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Further, the facility for voting through polling paper shall be made available at the said Meetings and 
the Members attending the Meeting who have not cast their vote by remote e-voting shall be able 
to exercise their right at the Meeting through polling paper. 

In compliance with the provisions of (i) Section 230 read with Sections 108 of the Companies Act, 

2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 

2016; (iii) Rule 20 and other applicable provisions of the Companies (Management and 
Administration) Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and (v) 
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (as amended) issued by the Securities 
and Exchange Board of India, the Company has provided the facility of e-voting to the Equity 
Shareholders so as to enable them to exercise their right to vote on resolutions proposed to be 
considered at the Meetings by electronic means. The Company has engaged Central Depository 
Services Limited (CDSL) for the purpose of providing e -voting facilities to all the Shareholders. Thee 
-voting period shall begin on gth May, 2019 at 09:00 am (IST) and ends on 10th May, 2019, at 5:00 pm 
(IST). During this period, Members of the Company holding shares either in physical form or in 
dematerialized form, as on the cut-off date 4th May, 2019 may cast their vote electronically. 

We would like to inform you that pursuant to an Order dated 28th March, 2019 of the National 
Company Law Tribunal, Ahmedabad Bench, Meetings of Equity Shareholders, Secured Creditors and 
Unsecured Creditors of the Company will be held at the Registered office of the Company situated at 
Survey Number 16/3, 26 & 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat 
389380 on Saturday, the 11th May, 2019 at 11:00 am, 12:00 noon and 12:30 pm respectively, to 
consider and, if thought fit, approve, with or without modification(s), the Arrangement embodied in 
the Scheme of Arrangement between Gujarat Fluorochemicals Limited with lnox Fluorochemicals 
Limited and their respective Shareholders (the "Scheme"). 

Dear Sir/Madam, 

Ref: Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 

Sub: Notice of National Company Law Tribunal convened Meetings of Equity Shareholders, 
Secured Creditors and Unsecured Creditors of Gujarat Fluorochemicals Limited ('the 
Company') for approval of Scheme of Demerger 

Scrip Code: GUJFLUORO Scrip code: 500173 

The Secretary 
National Stock Exchange of India Limited 
Exchange Plaza, Bandra Kurla Complex 
Bandra (E), Mumbai 400 051 

oath April, 2019 GFL: BRD: 2019 

The Secretary 
BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street, Mumbai 400 001 



Regd. Office : Survey No. 16/3,26,27, Ranjitnagar · 389 380, Ta Iuka Ghoghamba, Dist. Panchmahals, Gujarat. Telefax : + 91 (26781 248153 
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Mumbai Office: 68, Jolly Maker Chambers II, Nariman Point, Mumbai· 400 021, Tel.: +91 (22122026314, Fax: +91 (22122025588 

Encl as above 

Bhavin Desai 
Company Secretary 

For Gujarat Fluorochemicals Limited 

Yours faithfully, 

Thanking You 

We request you to kindly take the above information on record. 

We are enclosing herewith copy of the notices of the Meetings to be convened on 11th May, 2019, 
which were dispatched to the Equity Shareholders, Secured and Unsecured Creditors of the 
Company. The same are also available on the website of the Company at www.gfl.co.in 
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar
Taluka Ghoghamba, District Panchmahal, Gujarat -389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

MEETING OF THE EQUITY SHAREHOLDERS OF GUJARAT FLUOROCHEMICALS LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,  

AHMEDABAD BENCH

NCLT MEETING:

Day Saturday

Date 11th May, 2019

Time 11:00 am

Venue Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District 
Panchmahal, Gujarat-389380.

NCLT RELATED REMOTE E-VOTING FOR ALL SHAREHOLDERS:
Start Date and Time Wednesday, the 8th day of May, 2019 at 09:00 am
End Date and Time Friday, the 10th day of May, 2019 at 05:00 pm
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FORM NO. CAA2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And

In the matter of Scheme of Arrangement between 
Gujarat Fluorochemicals Limited (‘The Demerged 
Company’ or ‘GFL1’) and Inox Fluorochemicals 
Limited (‘The Resulting Company’ or ‘GFL 2’) and their 
respective Shareholders

Gujarat Fluorochemicals Limited,		   			   )
a Company incorporated under the provisions 				    )
of the Companies Act, 1956, and having its Registered Office		  )
at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380, India				    )	 ……. Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

To,

All the Equity Shareholders of Gujarat Fluorochemicals Limited (the “Applicant Company or Company”)

NOTICE is hereby given that by an Order dated 28th March, 2019 in the above mentioned Company Scheme 
Application (the “Order”), the National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) 
has directed a Meeting to be held of the Equity Shareholders of the Applicant Company for the purpose of 
considering, and if thought fit, approving with or without modification, the Arrangement embodied in the 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 (“Scheme”).

In pursuance of the said Order and as directed therein further Notice is hereby given that a Meeting of Equity 
Shareholders of the Applicant Company will be held at the Registered office of the Company situated at Survey 
No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380 on Saturday, 
the 11th day of May 2019 at 11:00 am. at which time and place you are requested to attend. At the Meeting, 
the following Resolution will be considered and, if thought fit, will be approved with or without modification(s), 
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 with requisite majority as 
provided under the Act:

	 “RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 2013, as may be applicable, read with related rules thereto 
as applicable under the Companies Act, 2013 as amended (including any statutory modification or re-
enactment or amendment thereof), the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as amended the Securities and Exchange Board of India 
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 the observation letters issued by each of 
BSE Limited dated 15th February, 2019 and National Stock Exchange of India Limited dated 18th February, 
2019 and subject to the relevant provisions of any other applicable laws and enabling provisions of the 
Memorandum of Association and Articles of Association of the Company and subject to the approval of 
Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) and subject to such 
other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary 
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and subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any 
regulatory or other authorities, while granting such consents, approvals and permissions, 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 mean and include one or more Committee(s) constituted/to be constituted by 
the Board or any person(s) which the Board may nominate to exercise its powers including the powers 
conferred by this resolution), the Arrangement embodied in the 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 (“Scheme”) as placed before this 
Meeting and initialled by the Chairman of the Meeting for the purpose of identification, be and is hereby 
approved and adopted.

	 RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to 
give effect to this resolution and effectively implement the Arrangement embodied in the Scheme and to 
accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/
or imposed by the NCLT while sanctioning the Arrangement embodied in the Scheme or by any authorities 
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that 
may arise including passing of such accounting entries and/or making such adjustments in the Books of 
Accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper 
without being required to seek any further approval of the Members or otherwise to the end and intent 
that the Members shall be deemed to have given their approval thereto expressly by the authority of this 
Resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said Meeting in person or by proxy provided that a 
proxy in the prescribed form, duly signed by you or your authorised representative, is deposited at the Registered 
Office of the Applicant Company at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, District 
Panchmahal, Gujarat – 389380, India, not later than 48 (forty eight) hours before the time fixed for the aforesaid 
Meeting. The form of proxy can be obtained free of charge from the Registered Office of the Applicant Company or 
can be downloaded from the website of the Company https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230 read with Sections 108 of the 
Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016; (iii) Rule 20 and other applicable provisions of the Companies (Management and Administration) 
Rules, 2014; (iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and (v) Circular No. CFD/DIL3/
CIR/2017/21 dated 10th March, 2017 (as amended) issued by the Securities and Exchange Board of India, the 
Applicant Company has provided the facility of e-voting so as to enable the Equity Shareholders, to consider 
and approve the Scheme by way of the aforesaid resolution. Accordingly, voting by Equity Shareholders of the 
Applicant Company to the Scheme shall be carried out through e-voting system or polling paper at the venue of 
the Meeting to be held on Saturday, 11th May, 2019.

TAKE FURTHER NOTICE that each Equity Shareholders can opt for only one mode of voting i.e. either at the 
venue of the Meeting of the Equity Shareholders of the Company or by remote e-voting. If you opt for remote 
e-voting then do not vote at the venue of the Meeting and vice-versa. In case of Shareholders exercising their 
right to vote via both modes, i.e. at the venue of the Meeting of the Equity Shareholders of the Company as well 
as remote e-voting, then remote e-voting shall prevail over voting by the said Shareholders at the venue of the 
Meeting of the Equity Shareholders and votes cast at the venue of the Meeting by that Shareholders shall be 
treated as invalid. It is clarified that the votes cast by means of remote e-voting does not disentitle an Equity 
Shareholder as on the cut-off date from attending the Meeting.

Copies of the Scheme, and of the Statement under Section 230(3), 232(1) and (2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
along with the enclosures as indicated in the index, can be obtained free of charge at the Registered Office of the 

https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php


5

Applicant Company at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, 
Gujarat – 389380, India or at the office of its authorised representative , Shri Bhavin Desai, Company Secretary 
at Gujarat Fluorochemicals Limited, ABS Towers, 2nd Floor, OP Road, Vadodara – 390007

The Tribunal has appointed Mr. Deepak Asher, Director and Group Head (Corporate Finance) and failing him, 
Mr. Dinesh Kumar Sachdeva, Whole-time Director and failing him, Mr. Anand Majmudar, Advocate to be the 
Chairman of the said Meeting including for any adjournment or adjournments thereof. The Scheme, if approved 
in the aforesaid Meeting, will be subject to the subsequent approval of the Tribunal.

The Company is also offering e-voting facility to the Equity Shareholders and the e-voting period commences 
from Wednesday, the 8th day of May, 2019 at 09.00 am and ends on Friday, the 10th day of May, 2019 at 05.00 pm.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme 
and the other enclosures as indicated in the index are enclosed.

Chairperson appointed for the Meeting

Dated this 14th day of November, 2018.

Registered Office: 
Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 
District Panchmahal, Gujarat – 389380, India

Notes:

1.	 Only registered Equity Shareholders of the Applicant Company may attend and vote either in person 
or by proxy (a proxy need not be an equity shareholder of the Applicant Company) or in the case of a 
body corporate or Registered Foreign Portfolio Investors (“RFPI”) or Foreign Institutional Investors (“FII”), 
by a representative authorised under Section 113 of the Companies Act, 2013 at the Meeting of the 
Equity Shareholders of the Applicant Company. The authorised representative of a body corporate/RFPI/
FII which is a registered equity shareholder of the Applicant Company may attend and vote at the Meeting 
of the Equity Shareholders of the Applicant Company provided a copy of the resolution of the Board of 
Directors or other governing body of the body corporate /RFPI /FII authorising such representative to 
attend and vote at the Meeting of the Equity Shareholders of the Applicant Company, duly certified to be 
a true copy by a Director, the Manager, the Secretary or other authorised officer of such body corporate 
/RFPI /FII, is deposited at the Registered Office of the Applicant Company not later than 48 (forty eight) 
hours before the scheduled time of the commencement of the Meeting of the Equity Shareholders of the 
Applicant Company.

2.	 As per Section 105 of the Companies Act, 2013 and the rules made thereunder, a person can act as proxy 
on behalf of not more than 50 (fifty) Equity Shareholders holding in aggregate, not more than 10% (ten 
percent) of the total share capital of the Applicant Company carrying voting rights. Equity Shareholders 
holding more than 10% (ten percent) of the total share capital of the Applicant Company carrying voting 
rights may appoint a single person as proxy and such person shall not act as proxy for any other person 
or Equity Shareholder.

3.	 The form of proxy can be obtained free of charge from the Registered Office of the Applicant Company 
or can be downloaded from the website of the Company https://www.gfl.co.in/Scheme_of_Arrangement_
Demerger.php and website of CDSL www.evotingindia.com.

4.	 All alterations made in the form of proxy should be initialed.

5.	 During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the 
Meeting and ending with the conclusion of the Meeting, an equity shareholder would be entitled to inspect 

https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
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the proxies lodged at any time during the business hours of the Applicant Company, provided that not less 
than 3 (three) days of notice in writing is given to the Applicant Company.

6.	 The Tribunal by its Order dated 28th March, 2019 has directed that a meeting of the Equity Shareholders 
of the Applicant Company shall be convened and held at Registered office of the Company situated at 
Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380 
on Saturday, the 11th day of May 2019 at 11:00 am for the purpose of considering, and if thought fit, 
approving, the resolution approving arrangement embodied in the Scheme. Equity shareholders would be 
entitled to vote in the said meeting either in person or through proxy.

7.	 In compliance with the provisions of (i) Section 230 read with Sections 108 of the Companies Act, 2013; 
(ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; (iii) 
Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; 
(iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and (v) Circular No. CFD/DIL3/CIR/2017/21 
dated 10th March, 2017 (as amended) issued by the Securities and Exchange Board of India, the Applicant 
Company has provided the facility of e-voting so as to enable the Equity Shareholders, to consider and 
approve the Scheme by way of the aforesaid resolution. Accordingly, the Equity Shareholders of the 
Applicant Company can opt only one mode for voting i.e. e-voting or voting through polling paper at the 
venue of the Meeting to be held on Saturday, 11th May, 2019.

8.	 The quorum of the Meeting of the Equity Shareholders of the Applicant Company shall be 30 (Thirty) 
Equity Shareholders of the Applicant Company, present in person or proxy.

9.	 A registered equity shareholder or his proxy, attending the Meeting, is requested to bring the Attendance 
Slip duly completed and signed.

10.	 The registered Equity Shareholders who hold shares in dematerialized form and who are attending the 
Meeting are requested to bring their DP ID and Client ID for easy identification of the attendance at the 
Meeting.

11.	 The registered Equity Shareholders are informed that in case of joint holders attending the Meeting, only 
such joint holder whose name stands first in the register of Members of the Applicant Company/ list of 
beneficial owners as received from National Securities Depository Limited (“NSDL”)/ Central Depository 
Services Limited (“CDSL”) in respect of such joint holding, will be entitled to vote.

12.	 The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the 
Equity Shareholders at the Registered Office of the Applicant Company between 10.00 am and 05.00 pm 
on all days (except Saturdays, Sundays and public holidays) up to the date of the Meeting.

13.	 Pursuant to Section 101 and 136 of the Companies Act, 2013 read with the applicable rules made 
thereunder (including any statutory modification(s), clarifications, exemptions or re-enactments thereof for 
the time being in force) the Notice, together with the documents accompanying the same, is being sent 
to all the Equity Shareholders electronically by e-mail to those Equity Shareholders who have registered 
their e-mail ids with the Applicant Company/registrar and share transfer agents, NSDL/ CDSL, unless 
the Equity Shareholders have requested for a physical copy of the same. For Equity Shareholders who 
have not registered their e-mail ids, physical copies shall been sent by permitted mode. However, Equity 
Shareholders who wish to receive a physical copy of the notice are requested to send an email to bvdesai@
gfl.co.in duly quoting his/her DP ID and Client ID or the Folio number, as the case may be. The notice is 
being sent to those Equity Shareholders whose names appear in the Register of Members/list of beneficial 
owners as received from NSDL/ CDSL as on 28th day of March, 2019. The Notice will be displayed on the 
website of the Applicant Company https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php and on 
the website of Central Depository Services Limited (CDSL) https://www.evotingindia.com.

14.	 In compliance with the NCLT Order, the Notice is being sent to all the Members whose names appear in the 

https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
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Register  of Members/Beneficial Owners  as on 28th March, 2019  as per the details furnished by the 
Depositories. The Equity Shareholders holding equity shares as on 4th May, 2019, being the cut-off date for 
recognizing Shareholders eligible for voting, will be entitled to exercise their right to vote on the above resolution. 
Voting rights shall be reckoned on the paid-up value of the shares registered in the names of Equity Shareholders 
as on the cut-off date i.e. 4th May, 2019. Persons who are not Equity Shareholders of the Applicant Company as 
on the cut-off date i.e. 4th May, 2019 should treat this notice for information purposes only.

15.	 The voting by the Equity Shareholders through the e-voting shall commence at 09.00 am on Wednesday, 
8th day of May, 2019 and shall close at 05.00 pm on Friday, 10th day of May, 2019.

16.	 The notice convening the Meeting will be published through advertisement in (i) Business Standard in the 
English language; and (ii) translation thereof in Divya Bhaskar in Gujarati language.

17.	 Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (“SEBI Circular”) issued by the Securities 
and Exchange Board of India (“SEBI”), inter alia, provides that approval of public Shareholders of the 
Applicant Company to the Scheme shall be obtained by way of voting through e-voting. Since, the Applicant 
Company is seeking the approval of all of its Equity Shareholders (which includes public Shareholders) to 
the Scheme by way of e-voting, no separate procedure for voting through e-voting would be required to be 
carried out by the Applicant Company for seeking the approval to the Scheme by its public Shareholders 
in terms of SEBI Circular. The aforesaid notice sent to the Equity Shareholders (which includes public 
Shareholders) of the Applicant Company would be deemed to be the notice sent to the public Shareholders 
of the Applicant Company. For this purpose, the term “public” shall have the meaning assigned to it in 
Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “public Shareholders” shall 
be construed accordingly. In terms of SEBI Circular the Applicant Company has provided the facility of 
e-voting to its public Shareholders.

	 The Tribunal, by its Order dated 28th March, 2019 has, inter alia, held that the Applicant Company is 
directed to convene a Meeting of its Equity Shareholders. Equity Shareholders are required to pass the 
resolution approving the Scheme by e-voting or polling paper at the venue. Since Equity Shareholders 
include public Shareholders, their votes cast by e-voting will be sufficient compliance of SEBI Circular.

18.	 In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall be 
acted upon only if a majority of persons representing three fourth in value of the Equity Shareholders of the 
Applicant Company, voting in person or by proxy or e-voting, vote in favour of the Scheme.

19.	 The Applicant Company has engaged the services of Central Depository Services Limited (CDSL) for 
facilitating e-voting for the said Meeting to be held on 11th day of May, 2019. Equity Shareholders desiring 
to exercise their vote by using e-voting facility are requested to follow the instructions mentioned below.

20.	 Mr. Satyanarain Samdani (Membership No F3677 COP No. 2863), Partner of M/s. Samdani Shah & 
Kabra, Practicing Company Secretaries and failing him Mr. Suresh Kabra, Partner of M/s. Samdani Shah & 
Kabra, Practicing Company Secretaries (Membership No. A9711) have been appointed as the scrutinizer 
to conduct the e-voting process and voting at the venue of the Meeting in a fair and transparent manner.

21.	 The scrutinizer will submit his combined report to the Chairman of the Meeting after completion of the 
scrutiny of the votes cast by the Equity Shareholders of the Applicant Company through (i) e-voting process 
and (ii) polling paper at the venue of the Meeting. The scrutinizer’s decision on the validity of the vote 
(including e-votes) shall be final. The results of votes cast through (i) e-voting process and (ii) polling paper 
at the venue of the Meeting will be announced within 48 hours from conclusion of the Meeting. The results, 
together with the Scrutinizer’s Reports, will be displayed at the Registered Office of the Applicant Company, 
on the website of the Applicant Company, https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.
php and on the website of Central Depository Services Limited (CDSL) at https://www.evotingindia.com, 
besides being communicated to BSE Limited and National Stock Exchange of India Limited.

22.	 The Equity Shareholders of the Applicant Company attending the Meeting who have not cast their 

https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
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vote either through e-voting shall be entitled to exercise their vote at the venue of the Meeting. Equity 
Shareholders who have cast their votes through e-voting may also attend the Meeting but shall not be 
entitled to cast their vote again.

23.	 The voting through e-voting period will commence at 09.00 am on Wednesday, the 8th day of May, 2019 
and will end at 05.00 pm on Friday, the 10th day of May, 2019. During this period, the Equity Shareholders 
of the Applicant Company holding shares either in physical form or in dematerialized form, as on the cut-off 
date, i.e. on Saturday, 4th day of May, 2019 may cast their vote electronically. The e-voting module shall be 
disabled by CDSL for voting thereafter. Once the vote on the resolution is cast by an equity shareholder, 
he or she will not be allowed to change it subsequently.

24.	 Any queries/grievances in relation to the voting by e-voting may be addressed to the Company Secretary 
of the Applicant Company at ABS Towers, 2nd Floor, OP Road, Vadodara – 390007, or through email to 
bvdesai@gfl.co.in, Company Secretary of the Applicant Company can also be contacted at 0265- 6198111 
Any query/grievance related to the e-voting may be addressed to CDSL at helpdesk.evoting@cdslindia.com. 

	 Voting through electronic means

I.	 In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies 
(Management and Administration) Rules, 2014 as amended by the Companies (Management and 
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, the Company is pleased to provide Members facility 
to exercise their right to vote on resolutions proposed to be considered at the Meeting by electronic 
means and the business may be transacted through e-voting Services. The facility of casting the 
votes by the Members using an electronic voting system from a place other than venue of the 
Meeting (“remote e-voting”) will be provided by Central Depository Services Limited (CDSL).

II.	 The facility for voting through polling paper shall be made available at the Meeting and the Members 
attending the Meeting who have not cast their vote by remote e-voting shall be able to exercise their 
right at the Meeting through polling paper.

III.	 The Members who have cast their vote by remote e-voting prior to the Meeting may also attend the 
Meeting but shall not be entitled to cast their vote again.

	 Instructions for E-Voting

IV.	 The remote e-voting period commences on Wednesday, the 8th day of May, 2019 (9:00 am) and 
ends on Friday, the 10th day of May, 2019 (5:00 pm). During this period Members’ of the Company, 
holding shares either in physical form or in dematerialized form, as on the cut-off date of 4th May, 
2019, may cast their vote by remote e-voting. The remote e-voting module shall be disabled by 
CDSL for voting thereafter. Once the vote on a resolution is cast by a member, that member shall 
not be allowed to change it subsequently.

V.	 The process and manner for remote e-voting are as under:

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

(ii)	 Click on Shareholders.

(iii)	 Now Enter your User ID

a.	 For CDSL: 16 digits beneficiary ID,

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

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

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

mailto:bvdesai@gfl.co.in
mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com
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(v)	 If you are holding shares in demat form and had logged on to www.evotingindia.com and 
voted on an earlier voting of any company, then your existing password is to be used.

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

For Members holding shares in Demat Form and Physical Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department 

(Applicable for both demat Shareholders as well as physical Shareholders)
Members who have not updated their PAN with the Company/Depository 
Participant are requested to use the sequence number which is printed on 
Attendance Slip indicated in the PAN field.

Dividend 
Bank Details

OR
Date of Birth 

(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as 
recorded in your demat account or in the company records in order to login.
If both the details are not recorded with the depository or company please 
enter the member id / folio number in the Dividend Bank details field as 
mentioned in instruction (iii).

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

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

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

(x)	 Click on the EVSN of GUJARAT FLUOROCHEMICALS LIMITED

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

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

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

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

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

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

(xvii)	 Shareholders can also use Mobile app - “m - Voting” for e voting. m - Voting app is available 
on Apple, Android and Windows based Mobile. Shareholders may log in to m - Voting using 
their e voting credentials to vote for the company resolution(s).

(xviii)	 Note for Non – Individual Shareholders and Custodians
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•	 Non-Individual Shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian 
are required to log on to www.evotingindia.com and register themselves as Corporates.

•	 A scanned copy of the Registration Form bearing the stamp and sign of the entity 
should be emailed to helpdesk.evoting@cdslindia.com.

•	 After receiving the login details, user would be able to link the account(s) for which they 
wish to vote on.

•	 The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.
com and on approval of the accounts they would be able to cast their vote.

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

(xix)	 In case you have any queries or issues regarding e-voting, you may refer the Frequently 
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under 
help section or write an email to helpdesk.evoting@cdslindia.com.

VI.	 A person, whose name is recorded in the register of Members or in the register of beneficial owners 
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of 
remote e-voting as well as voting at the Meeting through polling paper.

	 Instructions for Voting at Meeting

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

VII.	 The Scrutinizer shall after the conclusion of voting at the Meeting, will first count the votes cast at the 
Meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least 
two witnesses not in the employment of the Company and shall make, not later than two days of 
the conclusion of the Meeting, a consolidated scrutinizer’s report of the total votes cast in favour or 
against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the 
same and declare the result of the voting forthwith.

VIII.	 The Results declared along with the report of the Scrutinizer shall be placed on the website of 
the Company https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php and on the website 
of CDSL www.evotingindia.com immediately after the declaration of result by the Chairman or a 
person authorized by him in writing. The results shall also be immediately forwarded to the Stock 
Exchanges at which the shares of the Company are listed.

mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And
In the matter of Scheme of Arrangement between 
Gujarat Fluorochemicals Limited (‘The Demerged 
Company’ or ‘GFL1’) and Inox Fluorochemicals 
Limited (‘The Resulting Company’ or ‘GFL 2’) and their 
respective Shareholders

Gujarat Fluorochemicals Limited,		   				    )
a company incorporated under the provisions 					     )
of the Companies Act, 1956, and having its Registered Office			   )
at Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, 		  )
District Panchmahal, Gujarat-389380						      )	 ……. Applicant 
Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1) AND (2) AND 102 OF THE COMPANIES ACT 
2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) 
RULES, 2016 TO THE NOTICE OF THE NCLT CONVENED MEETING AND THE NOTICE FOR REMOTE 
E-VOTING IN THE MANNER SET OUT UNDER SEBI CIRCULAR NO. CFD/DIL3/CIR/2017/21 DATED MARCH 
10, 2017 OF THE EQUITY SHAREHOLDERS OF THE APPLICANT COMPANY

1.	 Pursuant to an Order dated 28th March, 2019 passed by the National Company Law Tribunal, Ahmedabad 
Bench (“NCLT” or “Tribunal”) in the Company Application no. 46/230-232/NCLT/AHM/2019, a Meeting 
of the Equity Shareholders of Gujarat Fluorochemicals Limited (hereinafter referred to as “Applicant 
Company” or “Demerged Company” or “GFL 1” or “Company”) is being convened and held at 
Registered office of the Company situated at Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat-389380 on Saturday, 11th May, 2019. at 11:00 am for the 
purpose of considering and if thought fit, approving with or without modifications the proposed 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 under 
Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 
2013 (‘the Scheme’).

2.	 Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017 (‘the SEBI Circular’) issued by the Securities 
and Exchange Board of India (‘SEBI’),inter alia, requires the Applicant Company to provide for voting by 
Public Shareholders through e-voting. Since Gujarat Fluorochemicals Limited is seeking the approval 
of its Equity Shareholders (which  includes Public Shareholders) to the Scheme by way of e-voting, no 
separate procedure for voting through e-voting would be required to be carried out by GFL 1 for seeking 
the approval to the Scheme by its Public Shareholders in terms of the SEBI Circular.

3.	 The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant 
Company at their Meeting held on 14th day of November, 2018. In accordance with the provisions of SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, the Audit Committee of the Company vide a 
resolution passed on 14th day of November, 2018 recommended the Scheme to the Board of Directors of 
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the Applicant Company inter-alia taking into account:

a)	 The Share Entitlement Report issued by Walker Chandiok & Co LLP dated 13th day of November, 
2018 for issue of shares pursuant to the Scheme;

b)	 The Fairness Opinion issued by Keynote Corporate Services Limited, an independent Category I 
Merchant Banker dated 13th day of November, 2018 on the fairness of the Valuation Report;

c)	 Statutory Auditors’ certificate dated 13th day of November, 2018 issued by Kulkarni and Company, 
Chartered Accountants, Statutory Auditors of the Applicant Company, in relation to the accounting 
treatment prescribed in the Scheme.

4.	 Copy of the Share Entitlement Report and the Fairness Opinion are enclosed to this Notice.

5.	 Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board 
of Directors of the Applicant Company had come to the conclusion that the Scheme is in the interest of the 
Applicant Company and its Shareholders. A copy of the Scheme, as approved by the Board of Directors of 
the respective companies, is enclosed herewith to this Notice

6.	 BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

	 Gujarat Fluorochemicals Limited (“Applicant Company” or “Demerged Company” or “GFL 1” or 
“Company”)

a)	 Gujarat Fluorochemicals Limited was incorporated as a Public Limited Company on 4th February, 
1987 under the name ‘Gujarat Flourochemicals Limited’. Name of the Applicant Company was 
changed to ‘Gujarat Fluorochemicals Limited’ vide fresh certificate of incorporation consequent 
upon change of name dated 9th January, 1990. There has been no further change in the name of the 
Applicant Company in the last five (5) years. The Corporate Identification Number of the Applicant 
Company is L24110GJ1987PLC009362. Permanent Account Number of the Applicant Company is 
AAACG6725H. Email id of the Applicant Company is bvdesai@gfl.co.in.

b)	 The Registered Office of the Applicant Company is situated at Survey No 16/3, 26 and 27 Village 
Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380, India. There has been no 
further change in the Registered Office address of the Applicant Company in the last five (5) years

c)	 The details of the Authorised, Issued, Subscribed and Paid-up share capital of the Applicant 
Company as on 31st March, 2018 are as under:

Particulars Amount (Rs.)
Authorized Share Capital
20,00,00,000 Equity Shares of Re. 1/- each 20,00,00,000
TOTAL 20,00,00,000
Issued, subscribed and paid-up Share Capital
10,98,50,000 Equity Shares of Re. 1/- each 10,98,50,000
TOTAL 10,98,50,000

	 The shares of the Applicant Company are currently listed on BSE Limited and National Stock 
Exchange of India Limited.

d)	 The Applicant Company is engaged in the business of manufacturing of chemicals, fluoropolymers, 
refrigerants etc. It also carries on other business through its investments in group companies, 
including Inox Wind Limited (“IWL”) engaged in the business of providing wind energy solutions and 
in Inox Leisure Limited (“ILL”) engaged in the Entertainment business. Shares of IWL and ILL are 
also listed on the BSE Limited and National Stock Exchange of India Limited.

e)	 The objects for which the Applicant Company has been established are set out in its Memorandum 
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of Association. The extracts of the main objects of the Applicant Company are set out hereunder:

A.	 THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION 
ARE

1.	 To carry on the business of manufacture, store, process, buy, sell, distribute, market, 
export, import or otherwise deal in refrigerant gases of all types including chlorofluoro 
carbon, refrigerant gases, their mixtures, hydrofluoric acid, by products and derivatives, 
fluorine products, polymers and organic and inorganic compounds and intermediates and 
to manufacture, assemble, fabricate, repair and maintain apparatus, equipments, plant, 
machinery and devices used in manufacture, transportation, delivery and application of all 
kinds of gases including hydrofluoric acid, refrigerant gases, their derivatives, compounds 
and by-products.

2.	 To carry on the business of manufacture, store, export, import, buy, sell, market, distribute or 
otherwise deal in all kinds of gases and their residual and by-products, intermediates, organic 
and inorganic chemicals and chemical products and compounds and of plant, machinery and 
equipment and raw materials used in the manufacture of any of the aforesaid products.

	 Inox Fluorochemicals Limited (“Resulting Company” or “GFL 2”)

a)	 Inox Fluorochemicals Limited was incorporated as a Public Limited Company under the Companies 
Act, 2013 on 6th day of December, 2018. There has been no further change in the name of the 
Resulting Company since its incorporation. The Corporate Identification Number of the Resulting 
Company is U24304GJ2018PLC105479. Permanent Account Number of GFL 2 is AAFCI0903C. 
Email id of GFL 2 is bvdesai@gfl.co.in.

b)	 The Registered Office of the Resulting Company situated at the time of incorporation was Survey 
No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380, 
India.

c)	 The details of the issued, subscribed and paid-up share capital of GFL 2 as on 6th December, 2018 
are as under:

Particulars In Rupees
Authorised Capital
1,00,000 Equity shares of Re.1 each 1,00,000
Total 1,00,000
Issued, Subscribed and Paid-up Capital
1,00,000 Equity shares of Re.1 each 1,00,000
Total 1,00,000

	 Subsequent to the above date, there has been no change in the authorized, issued, subscribed and 
paid-up share capital of the Resulting Company.

d)	 The Resulting Company is engaged in the business of manufacturing of chemicals, fluoropolymers, 
refrigerants etc.

e)	 The objects for which the Resulting Company has been established are set out in its Memorandum 
of Association. The extract of the main objects of the Resulting Company are set out hereunder:

A.	 THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE AS 
UNDER:-

1. 	 To carry on the business of manufacture, store, process, buy, sell, distribute, market, 
export, import or otherwise deal in refrigerant gases of all types including refrigerant gases, 
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their mixtures, hydrofluoric acid, by products and derivatives, fluorine products, polymers 
and organic and inorganic compounds and intermediates and to manufacture, assemble, 
fabricate, repair and maintain apparatus, equipments, plant, machinery and devices used 
in manufacture, transportation, delivery and application of all kinds of gases including 
hydrofluoric acid, refrigerant gases, their derivatives, compounds and by-products.

2. 	 To carry on the business of manufacture, store, export, import, buy, sell, market, distribute or 
otherwise deal in all kinds of gases and their residual and by-products, intermediates, organic 
and inorganic chemicals and chemical products and compounds and of plant, machinery and 
equipment and raw materials used in the manufacture of any of the aforesaid products.

3. 	 To carry on in India, or elsewhere, in collaboration or otherwise, the business of manufacturers 
of and dealers in caustic soda, chlorine, chloromethanes, hydrochloric acids, chlorinated 
products and all the chemicals, chemical compounds (organic and inorganic) in all forms, and 
chemical products of any nature and kind whatsoever, and all by-products and joint products 
thereof.

7.	 BACKGROUND OF THE SCHEME

	 The Scheme inter-alia provides for the following:

(i)	 Demerger of the Chemical Business Undertaking from the Demerged Company to the Resulting 
Company;

(ii)	 Cancellation of equity shares held by the Demerged Company in the Resulting Company; and

(iii)	 Issue of equal number of equity shares by the Resulting Company to the Shareholders of the 
Demerged Company.

8.	 RATIONALE OF THE SCHEME

	 The Scheme is proposed to achieve the following benefits:

a.	 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 its 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.

b.	 Administrative efficiencies: The Management of GFL 1 believes that the Scheme will result in 
economies in business operations, provide optimal utilization of resources and greater administrative 
efficiencies.

c.	 Focused growth strategy: The Scheme will allow the management to have a focused growth strategy 
for each of the businesses.

d.	 Investment opportunity: The Management of GFL 1 believes that there may be a segment of 
investors who may wish to invest only in the Chemical business. These investors are presently 
deprived of the opportunity of investing in only a Chemical business, and the implementation of the 
Scheme will provide them with this opportunity.

e.	 Unlocking value: The proposed demerger of the Chemical business will unlock value for the existing 
Shareholders.
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9.	 SALIENT FEATURES OF THE SCHEME

	 Salient features of the Scheme are set out as below:

•	 This Scheme of Arrangement is presented under Sections 230-232 of the Companies Act, 2013 
and other applicable provisions of the Companies Act, 2013, as may be applicable, for demerger 
of Chemical Business Undertaking of Gujarat Fluorochemicals Limited with Inox Fluorochemicals 
Limited.

•	 “Appointed Date” means 1st April, 2019;

•	 “Effective Date” or “coming into effect of this Scheme” or “upon the Scheme becoming effective” or 
“effectiveness of the Scheme” means the date on which the certified copies of the orders of National 
Company Law Tribunal sanctioning this Scheme, is filed by GFL 1 and GFL 2 with the jurisdictional 
Registrar of Companies;

•	 Upon the Scheme becoming effective and upon vesting of the Chemical Business Undertaking 
of the Demerged Company in the Resulting Company, the Resulting Company shall, without any 
further application or deed, issue and allot to the Shareholders 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 Board of Directors of Resulting Company), their heirs, executors, administrators 
or the successors in title, as the case may be as may be recognized by the Board of Directors, in 
the following proportion viz:

	 “ 1 (One) fully paid up Equity Share of face value of Re. 1 each of the Resulting Company shall be 
issued and allotted as fully paid up for every 1 (One) Equity Share of face value of Re. 1 each fully 
paid up held in the Demerged Company.”

•	 Upon the issue of shares by the Resulting Company in accordance with Scheme, the existing capital 
comprising of 100,000 equity shares of Re. 1/- each aggregating to Rs. 100,000/- (Rupees One 
Lakh Only) each of the Resulting Company held by the Demerged Company and by its nominees as 
on the Effective Date shall, without any application or deed, stand cancelled without any payment. 
Accordingly, the share capital of the Resulting Company shall stand reduced to the extent of the 
face value of shares held by the Demerged Company and its nominees upon the issue of shares by 
the Resulting Company in accordance with the Scheme.

•	 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 time to 
time including the treatment as provided in the Scheme

•	 The difference, if any, between the Net Assets and Transferred Reserves (transferred 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 Reserves or Retained 
Earnings of the Demerged Company.

•	 All costs, 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.

	 You are requested to read the entire text of the Scheme to get fully acquainted with the provisions 
thereof. The aforesaid are only some of the key provisions of the Scheme.



16

10.	 APPROVALS

10.1.	 Pursuant to the SEBI Circulars read with Regulation 37 of the SEBI Listing Regulations, the Applicant 
Company had filed necessary applications before BSE and NSE seeking their no-objection to 
the Scheme. The Applicant Company has received the observation letters from BSE dated 15th 
February, 2019 and NSE dated 18th February, 2019 conveying their no-objection to the Scheme 
(“Observation Letters”). Copies of the aforesaid Observation Letters are enclosed herewith.

10.2.	 BSE and NSE vide their Observation Letters have advised that SEBI has given following comments 
on the Scheme of Arrangement:

a.	 Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchange, and from the date of the receipt of this letter is 
displayed on the websites of the listed company.

b.	  Company shall duly comply with various provisions of the Circulars.

c.	  Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated 
in the petition to be filed before National Company Law Tribunal (NCLT) and the company is 
obliged to bring the observations to the notice of NCLT.

d.	 The Company shall ensure that the applicable information pertaining to unlisted companies 
- Inox Fluorochemicals Limited is included in abridged prospectus as per specified format.

e.	 It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft Scheme by SEBI/ stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ representations.

10.3.	 As required by the SEBI Circular, the Applicant Company has filed the Complaints Report with 
BSE on 15th January, 2019 and NSE on 31st day of January, 2019. A copy of the aforementioned 
Complaints Report are enclosed herewith.

11.	 CAPITAL STRUCTURE PRE AND POST ARRANGEMENT

	 The pre-Arrangement capital structure of the Applicant Company is mentioned in paragraph 6 above. Post 
the Arrangement capital structure of the Applicant Company would be the same. Post Arrangement, the 
equity shares held by the Demerged Company in the Resulting Company shall stand cancelled and as a 
consideration for the Arrangement similar number of shares will be issued to the Equity Shareholders of 
the Demerged Company.

	 The pre-Arrangement capital structure of the Demerged Company is mentioned in paragraph 6 above. 
Post the Arrangement, the capital structure of the Resulting Company shall be as under:

Particulars Amount (Rs.)
Authorized Share Capital
20,00,00,000 Equity Shares of Re. 1/- each 20,00,00,000
TOTAL 20,00,00,000
Issued, subscribed and paid-up Share Capital
10,98,50,000 Equity Shares of Re. 1/- each 10,98,50,000
TOTAL 10,98,50,000
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12.	 PRE AND POST ARRANGEMENT SHAREHOLDING PATTERN

12.1	 The pre and post Arrangement shareholding pattern of the Applicant Company as on 31st December, 
2018 is as follows:

Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of 

shares
% No. of 

shares
%

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
Individuals/ Hindu Undivided 
Family
Vivek Kumar Jain 20100 0.02 20100 0.02
Devendra Kumar Jain 20100 0.02 20100 0.02
Pavan Kumar Jain 20100 0.02 20100 0.02
Siddharth Jain 20000 0.02 20000 0.02
Devansh Jain 10000 0.01 10000 0.01

Kapoor Chand Jain 10000 0.01 10000 0.01

Nandita Jain 10000 0.01 10000 0.01
Hem Kumari 10000 0.01 10000 0.01
Nayantara Jain 10000 0.01 10000 0.01

Sita Devi* 6000 0.01 6000 0.01
Any Other (specify)
Bodies Corporate
Inox Leasing And Finance Limited 57715310 52.54 57715310 52.54
Devansh Trademart LLP 6662360 6.06 6662360 6.06
Inox Chemicals LLP 2955230 2.69 2955230 2.69
Siddhapavan Trading LLP 5576440 5.08 5576440 5.08

Siddho Mal Trading LLP 2019260 1.84 2019260 1.84

Sub Total(A)(1) 75064900 68.33 75064900 68.33
2 Foreign

Sub Total(A)(2) Nil N.A. Nil N.A.
Total Shareholding of Promoter 
and Promoter Group (A)= (A)
(1)+(A)(2)

75064900 68.33 75064900 68.33

(B) Public shareholding
B1) Institutions

Mutual Funds 3775163 3.44 3775163 3.44
HDFC Small Cap Fund 2181819 1.99 2181819 1.99
Foreign Portfolio Investors 4626717 4.21 4626717 4.21
Fil Investments(Mauritius)ltd 1243605 1.13 1243605 1.13
Financial Institutions/ Banks 100042 0.09 100042 0.09
Sub Total (B)(1) 8501922 7.74 8501922 7.74

B2) Central Government/ State 
Government(s)/ President of India

100 0.00 100 0.00
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Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of 

shares
% No. of 

shares
%

Sub Total (B)(2) 100 0.00 100 0.00
B3) Non-institutions

Individual Shareholders holding 
nominal share capital up to Rs. 2 
lakhs.

 7785935 7.09 7785935 7.09

Individual Shareholders holding 
nominal share capital in excess of 
Rs. 2 lakhs.

4122845 3.75 4122845 3.75

NBFCs registered with RBI 166301 0.15 166301 0.15

Any Other (Specify) 14207997 12.93 14207997 12.93
IEPF 331687 0.30 331687 0.30
Clearing Members-Category 187105 0.17 187105 0.17
Trust 150 0.00 150 0.00
NRI 620050 0.56 620050 0.56
Foreign Nationals 334 0.00 334 0.00
HUF 2645814 2.41 2645814 2.41
Bodies Corporate 10422857 9.49 10422857 9.49
Aadi Financial Advisors Llp 1270831 1.16 1270831 1.16
Blue Daimond Properties Private 
Limited

1219251 1.11 1219251 1.11

Bhanshali Manek Huf 1354943 1.23 1354943 1.23
Sub-Total (B)(3) 26283078 23.92 26283078 23.92

(B) Total Public Shareholding (B)= 
(B) (1)+(B)(2)+(B)(3)

34785100 31.67 34785100 31.67

(C1) Shares underlying DRs Nil N.A. Nil N.A.
(C2) Shares held by Employee Trust Nil N.A. Nil N.A.
(C) Non Promoter-Non Public Nil N.A. Nil N.A.

GRAND TOTAL 109850000 100 109850000 100

	 *Post 31st December, 2018, Ms. Sita Devi has sold her shares and the Company has made necessary 
disclosures for the same.
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12.2	 The pre and post Arrangement shareholding pattern of the Resulting Company as on 6th December, 
2018 is as follows:

Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of shares % No. of 

shares
%

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
Individuals/ Hindu Undivided 
Family
Vivek Kumar Jain 100** 0.10 20100 0.02
Devendra Kumar Jain - - 20100 0.02
Pavan Kumar Jain 100** 0.10 20100 0.02
Siddharth Jain - - 20000 0.02
Devansh Jain 100** 0.10 10000 0.01
Kapoor Chand Jain - - 10000 0.01
Nandita Jain - - 10000 0.01
Hem Kumari - - 10000 0.01
Nayantara Jain - - 10000 0.01
Sita Devi* - - 6000 0.01
Deepak Ranjit Asher 100** 0.10 - -
Dinesh Kumar Sachdeva 100** 0.10 - -
Mukesh Patni 100** 0.10 - -
Any Other (specify)
Bodies Corporate
Gujarat Fluorochemicals Limited 99400 99.40 - -
Inox Leasing And Finance 
Limited

- - 57715310 52.54

Devansh Trademart LLP - - 6662360 6.06
Inox Chemicals LLP - - 2955230 2.69
Siddhapavan Trading LLP - - 5576440 5.08

Siddho Mal Trading LLP - - 2019260 1.84
Sub Total(A)(1) 100000 100 75064900 68.33

2 Foreign
Sub Total(A)(2) Nil N.A. Nil N.A.
Total Shareholding of 
Promoter and Promoter Group 
(A)= (A)(1)+(A)(2)

100000 100 75064900 68.33

(B) Public shareholding
B1) Institutions

Mutual Funds - - 3775163 3.44
HDFC Small Cap Fund - - 2181819 1.99
Foreign Portfolio Investors - - 4626717 4.21
Fil Investments(Mauritius)ltd - - 1243605 1.13
Financial Institutions/ Banks - - 100042 0.09
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Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of shares % No. of 

shares
%

Sub Total B1 Nil N.A. 8501922 7.74
B2) Central Government/ State 

Government(s)/ President of 
India

- - 100 0.00

Sub-Total (B)(2) Nil N.A. 100 0.00
B3) Non-institutions

Individual Shareholders holding 
nominal share capital up to Rs. 
2 lakhs.

- - 7785935 7.09

Individual Shareholders holding 
nominal share capital in excess 
of Rs. 2 lakhs.

- - 4122845 3.75

NBFCs registered with RBI - - 166301 0.15
Any Other (Specify) - - 14207997 12.93

IEPF - - 331687 0.30
Clearing Members-Category - - 187105 0.17
Trust - - 150 0.00
NRI - - 620050 0.56
Foreign Nationals - - 334 0.00
HUF - - 264581427 2.41
Bodies Corporate - - 10422857 9.49
Aadi Financial Advisors Llp - - 1270831 1.16
Blue Daimond Properties Private 
Limited

- - 1219251 1.11

Bhanshali Manek Huf - - 1354943 1.23
Sub-Total (B)(3) Nil N.A. 26283078 	 23.93

(B) Total Public Shareholding (B)= 
(B) (1)+(B)(2)+(B)(3)

Nil N.A. 34785100 31.67

(C1) Shares underlying DRs Nil N.A. Nil N.A.
(C2) Shares held by Employee Trust Nil N.A. Nil N.A.
(C) Non Promoter-Non Public Nil N.A. Nil N.A.

GRAND TOTAL 100000 100 109850000 100

	 *Post 31st December, 2018, Ms. Sita Devi has sold her shares and the Company has made necessary 
disclosures for the same.

** Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited

13.	 EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

13.1	 The Directors and Key Managerial Personnel (KMP) and their respective relatives of the Applicant 
Company may be deemed to be concerned and/or interested in the Scheme only to the extent 
of their shareholding in the Applicant Company, or to the extent the said Directors/ KMP are the 
partners, directors, Members of the companies, firms, association of persons, bodies corporate and/
or beneficiary of trust that hold shares in the Applicant Company. Save as aforesaid, none of the 
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Directors, Managing Director or the Manager or KMP of the Applicant have any material interest in 
the Scheme.

13.2	 The details of the present directors and KMP of the Applicant Company and their respective 
shareholdings in the Applicant Company and the Resulting Company as on 31st December, 2018 
are as follows:

Name of Directors / KMP Designation
Equity Shares of 

Re. 1/- each in the 
Applicant Company

Equity Shares of 
Re. 1/- each in the 

Resulting Company
Chandra Prakash Jain Director - -
Shanti Prashad Jain Director - -
Devendra Kumar Jain Director 20,100 -
Vivek Kumar Jain Managing Director 20,100 100*
Pavan Kumar Jain Director 20,100 100*
Deepak Ranjit Asher Director - 100*
Dinesh Kumar Sachdeva Whole time Director - 100*
Shailendra Swarup Director - -
Om Prakash Lohia Director - -
Rajagopalan Doraiswami Director - -
Vanita Bhargava Director - -
Anand Rambhau Bhusari Whole time Director - -
Bhavin Vipin Desai Company Secretary - -
Manoj Shripati Agarwal CFO (KMP) - -

* Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited

13.3	 The details of the present directors and KMP of the Resulting Company and their respective 
shareholdings in the Resulting Company and the Applicant Company as on 31st December, 2018 
are as follows:

Name of Directors / KMP Designation
Equity Shares of 

Re. 1/- each in the 
Resulting Company

Equity Shares of 
Re. 1/- each in the 

Applicant Company
Chandra Prakash Jain Director - -
Shanti Prashad Jain Director - -
Devendra Kumar Jain Director - 20,100
Vivek Kumar Jain Director 100** 20,100
Pavan Kumar Jain Director 100** 20,100
Deepak Ranjit Asher Director 100** -
Dinesh Kumar Sachdeva Whole time Director 100** -
Shailendra Swarup Director - -
Om Prakash Lohia Director - -
Rajagopalan Doraiswami Director - -
Vanita Bhargava Director - -
Anand Rambhau Bhusari Whole time Director - -

	 ** Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited
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14.	 GENERAL

14.1	 As on the date of this notice, the Applicant Company is the Holding Company of the Resulting 
Company and all the Directors of the Applicant Company are also the Directors of Resulting 
Company.

14.2	 The Applicant Company and the Resulting Company have made joint application before the National 
Company Law Tribunal, Ahmedabad Bench for the sanction of the Scheme under Section 230-232 
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

14.3	 The amount due from the Applicant Company to its Secured Creditors as on 31st December, 2018 is 
Rs. 1,44,24,41,950.84 (Rupees One Hundred and Forty Four Crores Twenty Four Lacs Forty One 
Thousand Nine Hundred Fifty and Eighty Four paisa only).

14.4	 The amount due from the Applicant Company to its Unsecured Creditors as on 31st December, 2018 
is Rs. 9,54,36,18,053.82 (Rupees Nine Hundred and Fifty Four Crores Thirty Six Lacs Eighteen 
Thousand Fifty Three and Eighty Two paisa only).

14.5	 The amount due from the Resulting Company to its Secured Creditors as on 31st December, 2018 
is Rs. NIL.

14.6	 The amount due from the Resulting Company to its Unsecured Creditors as on 31st December, 2018 
is Rs. NIL.

14.7	 In relation to the Meeting of the Applicant Company, Equity Shareholders of the Applicant Company 
whose names are appearing in the records of the Applicant Company as on 4th May, 2019 shall be 
eligible to attend and vote at the Meeting of the Equity Shareholders of the Applicant Company 
either in person or by proxies convened as per the directions of the Tribunal or cast their votes using 
remote e-voting facility.

14.8	 Under the Scheme, there is no Arrangement with the creditors of the Applicant Company. No 
compromise is offered under the Scheme to any of the creditors of the Applicant Company. The 
liability to the creditors of the Applicant Company, under the Scheme, is neither reduced nor being 
extinguished.

14.9	 None of Directors and KMPs of the Applicant Company or their respective relatives is in any 
way connected or interested in the aforesaid resolution except to the extent of their respective 
shareholding, if any.

14.10	No investigation proceedings are pending or are likely to be pending under the provisions of Chapter 
XIV of the Companies Act, 2013 or under the provisions of the Companies Act, 1956 in respect of 
the Applicant Company.

14.11	The Applicant Company and the Resulting Company are required to seek approvals / sanctions / 
no- objections from certain regulatory and governmental authorities for the Scheme such as the 
Registrar of Companies, Regional Director, Securities Exchange Board of India, BSE Limited, The 
National Stock Exchange of India Limited and Income-tax authorities as may be applicable and it 
will obtain the same at the relevant time.

14.12	In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand 
revoked, cancelled and be of no effect and null and void.

14.3	 Names and addresses of the Directors and Promoters of the Applicant Company are as under:

Sl. No. Name of Director Address
1. Chandra Prakash Jain 396-C, Sheikh Sarai Phase-I New Delhi 110017 Delhi India
2. Shanti Prashad Jain J-57, Ashok Vihar, Phase -1 Delhi 110052 Delhi India
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Sl. No. Name of Director Address
3. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
4. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
5. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 

400018 Maharashtra, India
6. Deepak Ranjit Asher 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri 

Vadodara 390007 Gujarat India
7. Dinesh Kumar Sachdeva BP-2, Vrajdeep Apartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
8. Shailendra Swarup 127, Sunder Nagar New Delhi 110003 India
9. Om Prakash Lohia R-69 Greater Kailash Part-1 New Delhi 110048 India
10. Rajagopalan Doraiswami 6123, Embassy Pristine, Iblur, B/H Suncity Appartment, 

Bellandur, Bengaluru 560103 Karnataka India
11. Vanita Bhargava C-322, First Floor Defence Colony, New Delhi 110024 

India
12. Anand Rambhau Bhusari E-1, Sector-1, Near Gokul Guest-House, Petrochemicals 

Township, Vadodara 391345 Gujarat India

Sl. No. Name of Promoter Address
1. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
2. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
3. Pavan Kumar Jain 31, Benzer Terrace A.G.Khan Road, Worli Mumbai 

400018 Maharashtra, India
4. Siddharth Jain 94, Benzer Terrace , Sea Face Worli, Mumbai 400018, 

Maharashtra, India
5. Devansh Jain 47 Golf Links New Delhi 110003 Delhi India
6. Kapoor Chand Jain C/o Siddhomal Paper Convesion Co, 611 Kailash 

Building, 26 KG Marg, New Delhi 110001
7. Nandita Jain 47 Golf Links New Delhi 110003 Delhi India
8. Hem Kumari C/o Siddhomal Paper Convesion Co, 611 Kailash 

Building, 26 KG Marg, New Delhi 110001
9. Nayantara Jain 31 Benzer Terrace A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
10. Sita Devi 36 Golf Links New Delhi 110003 India
11. Inox Leasing And 

Finance Limited
69 Jolly Maker Chambers Nariman Point Mumbai – 
400021, Maharashtra India

12. Devansh Trademart LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 
India

13. Inox Chemicals LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 
India

14. Siddhapavan Trading LLP Inox Group. 612-618 Narain Manzil. 6th Floor 23 
Barakhamba Road New Delhi New Delhi - 110001 India

15. Siddho Mal Trading LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 
India
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14.14	Names and addresses of the directors and promoters of the Resulting Company are as under:

Sl. No. Name of Director Address

1. Chandra Prakash Jain 396-C, Sheikh Sarai Phase-I New Delhi 110017 Delhi 
India

2. Shanti Prashad Jain J-57, Ashok Vihar, Phase -1 Delhi 110052 Delhi India
3. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
4. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
5. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 

400018 Maharashtra, India
6. Deepak Ranjit Asher 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri 

Vadodara 390007 Gujarat, India
7. Dinesh Kumar Sachdeva BP-2, Vrajdeep Appartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
8. Shailendra Swarup 127, Sunder Nagar New Delhi 110003 Delhi India
9. Om Prakash Lohia R-69 Greater Kailash Part-1 New Delhi 110048 Delhi 

India
10. Rajagopalan Doraiswami 6123, Embassy Pristine, Iblur, B/H Suncity Appartment, 

Bellandur, Bengaluru 560103 Karnataka India
11. Vanita Bhargava C-322, First Floor Defence Colony, New Delhi 110024 

Delhi India
12. Anand Rambhau Bhusari E-1, Sector-1, Near Gokul Guest-House, Petrochemicals 

Township, Vadodara 391345 Gujarat India

Sl. No. Name of Promoter Address

1. Gujarat Fluorochemicals 
Limited

Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat – 389380, 
India

2. Vivek Kumar Jain* 47, Golf Links New Delhi 110003 Delhi India
3. Deepak Ranjit Asher* 17/1-Utkanth Society B/H-Alkapuri Club, Alkapuri 

Vadodara 390007 Gujarat India
4. Pavan Kumar Jain* 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 

400018 Maharashtra, India
5. Dinesh Kumar Sachdeva* BP-2, Vrajdeep Appartments, Opp. Rokadnath Soc. 

Race Course, Vadodara 390007 Gujarat India
6. Devansh Jain* 47 Golf Links New Delhi 110003 Delhi India
7. Mukesh Patni* 113, Shikha Apartment, 48 IP Extension, Patparganj, 

Delhi - 110092

*Nominee shareholders holding shares on behalf of Gujarat Fluorochemicals Limited.

14.15	Details of Directors of the Applicant Company who voted in favour / against / did not participate on 
resolution passed at the Meeting of the Board of Directors of the Applicant Company held on 14th 
November,2018 are given below:

Sl. No. Name of Director Voted in favour / against / did not participate
1. Chandra Prakash Jain Favour
2. Shanti Prashad Jain Favour
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3. Devendra Kumar Jain Favour
4. Vivek Kumar Jain Favour
5. Pavan Kumar Jain Leave of Absence
6. Deepak Ranjit Asher Favour
7. Dinesh Kumar Sachdeva Leave of Absence
8. Shailendra Swarup Favour
9. Om Prakash Lohia Favour
10. Rajagopalan Doraiswami Favour
11. Vanita Bhargava Leave of Absence
12. Anand Rambhau Bhusari Leave of Absence

14.16	Details of directors of the Resulting Company who voted in favour / against / did not participate on 
resolution passed at the Meeting of the Board of Directors of the Resulting Company held on 12th 
December, 2018 are given below:

Sl. No. Name of Director Voted in favour / against / did not participate
1. Chandra Prakash Jain Favour
2. Shanti Prashad Jain Favour
3. Devendra Kumar Jain Favour
4. Vivek Kumar Jain Favour
5. Pavan Kumar Jain Leave of Absence
6. Deepak Ranjit Asher Favour
7. Dinesh Kumar Sachdeva Leave of Absence
8. Shailendra Swarup Favour
9. Om Prakash Lohia Favour
10. Rajagopalan Doraiswami Leave of Absence
11. Vanita Bhargava Favour
12. Anand Rambhau Bhusari Leave of Absence

14.17	For the purpose of Scheme of Arrangement of the Applicant Company and the Resulting Company 
and their Shareholders, M/s Walker Chandiok & Co. LLP, have recommended the share entitlement 
ratio of allotment of equity shares. Accordingly, 1 (one) equity share shall be issued by the Resulting 
Company for 1 (one) equity share held in the Applicant Company as on the Record Date to the 
Shareholders of the Applicant Company. Keynote Corporate Services Limited, a Category I 
Merchant Banker after having reviewed the share entitlement report of M/s Walker Chandiok & Co. 
LLP and on consideration of all the relevant factors and circumstances, opined that in their view the 
independent valuer’s proposed share allotment is fair.

14.18	A report adopted by the Directors of the Applicant Company, explaining effect of the Scheme on 
each class of Shareholders, key managerial personnel, promoters and non-promoter Shareholders, 
laying out in particular the share allotment, is attached herewith. The Applicant Company does 
not have any depositors, deposit trustee and debenture trustee. There will be no adverse effect 
on account of the Scheme as far as the employees, and creditors of the Applicant Company are 
concerned.

14.19	A copy of the Supplementary Unaudited Financial Statement of the Applicant Company as on 
31st December, 2018 and the Audited Financial Statement of the Resulting Company as on 12th 
December, 2018 are attached herewith.

14.20	As stated in the Scheme, all the permanent staff, workmen and employees of the Applicant 
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Company engaged in or in relation to the Chemical business undertaking who are in service as on 
the Effective Date shall become staff, workmen and employees of the Resulting Company without 
any break in their service and on the basis of continuity of service, and the terms and conditions of 
their employment shall not be less favorable than those applicable to them with reference to their 
employment with the respective Demerged Company as on the Effective Date.

14.21	The following documents will be open for inspection to the Equity Shareholders of the Applicant 
Company at its Registered Office at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat – 389380, India, between 10.00 am and 05.00 pm on all 
days (except Saturdays, Sundays and public holidays) upto the date of the Meeting:

(i)	 Copy of the order passed by the NCLT in Company Scheme Application No. 46/NCLT/
AHM/2019 dated 28th March, 2019 of the Applicant Company and the Resulting Company;

(ii)	 Copy of the Company Scheme Application No. 46 of 2019 along with annexures filed by the 
Applicant Company and the Resulting Company before NCLT;

(iii)	 Copy of the Memorandum and Articles of Association of the Applicant Company and the 
Resulting Company, respectively;

(iv)	 Copy of the Annual Reports of the Applicant Company for the financial year ended 31st March, 
2016, 31st March, 2017 and 31st March, 2018;

(v)	 Copy of the Supplementary Unaudited Financial Statement of the Applicant Company for 
the period ended 31st December, 2018 and the Audited Financial Statement of the Resulting 
Company for the period ended 12th December, 2018;

(vi)	 Copy of the Register of Directors’, shareholding of the Applicant Company and the Resulting 
Company, respectively;

(vii)	 Copy of Share Entitlement Report, dated 13th day of November, 2018 submitted by M/s 
Walker Chandiok & Co. LLP;

(viii)	 Copy of the Fairness Opinion, dated 13th day of November, 2018, issued by Keynote Corporate 
Services Limited, to the Board of Directors of the Applicant Company;

(ix)	 Copy of the Audit Committee Report, dated 14th day of November, 2018, of the Applicant 
Company;

(x)	 Copy of the resolutions, dated 14th day of November, 2018 passed by the Board of Directors 
of the Applicant Company and dated 12th day of December, 2018 passed by the Board of 
Directors of the Resulting Company approving the Scheme;

(xi)	 Copy of the extracts of the minutes of the Meetings, held on 14th day of November, 2018 and 
12th day of December, 2018, of the Board of Directors of the Applicant Company and the 
Resulting Company, respectively, in respect of the approval of the Scheme;

(xii)	 Copy of the Statutory Auditors’ certificate dated 13th day of November, 2018 issued by M/s. 
Kulkarni & Company, Chartered Accountants, to the Applicant Company;

(xiii)	 Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital and 
Disclosure Requirements) Regulations including applicable information pertaining to INOX 
Fluorochemicals Limited;

(xiv)	 Copy of the Complaint Reports, dated 15th day of January, 2019 and 31st January, 2019, 
submitted by the Applicant Company to BSE and NSE respectively;
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(xv)	 Copy of the no adverse observations/no objection letter issued by BSE and NSE, dated 15th 
February, 2019 and 18th February, 2019, respectively, to the Applicant Company;

(xvi)	 Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar of 
Companies along with challan evidencing filing of the Scheme;

(xvii)	 Copy of the Scheme; and

(xviii)	 Copy of the Reports dated 13th February, 2019 and 12th December, 2018 adopted by the Board 
of Directors of the Applicant Company and the Resulting Company, respectively, pursuant to 
the provisions of Section 232(2) (c) of the Act.

	 This Statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) 
and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements 
and Amalgamations) Rules, 2016. A copy of this Scheme, Explanatory Statement and Form of 
Proxy may be obtained free of charge on any working day (except Saturdays, Sundays and public 
holidays) prior to the date of the Meeting, from the Registered Office of Applicant Company.

Chairman appointed for the Meeting

Dated this 14th day of November, 2018

Registered Office: 
Survey No 16/3, 26 and 27, Village Ranjitnagar, 
Taluka Ghoghamba, District Panchmahal, Gujarat – 389380
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ANNEXURE - 1
SCHEME OF ARRANGEMENT

BETWEEN
GUJARAT FLUOROCHEMICALS LIMITED (‘THE DEMERGED COMPANY’ OR ‘GFL1’)

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 businessof GFL 1into the Resulting Company.

2.	 This Scheme also provides for various other matters consequential or otherwise integrally connected 
herewith.

B)	 Rationale for the Scheme

	 The Scheme shall achieve the following benefits:

•	 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 its 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.

•	 Administrative efficiencies: The management of GFL 1 believes that the scheme will result in 
economies in business operations, provide optimal utilization of resources and greater administrative 
efficiencies.

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

•	 Investment opportunity: The management of GFL 1 believes that there may be a segment of 
investors who may wish to invest only in the Chemical business.These investors are presently 
deprived of the opportunity 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 value for the existing 
shareholders.

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

	 There is no adverse effect of Scheme on any directors, key managementpersonnel, promoters, non-
promoter members, creditors and employees of GFL 1. The Scheme would be in the best interest of 
all stakeholders in GFL 1.

C)	 Parts of the Scheme

	 The Scheme is divided into following parts:

a)	 Part A deals with the Definitions and Share Capital;
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b)	 Part B deals with the demerger of the Chemical Business Undertaking (as defined hereinafter) 
intothe Resulting Company;

c)	 Part C deals with the General Terms and Conditions.

PART A:

DEFINITIONS AND SHARE CAPITAL

1.	 In this Scheme unless repugnant to the meaning or context thereof, the following expressions shall have 
the following meanings:

1.1.	 “Act” or “the Act” means the Companies Act, 2013 and Rules framed thereunder as in force from 
time to time;

1.2.	 “Applicable Law” means any applicable statute, notification, bye laws, rules, regulations, guidelines, 
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 statutory modification or re-enactment 
thereof for the time being in force;

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

1.4.	 “Appropriate Authority” means any applicable Central, State or local Government, legislative 
body, regulatory, 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 Tribunal and 
Reserve Bank of India;

1.5.	 “Board of Directors” or “Board”in relation to the Demerged Company and the Resulting Company, 
as the case may be,means the Board of Directors of such company, and unless repugnant to the 
subject, context or meaning thereof, shall be deemed to include every committee (including any 
committee of directors) or any person authorized by the Board or by any such committee;

1.6.	 “Demerged Company”or“GFL 1” means Gujarat Fluorochemicals Limited, a company incorporated 
under the Companies Act, 1956 and validly subsisting under the Companies Act, 2013, and having 
its registered office at Survey No 16/3 26 27 Village Ranjitnagar,Taluka Ghoghamba,District 
Panchmahal, State Gujarat - 389380 India;

1.7.	 “Chemical Business Undertaking” shall mean undertaking, business, activities and operations 
pertaining to business of manufacturing of chemicalsof the Demerged Company comprising of all 
the assets (movable, immovable, tangible and / or intangible) and liabilities which relate thereto, or 
are necessary therefore and including specifically the following:

(a)	 All assets, title, 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 category or type, and 
art works etc. 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, exclusively used or held for use in business, activities and operations, including 
but not limited to all landtogether with the buildings and structures standing thereon and 
rights and interests in all Landmore 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 
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stocks, assets, balances with banks, cash and cash equivalents, all customer contracts, 
contingent rights, benefits under income tax, such as credit for advance tax, tax deducted at 
source, unutilized deposits or credits (net of provisions there against), MAT credit 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, etc.pertaining to its Chemical Business Undertaking (collectively, the “Chemical 
Business Undertaking Assets”);

(b)	 All debts (secured or unsecured), liabilities, 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, whenever or however arising, (including, 
without limitation, whether arising out of any contract or tort based on negligence or strict 
liability), deferred tax liability, etc. pertaining to the Chemical Business Undertaking activities 
(collectively, “Chemical Business Undertaking Liabilities”)and for the avoidance of doubts, it 
excludes guarantees, assurances, commitments and obligations issued or undertaken by the 
Demerged Company to the banks and / or financial institutions for any business other than 
the Chemical Business Undertaking);

(c)	 All contracts, agreements, licenses, leases, linkages, memoranda of undertakings, memoranda 
of agreement, memoranda of agreed points, letters of agreed points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, arrangements, sales 
orders, purchase orders or other instruments of whatsoever nature to which the Demerged 
Company is a party, relating to the undertaking, business, activities and operations pertaining 
to the Chemical Business Undertaking or otherwise identified to be for the benefit of the 
same, including but not limited to the relevant 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, grants, rights, claims, 
liberties, special status and privileges enjoyed or conferred upon or held or availed of by 
the Demerged Company in relation 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 Undertaking , and all other 
rights, title, interests, privileges and benefits of every kindin relation to its Chemical Business 
Undertaking (collectively, “Chemical Business Undertaking Contracts”);

(d)	 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, 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 Business Undertaking IP”);

(e)	 All permits, licenses(including the licenses granted by any Governmental, statutory or 
regulatory bodies for the purpose of carrying on its business or in connection therewith), 
environmental clearances, No Objection Certificates, Consent Orders, etc., consents, 
approvals, authorizations, quotas, rights, entitlements, allotments, concessions, exemptions, 
liberties, advantages, no-objection certificates, certifications, easements, tenancies, privileges 
and similar rights, and any waiver of the foregoing, issued by any legislative, executive, or 
judicial 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 in the undertaking, business, 



31

activities and operations pertaining to the Chemical Business Undertaking (collectively, 
“Chemical Business Undertaking Licenses”);

(f)	 All such permanent employees of the Demerged Company, employees/personnel engaged 
on contract basis and contract labourers and interns/ trainees, both on-shore and off-shore, 
as are primarily engaged in or in relation to the Chemical Business Undertaking, business, 
activities and operations pertaining to the Chemical Business Undertaking , at its respective 
offices, branches etc., and any other employees/personnel and contract labourers and interns/
trainees hired by the Demerged Company after the date hereof who are exclusivelyengaged 
in or in relation to the Chemical Business Undertaking, business, activities and operations 
pertaining to the Chemical Business Undertaking (collectively, “Chemical Business 
Undertaking Employees”);

(g)	 All liabilities present and future (including contingent liabilities pertaining to or relatable to the 
Chemical Business Undertaking of the Demerged Company), as may be determined by the 
Board of the Demerged Company;

(h)	 All deposits and balances with Government, Semi-Government, local and other authorities 
and bodies, customers and other persons, earnest moneys and/ or security deposits paid or 
received by the Demerged Company, directly or indirectly in connection with or in relation to 
the Chemical Business Undertaking of the Demerged Company;

(i)	 All 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

(j)	 Any other asset / liability which is deemed to be pertaining 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 to 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 Demerged Company and the Resulting Company.

1.8.	 “Effective Date” or “coming into effect of this Scheme” or “upon the scheme becoming 
effective” or “effectiveness of the scheme” means the date on which the certified copies of the 
orders of National Company Law Tribunal sanctioning this Scheme, is filed by GFL 1 and GFL 2 with 
the jurisdictional Registrar of Companies;

1.9.	 “National Company Law Tribunal” or “Tribunal” or “NCLT” means the National 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;

1.10.	 “Record Date” shall be the date to be fixed by the Board of the Resulting Companyin consultation 
with GFL 1for the purpose of determining the equity shareholders of GFL 1to whom Resulting 
Company would issue equity sharespursuant to this Scheme;

1.11.	 “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;

1.12.	 “Resulting Company” OR GFL2 means Inox Fluorochemicals Limited, company incorporated under 
the Actunder Corporate Identification Number U24304GJ2018PLC105479and having registered office 
at Survey No 16/3 26 27 Village Ranjitnagar,Taluka Ghoghamba,District Panchmahal,StateGujarat - 
389380 India. The Resulting Companyis a wholly owned subsidiary of GFL 1;
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1.13.	 “Scheme” or “the Scheme” or “this Scheme”means the Scheme of Arrangement in its present form 
(along with any annexures, schedules, etc., annexed/attached hereto) or with any modification(s) 
and amendments made under Clause 16of 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;

1.14.	 “SEBI” means the Securities and Exchange Board of India, constituted under the Securities and 
Exchange Board of India Act, 1992;

1.15.	 “SEBI Circular” means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 
dated March 10, 2017 and any amendments thereof or modifications issued pursuant to regulations 
11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015;

1.16.	 “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;

1.17.	 “Stock Exchanges” means the BSE Limited (‘BSE’) and/ or wherever applicable, the National 
Stock Exchange of India Limited (‘NSE’);

	 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context 
or meaning thereof, have the same meaning ascribed to them under the Act and other applicable 
laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment 
thereof from time to time.

	 In the Scheme, unless the context otherwise requires:

(i)	 reference to clauses, recitals and schedules, unless otherwise provided, are to clauses, 
recitals and schedules of and to this Scheme;

(ii)	 references to the singular shall include the plural and vice versa and references to any gender 
includes the other gender;

(iii)	 references to a statute or statutory provision include that statute or provision as from time to 
time modified or re-enacted or consolidated and (so far as liability thereunder may exist or 
can arise) shall include also any past statutory provision (as from time to time modified or 
re-enacted or consolidated) 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 
would have existed had this Clause been omitted.

2.	 DATE OF TAKING EFFECT AND OPERATIVE DATE

2.1.	 The Scheme set out herein in its present form or with any modification(s) approved or imposed or 
directed by the NCLT or made as per Clause 16 of the Scheme, shall be effective from the Appointed 
Date and shall be operative from the Effective Date.

3.	 SHARE CAPITAL

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

Particulars Amount in INR
Authorised Capital
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
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	 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.

3.2.	 The authorized, issued, subscribed and paid-up share capital of GFL 2 as on 6th December, 2018 
is as under:

Particulars Amount in INR
Authorised Capital
100,000 Equity Shares of Re. 1/- each 100,000
Total 100,000
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 COMPANYINTO 
THE RESULTING COMPANY

4.	 TRANSFER AND VESTING OF THE CHEMICAL BUSINESS UNDERTAKINGFROM THE DEMERGED 
COMPANY INTO THE RESULTING COMPANY

4.1.	 	 The Chemical Business Undertaking of the Demerged Company as defined in Clause 1.7 shall 
stand transferred to and vested in or deemed to be transferred to and vested in the Resulting 
Company, as a going concern, in accordance with Section 2(19AA) of the Income Tax Act, 1961 
and in the following manner:

4.1.1.		 All Chemical Business Undertaking Assets that are movable in nature or incorporeal property or 
are otherwise capable of transfer by physical or constructive delivery and/or by endorsement and 
delivery or by operation of law pursuant to the vesting order of the NCLT sanctioning the Scheme 
and its filing with the Registrar of Companies concernedshall stand vested in the Resulting 
Company and shall be deemed to be and become the property and as an integral part of the 
Resulting Company by operation of law. The vesting order and sanction of the Scheme shall 
operate in relation to the movable property in accordance with its normal mode of vesting through 
the Resulting Company and as the context may provide, by physical or constructive delivery or 
novation, or by endorsement and delivery, or by mere operation of the vesting order and its record 
or registration with the Registrar in accordance with the Act, as appropriate to the nature of the 
movable property vested. 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.

4.1.2.		 All Chemical Business Undertaking Assets that are other movable properties, including sundry 
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be 
received, bank balances and deposits, if any, with Government, semi-Government, local and other 
authorities and bodies, customers and other persons, shall without any further act, instrument or 
deed, pursuant to 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 shall be 
deemed to have been mutated and recorded as that of the Resulting Company and any document 
of title pertaining to the assets of the Chemical Business Undertaking shall also be deemed to 
have been mutated and recorded as titles of the Resulting Company to 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 Resulting 
Company shall subsequent to the vesting order be entitled to the delivery and possession of all 
documents of title of such movable property in this regard.



34

4.1.3.		 All immovable properties of the Chemical Business Undertaking(including but not limited to the 
immovable properties mentionedin Schedule I), including owned land, leaseholdland, together with 
the buildings and structures standing thereon and rights and interests in immovable properties of 
the Chemical Business Undertaking, whether freehold or leasehold or otherwise and all documents 
of title, rights and easements in relation thereto shall stand vested in and/or be deemed to have 
been vested in the Resulting Company, by operation of law pursuant to the vesting order of the 
NCLT sanctioning the Scheme, and its filings with the concerned Registrar of Companies. Such 
assets shall stand vested in the Resulting Company and shall be deemed to be and become the 
property as an integral part of the Resulting Company by operation of law. The Resulting Company 
shall simultaneous with the filing and registration of the order of the NCLT sanctioning the Scheme 
be always entitled to all the rights and privileges attached in relation to such immovable properties 
and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in relation 
thereto or as applicable to such immovable properties. Upon the Scheme becoming effective, 
the title to such properties shall deemed to have been mutated and recognised as that of the 
Resulting Company and the mere filing thereof with the appropriate Registrar or Sub-Registrar of 
Assurances or with the relevant Government shall 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 Resulting Company shall subsequent to the vesting order 
be entitled to the delivery and possession of all documents of title to such immovable properties 
in this regard. It is hereby clarified that all the rights, title and interest of the Chemical Business 
Undertaking in any leave & license, leasehold properties shall, pursuant to Section 232 of the Act 
and the provisions of this Scheme, without any further act, instrument or deed, be vested in or be 
deemed to have been vested in the Resulting Company.

4.1.4.		 Notwithstanding anything contained in this Scheme, in respect of the immovable properties 
pertaining to the Chemical Business Undertaking of the Demerged Company, whether owned 
or leased, the Board of the Resulting Company may determine, for the purpose inter alia of 
payment of stamp duty, and vesting unto the Resulting Company and if the Board of the Resulting 
Company so decide, the concerned parties, whether executed before or after the Effective Date, 
shall execute and register or cause so as to be done, separate deeds of conveyance or deed of 
assignment of lease, as the case may be, in favour of the Resulting Company in respect of such 
immovable properties. Each of the immovable properties, only for the payment of stamp duty, shall 
be deemed to be conveyed at a consideration being the ready-reckoner value of such properties. 
The execution of such conveyance shall form an integral part of the Scheme.

4.1.5.		 All Chemical Business Undertaking Liabilities including debts, liabilities (including deferred tax 
liability), contingent liabilities, duties and obligations, secured or unsecured, whether provided for 
or not in the books of account or disclosed or not in the balance sheets of the Demerged Company 
shall 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 Resulting 
Company, and the Resulting Company shallundertake 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 by virtue of which such debts, liabilities, duties and obligations have arisen in order 
to give effect to the provisions of this Clause.

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

		  Provided that the Scheme shall not operate to enlarge the security for the said liabilities relating 
to the Chemical Business Undertaking which shall vest in Resulting Company by virtue of the 
Scheme and the Resulting Company shall not be obliged to create any further, or additional 
security thereof after the demerger has become effective or otherwise. The transfer/ vesting of 
the assets of the Chemical Business Undertaking as aforesaid shall be subject to the existing 
charges/ hypothecation/ mortgages over or in respect of the assets or any part thereof of the 
Chemical Business Undertaking.

4.1.7.		 All Chemical Business Undertaking Contracts including contracts, deeds, bonds, agreements, 
schemes, arrangements and other instruments, permits, rights, entitlements, licenses (including 
the licenses granted by any Governmental, statutory or regulatory bodies)for the purpose of 
carrying on the Chemical Business of the Demerged Company, and in relation thereto, and those 
relating to tenancies, privileges, powers, facilities of every kind and description of whatsoever 
nature in relation to the Chemical Business Undertaking, or to the benefit of whichChemical 
Business Undertaking may be eligible and which are subsisting or having effect immediately 
before the Effective Date, shall by endorsement, delivery or by operation of law pursuant to the 
vesting order of NCLT sanctioning the Scheme, and its filing with the Registrar of Companies 
concerned, be deemed to be contracts, deeds, bonds, agreements, schemes, arrangements 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 hereinabove shall stand vested in the Resulting 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 shall be the 
legal and enforceable rights and interests of the Resulting Company, which can be enforced 
and acted upon as fully and effectually as if, it were the Demerged Company, as the Resulting 
Company is itssuccessor in interest. Upon the Scheme becoming effective, the rights, duties, 
obligations, interests flowing from such contracts and properties, shall be deemed to 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 relation to the same 
any procedural requirements required to be fulfilled solely by the Demerged Company (and not by 
any of its successors), shall be fulfilled by the Resulting Company as if it were the duly constituted 
attorney of the Demerged Company. Upon this Scheme becoming effective and with effect from 
the Appointed Date, any contract of the Demerged Company relating to or benefiting at present 
the Demerged Company and the Chemical Business Undertaking, shall be deemed to constitute 
separate contracts, thereby relating to and/or benefiting the Resulting Company, respectively.

4.1.8.		 Any pending suits/appeals or other proceedings of whatsoever nature relating to 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 Undertaking of the 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 to the same extent as would or might have been 
continued, prosecuted and/or enforced by or against the Demerged Company, as if this Scheme 
had not been implemented.
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4.1.9.		 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 interruption 
of service as a result of this hiving-off, without any further act, deed or instrument 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 benefits created or existing for the benefit 
of such employees, the Resulting Company shall stand substituted for the Demerged Company 
for all purposes whatsoever, upon this Scheme becoming effective, including with regard to the 
obligation to make contributions to relevant authorities, such as the Regional Provident Fund 
Commissioner or to such other funds maintained by the Demerged Company, in accordance 
with the provisions of applicable laws or otherwise. It is hereby clarified that upon this Scheme 
becoming effective, the aforesaid benefits or schemes shall continue to be provided to such 
employees and the services of all such employees of the Demerged Company for such purpose 
shall be treated as having been continuous.

4.1.10.	 All Chemical Business Undertaking IP including registrations, goodwill, licenses, brands, service 
marks, copyrights, domain names, applications for copyrights, trade names and trademarks 
pertaining to the Chemical Business Undertaking of the Demerged Company, if any, shall stand 
vested in the Resulting Company without any further act, instrument or deed (unless filed only 
for statistical record with any appropriate authority or Registrar), upon filing of the order of the 
NCLT sanctioning the Scheme, with the Registrar of Companies concerned. Any other intellectual 
property rights (not specifically covered above) presently held by the Demerged Company, that 
relates to or benefit at present the Demerged Company and the Chemical Business Undertaking, 
shall be deemed to 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 Resulting 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 to the Chemical Business Undertaking of the 
Demerged Company, including all or any refunds or claimsshall be treated as the tax liability or 
refunds/claims, as the case may be, of the Resulting Company, and any tax incentives including 
but not limited to benefits under income tax, such as credit for advance tax, tax deducted at source, 
unutilized deposits or credits(net of provisions there against), MAT credit 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, etc.as would have 
been available to Chemical Business Undertaking of the Demerged Company, shall pursuant to 
this Scheme becoming effective, be available to the Resulting Company.

4.1.12.	 All Chemical Business Undertaking Licenses including approvals, consents, exemptions, 
Unique Identification Numbers, Legal Entity Identification Number, 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), environmental clearances, No Objection Certificates, Consent Orders, 
approvals, etc., and certificates of every kind and description whatsoever in relation to the 
Chemical Business Undertaking, or to the benefit of which the Chemical Business Undertaking 
may be eligible/entitled, and which are subsisting or having effect immediately before the Effective 
Date, shall by endorsement, delivery or by operation of law pursuant to the vesting order of NCLT 
sanctioning the Scheme, and its filing with the Registrar of Companies concerned, be deemed 
to be approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, 
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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 Resulting Company, and 
shall be in full force and effect in favour of the Resulting 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, allotments, concessions, 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, but 
relate to or benefitting the Demerged Company and the Chemical Business Undertaking, shall 
be deemed to constitute separate permits, licenses, consents, approvals, authorizations, quotas, 
rights, entitlements, allotments, concessions, exemptions, liberties, advantages, no-objection 
certificates, certifications, easements, tenancies, privileges and similar rights, and any waiver 
of the foregoing, and the necessary substitution/endorsement shall be made and duly recorded 
in the name of the Resulting Company, respectively, by the relevant 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 Clause, 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 endorsement in the name of the Resulting Company as 
successor in interest, pursuant to the sanction of this Scheme by NCLT, and upon this Scheme 
becoming effective in accordance with the terms hereof. For this purpose, the Resulting 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 
purposes only, and there shall be no break in the validity and enforceability of approvals, consents, 
exemptions, 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.

4.1.13.	 Benefits of any and all corporate approvals as may have already been taken by the 
Demerged Company with respect to the Chemical Business Undertaking, whether being in 
the nature of compliances or otherwise, including without limitation, approvals under Sections 
180,185,186,188,etc;of the Act read with the rules and regulations made there under, shall stand 
vested in the Resulting Company and the said corporate approvals and compliances shall, upon 
this Scheme becoming effective, be deemed to have been taken/complied with by the Resulting 
Company.

4.1.14.	 All estates, assets, rights, title, interests and authorities accrued to and/or acquired by the 
Demerged Company in relation to the Chemical Business Undertaking shall be deemed to have 
been accrued to and/or acquired for and on behalf of the Resulting Company and shall, upon 
this Scheme coming into effect, pursuant to the provisions of Section 232 and other applicable 
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 extent and shall become the 
estates, assets, right, title, interests and authorities of the Resulting Company.

4.1.15.	 For avoidance of doubt and without prejudice to the generality of the applicable provisions of the 
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of 
the bank accounts of the Demerged Company, in relation to or in connection with the Chemical 
Business Undertaking, have been replaced with that of the Resulting Company, the Resulting 
Company shall be entitled to operate the bank accounts of the Demerged Company, in relation 
to or in connection with the Chemical Business Undertaking, in the name of the Demerged 
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Company in so far as may be necessary. All cheques and other negotiable instruments, payment 
orders received or presented or issued for encashment which are in the name of the Demerged 
Company, in relation to or in connection with the Chemical Business Undertaking, after the 
Effective Date shall be accepted by the bankers of the Resulting Company and credited / debited 
to the account of the Resulting Company, if presented or issued by the Resulting Company. The 
Resulting Company shall be allowed to maintain bank accounts in the name of the Demerged 
Company for such time as may be determined to be necessary by the Resulting Company for 
presentation and deposition 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, in relation to the cheques 
and other negotiable instruments, payment orders received or presented for encashment which 
are in the name of the Demerged Company shall be instituted, or as the case maybe, continued 
by or against the Resulting Company after coming into effect of the Scheme.

4.1.16.	 This Part of the Scheme has been drawn up to comply with the conditions relating to “Demerger” 
as specified under Section 2(19AA) of the Income Tax Act, 1961. If any terms or provisions of the 
Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the 
Income Tax Act, 1961, at a later date, the provisions of the said Section of the Income Tax Act, 
1961, shall prevail and the Scheme shall stand modified to the extent determined necessary to 
comply with Section 2(19AA) of the Income Tax Act, 1961. Such modification will however not 
affect the other parts of the Scheme.

5.	 CONSIDERATION

5.1.	 Upon the Scheme becoming effective and upon vesting of the Chemical BusinessUndertaking of the 
Demerged Company in the Resulting Company, the Resulting Company shall, without any further 
application or deed, issue and allot to the shareholders 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 Board of Directors of Resulting Company), their heirs, executors, administrators or 
the successors in title, as the case may be as may be recognized by the Board of Directors, in the 
following proportion viz:

	 “ 1 (One) fully paid up Equity Share of face value of Re. 1 each of the Resulting Company shall be 
issued and allotted as fully paid up for every 1 (One) Equity Share of face value of Re.1 each fully 
paid up held in the Demerged Company.”

5.2.	 In the event that the Demerged Company/ the Resulting Company restructures its equity share 
capital by way of share split/consolidation/issue of bonus shares during the pendency of the 
Scheme, the Share Entitlement Ratio shall be adjusted accordingly to take into account the effect 
of any such corporate actions.

5.3.	 The Resulting Company shall take necessary steps to increase or alter or re-classify, if necessary, 
its authorized share capital suitably to enable it to issue and allot the shares required to be issued 
and allotted by it under this Scheme.

5.4.	 The shares to be issued and allotted as above shall be subject to the Scheme and in accordance 
with the Memorandum and Articles of Association of the Resulting Company.

5.5.	 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholders 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 equity shares in the Demerged 
Company, after the effectiveness of this Scheme.
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5.6.	 The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall rank 
pari-passu in all respects with the existing equity shares of the Resulting Company.

5.7.	 The issue and allotment of equity 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 
shareholders and as if the procedure laid down under the Act and such other Applicable Laws 
as may be applicable were duly complied with. It is clarified that the approval of the members 
and creditors of the Resulting Company and/ or the Demerged Company to this Scheme, shall be 
deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may 
be, pursuant to the aforesaid Clause 5.1.

5.8.	 The Resulting Company shall to the extent required, increase its authorized share capital to facilitate 
issue of equity shares under this Scheme.The approval of this Scheme by the shareholders of the 
Demerged Company and the Resulting Company under Sections 230 and 232 of the Act shall 
be deemed to be the approval under Sections 13 and 14 of the Companies Act, 2013 and other 
applicable provisions of the Act and any other consents and approvals required in this regard.

5.9.	 The equity shares shall be issued in dematerialized form, to those shareholders who hold shares of 
the Demerged Company in dematerialized form, into the account in which the Demerged Company 
shares are held or such other account as is intimated by the shareholders to the Demerged 
Company and / or its Registrar before the Record Date. All those shareholders who hold shares of 
the Demerged Company in physical form shall also have the option 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 shareholders who fail to provide such details shall be issued equity shares in physical 
form.

5.10.	 Inter-company holding, if any, as on the Appointed Date, between the Demerged Company and the 
Resulting Company, shall be cancelled pursuant to this Scheme.

5.11.	 The Board of Directors of the Resulting Company shall, if and to the extent required, apply for and 
obtain any approvals from concerned Government/Regulatory authorities and undertake necessary 
compliance for the issue and allotment of equity shares to the members of the Demerged Company 
pursuant to Clause 5.1 of the Scheme.

5.12.	 The equity shares issued and/or allotted pursuant to Clause 5.1, in respect of such of the equity 
shares of Demerged Company which are held in abeyance under the provisions of Section 126 of 
the Act shall, pending settlement of dispute by order of court or otherwise, be held in abeyance by 
Resulting Company.

5.13.	 The equity shares to be issued by the Resulting Company to the members of the Demerged Company 
pursuant to Clause 5.1 of this Scheme will be listed and/or admitted to trading in terms of Securities 
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 or 
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018 (as applicable) on all the Stock Exchanges 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 and/or undertakings as may be necessary in accordance with the applicable 
laws or regulations for the Resulting Company for complying with the formalities / requirements of 
the said Stock Exchanges. The equity shares of the Resulting Company allotted pursuant to the 
Scheme shall remain frozen in the depositories system till listing and trading permission 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 
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approvals received from the Stock Exchanges.The Resulting Company shall not issue/ reissue any 
other shares under this Scheme, except as expressly stated herein below..

5.14.	 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 
the relevant and applicable rules and regulations including the provisions of Foreign Exchange 
Management Act, 1999, if any, to enable the Resulting Company to issue and allot equity shares to 
the non-resident/foreign citizen equity shareholders of the Demerged Company.

5.15.	 The approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
be the due compliance of the provisions of Section 42, 62 of the Companies Act, 2013 and other 
relevant and applicable provisions of the Act for the issue and allotment of equity shares by the 
Resulting Company to the shareholders of the Demerged Company, as provided in this Scheme.

5.16.	 The approval of this Scheme by the shareholders of the Demerged Company and the Resulting 
Company shall be deemed to 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 resolutions 
would be required to be separately passed in this regard.

6.	 REDUCTION OF SHARE CAPITAL HELD BY THE DEMERGED COMPANY IN THE RESULTING 
COMPANY

6.1.	 Upon the issue of shares by the Resulting Company in accordance with Clause 5.1 above, the 
existing capital comprising of 100,000 equity shares of Re. 1/- each aggregating to Rs. 100,000/- 
(Rupees One LakhOnly) each of the Resulting Company held by the Demerged Companyand by its 
nominees as on the Effective Date shall, without any application or deed, stand cancelled without 
any payment. Accordingly, the share capital of the Resulting Company shall stand reduced to the 
extent of the face value of shares held by the Demerged Company and its nominees upon the issue 
of shares by the Resulting Company in accordance with Clause 5.1 above.

6.2.	 The cancellation of share capital shall be effected as an integral part of the Scheme and the 
Resulting Company shall not be required to add “And Reduced” as suffix to its name consequent to 
such reduction.

7.	 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 time to time including as 
provided herein below

7.1.	 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 all assets, liabilities and reserves pertaining to the Chemical 
Business Undertaking of Demerged Company from its books of accounts.

7.1.2.	Loans and advances, receivables, payables and other dues outstanding between the Demerged 
Company and the Resulting Company, if any,relating to the Chemical Business Undertaking will 
stand cancelled and there shall be no further obligation / outstanding in that behalf.

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

7.1.4.	The Capital Redemption Reserve andpart of General Reserve and / or Retained Earnings not forming 
part of Transferred Reservespursuant to clause 7.1.3 shall be retained by the DemergedCompany.

7.1.5.	The difference, if any, between the Net Assets and Transferred Reserves(transferred pursuant to 
clause 7.1.3) pertaining to the Chemical Business Undertaking demerged from Demerged Company 
pursuant to this Schemeshall be adjusted against the balance inGeneral Reserves or Retained 
Earnings of the Demerged Company.

7.1.6.	Investments in the equity share capital of the Resulting Company as on theAppointed Date will 
stand cancelled and be debited to Retained Earnings.

	 For the purpose of this Clause, Net Assets would mean difference between the book value of assets 
and liabilities as on the Appointed Date.

7.2.	 In the Books of the Resulting Company:-

	 Upon 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 is applicable to GFL 2 since this is a common 
control business combination. It would inter alia include the following:

7.2.1.	The Resulting Company shall record the assets and liabilities pertaining to the Chemical Business 
Undertaking, transferred to and vested in it pursuant to this Scheme at their respective carrying 
values as appearing in the books of the Demerged Company;

7.2.2.	Loans and advances, receivables, payables and other dues outstanding between the Demerged 
Company and the Resulting Company relating to the Chemical Business Undertaking, if any, will 
stand cancelled and there shall be no further obligation / outstanding in that behalf;

7.2.3.	The Resulting Company shall credit to its 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, as may be applicable) transferred by GFL 1 to GFL 2 pertaining 
to the Chemical Business 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 into effect of the Scheme, the pre-demerger shareholding of the Demerged Company 
in the Resulting Company shall be cancelled and the amount of such share capital, as stands 
cancelled, be credited to CapitalReserve.

7.2.6.	The difference between the Net Assets transferred from Demerged Company pursuant to Clause 7.2.1 
and aggregate of the share capital issued pursuant to Clause 7.2.3, the Transferred Reservesand 
after giving effect to inter-company balances, if 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 Assets would mean difference between the book value of assets 
and liabilities as on the Appointed Date.
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8.	 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

8.1.	 With effect from the Appointed Date and up to and including the Effective Date:

(a)	 The Demerged Company shall carry on and be deemed to have carried on the business 
and activities in relation to Chemical Business Undertakingand shall stand possessed of 
their properties and assets relating to Chemical Business Undertakingfor and in trust for the 
Resulting Company and all the profits/losses accruing on account of the Chemical Business 
Undertakingshall for all purposes be treated as profits/losses of the Resulting Company.

(b)	 The Demerged Company shall not utilize the profits or income, if any, relating to the Chemical 
Business Undertakingfor the purpose of declaring or paying any dividend or for any other 
purpose in respect of the period falling on and after the Appointed Date, without the prior 
written consent of the Board of Directors of the Resulting Company.

(c)	 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, mortgage or encumber or otherwise deal with or dispose of the undertaking 
relating to Chemical Business Undertakingor any part thereof except in the ordinary course 
of its business.

(d)	 The Demerged Company shall not vary the existing terms and conditions of service of its 
permanent employees relating to Chemical Business Undertakingexcept in the ordinary 
course of its business or without prior consent of the Resulting Company or pursuant to any 
pre-existing obligation undertaken by the Demerged Company as the case may be, prior to 
Effective Date.

8.2.	 The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the 
Central/State Government, and all other agencies, departments and authorities concerned as are 
necessary under any law or rules, for such consents, approvals and sanctions, which the Resulting 
Company may require pursuant to this Scheme.

9.	 STAFF, WORKMEN & EMPLOYEES

9.1.	 All the permanent employees of the Demerged Company engaged in or in relation to the Chemical 
Business Undertakingof the Demerged Company, who are in service on the date immediately 
preceding the Effective Date shall, on and from the Effective Date become and be engaged as the 
employees of the Resulting Company, without any break or interruption in service as a result of the 
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.

9.2.	 Services of the employees of the Demerged Company pertaining to the Chemical Business 
Undertakingshall be taken into account from the date of their respective appointment with the 
Demerged Company for the purposes of all retirement benefits 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 shall also be 
taken into account. The services of such employees shall not be treated as having been broken 
or interrupted for the purpose of Provident Fund or Gratuity or Superannuation or other statutory 
purposes and for all purposes will be reckoned from the date of their respective appointments with 
the Demerged Company.

9.3.	 It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or Superannuation 
Fund or any other special fund created or existing for the benefit of the staff, workmen and other 
employees of the Demerged Company pertaining to the Chemical Business Undertakingare 
concerned, upon the Scheme becoming effective, the Resulting Company shall stand substituted 
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for the Demerged Company in respect of the employees transferred with the Chemical Business 
Undertakingfor all purposes whatsoever relating to the administration or operation of such Funds or 
Trusts or in relation to the obligation to make contribution to 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. It is the aim and the intent of the Scheme that all the rights, duties, powers and 
obligations of the Chemical Business Undertakingof the Demerged Company in relation to such 
Funds or Trusts shall become those of the Resulting Company. The Trustees including the Board of 
Directors of the Demerged Company and the Resulting 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 employees of the Demerged Company.

9.4.	 With effect from the date of filing of this Scheme with NCLT and up to and including the Effective 
Date, the Demerged Company shall not vary or modify the terms and conditions of employment 
of any of its employees engaged in or in relation to the Chemical Business Undertakingof the 
Demerged Company, except with written consent of the Resulting Company.

10.	 LEGAL PROCEEDINGS

10.1.	 All legal proceedings of whatsoever 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 prejudicially 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 extent as would or might have 
been continued and enforced by or against the Demerged Company. Any cost pertaining to the 
said proceedings between the Appointed Date and the Effective date incurred by the Demerged 
Company shall be reimbursed by the Resulting Company.

10.2.	 After the Effective Date, if any proceedings are taken against the Demerged Company in respect 
of the matters referred to in the Clause10.1 above, 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 liabilities and obligations incurred by the Demerged Company in respect 
thereof.

10.3.	 The Resulting Company undertakes to have all legal or other proceedings initiated by or against the 
Demerged Company referred to in Clauses 10.1 or 10.2 above transferred into its name and to have 
the same continued, prosecuted and enforced by or against the Resulting Company as the case 
may be, to the exclusion of the Demerged Company.

11.	 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

11.1.	 Notwithstanding anything to the contrary contained in the contract, deed, bond, agreement or any 
other instrument, but subject to the other provisions of this Scheme, all contracts, deeds, bonds, 
agreements and other instruments, if any, of whatsoever nature and subsisting or having effect on 
the Effective Date and relating to the Chemical Business Undertakingof 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 Resulting Company as fully and effectually as if, instead of the 
Demerged Company, the Resulting Company had been a party thereto.

11.2.	 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 other 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 to be executed in order to give formal effect to the above provisions. The 
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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 all such formalities or compliances required for the 
purposes referred to above on the part of the Demerged Company.

12.	 SAVING OF CONCLUDED TRANSACTIONS

	 The transfer of properties and liabilities under Clause 4.1 above and the continuance of proceedings by 
or against the Resulting Company under Clause 10above 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 
executed by the Demerged Company in relation to the Chemical Business Undertakingin respect thereto 
as done and executed on behalf of itself.

13.	 PROFITS AND DIVIDENDS

13.1.	 The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends, 
to their respective shareholders in respect of the accounting period ending March 31, 2019 consistent 
with the past practice or in ordinary course of business, whether interim or final. Any other dividend 
shall be recommended/declared only by the mutual consent of the Demerged Company and the 
Resulting Company.

13.2.	 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or 
final) are enabling provisions only and shall not be deemed to confer any right on any shareholder 
of the Demerged Company orthe Resulting Company to 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 required, of the shareholders of the Demerged Company and the Resulting 
Company as the case may be.

14.	 CHANGE OF NAME OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

	 Upon 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 Registrar of Companies, unless already effected 
prior to sanction of the Scheme and the Memorandum of Association and Articles of Association of the 
Demerged Company shall, without any further act, instrument or deed, be and stand altered, modified 
and amended, and the consent of the shareholders to the Scheme shall be deemed to 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.

	 Upon sanction of this Scheme, the name of the Resulting Company shall automatically stand changed without 
any further act, instrument or deed on the part of the Resulting Company, to “Gujarat Fluorochemicals 
Limited”or such other name as may be approved by the concerned Registrar of Companies, unless 
already effected prior to sanction of the Scheme and the Memorandum of Association and Articles of 
Association of the Resulting Companyshall, without any further act, instrument or deed, be and stand 
altered, modified and amended, and the consent of the shareholders to the Scheme shall be deemed to 
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.
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PART D

GENERAL TERMS AND CONDITIONS

15.	 APPLICATION TO NCLT

	 The Demerged Companyand the Resulting Company shall make Applications/Petitions under Sections 
230 to 232 of the Companies Act, 2013 and other applicable provisions of the Act to NCLT for sanction of 
this Scheme under the provisions of law.

16.	 MODIFICATION OR AMENDMENTS TO THE SCHEME

	 The Demerged Company and the Resulting Company, with approval of their respective Board of Directors 
may consent, from time to time, on behalf of all persons concerned, to any modifications/amendments or 
additions/ deletions to the Scheme which may otherwise be considered necessary, desirable or appropriate 
by the said Board of Directors to resolve all doubts or difficulties that may arise for carrying out this Scheme 
and to do and execute all acts, 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 to the modification/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 
Directors subject to approval of NCLT or any other authorities under the applicable law.

17.	 CONDITIONS PRECEDENT

17.1.	 This Scheme is and shall be conditional upon and subject to:

17.1.1.	 The sanction or approval of the Appropriate Authorities including SEBI, Stock Exchanges in 
respect of the Scheme being obtained in respect of any of the matters in respect 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/or 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 required 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.

17.2.	 It is hereby clarified that submission of the Scheme to NCLT and to Appropriate Authorities for their 
respective approvals is without prejudice to all rights, interests, titles or defences that the Demerged 
Company and the Resulting Company may have under or pursuant to all appropriate and Applicable 
Law.

17.3.	 On the approval of this Scheme by the shareholders of the Demerged Company and the Resulting 
Company, such shareholders shall also be deemed to have resolved and accorded all relevant 
consents under the Act or otherwise to the same extent applicable in relation to the Scheme, related 
matters and this Scheme itself.

18.	 EFFECT OF NON-RECEIPT OF APPROVALSAND MATTERS RELATING TO REVOCATION / 
WITHDRAWAL OF THE SCHEME

18.1.	 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 and/
or the Order not being passed as aforesaid before March31, 2020 or within such further period or 
periods as may be agreed upon between the Demerged Company and the Resulting Company by 
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their Boards of Directors (and which the Boards of Directors of the Companies are hereby empowered 
and authorized to agree to and extend the Scheme from time to time without any limitation) this 
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of any act 
or deed done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities which 
might have arisen or accrued pursuant thereto and which shall be governed and be preserved or 
worked out as is specifically provided in the Scheme or as may otherwise arise in law.

18.2.	 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 alteration imposed by any 
Appropriate Authority / person is unacceptable to any of them or (ii) they are of the view that coming 
into effect of the respective parts to this Scheme could have adverse implications on the respective 
companies.

18.3.	 In the event of revocation/withdrawal under Clauses18.1 and 18.2 above, no rights and liabilities 
whatsoever shall accrue to or be incurred inter se the Demerged Company and the Resulting 
Company or their respective shareholders or creditors or employees or any other person save and 
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any 
right, liability or obligation which has arisen or accrued pursuant thereto 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 costs, unless otherwise mutually agreed.

19.	 COSTS, CHARGES & EXPENSES

	 All costs, 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.

SCHEDULE I

 LIST OF IMMOVABLE PROPERTIES OF THE COMPANY

Sr. 
no.

Details of 
Immovable Property

Location Area

1
Owned Office 
Building (Land on 
lease)

Inox Towers, 17, Sector 16-A, Institutional 
Area, Noida, State Uttar Pradesh

Plot area 43056 sqft
Tower A + B - 66870 sqft

2
Owned Office (Land 
on lease)

612-618, Narain Manzil, 23, Barakhamba 
Road, New Delhi – 110 003

3798 Sq. ft and four allotted car 
parking in the building

3 Owned Office (Land 
on lease)

7th floor, Ceejay House, Dr. Annie Besant 
Road, Worli, Mumbai 400 018
State Maharashtra

4651 sq feet (super built up 
area)

4 Office Premises Survey no 1834 & 1837, ABS Towers, 
Second Floor, Old Padra Road, Vadodara 
390 007, State Gujarat

5405 sqft

5 Office Premises Survey No 1834 & 1837, ABS Towers, 
Third Floor, Old Padra Road, Vadodara 
390007, State Gujarat

5405 sqft

6 Office Premises Survey No 1834 & 1837, ABS Towers, 
Fourth Floor, Old Padra Road, Vadodara 
390007, State Gujarat

5405 sqft
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7 Other property 
(Owned)

3, Charotar Society, Old Padra Road, 
Vadodara 390007, State Gujarat

Plot area 5690 sqft
Construction area 5246 sqft

8 Factory Land 
(Owned)

Survey no 16/3, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, State 
Gujarat

13962 sq. mt

9 Factory Land 
(Owned)

Survey no 26 & 27 Village Ranjitnagar, 
Taluka Ghoghamba, District Panchmahal, 
State Gujarat

154097 sqmt

10 Factory Land 
(Owned)

Survey no 25/1 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, , State 
Gujarat

Hectare Acre 3 -33 Guntha
(15415 sqmtr)

11 Factory Land 
(Owned)

Survey no 25/2 (part) Village Ranjitnagar, 
Taluka Ghoghamba,District,Panchmahal, 
State Gujarat

Hectare 0 -99-15
(9915 sqmtr)

12 Factory land (Owned) Survey no 25/2 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, State 
Gujarat

Hectare 0 -99-15
(9915 sqmtr)

13 Factory land (Owned) Land bearing Revenue Survey no 71/1 and 
72/1 at Village Devpara, Taluka Chotila, 
District Surenderanagar, State Gujarat

71/1 -2774 sqmt
72/1 – 7714 sqmt.

14 Common Road for 
use for Land

Land bearing Revenue Survey no 71/1 and 
72/1 at Village Devpara, Taluka Chotila, 
District Surenderanagar, State Gujarat

15 Factory Land 
on lease from 
Gujarat Industrial 
Development 
Corporation

Land bearing following located at Dahej 
Industrial Estate, Taluka Vagra, District 
Bharuch, State Gujarat
1.	 Industrial Plot no 12-A 410587.78 sqmt
2.	 Adjoin plot to Industrial Plot no 12 - A  11750.40sq mt
3.	 Industrial Plot no D-2/CH-173 426352.03 sqmt
4.	 Industrial Plot no D-2/CH-222 64115.14 sqmt.

5.	 Residential Plot no A-49, A 68 and 69 13670.09 sqmt.
Survey no.135/1, Village Jivapar ,Taluka 
Chotila, MojeJivapar, State Gujarat
(Wind Mill no GGM -113)

4 .0 hectare
i.e 40,000 sqmt

Survey No. 15/2 , Village Sakhpar ,Taluka 
Chotila, MojeSakhpar, State Gujarat
(Wind Mill no GGM 21 )

2.00 hectare
i.e. 20,000 sq. mt.

Survey no.40,
Survey No.80/6(part),
Survey no.84,
Survey No.92,
Village Tajpar ,TaluklaChotila, MojeTajpar, 
State Gujarat
(Wind Mill no GGM-129)

3.0 hectare
1.0 hectare
1.0 hectare
1.0 hectare
Aggregating to 6.00 hectare
i.e.60,000 sqmt.
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Survey No.134/2 (part), Village Jivapar, 
Taluka Chotila, MojeJivapar (Anandpar)
State Gujarat
(Wind Mill no GGM –114 & 116 )

4.00 hectare
i.e 40,000 sqmt..

Survey No.24/1, Village Sakhpur, Taluka 
Chotila, MojeSakhpar
State Gujarat
(Wind Mill no GGM -23 & 24)

2.00 hectare
i.e 20,000 sqmt..

Survey No.101/3,
Survey No 101/4,
Village Golida, Taluka Chotila, MojeGolida
State Gujarat
(Wind Mill no GGM – 106,107, 108)

2.0 hectare
1.0 hectre
Aggregating to 3.00 hectare
i.e. 30,000 sqmt.

Survey No.405/45 (part),
Survey No 270,
Survey No.405/11 (part),
Village Dhokadva, Taluka Chotila, 
MojeDhokadva,State Gujarat
(Wind Mill no GGM – 
134,135,136,137,138,139)

3.0 hectare
3.0 hectare
2.0 hectare
Aggregating to 8.00 heactare i.e 
80,000 sq. mt.

 Survey No.60/10 (part), Taluka Chotila, 
Village Anandpar-BhadlaMojeAnandpar – 
Bhadla ,State Gujarat
(Wind Mill no GGM – 
89,90,91,92,93,94,,96,97,98)

10.00 hectare
i.e. 100,000 sqmt.
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Annexure - 9
APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

(AS PROVIDED IN PART E OF SCHEDULE VI OF THE ICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entity involved in the proposed Scheme of Arrangement 
among Gujarat Fluorochemicals Limited 1 (‘GFL1’ or ‘Demerged Company’) and Inox Fluorochemicals Limited 
(‘GFL2’ or ‘Resulting Company’) and their respective shareholders and creditors in terms of requirement specified 
in SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”).

Inox Fluorochemicals Limited
Registered Office:Survey Number 16/3, 26 and 27 Village Ranjitnagar,

Taluka Ghoghamba District Panchmahal, Gujarat 389380
Corporate Office: Inox Towers, 17 Sector 16 A, Noida - 201301, Uttar Pradesh

Telephone:+91 2678 248153; Fax: +91 2678 248153; Email: bvdesai@gfl.co.in,Website: www.gfl.co.in
CIN: U24304GJ2018PLC105479
Contact Person: Bhavin Desai

PROMOTER

Inox Leasing and Finance Limited

DETAILS OF THE SCHEME OF ARRANGEMENT
The Scheme of Arrangement provides for demerger of Chemical Business Undertaking from GFL 1 into GFL 
2 under provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and 
matters consequential, supplemental and/or otherwise integrally connected therewith. As a consideration for 
demerger, equity shares would be issued by GFL 2 to the shareholders of GFL1 and existing share capital of 
GFL 2 (held by GFL 1 and its nominees) would be cancelled.

STATUTORY AUDITORS
Patankar & Associates, Chartered Accountants

Address: Office No. 19-23, 4th Floor, Gotd Wings, S.No. ‘1’18A, Plot No. 543, Parvati Nagar,  
Sinhgad Road, Pune Phone: 020 – 24252117
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PROMOTERS OF GFL 1 & GFL 2

Current Promoter of GFL 2 is GFL 1. Upon implementation of Scheme of Arrangement and approvals from the 
regulatory authorities, the Promoters of GFL 2 shall be Inox Leasing and Finance Limited. Details of the promoter 
and promoter group entities are given below:

1.	 Inox Leasing and Finance Limited (ILFL) was incorporated on February 17, 1995, carrying out business 
as a finance company including financing industrial, commercial and business operations by means of loans, 
leasing, hiring and hire purchases, dealing in shares and securities, having Mr. Devendra Kumar Jain, Mr. Pavan 
Kumar Jain, Mr. Vivek Jain, Mr. Siddharth Jain and Mr. Devansh Jain as its Board of Directors.

The Company is not listed on any stock exchange and has registered office at 69 Jolly Maker Chambers II, 
Nariman Point, Mumbai 400 021

List of top 5 largest listed / unlisted group companies of GFL 2 as per Item (13) (B) of Part A of the 
Schedule VI of SEBI (ICDR) Regulations, 2018

Listed:

1.	 INOX Leisure Limited

2.	 INOX Wind Limited

Unlisted:

1.	 INOX Air Products Private Limited

2.	 INOX India Private Limited

3.	 INOX Wind Infrastructure Services Limited

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

GFL 1 is one of the leading player in the international and domestic Polytetrafluoroethylene (PTFE) market, with 
over 25 years’ of experience in the field. GFL 1 operates one of the largest PTFE facilities in the world, accounting 
for more than 10% of the global PTFE capacity. This is amongst the world’s most integrated and technologically 
advanced PTFE facility in the world.

There are multiple levers that will fuel us on our long marathon to success. Our ability to produce a wide range 
of chemicals through our vertically integrated facility makes us one of the most cost competitive PTFE producers 
globally, and also, less susceptible to volatilities of the commodity cycle. A gradual shift to value-added products 
enables us generate better margins and more stable pricing for our products.

As we move ahead post demerger of Chemical Business Undertaking from GFL 1 into GFL 2, GFL 2 is fixated on 
becoming a leading global fluoropolymer player and in deriving value creation by fully commercializing our new 
manufacturing facilities for polymers and developing new products. GFL 2 would be leveraging the potential for 
business scalability by incurring incremental investments. GFL 2 would also strive in improving the realizations 
by churning the product mix in favor of higher value-added grades, and implementing cost reduction schemes.

GFL 2 would also be value adding by diversifying into fluoro-speciality chemicals and other fluoro-polymers, 
based on low-cost captive availability of a host of fluoro-feedstocks. GFL 2 would remain poised to reap the 
benefits of increasing capacity utilization by scaling higher the operating leverage, operating margins and return 
ratios.

The Vision is to consolidate the capacities created in each business segment, especially in flouropolymers, and 
operate them in a world-class and safe manner to service global customers as a reliable, long-term and high quality 
supply chain partner. GFL 2 would make smart investments today, to reap their benefits tomorrow. Through the 
forward-thinking approach, GFL 2 would be well poised for sustainably delivering enriched stakeholder growth 
and in becoming the world’s leading fluoropolymer player.
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Key Strategies for Future Growth:

•	 Complete focus on enhancing safety of our operations by deploying global best facilitators in the game;

•	 Attaining full capacity utilization of debottlenecked and expanded capacities in fluoropolymers;

•	 Adding high value-added fluoropolymers such as PCTFE, TSAN and FFKM as well as additional fluoro-
intermediates to continue the offerings of a full fluorine bouquet to our global customers; and

•	 Continuing to provide top-class technical and logistics services to the customers.

BOARD OF DIRECTORS OF GFL 2

Board of Directors of GFL 2:

Sr. 
No.

Name DOB Qualification
Experience including current / past position held in 

other firms
1 Shri Devendra 

Kumar Jain 
Director(NED)
DIN: 00029782

02.03.1929 B.A.
History (Hons)

Mr. Devendra Kumar Jain possesses over 60 years 
of rich experience in business management and 
international trade. In recognition of his successful 
efforts to increase bilateral trade with Commonwealth 
countries, he was granted a Dignity of an Honorary 
Member of the Civil Division in the Order of the British 
Empire by Her Majesty, the Queen of England. He is a 
part of promoter group.

2 Shri Vivek 
Kumar Jain 
Managing 
Director,

DIN: 00029968

30.08.1955 B.Com; 
PGDBM 
from IIM 
Ahmedabad

Shri Vivek Jain has over 33 years of rich business 
experience in setting up and managing several 
businesses. Shri Vivek Jain is Managing Director 
of Gujarat Fluorochemicals Limited (GFL) since its 
inception. Under his leadership, GFL has grown as 
an Industry with multiple business activities from a 
single manufacturing unit to a diversified business 
conglomerate producing several world – class 
business of global scale of refrigerant gases to entire 
Chemical Complex with manufacturing of Caustic Soda, 
Chloromethane, and Poly Tetra Fluoro Ethane (PTFE). 
He is a part of promoter group.

3 Shri Pavan 
Kumar Jain 

Director(NED, 
DIN: 00030098

17.05.1951 Chemical 
Engineer from 
IIT, New Delhi

Mr. Pavan Kumar Jain has over 38 years of experience 
of handling several diverse businesses, of which the last 
twenty two have been as Managing Director of Inox Air 
Products Private Limited. He is a part of promoter group.

4 Shri Shailendra 
Swarup 

Independent 
Director,

DIN: 00167799

20.11.1944 LL.B. Mr. Shailendra Swarup is a Senior Advocate. He is 
practicing in the High Court and Supreme Court of India, 
at New Delhi. He has around 44 years of experience in 
handling various legal matters. He is also on the Board 
of several professionally managed companies. Mr. 
Swarup was a member of the Task Force on Corporate 
Governance constituted by the confederation of Indian 
Industry under the Chairmanship of Mr. Rahul Bajaj. He 
was a member of consultative Group constituted by the 
Reserve Bank of India under the Chairmanship of Dr AS 
Ganguly.
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5 Shri Dinesh 
Kumar 

Sachdeva 
Whole-Time 

Director,
 DIN: 00050740

12.12.1944 B.Tech.
Chemical
Engineer
from IIT,
Kharagpur

Mr. Dinesh Kumar Sachdeva has over 47 years of 
experience in the technical field of various chemical / 
process plants.

6 Shri Om 
Prakash Lohia 
Independent 

Director, 
DIN: 00206807

26.05.1949 B.com. Mr. Om Prakash Lohia is Chairman and Managing Director 
of Indo Rama Synthetics (India) Limited. He has joined 
the family textile business after graduation which gave 
him management exposure in all disciplines of business 
management. Mr Lohia has been awarded Ugyog Ratna 
award by the Madhya Pradesh Government in 2005.

7 Shri Deepak 
Asher Director 

(NED), 
DIN: 00035371

15.01.1959 B.Com., LLB, 
CA, ICWA

Mr. Deepak Asher has been associated with the Inox 
Group for more than thirty years now, in different 
capacities. He has been responsible for spearheading 
the Group’s diversification into the cinema and CDM 
businesses, and the wind energy business.

8 Shri Shanti 
Prasad Jain 
Independent 

Director,
DIN: 00023379

01.02.1940  FCA Mr. Shanti Prasad Jain is a leading Chartered Accountant 
and practicing since 1963. He has specialized in 
taxation matters of various reputed companies and 
banks.

9 Shri 
Rajagopalan 
Doraiswami 
Independent 

Director, 
DIN: 07013468

26.07.1949 MSc Physics, 
IAS

Mr. Rajagopalan Doraiswami has retired from the 
Government Service. During the tenure of his service, 
he has headed various Government offices.

10 Ms. Vanita 
Bhargava 

Independent 
Director, 

DIN: 07156852

01.03.1974 Bcom , LLB Ms Vanita Bhargava is a partner in the Dispute Resolution 
Group of Khaitan & Co, New Delhi. Ms Vanita Bhargava 
has 20 years of experience as practicing advocate 
at Supreme Court, High Court, Company Law Board, 
National Green Tribunal, Mining Tribunal, Consumer 
Forums and its Appellate Authorities.

11 Shri Anand R 
Bhusari Whole-
time Director,

DIN: 07167198

13.05.1958 M.Tech.
Chemical
Engineer
from IIT,
Mumbai

Mr Anand Bhusari has over 34 years of experience 
essentially in Petrochemicals & Refinery Operations, 
technology management, project execution, 
debottlenecking, safety and quality systems. He was 
associated with Reliance Industries for 18 years with 
his last assignment as COO. Prior to that he was with 
NOCIL for nearly 10 years.

12 Shri Chandra 
Prakash Jain 
Independent 

Director, 
DIN: 00011964

03.03.1946 B.Com, 
LLB,FCA ,
Advance
Diploma in
Management.

Shri Chandra Prakash Jain was former Chairman and 
Managing Director of NTPC Limited. For the period 2003-
05, he had been the Chairman of the SCOPE- Standing 
Conference of Public Enterprises - the apex organization 
of Central Public Sector Enterprises (CPSEs) in INDIA. He 
was also the Chairman of the ‘Global Studies Committee’ 
of World Energy Council London and the Member of its 
Officers Council for the 6-year term up to September, 2010.
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Since GFL 2 has been newly incorporated, there has been no change in the Board of Directors of GFL 2 since 
incorporation.

SHAREHOLDING PATTERN OF GFL 2 (Pre and Post Demerger)

Shareholding pattern of GFL 2 Pre Demerger:

Sr. No. Particular
Number of Equity 

Shares Held
% of Holding

1. Gujarat Fluorochemicals Limited 99400 99.40%
2. Nominees of GFL 1 600 0.60%

Total 100,000 100.00%

Following will be the shareholding pattern of GFL 2 upon implementation of Scheme of Demerger:

Sr. No. Particular
Number of Equity 

Shares Held
% of Holding

1. Promoter
a. Inox Leasing and Finance Limited 57,715,310 52.54%

Promoter Group
a. Devansh Trademart LLP 6,662,360 6.07%
b. Siddhapavan Trading LLP 5,576,440 5.08%
c. Inox Chemicals LLP 2,955,230 2.69%
d. Siddho Mal Trading LLP 2,019,260 1.84%
e. Individuals 136,300 0.14%

Total Promoter & Promoter Group 75,064,900 68.33%
2. Public 34,785,100 31.67%

Total 109,850,000 100.00%

AUDITED FINANCIALS OF GFL 1PERTAINING TO CHEMICAL BUSINESS UNDERTAKING
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INTERNAL RISK FACTORS

1.	 GFL 2 would be exposed to normal industry risk factors, economic cycles and uncertainties in the 
markets. Due to the commodity nature of some of the products currently produced by GFL 1, GFL 2 would 
be susceptible to the vagaries of commodity cycles. A key risk includes increased competition and impact 
on pricing, due to any additional capacities set up by Chinese manufacturers, which could affect GFL 2’s 
sales, realizations and profitability.

2.	 GFL 2’s production would be done at various manufacturing locations and hence location risks would 
also exist. In the event of disruption in the operations at any location or in the event of any unforeseen 
event happening at any location, it could materially affect operations. The operations of GFL 2 would be 
dependent on skilled labour, and hence it could also be subjected to problems associated with industrial 
relations and talent shortage.

3.	 If GFL 2 is unable to estimate demand for their products and thereby effectively manage inventory, it could 
have an adverse effect on their business, results of operations and financial condition.

4.	 GFL 2 will be subject to safety, health, environmental, labour, workplace and related laws and regulations 
and any failure to comply with any current or future laws or regulations could have a material adverse 
effect on its business, financial condition and results of operations.

5.	 Newly developed products may replace GFL 2’s existing products and their research and development 
efforts may not yield new products, processes and solutions consistently to enable them to remain 
competitive.

6.	 GFL 2’s performance depends to a large extent on the efforts and abilities of its Promoters and Key 
Management Personnel. The loss of or diminution in the services of one or more of its Promoters and Key 
Management Personnel could have a material adverse effect on business, financial condition and results 
of operations.

7.	 A material disruption at one or more of GFL 2’s manufacturing facilities could have a material adverse 
effect on its business, results of operations and financial condition.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A.	 Total number of outstanding litigations against and by GFL 1 and amount involved are as under –

Type of Cases Number of cases Amount involved (Rs Lakhs)
Civil Matters 6  208
Criminal Matters 7  1,053
Labour Claims 1  -
Tax Matters 25  2,988
Consumer Complaints 3  81

Total 42  4,330

B.	 Brief details of top 5 material outstanding litigations against the Company and amount involved –

Sr. 
No.

Particulars
Litigation 
filed by

Current Status
Amount 

(Rs. 
Lakhs)

1 Differential duty on Import of Coal on 
high seas

Customs 
Dept.

Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

756
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2 Reopening of the assessment in respect 
of deduction claimed under section 80IA 
for F.Y.2009-10 and F.Y.2010-11

Income Tax 
Dept.

Matter is pending at 
Commissioner of Income Tax 
(Appeals)-1, Vadodara.

 537

3 Excise Duty on freight recovered from 
customers

Excise Dept. Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

286

4 Non-payment of Service tax on Import 
of services relating to supply of tangible 
goods, online information database 
access or retrieval services– May 2008 
to March 2015 & April 2015 to March 
2016

Service Tax 
Dept.

Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

 219

5 Excise Duty on freight recovered from 
customers

Excise Dept. Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

116

Total 1,914

C.	 Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters / 
Group companies in last 5 financial years including outstanding action, if any: Nil

D.	 Brief details of outstanding criminal proceedings against Promoters: Nil

RATIONALE AND BENEFITS OF THE SCHEME OF ARRANGEMENT

The Scheme shall achieve the following benefits:

•	 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 its business characteristics with different risk and return profiles 
& capital and operational requirements. The management of GFL 1 believes that the scheme will provide 
better flexibility to investors to select investments which best suit their investment strategies and risk profile 
for each of the businesses of GFL 1.

•	 Result in economies in business operations; provide optimal utilization of resources and greater 
administrative efficiencies.

•	 The proposed demerger of the Chemical business will unlock value for the existing shareholders and 
allow the management to have a focused growth strategy which would be in the best interest of all the 
stakeholders.

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-promoter 
members, creditors and employees of GFL 1. The Scheme would be in the best interest of all stakeholders in 
GFL 1.

ANY OTHER IMPORTANT INFORMATION OF GFL 2

•	 Authority for the issue – The Scheme was approved by the Board of Directors of GFL 1 in their meeting 
held on November 14, 2018 and GFL 2 on December 12, 2018.The same is subject to statutory approvals 
including from the SEBI, Shareholders, Stock Exchanges, National Company Law Tribunal, , Regional 
Director & Registrar of Companies.

•	 Expert Opinion obtained, if any – Share Exchange Report and Fairness Opinion



83

•	 Material Contracts and Documents for Inspection:

1.	 Memorandum & Articles of Association

2.	 Financial Statements & latest Shareholding Pattern

3.	 Draft Scheme of Arrangement

4.	 Share Exchange Ratio Report and Fairness Opinion pursuant for the Scheme

5.	 Networth Certificate pre and post Scheme

•	 Time and Place of Inspection of material contracts and documents – Copies of the abovementioned 
documents for the inspection referred to hereunder, may be inspected at GFL 2’s Registered Office 
situated at Survey Number 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba District Panchmahal, 
Gujarat 389380, between 10:00 am and 5:00 pm on all working days (Monday to Friday) from the date of 
this Abridged Prospectus until the listing approval.

DECLARATION

We hereby declare that all relevant provisions of the Companies Act, 1956 & Companies Act, 2013 and the 
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by SEBI, established 
under Section 3 of the Securities and Exchange Board of India Act, 1992 as the case may be, have been complied 
with and no statement made in this abridged prospectus is contrary to the provisions of the Companies Act, 2013, 
the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there 
under, as the case may be. We further certify that all statements in this Abridged Prospectus are true & correct.

For INOX Fluorochemicals Limited
Dinesh Kumar Sachdeva
Director

Place: Vadodara
Date: December13, 2018
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar
Taluka Ghoghamba, District Panchmahal, Gujarat - 389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And
In the matter of Scheme of Arrangement between 
Gujarat Fluorochemicals Limited (‘The Demerged 
Company’ or ‘GFL1’) and Inox Fluorochemicals 
Limited (‘The Resulting Company’ or ‘GFL 2’) and their 
respective Shareholders

Gujarat Fluorochemicals Limited,		   			   )
a company incorporated under the provisions 				    )
of the Companies Act, 1956, and having its Registered Office		  )
at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380					     )	 ……. Applicant Company

FORM NO. MGT -11
PROXY FORM

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

Name of the Member(s)
Registered Address
No. of Shares Held
Folio No. /DP ID & Client ID*
Joint Holder(s)
E-mail Id

*Applicable in case shares are held in electronic form.

I / We being the member(s) of ____________________ equity shares of the above named Company, hereby 
appoint:

1) 	 Name : 

	 Address : 

	 Email id:  Signature:   or failing him / her;

2) 	 Name : 

	 Address : 

	 Email id:  Signature:   or failing him / her;

3) 	 Name : 

	 Address : 

	 Email id:  Signature:   

as my / our proxy, to attend and vote , act for me/us and on my /our behalf at the Meeting of the Equity Shareholders 
of the Applicant Company to be held at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 
District Panchmahal, Gujarat – 389380, India on Saturday, 11th day of May, 2019 at 11:00 am for the purpose 
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of considering and, if thought fit, approving, with or without modification(s), the Arrangement embodied in the 
Scheme of Arrangement between Gujarat Fluorochemicals Limited with Inox Fluorochemicals Limited and their 
respective Shareholders (the “Scheme”) and at such Meeting and at any adjournment or adjournments thereof, 
to vote, for me/us and in my/our name(s)  here, if ‘for’, insert ‘FOR’, if ‘against’, insert 
‘AGAINST’, and in the later case, strike out the words below after ‘the Scheme’) the said Arrangement embodied 
in the Scheme, either with or without modification(s)*, as my/our proxy may approve. (*Strike out whatever is not 
applicable)

Sr. No. Particulars For Against
1 Approval of Scheme of Arrangement between Gujarat Fluorochemicals 

Limited (‘The Demerged Company’ or ‘GFL 1’) with Inox Fluorochemicals 
Limited (‘The Resulting Company’ or ‘GFL 2’) and their respective 
Shareholders

Affix 
Revenue
Stamp of 

Re. 1

Signed this day of , 2019
Signature of Shareholder (s) 
Signature of Proxy holder (s) 				    (Signature across the stamp)

NOTES:
1.	 A member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote 

instead of himself and such proxy need not be a member of the Company.
2.	 The Form of Proxy must be deposited at the Registered Office of the Company at Survey No 16/3, 26 and 

27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat – 389380, India not less than 48 
(Forty Eight) hours prior to the commencement of the aforesaid Meeting.

3.	 A person can act as proxy on behalf of Shareholders not exceeding fifty (50) and/or holding in aggregate 
not more than 10% of the total share capital of the Company carrying voting rights. In case a proxy 
is proposed to be appointed by shareholder(s) holding more than 10% of the total share capital of the 
Company carrying voting rights, then such proxy shall not act as proxy for any other person or shareholder. 
All alterations made in the Form of Proxy should be initialed.

4.	 All alterations made in the Form of Proxy should be initialed.
5.	 In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the 

aforesaid Meeting, the proxy received later in time shall be accepted. Also, a person who is a minor cannot 
be appointed as proxy.           
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar,
Taluka Ghoghamba, District Panchmahal, Gujarat - 389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

ATTENDANCE SLIP
(To be handed over at the entrance of Meeting Hall)

I /We hereby record my/ our presence at the meeting of the Equity Shareholders of the Applicant Company, 
convened pursuant to the order of the National Company Law Tribunal, Bench at Ahmedabad, to be held at 
Registered Office of the Company situated at Survey Number 16/3, 26 and 27, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat -389380 on Saturday, 11th day of May, 2019 at 11.00 a.m.

I certify that I am a registered shareholder/proxy for the registered shareholder of the Company.

Sr. No. :  

Member’s Name and 
Address details

 

Joint Holder – 1

Joint Holder – 2

Folio No/DPID & Client ID*

No of Shares

* Applicable only for Investors holding shares in Electronic Form.

Notes:

1.	 Please fill in this attendance slip and hand it over at the ENTRANCE OF THE HALL.

2.	 Shareholders attending the meeting are requested to bring their copy of the Scheme with them.

3.	 Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint holder 
whose name stands first in the Register of Members of the Company in respect of such joint holding will be 
entitled to vote.

4.	 Equity Shareholders who hold shares in dematerialized form are requested to bring their client ID and DP ID 
for easy identification of attendance at the meeting.

						    

							       ______________________________

							                 Member’s/Proxy’s Signature
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Route Map for the Venue of the Meeting
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Taluka Ghoghamba, District Panchmahal, Gujarat -389380

Telephone: 02678-248153, Fax: 02678-248153
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MEETING OF THE SECURED CREDITORS OF GUJARAT FLUOROCHEMICALS LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD 

BENCH

NCLT MEETING:

Day Saturday

Date 11th May, 2019

Time 12:00 Noon

Venue Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District 
Panchmahal, Gujarat-389380

INDEX
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FORM NO. CAA2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

COMPANY SCHEME APPLICATION NO 46OF 2019

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And
In the matter of 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

Gujarat Fluorochemicals Limited,		  )
a Company incorporated under the provisions 	 )
of the Companies Act, 1956, and having its	 )
Registered Office at Survey No 16/3, 26 and 	 )
27 Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380, India	 )	 ……. Applicant Company

NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF THE APPLICANT COMPANY

To,

All the Secured Creditors of Gujarat Fluorochemicals Limited (the “Applicant Company or Company”)

NOTICE is hereby given that by an Order dated 28th March, 2019, in the above mentioned Company Scheme 
Application (the “Order”), the National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) has 
directed a Meeting to be held of the Secured Creditors of the Applicant Company for the purpose of considering, 
and if thought fit, approving with or without modification, the Arrangement embodied in the 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(“Scheme”).

In pursuance of the said order and as directed therein further Notice is hereby given that a Meeting of Secured 
Creditors of the Applicant Company will be held at the Registered office of the Company situated at Survey No 
16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380 on Saturday, 
the 11th day of May 2019 at 12:00 noon at which time and place you are requested to attend. At the Meeting, 
the following Resolution will be considered and, if thought fit,will be approved with or without modification(s), 
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 with requisite majority as 
provided under the Act:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 2013, as may be applicable, read with related rules thereto 
as applicable under the Companies Act, 2013 as amended (including any statutory modification or re-
enactment or amendment thereof), the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as amended the Securities and Exchange Board of India 
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, the observation letters issued by each of 
BSE Limited dated 15th February, 2019 and National Stock Exchange of India Limited dated 18th February, 
2019 and subject to the relevant provisions of any other applicable laws and enabling provisions of the 
Memorandum of Association and Articles of Association of the Company and subject to the approval of 
Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT”or “Tribunal”) and subject to such 
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other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and 
subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory 
or other authorities, while granting such consents, approvals and permissions, 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 mean and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) 
which the Board may nominate to exercise its powers including the powers conferred by this resolution), 
the Arrangement embodied in the 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 (“Scheme”)as placed before this Meeting and initialled by the Chairman 
of the Meeting for the purpose of identification, be and is hereby approved and adopted.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to 
give effect to this resolution and effectively implement the Arrangement embodied in the Scheme and to 
accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/
or imposed by the NCLT while sanctioning the Arrangement embodied in the Scheme or by any authorities 
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that 
may arise including passing of such accounting entries and/or making such adjustments in the Books of 
Accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper 
without being required to seek any further approval of the Members or otherwise to the end and intent 
that the Members shall be deemed to have given their approval thereto expressly by the authority of this 
Resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said Meeting in person or through your authorised 
representative at the Registered Office of the Applicant Company at Survey No 16/3, 26 and 27 Village Ranjitnagar, 
Taluka Ghoghamba,District Panchmahal, Gujarat – 389380, India.

Copies of the Scheme, and of the Statement under Section 230(3), 232(1) and (2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
along with the enclosures as indicated in the index, can be obtained free of charge at the Registered Office of the 
Applicant Company at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba,District Panchmahal, 
Gujarat – 389380, India or at the office of its authorised representative , Shri Bhavin Desai, Company Secretary 
at Gujarat Fluorochemicals Limited, ABS Towers, 2nd Floor, OP Road, Vadodara – 390007

The Tribunal has appointed Mr. Deepak Asher, Director and Group Head (Corporate Finance) and failing him, 
Mr. Dinesh Kumar Sachdeva, Whole-time Director and failing him, Mr. Anand Majmudar, Advocate to be the 
Chairman of the said Meeting including for any adjournment or adjournments thereof. The Scheme, if approved 
in the aforesaid Meeting, will be subject to the subsequent approval of the Tribunal.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme 
and the other enclosures as indicated in the index are enclosed.

Chairperson appointed for the Meeting

Dated this 14th day of November, 2018.
Registered Office: Survey No 16/3, 26 and27 Village Ranjitnagar, 
Taluka Ghoghamba,District Panchmahal, Gujarat – 389380, India

Notes:

1.	 Only Secured Creditors of the Applicant Company may attend and vote either in person or in the case 
of a body corporate by a representative authorised under Section 113 of the Companies Act, 2013 at the 
Meeting of the Secured Creditors of the Applicant Company. The authorised representative of a body 
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corporate which is a Secured Creditor of the Applicant Company may attend and vote at the Meeting 
of the Secured Creditors of the Applicant Company provided a copy of the resolution of the Board of 
Directors or other governing body of the body corporate authorising such representative to attend and 
vote at the Meeting of the Secured Creditors of the Applicant Company, duly certified to be a true copy by 
a Director, the Manager, the Secretary or other authorised officer of such body corporate, is deposited at 
the Registered Office of the Applicant Company not later than 48 (forty eight) hours before the scheduled 
time of the commencement of the Meeting of the Secured Creditors of the Applicant Company.

2.	 The Tribunal by its Order dated 28th March, 2019 has directed that a meeting of the Secured Creditors 
of the Applicant Company shall be convened and held at Registered office of the Company situated at 
Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380 
on Saturday, the 11th day of May 2019 at 12:00 noon for the purpose of considering, and if thought fit, 
approving, the resolution approving arrangement embodied in the Scheme. Secured Creditors would be 
entitled to vote in the said meeting either in person or through an authorized representative.

3.	 The quorum of the Meeting of the Secured Creditors of the Applicant Company shall be 2(Two) Secured 
Creditors of the Applicant Company, present in person or proxy.

4.	 Secured Creditors or his authorized representative, attending the Meeting, is requested to bring the 
Attendance Slip duly completed and signed.

5.	 The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the 
Secured Creditors at the Registered Office of the Applicant Company between 10.00 am and 05.00 pm on 
all days(except Saturdays, Sundays and public holidays) up to the date of the Meeting.

6.	 In compliance with the NCLT Order, the Notice is being sent to all the Secured Creditors of the Applicant 
Company whose names appear as on 28th February, 2019.

7.	 The notice convening the Meeting will be published through advertisement in (i) Business Standard in the 
English language; and (ii) translation thereof in Divya Bhaskar in Gujarati language.

8.	 In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall 
be acted upon only if a majority of persons representing three fourth in value of the Secured Creditors 
of the Applicant Company,voting in person or through an authorized representative, vote in favour of the 
Scheme.

9.	 Mr. Satyanarain Samdani (Membership No F3677 COP No. 2863), Partner of M/s. Samdani Shah & 
Kabra, Practicing Company Secretaries and failing him Mr. Suresh Kabra, Partner of M/s. Samdani Shah & 
Kabra, Practicing Company Secretaries (Membership No. A9711) have been appointed as the scrutinizer 
to conduct the voting at the venue of the Meeting in a fair and transparent manner.

10.	 The scrutinizer will submit his report to the Chairman of the Meeting after completion of the scrutiny of the 
votes cast by the Secured Creditors of the Applicant Company at the Meeting. The scrutinizer’s decision 
on the validity of the vote shall be final. The results of votes cast at the Meeting will be announced within 48 
hours from conclusion of the Meeting. The results, together with the Scrutinizer’s Reports, will be displayed 
at the Registered Office of the Applicant Company, on the website of the Applicant Company, https://www.
gfl.co.in/Scheme_of_Arrangement_Demerger.php.

https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And
In the matter of 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

Gujarat Fluorochemicals Limited,			   )
a company incorporated under the provisions 		  )
of the Companies Act, 1956, and having its		  )
Registered Office at Survey No 16/3,			   ) 
26 and 27, Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380			   )	 ……. Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1) AND (2)AND 102 OF THE COMPANIES ACT 
2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) 
RULES, 2016 TO THE NOTICE OF THE NCLT CONVENED MEETING OF THE SECURED CREDITORS OF 
THE APPLICANT COMPANY

1.	 Pursuant to an Order dated 28th March, 2019 passed by the National Company Law Tribunal, Ahmedabad 
Bench (“NCLT” or “Tribunal”) in the Company Application no. 46/230-232/NCLT/AHM/2019, a Meeting of 
the Secured Creditors of Gujarat Fluorochemicals Limited(hereinafter referred to as “Applicant Company” 
or “Demerged Company” or “GFL 1” or “Company”) is being convened and held at Registered office 
of the Company situated at Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District 
Panchmahal, Gujarat-389380 on Saturday, 11th May, 2019. at 12:00 noon for the purpose of considering 
and if thought fit, approving with or without modifications the proposed 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 under Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 (‘the Scheme’).

2.	 The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant 
Company at their Meeting held on 14th day of November, 2018. In accordance with the provisions of SEBI 
Circular No.CFD/DIL3/CIR/2017/21 dated 10th March, 2017, the Audit Committee of the Company vide a 
resolution passed on 14th day of November, 2018 recommended the Scheme to the Board of Directors of 
the Applicant Company inter-alia taking into account:

a)	 The Share Entitlement Report issued by Walker Chandiok & Co LLP dated 13th day of November, 
2018 for issue of shares pursuant to the Scheme;

b)	 The Fairness Opinion issued by Keynote Corporate Services Limited, an independent Category I 
Merchant Banker dated 13th day of November, 2018 on the fairness of the Valuation Report;

c)	 Statutory Auditors’ certificate dated 13th day of November, 2018 issued by Kulkarni and Company, 
Chartered Accountants, Statutory Auditors of the Applicant Company, in relation to the accounting 
treatment prescribed in the Scheme.
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3.	 Copy of the Share Entitlement Report and the Fairness Opinion are enclosed to this Notice.

4.	 Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board 
of Directors of the Applicant Company had come to the conclusion that the Scheme is in the interest of the 
Applicant Company and its Shareholders. A copy of the Scheme,as approved by the Board of Directors of 
the respective companies, is enclosed herewith to this Notice

5.	 BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

	 Gujarat Fluorochemicals Limited (“Applicant Company” or “Demerged Company” or “GFL 1” or 
“Company”)

a)	 Gujarat Fluorochemicals Limited was incorporated as a Public Limited Company on 4th February, 
1987 under the name ‘Gujarat Flourochemicals Limited’. Name of the Applicant Company was 
changed to ‘Gujarat Fluorochemicals Limited’ vide fresh certificate of incorporation consequent 
upon change of name dated 9th January, 1990. There has been no further change in the name of the 
Applicant Company in the last five (5) years. The Corporate Identification Number of the Applicant 
Company is L24110GJ1987PLC009362. Permanent Account Number of the Applicant Company is 
AAACG6725H. Email id of the Applicant Company is bvdesai@gfl.co.in.

b)	 The Registered Office of the Applicant Company is situated at Survey No 16/3, 26 and 27 Village 
Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380, India.There has been no 
further change in the Registered Office address of the Applicant Company in the last five (5) years

c)		 The details of the Authorised, Issued, Subscribed and Paid-up share capital of the Applicant 
Companyas on 31st March, 2018 are as under:

Particulars Amount (Rs.)

Authorized Share Capital

20,00,00,000 Equity Shares of Re. 1/- each 20,00,00,000

TOTAL 20,00,00,000

Issued, subscribed and paid-up Share Capital

10,98,50,000 Equity Shares of Re. 1/- each 10,98,50,000

TOTAL 10,98,50,000

The shares of the Applicant Company are currently listed on BSE Limited and National Stock 
Exchange of India Limited.

d)	 The Applicant Company is engaged in the business of manufacturing of chemicals, fluoropolymers, 
refrigerants etc. It also carries on other business through its investments in group companies, 
including Inox Wind Limited (“IWL”) engaged in the business of providing wind energy solutions and 
in Inox Leisure Limited (“ILL”) engaged in the Entertainment business. Shares of IWL and ILL are 
also listed on the BSE Limited and the National Stock Exchange of India Limited.

e)	 The objects for which the Applicant Company has been established are set out in its Memorandum 
of Association. The extracts of the main objects of the Applicant Company are set out hereunder:

A.	 THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION 
ARE

1.		 To carry on the business of manufacture, store, process, buy, sell, distribute, market, 
export, import or otherwise deal in refrigerant gases of all types including chlorofluoro 
carbon, refrigerant gases, their mixtures, hydrofluoric acid, by products and derivatives, 
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fluorine products, polymers and organic and inorganic compounds and intermediates and 
to manufacture, assemble, fabricate, repair and maintain apparatus, equipments, plant, 
machinery and devices used in manufacture, transportation, delivery and application of all 
kinds of gases including hydrofluoric acid, refrigerant gases, their derivatives, compounds 
and by-products.

2.		 To carry on the business of manufacture, store, export, import, buy, sell, market, distribute or 
otherwise deal in all kinds of gases and their residual and by-products, intermediates, organic 
and inorganic chemicals and chemical products and compounds and of plant, machinery and 
equipment and raw materials used in the manufacture of any of the aforesaid products.

	 Inox FluorochemicalsLimited (“Resulting Company” or “GFL 2”)

a)	 Inox Fluorochemicals Limited was incorporated as a Public Limited Company under the Companies 
Act, 2013 on 6th day of December, 2018.There has been no further change in the name of the 
Resulting Company since its incorporation. The Corporate Identification Number of the Resulting 
Company is U24304GJ2018PLC105479. Permanent Account Number of GFL 2is AAFCI0903C.
Email id of GFL 2 is bvdesai@gfl.co.in.

b)	 The Registered Office of the Resulting Company situated at the time of incorporation was Survey 
No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380, 
India.

c)		 The details of the issued, subscribed and paid-up share capital of GFL 2 as on 6th December, 2018 
are as under:

Particulars In Rupees

Authorised Capital

1,00,000 Equity shares of Re.1 each 1,00,000

Total 1,00,000

Issued, Subscribed and Paid-up Capital

1,00,000 Equity shares of Re.1 each 1,00,000

Total 1,00,000

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and 
paid-up share capital of the Resulting Company.

d)	 The Resulting Company is engaged in the business of manufacturing of chemicals, fluoropolymers, 
refrigerants etc.

e)	 The objects for which the Resulting Company has been established are set out in its Memorandum 
of Association. The extract of the main objects of the Resulting Company are set out hereunder:

A.	 THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE AS 
UNDER:-

1. 	 To carry on the business of manufacture, store, process, buy, sell, distribute, market, 
export, import or otherwise deal in refrigerant gases of all types including refrigerant gases, 
their mixtures, hydrofluoric acid, by products and derivatives, fluorine products, polymers 
and organic and inorganic compounds and intermediates and to manufacture, assemble, 
fabricate, repair and maintain apparatus, equipments, plant, machinery and devices used 
in manufacture, transportation, delivery and application of all kinds of gases including 
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hydrofluoric acid, refrigerant gases, their derivatives, compounds and by-products.

2.		 To carry on the business of manufacture, store, export, import, buy, sell, market, distribute or 
otherwise deal in all kinds of gases and their residual and by-products, intermediates, organic 
and inorganic chemicals and chemical products and compounds and of plant, machinery and 
equipment and raw materials used in the manufacture of any of the aforesaid products.

3.		 To carry on in India, or elsewhere, in collaboration or otherwise, the business of manufacturers 
of and dealers in caustic soda, chlorine, chloromethanes, hydrochloric acids, chlorinated 
products and all the chemicals, chemical compounds (organic and inorganic) in all forms, and 
chemical products of any nature and kind whatsoever, and all by-products and joint products 
thereof.

6.	 BACKGROUND OF THE SCHEME

	 The Scheme inter-alia provides for the following:

(i)	 Demerger of the Chemical Business Undertaking from the Demerged Company to the Resulting 
Company;

(ii)	 Cancellation of equity shares held by the Demerged Company in the Resulting Company; and

(iii)	 Issue of equal number of equity shares by the Resulting Company to the Shareholders of the 
Demerged Company.

7.	 RATIONALE OF THE SCHEME

	 The Scheme is proposed to achieve the following benefits:

a.		 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 its 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.

b.		 Administrative efficiencies: The Management of GFL 1 believes that the Scheme will result in 
economies in business operations, provide optimal utilization of resources and greater administrative 
efficiencies.

c.		 Focused growth strategy: The Scheme will allow the management to have a focused growth strategy 
for each of the businesses.

d.		 Investment opportunity: The Management of GFL 1 believes that there may be a segment of 
investors who may wish to invest only in the Chemical business. These investors are presently 
deprived of the opportunity of investing in only a Chemical business, and the implementation of the 
Scheme will provide them with this opportunity.

e.		 Unlocking value: The proposed demerger of the Chemical business will unlock value for the existing 
Shareholders.

8.	 SALIENT FEATURES OF THE SCHEME

	 Salient features of the Scheme are set out as below:

•	 	 This Scheme of Arrangement is presented under Sections 230-232 of the Companies Act, 2013 
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and other applicable provisions of the Companies Act, 2013, as may be applicable, for demerger 
of Chemical Business Undertaking of Gujarat Fluorochemicals Limited with Inox Fluorochemicals 
Limited.

•	 	 “Appointed Date” means 1st April, 2019;

•	 	 “Effective Date” or “coming into effect of this Scheme” or “upon the Scheme becoming effective” or 
“effectiveness of the Scheme” means the date on which the certified copies of the orders of National 
Company Law Tribunal sanctioning this Scheme, is filed by GFL 1 and GFL 2 with the jurisdictional 
Registrar of Companies;

•	 	 Upon the Scheme becoming effective and upon vesting of the Chemical Business Undertaking 
of the Demerged Company in the Resulting Company, the Resulting Company shall, without any 
further application or deed, issue and allot to the Shareholders 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 Board of Directors of Resulting Company), their heirs, executors, administrators 
or the successors in title, as the case may be as may be recognized by the Board of Directors, in the 
following proportion viz:

		  “ 1 (One) fully paid up Equity Share of face value of Re. 1 each of the Resulting Company shall be 
issued and allotted as fully paid up for every 1 (One) Equity Share of face value of Re. 1 each fully 
paid up held in the Demerged Company.”

•	 	 Upon the issue of shares by the Resulting Company in accordance with Scheme, the existing capital 
comprising of 100,000 equity shares of Re. 1/- each aggregating to Rs. 100,000/- (Rupees One 
Lakh  Only) each of the Resulting Company held by the Demerged Company and by its nominees 
as on the Effective Date shall, without any application or deed, stand cancelled without any payment. 
Accordingly, the share capital of the Resulting Company shall stand reduced to the extent of the 
face value of shares held by the Demerged Company and its nominees upon the issue of shares by 
the Resulting Company in accordance with the Scheme.

•	 	 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 time to 
time including the treatment as provided in the Scheme

•	 	 The difference, if any, between the Net Assets and Transferred Reserves (transferred 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 Reserves or Retained 
Earnings of the Demerged Company.

•	 	 All costs, 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.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. 
The aforesaid are only some of the key provisions of the Scheme.

9.	 APPROVALS

9.1.	 Pursuant to the SEBI Circulars read with Regulation 37 of the SEBI Listing Regulations, the Applicant 
Company had filed necessary applications before BSE and NSE seeking their no-objection to 
the Scheme. The Applicant Company has received the observation letters from BSE dated 15th 
February, 2019 and NSE dated 18th February, 2019 conveying their no-objection to the Scheme 
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(“Observation Letters”). Copies of the aforesaid Observation Letters are enclosed herewith.

9.2.	 BSE and NSE vide their Observation Letters have advised that SEBI has given following comments 
on the Scheme of Arrangement:

a.		 Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchange, and from the date of the receipt of this letter is 
displayed on the websites of the listed company.

b.	 	 Company shall duly comply with various provisions of the Circulars.

c.	 	 Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated 
in the petition to be filed before National Company Law Tribunal (NCLT) and the Company is 
obliged to bring the observations to the notice of NCLT.

d.		 The Company shall ensure that the applicable information pertaining to unlisted companies - 
Inox Fluorochemicals Limited is included in abridged prospectus as per specified format.

e.		 It is to be noted that the petitions are filed by the Company before NCLT after processing and 
communication of comments/observations on draft Scheme by SEBI/ stock exchange. Hence, 
the Company is not required to send notice for representation as mandated under section 
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ representations.

9.3.	 As required by the SEBI Circular, the Applicant Company has filed the Complaints Report with 
BSE on 15th January, 2019 and NSE on 31st day of January, 2019.A copy of the aforementioned 
Complaints Report are enclosed herewith.

10.	 CAPITAL STRUCTURE PRE AND POST ARRANGEMENT

	 The pre-Arrangement capital structure of the Applicant Company is mentioned in paragraph 6 above. Post 
the Arrangement capital structure of the Applicant Company would be the same. Post Arrangement, the 
equity shares held by the Demerged Company in the Resulting Company shall stand cancelled and as a 
consideration for the Arrangement similar number of shares will be issued to the Equity Shareholders of 
the Demerged Company.

	 The pre-Arrangementcapital structure of the Demerged Company is mentioned in paragraph 6 above. 
Post the Arrangement, the capital structure of the Resulting Company shall be as under:

Particulars Amount (Rs.)
Authorized Share Capital
20,00,00,000 Equity Shares of Re. 1/- each 20,00,00,000
TOTAL 20,00,00,000
Issued, subscribed and paid-up Share Capital
10,98,50,000 Equity Shares of Re. 1/- each 10,98,50,000
TOTAL 10,98,50,000

11.	 PRE AND POST ARRANGEMENT SHAREHOLDING PATTERN
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11.1.	 The pre and post Arrangement shareholding pattern of the Applicant Company as on 31st December, 
2018 is as follows:

Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of 

shares
% No. of 

shares
%

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
Individuals/ Hindu Undivided 
Family
Vivek Kumar Jain 20100 0.02 20100 0.02
Devendra Kumar Jain 20100 0.02 20100 0.02

Pavan Kumar Jain 20100 0.02 20100 0.02

Siddharth Jain 20000 0.02 20000 0.02

Devansh Jain 10000 0.01 10000 0.01

Kapoor Chand Jain 10000 0.01 10000 0.01

Nandita Jain 10000 0.01 10000 0.01

Hem Kumari 10000 0.01 10000 0.01

Nayantara Jain 10000 0.01 10000 0.01

Sita Devi* 6000 0.01 6000 0.01

Any Other (specify)
Bodies Corporate
Inox Leasing And Finance Limited 57715310 52.54 57715310 52.54
Devansh Trademart LLP 6662360 6.06 6662360 6.06
Inox Chemicals LLP 2955230 2.69 2955230 2.69

Siddhapavan Trading LLP 5576440 5.08 5576440 5.08

Siddho Mal Trading LLP 2019260 1.84 2019260 1.84
Sub Total(A)(1) 75064900 68.33 75064900 68.33

2 Foreign
Sub Total(A)(2) Nil N.A. Nil N.A.
Total Shareholding of 
Promoter and Promoter Group 
(A)= (A)(1)+(A)(2)

75064900 68.33 75064900 68.33

(B) Public shareholding
B1) Institutions

Mutual Funds 3775163 3.44 3775163 3.44
HDFC Small Cap Fund 2181819 1.99 2181819 1.99
Foreign Portfolio Investors 4626717 4.21 4626717 4.21
Fil Investments(Mauritius)ltd 1243605 1.13 1243605 1.13
Financial Institutions/ Banks 100042 0.09 100042 0.09
Sub Total (B)(1) 8501922 7.74 8501922 7.74
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Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of 

shares
% No. of 

shares
%

B2) Central Government/ State 
Government(s)/ President of 
India

100 0.00 100 0.00

Sub Total (B)(2) 100 0.00 100 0.00
B3) Non-institutions

Individual Shareholders holding 
nominal share capital up to Rs. 
2 lakhs.

7785935 7.09 7785935 7.09

Individual Shareholders holding 
nominal share capital in excess 
of Rs. 2 lakhs.

4122845 3.75 4122845 3.75

NBFCs registered with RBI 166301 0.15 166301 0.15

Any Other (Specify) 14207997 12.93 14207997 12.93
IEPF 331687 0.30 331687 0.30
Clearing Members-Category 187105 0.17 187105 0.17
Trust 150 0.00 150 0.00
NRI 620050 0.56 620050 0.56
Foreign Nationals 334 0.00 334 0.00
HUF 2645814 2.41 2645814 2.41
Bodies Corporate 10422857 9.49 10422857 9.49
Aadi Financial Advisors Llp 1270831 1.16 1270831 1.16
Blue Daimond Properties Private 
Limited

1219251 1.11 1219251 1.11

Bhanshali Manek Huf 1354943 1.23 1354943 1.23
Sub-Total (B)(3) 26283078 23.93 26283078 23.93

(B) Total Public Shareholding (B)= 
(B) (1)+(B)(2)+(B)(3)

34785100 31.67 34785100 31.67

(C1) Shares underlying DRs Nil N.A. Nil N.A.
(C2) Shares held by Employee Trust Nil N.A. Nil N.A.
(C) Non Promoter-Non Public Nil N.A. Nil N.A.

GRAND TOTAL 109850000 100 109850000 100

*Post 31st December, 2018, Ms. Sita Devi has sold her shares and the Company has made necessary 
disclosures for the same.
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11.2.	 The pre and post Arrangement shareholding pattern of the Resulting Company as on 6th December, 
2018 is as follows:

Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of 

shares
% No. of 

shares
%

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
Individuals/ Hindu Undivided 
Family
Vivek Kumar Jain 100** 0.10 20100 0.02
Devendra Kumar Jain - - 20100 0.02
Pavan Kumar Jain 100** 0.10 20100 0.02
Siddharth Jain - - 20000 0.02
Devansh Jain 100** 0.10 10000 0.01
Kapoor Chand Jain - - 10000 0.01
Nandita Jain - - 10000 0.01
Hem Kumari - - 10000 0.01
Nayantara Jain - - 10000 0.01
Sita Devi* - - 6000 0.01
Deepak Ranjit Asher 100** 0.10 - -
Dinesh Kumar Sachdeva 100** 0.10 - -
Mukesh Patni 100** 0.10 - -
Any Other (specify)
Bodies Corporate
Gujarat Fluorochemicals Limited 99400 99.40 - -
Inox Leasing And Finance 
Limited

- - 57715310 52.54

Devansh Trademart LLP - - 6662360 6.06

Inox Chemicals LLP - - 2955230 2.69

Siddhapavan Trading LLP - - 5576440 5.08

Siddho Mal Trading LLP - - 2019260 1.84

Sub Total(A)(1) 100000 100 75064900 68.33
2 Foreign

Sub Total(A)(2) Nil N.A. Nil N.A.
Total Shareholding of 
Promoter and Promoter Group 
(A)= (A)(1)+(A)(2)

100000 100 75064900 68.33

(B) Public shareholding
B1) Institutions

Mutual Funds - - 3775163 3.44
HDFC Small Cap Fund - - 2181819 1.99
Foreign Portfolio Investors - - 4626717 4.21
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Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of 

shares
% No. of 

shares
%

Fil Investments(Mauritius)ltd - - 1243605 1.13
Financial Institutions/ Banks - - 100042 0.09
Sub Total B1 Nil N.A. 8501922 7.74

B2) Central Government/ State 
Government(s)/ President of 
India

- - 100 0.00

Sub-Total (B)(2) Nil N.A. 100 0.00
B3) Non-institutions

Individual Shareholders holding 
nominal share capital up to Rs. 
2 lakhs.

- - 7785935 7.09

Individual Shareholders holding 
nominal share capital in excess 
of Rs. 2 lakhs.

- - 4122845 3.75

NBFCs registered with RBI - - 166301 0.15
Any Other (Specify) - - 14207997 12.93

IEPF - - 331687 0.30
Clearing Members-Category - - 187105 0.17
Trust - - 150 0.00
NRI - - 620050 0.56
Foreign Nationals - - 334 0.00
HUF - - 264581427 2.41
Bodies Corporate - - 10422857 9.49
Aadi Financial Advisors Llp - - 1270831 1.16
Blue Daimond Properties Private 
Limited

- - 1219251 1.11

Bhanshali Manek Huf - - 1354943 1.23
Sub-Total (B)(3) Nil N.A. 26283078 	 23.93

(B) Total Public Shareholding (B)= 
(B) (1)+(B)(2)+(B)(3)

Nil N.A. 34785100 31.67

(C1) Shares underlying DRs Nil N.A. Nil N.A.
(C2) Shares held by Employee Trust Nil N.A. Nil N.A.
(C) Non Promoter-Non Public Nil N.A. Nil N.A.

GRAND TOTAL 100000 100 109850000 100

*Post 31st December, 2018, Ms. Sita Devi has sold her shares and the Company has made necessary 
disclosures for the same.

** Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited

12.	 EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

12.1.	 The Directors and Key Managerial Personnel (KMP) and their respective relatives of the Applicant 
Company may be deemed to be concerned and/or interested in the Scheme only to the extent 
of their shareholding in the Applicant Company, or to the extent the said Directors/KMP are the 
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partners, directors, Members of the companies, firms, association of persons, bodies corporate and/
or beneficiary of trust that hold shares in the Applicant Company. Save as aforesaid, none of the 
Directors, Managing Director or the Manager or KMP of the Applicant have any material interest in 
the Scheme.

12.2.	 The details of the present directors and KMP of the Applicant Company and their respective 
shareholdings inthe Applicant Company and the Resulting Company as on 31st December, 2018 
are as follows:

Name of Directors / KMP Designation
Equity Shares of 

Re. 1/- each in the 
Applicant Company

Equity Shares of 
Re. 1/- each in the 

Resulting Company
Chandra Prakash Jain Director - -
Shanti Prashad Jain Director - -
Devendra Kumar Jain Director 20,100 -
Vivek Kumar Jain Managing Director 20,100 100*
Pavan Kumar Jain Director 20,100 100*
Deepak Ranjit Asher Director - 100*
Dinesh Kumar Sachdeva Whole time Director - 100*
Shailendra Swarup Director - -
Om Prakash Lohia Director - -
Rajagopalan Doraiswami Director - -
Vanita Bhargava Director - -
Anand Rambhau Bhusari Whole time Director - -
Bhavin Vipin Desai Company Secretary - -
Manoj Shripati Agarwal CFO (KMP) - -

	 * Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited

12.3.	 The details of the present directors and KMP of the Resulting Company and their respective 
shareholdings in the Resulting Company and the Applicant Company as on 31st December, 2018 
are as follows:

Name of Directors / KMP Designation
Equity Shares of 

Re. 1/- each in the 
Resulting Company

Equity Shares of 
Re. 1/- each in the 

Applicant Company
Chandra Prakash Jain Director - -
Shanti Prashad Jain Director - -
Devendra Kumar Jain Director - 20,100
Vivek Kumar Jain Director 100** 20,100
Pavan Kumar Jain Director 100** 20,100
Deepak Ranjit Asher Director 100** -
Dinesh Kumar Sachdeva Whole time Director 100** -
Shailendra Swarup Director - -
Om Prakash Lohia Director - -
Rajagopalan Doraiswami Director - -
Vanita Bhargava Director - -
Anand Rambhau Bhusari Whole time Director - -

** Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited
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13.	 GENERAL

13.1.	 As on the date of this notice, the Applicant Company is the Holding Company of the Resulting 
Company and all the Directors of the Applicant Company are also the Directors of Resulting 
Company.

13.2.	 The Applicant Company and the Resulting Company have made joint application before the National 
Company Law Tribunal, Ahmedabad Bench for the sanction of the Scheme under Section 230-232 
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

13.3.	 The amount due from the Applicant Company to its Secured Creditors as on 31st December, 2018 is 
Rs. 1,44,24,41,950.84 (Rupees One Hundred and Forty Four Crores Twenty Four Lacs Forty One 
Thousand Nine Hundred Fifty and Eighty Four paisa only).

13.4.	 The amount due from the Applicant Company to its Unsecured Creditors as on 31st December, 2018 
is Rs. 9,54,36,18,053.82 (Rupees Nine Hundred and Fifty Four Crores Thirty Six Lacs Eighteen 
Thousand Fifty Three and Eighty Two paisa only).

13.5.	 The amount due from the Resulting Company to its Secured Creditors as on 31st December, 2018 
is Rs. NIL.

13.6.	 The amount due from the Resulting Company to its Unsecured Creditors as on 31st December, 2018 
is Rs. NIL.

13.7.	 In relation to the Meeting of the Applicant Company, Secured Creditors of the Applicant Company 
whose names are appearing in the records of the Applicant Company as on 28th February, 2019 
shall be eligible to attend and vote at the Meeting of the Secured Creditors of the Applicant Company 
either in person or by proxies or authorized representative convened as per the directions of the 
Tribunal.

13.8.	 Under the Scheme, there is no Arrangement with the creditors of the Applicant Company. No 
compromise is offered under the Scheme to any of the creditors of the Applicant Company. The 
liability to the creditors of the Applicant Company, under the Scheme, is neither reduced nor being 
extinguished.

13.9.	 None of Directors and KMPs of the Applicant Company or their respective relatives is in any 
way connected or interested in the aforesaid resolution except to the extent of their respective 
shareholding, if any.

13.10.	No investigation proceedings are pending or are likely to be pending under the provisions of Chapter 
XIV of the Companies Act, 2013 or under the provisions of the Companies Act, 1956 in respect of 
the Applicant Company.

13.11.	The Applicant Company and the Resulting Company are required to seek approvals / sanctions / 
no- objections from certain regulatory and governmental authorities for the Scheme such as the 
Registrar of Companies, Regional Director, Securities Exchange Board of India, BSE Limited, The 
National Stock Exchange of India Limited and Income-tax authorities as may be applicable and it 
will obtain the same at the relevant time.

13.12.	In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand 
revoked, cancelled and be of no effect and null and void.
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13.13.	Names and addresses of the Directors and Promoters of the Applicant Company are as under:

Sl. No. Name of Director Address

1. Chandra Prakash Jain 396-C, Sheikh Sarai Phase-I New Delhi 110017 Delhi India
2. Shanti Prashad Jain J-57, Ashok Vihar, Phase -1 Delhi 110052 Delhi India
3. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
4. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
5. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
6. Deepak Ranjit Asher 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri Vadodara 

390007 Gujarat India
7. Dinesh Kumar Sachdeva BP-2, Vrajdeep Apartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
8. Shailendra Swarup 127, Sunder Nagar New Delhi 110003 India
9. Om Prakash Lohia R-69, Greater Kailash Part-1 New Delhi 110048 India

10. Rajagopalan Doraiswami 6123, Embassy Pristine, Iblur, B/H Suncity Appartment, 
Bellandur, Bengaluru 560103 Karnataka India

11. Vanita Bhargava C-322, First Floor Defence Colony, New Delhi 110024 India
12. Anand Rambhau Bhusari E-1, Sector-1, Near Gokul Guest-House, Petrochemicals 

Township, Vadodara 391345 Gujarat India

Sl. No. Name of Promoter Address
1. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
2. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
3. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
4. Siddharth Jain 94, Benzer Terrace , Sea Face Worli, Mumbai 400018, 

Maharashtra, India 
5. Devansh Jain 47, Golf Links New Delhi 110003 Delhi India
6. Kapoor Chand Jain C/o Siddhomal Paper Convesion Co, 611 Kailash Building, 

26 KG Marg, New Delhi 110001
7. Nandita Jain 47, Golf Links New Delhi 110003 Delhi India
8. Hem Kumari C/o Siddhomal Paper Convesion Co, 611 Kailash Building, 

26 KG Marg, New Delhi 110001
9. Nayantara Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
10. Sita Devi 36, Golf Links New Delhi 110003 India
11. Inox Leasing And Finance 

Limited
69, Jolly Maker Chambers Nariman Point Mumbai – 400021, 
Maharashtra India

12. Devansh Trademart LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 India

13. Inox Chemicals LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 India

14. Siddhapavan Trading LLP Inox Group. 612-618 Narain Manzil. 6th Floor 23 
Barakhamba Road New Delhi New Delhi - 110001 India

15. Siddho Mal Trading LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 India
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13.14.	Names and addresses of the directors and promoters of the Resulting Companyare as under:

Sl. No. Name of Director Address

1. Chandra Prakash Jain 396-C, Sheikh Sarai Phase-I New Delhi 110017 Delhi India
2. Shanti Prashad Jain J-57, Ashok Vihar, Phase -1 Delhi 110052 Delhi India
3. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
4. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
5. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
6. Deepak Ranjit Asher 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri Vadodara 

390007 Gujarat India
7. Dinesh Kumar Sachdeva BP-2, Vrajdeep Appartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
8. Shailendra Swarup 127, Sunder Nagar New Delhi 110003 Delhi India
9. Om Prakash Lohia R-69, Greater Kailash Part-1 New Delhi 110048 Delhi India

10. Rajagopalan Doraiswami 6123, Embassy Pristine, Iblur, B/H Suncity Appartment, 
Bellandur, Bengaluru 560103 Karnataka India

11. Vanita Bhargava C-322, First Floor Defence Colony, New Delhi 110024 Delhi 
India

12. Anand Rambhau Bhusari E-1, Sector-1, Near Gokul Guest-House, Petrochemicals 
Township, Vadodara 391345 Gujarat India

Sl. No. Name of Promoter Address

1. Gujarat Fluorochemicals 
Limited

Survey No 16/3, 26 and27 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat – 389380, India

2. Vivek Kumar Jain* 47, Golf Links New Delhi 110003 Delhi India
3. Deepak Ranjit Asher* 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri Vadodara 

390007 Gujarat India
4. Pavan Kumar Jain* 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
5. Dinesh Kumar Sachdeva* BP-2, Vrajdeep Appartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
6. Devansh Jain* 47, Golf Links New Delhi 110003 Delhi India
7. Mukesh Patni* 113, Shikha Apartment, 48 IP Extension, Patparganj, Delhi - 

110092

*Nominee shareholders holding shares on behalf of Gujarat Fluorochemicals Limited.

13.15.		Details of Directors of the Applicant Company who voted in favour / against / did not participate on 
resolution passed at the Meeting of the Board of Directors of the Applicant Company held on 14th 

November,2018are given below:

Sl. No. Name of Director Voted in favour / against / did not participate
1. Chandra Prakash Jain Favour
2. Shanti Prashad Jain Favour
3. Devendra Kumar Jain Favour
4. Vivek Kumar Jain Favour
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5. Pavan Kumar Jain Leave of Absence
6. Deepak Ranjit Asher Favour
7. Dinesh Kumar Sachdeva Leave of Absence
8. Shailendra Swarup Favour
9. Om Prakash Lohia Favour

10. Rajagopalan Doraiswami Favour
11. Vanita Bhargava Leave of Absence
12. Anand Rambhau Bhusari Leave of Absence

13.16.	Details of directors of the Resulting Company who voted in favour / against / did not participate on 
resolution passed at the Meeting of the Board of Directors of the Resulting Company held on 12th 
December, 2018 are given below:

Sl. No. Name of Director Voted in favour / against / did not participate
1. Chandra Prakash Jain Favour
2. Shanti Prashad Jain Favour
3. Devendra Kumar Jain Favour
4. Vivek Kumar Jain Favour
5. Pavan Kumar Jain Leave of Absence
6. Deepak Ranjit Asher Favour
7. Dinesh Kumar Sachdeva Leave of Absence
8. Shailendra Swarup Favour
9. Om Prakash Lohia Favour

10. Rajagopalan Doraiswami Leave of Absence
11. Vanita Bhargava Favour
12. Anand Rambhau Bhusari Leave of Absence

13.17.		 For the purpose of Scheme of Arrangement of the Applicant Company and the Resulting 
Company and their Shareholders, M/s Walker Chandiok & Co. LLP, have recommended the share 
entitlement ratio of allotment of equity shares. Accordingly, 1 (one) equity share shall be issued 
by the Resulting Company for 1 (one) equity share held in the Applicant Company as on the 
Record Date to the Shareholders of the Applicant Company. Keynote Corporate Services Limited, 
a Category I Merchant Banker after having reviewed the share entitlement report of M/s Walker 
Chandiok & Co. LLP and on consideration of all the relevant factors and circumstances, opined 
that in their view the independent valuer’s proposed share allotment is fair.

13.18.		 A report adopted by the Directors of the Applicant Company, explaining effect of the Scheme on 
each class of Shareholders, key managerial personnel, promoters and non-promoter Shareholders, 
laying out in particular the share allotment, is attached here with. The Applicant Company does 
not have any depositors, deposit trustee and debenture trustee. There will be no adverse effect 
on account of the Scheme as far as the employees, and creditors of the Applicant Company are 
concerned.

13.19.		 A copy of the Supplementary Unaudited Financial Statement of the Applicant Company as on 
31st December, 2018 and the Audited Financial Statement of the Resulting Company as on 12th 
December, 2018 are attached herewith.

13.20.		 As stated in the Scheme, all the permanent staff, workmen and employees of the Applicant 
Company engaged in or in relation to the Chemical business undertaking who are in service as on 
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the Effective Date shall become staff, workmen and employees of the Resulting Company without 
any break in their service and on the basis of continuity of service, and the terms and conditions of 
their employment shall not be less favorable than those applicable to them with reference to their 
employment with the respective Demerged Company as on the Effective Date.

13.21.	  The following documents will be open for inspection to the Secured Creditors of the Applicant 
Company at its Registered Office at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka 
Ghoghamba,District Panchmahal, Gujarat – 389380, India, between 10.00am and 05.00 pm on 
all days (except Saturdays, Sundays and public holidays) upto the date of the Meeting:

(i)	 	 Copy of the order passed by the NCLT in Company Scheme Application No. 46/NCLT/
AHM/2019 dated 28th March, 2019 of the Applicant Company and the Resulting Company;

(ii)	 	 Copy of the Company Scheme Application No. 46of 2019along with annexures filed by the 
Applicant Company and the Resulting Company before NCLT;

(iii)	 	 Copy of the Memorandum and Articles of Association of the Applicant Company and the 
Resulting Company, respectively;

(iv)	 	 Copy of the Annual Reports of the Applicant Companyf or the financial year ended  
31st March, 2016, 31st March, 2017 and 31st March, 2018;

(v)	 	 Copy of the Supplementary Unaudited Financial Statement of the Applicant Company for 
the period ended 31st December, 2018 and the Audited Financial Statement of the Resulting 
Company for the period ended 12th December, 2018;

(vi)	 	 Copy of the Register of Directors’, shareholding of the Applicant Company and the Resulting 
Company, respectively;

(vii)	 	 Copy of Share Entitlement Report, dated 13th day of November, 2018submitted by M/s 
Walker Chandiok & Co. LLP;

(viii)	 	 Copy of the Fairness Opinion, dated 13th day of November, 2018, issued by Keynote 
Corporate Services Limited, to the Board of Directors of the Applicant Company;

(ix)	 	 Copy of the Audit Committee Report, dated 14th day of November, 2018, of the Applicant 
Company;

(x)	 	 Copy of the resolutions, dated 14th day of November, 2018 passed by the Board of Directors 
of the Applicant Company and dated 12th day of December, 2018 passed by the Board of 
Directors of the Resulting Company approving the Scheme;

(xi)	 	 Copy of the extracts of the minutes of the Meetings, held on 14th day of November, 2018 
and 12th day of December, 2018, of the Board of Directors of the Applicant Company and 
the Resulting Company, respectively, in respect of the approval of the Scheme;

(xii)	 	 Copy of the Statutory Auditors’ certificate dated 13th day of November, 2018 issued by M/s. 
Kulkarni & Company, Chartered Accountants, to the Applicant Company;

(xiii)	 	 Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital 
and Disclosure Requirements) Regulations including applicable information pertaining to 
INOX Fluorochemicals Limited;

(xiv)	 	 Copy of the Complaint Reports, dated 15th day of January, 2019 and 31st January, 2019, 
submitted by the Applicant Company to BSE and NSE respectively;
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(xv)	 	 Copy of the no adverse observations/no objection letter issued by BSE and NSE, dated  
15th February, 2019 and 18th February, 2019, respectively, to the Applicant Company;

(xvi)	 	 Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar 
of Companies along with challan evidencing filing of the Scheme;

(xvii)	 	 Copy of the Scheme; and

(xviii)		 Copy of the Reports dated 13th February, 2019 and 12th December, 2018 adopted by the 
Board of Directors of the Applicant Company and the Resulting Company, respectively, 
pursuant to the provisions of Section 232(2) (c) of the Act.

This Statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of 
the Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements and Amalgamations) 
Rules, 2016. A copy of this Scheme and Explanatory Statement may be obtained free of charge on any working 
day (except Saturdays, Sundays and public holidays) prior to the date of the Meeting, from the Registered Office 
of Applicant Company.

Chairman appointed for the Meeting

Dated this 14th day of November, 2018.

Registered Office: Survey No 16/3, 26 and 27, Village Ranjitnagar, 
Taluka Ghoghamba, District Panchmahal, Gujarat – 389380.
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ANNEXURE - 1
SCHEME OF ARRANGEMENT

BETWEEN
GUJARAT FLUOROCHEMICALS LIMITED (‘THE DEMERGED COMPANY’ OR ‘GFL1’)

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 1into the Resulting Company.

2.	 This Scheme also provides for various other matters consequential or otherwise integrally connected 
herewith.

B)	 Rationale for the Scheme

	 The Scheme shall achieve the following benefits:

•	 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 its 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.

•	 Administrative efficiencies: The management of GFL 1 believes that the scheme will result in 
economies in business operations, provide optimal utilization of resources and greater administrative 
efficiencies.

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

•	 Investment opportunity: The management of GFL 1 believes that there may be a segment of 
investors who may wish to invest only in the Chemical business. These investors are presently 
deprived of the opportunity 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 value for the existing 
shareholders.

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

	 There is no adverse effect of Scheme on any directors, key management personnel, promoters, 
non-promoter members, creditors and employees of GFL 1. The Scheme would be in the best 
interest of all stakeholders in GFL 1.

C)	 Parts of the Scheme

	 The Scheme is divided into following parts:

a)	 Part A deals with the Definitions and Share Capital;
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b)	 Part B deals with the demerger of the Chemical Business Undertaking (as defined hereinafter) 
intothe Resulting Company;

c)	 Part C deals with the General Terms and Conditions.

PART A:

DEFINITIONS AND SHARE CAPITAL

1.	 In this Scheme unless repugnant to the meaning or context thereof, the following expressions shall have 
the following meanings:

1.1.	 “Act” or “the Act” means the Companies Act, 2013 and Rules framed thereunder as in force from 
time to time;

1.2.	 “Applicable Law” means any applicable statute, notification, bye laws, rules, regulations, guidelines, 
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 statutory modification or re-enactment 
thereof for the time being in force;

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

1.4.	 “Appropriate Authority” means any applicable Central, State or local Government, legislative 
body, regulatory, 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 Tribunal and 
Reserve Bank of India;

1.5.	 “Board of Directors” or “Board”in relation to the Demerged Company and the Resulting Company, 
as the case may be,means the Board of Directors of such company, and unless repugnant to the 
subject, context or meaning thereof, shall be deemed to include every committee (including any 
committee of directors) or any person authorized by the Board or by any such committee;

1.6.	 “Demerged Company”or“GFL 1” means Gujarat Fluorochemicals Limited, a company incorporated 
under the Companies Act, 1956 and validly subsisting under the Companies Act, 2013, and having 
its registered office at Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District 
Panchmahal, State Gujarat - 389380 India;

1.7.	 “Chemical Business Undertaking” shall mean undertaking, business, activities and operations 
pertaining to business of manufacturing of chemicals of the Demerged Company comprising of all 
the assets (movable, immovable, tangible and / or intangible) and liabilities which relate thereto, or 
are necessary therefore and including specifically the following:

(a)	 All assets, title, 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 category or type, and 
art works etc. 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, exclusively used or held for use in business, activities and operations, including 
but not limited to all land together with the buildings and structures standing thereon and 
rights and interests in all Land more 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 
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stocks, assets, balances with banks, cash and cash equivalents, all customer contracts, 
contingent rights, benefits under income tax, such as credit for advance tax, tax deducted at 
source, unutilized deposits or credits (net of provisions there against), MAT credit 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, etc. pertaining to its Chemical Business Undertaking (collectively, the “Chemical 
Business Undertaking Assets”);

(b)	 All debts (secured or unsecured), liabilities, 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, whenever or however arising, (including, 
without limitation, whether arising out of any contract or tort based on negligence or strict 
liability), deferred tax liability, etc. pertaining to the Chemical Business Undertaking activities 
(collectively, “Chemical Business Undertaking Liabilities”)and for the avoidance of doubts, it 
excludes guarantees, assurances, commitments and obligations issued or undertaken by the 
Demerged Company to the banks and / or financial institutions for any business other than 
the Chemical Business Undertaking);

(c)	 All contracts, agreements, licenses, leases, linkages, memoranda of undertakings, memoranda 
of agreement, memoranda of agreed points, letters of agreed points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, arrangements, sales 
orders, purchase orders or other instruments of whatsoever nature to which the Demerged 
Company is a party, relating to the undertaking, business, activities and operations pertaining 
to the Chemical Business Undertaking or otherwise identified to be for the benefit of the 
same, including but not limited to the relevant 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, grants, rights, claims, 
liberties, special status and privileges enjoyed or conferred upon or held or availed of by 
the Demerged Company in relation 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 Undertaking , and all other 
rights, title, interests, privileges and benefits of every kind in relation to its Chemical Business 
Undertaking (collectively, “Chemical Business Undertaking Contracts”);

(d)	 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, 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 Business Undertaking IP”);

(e)	 All permits, licenses(including the licenses granted by any Governmental, statutory or 
regulatory bodies for the purpose of carrying on its business or in connection therewith), 
environmental clearances, No Objection Certificates, Consent Orders, etc., consents, 
approvals, authorizations, quotas, rights, entitlements, allotments, concessions, exemptions, 
liberties, advantages, no-objection certificates, certifications, easements, tenancies, privileges 
and similar rights, and any waiver of the foregoing, issued by any legislative, executive, or 
judicial 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 in the undertaking, business, 
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activities and operations pertaining to the Chemical Business Undertaking (collectively, 
“Chemical Business Undertaking Licenses”);

(f)	 All such permanent employees of the Demerged Company, employees/personnel engaged 
on contract basis and contract labourers and interns/ trainees, both on-shore and off-shore, 
as are primarily engaged in or in relation to the Chemical Business Undertaking, business, 
activities and operations pertaining to the Chemical Business Undertaking , at its respective 
offices, branches etc., and any other employees/personnel and contract labourers and 
interns/trainees hired by the Demerged Company after the date hereof who are exclusively 
engaged in or in relation to the Chemical Business Undertaking, business, activities and 
operations pertaining to the Chemical Business Undertaking (collectively, “Chemical Business 
Undertaking Employees”);

(g)	 All liabilities present and future (including contingent liabilities pertaining to or relatable to the 
Chemical Business Undertaking of the Demerged Company), as may be determined by the 
Board of the Demerged Company;

(h)	 All deposits and balances with Government, Semi-Government, local and other authorities 
and bodies, customers and other persons, earnest moneys and/ or security deposits paid or 
received by the Demerged Company, directly or indirectly in connection with or in relation to 
the Chemical Business Undertaking of the Demerged Company;

(i)	 All 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

(j)	 Any other asset / liability which is deemed to be pertaining 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 to 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 Demerged Company and the Resulting Company.

1.8.	 “Effective Date” or “coming into effect of this Scheme” or “upon the scheme becoming 
effective” or “effectiveness of the scheme” means the date on which the certified copies of the 
orders of National Company Law Tribunal sanctioning this Scheme, is filed by GFL 1 and GFL 2 with 
the jurisdictional Registrar of Companies;

1.9.	 “National Company Law Tribunal” or “Tribunal” or “NCLT” means the National 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;

1.10.	 “Record Date” shall be the date to be fixed by the Board of the Resulting Company in consultation 
with GFL 1for the purpose of determining the equity shareholders of GFL 1to whom Resulting 
Company would issue equity shares pursuant to this Scheme;

1.11.	 “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;

1.12.	 “Resulting Company” OR GFL2 means Inox Fluorochemicals Limited, company incorporated under 
the Actunder Corporate Identification Number U24304GJ2018PLC105479and having registered office 
at Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal,State 
Gujarat - 389380 India. The Resulting Company is a wholly owned subsidiary of GFL 1;
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1.13.	 “Scheme” or “the Scheme” or “this Scheme”means the Scheme of Arrangement in its present form 
(along with any annexures, schedules, etc., annexed/attached hereto) or with any modification(s) 
and amendments made under Clause 16of 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;

1.14.	 “SEBI” means the Securities and Exchange Board of India, constituted under the Securities and 
Exchange Board of India Act, 1992;

1.15.	 “SEBI Circular” means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 
dated March 10, 2017 and any amendments thereof or modifications issued pursuant to regulations 
11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015;

1.16.	 “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;

1.17.	 “Stock Exchanges” means the BSE Limited (‘BSE’) and/ or wherever applicable, the National 
Stock Exchange of India Limited (‘NSE’);

	 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context 
or meaning thereof, have the same meaning ascribed to them under the Act and other applicable 
laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment 
thereof from time to time.

	 In the Scheme, unless the context otherwise requires:

(i)	 reference to clauses, recitals and schedules, unless otherwise provided, are to clauses, 
recitals and schedules of and to this Scheme;

(ii)	 references to the singular shall include the plural and vice versa and references to any gender 
includes the other gender;

(iii)	 references to a statute or statutory provision include that statute or provision as from time to 
time modified or re-enacted or consolidated and (so far as liability thereunder may exist or 
can arise) shall include also any past statutory provision (as from time to time modified or 
re-enacted or consolidated) 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 
would have existed had this Clause been omitted.

2.	 DATE OF TAKING EFFECT AND OPERATIVE DATE

2.1.	 The Scheme set out herein in its present form or with any modification(s) approved or imposed or 
directed by the NCLT or made as per Clause 16 of the Scheme, shall be effective from the Appointed 
Date and shall be operative from the Effective Date.

3.	 SHARE CAPITAL

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

Particulars Amount in INR
Authorised Capital
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
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	 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.

3.2.	 The authorized, issued, subscribed and paid-up share capital of GFL 2 as on06th December2018 is 
as under:

Particulars Amount in INR
Authorised Capital
100,000 Equity Shares of Re. 1/- each 100,000
Total 100,000
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

4.	 TRANSFER AND VESTING OF THE CHEMICAL BUSINESS UNDERTAKING FROM THE DEMERGED 
COMPANY INTO THE RESULTING COMPANY

4.1.	 The Chemical Business Undertaking of the Demerged Company as defined in Clause 1.7 shall 
stand transferred to and vested in or deemed to be transferred to and vested in the Resulting 
Company, as a going concern, in accordance with Section 2(19AA) of the Income Tax Act, 1961 and 
in the following manner:

4.1.1.	All Chemical Business Undertaking Assets that are movable in nature or incorporeal property or are 
otherwise capable of transfer by physical or constructive delivery and/or by endorsement and delivery 
or by operation of law pursuant to the vesting order of the NCLT sanctioning the Scheme and its 
filing with the Registrar of Companies concerned shall stand vested in the Resulting Company and 
shall be deemed to be and become the property and as an integral part of the Resulting Company 
by operation of law. The vesting order and sanction of the Scheme shall operate in relation to the 
movable property in accordance with its normal mode of vesting through the Resulting Company 
and as the context may provide, by physical or constructive delivery or novation, or by endorsement 
and delivery, or by mere operation of the vesting order and its record or registration with the Registrar 
in accordance with the Act, as appropriate to the nature of the movable property vested. 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.

4.1.2.	All Chemical Business Undertaking Assets that are other movable properties, including sundry 
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be 
received, bank balances and deposits, if any, with Government, semi-Government, local and other 
authorities and bodies, customers and other persons, shall without any further act, instrument or 
deed, pursuant to 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 shall be 
deemed to have been mutated and recorded as that of the Resulting Company and any document 
of title pertaining to the assets of the Chemical Business Undertaking shall also be deemed to have 
been mutated and recorded as titles of the Resulting Company to 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 Resulting Company shall 
subsequent to the vesting order be entitled to the delivery and possession of all documents of title 
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of such movable property in this regard.

4.1.3.	All immovable properties of the Chemical Business Undertaking(including but not limited to the 
immovable properties mentioned in Schedule I), including owned land, lease hold land, together with 
the buildings and structures standing thereon and rights and interests in immovable properties of the 
Chemical Business Undertaking, whether freehold or leasehold or otherwise and all documents of 
title, rights and easements in relation thereto shall stand vested in and/or be deemed to have been 
vested in the Resulting Company, by operation of law pursuant to the vesting order of the NCLT 
sanctioning the Scheme, and its filings with the concerned Registrar of Companies. Such assets 
shall stand vested in the Resulting Company and shall be deemed to be and become the property 
as an integral part of the Resulting Company by operation of law. The Resulting Company shall 
simultaneous with the filing and registration of the order of the NCLT sanctioning the Scheme be 
always entitled to all the rights and privileges attached in relation to such immovable properties and 
shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in relation thereto or 
as applicable to such immovable properties. Upon the Scheme becoming effective, the title to such 
properties shall deemed to have been mutated and recognised as that of the Resulting Company 
and the mere filing thereof with the appropriate Registrar or Sub-Registrar of Assurances or with 
the relevant Government shall 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 Resulting Company shall subsequent to the vesting order be entitled to the delivery and 
possession of all documents of title to such immovable properties in this regard. It is hereby clarified 
that all the rights, title and interest of the Chemical Business Undertaking in any leave & license, 
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this Scheme, 
without any further act, instrument or deed, be vested in or be deemed to have been vested in the 
Resulting Company.

4.1.4.	Notwithstanding anything contained in this Scheme, in respect of the immovable properties pertaining 
to the Chemical Business Undertaking of the Demerged Company, whether owned or leased, the 
Board of the Resulting Company may determine, for the purpose inter alia of payment of stamp duty, 
and vesting unto the Resulting Company and if the Board of the Resulting Company so decide, the 
concerned parties, whether executed before or after the Effective Date, shall execute and register 
or cause so as to be done, separate deeds of conveyance or deed of assignment of lease, as the 
case may be, in favour of the Resulting Company in respect of such immovable properties. Each of 
the immovable properties, only for the payment of stamp duty, shall be deemed to be conveyed at a 
consideration being the ready-reckoner value of such properties. The execution of such conveyance 
shall form an integral part of the Scheme.

4.1.5.	All Chemical Business Undertaking Liabilities including debts, liabilities (including deferred tax 
liability), contingent liabilities, duties and obligations, secured or unsecured, whether provided for 
or not in the books of account or disclosed or not in the balance sheets of the Demerged Company 
shall 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 Resulting 
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 by virtue of which such debts, liabilities, duties and obligations have arisen in order to 
give effect to the provisions of this Clause.

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

	 Provided that the Scheme shall not operate to enlarge the security for the said liabilities relating to 
the Chemical Business Undertaking which shall vest in Resulting Company by virtue of the Scheme 
and the Resulting Company shall not be obliged to create any further, or additional security thereof 
after the demerger has become effective or otherwise. The transfer/ vesting of the assets of the 
Chemical Business Undertaking as aforesaid shall be subject to the existing charges/ hypothecation/ 
mortgages over or in respect of the assets or any part thereof of the Chemical Business Undertaking.

4.1.7.	All Chemical Business Undertaking Contracts including contracts, deeds, bonds, agreements, 
schemes, arrangements and other instruments, permits, rights, entitlements, licenses (including the 
licenses granted by any Governmental, statutory or regulatory bodies)for the purpose of carrying 
on the Chemical Business of the Demerged Company, and in relation thereto, and those relating to 
tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in relation 
to the Chemical Business Undertaking, or to the benefit of which Chemical Business Undertaking 
may be eligible and which are subsisting or having effect immediately before the Effective Date, 
shall by endorsement, delivery or by operation of law pursuant to the vesting order of NCLT 
sanctioning the Scheme, and its filing with the Registrar of Companies concerned, be deemed to 
be contracts, deeds, bonds, agreements, schemes, arrangements 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 here in above 
shall stand vested in the Resulting 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 shall be the legal and enforceable rights and 
interests of the Resulting Company, which can be enforced and acted upon as fully and effectually 
as if, it were the Demerged Company, as the Resulting Company is its successor in interest. Upon 
the Scheme becoming effective, the rights, duties, obligations, interests flowing from such contracts 
and properties, shall be deemed to 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 relation to the same any procedural requirements required to be 
fulfilled solely by the Demerged Company (and not by any of its successors), shall be fulfilled by the 
Resulting Company as if it were the duly constituted attorney of the Demerged Company. Upon this 
Scheme becoming effective and with effect from the Appointed Date, any contract of the Demerged 
Company relating to or benefiting at present the Demerged Company and the Chemical Business 
Undertaking, shall be deemed to constitute separate contracts, thereby relating to and/or benefiting 
the Resulting Company, respectively.

4.1.8.	Any pending suits/appeals or other proceedings of whatsoever nature relating to 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 Undertaking of the 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 to the same extent as would or might have been continued, 
prosecuted and/or enforced by or against the Demerged Company, as if this Scheme had not been 
implemented.
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4.1.9.	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 interruption of service 
as a result of this hiving-off, without any further act, deed or instrument 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 benefits created or existing for the benefit of such employees, the 
Resulting Company shall stand substituted for the Demerged Company for all purposes whatsoever, 
upon this Scheme becoming effective, including with regard to the obligation to make contributions 
to relevant authorities, such as the Regional Provident Fund Commissioner or to such other funds 
maintained by the Demerged Company, in accordance with the provisions of applicable laws or 
otherwise. It is hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or 
schemes shall continue to be provided to such employees and the services of all such employees of 
the Demerged Company for such purpose shall be treated as having been continuous.

4.1.10.	All Chemical Business Undertaking IP including registrations, goodwill, licenses, brands, service 
marks, copyrights, domain names, applications for copyrights, trade names and trademarks 
pertaining to the Chemical Business Undertaking of the Demerged Company, if any, shall stand 
vested in the Resulting Company without any further act, instrument or deed (unless filed only 
for statistical record with any appropriate authority or Registrar), upon filing of the order of the 
NCLT sanctioning the Scheme, with the Registrar of Companies concerned. Any other intellectual 
property rights (not specifically covered above) presently held by the Demerged Company, that 
relates to or benefit at present the Demerged Company and the Chemical Business Undertaking, 
shall be deemed to 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 
Resulting 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 to the Chemical Business Undertaking of the 
Demerged Company, including all or any refunds or claimsshall be treated as the tax liability or 
refunds/claims, as the case may be, of the Resulting Company, and any tax incentives including 
but not limited to benefits under income tax, such as credit for advance tax, tax deducted at source, 
unutilized deposits or credits(net of provisions there against), MAT credit 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, etc. as would have 
been available to Chemical Business Undertaking of the Demerged Company, shall pursuant to this 
Scheme becoming effective, be available to the Resulting Company.

4.1.12.	All Chemical Business Undertaking Licenses including approvals, consents, exemptions, Unique 
Identification Numbers, Legal Entity Identification Number, 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), environmental clearances, No Objection Certificates, Consent Orders, approvals, etc., 
and certificates of every kind and description whatsoever in relation to the Chemical Business 
Undertaking, or to the benefit of which the Chemical Business Undertaking may be eligible/
entitled, and which are subsisting or having effect immediately before the Effective Date, shall by 
endorsement, delivery or by operation of law pursuant to the vesting order of NCLT sanctioning the 
Scheme, and its filing with the Registrar of Companies concerned, be deemed to be approvals, 
consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, 
licenses (including the licenses granted by any Governmental, statutory or regulatory bodies for 
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the purpose of carrying on its business or in connection therewith), and certificates of every kind 
and description of whatsoever nature of the Resulting Company, and shall be in full force and effect 
in favour of the Resulting 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, allotments, concessions, 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, but relate to or benefitting the Demerged 
Company and the Chemical Business Undertaking, shall be deemed to constitute separate permits, 
licenses, consents, approvals, authorizations, quotas, rights, entitlements, allotments, concessions, 
exemptions, liberties, advantages, no-objection certificates, certifications, easements, tenancies, 
privileges and similar rights, and any waiver of the foregoing, and the necessary substitution/
endorsement shall be made and duly recorded in the name of the Resulting Company, respectively, 
by the relevant 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 
Clause, 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 endorsement in the 
name of the Resulting Company as successor in interest, pursuant to the sanction of this Scheme 
by NCLT, and upon this Scheme becoming effective in accordance with the terms hereof. For this 
purpose, the Resulting 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 purposes only, and there shall be no break in the validity and enforceability 
of approvals, consents, exemptions, 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.

4.1.13.	Benefits of any and all corporate approvals as may have already been taken by the Demerged Company 
with respect to the Chemical Business Undertaking, whether being in the nature of compliances 
or otherwise, including without limitation, approvals under Sections 180,185,186,188,etc;of the Act 
read with the rules and regulations made there under, shall stand vested in the Resulting Company 
and the said corporate approvals and compliances shall, upon this Scheme becoming effective, be 
deemed to have been taken/complied with by the Resulting Company.

4.1.14.	All estates, assets, rights, title, interests and authorities accrued to and/or acquired by the Demerged 
Company in relation to the Chemical Business Undertaking shall be deemed to have been accrued 
to and/or acquired for and on behalf of the Resulting Company and shall, upon this Scheme coming 
into effect, pursuant to the provisions of Section 232 and other applicable 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 extent and shall become the estates, assets, right, title, 
interests and authorities of the Resulting Company.

4.1.15.	For avoidance of doubt and without prejudice to the generality of the applicable provisions of the 
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of 
the bank accounts of the Demerged Company, in relation to or in connection with the Chemical 
Business Undertaking, have been replaced with that of the Resulting Company, the Resulting 
Company shall be entitled to operate the bank accounts of the Demerged Company, in relation to 
or in connection with the Chemical Business Undertaking, in the name of the Demerged Company 
in so far as may be necessary. All cheques and other negotiable instruments, payment orders 
received or presented or issued for encashment which are in the name of the Demerged Company, 
in relation to or in connection with the Chemical Business Undertaking, after the Effective Date shall 
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be accepted by the bankers of the Resulting Company and credited / debited to the account of the 
Resulting Company, if presented or issued by the Resulting Company. The Resulting Company 
shall be allowed to maintain bank accounts in the name of the Demerged Company for such time 
as may be determined to be necessary by the Resulting Company for presentation and deposition 
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, in relation to the cheques and other negotiable instruments, 
payment orders received or presented for encashment which are in the name of the Demerged 
Company shall be instituted, or as the case maybe, continued by or against the Resulting Company 
after coming into effect of the Scheme.

4.1.16.	This Part of the Scheme has been drawn up to comply with the conditions relating to “Demerger” 
as specified under Section 2(19AA) of the Income Tax Act, 1961. If any terms or provisions of the 
Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the 
Income Tax Act, 1961, at a later date, the provisions of the said Section of the Income Tax Act, 
1961, shall prevail and the Scheme shall stand modified to the extent determined necessary to 
comply with Section 2(19AA) of the Income Tax Act, 1961. Such modification will however not affect 
the other parts of the Scheme.

5.	 CONSIDERATION

5.1.	 Upon the Scheme becoming effective and upon vesting of the Chemical Business Undertaking 
of the Demerged Company in the Resulting Company, the Resulting Company shall, without any 
further application or deed, issue and allot to the shareholders 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 Board of Directors of Resulting Company), their heirs, executors, administrators or 
the successors in title, as the case may be as may be recognized by the Board of Directors, in the 
following proportion viz:

	 “ 1 (One) fully paid up Equity Share of face value of Re. 1 each of the Resulting Company shall be 
issued and allotted as fully paid up for every 1 (One) Equity Share of face value of Re.1 each fully 
paid up held in the Demerged Company.”

5.2.	 In the event that the Demerged Company/ the Resulting Company restructures its equity share 
capital by way of share split/consolidation/issue of bonus shares during the pendency of the 
Scheme, the Share Entitlement Ratio shall be adjusted accordingly to take into account the effect 
of any such corporate actions.

5.3.	 The Resulting Company shall take necessary steps to increase or alter or re-classify, if necessary, 
its authorized share capital suitably to enable it to issue and allot the shares required to be issued 
and allotted by it under this Scheme.

5.4.	 The shares to be issued and allotted as above shall be subject to the Scheme and in accordance 
with the Memorandum and Articles of Association of the Resulting Company.

5.5.	 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholders 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 equity shares in the Demerged 
Company, after the effectiveness of this Scheme.

5.6.	 The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall rank 
pari-passu in all respects with the existing equity shares of the Resulting Company.
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5.7.	 The issue and allotment of equity 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 
shareholders and as if the procedure laid down under the Act and such other Applicable Laws 
as may be applicable were duly complied with. It is clarified that the approval of the members 
and creditors of the Resulting Company and/ or the Demerged Company to this Scheme, shall be 
deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may 
be, pursuant to the aforesaid Clause 5.1.

5.8.	 The Resulting Company shall to the extent required, increase its authorized share capital to facilitate 
issue of equity shares under this Scheme. The approval of this Scheme by the shareholders of the 
Demerged Company and the Resulting Company under Sections 230 and 232 of the Act shall 
be deemed to be the approval under Sections 13 and 14 of the Companies Act, 2013 and other 
applicable provisions of the Act and any other consents and approvals required in this regard.

5.9.	 The equity shares shall be issued in dematerialized form, to those shareholders who hold shares of 
the Demerged Company in dematerialized form, into the account in which the Demerged Company 
shares are held or such other account as is intimated by the shareholders to the Demerged 
Company and / or its Registrar before the Record Date. All those shareholders who hold shares of 
the Demerged Company in physical form shall also have the option 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 shareholders who fail to provide such details shall be issued equity shares in physical 
form.

5.10.	 Inter-company holding, if any, as on the Appointed Date, between the Demerged Company and the 
Resulting Company, shall be cancelled pursuant to this Scheme.

5.11.	 The Board of Directors of the Resulting Company shall, if and to the extent required, apply for and 
obtain any approvals from concerned Government/Regulatory authorities and undertake necessary 
compliance for the issue and allotment of equity shares to the members of the Demerged Company 
pursuant to Clause 5.1 of the Scheme.

5.12.	 The equity shares issued and/or allotted pursuant to Clause 5.1, in respect of such of the equity 
shares of Demerged Company which are held in abeyance under the provisions of Section 126 of 
the Act shall, pending settlement of dispute by order of court or otherwise, be held in abeyance by 
Resulting Company.

5.13.	 The equity shares to be issued by the Resulting Company to the members of the Demerged Company 
pursuant to Clause 5.1 of this Scheme will be listed and/or admitted to trading in terms of Securities 
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 or 
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018 (as applicable) on all the Stock Exchanges 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 and/or undertakings as may be necessary in accordance with the applicable 
laws or regulations for the Resulting Company for complying with the formalities / requirements of 
the said Stock Exchanges. The equity shares of the Resulting Company allotted pursuant to the 
Scheme shall remain frozen in the depositories system till listing and trading permission 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 
approvals received from the Stock Exchanges. The Resulting Company shall not issue/ reissue any 
other shares under this Scheme, except as expressly stated herein below..
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5.14.	 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 
the relevant and applicable rules and regulations including the provisions of Foreign Exchange 
Management Act, 1999, if any, to enable the Resulting Company to issue and allot equity shares to 
the non-resident/foreign citizen equity shareholders of the Demerged Company.

5.15.	 The approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
be the due compliance of the provisions of Section 42, 62 of the Companies Act, 2013 and other 
relevant and applicable provisions of the Act for the issue and allotment of equity shares by the 
Resulting Company to the shareholders of the Demerged Company, as provided in this Scheme.

5.16.	 The approval of this Scheme by the shareholders of the Demerged Company and the Resulting 
Company shall be deemed to 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 resolutions 
would be required to be separately passed in this regard.

6.	 REDUCTION OF SHARE CAPITAL HELD BY THE DEMERGED COMPANY IN THE RESULTING 
COMPANY

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

6.2.	 The cancellation of share capital shall be effected as an integral part of the Scheme and the 
Resulting Company shall not be required to add “And Reduced” as suffix to its name consequent to 
such reduction.

7.	 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 time to time including as 
provided herein below

7.1.	 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 all assets, liabilities and reserves pertaining to the Chemical 
Business Undertaking of Demerged Company from its books of accounts.

7.1.2.	Loans and advances, receivables, payables and other dues outstanding between the Demerged 
Company and the Resulting Company, if any,relating to the Chemical Business Undertaking will 
stand cancelled and there shall be no further obligation / outstanding in that behalf.

7.1.3.	The Demerged Company, as on the Appointed Date, shall transfer the balances of all the 
reserves (except Capital Redemption Reserve) 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 balance of General Reserve as 
may be required and balance, if any, from Retained Earnings.
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7.1.4.	The Capital Redemption Reserve and part of General Reserve and / or Retained Earnings not 
forming part of Transferred Reserves pursuant to clause 7.1.3 shall be retained by the Demerged 
Company.

7.1.5.	The difference, if any, between the Net Assets and Transferred Reserves(transferred 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 Reserves or Retained 
Earnings of the Demerged Company.

7.1.6.	Investments in the equity share capital of the Resulting Company as on the Appointed Date will 
stand cancelled and be debited to Retained Earnings.

	 For the purpose of this Clause, Net Assets would mean difference between the book value of assets 
and liabilities as on the Appointed Date.

7.2.	 In the Books of the Resulting Company:-

	 Upon 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 is applicable to GFL 2 since this is a common 
control business combination. It would inter alia include the following:

7.2.1.	The Resulting Company shall record the assets and liabilities pertaining to the Chemical Business 
Undertaking, transferred to and vested in it pursuant to this Scheme at their respective carrying 
values as appearing in the books of the Demerged Company;

7.2.2.	Loans and advances, receivables, payables and other dues outstanding between the Demerged 
Company and the Resulting Company relating to the Chemical Business Undertaking, if any, will 
stand cancelled and there shall be no further obligation / outstanding in that behalf;

7.2.3.	The Resulting Company shall credit to its 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, as may be applicable) transferred by GFL 1 to GFL 2 pertaining 
to the Chemical Business 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 into effect of the Scheme, the pre-demerger shareholding of the Demerged Company 
in the Resulting Company shall be cancelled and the amount of such share capital, as stands 
cancelled, be credited to Capital Reserve.

7.2.6.	The difference between the Net Assets transferred from Demerged Company pursuant to Clause 
7.2.1 and aggregate of the share capital issued pursuant to Clause 7.2.3, the Transferred Reserves 
and after giving effect to inter-company balances, if 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 Assets would mean difference between the book value of assets 
and liabilities as on the Appointed Date.

8.	 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

8.1.	 With effect from the Appointed Date and up to and including the Effective Date:
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(a)	 The Demerged Company shall carry on and be deemed to have carried on the business 
and activities in relation to Chemical Business Undertaking and shall stand possessed of 
their properties and assets relating to Chemical Business Undertaking for and in trust for the 
Resulting Company and all the profits/losses accruing on account of the Chemical Business 
Undertaking shall for all purposes be treated as profits/losses of the Resulting Company.

(b)	 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 falling on and after the Appointed Date, without the prior 
written consent of the Board of Directors of the Resulting Company.

(c)	 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, mortgage or encumber or otherwise deal with or dispose of the undertaking 
relating to Chemical Business Undertaking or any part thereof except in the ordinary course 
of its business.

(d)	 The Demerged Company shall not vary the existing terms and conditions of service of its 
permanent employees relating to Chemical Business Undertaking except in the ordinary 
course of its business or without prior consent of the Resulting Company or pursuant to any 
pre-existing obligation undertaken by the Demerged Company as the case may be, prior to 
Effective Date.

8.2.	 The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the 
Central/State Government, and all other agencies, departments and authorities concerned as are 
necessary under any law or rules, for such consents, approvals and sanctions, which the Resulting 
Company may require pursuant to this Scheme.

9.	 STAFF, WORKMEN & EMPLOYEES

9.1.	 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 Date shall, on and from the Effective Date become and be engaged as the 
employees of the Resulting Company, without any break or interruption in service as a result of the 
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.

9.2.	 Services of the employees of the Demerged Company pertaining to the Chemical Business 
Undertaking shall be taken into account from the date of their respective appointment with the 
Demerged Company for the purposes of all retirement benefits 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 shall also be 
taken into account. The services of such employees shall not be treated as having been broken 
or interrupted for the purpose of Provident Fund or Gratuity or Superannuation or other statutory 
purposes and for all purposes will be reckoned from the date of their respective appointments with 
the Demerged Company.

9.3.	 It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or Superannuation 
Fund or any other special fund created or existing for the benefit of the staff, workmen and other 
employees of the Demerged Company pertaining to the Chemical Business Undertaking are 
concerned, upon the Scheme becoming effective, the Resulting Company shall stand substituted 
for the Demerged Company in respect of the employees transferred with the Chemical Business 
Undertaking for all purposes whatsoever relating to the administration or operation of such Funds or 
Trusts or in relation to the obligation to make contribution to the said Funds or Trusts in accordance 
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with the provisions of such Funds or Trusts as provided in the respective Trust Deeds or other 
documents. It is the aim and the intent of the Scheme that all 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 Resulting Company. The Trustees including the Board of 
Directors of the Demerged Company and the Resulting 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 employees of the Demerged Company.

9.4.	 With effect from the date of filing of this Scheme with NCLT and up to and including the Effective 
Date, the Demerged Company shall not vary or modify the terms and conditions of employment 
of any of its employees engaged in or in relation to the Chemical Business Undertaking of the 
Demerged Company, except with written consent of the Resulting Company.

10.	 LEGAL PROCEEDINGS

10.1.	 All legal proceedings of whatsoever 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 prejudicially 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 extent as would or might have 
been continued and enforced by or against the Demerged Company. Any cost pertaining to the 
said proceedings between the Appointed Date and the Effective date incurred by the Demerged 
Company shall be reimbursed by the Resulting Company.

10.2.	 After the Effective Date, if any proceedings are taken against the Demerged Company in respect 
of the matters referred to in the Clause10.1 above, 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 liabilities and obligations incurred by the Demerged Company in respect 
thereof.

10.3.	 The Resulting Company undertakes to have all legal or other proceedings initiated by or against the 
Demerged Company referred to in Clauses 10.1 or 10.2 above transferred into its name and to have 
the same continued, prosecuted and enforced by or against the Resulting Company as the case 
may be, to the exclusion of the Demerged Company.

11.	 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

11.1.	 Notwithstanding anything to the contrary contained in the contract, deed, bond, agreement or any 
other instrument, but subject to the other provisions of this Scheme, all contracts, deeds, bonds, 
agreements and other instruments, if any, of whatsoever nature and subsisting or having effect on 
the Effective Date and relating to the Chemical Business Undertaking 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 Resulting Company as fully and effectually as if, instead of the 
Demerged Company, the Resulting Company had been a party thereto.

11.2.	 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 other 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 to 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 all such formalities or compliances required for the 
purposes referred to above on the part of the Demerged Company.
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12.	 SAVING OF CONCLUDED TRANSACTIONS

	 The transfer of properties and liabilities under Clause 4.1 above and the continuance of proceedings by 
or against the Resulting Company under Clause 10above 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 
executed by the Demerged Company in relation to the Chemical Business Undertaking in respect thereto 
as done and executed on behalf of itself.

13.	 PROFITS AND DIVIDENDS

13.1.	 The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends, 
to their respective shareholders in respect of the accounting period ending March 31, 2019 consistent 
with the past practice or in ordinary course of business, whether interim or final. Any other dividend 
shall be recommended/declared only by the mutual consent of the Demerged Company and the 
Resulting Company.

13.2.	 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or 
final) are enabling provisions only and shall not be deemed to confer any right on any shareholder 
of the Demerged Company or the Resulting Company to 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 required, of the shareholders of the Demerged Company and the Resulting 
Company as the case may be.

14.	 CHANGE OF NAME OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

	 Upon 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 Registrar of Companies, unless already effected 
prior to sanction of the Scheme and the Memorandum of Association and Articles of Association of the 
Demerged Company shall, without any further act, instrument or deed, be and stand altered, modified 
and amended, and the consent of the shareholders to the Scheme shall be deemed to 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.

	 Upon sanction of this Scheme, the name of the Resulting Company shall automatically stand changed without 
any further act, instrument or deed on the part of the Resulting Company, to “Gujarat Fluorochemicals 
Limited”or such other name as may be approved by the concerned Registrar of Companies, unless 
already effected prior to sanction of the Scheme and the Memorandum of Association and Articles of 
Association of the Resulting Company shall, without any further act, instrument or deed, be and stand 
altered, modified and amended, and the consent of the shareholders to the Scheme shall be deemed to 
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.
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PART D

GENERAL TERMS AND CONDITIONS

15.	 APPLICATION TO NCLT

	 The Demerged Company and the Resulting Company shall make Applications/Petitions under Sections 
230 to 232 of the Companies Act, 2013 and other applicable provisions of the Act to NCLT for sanction of 
this Scheme under the provisions of law.

16.	 MODIFICATION OR AMENDMENTS TO THE SCHEME

	 The Demerged Company and the Resulting Company, with approval of their respective Board of Directors 
may consent, from time to time, on behalf of all persons concerned, to any modifications/amendments or 
additions/ deletions to the Scheme which may otherwise be considered necessary, desirable or appropriate 
by the said Board of Directors to resolve all doubts or difficulties that may arise for carrying out this Scheme 
and to do and execute all acts, 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 to the modification/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 
Directors subject to approval of NCLT or any other authorities under the applicable law.

17.	 CONDITIONS PRECEDENT

17.1.	 This Scheme is and shall be conditional upon and subject to:

17.1.1.	 The sanction or approval of the Appropriate Authorities including SEBI, Stock Exchanges in 
respect of the Scheme being obtained in respect of any of the matters in respect 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/or 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 required 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.

17.2.	 It is hereby clarified that submission of the Scheme to NCLT and to Appropriate Authorities for their 
respective approvals is without prejudice to all rights, interests, titles or defences that the Demerged 
Company and the Resulting Company may have under or pursuant to all appropriate and Applicable 
Law.

17.3.	 On the approval of this Scheme by the shareholders of the Demerged Company and the Resulting 
Company, such shareholders shall also be deemed to have resolved and accorded all relevant 
consents under the Act or otherwise to the same extent applicable in relation to the Scheme, related 
matters and this Scheme itself.

18.	 EFFECT OF NON-RECEIPT OF APPROVALSAND MATTERS RELATING TO REVOCATION / 
WITHDRAWAL OF THE SCHEME

18.1.	 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 and/
or the Order not being passed as aforesaid before March31, 2020 or within such further period or 
periods as may be agreed upon between the Demerged Company and the Resulting Company by 
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their Boards of Directors (and which the Boards of Directors of the Companies are hereby empowered 
and authorized to agree to and extend the Scheme from time to time without any limitation) this 
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of any act 
or deed done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities which 
might have arisen or accrued pursuant thereto and which shall be governed and be preserved or 
worked out as is specifically provided in the Scheme or as may otherwise arise in law.

18.2.	 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 alteration imposed by any 
Appropriate Authority / person is unacceptable to any of them or (ii) they are of the view that coming 
into effect of the respective parts to this Scheme could have adverse implications on the respective 
companies.

18.3.	 In the event of revocation/withdrawal under Clauses18.1 and 18.2 above, no rights and liabilities 
whatsoever shall accrue to or be incurred in-terse the Demerged Company and the Resulting 
Company or their respective shareholders or creditors or employees or any other person save and 
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any 
right, liability or obligation which has arisen or accrued pursuant thereto 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 costs, unless otherwise mutually agreed.

19.	 COSTS, CHARGES & EXPENSES

	 All costs, 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.

SCHEDULE I

 LIST OF IMMOVABLE PROPERTIES OF THE COMPANY

Sr. 
no.

Details of 
Immovable Property

Location Area

1
Owned Office 
Building (Land on 
lease)

Inox Towers, 17, Sector 16-A, Institutional 
Area, Noida, State Uttar Pradesh

Plot area 43056 sqft
Tower A + B - 66870 sqft

2
Owned Office (Land 
on lease)

612-618, Narain Manzil, 23, Barakhamba 
Road, New Delhi – 110 003

3798 Sq. ft and four allotted car 
parking in the building

3 Owned Office (Land 
on lease)

7th floor, Ceejay House, Dr. Annie Besant 
Road, Worli, Mumbai 400 018
State Maharashtra

4651 sq feet (super built up 
area)

4 Office Premises Survey no 1834 & 1837, ABS Towers, 
Second Floor, Old Padra Road, Vadodara 
390 007, State Gujarat

5405 sqft

5 Office Premises Survey No 1834 & 1837, ABS Towers, 
Third Floor, Old Padra Road, Vadodara 
390007, State Gujarat

5405 sqft

6 Office Premises Survey No 1834 & 1837, ABS Towers, 
Fourth Floor, Old Padra Road, Vadodara 
390007, State Gujarat

5405 sqft
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7 Other property 
(Owned)

3, Charotar Society, Old Padra Road, 
Vadodara 390007, State Gujarat

Plot area 5690 sqft
Construction area 5246 sqft

8 Factory Land 
(Owned)

Survey no 16/3, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, State 
Gujarat

13962 sq. mt

9 Factory Land 
(Owned)

Survey no 26 & 27 Village Ranjitnagar, 
Taluka Ghoghamba, District Panchmahal, 
State Gujarat

154097 sqmt

10 Factory Land 
(Owned)

Survey no 25/1 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, , State 
Gujarat

Hectare Acre 3 -33 Guntha
(15415 sqmtr)

11 Factory Land 
(Owned)

Survey no 25/2 (part) Village Ranjitnagar, 
Taluka Ghoghamba,District,Panchmahal, 
State Gujarat

Hectare 0 -99-15
(9915 sqmtr)

12 Factory land (Owned) Survey no 25/2 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, State 
Gujarat

Hectare 0 -99-15
(9915 sqmtr)

13 Factory land (Owned) Land bearing Revenue Survey no 71/1 and 
72/1 at Village Devpara, Taluka Chotila, 
District Surenderanagar, State Gujarat

71/1 -2774 sqmt
72/1 – 7714 sqmt.

14 Common Road for 
use for Land

Land bearing Revenue Survey no 71/1 and 
72/1 at Village Devpara, Taluka Chotila, 
District Surenderanagar, State Gujarat

15 Factory Land 
on lease from 
Gujarat Industrial 
Development 
Corporation

Land bearing following located at Dahej 
Industrial Estate, Taluka Vagra, District 
Bharuch, State Gujarat
1.	 Industrial Plot no 12-A 410587.78 sqmt
2.	 Adjoin plot to Industrial Plot no 12 - A  11750.40sq mt
3.	 Industrial Plot no D-2/CH-173 426352.03 sqmt
4.	 Industrial Plot no D-2/CH-222 64115.14 sqmt.

5.	 Residential Plot no A-49, A 68 and 69 13670.09 sqmt.
Survey no.135/1, Village Jivapar ,Taluka 
Chotila, Moje Jivapar, State Gujarat
(Wind Mill no GGM -113)

4 .0 hectare
i.e 40,000 sqmt

Survey No. 15/2 , Village Sakhpar ,Taluka 
Chotila, Moje Sakhpar, State Gujarat
(Wind Mill no GGM 21 )

2.00 hectare
i.e. 20,000 sq. mt.

Survey no.40,
Survey No.80/6(part),
Survey no.84,
Survey No.92,
Village Tajpar ,TaluklaChotila, MojeTajpar, 
State Gujarat
(Wind Mill no GGM-129)

3.0 hectare
1.0 hectare
1.0 hectare
1.0 hectare
Aggregating to 6.00 hectare
i.e.60,000 sqmt.
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Survey No.134/2 (part), Village Jivapar, 
Taluka Chotila, Moje Jivapar (Anandpar)
State Gujarat
(Wind Mill no GGM –114 & 116 )

4.00 hectare
i.e 40,000 sqmt..

Survey No.24/1, Village Sakhpur, Taluka 
Chotila, Moje Sakhpar
State Gujarat
(Wind Mill no GGM -23 & 24)

2.00 hectare
i.e 20,000 sqmt..

Survey No.101/3,
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
i.e. 30,000 sqmt.

Survey No.405/45 (part),
Survey No 270,
Survey No.405/11 (part),
Village Dhokadva, Taluka Chotila, Moje 
Dhokadva,State Gujarat
(Wind Mill no GGM – 
134,135,136,137,138,139)

3.0 hectare
3.0 hectare
2.0 hectare
Aggregating to 8.00 heactare i.e 
80,000 sq. mt.

 Survey No.60/10 (part), Taluka Chotila, 
Village Anandpar-Bhadla Moje Anandpar – 
Bhadla ,State Gujarat
(Wind Mill no GGM – 
89,90,91,92,93,94,,96,97,98)

10.00 hectare
i.e. 100,000 sqmt.
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Annexure - 9
APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

(AS PROVIDED IN PART E OF SCHEDULE VI OF THE ICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entity involved in the proposed Scheme of Arrangement 
among Gujarat Fluorochemicals Limited 1 (‘GFL1’ or ‘Demerged Company’) and Inox Fluorochemicals Limited 
(‘GFL2’ or ‘Resulting Company’) and their respective shareholders and creditors in terms of requirement specified 
in SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”).

Inox Fluorochemicals Limited
Registered Office: Survey Number 16/3, 26 and 27 Village Ranjitnagar,

Taluka Ghoghamba District Panchmahal, Gujarat 389380
Corporate Office: Inox Towers, 17 Sector 16 A, Noida - 201301, Uttar Pradesh

Telephone:+91 2678 248153; Fax: +91 2678 248153; Email: bvdesai@gfl.co.in, Website: www.gfl.co.in
CIN: U24304GJ2018PLC105479
Contact Person: Bhavin Desai

PROMOTER

Inox Leasing and Finance Limited

DETAILS OF THE SCHEME OF ARRANGEMENT
The Scheme of Arrangement provides for demerger of Chemical Business Undertaking from GFL 1 into GFL 
2 under provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and 
matters consequential, supplemental and/or otherwise integrally connected therewith. As a consideration for 
demerger, equity shares would be issued by GFL 2 to the shareholders of GFL1 and existing share capital of 
GFL 2 (held by GFL 1 and its nominees) would be cancelled.

STATUTORY AUDITORS
Patankar & Associates, Chartered Accountants

Address: Office No. 19-23, 4th Floor, Gotd Wings, S.No. ‘1’18A, Plot No. 543, Parvati Nagar,  
Sinhgad Road, Pune Phone: 020 – 24252117
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PROMOTERS OF GFL 1 & GFL 2

Current Promoter of GFL 2 is GFL 1. Upon implementation of Scheme of Arrangement and approvals from the 
regulatory authorities, the Promoters of GFL 2 shall be Inox Leasing and Finance Limited. Details of the promoter 
and promoter group entities are given below:

1.	 Inox Leasing and Finance Limited (ILFL) was incorporated on February 17, 1995, carrying out business 
as a finance company including financing industrial, commercial and business operations by means of loans, 
leasing, hiring and hire purchases, dealing in shares and securities, having Mr. Devendra Kumar Jain, Mr. Pavan 
Kumar Jain, Mr. Vivek Jain, Mr. Siddharth Jain and Mr. Devansh Jain as its Board of Directors.

The Company is not listed on any stock exchange and has registered office at 69 Jolly Maker Chambers II, 
Nariman Point, Mumbai 400 021

List of top 5 largest listed / unlisted group companies of GFL 2 as per Item (13) (B) of Part A of the 
Schedule VI of SEBI (ICDR) Regulations, 2018

Listed:

1.	 INOX Leisure Limited

2.	 INOX Wind Limited

Unlisted:

1.	 INOX Air Products Private Limited

2.	 INOX India Private Limited

3.	 INOX Wind Infrastructure Services Limited

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

GFL 1 is one of the leading player in the international and domestic Polytetrafluoroethylene (PTFE) market, with 
over 25 years’ of experience in the field. GFL 1 operates one of the largest PTFE facilities in the world, accounting 
for more than 10% of the global PTFE capacity. This is amongst the world’s most integrated and technologically 
advanced PTFE facility in the world.

There are multiple levers that will fuel us on our long marathon to success. Our ability to produce a wide range 
of chemicals through our vertically integrated facility makes us one of the most cost competitive PTFE producers 
globally, and also, less susceptible to volatilities of the commodity cycle. A gradual shift to value-added products 
enables us generate better margins and more stable pricing for our products.

As we move ahead post demerger of Chemical Business Undertaking from GFL 1 into GFL 2, GFL 2 is fixated on 
becoming a leading global fluoropolymer player and in deriving value creation by fully commercializing our new 
manufacturing facilities for polymers and developing new products. GFL 2 would be leveraging the potential for 
business scalability by incurring incremental investments. GFL 2 would also strive in improving the realizations 
by churning the product mix in favor of higher value-added grades, and implementing cost reduction schemes.

GFL 2 would also be value adding by diversifying into fluoro-speciality chemicals and other fluoro-polymers, 
based on low-cost captive availability of a host of fluoro-feedstocks. GFL 2 would remain poised to reap the 
benefits of increasing capacity utilization by scaling higher the operating leverage, operating margins and return 
ratios.

The Vision is to consolidate the capacities created in each business segment, especially in flouropolymers, and 
operate them in a world-class and safe manner to service global customers as a reliable, long-term and high quality 
supply chain partner. GFL 2 would make smart investments today, to reap their benefits tomorrow. Through the 
forward-thinking approach, GFL 2 would be well poised for sustainably delivering enriched stakeholder growth 
and in becoming the world’s leading fluoropolymer player.
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Key Strategies for Future Growth:

•	 Complete focus on enhancing safety of our operations by deploying global best facilitators in the game;

•	 Attaining full capacity utilization of debottle necked and expanded capacities in fluoropolymers;

•	 Adding high value-added fluoropolymers such as PCTFE, TSAN and FFKM as well as additional fluoro-
intermediates to continue the offerings of a full fluorine bouquet to our global customers; and

•	 Continuing to provide top-class technical and logistics services to the customers.

BOARD OF DIRECTORS OF GFL 2

Board of Directors of GFL 2:

Sr. 
No.

Name DOB Qualification
Experience including current / past position held in 

other firms
1 Shri Devendra 

Kumar Jain 
Director(NED)
DIN: 00029782

02.03.1929 B.A.
History (Hons)

Mr. Devendra Kumar Jain possesses over 60 years 
of rich experience in business management and 
international trade. In recognition of his successful 
efforts to increase bilateral trade with Commonwealth 
countries, he was granted a Dignity of an Honorary 
Member of the Civil Division in the Order of the British 
Empire by Her Majesty, the Queen of England. He is a 
part of promoter group.

2 Shri Vivek 
Kumar Jain 
Managing 
Director,

DIN: 00029968

30.08.1955 B.Com; 
PGDBM 
from IIM 
Ahmedabad

Shri Vivek Jain has over 33 years of rich business 
experience in setting up and managing several 
businesses. Shri Vivek Jain is Managing Director 
of Gujarat Fluorochemicals Limited (GFL) since its 
inception. Under his leadership, GFL has grown as 
an Industry with multiple business activities from a 
single manufacturing unit to a diversified business 
conglomerate producing several world – class 
business of global scale of refrigerant gases to entire 
Chemical Complex with manufacturing of Caustic Soda, 
Chloromethane, and Poly Tetra Fluoro Ethane (PTFE). 
He is a part of promoter group.

3 Shri Pavan 
Kumar Jain 

Director(NED, 
DIN: 00030098

17.05.1951 Chemical 
Engineer from 
IIT, New Delhi

Mr. Pavan Kumar Jain has over 38 years of experience 
of handling several diverse businesses, of which the last 
twenty two have been as Managing Director of Inox Air 
Products Private Limited. He is a part of promoter group.

4 Shri Shailendra 
Swarup 

Independent 
Director,

DIN: 00167799

20.11.1944 LL.B. Mr. Shailendra Swarup is a Senior Advocate. He is 
practicing in the High Court and Supreme Court of India, 
at New Delhi. He has around 44 years of experience in 
handling various legal matters. He is also on the Board 
of several professionally managed companies. Mr. 
Swarup was a member of the Task Force on Corporate 
Governance constituted by the confederation of Indian 
Industry under the Chairmanship of Mr. Rahul Bajaj. He 
was a member of consultative Group constituted by the 
Reserve Bank of India under the Chairmanship of Dr AS 
Ganguly.
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5 Shri Dinesh 
Kumar 

Sachdeva 
Whole-Time 

Director, DIN: 
00050740

12.12.1944 B.Tech.
Chemical
Engineer
from IIT,
Kharagpur

Mr. Dinesh Kumar Sachdeva has over 47 years of 
experience in the technical field of various chemical / 
process plants.

6 Shri Om 
Prakash Lohia 
Independent 
Director, DIN: 

00206807

26.05.1949 B.com. Mr. Om Prakash Lohia is Chairman and Managing Director 
of Indo Rama Synthetics (India) Limited. He has joined 
the family textile business after graduation which gave 
him management exposure in all disciplines of business 
management. Mr Lohia has been awarded Ugyog Ratna 
award by the Madhya Pradesh Government in 2005.

7 Shri Deepak 
Asher Director 
(NED), DIN: 
00035371

15.01.1959 B.Com., LLB, 
CA, ICWA

Mr. Deepak Asher has been associated with the Inox 
Group for more than thirty years now, in different 
capacities. He has been responsible for spearheading 
the Group’s diversification into the cinema and CDM 
businesses, and the wind energy business.

8 Shri Shanti 
Prasad Jain 
Independent 
Director,DIN: 

00023379

01.02.1940  FCA Mr. Shanti Prasad Jain is a leading Chartered Accountant 
and practicing since 1963. He has specialized in 
taxation matters of various reputed companies and 
banks.

9 Shri 
Rajagopalan 
Doraiswami 
Independent 
Director, DIN: 

07013468

26.07.1949 MSc Physics, 
IAS

Mr. Rajagopalan Doraiswami has retired from the 
Government Service. During the tenure of his service, 
he has headed various Government offices.

10 Ms. Vanita 
Bhargava 

Independent 
Director, DIN: 

07156852

01.03.1974 Bcom , LLB Ms Vanita Bhargava is a partner in the Dispute Resolution 
Group of Khaitan & Co, New Delhi. Ms Vanita Bhargava 
has 20 years of experience as practicing advocate 
at Supreme Court, High Court, Company Law Board, 
National Green Tribunal, Mining Tribunal, Consumer 
Forums and its Appellate Authorities.

11 Shri Anand R 
Bhusari Whole-
time Director,

DIN: 07167198

13.05.1958 M.Tech.
Chemical
Engineer
from IIT,
Mumbai

Mr Anand Bhusari has over 34 years of experience 
essentially in Petrochemicals & Refinery Operations, 
technology management, project execution, debottle 
necking, safety and quality systems. He was associated 
with Reliance Industries for 18 years with his last 
assignment as COO. Prior to that he was with NOCIL for 
nearly 10 years.

12 Shri Chandra 
Prakash Jain 
Independent 
Director, DIN: 

00011964

03.03.1946 B.Com, 
LLB,FCA ,
Advance
Diploma in
Management.

Shri Chandra Prakash Jain was former Chairman and 
Managing Director of NTPC Limited. For the period 2003-
05, he had been the Chairman of the SCOPE- Standing 
Conference of Public Enterprises - the apex organization 
of Central Public Sector Enterprises (CPSEs) in INDIA. He 
was also the Chairman of the ‘Global Studies Committee’ 
of World Energy Council London and the Member of its 
Officers Council for the 6-year term up to September, 2010.



75

Since GFL 2 has been newly incorporated, there has been no change in the Board of Directors of GFL 2 since 
incorporation.

SHAREHOLDING PATTERN OF GFL 2 (Pre and Post Demerger)

Shareholding pattern of GFL 2 Pre Demerger:

Sr. No. Particular
Number of Equity 

Shares Held
% of Holding

1. Gujarat Fluorochemicals Limited 99400 99.40%
2. Nominees of GFL 1 600 0.60%

Total 100,000 100.00%

Following will be the shareholding pattern of GFL 2 upon implementation of Scheme of Demerger:

Sr. No. Particular
Number of Equity 

Shares Held
% of Holding

1. Promoter
a. Inox Leasing and Finance Limited 57,715,310 52.54%

Promoter Group
a. Devansh Trademart LLP 6,662,360 6.07%
b. Siddhapavan Trading LLP 5,576,440 5.08%
c. Inox Chemicals LLP 2,955,230 2.69%
d. Siddho Mal Trading LLP 2,019,260 1.84%
e. Individuals 136,300 0.14%

Total Promoter & Promoter Group 75,064,900 68.33%
2. Public 34,785,100 31.67%

Total 109,850,000 100.00%

AUDITED FINANCIALS OF GFL 1PERTAINING TO CHEMICAL BUSINESS UNDERTAKING
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INTERNAL RISK FACTORS

1.	 GFL 2 would be exposed to normal industry risk factors, economic cycles and uncertainties in the 
markets. Due to the commodity nature of some of the products currently produced by GFL 1, GFL 2 would 
be susceptible to the vagaries of commodity cycles. A key risk includes increased competition and impact 
on pricing, due to any additional capacities set up by Chinese manufacturers, which could affect GFL 2’s 
sales, realizations and profitability.

2.	 GFL 2’s production would be done at various manufacturing locations and hence location risks would 
also exist. In the event of disruption in the operations at any location or in the event of any unforeseen 
event happening at any location, it could materially affect operations. The operations of GFL 2 would be 
dependent on skilled labour, and hence it could also be subjected to problems associated with industrial 
relations and talent shortage.

3.	 If GFL 2 is unable to estimate demand for their products and thereby effectively manage inventory, it could 
have an adverse effect on their business, results of operations and financial condition.

4.	 GFL 2 will be subject to safety, health, environmental, labour, workplace and related laws and regulations 
and any failure to comply with any current or future laws or regulations could have a material adverse 
effect on its business, financial condition and results of operations.

5.	 Newly developed products may replace GFL 2’s existing products and their research and development 
efforts may not yield new products, processes and solutions consistently to enable them to remain 
competitive.

6.	 GFL 2’s performance depends to a large extent on the efforts and abilities of its Promoters and Key 
Management Personnel. The loss of or diminution in the services of one or more of its Promoters and Key 
Management Personnel could have a material adverse effect on business, financial condition and results 
of operations.

7.	 A material disruption at one or more of GFL 2’s manufacturing facilities could have a material adverse 
effect on its business, results of operations and financial condition.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A.	 Total number of outstanding litigations against and by GFL 1 and amount involved are as under –

Type of Cases Number of cases Amount involved (Rs Lakhs)
Civil Matters 6  208
Criminal Matters 7  1,053
Labour Claims 1  -
Tax Matters 25  2,988
Consumer Complaints 3  81

Total 42  4,330

B.	 Brief details of top 5 material outstanding litigations against the Company and amount involved –

Sr. 
No.

Particulars
Litigation 
filed by

Current Status
Amount 

(Rs. 
Lakhs)

1 Differential duty on Import of Coal on 
high seas

Customs 
Dept.

Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

756



77

2 Reopening of the assessment in respect 
of deduction claimed under section 80IA 
for F.Y.2009-10 and F.Y.2010-11

Income Tax 
Dept.

Matter is pending at 
Commissioner of Income Tax 
(Appeals)-1, Vadodara.

 537

3 Excise Duty on freight recovered from 
customers

Excise Dept. Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

286

4 Non-payment of Service tax on Import 
of services relating to supply of tangible 
goods, online information database 
access or retrieval services– May 2008 
to March 2015 & April 2015 to March 
2016

Service Tax 
Dept.

Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

 219

5 Excise Duty on freight recovered from 
customers

Excise Dept. Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

116

Total 1,914

C.	 Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters / 
Group companies in last 5 financial years including outstanding action, if any: Nil

D.	 Brief details of outstanding criminal proceedings against Promoters: Nil

RATIONALE AND BENEFITS OF THE SCHEME OF ARRANGEMENT

The Scheme shall achieve the following benefits:

•	 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 its business characteristics with different risk and return profiles 
& capital and operational requirements. The management of GFL 1 believes that the scheme will provide 
better flexibility to investors to select investments which best suit their investment strategies and risk profile 
for each of the businesses of GFL 1.

•	 Result in economies in business operations; provide optimal utilization of resources and greater 
administrative efficiencies.

•	 The proposed demerger of the Chemical business will unlock value for the existing shareholders and 
allow the management to have a focused growth strategy which would be in the best interest of all the 
stakeholders.

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-promoter 
members, creditors and employees of GFL 1. The Scheme would be in the best interest of all stakeholders in 
GFL 1.

ANY OTHER IMPORTANT INFORMATION OF GFL 2

•	 Authority for the issue – The Scheme was approved by the Board of Directors of GFL 1 in their meeting 
held on November 14, 2018 and GFL 2 on December 12, 2018.The same is subject to statutory approvals 
including from the SEBI, Shareholders, Stock Exchanges, National Company Law Tribunal, , Regional 
Director& Registrar of Companies.

•	 Expert Opinion obtained, if any – Share Exchange Report and Fairness Opinion



78

•	 Material Contracts and Documents for Inspection:

1.	 Memorandum & Articles of Association

2.	 Financial Statements &latest Shareholding Pattern

3.	 Draft Scheme of Arrangement

4.	 Share Exchange Ratio Report and Fairness Opinion pursuant for the Scheme

5.	 Networth Certificate pre and post Scheme

•	 Time and Place of Inspection of material contracts and documents – Copies of the above mentioned 
documents for the inspection referred to hereunder, may be inspected at GFL 2’s Registered Office 
situated at Survey Number 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba District Panchmahal, 
Gujarat 389380, between 10:00 am and 5:00 pm on all working days (Monday to Friday) from the date of 
this Abridged Prospectus until the listing approval.

DECLARATION

We hereby declare that all relevant provisions of the Companies Act, 1956 & Companies Act, 2013 and the 
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by SEBI, established 
under Section 3 of the Securities and Exchange Board of India Act, 1992 as the case may be, have been complied 
with and no statement made in this abridged prospectus is contrary to the provisions of the Companies Act, 2013, 
the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there 
under, as the case may be. We further certify that all statements in this Abridged Prospectus are true & correct.

For INOX Fluorochemicals Limited
Dinesh Kumar Sachdeva
Director

Place: Vadodara
Date: 13th December, 2018
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar
Taluka Ghoghamba, District Panchmahal, Gujarat - 389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And
In the matter of 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

Gujarat Fluorochemicals Limited,		   			   )
a company incorporated under the provisions 				    )
of the Companies Act, 1956, and having its Registered Office		  )
at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380					     )	 ……. Applicant Company

PROXY FORM
Name of the Secured Creditor(s)
Registered Address

I / We being the Secured Creditor(s) of the above named Company, hereby appoint:

1) 	 Name : 

	 Address : 

	 Email id:  Signature:   or failing him / her;

2) 	 Name : 

	 Address : 

	 Email id:  Signature:   or failing him / her;

3) 	 Name : 

	 Address : 

	 Email id:  Signature:   

as my / our proxy, to attend and vote , act for me/us and on my /our behalf at the Meeting of theSecured Creditor 
of the Applicant Company to be held at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 
District Panchmahal, Gujarat – 389380, India on Saturday, 11th day of May, 2019 at 12:00 noon for the purpose 
of considering and, if thought fit, approving, with or without modification(s), the Arrangement embodied in the 
Scheme of Arrangement between Gujarat Fluorochemicals Limited with Inox Fluorochemicals Limited and their 
respective Shareholders (the “Scheme”) and at such Meeting and at any adjournment or adjournments thereof, 
to vote, for me/us and in my/our name(s) (  here, if ‘for’, insert ‘FOR’, if ‘against’, insert 
‘AGAINST’, and in the later case, strike out the words below after ‘the Scheme’) the said Arrangement embodied 
in the Scheme, either with or without modification(s)*, as my/our proxy may approve. (*Strike out whatever is not 
applicable)
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Sr. No. Particulars For Against
1 Approval of Scheme of Arrangement between Gujarat Fluorochemicals 

Limited (‘The Demerged Company’ or ‘GFL 1’) with Inox Fluorochemicals 
Limited (‘The Resulting Company’ or ‘GFL 2’) and their respective 
Shareholders

Affix 
Revenue
Stamp of 

Re. 1

Signed this day of , 2019
Signature of Secured Creditor (s) 
Signature of Proxy holder (s) 				    (Signature across the stamp)

NOTES:
1.	 A Secured Creditor entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote 

instead of himself and such proxy need not be a Secured Creditor of the Company.
2.	 The Form of Proxy must be deposited at the Registered Office of the Company at Survey No 16/3, 26 and 

27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat – 389380, India not less than 48 
(Forty Eight) hours prior to the commencement of the aforesaid Meeting.

3.	 All alterations made in the Form of Proxy should be initialed.
4.	 In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the 

aforesaid Meeting, the proxy received later in time shall be accepted. Also, a person who is a minor cannot 
be appointed as proxy.           
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar,
Taluka Ghoghamba, District Panchmahal, Gujarat - 389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

ATTENDANCE SLIP
(To be handed over at the entrance of Meeting Hall)

I /We hereby record my/ our presence at the meeting of the Secured Creditors of the Applicant Company, 
convened pursuant to the order of the National Company Law Tribunal, Bench at Ahmedabad, to be held at 
Registered Office of the Company situated at Survey Number 16/3, 26 and 27, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat -389380 on Saturday, 11th day of May, 2019 at 12.00 noon.

I certify that I am a Secured Creditor / authorised signatory for the Secured Creditor of the Company.

Sr. No. :  

Secured Creditor’s 
Name and Address 
details

 

Name of Authorised 
Person

Notes:

1.	 Please fill in this attendance slip and hand it over at the ENTRANCE OF THE HALL.

2.	 Secured Creditors attending the meeting are requested to bring their copy of the Scheme with them.

						    

							       ______________________________

						      Secured Creditor’s / Authorised Signatory’s Signature
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Route Map for the Venue of the Meeting
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar
Taluka Ghoghamba, District Panchmahal, Gujarat -389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

MEETING OF THE UNSECURED CREDITORS OF GUJARAT FLUOROCHEMICALS LIMITED
CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL,  

AHMEDABAD BENCH

NCLT MEETING:

Day Saturday

Date 11th May, 2019

Time 12:30 pm

Venue Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District 
Panchmahal, Gujarat-389380

INDEX

Sr. No. Particulars Page No.
1. Notice convening Meeting of the Unsecured Creditors of Gujarat Fluorochemicals Limited 

under the provisions of Sections 230-232 of the Companies Act, 2013 read with Rule 6 of 
the Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 as per the 
directions of the National Company Law Tribunal, Ahmedabad Bench

03

2. Explanatory Statement under Section 230(3), 232(1) and (2) and 102 of the 
Companies Act, 2013 read with Rule 6 of the Companies (Compromise, Arrangements 
and Amalgamations) Rules, 2016

06

3. Annexure 1
Scheme of Arrangement between Gujarat Fluorochemicals Limited and Inox Fluorochemicals 
Limited and their respective Shareholders under Section 230-232 of the Companies Act, 
2013 and other applicable provisions of the Companies Act, 2013

23

4. Annexure 2
Share Entitlement Report dated 13th day of November, 2018 issued by M/s.Walker Chandiok 
& Co LLP, Chartered Accountants

44

5. Annexure 3
Fairness Opinion dated 13th day of November, 2018 issued by Keynote Corporate 
Services Limited

52

6. Annexure 4
Copy of Observation letter dated 15th  day of February, 2019 from BSE Limited

57

7. Annexure 5
Copy of Observation letter dated 18th day of February, 2019 from National Stock Exchange of 
India Limited

59

8. Annexure 6
Complaint Report dated 15th  day of January, 2019 and 31st day of January, 2019 submitted to 
BSE Limited and The National Stock Exchange of India Limited respectively

61
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Sr. No. Particulars Page No.
9. Annexure 7

Report adopted by the Board of Directors of Gujarat Fluorochemicals Limited in its 
Meeting held on 13th February, 2019 pursuant to the provisions of Section 232(2)(c) of 
the Companies Act, 2013

65

10. Annexure 8
Report adopted by the Board of Directors of Inox Fluorochemicals Limited in its Meeting 
held on 12th December, 2018,pursuant to the provisions of Section 232(2)(c) of the 
Companies Act, 2013

68

11. Annexure 9
Abridged Prospectus as provided in Part D of Schedule VIII of the Securities and 
Exchange Board of India(Issue of Capital and Disclosure Requirements) Regulations 
2009, including applicable information pertaining to Inox Fluorochemicals Limited

71

12. Annexure 10
Supplementary Unaudited Financial Statement of Gujarat Fluorochemicals Limited for 
the period ended 31st day of December, 2018

79

13. Annexure 11
Audited Financial Statement of Inox Fluorochemicals Limited for the period ended 12th 

day of December, 2018

84

14. Proxy Form 109
15. Attendance Slip 111
16. Map of the Venue of the Meeting 112
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FORM NO. CAA2
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH

COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;
And
In the matter of 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

Gujarat Fluorochemicals Limited,		  )
a Company incorporated under the provisions 	 )
of the Companies Act, 1956, and having its 	 )
Registered Office at Survey No 16/3, 26 and	 )
27 Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380, India	 )		  ……. Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE APPLICANT COMPANY

To,

All the Unsecured Creditors of Gujarat Fluorochemicals Limited (the “Applicant Company or Company”)

NOTICE is hereby given that by an Order dated 28th March, 2019, in the above mentioned Company Scheme 
Application (the “Order”), the National Company Law Tribunal, Ahmedabad Bench (“NCLT” or “Tribunal”) 
has directed a Meeting to be held of the Unsecured Creditors of the Applicant Company for the purpose of 
considering, and if thought fit, approving with or without modification, the Arrangement embodied in the 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(“Scheme”).

In pursuance of the said order and as directed therein further Notice is hereby given that a Meeting of Unsecured 
Creditors of the Applicant Company will be held at the Registered office of the Company situated at Survey No 
16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380 on Saturday, 
the 11th day of May 2019 at 12:30 pm at which time and place you are requested to attend. At the Meeting, the 
following Resolution will be considered and, if thought fit, will be approved with or without modification(s), under 
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 with requisite majority as 
provided under the Act:

“RESOLVED THAT pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and other 
applicable provisions of the Companies Act, 2013, as may be applicable, read with related rules thereto 
as applicable under the Companies Act, 2013 as amended (including any statutory modification or re-
enactment or amendment thereof), the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as amended the Securities and Exchange Board of India 
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, the observation letters issued by each of 
BSE Limited dated 15th February, 2019 and National Stock Exchange of India Limited dated 18th February, 
2019 and subject to the relevant provisions of any other applicable laws and enabling provisions of the 
Memorandum of Association and Articles of Association of the Company and subject to the approval of 
Hon’ble National Company Law Tribunal, Ahmedabad Bench (“NCLT”or “Tribunal”) and subject to such 
other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and 
subject to such conditions and modifications as may be prescribed or imposed by NCLT or by any regulatory 



4

or other authorities, while granting such consents, approvals and permissions, 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 mean and include one or more Committee(s) constituted/to be constituted by the Board or any person(s) 
which the Board may nominate to exercise its powers including the powers conferred by this resolution), 
the Arrangement embodied in the 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 (“Scheme”)as placed before this Meeting and initialled by the Chairman 
of the Meeting for the purpose of identification, be and is hereby approved and adopted.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to 
give effect to this resolution and effectively implement the Arrangement embodied in the Scheme and to 
accept such modifications, amendments, limitations and/or conditions, if any, which may be required and/
or imposed by the NCLT while sanctioning the Arrangement embodied in the Scheme or by any authorities 
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that 
may arise including passing of such accounting entries and/or making such adjustments in the Books of 
Accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper 
without being required to seek any further approval of the Members or otherwise to the end and intent 
that the Members shall be deemed to have given their approval thereto expressly by the authority of this 
Resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said Meeting in person or through your authorised 
representative at the Registered Office of the Applicant Company at Survey No 16/3, 26 and 27 Village Ranjitnagar, 
Taluka Ghoghamba,District Panchmahal, Gujarat – 389380, India.

Copies of the Scheme, and of the Statement under Section 230(3), 232(1) and (2) and 102 of the Companies 
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
along with the enclosures as indicated in the index, can be obtained free of charge at the Registered Office of the 
Applicant Company at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba,District Panchmahal, 
Gujarat – 389380, India or at the office of its authorised representative , Shri Bhavin Desai, Company Secretary 
at Gujarat Fluorochemicals Limited, ABS Towers, 2nd Floor, OP Road, Vadodara – 390007

The Tribunal has appointed Mr. Deepak Asher, Director and Group Head (Corporate Finance)and failing him, 
Mr. Dinesh Kumar Sachdeva, Whole-time Director and failing him, Mr. Anand Majmudar, Advocate to be the 
Chairman of the said Meeting including for any adjournment or adjournments thereof. The Scheme, if approved 
in the aforesaid Meeting, will be subject to the subsequent approval of the Tribunal.

A copy of the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme 
and the other enclosures as indicated in the index are enclosed.

Chairperson appointed for the Meeting

Dated this 14th day of November, 2018.

Registered Office: Survey No 16/3, 26 and 27 Village Ranjitnagar, 
Taluka Ghoghamba,District Panchmahal, Gujarat – 389380, India

Notes:

1.	 Only Unsecured Creditors of the Applicant Company may attend and vote either in person or in the case 
of a body corporate by a representative authorised under Section 113 of the Companies Act, 2013 at the 
Meeting of the Unsecured Creditors of the Applicant Company. The authorised representative of a body 
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corporate which is a Unsecured Creditor of the Applicant Company may attend and vote at the Meeting 
of the Unsecured Creditors of the Applicant Company provided a copy of the resolution of the Board of 
Directors or other governing body of the body corporate authorising such representative to attend and vote 
at the Meeting of the Unsecured Creditors of the Applicant Company, duly certified to be a true copy by a 
Director, the Manager, the Secretary or other authorised officer of such body corporate, is deposited at the 
Registered Office of the Applicant Company not later than 48 (forty eight) hours before the scheduled time 
of the commencement of the Meeting of the Unsecured Creditors of the Applicant Company.

2.	 The Tribunal by its Order dated 28th March, 2019 has directed that a meeting of the Unsecured Creditors 
of the Applicant Company shall be convened and held at Registered office of the Company situated at 
Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380 
on Saturday, the 11th day of May 2019 at 12:30 pm for the purpose of considering, and if thought fit, 
approving, the resolution approving arrangement embodied in the Scheme. Unsecured Creditors would be 
entitled to vote in the said meeting either in person or through an authorized representative.

3.	 The quorum of the Meeting of the Unsecured Creditors of the Applicant Company shall be 15(Fifteen) 
Unsecured Creditors of the Applicant Company, present in person or proxy.

4.	 Unsecured Creditors or his authorized representative, attending the Meeting, is requested to bring the 
Attendance Slip duly completed and signed.

5.	 The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the 
Unsecured Creditors at the Registered Office of the Applicant Company between 10.00 am and 05.00 pm 
on all days(except Saturdays, Sundays and public holidays) up to the date of the Meeting.

6.	 In compliance with the NCLT Order, the Notice is being sent to all the Unsecured Creditors of the Applicant 
Company whose names appear as on 28th February, 2019.

7.	 The notice convening the Meeting will be published through advertisement in (i) Business Standard in the 
English language; and (ii) translation thereof in Divya Bhaskar in Gujarati language.

8.	 In accordance with the provisions of Sections 230 – 232 of the Companies Act, 2013, the Scheme shall 
be acted upon only if a majority of persons representing three fourth in value of the Unsecured Creditors 
of the Applicant Company,voting in person or through an authorized representative, vote in favour of the 
Scheme.

9.	 Mr. Satyanarain Samdani (Membership No F3677 COP No. 2863), Partner of M/s. Samdani Shah & 
Kabra, Practicing Company Secretaries and failing him Mr. Suresh Kabra, Partner of M/s. Samdani Shah & 
Kabra, Practicing Company Secretaries (Membership No. A9711) have been appointed as the scrutinizer 
to conduct the voting at the venue of the Meeting in a fair and transparent manner.

10.	 The scrutinizer will submit his report to the Chairman of the Meeting after completion of the scrutiny of the 
votes cast by the Unsecured Creditors of the Applicant Company at the Meeting. The scrutinizer’s decision 
on the validity of the vote shall be final. The results of votes cast at the Meeting will be announced within 48 
hours from conclusion of the Meeting. The results, together with the Scrutinizer’s Reports, will be displayed 
at the Registered Office of the Applicant Company, on the website of the Applicant Company, https://www.
gfl.co.in/Scheme_of_Arrangement_Demerger.php.

https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
https://www.gfl.co.in/Scheme_of_Arrangement_Demerger.php
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of Companies Act, 2013;
And
In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;
And
In the matter of 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

Gujarat Fluorochemicals Limited,			   )
a company incorporated under the provisions 		  )
of the Companies Act, 1956, and having its		  )
Registered Office at Survey No 16/3, 			   )
26 and 27, Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380			   )	 ……. Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1) AND (2)AND 102 OF THE COMPANIES ACT 
2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENT AND AMALGAMATIONS) 
RULES, 2016 TO THE NOTICE OF THE NCLT CONVENED MEETING OF THE UNSECURED CREDITORS 
OF THE APPLICANT COMPANY

1.	 Pursuant to an Order dated 28th March, 2019 passed by the National Company Law Tribunal, Ahmedabad 
Bench (“NCLT” or “Tribunal”) in the Company Application no. 46/230-232/NCLT/AHM/2019, a Meeting 
of the Unsecured Creditors of Gujarat Fluorochemicals Limited(hereinafter referred to as “Applicant 
Company” or “Demerged Company” or “GFL 1” or “Company”) is being convened and held at 
Registered office of the Company situated at Survey No 16/3, 26 and 27, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat-389380 on Saturday, 11th May, 2019. at 12:30 pm for  the 
purpose of considering and if thought fit, approving with or without modifications the proposed 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 under 
Sections 230 to 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 
2013 (‘the Scheme’).

2.	 The draft Scheme was placed before the Audit Committee and Board of Directors of the Applicant 
Company at their Meeting held on 14th day of November, 2018. In accordance with the provisions of SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated 10th March, 2017, the Audit Committee of the Company vide a 
resolution passed on 14th day of November, 2018 recommended the Scheme to the Board of Directors of 
the Applicant Company inter-alia taking into account:

a)	 The Share Entitlement Report issued by Walker Chandiok & Co LLP dated 13th day of November, 
2018 for issue of shares pursuant to the Scheme;

b)	 The Fairness Opinion issued by Keynote Corporate Services Limited, an independent Category I 
Merchant Banker dated 13th  day of November, 2018 on the fairness of the Valuation Report;

c)	 Statutory Auditors’ certificate dated 13th day of November, 2018 issued by Kulkarni and Company, 
Chartered Accountants, Statutory Auditors of the Applicant Company, in relation to the accounting 
treatment prescribed in the Scheme.
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3.	 Copy of the Share Entitlement Report and the Fairness Opinion are enclosed to this Notice.

4.	 Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board 
of Directors of the Applicant Company had come to the conclusion that the Scheme is in the interest of the 
Applicant Company and its Shareholders. A copy of the Scheme,as approved by the Board of Directors of 
the respective companies, is enclosed herewith to this Notice

5.	 BACKGROUND OF THE COMPANIES INVOLVED IN THE SCHEME IS AS UNDER:

	 Gujarat Fluorochemicals Limited (“Applicant Company” or “Demerged Company” or “GFL 1” or 
“Company”)

a)	 Gujarat Fluorochemicals Limited was incorporated as a Public Limited Company on 4th February, 
1987 under the name ‘Gujarat Flourochemicals Limited’. Name of the Applicant Company was 
changed to ‘Gujarat Fluorochemicals Limited’ vide fresh certificate of incorporation consequent 
upon change of name dated 9th January, 1990. There has been no further change in the name of the 
Applicant Company in the last five (5) years. The Corporate Identification Number of the Applicant 
Company is L24110GJ1987PLC009362. Permanent Account Number of the Applicant Company is 
AAACG6725H. Email id of the Applicant Company is bvdesai@gfl.co.in.

b)	 The Registered Office of the Applicant Company is situated at Survey No 16/3, 26 and 27 Village 
Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380, India.There has been no 
further change in the Registered Office address of the Applicant Company in the last five (5) years

c)	 The details of the Authorised, Issued, Subscribed and Paid-up share capital of the Applicant 
Company as on 31st March, 2018 are as under:

Particulars Amount (Rs.)
Authorized Share Capital
20,00,00,000 Equity Shares of Re. 1/- each 20,00,00,000
TOTAL 20,00,00,000
Issued, subscribed and paid-up Share Capital
10,98,50,000 Equity Shares of Re. 1/- each 10,98,50,000
TOTAL 10,98,50,000

	 The shares of the Applicant Company are currently listed on BSE Limited and National Stock 
Exchange of India Limited.

d)	 The Applicant Company is engaged in the business of manufacturing of chemicals, fluoropolymers, 
refrigerants etc. It also carries on other business through its investments in group companies, 
including Inox Wind Limited (“IWL”) engaged in the business of providing wind energy solutions and 
in Inox Leisure Limited (“ILL”) engaged in the Entertainment business. Shares of IWL and ILL are 
also listed on the BSE Limited and the National Stock Exchange of India Limited.

e)	 The objects for which the Applicant Company has been established are set out in its Memorandum 
of Association. The extracts of the main objects of the Applicant Company are set out hereunder:

A.	 THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION 
ARE

1.	 To carry on the business of manufacture, store, process, buy, sell, distribute, market, 
export, import or otherwise deal in refrigerant gases of all types including chlorofluoro 
carbon, refrigerant gases, their mixtures, hydrofluoric acid, by products and derivatives, 
fluorine products, polymers and organic and inorganic compounds and intermediates and 
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to manufacture, assemble, fabricate, repair and maintain apparatus, equipments, plant, 
machinery and devices used in manufacture, transportation, delivery and application of all 
kinds of gases including hydrofluoric acid, refrigerant gases, their derivatives, compounds 
and by-products.

2.	 To carry on the business of manufacture, store, export, import, buy, sell, market, distribute or 
otherwise deal in all kinds of gases and their residual and by-products, intermediates, organic 
and inorganic chemicals and chemical products and compounds and of plant, machinery and 
equipment and raw materials used in the manufacture of any of the aforesaid products.

Inox Fluorochemicals Limited (“Resulting Company” or “GFL 2”)

a)	 Inox Fluorochemicals Limited was incorporated as a Public Limited Company under the Companies 
Act, 2013 on 6th day of December, 2018.There has been no further change in the name of the 
Resulting Company since its incorporation.The Corporate Identification Number of the Resulting 
Company is U24304GJ2018PLC105479. Permanent Account Number of GFL 2 is AAFCI0903C.
Email id of GFL 2 is bvdesai@gfl.co.in.

b)	 The Registered Office of the Resulting Company situated at the time of incorporation was Survey 
No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat-389380, 
India.

c)	 The details of the issued, subscribed and paid-up share capital of GFL 2 as on 6th December, 2018 
are as under:

Particulars In Rupees

Authorised Capital

1,00,000 Equity shares of Re.1 each 1,00,000

Total 1,00,000

Issued, Subscribed and Paid-up Capital

1,00,000 Equity shares of Re.1 each 1,00,000

Total 1,00,000

	 Subsequent to the above date, there has been no change in the authorized, issued, subscribed and 
paid-up share capital of the Resulting Company.

d)	 The Resulting Company is engaged in the business of manufacturing of chemicals, fluoropolymers, 
refrigerants etc.

e)	 The objects for which the Resulting Company has been established are set out in its Memorandum 
of Association. The extract of the main objects of the Resulting Company are set out hereunder:

A.	 THE OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE AS 
UNDER:-

1. 	 To carry on the business of manufacture, store, process, buy, sell, distribute, market, 
export, import or otherwise deal in refrigerant gases of all types including refrigerant gases, 
their mixtures, hydrofluoric acid, by products and derivatives, fluorine products, polymers 
and organic and inorganic compounds and intermediates and to manufacture, assemble, 
fabricate, repair and maintain apparatus, equipments, plant, machinery and devices used 
in manufacture, transportation, delivery and application of all kinds of gases including 
hydrofluoric acid, refrigerant gases, their derivatives, compounds and by-products.
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2.	 To carry on the business of manufacture, store, export, import, buy, sell, market, distribute or 
otherwise deal in all kinds of gases and their residual and by-products, intermediates, organic 
and inorganic chemicals and chemical products and compounds and of plant, machinery and 
equipment and raw materials used in the manufacture of any of the aforesaid products.

3.	 To carry on in India, or elsewhere, in collaboration or otherwise, the business of manufacturers 
of and dealers in caustic soda, chlorine, chloromethanes, hydrochloric acids, chlorinated 
products and all the chemicals, chemical compounds (organic and inorganic) in all forms, and 
chemical products of any nature and kind whatsoever, and all by-products and joint products 
thereof.

6.	 BACKGROUND OF THE SCHEME

	 The Scheme inter-alia provides for the following:

(i)	 Demerger of the Chemical Business Undertaking from the Demerged Company to the Resulting 
Company;

(ii)	 Cancellation of equity shares held by the Demerged Company in the Resulting Company; and

(iii)	 Issue of equal number of equity shares by the Resulting Company to the Shareholders of the 
Demerged Company.

7.	 RATIONALE OF THE SCHEME

	 The Scheme is proposed to achieve the following benefits:

a.	 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 its 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.

b.	 Administrative efficiencies: The Management of GFL 1 believes that the Scheme will result in 
economies in business operations, provide optimal utilization of resources and greater administrative 
efficiencies.

c.	 Focused growth strategy: The Scheme will allow the management to have a focused growth strategy 
for each of the businesses.

d.	 Investment opportunity: The Management of GFL 1 believes that there may be a segment of 
investors who may wish to invest only in the Chemical business. These investors are presently 
deprived of the opportunity of investing in only a Chemical business, and the implementation of the 
Scheme will provide them with this opportunity.

e.	 Unlocking value: The proposed demerger of the Chemical business will unlock value for the existing 
Shareholders.

8.	 SALIENT FEATURES OF THE SCHEME
	 Salient features of the Scheme are set out as below:

•	 This Scheme of Arrangement is presented under Sections 230-232 of the Companies Act, 2013 
and other applicable provisions of the Companies Act, 2013, as may be applicable, for demerger 
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of Chemical Business Undertaking of Gujarat Fluorochemicals Limited with Inox Fluorochemicals 
Limited.

•	 “Appointed Date” means 1st April, 2019;

•	 “Effective Date” or “coming into effect of this Scheme” or “upon the Scheme becoming effective” or 
“effectiveness of the Scheme” means the date on which the certified copies of the orders of National 
Company Law Tribunal sanctioning this Scheme, is filed by GFL 1 and GFL 2 with the jurisdictional 
Registrar of Companies;

•	 Upon the Scheme becoming effective and upon vesting of the Chemical Business Undertaking 
of the Demerged Company in the Resulting Company, the Resulting Company shall, without any 
further application or deed, issue and allot to the Shareholders 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 Board of Directors of Resulting Company), their heirs, executors, administrators 
or the successors in title, as the case may be as may be recognized by the Board of Directors, in 
the following proportion viz:

	 “ 1 (One) fully paid up Equity Share of face value of Re. 1 each of the Resulting Company shall be 
issued and allotted as fully paid up for every 1 (One) Equity Share of face value of Re. 1 each fully 
paid up held in the Demerged Company.”

•	 Upon the issue of shares by the Resulting Company in accordance with Scheme, the existing capital 
comprising of 100,000 equity shares of Re. 1/- each aggregating to Rs. 100,000/- (Rupees One 
Lakh Only) each of the Resulting Company held by the Demerged Company and by its nominees as 
on the Effective Date shall, without any application or deed, stand cancelled without any payment. 
Accordingly, the share capital of the Resulting Company shall stand reduced to the extent of the 
face value of shares held by the Demerged Company and its nominees upon the issue of shares by 
the Resulting Company in accordance with the Scheme.

•	 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 time to 
time including the treatment as provided in the Scheme

•	 The difference, if any, between the Net Assets and Transferred Reserves (transferred 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 Reserves or Retained 
Earnings of the Demerged Company.

•	 All costs, 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.

	 You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. 
The aforesaid are only some of the key provisions of the Scheme.

9.	 APPROVALS

9.1.	 Pursuant to the SEBI Circulars read with Regulation 37 of the SEBI Listing Regulations, the Applicant 
Company had filed necessary applications before BSE and NSE seeking their no-objection to 
the Scheme. The Applicant Company has received the observation letters from BSE dated 15th 
February, 2019 and NSE dated 18th February, 2019 conveying their no-objection to the Scheme 
(“Observation Letters”). Copies of the aforesaid Observation Letters are enclosed herewith.
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9.2.	 BSE and NSE vide their Observation Letters have advised that SEBI has given following comments 
on the Scheme of Arrangement:

a.	 Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchange, and from the date of the receipt of this letter is 
displayed on the websites of the listed company.

b.	  Company shall duly comply with various provisions of the Circulars.

c.	  Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated 
in the petition to be filed before National Company Law Tribunal (NCLT) and the Company is 
obliged to bring the observations to the notice of NCLT.

d.	 The Company shall ensure that the applicable information pertaining to unlisted companies 
- Inox Fluorochemicals Limited is included in abridged prospectus as per specified format.

e.	 It is to be noted that the petitions are filed by the Company before NCLT after processing and 
communication of comments/observations on draft Scheme by SEBI/ stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ representations.

9.3.	 As required by the SEBI Circular, the Applicant Company has filed the Complaints Report with 
BSE on 15th January, 2019 and NSE on 31st day of January, 2019.A copy of the aforementioned 
Complaints Report are enclosed herewith.

10.	 CAPITAL STRUCTURE PRE AND POST ARRANGEMENT

	 The pre-Arrangement capital structure of the Applicant Company is mentioned in paragraph 6 above. Post 
the Arrangement capital structure of the Applicant Company would be the same. Post Arrangement, the 
equity shares held by the Demerged Company in the Resulting Company shall stand cancelled and as a 
consideration for the Arrangement similar number of shares will be issued to the Equity Shareholders of 
the Demerged Company.

	 The pre-Arrangementcapital structure of the Demerged Company is mentioned in paragraph 6 above. 
Post the Arrangement, the capital structure of the Resulting Company shall be as under:

Particulars Amount (Rs.)

Authorized Share Capital

20,00,00,000 Equity Shares of Re. 1/- each 20,00,00,000

TOTAL 20,00,00,000

Issued, subscribed and paid-up Share Capital

10,98,50,000 Equity Shares of Re. 1/- each 10,98,50,000

TOTAL 10,98,50,000
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11.	 PRE AND POST ARRANGEMENT SHAREHOLDING PATTERN

11.1.	 The pre and post Arrangement shareholding pattern of the Applicant Company as on 31st December, 
2018 is as follows:

Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of shares % No. of shares %

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
Individuals/ Hindu Undivided Family
Vivek Kumar Jain 20100 0.02 20100 0.02
Devendra Kumar Jain 20100 0.02 20100 0.02

Pavan Kumar Jain 20100 0.02 20100 0.02

Siddharth Jain 20000 0.02 20000 0.02
Devansh Jain 10000 0.01 10000 0.01

Kapoor Chand Jain 10000 0.01 10000 0.01

Nandita Jain 10000 0.01 10000 0.01

Hem Kumari 10000 0.01 10000 0.01

Nayantara Jain 10000 0.01 10000 0.01

Sita Devi* 6000 0.01 6000 0.01

Any Other (specify)
Bodies Corporate
Inox Leasing And Finance Limited 57715310 52.54 57715310 52.54

Devansh Trademart LLP 6662360 6.06 6662360 6.06

Inox Chemicals LLP 2955230 2.69 2955230 2.69

Siddhapavan Trading LLP 5576440 5.08 5576440 5.08

Siddho Mal Trading LLP 	 2019260 1.84 2019260 1.84

Sub Total(A)(1) 75064900 68.33 75064900 68.33
2 Foreign

Sub Total(A)(2) Nil N.A. Nil N.A.
Total Shareholding of Promoter and 
Promoter Group (A)= (A)(1)+(A)(2)

75064900 68.33 75064900 68.33

(B) Public shareholding
B1) Institutions

Mutual Funds 3775163 3.44 3775163 3.44
HDFC Small Cap Fund 2181819 1.99 2181819 1.99
Foreign Portfolio Investors 4626717 4.21 4626717 4.21

Fil Investments(Mauritius)ltd 1243605 1.13 1243605 1.13
Financial Institutions/ Banks 100042 0.09 100042 0.09
Sub Total (B)(1) 8501922 7.74 8501922 7.74

B2) Central Government/ State 
Government(s)/ President of India

100 0.00 100 0.00
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Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of shares % No. of shares %

Sub Total (B)(2) 100 0.00 100 0.00
B3) Non-institutions

Individual Shareholders holding 
nominal share capital up to Rs. 2 lakhs.

7785935 7.09 7785935 7.09

Individual Shareholders holding 
nominal share capital in excess of  
Rs. 2 lakhs.

4122845 3.75 4122845 3.75

NBFCs registered with RBI 166301 0.15 166301 0.15
Any Other (Specify) 14207997 12.93 14207997 12.93
IEPF 331687 0.30 331687 0.30
Clearing Members-Category 187105 0.17 187105 0.17
Trust 150 0.00 150 0.00
NRI 620050 0.56 620050 0.56
Foreign Nationals 334 0.00 334 0.00
HUF 2645814 2.41 2645814 2.41
Bodies Corporate 10422857 9.49 10422857 9.49
Aadi Financial Advisors Llp 1270831 1.16 1270831 1.16
Blue Daimond Properties Private 
Limited

1219251 1.11 1219251 1.11

Bhanshali Manek Huf 1354943 1.23 1354943 1.23
Sub-Total (B)(3) 26283078 23.93 26283078 23.93

(B) Total Public Shareholding (B)= (B) 
(1)+(B)(2)+(B)(3)

34785100 31.67 34785100 31.67

(C1) Shares underlying DRs Nil N.A. Nil N.A.

(C2) Shares held by Employee Trust Nil N.A. Nil N.A.

(C) Non Promoter-Non Public Nil N.A. Nil N.A.

GRAND TOTAL 109850000 100 109850000 100

*Post 31st December, 2018, Ms. Sita Devi has sold her shares and the Company has made necessary 
disclosures for the same.
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11.2.	 The pre and post Arrangement shareholding pattern of the Resulting Company as on 6th December, 
2018 is as follows:

Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of shares % No. of shares %

(A) Shareholding of Promoter and 
Promoter Group

1 Indian
Individuals/ Hindu Undivided Family
Vivek Kumar Jain 100** 0.10 20100 0.02
Devendra Kumar Jain - - 20100 0.02

Pavan Kumar Jain 100** 0.10 20100 0.02

Siddharth Jain - - 20000 0.02

Devansh Jain 100** 0.10 10000 0.01

Kapoor Chand Jain - - 10000 0.01

Nandita Jain - - 10000 0.01

Hem Kumari - - 10000 0.01

Nayantara Jain - - 10000 0.01

Sita Devi* - - 6000 0.01

Deepak Ranjit Asher 100** 0.10 - -

Dinesh Kumar Sachdeva 100** 0.10 - -

Mukesh Patni 100** 0.10 - -

Any Other (specify)
Bodies Corporate
Gujarat Fluorochemicals Limited 99400 99.40 - -
Inox Leasing And Finance Limited - - 57715310 52.54
Devansh Trademart LLP - - 6662360 6.06
Inox Chemicals LLP - - 2955230 2.69
Siddhapavan Trading LLP - - 5576440 5.08

Siddho Mal Trading LLP - - 2019260 1.84

Sub Total(A)(1) 100000 100 75064900 68.33
2 Foreign

Sub Total(A)(2) Nil N.A. Nil N.A.
Total Shareholding of Promoter and 
Promoter Group (A)= (A)(1)+(A)(2)

100000 100 75064900 68.33

(B) Public shareholding
B1) Institutions

Mutual Funds - - 3775163 3.44
HDFC Small Cap Fund - - 2181819 1.99
Foreign Portfolio Investors - - 4626717 4.21
Fil Investments(Mauritius)ltd - - 1243605 1.13
Financial Institutions/ Banks - - 100042 0.09
Sub Total B1 Nil N.A. 8501922 7.74
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Particulars Pre-Arrangement Post-Arrangement
Sl. No. Description No. of shares % No. of shares %

B2) Central Government/ State 
Government(s)/ President of India

- - 100 0.00

Sub-Total (B)(2) Nil N.A. 100 0.00
B3) Non-institutions

Individual Shareholders holding 
nominal share capital up to Rs. 2 
lakhs.

- - 7785935 7.09

Individual Shareholders holding 
nominal share capital in excess of Rs. 
2 lakhs.

- - 4122845 3.75

NBFCs registered with RBI - - 166301 0.15

Any Other (Specify) - - 14207997 12.93

IEPF - - 331687 0.30
Clearing Members-Category - - 187105 0.17
Trust - - 150 0.00
NRI - - 620050 0.56
Foreign Nationals - - 334 0.00
HUF - - 264581427 2.41
Bodies Corporate - - 10422857 9.49
Aadi Financial Advisors Llp - - 1270831 1.16
Blue Daimond Properties Private 
Limited

- - 1219251 1.11

Bhanshali Manek Huf - - 1354943 1.23
Sub-Total (B)(3) Nil N.A. 26283078 	 23.93

(B) Total Public Shareholding (B)= (B) 
(1)+(B)(2)+(B)(3)

Nil N.A. 34785100 31.67

(C1) Shares underlying DRs Nil N.A. Nil N.A.
(C2) Shares held by Employee Trust Nil N.A. Nil N.A.
(C) Non Promoter-Non Public Nil N.A. Nil N.A.

GRAND TOTAL 100000 100 109850000 100

*Post 31st December, 2018, Ms. Sita Devi has sold her shares and the Company has made necessary 
disclosures for the same.

** Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited

12.	 EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL PERSONNEL:

12.1.	 The Directors and Key Managerial Personnel (KMP) and their respective relatives of the Applicant 
Company may be deemed to be concerned and/or interested in the Scheme only to the extent 
of their shareholding in the Applicant Company, or to the extent the said Directors/KMP are the 
partners, directors, Members of the companies, firms, association of persons, bodies corporate and/
or beneficiary of trust that hold shares in the Applicant Company. Save as aforesaid, none of the 
Directors, Managing Director or the Manager or KMP of the Applicant have any material interest in 
the Scheme.
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12.2.	 The details of the present directors and KMP of the Applicant Company and their respective 
shareholdings in the Applicant Company and the Resulting Company as on 31st December, 2018 
are as follows:

Name of Directors / KMP Designation
Equity Shares of 

Re. 1/- each in the 
Applicant Company

Equity Shares of 
Re. 1/- each in the 

Resulting Company
Chandra Prakash Jain Director - -
Shanti Prashad Jain Director - -
Devendra Kumar Jain Director 20,100 -
Vivek Kumar Jain Managing Director 20,100 100*
Pavan Kumar Jain Director 20,100 100*
Deepak Ranjit Asher Director - 100*
Dinesh Kumar Sachdeva Whole time Director - 100*
Shailendra Swarup Director - -
Om Prakash Lohia Director - -
Rajagopalan Doraiswami Director - -
Vanita Bhargava Director - -
Anand Rambhau Bhusari Whole time Director - -
Bhavin Vipin Desai Company Secretary - -
Manoj Shripati Agarwal CFO (KMP) - -

	 * Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited

12.3.	 The details of the present directors and KMP of the Resulting Company and their respective 
shareholdings in the Resulting Company and the Applicant Company as on 31st December, 2018 
are as follows:

Name of Directors / KMP Designation
Equity Shares of 

Re. 1/- each in the 
Resulting Company

Equity Shares of 
Re. 1/- each in the 

Applicant Company
Chandra Prakash Jain Director - -
Shanti Prashad Jain Director - -
Devendra Kumar Jain Director - 20,100
Vivek Kumar Jain Director 100** 20,100
Pavan Kumar Jain Director 100** 20,100
Deepak Ranjit Asher Director 100** -
Dinesh Kumar Sachdeva Whole time Director 100** -
Shailendra Swarup Director - -
Om Prakash Lohia Director - -
Rajagopalan Doraiswami Director - -
Vanita Bhargava Director - -
Anand Rambhau Bhusari Whole time Director - -

** Nominee Shareholders of the Applicant Company i.e. Gujarat Fluorochemicals Limited
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13.	 GENERAL

13.1.	 As on the date of this notice, the Applicant Company is the Holding Company of the Resulting 
Company and all the Directors of the Applicant Company are also the Directors of Resulting 
Company.

13.2.	 The Applicant Company and the Resulting Company have made joint application before the National 
Company Law Tribunal, Ahmedabad Bench for the sanction of the Scheme under Section 230-232 
of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

13.3.	 The amount due from the Applicant Company to its Secured Creditors as on 31st  December, 2018 is 
Rs. 1,44,24,41,950.84 (Rupees One Hundred and Forty Four Crores Twenty Four Lacs Forty One 
Thousand Nine Hundred Fifty and Eighty Four paisa only).

13.4.	 The amount due from the Applicant Company to its Unsecured Creditors as on 31st December, 
2018is Rs. 9,54,36,18,053.82 (Rupees Nine Hundred and Fifty Four Crores Thirty Six Lacs Eighteen 
Thousand Fifty Three and Eighty Two paisa only).

13.5.	 The amount due from the Resulting Company to its Secured Creditors as on 31st  December, 2018 
is Rs. NIL.

13.6.	 The amount due from the Resulting Company to its Unsecured Creditors as on 31st  December, 2018 
is Rs. NIL.

13.7.	 In relation to the Meeting of the Applicant Company, Unsecured Creditors of the Applicant Company 
whose names are appearing in the records of the Applicant Company as on 28th February, 2019 
shall be eligible to attend and vote at the Meeting of the Unsecured Creditors of the Applicant 
Company either in person or by proxies or authorized representative convened as per the directions 
of the Tribunal.

13.8.	 Under the Scheme, there is no Arrangement with the creditors of the Applicant Company. No 
compromise is offered under the Scheme to any of the creditors of the Applicant Company. The 
liability to the creditors of the Applicant Company, under the Scheme, is neither reduced nor being 
extinguished.

13.9.	 None of Directors and KMPs of the Applicant Company or their respective relatives is in any 
way connected or interested in the aforesaid resolution except to the extent of their respective 
shareholding, if any.

13.10.	No investigation proceedings are pending or are likely to be pending under the provisions of Chapter 
XIV of the Companies Act, 2013 or under the provisions of the Companies Act, 1956 in respect of 
the Applicant Company.

13.11.	The Applicant Company and the Resulting Company are required to seek approvals / sanctions / 
no- objections from certain regulatory and governmental authorities for the Scheme such as the 
Registrar of Companies, Regional Director, Securities Exchange Board of India, BSE Limited, The 
National Stock Exchange of India Limited and Income-tax authorities as may be applicable and it 
will obtain the same at the relevant time.

13.12.	In the event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand 
revoked, cancelled and be of no effect and null and void.
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13.13.	Names and addresses of the Directors and Promoters of the Applicant Company are as under:

Sl. No. Name of Director Address
1. Chandra Prakash Jain 396-C, Sheikh Sarai Phase-I New Delhi 110017 Delhi India
2. Shanti Prashad Jain J-57, Ashok Vihar, Phase -1 Delhi 110052 Delhi India
3. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
4. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
5. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
6. Deepak Ranjit Asher 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri Vadodara 

390007 Gujarat India
7. Dinesh Kumar Sachdeva BP-2, Vrajdeep Apartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
8. Shailendra Swarup 127, Sunder Nagar New Delhi 110003 India
9. Om Prakash Lohia R-69, Greater Kailash Part-1 New Delhi 110048 India
10 Rajagopalan Doraiswami 6123, Embassy Pristine, Iblur, B/H Suncity Appartment, 

Bellandur, Bengaluru 560103 Karnataka India
11. Vanita Bhargava C-322, First Floor Defence Colony, New Delhi 110024 India
12. Anand Rambhau Bhusari E-1, Sector-1, Near Gokul Guest-House, Petrochemicals 

Township, Vadodara 391345 Gujarat India

Sl. No. Name of Promoter Address
1. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
2. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
3. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
4. Siddharth Jain 94, Benzer Terrace , Sea Face Worli, Mumbai 400018, 

Maharashtra, India 
5. Devansh Jain 47, Golf Links New Delhi 110003 Delhi India
6. Kapoor Chand Jain C/o Siddhomal Paper Convesion Co, 611 Kailash Building, 

26 KG Marg, New Delhi 110001
7. Nandita Jain 47, Golf Links New Delhi 110003 Delhi India
8. Hem Kumari C/o Siddhomal Paper Convesion Co, 611 Kailash Building, 

26 KG Marg, New Delhi 110001
9. Nayantara Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
10 Sita Devi 36, Golf Links New Delhi 110003 India
11. Inox Leasing And Finance 

Limited
69 Jolly Maker Chambers Nariman Point Mumbai – 400021, 
Maharashtra India

12. Devansh Trademart LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 India

13. Inox Chemicals LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 India

14. Siddhapavan Trading LLP Inox Group. 612-618 Narain Manzil. 6th Floor 23 
Barakhamba Road New Delhi New Delhi - 110001 India

15. Siddho Mal Trading LLP Inox Group,612-618 Narain Manzil 06th Floor, 23, 
Barakhamba Road New Delhi Central Delhi - 110001 India



19

13.14.	Names and addresses of the directors and promoters of the Resulting Companyare as under:

Sl. No. Name of Director Address
1. Chandra Prakash Jain 396-C, Sheikh Sarai Phase-I New Delhi 110017 Delhi India
2. Shanti Prashad Jain J-57, Ashok Vihar, Phase -1 Delhi 110052 Delhi India
3. Devendra Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
4. Vivek Kumar Jain 47, Golf Links New Delhi 110003 Delhi India
5. Pavan Kumar Jain 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
6. Deepak Ranjit Asher 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri Vadodara 

390007 Gujarat India
7. Dinesh Kumar Sachdeva BP-2, Vrajdeep Appartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
8. Shailendra Swarup 127, Sunder Nagar New Delhi 110003 Delhi India
9. Om Prakash Lohia R-69, Greater Kailash Part-1 New Delhi 110048 Delhi India
10 Rajagopalan Doraiswami 6123, Embassy Pristine, Iblur, B/H Suncity Appartment, 

Bellandur, Bengaluru 560103 Karnataka India
11. Vanita Bhargava C-322, First Floor Defence Colony, New Delhi 110024 Delhi 

India
12. Anand Rambhau Bhusari E-1, Sector-1, Near Gokul Guest-House, Petrochemicals 

Township, Vadodara 391345 Gujarat India

Sl. No. Name of Promoter Address

1. Gujarat Fluorochemicals 
Limited

Survey No 16/3, 26 and27, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat – 389380, India

2. Vivek Kumar Jain* 47, Golf Links New Delhi 110003 Delhi India
3. Deepak Ranjit Asher* 17/1,Utkanth Society, B/H-Alkapuri Club, Alkapuri Vadodara 

390007 Gujarat India
4. Pavan Kumar Jain* 31, Benzer Terrace, A.G.Khan Road, Worli Mumbai 400018 

Maharashtra, India
5. Dinesh Kumar Sachdeva* BP-2, VrajdeepAppartments, Opp. Rokadnath Soc. Race 

Course, Vadodara 390007 Gujarat India
6. Devansh Jain* 47 ,Golf Links New Delhi 110003 Delhi India
7. Mukesh Patni* 113, Shikha Apartment, 48 IP Extension, Patparganj, Delhi- 

110092

*Nominee shareholders holding shares on behalf of Gujarat Fluorochemicals Limited.

13.15.	Details of Directors of the Applicant Company who voted in favour / against / did not participate on 
resolution passed at the Meeting of the Board of Directors of the Applicant Company held on 14th 

November,2018 are given below:

Sl. No. Name of Director Voted in favour / against / did not participate
1. Chandra Prakash Jain Favour
2. Shanti Prashad Jain Favour
3. Devendra Kumar Jain Favour
4. Vivek Kumar Jain Favour
5. Pavan Kumar Jain Leave of Absence
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Sl. No. Name of Director Voted in favour / against / did not participate
6. Deepak Ranjit Asher Favour
7. Dinesh Kumar Sachdeva Leave of Absence
8. Shailendra Swarup Favour
9. Om Prakash Lohia Favour
10 Rajagopalan Doraiswami Favour
11. Vanita Bhargava Leave of Absence
12. Anand Rambhau Bhusari Leave of Absence

13.16.		 Details of directors of the Resulting Company who voted in favour / against / did not participate on 
resolution passed at the Meeting of the Board of Directors of the Resulting Company held on 12th 
December, 2018 are given below:

Sl. No. Name of Director Voted in favour / against / did not participate
1. Chandra Prakash Jain Favour
2. Shanti Prashad Jain Favour
3. Devendra Kumar Jain Favour
4. Vivek Kumar Jain Favour
5. Pavan Kumar Jain Leave of Absence
6. Deepak Ranjit Asher Favour
7. Dinesh Kumar Sachdeva Leave of Absence
8. Shailendra Swarup Favour
9. Om Prakash Lohia Favour
10 Rajagopalan Doraiswami Leave of Absence
11. Vanita Bhargava Favour
12. Anand Rambhau Bhusari Leave of Absence

13.17.		 For the purpose of Scheme of Arrangement of the Applicant Company and the Resulting 
Company and their Shareholders, M/s Walker Chandiok & Co. LLP, have recommended the share 
entitlement ratio of allotment of equity shares. Accordingly, 1 (one) equity share shall be issued 
by the Resulting Company for 1 (one) equity share held in the Applicant Company as on the 
Record Date to the Shareholders of the Applicant Company. Keynote Corporate Services Limited, 
a Category I Merchant Banker after having reviewed the share entitlement report of M/s Walker 
Chandiok & Co. LLP and on consideration of all the relevant factors and circumstances, opined 
that in their view the independent valuer’s proposed share allotment is fair.

13.18.		 A report adopted by the Directors of the Applicant Company, explaining effect of the Scheme on 
each class of Shareholders, key managerial personnel, promoters and non-promoter Shareholders, 
laying out in particular the share allotment, is attached here with. The Applicant Company does 
not have any depositors, deposit trustee and debenture trustee. There will be no adverse effect 
on account of the Scheme as far as the employees, and creditors of the Applicant Company are 
concerned.

13.19.		 A copy of the Supplementary Unaudited Financial Statement of the Applicant Company as on 
31st December, 2018 and the Audited Financial Statement of the Resulting Company as on 12th 
December, 2018 are attached herewith.

13.20.		 As stated in the Scheme, all the permanent staff, workmen and employees of the Applicant 
Company engaged in or in relation to the Chemical business undertaking who are in service as on 
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the Effective Date shall become staff, workmen and employees of the Resulting Company without 
any break in their service and on the basis of continuity of service, and the terms and conditions of 
their employment shall not be less favorable than those applicable to them with reference to their 
employment with the respective Demerged Company as on the Effective Date.

13.21.		 The following documents will be open for inspection to the Unsecured Creditors of the Applicant 
Company at its Registered Office at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat – 389380, India, between 10.00 am and 05.00 pm on 
all days (except Saturdays, Sundays and public holidays) upto the date of the Meeting:

(i)	 	 Copy of the order passed by the NCLT in Company Scheme Application No. 46/NCLT/
AHM/2019 dated 28th March, 2019 of the Applicant Company and the Resulting Company;

(ii)	 	 Copy of the Company Scheme Application No. 46 of 2019 along with annexures filed by the 
Applicant Company and the Resulting Company before NCLT;

(iii)	 	 Copy of the Memorandum and Articles of Association of the Applicant Company and the 
Resulting Company, respectively;

(iv)	 	 Copy of the Annual Reports of the Applicant Company for the financial year ended 31st 
March, 2016, 31st March, 2017 and 31st March, 2018;

(v)	 	 Copy of the Supplementary Unaudited Financial Statement of the Applicant Company for 
the period ended 31st December, 2018 and the Audited Financial Statement of the Resulting 
Company for the period ended 12th December, 2018;

(vi)	 	 Copy of the Register of Directors’, shareholding of the Applicant Company and the Resulting 
Company, respectively;

(vii)	 	 Copy of Share Entitlement Report, dated 13th day of November, 2018 submitted by M/s 
Walker Chandiok & Co. LLP;

(viii)		 Copy of the Fairness Opinion, dated 13th day of November, 2018 issued by Keynote 
Corporate Services Limited, to the Board of Directors of the Applicant Company;

(ix)	 	 Copy of the Audit Committee Report, dated 14th day of November, 2018, of the Applicant 
Company;

(x)	 	 Copy of the resolutions, dated 14th day of November, 2018 passed by the Board of Directors 
of the Applicant Company and dated 12th day of December, 2018 passed by the Board of 
Directors of the Resulting Company approving the Scheme;

(xi)	 	 Copy of the extracts of the minutes of the Meetings, held on 14th day of November, 2018 
and 12th day of December, 2018, of the Board of Directors of the Applicant Company and 
the Resulting Company, respectively, in respect of the approval of the Scheme;

(xii)	 	 Copy of the Statutory Auditors’ certificate dated 13th day of November, 2018 issued by M/s. 
Kulkarni & Company, Chartered Accountants, to the Applicant Company;

(xiii)		 Abridged Prospectus as provided in Part D of Schedule VIII of the SEBI (Issue of Capital 
and Disclosure Requirements) Regulations including applicable information pertaining to 
INOX Fluorochemicals Limited;

(xiv)		 Copy of the Complaint Reports, dated 15th day of January, 2019 and 31st January, 2019, 
submitted by the Applicant Company to BSE and NSE respectively;

(xv)		 Copy of the no adverse observations/no objection letter issued by BSE and NSE, dated  
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15th February, 2019 and 18th February, 2019, respectively, to the Applicant Company;

(xvi)		 Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar 
of Companies along with challan evidencing filing of the Scheme;

(xvii)	 	Copy of the Scheme; and

(xviii)	 	Copy of the Reports dated 13th February, 2019 and 12th December, 2018 adopted by the 
Board of Directors of the Applicant Company and the Resulting Company, respectively, 
pursuant to the provisions of Section 232(2) (c) of the Act.

This Statement may be treated as an Explanatory Statement under Sections230(3), 232(1) 
and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies (Compromise, 
Arrangements and Amalgamations) Rules, 2016. A copy of this Scheme and Explanatory 
Statement may be obtained free of charge on any working day (except Saturdays, Sundays and 
public holidays) prior to the date of the Meeting, from the Registered Office of Applicant Company.

Chairman appointed for the Meeting

Dated this 14th day of November, 2018.

Registered Office: Survey No 16/3, 26 and 27, Village Ranjitnagar, 
Taluka Ghoghamba, District Panchmahal, Gujarat – 389380.
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ANNEXURE - 1
SCHEME OF ARRANGEMENT

BETWEEN
GUJARAT FLUOROCHEMICALS LIMITED (‘THE DEMERGED COMPANY’ OR ‘GFL1’)

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 1into the Resulting Company.

2.	 This Scheme also provides for various other matters consequential or otherwise integrally connected 
herewith.

B)	 Rationale for the Scheme

	 The Scheme shall achieve the following benefits:

•	 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 its 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.

•	 Administrative efficiencies: The management of GFL 1 believes that the scheme will result in 
economies in business operations, provide optimal utilization of resources and greater administrative 
efficiencies.

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

•	 Investment opportunity: The management of GFL 1 believes that there may be a segment of 
investors who may wish to invest only in the Chemical business. These investors are presently 
deprived of the opportunity 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 value for the existing 
shareholders.

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

	 There is no adverse effect of Scheme on any directors, key management personnel, promoters, 
non-promoter members, creditors and employees of GFL 1. The Scheme would be in the best 
interest of all stakeholders in GFL 1.

C)	 Parts of the Scheme

	 The Scheme is divided into following parts:

a)	 Part A deals with the Definitions and Share Capital;
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b)	 Part B deals with the demerger of the Chemical Business Undertaking (as defined hereinafter) in to 
the Resulting Company;

c)	 Part C deals with the General Terms and Conditions.

PART A:

DEFINITIONS AND SHARE CAPITAL

1.	 In this Scheme unless repugnant to the meaning or context thereof, the following expressions shall have 
the following meanings:

1.1.	 “Act” or “the Act” means the Companies Act, 2013 and Rules framed thereunder as in force from 
time to time;

1.2.	 “Applicable Law” means any applicable statute, notification, bye laws, rules, regulations, guidelines, 
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 statutory modification or re-enactment 
thereof for the time being in force;

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

1.4.	 “Appropriate Authority” means any applicable Central, State or local Government, legislative 
body, regulatory, 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 Tribunal and 
Reserve Bank of India;

1.5.	 “Board of Directors” or “Board”in relation to the Demerged Company and the Resulting Company, 
as the case may be,means the Board of Directors of such company, and unless repugnant to the 
subject, context or meaning thereof, shall be deemed to include every committee (including any 
committee of directors) or any person authorized by the Board or by any such committee;

1.6.	 “Demerged Company”or“GFL 1” means Gujarat Fluorochemicals Limited, a company incorporated 
under the Companies Act, 1956 and validly subsisting under the Companies Act, 2013, and having 
its registered office at Survey No 16/3, 26 and 27, Village Ranjitnagar,Taluka Ghoghamba,District 
Panchmahal, State Gujarat - 389380 India;

1.7.	 “Chemical Business Undertaking” shall mean undertaking, business, activities and operations 
pertaining to business of manufacturing of chemicals of the Demerged Company comprising of all 
the assets (movable, immovable, tangible and / or intangible) and liabilities which relate there to, or 
are necessary therefore and including specifically the following:

(a)	 All assets, title, 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 category or type, and 
art works etc. 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, exclusively used or held for use in business, activities and operations, including 
but not limited to all land together with the buildings and structures standing thereon and 
rights and interests in all Land more 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 
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stocks, assets, balances with banks, cash and cash equivalents, all customer contracts, 
contingent rights, benefits under income tax, such as credit for advance tax, tax deducted at 
source, unutilized deposits or credits (net of provisions there against), MAT credit 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, etc. pertaining to its Chemical Business Undertaking (collectively, the “Chemical 
Business Undertaking Assets”);

(b)	 All debts (secured or unsecured), liabilities, 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, whenever or however arising, (including, 
without limitation, whether arising out of any contract or tort based on negligence or strict 
liability), deferred tax liability, etc. pertaining to the Chemical Business Undertaking activities 
(collectively, “Chemical Business Undertaking Liabilities”)and for the avoidance of doubts, it 
excludes guarantees, assurances, commitments and obligations issued or undertaken by the 
Demerged Company to the banks and / or financial institutions for any business other than 
the Chemical Business Undertaking);

(c)	 All contracts, agreements, licenses, leases, linkages, memoranda of undertakings, memoranda 
of agreement, memoranda of agreed points, letters of agreed points, arrangements, 
undertakings, whether written or otherwise, deeds, bonds, schemes, arrangements, sales 
orders, purchase orders or other instruments of whatsoever nature to which the Demerged 
Company is a party, relating to the undertaking, business, activities and operations pertaining 
to the Chemical Business Undertaking or otherwise identified to be for the benefit of the 
same, including but not limited to the relevant 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, grants, rights, claims, 
liberties, special status and privileges enjoyed or conferred upon or held or availed of by 
the Demerged Company in relation 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 Undertaking , and all other 
rights, title, interests, privileges and benefits of every kind in relation to its Chemical Business 
Undertaking (collectively, “Chemical Business Undertaking Contracts”);

(d)	 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, 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 Business Undertaking IP”);

(e)	 All permits, licenses(including the licenses granted by any Governmental, statutory or 
regulatory bodies for the purpose of carrying on its business or in connection therewith), 
environmental clearances, No Objection Certificates, Consent Orders, etc., consents, 
approvals, authorizations, quotas, rights, entitlements, allotments, concessions, exemptions, 
liberties, advantages, no-objection certificates, certifications, easements, tenancies, privileges 
and similar rights, and any waiver of the foregoing, issued by any legislative, executive, or 
judicial 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 in the undertaking, business, 
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activities and operations pertaining to the Chemical Business Undertaking (collectively, 
“Chemical Business Undertaking Licenses”);

(f)	 All such permanent employees of the Demerged Company, employees/personnel engaged 
on contract basis and contract labourers and interns/ trainees, both on-shore and off-shore, 
as are primarily engaged in or in relation to the Chemical Business Undertaking, business, 
activities and operations pertaining to the Chemical Business Undertaking , at its respective 
offices, branches etc., and any other employees/personnel and contract labourers and 
interns/trainees hired by the Demerged Company after the date hereof who are exclusively 
engaged in or in relation to the Chemical Business Undertaking, business, activities and 
operations pertaining to the Chemical Business Undertaking (collectively, “Chemical Business 
Undertaking Employees”);

(g)	 All liabilities present and future (including contingent liabilities pertaining to or relatable to the 
Chemical Business Undertaking of the Demerged Company), as may be determined by the 
Board of the Demerged Company;

(h)	 All deposits and balances with Government, Semi-Government, local and other authorities 
and bodies, customers and other persons, earnest moneys and/ or security deposits paid or 
received by the Demerged Company, directly or indirectly in connection with or in relation to 
the Chemical Business Undertaking of the Demerged Company;

(i)	 All 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

(j)	 Any other asset / liability which is deemed to be pertaining 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 to 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 Demerged Company and the Resulting Company.

1.8.	 “Effective Date” or “coming into effect of this Scheme” or “upon the scheme becoming 
effective” or “effectiveness of the scheme” means the date on which the certified copies of the 
orders of National Company Law Tribunal sanctioning this Scheme, is filed by GFL 1 and GFL 2 with 
the jurisdictional Registrar of Companies;

1.9.	 “National Company Law Tribunal” or “Tribunal” or “NCLT” means the National 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;

1.10.	 “Record Date” shall be the date to be fixed by the Board of the Resulting Companyin consultation 
with GFL 1for the purpose of determining the equity shareholders of GFL 1to whom Resulting 
Company would issue equity shares pursuant to this Scheme;

1.11.	 “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;

1.12.	 “Resulting Company” OR GFL2 means Inox Fluorochemicals Limited, company incorporated under 
the Actunder Corporate Identification Number U24304GJ2018PLC105479and having registered office 
at Survey No 16/3, 26 and  27, Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal,State 
Gujarat - 389380 India. The Resulting Company is a wholly owned subsidiary of GFL 1;



27

1.13.	 “Scheme” or “the Scheme” or “this Scheme”means the Scheme of Arrangement in its present form 
(along with any annexures, schedules, etc., annexed/attached hereto) or with any modification(s) 
and amendments made under Clause 16of 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;

1.14.	 “SEBI” means the Securities and Exchange Board of India, constituted under the Securities and 
Exchange Board of India Act, 1992;

1.15.	 “SEBI Circular” means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 
dated March 10, 2017 and any amendments thereof or modifications issued pursuant to regulations 
11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015;

1.16.	 “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;

1.17.	 “Stock Exchanges” means the BSE Limited (‘BSE’) and/ or wherever applicable, the National 
Stock Exchange of India Limited (‘NSE’);

	 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context 
or meaning thereof, have the same meaning ascribed to them under the Act and other applicable 
laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-enactment 
thereof from time to time.

	 In the Scheme, unless the context otherwise requires:

(i)	 reference to clauses, recitals and schedules, unless otherwise provided, are to clauses, 
recitals and schedules of and to this Scheme;

(ii)	 references to the singular shall include the plural and vice versa and references to any gender 
includes the other gender;

(iii)	 references to a statute or statutory provision include that statute or provision as from time to 
time modified or re-enacted or consolidated and (so far as liability thereunder may exist or 
can arise) shall include also any past statutory provision (as from time to time modified or 
re-enacted or consolidated) 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 
would have existed had this Clause been omitted.

2.	 DATE OF TAKING EFFECT AND OPERATIVE DATE

2.1.	 The Scheme set out herein in its present form or with any modification(s) approved or imposed or 
directed by the NCLT or made as per Clause 16of the Scheme, shall be effective from the Appointed 
Date and shall be operative from the Effective Date.

3.	 SHARE CAPITAL

3.1.	 The authorized, issued, subscribed and paid-up share capital of GFL 1as onMarch 31, 2018 is as 
under:

Particulars Amount in INR
Authorised Capital
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
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	 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.

3.2.	 The authorized, issued, subscribed and paid-up share capital of GFL 2 as on06th December2018 is 
as under:

Particulars Amount in INR
Authorised Capital
100,000 Equity Shares of Re. 1/- each 100,000
Total 100,000
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

4.	 TRANSFER AND VESTING OF THE CHEMICAL BUSINESS UNDERTAKING FROM THE DEMERGED 
COMPANY INTO THE RESULTING COMPANY

4.1.	 The Chemical Business Undertaking of the Demerged Company as defined in Clause 1.7 shall 
stand transferred to and vested in or deemed to be transferred to and vested in the Resulting 
Company, as a going concern, in accordance with Section 2(19AA) of the Income Tax Act, 1961 and 
in the following manner:

4.1.1.	All Chemical Business Undertaking Assets that are movable in nature or incorporeal property or are 
otherwise capable of transfer by physical or constructive delivery and/or by endorsement and delivery 
or by operation of law pursuant to the vesting order of the NCLT sanctioning the Scheme and its 
filing with the Registrar of Companies concerned shall stand vested in the Resulting Company and 
shall be deemed to be and become the property and as an integral part of the Resulting Company 
by operation of law. The vesting order and sanction of the Scheme shall operate in relation to the 
movable property in accordance with its normal mode of vesting through the Resulting Company 
and as the context may provide, by physical or constructive delivery or novation, or by endorsement 
and delivery, or by mere operation of the vesting order and its record or registration with the Registrar 
in accordance with the Act, as appropriate to the nature of the movable property vested. 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.

4.1.2.	All Chemical Business Undertaking Assets that are other movable properties, including sundry 
debtors, outstanding loans and advances, if any, recoverable in cash or in kind or for value to be 
received, bank balances and deposits, if any, with Government, semi-Government, local and other 
authorities and bodies, customers and other persons, shall without any further act, instrument or 
deed, pursuant to 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 shall be 
deemed to have been mutated and recorded as that of the Resulting Company and any document 
of title pertaining to the assets of the Chemical Business Undertaking shall also be deemed to have 
been mutated and recorded as titles of the Resulting Company to 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 Resulting Company shall 
subsequent to the vesting order be entitled to the delivery and possession of all documents of title 
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of such movable property in this regard.

4.1.3.	All immovable properties of the Chemical Business Undertaking(including but not limited to the 
immovable properties mentioned in Schedule I), including owned land, lease hold land, together with 
the buildings and structures standing thereon and rights and interests in immovable properties of the 
Chemical Business Undertaking, whether freehold or leasehold or otherwise and all documents of 
title, rights and easements in relation thereto shall stand vested in and/or be deemed to have been 
vested in the Resulting Company, by operation of law pursuant to the vesting order of the NCLT 
sanctioning the Scheme, and its filings with the concerned Registrar of Companies. Such assets 
shall stand vested in the Resulting Company and shall be deemed to be and become the property 
as an integral part of the Resulting Company by operation of law. The Resulting Company shall 
simultaneous with the filing and registration of the order of the NCLT sanctioning the Scheme be 
always entitled to all the rights and privileges attached in relation to such immovable properties and 
shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in relation thereto or 
as applicable to such immovable properties. Upon the Scheme becoming effective, the title to such 
properties shall deemed to have been mutated and recognised as that of the Resulting Company 
and the mere filing thereof with the appropriate Registrar or Sub-Registrar of Assurances or with 
the relevant Government shall 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 Resulting Company shall subsequent to the vesting order be entitled to the delivery and 
possession of all documents of title to such immovable properties in this regard. It is hereby clarified 
that all the rights, title and interest of the Chemical Business Undertaking in any leave & license, 
leasehold properties shall, pursuant to Section 232 of the Act and the provisions of this Scheme, 
without any further act, instrument or deed, be vested in or be deemed to have been vested in the 
Resulting Company.

4.1.4.	Notwithstanding anything contained in this Scheme, in respect of the immovable properties pertaining 
to the Chemical Business Undertaking of the Demerged Company, whether owned or leased, the 
Board of the Resulting Company may determine, for the purpose inter alia of payment of stamp duty, 
and vesting unto the Resulting Company and if the Board of the Resulting Company so decide, the 
concerned parties, whether executed before or after the Effective Date, shall execute and register 
or cause so as to be done, separate deeds of conveyance or deed of assignment of lease, as the 
case may be, in favour of the Resulting Company in respect of such immovable properties. Each of 
the immovable properties, only for the payment of stamp duty, shall be deemed to be conveyed at a 
consideration being the ready-reckoner value of such properties. The execution of such conveyance 
shall form an integral part of the Scheme.

4.1.5.	All Chemical Business Undertaking Liabilities including debts, liabilities (including deferred tax 
liability), contingent liabilities, duties and obligations, secured or unsecured, whether provided for 
or not in the books of account or disclosed or not in the balance sheets of the Demerged Company 
shall 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 Resulting 
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 by virtue of which such debts, liabilities, duties and obligations have arisen in order to 
give effect to the provisions of this Clause.

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

	 Provided that the Scheme shall not operate to enlarge the security for the said liabilities relating to 
the Chemical Business Undertaking which shall vest in Resulting Company by virtue of the Scheme 
and the Resulting Company shall not be obliged to create any further, or additional security thereof 
after the demerger has become effective or otherwise. The transfer/ vesting of the assets of the 
Chemical Business Undertaking as aforesaid shall be subject to the existing charges/ hypothecation/ 
mortgages over or in respect of the assets or any part thereof of the Chemical Business Undertaking.

4.1.7.	All Chemical Business Undertaking Contracts including contracts, deeds, bonds, agreements, 
schemes, arrangements and other instruments, permits, rights, entitlements, licenses (including the 
licenses granted by any Governmental, statutory or regulatory bodies)for the purpose of carrying 
on the Chemical Business of the Demerged Company, and in relation thereto, and those relating to 
tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in relation 
to the Chemical Business Undertaking, or to the benefit of which Chemical Business Undertaking 
may be eligible and which are subsisting or having effect immediately before the Effective Date, 
shall by endorsement, delivery or by operation of law pursuant to the vesting order of NCLT 
sanctioning the Scheme, and its filing with the Registrar of Companies concerned, be deemed to 
be contracts, deeds, bonds, agreements, schemes, arrangements 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 herein above 
shall stand vested in the Resulting 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 shall be the legal and enforceable rights and 
interests of the Resulting Company, which can be enforced and acted upon as fully and effectually 
as if, it were the Demerged Company, as the Resulting Company is it successor in interest. Upon 
the Scheme becoming effective, the rights, duties, obligations, interests flowing from such contracts 
and properties, shall be deemed to 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 relation to the same any procedural requirements required to be 
fulfilled solely by the Demerged Company (and not by any of its successors), shall be fulfilled by the 
Resulting Company as if it were the duly constituted attorney of the Demerged Company. Upon this 
Scheme becoming effective and with effect from the Appointed Date, any contract of the Demerged 
Company relating to or benefiting at present the Demerged Company and the Chemical Business 
Undertaking, shall be deemed to constitute separate contracts, thereby relating to and/or benefiting 
the Resulting Company, respectively.

4.1.8.	Any pending suits/appeals or other proceedings of whatsoever nature relating to 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 Undertaking of the 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 to the same extent as would or might have been continued, 
prosecuted and/or enforced by or against the Demerged Company, as if this Scheme had not been 
implemented.
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4.1.9.	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 interruption of service 
as a result of this hiving-off, without any further act, deed or instrument 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 benefits created or existing for the benefit of such employees, the 
Resulting Company shall stand substituted for the Demerged Company for all purposes whatsoever, 
upon this Scheme becoming effective, including with regard to the obligation to make contributions 
to relevant authorities, such as the Regional Provident Fund Commissioner or to such other funds 
maintained by the Demerged Company, in accordance with the provisions of applicable laws or 
otherwise. It is hereby clarified that upon this Scheme becoming effective, the aforesaid benefits or 
schemes shall continue to be provided to such employees and the services of all such employees of 
the Demerged Company for such purpose shall be treated as having been continuous.

4.1.10.	All Chemical Business Undertaking IP including registrations, goodwill, licenses, brands, service 
marks, copyrights, domain names, applications for copyrights, trade names and trademarks 
pertaining to the Chemical Business Undertaking of the Demerged Company, if any, shall stand 
vested in the Resulting Company without any further act, instrument or deed (unless filed only 
for statistical record with any appropriate authority or Registrar), upon filing of the order of the 
NCLT sanctioning the Scheme, with the Registrar of Companies concerned. Any other intellectual 
property rights (not specifically covered above) presently held by the Demerged Company, that 
relates to or benefit at present the Demerged Company and the Chemical Business Undertaking, 
shall be deemed to 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 
Resulting 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 to the Chemical Business Undertaking of the 
Demerged Company, including all or any refunds or claims shall be treated as the tax liability or 
refunds/claims, as the case may be, of the Resulting Company, and any tax incentives including 
but not limited to benefits under income tax, such as credit for advance tax, tax deducted at source, 
unutilized deposits or credits(net of provisions there against), MAT credit 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, etc. as would have 
been available to Chemical Business Undertaking of the Demerged Company, shall pursuant to this 
Scheme becoming effective, be available to the Resulting Company.

4.1.12.	All Chemical Business Undertaking Licenses including approvals, consents, exemptions, Unique 
Identification Numbers, Legal Entity Identification Number, 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), environmental clearances, No Objection Certificates, Consent Orders, approvals, etc., 
and certificates of every kind and description whatsoever in relation to the Chemical Business 
Undertaking, or to the benefit of which the Chemical Business Undertaking may be eligible/
entitled, and which are subsisting or having effect immediately before the Effective Date, shall by 
endorsement, delivery or by operation of law pursuant to the vesting order of NCLT sanctioning the 
Scheme, and its filing with the Registrar of Companies concerned, be deemed to be approvals, 
consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, 
licenses (including the licenses granted by any Governmental, statutory or regulatory bodies for 
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the purpose of carrying on its business or in connection therewith), and certificates of every kind 
and description of whatsoever nature of the Resulting Company, and shall be in full force and effect 
in favour of the Resulting 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, allotments, concessions, 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, but relate to or benefitting the Demerged 
Company and the Chemical Business Undertaking, shall be deemed to constitute separate permits, 
licenses, consents, approvals, authorizations, quotas, rights, entitlements, allotments, concessions, 
exemptions, liberties, advantages, no-objection certificates, certifications, easements, tenancies, 
privileges and similar rights, and any waiver of the foregoing, and the necessary substitution/
endorsement shall be made and duly recorded in the name of the Resulting Company, respectively, 
by the relevant 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 
Clause, 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 endorsement in the 
name of the Resulting Company as successor in interest, pursuant to the sanction of this Scheme 
by NCLT, and upon this Scheme becoming effective in accordance with the terms hereof. For this 
purpose, the Resulting 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 purposes only, and there shall be no break in the validity and enforceability 
of approvals, consents, exemptions, 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.

4.1.13.	Benefits of any and all corporate approvals as may have already been taken by the Demerged Company 
with respect to the Chemical Business Undertaking, whether being in the nature of compliances 
or otherwise, including without limitation, approvals under Sections 180,185,186,188,etc;of the Act 
read with the rules and regulations made there under, shall stand vested in the Resulting Company 
and the said corporate approvals and compliances shall, upon this Scheme becoming effective, be 
deemed to have been taken/complied with by the Resulting Company.

4.1.14.	All estates, assets, rights, title, interests and authorities accrued to and/or acquired by the Demerged 
Company in relation to the Chemical Business Undertaking shall be deemed to have been accrued 
to and/or acquired for and on behalf of the Resulting Company and shall, upon this Scheme coming 
into effect, pursuant to the provisions of Section 232 and other applicable 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 extent and shall become the estates, assets, right, title, 
interests and authorities of the Resulting Company.

4.1.15.	For avoidance of doubt and without prejudice to the generality of the applicable provisions of the 
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of 
the bank accounts of the Demerged Company, in relation to or in connection with the Chemical 
Business Undertaking, have been replaced with that of the Resulting Company, the Resulting 
Company shall be entitled to operate the bank accounts of the Demerged Company, in relation to 
or in connection with the Chemical Business Undertaking, in the name of the Demerged Company 
in so far as may be necessary. All cheques and other negotiable instruments, payment orders 
received or presented or issued for encashment which are in the name of the Demerged Company, 
in relation to or in connection with the Chemical Business Undertaking, after the Effective Date shall 
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be accepted by the bankers of the Resulting Company and credited / debited to the account of the 
Resulting Company, if presented or issued by the Resulting Company. The Resulting Company 
shall be allowed to maintain bank accounts in the name of the Demerged Company for such time 
as may be determined to be necessary by the Resulting Company for presentation and deposition 
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, in relation to the cheques and other negotiable instruments, 
payment orders received or presented for encashment which are in the name of the Demerged 
Company shall be instituted, or as the case maybe, continued by or against the Resulting Company 
after coming into effect of the Scheme.

4.1.16.	This Part of the Scheme has been drawn up to comply with the conditions relating to “Demerger” 
as specified under Section 2(19AA) of the Income Tax Act, 1961. If any terms or provisions of the 
Scheme are found or interpreted to be inconsistent with the provisions of the said Section of the 
Income Tax Act, 1961, at a later date, the provisions of the said Section of the Income Tax Act, 
1961, shall prevail and the Scheme shall stand modified to the extent determined necessary to 
comply with Section 2(19AA) of the Income Tax Act, 1961. Such modification will however not affect 
the other parts of the Scheme.

5.	 CONSIDERATION

5.1.	 Upon the Scheme becoming effective and upon vesting of the Chemical Business Undertaking 
of the Demerged Company in the Resulting Company, the Resulting Company shall, without any 
further application or deed, issue and allot to the shareholders 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 Board of Directors of Resulting Company), their heirs, executors, administrators or 
the successors in title, as the case may be as may be recognized by the Board of Directors, in the 
following proportion viz:

	 “ 1 (One) fully paid up Equity Share of face value of Re. 1 each of the Resulting Company shall be 
issued and allotted as fully paid up for every 1 (One) Equity Share of face value of Re.1 each fully 
paid up held in the Demerged Company.”

5.2.	 In the event that the Demerged Company/ the Resulting Company restructures its equity share 
capital by way of share split/consolidation/issue of bonus shares during the pendency of the 
Scheme, the Share Entitlement Ratio shall be adjusted accordingly to take into account the effect 
of any such corporate actions.

5.3.	 The Resulting Company shall take necessary steps to increase or alter or re-classify, if necessary, 
its authorized share capital suitably to enable it to issue and allot the shares required to be issued 
and allotted by it under this Scheme.

5.4.	 The shares to be issued and allotted as above shall be subject to the Scheme and in accordance 
with the Memorandum and Articles of Association of the Resulting Company.

5.5.	 In the event of there being any pending share transfers, whether lodged or outstanding, of any 
shareholders 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 equity shares in the Demerged 
Company, after the effectiveness of this Scheme.

5.6.	 The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall rank 
pari-passu in all respects with the existing equity shares of the Resulting Company.



34

5.7.	 The issue and allotment of equity 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 
shareholders and as if the procedure laid down under the Act and such other Applicable Laws 
as may be applicable were duly complied with. It is clarified that the approval of the members 
and creditors of the Resulting Company and/ or the Demerged Company to this Scheme, shall be 
deemed to be their consent/ approval for the issue and allotment of equity shares, as the case may 
be, pursuant to the aforesaid Clause 5.1.

5.8.	 The Resulting Company shall to the extent required, increase its authorized share capital to facilitate 
issue of equity shares under this Scheme. The approval of this Scheme by the shareholders of the 
Demerged Company and the Resulting Company under Sections 230 and 232 of the Act shall 
be deemed to be the approval under Sections 13 and 14 of the Companies Act, 2013 and other 
applicable provisions of the Act and any other consents and approvals required in this regard.

5.9.	 The equity shares shall be issued in dematerialized form, to those shareholders who hold shares of 
the Demerged Company in dematerialized form, into the account in which the Demerged Company 
shares are held or such other account as is intimated by the shareholders to the Demerged 
Company and / or its Registrar before the Record Date. All those shareholders who hold shares of 
the Demerged Company in physical form shall also have the option 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 shareholders who fail to provide such details shall be issued equity shares in physical 
form.

5.10.	 Inter-company holding, if any, as on the Appointed Date, between the Demerged Company and the 
Resulting Company, shall be cancelled pursuant to this Scheme.

5.11.	 The Board of Directors of the Resulting Company shall, if and to the extent required, apply for and 
obtain any approvals from concerned Government/Regulatory authorities and undertake necessary 
compliance for the issue and allotment of equity shares to the members of the Demerged Company 
pursuant to Clause 5.1 of the Scheme.

5.12.	 The equity shares issued and/or allotted pursuant to Clause 5.1, in respect of such of the equity 
shares of Demerged Company which are held in abeyance under the provisions of Section 126 of 
the Act shall, pending settlement of dispute by order of court or otherwise, be held in abeyance by 
Resulting Company.

5.13.	 The equity shares to be issued by the Resulting Company to the members of the Demerged Company 
pursuant to Clause 5.1 of this Scheme will be listed and/or admitted to trading in terms of Securities 
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 or 
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 
2018 (as applicable) on all the Stock Exchanges 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 and/or undertakings as may be necessary in accordance with the applicable 
laws or regulations for the Resulting Company for complying with the formalities / requirements of 
the said Stock Exchanges. The equity shares of the Resulting Company allotted pursuant to the 
Scheme shall remain frozen in the depositories system till listing and trading permission 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 
approvals received from the Stock Exchanges. The Resulting Company shall not issue/ reissue any 
other shares under this Scheme, except as expressly stated herein below..
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5.14.	 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 
the relevant and applicable rules and regulations including the provisions of Foreign Exchange 
Management Act, 1999, if any, to enable the Resulting Company to issue and allot equity shares to 
the non-resident/foreign citizen equity shareholders of the Demerged Company.

5.15.	 The approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
be the due compliance of the provisions of Section 42, 62 of the Companies Act, 2013 and other 
relevant and applicable provisions of the Act for the issue and allotment of equity shares by the 
Resulting Company to the shareholders of the Demerged Company, as provided in this Scheme.

5.16.	 The approval of this Scheme by the shareholders of the Demerged Company and the Resulting 
Company shall be deemed to 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 resolutions 
would be required to be separately passed in this regard.

6.	 REDUCTION OF SHARE CAPITAL HELD BY THE DEMERGED COMPANY IN THE RESULTING 
COMPANY

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

6.2.	 The cancellation of share capital shall be effected as an integral part of the Scheme and the 
Resulting Company shall not be required to add “And Reduced” as suffix to its name consequent to 
such reduction.

7.	 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 time to time including as 
provided herein below

7.1.	 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 all assets, liabilities and reserves pertaining to the Chemical 
Business Undertaking of Demerged Company from its books of accounts.

7.1.2.	Loans and advances, receivables, payables and other dues outstanding between the Demerged 
Company and the Resulting Company, if any,relating to the Chemical Business Undertaking will 
stand cancelled and there shall be no further obligation / outstanding in that behalf.

7.1.3.	The Demerged Company, as on the Appointed Date, shall transfer the balances of all the 
reserves (except Capital Redemption Reserve) 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 balance of General Reserve as 
may be required and balance, if any, from Retained Earnings.
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7.1.4.	The Capital Redemption Reserve and part of General Reserve and / or Retained Earnings not 
forming part of Transferred Reserves pursuant to clause 7.1.3 shall be retained by the Demerged 
Company.

7.1.5.	The difference, if any, between the Net Assets and Transferred Reserves(transferred 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 Reserves or Retained 
Earnings of the Demerged Company.

7.1.6.	Investments in the equity share capital of the Resulting Company as on the Appointed Date will 
stand cancelled and be debited to Retained Earnings.

	 For the purpose of this Clause, Net Assets would mean difference between the book value of assets 
and liabilities as on the Appointed Date.

7.2.	 In the Books of the Resulting Company:-

	 Upon 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 is applicable to GFL 2 since this is a common 
control business combination. It would inter alia include the following:

7.2.1.	The Resulting Company shall record the assets and liabilities pertaining to the Chemical Business 
Undertaking, transferred to and vested in it pursuant to this Scheme at their respective carrying 
values as appearing in the books of the Demerged Company;

7.2.2.	Loans and advances, receivables, payables and other dues outstanding between the Demerged 
Company and the Resulting Company relating to the Chemical Business Undertaking, if any, will 
stand cancelled and there shall be no further obligation / outstanding in that behalf;

7.2.3.	The Resulting Company shall credit to its 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, as may be applicable) transferred by GFL 1 to GFL 2 pertaining 
to the Chemical Business 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 into effect of the Scheme, the pre-demerger shareholding of the Demerged Company 
in the Resulting Company shall be cancelled and the amount of such share capital, as stands 
cancelled, be credited to Capital Reserve.

7.2.6.	The difference between the Net Assets transferred from Demerged Company pursuant to Clause 
7.2.1 and aggregate of the share capital issued pursuant to Clause 7.2.3, the Transferred Reserves 
and after giving effect to inter-company balances, if 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 Assets would mean difference between the book value of assets 
and liabilities as on the Appointed Date.

8.	 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

8.1.	 With effect from the Appointed Date and up to and including the Effective Date:
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(a)	 The Demerged Company shall carry on and be deemed to have carried on the business 
and activities in relation to Chemical Business Undertaking and shall stand possessed of 
their properties and assets relating to Chemical Business Undertaking for and in trust for the 
Resulting Company and all the profits/losses accruing on account of the Chemical Business 
Undertaking shall for all purposes be treated as profits/losses of the Resulting Company.

(b)	 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 falling on and after the Appointed Date, without the prior 
written consent of the Board of Directors of the Resulting Company.

(c)	 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, mortgage or encumber or otherwise deal with or dispose of the undertaking 
relating to Chemical Business Undertaking or any part thereof except in the ordinary course 
of its business.

(d)	 The Demerged Company shall not vary the existing terms and conditions of service of its 
permanent employees relating to Chemical Business Undertaking except in the ordinary 
course of its business or without prior consent of the Resulting Company or pursuant to any 
pre-existing obligation undertaken by the Demerged Company as the case may be, prior to 
Effective Date.

8.2.	 The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to the 
Central/State Government, and all other agencies, departments and authorities concerned as are 
necessary under any law or rules, for such consents, approvals and sanctions, which the Resulting 
Company may require pursuant to this Scheme.

9.	 STAFF, WORKMEN & EMPLOYEES

9.1.	 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 Date shall, on and from the Effective Date become and be engaged as the 
employees of the Resulting Company, without any break or interruption in service as a result of the 
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.

9.2.	 Services of the employees of the Demerged Company pertaining to the Chemical Business 
Undertaking shall be taken into account from the date of their respective appointment with the 
Demerged Company for the purposes of all retirement benefits 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 shall also be 
taken into account. The services of such employees shall not be treated as having been broken 
or interrupted for the purpose of Provident Fund or Gratuity or Superannuation or other statutory 
purposes and for all purposes will be reckoned from the date of their respective appointments with 
the Demerged Company.

9.3.	 It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or Superannuation 
Fund or any other special fund created or existing for the benefit of the staff, workmen and other 
employees of the Demerged Company pertaining to the Chemical Business Undertaking are 
concerned, upon the Scheme becoming effective, the Resulting Company shall stand substituted 
for the Demerged Company in respect of the employees transferred with the Chemical Business 
Undertaking for all purposes whatsoever relating to the administration or operation of such Funds or 
Trusts or in relation to the obligation to make contribution to the said Funds or Trusts in accordance 
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with the provisions of such Funds or Trusts as provided in the respective Trust Deeds or other 
documents. It is the aim and the intent of the Scheme that all 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 Resulting Company. The Trustees including the Board of 
Directors of the Demerged Company and the Resulting 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 employees of the Demerged Company.

9.4.	 With effect from the date of filing of this Scheme with NCLT and up to and including the Effective 
Date, the Demerged Company shall not vary or modify the terms and conditions of employment 
of any of its employees engaged in or in relation to the Chemical Business Undertaking of the 
Demerged Company, except with written consent of the Resulting Company.

10.	 LEGAL PROCEEDINGS

10.1.	 All legal proceedings of whatsoever 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 prejudicially 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 extent as would or might have 
been continued and enforced by or against the Demerged Company. Any cost pertaining to the 
said proceedings between the Appointed Date and the Effective date incurred by the Demerged 
Company shall be reimbursed by the Resulting Company.

10.2.	 After the Effective Date, if any proceedings are taken against the Demerged Company in respect 
of the matters referred to in the Clause10.1 above, 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 liabilities and obligations incurred by the Demerged Company in respect 
thereof.

10.3.	 The Resulting Company undertakes to have all legal or other proceedings initiated by or against the 
Demerged Company referred to in Clauses 10.1 or 10.2 above transferred into its name and to have 
the same continued, prosecuted and enforced by or against the Resulting Company as the case 
may be, to the exclusion of the Demerged Company.

11.	 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

11.1.	 Notwithstanding anything to the contrary contained in the contract, deed, bond, agreement or any 
other instrument, but subject to the other provisions of this Scheme, all contracts, deeds, bonds, 
agreements and other instruments, if any, of whatsoever nature and subsisting or having effect on 
the Effective Date and relating to the Chemical Business Undertaking 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 Resulting Company as fully and effectually as if, instead of the 
Demerged Company, the Resulting Company had been a party thereto.

11.2.	 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 other 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 to 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 all such formalities or compliances required for the 
purposes referred to above on the part of the Demerged Company.
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12.	 SAVING OF CONCLUDED TRANSACTIONS

	 The transfer of properties and liabilities under Clause 4.1 above and the continuance of proceedings by 
or against the Resulting Company under Clause 10above 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 
executed by the Demerged Company in relation to the Chemical Business Undertaking in respect thereto 
as done and executed on behalf of itself.

13.	 PROFITS AND DIVIDENDS

13.1.	 The Demerged Company and the Resulting Company shall be entitled to declare and pay 
dividends, to their respective shareholders in respect of the accounting period ending 31st March, 
2019 consistent with the past practice or in ordinary course of business, whether interim or final. 
Any other dividend shall be recommended/declared only by the mutual consent of the Demerged 
Company and the Resulting Company.

13.2.	 It is clarified that the aforesaid provisions in respect of declaration of dividends (whether interim or 
final) are enabling provisions only and shall not be deemed to confer any right on any shareholder 
of the Demerged Company or the Resulting Company to 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 required, of the shareholders of the Demerged Company and the Resulting 
Company as the case may be.

14.	 CHANGE OF NAME OF THE DEMERGED COMPANY AND THE RESULTING COMPANY

	 Upon 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 Registrar of Companies, unless already effected 
prior to sanction of the Scheme and the Memorandum of Association and Articles of Association of the 
Demerged Company shall, without any further act, instrument or deed, be and stand altered, modified 
and amended, and the consent of the shareholders to the Scheme shall be deemed to 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.

	 Upon sanction of this Scheme, the name of the Resulting Company shall automatically stand changed without 
any further act, instrument or deed on the part of the Resulting Company, to “Gujarat Fluorochemicals 
Limited”or such other name as may be approved by the concerned Registrar of Companies, unless 
already effected prior to sanction of the Scheme and the Memorandum of Association and Articles of 
Association of the Resulting Company shall, without any further act, instrument or deed, be and stand 
altered, modified and amended, and the consent of the shareholders to the Scheme shall be deemed to 
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.
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PART D

GENERAL TERMS AND CONDITIONS

15.	 APPLICATION TO NCLT

	 The Demerged Company and the Resulting Company shall make Applications/Petitions under Sections 
230 to 232 of the Companies Act, 2013 and other applicable provisions of the Act to NCLT for sanction of 
this Scheme under the provisions of law.

16.	 MODIFICATION OR AMENDMENTS TO THE SCHEME

	 The Demerged Company and the Resulting Company, with approval of their respective Board of Directors 
may consent, from time to time, on behalf of all persons concerned, to any modifications/amendments or 
additions/ deletions to the Scheme which may otherwise be considered necessary, desirable or appropriate 
by the said Board of Directors to resolve all doubts or difficulties that may arise for carrying out this Scheme 
and to do and execute all acts, 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 to the modification/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 
Directors subject to approval of NCLT or any other authorities under the applicable law.

17.	 CONDITIONS PRECEDENT

17.1.	 This Scheme is and shall be conditional upon and subject to:

17.1.1.	 The sanction or approval of the Appropriate Authorities including SEBI, Stock Exchanges in 
respect of the Scheme being obtained in respect of any of the matters in respect 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/or 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 required 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.

17.2.	 It is hereby clarified that submission of the Scheme to NCLT and to Appropriate Authorities for their 
respective approvals is without prejudice to all rights, interests, titles or defences that the Demerged 
Company and the Resulting Company may have under or pursuant to all appropriate and Applicable 
Law.

17.3.	 On the approval of this Scheme by the shareholders of the Demerged Company and the Resulting 
Company, such shareholders shall also be deemed to have resolved and accorded all relevant 
consents under the Act or otherwise to the same extent applicable in relation to the Scheme, related 
matters and this Scheme itself.

18.	 EFFECT OF NON-RECEIPT OF APPROVALSAND MATTERS RELATING TO REVOCATION / 
WITHDRAWAL OF THE SCHEME

18.1.	 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 and/
or the Order not being passed as aforesaid before March31, 2020or within such further period or 
periods as may be agreed upon between the Demerged Company and the Resulting Company by 



41

their Boards of Directors (and which the Boards of Directors of the Companies are hereby empowered 
and authorized to agree to and extend the Scheme from time to time without any limitation) this 
Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of any act 
or deed done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities which 
might have arisen or accrued pursuant thereto and which shall be governed and be preserved or 
worked out as is specifically provided in the Scheme or as may otherwise arise in law.

18.2.	 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 alteration imposed by any 
Appropriate Authority / person is unacceptable to any of them or (ii) they are of the view that coming 
into effect of the respective parts to this Scheme could have adverse implications on the respective 
companies.

18.3.	 In the event of revocation/withdrawal under Clauses18.1 and 18.2 above, no rights and liabilities 
whatsoever shall accrue to or be incurred in-terse the Demerged Company and the Resulting 
Company or their respective shareholders or creditors or employees or any other person save and 
except in respect of any act or deed done prior thereto as is contemplated hereunder or as to any 
right, liability or obligation which has arisen or accrued pursuant thereto 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 costs, unless otherwise mutually agreed.

19.	 COSTS, CHARGES & EXPENSES

	 All costs, 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.

SCHEDULE I

 LIST OF IMMOVABLE PROPERTIES OF THE COMPANY

Sr. 
no.

Details of 
Immovable Property

Location Area

1
Owned Office 
Building (Land on 
lease)

Inox Towers, 17, Sector 16-A, Institutional 
Area, Noida, State Uttar Pradesh

Plot area 43056 sqft
Tower A + B - 66870 sqft

2
Owned Office (Land 
on lease)

612-618, Narain Manzil, 23, Barakhamba 
Road, New Delhi – 110 003

3798 Sq. ft and four allotted car 
parking in the building

3 Owned Office (Land 
on lease)

7th floor, Ceejay House, Dr. Annie Besant 
Road, Worli, Mumbai 400 018
State Maharashtra

4651 sq feet (super built up 
area)

4 Office Premises Survey no 1834 & 1837, ABS Towers, 
Second Floor, Old Padra Road, Vadodara 
390 007, State Gujarat

5405 sqft

5 Office Premises Survey No 1834 & 1837, ABS Towers, 
Third Floor, Old Padra Road, Vadodara 
390007, State Gujarat

5405 sqft

6 Office Premises Survey No 1834 & 1837, ABS Towers, 
Fourth Floor, Old Padra Road, Vadodara 
390007, State Gujarat

5405 sqft



42

7 Other property 
(Owned)

3, Charotar Society, Old Padra Road, 
Vadodara 390007, State Gujarat

Plot area 5690 sqft
Construction area 5246 sqft

8 Factory Land 
(Owned)

Survey no 16/3, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, State 
Gujarat

13962 sq. mt

9 Factory Land 
(Owned)

Survey no 26 & 27 Village Ranjitnagar, 
Taluka Ghoghamba, District Panchmahal, 
State Gujarat

154097 sqmt

10 Factory Land 
(Owned)

Survey no 25/1 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, , State 
Gujarat

Hectare Acre 3 -33 Guntha
(15415 sqmtr)

11 Factory Land 
(Owned)

Survey no 25/2 (part) Village Ranjitnagar, 
Taluka Ghoghamba,District,Panchmahal, 
State Gujarat

Hectare 0 -99-15
(9915 sqmtr)

12 Factory land (Owned) Survey no 25/2 Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, State 
Gujarat

Hectare 0 -99-15
(9915 sqmtr)

13 Factory land (Owned) Land bearing Revenue Survey no 71/1 and 
72/1 at Village Devpara, Taluka Chotila, 
District Surenderanagar, State Gujarat

71/1 -2774 sqmt
72/1 – 7714 sqmt.

14 Common Road for 
use for Land

Land bearing Revenue Survey no 71/1 and 
72/1 at Village Devpara, Taluka Chotila, 
District Surenderanagar, State Gujarat

15 Factory Land 
on lease from 
Gujarat Industrial 
Development 
Corporation

Land bearing following located at Dahej 
Industrial Estate, Taluka Vagra, District 
Bharuch, State Gujarat
1.	 Industrial Plot no 12-A 410587.78 sqmt
2.	 Adjoin plot to Industrial Plot no 12 - A  11750.40sq mt
3.	 Industrial Plot no D-2/CH-173 426352.03 sqmt
4.	 Industrial Plot no D-2/CH-222 64115.14 sqmt.

5.	 Residential Plot no A-49, A 68 and 69 13670.09 sqmt.
Survey no.135/1, Village Jivapar ,Taluka 
Chotila, Moje Jivapar, State Gujarat
(Wind Mill no GGM -113)

4 .0 hectare
i.e 40,000 sqmt

Survey No. 15/2 , Village Sakhpar ,Taluka 
Chotila, Moje Sakhpar, State Gujarat
(Wind Mill no GGM 21 )

2.00 hectare
i.e. 20,000 sq. mt.

Survey no.40,
Survey No.80/6(part),
Survey no.84,
Survey No.92,
Village Tajpar ,Talukla Chotila, MojeTajpar, 
State Gujarat
(Wind Mill no GGM-129)

3.0 hectare
1.0 hectare
1.0 hectare
1.0 hectare
Aggregating to 6.00 hectare
i.e.60,000 sqmt.
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Survey No.134/2 (part), Village Jivapar, 
Taluka Chotila, Moje Jivapar (Anandpar)
State Gujarat
(Wind Mill no GGM –114 & 116 )

4.00 hectare
i.e 40,000 sqmt..

Survey No.24/1, Village Sakhpur, Taluka 
Chotila, Moje Sakhpar
State Gujarat
(Wind Mill no GGM -23 & 24)

2.00 hectare
i.e 20,000 sqmt..

Survey No.101/3,
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
i.e. 30,000 sqmt.

Survey No.405/45 (part),
Survey No 270,
Survey No.405/11 (part),
Village Dhokadva, Taluka Chotila, Moje 
Dhokadva,State Gujarat
(Wind Mill no GGM – 
134,135,136,137,138,139)

3.0 hectare
3.0 hectare
2.0 hectare
Aggregating to 8.00 heactare i.e 
80,000 sq. mt.

 Survey No.60/10 (part), Taluka Chotila, 
Village Anandpar-Bhadla Moje Anandpar – 
Bhadla ,State Gujarat
(Wind Mill no GGM – 
89,90,91,92,93,94,,96,97,98)

10.00 hectare
i.e. 100,000 sqmt.
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Annexure - 9
APPLICABLE INFORMATION IN THE FORMAT SPECIFIED FOR ABRIDGED PROSPECTUS

(AS PROVIDED IN PART E OF SCHEDULE VI OF THE ICDR REGULATIONS, 2018)

This Document contains information pertaining to unlisted entity involved in the proposed Scheme of Arrangement 
among Gujarat Fluorochemicals Limited 1 (‘GFL1’ or ‘Demerged Company’) and Inox Fluorochemicals Limited 
(‘GFL2’ or ‘Resulting Company’) and their respective shareholders and creditors in terms of requirement specified 
in SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”).

Inox Fluorochemicals Limited
Registered Office:Survey Number 16/3, 26 and 27 Village Ranjitnagar,

Taluka Ghoghamba District Panchmahal, Gujarat 389380
Corporate Office: Inox Towers, 17 Sector 16 A, Noida - 201301, Uttar Pradesh

Telephone:+91 2678 248153; Fax: +91 2678 248153; Email: bvdesai@gfl.co.in, Website: www.gfl.co.in
CIN: U24304GJ2018PLC105479
Contact Person: Bhavin Desai

PROMOTER

Inox Leasing and Finance Limited

DETAILS OF THE SCHEME OF ARRANGEMENT
The Scheme of Arrangement provides for demerger of Chemical Business Undertaking from GFL 1 into GFL 
2 under provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 and 
matters consequential, supplemental and/or otherwise integrally connected therewith. As a consideration for 
demerger, equity shares would be issued by GFL 2 to the shareholders of GFL1 and existing share capital of 
GFL 2 (held by GFL 1 and its nominees) would be cancelled.

STATUTORY AUDITORS
Patankar & Associates, Chartered Accountants

Address: Office No. 19-23, 4th Floor, Gotd Wings, S.No. ‘1’18A, Plot No. 543, Parvati Nagar,  
Sinhgad Road, Pune Phone: 020 – 24252117
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PROMOTERS OF GFL 1 & GFL 2

Current Promoter of GFL 2 is GFL 1. Upon implementation of Scheme of Arrangement and approvals from the 
regulatory authorities, the Promoters of GFL 2 shall be Inox Leasing and Finance Limited. Details of the promoter 
and promoter group entities are given below:

1.	 Inox Leasing and Finance Limited (ILFL) was incorporated on February 17, 1995, carrying out business 
as a finance company including financing industrial, commercial and business operations by means of loans, 
leasing, hiring and hire purchases, dealing in shares and securities, having Mr. Devendra Kumar Jain, Mr. Pavan 
Kumar Jain, Mr. Vivek Jain, Mr. Siddharth Jain and Mr. Devansh Jain as its Board of Directors.

The Company is not listed on any stock exchange and has registered office at 69 Jolly Maker Chambers II, 
Nariman Point, Mumbai 400 021

List of top 5 largest listed / unlisted group companies of GFL 2 as per Item (13) (B) of Part A of the 
Schedule VI of SEBI (ICDR) Regulations, 2018

Listed:

1.	 INOX Leisure Limited

2.	 INOX Wind Limited

Unlisted:

1.	 INOX Air Products Private Limited

2.	 INOX India Private Limited

3.	 INOX Wind Infrastructure Services Limited

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

GFL 1 is one of the leading player in the international and domestic Polytetrafluoroethylene (PTFE) market, with 
over 25 years’ of experience in the field. GFL 1 operates one of the largest PTFE facilities in the world, accounting 
for more than 10% of the global PTFE capacity. This is amongst the world’s most integrated and technologically 
advanced PTFE facility in the world.

There are multiple levers that will fuel us on our long marathon to success. Our ability to produce a wide range 
of chemicals through our vertically integrated facility makes us one of the most cost competitive PTFE producers 
globally, and also, less susceptible to volatilities of the commodity cycle. A gradual shift to value-added products 
enables us generate better margins and more stable pricing for our products.

As we move ahead post demerger of Chemical Business Undertaking from GFL 1 into GFL 2, GFL 2 is fixated on 
becoming a leading global fluoropolymer player and in deriving value creation by fully commercializing our new 
manufacturing facilities for polymers and developing new products. GFL 2 would be leveraging the potential for 
business scalability by incurring incremental investments. GFL 2 would also strive in improving the realizations 
by churning the product mix in favor of higher value-added grades, and implementing cost reduction schemes.

GFL 2 would also be value adding by diversifying into fluoro-speciality chemicals and other fluoro-polymers, 
based on low-cost captive availability of a host of fluoro-feedstocks. GFL 2 would remain poised to reap the 
benefits of increasing capacity utilization by scaling higher the operating leverage, operating margins and return 
ratios.

The Vision is to consolidate the capacities created in each business segment, especially in flouropolymers, and 
operate them in a world-class and safe manner to service global customers as a reliable, long-term and high quality 
supply chain partner. GFL 2 would make smart investments today, to reap their benefits tomorrow. Through the 
forward-thinking approach, GFL 2 would be well poised for sustainably delivering enriched stakeholder growth 
and in becoming the world’s leading fluoropolymer player.
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Key Strategies for Future Growth:

•	 Complete focus on enhancing safety of our operations by deploying global best facilitators in the game;

•	 Attaining full capacity utilization of debottle necked and expanded capacities in fluoropolymers;

•	 Adding high value-added fluoropolymers such as PCTFE, TSAN and FFKM as well as additional fluoro-
intermediates to continue the offerings of a full fluorine bouquet to our global customers; and

•	 Continuing to provide top-class technical and logistics services to the customers.

BOARD OF DIRECTORS OF GFL 2

Board of Directors of GFL 2:

Sr. 
No.

Name DOB Qualification
Experience including current / past position held in 

other firms
1 Shri Devendra 

Kumar Jain 
Director(NED)
DIN: 00029782

02.03.1929 B.A.
History (Hons)

Mr. Devendra Kumar Jain possesses over 60 years 
of rich experience in business management and 
international trade. In recognition of his successful 
efforts to increase bilateral trade with Commonwealth 
countries, he was granted a Dignity of an Honorary 
Member of the Civil Division in the Order of the British 
Empire by Her Majesty, the Queen of England. He is a 
part of promoter group.

2 Shri Vivek 
Kumar Jain 
Managing 
Director,

DIN: 00029968

30.08.1955 B.Com; 
PGDBM 
from IIM 
Ahmedabad

Shri Vivek Jain has over 33 years of rich business 
experience in setting up and managing several 
businesses. Shri Vivek Jain is Managing Director 
of Gujarat Fluorochemicals Limited (GFL) since its 
inception. Under his leadership, GFL has grown as 
an Industry with multiple business activities from a 
single manufacturing unit to a diversified business 
conglomerate producing several world – class 
business of global scale of refrigerant gases to entire 
Chemical Complex with manufacturing of Caustic Soda, 
Chloromethane, and Poly Tetra Fluoro Ethane (PTFE). 
He is a part of promoter group.

3 Shri Pavan 
Kumar Jain 

Director(NED, 
DIN: 00030098

17.05.1951 Chemical 
Engineer from 
IIT, New Delhi

Mr. Pavan Kumar Jain has over 38 years of experience 
of handling several diverse businesses, of which the last 
twenty two have been as Managing Director of Inox Air 
Products Private Limited. He is a part of promoter group.

4 Shri Shailendra 
Swarup 

Independent 
Director,

DIN: 00167799

20.11.1944 LL.B. Mr. Shailendra Swarup is a Senior Advocate. He is 
practicing in the High Court and Supreme Court of India, 
at New Delhi. He has around 44 years of experience in 
handling various legal matters. He is also on the Board 
of several professionally managed companies. Mr. 
Swarup was a member of the Task Force on Corporate 
Governance constituted by the confederation of Indian 
Industry under the Chairmanship of Mr. Rahul Bajaj. He 
was a member of consultative Group constituted by the 
Reserve Bank of India under the Chairmanship of Dr AS 
Ganguly.
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5 Shri Dinesh 
Kumar 

Sachdeva 
Whole-Time 

Director, DIN: 
00050740

12.12.1944 B.Tech.
Chemical
Engineer
from IIT,
Kharagpur

Mr. Dinesh Kumar Sachdeva has over 47 years of 
experience in the technical field of various chemical / 
process plants.

6 Shri Om 
Prakash Lohia 
Independent 
Director, DIN: 

00206807

26.05.1949 B.com. Mr. Om Prakash Lohia is Chairman and Managing Director 
of Indo Rama Synthetics (India) Limited. He has joined 
the family textile business after graduation which gave 
him management exposure in all disciplines of business 
management. Mr Lohia has been awarded Ugyog Ratna 
award by the Madhya Pradesh Government in 2005.

7 Shri Deepak 
Asher Director 
(NED), DIN: 
00035371

15.01.1959 B.Com., LLB, 
CA, ICWA

Mr. Deepak Asher has been associated with the Inox 
Group for more than thirty years now, in different 
capacities. He has been responsible for spearheading 
the Group’s diversification into the cinema and CDM 
businesses, and the wind energy business.

8 Shri Shanti 
Prasad Jain 
Independent 
Director,DIN: 

00023379

01.02.1940  FCA Mr. Shanti Prasad Jain is a leading Chartered Accountant 
and practicing since 1963. He has specialized in 
taxation matters of various reputed companies and 
banks.

9 Shri 
Rajagopalan 
Doraiswami 
Independent 
Director, DIN: 

07013468

26.07.1949 MSc Physics, 
IAS

Mr. Rajagopalan Doraiswami has retired from the 
Government Service. During the tenure of his service, 
he has headed various Government offices.

10 Ms. Vanita 
Bhargava 

Independent 
Director, DIN: 

07156852

01.03.1974 Bcom , LLB Ms Vanita Bhargava is a partner in the Dispute Resolution 
Group of Khaitan & Co, New Delhi. Ms Vanita Bhargava 
has 20 years of experience as practicing advocate 
at Supreme Court, High Court, Company Law Board, 
National Green Tribunal, Mining Tribunal, Consumer 
Forums and its Appellate Authorities.

11 Shri Anand R 
Bhusari Whole-
time Director,

DIN: 07167198

13.05.1958 M.Tech.
Chemical
Engineer
from IIT,
Mumbai

Mr Anand Bhusari has over 34 years of experience 
essentially in Petrochemicals & Refinery Operations, 
technology management, project execution, debottle 
necking, safety and quality systems. He was associated 
with Reliance Industries for 18 years with his last 
assignment as COO. Prior to that he was with NOCIL for 
nearly 10 years.

12 Shri Chandra 
Prakash Jain 
Independent 
Director, DIN: 

00011964

03.03.1946 B.Com, 
LLB,FCA ,
Advance
Diploma in
Management.

Shri Chandra Prakash Jain was former Chairman and 
Managing Director of NTPC Limited. For the period 2003-
05, he had been the Chairman of the SCOPE- Standing 
Conference of Public Enterprises - the apex organization 
of Central Public Sector Enterprises (CPSEs) in INDIA. He 
was also the Chairman of the ‘Global Studies Committee’ 
of World Energy Council London and the Member of its 
Officers Council for the 6-year term up to September, 2010.
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Since GFL 2 has been newly incorporated, there has been no change in the Board of Directors of GFL 2 since 
incorporation.

SHAREHOLDING PATTERN OF GFL 2 (Pre and Post Demerger)

Shareholding pattern of GFL 2 Pre Demerger:

Sr. No. Particular
Number of Equity 

Shares Held
% of Holding

1. Gujarat Fluorochemicals Limited 99400 99.40%
2. Nominees of GFL 1 600 0.60%

Total 100,000 100.00%

Following will be the shareholding pattern of GFL 2 upon implementation of Scheme of Demerger:

Sr. No. Particular
Number of Equity 

Shares Held
% of Holding

1. Promoter
a. Inox Leasing and Finance Limited 57,715,310 52.54%

Promoter Group
a. Devansh Trademart LLP 6,662,360 6.07%
b. Siddhapavan Trading LLP 5,576,440 5.08%
c. Inox Chemicals LLP 2,955,230 2.69%
d. Siddho Mal Trading LLP 2,019,260 1.84%
e. Individuals 136,300 0.14%

Total Promoter & Promoter Group 75,064,900 68.33%
2. Public 34,785,100 31.67%

Total 109,850,000 100.00%

AUDITED FINANCIALS OF GFL 1PERTAINING TO CHEMICAL BUSINESS UNDERTAKING
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INTERNAL RISK FACTORS

1.	 GFL 2 would be exposed to normal industry risk factors, economic cycles and uncertainties in the 
markets. Due to the commodity nature of some of the products currently produced by GFL 1, GFL 2 would 
be susceptible to the vagaries of commodity cycles. A key risk includes increased competition and impact 
on pricing, due to any additional capacities set up by Chinese manufacturers, which could affect GFL 2’s 
sales, realizations and profitability.

2.	 GFL 2’s production would be done at various manufacturing locations and hence location risks would 
also exist. In the event of disruption in the operations at any location or in the event of any unforeseen 
event happening at any location, it could materially affect operations. The operations of GFL 2 would be 
dependent on skilled labour, and hence it could also be subjected to problems associated with industrial 
relations and talent shortage.

3.	 If GFL2 is unable to estimate demand for their products and thereby effectively manage inventory, it could 
have an adverse effect on their business, results of operations and financial condition.

4.	 GFL2 will be subject to safety, health, environmental, labour, workplace and related laws and regulations 
and any failure to comply with any current or future laws or regulations could have a material adverse 
effect on its business, financial condition and results of operations.

5.	 Newly developed products may replace GFL2’s existing products and their research and development 
efforts may not yield new products, processes and solutions consistently to enable them to remain 
competitive.

6.	 GFL2’s performance depends to a large extent on the efforts and abilities of its Promoters and Key 
Management Personnel. The loss of or diminution in the services of one or more of its Promoters and Key 
Management Personnel could have a material adverse effect on business, financial condition and results 
of operations.

7.	 A material disruption at one or more of GFL2’s manufacturing facilities could have a material adverse effect 
on its business, results of operations and financial condition.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A.	 Total number of outstanding litigations against and by GFL 1 and amount involved are as under –

Type of Cases Number of cases Amount involved (Rs Lakhs)
Civil Matters 6  208
Criminal Matters 7  1,053
Labour Claims 1  -
Tax Matters 25  2,988
Consumer Complaints 3  81

Total 42  4,330

B.	 Brief details of top 5 material outstanding litigations against the Company and amount involved –

Sr. 
No.

Particulars
Litigation 
filed by

Current Status
Amount 

(Rs. 
Lakhs)

1 Differential duty on Import of Coal on 
high seas

Customs 
Dept.

Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

756
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2 Reopening of the assessment in respect 
of deduction claimed under section 80IA 
for F.Y.2009-10 and F.Y.2010-11

Income Tax 
Dept.

Matter is pending at 
Commissioner of Income Tax 
(Appeals)-1, Vadodara.

 537

3 Excise Duty on freight recovered from 
customers

Excise Dept. Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

286

4 Non-payment of Service tax on Import 
of services relating to supply of tangible 
goods, online information database 
access or retrieval services– May 2008 
to March 2015 & April 2015 to March 
2016

Service Tax 
Dept.

Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

 219

5 Excise Duty on freight recovered from 
customers

Excise Dept. Matter is pending at 
Customs, Excise and Service 
Tax Appellate Tribunal, 
Ahmedabad

116

Total 1,914

C.	 Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters / 
Group companies in last 5 financial years including outstanding action, if any: Nil

D.	 Brief details of outstanding criminal proceedings against Promoters: Nil

RATIONALE AND BENEFITS OF THE SCHEME OF ARRANGEMENT

The Scheme shall achieve the following benefits:

•	 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 its business characteristics with different risk and return profiles 
& capital and operational requirements. The management of GFL 1 believes that the scheme will provide 
better flexibility to investors to select investments which best suit their investment strategies and risk profile 
for each of the businesses of GFL 1.

•	 Result in economies in business operations; provide optimal utilization of resources and greater 
administrative efficiencies.

•	 The proposed demerger of the Chemical business will unlock value for the existing shareholders and 
allow the management to have a focused growth strategy which would be in the best interest of all the 
stakeholders.

There is no adverse effect of Scheme on any directors, key management personnel, promoters, non-promoter 
members, creditors and employees of GFL 1. The Scheme would be in the best interest of all stakeholders in 
GFL 1.

ANY OTHER IMPORTANT INFORMATION OF GFL 2

•	 Authority for the issue – The Scheme was approved by the Board of Directors of GFL 1 in their meeting 
held on November 14, 2018 and GFL 2 on December 12, 2018.The same is subject to statutory approvals 
including from the SEBI, Shareholders, Stock Exchanges, National Company Law Tribunal, , Regional 
Director& Registrar of Companies.

•	 Expert Opinion obtained, if any – Share Exchange Report and Fairness Opinion
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•	 Material Contracts and Documents for Inspection:

1.	 Memorandum & Articles of Association

2.	 Financial Statements &latest Shareholding Pattern

3.	 Draft Scheme of Arrangement

4.	 Share Exchange Ratio Report and Fairness Opinion pursuant for the Scheme

5.	 Networth Certificate pre and post Scheme

•	 Time and Place of Inspection of material contracts and documents – Copies of the above mentioned 
documents for the inspection referred to hereunder, may be inspected at GFL 2’s Registered Office 
situated at Survey Number 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba District Panchmahal, 
Gujarat 389380, between 10:00 am and 5:00 pm on all working days (Monday to Friday) from the date of 
this Abridged Prospectus until the listing approval.

DECLARATION

We hereby declare that all relevant provisions of the Companies Act, 1956 & Companies Act, 2013 and the 
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by SEBI, established 
under Section 3 of the Securities and Exchange Board of India Act, 1992 as the case may be, have been complied 
with and no statement made in this abridged prospectus is contrary to the provisions of the Companies Act, 2013, 
the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulations issued there 
under, as the case may be. We further certify that all statements in this Abridged Prospectus are true & correct.

For INOX Fluorochemicals Limited
Dinesh Kumar Sachdeva
Director

Place: Vadodara
Date: December13, 2018
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GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar
Taluka Ghoghamba, District Panchmahal, Gujarat - 389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO 46 OF 2019

In the matter of Companies Act, 2013;
And

In the matter of the Sections 230 to 232 of the 
Companies Act, 2013 and other applicable provisions 
of the Companies Act, 2013;

And
In the matter of 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

Gujarat Fluorochemicals Limited,		   			   )
a company incorporated under the provisions 				    )
of the Companies Act, 1956, and having its Registered Office		  )
at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 	 )
District Panchmahal, Gujarat-389380					     )	 ……. Applicant Company

PROXY FORM
Name of the Unsecured Creditors(s)
Registered Address

I / We being the Unsecured Crediators(s) of the above named Company, hereby appoint:

1) 	 Name : 

	 Address : 

	 Email id:  Signature:   or failing him / her;

2) 	 Name : 

	 Address : 

	 Email id:  Signature:   or failing him / her;

3) 	 Name : 

	 Address : 

	 Email id:  Signature:   

as my / our proxy, to attend and vote , act for me/us and on my /our behalf at the Meeting of the Unsecured Creditors 
of the Applicant Company to be held at Survey No 16/3, 26 and 27 Village Ranjitnagar, Taluka Ghoghamba, 
District Panchmahal, Gujarat – 389380, India on Saturday, 11th day of May, 2019 at 12:30 pm for the purpose 
of considering and, if thought fit, approving, with or without modification(s), the Arrangement embodied in the 
Scheme of Arrangement between Gujarat Fluorochemicals Limited with Inox Fluorochemicals Limited and their 
respective Shareholders (the “Scheme”) and at such Meeting and at any adjournment or adjournments thereof, 
to vote, for me/us and in my/our name(s) (  here, if ‘for’, insert ‘FOR’, if ‘against’, insert 
‘AGAINST’, and in the later case, strike out the words below after ‘the Scheme’) the said Arrangement embodied 
in the Scheme, either with or without modification(s)*, as my/our proxy may approve. (*Strike out whatever is not 
applicable)
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Sr. No. Particulars For Against
1 Approval of Scheme of Arrangement between Gujarat Fluorochemicals 

Limited (‘The Demerged Company’ or ‘GFL 1’) with Inox Fluorochemicals 
Limited (‘The Resulting Company’ or ‘GFL 2’) and their respective 
Shareholders

Affix 
Revenue
Stamp of 

Re. 1

Signed this day of , 2019
Signature of Unsecured Creditors (s) 
Signature of Proxy holder (s) 				    (Signature across the stamp)

NOTES:
1.	 An unsecured creditor entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and 

vote instead of himself and such proxy need not be a unsecured creditor of the Company.
2.	 The Form of Proxy must be deposited at the Registered Office of the Company at Survey No 16/3, 26 and 

27 Village Ranjitnagar, Taluka Ghoghamba, District Panchmahal, Gujarat – 389380, India not less than 48 
(Forty Eight) hours prior to the commencement of the aforesaid Meeting.

3.	 All alterations made in the Form of Proxy should be initialed.
4.	 In case multiple proxies are received not less than 48 (Forty Eight) hours before the time of holding the 

aforesaid Meeting, the proxy received later in time shall be accepted. Also, a person who is a minor cannot 
be appointed as proxy.           



111

GUJARAT FLUOROCHEMICALS LIMITED
(CIN: L24110GJ1987PLC009362)

Registered office: Survey Number 16/3, 26 and 27, Village Ranjitnagar,
Taluka Ghoghamba, District Panchmahal, Gujarat - 389380

Telephone: 02678-248153, Fax: 02678-248153
Website: www.gfl.co.in, Email id: bvdesai@gfl.co.in

ATTENDANCE SLIP
(To be handed over at the entrance of Meeting Hall)

I /We hereby record my/ our presence at the meeting of the Unsecured Creditors of the Applicant Company, 
convened pursuant to the order of the National Company Law Tribunal, Bench at Ahmedabad, to be held at 
Registered Office of the Company situated at Survey Number 16/3, 26 and 27, Village Ranjitnagar, Taluka 
Ghoghamba, District Panchmahal, Gujarat -389380 on Saturday, 11th day of May, 2019 at 12.30 pm.

I certify that I am an Unsecured Creditor / authorised signatory for the Unsecured Creditor of the Company.

									         Sr. No. :  

Unsecured Creditor’s 
Name and Address 
details

 

Name of Authorised 
Person

Notes:

1.	 Please fill in this attendance slip and hand it over at the ENTRANCE OF THE HALL.

2.	 Unsecured Creditors attending the meeting are requested to bring their copy of the Scheme with them.

						    

							       ______________________________

						      Unsecured Creditor’s /Authorised Signatory’s Signature
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Route Map for the Venue of the Meeting
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