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To,

The Board of Directors,

Gujarat Fluorochemicals Limited
Survey No 16/3 26 27 Ranjiinagar,
Ghoghamba Taluka Panchmahai
Gujaral - 389380 India

Certiflcate of non-applicabliity of requirements prescribed in Para 1{A){9}{b) of Annexure | of SEB|
Circular No, CFD/DIL3/2017/21 dated March 10, 2017 (“SEBI Circular”) pursuant to Para I{A)(9)(c) of
SEBI Clreular in respect of Proposed Scheme of Arrangement

1. Atthe request of Gujarat Fluorochemicals Limited (the "Company”), we have examined the books of
account, the Proposed Scheme and other relevant records and documents maintained by the
company in the usual course of its business for the purpose of certifying accompanying underaking
stating the reasons for non-applicability of Para I{A)(S)Mb) of Annexure | of SEBI Circular {the
"Undertaking”) In relation to the Scheme of Arrangement between Gujarat Fluorochemicals Limited
{"the Demerged Company” or "GFL 1%) and a New Company (to be incorporated) ("the Resulting
Company” or "GFL 2") and:thelr respective shareholders (“the Scheme") in terms of the provisions of
Section 230 to 232 and other relevant provisiohé of the Companies Act 2013,

ha

‘In connection with requirement as stated in Para 1 above In terms of Para (AY9)(c) of Annexure | of
SEBI Circular, we have been provided relevant confirmations and undertakings by the Board of
Directors of GFL 1. We have relied on the said undertakings and confirmations for the purpcse of
issuing this certificate.

3. The attached undertaking and compliance with SEB! Circular is the responsibility of the Company’s
management. Our responsibility is to provide a certificate in terms of Para I{(A){9)(c) of Annexure | of
SEBI Circular on the said Undertaking to certify whether the conditions mentioned in Para [(A)(2)(D)
of Annexure | of SEB! Circular (in relation to voting by public shareholders) are applicable to the
Company or not.

4 We have conducted our examination in accordance with the ‘Guidance Note on Audit Reports and
Certificates for the Special Purposes’ Issued by The Institute of Chartered Accountants of India Our
scope of work did not involve us performing any audit tests in the context of our examination We have
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statements, specified elemeants, accounts or items thereof, for the purpose of this cerificate.
Accordingly, we do not express such opinion. Further our examination did not extend to any aspects
of{egal or propriety nature in the aforesaid Scheme other than matters referred to in the said ceriificate.

5. Based on our examination oflthe Undertakings and confirmations given by the management and the
Scheme and according to the information and explanations given fo us and specific representations
received by us from the management, we certify that the conditions prescribed in Para HA)X9)(b) of
Annexure | of SEB! Circular (in refation to the voling by public shareholders) are not applicable to the
Scheme for the reasons stated in the accompanying Undertaking.

6. This Certificate is intended splely for purpose of submission to the Stock Exchanges in connection
with the approval for the Scheme under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, and should not be used for any other purpose or distributed to any party.

For Kulkarni and Company,
Chartered Accountants
Firm Registration No.: 140858W

% ‘& t W
Aditya Talaviikar

Partner -
Membership Number; 130432

Mace: Vadodara
Pate: 13 November 2018
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Undertaking. In rétation o nonsapplicability. of reguirsments prescribed in Para I{A}(9)(b) of

ﬁnnexurﬂjﬂf“SEBl c;rcu!arﬂar CFDIDIL3/2017/27 dated:March 10, 2017 ("SEBI Circular") in respect
01’Schema‘uf Arfangement.

Tfl%s is in connection--of the scheme of Arrangement between Gujerat Fluorochemicais Limiteg ("the
:ﬁmetﬁdﬂ Comipany” or *GFL 1") and a‘New Company (to be incorporated) (“ths Resulting Company" or
--“‘IBFE 2*)-and thelr rebpectiva. sharaholderspumuant to tha SEBI Circular whereln SEB| has mandated all

Its%éd;companiesto ensurethat {he Sclieme submitted with the Honorable National Company Law Tribunal
. for ”nnﬂon pmmﬂes“forvmm, ypubllc shiareholders through postal ballol and e-voting after disclosure
iodﬁsg]ﬁmafe’ﬁal?ﬁm In{he’exﬁianétbry slatement, 1ceni&in cases, in terms of Para I{4){8)(a) of Annexure |
of SEBI ‘Girculan

The .@gmpaw;ﬁsre’qmﬂdéftékﬁja that the: requiremant of Para I{A)(9)(b) of Annexure | of SEBI Circular
_@P&B’fﬂfﬁﬂgﬁto--WI'!nQafl?y, publfc shareholders thraugh postel baliot.and e-voting is not applicable to the
- Gorfiphnyfor theoliowing rsasons:
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Wﬁereaddlﬂaaafsharas have .besn allotted o Promoter / Promoter Group, Related Partiss of
Promotor / Promotsr Group, Agsogiates of Promuoler /Promoler Group, Subsidiary/(s) of Promoter
#Promoter Gtoup ofiheisted ernlify

- ReasonsHornonsapplicabliity

This clause Is.not-applickble In our fact patlern as upan scheme coming Into effect the following
- has beenenvisaged:

> Issuaof- shares by the GFL 2 io e existing sharehdiders of GFL 1

GFL 2 shalldssue-and aliot equity-sharas at par on a proportionate basis to each member of
‘BFL T whobe nama:is racorded in the register of members of GFCL as holding equity shares

op‘Record Dafe in e following fatie:

1 {One) fully:pald-up Equity Shere of Re. 1 each of GFL 2 shell be issued and allotted as fully
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» Gancellation oftheexisting:share capital of GFL 2

Simulianeous with the issuance: of -equity shares by:the GFL 2 to the shareholders of GFL1,
the existing squity. share capital of GFL 2 will be cancelled.

This will-ensuie that:ghareholding pattgin of GFL 2'ls identical to and mirror image of that of
GFCL.

Accordingly, it is.evident fromthe above that all the sharsholders of GFL. 1 would get shares in
.GEL-Z'in?ﬁrﬁpfo'rtiontb-thair entitlement and thera would be ne atleiment to Promoter ! Promoter
Group, Related Partles of Promoter | Promoter Group, Assoclates of Promoter / Promoter
Group, Subsldiary/(s) of Promoter / Promoter Group of the listed entity.

Where fiie Seheme ofiArangsment involves he TETEd ety -amd-any-other-entity-involving—————— —
Bromotér 7 Promofer-Group, Refated Partles of Promater / Promater Group, Associates of
Promoter/ Promoler Group, Subsidisry/(s).of Promatar/ Promater Group

~_7 .. l'

This clause i8 hot-applicable in our fact paltern as the Scheme Is envisaged betwean GFL 1 and
tawholly owned subsidiary and thus it does not invéive any arrangement between GFL 1 and any
other entity / entiies involving the Promoler / Promoter Group, Related Parlies of Promater /
Promioter Group, Asscclafes of Promoter/ Promoter Group, Bubsldiaryi(s) of Promoter / Promoter

Group,
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3. Paral(A)(9) _H

Whiare. the parent fisted enlily, hes acqulred the equity shares of the subsiglary, by paying
congiteration in-cash or in kind In the past fo any of the sharsholders of the subsidiary who may
be Promoter/ PromotsriGroup, Reletsd Parties of Promdter / Promoter Group, Associates of
Pmmofar/ Promotar Grodp,. Subsidlary/(s) of Promoter/ Promater Group of tha parent listed entily
COmpany; .gnafmat;,sybg[dlqszbemgma;gad with the parerit listed company under the Scheme
‘oFarmangament.

This-clauselsnots appllaﬁble ‘a8 the GFL1 {being thé parent listed company) has not acquired any

aqm&sharé Restiliig Company by payirg: onisidaration In cash or inkind ln the past to any

oi‘mwarﬂho’laersnfﬂasu!tmg Company’ \Who:may be Promoter/Promoter Group, Related Parties

of Pmmctarﬂ’mmoter Group, Associafes of Promoter / Pramoter Group. Subsidiary/{s} o
___ Promnter/Promoter Group of the parent listed entity company i.e. GFL1

Wherstha seHiétisdnvelving merger of an iristed entify resuls in reduction in the voting share of
pz‘a-s‘fiha?h&%pubﬁbfshg@hofdﬁra of listed entity inthe transferee / resulting company by more than

SﬁgpféfﬁéYéfé_!it;épﬂﬂ!;@f’_fhaﬂmeigsd-édﬂly:

This clausé s not-applicable as the Scheme is not for the purpose of merger of an unlisted entity

wmbaﬁy'-w’ltlﬂhé:parént lsted company and hence there wotild be no change in the share capilal

ofaFLA.

subsiantfally the whole of the undertaking of the

Where the- scheme invaolyes transfer of whole or
g of listed equity sheres;

fistad ity antithe copskeration for sticti fransfer.is nolg
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‘This-clause is not-applicable on demerger of Chemical Business Undertaking from GFL 1, since
on damsrgar. ‘tha. ‘Resulting Gompany would issue shares to the sharsholders of GFL 1 in
propoiion of! malnaharehpldlng inﬁFL 1, ‘pursuant {0 which the shares of the Resultlng Company
wouldgat listad on-the Stock Exchangas where shares of GFL 1 are listed.

in the:lipht of the above reasons; GFL 118 not required to seek approval of the public shareholders
throdigh postat-baliot and-e-voting In; telation to the Scheme of Arrangement between Gujarat
Fluorochemigals: timitad (*the. Demerged Company” or “GFL 1) and a New Company {lo be
[ncotpoya{ed),f(?ﬂmélaemﬁﬂng-Gbmpanf or*GFL 2"y and thelr respactive sharehdiders

. ForGyjaratiFiusrachiemicals Limitsd
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Bhavin Degal
Company:Secretary

Date;13-11-2018

Prate; Vatodara
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