Annexure- 2

SCHEME OF ARRANGEMENT
BETWEEN
GUJARAT FLUOROCHEMICALS LIMITED (‘THE DEMERGED COMPANY’ OR ‘GFL. 1’}
AND
INOX FLUOROCHEMICALS LIMITED (‘THE RESULTING COMPANY' OR 'GFL 2'}
AND
THEIR RESPECTIVE SHAREHOLDERS
A) Preamble
1. This Scheme of Arrangement ('Scheme’) is presented under Sections 230 — 232 and other
applicable provisions of the Companies Act, 2013, rules and regulations thereunder, for demerger

of the Chemical business of GFL 1 into the Resulting Company.

2. This Scheme aiso provides for various other matters consequential or otherwise integrally

connected herewith.

B} Rationale for the Scheme

The Scheme shali achieve the foliowing benefits:

s Segregation of Businesses: GFL 1 is engaged in the business of manufacturing chemicals,
refrigerants, fluoropolymers, etc. Further, through investments in its subsidiaries, GFL 1 is also
engaged in Wind Energy, Wind Farming, Entertainment and other businesses. Each of the
business activities being carried out by GFL 1 are distinct and diverse in ifs business
characteristics with different risk and return profiles, and capital and operational requirements.
Thus the scheme will help in segregating different businesses having different risk and return

profiles, thus providing investors with better flexibility to select investments which best suit their

investment strategies and risk profile.
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»  Administrative efficiencies: the management of GFL 1 believes that the scheme will result in
gconomies in business operations, provide optimal utifization of rescurces and greater
adminisirative efficiencies.

« Focused growth strategy: the scheme will allow the management to have a focused growth
strategy for each of the businesses.

s Invesiment opportunity: The management of GFL 1 believes that there may be a segment of
investors who may wish o invest only in the Chemical business. These investors are presently
deprived of the opporiunity of investing in only a Chemical business, and the implementation
of the scheme will provide them with this opportunity.

= Unlocking value: The proposed demerger of the Chemical business will unlock vaiue for the

existing shareholders.

Hence, the scheme would be in the best interest of alf the stakeholders.

There is no advaerse effect of Scheme on any directors, key managemeant personnel, promoters, non-

_.promoter members. creditors and employees of GFL 1. The Scherme would be in the best interest of all

stakeholders in GFL 1.

Parts of the Scheme

The Scheme is divided into foliowing parts:

ay Part A deals with the Definitions and Share Capital,

b) Part B deals with the demerger of the Chemical Business Undertaking (as defined hereinafter)
into the Resulting Company;

cj Part C deals with the General Terms and Conditions,
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1.5

PART A:

DEFINITIONS AND SHARE CAPITAL

tn this Scheme unless repugnant to the meaning or context thereof, the following expressions shall

have the following meanings:

“Act” or “the Act” means the Companias Act, 2013 and Rules framad thereunder as in force from

time to time;

“Applicable Law™ means any applicable statute, notification, bye laws, riles, regulations, guideiines,
rule of common law, policy, code, directives, ordinance, orders or instructions having the force of law
enacted or issued by any Appropriate Authority, including any statuiory modification or re-enactment

thereof for the time being in force;

“Appointed Date” means Apnl 1, 2019 or such other date as may be fixed by the National Company
Law Tribunal or the Board of Directors (as defined hereinafter);

“Appropriate Authority” means any applicable Central, State or iocal Government, legislative body,
requlatory, administrative or statutory authority, agency or commission or department or public or
judicial body or authority, including, but not limited, to Securities and Exchange Board of india, Stock
Exchanges, Regional Director, Registrar of Companies. National Company Law Tribunai and Reserve

Bank of india;

“Board of Directors” or “Board” in relation to the Demerged Company and the Resulting Company,
as the case may be, means the Board of Direclors of such company, and unless repugnant to the
subject, context or meaning thereof, shall be deemed to inciude every committee (including any

commitiee of directors) or any person authorized by the Board or by any such committee;
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“Demerged Company” or “GFL 1" means Gujarat Fluocrochemicals Limited, a company incorporated
under the Companies Act, 1856 and validly subsisting under the Companies Act, 2013, and having its
registered office at Survey No 16/3 26 27 Vililage Ranjiinagar, Taluka Ghoghamba, District

Panchmahal, State Gujarat - 388380 India;

“Chemical Business Undertaking” shall mean undertaking, business, activities and aoperations
pertaining to business of manufacturing of chemicals of the Demerged Company comprising of all the
assets (movable, immovable, tangible and / or intangible) and lisbilities which relale therelo, or are
necessary tharefore and including specifically the following:

(ay All assets, ftifle, properties (including leasehold land), interests, Investments (including
investments in subsidiaries, associates, joint ventures, shares, bonds, debentures, fixed
deposits, mutual funds, alternate investment funds, other funds of any categery or type, and
art works eic, of the Demerged Company}, loans, advances {(including accrued interest) and
rights, including rights arising under contracts, wherever located (including in the possession
of vendors, third parties or elsewhere}, whether real, personal or mixed, tangible, intangible or

contingent, exciusively used or held for use in business, activities and operations, including but

not limited to all fand {ogether with the bulldings and structures standing thereon and rights and
interests in all Land mere specifically described in Schedule i, Factory and Office Building(s),
equipment's, plant and machinery, offices, capital work in progress, furniture, fixtures, office
equipment, appliances. accessories, receivables, vehicles, deposits, all stocks, assels,
balances with banks, cash and cash equivalents, ali customer contracts, contingent rights,
benefits under income tax, such as credit for advance tax, tax deducted at source, unutilized
deposits or credils (net of provisions there against), MAT credif whether or not recorded in the
books, unabsorbed depreciation. unabsorbed business tax losses, credit for service tax, sales
tax / value added tax / goods and service tax and / or any other statues, incentives, if any,
advantages, privileges, exemptions, credits, holidays, remissions, reductions, eic. pertaining to

its Chamical Business Underiaking (collectively, the “Chemical Business Undertaking Assets”);
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() AY debts (secured or unsecured}, habilities, guarantees, assurances, commitments and
obligations of any nature or description, whether fixed. contingent or absolute, asserted or un-
asserted, matured or un-matured, liquidated or unliquidated, accrued or not accrued, known or
unknown, due or to become due, whenaver or howeaver arising, {inciuding, without Emiation,
whether arising out of any contract or fort based on nealigence or strict liability), deferred tax
liability. etc. pertaining to the Chemical Business Undertaking activities {collectively. “Chemical
Business Undertaking Liabilities™) and for the avoidance of doubls, it excludes guaraniees,
assurances, commitments and obligations issued or underiaken by the Demerged Company
to the banks and / or financial instilutions for any business other than the Chemical Business

Undertaking};

{c) All contracts, agreements, licenses, leases, linkages, memoranda of undertakings, mamoranda

of agreement, memoranda of agreed points, letters of agreed points, arrangements,
undertakings, whether writien or otherwise. deeds, bonds, schemes, arrangements, sales orders,
purchase orders or other instruments of whatsoever nature to which the Demerged Company is
a party, refating to the undertaking, business, activities and eperations pertaining io the Chemical
Business Undertaking or atherwise identified o be for the benefit of the same, including but not
imited to the refevant licenses, water supply/ environment approvals, and all other rights and
approvals, electricity permits, telephone connections, building and parking rights, pending
applications for consents or extension, all incentives, tax benefits, minimum alternate taxes,
deferrals, subsidies, concessions, benefits, granis, rights, claims, liberties, special status and
privileges enioyed or conferred vpon or held or availed of by the Demerged Company in refation
to its Chemical Business Undertaking, permits, quotas, consents, registrations, lease, tenancy
rights in relation to offices and residential properties, permissions, incentives, if any, in relation
to its Chemical Business Underiaking . and all other rights, title, interests, privileges and benefits
of every kind in refation to its Chemical Business Undertaking (collectively, "Chemical Business
Undertaking Contracts™);

All registrations, brands, trademarks, trade names, service marks, copyrights, patents {except

the patents applications made by/patents under the Patents Act, 1970, designs, domain names,
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(h)

applications for trademarks, trade names, service marks, copyrights, designs and domain names

exclusively used by or held for use by the Demerged Company in the Chemical Business
Undertaking {collectively, “"Chemical Busingss Undertaking [P"};

{ey All permits, hcenses (including the lcenses granied by any Governmental, statutory or
regulatory bodies for the purpose of carrving on its business or in connection therewith),
environmental clearances, No Objeclion Certificates, Consent Orders, elc., consents,
approvals, authorizations, quotas, rights, entitfements, alloiments, concessions, exemptions,
liberties, advantages, no-objection cedificates, certifications, easements, tenancies, privileges
and similar rights, and any waiver of the foregoing, issued by any legislative, executive, or
judiciat unit of any Governmental or semi-Governmental entity or any department, commission,
board, agency. bureau, official or other regulatory, local, administrative or judicial authority
exclusively used or held for use by the Demerged Company int the underiaking, business,
activities and operations pertaining to the Chermcal Business Undertaking  {collectively,
‘Chemical Business Undertaking Licenses”;

All such permanent employeass of the Demerged Company, employeesipersonnel engaged on
_.centract basis and contract labourers and inlerns/ trainees, both on-shore and off-share, as are
primarily engaged in or in refation o the Chemical Business Undertaking, business, activities and
operations pertaining to the Chemical Business Undertaking |, at #is respective offices, branches
etc., and any cther emplovees/personnel and contract labourers and internsi/trainees hired by the
Demerged Company after the date hereof who are exclusively engaged in or in relation to the
Chemical Business Undertaking, business, aclivities and operations pertaining to the Chemicat

Business Undertaking (collectively, "Chemical Business Undertaking Employees™};

All liabilities present and future (ncluding confingent liabilities perfaining to or relatable to the
Chemical Business Undertaking of the Demerged Company), as may be delermined by the
Board of the Demerged Company;,

All deposits and balances with Government, Semi-Government, local and other authorities and

budies, customers and other persens, earnest moneys and/ or security deposiis paid or received
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1.8

by the Demerged Company, directly or indirectly in connection with or in relation to the Chemical
Business Undertaking of the Demerged Company;

(i} Al books, records, files, papers, directly or indirectly relating to the Chemical Business
Undertaking of the Demerged Company, whether kept in electronic form or otherwise, but shall
not include any portion of the remaining business of the Demerged Company, and

iy Any other asset/ liability which is desmed o be periaining to the Chemical Business Undertaking
by the Board of the Demerged Company,

Any question that may arise as to whether a specific asset or liability pertains or does not pertain
i the Chemical Business Undertaking or whether it arises out of the activities or operations of
the Chemical Business Undertaking shall be decided by mutual agreement between the Board

of the Bemerged Company and the Resulting Comipany.

VEffective Date” or "coming into effect of this Scheme” or "upon the scheme becoming
effective” or "effectiveness of the scheme” means the dale on which the certified copigs of the
orders of National Company Law Tribunal sancticning this Scheme, is filed by GFL 1 and GFL 2 with
the jurisdictional Registrar of Companies,

"National Company Law Tribunal” or "Tribuna!l” or "NCLT" means the Natiopal Company Law
Tribunal, Ahmedabad Bench as constituted and authorized as per the provisions of the Companies
Act, 2013 for approving any scheme of arrangement, compromise or reconstruction of companies

under Section 230 — 232 of the Companies Act, 2013 of the Companies Act, 2013;

. “Record Date” shall be the date to be fixed by the Board of the Resulting Company in consultation

with GFL 1 for the purpose of determiring the equity sharehoiders of GFL 1 to whom Resuiting

Company would issue equity shares pursuant to this Scheme;
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1.12.

1.14.

"Reserve pertaining to the Chemical Business Undertaking” means the reserves of the
Demerged Company as on the Appointed Date relating to the Chemical Business Undertaking and

transferred as a part of Chemical Business Undertaking;

“*Resulting Company” OR GFL2 means Inox Fluorochemicals Limited, company incormporated under
the Act under Corporate ldentification Number U24304GJ2018PL.C105479 and having registered
office at Survey No 16/3 26 27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, State

Gujarat - 385380 india. The Resulting Company is a wholly owned subsidiary of GFL 1;

. “Scheme” or “the Scheme” or “this Scheme” means the Scheme of Arrangement in its present

form (along with any annexures, schedules, etc., annexed/atiached hereto) or with any
modification(s} and amendments made under Clause 16 of this Scheme from time to time and with
appropriate approvals and sanctions as imposed or directed by the Tribunal or such other competent

authority, as may be required under the Act, as applicable, and under all other applicable laws;

“SEB!" means the Securities and Exchange Board of India, constituted under the Securities and

h Exchange Board of IadlaAct 1992

1.15.

1.16.

1.47.

“SEBI Circular” means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 dated
March 10, 2017 and any amendmenis thereof or modifications issued pursuant to regulations 11, 37

and 94 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015;

“Share Entitlement Ratio” means the ratio in which the equity shares of Resulting Company are to

be issued and allotted to the shareholders of GFL 1 on demerger as per Part B of this Scheme;

*Stock Exchanges” means the BSE Limited ('BSE') and/ or wherever applicable, the Nationa! Stock

Exchange of India Limited ('NSE’);
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All terms and words not defined in this Scheme shall, unless repugnant or conirary o the context or
meaning thereof. have the same meaning ascribed to them under the Act and other applicable laws,
rules, reguiations, bye-taws, as the case may be or any statulory modification or re-enactment thereof

from {ime to time.

in the Scheme, unless the context otherwise reguires:

{fy reference to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals
and schedules of and o this Scheme;

{il) references to the singular shall include the plural and vice versa and references to any gender
includes the other gender,

{iey references to a statule or statutory provision include that statute or provision as from time io
time modified or re-enacted or consolidated and (so far as liability thereunder may exist or can
arise) shall include also any past statutory provisicn {as from time to time maodified or re-enacted
or consohdated;} which such provision has directly or indirectly replaced, provided that nothing

in this Clause shall operate to increase the liability of any Party beyond that which wouid have

DATE OF TAKING EFFECT AND GPERATIVE DATE

The Scheme set out herein in its present form or with any modification{s) approved or imposed or
direcled by the NCLT or made as per Clause 16 of the Scheme, shall be effective from the Appointed

Date and shalt be operative from the Effective Date.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of GFL 1 as on March 31, 2018 is as

g
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oo AmountinINR

'Authorised Cég'..ité!

200,000,000 Equity Shares of Re. 1/- each

200,000,000
Total 200,000,000
Issued, Subscribed and Paid-up
109,850,000 Equity Shares of Re. 1/- each, fully paid up 109,850,000
Total 109,850,000

From March 31, 2018 until the date of the Scheme being approved by the Board of GFL 1, there has

been no change in the authorised, issued, subscribed and paid up share capital of GFL 1.

The authorized, issued, subscribed and paid-up share capital of GFL 2 as on 06™ December 2018 is

as under:

‘.Authorised Capital

~100,000-Equity-Shares of Re.-1/- each 400,000 i
Total 400,000
Issued, Subscribed and Paid-up

100, 000 Equity Shares of Re. 1/- each, fully paid up 100,000

Total 100,000

PART B:

DEMERGER OF THE CHEMICAL BUSINESS UNDERTAKING FROM THE DEMERGED COMPANY

INTO THE RESULTING COMPANY

L L
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TRANSFER AND VESTING OF THE CHEMICAL BUSINESS UNDERTAKING FROM THE

DEMERGED COMPANY INTO THE RESULTING COMPANY

The Chemical Business Undertaking of the Demerged Company as defined in Clause 1.7 shall

stand transferred fo and vested in or deemed to be transferred o and vested in the Resulting

Company, as a going concern, in accordance with Section 2{19AA} of the Income Tax Act, 1861

and int the following manner

411 All Chemical Business Undertaking Assets that are movable in nature or incorporeal
properiy or are otherwise capable of transfer by physical or consiructive delivery and/or
by endorsement and delivery or by oparation of law pursuant to the vesting order of the
NCLT sanctioning the Scheme and its filing with the Registrar of Companies concerned
shail stand vested in the Resulting Company and shall be deemed to be and become the
property and as an integral part of the Resuliing Company by operation of law. The vesting
order and sanction of the Scheme shail operate in relation to the movable property in
accordarnce with its normal mode of Qesting through the Resuiting Company and as the
context may provide, by physical or consiructive delivery or novation, or by endorsement
and delivery, or by mers operation of the vesting order and its recorf_:_i or reg__istfa_tiqﬁ__w_i?h
theﬁegsﬁtrarm aéééfﬁé%éeﬂ \&ifh ihe Act, as appropriate to the nature of the movable
property vestad. Upon the Scheme becoming effective the title to such property shall be

deemed to have been mutated and recognized as that of the Resulting Company.

412 Al Chemical Business Undertaking Assets that are other movable properties, including
sundry debtors, outstanding loans and advances, if any, recoverabie in cash or in kind or
for value {oc be received, bank balances and deposits, i any, with Government, semi-
Government, local and other authorities and bodies, cusiomers and cther persons, shall
without any further act, instrument or deed, pursuant {o the vesting order and by operation
of law become the property of the Resulting Company, and the title thereof together with
all rights, interests or obligations therein shali be deemed to have been mutaied and

recorded as that of the Resulting Company and any document of titie pertaining to the
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assets of the Chemical Business Undertaking shall also be deemed io have been mulated
and recorded as Htles of the Resulting Company o the same extent and manner as
originally held by the Demerged Company and enabling the ownership, right, title and
interest therein as if the Resulting Company was originally the Demerged Company. The
Resuiting Company shall subsequent to the vesting order be entitied to the delivery and

possession of all documaents of title of such movable property in this regard.

Al immovable properties of the Chemiical Business Undertaking (including but not fimited
to the immovable properties mentioned in Schedule B, including owned land, lgasshold
fand, together with the buildings and structures standing thereon and rights and interesis
in immovable properties of the Chemical Business Undertaking, whether freehold or
leasehold or otherwise and all documents of ttle, rights and easements in relation thereto
shall stand vested in and/or be deemed to have been vested in the Resulting Company,
by operaticn of law pursuant to the vesting order of the NCLT sanctioning the Scheme,

and its filings with the concaemed Registrar of Companies. Such assets shall stand vested

integral part of the Resufting Company by operation of law  The Resulting Company shel
simuttaneous with the filing and registration of the order of the NCLT sanctioning the
Scheme be always enfitled to all the righis and privileges attached in refation {o such
immovable properties and shall be hable to pay appropriate rent, rates and taxes and fulfil
all obligations in refation therata or as applicabie to such immovable properties. Upon the
Scheme becoming effecltive, the title to such properties shall deemed to have been
mutated and recegnised as that of the Resulting Company and the mere filing thereof with
the appropriate Registrar or Sub-Registrar of Assurances or with the reievant Government
shaif suffice as record of continuing titles with the Resulting Company pursuant to the
Scheme becoming effective and shall constitute a deemed mutation and substitution
thereof. The Resuiting Company shall subsequent to the vesting order be entitied to the

detivery and possession of all documents of title lo such immovable properties in this
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regard. it is hereby clarified that all the rights, titie and interest of the Chemical Business
Underiaking in any leave & license, leasehold properties shall, pursuant to Section 232 of
the Acl and the provisions of this Scheme, without any further act, instrument or deed, be

vesied in or be deemed to have been vested in the Resuilting Company.
414 Notwithsianding avihing contained o this Scheme, m respect of the wnmovable

whether owned or leased. the Board of the Resulting Company may determine for (he
purpbge miter alia of payment of stamp duty, and vesting unio the Resulling Company and
# the Hoard of the Resulling Company st decide, the concemed parties whether
execuled before or aflar the Effective Dale shall execule and register of cause 50 a8 10

be done. separzie deeds of conveyancs or deed of assignment of lease, as the casa may

be. i favour of the Resulling Company i respect of such mmovable properbies. Each of

mad o ne

execution of

4 1.5 Al Chemical Business Undertaking Liabilties wmcluding debis, labiiities {including
deferred tax liability), contingent fiabilities, duties and obligations, secured or unsecured,
whether provided for or net in the books of account or disclosed or not in the balance
sheets of the Demerged Company shail stand vested in the Resulting Company and shall
upon the scheme becoming effective be deemed to be the debts, liabilities. contingent
liabilities, duties and obligations of the Resulling Company, and the Resulting Company
shall undertake to meet, discharge and satisfy the same in terms of their respective terms
and conditions, if any It is hereby clarified that it shall not be necessary to obtain the

consent of any third party or other person who is a party to any contract or arrangement

{
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by virtue of which such debts, labilities. duties and obligations have arisen in order to give

effect to the provisions of this Clause.

The transfer and vesting as aforesaid of the debis/ liabilities shall be subject to the existing
charges/ hypothacation/ mortgages, if any. as may be subsisting and created over or in
respect of the said assels or any part thereof, provided however, any reference in any
security documents or arrangements with respect to Chamical Business Undertaking to
which the Demerged Company is a parly wherein the assets of the Chemical Business
Undertaking have been or are offered or agreed to be offered as security for any financial
assislance or obligations shall be construed as reference only {o those assets pertaining
to the Chemical Business Undertaking and vested in the Resulting Company by virtue of
this Scheme {o the end and intent that the charges shall not extend or deemed (o extend
to any other assets, if any of the Resulling Company

Provided that the Scheme shall not operate lo enlarge the secunty for the said labiiities

relating to the Chemical Business Underiaking which shall vest in Resulting Company by

virtue of the Scheme and the Resulting Company shall not be obliged to create any further. ..

of additional security thereof after the demerger has become effective or otherwise, The

transfer/ vesting of the assels of the Chemical Business Underiaking as aforesaid shall
be subject to the exisling charges/ hypothecation/ mortgages over or in respact of the
assels or any part thereof of the Chemical Busingss Undertaking.

All Chemical Business Underlaking Contracts including contracts, deeds, honds,
agreements, schemes, arrangements and other instruments, permits, rights, enlittements,
licenses {including the licenses granted by any Governmental, statutory or regulatory
badies) for the purpose of carrying on the Chemical Business of the Demerged Company,
and in refation thereto, and those relating to tenancies, privileges, powers, facilities of
every kind and description of whatsoever nature in relation {o the Chemical Business
Undertaking, or to the bensfit of which Chemical Business Undertaking may be eligible

and which are subsisting or having effect immediately before the Effective Date, shall by
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endorsement, delivery or by operation of law pursuant to the vesting order of NCLT
sanctioning the Scheme, and its fitng with the Registrar of Companies congemed, be
deemed o be contracts, deeds, bonds, agreements, schemes, arrangemenis and other
instruments. permits, rights, entitlements, licenses (including the licenses granted by any
Governmental, statutory or regulatory bodies) of the Resulting Company. Such properties
and rights described hersinabove shail stand vested in the Resulling Company and shall
be deemed to be the property and become the property by operation of law as an integral
part of the Resulting Company. Such contracts and properties described above shall
continue to be in full force and continue as effective as hitherto in favour of or against the
Resulting Company and shail be the legal and enforceable rights and interests of the
Resuiting Company, which can be enforced and acted upon as fully and effectually as if,
it were the Demerged Company, as the Resulting Company is s successor in inferest.
Upaon the Scheme becoming effective, the rights, duties, obligations, interests flowing from
such contracts and properties, shall be deemed 1o have been entered in and novated to

the Resulting Company by operation of law and the Resulting Company shall be deemed

to be its substituted party or beneficiary or obligor thereto. in refalion to the same any )

- procedural TEGUTEmERTS fecuired fo be fulfilled solely by the Demerged Company (and

2

not by any of s successaors), shall be hulfiled by the Resulting Company as if if were the
duly constituted aftorney of the Demerged Company. Upon this Scheme becoming
effective and with effect from the Appointed Date, any cantract of the Demerged Company
relating to or benefiing at present the Demerged Company and the Chemical Business
Undertaking, shall be deemed to constitute separate coniracts, thereby relating to andfor

benefiting the Resulling Company, respectively

Any pending suils/appeals or other proceedings of whatscever nature relating {o the
Chemical Business Undertaking of the Demerged Company, whether by or against such

Demerged Company, shall not abate, be discontinued or in any way be prejudicially

affected by reason of the demerger of the Chemical Business Underiak@g%‘gﬁ;gjge
o ILHE %
g;/\f%a;i?m;fz =
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4.1.10.

Demerged Company into the Resulting Company or of anything contained in this Scheme,
but by virtue of the vesting and sanction order, such legal proceedings shall continue and
any prosecution shall be enforced by or against the Resulting Company in the same
manner and 1o the same extent as would or might have been continued, prosecuted
andfor enforced by or against the Demerged Company, as if this Scheme had not been

implemented.

All the Chemical Business Undertaking employees shall become employees of and be
employed / appointed by the Resulting Company pursuant to the vesting order and by
operation of law, with effect from the Effective Date, on such terms and conditions as are
no less favourable than those on which they are currently engaged by the Demerged
Company, without any inferruption of service as a resull of this hiving-off, without any
further act, deed or mstrument on the part of the Demerged Company or the Resulting
Company With regard to provident fund. gratuity, leave encashment and any other

special scheme or benefds created or existing for the benefit of such employees, the

Resulting Company shall stand substituted for the Demerged Company for alf purposgs

Whatsosvar, Lpon this Scheme becoming effective. including with regard to the obligation

to make contributions io relevant authontes, such as the Regional Provident Fund
Commissioner or to such other funds maintained by the Demerged Company, in
accordance with the provisions of applicable faws or otherwise. It is hereby clarified that
upon this Scheme becoming effective, the aforesaid benefils or schemes shall continue
to be provided to such employess and the services of all such employees of the Demerged

Company for such purpose shall be treated as having been continuous.

Alt Chemical Business Undertaking [P including registrations, goodwill, licenses, brands,
service marks, copyrights, domain names, applications for copyrights, trade names and
frademarks perfaining to the Chemical Business Underaking of the Demerged Company,

if any, shall stand vested in the Resulting Company without any further act, instrument or
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deed (unless filed only for statisfical record with any appropriate authority or Registrar),
upon filing of the order of the NCLT sanciioning the Scheme, with the Registrar of
Companies concerned. Any other inteflectual property rights {not specifically covered
above) prasently held by the Demerged Company, that relates to or benefil at present the
Demerged Company and the Chemical Business Undertaking, shall be deemed io
constitute  separate intellectual property rights and the necessary substitution/
endorsement shall be made and duly recorded in the name of the Demerged Company
and the Resuling Company, respectively, by the relevant authorities pursuant to the

sanction of this Scheme by NCLT.

4.1.11, All taxes payable by or refundable to or relatable {o the Chemical Business Undertaking of
the Demerged Company, including all or any refunds or claims shall be ireated as the tax
lability or refunds/claims, as the case may be, of the Resulting Company, and any tax
incentives including but not limited {o benefits under income {ax, such as credit for advance
tax, tax deducted at source, unutifized deposits ar credits (net of provisions there against),
WIAT ‘Gredit WRBIRET o Tiot recorded in the books, unabsorbed depreciation, unabsorbed
business tax losses. credit for servics lax. sales lax / value acded tax/ goods and service {ax
and / or any other statues, incentives, i any, advaniages, priviieges, exemptions, cradits,
halidays, remissions, reductions, &tc as would have been avaiable to Chemical Business
Undertaking of the Demerged Company, shali pursuant to this Scheme becoming effective,

be avaiiable to the Resulting Company.

4.1.12. Al Chemical Business Undertaking Licenses including approvals, consents, exemptions,
Unique {dentification Numbers, Legal Entity ldentification Nurber, registrations, ne-
objection ceriificates, permits, quotas, nghts, enlitlements, licenses (inciuding the licenses
granted by any Governmental, statutary or regulatory bodies for the purpose of carrying
on its business or in connection therewith), environmental clearances, No Objection

Ceartificates, Consent Orders, approvals, aic
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description whatsoever in relation to the Chemical Business Undertaking, or o the benefit
of which the Chemical Business Undertaking may be eligibie/entitled, and which are
subsisting or having effect immediately before the Effective Date, shall by endorsement,
delivery or by operation of faw pursuant to the vesting order of NCLT sanctioning the
Scheme, and its filing with the Registrar of Companies concerned, be deemed to be
approvais, congents, exemplions, registrations, no-objection certificates, permits, quotas,
rights, entitlements, licenses (including the licenses granted by any Governmental,
statutory or regulatory bodies for the purpose of carrying on its business or in connection
therewith), and certificates of every kind and description of whatsoever nature of the
Resulling Companty, and shall be in full force and effect in favour of the Resuiting
Company and may be enforced as fully and effectually as if, instead of the Demerged
Company, the Resulting Company had been a party or beneficiary or obligor thereto. Such
of the other permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allolments, cancessions, exemptions, liberties, advantages, no-objection

certificates, certifications, easements, tenancies, privileges and similar rights, and any

waiver of the foregoing, as are held at present by the Demerged Company, bui relate to o

- ~or benefitting 1e Demerged Company and tﬁééhemicéi.éusir;émsé Undertaking, shall be
deemed to constivte separate permils, licenses, consenis, approvals, authorizations,
qguotas, rights, entillements, allotments, concessions, exemptions, liberties, advantages,
no-objection certificates, certfications, easements, lenancies, privileges and simiiar
rights, and any waiver of the foregoing, and the necessary substitution/endorsement shall
pe made and duly recorded in the name of the Resulling Company, respectively, by the
refevant authorities pursuant to the sanction of this Scheme by NCLT. It is hereby clarified
that if the consent of any third party or authority is required to give effect to the provisions
of this Ciause, the said third party or authority shall take on record the drawn up order of
NCLT sanctioning the Scheme on its file and make and duly record the necessary
substitution or endorsernent in the name of the Resulting Company as successor in

interest, pursuant to the sanction of this Scheme by NCLT, and upon this Scheme
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4.1.14.

becoming effective in accordance with the terms hereof. For this purpose, the Resulling
Company shall file certified copies of such sanction order, and if required file appropriate
applications, forms or documents with relevant authorities concerned for statistical,
information and record purposas only, and there shall be no break in the validity and
enforceahility of approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses (including the licenses granied by any
Governmental, statutory or regulatory bodies for the purpose of carrying on its business
or in connection therewith), and certificates of every kind and description of whatsoever

nature.

Benefits of any and all corporate approvals as may have already been tazken by the
Demerged Company with respect to the Chemical Business Undertaking, whether being
in the nature of compliances or otherwise, including without fimitation, approvals under
Sections 180,185,186,188, etc; of the Act read with the rules and regulations made there
under, shall sland vested in the Resulting Company and the said corporate approvals and

taken/complied with by the Resuiling Company.

Alt estates, assels, rights, title, interests and authorities accrued o and/or acquired by the
Demerged Company in relation to the Chemical Business Undertaking shall be desmed
to have been accrued to and/or acquired for and an behalf of the Resulting Company and
shali, upon this Scheme coming into effect, pursuant to the provisions of Section 232 and
other appiicable provisions of the Act, without any further act, instrument or deed be and

stand vested in or be deemed to have been vested in the Resulting Company to that
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4.1.16.

extent and shall become the estates, assets, right, title, interests and authorities of the

Resulting Company.

For avoidance of doubt and without prejudice o the generality of the applicable provisions
of the Scheme, it is clarified that with effect from the Effective Dale and till such time that
the name of the bank accounts of the Bemerged Company, in relation to or in connection
with the Chemical Business Undertaking, have been replaced with that of the Resulling
Cempany, the Resuiting Company shall be entitled fo operate the bank accounts of the
Demerged Company, in relation to or w connection with the Chemical Business
Undertaking, in the name of the Demerged Company in so far as may be necessary. All
chegues and othar negoliable instruments, payment orders recsived or presented or
issued for encashment which are in the name of the Demearged Company, in relation to
or in connection with the Chemical Business Undertaking, afier the Effective Date shall
be accepted by the bankers of the Resulting Company and credited / debiled to the
account of the Resulting Company, f presenied or issued by the Resulting Company. The

Resulting Company shall be allowed to mainiain bank accounts in the name of the

Dumerged Company for such ting g8 may be detsrimingd 16 v necedsaly by the

Resulting Company tor preseniation and deposiion of cheques and pay orders that have
been issued by or in the name of the Demerged Company, in relation to or in connection
with the Chemical Business Undertaking. it is hereby expressly clarified that any legal
proceedings by or against the Demerged Company, in relation to or in connection with the
Chemical Business Undertaking, i relation to the chegues and other negotiable
instruments, payment orders receaived or presented for encashment which are in the name
of the Demerged Company shail be instituted, or as the case maybe, continued by or
against the Resuliing Company after coming into effect of the Scheme.

This Part of the Scheme has been drawn up lo comply with the conditions relating to
“‘Demerger” as specified under Saction 2(19AA) of the income Tax Act, 1961. If any terms

or provisions of the Scheme are found or interpreted to be incongistent with the provisions
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5.3

of the said Section of the Income Tax Act, 19681, at a later date, the provisions of the said
Section of the Income Tax Act, 1981, shall prevail and the Scheme shall stand maodified
to the extent determined necessary to comply with Section 2(18AA} of the Income Tax

Act, 1961, Such modification will however not affect the other parts of the Schemae.

CONSIDERATION

Upon the Scheme becoming effective and dupon vesting of the Chemical Business Undertaking of
the Demerged Company in the Resulling Company. the Resulting Company shall, without any
further application or deed, issue and allot {o the shargholders of the Demerged Company whose
name appears in the register of members of the Demerged Company as on Record Date (as may
be decided by the Beard of Directors of Resulting Company}, their heirs, executors, administrators
of the successors in title. as the case may be as may be recognized by the Board of Directors, in

the following proporion viz;

tssued and allotted as fully paid up for every 1 {Onej Equily Share of face value of Re. 1 each fully

paid up held in the Demerged Company ”

in the event that the Demerged Company/ the Resulting Company restructures its equity share
capital by way of share splitfconsolidation/issue of bonus shares during the pendency of the
Scheme, ihe Share Entitlement Ratio shall be adjustied accordingly o take into account the effect

of any such corporale actions

The Resulting Company shall take necessary steps to ingrease or alter or re-classify, if necessary,
its authorized share capilal suitably to enable it to issue and aliot the shares required to be issued

and ailotted by it under this Scheme.
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The shares to be issued and allotted as above shall be subject to the Scheme and in accordance

with the Memoarandum and Articles of Association of the Resulling Company.

In the event of ihere being any pending share transfers, whether lodged or outstanding, of any
sharsholders of the Demerged Company, the Board of Directors of the Demerged Company shall
be empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate
such a transfer as if such changes in the registered holder were operative as on the Record Date,
in order to remove any difficulties arising to the transferor or transferee of equily shares in the

Demerged Company, afier the effectiveness of this Scheme

The equity shares issued and aflotted by the Resuliing Company in terms of this Scheme shafi rank

pari-passu in all respects with the existing equity shares of the Resulting Company.

The issue and allotment of equily shares as provided in Clause 5 1, is an integral part hereof and

shall be deemed to have been carried out under the orders passed by the Tribunal without requiring

any further act on the part of the Resulting Company or the Demerged Company or their

may be applicable were duly complied with. It is clarified thal the approval of the members and
creditors of the Resulling Company and/ or the Demerged Company to this Scheme, shall be
desmed to be their consent/ approval for the issue and aliotment of equity shares, as the case may

be, pursuant to the aforesaid Clause 5.1,

The Resulling Company shall 1o the exlent regured. increase ds authonzed share capital to
facditete msus of squily sharss under s Scheme The approval of this Scheme by the
sharenoiders of the Demergad Company and the Rasuling Company under Sections 230 and 232
of the Act shalt be deemad to be the aooroval under Sections 13 and 14 of the Companies Act,
2013 and other apphoable provisions of the Act and any other consenls and approvals required in

this regard.
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The equity shares shall be issued in dematerialized form, to those shareholders who hold shares
of the Demerged Company in dematerialized form, inlo the account in which the Demarged
Company shares are held or such other account as is intimated by the shareholders to the
Demerged Company and/ or its Regisirar before the Record Date. All those shareholders who hold
shares of the Demerged Company in physical form shall also have the aption to receive the equity
shares, as the case may be, in dematerialized form provided the details of their account with the
Depository Participant are intimated in writing to the Demerged Company and/or its Registrar
before the Record Date. The sharehoiders who fail to provide such detaiis shall be issued equity

shares in physical form.

Inter-company holding, if any, as on the Appcinted Date. between the Demerged Company and

the Resulting Company, shall be cancelied pursuant to this Scheme.

The Board of Directors of the Resulting Company shail, if and to the extent required, apply for and

obtain any approvals from concerned Government/Reguiatory authorities and undertake necessary

pursuant to Clause 5.1 of the Scheme.

The equity shares issued and/or afiotted pursuant to Clause 5.1, in respect of such of the equity
shares of Demerged Company which are heid in abeyance under the provisions of Section 1268 of
the Act shall, pending settlement of dispuie by order of court or otherwise, be held in zbeyance by

Resulting Company.

5.13.  The equity shares to be issued by the Resulting Company to the members of the Demerged
Company pursuani to Clause 5.1 of this Scheme will be listed and/or admitted 1o trading in
terms of Securities and Exchange Board of India {Issue of Capital and Disclosure

Requirements) Regulations, 2C09 or Securities and Exchange Board of india (Issue of Capital
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5.15.

5.16.

on which shares of the Demerged Company are listed on the Effective Date. The Resulting
Company shall enter into such arrangements and give such confirmations andfor undertakings
as may be necessary in accordance with the applicable laws or reguiations for the Resulting
Company for complying with the formaities / requirements of the said Stock Exchanges. The
equity shares of the Resulting Company allotted pursuani {o the Scheme shall remain frozen
in the depositories system till listing and trading permissian is given by the designated Stock
Exchanges. There shall be no change in the shareholding pattern or control in the Resulting
Company between the Record Date and the listing which may affect the status of approvais
received from the Stock Exchanges. The Resulting Company shall not issue/ reissue any other

shares under this Scheme, except as expressly stated herein below..

The Resulting Company shall, if and to the extent required to, apply for and obtain any approvals,
if any, from or intimate the concerned regulatory authorities, including the Reserve Bank of India,
for the issue and allotment of equity shares by the Resulting Company to the non-resident/foreign
citizen equity shareholders of the Demerged Company. The Resulting Company shall comply with
Management Act, 1958, if any, o enable the Resulting Company to issue and aliot equily shares

to the non-resident/ foreign cilizen equity shareholders of the Demerged Company.

The approval of this Scheme by the sharehciders of the Resulting Company shall be desmed to
be the due compliance of the provisions of Section 42, 62 of the Companies Act, 2013 and other
relevard and applicable provisions of the Act for the issue and allotment of equity shares by the

Resuiting Company to the sharehoiders of the Demerged Company, as provided in this Scheme.

The approval of this Scheme by the shareholders of the Demerged Company anrd the Resulting
Company shall be deemed fo have the approval for the purpose of effecting the above amendments
under Sections 13, Section 14 and other applicable provisions of the Act and no further resciutions

would be required to be separately passed in this regard. & 2200
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6.2

7.

REDUCTION OF SHARE CAPITAL HELD BY THE DEMERGED COMPANY IN THE

RESULTING COMPANY

Upon the issue of shares by the Resulling Company in accordance with Clause 5.1 above, the
existing capital comprising of 106,000 equity shares of Re. 1/ each aggregating to Rs. 100,000/-
{Rupees One Lakh Only) each of the Resuiting Company heid by the Demerged Company and by
its nominees as on the Effective Date shall, without any application or deed, stand cancelied without
any payment. Accordingly, the share capital of the Resuiting Company shall stand reduced 1o the
extent of the face value of shares held by the Demerged Company and ils nominees upon the issue

of shares by the Resuiting Company in accordance with Clause 5 1 above.

The cancellation of share capital shall be effecied as an integral part of the Scheme and the
Resufting Company shali not be reguired to add "And Reduced” as suffix to its name consequent

o such reduction

ACCOUNTING TREATMENT

The Demerged Company and Resulting Company shall account for the Scheme in their respective

books / financial statements in accordance with applicable Indian Accounting Standards {(Ind-AS)

notified under the Companies (Indian Accounting Standards) Rules, 2015, as amended from fime
to time including as provided herein baiow

In the Books of the Demerged Company:-

7.1.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged
Company shall reduce the book value of alt assets, liabilities and reserves pertaining o the
Chemi:cal Business Undertaking of Demergad Company from its books of accounts.

7.1.2 Loans and advances. receivables, paysbles and other dues ouistanding between the

Demerged Company and the Resulling Company, If any, refating to the Chemical Business
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Undertaking will stand cancelled and there shall be no further obligation / outstanding in that
behaif.

7.1.3.The Demerged Company, as on the Appoinied Date, shall iransfer the balances of ali the
reserves {except Capital Redemption Resarve} to the Resulting Company, in the proportion
of Net Assets transferred to the Resulting Company and Net Assets retained by the
Demerged Company ("Transferred Reserves”) The Transferred Reserves shall consist of
the entire balance of Capital Reserve and Cash Flow Hedge Reserve, part or the entire
batance of General Reserve as may be required and balance, if any, from Retained Earnings.

7.1.4 The Capital Redemplion Reserve and part of General Reserve and / or Retained Earnings
not forming part of Transferred Reservas pursuant to clause 7.1 3 shall be retained by the
Demerged Company.

7.1.5.The difference. if any, between the Net Assels and Transferred Reserves (fransferred
pursuant to clause 7.1.3) pertaining to the Chemical Business Undertaking demerged from
Demerged Company pursuant to this Scheme shall be adjusted against the balance in

General Resarves or Retained Earnings of the Demerged Company.

7. 1.6 lnvesiments in the equity share capital of the Resulting Company as on the Appointed Date

will stand cancelied and be debiiad to Relainad Earnings.
For the purpose of this Clause, Net Assets would mean difference befween the book value of assels
and liabiities as on the Appointed Date,
in the Books of the Resulting Company:-
Upen the Scheme becoming effective and with effect from the Appointed Date, GFL 2 shall account
for the Chemical Business Undertaking in its books in accordance with "Pooling of Interest Method”
of accounting as per indian Accounting Standard {Ind AS) 103 (Business Combination) prescribed
under section 133 of the Companies Act, 2013, which s appiicable to GFL 2 since this is a common
controf business combination. It would inter alia include the foliowing:
7.2.1.The Resuiting Company shall record the assefs and Habilities pertaining to the Chemical
Business Undertaking, transferred o and vested in it pursuant to this Scheme at their

ol
e

respective carrying values as appearing in the books of the Demerged Company e
# L H g

DL
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7.2.2.Loans and advances, receivables, payables and other dues outstanding between the
Demerged Company and the Resulting Company reiating fo the Chemical Business
Undertaking, if any, will stand cancelied and there shall be no further obligation / outstanding
n that behalf,

7.2.3.The Resuling Company shali credit to s share capital in its books of account, the aggregate
face value of the equity shares issued by it to the members of the Demerged Company
pursuant to Clause 5.1 of this Scheme; and

7.2.4 The identity of the reserves (including Capital Reserve, Cash Flow Hedge Reserve, General
Reserve and Retained Earnings, 8s may be applicable) transferred by GFL 1 to GFL 2
pertaining to the Chemical Busingss Undertaking of GFL 1 pursuant to clause 7.1.3 above
shall be preserved and vested in it and shall appear in the financial statements of GFL 2 in
the same form and manner, in which they appeared in the financial statements of GFL 1, prior
to Scheme becoming effective.

7.2.5.Upon coming nto effect of the Scheme, the pre-demerger sharehoiding of the Demerged
Company in the Resulting Company shali be cancelled and the amount of such share capital,

35 stands cancelled, be credied to Capital Reserve.

7.2.6.The difference between the Net Asseis transferred from Demerged Company pursuant {o
Clause 7.2.1 and =sggregate of the share capilal issued pursuant to Clause 7.2.3, the
Transferred Reserves and after giving effect fo inter-company balances, # any, as per Clause
7.2.2, shall be adjusted against Capital Reserve transferred from the demerged company in
accordance with accounting principles prescribed in Ind AS 103
For the purpose of this Clause, Net Assefs would mean difference befween the book value

of assets and liabilities as on the Appointed Date

B. CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

8.1 With effect irom the Appointed Date and up to and including the Effective Date:
{a) The Demerged Company shall carry on and be deemed {0 have carmed on the business and

activities in relation to Chemical Business Undertaking and shall stand possessed of their
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{c)

properties and assets relating to Chemical Business Undertaking for and in trust for the
Resulting Company and all the profitsfiosses accruing on account of the Chemical Busingss
Undertaking shall for all purposes be treated as profits/losses of the Resuiting Company.
The Demerged Company shall not utilize the profits or income, if any, relating to the Chemical
Business Undertaking for the purpose of declaring or paying any dividend or for any other
purpose in respect of the period faling on and afler the Appeinted Date, without the prior
written consent of the Board of Directors of the Resulting Company.

The Demerged Company shall not without the prior written consent of the Board of Directors
of the Resulting Company or pursuant to any pre-existing obligation, sell, transfer or otherwise
alienate, charge, morigage or encumber or otherwise deal with or dispose of the undertaking
relating to Chemicat Business Undertaking or any part thereof except in the ordinary course
of its business.

The Demerged Company shall not vary the existing terms and conditions of service of its
permanent employees relating to Chemical Business Underiaking except in the ordinary
course of its business or without prior consent of the Resulting Company or pursuant {o any

Effective Date,

The Resulting Company shall be entiled, pending the sanction of the Scheme, to apply {o the

Centrai/Siate Government, and all other agencies, departments and authorilies concerned as are

necessary under any law or rules, for such consents, approvals and sanctions, which the Resulting

Company may require pursuant o this Scheme.

STAFE, WORKMEN & EMPLOYEES

All the permanent employees of the Demerged Company engaged in or in relation to the Chemical

Business Undertaking of the Demerged Company, who are in service on the date immediately

preceding the Effective Dale shall, on and from the Effective Date become and be engaged as the

empioyees of the Resuiting Company, without any break or interruption in service as a result of the
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8.3

transfer and on terms and conditions not less favourable than those on which they are engaged by

the Demerged Company immediately preceding the Effective Date.

Services of the employees of the Demerged Company pertaining to the Chemical Business
Undertaking shall be taken intc account from the date of their respective appointment with the
Demerged Company for the purposes of all relirement benefils and all other entitlements for which
they may be eligible, The Resulting Company further agrees that for the purpose of payment of
any retrenchment compensation, if any, such past services with the Demerged Company shali also
be taken into account. The services of such employses shall not be treated as having been broken
or interrupted for the purpose of Provident Fund or Gratuity or Superannuation or other statutory
nurposes and for all purposes will be reckoned from the date of their respective appointments with

the Demerged Company.

i is provided that as far as the Provident Fund, Gratuly Fund and Pension and/ or Superannuation

Fund or any other special fund created or existing for the benefit of the staff, workmen and other

_empioyees of the Demerged Company pertaning fo the Chemical Business Undertaking are

concerned, upon the Scheme becoming effective, the Resuiting Company shall stand substituted
for the Demerged Company in respect of the employees transferred with the Chemical Business
Undertaking for all purposes whatsoever relating o the administration or operation of such Funds
or Trusis or in relation to the obligation to make contribution {o the said Funds or Trusts in
accordance with the provisions of such Funds or Trusts as provided in the respective Trust Deeds
or other documents. [{ is the aim and the intent of the Scheme that ail the rights, duties, powers
and obligations of the Chemical Business Undertaking of the Demerged Company in relation to
such Funds or Trusts shall become those of the Resuiting Company. The Trustees including the
Board of Directors of the Demerged Company and the Resuiting Company or through any
committee/person duly authorized by the Board of Directors in this regard shall be entitled to adopt
such course of action in this regard as may be advised provided however that there shall be no

discontinuation or breakage in the services of the empioyees of the Demerged Com%
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VWith effect from the date of filing of this Scheme with NCLT and up to and including the Effective
Date, the Damerged Company shall not vary or modify the terms and conditions of employment of
any of its employses engaged in or in relation to the Chemical Business Undertaking of the

Demerged Company, except with written consent of the Resulting Company.

LEGAL PROCEEDINGS

All legal proceedings of whatscever nature by or against the Demerged Company pending and/or
arising before the Effective Date and relating to the Chemical Business Undertaking, shall not abate
or be discontinued or be in any way prejudiciaily affected by reason of the Scheme or by anything
contained in this Scheme but shall be continued and enforced by or against the Resulting Company.
as the case may be in the same manner and to the same exient as would or might have been
continued and enforced by or against the Demerged Company. Any cost pertaining to the said
proceedings between the Appointad Date and the Effective date incurred by the Demerged Company

shall be reimbursed by the Resulling Company

the matiers raferred to in the Clause 101 shove, they shall defend the same at the cost of the
Resulting Company. and the Resulting Company shall reimburse and indemnify the Demerged

Company against all izbilities and obligations incurred by the Demerged Company in respect thereof.

The Resulting Company underiakes to have all legal or other proceedings initiated by or against the
Demerged Company referred (o in Clauses 10.1 or 10.2 above {ransferred into s name and to have
the same continued, prosecuted and enforced by or against the Resulling Company as the case may

be, to the exclusion of the Demerged Company

CONTRACTS, DEEDS AND OTHER INSTRUMENTS
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Netwithstanding anything fo the contrary contained in the contract, deed, bond, agreement or any
other instrumeni, bui subject to the other provisions of this Scheme, all contracts, deeds, bonds,
agreements and other nstrumenis. if any, of whatsoever nature and subsisting or having effect on
the Effective Date and relating to the Chemical Business Underiaking of the Demerged Company,
shall continue in full force and effect against or in favor of the Resulting Company and may be
enforced effectively by or against the Resuiling Company as fully and effectually as if, instead of

the Demerged Company, the Resulling Company had been a party thereto.

The Resulting Company may, at any time after the coming into effect of this Scheme in accordance
with the provisions hereof, if so required, under any law or otherwise, enter into, or issue or execute
deeds, writings, confirmations, novations, declarations, or cther documents with, ¢or in favor of any
party to any contract or arrangement to which the Demerged Company is a party or any writings
as may be necessary {o be executed in order to give formal effect to the above provisions, The
Resulting Company shall, be deemed to be authorised to execute any such writings on behalf of

the Demerged Company and to carry out or perform ait such formalities or compliances required

SAVING OF CONCLUDED TRANSACTIONS

The ftransfer of properties and fiabiliies under Clause 4.1 above and the continuance of
proceedings by or against the Resulting Company under Clause 10 above shall not affect any
transaction or proceedings already concluded by the Demerged Company on or after the Appointed
Date till the Effective Date, to the end and intent that the Resulting Company accepts and adopts
all acts, deeds and things done and execuled by the Demerged Company in relation o the

Chemicai Business Undertaking in respect thereto as done and executed on behaif of itself.

PROFITS AND DIVIDENDS

The Demerged Company and the Resuiting Company shall be eniitied to declare and pay

dividends, to their respective shareholders in respect of the accounting peri%ng March 31,
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14.

2019 consistent with the past practice or in ordinary course of business, whether interim or final.
Any other dividend shalt be recommended/deciarad only by the mutual consent of the Demerged

Company and the Resulting Company.

it is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or
final) are enabling provisions anly and shall not be deemed to confer any right on any sharehoider
of the Demerged Company or the Resulting Company o demand or claim or be entitled to any
dividends which, subject to the provisions of the said Act, shall be entirely at the discretion of the
respective Boards of the Demerged Company and the Resulting Company as the case may be,
and subject to approval, if reguired, of the shareholders of the Demerged Company and the

Resuiting Company as the case may be,

CHANGE OF NAME OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

tpon sanction of this Scheme, the name of the Demerged Company shall automatically stand

changed without any further act, instrument or deed on the part of the Demerged Company, to

~ “GFL Limited” or such other name as may be approved by the concerned Reyistrar of Cofipaties,

uniess already effected prior to sanction of the Scheme and the Memorandum of Association and
Articles of Asscciation of the Demerged Company shall, without any further act, instrument or deed,
be and sland allered, modified and amended, and the consent of the sharehoiders to the Scheme
shall be deemed to be sufficient for the purposes of effecting this amendment, and no further
resoiubion{s} under Section 13, 14 and 16 of the Companies Act, 2013 or any other applicable

provisions of the Act, would be required {o be separalely passed.

Upon sanction of this Scheme, the name of the Resuiting Compary shall automatically stand
changed withcut any further act, instrument or deed cn the part of the Resulting Company. {o
"Gujarat Fluorochemicals Limited” or such other name as may be approved by the concerned
Registrar of Companies, uniess already effected prior to sanction of the Scheme and the

Memorandum of Association and Articles of Asscciation of the Resulting Compm&%\{{ithout

*‘ff\
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any further act, instrument or deed, be and stand aliered, modified and amendsed, and the consent
of the shareholders (o the Scheme shall be deemed {o be sufficient for the purposes of effecting
this amendment, and no further resolution(s} under Section 13, 14 and 16 of the Companies Act,

2013 or any other applicable provisions of the Act, would be required to be separately passed,

PART D

GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT

The Demerged Company and the Resulting Company shall make Applications/Petilions under
Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Act to NCLT

far sanction of this Schame under the provisions of law.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Resuiting Company, with approval of their respective Board of

Directors may consent, from time o time, on behalf of ail persons concerned, to any maodifications/
amendments or additions/ deletions to the Scheme which may otherwise be considered necessary,
desirable or appropriate by the said Board of Directors to rescive ail doubts or difficutties that may
arise for carrying out this Scheme and to do and execule all acits, deeds, matters, and things
necessary for bringing this Scheme into effect or agree to any terms and/or conditions or limitations
that NCLT or any other authorities under law may deem fit to approve of, to direct and/or impose.
The aforesaid powers of the Demerged Company and the Resulting Company to give effect o the
madification/amendments to the Scheme may be exercised by their respective Board of Directors
or any person authorised in that behalf by the concerned Board of Directers subject to approval of

NCLT or any other authorities under the applicable law.

CONDITIONS PRECEDENT
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171

172

17.3.

18.

18.1.

This Schemes is and shall be conditional upon and subject to

17.1.1.  The sanction or approval of the Appropriate Authorities inciuding SEB!, Stock Exchanges
it respect of the Scheme being obiained in respect of any of the matters in respest of
which such sanction or approval is required or on the expiry of any statutory time period
pursuant to which such approval is deemed to have been granted;

17.1.2.  Approval of the Scheme by the requisite majority in number and value of such class of
persons including the respective members and/er creditors, through e-voting and or any
other mode as may be required under any Applicable Law, of the Demerged Company
and the Resulting Company as reguired under the Act and as may be directed by NCLT;
and

17.1.3.  Certified or authenticated copy of the Order of NCLT sanctioning the Scheme being filed
with the respective Registrar of Companies by the Demerged Company and the Resulting
Company as may be applicable.

it is hereby clarified that submission of the Scheme to NCLT and to Appropriate Authorities for their

respective approvals is without prejudice {o all rights, interests, tities or defences that the Demerged

Aﬁ;;iicabie Law.

On the approval of this Schame by the shareholders of the Demerged Company and ihe Resulting

Company, such shareholders shall also be deemed to have resolved and accorded all relevant

consants under the Act or otherwise to the same extent applicable in relation to the Scheme, related

matters and this Scheme itself.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION /

WITHDRAWAL OF THE SCHEME

In the event of any of the said sanctions and approvals referred to in the preceding Clause not
being obtained and/or the Scheme not being sanctioned by NCLT or such other competent

authority andior the Order not being passed as aforesaid before March 31, 2020 or within such
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18.2.

18.3.

19.

Resulling Company by their Beards of Directors (and which the Boards of Directors of the
Companies are hereby empowered and authorized 1o agree {0 and exiend the Scheme from time
to time without any Emitation} this Scheme shall stand revoked, cancelfled and be of no effect. save
and axcept in respect of any act or deed done prior thereto a5 is contemplated hereunder or as {o
any rights and/ or liabilities which rught have arisen or accrued pursuant thersto and which shall
be governad and be preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in faw.

The Demerged Company and the Resulting Company through their respective Board shall each
be at liberty to withdraw from this Scheme {i) in case any condition or alteralion imposed by any
Appropriate Authority / person is unacceptable to any of them or (i} they are of the view that coming
into effect of the respective paris {o this Scheme could have adverse implications on the respective
COMpPAnies

[n the event of revocation/withdrawal under Clauses 18.1 and 18.2 above, no rights and liabilities
whatsoever shall accrue o or be incurred inter se the Demerged Company and the Resulting

Company or their respective shareholders or craditors or employees or any other person save and

right. liability or obligation which has ansen or accrued pursuard therele and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or in
accordance with the Applicable Law and in such case, the Demerged Company and the Resulting

Company shall bear its own ¢osts, uniess otherwise mutually agreed.

COSTS, CHARGES & EXPENSES

Ali cosls, charges, taxes including duties, levies and all other expenses, if any, {save as expressly
otherwise agreed) of the Demerged Company and the Resulting Company arising out of or incurred
in connection with and implementing this Scheme and matters incidental thereto shall be borne by

the Demerged Company.
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SCHEDULE |

LIST OF IMMOVABLE PROPERTIES OF THE COMPANY

Sr. " Details of Location Area
no. Immovable
Property
Owned Office Inox Towers, 17. Sector 16-A, Plot area 43056 sq ft
1 Building {(Land on Institutional Area, Noida, State Uttar Tower A+ B - 66870 sq fi
lease) Pradesh
Owned Office (Land | 612-818, Narain Manzii, 23, 3798 Sq. ft and four allotted
2 on lease) Barakhamba Road, New Delhi— 110 car parking in the building
003
3 Owned Office (Land | 7" floor, Ceejay House, Dr. Annie 4651 sq feet {super built up
on lease) Besant Road, Worll, Mumbai 400 §18 area)
State Maharashira
4 Office Premises Survey no 1834 & 1837, ABS Towers, 5405 sq'l?tww
Sacond Eisor O Badia Baag
Vadodara 380 007, Slate Cuaral
: Gifes Promises | Survay No 834 & 1537 ABS Towsrs, T BAGE S R .
Third Floor, Old Padra Road, Vadodara
290007, State Gujarat
TR o e Sireey No 1834 & 1837 ABS Towers — TEAGE Sa T T
Fourth Floor, Oid Padra Road,
Vadodara 390007, State Gujarat
7 Other property 3, CharcgéFNSocietyg Oid Padra Road, Plot area 5690 sq fi
{Owned) Vadodara 380007, State Gujarat Construction area 5246 sqg ft

Page 36 of 39




8 Factory Land | Survey no 18/3, Village Ranjitnagar, 13962 sq. mt
(Owned) Taluka Ghoghamba, District
Panchmahal, State Gujarat
9 ?égiory tand WSMEEEGESQEG 26 & 27 Village Ranjitnagar, 154087 sqg mt
{Owned} Taluka Ghoghamba, District
Panchmahal, State Gujarat
10 Factory Land Survey no 25/1 Village Ranjitnagar, Hectare Acre 3 -33 Guntha
{Cwned) Taluka Ghoghamba, District {15415 sg min
Panchmahal, | State Gujarat
11 Factory Land Survey no 25/2 (part} Village Hectare 0 -09-15
{Owned} Ranjitnagar, Taluka (9915 sq min)
Ghoghamba, District, Panchmahal, State
Gujarat
i Factory g Strvey e 55 Vilisgs Renjiraser | Tectare 5865
{Owned) Taluka Ghoghamba, District {9915 sq min
| Panchmahal, State Gujarat
13 Factory land | Land beanng Revenue Survey no 71/1 7112774 sqgmi
(Owned) and 7211 &t Viliage Devpara, Taluka 721 =774 samb
Chotila, Disirict Surenderanagar, State .
Gujarat
i Gommon RomdTor T Land Bearing Revenve Sumvey o 7i7i
use for Land and 72/1 at Village Devpara, Taluka
Chotila, District Surenderanagar, State
Gujarat
15 Factory Land on Land bearing following located at Dahej

lease from Gujarat

tndustrial

industrial Estate, Taluka Vagra, District

Bharuch, State Gujarat
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| Development

Corporation

" 1. industrial Plot no 12-A

TR TR P e

2. Adjcin plot to Industrial Plot no

12 - A

11750 40sg mt

3. industrial Piot no D-2/CH-173

426352.03 sgmt

4, Industrial Plot no D-2/CH-222

5 Residential Plot no A-48, A68 |

and 68

54115.14 sg mt.

“Survey no.135/1, Village Jivapar , Taluka
Chotita, Moje Jivapar, State Gujarat

{Wind Mi#l no GGM -113)

4 0 hectare

i.e 40,000 sq mt

Survey No. 156/2 V”E?fgge Sakhpar
,Taluka Chotila, Moje Sakhpar, State
Gujarat

{Wind Mili no GGM 21}

2.00 hectare

ie 20,000 sg. mt.

Survey no 40,

Survey No 80/6(part),

Survey no 84,

Survey No. 82,

Village Tajpar  Talukia Chotila, Moje
Taipar, State Gujarat

(Wind Mill no GGM-128)

30 hectare

1.0 hectare

1.0 heclare

1.0 heclare

Aggregating {o 6.00 hectare

i.€.60,000 sg mt.

é"u’ﬁ,"é’;}{}"df{”gj{fj"(F’;’"é’;{)’ Village Jivapar,

Taluka Chotila, Moje Jivapar {Anandpar}
State Gujarat

{Wind Mill nc GGM ~114 & 116

4.00 hectare

e 40,000 sq mt..

Survey No 24/1, Village Sakhpur, Taluka

Chotila, Moje Sakhpar

2.00 hactare

i.e 20,000 sqmt..
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(Wind Mill no GGM -23 & 24}

Survey No 10 1}3_ o
Survey No 101/4,

Village Golida, Taluka Chotila, Moje
Golida

State Gujarat

{Wind Mill no GGM -~ 106,107, 108)

2.0 hectare
1.0 hectre
Aggregating to 3.00 hectare

e 30,000 sqmt.

Survey No.405/45 {part).

Survey No 270,

Survey No.405/11 {part),

Vilfage Dheokadva, Taluka Chetila, Moje
Dhokadva, State Gujarat

{(Wind Ml no GGM -

134,135,136.137.138.139)

Village Anandpar-Bhadia Moje

Anandpar — Bhadia  State Gujarat
(Wind Milt no GGM -

89,80,01,92,93.94,,.66,97.98)

3.0 hectare
3.0 hectare
2.0 hectare
Aggregating to 8.00 heactare

ie 80,000 sa. mi.

10.00 hectare

S 1e. 100,000 sgmt,
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