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NOTICE

Notice is hereby given that the TWENTY SIXTH ANNUAL
GENERAL MEETING of the Members of Nandan Denim Limited
will be held on Monday, September 28, 2020 at 05:00 p.m.
IST through Video Conferencing (“VC”) / Other Audio Visual
Means (“OAVM”) to transact the following businesses:-

ORDINARY BUSINESS:

1

To receive, consider and adopt the Standalone Audited
Financial Statement of the Company for the Financial Year
ended March 31, 2020 together with Report of the Board
of Directors and Auditors thereon and in this regard, pass
the following resolution as an Ordinary Resolution:

“RESOLVED THAT the Standalone Audited Financial
Statement of the Company for the financial year ended
March 31, 2020 together with Report of the Board of
Directors and Auditors thereon laid before this meeting,
be and are hereby considered and adopted.”

To appoint a Director in place of Mr. Jyotiprasad Chiripal
(DIN: 00155695), who retires by rotation and being
eligible, offers himself for reappointment as a Director
and in this regard, pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section
152 of the Companies Act, 2013, Mr. Jyotiprasad
Chiripal (DIN: 00155695), 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:

3.

To re-appoint Mr. Giraj Mohan Sharma as an
Independent Non-Executive Director of the Company
and in this regard, pass with or without modification(s),
the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152 and all other applicable provisions of
the Companies Act, 2013 (“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) read with Schedule
IV to the Act and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, Mr. Giraj Mohan Sharma (DIN: 01215950),

Independent Non-Executive Director of the Company
who has submitted a declaration that he meets the
criteria forindependence as provided in Section 149(6) of
the Act and who is eligible for re-appointment, be and is
hereby re-appointed as an Independent Non-Executive
Director of the Company to hold office for another term
of five consecutive years with effect from September
29, 2020 to September 28, 2025, as recommended
by the Nomination and Remuneration Committee, who
shall not be liable to retire by rotation.”

To ratify the remuneration of Cost Auditors for the
financial year ending March 31, 2021 and in this
regard, pass with or without modification(s), the
following resolution as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of
section 148 and other applicable provisions, if any, of
the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014 and Companies
(Cost Records and Audit) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof, for
the time being in force), the Company hereby ratifies
the remuneration of an amount, not exceeding Rs.
3.00 lakhs (Rupees Three Lakh Only) plus taxes and
reimbursement of out of pocket expenses at actuals, if
any, incurred in connection with the audit payable to M/s
A.G. Tulsian & Co., Cost Accountants (Firm Registration
Number: 100629) who were appointed by the Board of
Directors as Cost Auditors of the Company to conduct
cost audit relating to cost records of the Company under
the Companies (Cost Records and Audit) Rules, 2015 for
the financial year ending March 31, 2021.”

“RESOLVED FURTHER THAT the Board of Directors
and / or the Company Secretary be and are hereby
authorized to settle any question, difficulty or doubt,
that may arise in giving effect to this resolution and
to do all such acts, deeds and things as may be
necessary, proper or expedient for the purpose of
giving effect to this resolution.”

To approve availing of financial assistance having an
option available to the lenders for conversion of such
financial assistance into equity shares of the Company
upon occurrence of certain events: and in their regard,
pass with or without modification(s), the following
resolution as special resolution
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“RESOLVED FURTHER THAT pursuant to section
62(3) and other applicable provisions, if any, of the
Companies Act, 2013 and Rules made thereunder,
and applicable provisions, if any, of the Companies
Act, 1956 and in accordance with the Memorandum
of Association and Articles of Association of the
Company and all other applicable regulations as
amended from time to time, and subject to all such
approval(s), consent(s), permission(s), sanction(s),
if any, of appropriate statutory, governmental and
other authorities and departments in this regard and
subject to such condition(s) and modification(s) as
may be prescribed or imposed, while granting such
approval(s), consent(s), permission(s), sanction(s), the
consent of the Company be and is hereby accorded
to the Board of Directors of the Company (hereinafter
called the “Board”, which term shall be deemed to
include any committee(s) constituted / to be constituted
by the Board to exercise its powers including powers
conferred by this resolution, to the extent permitted
by law), on the terms and conditions contained in
the Financing Documents, such terms and conditions
to provide, inter alia, for an option to the Lenders to
convert the whole or part of the outstanding of the
Additional Facilities (whether then due or payable or
not), into fully paid up equity shares of the Company
at par or book value, whichever is lower and in the
manner specified in a notice in writing to be given by
the Lenders to the Company (hereinafter referred to as
the “Notice of Conversion”) and in accordance with the
following conditions:

The conversion right reserved as aforesaid may be
exercised by the Lenders on one or more occasions
during the term of the Additional Facilities;

On receipt of the Notice of Conversion, the Company
shall, allot and issue the requisite number of fully paid
up equity shares to the respective Lenders or any other
person identified by the Lenders, as from the date of
conversion and the Lenders shall accept the same in
satisfaction of the part of the loans so converted;

The part of the Additional Facilities so converted shall
cease to carry interest as from the date of conversion
and the loan shall stand correspondingly reduced.
Upon such conversion, the repayment installments
of the loan payable after the date of conversion as
per the Financing Documents shall stand reduced
proportionately by the amounts of the
converted. The equity shares so allotted and issued
to the Lenders or such other person identified by the

loan so

Lenders shall carry, from the date of conversion, the
right to receive proportionately the dividends and other
distributions declared or to be declared in respect of
the equity capital of the Company. Save as aforesaid,

(iv)

Annual Report 2019-20

the said shares shall rank pari passu with the existing
equity shares of the Company in all respects. The
Company shall, at all times, maintain sufficient un-
issued authorised equity shares for the above purpose;

In the event that the Lenders exercise the conversion
right aforesaid, the Company shall at its cost get the
equity shares, issued to the Lenders or such other
person identified by the Lenders as a result of the
conversion, listed with such stock exchanges as may
be prescribed by the Lenders or such other person
identified by the Lenders and for the said purpose
the Company shall take all such steps as may be
necessary to the satisfaction of the Lenders or such
other person identified by the Lenders, to ensure that
the equity shares are listed as required by the Lenders
or such other person identified by the Lenders; and

The loans shall be converted into equity shares at
a price to be determined in accordance with the
applicable laws at the time of such conversion.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorised to finalise the terms and conditions
for raising the Additional Facilities, from time to time,
with an option to convert the Additional Facilities
including existing into equity shares of the Company
anytime during the term of the Additional Facilities,
on the terms specified in the Financing Documents,
including upon happening of an event of default by the
Company in terms of the loan arrangements.”

“RESOLVED FURTHER THAT on receipt of the Notice
of Conversion, the Board be and is hereby authorised
to do all such acts, deeds and things as may be
necessary and shall allot and issue requisite number
of fully paid up equity shares in the Company to such
Lenders.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorised to issue, offer and allot from time to
time to the Lenders such number of equity shares for
conversion of the outstanding portion of the loans as
may be desired by the Lenders.”

“RESOLVED FURTHER THAT the Board be and is
hereby authorised to accept such modifications and to
accept such terms and conditions as may be imposed
or required by the Lenders arising from or incidental to
the aforesaid terms providing for such option and to do
all such acts and things as may be necessary to give
effect to this resolution.”

“RESOLVED FURTHER THAT for the purpose of giving
effect to this resolution, the Board, be and is hereby




authorised to do all such acts, deeds, matters and things,
as it may in its absolute discretion deem necessary,
proper or desirable as may be required to create, offer,
issue and allot the aforesaid shares, to dematerialise
the shares of the Company and to resolve and settle
any question, difficulty or doubt that may arise in this
regard and to do all such other acts, deeds, matters
and things in connection or incidental thereto as the
Board in its absolute discretion may deem fit, without
being required to seek any further consent or approval
of the members or otherwise to the end intent that they
shall be deemed to have given their approval thereto
expressly by the authority of this resolution.”

September 5, 2020
Ahmedabad

“RESOLVED FURTHER THAT the Board be and is
hereby also authorised to delegate all or any of the
powers herein conferred by this resolution to any
committee of directors or any person/s as it may in its
absolute discretion deem fit in order to give effect to
this resolution.”

By order of the Board of Directors
For Nandan Denim Limited

Purvee Roy
Company Secretary
Mem. No. F8978
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In view of the continuing COVID-19 pandemic, the
Ministry of Corporate Affairs vide its Circular No.
14/2020 dated April 08, 2020, Circular No.17/2020
dated April 13, 2020 and Circular No. 20/2020 dated
May 05, 2020 (‘MCA Circulars’) permitted holding of
Annual General Meeting (“AGM” or “meeting”) through
VC / OAVM, without the physical presence of the
members at a common venue. In compliance with the
provisions of the Companies Act, 2013 (“Act”), SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and MCA
Circulars, the AGM of the Company for FY 20 is being
held through VC / OAVM. The detailed procedure for
participation in the meeting through VC / OAVM is as
per Note No. 7 of the Notice of AGM.

In accordance with the provisions of Section 101 of the

Act read with Rule 18 of the Companies (Management
and Administration) Rules, 2014 read with the said
MCA Circulars, the Annual Report of the Company is
being sent through email only to the members whose
email address are registered with the Company/
Depositories, as the case may be. Member(s) however,
are entitled to receive Annual Report in physical form,
free of cost, on receipt of written request for the same.
Members may also note that the Annual Report for
the financial year 2020 together with the Notice of
26th Annual General Meeting is also available on the
website of the Company.

Since the AGM is being held pursuant to the MCA
Circulars through VC / OAVM, physical attendance of
Members has been dispensed with. Accordingly, the
facility for appointment of proxies by the Members will
not be available for the AGM.

Members attending the AGM through VC / OAVM shall
be counted for the purpose of reckoning the quorum
under section 103 of the Act.

Members ofthe Companywho are InstitutionalInvestors
are encouraged to attend and vote at the AGM through
VC / OAVM. Corporate Members intending to authorize
their representatives to participate and vote through
e-voting on their behalf at the meeting are requested
to send a certified copy of the Board Resolution /
Authorization Letter to the Company.

The Members can join the AGM through VC / OAVM
mode 15 minutes before and after the scheduled time
of the commencement of the meeting by following
the procedure mentioned in the Notice. The facility
of participation at the AGM through VC / OAVM
will be made available for 1000 Members on a first
come first served basis. This will not include large
Members (Members holding 2% or more shareholding),

10.

1.
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Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairperson of the Audit
Committee, Nomination and Remuneration Committee
and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the AGM without

restriction on account of first come first served basis.

An Explanatory Statement pursuant to Section 102(1) of
the Companies Act, 2013, in respect of business to be
transacted at the Annual General Meeting (AGM), as
set out in Item Nos. 3,4 and 5 above and the relevant
details of the Directors seeking re-appointment under
ltem No. 2 above as required by Regulation 26(4)
and 36(3) of the Securities & Exchange Board of
India (Listing Obligations & Disclosure Requirements),
Regulations, 2015 and as required under Secretarial
Standards — 2 on General Meetings issued by the
Institute of Company Secretaries of India is annexed
hereto.

Members who hold shares in physical form in multiple
folios, in identical names or joint holding in the same
order of names, are requested to send the share
certificates to the RTA, for consolidation of such
multiple folios into a single folio.

Members are requested to intimate changes, if any,

pertaining to their name, postal address, email
address, telephone / mobile numbers, PAN, mandates,
nominations, power of attorney, bank details such
as, name of Bank and branch details, bank account
number, MICR code, IFSC code, etc., to their DPs in
case the shares are held by them in electronic form
and to RTA in case the shares are held by them in

physical form.
Book Closure:

The Register of Members and Share Transfer Books
of the Company will remain closed from Tuesday,
September 22, 2020 till Monday, September 28, 2020
(both days inclusive).

Pursuant to Sections 124 of the Companies Act, 2013,
the amount of dividend remaining unpaid orunclaimed
for a period of seven years from the date of its transfer
to the Unpaid Dividend Account ofthe Company is
required to be transferred to Investor Education and
Protection Fund (“IEPF”)established by the Central
Government. During the year, the Company has
transferred amount to the Investor Educationand
Protection Fund of the Central Government. The
shareholders who have not claimed their dividend for
the financial year 2013 and all subsequent years are
requested to claim their dividend as early as possible,
failing which it would be transferred to IEPF as per




12.

the (tentative) dates mentioned below and no claim
shall lie against the Company for the said amount
of unclaimed dividend so transferred. The details of
unclaimed dividends are available on the Company’s
website and Ministry of Corporate Affair's website at

Www.mca.gov.in.

Financial Final Dividend/  Tentative Date for
Year Interim Dividend transfer to IEPF
201213 Final 04-11-2020
2013-14 Interim 12-04-2021
2013-14 Final 21-11-2021
2014-15 Interim 11-04-2022
2014-15 Final 05-12-2022
2015-16 st Interim 19-03-2023
2015-16 2nd Interim 16-04-2023
2016-17 Final 05-11-2024
2017-18 Final 05-11-2025

Further, pursuant to the provisions of Section 124 of
the Act and Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016 (“IEPF Rules”), shares on which dividend
has not been paid or claimed for seven consecutive
years or more have been transferred to Demat Account
of IEPF.

Members are requested to note that the Company’s
shares are under compulsory electronic trading for
Members are, therefore, requested
their shareholding to
Members whose

all investors.
to dematerialize avoid
inconvenience. shares are in
electronic mode are requested to inform change
of address and updates of bank account(s) to their
respective Depository Participants. Members are
encouraged to use the Electronic Clearing Services

(ECS) for receiving dividends.

In accordance with the amendments to Regulation 40 of
SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015 vide Cir. No. LIST/COMP/15/2018
dated July 05, 2018, effective from December 5, 2018,
the Securities and Exchange Board of India (SEBI) has
revised the provisions relating to transfer of listed
securities and has decided that requests for affecting
transfer of listed securities shall not be processed
unless the securities are held in dematerialized form
with a Depository [National Securities Depository
Depository Services (India)
Limited]. This measure is aimed at curbing fraud and
manipulation risk in physical transfer of securities by
unscrupulous entities. Transfer of securities only in

Limited and Central

demat form will improve ease, facilitate convenience
and safety of transactions for investors.

Members holding shares in physical form are requested
to convert their holding(s) to dematerialized form to
eliminate all risks associated with physical shares.

13.

14.

15.

16.

Nandan Denim

Transfer of Unclaimed Dividend Accounts to the
Investor Education and Protection Fund (IEPF):

A. Pursuant to applicable provisions of the Companies
Act, 2013 read with the Investor Education and
Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 (Rules), all
unpaid or unclaimed dividends are required to be
transferred by the Company to the IEPF established
by the Central Government, after completion of 7
(seven) years. Further, according to the Rules,
shares in respect of which dividend has not been
paid or claimed by the shareholders for 7 (seven)
consecutive years or more shall also be transferred
to the demat account created by the IEPF Authority.

B. During the financial year 2019-20, the Company
has transferred amount of unclaimed dividends to
|IEPF and corresponding shares thereto.

C. The shares transferred to the IEPF can be claimed
by the concerned members from the IEPF Authority
after complying with the procedure prescribed
under the IEPF Rules.

The details of unclaimed dividends are available
on the Company’s website under the heading
‘Unpaid Dividend'.

Brief Profile of Director(s) seeking re-appointment at
the ensuing Annual General Meeting of the Company
as per Regulation 36(3) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, is
annexed and forms integral part of the Notice

As per Securities and Exchange Board of India (SEBI)
norms, submission of Permanent Account Number
(PAN) is compulsorily required for participating in
the securities market, deletion of name of deceased
shareholder or transmission/transposition of shares.
Members holding shares in dematerialized mode are
requested to submit the PAN details to their Depository
Participant, whereas Members holding shares in
physical form are requested to submit the PAN details
to the Company’s Registrar and Transfer Agent. As
per the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (effective from
December 1, 2015), for registration of transfer of shares,
the transferee(s) as well as transferor(s) are required to
furnish a copy of their PAN card to Company’s Registrar
and Share Transfer Agent.

In terms of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, securities of listed Company
can only be transferred in dematerialized form with
effect from April 1, 2019. In view of the above, members
are advised to dematerialize shares held by them in
physical form.
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17.

18.

19.

06

Members desirous of obtaining any information
concerning accounts and operations of the Company
are requested to address their questions in writing
to the Company at least 7 days before the date of
the meeting so that the information required may be
made available at the meeting. The Company has
connectivity from the CDSL & NSDL and equity shares
of the Company may also be held in electronic form
with any DP, with whom the members/ investors are
having their depository account. The ISIN No. for the
Equity Shares of the Company is INE875G01030.
Members holding shares in physical form are requested
to consider converting their holding to dematerialized
form to eliminate risks associated with physical shares
and for ease in portfolio management. Members can
contact Company’s Registrar and Share Transfer Agent
for assistance in this regard.

Documents open for inspection:

All documents referred to in the Notice along with the
Statutory Registers maintained by the Company as per
the Act will be available for inspection in electronic
mode upto the date of AGM of the Company and
will also be available electronically for inspection by
the members during the AGM. Members seeking to
inspect such documents can send an email to cs.ndl@
chiripalgroup.com;

In compliance with MCA Circulars and SEBI Circular
dated May 12, 2020, Notice of AGM along with the
Annual Report for the financial year 2019-20 are
being sent only through electronic mode to those
members whose email addresses are registered
with the Company / DPs. Members may note that
the Notice and Annual Report will also be available
on the Company’s website i.e. www.nandandenim.

com, websites of Stock Exchanges i.e. BSE Limited

20.

21.

22.

23.

Annual Report 2019-20

and National Stock Exchange of India Limited at www.
bseindia.com and www.nseindia.com respectively and
on the website of Central Depository Services Limited

(CDSL) at www.evotingindia.com.

Members, who have not registered their email ids so
far, are requested to register their email ids with their
depository for receiving all communications including
Annual Report,
electronically by updating their
respective depositories.

Notices, etc. from the Company
information with

Members who are holding shares in identical order of
names in more than one folio are requested to send to
the Company the details of such folios together with
the share certificates for consolidating their holdings in
one folio. The share certificates will be returned to the
members after making requisite changes thereon.

Members desirous of obtaining any information
concerning accounts and operations of the Company
are requested to address their questions in writing to
the Company at least 7 days before the date of the
meeting so that the information required may be made

available at the meeting.

As per the provisions of Section 72 of the Act and Rule
19(1) of the Companies (Share Capital and Debentures)
Rules, 2014, Members holding shares in physical form
may file nomination in the prescribed form SH-13 with
the Company’s Registrar and Share Transfer Agent. In
respect of shares held in demat form; the nomination
form may be filed with the respective Depository
Participant.

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



http://www.nandandenim.com
http://www.nandandenim.com
http://www.bseindia.com and www.nseindia.com
http://www.bseindia.com and www.nseindia.com
http://www.evotingindia.com.

As you are aware, in view of the situation arising due
to COVID-19 global pandemic, the general meetings of
the companies shall be conducted as perthe guidelines
issued by the Ministry of Corporate Affairs (MCA) vide
Circular No. 14/2020 dated April 8, 2020, Circular
No.17/2020 dated April 13, 2020 and Circular No.
20/2020 dated May 05, 2020. The forthcoming AGM/
EGM will thus be held through video conferencing (VC)
or other audio visual means (OAVM). Hence, Members
can attend and participate in the ensuing AGM/EGM
through VC/OAVM.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations
2015 (as amended), and MCA Circulars dated April 08,
2020, April 13, 2020 and May 05, 2020 the Company
is providing facility of remote e-voting to its Members
in respect of the business to be transacted at the AGM/
EGM. For this purpose, the Company has entered into
an agreement with Central Depository Services (India)
Limited (CDSL) for facilitating voting through electronic
means, as the authorized e-Voting’s agency. The
facility of casting votes by a member using remote
e-voting as well as the e-voting system on the date of
the EGM/AGM will be provided by CDSL.

The Members can join the EGM/AGM in the VC/OAVM
mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following
the procedure mentioned in the Notice. The facility
of participation at the EGM/AGM through VC/OAVM
will be made available to atleast 1000 members on
first come first serve basis. This will not include large
Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairperson
of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the EGM/AGM
without restriction on account of first come first served
basis.

The attendance of the Members attending the AGM/
EGM through VC/OAVM will be counted for the purpose
of ascertaining the quorum under Section 103 of the
Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08,
2020, the facility to appoint proxy to attend and cast
vote for the members is not available for this AGM/
EGM. However, in pursuance of Section 112 and Section

CDSL e-Voting System — For Remote e-voting and e-voting during AGM/EGM

113 of the Companies Act, 2013, representatives of the
members such as the President of India or the Governor
of a State or body corporate can attend the AGM/
EGM through VC/OAVM and cast their votes through
e-voting.

In line with the Ministry of Corporate Affairs (MCA)
Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM/EGM has been uploaded on the
website of the Company at www.nandandenim.com.
The Notice can also be accessed from the websites
of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com
and www.nseindia.com respectively. The AGM/EGM
Notice is also disseminated on the website of CDSL
(agency for providing the Remote e-Voting facility
and e-voting system during the AGM/EGM) i.e. www.
evotingindia.com.

The AGM/EGM has been convened through VC/
OAVM in compliance with applicable provisions of
the Companies Act, 2013 read with MCA Circular No.
14/2020 dated April 8, 2020 and MCA Circular No.
17/2020 dated April 13, 2020 and MCA Circular No.
20/2020 dated May 05, 2020.

THE INTRUCTIONS FOR SHAREHOLDERS FOR
REMOTE E-VOTING ARE AS UNDER:

(i) The voting period begins on September 24,
2020 - 9.00 am and ends on September 27, 2020
- 5.00 pm. During this period shareholders’ of the
Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date
(record date) of September 21, 2020 may cast their
vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

(ii) Shareholders who have already voted prior to the
meeting date would not be entitled to vote at the
meeting venue.

(ili) The shareholders should log on to the e-voting
website www.evotingindia.com.

(iv) Click on “Shareholders” module.
(v) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8
Digits Client ID,

c. Shareholders holding shares in Physical Form
should enter Folio Number registered with the
Company.
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OR

Alternatively, if you are registered for CDSL's EASI/
EASIEST e-services, you can log-in at https:/www.
cdslindia.com from Login - Myeasiusing yourlogin
credentials. Once you successfully log-in to
CDSL's EASI/EASIEST e-services, click on e-Voting
option and proceed directly to cast your vote
electronically.

(vi) Next enter the Image Verification as displayed and
Click on Login.

(vii) If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted

on an earlier e-voting of any company, then your
existing password is to be used.

(viii) If you are a first time user follow the steps given
below:

For Shareholders holding shares in
Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN
issued by Income Tax Department
(Applicable for both demat shareholders
as well as physical shareholders)

» Shareholders who have not
updated their PAN with the
Company/Depository  Participant
are requested to use the sequence
number which is printed on
Postal Ballot / Attendance Slip /
communicated by mail indicated in
the PAN field.

Dividend Enter the Dividend Bank Details or
Bank Details  Date of Birth (in dd/mm/yyyy format) as
OR Date of recorded in your demat account or in
Birth (DOB) the company records in order to login.

« If both the details are not recorded
with the depository or company
please enter the member id /
folio number in the Dividend
Bank details field as mentioned in
instruction (v).

(ix) After entering these details appropriately, click on
“SUBMIT” tab.

(x) Shareholders holding shares in physical form will
then directly reach the Company selection screen.
However, shareholders holding shares in demat
form will now reach ‘Password Creation’ menu
wherein they are required to mandatorily enter
their login password in the new password field.
Kindly note that this password is to be also used by
the demat holders for voting for resolutions of any
other company on which they are eligible to vote,
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provided that company opts for e-voting through
CDSL platform. It is strongly recommended not
to share your password with any other person
and take utmost care to keep your password
confidential.

(xi) For shareholders holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Nandan Denim
Limited> on which you choose to vote.

(xii

=

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

(xiv) Click on the “RESOLUTIONS FILE LINK” if you wish
to view the entire Resolution details.

(xv) After selecting the resolution you have decided
to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote,
click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

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

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

(xviii) If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

(xix) Shareholders can also cast their vote using CDSL’s
mobile app “m-Voting”. The m-Voting app can be
downloaded from respective Store. Please follow
the instructions as prompted by the mobile app
while Remote Voting on your mobile.

PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL ADDRESSES ARE NOT REGISTERED
WITH THE DEPOSITORIES FOR OBTAINING
LOGIN CREDENTIALS FOR E-VOTING FOR THE
RESOLUTIONS PROPOSED IN THIS NOTICE:

1. For Physical shareholders- please provide
necessary details like Folio No., Name of
shareholder, scanned copy of the share
certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self
attested scanned copy of Aadhar Card) by
email to Company/RTA email id.



https://www.cdslindia.com
https://www.cdslindia.com
http://www.evotingindia.com

2. ForDematshareholders -, please provide Demat INSTRUCTIONS FOR SHAREHOLDERS FOR
account detials (CDSL-16 digit beneficiary ID or E-VOTING DURING THE AGM/EGM ARE AS
NSDL-16 digit DPID + CLID), Name, client master UNDER:-

or copy of Consolidated Account Statement,
PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar
Card) to Company/RTA email id.

The procedure for e-Voting on the day of
the EGM/AGM is same as the instructions
mentioned above for Remote e-voting.

INSTRUCTIONS FOR SHAREHOLDERS 2. Only those shareholders, who are present in
ATTENDING THE EGM/AGM THROUGH VC/ the EGM/AGM through VC/OAVM facility and
OAVM ARE AS UNDER: have not casted their vote on the Resolutions

through remote e-Voting and are otherwise

1. Shareholder will be provided with a facility not barred from doing so, shall be eligible to
to attend the EGM/AGM through VC/ vote through e-Voting system available during
OAVM through the CDSL e-Voting system. the EGM/AGM.

Shareholders may access the same at https://

www.evotingindia.com under shareholders/ 3. If any Votes are cast by the shareholders

members login by using the remote e-voting through the e-voting available during the

credentials. The link for VC/OAVM will be EGM/AGM and If the same shareholders have

availableinshareholder/members login where not participated in the meeting through VC/

the EVSN of Company will be displayed. OAVM facility , then the votes cast by such
shareholders shall be considered invalid as

2. Shareholders are encouraged to join the the facility of e-voting during the meeting is
Meeting through Laptops / IPads for better available only to the shareholders attending
experience. the meeting.

3. Further shareholders will be required to allow 4. Shareholders who have voted through
Camera and use Internet with a good speed to Remote e-Voting will be eligible to attend the
avoid any disturbance during the meeting. EGM/AGM. However, they will not be eligible

to vote at the EGM/AGM.

4. Please note that Participants Connecting
from Mobile Devices or Tablets or through (xx) Note for Non - Individual Shareholders and
Laptop connecting via Mobile Hotspot Custodians
may experience Audio/Video loss due to
Fluctuation in their respective network. It is » Non-individual shareholders (i.e. other than
therefore recommended to use Stable Wi-Fi Individuals, HUF, NRI etc.) and Custodians are
or LAN Connection to mitigate any kind of required to log on to www.evotingindia.com
aforesaid glitches. and register themselves in the “Corporates”

module.

5. Shareholders who would like to express their
views/ask questions during the meeting may - A scanned copy of the Registration Form
register themselves as a speaker by sending bearing the stamp and sign of the entity
their request in advance atleast 48 hours should be emailed to helpdesk.evoting@
days prior to meeting mentioning their name, cdslindia.com.
demat account number/folio number, email id, «  After receiving the login details a Compliance
mobile number at cs.ndl@chiripalgroup.com. User should be created using the admin login
The shareholders who do not wish to speak and password. The Compliance User would
during the AGM but have queries may send be able to link the account(s) for which they
their queries in advance 48 hours days prior to wish to vote on.
meeting mentioning their name, demat account
number/folio number, email id, mobile number «  The list of accounts linked in the login should
at cs.ndl@chiripalgroup.com. These queries will be mailed to helpdesk.evoting@cdslindia.com
be replied to by the Company suitably by email. and on approval of the accounts they would

be able to cast their vote.

6. Those shareholders who have registered
themselves as a speaker will only be allowed -« A scanned copy of the Board Resolution and

to express their views/ask questions during
the meeting.

Nandan Denim Limited

Power of Attorney (POA) which they have
issued in favour of the Custodian, if any,
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should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

- Alternatively Non Individual shareholders
are required to send the relevant Board
Resolution/ Authority together
with attested specimen signature of the duly

authorized signatory who are authorized to

letter etc.

vote, to the Scrutinizer and to the Company at
the email address viz; cs.ndl@chiripalgroup.
com, if they have voted from individual tab
& not uploaded same in the CDSL e-voting
system for the scrutinizer to verify the same.

If you have any queries or issues regarding
attending AGM & e-Voting from the e-Voting
System, you may refer the Frequently Asked
Questions (“FAQs”) and e-voting manual available
at www.evotingindia.com, under help section or

write an email to helpdesk.evoting@cdslindia.com
or contact Mr. Nitin Kunder (022-23058738) or Mr.
Mehboob Lakhani (022-23058543) or Mr. Rakesh
Dalvi (022-23058542).

All grievances connected with the facility for
voting by electronic means may be addressed
to Mr. RakeshDalvi, Manager, (CDSL, ) Central
Depository Services (India) Limited, A Wing, 25th
Floor, Marathon Futurex, Mafatlal Mill Compounds,
N M Joshi Marg, Lower Parel (East), Mumbai -
400013 or send an email to helpdesk.evoting@
cdslindia.com or call on 022-23058542/43.

SECTION B : COMMENCEMENT OF E-VOTING
PERIOD AND OTHERE-VOTINGINSTRUCTIONS
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The e-voting period commences on, Thursday,
September 24, 2020 at 9.00 a.m. (IST) and ends on,
Sunday September 27, 2020 at 05.00 p.m. (IST). The
remote e-voting module will be disabled by CSDL for
voting thereafter. During this period, shareholders of
the Company, holding shares either in physical form
or in dematerialized form, as on the Cut-Off Date of
Monday September 21, 2020 may cast their vote
electronically. Once the vote on a resolution is cast by
the shareholder, the shareholder shall not be allowed
to change it subsequently.

The voting rights of shareholders shall be in proportion
to their shares of the paid-up equity share capital of
the Company.

Vi.
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CS Keyur Shah, ofM/s. Keyur J. Shah & Associates,
Company Secretaries (Membership Number: FCS
9559; CP No. 8814) (Address: 408, Chitrarath Complex,
Opp. Municipal Market, Off C.G. Road, Navrangpura,
Ahmedabad - 380009, Gujarat, India) has been appointed
as the Scrutinizer to scrutinize the e-voting process.

The Scrutinizer shall, within a period not exceeding
48 hours from the conclusion of the Annual General
Meeting, unblock the votes in the presence of at
least two (2) witnesses not in the employment of the
Company and make a Scrutinizer’s Report of the votes
cast in favour or against, if any and submit forth with to
the Chairman of the Company.

The results shall be declared by the Chairperson or
a person so authorized by him in writing on receipt
of consolidated report from Scrutinizer. The results
declared along with the Scrutinizer's Report shall be
placed on the Company’s website www.nandandenim.
com and on the website of CDSL https:// www.
evotingindia.co.in within two days of the passing
of the resolutions at the AGM of the Company and
communicated to the BSE Limited and National Stock
Exchange of India Limited, where the shares of the
Company are listed.

The resolutions shall be deemed to be passed on the
date of the Annual General Meeting, subject to the
same being passed with requisite majority.

Contact Details

Nandan Denim Limited
Corporate Office : ‘Chiripal
House’, Near Shivranjani Cross
Roads, Satellite,

Ahmedabad — 380 015.

CIN : L51909GJ1994PLC022719
Email ID cs.ndl@chiripalgroup.com
Registrar and Datamatics Business Solutions
Transfer Agent Limited

Plot No. B-5, Part B, Cross Lane,
MIDC, Andheri (east),

Mumbai — 400 093
022-66712151-2156

Central Depository Services
(India) Limited

Company

Phone :
E-voting Agency :

Email ID helpdesk.evoting@cdslindia.com

Scrutinizer CS Keyur Shah, Practicing
Company Secretary

Email ID cs.keyurshah@gmail.com
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STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“THE ACT”)

The following explanatory statement sets out all material
facts relating to the Special Business mentioned in the Notice:

Item No. 3:

Mr. Giraj Mohan Sharma (DIN: 01215950) is an Independent
Non-Executive Director of the Company and member of
the Audit Committee and Corporate Social Responsibility
Committee of the Board of Directors of the Company. He
joined the Board of Directors of the Company in November,
2014. Pursuant to the Act, Mr. Sharma, was appointed as an
Independent Non-Executive Director to hold office for five
consecutive years for a term upto September 28, 2020,
by the Members of the Company in the 21st AGM held on
September 29, 2015. As per Section 149(10) of the Act, an
Independent Director shall hold office for a term of upto five
consecutive years on the Board of a Company, but shall be
eligible for re-appointment on passing a special resolution by
the Company for another term of upto five consecutive years
on the Board of a Company. Based on recommendation of
Nomination and Remuneration Committee and in terms of
the provisions of Sections 149, 150, 152 read with Schedule
IV and any other applicable provisions of the Act and
the Listing Regulations, Mr. Sharma, being eligible for re-
appointment as an Independent Director and offering himself
for re-appointment, is proposed to be re-appointed as an
Independent Director for another term of five consecutive
years from September 29, 2020 upto September 28, 2025.

Mr. Sharma does not hold by himself or for any other
person on a beneficial basis, any shares in the Company.
In the opinion of the Board, Mr. Sharma fulfils the conditions
specified under the Act, the Companies (Appointment and
Qualification of Directors) Rules, 2014 and Regulation 16(1)
(b) of the Listing Regulations for his re-appointment as an
Independent Non-Executive Director of the Company and
is independent of the management. Copy of the draft letter
for appointment of Mr. Sharma as an Independent Non-
Executive Director setting out terms and conditions would
be available for inspection electronically without any fee
by the members during normal business hours (9:00 am
to 5:00 pm) on any working day, except Saturday, upto
and including the date of AGM of the Company. The
Board considers that his continued association would be
of immense benefit to the Company and it is desirable to
continue to avail services of Mr. Sharma as an Independent
Director. Accordingly, the Board recommends Special
Resolution in relation to eligibility and re-appointment of
Mr. Sharma as an Independent Director for another term
of five consecutive years with effect from September 29,
2020 to September 28, 2025, for the approval by the
shareholders of the Company.

This explanatory statementtogetherwiththe accompanying
Notice of the Annual General Meeting may also be regarded
as a disclosure under Regulation 36(3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 and Secretarial Standard on General Meetings (SS-2)
of Institute of Company Secretaries of India.

Except Mr. Giraj Mohan Sharma, none of the Directors and
Key Managerial Personnel of the Company or their relatives
is concerned or interested, financially or otherwise, in the
said Special Resolution, save and except as shareholder
and to the extent of their shareholding in the Company.

The Board accordingly recommends the resolution as
set out in Item No. 3 of the Notice for the approval of the
members.

Item No. 4:

The Board of Directors at their meeting held on
September 5, 2020, on the recommendation of the Audit
Committee, had approved the appointment and remuneration
of M/s A.G. Tulsian & Co., Cost Accountants, Ahmedabad (Firm
Registration Number: 100629) as Cost Auditor to conduct
the audit of the cost accounting records maintained by the
Company in respect of textiles and related products for the
financial year ending March 31, 2021 at a remuneration not
exceeding Rs. 3.00 lacs (Rupees Three Lakhs Only) excluding
taxes and reimbursement of out of pocket expenses at
actuals, if any, in connection with the audit.

M/s A. G. Tulsian& Co., Cost Accountants (Firm Registration
Number: 100629) have confirmed that they hold a valid
certificate of practice under sub-section (1) of Section 6 of
the Cost and Works Accountants Act, 1959.

In accordance with the provisions of Section 148(3) of the
Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014 and Companies (Cost Records and
Audit) Rules, 2014 (including any statutory modification(s)
and / or re-enactment(s) for the time being in force), the
remuneration payable to Cost Auditor has to be ratified by
the members of the Company.

Accordingly, ratification by members is sought to the
remuneration payable to the Cost Auditors for conducting
the audit of the cost records of the Company, if required, for
the financial year ending March 31, 2021.

None of the Directors and Key Managerial Personnel of
the Company or their relatives is concerned or interested,
financially or otherwise, in the said Ordinary Resolution,
save and except as shareholder and to the extent of their
shareholding in the Company.

The Board accordingly recommends the resolution as
set out in Item No. 4 of the Notice for the approval of the
members.

Item No. 5:

Section 62(1)(c) of the Companies Act, 2013, inter-aliq,
provides that where at any time, a Company having a
share capital proposes to increase its subscribed capital
by the issue of further shares, such shares shall be offered
to any person, if it is authorized by a special resolution

Nandan Denim Limited 11
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either for cash or for a consideration other than cash, if
the price of such shares is determined by the valuation
report of a registered valuer subject to such conditions
as may be prescribed. Further, Section 62(3) of the
Companies Act, 2013, provides that nothing in Section 62
shall apply to the increase of the subscribed capital of a
Company caused by the exercise of an option as a term
attached to the debentures issued or loan raised by the
Company to convert such debentures or loans into shares
in the company; provided that the terms of issue of such
debentures or loan containing such an option have been
approved before the issue of such debentures or the raising
of loan by a special resolution passed by the company in
general meeting.

In terms of the provisions of section 180(1)(a) and section
180(1)(c) of the Companies Act, 2013, the shareholders of the
Company have already accorded approval to the Board of
Directors of the Company to borrow money / moneys up to
an amount of Rs. 2500.00 crores (Rupees Two Thousand
Five Hundred Crores only) and to create charges on the
Company’s properties for securing the borrowing within
the above limits and working capital facilities availed
or to be availed by passing a special resolution at the
Annual General Meeting of the Company held on 15th
September, 2014. For the purposes of such Borrowings, the
Company may, from time to time, be required to execute
financing documents, which provides for an enabling
option to the Lenders, to convert the whole or any part of
such outstanding Financial Assistance (comprising loans,
debentures or any other financial assistance categorized
as loans), into fully paid up Equity Shares of the Company;

() upon occurrence of a default in payment of Interest or
repayment of any Instalment or Interest thereon or any
combination thereof, subject to an appropriate notice
of default and a cure period for the said default as may
be agreed to; and /or

(i) in accordance with the rights conferred on the Lenders
pursuant to any regulations of Reserve Bank of India
as modified from time to time.

Such conversion, in the events as mentioned above, will be
at a price in accordance with the relevant guidelines of the
Securities Exchange Board of India and such other law as
may be applicable.

In line with the regulatory changes in the recent past, the
changes in the Companies Act and in line with the various
directives issued by Reserve Bank of India, from time
to time, the Company has been advised to pass special
resolution under section 62(3) of the Companies Act, 2013
and other applicable provisions of the Companies Act,
2013 and Rules made thereunder to enable the banks
and financial institutions lenders (hereinafter referred to

12 Annual Report 2019-20

as the “Lenders”) to convert the Facilities together with
the outstanding loans or any other financial assistance
(hereinafter referred to as the “Loans”), in foreign currency
or Indian Rupee, already availed from the lenders or as
may be availed from the Lenders, from time to time, at their
option, into equity shares of the Company upon such terms
and conditions as may be deemed appropriate by the
Board and at a price to be determined in accordance with
the applicable laws at the time of such conversion.

Accordingly, the Board recommends the resolution as set
out in Item No. 5 to enable the Lenders, in terms of the
lending arrangements, entered or to be entered and as
may be specified under the Financing Documents already
executed or to be executed in respect of the Loans availed
or to be availed, at their option, to convert the whole or
part of their respective Loans into equity shares of the
Company, upon such terms and conditions as may be
deemed appropriate by the Board and at a price to be
determined in accordance with the applicable law at the
time of such conversion.

Since decision of raising the financial assistances or
agreeing to terms and conditions for raising the financial
assistances (including option to convert loan into equity)
are required to be taken on quick basis, especially keeping
in view the interest of the Company, it may not be feasible
for the Company to seek shareholders consent each
and every time, in view of the timings and the expenses
involved, hence this resolution.

Pursuantto provisions of section 62(3) of the Companies Act,
2013, this resolution requires approval of the shareholders
by way of passing of a special resolution. Hence, the
Board recommended the said enabling resolution for the
approval of shareholders.

None of the Directors and Key Managerial Personnel of
the Company or their relatives is concerned or interested,
financially or otherwise, in the said resolution, save
and except as shareholder and to the extent of their
shareholding, if any, in the Company.

The Board accordingly recommends the resolution set
out in Item No. 5 of the Notice for the approval of the
shareholders.

By order of the Board of Directors
For Nandan Denim Limited

Purvee Roy
Company Secretary
Mem. No. F8978

September 5, 2020
Ahmedabad




ANNEXURE TO THE NOTICE DATED SEPTEMBER 5, 2020

DETAILS OF DIRECTORS RETIRING BY ROTATION / SEEKING APPOINTMENT / RE-APPOINTMENT AT THE ENSUING

ANNUAL GENERAL MEETING

Particulars

Mr. Jyotiprasad Chiripal

Mr. Giraj Mohan Sharma

Age

67 years

58 years

Qualifications

Bachelor of Commerce

Mathematics Graduate from University
of Delhi

Experience (including expertise
in specific functional are) / Brief
Resume

Mr. Jyotiprasad Chiripal holds a Bachelors
degree in Commerce from Gujarat
University. He was initially dealing with
the finance & production functions of
various companies of Chiripal Group.
He obtained detailed knowledge and
understanding of the functioning of the
Company during his stint under various
capacities. His expertise in the business
of fabric, yarn and knitted apparels
along with entrepreneurial acumen and
leadership qualities guided the Group
for more than four decades. In 2017, he
joined as Managing Director of Nandan
Denim Limited. During his tenure with the
Company, his constant endeavor was
to excel and sustain the position of the
Company as a successful organization
with best governance standards. With
his in depth knowledge of Company’s
functioning, he brings immense value in
enhancing Board effectiveness.

Mr. Giraj Mohan Sharma is a Mathematics
Graduate from University of Delhi
and dropped out of his M.Sc. (Maths)
to get into Marketing. He spent fifteen
years in the industry before he set up
BehindTheMoon - twelve of these years
with Onida (a leading Indian Brand for
consumer durables) and was Head of
Marketing & Sales before he quit. He
also spent a couple of years with Indian
Express. Mr. Sharma is the Founder-
of the Brand & Strategic
Consulting boutique — BehindTheMoon
Consultants. BehindTheMoon has been
working towards facilitating companies

Director

to strengthen their Brands by working
strategically their Brand’s
Identity and Values. BehindTheMoon
is a sixteen year old firm and has done
some interesting work for companies
such as L&T (IDPL), Star TV, Mother Dairy
and Panasonic among others. Other

around

than consulting on Brand Strategy and
Distribution — BehindTheMoon offers
consulting on Moment of Truth where
Girqj is considered an evangelist.

Terms and Conditions of
Appointment / Re-appointment

As per resolution passed by the
shareholders of the Company on the
twenty third Annual General Meeting held
on September 29, 2017, Mr. Jyotiprasad
Chiripal has been appointed as a Director

liable to retire by rotation.

As per terms and conditions mentioned in
letter of appointment provided by Nandan
Denim Limited. His re-appointment is as
Non-Executive Independent Director.

Date of first appointment on the 01.06.2017 11.11.2014
Board
Shareholding in the Company as  6,30,000 equity shares NIL

on March 31, 2020

Relationship with other Directors /
Key Managerial Personnel

Brother of Vedprakash Chiripal
(Chairman)
Father of Deepak Chiripal (CEQO)

Not related to any Director or Key
Managerial Personnel

Number of meetings of the Board
attended during the year

3 (three) Board Meetings

4 (four) Board Meetings

Nandan Denim Limited
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Particulars

Mr. Jyotiprasad Chiripal Mr. Giraj Mohan Sharma

Directorships of other Boards as
on March 31, 2020

CIL Nova Petrochemicals Limited Salesmart Skill Development Private
Chiripal Industries Limited Limited
Chiripal Poly Films Limited B.T. Moon Consultants Private Limited

Chiripal Infrastructure Limited

Chiripal Energy Limited

Picasso Flexibles Limited

Chiripal Industrial Park Limited

Shanti Innovation and Research
Foundation (Section 8 Company)
Shanti Academic Private Limited
Zemex Petrochemicals Private Limited

Membership / Chairmanship of
Committees of other Boards as
on March 31, 2020

CIL Nova Petrochemicals Limited NIL

«  Audit Committee — Member

«  Nomination & Remuneration
Committee — Member

« Stakeholders Relationship Committee
— Member

- Corporate Social Responsibility
Committee — Member

Chiripal Poly Films Limited

«  Nomination & Remuneration
Committee — Member
Chiripal Industries Limited

« Corporate Social Responsibility
Committee — Member

+  Audit Committee — Member

«  Nomination & Remuneration
Committee — Member

14
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Code of Conduct

The Company has in place a comprehensive Code of Conduct (‘the Code’) applicable to the Board Members and Senior
Management Personnel. The Code is applicable to Non-Executive Directors including Independent Directors, to such extent
as may be applicable to them, depending on their roles and responsibilities. The Code gives guidance and support needed
for ethical conduct of business and compliance of law. The Code reflects the values of the Company viz. Customer Value,
Ownership Mind-set, Respect, Integrity, One Team and Excellence.

A copy of the Code has been put up on the Company’s website and can be accessed at www.nandandenim.com. The
Code has been circulated to Board Members and Senior Management Personnel, and its compliance is affirmed by them
annually.

A declaration signed by the Company’s Managing Director and CEO is published in this Report.

Declaration by Managing Director and
CEO Pursuant to Schedule V(D) of the
SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015

As required by Schedule V(D) of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, this is to confirm
that the Company has adopted a Code of Conduct for all Board Members and Senior Management of the Company. The
Code is available on the Company’s website.

We confirm that the Company has obtained from all the Members of the Board and Senior Management Personnel, a
declaration of compliance with the Code of Conduct in respect of the financial year ended March 31, 2020

Place: Ahmedabad Jyotiprasad Chiripal Deepak Chiripal
Date: August .......... , 2020 Managing Director CEO

Nandan Denim Limited 15
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Independent Auditors’ Certificate on Corporate
Governance

To

The Members of

Nandan Denim Limited

This certificate is issued in accordance with the terms
of our engagement letter dated June 1, 2019.

We, M. Shah & Associates, Chartered
Accountants, the Statutory Auditors of Nandan
Denim Limited (“the Company”), have examined the
compliance of conditions of Corporate Governance by
the Company, for the year ended on March 31, 2019,
as stipulated in Regulations 17 to 27 and clauses (b) to
(i) of Regulation 46(2) and para C and D of Schedule
V to the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (the “SEBI Listing
Regulations”).

Samir

Management’s Responsibility

3.

The compliance of conditions of Corporate
Governance is the responsibility of the Management.
This responsibility includes the design, implementation
and maintenance of internal control and procedures to
ensure compliance with the conditions of the Corporate

Governance stipulated in the SEBI Listing Regulations.

Auditor’s Responsibility

4.

16

Our responsibility is limited

procedures and

to examining the
implementation thereof, adopted
by the Company for ensuring compliance with the
conditions of the Corporate Governance. It is neither
an audit nor an expression of opinion on the financial
statements of the Company.

We have examined the books of account and other
relevant records and documents maintained by the
Company for the purposes of providing reasonable
assurance on the compliance with Corporate
Governance requirements by the Company.

We have carried out an examination of the relevant
records of the Company in accordance with the
Guidance Corporate

Note on Certification of

Governance issued by the Institute of the Chartered
(the “ICAI"), the Standards
on Auditing specified under Section 143(10) of the
Companies Act 2013, in so far as applicable for the
purpose of this certificate and as per the Guidance

Accountants of India

Note on Reports or Certificates for Special Purposes
issued by the ICAI which requires that we comply with
the ethical requirements of the Code of Ethics issued
by the ICAI.

We have complied with the relevant applicable
requirements of the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and
Reviews of Historical Financial Information, and Other

Assurance and Related Services Engagements.

Opinion

8.

Place: Ahmedabad
Date: August .......... ,2020

Annual Report 2019-20

Based on our examination of the relevant records
and according to the information and explanations
provided to us and the representations provided by
the Management, we certify that the Company has
complied with the conditions of Corporate Governance
as stipulated in Regulation 17 to 27 and clauses (b) to
(i) of Regulation 46(2) and para C and D of Schedule V
to the SEBI Listing Regulations during the year ended
March 31, 2019.

We state that such compliance is neither an assurance
as to the future viability of the Company nor the
efficiency or effectiveness with which the Management
has conducted the affairs of the Company

For, M/s Samir M. Shah & Associates
Chartered Accountants
(FRN: 122377W)

Samir Shah
Partner
(Mem. No. 111052)




Chief Executive Officer (CEQO) & Chief
Financial Officer (CFO) Certification

To
The Board of Directors
Nandan Denim Limited

We hereby certify that on the basis of the review of the financial statement and cash flow statement for the financial year
ended March 31, 2020 and that to the best of our knowledge and belief:

1. these statements do not contain any materially untrue statement or omit any material fact or contain any statements
that might be misleading;

2. these statements together present a true and fair view of the Company’s affairs and are in compliance with the existing
accounting standards, applicable laws and regulations.

We further state that to the best of our knowledge and belief, there are no transactions entered into by the Company during
the year, which are fraudulent, illegal or violative of the Company’s code of conduct.

We accept responsibility for establishing and maintaining internal controls for financial reporting and have evaluated the
effectiveness of internal control systems pertaining to financial reporting and have disclosed to the Auditors and Audit
Committee, deficiencies in the design or operation of such internal controls, if any, of which we are aware and the steps we
have taken or propose to take to rectify these deficiencies.

We have indicated, based on our most recent evaluation, wherever applicable, to the Auditors and Audit Committee:
(i) significant changes, if any, in the internal control over financial reporting during the year;

(i)  significant changes, if any, in the accounting policies made during the year and that the same has been disclosed in
the notes to the financial statements; and

(iii) instances of significant fraud of which we have become aware and the involvement therein, if any, of the management
or an employee having significant role in the Company’s internal control system over financial reporting.

Ahmedabad Deepak Chiripal Ashok Bothra
August ............ ,2020 CEO CFO
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