilities pertaining to the Demerged 
Undertaking, being transferred to the Resulting Company, from the respective 
book value of assets and liabilities of the Demerged Company; 

7.1.3. The Demerged company shall recognise the diff erence, if any, between the 
carrying amount of the assets and liabilities distributed and the carrying amount 
of the liability derecognised in the Statement of profi t and loss, solely to meet the 
requirements of Ind-AS notifi ed under Section 133 of the Act;

7.1.4. Entire investment made by the Demerged Company in the equity share capital of 
the Resulting Company shall stand cancelled;

7.1.5. For accounting purpose, the Scheme will be given eff ect on later of Appointed 
date or the date when all substantial conditions for the transfer of Demerged 
Undertaking are completed.

7.1.6. Any matter not dealt with in Clause hereinabove shall be dealt with in accordance 
with the accounting standards applicable to the Demerged Company.

7.2 In the books of the Resulting Company

With eff ect from the Appointed Date, the Resulting Company shall account for the Scheme 
in its books of accounts in accordance with Indian Accounting Standards (Ind AS) notifi ed 
under Section 133 of the Act, under the Companies (Indian Accounting Standard) Rules, 
2015, as may be amended from time to time and generally accepted accounting principles 
in India. Accordingly, the Resulting Company shall provide the following accounting 
treatment in its books of accounts. 

7.2.1. Record the assets and liabilities of the Spinning Business (“Demerged Undertaking”) 
of the Demerged Company, vested in it pursuant to this Scheme at their respective 
carrying values as appearing in the books of Demerged Company. 

7.2.2. Record the equity shares issued and allotted by it pursuant to the Scheme at its 
fair value. The diff erence between the fair value of equity shares issued and the 
face value of equity shares issued will be classifi ed as Securities Premium under 
the head “Other Equity”.

7.2.3. The diff erence between the fair value of the equity shares issued by the Resulting 
Company to the shareholders of the Demerged Company as per Clause 5 and 
the book value of the assets and liabilities of the Demerged Undertaking received 
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from the Demerged Company will be debited/credited to equity and classifi ed as 
“Capital reserve under the head “Other Equity”. 

7.2.4. Shares held by the Demerged Company in the Resulting Company shall stand 
cancelled. There shall be no further obligation in respect of the cancelled shares. 
The cancellation of share capital will be aff ected as part of this Scheme in 
accordance with provision of Section 66 of the Act and the order of the NCLT shall 
be deemed to be the order under the applicable provisions of the Act for confi rming 
the cancellation of share capital.

7.2.5. For accounting purpose, the Scheme will be given eff ect on later of Appointed 
date or the date when all substantial conditions for the transfer of Demerged 
Undertaking are completed.

7.2.6. Any matter not dealt with in Clause hereinabove shall be dealt with in accordance 
with the accounting standards applicable to the Resulting Company.

11. LEGAL PROCEEDINGS

11.1 All legal proceedings of whatsoever nature by or against the Demerged Company pending and/or 
arising at the Appointed Date in relation to the Spinning Division shall be continued and enforced 
by or against the Resulting Company, and the Resulting Company will bear the liabilities of such 
proceedings at its own cost. The Demerged Company shall extend all its assistance to defend such 
proceedings at the cost of the Resulting Company. 

11.2 Subsequent to the Appointed Date, if any proceedings are initiated by any third party (including 
regulatory authorities) by or against the Spinning Division of the Demerged Company under any 
statute, such proceedings shall be continued and enforced only against the Resulting Company 
and the Resulting Company shall bear the liabilities of such proceedings at its own cost. The 
Demerged Company shall extend all its assistance to defend the liabilities of such proceedings at 
the cost of the Resulting Company. 

12. TREATMENT OF TAXES 

12.1 Upon this Scheme becoming eff ective and with eff ect from the Appointed Date, all taxes and duties 
payable, if any, by the Demerged Company (including but not limited to the IT Act, Goods and 
Services Tax,  Customs Act, Central Excise Act, State Sales Tax laws, Central Sales Tax Act, VAT/ 
Service tax and all other Applicable Laws), accruing and relating to the Spinning Division from the 
Appointed Date onwards, including all advance tax payments, TDS, minimum alternate tax, any 
refund and claims shall, for all purposes, be treated as advance tax payables or payments, TDS, 
minimum alternate tax or refunds and claims, as the case may be, of the Resulting Company.

12.2 Upon this Scheme becoming eff ective, all existing and future incentives, unavailed credits and 
exemptions/deductions, subsidies (including but not limited to subsidy available to the Demerged 
Undertaking under the Technology Up-gradation Fund scheme along with all refunds), grants, 
Taxes, and tax credit/ incentives (including but not limited to credits/incentives  in respect of income 
tax, value added tax, sales tax, service tax, goods and services tax etc.), deferred tax benefi ts, 
advance tax, minimum alternate tax, benefi t of carried forward losses, unabsorbed tax depreciation, 
tax holidays and other statutory benefi ts, including in respect of income tax (including TDS, tax 
collected at source, advance tax, minimum alternate tax credit etc.), cenvat, customs, value added 
tax, sales tax, service tax, goods and services tax etc. relating to the Spinning Division to which the 
Demerged Company is entitled / obliged to shall be available to and vest in the Resulting Company, 
without any further act or deed. 

12.3 Upon this Scheme becoming eff ective, the Demerged Company and the Resulting Company are 
permitted to revise and fi le their respective income tax returns, withholding tax returns, including 
TDS certifi cates, goods and services tax, sales tax/value added tax returns, service tax returns and 
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other tax returns, and to claim refunds/credits/exemptions/deductions, if any, as may be required 
for the purpose of /consequent to the implementation of the Scheme. 

12.4 The Board of Directors of the Demerged Company and the Resulting Company shall be empowered 
to determine if any specifi c tax liability or any tax proceeding relates to the Spinning Division and 
whether the same would be transferred to the Resulting Company or decide on any other matters.

12.5 Upon the Scheme becoming eff ective, any TDS deposited, TDS certifi cates issued or TDS returns 
fi led by the Demerged Company, if any, relating to the Spinning Division shall continue to hold good 
as if such TDS amounts were deposited, TDS certifi cates were issued and TDS returns were fi led 
by the Resulting Company.

12.6 All the expenses incurred by the Demerged Company and the Resulting Company in relation to the 
Scheme, including stamp duty expenses, if any, shall be allowed as deduction to the Demerged 
Company and the Resulting Company in accordance with the Section 35DD of the IT Act over a 
period of 5 (fi ve) years beginning with the previous year in which the Scheme becomes eff ective.

12.7 Any refund under the tax laws due to the Demerged Company pertaining to the Spinning Division 
consequent to the assessments made on the Demerged Company and for which no credit is taken 
in the accounts as on the date immediately preceding the Appointed Date shall belong to and be 
received by the Resulting Company. The relevant authorities shall be bound to transfer to the 
account of and give credit for the same to the Resulting Company upon this Scheme becoming 
eff ective upon relevant proof and documents being provided to the said authorities.

12.8 All tax assessment proceedings/ appeals/ litigations of whatsoever nature by or against the 
Demerged Company, whether pending on the Appointed Date or which are instituted at any time in 
the future, and relating to the Demerged Undertaking of the Demerged Company, shall be continued 
and/or enforced by or against the Demerged Company until the Eff ective Date. As and from the 
Eff ective Date, the tax proceedings shall be continued and enforced by or against the Resulting 
Company in the same manner and to the same extent as would or might have been continued and 
enforced by or against the Demerged Undertaking of the Demerged Company. 

12.9 Further, the aforementioned proceedings shall neither abate or be discontinued nor be in any way 
prejudicially aff ected by reason of the demerger of the Demerged Undertaking of the Demerged 
Company or anything contained in the Scheme.

12.10 Any tax liabilities under the income tax laws, service tax laws, goods and services tax laws, excise 
duty laws, applicable state value added tax laws or other Applicable Laws /regulations dealing 
with taxes/ duties/ levies applicable to the Demerged Undertaking of the Demerged Company to 
the extent not provided for or covered by tax provisions in the accounts made as on the Appointed 
Date shall be transferred to the Resulting Company. Any surplus in the provision for taxation/ 
duties/ levies account including advance tax and tax deducted at source, relating to the Demerged 
Undertaking, as on the Appointed Date will also be transferred to the account of the Resulting 
Company.

12.11 Without prejudice to the generality of the above, all benefi ts, incentives, tax losses, unabsorbed 
depreciation, credits (including, without limitation income tax, goods and services tax, service tax, 
excise duty, applicable state value added tax, etc.) to which the Demerged Undertaking of the 
Demerged Company is entitled to in terms of Applicable Laws, shall be available to and vest in the 
Resulting Company. 

12.12 Upon the Scheme becoming eff ective, any refunds, benefi ts, incentives, grants, subsidies in relation 
to or in connection with the Demerged Undertaking, the Demerged Company shall, if so required 
by the Resulting Company, issue notices in such form as the Resulting Company may deem fi t and 
proper stating that pursuant to the Tribunal having sanctioned this Scheme, the relevant refund, 
benefi t, incentive, grant, subsidies, be paid or made good or held on account of the Resulting 
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Company, as the person entitled thereto, to the end and intent that the right of the Demerged 
Company to recover or realise the same, stands transferred to the Resulting Company and that 
appropriate entries should be passed in their respective books to record the aforesaid changes.

12.13 It is reiterated that the Demerger of the Spinning Division of the Demerged Company into the 
Resulting Company pursuant to this scheme shall take place with eff ect from the Appointed Date 
and shall be in accordance with the provision of Section 2(19AA) and all other provisions of the of 
the Income Tax Act, 1961. Upon the Scheme coming into eff ect, for the purpose of Income Tax Act, 
1961, the Resulting Company shall account for the transaction relating to the Spinning Division 
from the Appointed Date and shall draw its books of account to the extent required to give eff ect to 
the Scheme. 

15. COMPLIANCE WITH TAX LAWS
15.1 This Scheme, in so far as it relates to the demerger of the Spinning Division of the Demerged 

Company into the Resulting Company, has been drawn up to comply with the conditions relating to 
“Demerger” as specifi ed under Section 2(19AA) of the IT Act, which include the following:
a) all the assets and properties of the Undertaking, being transferred by the Demerged Company, 

immediately before the demerger shall become the properties of Resulting Company, 
respectively, by virtue of such Demerger;

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

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

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

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

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

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

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

16. REMAINING BUSINESS AND OTHER LIABILITIES
16.1 The Demerged Company shall continue to carry on the Remaining Business. All the assets, 

liabilities and obligations pertaining to the Remaining Business arising prior to, on or after the 
Appointed Date including liabilities other than those transferred to the Resulting Company under 
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Clause 1.21 of this Scheme shall continue to belong to, be vested in and be managed by the 
Demerged Company

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

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

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

13. Disclosure about eff ect of compromise or arrangement on material interest of Directors, 
Key Managerial Personnel and debenture trustee:

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

14. The Scheme of Arrangement does not envisages any capital or debt restructuring.

15. Amounts due to Secured Creditors of GHCL as on 31st May 2022

Particulars of amounts due to Secured Creditors from De-merged Company involved in the Scheme 
as of 31st May 2022, based on unaudited fi nancials, are detailed herein:

 Name of Secured Creditors Amount (in Rs.)

1 State Bank of India 918130481

2 Export Import Bank of India 2238759286

3 HDFC Bank Ltd. 2110935385

4 Union Bank of India 534572124

5 IDBI Bank Ltd. 569679020

6 Axis Bank 4148131

7 ICICI Bank Ltd. 1000000000

 Total 7376224427

16. Amounts due to Unsecured Creditors of GHCL as on 31st May 2022

Particulars of amounts due to Unsecured Creditors from respective Companies involved in the 
Scheme as at 31st May, 2022, based on unaudited fi nancials, are detailed herein:

Particulars of  Unsecured Creditors Nos. Rs. In Crores % 

Outstanding amount below Rs. 50,000 as on 31st May 2022 370 0.58 0.27%

Outstanding amount of  Rs. 50,000 and above as on 31st May 2022 586 217.21 99.73%

Total 956 217.79
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17. Equity Shareholders of the GHCL Textiles Limited as on 31st May 2022

Name of Shareholders No. of Equity 
Share Holders 

Value of Shares 
(Amount in Rs.)

GHCL Limited 1 99,988
Neelabh Dalmia* 2
Ravi Shankar Jalan* 1 2
Raman Chopra* 1 2
Bhuwneshwar Mishra* 1 2
Sunil Gupta * 1 2
Abhishek Chaturvedi* 1 2
Total 50,000 1,00,000
*nominee shareholders holding equity share on behalf of GHCL Limited  

18. Capital Structure Post Scheme:
 Post Scheme (expected) shareholding pattern of GHCL and GTL basis 31st March 2022, is as 
under:
A. GHCL Limited: 

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

B. GHCL Textiles Limited:

S.N. Category Equity Share 
(Nos)

Face Value per 
share

Shareholding 
(%)

(A) Promoter & Promoter Group
(1) Indian
(a) Individuals / HUF 7,87,274 2 0.83%
(b) Bodies Corporate 1,18,87,636 2 12.69%

Sub Total (A)(1) 1,26,74,910 2 13.29%
(2) Foreign
(a) Body Corporate 55,07,900 2 5.78%

Sub Total (A)(2) 55,07,900 2 5.78%
Total Shareholding of Promoter and 
Promoter Group [A=(A)(1)+(A)(2)]

1,81,82,810 2 19.07%

(B) Public Shareholding
(1) Institutions
(a) Mutual Funds 1,44,50,142 2 15.15%
(b) Alternate Investment Funds 1,69,186 2 0.18%
(c) Foreign Portfolio Investors 1,47,02,681 2 15.42%
(d) Financial Institutions/ Banks 7,004 2 0.01%
(e) Insurance Companies 35,65,848 2 3.74%

Sub Total (B)(1) 3,28,94,861 2 34.50%
(2) Central Government/ State Government(s)/

President of India
19 2 0.00%

Sub Total (B)(2) 19 2 0.00%
(3) Non-Institutions
(a) (i) Individual shareholders holding nominal 

share capital upto Rs. 2 Lacs
  1,56,86,408 2 16.45%

(ii) Individual shareholders holding nominal 
share capital in excess of Rs. 2 Lacs

65,39,489 2 6.86%

(b) NBFCs registered with RBI 1,250 2 0.00%
(c) Any Other (specify)

IEPF 10,23,113 2 1.07%
Trusts 4,71,542 2 0.49%
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S.N. Category Equity Share 
(Nos)

Face Value per 
share

Shareholding 
(%)

Foreign Companies 500 2 0.00%
HUF 10,98,372 2 1.08%
Non-Resident Indians (NRI) 15,42,706 2 1.62%
Other Directors & Relatives 5,75,100 2 0.60%
Ltd. Liability Partnership 11,64,350 2 1.22%
Clearing Member 2,32,456 2 0.24%
Bodies Corporate 1,59,37,810 2 16.71%
Sub Total (B)(3) 4,42,73,096 2 46.43%
Total Public Shareholding [(B)= (B)(1)+(B)
(2)+(B)(3)]

7,71,67,976 2 80.93%

(C) Non-Promoter Non-Public - - -
Total Shareholding [(A)+(B)+(C)] 9,53,50,786 2 100.00%

Shareholding of GHCL Limited (‘Demerged company’) and GHCL Textiles Limited (‘Resulting 
Company’) shall be same as on the record date (to be fi xed by the Board of directors of 
respective companies) since the Scheme provides  for mirror shareholding i.e. 1 (One) equity 
share of the Resulting Company (i.e. GHCL Textiles) of face value of INR 2 each fully paid up 
shall be issued for every 1 (One) equity share of INR 10 each fully paid up held in the Demerged 
Company (i.e. GHCL). Further, please note that the post-scheme shareholding details of GHCL 
Textiles Ltd., depicted above, is based on shareholding pattern of GHCL Limited as on 31st 
March 2022 and hence, the same may undergo a change upon the eff ectiveness of the Scheme. 

19. Eff ect of the Scheme on various parties:

i. Directors and Key Managerial Personnel (KMP)

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

 Details of the Directors and Key Managerial Personnel (KMP) and their respective 
relatives and their respective equity shareholding in Demerged Company and the 
Resulting Company as on 31st March 2022 are as follows:

 Equity Share Capital: 

 A. GHCL Limited (‘GHCL’):

S.No. Name of Directors Shares (%) held in
GHCL GTL

1. Mr. Sanjay Dalmia - -
2. Mr. Anurag Dalmia 0.12% -
3. Mr. Neelabh Dalmia 0.11% 0.00%*
4. Mrs. Vijaylaxmi Joshi - -
5. Mr. Manoj Vaish - -
6. Mr. Arun Kumar Jain - -
7. Justice Ravindra Singh - -
8. Mr. Lavanya Rastogi - -
9. Mr. R S Jalan 0.42% 0.00%*

10. Mr. Raman Chopra 0.16% 0.00%*

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

GHCL GTL

1. Mr. R S Jalan 0.42% 0.00%*

2. Mr. Raman Chopra 0.16% 0.00%*

3. Mr. Neelabh Dalmia 0.11% 0.00%*

4. Mr. Bhuwneshwar Mishra 0.03% 0.00%*

5. Mrs. Sarita Jalan - -

6. Mrs. Bharti Chopra 0.02% -

7. Mr. Aniket Chopra 0.01% -

8. Mrs. Vandana Mishra - -

* Holding 1 equity share each as nominee shareholder on behalf of GHCL Limited.

B. GHCL Textiles Limited (‘GTL’):

S.No. Name of Directors / KMP / Relatives of KMP Shares (%) held in

GHCL GTL

1. Ravi Shanker Jalan 0.42% 0.00%*

2. Neelabh Dalmia 0.11% 0.00%*

3. Raman Chopra 0.16% 0.00%*

4. Mrs. Bharti Chopra 0.02% -

5. Mr. Aniket Chopra 0.01% -

 * Holding 1 equity share each as nominee shareholder on behalf of GHCL Limited.

ii. Promoter and Non-Promoter Members

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

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

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

iii. Creditors

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

iv. Depositors, Debenture Holders and Deposit Trustee and Debenture Trustee

 No eff ect of the Scheme on Depositors, Debenture Holders and Deposit Trustee and Debenture 
Trustee since there are no Depositors, Debenture Holders and Deposit Trustee and Debenture 
Trustee in the De-merged Company.

v. Employees
• Upon the Scheme becoming eff ective, all  employees of the Demerged Undertaking of the 

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

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

• GTL, Resulting Company undertakes to continue to abide by any agreement(s) /
settlement(s) entered into with any labour unions/  employees by the Demerged Company 
in relation to the Demerged Undertaking. The Resulting Company agrees that for the 
purpose of payment of any retrenchment compensation, gratuity and other terminal 
benefi ts, the past services of such employees with the Demerged Company shall also 
be taken into account and agrees and undertakes to pay the same as and when payable. 
Upon the Scheme becoming eff ective, in order to compensate the employees that had 
been granted options under the Demerged Company ESOP Plan (if applicable), and who 
have been transferred pursuant to the Scheme, shall be granted employee stock options by 
the Resulting Company, subject to applicable regulatory laws. Upon the Scheme becoming 
eff ective, the Resulting Company shall issue fresh employee stock options, subject to 
applicable regulatory laws, to the Transferred Employees employed by it pursuant to the 
Scheme taking into account the applicable share exchange ratio mentioned in Clause 
5 of the Scheme, and on terms and conditions not less favorable than those provided 
under the Demerged Company ESOP Plan. Such stock options may be issued by the 
Resulting Company either under its existing employee stock option plan or a revised stock 
option plan for the Transferred Employees or under a separate employee stock option plan 
created by the Resulting Company inter alia for the purpose of granting stock options to 
the Transferred Employees pursuant to this Scheme. The period served by the Transferred 
Employees in the Demerged Company prior to the eff ectiveness of the Scheme shall 
be taken into account by the Resulting Company to determine the vesting periods for 
the employee stock options to be granted by the Resulting Company to the Transferred 
Employees.
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• In the event that prior to the Scheme becoming eff ective, any of the Transferred Employees 
have exercised (if any) the employee stock options granted to them under the Demerged 
Company ESOP Plan, the Resulting Company will not need to issue any fresh employee 
stock options to such Transferred Employees and as on the Record Date, such Transferred 
Employees shall be treated at par with the other equity shareholders of the Demerged 
Company. In the event that the stock options, if any, granted to a Transferred Employee 
lapse prior to the coming into eff ect of the Scheme, no further action will be needed to be 
taken by the Resulting Company in relation to such lapsed employee stock options held by 
the Transferred Employee.

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

vi. Eff ect of the Scheme on material interest of Directors, KMP
None of the Directors and Key Managerial Personnel of GHCL Limited and GTL respectively 
have any material personal interest in the Scheme, save to the extent of shares held by the 
Directors / KMP in the said companies. Their interest shall not be treated diff erentially than the 
other shareholders.

20. The Scheme is conditional upon and subject to:
a) The requisite consent, approval, or permission of the Central Government or any other statutory 

or regulatory authority, including stock exchange(s) and/or Securities and Exchange Board of 
India, which by law may be necessary for the implementation of this Scheme;

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

c) The Scheme being approved by the NCLT; and
d) Filing of the certifi ed copies of the order of the NCLT sanctioning the Scheme, by the Demerged 

Company and the Resulting Company, under the applicable provisions of the Act with the 
Registrar of Companies, Gujarat.

21. The copy of draft Scheme has been fi led with the Registrar of Companies.
22. No investigation or proceedings under the Companies Act, 1956 and /or Companies Act, 2013 have 

been instituted or are pending in relation to GHCL and GTL.
23. There is no winding up proceedings/ any other proceedings under the Insolvency and Bankruptcy 

Code pending against GHCL and GTL .
24. GHCL and GTL have made a joint application before the Ahmedabad Bench of the National 

Company Law Tribunal for the sanction of the Scheme of Arrangement under Sections 230 to 232 
of the Companies Act, 2013 read with Section 66 of the Companies Act, 2013 and other applicable 
provisions of the Companies Act, 2013 and Rules framed thereunder.

25. Copies of Audited Standalone and Consolidated Financial Statement of the Applicant Demerged and 
Applicant Resulting Company for the year ended 31st March 2022 are enclosed as Annexure-10 
and Annexure 11 respectively. The statement indicating the Assets and Liabilities of the De-merged 
Undertaking viz. Spinning Division is enclosed  as Annexure-12.  

26. Following documents will be available for obtaining extract from or for making or obtaining copies 
of or inspection by the members and creditors of the Applicant Companies at their Registered offi  ce 
between 10:30 a.m. to 12:30 p.m. on all working days, except Saturdays, Sundays and Public 
Holidays, up to the date of the meeting namely:
a. Latest Audited Financial Statements of  GHCL Limited and GHCL Textiles Limited for the year 

ended 31st March 2022;
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b. Copy of Memorandum of Association and Articles of Association of GHCL Limited and GHCL 
Textiles Limited; 

c. Copy of the order of Tribunal dated 27th June 2022 and Rectifi cation Order dated 5th July 2022 
in pursuance of which the meetings are to be convened.

d. Copy of the Scheme of Arrangement.
e. Statutory Auditor’s Certifi cates of the Companies confi rming accounting treatment (specifi ed in 

scheme) is in compliance with Accounting Standards.
f. Copy of the Report of Audit & Compliance Committee as well as Committee of Independent 

Directors dated 6th December 2021.
g. Copies of the resolutions passed by the respective Board of Directors of GHCL and GTL.
h. Copy of Share Entitlement Ratio Report dated 6th December 2021 issued by Mr. Niranjan 

Kumar, Registered Valuer.
i. Fairness Opinion dated 6th December 2021 issued by M/s. Kunvarji  Finstock Private Limited, 

a SEBI registered Category-1 Merchant Banker. 
j. Copy of the applicable information of Resulting Company in the format specifi ed for abridged 

prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India 
(Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”)

k. Observation Letters from the Stock Exchanges.
l. Copy of Complaint Report(s) submitted by GHCL Limited to the BSE Limited (dated 11th 

February 2022) and National Stock Exchange of India Limited (dated 15th February 2022)
m. Shareholding Pattern of GHCL Limited as on 31st March 2022;
n. Copy of order of Competition Commission of India (CCI)  dated 24th March 2022; 
o. Such other information or documents as the Board or the management believes necessary and 

relevant for making decision for or against the Scheme.
This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and Section 102 and other applicable provisions of the Companies 
Act, 2013. A copy of the Scheme and Explanatory Statement may be obtained from the Registered 
Offi  ce of the Applicant Company. 
Dated: 8th July 2022
Place: Ahmedabad

 Sd/-
  Jaimin R. Dave 
 Chairman appointed for the meeting

Registered Offi  ce:

GHCL Limited (CIN L24100GJ1983PLC006513)
GHCL House, 
Opposite Punjabi Hall, Navrangpura, 
Ahmedabad 380 009
Telephone No. 079- 26434100
Fax No. 079-26423623
E-mail : secretarial@ghcl.co.in ; ghclinfo@ghcl.co.in

GHCL Textiles Limited (CIN U18101GJ2020PLC114004)
GHCL House, 
Opposite Punjabi Hall, 
Navrangpura, Ahmedabad 380 009
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