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miNpTES OF THE 320 ANMUAL GENERAL MEETING OF THE
MEMBERS QF GHCL LIMITED HELD ON THURSDAY, July 23, 2015 AT

9.30 AM. AT THE INSTITUTION OF ENGINEERS (INDIA), GUJARAT
STATE CENTRE., BHAIKAKA BHAVAN, LAW GOLLEGE ROAD,
AHMEDABAD-380 006

Present

[01]  Mr. Anurag Ralmia (Chalrman of the mesting)

[02] Dr. B.C Jain

[©3]  Mr. Neelabh Dalmia

[04}  Mrs. Padma Vinod Betai

[05]  Mr. K CJani ;

{0e] Mr. R G Jalan i

[07]  Mr. Raman Chopra i
|
I
1

INVITEE - AUDITORS

Mr. o V Thakket - Partner, representing

Jayantilal Thakkar &
Co., Chartered i
Accountants [
Mr. Rahul Divan - Partner, representing }
|

Rahul Gautam Divan
& Asgsociates, !
Chartered Accountant

in attendance:
Mr. Bhuwneshwar Mishra General Manager & Company

Secretary
Mr. Mandj Rumar [shwar 51, Manager (Sacretatial)

CHAIRMAN'S

INITIALS The Company Secrelary, on bebalf of the Board of Directors, welcomed . |

-— rmembers of the Company ai 32 Annual General Meeting. Tha Company l}
Seciatary confirmed the presence of quorum and also informed that 198 |
members persenally present in the meeting &nd alss informed Chairman ‘
that the Company has received 66 proxies reprasenting 8.58% of tha total |
shareholding of the Company. The Company Secretary announced that |
i
{
{

the Register of Directers and Key Managerial Pergonngl and their
shareholding maintained pursuant o Secion 170 of the Companies Act,
2013 and all statuicry records 83 well as other relevant documents were
kept open and made accessible o all the members for inspection
throughout the meeting.

The Company Sacretary fuither made an anmeuncement ihat in absence [
of Chairtman of the Board as per the provigions of Article 102 of the Aticles |
of Association of the Company read with Section 104 of the Gompanies |
Act, 2013, directors present at the Annual Generat Meeting. shall elect ona !
among themselves to be the Chalrman of the meeting. Thereafier, |
directars pregent at the meeting unanimeusly elected Mr. Anurag Dalmia, |
as Chairman of the 32™ Annual Ganeral Meeting. 5

The Company Secretary raquested Mr. Anurag Dalmia, Chalrman of the |
Meeting to taka the Chair and to commisnea tha proceeding of the Meeting. |
He took the Chair and the Meeting commenced &t 8.30 A.M. ag scheduted. |

Contd.2 |
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Mr. K G Jani, Chairman of the Nomination and Remuneration Committes
was pregent at the meating to answer the quéries of the shareholders, Dr,
B C Jain, Chairman of the Audit Committee, was alsc present at the
meating to answer the queries of shareholdars on the acsounts and other
financial matters of the Company. Mr. Raman Chopra, CFO & Executive
Directar (Finance) and a member of Stakeholders Relationship Committes,
was authorized by Mr, Mahash Kumar Kharia, Chairman of said committes
to attend the meeting and acoerdingly Mr. Raman Chopra attended the 32
Annual General Meating of the Company in compliance of provisions of
Section 178 of the Companies Act, 2013,

i Fursuant to direction of the Chairman, the Company Secretary made
i statutory announcements regarding Netice convening tha Annual General
Maeting, Balance Sheet as at March 31, 2015 and Statement of Profit and
Loss for the year ended on that date together with the Reports of the
Directors' and  Auditors’ theraon. Company Secretary alse made
announcement regarding Secretarial Audit Report.

With the consent of the members present, the Notice dated May 22, 2015,
convening the meeting, which has been duly served on all members, was
taken as read.

The Gompany Secretary laid before the Meeting the Annual Report 2015
Imeluding the Balance Sheet as at March 31, 2015 together with all its
annexure and attachments as circulated 1 the mambears, Thareaftar, the
Comparny Secretary informed the mernbers that according to Section 145
of the Companies Act, 2013 reading of Auditors’ qualifications,
ebservations or comment which has advaese effect on the functioning of
the company, before the AGM is mandatery, He has further infermed that
Auditors’ repart of the company for the financial year 2014-15 is free from
ahy guatifications and observations hence not required to be read before
the AGM.

Thereafter, on invitation of the Company Secretary, Mr, Anurag Dalmia,
Chalfrman of the Maeting deliverad his speech.

Vith the permission of the Chairman, the Company Secretary made
announcement that the company had provided ramote e-voting facilities to
the mambers entitled to cast thefr vote at the 32% Annual General Meeting,
as per the provisions of the GCompanies Act, 2013 in the manner as
prescribed under the Companies (Managsmant and Administration) Rules,
2014 and therefore, it was obligatory to provide similar vating rights to the
members present in person or through proxy at the 32" Apnual General
Meeting, to vote in proportion to the shares held by them,

CHAIRMAN'S
INITIALS

It was announced that the members presant in the meeiing and not voted
through CDSL platform as provided by the company, have one mere
oppoftunity to cast their vate through poll. Accerdingly, poll weould be
carried out for all the nine resoiutions of the Ordinary and Special
businesses as set out in the notice of 32™ Annual General Meeting,

The Chairman then ordered for the poll on all the nine resolutions for the (V
ordinary and special businegses aa gt ot in kems 110 9 of the notice of

32" Annual General Meeting and requested all the members present and
who had not casted their votes through Remate e-voting to participate in
the poll to be taken immediately after statUtory announcemesnt by the
Company Secretary. The Chairman informed that Mr. Manoj R Hurkat,
practicing Company Secretary was appolated by the Board as Scrutinizet
for conducting poll process and report thereen in the preseribed manner.
Mr. Mane] R Hurkat was also appoiitad a8 Scrutinizer for the Remote e-
voling.

Contd.3
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Thereatter, Company Secretary stated that the result of voting on each
resolution shall be determined by adding the votes of the Poll in favor or against
a resolution with the electronic votes in favour or against the same resolution.
He daclared that on receipt of the Serutinear repart on the Poll fo be conductad,
the results of the voting shall be declared, He further announced that the result

shall also be uploaded ¢n the company's website www.ghel.co.ln

The Company Secretary, thersafter, placed before the Masting all the nine
agenda items, ane after another, for consideration and the same were propoesad

znd secanded by the members of the Company.

QRDINARY BUSINESS:

1. Adeoption of Balance Sheet as at March 31, 2015 and Statement of Profit
and Loss for the year ended on that date and Reporis of the Board of

Directors & Auditors thereon.

The Comparly Secretary read *he following resolution

“RESQLVEDR that the Financial Statements of the Company including the
Balance Sheet of the Company as at March 31, 2015, the Statement of Profit &
Loss and Cash Flow Statement for the year ended on thal date together with
Notes annexed thereto as well as Reports of the Board of Directors and Auditors
aftached therewith, ba and arz hereby received, cohsidared, approved and

adopted.”

Thereafter, with the parmission of Chairman, Company Secretary mnvited
questions from sharehoiders, Pursuant to direction of Charman, Mr. R 5 Jalan,
Managing Director answerad guestions raised by the shareholders.

In response to questions raised by sharsholdars, Mr. R § Jalan explained the
present and future ptan of the company in terms of revenue growth, profitabiity
and expansion programime.

Thereafter, the resclution was put to vote through poll as an Qrdinary
Resolution. Based on the combined report of Remete e-voting and poli, the
resolution wag declared as passed with the requisite majority. The voting resutt

i respast of this item is given below:

CHAIRMAN'S
INITIALS B Ty (VP
Number of Votes -ast (No. Shares) % of Véﬂvmn" i
- — Resolution Partlculars Mode P ;
No In
Invalid In Favour Agiainst Total Favour Against
Adoptton g Audica | Hamote cors e
1 g?"‘““"*ﬁ- RBPM% a-Valing 4HIQRST A7 544504 159657 SESASITE 8967 0.33
T4 i) a 4
Auilers B, for the Peil HH . W_1 13nbuk ) o 1 N_EE!S_B 100 0.00
financial year
ended on March 31, Total 485096 4BGBIFZZ 158457 53584142 99.87 .33 |
Z018 . |

2. Declaration of Dividend on Equity Shares for the financial vegr 2014-15

The Company Secretary read the following resolution

"RESOLVED 1that the dividend at the rate of Rs. 2.20 per shars re. 22%
aggregating to Rs. 22,00,42.428.20 (Rupees Twenty Two Crores Forty Two
Thousand Four Hundred Twenty Nine and twenty paisa Only) on the paid up
equity capital of the Company as recommended by the Board for the financial
year ended March 31, 2015, be and is heraby deciared”,

Gontd.4 |
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Thereafter, the resolution was put to vote through poll as an Ordinary
Resolution. Based on the combined recort of Remote e-valing and poll, the
resolution was declared as passed with the unanimous majority, The voiing
result in respect of this item is given below:

% of valid Votes
Resalution | Pacicaiars Mode Number of Votes Gast (No, Bhares) Cast
‘& No Invalid | inFavegr | Against Total Ta Favour | Against
DecaiEle | ol | Remoic o
Divider! on equity | Voting ALA0R5T | ATT0AZET 0 52040173 100,00 0.00
chares  for  the R I
) financal year 2044- | Poll 41 112AA5R 7] 1438909 100,00 0.00
13 :
Vetal " EREE3 | 48545178 0| 53684142 o000 000

)

Thereafter, Mr. Anurag Dalmia announced that he is interested in kem MNo. 3
and hence with the consent of mambars of the Board prezent in the meeting,
he requested Dr. B C Jain to take the Chair and ¢onduet the proceeding of kem
No 3 of the notice.

Thereafter, Dr. B C Jain took the Chair and diracted Company Secretary to
continue the pre¢eeding of the meeting. .

Re-appointment of Mr. Neglabh Daimia as Director of the Company retiring
by rotation

The Company Secretary read the following resolution.

"RESOLVED that Mr. Neelabh Dalmia, Director retiring by rotation at this Annual
Generat Mesting, be and is hereby re-appeinied as Directar of the Company,
liakle to retire by rofation.”

Thereafter, the resolution was put to vote through pofl a5 an Ordinary
Resolution. Based on the combined report of Remote e-voling and poll, the
resolution was declared as passed with the requisite majority. The voting result
in respect of this item is given below:

— o 2f vatid Vilia |
Womoiution Particulars Mode Pumbar of Voteo Caat (Ne. Sharas) Cant
] Invalld | InFavour | Ageins Tel in Favour | Againet
) Ro-appointment | Remois o
of Mr Nezgh | Yoting 4540857 | 43872097 | dUM3zd | 5ZS4m1TR 1,65 545
2 Dgalmia
Poil T 1738858 0| 1128268 160 [
Total 2540963 | 44811885 | 4041324 | S36B4143 [IR3 525

Thaereaftar, Dr. B C Jain vacated the Chair and requested Mr. Anurag Dalmia to
resumeg the Chair for conducting the proceeding related {o remaining agenda
items.

Mr. Arurag Dalmia took the Chair and directed company secretary to continue
the procesding.

Contd.5
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CHAIRMAN'S
INITIALS

4. Re-appointment of Mr. Raman Chopra as Diregtor of the Company

retiting by rotation

The Company Secretary read the following resclution

“RESOLVED that Mr. Raman Ghepra, Director retiring by rotation at thig
Annual Generat Meeting, ba and is hereby re-appointed as Director of tha
Gompany, liable to retire by rotation.”

Theraaftar, the resolution was put to vote through poll as an Ordinary
Resolution. Based on the combined report of Remote e-voting and poll. the
resolulicn was declared as passed with the requisite majority.  The voting
result in respect of this item is given balow:

% of valid Votes
Number of Yotes Gast {No. Shares) Caat
Resolutlan Fariicylars Marle In |
Ne hyvatid In Favour | Agalnst Total Favour Analnat ;
Remate &- ” ETEAET j
. Voting | 4840962 | 47588434 | 115787 3 59,70 0.74 5
Pail H 1138838 a1 1128389 100,00 cge |
Re-appaintment

ot Mr. Raman 5388414 -

Chapnz Todal | AR40963 | aurzriez | 116787 2 59.78 024

8. Re - Appointment of Statutory Auditors

The Company Secretary read the following resolution,

*RESOILVED that pursuant to the provisions of Section 139 and other
applicable provisions, if any, of the Companies Act, 2013, M/s Jayantital
Thakkar & Co., Chartered Accountants (Firm Req. No, 104133W) be and are
hereby re-sppointed as Statutory Auditors of the Company to hold office from
the conclusion of 32" Annual General Mesting of the Company till the
conclusion of the 339 Annual General Meeting of the Company on a
remuneration to be fixed by the Board of Direciors, plus out of ' pocket
eXpenses as may be incurred by them for the performance of their duties,”

"RESOLVED Further that pursuant to the provisions of Section 139 and other
applicabla provisions, if any, of the Companiss Act, 2013, M/s Rabul Gsutam
Divan & Asseciates, Chartered Accountants (Firm Reg. No. 12028409, the
retiring Auditors of the Company, be and are hareby re-appointed as Statutory
Auditers of the Company to hold office from the conclusion of 32™ Annual
General Meeting of the Company il the conslusion of the 34" Antual General
Meeting of the Company subject fo ratification by the members at 33" Annual
General Meéting on arermuneration to be fixed by the Beard of Directors, plus
out of pocket expenses as may be incurred by them for the parformance of
their duties.”

Thereafter, the resolution was put to vote through poli as an Qrdinary
Resolution. Based on the combined report of Remote e-veting and poll, the
resolution was declared as passed with the requisite majority,. The vating
result in respect of this item is given below:

o,
Resclution Sarticulars Mode Hurbér of Voted Cast (No, Sh:.:mu)l % of valid Votes Cast
Mo Invalld n Favour Againgt Total I Favour | Against
Rg- ‘Remote o-
appointment Valing 4BA0NST | 4GBOATH BROSBR | S2448243 98.22 1,68
g o Statutory — fom
Audlitors Pall 1 1iduans o 4108063 100.00 | .00
Total 484088% | 47943689 2085e0 EARRER{2 3238 1.84
Contd.6
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SPECIAL BUSINESS

6. oval for appointrmont of Mr, K € Jani ag Indanendent Director of the
Company

The following ordinary resolution, as contained in ltem No. 6 of the Notice, was
placad before the raembers for their considaration. This ltem was explainad in
the Explanatory Statérment annexed to the Ngtiga,

! “RESOLVED THAT pursuant to the pravisions of Seclion 152 & Section 148
and any other applicabla pravisions of the Companies Act, 2013 read with the
Gempaniez (Appeintment and Qualfication of Directors) Rules, 20144
{ineluding any statutory modification(s) or re-enaciment thereof for the time
being in force} read with Schadule IV to the Companies Act, 2013, Mr. K G Jani
(DIN: 02835288), appointed as an Additional Directer of the Company pursuant
10 the provisions of Section 161 of the Companles Act, 2013 and the Articles
of Association of the Campany and who holds office up to the date of thie
Annuzl General Meeting, and being eligible, offers himsel far appaintment and
in respect of whom the Campany has received a notice in writing from him,
pursuart to the provisions of Section 160 of tha Companies Act, 2013
signifying his Gandidature for the office of Director, be and is hereby appointed
as an Independent Director of the Company, to kold office tili September 17,
2019°

Thereafter, the resolution waz put to vate through poll as an Ordinary
Resulution. Based on the combined rapart of Remote e-voting and pell, the
resolution was declared as passed with the requisite majority. The vating result
in respact of thig tem is given below:

% of volid Votes
Humber of vates Caat (Mo, Sharea) Last
Reaolution Particulars Mode
; In
No [valtd In Favorr | Agminut Total Favour | Adgainat
™ FEmEs -
vaohag 4340957 | a7704220 1| 62645173 100 o
& Appalntment of
Wi K G Junias [ Pol 1V | 1130858 o G 100 0
Indapendant L
Director Total 48400B3 '} " dREAZITE [ 5I6E4142 LET) [
CHAIRMAN'S

INITIALS

Theraaftar, Mr. Anurag Dalmia announced that he is interested in tem Na. 7 ee——
and hence with the conseint of members of the Board present in the meeting,
he requested Dr. B C Jain to take the Chair and conduct the proceeding of lem
Ne 7 of tha notlca.

Thergafter, Or. B C Jain took the Chair and directed Company Secretary to
continue the proceeding of the meating,

7. Approval for Appolttment of Mr. Neélabh Dalmia as Director (Strateqy) . W e
In anh overseas subsidiary of the Company l.a, Grace Home Fashion LLC. o
LSA,

The fallowing ordinary resclution, as containad in ferm No. 7 of the Notice, wes
placed before the members for thelr consideratien. This [tern was explained in
the Explanatory Statement annexed to the Notice.

RESOLVED THAT pursuant to the approval of the Nomination and
Remuneration Committee and the Board of Diracters of the Comparny, and
according to provisions of Section 188 read with Rule 15 of the Companies

Contd,7
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GHAIRMAN'S
INITIALS

{Meetings of Board and its Powers) Rules, 2014 amd all other applicable
provisions, if any, of tha Companies Act, 2013 approval of the members be and
is hereby acuerded o the appeointment of Mr, Neatabh Dalmia non = exacutive
non indepandent dlractor of the Company. to hold and continve to hold an
Offiee or Place of Profit as Diractor -Strategy (or any other designation and
rales which the Board /Committee of the Board may decide from time to time)
i an overseas suksidiary of the Company i.e. Grace Home Fashion LLC (USA)
ot such remuneration, increments and positions and other ierms and
conditions as set out in the Explanatory Statement attached fo this Notice.

RESOLVED FURTHER THAT the appointment shall be upto retirement age
as per the policy of the Company with effect from July 23, 2015 unless I is
varied or amended by the Nomination and Remuneration Committes or Beard
of Directors of the Company in ascordance with the policy of the company.

REGOLYED FURTHER THAT the Board be and is hereby autharized to do all
such acls, deeds and things and execuls all such documents, instruments and
writings as may be required and to delegate all or any of jts powers herein
conferred to any Committee of Directors or any Director ar Officer to give effect
to the aforesaid resofution. '

The appointiment of Mr. Neglabh Dalmia would be governed by the following
terms and conditions as disglosed to the sharehglders in the explanatory
statemant partaining fo hig appointment.

1. Date of Appointment: July 23, 2015 subject to compliance of all
applicable rutes, permissions, approvals and consents requires in this
regard.

2. Period of appointment: July 23, 2015 upto retirement age as per the
policy of the company with remuneration being paid for such
appointment effective July 23, 2015 The employment may he
terminated by sither party by giving two menths’ notice.

3, Salary details: The appointment s made on & salary of USD 200,000
(USD two hundred thousand) per annum for first year, Thereafter,
Nomination and Remuneration Committee and/or Board of Diractors,
may change remuneration of Mr. Neefabh Dalmia in line with the
company’s policy,

4,  Within the overalt limit as per para 3 above, the sppointee shall be
entitled to the allowances and parquisites in particular the following
allowances, perquisites and benafits ag per the policies of the Company.
- Bagic Salary, Allowances including Additional allowance, Leave Travel
Concassion, Company Leased ascommodation or House Fent
allowance, Performance Jinked compensation, - Company provided gar.
commutation allowanee, education allewanze, Talephone rental and
uther allowances and perquisites as per policies of the Company,

5, Qther benefits like medical benefita, group medical insurance, group
accidental insurance, group fife insurance, pension, gratuity and othet
benefits as per the policiea of the Company,

€. Duties and Responsibilities: To undertake kéy strategic initiatives which
would result in significant volume growth with improved profit margin for
Grace Home Fashion LLC in USA.

Thereafter, the resclution was put to vote through pofl as an Ordinary
Raecolution. Based on the combined report of Remaote e-voting and poll, the
resolution was declared as passed with the requisite majorlty.

Contd.8
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The voting result in raspect of thiz itern iz given below:

! I “h of valld Votos
Resolution Particutars Mode Numbgr g7 Wales Cast (No. Sharcs) . Caat .
Ne e Imrﬂd In Favour Agiingt . Total - by Favour | Agatnst
Appointmeni o M. | Remow " B
Nealabh Dalmia aas | eVoting 4840952 AT 176ank 1 52017aRR 100 H00
T Birectar (Strategy) in
an OverseRs —
subsidiary  of the
Company i.e. Grace
Moma Fashion LLG,
Wsa. . Pl 1 1128858 b 1138289 A00.00 0.ug
- Total AH0TET | Analnetd E TR 0 [T
p 27774 votes In respaed of ong ralatid pacty with reference o the raeolution wis sxcluded.

Thereafter, Pr, B C Jain vacated the Chair and requested Mr. Anurag Dalmia to
resume the Chair for conducting the proceeding related to remaining agenda
items.

Mr. Anurag Daimia teok the Chair and directed company segrelary o continue
the proceeding.

. Approval of Employees Stock Option Schame 2015 & lssue of Securities:

The following Special resolution, as contained in Item No. 8 of tha Notice, was
placed before the members for their considaration. This Item was explained in
the Explanatery Statement annexed to the Motice.

“RESOQLVED THAT pursuant to the provislons of Sections 42, 62 and abl other
applicable provisions, if any, of the Companias Acl, 2013 ("the Act™) and the
‘Companies (Share Gapital and Debentures) Rules, 2014 including any statutory
modification(s) or re-enactment of the Act, for the time belng in ferce and the
provisions of the Securities and Exchange Board of India {Share Based
Employes Bengfig) Regulations, 2014 ingluding any modifications thereol or
supplements tharato (‘the Regulations™) and in accordance with the provisions
of the Articles of Assaciation of the Company and subject to such approvals,
consents, parmissions and sanctions 85 may bhe necessary and subject to such
conditions and rmodifications as may be prescribed or imposed while granting
such approvals, consents, permissions and sanctions wiich may be agreed to
by the Board of Directors of the Company (hereinafter referred to as “the Board”
which term shall be destned to Include the Nomination and Remuneration
Committee), consent of the members of the Campany be and is herehy accorded
to the Beard te introduce and implement the "GHGL Limited Employees’ Stock
Option Scheme - 2015" (hereinafter referrad to as “GHCL ESOS 2015") the
salient features of which are detailed in the Explanatory Statement to this Notice
and to create, offer, issue and allof at any time to or for the benefit of employseas
whio are in the permanent employment of the Company whethsr working in India
or cut of Indig, including Directars of the Company whether Whole-fime Directars
or not, but excluding Promoter, Promoter Group, and Independent Directors, and
to such other persons 2z may frem time to fime be allowed 1o ba eligibla for tha
benefit under the provisions of applicable laws and regulations prevailing from
time to time {all auch persons are hereinafter collectively referred to as
“Employess”) under the GHCL ES0S 2015, such number of equity shares of tha
Company and/ or equity linked instrumenis [including Opfions/\Warrants
{"Options™)] or any other instruments or securities of the Company which coutd
give rise to the issue of equity shares (hereinafter collectively referred ta a8
"Securities”) but not exceeding 50,00.000 (Fifty Lakhs Only) Equity Shares of

10 each (or such other adjusted figure for any bonus, stock splits or
consolidations or other re-grganization of the capital streclure of the Company
as may be applicable from tirme 1o time), in one or more tranches, at such price

Contd.9
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and on such terms and conditions as may be fixed or determined by the
Board in accordance with the Scheme, the provisions of the law or
tegulations issued by the relevant authority, as may be prevailing at that
time. '

FURTHER RESOLVED THAT the Securities may be fssued and allotted
by the Board directly to such Employee(s).

FURTHER RESOLVED THAT the Scheme may also envisage provisions
for providing financial assistance to the Eligible Employees to enable them
to acquire, purchase or subscribe to the said Securities of the Company
in accordance with the provisions of the Act/Regutations.

FURTHER RESOLVED THAT the new equity shares to be issued and
allotied in the manner aforesaid shall rank pari passu in all respects with
the: then existing equity sharas of the Company.

FURTHER RESOQLVED THAT for the purpese of creating, offering,
issuing. allotting, and listing of the Securities and/or for the purpose of
complying with any Guidelines or Regulations that may be issued from
time to time by any appropriate authority, the Boeard be and is hereby
autharizad on behalf of the Company to make any modifications, changeas,
variations, alterations or revisions in GHCL ESQS 2015 from time o time

_or to suspend, withdraw or revive GHCL ES08 2015 from time to time,
provided such variations, modifications, alterations ar revisions are not
detrimental to the interests of the Employees.

FURTHER REGQLVED THAT for the purpose of giving effact to this
Resolution, the Board be and is hereby authorized to determine terms and
conditions of issue of the Securities and do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem necessary for such
purpese and with power on behalf of the Company to settle any questions,
difficulties or doubts that may arise in thiz regard without reguiring to
secure any further consent or approval of the Sharsholders of the
Campany.

CHAIRMAN'S
L FURTHER RESCLVED THAT the Board be and is hereby authorized to
' delegate all or any powers conferred herein fo Nomination and
Remuneration Commiftes or sush other Comrmitiees, with power to sub-
delegate to any Executives/Officers of the Company to do all such acts,
deeds, matters and things as also to execute such doguments, writings
ete,, a8 may be necessary in this regard.”

The highlights of the Employees’ Stock Option Scheme as disclosed to
the sharehclders in the relevant explanatory statemeant are given herein
below:

Employees Stosk Option is usaful tool to attract retain and motivate the
best availables talent and to reward them for performance, This also
pravides an opportunity to employses to participate in the growth of the
company, besides creating long tetrn wealth in their hands,

The Employee Stock Option Scheme (GHCL ESOS 2015) proposed to be
introduced is aimed at retaining best talent in the Company. At this stage
Gonid.10
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of Campany, it is looking forward fo increaze the business volume both
in Boda Ash and Textiles division, Soda Ash division may witness further
improvement in capacity utiization due te increase in demand both from
glass and detergent segments of economy. Textiles divizion is also
expected o generate batter volurnes and future outiogk appears positive.

GHCL ES0S 2015 is drawn in accordance with the Securities and
Exchange Board of India (Share Based Emplayee Benefits) Regulations,
2014 ('SEBI Regulations'), issued by SEBI and other applicable laws.

’ The Scheme will be operated and administered under the
superintendence of the Company's Nominafion and Remuneration
Committee, which is a Committee of the Board of Directors, the majority
of whose Members are independent Directors,

The Nomination and Rermuneration Committee will formulate the detajted
terms and conditions of the Scheme including:

1. Number of options to be granted to individual Employee, and in
aggregate;

2. Terms on which the options wili vest;

3. The conditions under which options vested in Employees may lapse

. in caze of termination of Employees for misconduct:

4. The exercise period within which an Employee should exercise the
options, and lapsing of options on failure to exercise the options
within the exercise period;

5. The specified time period within which the Employee shall exercise
the vested options in the event of terminaticn or resignation aof the
Employee;

&, Mechanism for direct allotment of shares:

7. The right of an Employee to exercize all the options vested in him
at one tima or at various points of time within the exercize period;

8. The procedure for making a fair and reasonable adjustment to the
number of options and fo the exercise price in case of rights issues,
bonhus issues and other corporate actions;

8. The grant, vesting and exercise of options in. case of Employeas

" who are on long leave: andg _——

10. Any other related or incidental matters. | cHARMANS

INITIALS
According to Regulation 6(1) of Securities and Exchange Board of India —
(Share Based Employee Benefits) Regulations, 2014 ro scheme shall be
offered to employees of a company unless the sharsholders of the
company approve it by passing a apeclsl resolution in the geners) . 4
meeting, accordingly, ltem Number 8 & 9 to this Notice Is proposed ag %/

Special Resolution.

The salient features of the GHCOL ES0S 2045 and the disclosures
required under Rule 12(2) of The Companies (Share Capital and
Debentures) Rules, 2014 are as under:

1. The total number of aptions to be granted

The total number of options that may, in the aggregate, be issued would
be such number of options which shall entifie the option holders to -
Contd. 11
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GHAIRMAN'S
INITIALS

2

6.

JTRE

acquire in one or more tranches upto 50,00,000 fifty lacs) equity
shares of the Company of the face value of T 10 aach (or such other
adjusted figure for any bonus, stock splits or consolidations or other re-
organization of the capital struciure of the Company as may be applicable
frorm time to time), Each such Options confers a right upon the Employea
to apply for 1 (one) equity shares of T 10/~ each of the Gompany, In
accordance with the tayms and conditions of such issue.

ldentification of classes of amployses entitled to participate In the
Schemea

All permanent employess of the Company working in Indta or out of india
and Dirssters (whether Managing/Whela thime Director or not) and ite
subsidlary / sesotigte company(ies,) (presert or future) (excluding
promoters and employees belong to Promoter Companies) and further
excluding Independent Directors as may be dedided by the Nomination and
Remuneration Commities,

The class of Employees eligible for paricipating in the Scheme shall be
determined on the basis of the grade, number of years' service,
performance, role assigned to the employee and such other parameters az
may be decided by tha Nemination 2nd Remuneration Committee in its 2ole
discration from time to time.

The aptions granted to an Employee will nat be transferable to any person
and shall ngt ba pledged, hypothecated, mortgaged or otherwise alienated
in any other manner.

Appraisal Process for datermining the eligihility of Employees to the
Schema

The appraisal process for determining the eligibility of the Employee will be
specified by the Nomination and Remuneration Committee and wiil be
based on criteria such as the grade of Employse, length of service,
parformance record, CTC, expected poteitial conttibution by the Employvaes
and/or by any such criteria that may be determined by the Nomination and
Remuneration Committee in its sole discretion.

Requirements of vesting and period of vesting

Vasting of options may commancs attar a period of not less than one year
from the date of grant. The vesting may occur in one or mora trancheas,
subject to terms and conditions of vesting, as may be stipulated by the
MNomination and Remuneration Committes in its sole disaration.

Maximum parlod within which the options shall vastad

The maximurm vesting pariod may extend up to five years from date of geant
of eptions, unless otherwise decided by the Nomination and Remuneration
Committea.

Exercise price or pricing formuia

Exergise Price means the price af which the Emplayea js entitled to acquire
the equity shares pursuant to the options granted and vested in him/her

Gontd, 12
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9,

10.

1.

under the Scheme. The Exercise price per option may be decided by the
Momination and Remuneration Committee at the time of Grant. In
determining the Exercise Price, the Committes shall take into consideration
relevant factors prevaient at the time of the Grant which, ameng ofher
things, would inclide the trend in the market price of the Company's Equity
Shares quotad on Stock Exchange. The exercise price may also be face
valug of shares.

Exwsrzlze period and process of exefcita and under certain
gircumstanees in which option may lapse

The exertise period may commendce from the date of vasting and will expire
not later than 5 years from the date of vesting, or such other pericd as may
be decided by the Nominatien and Remuneration Committee from time to
tima.

The options will lapse if not exercised within the specified exercise peried
of as may be specified by the Nomination and Remuneration Committee.
The ootions may also lapse under certain grcumstances like termination of
employes under misconduct, resignation, etc., even before the expiry of the
specified exercise periad.

Time period within which the employea shall exercise the vested
option Ih the event of termination of employment or rasignatien of
employee:

The Nomination and Remuneration Committee shall determine the time
period within whieh the vested unexercised option in the event of
termination of employment or resignation of employes shall be exercisad,

Maximum number of options to be lssued per Employee and in
aggregate

The maximum number of options to be granted to any eligible employees
shall not exceed 200,000 equity shargs of T10 each per annum. The
aogregate of all such grants shall not exceed £0,00,000 shares, Thig
aggregate quantily works out to 9% of the peid up capital of the Gompany
as an 31# March 2015.

Disclosure and accounting policies

The Company shall conform to the accounting policles specified by
Securities and Exchange Board of India a5 per the SEBI Regulations,
amended from time to time.

Methed of Valuation

The Company follows the intrinsic value method for computing the
compensation cost, if any, Tor {he options granted. The diffarance between
the employee compensation cost so calculated and  employes
gompensation cost that would have been recognized if the Company hag
used fair value methed and its impact on the profits and earnings per share
would be dizclozad in the Directors’ Report. Tha fair value wotld be
determined using the Black ~ Schales model.

Contd.13
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12. Other terms

The Board, based on the recommendations of the Nominatien and
Remuneration Committee, shall have the absolute authority to vary, modify
of alter the terms of the Scheme in accordanes with the Regutations and
Guidelines as prescribed by the Securities and Exchange Board of India or
Regulations that may be issued by any appropriate authority, from fime to
fime, unless such variations, modifications or altetations is detrimental to
the interest of the Employaas,

The Secuwrities may be allotted directly to the Employess and Employees
may be provided with financial assislance to enable them to subscribe to
the Securliies.

Theraafter, the resolution was put to vote through poll as a Special Resolution.
Based on the combined report of Remote e-voting and poll, the resolution was
declared as pagsed with the requisite majority. ‘The voting result in respact of
this itern is gliven below:

GHAIRMAN'S
INITIALS

L % of valld Vote
Mumbed of Vates Cast (Mg Shares) Cast .
Resolutlon Partculars Moda T —
No tnvalld in Faveur ) _‘v_tgginﬂ Total Agtinst
Ramiots &- " T
Appecvat of | vatng 4B40052 | 43504400 1 40107EF | Shdauldn $1.57 BT
8 Empioyaas  Stack
opton Seheme | Foll i 113508 [ 113808 100 .00
2015 & Issus of |
Sacurities Total 4840863 24T 31457 4010782 |, G3EESIIZ TT EFE
O SS———
9, Approval of extending benefits of Employees Stock Option Scheme

— 2015 to the emplovees of gsubsidiary fassociate company(les)

The following spaclal resolution, as contained in ltem No. 9 of the Notiee, was
placed before the members Jor their consideration. This [tem was explained in
the Explanatory Statement annexed o the Notice.

'RESOLVED THAT pursuant to the provisicns of Sections 42, 82 and all other
applicable provisions, if any, of the GCompanies Act, 2013 including any
statutory modification{s} or re-enactment of the Act (the "Act"), for the time
being in foree end the provisions of the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014, including any
medifications thergof or supplements thereto (“tha Regulations”) and in
accordance with the provigions of the Articles of Asscciation of the Company
and subject te such epprovals, consents, permissions and sanctions, as may
be necessary and subject to such conditions and modifications as may be
prescribed or imposed while granting such approvals, censents, permissions
and sanctions which may be agreed to by the Board of Directars of the
Company (hereinafter referred to as the “the Board” which term shall be
deemed to include the Namination and Remuneration Committes), consent of
the members of the Company be and is hereby accarded to the Board to exiend
the benefits of GHCL E30S 2015 proposed in Resolution Numbar & in this
Naotice to the Employess, whether weorking in India or out of India and Directars
whether Wholestime Direclors or not, of the subeidiary /associate
company(ies)ef the Company unless they are prohibited from parficipating in
the GHCL ESOS 2015 undar any law or regulations for the time being in force.
on such terms and conditions as may be decided by the Board.

FURTHER RESOLVED THAT for the purpese of creating: offaring, issuing,
allotiing and listing of the Securities, the Board be and is heraby authorized on
bahalf of the Company to  make any modifications, changes, varlatlong,
alterations or revisions in the GHGL ESOS 2015 from time to time of to

Contch14
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suspend, withdraw of revive GHCL ESOS 2015 from time to time, pravided
such vanations, medifications, alterations or ravisions are not detrimantai to
the interests of the Emplayees,

FURTHER RESOLVED THAT for the purpese of giving effsct to thig
Resolution, the Board be and is hereby autharized to determine terms and
conditions of issue of the Securities and do all such acts, deeds, matters and
things as it may, in its absolute discretion. deem necessary for such purpose
gnd with power o behalf of the Company to settle any questions, difficuities
of doubts that may anse in this regard without requiring to secure any further
consent or approval of the Sharehalders of the Company.”

! Thereaftsr, the resolution was put to vote through poll as Special Resolution,
‘ Based on the combined report of Remote e-voting and pell, the resolution was
deckared as passed with the requisite majority, The voting resuit in respect of
this Hern is given below:

% of vahd Vgteg |
Numbor of Volwy Caat (No. Shares) Gast
Rasglytion Particulars Mods In
N imvatd | o Favewr o Agsingt | Tobat Favaur | Against
Approval ol gstending | Remokee- | B B i
] benetis of Empinygag | Voting | 4840053 | 43547510 | 4067748 | Spadtedd | s14s 552
Stock Gphan Schgme —
2015 to the: empleyaus [P0l 111 113m8ss ¢ 1138289 108 0.00
of gubsidiary fasseoiale l
f sempany(ias; Tatai 4840963 440']&5§I_‘IJ 40E774E | 83686212 9163 8.2

The Company Secretary announced that ali the agenda items were put to vote
through poll and requested the Scrutineer to corsmence the poli pracess. The
Company Secretaty announced that ¢hairman has autherized Mr. R 8 Jalap,
Managing Director of the company to announce the poll result after rec¢eiving
the cansolidated report of Sorutineer and adjoumed the mesting, :

Mr. R § Jalan requested members to follow the instructions announced by the ' ;
Scrutineer, Further, Mr. Jalan announced that the result shall be declarad at
the same place as soon as Scrutineer submit his report, hence mambers are
requested to present at the time of declaration of result.

Thereafter, Mr. Manoj R Hurkat, S¢rutineer declared the commencemant af
poll process. The poll was conducted in the supervision of the Serutineer, After
completion of the voting through ballot at the AGM venue, Scrutineer first
eounted the votes casted at the meeting and thereafter unblocked the votes
zasted through remete a-voling, in the presence of two withesses in e
dccordance with the provisions of Rule 20 of the Companies (Management i
and Administration) Rules, 2014, and thereafter Mr. Manoj R Hurkat, C‘m:?mgs
Scrutineer submitted his consolidated report to Mr, R § Jalan.

On the basis of the report of the Scrutineer, Mr, B $ Jalam announced the
resuit of voting on pell inclusive of e-Voting in respect of ail agenda items which
was incorporated in respective resclutions of the minutes.

Vote of Thanks

Upen anrouncemant of result of voling and as mothing was required tc be
done with respect to the 32" Annual General Mesting, the meeting was

concluded with vote of thanks to the Chair &?Q
#od . A=

Aniurag Dafmis - Dr. B G Jain
Chairman for !tem No 1 to Chairman for [tem Ne 3 and 7
S{except Item No 3 and 7) of of 32 AGM Notice

23 AGM Notice
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