GANESH HOLDINGS LIMITED

Reg. Off.: Central Plaza Office No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbat — 400097

CIN: L67120MH1982PLC028251

Phone No.: 022-2880 9065 Email-1d: ganeshholding@gmail.com

NOTICE FOR CALLING EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT AN EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE
COMPANY WILL BE HELD ON SATURDAY 25th MARCH, 2017 AT 11.30 A M. AT THE REGISTERED OFFICE
OF THE COMPANY AT CENTRAL PLAZA OFFICE NO. 607, DAFTARY ROAD SHIVAJI CHOWK, MALAD (E)
MUMBAI — 400097 (ROAD MAP FOR THE SAME IS ALSO ENCLOSED ALONG WITH THE NOTICE) TO

TRANSACT THE FOLLOWING BUSINESS:
SPECIAL BUSINESS:

1.

2.

INCREASE IN AUTHORISED SHARE CAPITAL

To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13, Section 14 and 6l and other applicable
provisions, if any, of the Companies Act, 2013 (including any amendment or re-enactment thereof) and the
rules framed there under. the consent of the Members of the Company be and is hereby accorded to increase
the Authorized Share Capital of the Company from existing Rs.25,00,000 (Rupees Twenty - Five Lakhs)
divided into 2.50,000 (Two Lakh Fifty thousand) Equity Shares of Rs. 10/- each to Rs. 45,00,000 (Rupees
Forty-Five Lakh) divided into 4,50,000 (Four Lakh Fifty thousand) Equity Shares of Rs. 10/- each by creation
of additional 2.00,000 (Two Lakh) Equity Shares of Rs. 10/- each ranking pari passu in all respect with the

‘existing Equity Shares of the Company.

RESOLVED FURTHER THAT the Clause V of the Memorandum of Association of the Company be
substituted with the following:

V.  The Authorised Share Capital of the Company is Rs.45, 00,000/- (Rupees Forty-Five Lakh only)
divided into 4,50,000 (Four Lakh Fifty thousand) Equity Shares of face value of Rs. 10/- (Rupees

Ten) each.

RESOLVED FURTHER THAT the Article No. 3, i.e. Share Capital of Articles of Association of the Company
of be substituted with the following:

3. The Authorised Share Capital of the Company is Rs.45, 00,000/~ (Rupees Forty-Five l.akh
only) divided into 4, 50,000 (Four Lakh Fifty thousand) Equity Shares of face value of Rs. 10/-
(Rupees Ten) each.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to give effect to this
resolution and to do all such acts, deeds, things as may be necessary, expedient and desirable in this regard.”

ISSUE OF EQUITY SHARES ON A PREFERENTIAL BASIS

To consider and if thought fit, to pass with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 42 and 62(1)(c), and other applicable provisions,
if any, of the Companies Act, 2013 read with the Companies (Share Capital and Debentures) Rules, 2014 and
the Companies (Prospectus and Allotment of Securities) Rules, 2014; the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirement) Regulations, 2009, as amended (“ICDR Regulations”)
and any other rules / regulations/ guidelines, if any, prescribed by the Securities and Exchange Board of India,
Reserve Bank of India, stock exchanges and/or any other statutory / regulatory authority; the SEBI (LODR)
Regulations, 2015, and subject to the approval(s), consent(s), permission(s) and/or sanction(s), if any, of the
appropriate authorities, institutions or bodies as may be required, and subject to such conditions as may be
prescribed by any of them while granting any such approval(s), consent(s), permission(s), and/or sanction(s),

and wh _be agreed to by the Board of Directors of the Company ( hereinafter referred to as the “Board”
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which term shall be deemed to include any committee which the Board may have constituted or hereinafter
constitute to exercise its powers including the powers conferred by this resolution), the consent of the members
of the Company be and is hereby accorded to create, issue, offer and allot 1,65,000 (One Lakh Sixty — Five
Thousand) Equity Shares of the Company of the face value of Rs. 10 (Rupees Ten) each at a Premium of Rs.
48/- (Rupees Forty-Eight) per share, amounting to Rs. 95,70,000 (Rupees Ninety Five Lakhs Seventy Thousand
only) in accordance with ICDR Regulations, to the following persons :

S.No. Details of Allottees No. of |Consideration
including
Premium
| Lalitha Ranka, (PAN — AAEPR231 0J) and residing at Siddharth, 25,000 14,50,000
7th Floor, Worli Mumbai — 400018
2. Mahavir Texturising Private Limited (PAN - AABCM6296N), having its 18,000 10,44,000

registered office at 34/1-2, 34-3 New -B/19, Shop -7 Akshar Township,
B/H Intercity,Puna Kumbharia Road, Surat - 395010, Gujarat

3. Swastik Clothtex Private Limited, (PAN - AABCE0912B), 15,200 8,81.600
having its registered office at H 25, Vth Floor, India Textilemarket,
Ring Road Surat — 395002, Gujarat

4. Visualize Tradecom Private Limited, (PAN — AADCV0456H), 17,500 10,15,000
having its registered office at C,408 International Trade Center
Majura Gate, Ring Road, Surat -395002, Gujarat

5. [nfinity Jeans Private Limited, (PAN —~ AADCI1289F), having its 19,500 11,311,000
registered office at M-27,28, Silver Point, Opp. Vidhyabharti School
Bhatar Road Surat -395007, Gujarat

6. Shree Ambaji Weaves Private Limited, (PAN - AAVCS0222L), 16,200 9,39,600
having its registered office at SY. No- 34/1-2, 34/3, New-B/19,
Build-B-19, Shop-7 Akshar Township,B/H Intercity,
Puna Kumbharia Road Surat — 395010, Gujarat

7. Shashi Ashok Jain (PAN -ABOPJ2279B) C-408, 8,850 5,13,300
I.'T.C Majura Gate,Ring Road,SURAT .

8. Ayush Ostwal (PAN -ABMPO7054K)4A , Megh Sarman Tower-2, 8,850 5,13,300
City Light Road,SURAT

9. Suswani Textiles Private Limited, (PAN- AAICS7060F), having its 17,400 10,09,200

registered office at B-3036 First Floormellenium Textile Market Ring
Road Surat -395002, Gujarat |

10.  Vaishnavi Creation Private Limited, (PAN - AADCVEE71A), having its 18,500 10,73,000
registered office at D-41-102 Akshar Township, Puna Kumbharia Road.,

Dumbhal Surat — 395010, Gujarat
TOTAL 1,65,000 | 95,70,000

RESOLVED FURTHER THAT the issue and allotment of the Equity Shares to 10 Allottees shall be on the
following terms and conditions:

1)  the monies received by the Company from the Allottees for application of the Equity Shares pursuant
to this private placement shall be kept by the Company in a separate bank account opened by the
Company with Syndicate Bank, Daftary Road, Malad - East, MUMBAI 400 097 and shall be

utilized by the Company in accordance with Section 42 of the Companies Act, 2013.

2)  the Equity Shares allotted shall rank pari passu with the existing Equity Shares of the Company,
from the date of their allotment. Such new Equity Shares when issued and allotted as aforesaid
shall also be entitled for dividend as per the regulations / notifications / clarifications issued by

SEBI in this regard;




3)  The Equity Shares allotted on a preferential basis shall remain locked in as per the provisions of
SEBI (ICDR Regulations), 2009;

4)  the Company hereby takes note of the certificate from the statutory auditors of the Company
certifying that the above issue of the Equity Shares i1s being made in accordance with the ICDR

Regulations.

5) pursuant to the provisions of the Companies Act, 2013, the names of the Allottees be recorded for
the issue of invitation to subscribe to the Equity Shares and a private placement offer letter together
with an application form be issued to the Allottees inviting the Allottees to subscribe to the Equity

Shares.

| 6)  The Equity Shares to be issued and allotted shall be listed and traded on BSE Limited and shall be
subject to the provisions of the Memorandum and Articles of Association of the Company.

7)  The Board be and is hereby authorized to accept any modification(s) to or modify the terms of
issue of Equity Shares, subject to the provisions of the Act and SEBI (ICDR Regulations), without
being required to seek any further consent or approval of the members of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and 1s hereby
authorized, to do all such acts, matters, deeds and things and to take all such steps and to do all such things and
give all such directions, as the Board may consider necessary, expedient or desirable, including without limitation,
to prescribe the forms of application, allotment, to enter into any agreements or other instruments, and to take
such actions or give such directions as may be necessary or desirable and to settle any question or difticulty that
may arise with regard to the issue and allotment of Equity Shares.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers
herein conferred by the above resolutions to any Director(s) or to any Committee of the Board or any other

Officer(s) of the Company to give effect to the aforesatd resolution.”

By the order of the Board of Directors

Date; Ist March, 2017 NARENDRA KUMAR JAIN

Place: Mumbat (Director)
(DIN: 00456960)

NOTES :

. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER.
A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more
than ten percent of the total share capital of the Company carrying voting rights. A member holding more than
ten percent 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 a proxy for any other person or shareholder.

~ 2. A proxy in order to be valid, must be signed, dated, properly stamped and deposited either in person or through

the post so as to reach the Company at its Registered Office at least 48 hours before the commencement of the
meeting.

3. The relevant Statement pursuant to the provisions of Section 102 (1) of the Companies Act, 2013 in respect of
the special business items (no. I and 2) 1s annexed hereto.

4. Attached is a Proxy Form with instructions for filling, stamping, signing and depositing the Proxy Form.

5. Corporate members are requested to send a duly certified copy of the Board resolution authorizing their
representative to attend and vote at the meeting.

6. Members/Proxies should fill in the attendance slip for attending the meeting and carry the same to the meeting.

7. The Board of Directors, at their meeting held on March 1, 2017, has appointed Mr. B.K. Sharma, Practicing
Company Secretary, as Scrutinizer for conducting the e-voting and poll process in a fair and transparent manner.
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10.
I

12.

[3.
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15.

106.

17.
18.

19.

20.

The business set out in the Notice will be transacted through electronic voting system and the Company 1s
providing facility for voting by electronic means. Instructions and other information relating to e-voting are
annexed to this Notice. The Company 1s also pleased to provide the tacility of remote e-voting to all members as
per the applicable regulations relating to e-voting. The e-voting mstructions have been given below explaining
the process of remote e-voting with necessary user id and password along with procedure for such e-voting. Such
remote e-voting facility is in addition to voting that may take place at the meeting venue on 25th March, 2017.

Please note that the Members can opt for only one mode of voting 1.e., either by voting at the meeting or e-
voting. If Members opt for e-voting, then they should not vote at the Meeting and vice versa. However, once an
e-vote on a resolution 1s cast by a Member, such Member 1s not permmtted to change 1t subsequently or cast the
vote again. Members who have cast their vote by remote e-voting prior to the date of the Meeting may also
attend the Meeting and participate in the Meeting, but shall not be entitled to cast their vote again.

A Member cannot exercise his vote by proxy on e-voting.

The e-voting period commences on Wednesday, March 22, 2017 (9.00 a.m. IST) and ends on Friday March 24,
2017 (5.00 p.m. IST). During this period shareholders of the Company, holding shares either in physical form
or in dematerialized form, as on the cut-off date 1.e. 18th March, 2017, may cast their vote electronically in the
manner and process set out herein above. The e-voting module shall be disabled for voting thereafter. Once the
vote on a resolution is cast by the Member, the Member shall not be allowed to change it subsequently.

The voting rights of sharcholders shall be in proportion to their shares of the paid up equity share capital of the
Company as on the cut-off date of 18th March, 2017. Any person who is in receipt of this notice but is not a
member as on the cut-off date 1.e. 18th March, 2017 should treat this notice for information purpose only.

Any person who acquires shares of the Company and becomes a shareholder of the Company after dispatch of
Notice of this Extra-Ordinary General Meeting and holds shares as on the cut-off date of 18th March, 2017,
may obtain the login ID and password by sending a request at ganeshholding@gmail.com. However, if such
person is already registered with NSDL, for remote e-voting, they may use their existing user 1D and password

for casting their vote.

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

The particulars as required by Rule 20 of the Companies (Management and Administration) Rules, 2014 shall
be published through an advertisement in the newspapers.

The Scrutinizer will submit his report to the Chairman/Managing Director after the completion of scrutiny,
and the result of the voting will be announced by any, of the Company duly authorized, on March 25, 2017
after concluding the EGM at the registered office of the Company and will also be displayed on the Company’s
website (www.ganeshholdings.com), and communicated to the Depositories, Registrar and Share Transfer
Agent on the said date. The result of the voting will also be published in the newspapers.

The Board of Directors has appointed the Compliance Officer as the person responsible for this process.

Mcmbers who hold shares in demateralised form are requested to write their Chient ID and DP ID numbers and
members who hold shares in physical form are requested to write their folio numbers in the attendance slip for

attending the meeting.

Members are requested to notify any change of their address to the Company’s Registrars and share transfer
agent, Link Intime India Private Limited, C 101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai — 400083,

Maharashtra. -

The Ministry of Corporate Affairs has taken a “Green Initiative in Corporate Governance” by allowing companies
to send documents to their shareholders in the electronic mode. Pursuant to Sections 101 of the Companies
Act, 2013 read with relevant Companies (Management and Administration Rules), 2014, companies are
permitted to serve communications through electronic mode to those members who have registered their e-
mail address either with the Company or with the Depository. To support this green initiative and to receive
communications from the Company in electronic mode, members who have not registered their e-mail addresses
and are holding shares in physical form are requested to contact the Share Transfer Agent gf .tE[fmppany and
YWl "‘t
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21.

22.

register their email-id. Members holding shares in demat form are requested to register/update their e-mail
address with their Depository Participant(s) directly. Members of the Company, who have registered their
email-address, are entitled to receive such communication in physical form upon request.

Members may also note that this notice will be available on the Company’s website: www.ganeshholdings.com.
Relevant documents referred to in the Notice and the accompanying Statement are open for inspection by the
members at the Registered Office of the Company on all working days, during business hours up to the date of
the Meeting. Additionally, copies of the relevant documents are available for inspection at the head office of
the Company at Central Plaza Office No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbai - 400097.

Information and other instructions relating to e-voting are as under:

INSTRUCTIONS FOR E-VOTING

1.

1.
11,

1V,

Vi.‘

Vi1,

V111,

1X.

X1.

X11.

XI11.

Members whose e-mail addresses are registered with the Company/depository participant(s) will receive an
email from NSDL informing them to their user [D and password. Members shall use their folio number as
password to open the attached PDF file. The members who have not provided email 1d to the Company may
contact to the concerned person on following numbers to get the “User ID” and “Password for e-voting”’, who
will provide you the same after due verification of information of members available with the Company:-

Mr. N K Jain, Compliance Officer

Phone: 022-28809065
Email Id: - ganeshholding@gmail.com

The members should log on the e-voting website www.evoting.nsdl.com

Click on “Shareholder - Login™.

Put User ID and password as initial password noted in step (1) above and Click Login. If you are already
registered with NSDL for e-voting then you can use your existing user 1D and password. If you forgot your
password, you can reset your password by using “Forgot User Details/Password” option available on

www.evoting.nsdl.com

Password Change Menu appears. Change the password with new password of your choice with minimum &
digits/characters or combination thereof.

After login, home page of remote “e-Voting” will open. Click on e-Voting: Active Voting Cycles.

Select “EVENT” of “GANESH HOLDINGS LTD”. Members can cast their vote from 22nd March, 2017
(9:00 am) and ends on 24th March, 2017 (5:00 pm).

Now member are ready for “e-Voting™ as “Cast Vote™ page opens.
Cast your vote by selecting appropriate option and click on “Submit™ and also “‘Confirm”, when prompted.

[nstitutional Members (i.e. other than individuals, HUF, NRI etc.) are required to send a scanned copy (PDF /
JPG Format) of the relevant Board resolution / authorization letter etc., together with attested specimen signature
of the authorized signatory(ies) who is/are authorized to vote, to the Scrutinizer via € mail to
bksharmal 62@yahoo.co.in , with a copy marked to evoting@nsdl.co.in

In case of any queries, you may refer to the Frequently Asked Questions (FAQs) and e-voting user manual for
Members available in the ‘Downloads’ section of www.evoting.nsdl.com.

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 Password’ option available on the site to reset the password.

The remote e-voting period commences on 22nd March, 2017 (9:00 am) and ends on 24th March, 2017 (5:00
pm). During this period, Members of the Company holding shares either in physical form or in dematerialized
form, as on the record date i.e. 18th March, 2017, may cast their vote electronically. The e-voting module shall
be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by a Member, he or she will

not be allowed to change 1it.

The Company has engaged the services of NSDL for the purpose of providing remote e-voting facility to all its Members.




ANNEXURE TO NOTICE:
EXPLLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE ACT

ITEM NO. 1 - Increase in Authorized Share Capital

The Board of Directors of the Company analyzed the fund requirement for compliance of requirement set out by RBI 1n
Circular RB1/2014-15/299 - DNBR (PD) CC.No0.002/03.10.001/2014-15 dated November 10, 2014 for increase 1n
Net Owned Funds to Rs. 200 lakh by the end of March 2017. The Board of Directors further decided to meet the fund

requirement by i1ssue of Equity Shares of the Company.

As such the Board of Directors in its Meeting held on 1st March, 2017 decided to increase authorized share capital and
to alter Capital Clause of the Memorandum of Association of the Company, and alter Article 3 1.e. “Share Capital™ of
Articles of Association which requires approval of members in the General Meeting. Therefore, the Board recommends
to pass the resolution as set out in Item No.! of the notice convening the Extra-Ordinary General Meeting as Ordinary

Resolution.

The draft amended copy of Memorandum of Association of the Company and Article of Association 1s available for
inspection at the Registered Office of the Company during business hours till the conclusion of Extraordinary General

Meeting.

None of the Directors are in any way intercsted or concerned 1n the said resolutions, except as a member ot a Company.

You are requested to communicate your assent or dissent for the aforesaid resolution sct forth in Item No. | in accordance
with the instructions set out herein.

ITEM NO. 2

Issue of Equity Shares on a Preferential Allotment / Private Placement Basis:

The Board of Directors of the Company analyzed the requirement set out by RBI in Circular RB1/2014-15/299 - DNBR
(PD) CC.No0.002/03.10.001/2014-15 dated November 10, 2014 for increase in Net Owned Funds to Rs. 200 lakh by
the end of March 2017. Therefore, Board of Directors decided to meet the fund requirement by issue of Equity Shares

of the Company.
The Company proposes to make preferential allotment of Equity Shares to the following persons :-

1. Lalitha Ranka, Permanent Account Number - AAEPR2310J and residing at Siddharth, 7th Floor, Worli Mumbai
- 400018 (Promoter)

2. Mahavir Texturising Private Limited, Permanent Account Number - AABCM6296N |, having its registered
office at 34/1-2, 34-3 New -B/19, Shop -7 Akshar Township, B/H Intercity, Puna Kumbharia Road, Surat - 395010,

(Gujarat

3. Swastik Clothtex Private Limited, Permanent Account Number - AABCEO912B, having its registered oftfice at H
25 Vth Floor India Textilemarket Ring Road Surat — 395002, Gujarat

4. Visualize Tradecom Private Limited, Permanent Account Number - AADCV0456H, having its registered office
at C,408 International Trade Center Majura Gate, Ring Road, Surat -395002, Gujarat

S. Infinity Jeans Private Limited, Permanent Account Number - AADCI1289F, having its registered office at M-27,
28, Silver Point, Opp. Vidhyabharti School Bhatar Road Surat -395007, Gujarat

6. Shree Ambaji Weaves Private Limited, Permanent Account Number - AAVCS0222L, having its registered office
at SY. No- 34/1-2, 34/3, New-B/19, Build-B-19, Shop-7 Akshar Township,B/H Intercity, Puna Kumbharia Road
Surat — 395010, Gujarat.

7. Shashi Ashok Jain (PAN -ABOPJ2279B), C-408,1.T.C Majura Gate,Ring Road, SURAT
8. Ayush Ostwal (PAN -ABMPQO7054K), 4A,Megh Sarman Tower-2,City Light Road, SURAT

9. Suswani Textiles Private Limited, Permanent Account Number - AAICS7060F, having its registered office at B-
3036 First Floormellepiam Textile Market Ring Road Surat -395002, Gujarat




10. Vaishnavi Creation Private Limited, Permanent Account Number - AADCV8871 A, having its registered office at
D-41-102 Akshar Township, Puna Kumbharia Road, Dumbhal, SURAT-395010,Gujarat

on a private placement basis, which has been approved by the Board of Directors of the Company at its meeting held on
March I, 2017.

Approval of the members by way of special resolution is required inter alia in terms of Sections 42 and 62(1)(c) of the
Companies Act, 2013, the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share
Capital and Debentures) Rules, 2014 as well as the Securities and Exchange Board of India, as amended (Issue of

Capital and Disclosure Requirement) Regulations, 2009 (“ICDR Regulations™).

Therefore, in terms of said sections, rules and regulations, consent of the Members is being sought for the 1ssuc and
allotment of 1,65,000 (One Lakh Sixty - Five Thousand) Equity Shares of the Company of the face value of Rs. 10/-
(Rupees Ten) ecach at a Premium of Rs. 48/- (Rupees Forty-Eight) per share, amounting to Rs. 95,70,000 (Rupees
Ninety Five Lakhs Seventy Thousand only) on a preferential basis to the Allotees, entitling the Subscribers to subscribe
to and be allotted the Equity Shares, not later than 15 (fifteen) days from the date of passing of this special resolution by

the members.

In terms of the provisions of the Companies Act, 2013 read with Rule 13(2) of the Companies (Share Capital and
Debentures) Rules, 2014 and the aforesaid ICDR Regulations, the relevant disclosures / details are given below:

1. Objects of the Preferential Issue :
The object of the Preferential Issue 1s to meet the requirement set out by RBI 1n Circular RB1/2014-15/299 -

DNBR (PD) CC.No0.002/03.10.001/2014-15 dated November 10, 2014 for increase in Net Owned Funds to Rs.
200 lakh by the end of March 2017.

2. The total number of shares or other securities to be issued: |1,65,000 Equity Shares

3. Terms of Issue of the Equity Shares, if any
The Equity Shares allotted in terms of this resolution shall rank pari passu with existing equity shares of the

Company 1n all respects.

4. Relevant Date
The relevant date as per the ICDR Regulations for the determination of the price per equity share pursuant to the
preferential allotment 1s 23rd February, 2017 (“Relevant Date”) (1.e. 30 days prior to the date of proposed EGM
which 1s March 25, 2017, to approve the proposed preferential 1ssue). But the shares of the company arc not
frequently traded in last six months from Relevant Date.

5. Pricing of Preferential Issue :
The price of equity shares to be issued is fixed at Rs. 58/- per equity share of Rs.10/- each 1n accordance with the
price determined in terms of Regulation 76 of the ICDR Regulations.

6. Basis on which the price has been arrived at: Being the shares of the company are not frequently traded on the
Platform of BSE and even no trade was done on Stock Exchange from last six months. As such, the issuc price could
not be determined as per Regulation 76 (1) of ICDR Regulations on the basis of average of weekly high and low of
volume weighted average price during twenty six weeks or average of weekly high and low of the volume weighted
average price during the two weeks preceding the relevant date, whichever 1s higher.

Being the shares of the company are infrequently traded, the 1ssue price has been determined on the basis of fair
value, which 1s the average of book value per share and intrinsic value per share on 31st December, 2016.

7. Intention of promoters / directors / key managerial personnel to subscribe to the offer: Onc of the promoter as
well as director of the Company intend to subscribe to the proposed issue.

8. The name of the proposed allottees, the identities of the persons who are the ultimate beneficial owners of the
shares and/or who ultimately control the proposed allottees, the percentage of post preferential issue capital
that may be held by them and change in control




Post Issue

Number
of %
proposed to
be allotted

25,000

Pre-
Equity Shares

Category
Issue %
Allottees

Details of Allottees
of

holding

Holding

73.04 49 .46

Promoter

Lalitha Ranka, Permanent Account Number —
AAEPR2310J and residing at Siddharth,
7th Floor, Worli, Mumbai — 400018

Mahavir Textunising Private Limited, Permanent Public NIL 18,000 4.44

Account Number AABCM6296N, having its
registered office at 34/1-2, 34-3 New -B/19,
Shop -7 Akshar Township, B/H Intercity, Puna
Kumbharia Road, Surat — 395010, Gujarat

Swastik Clothtex Private Limited, Permanent
Account Number - AABCEQ912B, having its
registered office at H 25 Vth Floor India
Textilemarket Ring Road Surat - 395002, Gujarat

Public NIL 15,200 3.75

Visualize Tradecom Private Limited, Permanent Public NIL 17,500 4.32

Account Number - AADCVO0456H, having its
registered office at C,408 International Trade
Center Majura Gate, Ring Road, Surat -395002,

Gujarat

Public NIL 19,500 4.81

[nfinity Jeans Private Limited, Permanent Account
Number - AADCI1289F, having its registered

office at M-27, 28, Silver Point, Opp. Vidhyabharti
School Bhatar Road Surat -395007, Gujarat

Shree Ambaj1 Weaves Private Limited, Permanent Public NIL 16,200 4.00
Account Number — AAVCS0222L , having its

registered office at SY. No- 34/1-2, 34/3, New-B/19,
Build-B-19, Shop-7 Akshar Township,B/H Intercity,

Puna Kumbharia Road Surat — 395010, Gujarat

Shashi Ashok Jain (PAN -ABOPJ2279B) C-408,
[.T.C Majura Gate, Ring Road, SURAT

Ayush Ostwal (PAN -ABMPQ7054K) 4A,
Megh Sarman Tower-2,City Light Road, SURAT

Suswani Textiles Private Limited,
(PAN-AAICS7060F), having its registered ofhice

Public NIL 8,850 2.19

at B-3036 First Floormellenium Textile Market .

Public NIL | 7.400
Ring Road Surat -395002, Gujarat
Vatshnavi Creation Private Limited. ' Public NIL 18,500 4.57
(PAN —AADCVE8871A), having its registered
oftice at D-41-102 Akshar Township, Puna
Kumbharia Road, Dumbhal Surat-- 395010,
Gujarat

O
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9. The pre issue and post issue shareholding pattern of the Company :

' No. of % of Share No. of Y% of
Shares Held Holding Shares Held | Share Holding

Promoters’ holding :
Indian :

[ndividual 2.00,295
Bodies Corporate -

Sub Total 1,75,295

Foreign Promoters - .

Sub Total (A) 1,75,295 2,00,295
Non-Promoters’ holding :
Institutional Investors

Non-Institution Investors

Directors
Indian Public 54405
Others (Including NRIs) Body Corporate 150300

- Sub Total (B) 64705 26.96 204705
- GRAND TOTAL (A+B) 2,40,000 100.00 4,05,000 100.00

*4s on 28th February, 2017

10. Proposed time within which the allotment shall be completed :
As required under the ICDR Regulations, the Company shall complete the allotment of equity shares as aforesaid on
or before the expiry of 15 days from the date of passing of the special resolution by the shareholders granting consent
for preferential issue or in the event allotment of equity shares would require any approvai(s) from any regulatory
authority or the Central Government, within 15 days from the date of such approval(s), as the case may be.

11. No. of persons to whom allotment on preferential basis has already been made during the year, in terms ot
number of securities as well as price: During the year, no preferential allotment has been made to any person.

12. Change in control, if any, in the Company that would occur consequent to the preferential offer: There shall
be no change in management or control of the Company pursuant to the issue of the equity shares.

13. The justification for the allotment proposed to be made for consideration other than cash together with
valuation report of the registered valuer: Not Applicable.

14. Lock in period :
The proposed allotment of the equity shares, shall be subject to a lock-in as per the requirements of ICDR Regulations.

15. Auditors certificate :
A certificate from M/s. Chaturvedi Sohan & Co., Chartered Accountants, the Statutory Auditors of the Company,

certifying that the issue of equity shares is being made in accordance with requirements of [CDR Regulations shall
be placed before the general meeting of the shareholders.

Relevant documents are open for inspection by the members at the Registered Office of the Company on all working
days, during business hours up to the date of the Meeting. e




The Board of Directors of the Company believe that the proposed preferential issue is in the best interest of the Company
and its members. The Board of Directors, therefore, recommends the resolution for your approval.

None of the Directors, Key Managerial Personnel and their relatives is concerned or interested in the resolution, except
Ms. Lalitha Ranka, Managing Director.

You are requested to communicate your assent or dissent for the aforesaid resolution set forth in Item No. 2 in accordance
with the nstructions set out herein.

By the order of the Board of Directors

Y NARENDRA KUMAR JAIN
CERTIFIED TRUE COP A

For GANESH HOLDINGS L) *ITEW (DIN: 00456960)
%ﬁ&%\

M!#wmm

Date: 1st March, 2017
Place: Mumbai

GANESH HOLDINGS LIMITED

Reg. Off.: Central Plaza Oftice No. 607, Daftary Road Shivajyi Chowk, Malad (E) Mumbai — 400097
CIN: L67120MH1982PLC0O28251]
Phone No.: 022-2880 9065 Email-1d: gancshholding@@gmail.com
ATTENDANCE SLIP

PLEASE FILLATTENDANCE SLIPAND HAND ITOVER AT THE ENTRANCE OF THE MEETING HALL
Joint shareholders may obtain additional Slip at the venue of the meeting.

DP Id* Chlient Id* No. of shares

NAME AND ADDRESS OF THE SHAREHOLDER

———

l hcreby record my presence at the EXTRA-ORDINARY GENERAL MEETING of the Company held on Saturday,
March 25,2017, at 11.30 A.M. at the Central Plaza Oftice No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbai
400097

*Applicable tor investors holding shares in electronic form.

Signature of Shareholder / proxy
-~

t\
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GANESH HOLDINGS LIMITED

Reg. Off.: Central Plaza Office No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbai - 400097
CIN: L67120MH1982PLC028251 '
Phone No.: 022-2880 9065 Email-1d: ganeshholding@gmatl.com
PROXY FORM

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

Registered Address:

s -. 3‘\ i: v ) .

FolioNo./ *Clientid: |~ ~ -+ fewend.|
1 / We, being the member(s) holding shares of GANESH HOLDINGS LIMITED,
hereby appoint: L

1) of having email 1d or failing him
2) of having email 1d or failing him
3) of having email 1d

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our
behalf at the Extra Ordinary General Meeting of the Company, to be held on Saturday, March 25, 2017, at 11.30
A .M. at the Central Plaza Office No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbai — 400097

**1 wish my above Proxy to vote in the manner as indicated in the box below:

S.No. Resolutions For

. Increase in Authorized Share Capital and Amendment in Memorandum
and Articles of Association

Issue of Equity Shares on a Preferential Allotment/Private Placement Basis

Signed this day of , 2017
Signature of holder REVENUE
| | | STAMP
Stgnature of Shareholder Signature of Proxy Holder(s)
NOTES:

. This Form of Proxy in order to be effective should be duly compieted and deposited at the Registered Office of the Company at Central
Piaza Office No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbai - 400097, not less than 48 hours betore the commencement of the

Meeting.
2. A Proxy need not be a member of the Company.

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

4. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.
3. In the case of joint holders, the signature of any one holder will be sufticient, but names of all the joint holders should be stated.

6. This 1s only optional. Please put a ‘X’ in the appropriate column against the resolutions indicated in the Box. If you leave the *‘For’ or
"Against’ column blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

| 1
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GANESH HOLDINGS LIMITED

Reg. Off . Central Plaza Office No. 607, Daftary Road Shivaji Chowk, Malad (E) Mumbai - 400097
CIN: L67120MH1982PLC0O28251
Phone No.: 022-28809065 Email-ld: ganeshholding@gmail.com

ADDENDUM TO NOTICE OF EXTRA ORDINARY GENERAL MEETING

To the Members of the Ganesh Holdings Limited

NOTICE IS HEREBY GIVEN IN RESPECT OF THE BUSINESS PROPOSED AT THE
EXTRA ORDINARY GENERAL MEETING OF GANESH HOLDINGS LIMITED (THE
COMPANY) SCHEDULED TO BE HELD ON 25™ MARCH, 2017 AT THE REGISTERED
OFFICE OF THE COMPANY CENTRAL PLAZA OFFICE NO. 607, DAFTARY ROAD
SHIVAJI CHOWK, MALAD (E) MUMBAI (MH) — 400097, NOTICE OF WHICH WAS SENT

ON 1°T MATCH, 2017 THROUGH PERMITTED MODE.

The Directors wish to inform about the identity of the natural persons who are the ultimate
beneficial owners of the shares proposed to be allotted and/or who uitimately control the
proposed allottees, the percentage of post preferential issue capital that may be held by
them as per the requirement of Regulation 73(1)(e) of the SEBI (ICDR) Regulations, 2009 as

amended.

Point No. 8 of the Explanatory Statement of Item No. 2 attached with the Notice of Extra-
ordinary General Meeting dated 1% March, 2017 be amended and read as under:-

Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013

8. The name of the proposed allottees, the identities of the persons who are the
ultimate beneficial owners of the shares and/or who ultimately control the

proposed allottees, the percentage of post preferential issue capital that may be
held by them and change in control.

'S, | Details of Allottees Category | Pre- Number of | Post Natural Persons who are
No | of Issue % | Equity Issue % | ultimate beneficial owners
| - Allottees | Holding | Shares holding | of the Shares proposed to
-5 ‘ ' :Jor%peosed be allotted and/or who
_ ' allotted - ultimately control
"1 [ Lalitha Ranka, Permanent | Promoter | 73.04 25,000 49.46 Self
! ' Account Number - !
' ' AAEPR2310J and residing at
' Siddharth, 7th Floor, Worll, i
 Mumbai — 400018 ’ : - ; j
2 Mahavir Texturisirg' F"rwamt‘ém? “Pubic NIL 18000 444 Directors & Shareho. d-: s
_ Limited, Permanent Account ! 1. Suresh Balabux Ja
, Number AABCMG6296N | (AAWPJ4266F)
having its registered office at 2. ’(ﬂ‘glﬁg ﬁirgzsg;ma' Jain

34/1-2, 34-3 New -B/19,
Shop -7 Akshar Township,
B/H Intercity, Puna
Kumbharia Road, Surat -

o 395010 . Gujarat | -

3 Swastik Clothtex Private | Public NIL 15,200 3.75 | Directors
5 ' |1, Seema Chaplot

1 - - .- - [, - —_ - —Lwm = = — e — — ——




" Limited, Permanent Account |

Number - AABCE0912B

| having its registered office at
H 25 Vth Floor India
Textilemarket Ring Road
- Surat - 395002, Gujarat

Ny

(ASMPC9249F)

2. Mukesh Kr. Chaplot

(AJAPC4891J)
Shareholders
1. M/s. Kanti Enterprises
(Kantibhai Panchai)
( ALGPPS5534P)
2. M/s Laxman Enterprise
(Laxman Lalchand Soni)
(AXXPS14098B;

@ 3. M/s B.G. Creation

(Ranjan Banvaridas Gir
( AHJPGO709N)

4 Sunita Prints

(Sunitaben Vinodbhai Jain)

ABMPO7054K)

” ot (AAYPJT7188A)

' Visualize Tradecom Private Public NIL 17,500 4 32 Directors
Limited, Permanent Account 1. Babulal Lodha

Number — AADCV0456H (AAZPL3712H)

- having its registered office at 2. Pushpa Devi Jain

- C 408 International Trade (ABEPLG7I8M)

! _ Shareholders
Center Majura Gate, Ring 1. Naresh Chandra Garg
Road, Surat -395002, (ACHPG3811E)
Gujarat 2. Nirmala Devi Garg

' (ACHPG38068B)

3. Shailendra Garg
(ACOPG423606)
4. Sonall Garg
: (AFCPG4119F)
5 Sunita Garg
(AGUPGB021F
; 6. Mahendra Garg

_ | e LACHPG3BOMA
Infinity Jeans Private Limited, Public NIL 19,500 4 81 Directors
Permanent Account Number 1. Bhupendra Dang\

'~ AADCI1289F, having its , }(ﬂ\i?tggfa)g;'oﬂ
rgglstered offrc‘e at M-27.28 (ACWPD5704C)

- Silver Point, Opp. Shareholders
Vidhyabharti School, Bhatar 1 Suresh Balabux Jain
Road Surat -395007, Gujarat (AAWPJ4266F)

2. Aklesh Sureshbhal Jam
(AJRPJ1432B)
Shree  Ambaji  Weaves Public NIL 16,200 4.00 Directors
Private Limited, Permanent 1. Jash Kanwar Ostwal

" Account Number - > &gﬁl’g%?hf’giﬁ N

i AAVCSOZ22L' having its (AACPO9486A)

- registered office at SY. No- " Shareholders

- 34/1-2,  34/3,  New-B/183, | 1 Girdharilal Goyal

- Build-B-19, Shop-7 Akshar . (AGNPPG1008H
Township,B/H Intercity, Puna 2 Manyula Goya
Kumbharia Road Surat - (AAPPG4879E)
395010, Gujarat )

- Shashi Ashok Jain (PAN - Public NIL 8,850 2.19 Self

- ABOPJ2279B) ‘

g - C-408,1.T.C Majura
' Gate,Ring Road, SURAT )
| Ayush Ostwal (PAN -| Public NIL 8,850 2.19 Self



"4A Megh Sarman Tower-
2 City Light Road, SURAT -
Suswani Textiles Private Public NiL 17,400 4 .30 Directors
Limited, (PAN- | 1. Lad Devi Jain
AAICS7060F), having its , [(\f:a':an;Jn“gthfj;)n
| ' ' :
r¢g|stered offcelat B;30§6 (ADJPJ4371R)
First Floo.rme lenium Textile Shareholders
Market Rlng Road Surat - 1. Sonali Garg
395002, Gujarat (AFCPG4119F)
2. Sunita Garg
(AGUPGB021F)
3. M/s Khushi Creation
(Vijay Somabhai FPoojar

: ( AKNPP7313E)
4. M/s Laxman Enterprise

(Laxman Lalchand Soni)
 (AXXPS14098)
5 Mahendra Garg
i ( ACHPG3807A)
6. Shailendra Garg |
(ACOPG4236G)
| Vaishnavi Creation Private Public NIL 18,500 4.57 Directors :
- Limited, (PAN — 1. Shruti Bapel
 AADCV8871A), having its (BKPPB1043Q)
reqgistered office at D-41-102 <. ’(ﬁ‘: Jh(lgsgfg 4‘?1'2)
Akshar  Township, Puna Shareholders
Kumbharia Road, Dumbhali 1 Laxmilal Modilal Zaver
Surat - 395010, Gujarat (AACPZ5722A)
2. Kishorekumar Jagjivandas
_ | L1 Kotecha (AECPK5885M)
TOTAL | | 1,65,000 |

ARENDRA KUMAR JAIN
(Director)
(DIN: 00456960)

Date: 8th March, 2017
Place: Mumbai




CIN : L67120MH1982PLC028251
REGD OFFICE : 607, CENTER PLAZA, DAFTARY ROAD, MALAD - EAST, MUMBAI 400 097

Tel.no.2880 9065 E-mail : ganeshholding@gmail.com Website www.ganeshholding.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE
EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE GANESH
HOLDINGS LIMITED HELD ON SATURDAY 25th MARCH, 2017 AT 11.30 A.M. AT
THE REGISTERED OFFICE OF THE COMPANY AT CENTRAL PLAZA OFFICE NO.

607, DAFTARY ROAD SHIVAJI CHOWK, MALAD (E) MUMBAI — 400097

“RESOLVED THAT pursuant to the provisions of Sections 42 and 62(1)(c), and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Share Capital and Debentures) Rules, 2014 and the Companies (Prospectus ana
Allotment of Securities) Rules, 2014; the Securities and Exchange Board of India
(lssue of Capital and Disclosure Requirement) Regulations, 2009, as amended ("ICDR
Regulations”) and any other rules / regulations/ guidelines, f any, prescribed by the
Securities and Exchange Board of India, Reserve Bank of India, stock exchanges
and/or any other statutory / regulatory authority; the SEBI (LODR) Regulations, 2015
and subject to the approval(s), consent(s), permission(s) and/or sanction(s). If any. ¢!
the appropriate authorities, institutions or bodies as may be required, and subject to
such conditions as may be prescribped by any of them while granting any such
approval(s), consent(s), permission(s), and/or sanction(s), and which may be agreed
to by the Board of Directors of the Company (hereinafter referred to as the "Board
which term shall be deemed to include any committee which the Board may have
constituted or hereinafter constitute to exercise its powers including the powers
conferred by this resolution), the consent of the members of the Company be and IS
hereby accorded to create, issue, offer and allot 1,65,000 (One Lakh Sixty - Five
Thousand) Equity Shares of the Company of the face value of Rs. 10 (Rupees Ten)
each at a Premium of Rs. 48/- (Rupees Forty-Eight) per share, amounting to Rs
05.70.000 (Rupees Ninety Five Lakhs Seventy Thousand only) In accordance with

ICDR Regulations, to the following persons

S. Details of Allottees No.of | Consideratio
No. Equity | nincluding
| ] _Shares | Premium
1 Lalitha Ranka, (PAN — AAEPR2310J) and residing at |, 25000 . 14 50.000
Siddharth, 7th Floor, Worli Mumbai -~ 400018

2. Mahavir Texturising Private Limited (PAN - 18,000 10,44 000
AABCMB296N) . having its registered office at 34/1-2, |
34-3 New -B/19, Shop -7 Akshar Township, B/H |
Intercity,Puna Kumbharia Road, Surat - 395010
Gujarat
3. Swastik Clothtex Private Limited, (PAN - 15,200 881600
AABCE0912B) , having its registered office at H 25,
Vth Floor. India Textilemarket, Ring Road Surat -
395002, Gujarat

4 | Visuaize Tradecom Private Limited. (PAN -. 17500 1015000
AADCV0456H) . having its registered office at C,408
International Trade Center Majura Gate, Ring Road, | |

Surat -395002, Gujarat




CIN : L67120MH1982PLC028
- . | 251
EGD OFFICE : 607, CENTER PLAZA, DAFTARY ROAD, MALAD - EAST, MUMBAI 400 097

Tel.no. -mail : '
no.2880 9065 E-mail : ganeshholding@gmail.com Website - www.ganeshholding.com

————— -
'

5. T Infinity Jeans Private Limited, (PAN — AADCI1289F) 19.500 1131000
having its registered office at M-27,28, Silver Point, | |
Opp. Vidhyabharti School Bhatar Road OSurat - }

395007, Gujarat N
6 Shree Ambaji Weaves Private Limited, (PAN - 16,200 9,39,600

AAVCS0222L) , having its registered office at SY. No-
34/1-2. 34/3. New-B/19, Build-B-19, Shop-7 Akshar
Township,B/H Intercity, Puna Kumbharia Road Surat

- 395010, Gujarat

7. | Shashi Ashok Jain (PAN -ABOPJ2279B}) 8,850 5,13,300
C-408,1.T.C Majura Gate,Ring Road,SURAT
8. | Ayush Ostwal (PAN -ABMPO7054K) 8,850 5,13,300
4A, Megh Sarman Tower-2,City Light Road, SURAT L_ o
9. Suswani Textiles Private Limited, (PAN- 17,400 10,09,200

AAICS7060F), having its registered office at B-3036
First Floormellenium Textile Market Ring Road Surat - 11

395002, Gujarat
10 | Vaishnavi Creation Private Limited, (PAN - 18,500 - 10.73.000

AADCV8871A). having its registered office at D-41-
102 Akshar Township, Puna Kumbharia Road

Dumbhal Surat — 395010, Gujarat

|
r

TOTAL | 165000 | 9570000

RESOLVED FURTHER THAT the issue and allotment of the Equity Shares to 10
Allottees shall be on the following terms and conditions:

1) the monies received by the Company from the Allottees for application of the
Equity Shares pursuant to this private placement shall be kept by the Company Iin
a separate bank account opened by the Company with Syndicate Bank, Daftary
Road Malad - East. MUMBAI 400 097 and shall be utilized by the Company in
accordance with Section 42 of the Companies Act, 2013

2) the Equity Shares allotted shall rank pari passu with the existing Equity Shares of
the Company, from the date of their allotment. Such new Equity Shares when
ssued and allotted as aforesaid shall also be entitled for dividend as per the
regulations / notifications / clarifications issued by SEBI In this regard,

3) The Equity Shares allotted on a preferential basis shal remain locked in as per
the provisions of SEBI (ICDR Regulations), 2009;

4) the Company hereby takes note of the certificate from the statutory auditors of
the Company certifying that the above issue of the Equity Shares IS being made
in accordance with the ICDR Regulations.

5) pursuant to the provisions of the Companies Act, 2013, the names of the
Allottees be recorded for the issue of invitation to subscribe to the Equity Shares
and a private placement offer letter together with an application form be issued to
the Allottees inviting the Allottees to subscribe to the Equity Shares.

6) The Equity Shares to be issued and allotted shall be isted and traded on BSE
Limited and shall be subject to the provisions of the Memorandum and Articles of

Association of the Company.



For GANESH HOLDINGS LIMI

INARENDRA KUMAR JAIN]

7) The Board be and is hereby authorized to accept any modification(s) to or modify
the terms of issue of Equity Shares, subject to the provisions of the Act and SEBI

(ICDR Regulations), without being required to seek any further consent or
approval of the members of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board
be and is hereby authorized, to do all such acts, matters, deeds and things and to take
all such steps and to do all such things and give all such directions, as the Board may
consider necessary, expedient or desirable, including without limitation, to prescribe
the forms of application, allotment, to enter into any agreements or other instruments.
and to take such actions or give such directions as may be necessary or desirable and
to settle any question or difficulty that may arise with regard to the issue and allotment

of Equity Shares.

RESOLVED FURTHER THAT the amended Point No. 8 of the Explanatory Statement
as circulated among the Shareholders of the Company vide “Addendum to the Notice
of Extra-ordinary General Meeting” dated 8™ March, 2017 which placed before the
meeting, with details of identities of the persons who are ultimate beneficial owners of
the Shares proposed to be allotted and/or who ultimately control the proposed allottees
as required by Regulation 73(1)(e) of SEBI! (ICDR) Regulations. 2009 be ana s
hereby noted, approved and ratified the undisclosed ultimate beneficiaries.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or
any of the powers herein conferred by the above resolutions to any Director(s) or to
any Committee of the Board or any other Officer(s) of the Company to give effect to

the aforesaid resolution.”

Director & Compliance Officer
DIN-00456960

Place: Mumbal
Dated: 27" March, 2017



