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September  15, 2021 
 
 

The Secretary     The Secretary 
BSE Ltd.     National Stock Exchange of India Ltd. 
Corporate Relationship Dept.,  Exchange Plaza, Plot no. C/1, G Block, 
14th floor, P. J. Tower,    Bandra-Kurla Complex,  
Dalal Street, Fort    Bandra (E), 
Mumbai - 400 001    Mumbai - 400 051 
Stock Code – 500331   Stock Code - PIDILITIND 

 
 

Dear Sirs, 
 
Ref:  Disclosure under Regulation 37(6) of SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 (‘LODR Regulations’) 
  
Sub:   Scheme of Amalgamation of Pidilite Adhesives Private Limited with Pidilite Industries 

Limited and their respective shareholders and creditors 
 
We refer to our letter dated September 6, 2021, submitted under Regulation 30 of the LODR 
Regulations, intimating that the Board of Directors of Pidilite Industries Limited (“the “Company”) 
at its meeting held on September 6, 2021 have considered and approved the Scheme of 
Amalgamation of Pidilite Adhesives Private Limited with Pidilite Industries Limited and their 
respective shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013 
("Scheme"), subject                              to requisite statutory and regulatory approvals. 

 
Pidilite Adhesives Private Limited is a wholly owned subsidiary of the Company. Thus, pursuant to 
Regulation 37(6) of the LODR Regulations, there is no requirement of obtaining  any ‘No-Objection 
Letter' or 'Observation Letter' to the Scheme from the Stock Exchanges on             which the securities of the 
Company are listed. 

 
In accordance with the proviso to Regulation 37(6) of the LODR Regulations and clause 7 of SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, we hereby enclose the below 
mentioned documents for the purpose of disclosure: 

 
a. Certified copy of the Scheme of Amalgamation of Pidilite Adhesives Private Limited with Pidilite 

Industries Limited and their respective shareholders and creditors; and 
 
b. Certified true copy of the Resolution passed by the Board of Directors of Pidilite Industries 

Limited dated September 15, 2021, approving the Scheme. 

 
You are requested to kindly take the same on your records and disseminate the same on your 
website. 

 
Thanking you. 
Yours faithfully,  
For Pidilite Industries Limited 

 
 

Manisha Shetty  
Additional Company Secretary  
Encl: As above 



SCIIDME OF AMALGAMATION

UNDER SDCTIONS 230 TO 232 O]! TEE COMPANIES ACT, 2013

BtrTWEEN

IIDILITEADIIESIVESPRIYATELIMITED: AMALGAMATING
COMPANY

AND

PDILITDINDUSTRIES LIMITDD: AMALCAMATED COMPANY

AND

TTIEIR RDSPECTI}T SIIAREIIOLDERS

AND

TIIETR RESPDCTIVE CREDITORS

CEEIIFIED TEUE coPY.,

MAN,SHA s+'erry
AbOrnoun-t- C-oMe6ql sBRllaV



PREAMBLE

This Schene of AbalgaDration is prcscnred und€r Sediotu 230 ro 212, of lhe Conpanies
Act,2013 {dre 'Acr) and odrsr applicable prcvisions or rhe Ad for anatgahotion of
PidilG Adhesiles Privare Limited into tidilire Induslri* Linn€o.

The Sohebe is in tbe best interest of the Analganaiing Conpany, Anatganated
conpany, dren shreholdes, dren oEdnon ed att othd stlkeholdeB.

?ARTS OF I'IIE SCI{EME:

TLe Schcmc is divided into ffve pdrts:

Prt I seb'forh lhe Inr.aduclio4 D€finirions and l.terDErarionl

ii Part II sets-tofrh lhe shm capihl sruciure ol lhe Analsan.red complny nd
Amolgmating Conpany:

Pdrt III deals winh the analgamotion ofBe Amalgamating Conpmy inro and with rhe

iv. Part Meals with oonsidestion, accounting and lax neahenb ofthe Amalgmatcd

v. Pari V deals with genedyGiduary rerms aDd endirions.



PAR1'I
IN"IRODUCTION, DEFINITIONS A]\D TNTERPRNTA]ION

1,1 PIDILITtr INDUSTFI]IS LIMITED

PIDILITE INDUSTRIES LIMITED (heEinafter rcfen€d L as .ltiditite or<Amalgrnrtcd Conphny') having CtN L24l00MHL969pLC0t43j6. is a
company lncorporate,l under the Companies Acl 1956 and has its RegisteEd Ofiicc
situied sl Regeht ChRnbes, Tri Floof, Jamml.tBajaj MarC,2O3, Narnnxn !oi,n,
Mumbol 400 021. The deraik abort ihc capir.l sruciure of Anatgamaied
Conrpanl arc sctour in Parr tL

fidilite is plindly engaged in thc brnres ofadhesives. ti is aho enAaged inlhe
busiress ol seatanb, waierproonng sohrions, con$rudion chemicats, trh and
cmns. i'rdustill resins, polynrers' clc.

T,2 IIDTLITE ADIIDSIVtrS PRryATN LIMITtrD

Pidilile Adhesives Pri!ate Li'nited (heroinaner Efened io as ,.Piditftc Adhcsivsi!
or nAnalgaDating CompaDy') hnrnrgClN U24299MH2019PTC331063, h a
c.mpnny incorporatedund€rll]eConrpanies Aot,2013 md b.s ib tregisrer ed Olnce
situated at ReEent Cha'nLi€$, 71, Floor, lommlat Bajaj Ma.g,20s, Naftman ponn.
Mumbai 400 021 The dclaik aboui the capilat srLcrtr€ of Amatganalins
Company are sei out in Pan Il

RATIONAI,D OF TI{D SCHEMD

2l lnNorenrber,2020, Pidilire hadboughr 100%stRresoflhe AmatgamaringComFny
fbn its shorehoklen and coNequenlly. ihe Anrotgamstine Cotupany became $e
*lrolLy owned subsidiary ofAtualgamated CoDpsy. In orner io consoti,lare fie
bGnress in one plac€ lnd effecrively moDsge thc An.lganarnrg Conpmy md
A'nalgamotcd Cobpa.y os a singte eniity, which rvill provide severat benenb
incLuding strcanlined g,!up stiuch'E by reduoing the nunibd of legat entities,

'€ducire 
n1o btrlriplicity oflegaland reeulalory cohpliancds, hrionatizing co$s, it

is iirtendcd tbal lheAmalgomalingCompany bcamalgadacdRiltrdr Amalganared

2.2 The a halgahniior ot the c onipnny wouLd tra ,li, hale the foltowijr8 bcnefih:

-. \"nejc il'e' r..'ie\ 'dg'ede'tr.er!.rorondg'. ?' rsi...a

a whdlly owred subsidiary orAmalgamaled Cotuprny
{he busn,es of adbesiles.



'r.er.el\an..', ibliJ .o.o '1\ 4/eo.aal. r'ehode s var'e.

2.2.2 The nrrger will rcsuli ir achievi.g cost salinAs frcm more focuscd
ope'dionll effons, Eiionaliz.tion. nandardizarion aid snnpLjncaiion of
busrness pro@s es lrd p|oduclivny hprcvements.

2.2.3 Tlre nerger will result in greator emciebcl, jn cosh mlnagehent of the
n'nalganuted entity, and unfereEd @cess ro cash Jtow genenred by $e
combnred blsinesses which can be deployed horecficiendy ro fund arcMh
opporintrilles, to maxinize shrEholdeis vslue.

2,2.4 The nerger wiLl ossist in caploring sales synergies with h.Eased
distiibution of p.oducts of the Amalsanarirg Company drouAh dhtribntion
neiwork of the  malsa'nded c ompary.

2.2.5 The mereer will holp in consolidatinA and inipovnrg rhe nxeuai conLol
syslems lnd pbccdures which wilt bring gEater nan.genreni and oDerslional
cfljciency due ro integraLion ofvaious similarinorions beingcrried oui by
lhe enlities such as human rcsources. 6nance, le8iL, mamgemenl erc.

2.2.6 The mergcr willresult in a signincanr Educrion nr rhe muttipticity oftcgal
and .egulalory conpliances required at pEsenr 10 be car edonrbyboththc
A'noLeonating ComFany and the Aff algan.ted C.Dpany

22.7 Thc nciger will also emble lnified accountire lnd oudirira crtring in
rcductior ofcosts and tine and effors involved.

ln thk Scherne, tlE ibllowing wods and expressions shall, unle$ the co ext rcqunes
.tl,eNise, havethe lollowingmernirgs asoibed ro thefr:

l.l "Act" 0r "the Acl" nrans I re Comp.nios Adr.20l3 and the ruLes made lhereunder, nd
ircludes any altemtions, modincarions and trmendDrenis made therero and/or any rc

3.2 "An,dgln,atcd ComortryD or ..Pidilile" shall nean Pidilite lndustdes Limited, s

2.2.3 The meiadwill E ltinsinpliticari.nof grnpstnciure.

2l The proposed corpomle resnudu ng tuoohanistn by way of! scheme ofnerger by
absorytion uhder rhe prcvisions of rhe Conpmies Aot, 2013 h benenciat,
advaniaseous and nor pEjudicial to xhe nreEss or lhe shaEholdes, crediro^ and
orher siakeholdea ofboih rhe conp.ries inrotved.

DEIINlTIONS



defined ir Clause l.t ofPat t;

33 r'Amalgama6ig CoDl any" 0r "P nituAdhesiv6,rneansPidilire Adhesives Pivate
l,imiied, o!dc6icd in Clarse 1.2 ofl,RrtI ovel

3 4 "dpplicrblc L$rG)" mems atrl st*ute, lalr, resulution, ordiDunce, n e, judsDenl
order, d*iee, bylrs. approval 6!nr thecorcenred atrthority, GovennneflalAurho ty
rcsolltion, ordq, dnccrive, stridelirc, policy, reqrirement, or .drer eovennenial
rcstricuotr oranysimilar tbhofJecisiorotordeiernination by,orany inter[etalion
ot ldjudicalioi 113viir Lhe io{e of law of any of the foregoing, by any concemed
authori4, having jurisdiction ove. the maftef iIqueslioni

3.5 "Apt0inlodDrre"ne.nsAp ll,2022or c|orlErdale6maybeapuovedtryNCLT|

3.6 "Boird orDirectors"/ "Board" nr Ehtion to dre An.lg.marnrg Conpany aod/or
dre ADralgRmRted Compony, ss lhe c6e da] be,sb.U, unless it be rEpwmnt to rhe
context or odrerwise, nrcnde a comnittee ofdirectoB or eny peison authofized by rhe
bon ofdn€cb$or ch con,miitee as may be constituted by tbe boed ofdieclosi

meansthe rclcvant clauses and sub-clauss set our iji rhk

AnrlSamring Conpiny and 
^malSrmrred 

Conp.nJ

1.9 ..Etfectiyc Dxte', Dreans the dlie on which the Soheme shallbecome efective punuant
td Clause 15 olfad V ofrl,is Scheme. Any rclerencas in thn SelEme ro .upon tih
schemo bccohilg effec(ive" or "efeciiveDe$ ofthis Soheme or "!ner thh scheme
bccomes offtci ive ' means and refe' s to tlE [feciive Da& j

I lo(CovcDncnlrt Authority" mcans any govcnment aulhoriLy, satutory atrthority,
gover r D en1 deparlineDl, a8ercy, com 

'nis 
sidn, boad. ribunal or 60n or olher h*, nLe

or Legulalion makinE eniry having or pnlbning to havejurisdicrion od behalf.flhd
Rcpublicoflndiaoran,naleorothersubdirisiontheEoforanynunicipaLily.dhr cror
oth$subdivhionthereoq

3.ll"Listing Regnlaliods' shall Dear SEBI (Listing Obligalions and Dirclo$trt
Rc'tuirehens) Rcgulalions, 2015 and includs any amendnrenb, nodificrlions or rn]

3.3 "CoDpanies" means

3.l2lNCLT" neans the NationnLComFny Ltrw
Schehc in its presenl tonn is submlted fof its

3.l3"RoC" meuns the R*isnar ot Conpanie

'liibuDtrl, Mrmbai Bench, io vhich thk
sancrioning mder secrions 230 to 232 of

havin! respecLive jurisdicLion ovcr lhe



l.l4"ScheDe" 0rrrtheSchene" or,trtrjs Scncmc" rneoN this Schcme ofAmalgamrtion in
rts pEsenr tonn (aLong wnh an) .nnexures, schcdulcs. clc.i annexed/arached hercio),
Lvith n'ch 

'nodificalions 
and ametulmetrb cs jn.y bc made nom tine ro rioe, ud viih

qpprcpdate appNvoh and sanolions of lhe NCLT and other retevart reerlato$,
authoriti6, as moy bfidtu ired under rh e Aor, 0s ap p ticable, and u Mer a| olher appl ioab[

NTTRPNXTATION

h llrk Schome, unlessihccon(exiotlBwise requis:

4.1 Rolds dcnoling sincnlir shall include ptuj€t and vice rersa atr,l referenB io any gcndsr

'nclL'des 
the othor genderj

4.2 headingsand bold q'pcface an of y lbr oonvenience ond sha be igtroEdforrhcpurposes

4.1 Relerences b n\e woid ..nrclud c, or .,includ ing shal t bo on$rued *irhout titr ilaiion !

44 Rctaren*sroClsu*saRtotl'eCausesrurrisSd,emej

4.5 References io the wo ds hereof , 
,.herein, and .heftu def. !trd rords of snn i Le in Dod

slrallreterlo this Schemc asa wholeand nol to anyparioularprcvkion olrhis Soheae;

4.6 Iieiircnce ro any laworleghlarior orreguld(ion shdLi|oLu,le amendmenic), oncuhh.
mtiticalions,.lariliootions or sqrclemen(9 ro, or reptacament o. r end,nent oit lhdl
law or legislation of rcsularion:

47 Reterence to a docunenr inoLudes an amendmeDtor supptmeDr ro, or rcpta*heni o,
novalion ot rhal d.curneni;

4.8 wordG) add expr€$ionG) ekewhere defined in the Sohemc will have rhe meanins(s)
respectively asoribed to them:

4.9 lteferences 10 a person include ony individuat, firn, body corpo.ate (whcther
LrooQorarsd or nol)j goveromerl, state or .gency of a slate or my joint ventuq
Gsociarion. pfrreBiip, wo*s oouncit or mploy* rcpresenralives' body (whclhd or
not havinC sepaEte legal peNonaLily); and

4.10wheE a wider mnsnlotion is pdsible, rhe words "orhe/iand,.othorwise.,shaltroi be
construed ejusdem gencris wilh any forgoing words.



5 DAfi OF TAIII\G EFIECT AND OPERATII'A D-ATE

The Sche'ne st oul herein in irs prcsent foft or virh dy n di6erion(s) opproycd or
ibposed or dnaied by the NCLT shall b. <t*med ro b€ efedile fto6 lhe Appoinr.d Dale
md shall be opentive toh the EfiecriveDare.



PART II
SHARE CAIITAL STRUCTURE

CAPITAL STRUCTURD

6 | -he lrr.aarbl of Ara C,', dLompar) o.or va-.t rl. -0ll ra.L r oe

4utL0'ilcd Crpitil:

70,00,00,000 E'tuiry Sharcs of Re. rl $ch

Isncd, Subs$ibed and P.id{p Capilrl:

50.31.51,r30 Equiq Shircs uf l{s l/ e,d fulL) p3 d rp

50,31,53,330

Aulhu'i$dCrpibl:

2,30,00,000 Equiiy ShaEsof Rs.l0/- each

I$ueLl. Strbs$ibed in,l ?rid ut Canilsll

2,74.35.7o3 Eq 
'ii) 

Sh&esufRs O/ eah,tully p,id up

Subse.luent to tie abole datc and till dE date ofnlirg ofdris Scheme 6 approved by
the B@rd of DiEctors of Analgahaling Corpany, rhere is no chorge in authorized,
issue{t, subsc bed md paid-up equny cap irsl of Am algam ating Conpany.

Subse'tuent to the abole daE nndliLlthe tioie offiline oflhis Schcmc as apprcvcd by
dE Boar'l ofDnedoN ofAmdgamaied Comtlry, there is no chan3c in authorized,
issued,subscribed md panLup equilr capitoL !f Amolgamated Cornpanl.

6.2 The share capilal oflhalganrRiirE Company $ on March 31, 2021 was as u1lder:



t^ta.r ut
AN{ALCAItrATION OI THB AMALCAM}.TINC COMPANY IN'I'O AND

wlTH THE AMALCAMATED COMPAITY

1'RANS FER AND VESTING

With elfeci fron thc Apponnod Datc and upon the Sohcnrc bcconring cffeciive. a1l

theuDdennknrgs.busincses,assersandpropcdicsoflheAmaleanarnrgComp6ny,
sltll. p!.s!anr to dre pFvisions ol section 2301o 232 of the Acl and a[ ofier
applicable pFvGions, ifory, of the Act, and silhoul ony furthef @t, nNiruDenl,
deed, 

'nde. or drins, stand lranstcrcd to a|(1 veslcd into or be decmcd to be
tansfercd ro and vested, s a going conccrn, into thc Amalgomaied Company, so
s to vest i. rhe Amaleamoled compony all the riehts, title, eslaie and intcrcs{
petaining ro or belonci']s io or ln posscssion or or Srintcd iD favou' or lhc
Amalgamaline Conpanr.

Subjectlothe prcaGionsollhc scheme in Elalion 10 thc inodalilics ollransfcrand
vennrg, on occutre.ce ofthc Eftectivc Datc,lhc wholc olthc blsincss, peNonncl,

Drcpedy, 6sels, liabiliries, iilvcsrmenrs, riehs, benc6Lssnd inrcrcsl lhcrcin ol lhc
AnaLg:nrati.g CoDrtrny sr!11, wilh efccl ilm lhe Appoi ed Doie, stond
tansferred ro and be vested in rhe Amalgamoted Company, withoul ont finiher act
or deed. xrd by rhue ofihe ofder lo$ed by lhe NCl,l. Wiihoui trejLdice to dre
geneDliq ofrheabove, d nr Dariicuhr, ihe Amolgomaring ComFny sholl silnd
tmnsfened 10 .nd be ve$ed nr ihe ADulg$nated Company nr rhe man.er desc bed
in sub-clauses (7.2.1) ro (Errorl Rclercnce sonrcc notfonnd,) belowl

7.2.1 aLl asseis ol ihe Amal8adalirg Conpa1ry, as a€ norable in nature or
incorporeal prcpcny or are orhenvise crpable of hnnsfer by nranuaLdelive,y
or by endo^enenl.nd delive,y of by ve*ing and Ecordal prsuant to this
Schene, shall $xnd vened in lre AmrLgdnated Company and shaLl become
tho propeiy and an iniee'llpsl'iofthe Arnalgomoled Compuy. rheve$ine
putuanr to ihh sub clausc shall bc dccncd to hovc occurcd by manu.l
delivery orerdoNemetrL, as approprialc 10 thc propod, being vcaled and tirlc
io ure prlperty slrall be deensd ro have bcentansfered nccordingl!.

?.22 all movable properties of rhe Amalgamaling Conpany, o$er ihan $oso
speci6ed ir sub-clause (?.2.1) above, including sundry debbs, ousranding
loans and adlances, ifant, Ecoverable in.ash or in kind oi lor valLre to be
receiled, bank balances and deFosns, if any. shall wilhout any futher acr.
iNlrumcnl or deed. becone the popeny of the Analgmated Conpanyi

7.2.3 sll immovablepropedies (incluJingighb relaling lo innovable p$poniet
ofthe AmalgamatinaCompany. ifany. whelhor l€ehold orleasehold. and all
documetrts of lillc, ri8hs and easemenb in olarion therelo, shall s.nd
r€nsferEd io and bc vesled in.nd lmnslbr€d Lo and/or be deemed 10 have
been ond stand nanslerred ro .nd vs$ed in the Afralgamarod Conpany,
withoul any lunher acL or dedd dono by the Ar.lganaling Conipany md/or



thc,\nalgamared Compant:

7,2.4 all investmenc nrdluding lhe inveshcnG made by Amalganaiing Conpan)i
in |\e apitsl of olher cohFRnies wherhe' !s shares, scrips, srdcksj bonds>
debertures, debenturc stocks. i eFdofporle delosils, uits. mutual tunds or
lass lluoueh cedi0caFs and including depositoly rcceipts and ccditcates and
other acciued benelits thereto sholl stand tmsfcrcd Lo and be resied nr oDd
t.nsfened ro and/or be dccmed ro havo bceD and sldnd nusfe ed lo and
vcaled in the Amalgamded Conpany. *nhoui any turher aol or'leed dono
by ihc Analg.naiine Comp.nl .nd/oi the Anralgamaied Conpoy;

?.25 oll the inl,clleclual pruperty ri8hh olany nature whxtsoevef, includinSbuLnol
lnnikd Lo hangible asseis, hclLding rdenra*s. logos, senice na1ts.
copyriehrs, dlnrai. nanes, t6dc nanes and aFplications rcl ing thcrcto.
eoodNilL, knowho* and rlde secreis, perFining 10 lhe  maleaNdiDe
Company, whether or nor rcgisrered Rnd whedieror iot recorded in books of
acco0nb of ihe AralAatuadrg Corprny, wilhout any cost, futrher rcr.

'n$tunenr 
or deed, shall be and shall $and lransfercd to and vc$cd in xhe

\ ':lC1,J'-dr,' t .1y1sop,Io I'e 'ddF. Co'aC.oo.er.\od\.i
becone, a and frcm the Appoinled Dxle. the inrelL€ctual DDpeny of the
Anakmaled Company.

7.2,6 oll dcbls, li.biliti€s. coniingert liabiliries, duries and obligaii.ns, securcd or
uDsecurcd, wherher pnvirle,l for or mt in ths books ofaccomr or dhclosed
in the balance shees of the AmalgaDating Company, shaLl. be deemed to be
ihe debrs, liabiliries, conlnreeni LiabiLities, duties and obligarions of the
A'nalgamlted Company xnd dE ADulgamared Company undertakes to neer.
dhcharge aDd satisiy &e sa'ne. u is hereby clariffed that it shall nol be
oecessary lo oblain thc cons€nt of any ilir,l paq' or olher pe6on Rho is a
party lo any contacl or arungement by viriue ofwhich such debr, liabllilies,
dulies and obliga(iotu have aisen in order to aire eifcd lo rhe p$visi.ns ol

7.2.7 all coiracts, d€e,ls, bonds. .g&enencj schemes, uangemenls and other
i'rirmdnrs, pemiis, righls. enftle ents, 

'€gisralions, 
licenses including

tbose Dlrting to l€nmci6. pririleges, pove's, facilities of overy kind and
description ofwhatsoevor nature nr Elation ro the Amalsanatine conpany
o' to the benelit ofvhich, nre Amalgamating Company may be eligible and
whichee subsisting or havinB eflecl immediaLcly belbre thc E||ecrive Dare.
shall be in full fore and efcct on, against or in falour of rhe Amalganaied
Company and diay be enforced 6 fully and erccLually .s if. insread ofdr
Analgamahg Conpany, thc Analganaled Conpany had been a pa'ty or
benenciary or obligee nrefetol

7.2.8 any pending s ui/appesl o r other pro ceed ings ofrhacodrernatue ELalingto
die analgimati.g company, whelher by dr dganN r Amalganatina
C.mpany, shsll not abare or be disconlinued or in any wy pEjudicially
affected by Eoson of the amalsamalion of rhe Amaleainatjng Company or of



anrlhing donrained in this Scheme, but rhe DrcceedinAs shxtl conrinue in,l
any p'lsc.uhon shau beenlorced by oragoinstthc Amxlgadared comDany
i,1lhe sane 

'nonner 
and 10 dre same extent os ihey vould or nrighr have been

conhrued, prosecuted and/or enforced by or aeainsr the Amalsamaring
Company. The AmaLgonatcd Coflpany shatl nle necessor), opptication f..
hnslor of all pending suil/appeal or orher proceedings of wharaover.arure
relaring io Amalganradng Company;

7.2.9 all employees olthe Amalgamariog Conrpany, who arc on ils pay mtl shoLl
be engaged by lhc i\nalgarnaied Company, on sich rc.ns and oondirions as
are 0o less tilvouiable l|[n rhose on \hich they aE cudentlt engaged Lry nre
Arnalgamstine Conpany, without any ifterrup.ioh ofsewice as a 

'esull 
of

ilnslmalSamalion and tanslef wilh re8ard to provnbnr tund, CrarLny.leove
encxslnnent aod atry orhf special scheme or beneffrs crelted or exislnrg for
the benefir.fsnchenployccs of Lhe Ahalg.marine Company (ifony), upon
thG Scheno becanrnrg eficotivc, the Amalga$aEd Company shall stand
subslitlted for llie AnrRLgsmating Compant lbf all puposds whrtsoever, in
sccordance wilh rhe provG ons ol applicable laws ard in lems of ihis
scheme. Ii is heicby clained nrni upoo this schcne boconina effecrire, fte
aforesRid benefi$ or schetues shxLlcoDlinuero be pfoli'lcd lo dlc rransfoftd
employees md ihe sewices of all the nusfercd emlloyccs of rhs
Am.leanalnrs Company for such purpose, shill be nrded as having bcon

72.10 lLl slolulory licensos. penissions or approvals or consenr held by rhe
Amalgamaling Comprny required to caiiy on irs openlions shall srand
translbftd 10 and be vested ir n\e An.lg.darEd conprny *irh.ut any
turthcract or deed. and shall, as may be rcquned. be appropriately muhred
by thc stanblt a ho ties concerned n\cewirh infavorofdre Amate nded
Compan). Thc bonclitofdl slalutory and regulatory pemhsions. approlals
md coDsenls of thc AmRleamlting Company shall ves in and beco'ne
NaiLable to thc Amalgamated Cornpmy pursuant to the Schenel

7.1 lroccdural Fornrllilios Post SanctioD oftheSch€n€

7.3.1 Ths nalgamaredComDanydiall.alanylibeafte.lhecomingi oeffecrofthis
Schene in rcco.dancewiththepnvisions horcol ifso ftqnired fDdermy law or

deeds ol connmalion or novalion or orher wrililgs or
aftanScmenb wrh anli pffty lo any conrmc( o.amngomen{ in Elxrion to s|ioh
$o AnalgMrating co npary havc b@n apadyj id order ro give fomaletfeotlo
the above pDvisiors. Thc Analganarn Cohpany shallj underiheprovisioDs ol
d,is Scheme,lie deemcd ro be rurhorized ro execute sny such rvritiDgs on behatt
oftheArnolelmotireCodprnr and ro cary our or perlorm aLlsuch fomaLilics or
complionces retcrcd ro rbove or rhe pmt ofdr AnolgomatingCompant.

7.3.1 Upon rhe Schem€ becomilg eflective, tor statkric.l pueoses onlyand wirhoui
any scpamLedeed, instrnetrtorwriting, the Atualganating conp.ny and/or dre
Amalaamalod companysholl, if required,simultaneously*ilhtheamend etrti|



the rcgister olchtrgehle panictrlaN ofthe modified oheac wi$ $e conerned
RoC. Any document tioi subsequendy entcrcd itrto with lhe ldD tendeN or thc
wo*ing oopitll lendeB ofllre Arnalg.maring Conpany and r|€ Amalgamared
Compmy, shrll bc lof rhe sakeof&nvenience 6nd Ecord only and to reltdor rhc
chanses iD lhe secu q Durruarrto the schcmd and theE shatl be no bEak in the
continnily of$ clEr8e and rhe same sLrall relate back to the dare ofils crcarion
theEof in ilic Araleanatirc coinpany

7.1.1 Upon lhe Schene becoDrire ctlic{ivc. all srarurory peunissions, lieNes,
approvah, conserts, privilegesi beneGrs $d betreits ol ntings rnd aLt odrer
incorpore.l ghts en,afating n!ft $Lch licenses tlgether th€ .,Liccnscs ,, tor llr
purposcofrhis clause 7.3.3) relaring ro dreAmaLgamati'igco'npatry, shaltiand
traNIi:rcd 10 and vsied ir thc  lhxlgamled CdDrpaDy eii|out any tilther ac(
iLNnumcnt or dod. as uo'e porriculerry provided hereinbore. NoeithstlMine
s'ch t€nstc/ veshg df the LiceNes, if any applicx.ion is Fqrired fo' ihc
shtisticalEoor'lof$eidtuoryaullroritiestoimplemcnlthernNferrndvesring
of ihe LiceNes, as prorided heninabove, the ADalsanated conpany shall
facilihtE the sahioSi aulho des by nli.s $ch applicatiotrs, which shall be

Sianted/approved in lavourolrheAmalsanxredcompatrl, based onthesancrion
oider oftheScheDre by tlre NCLT.

7.3 4 F,.nr ihe El'lective D.tE, all bmk accounls of rhc AmaLgamating Company
shall be pemrited lo be condrued riih ihe same balonces as oflhe Efeclivc
Dab ihe D.me ol the AnuLgamsted conpony ond fbr rccord tho
A'nalgamared Company shaLl be penired to lile nomes and p.dictrtxA ol
the new iurhorized sign.ro es for withdEwrls and/ or 'lepositt crcdih nr
such banL accourts and the relevant b.nk accounh slnll be reconsliluled

7.,r ConducrofBtrstBe$

7.4,1 With effecl l6n the Aploinred Dare .nd mril o.cuence ofihe Dfitctivo

?.4.1I lhe Adalgamati.g Conpany dndeiake to carry on lrd shatl bcdeomen ro
have caried on all then busi.e$ octivities sn,l slond possessed of$en
p,lpefiies and asets, for and on accounr of and in rusl for ilr
Anulgonated Co'npany j and

?.4.12 aLlprolih accnrirglorhe Ainalga$atingConpany and all iaxes theEor or
losses accumulared or orherwise arising or incuned by it shatt. fo' atl
puuoscs, be treared as lnd deeme,l ro be ihe pronB, taxes or loses, !s rlr
case nay be, ofrhe AnalCsmaled Conpmyr ed

7.4,2 NoiwilbslandinganyrhingconlainedinthisScheme.snbjdtotheApplicoblc
Laws. lhs Baaid of DiEctos of the Analgahared Conpany dralL be entilte'l
to consider. puNue, namge. hdenake and conducl busirres of



Amalgdar€d Company inbFatia inclu'ling, any corlonre qdions, issuc of
secudties and bonu shd€s, buy back of securiiies, Eorgmization,
rstucturine ol ib businesses, stmbgic acquisitioh or sale or my buin6s,
joint ventum, business ohbirutions etc., 4 it bay deeh prude"l and
neoGsary in the incct of rbe Amalgmared conpont.

?.43 Wnb edect fioo dr Appoided Dale, att debK, liabitiries, duries and
obligdliom of ihe AedlClmati.g Conpmy s on ihe Appoint€d Dar€,
whether or nal prclided in then books, and all liabiliries whioh dise or acc0e
on or aftd rhc Appoinred Darc shall be d@ned Lo be th€ d€bts, liabihies,
duties dd oblisarions orthe AMlgmat€d conpany,

7.4.4 Wilh effecl fion the Appoinred Date, tle AnatgaDal€d Conpmy sh.ll be
deemed to havc coftne.oed and shall ce)' on tud shall be authorized ro
cdy on ihe busi.Bs of rhe Amdgm.ting Conpnr.

7.4,1 For the puilose of giving efect ro the dnalgamolion order p6sed und€r
sections 2301o 232 ond other applicable pbvisionsoflhe Act in r.spect of
rhe Sch€ne by NCLT, the Amalaamated Conpany sbdu, ar my line pwudt
io the order oh th€ Scheoe, be entitlod lo get the @ordal of the cbange jn rhe

rl



fART.IV
CONSID]IRATION. ACCOUNTINC TREATMEN1 AND T,IX TREATMENT

OF AMAIGAMATED COMPANY

CONSIDIIIATION / CAI,ICjILLATION
AMALCAMATING COM?ANY

SI'IAR]1S olt THn

3.1 as$atedinclauseE.rorlRefercnccsourcenotfound,.AmatsamalingcoDlpony
i. lr^ ol\own..,L.iora)o \' JBs,.a(d.orp r (.0.e^.te;.,;

I r roi' r - ,ton hc .cr,
oI fie Amdglnated Conrpany shalt be aLlored to lhe shaEhotdcr of rhe
Anxlgx'nain,g Conpany (i.e., Atudtgamated ComFnt) in tieu of cxchange of its
holding iD the Analgamtrlire Company and dre enrire issued, subscibeJ and poi,l,
up capnal olthe analeamatin8 coDpRny shall $and cancetled sjthour My fu,lher

CIIANGE TN AUTIIORISED SII{RE CAPITAI-

91 UDon this Scheme becohing efectivc and upon the veslinA ard hansaer ot the
Amalgam.ting Conpany in the Amolgamatcd Cohpany plNuant to lhe iems ofthis
Scheme, ihc endeuthorizcd sLarecapititotrheAmalgaDati[B Company shlt stand
trnstd'ed lion the Rurlorizd sha.e catilal of thc Amalga,naring company ro thc
xuthorized slrarc capiral of the Analgamared Company.

9.2 By vintre of Clause q.l abovc, lhe aLlho zed shme capital ofrhe Amalgamared
Conrpany sholl siand inc.eosed by an amouft of Rs. 23,00,00,000 {Rup@s TweDry

9.3 Thc shmp dutyor6ling fees paid on the aurlrorizedsharecapitatofthe Amalgamathg
CompaDyarcpcnniuedtobeurilizedaDdsppliedtowardsrheincElseiDtheaurhorizea
shdc capital ofthe a algsmated company in acmi(tance wirh ctlusc 9.t, xnd no
tir|ll1or demand ofaddiiioraL stanD dury or fee shalt be nised or madc l|pon rhe
Amalgamated Conpany by atry rcgotxrory auihorities in rctarion io suoh incroasc in the
aulhoridd share capnal ofrhe Amdlgamated Company, inctudiDg by lhc Regisha. of

9.4 Il is hereby clarined drat lor the purposes otinoreasingrhoauihorize,l shnre capiialof
the ArralSmalcd co pany in rccordame Nirh cldNe 91, the consonr offie
shareholdcn ofrhe Amalganared CoDpany 10 lhir Schene shall be deened to be
sunicienl for rhe purDosesofeflectingrhis amondment 

'rd 
thal no ftrnher,€soLutiotr

utrder seclion 11, section 61 or a[] othcr appliebte provisions ofrhe,^ct, would bc
rcquircd ro be separately pa$ed.

rO ACCOUNTING TI'EATMENT ON AI44LGAI!tr{'I'ION OII AMALGAMATING
COMPANY WITH AMALGAMAAED COMPANY

(a) Upon the e$eotivcnas ofthis Schomc and wirh ettect fom rhe Appoirred Datc, lho



Anxlga'nrted Company shtrLl acsml for rhe anatgahaiion iD its books as per
aDDidbl- .ornr g/"ipl. p'..i1-or.oe. cpp, .\i,n.o! q,.u liio(.s.d1rc"nd ,\/ 0. -Bu.r .Lo0lrra.or. pF.. ioeo rnoe S. ro t1.o rne
compaaiesAct,2013rcadsirhrhecoinpnnies(IndianAccountingSrandadgRules,
2015( lndAS r03BusincscoDbinations,.)Etevcntchritjc ionsissuedbylholnd
 sTusilion FaciLihlidn Glup (ITFC) of rhelNtituteof chartercd Accou anh.l
lndiaand olhe, generaLlyacc€oted aoooutrting priicipLcs in tndia;

(b) lhe Am.lEahated ComDiny sh.ll trpon rhe Sohcmc coming inro effect and wirh
efieclfiu rheAppoinred Date, rccord !t1rhc a$els,liabiliries and resefles, if.ny,
ollhe AnalgamdiDg Company voied in ir punuanr to rhis S.heme d lhe rcspcdive
books vah'6 drereofaDd in the sanre fom as appearing in lhe consotidated jinancial
stltenenh of the aoaLgainaLcd compNy;

(c) The identiq ofthe rcservss of the Anslgan.tug company shaLt bc presoved and
$c,\inxlganraredCompan, shrltrccord the resencs orrhe,{malgaDratiDg Compaiy
in the same fom ard at tho srme votues as nhey appe. in dre co'soLidoicd tjnanchL
statemenh of the amolgainaled comprnyl

(d) PuGuitrtlo theAnalgR'nation, the inreFcoDpoDli tfotrsrctions atrd batances benreen
the AmolSlmaled Co pany aNl the,{nalgamaring ComFny sh.Lt n.nd cancetted
hd i|rr s[a]lbc no tunheroblig*ion ii rl[r behalfi

(c) No rdjLNtmefts are beins made to re ecl rafvak's, orrccosnizean] nerv a$er or
liabilnies.The onlyadjushenr drt are madc are ro hanonize accoMiing policiesl

(t) The value ofi'Ncsrinenls held by theAmalganaled Co pany in thc Amale.nalins
Comp y shollslard cancelled puNuantto rhe AnalgaDrriotrj

(s) The difference borweenftcorrying amountoarhe invsnrenrs cancalted pusumt to
cla$e l0(0 on one hard otrd rho nel of a$ers, Liatriliries and ree.ves of ihe
A'naLBomating Company acquircd and reco.ded by lhe Amalgamaled Compary if
renns ofclouse of 10(b) shal Lic adju$ed in capiraLRelq!c;

(h) wrile recodine lho dsers of lhe AhaLgr'narinc Cornpany, rhe Atu.lgdnared
CoDDaDy world redord in its books. dre aDrouni ofcoodwitl as reltecdrg in irs
consolidared financia siatemenrs ro the extent lo which it pe ains {o rhe hvesiTent
hcld in the An.lsamding Cohpany, ifaryrard

(i) ltr addilion, d,e Amalgamared Co'npany shaltpass such.ccouniftC emies, as niy
be necsary, 

'n 
oonnecLion wiih the Sohene, ro conply wnh xnyofthe oppticablc

accdu ing standads.nd generally accepted aceulilg pi'rciptes odoDhrl in Indi..

I l.l Anltaxliabilitiesunderlhe lncomeTuAct,I96t or orhei appticable ta*si€gutai ors

6PS



dcalingvith taxes/durios/ le!iesatlocabte or rclatcd Lo the b$i,)e$ of Ardgmar ne
Company Bhell1cr or not pLovided fororcovcrcd by raxprovision In I
a on the d.lc immediotely Fecedine rhc ppoi ed Date shaltbe h sti:irutro rhe

ll.J Anl sui?LLs in $eprcvision lorlaxxtion/ddies/ Levies accotrmond 0tryontittemeniio
crcdn, .elund of set ofincludils bni nol timned to ttE advanco rax,lax dedNled ar
souoe s'l MAT.redit(cirdilofrdpald under seclion lt5tB otrtE Ircone T& Acr,
1962), CST odii, 6 on thcdale innnediatety precednrg lhe ADDoitrtcd Daro *itl also
be transfe(ed 1o Amllgamatod Clm psy Any re fund under rhe hcomo Tax Ac r, I t6 I
or other lpplicablc laet EgulaLions dealirg liih laxcd dtriies/ levies allocrbte or
relatedloihe bGircsof Amolganaring CoDrDatry orduoroAmatgomaiingCohpany,
co Ne'tucnl ro the ase$meni frade in resp@tolAnalgamaringComprny. shaltaho
belone to atrd bc ftceived by AmalgaDraie'l Coinpany.

Thelar paymenh {including wiihoft timilarion inconerax, csT or any orherraxes!s
mry be applicable fro'n tinc ro rime) wh{hcr by lray ofrax dedNted a! sorcq

ve., by Amalgomating Cdmpan] rvheiher beforu or
afte.ihe ApDoinlqlDale, sl,a lbedeomed 10 be pdd by Amaleamaled Comprnyand
shnll, in allD'oceedlngs, bedeakwirhaccordiryly Nodithna jd ne (heabove. Rny tax
deducrcd .1 sotrre by cilher dre Amalgamding Compafy or thc Ahatgamaied
Company on ncconDl of jnleno'npanli lransadions, ifany, benveen Amatgamaied
Compatry and AmaLgamoting ComDony posi ihc Appoinled Date, shrllbc dcemcd ro
be adlance kxpaid by thcAmrlga'nated Conpany and shatl, in ltl prcccedings, be

l l.4 Any wilhholdinC rax ceLtificate or xnli
of the Amalgaharing Compatry sLxlL
AmaLeamated Company.

ll5upon ihe Schemc becominC tlTcctive. wirh effect ioD the Appoinred Daie,
AmlgaDratiDg Coinpany and Analgamared Cd pary ore cxprcsly penniied io
p'tparc !trd/or revhe, ns drcasenaybe. dreirfifaDoia statehenr.nd reruns aLong
wiih ihe Uescribed lnms,nlires and annexnE uDderihc InconeTN Acl. 196 t, OST
laNs and oLhn lax lawsj iiEquired, to give etfeots to prcvhions of the Scheme.

11.6All ta{ lsse$nens prccedinSs/appeals ol s|aisoever nature b] or agaj,st the
Amdgamating Cotupany l)endine ar xnd/or s sing aller ihe ,{ppojnred Dtrte aM
Eldjng to Amalganatug Cojnpan} rhaLt be continued and/or enforad n it the
Efaeclire Datc as desired by Amalgamared Co'npary. As and lbn rhe Effectire Datc.
the lax proceedingv oppeals shall be continued and entofted by or aaairEr
Ainalganaled Conpafy in lhe same mannerond lo lhe sade exienr as wouLd or migh(
hale bcen conrintred ard cnlbred by or aeoinst Atualgamaring Conrpatry. Funher,
subj ect ro the pFv hioD s oI the relevant siatucs th e afoFheniioned prlcecd ines sha I
not abare o, be discoDliluod nor be i'r lny wry pejudicially rffecied by reason ol rhe
amalgamalion of An,aLgonating Company wilh Amatganated CoDrpany or anyr| ng
contlincd in the Scheme.

ollrer tax iclated cEnifiute issued ir tlrena'ne
be deemcd to be issued i', the naDo ol rhd



I 1.7 Upon the Scheme @ning into effecl, ary obligation for deduction of h ai souoe on
.ny payment nade by or lo be nad€ by Analgamating conpany shau be msde or
deemed to havo ben hdde sd duly cobplied with by the Arnalsamatcd conFdy.

1? SAVING O! CONCLIJDED TRANSACITONS

The hnsfer of dsers, propenies and lidbilities under Clause 7 obove and ahd rhe
mntinuance of prokdinEs by or ag.insr rhe Amalgmoting Conpany under rtre some
clanse shlll noi afrect any tdnserion or proceedings already oonoluded by tte
AnolEmoting Company on ed aner $e Appointed Date till the E€€orive Date to the
end and intont lhat the ADdlgsmltcd conpdy aeepts dd adoprs otl acls, dads and
lhings done sd *eured by the Amalgmating Cohpdy.

13 DISSOLUTION OF'I'I{E AMALGAMATING COMPANY

1 3. I O. rhe Schene beoo m ing elTed i!e, lhe Amatgamaling CobDdy shall shnd d issolvcd
oulobatically Nithout winding up in loordsnoe vnh rhe povisions ofSedio. 210 and

ll.2on and non fte EtTdrive Datq nme of the A'lolemsting Compuy shatl be
Enoved tiom nhe rmrds of the RoC md Ecordr Elari.g to rhe AmalgmotinS
Conpany sh!]| bc nansfentd &d meqed with lhc records of dre AmalEmote'l
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PART,V

GENERAL / RESIDUARY TEI'MS AND CONDITIONS

ATPLICATION TO NCLT

TheAhalgamded Compeny.nd rhe Amalgamaling Conpafy shalLmakc an applicotion
10 theNCLT!trd orapplicable auihoriry. undersecrions 210 to 232 ofthe Aot, scoking
ordfl lb'di.pn. g..il o o a,.enir'6.oo gd1,,..ondu!.._o rr"T-e..o.o

'-.p rie nembc. rd 
'-dro-.,(.d'-tpndun.-.ured a pe h"

CONDTT'IONAL'TY OI TEE SCIIDME

TlisSche e isond shall beconditional upon and slbjeci to

l5,l The appDvdl by thc req sire 
'najo 

ies of rhe cla$es ot ponons. nrchdjng
shlreholders,credito'solthsAnalga'nalingCohp.n, dADraLgamotqtConp y
as mry be directEd b} iljeNCLTLnder sectiotr 230- 232 ofdreacti

15 2 Thc sancrioning olthis Sche'ne by rhc NCLT, wherner wirh any nodincarilns or
rnctrdmonlsasNCLT may deem 6rorothc he;

15.3 -rheiling olthecefriied copiesof ilieorde6of l]1eNCL1 withrhcRegisrdrof
Companies, MumbaibylheAmaLeaDutin8 Company and A atglmolcd Conpmy:

15.4 Any othersdnctiors aDd order s ma] be diieted byihe NCj,T nrcspeclofthe

Upon thh ScheDc becomins elGottue. nr aftod0noe winh sub{oclion 6 otSeotion 232 of
the Ac! the Soheme shall be deened ro be effeorilc lrom rheADDo:rrd Dore.

16 LISTING AGRI'EMtrNT AJID SEBI COMILIANCES

16 1 Since the Amalgamared Conpany is a lisred oompany, rhis Scheme n subject to
cornplianccs of{lllhe requirenenrs underlie Lisiing Rcgtrtarions and all siatutory
dneolivesoflhe Secu ties Erchange uoud ollndia (.SEBI.) insofar os lhcy relale
iosarction and nnpLementalion otrhis scheme.

16.2 ReAularion 37(l) olihc Lisrins Regulations provide rhar a tisied ertiry desioL s of
undenaking a scl,enrc ol amnsemeni undcr Section 230,234 and Scct on 66 otlhe
Acr sh.ll file the drall shonre of!trangenonr with the iock exchongeG) oh *,hich
ihe lhted eoiq, is lisled in oder to obhin the No Objection Ceninoate. Onty aner
the No objecrio! cailificate is oblained, the scheme ofamngement can be Iikn
wirh NCl,'f. Horvcver,lhe requiremenlto obianr No Objectjon cenincare ftom the
sock *chonSe(s) bernre filiDg the scheme ofaratrgemenr wirh rhc NCLT tras beeu



reldedinctueofrne€crofawholly-ownedsubsidiq,Riih tshotdjn86 par]
Regulatiof 37(6) oflhe LisiDg Rcgotarions ltovko ro RcBulatioi l?{6) pmvides
thatdredraftschcmeshaLlbefiledwirhthe$ockexch!rgec)tbrdisctosurepu'pose.
Aooordinely. thh schrme ofanalg.narloi shallbe fiLed wilhthc eock exchanseG)
rbr d sclosurc prpDse

17 MODTIICATIONOR.TMENDMINIS'I'OTHESCI.IIiME

l? 1fte AnrolgaDatiDg Compxny and the Amalgamated Co$pany rnay a$ert io atry
modificaiions or a'rendmeDts to this SdheDre, whioh lhc NCLT and/or aD)' otlEr
atrlhoilies may deem fit b dntct or iDDose or which hay orher*he be considcred
necessaryordesirable tbrserliryaryquostion ordoubt ordilncultli that mey sise for
nnplomeniine antl/or oanying o(tihis SclErne. Thc Ahatgad.ling Comprny and $e
Andlsamaied Company (actug th.ough its rcspcolilc Boank ofDnecroE) be aM is
horebt aurhdrized ro lake such sreps and do oll aok, dccds and rhings as may be
nlcosi.y, ddnzble or proper togive effecr io this SchcneaM to rcsolve an] do rrs,
difiioultics or quoiions, {heiher bt Fason of any o'def of thc NCLT or otany
di'ectiveo, o'dqofanyorher thoritiesorothe hehowsoevera'isi|goutolunder
o. by vitne ofnris Schcmo and/ol aDy maiie6 concening or conn*redrherewirh.

17.2 h' 0re cvcnr of dny oarhe condiriods rhar nuy be i'nposed lry rhc NCLT or ortrer
aotl'oaries ehlch lhc Anulgam0iirrg Company and/or Amatsamared coDpany n.y
lind nDacceptatilc for any reasotr, dE1 rhe Anatganaring ConrDany ord/or
AmaLeanaied Cornpany ars ar Libe|iy ro wirhdraw the Sche$e.

l?ITheBoadolDircctoreotA alCr mating Compa ny .nd Analganurd Compmy sha
beetrtitled, if amuiullly agroexble manDerj io rcvokq cancel and declaEihe Scheme
of no effect if rhey ore ol view that the coming into effeol of lhe sche e could hove
adlene implicarions or Ahalgamatug CorpaDyatr'l/orAmalgainaEd Company

l7.4ll any ksue rrises as whelher any ssei, liatiiLiry, cmptoyoe pgnanE b fie
Analganrating Co'npaDy and/or,{malgamaied Conpotry, or not undef this Scheme,
lho same slull be decidcd by rhe Boad ofDircto6 ot rhc Analgam.rine Comp'ny
and/or A'nolgamale'l Companyi as rolevant, o tr the bask o | relev.nl books ol a.count
xnd othere!idencalhal they mal' dccjn rclsvanr lbrsaid pu+oses. Thetdechjon Lritl
be fiDal aDd concl$ive

17.5 The provisions ofdis Schemc !s rhoy relale ro rhe amalgaDration oaAmaLgam.ring
CoDrpany into and with Amalglmlrcd Conp.nr havo bcen drwn np to oomply wirh
rlre.on'litions rehdrg ro rmolgamaLion" as dellned trnder section 2(lB) ofthc
hrcomelaxAcl,l96l.lfrnyieirnsorprovhionsot(heSchchearefonndoriirreipreted
lo be inconsktenl wirh the p.orisions ollho said secrion otlhe Income bx Aoi, 1961,
al a later datc incllding .esultil8 lroh an .mendnonl of law or for atry other reason
lvhalsoevo,lhepovisioDsof thesajdseclionof rholnconeraxAcr, l96t,shatlprevail
andtheschemeshalstotrdinodinedrolheex(entdeienni'rdnece$arytocotuptywirh
sccrion2(lB)ofthe lDcome-iax Acr. 1961. Srchnodinstior witl, hoNever, tror affscr
dr orher paft ofihe Schemc.



13.2 The ndn r@iptof.nysanctioNorappmvalsforaparioularasserorLiqbiilyfoming
Dlrt of the Amalgamarirg Company getting lsnsfercd pnruont to thh Scheme, sha
mt atlbcl rhe eflectivcnc$ ofrhe respeotile sectior olrhe sohehe, ifihe Boarls ot
DirectorsoflheADal8ahadneCompatry and/orADratgonlted Cofrp.ny so decidc.ln
theevontofndr rcccipL olapproratof.ny tende./oredttor ftr rhe hznster ofan]
liobiliD' oflheAnulgrnaiingCompaDy, rhen ar ihe oDiior oiihcBo. sofDirotors
ol ilre Amalgannling Comp.ny, ir Dray discharge such liabj iry by isuing a securjry /
recognizinC eliabilily in frvour of Amatgmlied Compant on ihe srmeicms.

19 cosTs, cIIAllGtrs & EXPENSES

L3 EFNICT OI NON.NECItPl OIAP?ROVALS

rs.lhrtheerentlha!rhes.he'netsnorsoncrionedbyrheNcLTorinrhooverranyotrhe
consodts, opprovahj permissions, resolutjons, rgreemefts, sancrions or condirjons
enumeEled iir rhe schcfre aE not obhnred orcohpticd wiLll ur ror nny o.ner rcdon,
lhc scheme snnot be inple'nerrcd,lho scheDre shallbecohenultmd void.

 ll cosrs, rhegs, hxes including dnries, levies and orhef expenses, if any Grve os
cxpresly orhetrkc a8red) arisine ooi oi iD correolion Lo or in darion to or incffed in
cadyLng ont and lmplcnsnringthis Scheme ard io puL it inro oDemtion sljaltbe borne by
the Arnalgamared Conpant.

2(| MISCELLANI'OUS

rla'J pan of i-S, errch.'. irrato.'trkIiF-,i nJ./Ni o.o,pafll
. i.di r'o. o urr b' "'b - ndc' p' a1o ua re tar .. 5e i' i h- ne.,. onol n<

Arralgainaring Compony and AmrLgamated Conpant rhat such pal] sha besever"bte
ftom the.eDalnderoflhe ScheDe, and rhe Scheme shaLtnot bc affected rhereby, unle$
lhe dele.ion of such Paft shall cause this scheme ro becore nat rialty adveNe to
AnaLsaDatirg conipany aDd/or Amdlsamated company. id which clse Lhc
A'naLgaDroting Cotopary and Amalg nabd Company shalt areDrpt to bring abotrr d
modincadon in the Schche..s wiLl be$ prese.ve for the Amalgaharjng Company atrd
AmnlsaD,ote'l co$pany lhe bcrcRb drd obtjsaiions of.he ScheDe, ino udin; br ior
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TEXT OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF 
DIRECTORS OF PIDILITE INDUSTRIES LIMITED HELD ON 6TH SEPTEMBER, 2021 

Approval of Scheme of Amalgamation of Pidilite Adhesives Private Limited with Pidilite  
Industries Limited and their respective shareholders and creditors: 

       “RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies 
Act, 2013, and any other applicable provisions of the Companies Act, 2013, (including 
any statutory modification(s) or re-enactment thereof, for the time being in force) read 
with the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 
and other Rules, Circulars and Notifications made thereunder as may be applicable, the 
Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and applicable circulars issued by the Ministry of 
Corporate Affairs and the Securities and Exchange Board of India from time to time, and 
relevant provisions of other applicable laws, the provisions of the Memorandum of 
Association and Articles of Association of the Company, and subject to the approval of 
the Mumbai Bench of the Hon’ble National Company Law Tribunal (‘the Tribunal’) and 
such other approvals, permissions and sanctions of regulatory or Governmental and 
other authorities or Tribunals, as may be necessary, and subject to such conditions and 
modifications as may be prescribed or imposed by the Tribunal, or by any regulatory or 
other authorities or tribunals, while granting such consents, approvals and permissions, 
the Scheme of Amalgamation which provides for Amalgamation of Pidilite Adhesives 
Private Limited (“Amalgamating Company”) into Pidilite Industries Limited 
(“Amalgamated Company”) with effect from 1st April 2022 (“Appointed Date”), as per the 
terms and conditions mentioned in the draft Scheme as presented before the meeting  
be and is hereby approved. 

RESOLVED FURTHER THAT Mr. Ajay Parekh, Vice Chairman and Whole Time 
Director, Mr. Apurva Parekh, Whole Time Director, Mr. Pradip Menon, Chief Financial 
Officer, Mr. Sunil Burde, Vice President - Domestic Accounts and Ms. Manisha Shetty, 
Additional Company Secretary of the Company (“Authorised Persons”) be and are 
hereby severally authorized to do all such acts, deeds, matters and things, as may be 
considered requisite, desirable, appropriate or necessary to give effect to this resolution 
and effectively implement the arrangements 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 Tribunal, while sanctioning the amalgamation embodied 
in the Scheme or by any authorities under law, or as may be required for the purpose of 
resolving any doubts or difficulties that may arise in giving effect to the Scheme, or as 
may be deemed fit and proper. 

RESOLVED FURTHER THAT the Authorised Persons be and are hereby   severally 
authorized to take all necessary steps including but not limited to the following: 

a) To prepare and sign the Scheme, applications, petitions, affidavits, undertakings, 

vakalatnamas, declarations, letters, notice, documents, and the like on behalf of the 

Company for the purpose of giving effect to the Scheme; 

b) To file and submit the Scheme, necessary petitions, affidavits, letters, documents, and 

the like with the Tribunal, Registrar of Companies, Regional Director, Income Tax 

Authorities, other Governmental Authorities and/or any other authority as may be 

required pursuant to the relevant provisions of applicable laws, rules and regulations; 
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c) To make such modifications/ alterations/ changes in the Scheme as may be suggested, 

prescribed, expedient or necessary for satisfying the requirement or conditions imposed 

by the Tribunal, Registrar of Companies, Regional Director, Income Tax Authorities, 

other Governmental Authorities and/or any other authority; 

d) To withdraw the Scheme at any stage in case the changes or modifications required in 

this Scheme or the conditions imposed by the Tribunal, and/or any other authority, are 

not acceptable and if the Scheme cannot be implemented otherwise and to do all such 

acts, deeds and things considered necessary in connection therewith or incidental 

thereto; 

e) To settle any question or difficulty that may arise with regard to the implementation of 

the above Scheme, and to give effect to the above resolution; 

f) To do all such acts, matters, deeds and things as may be considered necessary and 

expedient to obtain necessary orders from the Tribunal and to do or perform such 

incidental, consequential and supplemental acts as are necessary or considered 

appropriate to implement the Scheme. 

RESOLVED FURTHER THAT any one of Mr. Ajay Parekh, Vice Chairman and Whole 
Time Director, Mr. Apurva Parekh, Whole Time Director, Mr. Pradip Menon, Chief 
Financial Officer, Mr. Sunil Burde, Vice President - Domestic Accounts and Ms. Manisha 
Shetty, Additional Company Secretary (“Authorised Persons”) of the Company be and are 
hereby severally authorised to sign the certified true copy of the resolution and furnish the 
same to whomsoever concerned.” 

 CERTIFIED TRUE COPY 
 For PIDILITE INDUSTRIES LIMITED 

 MANISHA SHETTY 
 ADDITIONAL COMPANY SECRETARY 

  Date: 15th September, 2021  


