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NOTICE

NOTICE is hereby given that the THIRTY-FOURTH ANNUAL GENERAL
MEETING of the Members of GANESHA ECOSPHERE LIMITED will
be held on Thursday, the 21st day of September, 2023 at 12:00
Noon at the Registered Office of the Company at Raipur (Rania),
Kalpi Road, Distt. Kanpur Dehat to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt:

a) the Audited Standalone Financial Statements of the
Company for the financial year ended March 31, 2023
together with the Reports of the Board of Directors and
Auditors thereon; and

b) the Audited Consolidated Financial Statements of the
Company for the financial year ended March 31, 2023
and the Report of the Auditors thereon.

To declare Dividend on Equity Shares for financial year ended
on March 31, 2023.

To appoint a Director in place of Shri Shyam Sunder
Sharmma (DIN: 00530921), who retires by rotation and being
eligible, offers himself for re-appointment, and in this regard
to consider and, if thought fit, to pass the following resolution
as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Section 152 of
the Companies Act, 2013 and Regulation 17(1A) of the Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended, Shri Shyam
Sunder Sharmma (DIN: 00530921), aged 80 years, Director of
the Company, who retires by rotation at this meeting and being
eligible has offered himself for re-appointment, be and is hereby
re-appointed as a Director of the Company, liable to retire by
rotation.”

SPECIAL BUSINESS:

4.

To appoint Shri Narayanan Subramaniam (DIN: 00166621),
as an Independent Director of the Company and in this
regard to consider and, if thought fit, to pass the following
resolution as Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections
149,150 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act”) and
the Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) and the
applicable provisions of the Securities and Exchange Board

of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), as amended,
Shri Narayanan Subramaniam (DIN: 00166621), who was
appointed as an Additional (Non- Executive Independent)
Director of the Company w.e.f. August 24, 2023, by the
Board of Directors of the Company on the recommendation
of Nomination and Remuneration Committee, pursuant to
Section 161(1) of the Companies Act, 2013 and Article 93 of
the Articles of Association of the Company and who holds
office upto the date of this Annual General Meeting and being
eligible for appointment, submitted a declaration that he
meets the criteria for independence as provided in Section
149(6) of the Act along with the rules framed thereunder and
Regulation 16(1)(b) of the SEBI Listing Regulations and in
respect of whom the Company has received notice in writing
under Section 160(1) of the Act, from a member proposing
his candidature for the office of an Independent Director, be
and is hereby appointed as a Non- Executive Independent
Director of the Company, not liable to retire by rotation, to
hold office for a term of 5 (five) consecutive years with effect
from August 24, 2023."

"RESOLVED FURTHER THAT the Board of Directors of the
Company be and are hereby authorised to do all acts and take
all such steps as may be necessary, proper or expedient to
give effect to this resolution.”

To ratify the remuneration of the Cost Auditors in respect
of Company'’s product ‘Yarn’, for the financial year ending
March 31, 2024 and in this regard, to consider and if
thought fit, to pass the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 148(3)
and other applicable provisions, if any, of the Companies Act,
2013, read withthe Companies (Audit and Auditors) Rules, 2014
(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force), the remuneration payable
to M/s. R. M. Bansal & Co., Cost Accountants, having Firm
Registration No. 000022, appointed by the Board of Directors
of the Company as Cost Auditors to conduct the audit of the
Cost Records of the Company in respect of its product 'Yarn’
for the financial year ending March 31, 2024 amounting
to ¥60,000/- (Rupees Sixty Thousand only), plus taxes as
applicable and re-imbursement of actual travel/ conveyance
and out-of-pocket expenses incurred in connection with the
aforesaid audit, as recommended by the Audit Committee and
approved by the Board of Directors of the Company, be and is
hereby ratified and confirmed.”
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6.

(A)

(B)

To ratify the remuneration of the Cost Auditors in respect
of Company’s product ‘Recycled Polyester Staple Fibre’,
for the financial year ending March 31, 2024 and in this
regard, to consider and if thought fit, to pass the following
resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 148(3)
and other applicable provisions, if any, of the Companies
Act, 2013, read with the Companies (Audit and Auditors)
Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in force), the
remuneration payable to M/s. Rakesh Misra & Co. Cost
Accountants, having Firm Registration No. 000249, appointed
by the Board of Directors of the Company as Cost Auditors
to conduct the audit of the Cost Records of the Company in
respect of its product ‘Recycled Polyester Staple Fibre' for the
financial year ending March 31, 2024 amounting to ¥60,000/-
(Rupees Sixty Thousand only), plus taxes as applicable and
re-imbursement of actual travel/ conveyance and out-of-
pocket expenses incurred in connection with the aforesaid
audit, as recommended by the Audit Committee and approved
by the Board of Directors of the Company, be and is hereby
ratified and confirmed.”

To re-appoint Shri Sharad Sharma (DIN: 00383178) as
Managing Director of the Company and in this regard, to
consider and if thought fit, to pass the following resolution
as a Special Resolution:

"RESOLVED THAT pursuant to provisions of Sections 196, 197
and 203 read with Schedule V and other applicable provisions,
if any, of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) and Regulation
17(6)(e) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(‘'SEBI Listing Regulations’), as amended, and subject to such
approvals as may be necessary, consent of the Members of
the Company be and is hereby accorded to the re-appointment
of Shri Sharad Sharma (DIN: 00383178) as Managing Director
of the Company, for a period of 5 (five) years with effect
from February 1, 2024, subject to retirement by rotation, on
the following terms and conditions as recommended by the
Nomination and Remuneration Committee:-

SALARY:

Salary of %3,00,000/- per month; up to a maximum of
%5,00,000/- per month.

The increment will be decided by the Board based on the
recommendations of the Nomination and Remuneration
Committee within the said maximum amount and will be
effective from 1st April each year.

PERQUISITES:

l. The Managing Director shall be entitled to the
perquisites  like  furnished accommodation or
House Rent Allowance in lieu thereof, together with
reimbursement of expenses for utilisation of gas,
electricity, water, reimbursement of medical expenses,
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leave travel concession for self and family, club fees,
premium towards personal accident insurance and
mediclaim and all other payments in the nature of
perquisites and allowances as agreed by the Board of
Directors from time to time, subject however that the
aggregate monetary value of the perquisites in any
case shall not exceed ¥12,00,000/- per annum without
restriction to any sub limit on individual perquisite.

Explanation:-

“Family” here means the spouse and dependent
children of the Managing Director.

For the purpose of calculating the above ceiling,
perquisites shall be evaluated as per the Income-Tax
Rules, wherever applicable. In the absence of any such
Rules, perquisites shall be evaluated at actual cost.

Use of Company's Car for official purpose, mobile and
basic telephone at residence (including payment for
local calls and long distance official calls), shall not
be included in the computation of perquisites for the
purpose of calculating the said ceiling.

Apart from the reimbursement of medical expenses
as stated in Para | above, in case of medical expenses
of exceptional nature incurred on the treatment of
the Managing Director, the Company will bear total
expenses actually incurred on medical treatment
including hospitalization and travelling, subject to the
necessary approvals, if any.

Leave & encashment/ accumulation of un-availed leave
shall be as per the rules of the Company.

I The Managing Director shall be entitled to
reimbursement of entertainment and other expenses
actually and properly incurred by him in connection
with the business of the Company.

ADDITIONAL REMUNERATION:

In addition to the Salary & Perquisites, as specified
supra, the Managing Director shall be entitled to receive
additional remuneration based upon the quarterly financial
performance of the Company, subject to the condition that the
total remuneration payable to him shall not exceed the limits
laid down under Section 197 read with Schedule V and other
applicable provisions of the Companies Act, 2013 and Rules
framed thereunder. The composition, mode and manner of
payment of such additional remuneration shall be finalized in
consultation with the Managing Director.”

"RESOLVED FURTHER THAT the annual remuneration payable
to Shri Sharad Sharma, Promoter and Managing Director
of the Company, may exceed the limits prescribed under
Regulation 17(6)(e) of the SEBI Listing Regulations subject
however that the total remuneration payable to him, in any
financial year during the currency of his term, shall not exceed
the limits laid down under Section 197 read with Schedule V
and other applicable provisions of the Companies Act, 2013
and Rules framed thereunder.”



“RESOLVED FURTHER THAT where in any financial year during the
currency of term of Managing Director, the Company has no profits
or its profits are inadequate, the Company shall pay to Managing
Director, remuneration by way of Salary and Perquisites as specified
above subject however to the provisions of Schedule V and other
applicable provisions of the Companies Act, 2013."

"RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby authorised to alter, vary and modify the terms and
conditions of appointment of Shri Sharad Sharma from time to time,
during the tenure of his appointment as Managing Director of the
Company including salary, perquisites and additional remuneration,
provided however that the total remuneration payable to him shall
not at any time exceed the limit prescribed under Schedule V and all
other applicable provisions of the Companies Act, 2013 and Rules
framed thereunder.”

“"RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby authorised to settle any questions, doubts or
difficulties and to do all such acts, deeds, matters and things as may
be necessary, desirable or expedient to give effect to this resolution
without being required to seek further approval of the Members and
the approval of the Members shall be deemed to have been given
thereto expressly by the authority of this resolution.”

8. To approve entering into material related party transactions
with GESL Spinners Private Limited and in this regard, to
consider and if thought fit, to pass the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to Regulation 23(4) of the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended
("SEBI Listing Regulations”), the applicable provisions of
the Companies Act, 2013 and the rules made thereunder
(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force, if any) read with circulars
issued by SEBI from time to time and the Company'’s Policy
on Related Party Transactions and based on the approval of
Audit Committee, the consent of the Members of the Company
be and is hereby accorded to the Board of Directors of the
Company (“Board"), for enteringinto contracts/ arrangements/
transactions (whether individually or series of transaction(s)
taken together or otherwise), with GESL Spinners Private
Limited, a related party of the Company within the meaning
of Section 2(76) of the Companies Act, 2013 and Regulation
2(1)(zb) of the SEBI Listing Regulations, as per the details
set out in the explanatory statement annexed to this notice,
notwithstanding the fact that the aggregate value of all these
transaction(s), whether undertaken directly by the Company
or along with its subsidiary(ies), may exceed the thresholds
prescribed in the SEBI Listing Regulations as applicable from
time to time, provided, however, that the said contract(s)/
arrangement(s)/ transaction(s) shall be carried out at an
arm’s length basis and in the ordinary course of business of
the Company.”

"RESOLVED FURTHER THAT the Board be and is hereby
authorised to execute all such agreements, documents,
instruments and writings as deemed necessary, with power
to alter and vary the terms and conditions of such contracts/

arrangements/ transactions and to settle any questions,
doubts or difficulties and to do all such acts, deeds, matters
and things as may be necessary, desirable or expedient for
giving effect to this resolution.”

Date: August 24, 2023 By Order of the Board
Registered Office:

Raipur, (Rania), Kalpi Road,
Distt. Kanpur Dehat- 209304

(Bharat Kumar Sajnani)
Company Secretary

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE ON A POLL INSTEAD OF HIMSELF AND THE
PROXY NEED NOT BE A MEMBER OF THE COMPANY. Proxy
in order to be effective must be deposited at the Registered
Office of the Company not less than forty-eight hours before
the commencement of the Meeting.

2. A person can act as proxy on behalf of members not exceeding
fifty in number and holding in the aggregate not more than
10% of the total share capital of the Company carrying voting
rights. However, a member holding more than 10% of the
total share capital of the Company carrying voting rights may
appoint a single person as proxy and such person shall not
act as proxy for any other person or shareholder.

3. Corporate  members are requested to send scanned
copy (PDF/JPG Format) of a certified true copy of the
relevant Board Resolution together with the specimen
signature(s) of the representative(s) authorized under the
said Board Resolution to attend and vote on its behalf at
the Meeting. The said resolution be sent to the Company at
secretarial@ganeshaecosphere.com with a copy marked to
admin@skylinerta.com and to the Scrutinizer at sk_guptal@
rediffmail.com.

4. Attendance slip, proxy form and the route map of the venue of
the Meeting are annexed hereto.

5. A Statement pursuant to Section 102(1) of the Companies Act,
2013 in respect of Special Business under Item Nos. 4 to 8 is
annexed hereto.

b. The Register of Members and Share Transfer books of the
Company shall remain closed from Friday, September
15, 2023 to Thursday, September 21, 2023 (both days
inclusive).

7. Electronic copy of the Annual Report for the FY 2022-23 and
Notice of the 34th AGM of the Company inter alia indicating
the process and manner of e-voting along with Attendance
Slip and Proxy Form are being sent to all the Members whose
email IDs are registered with the Company/ Depository
Participant(s) for communication purposes unless any
Member has requested for a physical copy of the same.
For members who have not registered their email address,
physical copies of the Notice of 34th AGM of the Company
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inter-alia indicating the process and manner of e-voting along
with Attendance Slip and Proxy Form is being sent in the
permitted mode, in compliance with the relaxations provided
under relevant MCA and SEBI Circulars. In case any member
is desirous of obtaining hard copy of the Annual Report and
Notice, he/she may send a request mentioning Folio No./
DP ID and Client ID to the Company’'s email id secretarial@
ganeshaecosphere.com.

The Notice of AGM along with Annual Report 2022-23 is available
on the website of the Company at www.ganeshaecosphere.
com, on the website of Stock Exchanges i.e., BSE Limited and
National Stock Exchange of India Limited at www.bseindia.
com and www.nseindia.com, respectively and on the website
of NSDL at www.evoting.nsdl.com. The physical copies of the
aforesaid documents will also be available at the Company’'s
Registered Office as well as Administrative Office for inspection
during business hours.

Members holding shares in physical mode and who have
not updated their email addresses with the Company are
requested to update their email addresses by writing to the
Company’'s Registrar and Share Transfer Agent (RTA),
M/s. Skyline Financial Services Private Limited at admin@
skylinerta.com. In this regard, Members are requested to
submit a duly signed request letter mentioning their name,
folio no., address and email id along with a self-attested copy
of PAN card.

Further, to support “Green Initiative”, Members are requested
to provide their Email ID for service of documents through
electronic mode in future.

Members holding shares in dematerialised mode are
requested to register/ update their email addresses with their
Depository Participant(s).

The Dividend on Equity Shares, as recommended by Board
of Directors, subject to the provisions of Section 126 of the
Companies Act, 2013, if approved by the Members at the AGM,
will be paid, subject to deduction of Income-Tax at source
(TDS) wherever applicable, to those Members:

(@)  whose names appear as ‘Beneficial Owners' as at the
end of the business hours on September 14, 2023 in
the list of Beneficial Owners to be furnished by National
Securities Depository Limited and Central Depository
Services (India) Limited, in respect of Equity Shares
held in dematerialized form; and

(b)  whose names appear on the Company's Register of
Members after giving effect to valid share transmission
request(s), if any, lodged with the Company / its RTA on
or before the close of business hours on September
14, 2023, in respect of shares held in physical form.

Pursuant to Finance Act 2020, dividend income will be taxable
in the hands of shareholders w.e.f. April 1, 2020 and the
Company isrequired to deduct tax at source from dividend paid
to shareholders at the prescribed rates. For the prescribed
rates for various categories, the members are requested to
refer to the Finance Act, 2020 and amendments thereof. The
members are requested to update their Residential Status,
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Category as per the Income-tax Act and PAN with Depositories
(in case of shares held in demat mode) and with the Company/
RTA (in case of shares held in physical mode). Full details in this
regard are available on the website of the Company at https://
ganeshaecosphere.com/latest-information. The declarations/
documents required in this regard should be submitted by the
Member by sending an email to the Company at secretarial@
ganeshaecosphere.com or to its RTA at admin@skylinerta.
com latest by September 14, 2023.

SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD-POD-
1/P/CIR/2023/37 dated March 16, 2023 has mandated
the furnishing of PAN, nomination, contact details, bank
account details and specimen signatures, by all the holders
of physical securities of the Company. Folios wherein any
one of the above cited details are not available on or after
October 1, 2023 shall be frozen by the Company’s RTA.
Therefore, the Members holding shares in physical form are
hereby requested to kindly furnish the above details in the
formats/ forms prescribed by SEBI which are available on
the Company's website at https://www.ganeshaecosphere.
com/formats-for-shareholders-correspondence and on RTA's
website at www.skylinerta.com

SEBI has introduced Form ISR-1 for requests relating to
registration of PAN, KYC details or any changes/ updation
thereof. To avoid delay in receiving dividend, Members holding
shares in physical form, who have not yet updated their Bank
details for receiving the dividends, are requested to notify in
writing their bank account details/ or any changes thereof
in above mentioned form along with requisite documents to
admin@skylinerta.com by September 14, 2023. The format of
Form ISR - 1 is available on the Company's website at https://
www.ganeshaecosphere.com/formats-for-shareholders-
correspondence and on RTA's website at www.skylinerta.com.

Members holding shares in dematerialized form may
please note that their bank details as furnished by the
respective Depositories to the Company will be considered
for remittance of dividend as per the applicable regulations
of the Depositories and the Company will not entertain any
direct request from such Members for change/deletion of
their bank details. Accordingly, such Members are requested
to update their Electronic Bank Mandate with their respective
Depository Participant(s).

In case the Company is unable to pay the dividend to any
Member by the electronic mode, due to non-availability of the
details of the bank account, the Company shall dispatch the
dividend warrants/ demand drafts to such Member by post.

Members holding Shares in identical order of names in more
than one folio are requested to write to the Company’s RTA, M/s.
Skyline Financial Services Private Limited, enclosing the Share
Certificates for consolidation of their holdings into one folio.

The Equity Shares of the Company are compulsorily tradable
in demat form. The Equity Shares of the Company have been
assigned ISIN INE845D01014.

As per Regulation 40 of the SEBI Listing Regulations, securities
of listed companies can be transferred only in demat form.
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20.

21.

22.

23.

24,

25.

It is also mandated that transmission or transposition of
securities of listed companies held in physical form shall
be effected only in demat mode. In view of this as also to
eliminate all risks associated with physical shares, members
holding shares in physical form are urged to have their shares
dematerialized. The procedure for dematerialization of shares
is available at our website: https://ganeshaecosphere.com/
dematerialisation

Members are requested to note that, the dividends which
are not encashed for a consecutive period of 7 vyears
from the date of transfer to Unpaid Dividend Account of
the Company, are liable to be transferred to the Investor
Education and Protection Fund (IEPF). The shares in respect
of such unclaimed dividends are also liable to be transferred
to the demat account of the IEPF Authority. In view of this,
Members are requested to claim their dividends from the
Company, within the stipulated timeline. The Members,
whose unclaimed dividends/shares have been transferred to
IEPF, may claim the same by making an online application
to the IEPF Authority in web-Form No. IEPF-5 available on
www.iepf.gov.in. For details, please refer to our Corporate
Governance Report forming part of Annual Report 2022-23.

Members holding Shares in electronic form are requested to
provide their Client-Id and DP-Id numbers at the Meeting for
easy identification.

In case of joint holders attending the Meeting, only such joint
holder who is higher in the order of names will be entitled to
vote at the Meeting.

The separate audited accounts of the subsidiary companies
are placed on website of the Company at https://
ganeshaecosphere.com/subsidiary. Any Member desirous of
obtaining a copy of the same may write to the Company. These
documents shall be available for inspection at the Registered
Office of the Company during business hours on all working
days (that is, except Sundays and Public Holidays) upto the
date of the Meeting.

Relevant documents referred to in the Notice are open for
inspection by the Members at the Registered Office of the
Company on all working days (that is, except Sundays and
Public Holidays) during business hours up to the date of the
Meeting. The aforesaid documents will also be available for
inspection by Members at the Meeting.

Members desirous of obtaining any information/ clarification
concerning the Accounts and operations of the Company may
send their query so as to reach the Company at least seven
days before the Annual General Meeting, so that the desired
information may be made available at the Annual General
Meeting, if the Chairman permits to do so.

As per the provisions of Section 72 of the Companies Act, 2013
and circularsissued by SEBI, the facility for making nomination
is available for the Members in respect of the shares held by
them. Members holding shares in physical form and who have
not yet registered their nomination are required to register
the same by submitting Form No. SH-13 with the Company
or its RTA. The format of SH-13 can be downloaded from

26.

27.

Company's website at https://www.ganeshaecosphere.com/
formats-for-shareholders-correspondence. The Members
holding shares in demat mode are requested to submit their
nomination mandate with their Depository Participant.

Non-Resident Indian Members are requested to inform
immediately:

a) Change in their residential status on return to India for
permanent settlement.

b) Particulars of their bank account maintained in India
with complete name, branch, account type, account
number and address of the bank with pin code number,
if not furnished earlier, to Company's Registrar & Share
Transfer Agent, M/s. Skyline Financial Services Private
Limited, in case of shares held in physical form and to
respective Depository Participant, in case of shares
held in Demat form.

VOTING THROUGH ELECTRONIC MEANS:

In terms of the provisions of Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended, applicable
Secretarial Standards, Regulation 44 of the SEBI Listing
Regulations and MCA & SEBI Circulars, the Company is
providing its members the facility to exercise votes by
electronic means (remote e-voting) in respect of any or all
of the resolutions contained in this notice and the business
may be transacted through remote e-voting services.
Necessary arrangements have been made by the Company
with NSDL for providing facility of voting through remote
e-Voting. Remote E-voting is optional and members shall have
the option to vote either through remote e-voting or in person
at the Annual General Meeting. Members are requested to
carefully read the instructions for remote e-voting before
casting their vote.

The remote e-voting facility will be available during the
following voting period:

Commencement of remote e-voting:
From 10:00 A.M. on September 18, 2023

End of remote e-voting:
Up to 5:00 PM. on September 20, 2023

The remote e-voting will not be allowed beyond the aforesaid
date and time and the e-voting module shall be disabled by
NSDL upon expiry of aforesaid period.

The Cut-off date for the purpose of remote e-voting and voting at
the Annual General Meeting is Thursday, September 14, 2023.

Instructions relating to remote e-voting are as under:

The way to vote electronically on NSDL e-Voting system
consists of “Two Steps” which are mentioned below:

Step 1 : Access to NSDL e-Voting system at https://www.
evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting
system.
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Details on Step 1 are given below:
A. Login method for e-Voting for Individual shareholders holding securities in demat mode:

In terms of SEBI Circular No. SEBI/HO/CFD/ CMD/ CIR/P/2020/242 dated 9th December, 2020 on e-voting facility provided by
Listed Companies, Individual Shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and DP. Shareholders are advised to update their mobile number and email Id in their demat
accounts in order to access e-voting facility.

Type of Shareholders Login Method

Individual Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com
holding securities in demat either on a Personal Computer or on a mobile. On the e-Services home page click on the
mode with NSDL “Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section, this will

prompt you to enter your existing User ID and Password. After successful authentication,
you will be able to see e-Voting services under Value added services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on Ganesha
Ecosphere Limited or e-Voting service provider name i.e. NSDL and you will be re-directed
to e-Voting website of NSDL for casting your vote during the remote e-Voting period.

2. If your are not registered for IDeAS e-Services, option to register is available at https://
eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at https://eservices.
nsdl.com/SecureWeb/ldeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of
e-Voting system is launched, click on the icon "Login” which is available under ‘Shareholder/
Member’ section. A new screen will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number held with NSDL), Password/OTP and a Verification Code as shown
on the screen. After successful authentication, you will be redirected to NSDL website wherein
you can see e-Voting page. Click on Ganesha Ecosphere Limited or e-Voting service provider
name i.e. NSDL and you will be redirected to e-Voting website of NSDL for casting your vote
during the remote e-Voting period.

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for seamless voting experience.

NSDL Mobile App is available on

" App Store ' Google Play

Individual Shareholders 1. User who have opted for CDSL Easi/ Easiest facility, can login through their existing user
holding securities in demat id and password. Option will be made available to reach e-Voting page without any further
mode with CDSL authentication. The users to login Easi /Easiest are requested to visit CDSL website

www.cdslindia.com and click on login icon & New System Myeasi Tab and then use your
existing my easi username & password.

2. After successful login of Easi/Easiest the user will also be able to see the e-Voting.
Option for eligible companies where the evoting is in progress as per the information provided
by company. On clicking the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remote e-Voting period. Additionally,
there are also links provided to access the system of all e-Voting Service Providers, so that the
user can visit the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is available at CDSL website
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration
option.
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Alternatively, the user can directly access e-Voting page by providing demat account number
and PAN from a link in www.cdslindia.com home page. The system will authenticate the user
by sending OTP on registered Mobile and e-mail as recorded in the demat account. After
successful authentication, user will be able to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all e-Voting Service Providers.

Individual Shareholders
(holding securities in demat

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/ CDSL for e-Voting facility.

mode) login through their
Depository Participants

Upon logging in, you will be able to see e-Voting option. Click on e-Voting option, you will be
redirected to NSDL/ CDSL depository website after successful authentication, wherein you
can see e-Voting feature.

Click on Ganesha Ecosphere Limited or e-Voting service provider name i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting
period.

Note: Members who are unable to retrieve User ID/ Password are advised to use Forgot User ID and Forgot Password option available

at respective websites.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to Login through

depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding securities in demat mode | Members facing any technical issue in login can contact NSDL

with NSDL

helpdesk by sending a request at evoting@nsdl.co.in or call: 022 -
4886 7000 and 022 - 2499 7000

Individual Shareholders holding securities in demat mode | Members facing any technical issue in login can contact CDSL

with CDSL

helpdesk by sending a request at helpdesk.evoting@cdslindia.com
or call on toll free no. 1800 22 55 33

Login Method for e-Voting for shareholders other than Individual shareholders holding securities in demat mode and shareholders

holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’
section.
3. A new screen will open. You will have to enter your User ID, your Password/ OTP and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDEAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Cast your vote electronically.

4, Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or CDSL) | Your User ID is:

or Physical

a) For Members who hold shares in demat account with | 8 Character DP ID followed by 8 Digit Client ID

NSDL.

For example if your DP ID is IN300*** and Client ID is 12****** then
your user ID is IN300***1 2******

b) For Members who hold shares in demat account with | 16 Digit Beneficiary ID

CDSL. For example if your Beneficiary ID is 12************ then your user
|D |S 12**************
¢) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the

Company

For example if folio number is 001*** and EVEN is 101456 then
user ID is 101456001***
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5.

8.
9.

Password details for shareholders other than individual
shareholders are given below:

a) If you are already registered for e-Voting, then you can
use your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first
time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve
your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change your

password.
c) How to retrieve your ‘initial password'?
(i) If your email ID is registered in your demat

account or with the Company, your ‘initial
password’ is communicated to you on your
email ID. Trace the email sent to you from NSDL
from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The
password to open the .pdf file is your 8 digit client
ID for NSDL account, last 8 digits of Beneficiary
ID for CDSL account or folio number for shares
held in physical form. The .pdf file contains your
‘User ID" and your ‘initial password".

(i) If your email ID is not registered, please follow
instructions mentioned below in point “Process
for those shareholders whose email ids are not
registered.

If you are unable to retrieve or have not received the “Initial
password” or have forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are
holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

b) Click on "Physical User Reset Password?” (If you are
holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid
two options, you can send a request at evoting@nsdLl.
co.in mentioning your demat account number/folio
number, your PAN, your name and your registered
address etc.

d) Members can also use the OTP (One Time Password)
based login for casting the votes on the e-Voting system
of NSDL.

After entering your password, tick on agree to “Terms and
Conditions” by selecting on the check box.

Now, click on the “Login” button.

Then the Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see all
the companies “EVEN" in which you are holding shares and
whose voting cycle is in active status.
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Select "EVEN" of Ganesha Ecosphere Limited to cast your
vote during remote e-voting period.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent
or dissent, verify/modify the number of shares for which
you wish to cast your vote and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message "Vote cast successfully” will
be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

Once you confirm your vote on any resolution, you will not be
allowed to modify your vote.

Process for those shareholders whose emailids are not registered
with the depositories for procuring user id and password and
registration of e mail ids for e-voting for the resolutions set out
in this Notice:

a)

In case shares are held in physical mode, please provide
Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAAR (self-attested scanned copy of Aadhaar
Card) by email to secretarial@ganeshaecosphere.com.

In case shares are held in Demat mode, please provide DPID-
CLIENT ID (16 digit DPID + CLIENT ID or 16 digit beneficiary
ID), Name, Client Master or copy of Consolidated Account
Statement, PAN (self-attested scanned copy of PAN card),
AADHAAR (self-attested scanned copy of Aadhaar Card) to
secretarial@ganeshaecosphere.com. If you are an Individual
Shareholder holding shares in demat mode, you are
requested to refer to the login method explained at Step 1 A)
Login method for e-Voting for Individual Shareholders holding
securities in demat mode.

Alternatively, Shareholder/Members may send a request to

evoting@nsdl.co.in for procuring user id and password for
e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and
Depository Participants. Shareholders are required to update
their mobile number and email ID correctly in their demat
account in order to access e-Voting facility.

General Guidelines for shareholders

1.

Institutional shareholders/ Corporate Members (i.e. other than
individuals, HUF, NRl etc.) are required to send a scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority
Letter etc. together with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer through e-mail to sk_guptal@rediffmail.com with
a copy marked to Company at secretarial@ganeshaecosphere.
com and to NSDL at evoting@nsdl.co.in. They can also upload
their Board Resolution / Power of Attorney / Authority Letter
etc. by clicking on “Upload Board Resolution / Authority Letter”
displayed under “e-Voting” tab in their login.
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It is strongly recommended not to share your password
with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be
disabled upon five unsuccessful attempts to key in the correct
password. In such an event, you will need to go through the
“Forgot User Details/Password?” or “Physical User Reset
Password?” option available on www.evoting.nsdl.com to
reset the password.

In case of any queries, you may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the download section of www.
evoting.nsdl.com or call on toll free no.. 1800 1020 990 or
1800 22 44 30 or send a request at evoting@nsdl.co.in.

OTHER INSTRUCTIONS:

1.

The facility of voting through ballot paper shall also be made
available at the Meeting. Members attending the Meeting, who
have not already cast their vote by remote e-voting shall be
able to exercise their right at the Meeting through ballot paper.

Members who have cast their vote by remote e-voting prior
to the Meeting, may also attend the Meeting, but shall not be
entitled to cast their vote again. Once a vote on a resolution is
cast by the Member, he/she shall not be allowed to change it
subsequently or cast vote again.

The voting rights of the shareholders (for voting through
remote e-voting or by ballot paper at the Meeting) shall be in
proportion to their shares of the paid-up equity share capital of
the Company as on September 14, 2023 (i.e. the “Cut-Off Date”).

A person whose name is recorded in the Register of Members
or in the Register of Beneficial Owners maintained by the
Depositories as on the Cut-Off Date only shall be entitled to
avail the facility of remote e-voting as well as voting in the
AGM. Any person who is not a member as on the Cut-Off Date
should treat this Notice for information purpose only.

Any person holding shares in physical form and non-individual
Shareholders, who acquires shares of the Company and
becomes members of the Company after August 25, 2023
i.e. BENPOS date considered for dispatch of the notice and
holding shares as on the cut-off date i.e. September 14,
2023, may obtain the login ID and password by sending a
request at evoting@nsdl.co.in / to Company at secretarial@

ganeshaecosphere.com/ its RTA at admin@skylinerta.com.

8.

However, the members already registered with NSDL for
remote e-voting can use their existing user ID and password
for casting their vote. Members who have forgotten the User
ID and Password can reset the password by using “Forgot
User Details/ Password” or “Physical User Reset Password”
option available on www.evoting.nsdl.com or may call at
022 - 4886 7000 and 022 - 2499 7000.

In case of Individual Shareholders holding shares in Demat
mode who acquire shares of the Company after August 25,
2023 i.e. BENPOS date and are holding shares as on the Cut-
off Date i.e. September 14, 2023 may follow steps mentioned
in the Notice of the AGM under “Step 1: Log-in to NSDL
e-Voting system”.

Mr. S. K. Gupta, Practising Company Secretary (Fellow
Membership No. 2589 and Certificate of Practice No.-1920)
has been appointed as the Scrutinizer and Ms. Divya Saxena
(Fellow Membership No. 5639 and Certificate of Practice No.-
5352) as the Alternate Scrutinizer, to scrutinize the remote
e-voting and voting through ballot paper (Polling) at AGM, in
a fair and transparent manner and the Scrutinizer and the
Alternate Scrutinizer have given their consent for appointment.

The Chairman shall, at the Annual General Meeting, at the
end of discussion on the resolutions on which voting is to be
held, allow voting, by use of “Ballot Paper/Polling Paper” for
all those Members who are present at the Annual General
Meeting but have not cast their votes by availing the remote
e-voting facility.

The Scrutinizer shall after the conclusion of voting at the
AGM, will scrutinize the votes cast at the Meeting and
votes cast through remote e-voting, make a consolidated
Scrutinizer's Report and submit the same to the Chairman or
any other person authorized by him, within 2 working days
of conclusion of the Meeting. The result declared along with
the consolidated Scrutinizer's Report will be placed on the
website of the Company: www.ganeshaecosphere.com and
on the website of NSDL at www.evoting.nsdl.com. The result
will simultaneously be communicated to the stock exchanges.

As required under SEBI Listing Regulations and Secretarial
Standards-2 on General Meetings, the relevant details in
respect of director(s) seeking re-appointment under ltem
Nos. 3, 4 and 7 of this Notice are as below:

BRIEF PROFILE OF DIRECTORS SEEKING RE-APPOINTMENT

Name

(DIN: 00530921)

Shri Shyam Sunder Sharmma

Shri Sharad Sharma
(DIN: 00383178)

Shri Narayanan
Subramaniam
(DIN: 00166621)

Category of Director

Non-Executive Director

Managing Director Non-Executive Independent

Director
Date of Birth July 2, 1943 May 30, 1966 August 2, 1961
(Age in Years) (80) (57) (62)

Date of first appointment on the
Board

June 19, 1989

October 30, 1987 August 24, 2023
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Qualification M.Com. B.Com. Post graduate from IIMA, FCA,

Grad CMA and FCS

Brief Resume

Mr. Shyam Sunder Sharmma,
founder of the Company, aged
80 years, is a post-graduate
in commerce. He is a first
generation entrepreneur

and textile technocrat having
management experience of
over 59 years including 25
years with various Birla Group

Companies in senior positions.

He is associated with the
Company as Chairman since
1989 and appointed as
Managing Director in 1990.
Presently, he is holding the
position of Non- Executive
Chairman of the Company.

Mr. Sharad Sharma, aged

57 years, is a commerce
graduate having more than 36
years' experience in marketing
and distribution.

He has been associated with
the Company since inception
and was appointed to the
Board in 1992 as a Director.
He was appointed as Joint
Managing Director of the
Company in 2004 and elevated
to the post of Managing
Director & Chief Executive
Officer of the Company w.e.f.
September 18, 2018. He

is responsible for overall
management and operations
of the Company.

Shri Narayanan
Subramaniam, is a post
graduate from [IMA, FCA, Grad
CMA and FCS. He is a Finance
Leader and has an impressive
history of more than 30

years of being a business
builder across technology

and start-up companies for
financial restructuring and
growth. He has extensive
experience as a seasoned
board member across

private equity, investment
management, banking, and
accounting & finance. He
possesses deep proficiency

in asset management,

risk management, system
implementation, corporate
governance etc. He has
served on the Board of several
companies with distinction. He
is also the Founder & Director
of MCAP Fund Advisors.

He has served on the Board
of the Company as a Non-
Executive Independent
Director from 2014 to 2019.

Experience and Expertise in
specific functional area

Textile technocrat
having management
experience of over
59 years

Having more than 36 years of
experience in Marketing and
Distribution.

Has an impressive history of
more than 30 years of being
a business builder across
technology and start-up
companies for financial
restructuring and growth.

Terms & Conditions of
appointment/ re-appointment
including remuneration

As per Company'’s Policy on Nomination, Remuneration and Board Diversity

Remuneration last drawn

As mentioned in the Corporate Governance Report (forming
part of Annual Report 2022-23

N.A.

Other Directorships

. Sandeep Yarns Private
Limited
. Ganesha Spinners

Private Limited

. Ganesha Ecopet Private
Limited
. Ganesha Ecotech

Private Limited

. MCap Fund Advisors
Private Limited

. NCS Soft Solutions
Private Limited

. City Union Bank Limited

. Asset Reconstruction
Company (India) Limited

. Turiya EV Charge
Partners Private Limited
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Chairman/ Member of Committee NIL NIL . City Union Bank

of the Board of other Companies of Limited - Stakeholders

which he is a Director Relationship
Committee- Member

. Asset Reconstruction

Company (India) Limited
— Audit Committee-
Chairman

Names of the listed entities from NIL NIL NIL

which he has resigned in past three

years

Shareholding in Ganesha 19,38,927 Equity Shares of 8,75,583 Equity Shares of NIL

Ecosphere Limited 10/- each. 10/- each.

Relationship with other Directors As mentioned in the Corporate Governance Report (forming Not Related

and KMP of the Company part of Annual Report 2022-23)

No. of Board Meetings attended 4 4 N.A.

during the financial year 2022-23

For details please refer to the Corporate Governance Report, forming part of Annual

Report 2022-23

ANNEXURE TO NOTICE
STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

Item No. 4:

With a view to broad base the Board and to comply with the
requirements of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 with respect to composition
of Board and appointment of Independent Director, the Board
at its Meeting held on August 24, 2023, on the recommendations
of the Nomination and Remuneration Committee, inducted Shri
Narayanan Subramaniam (DIN: 00166621) as an Additional (Non-
Executive Independent) Director of the Company for a term of 5 (five)
consecutive years w.e.f. August 24, 2023, subject to the approval of
shareholders of the Company. Pursuant to the provisions of Section
161 of the Companies Act, 2013, Shri Narayanan Subramaniam shall
hold office upto the date of ensuing Annual General Meeting and is
eligible to be appointed as an Independent Director of the Company.

The Company has received notice in writing from a member under
Section 160 of the Companies Act, 2013 proposing the candidature
of Shri Narayanan Subramaniam as an Independent Director of the
Company.

Shri Narayanan Subramaniam, is a post graduate from I[IMA, FCA,
Grad CMA and FCS. He has extensive experience as a seasoned
board member across private equity, investment management,
banking, and accounting & finance. He has served on the Board of
the Company as a Non-Executive Independent Director from year
2014 to 2019.

In compliance with Listing Regulations and Secretarial Standards-2
on General Meetings, the brief resume of Shri Narayanan
Subramaniam is forming part of this notice.

Shri Narayanan Subramaniam has given his consent to act as
Director and confirmed that he is not disqualified from being
appointed as Director under Section 164 of the Companies Act,

2013 and he meets the criteria of independence as provided in sub-
section (6) of Section 149 of the Act and Regulation 16(1)(b) of the
Listing Regulations.

Shri Narayanan Subramaniam meets the skills and capabilities
required for the role as an Independent Director, which have
been identified by the Board of Directors of the Company ie.,
Risk Management & Strategic Planning, Knowledge of Legal and
Regulatory Matters, Finance, Corporate Governance & Personal
Attributes such as Integrity, Accountability etc.

The Board considers that his association as Independent Director
would be of immense benefit to the Company. In the opinion of the
Board, Shri Narayanan Subramaniam fulfils the conditions specified
under the Act, rules made thereunder and the Listing Regulations
for his appointment as an Independent Director of the Company and
is independent of the management.

A copy of the draft Letter of Appointment for Independent Director
is available for inspection at the Registered Office of the Company
during business hours on any working day till the date of AGM.

The Board recommends the Special Resolution set out at Item No. 4
of the Notice for approval by the shareholders.

Except Shri Narayanan Subramaniam himself, none of the Directors
and/or Key Managerial Personnel of the Company and/or their
relatives are, in any way, concerned or interested, financially or
otherwise, in the Special Resolution set out at Item No. 4 of the
Notice.

Item Nos. 5 & 6:

The Board, on the recommendation of the Audit Committee, has
approved the appointment and remuneration of the cost auditors
to conduct the audit of the cost records of the Company's products
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‘Yarn' and ‘Recycled Polyester Staple Fibre’, for the financial year
ending March 31, 2024 as per the following details:

Name of the Product Audit fees )

Cost Auditor

M/s. RM. Yarn 360,000/- (Rupees Sixty Thousand

Bansal & Co. only) plus taxes as applicable
and re-imbursement of travel/
conveyance and out-of-pocket
expenses incurred in connection
with the Audit.

M/s. Rakesh | Recycled 360,000/~ (Rupees Sixty Thousand

Misra & Co. Polyester only) plus taxes as applicable

Staple Fibre | and re-imbursement of travel/

conveyance and out-of-pocket
expenses incurred in connection
with the Audit.

In accordance with the provisions of Section 148 of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014,
the remuneration payable to the Cost Auditors as recommended by
the Audit Committee and approved by the Board of Directors, has to
be ratified by the members of the Company.

Accordingly, consent of the Members is being sought for passing
Ordinary Resolutions as set out at Item Nos. 5 & 6 of the Notice for
ratification of the remuneration payable to the Cost Auditors for the
financial year ending March 31, 2024.

The Board recommends the Ordinary Resolutions set out at Item
Nos. 5 & 6 of the Notice for approval by the Members.

None of the Directors and/or Key Managerial Personnel of the
Company and/or their relatives are, in any way, concerned or
interested, financially or otherwise, in the Ordinary Resolutions set
out at Item Nos. 5 & 6 of the Notice.

Item No: 7

The Members at the 30th Annual General Meeting of the Company
held on September 5, 2019, approved the re-appointment of Shri
Sharad Sharma as Managing Director of the Company for a period
of b (five) years with effect from February 1, 2019. Accordingly, the
existing tenure of Shri Sharad Sharma as Managing Director of the
Company would expire on January 31, 2024.

Considering his experience and valuable contribution in the
Company's business, the Board of Directors of the Company at their
meeting held on August 3, 2023 re-appointed Shri Sharad Sharma
as Managing Director of the Company, for a further period of 5 (five)
years w.e.f. February 1, 2024, liable to retire by rotation, subject
to the approval of the members. The terms and conditions of his
re-appointment including remuneration are in accordance with
the provisions of Schedule V to the Companies Act, 2013 and have
been approved by the Board as per the recommendations of the
Nomination and Remuneration Committee.

Shri Sharad Sharma, aged 57 years, is a commerce graduate and
having more than 36 years' experience in marketing and distribution.
He has been associated with the Company since inception and was
appointed to the Board in 1992 as a Director. He was appointed
as Joint Managing Director of the Company in 2004 and elevated
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to the post of Managing Director & Chief Executive Officer of the
Company w.e.f. September 18, 2018. He is responsible for overall
management and operations of the Company.

Abrief resume of Shri Sharad Sharma as required under the provisions
of the Companies Act, 2013, SEBI Listing Regulations and Secretarial
Standards on General Meetings (55-2) is placed in the Notice.

Shri Sharad Sharma has furnished the consents/declarations for
his re-appointment as required under the Companies Act, 2013
read with the relevant rules made thereunder. He satisfies all
the conditions set out in Part-I of Schedule V to the Act and is not
disqualified from being appointed as Managing Director in terms of
provisions of Section 196(3) read with Section 164 of the Act. He is
also not debarred from holding the office of a Director by virtue of
any order of SEBI or any other authority.

Shri Sharad Sharma is a Promoter Director of the Company and his
annual remuneration individually or together with remuneration of
all Promoter Executive Directors may exceed threshold prescribed
under Regulation 17(6)(e) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”). Thus, in order to comply with the requirements of
above regulation, the approval of the Members is also being sought
in this regard by way of Special Resolution set out at Item No. 7 of
the Notice.

The Board recommends the Special Resolution set out at Item No. 7
of the Notice for approval by the Members.

Except Shri Sharad Sharma himself, Shri Shyam Sunder Sharmma,
Shri Rajesh Sharma and their relatives, being related to him, none
of the Directors and/or Key Managerial Personnel of the Company
and/or their relatives are, in any way, concerned or interested,
financially or otherwise, in the Special Resolution set out at Item
No. 7 of the Notice.

The resolution along with accompanying Explanatory Statement
may be treated as a written memorandum setting out the terms
of re-appointment of Shri Sharad Sharma within the meaning of
Section 190 of the Companies Act, 2013.

Item No: 8

Regulation 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ('SEBI
Listing Regulations’) read with the Company’'s Policy on Related
Party Transactions provides that entering into material transactions
with a related party which, either individually or taken together with
previous transaction(s) during a financial year, exceed 1,000 Crore
or 10% of the annual consolidated turnover of the Company as per
the last audited financial statements, whichever is lower, require
approval of the Members of the Company.

The Company, in its ordinary course of business, proposes to enter
into various transactions including sale of fibre and/or purchase of
yarn, from time to time, with GESL Spinners Private Limited ("GSPL"),
a related party of the Company within the meaning of Section 2(76)
of the Companies Act, 2013 and Regulation 2(1)(zb) of the SEBI
Listing Regulations and the value of such transactions proposed
to be entered into with GSPL is expected to cross the above stated
“materiality” threshold during the financial year 2024-25.

Accordingly, the Board of Directors of the Company at its meeting



held on 3rd August, 2023, on the recommendation of the Audit

Committee, recommended for the approval of the Members, for

entering into material related party contracts / arrangements /
transactions in the ordinary course of business and on arm’s length

basis with GSPL, during the financial year 2024-25.

Information as required under SEBI Circular No. SEBI/HO/CFD/
CMD1/CIR/P/2021/662 dated November 22, 2021 is provided herein
below:

S.No. Particulars Details
1. Name of the related party, its relationship with the Company | GSPL and Ganesha Ecosphere Ltd. are entities under common
including nature of concern or interest (financial or otherwise) | control.
Shri Vishnu Dutt Khandelwal and Shri Rajesh Sharma,
Promoters-Directors of the Company hold directorship in
GSPL and they along-with other promoter directors and their
relatives hold 95.81% stake in GSPL.

2. Type, material terms and particulars of proposed transaction | Sale or purchase of goods and rendering and / or availing of the

services for business purpose at arms length and in ordinary
course of business.
The above transactions would be purely operational/ integral
part of the operations of the Company and will be entered in the
ordinary course of business with terms and conditions that are
generally prevalent in the industry segments that the Company
operates.

3. Tenure of the proposed transaction Financial year 2024-25.

(The above transactions with GSPL would be of continuous in
nature.)

4, Value of the proposed transaction Upto 300 Crore.

Pricing will be benchmarked to similar transactions with
unrelated parties with adjustments for commercial terms, as
necessary.

5. The percentage of the Company’'s annual consolidated | ~25%

turnover, for the immediately preceding financial year, that is
represented by the value of the proposed transaction.

6. If the transaction relates to any loans, inter-corporate | None

deposits, advances or investments made or given by the
Company or its subsidiary

(i) Details of the source of funds in connection with the
proposed transaction;

(ii) Whether any financial indebtedness is incurred to make or
give loans intercorporate deposits, advances or investments,
nature of indebtedness, cost of funds, tenure etc.;

(iii) Applicable terms, including covenants, tenure, interest
rate and repayment schedule, whether secured or unsecured;
if secured, the nature of security; and

(iv) The purpose for which the funds will be utilized by the
ultimate beneficiary of such funds pursuant to the RPT

Not Applicable
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7. Justification for why the proposed transaction is in the
interest of the Company

The Company is the leading manufacturer of Recycled PSF
having customers across yarn spinning, non-woven, Carpets,
stuffing sectors.

GESL Spinners Private Limited (GSPL) has been formed by
the Company's Promoter Group with state of the art latest
technology of renowned LMW to produce eco-friendly 100%
recycled high quality Spun Yarn.

GSPL would require fibre as raw material for spinning purpose
and the Company/ its subsidiaries wish to supply the same to
GSPL. Further, the Company may also undertake transactions
of purchase of yarn from GSPL for dyeing on job-work.

The Company’s plants are located in the close proximity of GSPL,

which add value for both the companies. These transactions

will be in the best interest of the Company due to the following

factors:

. The Company will achieve synergies and economies of
scale with no additional marketing expenses;

. It will bring efficiency in operational and logistics costs;

. The Company will be able to expand its high value added
product portfolio i.e. dope dyed fibre;

. This will provide a ready market w.r.t. the additional
capacity of RPSF being installed in the Group.

. Utilisation of the expertise within the Group.

8. Percentage of the counter-party’s annual consolidated
turnover that is represented by the value of the proposed RPT,
on a voluntary basis

Not Applicable, as GSPL is yet to commence its operations.

9. A statement that the valuation or other external report, if
any, relied upon by the Company in relation to the proposed
transaction will be made available through the registered
email address of the shareholders

The transactions do not contemplate any valuation and would
be carried out on arm’s length terms.

The Board recommends the Ordinary Resolution set out at ltem No. 8 of the Notice for approval by the Members.

Members may note that pursuant to the provisions of the SEBI Listing Regulations, all related parties of the Company (whether such related
party is a party to the above-mentioned transaction or not) shall not vote to approve this Resolution.

Except all Promoter Directors of the Company along with their relatives forming part of the Company's Promoter/ Promoter Group, being
the director(s) and/ or shareholder(s) of GSPL, no other Director or Key Managerial Personnel (KMP) of the Company and/or their relatives
are, in any way, concerned or interested, financially or otherwise, in the Ordinary Resolution set out at Item No. 8 of the Notice.

All the documents referred to in the accompanying Notice and the Explanatory Statement are open for inspection of the members during

business hours on all working days up to the date of the Meeting.

Date: August 24, 2023
Registered Office:

Raipur, (Rania), Kalpi Road,
Distt. Kanpur Dehat- 209304
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PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

NGME OF TNE MEIMDEI(S): ..o
REGISTEIEA AQAIES S .ot h 18148 h bbb
0 =11 o OO OT OSSP UE PP STTRTT

FOLIO NO. / CUHENE ID: oottt ettt st s et s b2 s e s st s s s ettt ettt

P LD R8s
I/We, being the member(s) of......c..cccooviiceincinsien, shares of above named Company, hereby appoint :
1. NAME: Lo AQATESS: i
E-mail dr o Signature: ,0r failing him
2. NGMIE e AQATESS: ot
E-mail [dr oo Signature: ,0r failing him
3. NGMIE e AQATESS: oot
E-mail [d o Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 34th Annual General Meeting of the Company, to be
held on Thursday, 21st September, 2023 at 12:00 Noon at the Registered Office of the Company at Raipur (Rania), Kalpi Road, Distt. Kanpur

Dehat, or at any adjournment thereof in respect of such resolution(s) as are indicated below:

. Vote
Resolution .
No Resolutions
) For Against
a) Adoption of Audited Standalone Financial Statements for the year ended March 31, 2023.
1.
b) Adoption of Audited Consolidated Financial Statements for the year ended March 31, 2023.
2. Declaration of Dividend on Equity Shares for the year ended March 31, 2023.
3. Re-appointment of Shri Shyam Sunder Sharmma (DIN: 00530921) as Director who retires by
rotation.
4, Appointment of Shri Narayanan Subramaniam (DIN: 00166621), as an Independent Director of the
Company.
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5. Ratification of the remuneration of the Cost Auditors in respect of Company's product ‘Yarn’, for
the financial year ending March 31, 2024.

6. Ratification of the remuneration of the Cost Auditors in respect of Company’'s product ‘Recycled
Polyester Staple Fibre’, for the financial year ending March 31, 2024.

7. Re-appointment of Shri Sharad Sharma (DIN: 00383178) as Managing Director of the Company
8. Approval for entering into material related party transactions with GESL Spinners Private Limited.
Signed this .. day Of ci 2023
Signat fSharenolder. ..
ignature of shareholder. Affix a
} 15 Paise
Signature of Proxy Nolder(s) ... Revenue
Stamp

* Applicable for members holding shares in electronic form.

Note:

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company not less
than 48 hours before the commencement of the Meeting.

2. A person can act as proxy on behalf of members not exceeding fifty in number and holding in the aggregate not more than 10% of the
total share capital of the Company carrying voting rights. However, a member holding more than 10% of the total share capital of the
Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or
shareholder.

3. A proxy need not be a member of the Company.

4, Itis optional for the member to indicate preference of Votes in the proxy form. If the member leaves the ‘for’ or "‘against’ column blank
against any or all resolutions, the proxy will be entitled to vote in the manner as he/ she may deem appropriate.

5. Appointing a proxy does not prevent a member from attending the meeting in person if he/ she so wishes.

6. In the case of joint holders, the signatures of anyone holder will be sufficient, but names of all the joint holders should be stated.
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E-mail : secretarial@ganeshaecosphere.com, Website : www.ganeshaecosphere.com
Tel. No. 0512- 2555505-06, +91-9198708383, Fax No. 0512-2555293

ATTENDANCE SLIP
PLEASE COMPLETE THE ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.

Joint Shareholders may obtain additional Attendance Slip on request.

NAME AND ADDRESS OF THE SHAREHOLDER(S): oottt ettt ettt
FOLIO NO. 1ot DP ID N O ettt
CLENTID NOH e NO. 0f SNAres Neld: .o

| hereby record my presence at the 34th Annual General Meeting of the Company on Thursday, 21st September, 2023 at 12:00 Noon at the
Registered Office of the Company at Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat.

SIGNATURE OF THE SHAREHOLDER/PROXY**

* Applicable for members holding Shares in Electronic form.

** Strike out whichever is not applicable.
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Our ‘Green’ Earnings

51+ 6.8+

Billion PET bottles mn, cubic yards of
recycled in the last one landfill space saved in
decade the last one decade

1.39+ 350+

mn, tons of CO, Tons per day of PET
saved in the last one plastic recycling
decade capacity

Forward-looking statement

In this Annual Report, we have disclosed forward-looking information to enable investors to comprehend our prospects and take informed

investment decisions. This report and other statements - written and oral - that we periodically make, contain forward-looking statements that
set out anticipated results based on the management’s plans and assumptions. We have tried wherever possible to identify such statements by
using words such as ‘anticipates’, ‘estimates, ‘expects’, ‘projects;, ‘intends’, ‘plans’, ‘believes’ and words of similar substance in connection with
any discussion of future performance. We cannot guarantee that these forward-looking statements will be realised, although we believe we have
been prudent in our assumptions. The achievement of results is subject to risks, uncertainties, and even inaccurate assumptions. Should known
or unknown risks or uncertainties materialise, or should underlying assumptions prove inaccurate, actual results could vary materially from
those anticipated, estimated or projected. Readers should bear this in mind. We undertake no obligation to publicly update any forward-looking

statements, whether because of new information, future events or otherwise.
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1

There is a global shift
towards recycled

2

Recycling of everyday
plastic products is on the

products cusp of a growth phase
3 . . 4
Ganesha Ecosphere has Principg The Company continues
been in the recycling mgssages to enrich its product
business for over three arising out of portfolio

decades maintaining its FY 2022-23
leadership position |

The Company plans to
capture sizable share of
opportunity emerging
in bottle-to-bottle
recycling segment
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CORPORATE SNAPSHOT

Ganesha Ecosphere Limited.

A leading Indian manufacturer
of value-added rPET fibres.

A diverse product portfolio
that offers sustainable
solutions worldwide.

Closing the loop to harness a
circular economy.

Shared values

96,600

Excellence in
whatever we do

MTPA installed capacity
of PET bottle waste
converting into quality

! Delivering
r-PET fibre(recycled innovative products
polyester)
Results through
teamwork

Uncompromising
integrity

Trust and respect
for everyone

4 | Ganesha Ecosphere Limited

I
Vision

To become a global
corporate citizen committed
to recycle every PET bottle,
which is thrown into waste,
with world class recycling
facilities and to create
wealth for our stakeholders
through conducting
business around social and
environmental concerns.

i
Mission

« To be a high-performance
organisation by making the
best use of resources and
empowering people

« To be the preferred

choice of our customers

by providing world-class
customer services

« To maintain high level
of quality in our products
through innovative
research and technology
developmentin our
processes, products and
applications

« To build relationships with
stakeholders based on trust,
transparency and ethical
business conduct

« To contribute to the cause
of making our planet a
better place to live in for
the present and future
generations
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Countries
exported to

500+

Customers

Background

Established in 1987, Ganesha Ecosphere
Limited emerged as a major manufacturer
of rPET fibre in India. The Company utilises
pre- and post-consumer PET bottle scrap
to produce rPET fibre, yarn and rPET chips.
The Company is led by Shri Shyam Sunder
Sharmma, who is supported by a team of
skilled professionals.

Business

Through its pan India network and
recycling facilities in North and South India,
the Company is engaged in the responsible
and sustainable recycling of PET plastics.
This helps in reducing the amount of waste
that ends up in landfills and contributes

to the environmental balance, creating a
cleaner world.

Scale

Ganesha Ecosphere Limited operates
manufacturing facilities in Kanpur (Uttar
Pradesh), Rudrapur (Uttarakhand), and
Bilaspur (Uttar Pradesh). Collectively, these
facilities comprise a production capacity
of 106800 TPA, including 96600 TPA of rPET
fibre, 7200 TPA of rPET yarn and 3000 TPA
of dyed and texturised/twisted filament
yarn. These products find applications

in various industries, including textile
manufacturing (such as T-shirts and body
warmers etc.), functional textiles (like
non-woven air filter fabric, geotextiles,
carpets, and car upholstery), as well as
fillings (including pillows, duvets, and toys).
Over the last decade, four new facilities in
Temra, Bilaspur, Nepal and Warangal were
added.

New product launched
rPET bottle grade chips

Application: Food packaging

Approval/ positive opinion:
USFDA, EFSA, FSSAI

Corporate Overview Statutory Reports

250+

Raw material
suppliers

500+

Product
variants

Listing

The Company is listed on the National
Stock Exchange (scrip code: GANECOS)
and Bombay Stock Exchange (scrip code:
514167) where it is traded actively. The
Company’s market capitalisation was
31843.17Cr. as on March 31, 2023. As of
March 31, 2023, the promoters held 42.31%
and the public 57.69% (institutional
holding 16.62%) of the Company’s equity
shares.

Credit rating
The Company reaffirmed its A/Stable credit
rating by CARE as on March 31,2023

Product portfolio

Q)

GANESHA ECOSPHERE LTD.

Financial Statements

5 o+

Manufacturi Billion, PET
anu .ic uring bottles recycled
sites every year

Certifications

+1SO 9001:2015 (Quality Management
System)

+1S0 14001:2015 (Environmental
Management System)

« OH&S 45001:2018 (Occupational Health
& Safety Management System)

« OEKO-TEX Standard 100, Product Class
1 certification from Hohenstein Textile
Testing Institute (Germany)

« Ocean Bound Plastic Certificate Global
recycled standard from CU certifications

rPET fibre

Description Application Industry

Solid fibre and Spinning, non-woven fabrics Textile and non-woven
dope dyed fibre fabrics

Hollow/conjugated  Stuffing in toys, pillows etc.

Home furnishings

Fire retardant Industrial fabrics

Technical textile

Short-cut fibre

Blending with other fibres/

Textile, paper and

materials construction
Micro fibre Fine fabrics Textile
Trilobal fibre Special effect Textile
Polyester staple Apparel, flooring, packaging, Spinning
fibre interiors and furnishing

Characteristics

+ Quickly washed and dried « Resists wrinkles, mildew and general surface damage

« Retains creases and pleats

Dyed texturised yarn

Description  Application Industry
Mélange Body warmers Knitting
Single yarn Drggs materla.ls . : Clisithing,
Doubled yarn  Suitings, shirtings, furnishing fabric Knitti :

: : . . nitting, hosiery,
Filamentyarn Shirts, trousers, suits, home textiles, and bed spinning

linen

Characteristics

« Formed using a polyester filament by grouping, twisting or air entangling them
« Used in sarees, dress materials and different kinds of ropes

Annual Report 202223 | 5
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TOWARDS CIRCULAR

ECONOMY THROUGH
GO REWISE
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The theme of this Annual Report is

CLOSING
THE LCOP

This indicates the nature of a circular economy where used
products are re-introduced into the value-chain as raw materials,
generating zero waste.

Go Rewise was launched by Ganesha Ecosphere in FY 2022-23 to
close the plastic recycling loop. The bottle-to-bottle recycling is
expected to emerge as a benchmark through the supply of the
highest quality of rPET products produced through resource-
efficient processes.

DISTINCTIVENESS

These are some of the reasons that make Go Rewise distinctive.

N

Diversified
portfolio:

The products
manufactured

by the Company
comprise recycled

polyester filament,

fibres and yarns
aswell as rPET
flakes, rPET chips
bottle-to-bottle
grade, rPET chips
textile grade.

&)

Advanced
technology: The
product has been
manufactured
around advanced
technologies,
ensuring
minimal waste
and retention

of the original
characteristics.

Certifications:
The product is
manufactured
around USFDA,
EFSA (food grade
packaging), GRS
and Oeko-Tex
(textile grade
products)
certifications,
indicating process
and product
integrity.

Waste
minimisation:
The
manufacturing
process comprises
a zero liquid
discharge facility.

Annual Report 202223 | 7
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THE GLOBAL
SIGNIFICANCE
OF OUR
BUSINESS
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Recycling used to be an
activity that companies
engaged in because it could
be developed into a viable
business in the long-term.

Presently, recycling has
evolved into a business
with considerably deeper
implications for medium-

term and long-term viability.

Theresultis that recycling is
evolving from ‘good to have’
to ‘must have’; the sector is
moving from the sidestream
to mainstream.

3,420

usD M|ll|on global
recycled PET market
size in 2020

13,870

usD Ml?lon global
recycled PET market
size by 2029*

320.72

USD Million, Indian
recycled PET (r-PET)
bottles market
size in 2020

556.80

USD Million, Indian
recycled PET (r-PET)
bottles market
size in 2027#

*Growing at a CAGR of 5.7% during 2020-2029
*Growing at a CAGR of 7.89% during 2020-2027

(Source: Exactitude Consultancy, Maximise Market
Research)

Annual Report 202223 | 11



CLOSING Ganesha Ecosphere Limited
THE LOCOP 34th Annual Report 2022-23




Corporate Overview

Statutory Reports

Q)

Financial Statements

Recycled items are gaining traction

In India...

The ‘face’ of sustainable fashion

Prime Minister Shri Narendra Modi wore a light
blue sadri jacket made of recycled plastic bottles
while attending the Rajya Sabha session in
February 2023.

Unbottled

The Unbottled initiative (by Indian Qil
Corporation) is the world’s largest initiative to
reuse and recycle 100 Million PET bottles a year
to make eco-friendly uniforms for its staff (each
uniform produced from the recycling of around 28
PET bottles).

Recycled plastic t-shirts

As a part of the Swachh Bharat Mission, the Pune
Municipal Corporation declared that it will recycle
plastic to make eco-friendly t-shirts.

Adidas

Adidas collaborated with Indian cricketer Rohit
Sharma to launch a limited sustainable apparel
collection made from plastic waste.

From plastic to fantastic

Alcis Sports (Paragon Apparels) offers an extensive
collection of sportswear and athletic gear with
the tagline ‘From plastic to fantastic’ Nearly half
of Alcis’s apparel range uses recycled PET bottles,
showcasing its commitment to sustainable
practices.

Sustainable sneakers

Nothing New, an eco-friendly sneaker brand,
recycles 5.6 plastic PET bottles for each pair of
shoes, conserving 160 gallons of water compared
to conventional cotton canvas sneakers. Each
component of the brand’s sneakers, including the
laces and labels, is crafted from recycled plastic
materials.

Across the world...

Adidas

The brand is most likely to fulfil its target of using
only recycled polyester by the end of 2023, a year
ahead of its target. Currently, recycled polyester
contributes 96% to the Company’s overall
polyester mix.

Nike

Each pair of Nike Flyknit is produced from six
recycled plastic bottles. Moreover, the volume
of material waste used in the shoe cut and sew
process is 60% less than other products.

H&M

H&M’s ‘Conscious Exclusive’ collection includes
items designed by Stella McCartney for Adidas’
Primeknit collection, utilising 100% recyclable
PET plastic bottles collected from beaches. H&M
formed a partnership with the Ellen MacArthur
Foundation, an organisation committed to
facilitate the shift towards a circular economy.

Jockey

Jockey’s Eco Comfort clothing collection uses
recycled polyethylene terephthalate (PET)
bottles, collected through municipal recycling
programmes.

Zara

Inditex, the parent owner of Zara, plans to reduce
emissions in its value chain by 50% and ensure
that 40% fibres used by Inditex brands are sourced
from recycling processes by 2030.

Coca Cola

Coca Colarolled out its beverages in 100%
recycled PET in a number of markets such as
North America, Vietnam, Indonesia and India,
among others.

(Source: Economic Times, NDTV, Times of India, mompresso.com, manufacturingdigital.com, nori.com, Fashion Network, Evrnu)

GANESHA ECOSPHERE LTD.
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in them

1

Increasing public
consciousness for
environmentally sustainable
products

Ganesha’s role: The Company is actively
involved in PET scrap recycling to produce
various downstream products, promoting
responsible consumption and contributing
to a more sustainable future where it

can achieve more with less. This helped
Ganesha’s position as a ‘green’ company,
enhancing its primary recall around
responsibility and making it a preferred
choice for companies seeking recycled
products.

2

Large retailers opt for
recycling

Ganesha’s role: The Company built large
international supply chains to promote
and supply recycled fibre to various
brands. The Company enhanced its
capabilities and continued supporting its
commitment to sustainability. This has
helped the Company in profit predictability
and build a platform to facilitate further
growth.

14 | Ganesha Ecosphere Limited

Sustainability trends
and Ganesha’s role
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3

The government’s backing for
product recycling is on the
rise

Ganesha’s role: The Company enhanced
its manufacturing capacity to capitalise

on favourable government policies that
continue to positively influence the
recycled market. The Company expects
that its scalability will help it address
growing demand, reduce the cost per

unit of manufactured products, enhance
competitiveness and position it as an early
mover in the recycled plastic sector.

4

Growing preference for
branded products

Ganesha’s role: The Company capitalised
on a growing shift from unbranded to
branded products and increased its brand
investment in value-added products,
strengthening its recall and revenue
growth. Strong branding will empower the
Company to enhance market share and
strengthen terms of trade.

5

Increasing digitalisation

Ganesha’s role: The Company’s
operations are digitised across the
organisation, streamlining processes and
enhancing revenue generation potential by
building a scalable business model without
increasing costs, facilitating effective cost
management.

6
Prioritising ESG
Ganesha’s role: The Company prioritised
ESG by making investments in employee
health and safety, green initiatives,
community well-being and a robust
governance framework. This strengthened

the Company’s business continuity and
stakeholder value.

7

Increasing emphasis on
quality certification

Ganesha’s role: The Company’s dedication
to quality is exemplified by the numerous
certifications from renowned national and
international entities. These certifications
serve as independent endorsements of the
Company’s adherence to strict standards,
best practices, and industry benchmarks.
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Overview

At Ganesha, we foresee encouraging
recycling industry growth due to an
increasing awareness of circular economy
benefits. The Company believes that in the
coming years, it will emerge as a valuable
partner for interested corporate entities
and transition them towards a circular
economy.

Attractive prospects of
Ganesha

Global benchmark: The Company
possesses various international and
national certifications. The Company
expects such high-end certifications

to enhance the competitiveness of its
products in the domestic and international
markets.

Conducive regulations: The government
of India plans to release a mandate that
will warrant a certain percentage of raw
material for government textile products
to be sourced from recycled resources.
This mandate will enable India to emerge
as a global hub for circular textile.(Source:
Economic Times)

Demand-supply mismatch: The demand
for recycled PET in the next five-seven
years is expected to be 2-2.5x of current
supply capacity, validating the Company’s
recent expansion.

Corporate demand: For reducing their
carbon footprint, a number of companies
are looking for recycled materials for which
they require a reliable supply chain.

Ganesha is one of few companies that can
address their growing appetite on account
of robust supply chain and technical
know-how.

Operational advantage: There is a
growing premium on transparency by
major brands. Ganesha’s bottle-to-

yarn facility offers brands end-to-end
transparency in terms of process and

raw material sourcing. This provides the
Company a competitive edge as itis one
of the few Indian brands that can provide
100% transparency to clients.

Growing PET demand: The demand for
PET is witnessing traction due to its high
recyclability compared to other polymers,
making PET the most suitable raw material
for recycled products. This will ensure
abundant raw material availability for the
Company, which is a significant player in
the PET recycling segment.

Recycled filament yarn: The Company
is building its filament yarn capacity, after
which it will be well-placed to directly
address the demands of major brands
switching to recycled filament yarn from
virgin yarn.
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Our performance down the years

Vg
é’%

Definition
Growth in sales

Why is it measured?
It highlights the service and product

acceptance of the Company in the market.

Performance, FY 2022-23

Aggregate sales increased 10.8% to
31,132.86 Cr.in FY 2022-23.

Value impact

Developed a growth foundation on which
profits can be built

18 | Ganesha Ecosphere Limited

Definition
Profits earned during the year net of all
expenses and provisions

Why is it measured

It highlights the strength of the business
model in generating value for its
shareholders

Performance, FY 2022-23
The Company’s net profit grew by 5.42%
over the previous year.

Value impact

Ensures that adequate cash is available for
reinvestment and allows the Company’s
growth engine to sustain

128.94

== 117.37

=

///M 111.81

T =

Definition
Earning before the deduction of fixed

expenses (interest, depreciation,
extraordinary items and tax)

Why is it measured?

Itis an index that showcases the Company’s
ability to optimise business operating costs
despite inflationary pressures that can be
easily compared with the retrospective
average of sectoral peers.

Performance, FY 2022-23
The Company’s EBIDTA grew by 9.9% in FY
2022-23.

Value impact

Helps create a robust growth engine and
allows the Company to reinvest effectively
in the business.
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Definition
This is derived through the ratio of debt to
net worth (less revaluation reserves)

Why is it measured?

A measure of a company’s financial health,
indicating the ability of the Company

to remunerate shareholders over debt
providers.

Performance, FY 2022-23

The Company’s gearing moderated from
0.25in FY 2018-19 to 0.24 in FY 2022-

23 despite sizable investments in its
subsidiaries.

Value impact

A strong debt-equity ratio provided the
Company with a relatively under-borrowed
foundation to grow the business.

Definition

Itis a financial ratio that measures a
company'’s profitability and the efficiency
with which its capital is employed in the
business.

Why is it measured?

ROCE is a useful metric for comparing
profitability across companies based on the
amount of capital they use -especially in
capital-intensive sectors.

Performance, FY 2022-23

ROCE increased due to better capital
efficiency derived from the enhanced
scale of the business and superior cost
management

Value impact

Enhanced RoCE has strengthened cash
flows

Definition

Portion of company’s profit allocated to
each shareholder.

Why is it measured?

EPS serves as an indicator of the financial
health of a company. Increasing EPS
accounts for better profitability of the
Company.

Performance, FY 2022-23

The Company’s EPS increased from %31.86
in FY 2021-22 t0 ¥33.59 in FY 2022-23.
Value impact

Increased earnings per share could
potentially enhance holistic returns for
shareholders.
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Chairman’s review

“At Ganesha Ecosphere, we
could have sustained our
business in the conventional
way; however, we chose to
make a decisive leap.”

20 | Ganesha Ecosphere Limited

Overview

If there is a singular priority coming out of
global businesses, it is ‘How sustainable
is your business model?’

This priority has emerged as the single
most important discussion in Board
rooms today around the growing
conviction that companies with relatively
unsustainable businesses are unlikely to
survive into the long-term.

The Company showcased its business
sustainability even before the term had
become prevalent or popular.

At Ganesha Ecosphere, we have a few
over-riding messages to send out.

One, your company underlined its
responsibility from the time it went into
business with the objective to transform
PET bottle waste into polyester staple
fibre.

Two, your company resolved that it
would not just manufacture a recycled
product but would do soin a clean and
environmentally responsible way.

Three, your company resolved to
progressively add more value to PET
bottle scrap by introducing newer and
more value-added products.

Fourth, your company will deploy cutting
-edge technology to make superior
quality products, fulfilling the aspirations
of the end consumers.

I'am pleased to state that our focus on
premiumisation, and innovative and
value-added products translated into
robust tangible outcomes. By the close
of the last financial year, your Company
achieved a total income of *1,149.29
Cr. registering an increase of 11.17%,
and Operating Profit (EBITDA) stood at
3128.94 Cr., with an increase of 9.86%
over the previous financial year. During
the year under review, your Company
reported a PAT of ¥73.32 Cr. as against
369.55 Cr. in the preceding financial year.

Your company has always been profitable
during last two decades due to its
resilient business model in surmounting
all kinds of odds.

Platform

At Ganesha Ecosphere, we could

have sustained our business in the
conventional way; however, we chose to
make a decisive leap.

I'am pleased to communicate that your
company has moved with speed to



address the growing needs of the future.

Your company has aggregated the
experience of almost three decades in
the collection of PET waste, working
with varied supply chain teams across
the country, creating a network that
can generate a larger quantum of

raw material and strengthened its
manufacturing processes to the

point that its process efficiency and
consistency are among the best in this
part of the world.

Your company recognises that merely
growing capacity in a linear manner
within the existing business would

not do so much for the Company. The
time has come to treat the PET waste
management and conversion capability
into a platform that supports the creation
of multiple recycled products that
accelerates business sustainability and
also makes the world cleaner - faster.

During the year under review, your
company embarked on a decisive
extension of its business model. The
bottle-to-bottle PET recycling capacity
of 12,000 TPA and a bottle-to-filament
recycling capacity of 12,000 TPA has been
commissioned during the first quarter of
the current financial year. Washing plants
in Warangal and Nepal have also been
operationalised in February, 2023.

Moving ahead, the RPSF project is
expected to be commissioned during the
current year could extend the lead over
competition and maintain the Company’s
leadership within the recycled polyester
staple fibre space in India.

By broad basing our product portfolio,
we will be strengthening our business
model: towards more recycled products,
reducing our excessive dependence

on any one product and strengthening
our recall as a recycled products
supermarket.

Opportune

At Ganesha Ecosphere, we believe that
the time has come for this broad-based
platform for some good reasons.

Until now, recycling was a recommended
business approach because it was good
for the world; the time has come when
an increasing number of governments
are incentivising recycling through a
recommended products mix. The result
is that the increased production is

no longer just a good thing to do; it is
being mandated, making the recycled

Corporate Overview Statutory Reports

proportion an integral part in the
production of a range of products.

By FY 2025-26, India is expected to
increase its rPET resin consumption by
30%. By FY 2028-29, it is expected to
increase by 60%. We expect rPET resin
demand to reach to 0.9-1.0 Million tonne
by 2030. To address this demand, the
Company intends to enhance its rPET
resin capacity on a continued basis.

Thereis also a growing consumer
resistance to the word ‘plastic.’ An
increasing number of consumers are
turning products to check whether they
have been made from virgin polymer or
recycled material. | am happy to state
there is a preference for products that
are recycled, which is now becoming the
consumer’s way of engaging with cleaning
up the world - by buying products that
are a part of the circular economy.

Interestingly, industrial consumers are
not merely interested in buying resources
manufactured from recycled resources,
they are going one step further: they are
seeking to ensure that the products they
manufacture are recycled and that the
resource coming out of that are reinserted
into the recycling chain and made
available to recyclers like us. The result

is the emergence of ‘closing the loop’
concept thatis intended to ensure that it
is not just a recycled resource that goes
into product manufacture but also the
end product is recycled, making product
manufacture holistically sustainable.

Sustainable

We believe that our Balance Sheet is
sustainable enough to address our
sustainable business: prior to committing
alarge amount of capital expenditure, the
Company possessed a debt-equity ratio
of 0.24 against a net worth of ¥518.82 Cr,,
indicating an extensive borrowing room
available within.

In view of this, your company invested
3450 Cr. by March, 23 - the highest

9
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single capital expenditure programme
undertaken by your company - through

a gearing of 2.0 that will ensure that

the overall corporate gearing does not
exceed 1.0. This financing structure

for the expansion is expected to prove
shareholder value-accretive once the
project achieves its desired capacity
utilisation, generates a surplus and begins
to repay debt.

These projects are being carried out in
wholly owned subsidiaries that enhance
focus and accountability.

Value-addition

Your company is not only broad basing
its product portfolio and increasing
capacities, but is also focusing on value-
addition. The objective is to strengthen
realisations and capital efficiency.

At Ganesha Ecosphere, this will be
achieved through the manufacture of new
fibres addressing value-added non-textile
applications that serve as a hedge against
textile sector volatility.

The Company’s products will enable it
to broad base its presence away from an
excessive dependence on one market,
empowering it to address profitable
realities in specific geographies.

Outlook

The complement of these initiatives

is expected to generate a significant
turnover by the time the plant achieves
full capacity utilisation.

This will ensure that the Company
doubles its turnover in the next three
years, replicating an achievement that
had taken three decades to achieve.

| am grateful to our employees, Board
members and shareholders for their
continued support.

Shyam Sunder Sharmma
Chairman

By the close of the last financial year, your
Company achieved a total income of X1,149.29 Cr.
registering an increase of 11.17% and the Operating

Profit (EBITDA) stood at *128.94 Cr., with an increase
of 9.86% over the last financial year. During the year,
your Company reported a PAT of ¥73.32 Cr. as against
369.55 Cr. of the preceding financial year.
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Value-creation at Ganesha
Ecosphere commences with our
esteemed Board of Directors

Shri Shyam Sunder Sharmma
Chairman

Shri Shyam Sunder Sharmma, founder of the Company, aged 80
years, is a post-graduate in commerce. He is a first generation
entrepreneur and textile technocrat having management
experience of over 59 years including 25 years with various Birla
Group Companies in senior positions.

He is associated with the Company as Chairman since 1989 and
appointed as Managing Director in 1990. Presently, he is holding
the position of Non- Executive Chairman of the Company.

Shri Vishnu Dutt Khandelwal
Executive Vice-Chairman

ShriVishnu Dutt Khandelwal, aged 74 years, is post-graduate in
commerce and his area of expertise includes marketing and financial
management. He possesses a rich experience of over 50 years in textile
yarn trading.

He has been serving the Company since inception and was appointed as
Executive Vice-Chairman of the Company in 2008. He is responsible for
overseeing the marketing and business development of the Company.

Shri Sharad Sharma
Managing Director & CEO

Shri Sharad Sharma, aged 57 years, is a commerce graduate
and having more than 36 years experience in marketing and
distribution.

He has been associated with the Company since inception

and was appointed to the Board in 1992 as a Director. He

was appointed as Joint Managing Director of the Company

in 2004 and elevated to the post of Managing Director & Chief
Executive Officer of the Company w.e.f. September 18, 2018. He
is responsible for overall management and operations of the
Company.

24 | Ganesha Ecosphere Limited

Shri Rajesh Sharma
Joint Managing Director

Shri Rajesh Sharma, aged 57 years, is a commerce graduate
and has rich experience spanning over 33 years in plant
administration and operations.

He is associated with the Company since inception and was
appointed as an Executive Director in 2008. He is holding the
post of Joint Managing Director of the Company w.e.f. August 1,
2019 and is responsible for looking after the management and
operations of the Company’s Rudrapur and Bilaspur units.
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Shri Abhilash Lal

Non-Executive Independent Director

Shri Abhilash Lal, aged 58 years, is a mechanical engineer and a
postgraduate in management from Indian Institute of Management
(IIM), Bangalore. He has rich experience of more than 32 years in

all aspects of financial services including banking, consulting,
insurance, investments, advisory etc. and had worked with HSBC
for more than 11 years.

He was appointed to the Board of the Company as a Non-Executive
Independent Director w.e.f. September 29, 2014.

Q
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Dr. Shobha Chaturvedi
Non-Executive Independent Director

Dr. Shobha Chaturvedi, aged 67 years, is Ph.D. in Pollution
Abatement from H.BT.l., Kanpur and in 2016 retired from the
post of Regional Officer, UP Pollution Control Board after
having put in more than 28 years of service. She also holds a
Master Degree in Chemistry.

She was appointed to the Board as a Non-Executive
Independent Director w.e.f. September 5, 2019.

u
i
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Shri Pradeep Kumar Goenka
Non-Executive Independent Director

Shri Pradeep Kumar Goenka, aged 69 years, is a member of
the Institute of Chartered Accountants of India. He brings a
rich professional experience of over 43 years in the field of
finance and related consultancy services.

He is a practicing Chartered Accountant. He has served on
the Board of several listed and non-listed companies from
various industries including manufacturing and financial
consultancy.

He was appointed on the Board of the Company in 2006.

Shri Narayanan Subramaniam
Non-Executive Independent Director

Shri Narayanan Subramaniam, is a post graduate from I[IMA,
FCA, Grad CMA and FCS. He is a Finance Leader and has an
impressive history of more than 30 years of being a business
builder across technology and start-up companies for financial
restructuring and growth. He has extensive experience as a
seasoned board member across private equity, investment
management, banking and accounting & finance. He possesses
deep proficiency in asset management, risk management,
system implementation, corporate governance etc. He has
served on the Board of several companies with distinction. He is
also the Founder & Director of MCAP Fund Advisors.

He has served on the Board of the Company as a Non-
Executive Independent Director from 2014 to 2019 and has
been appointed as an Additional (Non-Executive Independent)
Director w.e.f. August 24, 2023.
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Ganesha is focussed enhancing value

across stakeholders

Overview

The Company’s success is attributed to

its meticulous value-creation strategy - a
mix of strategic conservatism - which has
enabled it to consistently deliver value to its
stakeholders.

The Company’s growing access to raw
materials and increasing production
capacity has played a vital role in enhancing
its competitiveness. To realise this vision,
the Company took strategic initiatives such
as investing in additional capacity through
its subsidiaries to meet growing demand,
pursuing economies of scale to optimise
efficiency and implementing measures to
streamline operating costs.

Moreover, the Company recognised the
importance of having a diversified customer
base to foster stability and resilience. To
achieve this, the Company expanded its
product offerings to cater to a wider range
of requirements and focused on enhancing
overall value-addition in its processes.

These strategic endeavours fortified the
Company’s position as an industry leader
and enabled it to continue to drive value
for its shareholders while contributing
positively to the environment through our
PET waste recycling efforts.

The Company increased its production from
97,290 MT in FY 2017-18 to 1,15,136 MT in
FY 2022-23. The Company is among the
leading manufacturers of rPET fibre in
India; in the last ten years, the Company is
estimated to have recycled more than 51
Billion bottles of PET.
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Our strategic advantages

Pedigree

The Company is one of the
leading names in the PET
scrap recycling sector with
three decades of legacy
of creating high-quality
recycled products.

Forward looking

The Company possesses the
experience and expertise
to address the rising
demand for sustainable
products compared to other
companies relatively new in
the recycling space.

Quality
commitment
The Company is ISO
9001:2015-certified and
possesses international
certifications like Global
Recycle Standard
(The Control Union
Certification) and
‘Oeko-Tex Standard
100, Product Class 1’ by
the Hohenstein Textile
Testing Institute.

Value-addition

The Company leverages its
research and development
initiative to create
customised products that
address diverse customer
needs, strengthening
customer-client
relationships. The Company
offers a premium category
brand called ‘Go Rewise’.

Pioneer

The Company has
been a pioneerin the
manufacturing of rPET
(recycled PET) fibre and
rPET yarn, catering to
markets within India and
exporting to 19 countries.

Advanced technology

The Company made
strategic investments
in state-of-the-art
manufacturing technologies
to moderate operational
costs and optimise capacity
utilisation.

Prudent approach

The Company enhanced
manufacturing capacities
through its subsidiaries,
funding them through a
prudent mix of accruals and
borrowings.
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Enhancing
value

Capital
efficiency

Working
capital cycle

Reducing
debt
concentration

Net
worth

ROCE

1,843.17

T Cr., market
capitalisation,
March 31, 2023

1.46%

Turnover: Capital
employed ratio,
FY 2022-23

73

Days,
FY 2022-23

1.22

Debt/EBITDA,
FY 2022-23

653.35

% Cr., net worth,
March 31, 2023

14.60%,

FY 2022-23

1,586.56

3 Cr., market
capitalisation,
March 31, 2022

1.48%

Turnover: Capital
employed ratio,
FY 2021-22

82

Days,
FY 2021-22

1.18
Debt/EBITDA,
FY 2021-22

584.04

3 Cr.,, net worth,
March 31, 2022

14.56%,

FY 2021-22

1,286.95

% Cr., market
capitalisation,
March 31, 2021

1.20%

Turnover: Capital
employed ratio,
FY 2020-21

105

Days,
FY 2020-21

1.50
Debt/EBITDA,
FY 2020-21

518.83

% Cr., net worth,
March 31, 2021

10.93%,

FY 2020-21
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Outcomes

The Company is a leader in PET waste
conversion, possessing one of the largest
capacities for transforming PET waste into
recycled upstream products. The Company
has built enduring relationships with
customers, reflecting its commitment to
service excellence.

The Company comprises a strong Balance
Sheet, with a net worth of 653.35 Cr. (as of
March 31, 2023) and low gearing of 0.24 (as
of March 31, 2023). Moreover, the capital
and operating cost per Kg of the recycled
end product is lower than the prevailing
greenfield benchmark, creating a promising
foundation for business expansion.

The Company’s prospects are founded

on the combined potential of increased
capacity (resulting in higher volume) with
higher margins (resulting in increased

or protected value), setting the stage for
revenue, margin, and surplus scalability.
The Company remains dedicated to deliver
responsible stakeholder value by aligning
its plants, processes and practices with
global, national and local health, safety and
environment benchmarks, ensuring its role
as a responsible corporate citizen while
driving business success.

The Company plans to develop its pan-
India capacities with its bottling partners to
address their growing demands.

Annual Report 2022-23 | 27



CLOSING
THE LCOP

Corporate Social Responsibility

Ganesha Ecosphere Limited
34th Annual Report 2022-23

Ganesha’s community development

engagement

Overview

Ganesha believes in sharing its success
with the community. The Company’s
citizenship is grounded in responsibility
towards society. Even before CSR

became a regulatory requirement, the
Company was actively engaged in socially
responsible activities.

Guided by the inspiring principle of
‘Sarve Bhavantu Sukhinah Sarve Santu
Nir-Aamayaah, which advocates the
well-being of humanity, the Company’s
CSR initiatives revolve around education,
healthcare, and hunger eradication.

This company is dedicated to making a
meaningful difference in these areas to
uplift the lives of those in need.

CSRinitiatives

Free ambulance service: The Company
provides 24x7 free ambulance service with
its ambulances and supporting staff to
nearly 180+ villages around Kanpur Dehat,
Rudrapur and Telangana.

Plastic pollution-free city program:
The Company raised awareness among
children about plastic pollution by oath-
taking on Children’s day, making products
from plastic waste and awarding trophy.

Dispensary: The Company established
two dispensaries providing medical
assistance to people across 40 villages of
Kanpur and Rudrapur.

Digital literacy: The Company initiated
Har Ghar Digital Saksharta, a digital
literacy programme which provided

computer training to ~135 children in
Kanpur.

Assistance to school: The Company
adopted a school in Kanpur and provided
financial assistance for their infrastructural
support.

Capacity building centre: The Company
provides career counselling and spoken
English lessons for children dwelling in
slums.

The Company is trying to reintegrate
dropouts students into mainstream
education.

Outlook

The Company will continue to make
contribution in the field of education,
cleanliness and healthcare.

/i
Our capacity building centre
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| DIGITAL SAKSHARTA MISSION

b An Initiative Towards
. Digital Empowerment of Women

Har Ghar Digital Saksharta campaign in Kanpur
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Management discussion and analysis

Global economy

Overview: The global economic growth
was estimated at a slower rate of 3.4% in
2022, compared to 5.9% in 2021 (which was
on a smaller base of 2020 on account of the
pandemic effect). The relatively slow global
growth of 2022 was marked by the Russian
invasion of Ukraine, unprecedented
inflation, pandemic-induced slowdown in
China, higher interest rates, global liquidity
squeeze and quantitative tightening by the
US Federal Reserve.

The challenges of 2022 translated into
moderated spending, disrupted trade and
increased energy costs. Global inflation
was 8.7% in 2022, among the highest in
decades. US consumer prices increased
about 6.5% in 2022, the highest in four
decades. The Federal Reserve raised its
benchmark interest rate to its highest in 15
years. The result is that the world ended

2022 concerned that the following year
would be slower.

The S&P GSCI TR (Global benchmark for
commodity performance) fell from a peak
of 4,319.55 in June 2022 to 3,495.76 in
December 2022. There was a decline in
crude oil, natural gas, coal, lithium, lumber,
cobalt, nickel and urea realisations. Brent
crude oil dropped from a peak of around
USD 120 per barrelin June 2022 to USD 80
per barrel at the end of the calendar year
following the enhanced availability of low-
cost Russian oil.

Regional growth (%) 2022 2021
World output 3.4 5.9
Advanced economies 2.7 5.0
Emerging and 4.0 6.3

developing economies

Outlook: The global economy is expected
to grow 2.8% in 2023, influenced by the
ongoing Russia-Ukraine conflict. Despite
these challenges, there are positive
elements within the global economic
landscape. Approximately 70% of the
global economy demonstrates resilience,
with no major financial distress observed
in large emerging economies. The energy
shock in Europe did not result in a
recession and significant developments
and the resolution of the European energy
crisis fostered optimism for an improved
global trade performance. Driven by these
positive factors, global inflation is likely

to be still relatively high at 4.3% in 2024.
Interestingly, even as the global economy
is projected to grow less than 3% for

the next five years, India and China are
projected to account for half the global
growth (Source: IMF).
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Indian economy

Overview: Even as the global conflict
remained geographically distant from
India, ripples were made over increased oil
import bills, inflation, cautious government
and a sluggish equity market. India’s
economic growth was 7.2% in FY 2022-23.
India emerged as the second fastest-
growing G20 economy in FY 2022-23. India
overtook UK to become the fifth-largest
global economy. India surpassed China to
become the world’s most populous nation
(Source: IMF, World Bank)

Growth of the Indian economy

FY20 FY21 FY22 FY23

Real GDP 4.2 -7.3 8.7 1.2
growth (%)

As India’s domestic demand remained
steady amidst a global slowdown, import
growth in FY 2022-23 was estimated

at 16.5% to USD 714 Billion as against
USD 613 Billion in FY 2021-22 . India’s
merchandise exports were up 6% to

USD 447 Billion. India’s total exports
(merchandise and services) grew 14%

to arecord of USD 775 Billion and is
expected to touch USD 900 Billion in FY
2023-24. India’s current account deficit, a
crucial indicator of the country’s balance
of payments position, was USD 67 Billion
or 2% of GDP. India’s fiscal deficit was in
nominal terms at ~¥17.55 Lakh Cr., which
is 6.4% of the country’s GDP for the year
ending March 31, 2023.

India’s headline foreign direct investment
(FDI) numbers rose to a record USD 84.8
Billion in FY 2021-22, However, during

the fiscal year 2022-23, the country
experienced a 16% decrease in foreign
directinvestment (FDI) inflows, amounting
to USD 71 Billion on a gross basis.

This decline can be attributed to the
unfavourable global economic conditions
and stands as the first contraction in FDI'in
the past ten years.

India’s foreign exchange reserves, which
had witnessed three consecutive years

of growth, experienced a decline of
approximately USD 70 Billion in FY 2022-23,
primarily influenced by rising inflation and
interest rates. Starting from USD 606.47
Billion on April 1, 2022, reserves decreased
to USD 578.44 Billion by March 31, 2023.
The Indian currency also weakened
during this period, with the exchange rate
weakening from ¥75.91 to a US dollar
t0¥82.34 by March 31, 2023, driven by a
stronger dollar and an increasing current
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account deficit. Despite these factors, India
continued to attract investable capital.

The country’s retail inflation, measured by
the consumer price index (CPI), eased to
5.66% in March 2023. Inflation data on the
Wholesale Price Index, WPI (calculates the
overall price of goods before retail) eased
to 1.3% during the period. In 2022, CPI hit
its highest of 7.79% in April; WPI reached
its highest of 15.88% in May 2022. By the
close of the year under review, inflation
had begun trending down and in April 2023
declined below 5%, its lowest in months.

India moved up in the Ease of Doing
Business (EoDB) rankings from 100th in
2017 to 63rd in FY 2022-23. As of March
2023, India’s unemployment rate was 7.8%.

In FY 2022-23, total receipts (other than
borrowings) were estimated at 6.5% higher
than the Budget estimates. Tax-GDP ratio
was estimated to have improved by 11.1%
Y-0-Yin RE 2022-23. The government has
addressed 77% of its disinvestment target
in FY 2022-23 (350,000 Cr. against a target
0f 65,000 Cr).

Gross tax collection of goods and services
(GST) for FY 2022-23 was %18.10 Lakh Cr.,
with an average of ¥1.51 Lakh a month and
up 22% from FY 2021-22 , India’s monthly
GST collections hit the second highest
ever in March 2023 to %1.6 Lakh Cr. For FY
2022-23, the government collected 316.61
Lakh Cr.in direct taxes, according to data
from the Finance Ministry. This amount
was 17.6% more than what was collected
in the previous fiscal.

Per capita income almost doubled in nine
years to%1,72,000 during the year under
review, a rise of 15.8% over the previous
year. India’s GDP per capita was USD
2,320 (March 2023), close to the magic
figure of USD 2,500 when consumption
spikes across countries. Despite headline
inflation, private consumption in India
witnessed continued momentum and
was estimated to have grown 7.3% in FY
2022-23.

Outlook: There are green shoots of
economic revival, marked by an increase
in rural growth during the last quarter and
an appreciable decline in consumer price
index inflation to less than 5% in April
2023. India is expected to grow around
6-6.5% in FY 2023-24, catalysed in no
small measure by the government’s 35%
capital expenditure. The growth could
also be driven by broad-based credit
expansion, better capacity utilisation and
improving trade deficit. Headline and core
inflation could trend down. Private sector
investments could revive. What provides
optimism is that even as the global
structural shifts are creating a wider berth
for India’s exports, the country is making
its largest infrastructure investment. This
unprecedented investment is expected to
translate into a robust building block that,
going ahead, moderates logistics costs,
facilitates a quicker transfer of products
and empowers the country to become
increasingly competitive. This can benefit
India’s exports in general, benefiting
several sectors. The construction of
national highways in 2022-23 was 10,993
kilometers; the Ministry of Road Transport

Gross tax collection of goods and services
(GST) for FY 2022-23 was%18.10 Lakh Cr.,
with an average of ¥1.51 Lakh a month
and up 22% from FY 2021-22, India’s
monthly GST collections hit the second
highest ever in March 2023 to 1.6 Lakh

Cr.



Growth drivers

Rising population: In April 2023, India
has overtaken China as the world’s most
populous country with a population of
1.4286 Billion.

Urbanisation: As of 2020, around one-third
of India’s population was living in cities.

By 2031, 75% of India’s national income is
expected to come from cities.

Growing middle class income: India is
expected to form 23% of the global middle
class, leading to an increase in households
earning between USD 10,000 and USD
50,000 per year.

Demographic dividend: In April 2023, the
average age of an Indian was 28.2 years
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and more than half of India’s population is
under 25 years of age

Workforce: India has the second largest
workforce in the world and stands at
55th among 60 countries with the highest
average salary compared to China which
ranks at 39.

E-commerce growth: Indian e-commerce
market is expected to reach USD 350 Billion
by 2050, on account of greater internet
penetration, rising incomes and growing
population.

China plus one: Post-pandemic, a number
of corporate giants are deleveraging their
supply chain from China and looking for an
alternate market like India.

Q)

GANESHA ECOSPHERE LTD.

Financial Statements

Digital penetration: Digital penetration
has played a crucial role in the substantial
growth of online retailing in the country.
The increasing availability and accessibility
of theinternet have led to a surge in

the number of consumers opting for
online shopping. These consumers seek
convenience, a wide range of options,
attractive offers and hassle-free return
policies. As a result, the textile industry
has been able to reach customers in every
corner of the nation, capitalising on the
expanding digital landscape. (Source:
Investindia, Times of India, downtoearth.
org, Economic Times)

Global textile and apparel market
The worldwide textile market reached a
substantial value of USD 1,695.13 Billion
in 2022, the market is further projected

to experience significant expansion with

a compound annual growth rate (CAGR)
of 7.6% in terms of revenue from 2023 to
2030. On the product side, the natural fibre
product segment dominated the market
with a significant revenue share of 44.1%
due to its extensive use in the fashion and
apparel industry. The polyester product
segment is also poised for significant
growth at 7.4% from 2023 to 2030. Nylon
holds the third-largest market share and
is expected to witness a CAGR of 8.1% due
to its resilience and moisture-absorbing
properties.

In 2023, the worldwide apparel market
has achieved a valuation of USD 1,334.90
Billion. Projections indicate a prospective
growth trajectory, with an anticipated
increase to USD 1,673.90 Billion by 2028.
This growth is set to unfold at a CAGR of
4.63% during the forecast period. Such
expansion is bolstered by the infusion

of innovative designs and the growing
preference for diverse fashion choices.
Notably, the surge in internet exposure and
the prevalence of e-commerce platforms
among consumers have substantially
elevated fashion awareness. This, in turn,
has amplified the accessibility of high-
end brands and exclusive limited-edition
products.

Dominating the global landscape, the Asia
Pacific region commands a significant
market share of 53.41% within the apparel
industry. Forecasts suggest that this region
will experience a robust CAGR of 9.7%

between 2023 and 2030. This impressive
growth is propelled by several factors,
including organised retail infrastructures,
favorable demographic dynamics,

rising income levels, and supportive
governmental initiatives. Countries like
India, Bangladesh, Pakistan and Vietnam
particularly benefit from these drivers,
witnessing increased textile demand. The
recent prohibition on cotton from China’s
Xinjiang region by the US creates further
opportunities for these nations to bolster
their export activities and secure a greater
market share.

(Source: grandviewresearch,
mordorintelligence)

Indian textile and apparel

market

The textile sector stands as a pivotal pillar
within the Indian economy, emerging as
the second-largest employer following
agriculture. In the fiscal year 2022-23,

the Indian textile and clothing industry’s
valuation is approximated at USD 172.3
Billion. This sector is characterised by

a division where 70% of its worth is
attributed to domestic consumption, with
the remaining 30% attributed to exports.
Asubstantial portion of the industry’s
revenue, approximately USD 80 Billion, is
attributed to retail sales of garments.

Projections illustrate a promising trajectory
for the domestic market, with an expected
CAGR of 14.59%. This growth is anticipated
to propel the domestic market’s value

to USD 387.3 Billion by the year 2028.
Notably, India holds the distinction of
being the world’s largest cotton producer,

contributing to 23% of global production,
and also boasts the highest expanse of
land dedicated to cotton cultivation,
accounting for 39% of the global total.

In addition, India holds the position

of the second-largest global producer

of both polyester and viscose, both of
which are significant man-made fibres.
The consumption of polyester in India is
projected to double, reaching 8.5 Million
tons by 2030, up from the current estimate
of 4.4 Million tons, growing at a CAGR of
8%. This surge in consumption is chiefly
propelled by the burgeoning demand in
both the domestic and export markets,
fostering India’s growth within the sector.

(Source: Imarcgroup)

PET market overview

Polyethylene terephthalate (PET) is used

in bottles and jars, trays and clamshells,
bags and pouches, films and wraps, labels,
caps and closures among others by virtue
of them being cost effective, transparent,
lightweight, nonreactive, thermally stable
and more durable than PP, HDPE and

PVC. PET is widely used in sectors such as
pharmaceutical and healthcare, personal
care and cosmetics, food and beverage,
homecare, automotive parts, electrical and
electronics, chemicals and others based on
the end-use industry.

The global PET market size is expected to
grow from USD 30.09 Billion in 2022 to USD
40.65 Billion in 2031 at a compound annual
growth rate (CAGR) of 3.4% during forecast
period of 2023-31 with the demand for PET
anticipated to reach 42 Million metric tons
in 2030. Asia Pacific is the biggest market
whereas North America is the fastest
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growing market.

Technology developments like plasma-
based coating and the use of silver

to extend the shelf life of PET bottles

have increased demand. The demand

for bottled beverages has increased in
India and China owing to the growth in
disposable incomes and consumer dietary
preferences. By 2030, PET bottles will make
up 56% of the packaging used by the non-
alcoholic beverage industry globally.

India produces a wide range of plastics,
such as polypropylene (PP), polyethylene
terephthalate (PET), polyvinyl chloride
(PVC) and others. According to the
Chemicals and Petrochemicals
Manufacturers Association of India, bottle
production from PET accounts for 30% of
the global demand. The PET packaging
and recycling ecosystem in terms of GDP
value is%7.5 Lakh Cr. and is one of the
largest employment generators in the
country, with an employment footprint
exceeding 70 Lakhs.

The PET packaging market in India was
valued at USD 1.4 Billion in 2022 and
would likely touch USD 1.8 Billion by 2028.
Majority of the PET demand in India is
addressed by domestic production and
can also cater to export requirements
from countries like Algeria, Bangladesh,
Egypt, etc. The sudden spike in demand
for PET from food and beverages and
healthcare industries is anticipated to
compel manufacturers to enhance their
manufacturing capacities to be able to
address both domestic and international
demand. (Source: Straits research, IMARC)

PET industry growth drivers in

India
+ By 2030, India is expected to be the
largest youth consumer market in the
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world with 357 Million consumers aged
under 30 years. This will lead to an increase
in discretionary spend.

+ PET is a preferred replacement for
conventional packaging materials due
to its flexibility, simplicity, durability and
recycling capacity.

+ PET resin demand is being stimulated
by the increase in packaging demand of
alcoholic and non-alcoholic drinks and
make products more affordable.

+ The pharmaceutical, food and beverage
industries have switched to PET
packaging due to greater demand for the
maintenance of higher quality standards
and overall health have become more
important.

+ By 2025, major FMCG businesses hope to
cut their use of virgin plastic in packaging
in half. (Source: Coherent Market Insights,
Brand Equity)

Recycled PET industry

The worldwide recycled PET market size
was valued at USD 8.42 Billion in 2020
and is estimated to grow at 6.5% CAGR
from 2021-29 to reach USD 13.87 Billion by
the end of 2029. This growth is primarily
attributed to increasing concerns about
sustainability, the reduction of plastic
waste and various initiatives promoting
a circular economy in North America and
Europe.

The size of the Indian recycled plastic
market was valued at USD 3.78 Billion

in 2022 and is likely to grow to USD 5.27
Billion in 2028, growing at a CAGR of 5.6%
from 2023-28.

India currently generates 3.4 Million tons
of plastic waste annually, with only 30%
of it being recycled. However, factors such

as rising consumer awareness, improved
waste management practices, expanding
industrialisation and governmental efforts
to minimise plastic waste are expected to
contribute significantly to the industry’s
remarkable development.

Over the next four-five years, the

turnover of India’s PET recycling industry
is projected to exceed 313,500 Cr.
(approximately USD 1,700 Million). PET is
steadily emerging as the preferred material
for rigid packaging due to its recyclability
and the existence of established recycling
systems in India.

The rise of rPET is driven by both
government regulations and the private
sector. Many businesses have initiated
pilot programs to increase the use of
recycled content and eliminate PVC in
packaged goods, thereby enhancing their
recyclability. The Indian government has
mandated the incorporation of at least
30% recycled content in new PET bottles
starting in 2025 and it is expected that this
percentage will further increase, presenting
additional opportunities for the industry.
These regulations are set to benefit the
Indian plastic recycling sector.

S&P Global has introduced India’s inaugural
price assessment for r-PET. This significant

step is poised to enhance pricing transparency,
particularly in response to the increasing
demand for recycled plastics amid global energy
transition initiatives. The introduction of the
rPET price assessment will address the surging
demand from market participants in Asia’s
rapidly evolving export market, providing them
with reliable and transparent pricing information
for this burgeoning sector.

(Source: Fact MR, Economic Times, Exactitude
Consultancy)

Financial review

Analysis of the profit and loss
statement

In the fiscal year 2022-2023, operational
revenues witnessed a robust growth of
10.81%, surging to %1,132.86 Cr from the
previous fiscal’s figure of 1,022.35 Cr
owing to higher realisations and overall
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increase in sales volume. Other Income
of the Company reported a 43% growth
over FY 2021-22 and accounted for only
~1.43% share of the Company’s total
income, reflecting the Company’s earning
dependency on core business operations.

Total expenses of the Company increased
by 11.35% from ¥943.11 Crin FY 2021-22

t0%1050.15 Crin FY 2022-23 which are
proportional to increase in revenues.
Finance costs of the Company increased
by 44.70% from %9.76 Crin FY 2021-22
to%14.12 Crin FY 2022-23 due to sharp
increase in interest rates and investments
in ongoing projects at Warangal.

Depreciation and amortisation expenses



decreased marginally from ¥28.37 Crin FY
2021-22 t0%27.02 Crin FY 2022-23. EBITDA
margins decreased by 10 basis points to
11.38% from 11.48% in FY 2021-22 and net
profit margin decreased by 33 basis points
t0 6.47% from 6.80% during

FY 2021-22. Thereis only marginal decrease
in net profit margins despite providing for
loss of ¥5.10 Cr due to lower settlement of
insurance claim.

Analysis of the Balance Sheet

The capital employed by the Company
increased by 12.36% from ¥690.22 Cr as
on March 31,2022 to ¥775.52 Cr as on

March 31, 2023 with increased activities

Corporate Overview

during the year. Return on average capital
employed, a measurement of returns
derived from every rupee invested in the
business, slightly increased by 4 basis
points from 14.56% in FY 2021-22 to

14.60 % in FY 2022-23. The net worth of

the Company increased by 11.87 % from
3584.04 Cr as on March 31, 2022 to ¥653.35
Crason March 31,2023 due to plough back
of profits.

Long-term debt of the Company decreased
by 34.82 % to%17.11 Cr as on March 31,
2023. The long-term debt-equity ratio of
the Company stood at 2.62% in FY 2022-23
compared to 4.49 % in FY 2021-22. Gross
fixed assets (including capital work-in-
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progress) of the Company increased on net
basis from ¥490.91 Cr as on March 31, 2022
to ¥514 Cr as on March 31, 2023.

Inventories increased by 16.83% from
$189.09 Cr as on March 31,2022 to

3220.91 Cras on March 31,2023 due to
adverse market sentiments towards the
end of financial year though receivables
decreased by 20.84% from ¥116.23 Cr as
on March 31,2022 to ¥92.01 Cr as on March
31,2023.

The Board of Directors has announced

a dividend payout of 20%. The market
capitalisation of Ganesha Ecosphere was
31843.17 Cras on March 31, 2023.

Key financial ratios

Particulars

Financial year ended March 31, 2023

Financial year ended March 31, 2022

Debtors’ turnover (x) 10.73 9.09
Inventory turnover (x) 5.45 5.57
Interest coverage ratio (x) 8.02 10.30
Current ratio (x) 1.70 1.96
Debt-equity ratio (x)

(Taking into account both short and long- 0.24 0.24
term borrowings)

Operating Profit Margin (%) (EBIT) 10.00 9.83
Net Profit Margin (%) 6.47 6.80
Return on Equity (%) 11.85 12.61
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Risk management at Ganesha Ecosphere

Ganesha Ecosphere possesses an extensive Risk Management Framework, facilitating the identification, evaluation and proactive
handling of risks through a carefully devised mitigation plan. At Ganesha Ecosphere, a robust risk management culture is fostered

and actively advocated by the Board, Risk Management & Strategic Planning Committee and senior management at all levels of the
organisation. It has seamlessly integrated into the Company’s daily operations, forming an integral part of its structure and guiding the

execution of strategic initiatives.

Product risk: The Company’s
products may lose its relevance in the
market

Mitigation: The Company has a diverse
product offering of high-quality fibre
and yarn to address varying needs of its
customers

Competition risk: The entry of new
players could impact profitability.

Mitigation: The Company exports to 19
countries, markets rPET Fibre to 500+
customers and has more than 250+

suppliers. The Company’s significant scale,

cutting-edge product line-up, high brand

recognition and operational effectiveness

position enhances its competitiveness in
the market.

Human resource review

At Ganesha Ecosphere, our people play
a vital role in our business growth. The
Company’s permanent workforce stood
at 2593 as at March 31, 2023.

The Company endeavours to foster
awork environment that is secure,
transparent, healthy, forward-thinking
and inclusive, with the aim of enhancing
employee productivity.
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Raw material risk: Raw material price
volatility could affect business growth.

Mitigation: The Company has an extensive

PET waste collection network, which

enables it to acquire the necessary amount

of raw material at competitive prices.
The Company achieved 106 % capacity
utilisation during FY 2022-23.

Cost risk: Increase in operational costs
could impact the profitability of the
Company

Mitigation: The Company proactively
focuses on de-bottlenecking and cost
optimisation, enhancing optimised
operations costs and strengthened
profitability.

Quality risk: Failure to meet product

quality standards and poor manufacturing

efficiency could affect business growth.

Mitigation: The Company invested in
cutting-edge technologies, enabling its
manufacturing units to run at the highest
operating efficiencies. Because of its
superior quality standards, Company’s
products are sold at premium over
competitors.

Forex risk: Volatility in foreign currency
could impact the profitability.

Mitigation: The Company effectively

handles currency risks through continuous

monitoring of exposures and prudently
managing them within the margins
specified for each market segment.
Additionally, a portion of foreign currency
is hedged to minimise the impact of
unfavorable currency fluctuations.

Internal control systems

and their adequacy

The internal control and risk
management system are structured
and applied in accordance with the
principles and criteria established in
the corporate governance practices of
the organisation. It is an integral part
of the general organisational structure
of the Company and involves a range
of personnel who act in a coordinated
manner while executing their respective
responsibilities. The Board of Directors
offers its guidance and strategic
supervision to the Executive Directors
and management, monitoring and
support committees.

Cautionary statement

The statements in the ‘Management
Discussion and Analysis’ section
describing the Company’s objectives,
projections, estimates and prediction
may be considered as forward-looking
statements. All statements that
address expectations or projections
about the future, including but not
limited to statements about the
Company’s strategy for growth, product
development, market positioning,
expenditures and financial results

are based on certain assumptions

and expectations of future events.

The Company cannot guarantee that
these assumptions and expectations
are accurate or will be realised. The
Company assumes no responsibility to
publicly amend, modify or revise any
forward-looking statement on the basis
of any subsequent developments,
information or events.
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Your Directors have pleasure in presenting the Thirty-fourth Annual Report of the Company together with the Audited Financial Statements

for the financial year ended March 31, 2023.

FINANCIAL RESULTS

The summarized financial results of the Company for the year ended M

arch 31,2023 as compared to the preceding year are as under:

(% in Crore)
Standalone Consolidated
Year ended Year ended Year ended Year ended

March 31,2023 March 31,2022 March 31,2023 March 31,2022
Total Income 1149.30 1033.85 1193.02 1028.36
Profit before Finance Costs, Depreciation and Amortization 140.28 128.87 141.06 120.82
Expense
Less: Finance Costs 14.12 9.76 16.94 9.76
Less: Depreciation & Amortization Expense 27.02 28.37 29.15 28.40
Profit before Tax 99.14 90.74 94.97 82.66
Tax Expense (25.82) (21.19) (25.51) (20.69)
Profit after Tax 73.32 69.55 69.46 61.97
Add: Other Comprehensive Income 0.36 0.03 0.36 0.03
Total Comprehensive Income 73.68 69.58 69.82 62.00
Balance in retained earnings at the beginning of the year 413.29 348.08 403.80 346.21
Profit after Tax available for appropriation 486.97 417.66 473.62 408.21
Dividend Paid (4.37) (4.37) (4.37) (4.37)
Transfer to General Reserve - - - -
Other = - = (0.04)
Balance in retained earnings at the end of the year 482.60 413.29 469.25 403.80

FINANCIAL AND OPERATIONAL PERFORMANCE

The standalone and consolidated financial statements for the
financial year ended March 31, 2023, forming part of this Annual
Report, have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as notified by the Ministry of
Corporate Affairs and as amended from time to time.

On standalone basis, the Company achieved a total income of
%1149.29 Crore during FY 2023 as against ¥1033.85 Crore during
FY 2022 registering an increase of 11.17% on the back of higher
realizations as well as increase in overall sales volume. The
Operating Profit (EBITDA) stood at %140.28 Crore, an increase of
8.85% over EBITDA 0f%128.87 Crore of the last financial year. During
the year under review, the Company has earned Net Profit of ¥73.32
Crore, an increase of 5.42%, as compared to 369.55 Crore of the
preceding financial year.

On consolidated basis, the Company recorded a total income of
%1193.02 Crore as against ¥1028.36 Crore in the previous financial
year. Our consolidated net profit for the year is ¥69.46 Crore
compared to %61.97 Crore of the last financial year.

The performance of the Company during the current FY 2022-23
continuestobeencouragingand barring unforeseen circumstances,
your Directors expect your Company to achieve better results
during the year.

RATING

During the financial year 2022-23, the following ratings have been
re-affirmed by ICRA and CARE:

A;Stable (Single A; Outlook Stable) for Long Term Bank Facilities
(Term Loan and Fund Based) signifying adequate degree of
safety regarding timely servicing of financial obligations. Such
facilities carry low credit risk.
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ii. Al (A One) for Short Term Bank Facilities (Non-Fund based)
signifying very strong degree of safety regarding timely
payment of financial obligations. Such facilities carry lowest
credit risk.

DIVIDEND

Your Directors are pleased to recommend a dividend of 32/- per
share (i.e. @ 20%) on Equity Shares of ¥10/- each of the Company,
involving cash outflow of ¥4.37 Crore of the Company’s standalone
net profit for the financial year 2022-23. Dividend is subject to
approval of members at the ensuing Annual General Meeting (AGM)
and shall be subject to deduction of income tax at source.

During the year under review, unpaid dividend for the financial year
2014-15 amounting to % 0.09 Crore being unclaimed for more than
7 years from the date it was lying in the unpaid dividend account,
had been transferred by the Company to the Investor Education
and Protection Fund (IEPF) of the Central Government, in terms of
Section 124(5) of the Companies Act, 2013.

Pursuant to Regulation 43A of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (“SEBI Listing Regulations”), the
Company has adopted a Dividend Distribution Policy which
endeavors for fairness, consistency and sustainability while
distributing profits to the shareholders and the same is available on
the Company’s website at https://www.ganeshaecosphere.com/
corporate-governance-policies.

SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE
COMPANIES

As on March 31, 2023; the Company had 2 (two) Indian wholly
owned subsidiaries (namely Ganesha Ecopet Private Limited and
Ganesha Ecotech Private Limited) and 1 (one) overseas wholly
owned subsidiary in Nepal (namely Ganesha Overseas Private
Limited). The Company had no Associate and Joint Venture
Companies during the year ended on March 31, 2023.

Ganesha Ecotech Private Limited and Ganesha Overseas Private
Limited have commenced commercial production of their products
w.e.f. February 1, 2023 while Ganesha Ecopet Private Limited has
commenced commercial production of its products w.e.f. April 1,
2023. Subsidiaries had no significant contribution to the overall
performance of the Company during the year under review.

A statement containing salient features of the Financial Statements
of the subsidiaries in the prescribed format in Form AOC-1 as
required under first proviso to Section 129(3) of the Companies Act,
2013 read with Rule 5 of the Companies (Accounts) Rules, 2014 is
included in this Report as “Annexure A” and forms an integral part
of this Report.

In terms of the provisions of Section 136 of the Companies Act,
2013 read with the SEBI Listing Regulations, the Audited Financial
Statementsofthesubsidiaries are placed on website ofthe Company
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and can be accessed at https://www.ganeshaecosphere.com/
subsidiary. These financial statements are also available for
inspection by any member at the Registered Office of the Company.
Any member desirous of obtaining a copy of the same may write to
the Company.

The Company’s Policy for determining Material Subsidiaries
is disclosed on the Company’s website at https://www.
ganeshaecosphere.com/corporate-governance-policies. As on
March 31, 2023, the Company had no material subsidiary.

GANESHA ECOSPHERE EMPLOYEES’ STOCK OPTION
SCHEME 2021

There is no material change in the Ganesha Ecosphere Employees’
Stock Option Scheme 2021 (“ESOP Scheme”) and the provisions
of ESOP Scheme are in compliance with the SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021.

During the year under review, Ganesha Employees’ Welfare Trust
(‘Trust’) had purchased 19,859 Equity shares of the Company from
the secondary open market, however, no ESOPs were granted to
eligible employees, pursuant to the ESOP Scheme.

The Members of the Nomination and Remuneration Committee
have extended the time period for appropriation of Equity Shares
acquired by the Trust during FY 2021-22 till the end of second
subsequent financial year (i.e. till the end of FY 2023-24), pursuant
to Regulation 3(12) of the SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021.

The disclosure pursuant to Regulation 14 of the SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021, is available
on the Company’s website at https://www.ganeshaecosphere.
com/latest-information.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report for the year under
review, as stipulated under Regulation 34(2) of the SEBI Listing
Regulations is provided in a separate section forming part of the
Annual Report.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

At the 33rd Annual General Meeting held on 30th September,
2022, the following Whole Time Directors of the Company were re-
appointed by the Company:

Name Designation Tenure
Shri Vishnu Dutt Executive Vice- 5years
Khandelwal Chairman (w.e.f. June 19, 2023)

(DIN: 00383507)
Shri Rajesh Sharma
(DIN: 02228607)

Joint Managing
Director

5years
(w.e.f. June 19, 2023)

During the year under review, Shri Vishwa Nath Chandak (DIN:
00313035) has ceased to hold office as Non-Executive Independent
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Director of the Company from conclusion of 33rd AGM of the
Company held on 30th September, 2022, upon completion of his
second term of office as Independent Director. The Board places
on record its deepest gratitude and appreciation towards valuable
contribution made by Shri Vishwa Nath Chandak during his tenure
as director of the Company.

Shri Surendra Kumar Kabra, Non-Executive Independent Director of
the Company, left us for his heavenly abode on June 1, 2023. Late
Surendra Kumar Kabra was appointed to the Board of the Company
in 1994. His sad demise is an irreparable loss to the Company.
The Board praised his valuable guidance and contribution to the
Company during his association and expressed their deepest
condolences and paid tribute to Late Shri Surendra Kumar Kabra.

Pursuant to the provisions of Section 152 of the Companies Act,
2013 and the Articles of Association of the Company, Shri Shyam
Sunder Sharmma (DIN: 00530921), Non-Executive Director of the
Company, retires from the Board by rotation, at the ensuing Annual
General Meeting (AGM) of the Company and being eligible he has
offered himself for re-appointment.

The Board of Directors at their meeting held on August 3, 2023,
have unanimously decided for re-appointment of Shri Sharad
Sharma (DIN: 00383178), Managing Director & CEO of the Company,
for a further period of 5 years w.e.f. February 1, 2024, on the terms
and conditions (including remuneration) recommended by the
Nomination and Remuneration Committee after expiry of his
present term of office on January 31, 2024.

The Board recommends the proposal of re-appointment of Shri
Shyam Sunder Sharmma and Shri Sharad Sharma, Directors of the
Company, for consideration of the Members at the ensuing AGM of
the Company.

Appropriate resolutions seeking Members’ approval for re-
appointment of the Directors along-with their brief profile are
placed in the Notice of ensuing AGM.

DECLARATION FROM INDEPENDENT DIRECTORS

The Company had received the declarations u/s 149(7) of the
Companies Act, 2013 from all Independent Directors that they meet
the criteria of independence as laid down under Section 149(6) of
the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI Listing
Regulations and they have also confirmed that they are not aware
of any circumstance or situation, which exist or may be reasonably
anticipated, that could impair or impact their ability to discharge
their duties with an objective independent judgement and without
any external influence.

In terms of Section 150 of the Companies Act, 2013 read with Rule
6 of the Companies (Appointment and Qualification of Directors)
Rules, 2014, Independent Directors of the Company have confirmed
that they have registered themselves with the databank maintained
by the Indian Institute of Corporate Affairs.
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In the opinion of the Board, all the Independent Directors on the
Board of the Company have requisite qualifications & proficiency
and possess attributes of integrity, expertise and experience.

COMPOSITION OF AUDIT COMMITTEE

TheAudit Committee ofthe Company consisted of 3 (three) Directors,
out of which 2 (two) Directors are independent. The composition
and other details are provided in the Corporate Governance Report
of the Company. During the year, all the recommendations made by
the Audit Committee were accepted by the Board.

DIRECTORS’ RESPONSIBILITY STATEMENT

In terms of Section 134(5) of the Companies Act, 2013, the Board of
Directors, to the best of their knowledge and ability, in respect of
the financial year ended March 31, 2023, confirm that: -

a) in preparation of the Annual Accounts, the applicable
Accounting Standards have been followed along with proper
explanation relating to material departures, if any;

b) theyhave selected such accounting policies and applied them
consistently and made judgements and estimates that are
reasonable and prudent so as to give a true and fair view of the
state of affairs of the Company at the end of the financial year
and of the profit of the Company for that year;

c) theyhavetaken proper and sufficient care for the maintenance
of adequate Accounting Records in accordance with the
provisions of the Companies Act, 2013, for safeguarding the
assets of the Company and for preventing and detecting fraud
and other irregularities;

d) they have prepared Annual Accounts on a ‘Going Concern’
basis.

e) they have laid down internal financial controls to be followed
by the Company and that such internal financial controls are
adequate and are operating effectively.

f)  they have devised proper systems to ensure compliance with
the provisions of all applicable laws and that such systems are
adequate and operating effectively.

INTERNAL FINANCIAL CONTROLS AND THEIR
ADEQUACY

The Company has in place adequate internal financial controls
commensurate with the size of the Company and the nature of its
business, with reference to financial statements. Internal Auditors
of the Company periodically audit the adequacy and effectiveness
of the internal controls laid down by the management. The Audit
Committee of the Board of Directors also regularly reviews the
adequacy and effectiveness of the internal control systems and
suggests improvements to strengthen the same.
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NUMBER OF MEETINGS OF THE BOARD

During the Financial Year 2022-23, the Board of Directors had met 4
(four) times. The details of the Board meetings held during the year
are given under the Corporate Governance Report.

COMPLIANCE WITH SECRETARIAL STANDARDS

During the year under review, the Company has duly complied with
the applicable provisions of the Secretarial Standards on Meetings
of the Board of Directors (SS-1) and General Meetings (SS-2), issued
by the Institute of Company Secretaries of India.

ANNUAL RETURN

The copy of Annual Return as required under Section 92(3) and
Section 134(3)(a) of the Companies Act, 2013, is placed on the
Company’s website and can be accessed at

https://ganeshaecosphere.com/admin/UploadedFiles/
Contentlmages/AnnualReturn/ANNUALRETURN2021-2022.pdf

LISTING

The Equity Shares of the Company are presently listed at BSE
Limited and National Stock Exchange of India Limited and the
listing fee, for the year 2023-24, for both the Stock Exchanges is paid.

AUDITORS AND AUDITORS’ REPORT
a. Statutory Auditors

Pursuant to the provisions of Section 139 of the Companies Act,
2013 and Rules made thereunder, M/s. Narendra Singhania &
Co., Chartered Accountants, New Delhi (ICAl Firm Registration
No. 009781N) were re-appointed as Statutory Auditors of the
Company for a second term of 5 (five) consecutive years at
33rd AGM of the Company held on September 30, 2022, to
hold office till the conclusion of 38th AGM of the Company. The
Auditors have confirmed that they are not disqualified from
continuing as Statutory Auditors of the Company.

The Statutory Auditors’ Report for the financial year 2022-23
does not contain any qualification, reservation or adverse
remark or disclaimer.

b. Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 and rules made thereunder, the Board has appointed
M/s. S.K. Gupta & Co., Company Secretaries, as Secretarial
Auditors, to undertake Secretarial Audit for the financial year
2022-23. The Secretarial Audit Report for the financial year
ended March 31,2023 is annexed herewith as “Annexure B”.

The Secretarial Audit Report for the Financial Year 2022-23
does not contain any qualification, reservation or adverse
remark or disclaimer.
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c. CostAuditors

Pursuant to the Rules made by the Central Government of
India, the Company is required to maintain cost records as
specified under Section 148 (1) of the Companies Act, 2013
in respect of its products and accordingly such accounts and
records are made and maintained.

M/s. R. M. Bansal & Co., Cost Accountants (Firm Regn.
No0.:000022) and M/s. Rakesh Misra & Co., Cost Accountants
(Firm Regn. No.: 000249), have been appointed as Cost
Auditors of the Company to conduct the audit of the Cost
Accounts of the Company in respect of its products ‘Yarn” and
‘Recycled Polyester Staple Fibre’ respectively, for the financial
year 2023-24.

As required under the Companies Act, 2013, the resolutions
seeking Members’ ratification for the remuneration payable to
Cost Auditors form part of the Notice convening the AGM.

d. Internal Auditors

Pursuant to the provisions of Section 138 read with Rule 13 of
the Companies (Accounts) Rules, 2014, your Company engaged
the services of M/s. Ashok & Ajai, Chartered Accountants,
Kanpur, to conduct the Internal Audit of the functions and
activities of the Company for the Financial Year 2022-23.
Quarterly Internal Audit Reports are placed before the Audit
Committee of the Company for its review.

REPORTING OF FRAUDS

There was no instance of fraud during the year under review, which
required the Statutory Auditors to report to the Audit Committee
and / or the Board under Section 143(12) of Companies Act, 2013
and Rules framed thereunder.

RELATED PARTY TRANSACTIONS

During the year under review, all transactions entered into with
Related Parties were approved/ ratified by the Audit Committee and
wherever required, were also approved by the Board of Directors
of the Company. Omnibus approval from the Audit Committee
was obtained for transactions of repetitive nature. During the year,
the Company had not entered into any contract/ arrangement /
transaction with related parties which could be considered material
in accordance with the Company’s Related Party Transactions
Policy. Further, all related party transactions undertaken during
the year were at arms’ length basis. Accordingly, the disclosure of
Related Party Transactions as required under Section 134(3)(h) of
the Companies Act, 2013, in Form AOC-2 is not applicable.

The related party transactions entered by the Company are
disclosed under Note No. 34 of the Notes to the Standalone
Financial Statements for the year ended March 31, 2023.
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The Company’s Policy on Related Party Transactions is disclosed on
the website of the Company at https://www.ganeshaecosphere.
com/corporate-governance-policies.

PARTICULARS OF LOAN, GUARANTEES OR
INVESTMENTS BY THE COMPANY

Pursuant to Section 186 of the Companies Act, 2013 and Schedule
V of the SEBI Listing Regulations, disclosure on particulars of loans
given, investments made, guarantees and/ or securities provided
along with the purpose for which the loan or guarantee or security
were proposed to be utilized by the recipient are provided in the
notes to the Standalone Financial Statements.

WHISTLE BLOWER POLICY

Pursuant to Section 177 of the Companies Act, 2013 and the SEBI
Listing Regulations, the Company has adopted Whistle Blower
Policy for vigil mechanism for Directors and employees to report
to the management about the unethical behaviour, fraud or
violation of Company’s code of conduct. The details of the policy
are explained in the Corporate Governance Report.

The Policy has been posted on the website of the Company and
may be accessed at https://www.ganeshaecosphere.com/
corporate-governance-policies.

NOMINATION AND REMUNERATION POLICY

Our current Nomination and Remuneration Policy is to have
an appropriate mix of Executive and Non-Executive Directors
including the independent directors to maintain the diversity and
independence of the Board.

The broad parameters covered under the Policy are —Attributes,
Qualifications and Remuneration of Executive and Non-Executive
Directors including Independent Directors, KMP and Senior
Management Personnel. It also covers performance evaluation
criteria of the Board, its Committees and individual directors.

The Nomination, Remuneration and Board Diversity Policy of the
Company is available on the website of the Company at https://
www.ganeshaecosphere.com/corporate-governance-policies.
We affirm that the remuneration paid to the Directors is as per the
terms laid out in the Policy.

BOARD EVALUATION

The Board of Directors at its meeting held on February 4, 2023,
has carried out an annual evaluation of its own performance,
board committees and individual directors pursuant to the
provisions of the Act & SEBI Listing Regulations. Performance
Evaluation of Independent Directors was done by the entire board,
excluding the director being evaluated. The Evaluation Process
was conducted through a structured questionnaire prepared after
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taking into consideration the various aspects laid down under the
“Nomination, Remuneration and Board Diversity Policy” of the
Company. The Board of Directors expressed satisfaction with the
evaluation process.

In a separate meeting of Independent Directors held on March
25, 2023, performance of non-independent directors, Chairman
of the Company and the Board as a whole was evaluated, taking
into account the views of Executive Directors and other Non-
Executive Directors. Independent Directors have also assessed the
quality, quantity and timeliness of flow of information between
the Company’s Management and the Board and recorded their
satisfaction with the flow of information.

RISK MANAGEMENT

Risk management is an ongoing process and embedded in
the operating framework of the Company. Risk Management &
Strategic Planning Committee of the Board has been entrusted
for timely identification, evaluation and mitigation of all types of
internal and external risks including financial, operational, sectoral,
sustainability (particularly, ESG related risks), information, cyber
security risks etc. The Committee is responsible for formulating
and reviewing the risk management plan/ policy and ensuring its
effectiveness across the organization. The Audit Committee of the
Board has an additional oversight in the risk management systems
prevailing in the Company.

There are no risks which in the opinion of the Board are of the nature
that can threaten the existence of the Company. However, the risks
inter-se those are generally dealt in regular course of business and
have to be taken care of, are fluctuations in foreign exchange rates
and prices of raw material as well as finished products.

The Risk Management Policy has been uploaded on the
Company’s website and may be accessed at the link https://www.
ganeshaecosphere.com/corporate-governance-policies.

CORPORATE SOCIAL RESPONSIBILITY

Your Company is committed to focus on inclusive growth and
improving lives by contributing towards communities around
which it operates. In compliance with Section 135 of the Companies
Act, 2013, the Company has undertaken CSR activities, projects and
programs as provided in the CSR policy of the Company and as
identified under Schedule VIl to the Companies Act, 2013.

The Composition of CSR Committee along with details of CSR
activities undertaken by the Company have been disclosed in the
‘Report on CSR activities’, set out as “Annexure C” and forming an
integral part of this Report.

The CSR policy of the Company may be accessed at https://www.
ganeshaecosphere.com/corporate-governance-policies.
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BUSINESS RESPONSIBILITY AND SUSTAINABILITY
REPORT

In terms of Regulation 34(2) of SEBI Listing Regulations, a Business
Responsibility and Sustainability Report describing the initiatives
taken by the Company from an environmental, social and
governance perspective is provided in a separate section forming
part of the Annual Report.

DEPOSITS

During the year under review, the Company has neither accepted
nor renewed any deposit from public in terms of the provisions
of Sections 73 and 76 of the Companies Act, 2013, read with the
Companies (Acceptance of Deposits) Rules, 2014.

In terms of Rule 2(1)(c)(viii) of the Companies (Acceptance of
Deposits) Rules, 2014, the Company, during the year, had accepted
an amount of 1.93 Crore as unsecured loans from the Directors
and the balance outstanding as on March 31, 2023 was ¥1.86 Crore.

MATERIAL CHANGES AND COMMITMENTS, IF ANY,
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY OCCURRED BETWEEN THE END OF THE
FINANCIAL YEAR TO WHICH THESE FINANCIAL
STATEMENTS RELATEAND THE DATE OF THE REPORT
No material changes and commitments affecting the financial

position of the Company occurred between the end of the financial
year 2022-23 and the date of this Report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY
THE REGULATORS OR COURTS

During the year under review, there were no significant and material
orders passed by the regulators or courts or tribunals, which would
impact the going concern status of the Company and its future
operations.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNINGS
AND OUTGO

The information pertaining to conservation of energy, technology
absorption, foreign exchange earnings and outgo as required under
Section 134(3)(m) of the Act read with Rule 8(3) of the Companies
(Accounts) Rules, 2014, is annexed herewith as “Annexure D”.

PARTICULARS OF EMPLOYEES

The Disclosure required under Section 197(12) of the Companies
Act, 2013 read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, is annexed
as “Annexure E” and forms an integral part of this Report. The
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information showing names and other particulars of employees
as per Rule 5(2) and 5(3) of the aforesaid Rules forms part of this
report. However, as per first proviso to Section 136(1) of the Act, the
Annual Report excluding the aforesaid information is being sent to
the members of the Company and others entitled thereto. The said
information is available forinspection by members at the registered
office of the Company during business hours on all working days
upto the date of ensuing AGM. Any member interested in obtaining
a copy thereof, may also write to the Company Secretary.

CORPORATE GOVERNANCE

As required under Schedule V to the SEBI Listing Regulations,
a separate section on Corporate Governance together with a
Certificate from M/s. S. K. Gupta & Co., Practicing Company
Secretaries, confirming compliance of the conditions of Corporate
Governance, forms an integral part of this Report.

POLICY ON SEXUAL HARASSMENT

Prevention and control of sexual harassment at workplace
constitutes an important part of corporate culture while aligning
with best practices and improving management processes. The
Company has zero tolerance for sexual harassment at workplace
and has adopted a policy on prevention, prohibition and redressal
of sexual harassment at workplace with a mechanism of lodging
complaints and has constituted an Internal Complaints Committee
in line with the provisions of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 and
the rules framed there under. No complaints were reported to the
Board for sexual harassment of women at work place during the
financial year 2022-23.

GENERAL

The Company has notissued any equity shares with differential
rights as to dividend, voting or otherwise.

+  The Company has not issued any shares (including sweat
equity shares) to employees of the Company or its subsidiary
under any scheme.

There is no change in the Share Capital Structure of the
Company during the year under review.

«  There was no revision in the financial statements.

Neither the Managing Director nor the Whole-time Directors of
the Company receive any remuneration or commission from
any of the Company’s subsidiaries.

There has been no change in the nature of business of the
Company.

+  Thereisno proceedinginitiated/ pending against the Company
under the Insolvency and Bankruptcy Code, 2016.
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«  Therewasnoinstance of one-time settlement with any Bank or
Financial Institution.

ACKNOWLEDGEMENTS

Your Directors take this opportunity to place on record appreciation
for the co-operation and support extended by various departments
of the Central and the State Government(s), Bankers and Business
associates.

Your Directors also wish to express their deepest appreciation to
the employees at all levels, whose dedicated efforts, co-operation
and unending support helped the Company in delivering results
despite the challenges. We are also grateful to all the shareholders,
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customers, dealers, agents, suppliers and bankers of the Company
for reposing continued trust, support and confidence in the
management of the Company.

For and on behalf of the Board

(Shyam Sunder Sharmma)
Chairman
DIN: 00530921

Place : Kanpur
Date : August 3, 2023
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Form AOC-1

(Pursuant to first proviso to sub section (3) of Section 129 of the Companies Act, 2013 read
with rule 5 of Companies (Accounts) Rules, 2014)

Annexure-A

Statement containing salient features of the financial statement of subsidiaries/ associate companies/ joint ventures

Part “A”: Subsidiaries

(R in Lakh)

16

S. No.
Name of the subsidiary

The date since when subsidiary was
acquired

Reporting period for the subsidiary
concerned, if different from the holding
company’s reporting period

Reporting currency and Exchange rate as
on the last date of the relevant Financial
year in the case of foreign subsidiaries

Share Capital

Reserves and Surplus (Other equity)
Total Assets

Total Liabilities
Investments

Turnover

Profit (loss) before taxation
Provision for taxation
Profit (loss) after taxation
Proposed dividend

Extent of Holding %

1
Ganesha Ecopet Private
Limited*
Incorporated on
19/11/2019
01/04/2022 t0 31/03/2023

Indian Rupees (INR)

1500.00#
(45.52)
31,209.22
31,209.22

(20.45)
(3.57)
(16.88)

100%

2

Ganesha Ecotech Private

Limited$

Incorporated on

3
Ganesha Overseas
Private Limited $
Acquired on 15/07/2021

17/11/2020

01/04/2022 to 31/03/2023

Indian Rupees (INR)

1500.00
1355.14
29,138.46
29,138.46
4889.77
(106.89)
(26.00)
(80.89)

100%

01/04/2022 to 31/03/2023

Reporting Currency -
Nepalese Rupee

Exchange Rate 1 INR=1.60
Nepalese Rupees
1500.00
(105.03)

4,639.48
4,639.48
134.87
(74.13)

(1.24)

(72.89)

100%

#excludes preference share capital as preference shares are treated as financial liability under IND AS 32.
“not commenced operations till March 31, 2023.
S commenced operations on February 1, 2023

Part “B”: Associates and Joint Ventures

Statement pursuant to Section 129(3) of the Companies Act, 2013 related to Associate companies and Joint Ventures.

Name of Associate/ Joint Ventures

Name 1

Latest Audited Balance sheet Date

Date on which the Associate or Joint Venture was associated

or acquired

Shares of Associate/ Joint Ventures held by the company on

year end.
No.

Amount of investments in Associates/ Joint Venture

Extent of Holding %

Description of how there is significant influence
Reason why the associate/ joint venture is not consolidated
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Name of Associate/ Joint Ventures Name 1l
6 | Networth attributable to Shareholding as per latest audited
Balance Sheet
7  Profit/Loss for the year N.A.
i Considered in consolidation
ii Not considered in consolidation

For and on behalf of the Board of Directors

Sharad Sharma Shyam Sunder Sharmma
Managing Director Chairman
(DIN: 00383178) (DIN: 00530921)
Bharat Kumar Sajnani Gopal Agarwal
Company Secretary Chief Financial Officer
FCS: 7344 FCA: 075080
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Annexure-B

Secretarial Audit Report

For the Financial Year ended on 31st March, 2023

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Ganesha Ecosphere Limited,
Raipur (Rania), Kalpi Road,
Distt. Kanpur Dehat (U.P)

We have conducted the Secretarial Audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by Ganesha Ecosphere Limited [CIN:
L51109UP1987PLC009090] (hereinafter called the ‘Company’) for
the Financial year ended 31st March, 2023. The Secretarial Audit
was conducted in a manner that provided us a reasonable basis
for evaluating the corporate conducts / statutory compliances and
expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute
books, forms and returns filed and other records maintained by
the Company and also the information provided by the Company,
its officers, agents and authorized representatives during the
conduct of Secretarial Audit, we hereby report that in our opinion,
the Company has during the Financial year ended on 31st March,
2023 (‘Audit Period’) complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes
and compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books and papers, minute books, forms
and returns filed and other records maintained by the Company
for the Financial year ended on 31st March, 2023, according to the
provisions of:

()  The Companies Act, 2013 (the ‘Act) and the Rules made
thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and
the Rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws
framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the Rules
and Regulations made thereunder in respect of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings (Not applicable for Foreign Direct
Investment and External Commercial Borrowings as there
was no reportable event during the financial year under
review);
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V)

The following Regulations and Guidelines prescribed under
the Securities and Exchange Board of India Act, 1992 (‘SEBI
Act’):-

(a) The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018
[Not applicable as there was no reportable event
during the Audit Period];

(d) The Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021;

(e) The Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021
(Not applicable as the Company has not issued and
listed any debt securities during the Audit Period);

(f)  The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client
(Not applicable as the Company is not registered as
Registrar to an Issue and Share Transfer Agent during
the Audit period);

(g) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021 [Not applicable as
the Company has not delisted / proposed to delist its
Equity Shares during the year under review];

(h) The Securities and Exchange Board of India (Buy-back
of Securities) Regulations, 2018 [Not applicable as the
Company has not bought back / proposed to buy-back
any of its securities during the year under review]; and

() The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015.
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(vi) We further report that having regard to the compliance system
prevailing in the Company and on examination of the relevant
documents and records in pursuance thereof, on test-check
basis and representation made by the Company and its
officers, the Company has complied with the provisions of
Plastic Waste Management Rules, 2016 specifically applicable
to the Company.

We have also examined compliance with the applicable
Clauses of the following:

(i)  Secretarial Standards with regard to Meetings of Board of
Directors (SS-1) and the General Meetings (SS-2) issued by
The Institute of Company Secretaries of India.

(i) The Listing Agreements entered into by the Company
with BSE Limited (BSE) and National Stock Exchange of
India Limited (NSE) read with the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

During the period under review the Company has complied with
the provisions of the Act, Rules, Regulations, Guidelines, Standards
etc. mentioned above.

We further report that the Board of Directors of the Company is
duly constituted with proper balance of Executive Directors, Non-
Executive Directors, Independent Directors including Woman
Independent Director. The changes in the composition of the Board
of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act. Adequate
notice is given to all Directors to schedule Board Meetings, Agenda
and detailed notes on agenda were sent at least seven days in
advance except in case of shorter notice and a system exists for
seeking and obtaining further information and clarifications on the
agenda items before the Meeting and for meaningful participation
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at the Meeting. All the decisions at Board Meetings and Committee
Meetings are carried out unanimously as recorded in the Minutes of
the Meetings of the Board of Directors or Committees of the Board,
as the case may be.

We further report that based on the information provided by the
Company, its officers and authorised representatives during the
conduct of Audit and review of Internal Auditor’s Report, periodical
Compliance Reports submitted by respective Departmental heads
and taken on record by the Audit Committee / Board of Directors
of the Company, in our opinion there are adequate systems and
processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance
with applicable Laws, Rules, Regulations and Guidelines and as
informed, the Company has responded appropriately to notices
received from various statutory / regulatory authorities including
initiating actions for corrective measures, wherever found
necessary.

We further report that during the Audit Period there were following
specific events / actions having a major bearing on Company’s
affairs in pursuance of the above-referred laws, rules, regulations,
guidelines, standards etc.:

(@) The Members at the Thirty-third Annual General Meeting of
the Company held on 30th September, 2022 passed a Special
Resolution approving the alteration of Objects Clause of
Memorandum of Association of the Company so as to align
with the provisions of Table A of Schedule | to the Companies
Act, 2013 and the Rules framed thereunder and addition of
the new sub-clause (6) in Clause Ill (A) of Memorandum of
Association of the Company so as to include dealing in all
types of plastic products, virgin or recycled, whether primary,
intermediate orin final form.

(b) The Company has made investment in both Equity and Preference Shares of Ganesha Ecopet Private Limited, a Wholly Owned

Subsidiary as detailed hereunder:-

Particulars of Investment

. Date of
SI. No. | Type of Securities
Investment
1. Equity Shares 04.03.2023
2. 1% Cumulative Redeemable 20.03.2023
Preference Shares- (‘CRPS Series- IV')
3. 1% Cumulative Redeemable 29.03.2023

Preference Shares- (‘CRPS Series- V')

Subscription of 50,00,000 Equity Shares of 10/- each at par
aggregating to ¥5,00,00,000/- offered on Rights basis.
Subscription of 20,00,000, 1% Cumulative Redeemable
Preference Shares (‘CRPS Series- V') of 100/- each at par
aggregating to 320,00,00,000/- offered on Rights basis.
Subscription of 15,00,000, 1% Cumulative Redeemable
Preference Shares (‘CRPS Series- V') of 100/- each at par
aggregating to ¥15,00,00,000/- offered on Rights basis.
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(c)

No stock options were granted to the eligible employees of the
Company in terms of ‘Ganesha Ecosphere Employees’ Stock
Option Scheme, 2021 However, the consent of Nomination
and Remuneration Committee of the Board of Directors of
the Company was accorded in terms of the provisions of
Regulation 3(12) of the Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 to extend the time period to appropriate
19,335 Equity Shares of the Company acquired by ‘Ganesha
Employees’ Welfare Trust” during the Financial Year 2021-22
by the end of the second subsequent financial year (i.e. till the
end of Financial year 2023-24).

In terms of the Share Subscription and Shareholders’
Agreement executed between Amplus Energy Solutions
Pte. Limited (‘Promoter’), Amplus RJ Solar Private Limited
(‘Company’) and Ganesha Ecosphere Limited (‘Captive User’)
for captive arrangement of its Solar PV Generating Station at
its manufacturing facilities for Units situated at Temra and
Kanpur, Uttar Pradesh, the Ganesha Ecosphere Limited has
made an investment in 59,26,200 Equity Shares of ¥10/- each
aggregating to ¥5,92,62,000 of Amplus RJ Solar Private Limited
in pursuance of the said Agreement.
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(e) The following Wholly-owned Subsidiaries of the Company
have commenced commercial production with effect from 1st
February, 2023:-

Sl. No. | Name of Subsidiary Nature of Products

1. Ganesha Ecotech Private | Washed PET Flakes and
Limited PPSF

2. Ganesha Overseas Private | Washed PET Flakes /
Limited, Nepal Chips

For S.K. Gupta & Co.

Company Secretaries

ICSI Unique Code: P1992UP012800
Peer Review Certificate No. 1088 / 2021

(S.K.GUPTA)

Managing Partner

Place: Kanpur F.C.52589, C.P 1920
Date: 2nd August, 2023 UDIN: F002589E000726301

Note: This Report to be read with our letter of even date which is
marked as Annexure and forms an integral part of this Report.
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Annexure to the Secretarial Audit Report

The Members,

Ganesha Ecosphere Limited
[CIN: L51109UP1987PLC009090]
Raipur (Rania), Kalpi Road,
Distt. Kanpur Dehat (U.P)

Auditor’s Responsibility

Based on Audit, our responsibility is to express an opinion on the compliance with the applicable laws and maintenance of records by
the Company. We conducted our audit in accordance with the Auditing Standards CSAS 1 to CSAS 4 (“CSAS”) prescribed by the Institute of
Company Secretaries of India (“ICSI”). These standards require that the auditor complies with statutory and regulatory requirements and
plans and performs the audit to obtain reasonable assurance about compliance with applicable laws and maintenance of records.

Due to the inherent limitations of an audit including internal, financial and operating controls, there is an unavoidable risk that some
misstatements or material non-compliances may not be detected, even though the audit is properly planned and performed in accordance
with the CSAS. Our report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to express an opinion
on these secretarial records based on our audit.

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of
the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in secretarial
records. We believe that the processes and practices, we followed provide a reasonable basis for our opinion.

3. Wehave not verified the correctness and appropriateness of financial records and Books of Accounts of the Company and for which we
relied on the report of Statutory Auditor.

4. Wherever required, we have obtained the Management representation about the compliance of laws, rules and regulations and
happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of
management. Our examination was limited to the verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the company.

For S.K. Gupta & Co.

Company Secretaries

ICSI Unique Code: P1992UP012800

Peer Review Certificate No. 1088 / 2021

(S.K.GUPTA)

Managing Partner

Place: Kanpur F.C.52589, C.P 1920
Date: 2nd August, 2023 UDIN: FO02589E000726301
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Annexure-C

Annual Report on CSR Activities for the
Financial year ended March 31,2023

1. Brief outline on CSR Policy of the Company:

In terms of the CSR Policy of the Company, the following areas have been identified:
1. Promotion of Education at pre-school and school level.

2. Providing environmentally sustainable social infrastructure.

3. Providing better health facilities and combating disease.

4. Eradicating hunger, poverty and malnutrition.

5. Training to promote nationally recognized sports.

2. Composition of CSR Committee:

The Corporate Social Responsibility Committee of the Company comprises of 4 (four) directors, out of which 2 (two) directors are
Independent. The Composition of CSR committee is as under:

s Designation / Nature of Number of meetings of | Number of meetings of
° | Name of Director . & . CSR Committee held | CSR Committee attended
No. Directorship . .
during the year during the year

1 Shri Abhilash Lal (Chairman) Non- Executive Independent Director 2 2

2 | ShriPradeep Kumar Goenka | Non- Executive Independent Director 2 2

3 ShriVishnu Dutt Khandelwal Promoter Executive Director 2 1

4 Shri Sharad Sharma Promoter Executive Director 2 2

3. Web-link where Composition of CSR Committee, CSR Policy and CSR projects approved by the Board are
disclosed on the website of the Company.

Composition of CSR committee: https://www.ganeshaecosphere.com/board-committee
CSR Policy : https://www.ganeshaecosphere.com/corporate-governance-policies

CSR projects: https://www.ganeshaecosphere.com/corporate-social-responsibility

4. The executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out in
pursuance of sub-rule (3) of rule 8, if applicable.

Not Applicable

5. (a) Average net profit of the Company as per Section 135(5): 37373.05 Lakh
(b) Two percent of average net profit of the Company as per Section 135(5): 3147.46 Lakh

(c) Surplus arising out of the CSR projects or programmes or activities of the previous financial years: NI
(d) Amount required to be set off for the financial year, if any: NIL

(e) Total CSR obligation for the financial year [(b)+(c)-(d)].: T147.46 Lakh (Budget allocated: ¥147.50 Lakh)

6. (a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project): ¥88,26,831/-
(b) Amount spent in Administrative Overheads: 36,01,700/-

(c) Amount spent on Impact Assessment, if applicable: Not Applicable

(d) Total amount spent for the Financial Year [(a)+(b)+(c)]: 394,28,531/-
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(e) CSR amount spent or unspent for the Financial Year:

Q)

GANESHA ECOSPHERE LTD.

Amount Unspent (in 3)

Total Amount Spent —

for the Financial Total Amount transferred to Unspent Amount transferred to any fund specified under

Year (in?) CSR Account as per Section 135(6) Schedule VIl as per second proviso to Section 135(5)
Amount Date of transfer = Name of the Fund Amount Date of Transfer

394,28,531/- 353,21,469/- April 29,2023 Not Applicable

(f) Excess amount for set-off, if any:

S. No. Particular

Amount (in%)

(i) Two percent of average net profit of the company as per of Section 135(5)
ii) Total amount spent for the Financial Year
0 Excess amount spent for the Financial Year [(ii)-(i)]

iv) Surplus arising out of the CSR projects or programmes or activities of the previous Financial Years,
if any
(v) Amount available for set off in succeeding Financial Years [(iii)-(iv)]

7. Details of Unspent CSR amount for the preceding three financial years:

(Amountin?)

S. |Preceeding Amount Balance Amount Amount transferred Amount Deficiency, if
No. | Financial transferred Amountin spentin the to a fund as specified = remaining to any

Year(s) to Unspent Unspent Financial Year | under Schedule VIl as be spentin

CSR Account = CSRAccount per second proviso to succeeding
under Section  under Section Section 135(5), if any financial
135 (6) 135(6) Amount Date of years
Transfer

1. 12020-21 18,80,391/- 14,01,750/- 14,01,750/- Not applicable - -
2. 12021-22 87,10,807/- 87,10,807/- 10,80,378/- Not applicable 76,30,429/- -

8. Whether any capital assets have been created or acquired through Corporate Social Responsibility

amount spent in the Financial Year: No

Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount spent in

the Financial Year: Not Applicable

9. Specify the reason(s), if the company has failed to spend two per cent of the average net profit as per

section 135(5). Not Applicable

Sd/-
(Shyam Sunder Sharmma)

Sd/-
(Abhilash Lal)

Chairman Chairman CSR Committee

DIN:00530921

DIN: 03203177
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Annexure-D

Conservation of Energy, Technology Absorption
and Foreign Exchange Earnings and Outgo

Information as per Section 134(3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014
for the year ended March 31, 2023:

CONSERVATION OF ENERGY

(a) the steps taken or impact on conservation of

energy:

The Company has always been a frontrunnerin constantly
improving its operational performance in all areas while
giving due importance to conservation of energy. Apart
from making constant efforts in continuing all previous
conservation measures and increasing awareness
of energy management amongst its employees, the
following specific measures have been taken by the
Company, during the year under review:

i) Monitoring of heat patch at the terminals of Control
and Power electrical panels to reduce power loss due
to heating.

ii)  Maintenance activity of Plant Machines as per
schedule resulting into improved efficiency and
saving in energy consumption.

iii) Insulation covering on extruder barrels to maintain a
certain temperature without the use of excess power
resulting to power saving and reduction of heating
loss.

iv) Installed FD in Air Compressor(s) for maintaining
the set air pressure more efficiently to reduce power
consumption

v) Installation of Light Diffuser on shed for daylight
harvesting and improved cross ventilation.

vi)  Setting-up of YCP (Yarn Condition Plant) to increase
productivity in machine operation and reduce power
consumption.

vii) Periodical monitoring of capacitor panel to maintain
power factor and reduce reactive power.

viii) Provided Current Controller unit with Siren for
maintaining the set current of Cutter’s Motor more
efficiently to reduce power consumption.

ix) Use of water level controller in pump motors to
maintain water level and prevent dry run of pump to
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(b)

improve the efficiency and resulting to the savings in
energy consumption.

x)  Water consumption reduced by optimizing water
flow for process machines. Re-use of water in washing
facility process and machines to reduce overall water
consumption.

Steps taken by company for using alternate
sources of energy:

The Company is committed to efficiently utilize its
resources and ensure minimum consumption in all
its processes. The Company is using solar power in its
manufacturing facilities with a total installed capacity of
9.1 MWp meeting 17.1% of plants’ annual requirement.
Augmenting its efforts in using alternate sources of
energy, the Company has also partnered with a leading
IPP for supplying of 17.43 MWp Solar Power for captive
consumption and such supply has been started during
the year under review. Efforts are continuing to identify
other viable opportunities of using alternate sources of
energy.

Capital investment on energy conservation
equipments:

Not Significant

Il. TECHNOLOGY ABSORPTION

1.

Efforts in brief, made towards technology
absorption, adaptation and innovation:

The Company is having latest state of the art plant
and machinery and has the policy of continuous
modernization and upgradation of machines. In our
philosophy to continuously upgrade ourselves from a
technological standpoint, the following efforts have been
made:

a) Product upgradation and customization.

b) Process improvement to reduce power consumption
and waste.



Corporate Overview

c) Technology absorption from Technical Journals and
attending of National and International Exhibitions/
Seminars.

Benefit derived as a result of the above efforts:

a) Improved market share with

products,

premium-class

b) Cycle time reduction and productivity boost,
c) Conservation of resources and cost saving,

d) Reduced carbon footprints and environmental
protection.

In case of Imported Technology (imported during
the last three years reckoned from the beginning
of Financial Year):

The Company has not imported any technology during
the preceding three years.

Statutory Reports

Financial Statements GANESHA ECOSPHERE LTD.

Expenses incurred on Research and

Development:

The expenses involved in in-house research and
development carried out in a routine manner are
insignificant; therefore, the same have not been
accounted for separately.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The details with regard to Foreign Exchange earnings and out
go are as under:

R in lakh)
Financial Year Financial Year
(2022-23) (2021-22)
A) Foreign Exchange 11,010.22 10,810.68
earnings (F.0.B. Value)
B) Foreign Exchange 6137.75 5,476.91

outgo
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Annexure ‘E’ to the Directors’ Report

The information as required under Section 197(12) of the Companies Act, 2013 read with the Rule 5(1) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary during the financial year
2022-23 and ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the financial
year 2022-23 are as under:

S. | Name Designation Remuneration Remuneration % increase/ Ratio of
No. in FY. 2022-23 inFY.2021-22 (decrease)in remuneration
(% in lakh) (% in lakh) remuneration  of each Director

to the median
remuneration of

employees
1. | Mr. Shyam Sunder Non- Executive 28.20 27.95 0.89 21.36
Sharmma Chairman*

2. | Mr.Sharad Sharma Managing Director & CEO 248.90 135.40 83.83% 188.56

3. | Mr.Vishnu Dutt Khandelwal | Executive Vice-Chairman 248.82 135.32 83.88% 188.50

4. | Mr. Rajesh Sharma Joint Managing Director 248.90 135.40 83.83% 188.56

5. | Mr. Surendra Kumar Kabra#  Non- Executive/ 5.55 6.40 (13.28) 4.20
Independent Director*

6. | Mr.Vishwa Nath Chandak” | Non- Executive/ 1.85 5.60 N.A. N.A.
Independent Director*

7. | Mr. Pradeep Kumar Goenka | Non- Executive/ 7.40 6.40 15.63 5.61
Independent Director*

8. | Mr. Abhilash Lal Non- Executive/ 7.40 4.80 54.17 561
Independent Director*

9. | Mrs. Shobha Chaturvedi Non- Executive/ 7.20 6.20 16.13 5.45
Independent Director*

10. | Mr. Gopal Agarwal Chief Financial Officer 31.00 27.83 11.39 N.A.

11. | Mr. Bharat Kumar Sajnani | Company Secretary 13.02 11.22 16.04 N.A.

“The Non-Executive Directors of the Company are paid remuneration by way of sitting fees at the rate of%5,000/- per meeting for attending
every Board Meeting as well as Audit Committee Meeting and commission upto 1% of the net profits of the Company, as approved by the
shareholders.

“The increase in remuneration (which includes performance linked remuneration) to the directors is as per the terms of their appointment
and within the limits approved by the members.

“Ceased to be an Independent Director of the Company due to his sudden and sad demise on June 1, 2023.

" Ceased to be an Independent Director of the Company w.e.f September 30, 2022 upon completion of his second term of office, accordingly,
his remuneration is not comparable.

During the year 2022-23, there was an increase of 5.60% in median remuneration of employees.
There were 2593 permanent employees on the roll of the Company as on March 31, 2023.

Average percentage increase made in the salaries of employees other than the managerial personnel in the Financial Year 2022-23 was
6.79%, whereas the increase in the managerial remuneration for the same financial year was 73.52% (Refer note above).

It is hereby affirmed that the remuneration paid during the Financial Year ended March 31,2023 is as per the remuneration policy of the
Company.
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Corporate Governance Report 2022-23

1. COMPANY’S PHILOSOPHY ON CODE OF Line” i.e. ensuring the conduct of business around social,
CORPORATE GOVERNANCE environmental and economic concerns and this is apparently
At GESL, we believe that as we move towards achieving our reﬂected inthe Company’s area ofbusmess.QESL’sgovernance
philosophy revolves around trusteeship, transparency,
growth targets, our Corporate Governance processes must . . .
adhere to the globally benchmarked standards. Corporate contrgl, accountability and ethical business conduct. 'The
: : , practice of each of these enables the management to direct
Governance is an integral element of the Company’s value A A o
: . and control the affairs of the Company in an efficient manner
system, management ethos and business practices. Our ) _ ) )
Corporate Govermance practices are driven by timely and in qeatmg the r|ght corporate -Cl‘JIture towards emerging
disclosures, transparent accounting policies and high levels of as a socially responsible corporate citizen.
) p gp g
integrity in decision- making. The Company believes that the
governanceprocessshould ensurethattheresourcesemployed BOARD OF DIRECTORS
must be utilized optimally so as to meet the stakeholders’ A. Composition and category of Board of Directors,
aspirations and expectations. This is demonstrated in attendance at Board Meetings, at last Annual General
improving shareholder returns and performance focused work Meeting and details of Membership of other Boards /
environment. Our customers have benefited from the high Committees:
quality products made available to them at reasonable prices. The Board has an optimum combination of Executive and
Our employee satisfaction is reflected in the stability of our Non-Executive Directors as per the Corporate Governance
senior management and substantially high productivity. The requirements. The composition of the Board of Directors and
Company is committed to contribute to the “Triple Bottom other relevant details as on March 31, 2023 are as under:
S. | Name of Category No. of Board Whether | No. of Boards /| Committees of Indian Directorship
No. Director along Meetings during present Public Limited Companies (including | in Other Listed
with DIN tenure at the last Ganesha Ecosphere Limited) Entities and
Annual Directorship Committee (only Category of
General Audit Committee Directorship
Meeting & Stakeholders
held on Relationship
September Committee)
Held | Attended 30,2022 Member | Chairman
1. | Mr. Shyam Promoter 4 4 Yes 1 1 -- --
Sunder Non-
Sharmma Executive
DIN: 00530921 Director
2. | Mr.Vishnu Dutt Promoter 4 4 Yes 3 2 - -
Khandelwal Executive
DIN: 00383507 Director
3. | Mr.Sharad Promoter 4 4 Yes 3 1 - -
Sharma Executive
DIN: 00383178 Director
4. | Mr.Rajesh Promoter 4 4 No 3 -- -- --
Sharma Executive
DIN: 02228607 Director
5. | Mr.Surendra Non- 4 3 No 2 1 - Aditya Ispat
Kumar Kabra® Executive/ Limited
DIN: 01280980 Independent (Non- Executive-
Director Non Independent

Director)
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S. | Name of Category No. of Board Whether No. of Boards /| Committees of Indian Directorship
No. | Director along Meetings during present Public Limited Companies (including | in Other Listed
with DIN tenure at the last Ganesha Ecosphere Limited) Entities and
Annual Directorship Committee (only Category of
General Audit Committee Directorship
Meeting & Stakeholders
held on Relationship
September Committee)
Held | Attended 30,2022 Member | Chairman
6. | Mr.Pradeep Non- 4 4 Yes 1 2 2 -
Kumar Goenka Executive/
DIN: 00404746 | Independent
Director
7. | Mr.Vishwa Nath Non- 2 1 No NA NA NA NA
Chandak$ Executive/
DIN: 00313035 | Independent
Director
8. Mr. Abhilash Lal Non- 4 4 No 3 4 - « APLApollo
DIN: 03203177 Executive/ Tubes Limited
Independent (Non-
Director Executive-
Independent
Director)
« Apollo Pipes
Limited
(Non-
Executive-
Independent
Director)
9. | Mrs. Shobha Non- 4 4 Yes 1 - -- --
Chaturvedi Executive/
DIN: 08553800 | Independent
Director

*Ceased to be an Independent Director of the Company due to his sudden and sad demise on June 1, 2023.
SCeased to be an Independent Director of the Company w.e.f September 30, 2022 upon completion of his term of office.

The number of Directorships, Committee Membership(s)/ Chairmanship(s) of all Directors is within respective limits prescribed under
the Companies Act, 2013 (hereinafter referred to as ‘Act’) and Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to as ‘Listing Regulations’).

Relationship between Directors inter-se:

Mr. Sharad Sharma and Mr. Rajesh Sharma are sons of Mr. Shyam Sunder Sharmma and Mr. Vishnu Dutt Khandelwal is brother of Mr. Shyam
Sunder Sharmma.

Shareholding of Non-Executive Directors:
As on March 31, 2023, the shareholding of Non-Executive Director in the Company is as follows:

Name of the Director | Shareholding as on March 31, 2023
Mr. Shyam Sunder Sharmma 19,38,927 Equity Shares

None of the other Non-Executive Directors hold any shares in the Company.
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B. Details of Board Meetings held during the year:

The Board met 4 (four) times during the year and the gap
between two consecutive meetings did not exceed 120 days.
The necessary quorum was present for all the Board Meetings.
The details of the Board Meetings are as under:

S. | Date of Meeting Board No. of Directors
No. Strength Present

1. May 21,2022 9 7

2. August 4, 2022 9 9

3. November 14,2022 8 8

4. February 4, 2023 8 8

For convenience of all the Board members, the option for
participating in the meeting through video conferencing was
provided for the above Board meetings.

Information placed before the Board:
The Company provides the information as set out in Regulation
17 read with Part A of Schedule Il to Listing Regulations to the

Personal Attributes
such as Integrity,
Accountability etc.

Corporate
Governance

Operational
Experience
0000

Legal and

Regulatory Matters
0000
000

Risk Management &
Strategic Planning

C. Termsand conditionsofappointmentofindependent
Directors:

The terms and conditions of appointment of Independent
Directors have been disclosed on the website of the Company
i.e. https://ganeshaecosphere.com/admin/UploadedFiles/
Contentlmages/BoardOfDirector/Terms-and-Condition-
of-appointment-of-Independent-Directors.pdf

Leadership /

Experience
0000

Q
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Board and the Board Committees to the extent it is applicable
and relevant.

Key Skills/Expertise/Competencies of the Board:

The list of core skills/ expertise/ competencies identified by
the Board of Directors as required in the context of Company’s
business operations for it to function effectively and those
actually available with the Board are as follows:

«  Leadership / Operational Experience;

« Industry Specific Knowledge and Experience;
«  Risk Management & Strategic Planning;

+  Legaland Regulatory Matters;

«  Knowledge of Finance and related aspects;

. Corporate Governance; &

«  Personal Attributes such as Integrity, Accountability etc.

Mr. Shyam Sunder Sharmma
Mr. Vishnu Dutt Khandelwal

Conled EK)I(E;(IESRI?ILSLES// Industry Mr. Sharad Sharma
nowledge . :
of Finance specific Mr. Rajesh Sharma

dl lated COMPETENCIES Knowledge Mr. Pradeep Kumar Goenka
and relate OF THE BOARD’ : P

aspects Mr. Abhilash Lal

Mrs. Shobha Chaturvedi

Familiarization
Directors:

Programme for Independent

The Independent Directors are provided with necessary
documents and reports to enable them to familiarise with the
Company’s procedures and practices. They are also apprised
about the business operations, strategies, risks involved and
performance of the Company. Quarterly updates on relevant
statutory changes encompassing important laws are regularly
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informed to the Directors at the Board and Board Committee
meetings.

The details of Familiarization Programme for Independent
Directors are available on the Company’s website at the
following web link:

https://ganeshaecosphere.com/admin/UploadedFiles/
Contentimages/PoliciesAttachment/FamiliarizationPro-
grammeforindependentDirectors2023.pdf

Separate Meeting of the Independent Directors:

During the year ended March 31, 2023, 1 (one) meeting of
Independent Directors of the Company was held on March 25,
2023. At the meeting, the Independent Directors:

1. Evaluated the performance of Non-Independent Directors
and the Board of Directors as a whole;

2. Evaluated performance of the Chairman of the Company,
taking into account the views of the Executive and Non-
Executive Directors;

3. Evaluated the quality, content and timeliness of flow of
information between the Management and the Board that
is necessary for the Board to effectively and reasonably
perform its duties.

All Independent Directors attended the meeting through video
conferencing.

Confirmation by the Board:

In the opinion of the Board, the Independent Directors fulfill
the conditions specified in Section 149(6) of the Companies
Act, 2013 and Regulation 16(1)(b) of the Listing Regulations
and are independent of the management.

Directors and Officers Insurance:

In compliance with the provisions of Regulation 25(10) of
the Listing Regulations, the Company has undertaken the
Directors and Officers Insurance (D and O Insurance) for
all its Directors (including Independent Directors) and Key
Managerial Personnel.

Code of Conduct:

In compliance with Regulation 17(5) of the Listing Regulations,
the Company’s Board has laid down a Code of Conduct for
all Board Members and Senior Management Personnel of
the Company. All Board members and senior management
personnel have affirmed compliance with this Code of
Conductin terms of Regulation 26(3) of the Listing Regulations.
A declaration to this effect, signed by Mr. Sharad Sharma,
Managing Director & Chief Executive Officer of the Company,
forms part of this report. Code of Conduct of the Company
is available on the website of the Company at https://www.
ganeshaecosphere.com/code-of-conduct.
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COMMITTEES OF THE BOARD:

As on March 31, 2023, the Company has 7 (seven) Board level
Committees:

Audit Committee,
Nomination and Remuneration Committee,

Stakeholders Relationship Committee,

Corporate Social Responsibility Committee,

A
B
C
D. Risk Management & Strategic Planning Committee,
E
F. Management Committee and

G

Capital Raising Committee

The composition of the Committees of the Board of Directors
is available on the website of the Company at https://www.
ganeshaecosphere.com/board-committee.

AUDIT COMMITTEE

Composition:

The Company has a duly constituted Audit Committee and its
composition is in conformity with requirements of the Act and
Listing Regulations.

As on March 31, 2023, the Committee consisted of 4 (four)
Directors namely, Mr. Pradeep Kumar Goenka (Chairman),
Mr. Surendra Kumar Kabra, Mr. Vishnu Dutt Khandelwal and
Mr. Abhilash Lal. Mr. Vishwa Nath Chandak ceased to be a
member of the Committee w.e.f. September 30, 2022 upon
completion of his term of office as an Independent Director of
the Company. Mr. Surendra Kumar Kabra also ceased to be a
member of the Committee due to his demise on June 1, 2023.

All the members of the Audit Committee possess requisite
qualifications and expertise. Mr. Pradeep Kumar Goenka is
Chartered Accountant. Mr. Vishnu Dutt Khandelwal is Post
Graduate in Commerce and has also rich experience in the
field of Accounting and Financial Management. Mr. Abhilash
Lal is Post Graduate in Management from IIM, Bangalore and
has also rich experience in all aspects of financial services.

Mr. Bharat Kumar Sajnani, Company Secretary of the Company
also acts as Secretary to the Committee

Terms of Reference:

Theterms of reference of the Audit Committee are in conformity
with the requirements specified in Regulation 18(3) read with
Part C of Schedule Il to the Listing Regulations and also comply
with the requirements of Section 177 of the Companies Act,
2013.

Brief description of terms of reference:

1. Oversight of the Company’s financial reporting process
and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and
credible.


https://ganeshaecosphere.com/admin/UploadedFiles/ContentImages/PoliciesAttachment/FamiliarizationProgrammeforIndependentDirectors2023.pdf
https://ganeshaecosphere.com/admin/UploadedFiles/ContentImages/PoliciesAttachment/FamiliarizationProgrammeforIndependentDirectors2023.pdf
https://ganeshaecosphere.com/admin/UploadedFiles/ContentImages/PoliciesAttachment/FamiliarizationProgrammeforIndependentDirectors2023.pdf
https://www.ganeshaecosphere.com/code-of-conduct
https://www.ganeshaecosphere.com/code-of-conduct
https://www.ganeshaecosphere.com/board-committee
https://www.ganeshaecosphere.com/board-committee

10.

11

12.

13.
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Recommendation for appointment, remuneration and
terms of appointment of statutory auditors including cost
auditors of the Company.

Approval of payment to statutory auditors for any other
services rendered by the statutory auditors.

Reviewing, with the management, the Annual Financial
Statements and Auditor's Report thereon before
submission to the board for approval, with particular
reference to:

a. Matters required to be included in the Director’s
Responsibility Statement to be included in the
Board’s Report in terms of clause (c) of sub-section 3
of Section 134 of the Companies Act, 2013.

b.  Changes, if any, in accounting policies and practices
and reasons for the same.

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

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

e. Compliance with listing and other legal requirements
relating to financial statements.

. Disclosure of related party transactions.
g.  Modified opinion(s) in the draft audit report.

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

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

Review and monitor the auditor’s independence and
performance, and effectiveness of audit process.

Approval or any subsequent modification of transactions
of the Company with related parties.

Scrutiny of inter- corporate loans and investments.

Valuation of undertakings or assets of the Company,
wherever it is necessary.

Evaluation of internal financial controls and risk

management systems.

Reviewing, with the management, performance of
statutory and internal auditors, adequacy of the internal
control systems.

Reviewing the adequacy of internal audit function, if any,
including the structure of the internal audit department,

Statutory Reports
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staffing and seniority of the official heading the
department, reporting structure, coverage and frequency
of internal audit.

Discussion with Internal Auditors of any significant
findings and follow up there on.

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

Discussion with Statutory Auditors before the audit
commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in
the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared
dividends) and creditors.

To review the functioning of the Whistle Blower
Mechanism.

Approval of appointment of CFO after assessing the
qualifications, experience and background, etc. of the
candidate.

Reviewing the reports of the Company’s Cost Auditors.
Reviewing the following information:

- Management Discussion and Analysis of financial
condition and results of operations;

- Statement of significant related party transactions,
submitted by management;

- Management letter(s) of internal control weaknesses,
if any, issued by statutory auditors;

- Internal Audit Reports relating to internal control
weaknesses;

- Appointment, removal and terms of remuneration of
internal auditor and

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

To carry out such other functions as mandated by the
Board from time to time and/or enforced by any statutory
notification, amendment or modification, as may be
applicable.

Meetings:

During the financial year ended March 31, 2023, 4 (four) Audit
Committee Meetings were held on May 21, 2022, August 4,
2022, November 14,2022 and February 4, 2023. Chief Financial
Officer, Internal Auditors, Cost Auditors, the Statutory Auditors
and other Senior Management Personnel were invited to be
present at the Audit Committee Meetings.
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Details of the Attendance of members of the Committee at the Meetings are as follows:

S. | Name of Director Category No. of Committee meetings
No. during the year
Held Attended

1. Mr. Pradeep Kumar Goenka, Chairman Non- Executive/ Independent Director 4 4

2. Mr. Surendra Kumar Kabra* Non- Executive/ Independent Director

3. Mr. Vishnu Dutt Khandelwal Promoter Executive Director 4 4

4. Mr. Vishwa Nath Chandak$ Non- Executive/ Independent Director 2 1

5. Mr. Abhilash Lal Non- Executive/ Independent Director 4 4

* Ceased to be an Independent Director of the Company due to his sudden and sad demise on June 1, 2023.
S Ceased to be the member of the Committee w.e.f. September 30, 2022 upon completion of his term of office as an Independent Director
of the Company.

Mr. Pradeep Kumar Goenka, Chairman of the Audit Committee was present at the last Annual General Meeting held on September 30,
2022.

B. NOMINATION AND REMUNERATION COMMITTEE Brief description of terms of reference:

1. Formulation of the criteria for determining qualifications,
positive attributes and independence of a director
and recommend to the Board a policy relating to, the
remuneration of the directors, key managerial personnel
and other employees.

Composition:

The Company has a duly constituted Nomination and
Remuneration Committee and its composition is in conformity
with requirements of the Act and Listing Regulations.

The Nomination and Remuneration Committee of the Board
consists of 4 (four) Directors as on March 31, 2023, namely,
Mr. Surendra Kumar Kabra (Chairman), Mr. Pradeep Kumar

2. Formulation of criteria for evaluation of performance of
Independent Directors and the Board.

Goenka, Mr. Shyam Sunder Sharmma and Mr. Abhilash Lal. 3. Devising policy on Board diversity.

Mr. Vishwa Nath Chandak ceased to be the member of the 4. Identifying persons who are qualified to become directors
Committee w.e.f. September 30, 2022 upon completion of his and who may be appointed in senior management in
term of office as an Independent Director of the Company. Mr. accordance with the criteria laid down, and recommend
Surendra Kumar Kabra also ceased to be the member of the to the Board their appointment and removal.

Committee due to his demise on June 1, 2023. o
5. Recommend to the Board, all remuneration, in whatever

Terms of Reference: form, payable to senior management.
The terms of reference of the Nomination and Remuneration
Committee are in conformity with the requirements specified
in Regulation 19(4) read with Part D of Schedule Il to the Listing
Regulations and also comply with the requirements of Section
178 of the Companies Act, 2013.

Meetings:

During the financial year ended March 31, 2023, 4 (four)
Nomination and Remuneration Committee Meetings were
held on May 21, 2022, August 4, 2022, November 14, 2022 and
February 4,2023.

Details of Attendance of members of the Committee at the Meetings are as follows:

S. | Name of Director Category No. of Committee meetings
No. during the year
Held Attended
1. Mr. Surendra Kumar Kabra, Chairman* Non- Executive/ Independent Director 4 3
2. Mr. Pradeep Kumar Goenka Non- Executive/ Independent Director 4 4
3. Mr. Vishwa Nath Chandak$ Non- Executive/ Independent Director 2 1
4. Mr. Shyam Sunder Sharmma Promoter Non- Executive/ Non- 4 1
Independent Director
5. Mr. Abhilash Lal Non- Executive/ Independent Director 4 4

* Ceased to be an Independent Director of the Company due to his sudden and sad demise on June 1, 2023.
S Ceased to be the member of the Committee w.e.f. September 30, 2022 upon completion of his term of office as an Independent Director
of the Company.
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Remuneration Policy:

The Company has adopted Policy on Nomination, Remuneration and Board Diversity which is available on the website of the Company
at the link https://ganeshaecosphere.com/admin/UploadedFiles/Contentimages/PoliciesAttachment/Policy-on-Nomination-
Remuneration-And-Board-Diversity.pdf

Details of Remuneration of the Directors for the financial year 2022-23:

Executive Directors:

The Company pays remuneration to the Executive Directors by way of salary, perquisites and allowances (fixed component)
and performance linked remuneration (variable component). The amount of performance linked remuneration payable to such
Directors is determined by the Board.

The Details of Remuneration are as follows:

Name of Designation Salary & Perquisites Performance Linked Tenure

Director Allowances (3) ) Remuneration (3)

Mr. Vishnu Dutt Executive Vice 36,00,000/- 32,400/- 2,12,50,000/- 5years

Khandelwal Chairman (with effect from June 19, 2023)

Mr. Sharad Managing 36,00,000/- 39,600/- 2,12,50,000/- 5years

Sharma Director (with effect from February 1,
2019)

Mr. Rajesh Joint Managing 36,00,000/- 39,600/- 2,12,50,000/- 5years

Sharma Director (with effect from Junel9, 2023)

Non-Executive Directors:

Non-Executive Directors (NEDs) of the Company play a crucial role to the independent functioning of the Board. They bring in
external and wider perspective to the decision-making by the Board. They provide leadership and strategic guidance, while
maintaining objective judgement.

The Non-Executive Directors (NEDs) are paid remuneration by way of Sitting Fees and Commission. They are paid sitting fees at
the rate of 5,000/~ per meeting for attending every Board Meeting as well as Audit Committee Meeting. In the light of the services
rendered by the NEDs to the Company, the Members, at the 33rd Annual General Meeting of the Company approved payment
of remuneration to NEDs of the Company, by way of commission upto 1% of the net profit of the Company. The distribution of
commission amongst the NEDs is determined by the Board. The Board decided that such commission shall be distributed in
following manner for the year 2022-23 amongst the Non-Executive Directors (except Chairman of the Company) on the basis of
their attendance and contribution at the Board and Audit Committee Meetings (subject to maximum limit of ¥7,00,000/- for each
such Director, as decided by the Board at its meeting held on August 4, 2022).

The Board at its meeting held on May 25, 2023, decided a remuneration 0f¥28,00,000/- as commission payable to Mr. Shyam Sunder
Sharmma, Chairman of the Company, for the FY. 2022-23 in view of his valuable contribution and entrepreneurial leadership.

The Details of Sitting Fees Paid and Commission payable to such directors for the year 2022-23 are as follows:

Name of Directors Sitting Fees (3) Commission () Tenure

Mr. Surendra Kumar Kabra * 30,000/- 5,25,000/- 5years (from September 5, 2019)
Mr. Pradeep Kumar Goenka 40,000/~ 7,00,000/- 5years (from September 5,2019)
Mr. Abhilash Lal 40,000/~ 7,00,000/- 5years (from September 5,2019)
Mrs. Shobha Chaturvedi 20,000/~ 7,00,000/- 5years (from September 5,2019)
Mr. Vishwa Nath Chandak® 10,000/- 1,75,000/- -

Mr. Shyam Sunder Sharmma 20,000/- 28,00,000/- N.A.

*Ceased to be an Independent Director of the Company due to his sudden and sad demise on June 1, 2023.
S Ceased to be the member of the Committee w.e.f. September 30, 2022 upon completion of his term of office as an Independent
Director of the Company.

Apart from the sitting fees and commission provided above, the non-executive directors had no other pecuniary relationship or
transaction with the Company.
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