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REPORT OF THE AUDIT COMMITTEE OF GANESH HOUSING CORPORATION 
LIMITED ("COMP ANY") RECOMMENDING THE DRAFT SCHEME OF 
AMALGAMATION OF SULABH REALTY PRIVATE LIMITED AND MALVIKA 
ESTATE PRIVATE LIMITED AND C ITANJALI INFRASTRUCTURE PRIVATE 
LIMITED WITH THE COMPANY 

Present: I. Shri . Ashi sh H. Modi - Chairman 
2. Dr. Tarang M. Desai 
3. Dr. Bharat J. Pate l 

1. Background 

1.1. A meeting of the Audit Committee ("·Com mittee") was he ld on 3151 May 202 1 
to consider and, if thought fi t. recommend the proposed scheme of 
amalgamation of Sul abh Rea lty Private Limi ted and Ma lvika Estate Pri va te 
Limited and Gitan_jali In frast ru cture Private Limited (together referred to as the 
"Transferor Companies'') with Ganesh Housing Corporation Limited 
("Company") under Sections 23 0 to 232 and other applicable provisions of the 
Companies Act, 201 3 ("Act'') , lor the merger of the Transferor Companies with 
the Company ("Sc heme"). The Sc heme is proposed to be effecti ve from the 
Appointed Date (as defined in the S'cheme) and operati ve from the Effect ive 
Date (as defined in the Sche 111e ). 

1.2. The Scheme wi ll be presented before the Competent Authority (as defined in 
the Scheme) under Sections 23 0 - 232 and other applica ble provisions of the 
Act, the Rules and Regul at ions made thereunder, and will also be in compli ance 
with Master Circul ar No. SLB I/HO/CFD/DILI /CIR/P/2020/249 dated 22 nd 

December 2020 ("Scheme Circu lar"). 

1. 3. In terms of the Scheme Circul ar, a report from the Committee is required 
recommending the draft Scheme, taking into considerati on, inter alia, the 
Valuation Report (as defined hereinqfier), and commenting on the rat ionale of 
the Scheme, impact of the Scheme on the shareholders, cost benefi t analys is of 
the Scheme and synergies of business of the entiti es involved in the Scheme. 
Thi s report of the Committee is made in order to compl y with the requirements 
of the Scheme Circul ar. 

1.4. The fo ll ow ing documents \\ ere pl aced before the Committee for its 
considerati on: 
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(a) The draft Scheme duly initialled by th e Company Secretary of the Company 
for the purpose of identi fl cati on; 

(b) Valuati on Report dated 3 I st May 2021 issued by CA Ji gnesh D Shah, 
Registered Valuer (Valuer Reg istra ti on No IBBI/RV/06/201 9/ 11718), 
pursuant to Secti on 247 of the Act, stipulating, inter alia, the methodology 
adopted by them in arriving at the Share Swap Ratios ("Valuation 
Report"); 

(c) Fa irness Opinion dated 3 1st May 2021 issued by Vivro Financial Services 
Pri vate Limited , ca tegory I Merchant Banker (bearing registra tion 
number INM0000 IO 122). a SEB I reg istered Merchant Banker, providing 
its opini on on the Share Swap Rati os recommended by CA Jignesh D 
Shah , Registered Valuer (Valuer Registration No 
!BBi/RV /06/2019/ I 17 18) ("Fairness Opinion"); 

(d) Draft of the Auditors· Ce rti fl cate pursuant to paragraph A.5 of Part- I of 
the Scheme Circul ar in the prescribed form at to the effect that the 
accountin g treatment contained in the Scheme is in compliance with a ll 
the Accounting Standards spec ifi ed by the Central Government under 
Secti on 133 of the Act. read with applicable rul es and/or the accounting 
standards and principl es. 

2. Salient features of the Scheme 

The Committee di scussed and noted that rationale and the benefits of the proposed 
Scheme, key financial and oth er indica tors, impac t of th e Scheme on the shareholders 
and cost benefit analys is of the Scheme as below: 

(a) The draft Scheme prov ides for the amalgamati on of the Transferor Companies 
with the Company. 

(b) The Appointed Date (as defined in the Scheme) is I st April 202 1 and that the 
Effective Date (as defined in the Scheme) is subject to various conditions 
precedent spec ified in the Scheme and which are as follows: 

1. rece ipt of approval of the Scheme by the Stock Exchanges (as defined in 
the Scheme) and SEBI (as defined in the Scheme), pursuant to the Listing 
Regulations (as defined in the Scheme) and the Scheme Circular; 

11 . the Scheme being approved by the requisite majority of each classes of 
the members and/or creditors (where applicable) of the respective 
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Companies (as defined in the Scheme) in accordance w ith the Act or 
dispensation hav ing be ing rece ived from the Competent Author ity in 
relat ion to obta ining such approva l from the members and/or creditors or 
any App li cable Law (as defined in the Scheme) permitting the respect ive 
Companies not to convene the meetings of its members and/or its 
creditors ; 

111. the Scheme be ing approved by the pub lic shareholders of the Transferee 
Company through e-voting pursuant to, and in accordance with, the 
Scheme Circular. T he Scheme shall be acted upon on ly if the number of 
votes cast by the public shareholders in favour of the Scheme are more 
than the number or vo tes cast by the public shareho lders aga inst it in terms 
of the Scheme C ircular; 

iv. the approva l o l' th e Scheme by the Competent A uthority 111 terms of 
Sect ions 23 0-232 of the Act; and 

v. certifi ed copies of the order(s) or th e Competent A uthority, sancti on ing 
the Scheme, being fi led w ith the RoC (as defined in the Scheme), by the 
Companies. 

(c) Upon effecti veness of the Scheme and w ith effect from the A ppointed Date, the 
assets and liab iliti es of Transleror Companies shall be transferred to and vested 
in the Company, in accordance w ith the Scheme and in term s of the prov isions 
of Section 230 - 232 of the Act. 

( d) Rationale for the Scheme: 

T he Scheme would, inter ali a. result in the fo llowing benefits: 

1) The amalgamati on or th e Tra nslcror Companies wi th the Transferee 
Company wi ll enable conso lidation of the business and operations of the 

Transferor Compani es and the T ransferee Company wh ich wi ll provide 
impetus to growth, enab le synergies and foc used management control. 

2) It is considered desirable and ex pedient to reorgani se and amalgamate the 

business or the Tran slerm Companies w ith the Transferee Company so as 
to have a stronger asset base which w ill result in bolstering the asset/capital 
base and balance sheet 01· the Transferee Company. 

3) The amalgamati on w ill result in stability, better economic control , 

fl ex ibility and enhance the abi lity of the amalgamated entity to undertake 
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large projects, thereby contributing to enhancement of future business 
potential. 

4) The amalgamati on w il I result in poo ling of resources, integration and 
effective utili sa ti on or resource , which is likely to result in optimi s ing 
overall shareholders· va lue and improvement in competitive pos ition of the 
Transferee Company in the rea l es tate industry as a combined entity. 

5) There is no likelihood that any shareholder or creditor or any stakeholder 
of the Transferor Companies and the Transferee Company wou ld be 
prejudiced as a result 01· th e Scheme. Thus, the merger is in the interest of 
the shareholders, cred itors and all other stakeholder of the companies and 
is not prejudicial to the interests of the concerned shareholders, creditors or 
the public at large. 

(e) In consideration for the transfer ol' the Transferor Companies to the Company, 
the Company shall issue equit ) shares to the respective shareholders of the 
Transferor Companies as menti oned in para 2(f) 2 below . 

(f) SWAP Ratio and Impact of the Scheme on the shareholders: 

I . The proposed Scheme is in the interest of the shareholders on account of 
benefits as enumerated in para 2(h) below which may also potentially unlock 
long term va lue. 

2. The shareholders ol' the respecti ve Transferor Companies as on the Record 
Date wi ll be entitled to equity shares in the Company on the basis of the 
fo llowing Share Swap ra ti os determ ined by reg istered va luer in their 
Valuati on report submitted to thi s committee: 

76 1 (.'>even Hundred Sixt_ ,, One) Tmnsferee Co111JJany Shores, credited 
asji,!ly paid-11p. j<J1 · e ,·e1y I (One) equity shore of the face value of Rs. 
J 0/- (Rupees Ten onM each fit ! ly paid-up held by such member in the 
First Transferor C '01111Jm11 ·. 

134-1 (One Thousand Three Hundred Forty Four) Transferee Company 
Shares, credited asfitllv paid-up. for every I (One) equity share of the 
face value of Rs. I 0/- (Rupees Ten only) each ji,tlly paid-up held by such 
member in the Second 7i ·an.sj'eror Company,· and 
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J 065 (One Tho 11soml Sixty Five) Ti,·amferee Co111pany Shares, credited 
as.fitlly paid-up, jcJr even> I (One) equity share oft he face value of Rs, 
10/- (Rupees Ten 011I )') eoch fit! /y paid-up held by such member in the 
Third Tran.sjeror COl'llfJCIII)' 

3, Fa irness opinion by SEB I Registered Category I Merchant Banker Yivro 
Financial Service s Pri va te Lim ited on the above Share Swap Ratio have a lso 
been obta ined by the Co111pany. 

4. T he equity shares w ill be li sted on BSE L i111ited and the National Stock 
Exchange of India L imi ted, 

5, The Sche111 e wi ll nol acl vc 1·sc ly affect th e ri ghts or interes t of any shareho lder 
of the Co111pany or creditors. in any 111 anner whatsoever. 

(g) Need for the arrangement: The rati onale for the Sche111e is set out in (d) above. 

(h) Synergies of business and Cost benefit analysis of the Scheme: 

T his Scheme w ill resul t in conso lida ti on or businesses of the Transferor 
Companies a~er a111 alga 111 ati o 11 w ith and into in the Transferee Company. 
Conso lidati on w i II be in th e interest of stakeho lders of the T ransferee & 
Transferor Companies to have an increased capab ility for running these 
businesses and pursue growth opportu niti es . 

T he Scheme w ill result in conso lidat ion of financial resources and opti111i sa ti on 
of working capita l utili sati on th ereby resulting in stronger financial leverage 
required not only to susta in such businesses in the long run but also to facilitate 
their organic and inorganic expa 11 sion. 

T he Scheme would also re ult in simplified group structure by ama lgamati on of 
multiple entiti es. Thi s in turn is expected to result in achieving synergies 
benefits under a single fl agship li sted entity in the fol lowing manner: 

• poo ling of resources in ter111 s of 111anpower, ad 111inistration, and 
other common resources. th ereby resulting in sa vings in operati onal 
& ad111ini strative costs 

• achievement o f operat ional synergies due to conso lidat ion of 
complementary resources and strengths 

• an optimum & effic ient utili zation of ava ilab le cap ital and other 
resources 

• economi es or sca le w ill pl ay a pivota l ro le as the conso lidated 
entity's operat ional effi c iency w ill increase, which in turn w ill all ow 
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the merged ent ity lo compete on a larger sca le in the industry and 
thereby benefiting th e merged entity and the shareholders. 

• dupli ca ti on ol' adn1ini strat ive funct ions together w ith the mul t iple 
recordkeeping will be eliminated, resulting in overa ll reduct ion in 
expenditure including mul t iplicity of lega l and regulatory 
compliances which at present is required to be made separately by 
the Transferor Companies and Transferee Company. 

Except the cost fo r implementati on of the Scheme, there are no additional costs invol ved 
for the proposed Scheme. The A udit Committee is of the opinion that the expected 
synergies and benefits in pursuance or the propo ed Scheme wou ld result in sav ings in 
operati onal costs and would offset the im pact of'costs of implementation of the Scheme. 

The Committee reviewed and considered the Valuati on Report and the Fa irness Opinion 
Report placed before the Committee. The fo llow ing Share Swap Rati os was considered 
to be fa ir by the Committee. 

761 (Seven Hundred Si.x:tv One, ) Tramjeree Company Shores, credited asfi-,l~y 
paid- up , f<Jr every I (One) C'1J11it_1· .1hore oft he face value o/Rs. I 01- (Rupees Ten 
only) each.fi,lly paid-up held hv such member in the First Tramferor Company; 

J 344 (One Thousand Three /-lundred Forty Four) Transfe ree Company Shares, 
credited as.fi,tlly paid-up, .for everv I (One) equity share of the face value of Rs. 
I 0/- (Rupees Ten onlv) eochfi1lli · paid- up held by such member in the Second 
Tramjeror Company; and 

J 065 (One Thousand Six ty Five) Tramferee Company Shares, credited as fiilly 
p aid-up,for eve ,y I (One) equity share qftheface value o/Rs. J 01- (Rupees Ten 
only) each.fit!ly paid-up held hi· such memher in the Third Tran sferor Company 

3. Recommendation of the Committee 

In light of the aforesa id, the Committee recommends the draft Scheme, taking into 
consideration, inter alia, need for amalgamati on the Valuati on Report, the Fa irness 
Opinion, ra ti onale of the Scheme, impact of the Scheme on the shareholders and cost 
benefit analys is of the Scheme, synergies 01· busin ess of the entiti es involved in the 
Scheme to the Board of Directors o r the Company, Stock Exchanges and SEB I for its 
approva l. 
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This report of the Committee is made in ord er to compl y with the requirement of the 
Scheme Circular after considering the necessary doc ument . 

By order of the Audit Committee of Ganesh Housing Corporation Limited 

ffeYVJ/VJ ·71 ~ 
Ashish H. Modi 
Chairman of the Committee 
DIN: 02506019 

Place: Ahmedabad 
Date: 3 1.05 .202 1 
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