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Form No. CAA 2
(Pursuant to Section 230 (3) of the Companies Act, 2013 and Rules 6 and 7 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016)

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT II

COMPANY APPLICATION NO. CA(CAA) 119/MB/2022

In the matter of

The Companies Act, 2013;

And

In the matter of

Sections 230 - 232 and other relevant provisions 
of the Companies Act, 2013 read with Companies 
(Compromises, Arrangements and Amalgamation) Rules, 
2016;

And

In the matter of

Composite Scheme of Arrangement 

amongst Piramal Enterprises Limited (Applicant 
Company 1/ Demerged Company/ Amalgamated FS 
Company) 

Piramal Pharma Limited (Applicant Company 2/ 
Amalgamated Pharma Company/ Resulting Company)

Convergence Chemicals Private Limited (Applicant 
Company 3/ Amalgamating Pharma Company 1) 

Hemmo Pharmaceuticals Private Limited (Applicant 
Company 4/ Amalgamating Pharma Company 2) 

PHL Fininvest Private Limited (Applicant Company 5/ 
Amalgamating FS Company)

and their respective shareholders and creditors. 

Piramal Enterprises Limited
[CIN: L24110MH1947PLC005719]

)
)

…Applicant Company 1 / Amalgamated FS Company / Demerged Company

Piramal Pharma Limited
[CIN: U24297MH2020PLC338592]

)
)

…Applicant Company 2 / Amalgamated Pharma Company / Resulting Company

Convergence Chemicals Private Limited
[CIN: U24100MH2014PTC373507]

)
)

…Applicant Company 3 / Amalgamating Pharma Company 1

Hemmo Pharmaceuticals Private Limited
[CIN: U17100MH1979PTC021857]

)
)

…Applicant Company 4 / Amalgamating Pharma Company 2

PHL Fininvest Private Limited
[CIN: U67120MH1994PTC078840]

)
)

…Applicant Company 5 / Amalgamating FS Company
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NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS  
(INCLUDING DEBENTURE HOLDERS) OF PIRAMAL ENTERPRISES LIMITED

To,

The secured creditors (including debenture holders) of Piramal Enterprises Limited

NOTICE is hereby given that by an order pronounced on May 12, 2022 (the “Order”) in the abovementioned Company Application, 
the Mumbai bench of the Hon’ble National Company Law Tribunal (“NCLT”) has directed a meeting to be convened and held 
of the secured creditors (including debenture holders) of Piramal Enterprises Limited (“Company/ PEL”), for the purpose of 
considering, and if thought fit, approving the composite scheme of arrangement amongst the Company, Piramal Pharma 
Limited, Convergence Chemicals Private Limited, Hemmo Pharmaceuticals Private Limited, PHL Fininvest Private Limited, and 
their respective shareholders and creditors, pursuant to the provisions of Sections 230 to 232, and other applicable provisions 
of the Companies Act, 2013 (“Act”) (the “Scheme” or “Scheme of Arrangement”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of secured creditors 
(including debenture holders) of the Company will be held at Y. B. Chavan Centre, General Jagannathrao Bhosale Marg, Next 
to Sachivalaya Gymkhana, Mumbai - 400 021 on Tuesday, July 5, 2022 at 11:30 a.m. IST or any adjourned dates thereof, for the 
purpose of considering, and if thought fit, approving the proposed Scheme (“Tribunal Convened Meeting” or “Meeting”), at 
which place, date and time, the secured creditors (including debenture holders) of the Company are requested to attend.

The NCLT has appointed Mr. M.A. Kuvadia, former Regional Director of Ministry of Corporate Affairs as the Chairperson of the 
Meeting (“Chairperson”). The abovementioned Scheme, if approved at the Meeting, will be subject to the subsequent approval 
of the NCLT.

TAKE NOTICE that in accordance with the said Order and provisions of Section 230(4) and other applicable provisions of the 
Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger Rules”), the 
Company has provided the facility of voting through ballot / polling paper at the venue of the Meeting so as to enable the 
secured creditors (including debenture holders) to consider and if thought fit, approve the Scheme.

TAKE FURTHER NOTICE that the voting rights of secured creditors (including debenture holders) shall be in proportion to the 
amount due in the name of the secured creditor (including debenture holder) as per the books of accounts of the Company as 
on April 30, 2022 (“Cut-off Date”). Secured creditors (including debenture holders) entitled to attend and vote at the Meeting, 
may vote in person or by proxy, provided that all proxies in the prescribed form are deposited at the registered office of the 
Company at Piramal Ananta, Agastya Corporate Park, Kamani Junction, LBS Marg, Kurla (West), Mumbai, Maharashtra – 400070 
(“Registered Office”) not later than 48 (forty-eight) hours before the Meeting.

TAKE FURTHER NOTICE that the following resolution is proposed under Sections 230 to 232 of the Act and the rules framed 
thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force) and the provisions of 
the Memorandum of Association and Articles of Association of the Company, for the purpose of considering, and if thought fit, 
approving the Scheme:

“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), the rules, 
circulars and notifications made thereunder as may be applicable, the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (as amended from time to time), Master Circular No. SEBI/HO/CFD/DIL1/
CIR/P/2021/0000000665 dated November 23, 2021 issued by the Securities and Exchange Board of India (“SEBI”) and as amended 
from time to time, read with the observation letters dated April 20, 2022 issued by BSE Limited and the National Stock Exchange of 
India Limited 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 Hon’ble National Company Law Tribunal, Mumbai Bench (“NCLT”) and 
/ or the National Company Law Appellate Tribunal or such other forum or authority as may be vested with the appellate jurisdiction 
in relation to approval of the Scheme and 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 deemed appropriate, at any time and for any reason 
whatsoever, or which may otherwise be considered necessary, desirable or as may be prescribed or imposed by the NCLT or by any 
regulatory or other authorities, while granting such approvals, permissions and sanctions, 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 
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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 proposed Composite Scheme of Arrangement amongst the Company, Piramal 
Pharma Limited, Convergence Chemicals Private Limited, Hemmo Pharmaceuticals Private Limited, PHL Fininvest Private Limited, and 
their respective shareholders and creditors (the “Scheme”), as per the draft enclosed to this notice, be and is hereby approved;

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of any difficulties or doubts, the Board, be 
and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute discretion, deem desirable, necessary, 
expedient, usual or proper, and to settle any questions or difficulties or doubts that may arise, including passing of such accounting 
entries and /or making such adjustments in the books of accounts, transfer/vesting of such assets and liabilities as considered 
necessary to give effect to the above resolution, settling of any questions or difficulties arising under the Scheme or in regard to and 
of the meaning or interpretation of the Scheme or implementation thereof or in any matter whatsoever connected therewith, or to 
review the position relating to the satisfaction of various conditions of the Scheme and if necessary, to waive any of those, and to 
make modifications, amendments, revisions, edits and all other actions as may be required to finalise the Scheme and do all acts, 
deeds and things as may be necessary, desirable or expedient for carrying the Scheme into effect or to carry out such modifications/
directions as may be required and/or imposed and/or permitted by the NCLT while sanctioning the Scheme, or by any governmental 
authorities, to do and perform and to authorize the performance of all such acts and deeds which are necessary or advisable for the 
implementation of the Scheme and upon the sanction of the Scheme by, amongst others, the NCLT and/or SEBI and/or any other 
regulatory/Government authorities, to implement and to make the Scheme effective, without any further approval of the Board or 
to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage for any reason including in case any changes 
and/or modifications are suggested/required to be made in the Scheme or any condition suggested, required or imposed, whether 
by any shareholder and/or creditor of the Company, the SEBI, the NCLT, and/or any other authority, are in its view not acceptable 
to the Company, and/or if the Scheme cannot be implemented otherwise, and to do all such acts, deeds and things as it may deem 
necessary and desirable in connection therewith and incidental thereto, to approve and authorize execution of any agreements, 
deeds, documents, declarations, affidavits, writings, etc (including any alterations or modifications in the documents executed or to 
be executed), whether or not under the Common Seal of the Company, as may be required from time to time in connection with the 
Scheme.”

TAKE FURTHER NOTICE that a copy of the Scheme, the Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102 
of the Act read with Rule 6 of the Merger Rules, along with the enclosures as indicated in the Index including the Proxy Form, 
Attendance Slip and Route Map, are enclosed herewith. A copy of this Notice and the accompanying documents will be hosted 
on the website of the Company at https://www.piramal.com/investor/overview/ and will also be available on the website 
of BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) at www.bseindia.com and www.nseindia.com, 
respectively. A copy of the Scheme along with the Explanatory Statement can be obtained free of charge, between 11:00 a.m. 
to 1:00 p.m. on any day (except Saturday, Sunday and public holidays) upto one day prior to the date of the Meeting from the 
Registered Office of the Company or by sending a request by e-mail at complianceofficer.pel@piramal.com.

In accordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the secured 
creditors (including debenture holders) only if the Scheme is approved by majority of persons representing three-fourth in 
value of the secured creditors (including debenture holders) of the Company, voting in person or by proxy or by the authorized 
representative, made available at the Meeting.

The Scheme, if approved in the Meeting, will be subject to the subsequent approval of the NCLT.

Dated this May 26, 2022

Place: Mumbai

Sd/-
M.A. Kuvadia

Chairperson appointed for the Meeting

Registered Office:
Piramal Ananta, Agastya Corporate Park,  
Kamani Junction, LBS Marg, Kurla (West),  
Mumbai, Maharashtra – 400070
CIN: L24110MH1947PLC005719
W: www.piramal.com
E: complianceofficer.pel@piramal.com
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Notes:

1. Only secured creditors (including debenture holders) of the Company as on the Cut-off Date may attend and vote either 
in person or by proxy (a proxy need not be a secured creditor of the Company) or in the case of a body corporate, by a 
representative authorised under Section 113 of the Act) at the Meeting. A person who is not a secured creditor (including 
debenture holder) as on the Cut-off Date, should treat the Notice for information purpose only.

2. A form of Proxy is enclosed to this Notice. No instrument of proxy shall be valid valid unless:

 (i) it is signed by the secured creditor(s) (including debenture holder(s)) or by his/her attorney duly authorised in 
writing or in case of body corporate, it is executed under the common seal, if any, or signed by its attorney duly 
authorised in writing; provided that an instrument of proxy shall be sufficiently signed by secured creditor (including 
debenture holder), who for any reason is unable to write, if his /her thumb impression is affixed thereto in presence 
of a witness who has signed the proxy form and added his/her description and address provided that all insertions 
have been made by the witness at the request and in the presence of the secured creditor (including debenture 
holder) before the witness attached his/her signature or mark.

 (ii) it is duly filled, stamped, signed and deposited at the Registered Office of the Company not later than 48 (forty-
eight) hours before the time fixed for the Meeting, together with the power of attorney or other authority (if any), 
under which it is signed or a copy of that power of attorney certified by a notary public or a magistrate unless such 
a power of attorney or the other authority is previously deposited and registered with the Company.

3. The authorised representative of a body corporate which is a secured creditor (including debenture holder) of the 
Company may attend and vote at the Meeting, provided an authority letter/ power of attorney / a copy of the resolution 
passed by its board of directors as per Section 113 of the Act or other governing body of such corporate authorizing such 
person to attend and vote at the Meeting as its representative, and certified to be a true copy by a director, the manager, 
the secretary, or other authorized officer of such body corporate along with the attested specimen signature of the duly 
authorized signatory(ies) who are authorized to vote is emailed to the Scrutinizer at bhaskar@nlba.in and to the Company 
at complianceofficer.pel@piramal.com not later than 48 (forty-eight) hours before the time scheduled for holding the 
Meeting.

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

5. A minor cannot be appointed as proxy.

6. In compliance with the Order, the notice of this Meeting, together with the documents accompanying the same, is being 
sent through electronic mode to those secured creditors (including debenture holders) of the Company whose e-mail 
addresses are registered with the Company as on the Cut-off Date, and by registered post, courier and / or hand delivery 
to the secured creditors (including debenture holders) of the Company whose email addresses are not registered with the 
Company.

7. Secured creditors (including debenture holders) of the Company as on the Cut-off Date or proxies or authorised 
representatives are requested to bring a copy of the Notice to the Meeting and produce duly completed and signed 
attendance slips at the entrance of the Meeting venue.

8. The proxy(ies) should carry any of their identity proof i.e., a Pan Card / Aadhar Card / Passport / Driving License / Voter ID 
Card or such other proof at the venue of the Meeting.

9. The Route Map showing directions to reach the venue is annexed at the end of the Notice.

10. The quorum of the Meeting of the secured creditors (including debenture holders) of the Company shall be 5 (five) 
secured creditors (including debenture holders), present in person. Further, in terms of the Order, in case the required 
quorum is not present at the commencement of the Meeting, the Meeting shall be adjourned by 30 (thirty) minutes and 
thereafter the persons present shall be deemed to constitute the quorum.

11. The NCLT has appointed Mr. Bhaskar Upadhyay (Membership No. 8663 and CP No. 9625) and failing him, Mr. Ainesh 
Jethwa (Membership No. 27990 and CP No. 19650) of M/s. N. L. Bhatia & Associates and M/s. Ainesh Jethwa & Associates, 
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Practicing Company Secretaries, respectively, as the Scrutinizer to scrutinize votes cast physically through ballot / polling 
paper in a fair and transparent manner. The Scrutinizer shall submit a consolidated report on votes cast to the Chairperson 
of the Meeting or to the person so authorised by the Chairperson. The scrutinizer’s decision on the validity of the votes 
cast shall be final.

12. In terms of the directions contained in the Order, the Notice convening the Meeting will be published by Company 
through advertisement in the ‘Financial Express’ in English language, having nationwide circulation and in the ‘Loksatta’ in 
Marathi language, having circulation in Mumbai indicating the day, date, place and time of the Meeting and stating that 
the copy of the Scheme, the Explanatory Statement required to be furnished pursuant to Sections 230 to 232 of the Act 
can be obtained free of charge by emailing the Company at complianceofficer.pel@piramal.com.

13. Secured creditors (including debenture holders) who would like to express their views or ask questions during the Meeting 
may register themselves as speakers by sending their request from their registered email address mentioning their name, 
PAN, mobile number at complianceofficer.pel@piramal.com by Tuesday, June 28, 2022 (5:00 p.m. IST). Those secured 
creditors (including debenture holders) who have registered themselves as speakers will only be allowed to express their 
views/ask questions during the Meeting. The Chairperson reserves the right to restrict the number of questions and 
number of speakers, as appropriate for smooth conduct of the Meeting.

14. Declaration of results on the resolution:

 (i) The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated Scrutinizer’s report of the total 
votes cast in favour and against the resolution and invalid votes, if any and submit the same to the Chairperson of 
the Meeting or a person authorized by the Chairperson in writing who shall countersign the same.

 (ii) The result of the voting shall be announced by the Chairperson of the Meeting or a person authorized by the 
Chairperson in writing within 2 (two) working days from the conclusion of the Meeting upon receipt of the 
Scrutinizer’s Report. The results declared, along with the Scrutinizer’s Report, shall be displayed at the notice board 
of Registered Office of the Company and hosted on the Company’s website at www.piramal.com. The Company 
shall also simultaneously forward the results along with the Scrutinizer’s Report to BSE and NSE, the stock exchanges 
where the Company’s equity shares are listed.

 (iii) Subject to the receipt of requisite number of votes, the resolution shall be deemed to be passed on the date of the 
Meeting, i.e., on July 5, 2022.

Encl: As above
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

 MUMBAI BENCH, COURT II

COMPANY SCHEME APPLICATION NO. CA(CAA) 119/MB/2022

In the matter of

The Companies Act, 2013;

And

In the matter of

Sections 230 - 232 and other relevant provisions 
of the Companies Act, 2013 read with Companies 
(Compromises, Arrangements and Amalgamation) Rules, 
2016;

And

In the matter of

Composite Scheme of Arrangement 

amongst Piramal Enterprises Limited (Applicant 
Company 1/ Demerged Company/ Amalgamated FS 
Company) 

Piramal Pharma Limited (Applicant Company 2/ 
Amalgamated Pharma Company/ Resulting Company)

Convergence Chemicals Private Limited (Applicant 
Company 3/ Amalgamating Pharma Company 1) 

Hemmo Pharmaceuticals Private Limited (Applicant 
Company 4/ Amalgamating Pharma Company 2) 

PHL Fininvest Private Limited (Applicant Company 5/ 
Amalgamating FS Company)

and their respective shareholders and creditors.

Piramal Enterprises Limited
[CIN: L24110MH1947PLC005719]

)
) …Applicant Company 1 / Amalgamated FS Company / Demerged Company

Piramal Pharma Limited
[CIN: U24297MH2020PLC338592]

)
) …Applicant Company 2 / Amalgamated Pharma Company / Resulting Company

Convergence Chemicals Private Limited
[CIN: U24100MH2014PTC373507]

)
) …Applicant Company 3/ Amalgamating Pharma Company 1

Hemmo Pharmaceuticals Private Limited
[CIN: U17100MH1979PTC021857]

)
) …Applicant Company 4 / Amalgamating Pharma Company 2

PHL Fininvest Private Limited
[CIN: U67120MH1994PTC078840]

)
) …Applicant Company 5 / Amalgamating FS Company
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 231(1), 231(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuant to an order pronounced on May 12, 2022, by the Hon’ble National Company Law Tribunal, Mumbai Bench 
(“NCLT”) in the Company Application No. CA(CAA) 119/MB/2022 (“Order”), a meeting of the secured creditors (including 
debenture holders) of Piramal Enterprises Limited (the “Company / Amalgamated FS Company / Demerged Company / 
PEL”) is being convened (“Tribunal Convened Meeting” or “Meeting”) for the purpose of considering, and if thought fit, 
approving the composite scheme of arrangement amongst the Company, Piramal Pharma Limited (“PPL”), Convergence 
Chemicals Private Limited (“CCPL”), Hemmo Pharmaceuticals Private Limited (“HPPL”), PHL Fininvest Private Limited 
(“PFPL”), and their respective shareholders and creditors, pursuant to the provisions of Sections 230 to 232, and other 
applicable provisions of the Companies Act, 2013 (“Act”) (the “Scheme” or “Scheme of Arrangement”). The Company, 
PPL, CCPL, HPPL and PFPL are together referred to as the “Companies”. This is a statement accompanying the notice for 
the Meeting as required under the Act. The Meeting is being convened as per the details given below:

Day Tuesday

Date July 5, 2022

Time 11:30 a.m. (1130 hours)

Venue Y. B. Chavan Centre, General Jagannathrao Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai - 400 021

2. A copy of the Scheme which has been, inter alia, approved by the Board of Directors (“Board”) of the Companies at their 
respective meetings held on October 7, 2021 is enclosed as Annexure 1. Capitalised terms used herein but not defined 
shall have the meaning assigned to them in the Scheme, unless otherwise stated. 

3. The Scheme, inter alia, provides for the following:

 (i) the transfer by way of a demerger of the Demerged Undertaking (as defined in the Scheme) of PEL to PPL, the 
consequent issue of equity shares by PPL to the shareholders of PEL in accordance with the Share Entitlement Ratio 
(as defined in the Scheme) (“Demerger”). Pursuant to the Demerger, the equity shares of PPL, forming part of the 
Demerged Undertaking of PEL shall stand cancelled and extinguished;

 (ii) the amalgamation of CCPL and HPPL, both being wholly owned subsidiaries of PPL, into PPL and consequent 
dissolution of CCPL and HPPL without winding up and the cancellation of the equity shares of CCPL and HPPL held 
by PPL and its nominee shareholder (“Pharma Amalgamations”);

 (iii) the amalgamation of PFPL, a wholly owned subsidiary of PEL, into PEL and consequent dissolution of PFPL 
without winding up and the cancellation of the equity shares of PFPL held by PEL and joint shareholders  
(“FS Amalgamation”); and

 (iv) various other matters consequential or integrally connected therewith.

4. The secured creditors (including debenture holders) of the Company would be entitled to vote by ballot / polling paper 
during the Meeting. The quorum of the Meeting of the secured creditors (including debenture holders) of the Company 
shall be 5 (five) secured creditors (including debenture holders), present in person.

5. In terms of the said Order, the NCLT, has appointed Mr. M.A. Kuvadia, former Regional Director of Ministry of Corporate 
Affairs, as Chairperson of the Meeting.

6. The Companies have filed the Scheme with the Registrar of Companies, Maharashtra in Form No. GNL-1. 

7. Details as per Rule 6(3) of the Merger Rules

 (i) Details of the order of the NCLT directing the calling, convening and conducting of the Meeting:

  Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order and the date, time and venue of 
the Tribunal Convened Meeting.
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 (ii) Details of the Companies: 

  Piramal Enterprises Limited

  (a) Date of Incorporation: April 26, 1947

  (b) Corporate Identification Number: L24110MH1947PLC005719

  (c) Permanent Account Number: AAACN4538P

  (d) Type of Company: Listed public limited company

  (e) Registered Office: Piramal Ananta, Agastya Corporate Park, Kamani Junction, LBS Marg, Kurla (West), Mumbai, 
Maharashtra – 400070

  (f ) Email Address: complianceofficer.pel@piramal.com

  (g) Name of the stock exchange(s) where securities of the company are listed: Equity shares of the Company 
are listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”). The non-convertible 
debentures issued by PEL are listed on the debt market of the NSE and capital segment of BSE.

  Piramal Pharma Limited

  (a) Date of Incorporation: March 4, 2020

  (b) Corporate Identification Number: U24297MH2020PLC338592

  (c) Permanent Account Number: AALCP0909M

  (d) Type of Company: Unlisted public limited company

  (e) Registered Office: Gr. Flr., Piramal Ananta, Agastya Corp. Park, Kamani Junction, LBS Marg, Kurla (West), 
Mumbai, Maharashtra –400070

  (f ) Email Address: corporate.secretarial@piramal.com

  (g) Name of the stock exchange(s) where securities of the company are listed: The shares of PPL are not listed on 
any stock exchange.

  Convergence Chemicals Private Limited

  (a) Date of Incorporation: November 19, 2014

  (b) Corporate Identification Number: U24100MH2014PTC373507

  (c) Permanent Account Number: AAFCC9336D

  (d) Type of Company: Unlisted private limited company

  (e) Registered Office: Ground Floor, Piramal Ananta, Agastya Corporate Park, Kamani Junction, LBS Marg, Kurla 
West, Mumbai, Maharashtra – 400070

  (f ) Email Address: corporate.secretarial@piramal.com

  (g) Name of the stock exchange(s) where securities of the company are listed: The shares of CCPL are not listed on 
any stock exchange.  

  Hemmo Pharmaceuticals Private Limited

  (a) Date of Incorporation: November 7, 1979

  (b) Corporate Identification Number: U17100MH1979PTC021857

  (c) Permanent Account Number: AAACJ0958M
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  (d) Type of Company: Unlisted private limited company

  (e) Registered Office: 114, Turf Estate, 3/65, off Dr. E. Moses Road, Mahalaxmi, Mumbai, Maharashtra – 400011

  (f ) Email Address: corporate.secretarial@piramal.com

  (g) Name of the stock exchange(s) where securities of the company are listed: The shares of HPPL are not listed on 
any stock exchange.

  PHL Fininvest Private Limited

  (a) Date of Incorporation: June 8, 1994

  (b) Corporate Identification Number: U67120MH1994PTC078840

  (c) Permanent Account Number: AAACN5024A

  (d) Type of Company: Unlisted private limited company

  (e) Registered Office: 4th Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, 
Mumbai, Maharashtra – 400013

  (f ) Email Address: corporate.secretarial@piramal.com

  (g) Name of the stock exchange(s) where securities of the company are listed: The shares of PFPL are not listed on 
any stock exchange.

 (iii) Other Particulars of the Company as per Rule 6(3) of the Merger Rules:

  (a) Summary of the main objects as per the memorandum of association and main business carried on by the 
Company

   (A) The main objects of the Company as set out in Clause III of the Memorandum of Association are as follows:

    “1. to carry on the business of chemists, druggists, chemical manufacturers and dealers, dry salters, importers 
and manufactures of and dealers in all kinds of medicines, drugs, pharmaceutical, medicinal, chemical, 
industrial and other preparations and articles and makers of and dealers in proprietary articles of all kinds 
and of electrical, chemical, photographical, surgical and scientific apparatus and materials.

    8. to buy, manufacture, refine, sell or otherwise deal in salts of all varieties and minerals and acids, alkaloids, 
sulphates of all kinds, alums, alkalies, medical products and chemical products;

    12A. To carry on and undertake the business involving all types of financial and investment activities, 
including but not restricted to the business of finance, infrastructure financing, financing the development, 
operation and / or maintenance of infrastructure projects and facilities or businesses in the infrastructure 
sector, financing the establishment, growth and/or development of various kinds of institutions including 
commercial, industrial, educational and charitable institutions, industrial finance and financing of industrial 
enterprises, financing acquisition of bodies corporate, shares and/or other securities, real estate financing 
including finance for acquiring, developing, constructing, selling, renting, leasing, trading or otherwise 
dealing in all kinds of immovable property, and / or to carry on and undertake the business of an investment 
company, including without limitation, to undertake investment counseling, portfolio management, hire 
purchase business, leasing business, financing of hire purchase or deferred payment or similar transactions, 
financing sale and maintenance of goods, articles or commodities, and to undertake activities capable of 
being provided by non-banking finance companies, stock brokers, merchant bankers, investment bankers, 
portfolio managers, trustees, agents, consultants and to provide other financial or related services, including 
financial and investment consultancy services and to invest and manage capital and other moneys received 
by the Company by way of private equity or venture capital funding or any other funds for seed capital 
and/or risk capital foundation, in the purchase of shares and/or other securities issued or guaranteed by 
any company, corporation, government, sovereign ruler, commissioners, trusts, municipal bodies, quasi 
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government authorities and other undertaking of whatever nature and wherever constituted or carrying on 
business, whether in India or overseas and to hold and from time to time to sell, vary, dispose off or otherwise 
in any manner deal with the same and to establish, issue, float and manage any mutual funds, growth funds, 
investment funds, income or capital funds, taxable or tax exempt funds, provident, pension, gratuity and 
superannuation funds, and other funds or trusts and to act as administrators or managers of such funds and 
trusts, to act as trustees for bondholders, debenture holders and to undertake, carry on and/or provide such 
related or incidental activities or services as may be necessary or expedient for the purpose of carrying on or 
undertaking the businesses and activities covered by this clause or which may be conveniently carried on in 
connection with or related to such businesses and activities;”

    12D. To undertake and carry on the business of acquiring, constructing, developing, maintaining, operating, 
marketing, trading, advising, acting as consultants and/or otherwise dealing in and/or providing financial 
assistance (whether by way of loans, guarantees, investment in shares, bonds, debt instruments, quasi 
equity instruments, or otherwise) to all kinds of infrastructure and/or real estate projects, including without 
limitation, roads, highways, bridges, fly-overs, expressways, by-passes, bus and truck terminals, Inland 
Container Depot and Central Freight Station, subways, ports, inland waterways, rail systems, mass rapid transit 
system, airports, helipads, water supply projects, irrigation projects, sanitation and sewerage systems, water 
treatment systems, solid waste management systems, all kinds of power generation projects (whether by way 
of hydro, thermal, gas, diesel oil or through renewable energy sources such as solar, photo voltaic, wind mill or 
otherwise), including projects for supply, trading and/or distribution of power, establishing, operating and/or 
maintaining power plants, providing power consultancy and/or the business of developing, maintaining and 
operating of Special Economic Zones or Industrial Parks, all kinds of telecommunication systems, including 
telecommunication exchanges, satellite communication systems, telecommunication services whether basic 
or cellular, any facilities notified from time to time as infrastructure facility either by the State Governments 
and/or the Government of India or any other appropriate authority or body, development of immovable 
properties, real estate projects, housing projects, commercial projects, industrial projects and any other real 
estate projects, either individually or as joint venture with any other body corporate or other entity and to 
undertake, carry on and/or provide such related or incidental activities or services as may be necessary or 
expedient for the purpose of carrying on or undertaking the businesses and activities covered by this clause 
or which may be conveniently carried on in connection with or related to such businesses and activities and 
to carry on the business of any or all the objects covered by this clause by way of entering into an agreement 
with the Central Government or State Government(s) or a local authority or any other statutory body on 
Build-Operate-Transfer (BOT) or on Build-Own-Operate-Transfer (BOOT) basis, Build-Own-Lease-Transfer 
(BOLT) scheme or on such other schemes or basis as may be notified by such authorities.”  

  (b) Details of change of name, registered office and objects of the Company during the last five years

   (A) Change of Name:  There is no change of name during the last five years. 

   (B) Change of Registered Office: The registered office of the Company has changed to Piramal Ananta, 
Agastya Corporate Park, Opp. Fire Brigade, Kamani Junction, LBS Marg, Kurla (West), Mumbai - 400070 
from Piramal Tower, Ganpatrao Kadam Marg, Lower Parel, Mumbai – 400013 with effect from November 
6, 2017.

   (C) Change of objects: There has been no change in objects clause during last five years. 
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  (c) Details of the capital structure of the Company including authorised, issued, subscribed and paid up share 
capital

   (A) The share capital structure of the Company as on March 31, 2022 is as under:

Particulars Amount (INR)
Authorized Share Capital
40,00,00,000 equity shares of face value of INR 2 each 80,00,00,000
30,00,000 preference shares of face value of INR 100 each 30,00,00,000
2,40,00,000 preference shares of face value of INR 10 each 24,00,00,000
10,50,00,000 unclassified shares of face value of INR 2 each 21,00,00,000
TOTAL 155,00,00,000
Issued Share Capital* 
23,86,88,273 equity shares of face value of INR 2 each 47,73,76,546
TOTAL 47,73,76,546
Subscribed and Paid-up Share Capital*
23,86,63,700 equity shares of face value of INR 2 each 47,73,27,400
TOTAL 47,73,27,400

   (B) The expected post-Scheme capital structure of the Company will be as follows:

Particulars Amount (INR)
Authorized Share Capital
2540,00,00,000 equity shares of INR 2 each 5080,00,00,000 
30,00,000 preference shares of INR 100 each 30,00,00,000 
2,40,00,000 preference shares of face value of INR 10 each 24,00,00,000
10,50,00,000 unclassified shares of face value of INR 2 each 21,00,00,000
TOTAL 5155,00,00,000 
Issued Share Capital*
23,86,88,273 equity shares of INR 2 each fully paid up 47,73,76,546 
TOTAL 47,73,76,546 
Subscribed and Paid-up Share Capital*
23,86,63,700 equity shares of INR 2 each fully paid up 47,73,27,400 
TOTAL 47,73,27,400 

    *There is a difference of 24,573 equity shares in issued and paid-up capital of the Company due to equity 
shares kept in abeyance, under Rights Issue of the Company in February, 2018.

  (d) Details of the promoters and directors of the Company along with their addresses:

   (A) The details of the promoters of the Company are as follows:

Sr.  
No.

Name of promoter Address

Promoter
1. Mr. Ajay G. Piramal 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, 

Worli, Worli Sea Face, Mumbai - 400018
Promoter Group

2. Dr. (Mrs.) Swati A. Piramal 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, 
Worli, Worli Sea Face, Mumbai - 400018

3. Mr. Anand Piramal      96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, 
Worli, Worli Sea Face, Mumbai - 400018
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Sr.  
No.

Name of promoter Address

4. Ms. Nandini Piramal 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, 
Worli, Worli Sea Face, Mumbai - 400018

5. Mrs. Lalita G. Piramal Piramal Tower, Ganpatrao Kadam Marg, Lower Parel, 
Mumbai - 400013

6. Mr. Peter DeYoung 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, 
Worli, Worli Sea Face, Mumbai - 400018

7. Ms. Anya Piramal DeYoung 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road,Worli, 
Worli Sea Face, Mumbai - 400018

8. Master Dev Piramal DeYoung 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road,Worli, 
Worli Sea Face, Mumbai - 400018

9. Mr. Ajay G. Piramal (Karta of Ajay G. 
Piramal HUF)

Piramal Tower, Ganpatrao Kadam Marg, Lower Parel,  
Mumbai - 400013

10. PRL Realtors LLP 8th Floor, Piramal Tower, Ganpatrao Kadam Marg, Lower 
Parel, Mumbai - 400013

11. The Ajay G Piramal Foundation       320, Tower B, DLF Tower, Jasola, New Delhi - 110 025
12. V3 Designs LLP 8th Floor, Piramal Tower, Ganpatrao Kadam Marg, Lower 

Parel, Mumbai - 400013
13. Anand Piramal Trust Piramal Tower, Ganpatrao Kadam Marg, Lower Parel, 

Mumbai - 400013
14. Nandini Piramal Trust Piramal Tower, Ganpatrao Kadam Marg, Lower Parel,  

Mumbai - 400013
15. AASAN Corporate Solutions Pvt. Ltd. 4th Floor, Piramal Tower Annexe, Ganpatrao Kadam 

Marg, Lower Parel, Mumbai - 400013
16. Piramal Welfare Trust (Formerly known 

as The Piramal Enterprise Executives 
Trust)

Piramal Tower, Ganpatrao Kadam Marg, Lower Parel,  
Mumbai - 400013

17. The Sri Krishna Trust through its Trustee 
Mr. Ajay G Piramal and Dr. (Mrs.) Swati 
A Piramal

Piramal Tower, Ganpatrao Kadam Marg, Lower Parel,  
Mumbai - 400013

    Note: Details of the persons / entities of the promoter group who are holding shares of the Company are 
provided.

   (B) The details of the directors of the Company are as follows:

Sr. 
No.

Name of director Designation Address

1. Mr. Ajay G. Piramal Chairman 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, Worli, Worli 
Sea Face, Mumbai 400018

2. Dr. (Mrs.) Swati A. Piramal Vice-
Chairperson

96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, Worli, Worli 
Sea Face, Mumbai 400018

3. Ms. Nandini Piramal Executive 
Director

96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, Worli, Worli 
Sea Face, Mumbai 400018

4. Mr. Khushru Jijina Executive 
Director

6401, Tower B, Omkar 1973, Pandurang Budhkar Marg, Near 
Doordarshan, Off. Annie Besant Road, Worli, Mumbai – 
400030

5. Mr. Anand Piramal Non-Executive 
Director

96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, Worli, Worli 
Sea Face, Mumbai 400018

6. Mr. Vijay Shah Non-Executive 
Director

A-2301, Lodha Altamount, Altamount Road, Mumbai – 
400026
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Sr. 
No.

Name of director Designation Address

7. Ms. Shikha Sharma Non-Executive 
Director

4402 South Tower, The Imperial, BB Nakashe Marg, Tardeo, 
Mumbai - 400034

8. Mr. N. Vaghul Independent 
Director

Flat No 1A, Bona Ventura, 39 South Canal Bank Road, 
Mandavellipakkam R. A. Puram, Chennai - 600 028

9. Mr. S. Ramadorai Independent 
Director

Flat No. 1, Wyoming, Little Gibbs Road, Malabar Hill, Mumbai 
– 400006

10. Mr. Suhail A. Nathani Independent 
Director

801, Prabhu Kutir, 15 Altamount Road, Mumbai - 400026

11. Mr. Kunal Bahl Independent 
Director

H No. 1, Road No. 41, Punjabi Bagh West, Delhi- 110026

12. Ms. Anjali Bansal Independent 
Director

3202, A-wing, Vivarea, Sane Guruji Marg, Jacob Circle, 
Mahalaxmi, Mumbai- 400011

13. Mr. Puneet Dalmia Independent 
Director

18, Golf Links, New Delhi-110003

14. Ms. Anita George Independent 
Director

4/5 Shanti Niketan, Delhi -110021

15. Mr. Rajiv Mehrishi Independent 
Director

A-41, Tilak Nagar, Jaipur - 302004

    Note: The directors of the Company may change as per business and regulatory requirements.

  (e) The date of the board meeting of the Company at which the Scheme was approved by the board of directors 
including the name of the directors who voted in favour of the resolution, who voted against the resolution 
and who did not vote or participate on such resolution:

   The board of directors of the Company approved the Scheme at their meeting dated October 7, 2021. Details 
of the manner in which the directors of the Company voted at this meeting are as follows: 

Sr. No. Name of director Voted in favor/ against/ abstained
1. Mr. Ajay G. Piramal In favour
2. Dr. (Mrs.) Swati A. Piramal In favour
3. Mr. Anand Piramal In favour
4. Ms. Nandini Piramal In favour
5. Mr. Khushru Jijina In favour
6. Mr. Rajesh Laddha* In favour
7. Mr. N. Vaghul In favour
8. Mr. Kunal Bahl In favour
9. Mr. Gautam Banerjee* In favour

10. Ms. Anjali Bansal In favour
11. Mr. Suhail Nathani In favour
12. Mr. S. Ramadorai In favour

   Note:
   1. Leave of absence was granted to Mr. Vijay Shah for the above Board Meeting.
   2. Mr. Puneet Dalmia, Ms. Anita George, Ms. Shikha Sharma and Mr. Rajiv Mehrishi were not Directors of the 

Company as on the date of the above Board Meeting.    

   *Mr. Rajesh Laddha and Mr. Gautam Banerjee have ceased to be Directors of the Company with effect from February 
10, 2022 and March 31, 2022, respectively.
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  (f ) As on April 30, 2022, the Company had 522 (five hundred and twenty two) unsecured creditors and amount 
due to such unsecured creditors is INR 2733,30,02,556 (Rupees two thousand seven hundred thirty three 
crores thirty lakhs two thousand five hundred fifty six only). 

  (g) None of the directors, the Key Managerial Personnel (as defined under the Act) of Company and their 
respective Relatives (as defined under the Act) have any interests, financial or otherwise in the Scheme, except 
to the extent of their respective shareholding in the Company, PPL, CCPL, HPPL and PFPL (as applicable), if 
any, and/or to the extent the said directors / Key Managerial Personnel are common directors of the Company, 
PPL, CCPL, HPPL and PFPL (as applicable), if any. The effect of the Scheme on the material interests of the 
directors and Key Managerial Personnel of the Company and their respective Relatives, is not any different 
from the effect on other shareholders of the Company. The details of the shareholding of the directors and Key 
Managerial Personnel of the Company as on date of notice is as follows:

Sr. 
No.

Name Designation No. of 
shares 

held in the 
Company

No. of 
shares 
held in 

PPL

No. of 
shares 
held in 
CCPL

No. of 
shares 
held in 
HPPL

No. of 
shares held 

in PFPL

1. Mr. Ajay G. Piramal Chairman 1,23,296 Nil Nil Nil 380#

2. Dr. (Mrs.) Swati A. 
Piramal

Vice-Chairperson 2,100 Nil Nil Nil Nil

3. Ms. Nandini Piramal Executive Director 45,487 11* Nil Nil Nil

4. Mr. Khushru Jijina Executive Director 2,35,513 Nil Nil Nil 380#

5. Mr. Anand Piramal Non-Executive 
Director

1,97,097 Nil Nil Nil Nil

6. Mr. Vijay Shah Non-Executive 
Director

1,42,056 Nil Nil Nil Nil

7. Ms. Shikha Sharma Non-Executive 
Director

Nil Nil Nil Nil Nil

8. Mr. N. Vaghul Independent Director 11,816 Nil Nil Nil Nil

9. Mr. S. Ramadorai Independent Director 6,002 Nil Nil Nil Nil

10. Mr. Suhail A. Nathani Independent Director 5,000 Nil Nil Nil Nil

11. Mr. Kunal Bahl Independent Director Nil Nil Nil Nil Nil

12. Ms. Anjali Bansal Independent Director Nil Nil Nil Nil Nil

13. Mr. Puneet Dalmia Independent Director Nil Nil Nil Nil Nil

14. Ms. Anita George Independent Director Nil Nil Nil Nil Nil

15. Mr. Rajiv Mehrishi Independent Director Nil Nil Nil Nil Nil

16. Mr. Vivek Valsaraj Chief Financial Officer 21,178 Nil Nil Nil Nil

17. Mr. Bipin Singh Company Secretary Nil 11* 1^ 1^ Nil

   #Holding shares jointly with the Company
   *Holding shares as nominee of the Company
   ^ Holding shares as nominee of PPL
   Note: The directors of the Company may change as per business and regulatory requirements.
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  (h) Disclosure about the effect of the Scheme on the various stakeholders of the Company:

Sr. 
No.

Category of 
stakeholder

Effect of the Scheme on the stakeholders

1. Shareholders The effect of the Scheme on the shareholders, promoters, non-promoter 
shareholders, and key managerial personnel/directors of the Company has 
been set out in the report adopted by the Board of Directors of Company 
pursuant to the provisions of Section 232(2)(c) of the Act which is attached as 
Annexure 2 to this Statement.

2. Promoters

3. Non-Promoter 
Shareholders

4. Key Managerial 
Personnel/ Director 

5. Creditors All debts, duties, obligations, and liabilities (including contingent liabilities) of 
PEL forming part of the Demerged Undertaking shall be and stand transferred 
to PPL to the extent that they are outstanding as on the Effective Date and shall 
become the debts, duties, obligations, and liabilities of PPL. No compromise is 
proposed with the creditors (including debenture holders) of PEL nor any of 
their liability is proposed to be reduced or extinguished under the Scheme. 

6. Depositors Not applicable.

7. Debenture holders The rights of the debenture-holders shall not be affected by the Scheme. The 
liability of PEL towards the debenture-holders is neither being reduced nor 
being extinguished under the Scheme. 

8. Debenture trustee The debenture trustee(s) appointed for the secured debenture holders shall 
continue to remain the debenture trustee(s) and shall not be affected by the 
Scheme. 

9. Employees Upon the Scheme coming into effect, all Demerger Transferred Employees 
(as defined in the Scheme) of the Company shall be deemed to have become 
employees of PPL with effect from the Appointed Date (as defined in the Scheme) 
or their respective joining date, whichever is later, without any break in their 
service and on the basis of continuity of service, and the terms and conditions 
of their employment with PPL shall not be less favourable than those applicable 
to them with reference to their employment in the Company on the Effective 
Date (as defined in the Scheme). 

The other employees of the Company shall continue on the rolls of the Company 
as per the terms and conditions of their employment.

  (i) There are no investigation or proceedings instituted or pending against the Company under the Act (as per 
Rule 6(3)(viii) of the Merger Rules). Other litigations/proceedings which have been filed against the Company, 
its promoters and directors in relation to the business of the Company in the usual course of business/
operations of the Company are  set out in Annexure 8.

 (iv) Other Particulars of the Companies as per Rule 6(3) of the Merger Rules:

  Piramal Pharma Limited

  (a) Summary of the main objects as per the memorandum of association and main business carried on by PPL:

   (A) The main objects of PPL as set out in Clause 3 (a) of the Memorandum of Association are as follows:

    “1.  To carry on the business of chemists, druggists, chemical manufactures and dealers, dry salters, 
importers and manufactures of and dealers in all kinds of medicines, drugs, pharmaceutical, medicinal, 
chemical, industrial and other preparations and articles and makers of and dealers in proprietary 
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articles of all kinds and of electrical, chemical, photographical, surgical and scientific apparatus and 
materials;

    2.  To manufacture, buy, sell and deal in mineral waters, wines, cordials, liqueurs, soups, broths and other 
restoratives or food, specially suitable or deemed to be suitable for invalids and convalescents;

    3.  To carry on business as manufactures of and dealers in all kinds of toilet requisites, perfumes, collectors 
of flowers and perfume- producing vegetation;

    4.  To carry on business as growers and shippers of wines and spirits and of wine and spirit producers, 
dealers and merchants;

    5.  To carry on business of manufacturers and producers of and dealers in fats, fertilisers, manures, dips, 
sprays, vermifuges, fungicides, medicines and remedies of all kinds of agricultural, fruit-growing or 
other purpose or as remedies for men and animals and whether produced from vegetable or animal 
matter or by any chemical process;

    6.  i)  To manufacture, buy, sell and deal in:

      a. anatomical, orthopedic and surgical appliances and instruments of all kinds;

      b.  all kinds of oils and oleaginous and saponaceous substance and all kinds of unguents and 
ingredients;

      c.  soap and toilet and perfumery articles of all kinds;

      d. articles of furniture useful to physicians, surgeons and patients;

      e. rubber goods whatsoever;

      f. artificial eyes and other organs and limbs; and

     ii)  generally to carry on all or any of the businesses of corset makers, bondage maker, crutch, chair 
and stretcher makers, ambulance makers and manufactures of mineral waters, cordials, aerated 
waters and restoratives or foods specially suitable for invalids and convalescents; and

     iii) to carry on the business of providers of all requisites for hospitals, patients and invalids;

    7.  To carry on business as manufacturers and dealers in plants, machines, machinery, vessels, syphons, 
filters, bottles, boxes, cases, apparatus, appliances and receptacles of all kinds for manufacturing, 
improving, treating, preserving, refining, aerating, mineralising, bottling and discharging any liquids, 
or otherwise dealing with any manufactured product or thing;

    8.   To buy, manufacture, refine, sell or otherwise deal in salts of all varieties and minerals and acids, 
alkaloids, sulphates of all kinds, alums, alkalies, medical products and chemical products;

    9.  To manufacture, export, import, buy and sell, produce and deal in paints and varnishes of all kinds 
and to buy, sell or deal in oils, fats, dyes and other raw materials necessary for the manufacture thereof 
and to manufacture and sell all kinds of finishing coating materials, industrial finishing materials, 
oils, boiled and treated oils, varnishes, lithographic varnishes, insulating varnishes, paints, enamels, 
nitro-cellulose, enamels and lacquers, finishing and coating materials, printing inks and accessory 
compounds, synthetic resins and oils, stains and colourings, and organic pigments, etc. drying agents, 
putties;

    10.  To manufacture, refine, manipulate, import, export and deal in salts and marine minerals and their 
derivatives, by-products and compounds, of any nature and kind whatsoever
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  (b) Details of change of name, registered office and objects of PPL during the last five years:

   (A) Change of Name: PPL having been incorporated on March 4, 2020, has been in existence for less than 
five years and there has been no change in name since its incorporation. 

   (B) Change of Registered Office: PPL having been incorporated on March 4, 2020, has been in existence for 
less than five years and there has been no change of registered address since its incorporation. 

   (C) Change of objects: PPL having been incorporated on March 4, 2020, has been in existence for less than 
five years and there has been no change in objects clause of PPL since its incorporation. 

  (c) Details of the capital structure of PPL including authorised, issued, subscribed and paid up share capital

    (A) The share capital structure of PPL as on March 31, 2022 is as under:

Particulars Amount (INR)
Authorized Share Capital
150,00,00,000 equity shares of face value of INR 10 each 1500,00,00,000
10,00,00,000 compulsorily convertible preference shares of face value of INR 10 
each

100,00,00,000

TOTAL 1600,00,00,000
Issued Share Capital 
118,59,13,506 equity shares of face value of INR 10 each fully paid 1185,91,35,060
TOTAL 1185,91,35,060
Subscribed and Paid-up Share Capital
118,59,13,506 equity shares of face value of INR 10 each fully paid 1185,91,35,060
TOTAL 1185,91,35,060

   (B) Post Scheme Capital Structure:

Particulars Amount (INR)
Authorized Share Capital
262,90,00,000 equity shares of INR 10 each 2629,00,00,000 
35,00,00,000 compulsorily convertible preference shares of INR 10 each 350,00,00,000
2,10,00,000 unclassified shares of INR 10 each 21,00,00,000
TOTAL 3000,00,00,000
Issued Share Capital
119,33,18,500 equity shares of INR 10 each fully paid up 1193,31,85,000
TOTAL 1193,31,85,000 
Subscribed and Paid-up Share Capital
1193,31,85,000 equity shares of INR 10 each fully paid up 1193,31,85,000 
TOTAL 1193,31,85,000 

  (d) Details of the promoters and directors of PPL along with their addresses:

   (A) The details of the promoters of PPL are as follows:

Sr. 
No.

Name of promoter Address

1. Piramal Enterprises 
Limited* 

Piramal Ananta, Agastya Corporate Park, Kamani Junction, LBS Marg, 
Kurla (West), Mumbai, Maharashra – 400 070

    *Includes shares held by nominee shareholders.
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   (B) The details of the directors of PPL are as follows:

Sr. 
No.

Name of director Designation Address

1. Ms. Nandini Piramal Chairperson 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, Worli, 
Worli Sea Face, Mumbai- 400018

2. Mr. Peter DeYoung Executive Director 96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, Worli, 
Worli Sea Face, Mumbai- 400018

3. Mr. Vivek Valsaraj Executive Director 
and Chief Financial 

Officer

Flat No.C -1403/04, 14th Floor, Tribeca Building, 
Hiranandani Estate, Ghodbunder Road, Patalipada, Thane 
(West) - 400607, Maharashtra

4. Mr. Neeraj Bharadwaj Non- Executive 
Director

A-187, New Friends Colony, South Delhi, New Delhi 
110065

5. Mr. S. Ramadorai Independent 
Director

Flat No. 1, Wyoming, Little Gibbs Road, Malabar Hill, 
Mumbai – 400006

6. Mr. Jairaj Purandare Independent 
Director

1, Lalit, 37, Nathanlal Parekh Marg, Mumbai 400001

7. Mr. Peter Stevenson Independent 
Director

2200 North Ocean Blvd, Unit S-1001 Fort Lauderdale,  
FL 33305, USA

8. Mr. Sridhar Gorthi Independent 
Director

1002, 10th Floor, June Blossoms, Manuel Gonsalves Road, 
Near Saint Peters Church, Bandra (West), Mumbai - 400050

9. Ms. Nathalie Leitch Non-Executive 
Director

1110 Hudson St., 5N, Hoboken, NJ 07030

    Note: The directors of PPL may change as per business and regulatory requirements.

  (e) The date of the board meeting of PPL at which the Scheme was approved by the board of directors including 
the name of the directors who voted in favour of the resolution, who voted against the resolution and who 
did not or participate on such resolution:

   The board of directors of PPL approved the Scheme at their meeting dated October 7, 2021. Details of the 
manner in which the directors of PPL voted at this meeting are as follows: 

Sr. No. Name of director Voted in favor/ against/ abstained
1. Ms. Nandini Piramal In favour
2. Mr. Peter DeYoung In favour
3. Mr. Rajesh Laddha* In favour
4. Mr. S. Ramadorai In favour
5. Mr. Jairaj Purandare In favour

   Note:
   1. Leave of absence was granted to Mr. Neeraj Bharadwaj for the above Board Meeting.

   2. Mr. Peter Stevenson, Mr. Sridhar Gorthi, Ms. Nathalie Leitch and Mr. Vivek Valsaraj were not Directors of PPL 
as on the date of the above Board Meeting.

   *Mr. Rajesh Laddha has ceased to be Director of PPL with effect from February 8, 2022

  (f ) As on February 28, 2022, PPL had 2,007 (two thousand and seven) unsecured creditors to whom dues of INR 
251,89,64,982 (Rupees two hundred fifty one crores eighty nine lakhs sixty four thousand nine hundred eighty 
two only) are owed.
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  (g) None of the Directors, the Key Managerial Personnel of PPL and their respective Relatives have any interests, 
financial or otherwise in the Scheme, except to the extent of their respective shareholding in the Company, 
PPL, CCPL, HPPL and PFPL (as applicable), if any, and/or to the extent the said directors / Key Managerial 
Personnel are common directors of the Company, PPL, CCPL, HPPL and PFPL (as applicable). The effect of the 
Scheme on the material interests of the directors and Key Managerial Personnel of PPL and their respective 
Relatives, is not any different from the effect on other shareholders of PPL. The details of the shareholding of 
directors and Key Managerial Personnel of PPL as on date of Notice is as follows:

Sr. 
No.

Name Designation No. of 
shares 

held in the 
Company

No. of 
shares 
held in 

PPL

No. of 
shares 
held in 
CCPL

No. of 
shares 
held in 
HPPL

No. of 
shares 
held in 

PFPL

1. Ms. Nandini Piramal Chairperson 45,487 11* Nil Nil Nil

2. Mr. Peter DeYoung Executive Director 1,08,000 11* Nil Nil Nil

3. Mr. Vivek Valsaraj Executive Director and 
Chief Financial Officer

21,178 11* Nil Nil Nil

4. Mr. Neeraj Bharadwaj Non- Executive Director Nil Nil Nil Nil Nil

5. Mr. S. Ramadorai Independent Director 6,002 Nil Nil Nil Nil

6. Mr. Jairaj Purandare Independent Director Nil Nil Nil Nil Nil

7. Mr. Peter Stevenson Independent Director Nil Nil Nil Nil Nil

8. Mr. Sridhar Gorthi Independent Director Nil Nil Nil Nil Nil

9. Ms. Nathalie Leitch Non-Execuitve Director Nil Nil Nil Nil Nil

10. Ms. Tanya Sanish Company Secretary 1 11* Nil Nil Nil

   * Holding shares as nominees of the Company.
   Note: The directors of PPL may change as per business and regulatory requirements.

  (h) Disclosure about effect of the Scheme on the various stakeholders of PPL:

Sr. 
No.

Category of stakeholder Effect of the Scheme on the stakeholders

1. Shareholders The effect of the Scheme on the shareholders, promoters, 
non-promoter shareholders, and key managerial personnel/
directors of PPL is given in the report adopted by the Board of 
Directors of PPL pursuant to the provisions of Section 232(2)(c) 
of the Act which is attached as Annexure 2 to this Statement.

2. Promoters
3. Non-Promoter Shareholders
4. Key Managerial Personnel/ Directors

5. Creditors Upon the coming into effect of the Scheme, all debts, duties, 
obligations, and liabilities (including contingent liabilities) 
of PEL forming part of the Demerged Undertaking shall 
be and stand transferred to PPL to the extent that they are 
outstanding as on the Effective Date and shall become the 
debts, duties, obligations, and liabilities of PPL.

Upon the coming into effect of the Scheme, all liabilities of 
CCPL and HPPL (“Amalgamating Pharma Companies”), shall 
become the liabilities of PPL.

Under the Scheme, neither any compromise is proposed with 
the creditors of PPL nor any liability of the creditors of PPL is 
proposed to be reduced or extinguished under the Scheme. 
The Scheme does not contemplate any variation in the rights 
of the creditors of PPL in any manner whatsoever.
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Sr. 
No.

Category of stakeholder Effect of the Scheme on the stakeholders

6. Depositors Not applicable.
7. Debenture Holders The rights of the debenture-holders shall not be affected 

by the Scheme. The liability of PPL towards the debenture-
holders is neither being reduced nor being extinguished 
under the Scheme. 

8. Debenture Trustee The debenture trustee(s) appointed for the secured debenture 
holders shall continue to remain the debenture trustee(s) and 
shall not be affected by the Scheme. 

9. Employees The employees of PPL shall continue on the rolls of PPL as per 
the terms and conditions of their employment.

  (i) No investigation or proceedings have been instituted or are pending against PPL under the Act.

  Convergence Chemicals Private Limited

  (a)  Summary of the main objects as per the memorandum of association and main business carried on by 
CCPL:

   (A)  The main objects of CCPL as set out in Clause III A of the Memorandum of Association is as follows:

    “To carry on the business of manufacturers, importers, exporters of and dealers in all kinds of medicines, 
drugs, healthcare products, imaging products, diagnostic products, pharmaceuticals, medicinal, chemical, 
industrial and other preparations and articles including their intermediaries and makers of and dealers in 
proprietary articles of all kinds and of electrical, chemical, photographical, surgical and scientific apparatus, 
appliances and materials, for human use and animal use or for research and development purposes.”

  (b) Details of change of name, registered office and objects of CCPL during the last five years:

   (A) Change of Name: There is no change of name during last five years.

   (B) Change of Registered Office: The registered office of CCPL was shifted from the state of Gujarat to the 
state of Maharashtra pursuant to Board approval accorded on October 7, 2021. Corresponding order 
of Regional Director approving change in address was registered with the Registrar of Companies, 
Maharashtra on December 17, 2021. The registered office of CCPL is currently at Ground Floor, Piramal 
Ananta, Agastya Corporate Park, Kamani Junction, LBS Marg, Kurla West, Mumbai, Maharashtra – 400070. 

   (C) Change of objects: There has been no change in objects clause of CCPL during last 5 years.

  (c) Details of the capital structure of CCPL including authorised, issued, subscribed and paid up share capital

   (A) The share capital structure of CCPL as on March 31, 2022 is as under:

Particulars Amount (INR)
Authorized Share Capital
8,50,00,000 equity shares of face value of INR 10 each 85,00,00,000
TOTAL 85,00,00,000
Issued Share Capital 
7,00,10,000 equity shares of face value of INR 10 each fully paid 70,01,00,000
TOTAL 70,01,00,000
Subscribed and Paid-up Share Capital
7,00,10,000 equity shares of face value of INR 10 each fully paid 70,01,00,000
TOTAL 70,01,00,000

   (B) Post Scheme Capital Structure:

    Upon the coming into effect of the Scheme, CCPL shall stand dissolved without winding up and the 
equity shares of CCPL shall stand cancelled without any further act or deed.
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  (d) Details of the promoters and directors of CCPL along with their addresses:

   (A) The details of the promoters of CCPL are as follows:

Sr. 
No.

Name of promoter Address

1. Piramal Pharma Limited* Gr. Flr., Piramal Ananta, Agastya Corp. Park, Kamani Junction, LBS 
Marg, Kurla (West), Mumbai, Maharashtra – 400070.

    *Includes shares hold by nominee shareholder

   (B) The details of the directors of CCPL are as follows:

Sr. 
No.

Name of director Designation Address

1. Mr. Vivek Valsaraj Non-Executive 
Director

Flat No.C -1403/04, 14th Floor, Tribeca Building, Hiranandani 
Estate, Ghodbunder Road, Patalipada, Thane (West) - 
400607, Maharashtra

2. Mr. Surinder Gulati Non-Executive 
Director

Flat No - 2102, Signia Oceans, Plot No -7 and 8, Sector-10 
A, Near D-Mart, Airoli, Navi Mumbai, Thane - 400708, 
Maharashtra

    Note: The directors of CCPL may change as per business and regulatory requirements.

  (e) The date of the board meeting of CCPL at which the Scheme was approved by the board of directors 
including the name of the directors who voted in favour of the resolution, who voted against the resolution 
and who did not or participate on such resolution:

   The board of directors of CCPL approved the Scheme at their meeting dated October 7, 2021. Details of the 
manner in which the directors of CCPL voted at this meeting are as follows:

Sr. No. Name of director Voted in favor/ against/ abstained

1. Mr. Vivek Valsaraj In Favour

2. Mr. Surinder Gulati In Favour

  (f ) As on February 28, 2022, CCPL had 209 (two hundred and nine) unsecured creditors to whom dues of INR 
26,68,01,409 (Rupees twenty six crores sixty eight lakhs one thousand four hundred and nine only) are owed.

  (g) None of the Directors, the Key Managerial Personnel of CCPL and their respective Relatives have any interests, 
financial or otherwise in the Scheme, except to the extent of their respective shareholding in the Company, 
PPL, CCPL, HPPL and PFPL (as applicable), if any, and/or to the extent the said directors / Key Managerial 
Personnel are common directors of the Company, PPL, CCPL, HPPL and PFPL (as applicable). The effect of the 
Scheme on the material interests of the directors and Key Managerial Personnel of CCPL and their respective 
Relatives, is not any different from the effect on other shareholders of CCPL. The details of the shareholding of 
directors and Key Managerial Personnel of CCPL as on date of Notice is as follows:

Sr. 
No.

Name Designation No. of 
shares 

held in the 
Company

No. of 
shares 
held in 

PPL

No. of 
shares 
held in 
CCPL

No. of 
shares 
held in 
HPPL

No. of 
shares 
held in 

PFPL
1. Mr. Vivek Valsaraj Non-Executive Director 21,178 11* Nil Nil Nil
2. Mr. Surinder Gulati Non-Executive Director Nil Nil Nil Nil Nil
3. Mr. Saket Guha Manager Nil Nil Nil Nil Nil
4. Mr. Divya Taldar Chief Financial Officer Nil Nil Nil Nil Nil
5. Ms. Akshita Jain Company Secretary Nil Nil Nil Nil Nil

   * Holding shares as a nominee of the Company

   Note: The directors of CCPL may change as per business and regulatory requirements.
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  (h) Disclosure about effect of the Scheme on the various stakeholders of CCPL:

Sr. 
No.

Category of 
stakeholder

Effect of the Scheme on the stakeholders

1. Shareholders The effect of the Scheme on the shareholders, promoters, non-promoter 
shareholders, and key managerial personnel/directors of CCPL is given in the 
report adopted by the Board of Directors of CCPL pursuant to the provisions of 
Section 232(2)(c) of the Act which is attached as Annexure 2 to this Statement. 

2. Promoters
3. Non-Promoter 

Shareholders
4. Key Managerial 

Personnel/ Directors
5. Creditors Upon the Scheme becoming effective, all liabilities of CCPL shall become the 

liabilities of PPL. 

Under the Scheme, neither any compromise is proposed with the creditors 
of CCPL nor any liability of the creditors of PPL is proposed to be reduced 
or extinguished under the Scheme. The Scheme does not contemplate any 
variation in the rights of the creditors of CCPL in any manner whatsoever. 

6. Depositors Not applicable.
7. Debenture Holders
8. Debenture Trustee
9. Employees Upon the Scheme becoming effective, all employees of CCPL shall be deemed 

to have become employees of PPL with effect from the Appointed Date (as 
defined in the Scheme) or their respective joining date, whichever is later, 
without any break in their service and on the basis of continuity of service, 
and the terms and conditions of their employment with PPL shall not be less 
favourable than those applicable to them with reference to their employment 
in CCPL on the Effective Date (as defined in the Scheme). 

  (i) No investigation or proceedings have been instituted or are pending against CCPL under the Act.

  Hemmo Pharmaceuticals Private Limited

  (a) Summary of the main objects as per the memorandum of association and main business carried on by 
HPPL:

   (A)  The main objects of HPPL as set out in Clause III A of the Memorandum of Association is as follows:

    “To carry on the business of manufacturers, buyers, sellers, researchers, dealers, traders, exporters, importers, 
processor, indenters, commission agents, transporters, distributors in all types of drugs, pharmaceuticals, 
formulations, intermediaries, derivatives, oils, chemicals, diagnostic kits, reagents.”

  (b) Details of change of name, registered office and objects of HPPL during the last five years:

   (A) Change of Name: There is no change of name during last five years. 

   (B) Change of Registered Office: There has been no change in registered office of HPPL during the last five 
years. 

   (C) Change of objects: The objects of HPPL were amended pursuant to the special resolution passed by the 
members of HPPL, at the Extra-Ordinary General Meeting of HPPL convened on December 8, 2017. In 
relation to clause no. 10, the words “demerger, hive off” were inserted. Further, HPPL deleted the section 
titled “Other Objects” containing clause nos. 35 to 53, and inserted a new clause as clause no. 35 as 
follows: “To establish and maintain laboratories and to undertake clinical and research work in all kinds 
of ayurvedic, allopathic, homeopathic and in all branches there under medicines, ethical medicines, 
pharmaceuticals, medicinal, bulk drugs, chemicals and chemical intermediates, patent and proprietary, 
medicines, immunological medicines, paramedical, contraceptives, vaccines and to prepare and analyze 
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reports, medicinal patterns, publish medicinal notes, research paper work and undertake connected 
activities to main object”. 

    Except as stated above, there has been no change in the objects of HPPL during last 5 years. 

  (c) Details of the capital structure of HPPL including authorised, issued, subscribed and paid up share capital

   (A) The share capital structure of HPPL as on March 31, 2022 is as under: 

Particulars Amount (INR)

Authorized Share Capital

50,000 equity shares of face value of INR 100 each 50,00,000

TOTAL 50,00,000

Issued Share Capital 

29,075 equity shares of face value of INR 100 each fully paid 29,07,500

TOTAL 29,07,500

Subscribed and Paid-up Share Capital

29,075 equity shares of face value of INR 100 each fully paid 29,07,500

TOTAL 29,07,500

   (B) Post Scheme Capital Structure:

    Upon the coming into effect of the Scheme, HPPL shall stand dissolved without winding up and the 
equity shares of HPPL shall stand cancelled without any further act or deed.

  (d) Details of the promoters and directors of HPPL along with their addresses:

   (A) The details of the promoters of HPPL are as follows:

Sr. 
No.

Name of promoter Address

1. Piramal Pharma Limited* Gr. Flr., Piramal Ananta, Agastya Corp. Park, Kamani Junction, LBS 
Marg, Kurla (West), Mumbai, Maharashtra – 400070.

    *Includes shares held by nominee shareholder.

   (B) The details of the directors of HPPL are as follows:

Sr. 
No.

Name of director Designation Address

1. Ms. Madhu Utamsingh Non-Executive 
Director

26, Sonmarg, 67-B, Nepeansea Road, Malabar Hill, 
Mumbai - 400006, Maharashtra

2. Mr. Surinder Gulati Non-Executive 
Director

Flat No - 2102, Signia Oceans, Plot No -7 and 8, 
Sector-10 A, Near D-Mart, Airoli, Navi Mumbai, Thane - 
400708, Maharashtra

3. Mr. Amit Bapat Non-Executive 
Director

304, A-2 Prestige Garden CHS, Almeda Road, Near 
Nitin Company, Panchpakhadi, Thane (W) – 400602, 
Maharashtra

    Note: The directors of HPPL may change as per business and regulatory requirements.
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  (e) The date of the board meeting of HPPL at which the Scheme was approved by the board of directors 
including the name of the directors who voted in favour of the resolution, who voted against the resolution 
and who did not or participate on such resolution:

   The board of directors of HPPL approved the Scheme at their meeting dated October 7, 2021. Details of the 
manner in which the directors of HPPL voted at this meeting are as follows: 

S. No. Name of director Voted in favor/ against/ abstained

1. Ms. Madhu Utamsingh In favour

2. Mr. Surinder Gulati In favour

3. Mr. Vivek Valsaraj* In favour

   Note:  Mr. Amit Bapat was not Director of the HPPL as on the date of the above Board Meeting.

   *Mr. Vivek Valsaraj has ceased to be Director of the HPPL with effect from November 26, 2021.

  (f ) As on February 28, 2022, HPPL had 547 (five hundred forty-seven)  unsecured creditors to whom dues of INR 
61,98,38,801 (Rupees sixty one crore ninety eight lakh thirty eight thousand eight hundred and one only) are 
owed.

  (g) None of the Directors, the Key Managerial Personnel of HPPL and their respective Relatives have any interests, 
financial or otherwise in the Scheme, except to the extent of their respective shareholding in the Company, 
PPL, CCPL, HPPL and PFPL (as applicable), if any, and/or to the extent the said directors / Key Managerial 
Personnel are common directors of the Company, PPL, CCPL, HPPL and PFPL (as applicable). The effect of the 
Scheme on the material interests of the directors and Key Managerial Personnel of HPPL and their respective 
Relatives, is not any different from the effect on other shareholders of HPPL. The details of the shareholding of 
directors and Key Managerial Personnel of HPPL as on date of Notice is as follows: 

Sr. No. Name Designation No. of 
shares 

held in the 
Company

No. of 
shares 
held in 

PPL

No. of 
shares 
held in 
CCPL

No. of 
shares 
held in 
HPPL

No. of 
shares 
held in 

PFPL
1. Ms. Madhu Utamsingh Non-Executive 

Director
Nil Nil Nil Nil Nil

2. Mr. Surinder Gulati Non-Executive 
Director

Nil Nil Nil Nil Nil

3. Mr. Amit Bapat Non-Executive 
Director

Nil Nil Nil Nil Nil

   Note: The directors of HPPL may change as per business and regulatory requirements.

  (h) Disclosure about effect of the Scheme on the various stakeholders of HPPL:

Sr. 
No.

Category of stakeholder Effect of the Scheme on the stakeholders

1. Shareholders The effect of the Scheme on the shareholders, promoters, non-
promoter shareholders, and key managerial personnel/directors 
of HPPL is given in the report adopted by the Board of Directors 
of HPPL pursuant to the provisions of Section 232(2)(c) of the Act 
which is attached as Annexure 2 to this Statement.

2. Promoters

3. Non-Promoter Shareholders

4. Key Managerial Personnel/ Directors
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Sr. 
No.

Category of stakeholder Effect of the Scheme on the stakeholders

5. Creditors Upon the Scheme becoming effective, all liabilities of HPPL, shall 
become the liabilities of PPL.

Under the Scheme, neither any compromise is proposed with the 
creditors of HPPL nor any liability of the creditors of PPL is proposed 
to be reduced or extinguished under the Scheme. The Scheme 
does not contemplate any variation in the rights of the creditors of 
HPPL in any manner whatsoever.

6. Depositors Not applicable.

7. Debenture Holders

8. Debenture Trustee

9. Employees Upon the Scheme becoming effective, all employees of HPPL shall 
be deemed to have become employees of PPL with effect from the 
Appointed Date (as defined in the Scheme) or their respective joining 
date, whichever is later, without any break in their service and on 
the basis of continuity of service, and the terms and conditions of 
their employment with PPL shall not be less favourable than those 
applicable to them with reference to their employment in HPPL on 
the Effective Date (as defined in the Scheme).

  (i) No investigation or proceedings have been instituted or are pending against HPPL under the Act.

  PHL Fininvest Private Limited:

  (a) Summary of the main objects as per the memorandum of association and main business carried on by 
PFPL:

   (A)  The main objects of PFPL as set out in Clause III (A) of the Memorandum of Association is as follows:

     “To carry on and undertake the business involving all types of financial and/or investment services, including 
but not restricted to the business of real estate finance, including financing the acquisition, development, 
construction, selling, renting, leasing, trading or other dealings in all kinds of immovable property, the 
business of infrastructure finance, including financing infrastructure development or construction or 
financing any business within the infrastructure sector, the business of industrial finance and / or the business 
of an investment company and/or other financial, investment or related services and for the purposes of its 
businesses, to provide financial assistance whether by way of loans, guarantees, securities or other financial 
assistance, equity participation, equity funding or otherwise and/or to invest and manage capital and other 
moneys of, or received by, the Company in the acquisition of shares and/or other securities whether issued 
or guaranteed by any company, corporation, government, sovereign ruler, commissioners, trusts, municipal 
bodies, quasi government authorities or otherwise, whether in India or overseas, and to hold and from time 
to time to sell, vary, dispose off or otherwise in any manner deal with the same and/or to undertake financial 
restructuring or reorganization, investment counseling, portfolio management, hire purchase business, 
leasing business, financing of hire purchase or deferred payment or similar transactions, financing sale and 
maintenance of goods, articles or commodities, and/or to undertake activities capable of being provided 
by bankers, stock brokers, merchant bankers, investment bankers, portfolio managers, trustees, agents, 
consultants and other similar service providers.” 
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  (b) Details of change of name, registered office and objects of PFPL during the last five years:

   (A)  Change of Name: There has been no change in the name of PFPL during the last five years. 

   (B)  Change of Registered Office: The registered office of PFPL has changed to  3rd Floor, Piramal Tower, 
Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai – 400013 from Piramal Tower, 
8th Floor, Ganpatrao Kadam Marg, Lower Parel, Mumbai – 400013 on 20th March, 2019; and to 4th Floor, 
Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai - 400013 from 3rd 
Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai - 400013 
with effect from 3rd February, 2020.  

   (C)  Change of objects: There has been no change in objects clause of PFPL during the last 5 years. 

  (c) Details of the capital structure of PFPL including authorised, issued, subscribed and paid up share capital:

   (A)  The share capital structure of PFPL as on March 31, 2022 is as under:

Particulars Amount (INR)
Authorized Share Capital
500,00,00,000 equity shares of face value of INR 10 each 5000,00,00,000
TOTAL 5000,00,00,000
Issued Share Capital
62,86,84,777 equity shares of face value of INR 10 each fully paid 628,68,47,770
TOTAL 628,68,47,770
Subscribed and Paid-up Share Capital
62,86,84,777 equity shares of face value of INR 10 each fully paid 628,68,47,770
TOTAL 628,68,47,770

   (B) Post Scheme Capital Structure:

    Upon the coming into effect of the Scheme, PFPL shall stand dissolved without winding up and the 
equity shares of PFPL shall stand cancelled without any further act or deed.

  (d) Details of the promoters and directors of PFPL along with their addresses:

   (A) The details of the promoters of PFPL are as follows:

Sr. No. Name of promoter Address
1. Piramal Enterprises Limited* Piramal Ananta, Agastya Corporate Park, Kamani Junction, 

LBS Marg, Kurla (West), Mumbai, Maharashra – 400 070

    * PEL is the Promoter of the PFPL holding 100% of the equity shares of PFPL along with its joint shareholders.

   (B) The details of the directors of PFPL are as follows:

Sr. 
No.

Name of director Designation Address

1. Mr. Khushru B. Jijina Managing 
Director

6401, Tower B, Omkar 1973, Pandurang Budhkar 
Marg, Near Doordarshan, Off. Annie Besant Road, 
Worli, Mumbai – 400 030

2. Dr. (Mrs.) Swati A. Piramal Non-
Executive 
Director

96, Karuna Sindhu, Khan Abdul Gaffar Khan Road, 
Worli, Worli Sea Face, Mumbai 400018

3. Mr. Narayanan Vaghul Independent 
Director

Flat No 1A, Bona Ventura, 39 South Canal Bank Road, 
Mandavellipakkam R. A. Puram, Chennai - 600 028

4. Mr. Gautam B. Doshi Independent 
Director

C-191, Grand Paradi, August Kranti Marg, Kemps 
Corner, Mumbai 400036

    Note:  The directors of PFPL may change as per business and regulatory requirements.
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  (e) The date of the board meeting of PFPL at which the Scheme was approved by the board of directors 
including the name of the directors who voted in favour of the resolution, who voted against the resolution 
and who did not vote or participate on such resolution:

   The board of directors of PFPL approved the Scheme at their meeting dated October 7, 2021. Details of the 
manner in which the directors of PFPL voted at this meeting are as follows: 

Sr. No. Name of director Voted in favor/ against/ abstained

1. Mr. Khushru B. Jijina In favour

2. Dr. (Mrs.) Swati A. Piramal In favour

3. Mr. Narayanan Vaghul In favour

4. Mr. Gautam B. Doshi In favour

   Note: Leave of absence was granted to Mr. Vijay Shah for the above Board Meeting. Further he ceased to be Director 
of PFPL with effect from 14th March, 2022.

  (f ) As on February 28, 2022, PFPL has 19 (nineteen) unsecured creditors and amount due to such unsecured 
creditors is INR 3803,07,51,197 (Rupees three thousand eight hundred and three crore seven lakh fifty one 
thousand one hundred and ninety seven only).

  (g) None of the Directors, the Key Managerial Personnel of PFPL and their respective Relatives have any interests, 
financial or otherwise in the Scheme, except to the extent of their respective shareholding in the Company, 
PPL, CCPL, HPPL and PFPL (as applicable), if any, and/or to the extent the said directors / Key Managerial 
Personnel are common directors of the Company, PPL, CCPL, HPPL and PFPL (as applicable). The effect of the 
Scheme on the material interests of the directors and Key Managerial Personnel of PFPL and their respective 
Relatives, is not any different from the effect on other shareholders of PFPL. The details of the shareholding of 
directors and Key Managerial Personnel of PFPL as on the date of Notice is as follows: 

Sr. 
No.

Name Designation No. of 
shares 

held in the 
Company

No. of 
shares 
held in 

PPL

No. of 
shares 
held in 
CCPL

No. of 
shares 
held in 
HPPL

No. of 
shares 
held in 

PFPL
1. Mr. Khushru B. Jijina Managing Director 2,35,513 Nil Nil Nil 380*
2. Dr. (Mrs.) Swati A. Piramal Non Executive 

Director
2,100 Nil Nil Nil Nil

3. Mr. Narayanan Vaghul Independent 
Director

11,816 Nil Nil Nil Nil

4. Mr. Gautam B. Doshi Independent 
Director

6,949 Nil Nil Nil Nil

5.
Mr. Devesh Choudhari

Chief Financial 
Officer

36 Nil Nil Nil Nil

6. Ms. Namrata Sajnani Company Secretary Nil Nil Nil Nil Nil

   *Holding shares jointly with the Company

   Note: The directors of PFPL may change as per business and regulatory requirements.
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  (h) Disclosure about the effect of the Scheme on the following persons:

Sr. No. Category of 
stakeholder

Effect of the Scheme on the stakeholders

1. Shareholders The effect of the Scheme on the shareholders, promoters, non-promoter 
shareholders, and key managerial personnel/directors of PFPL is given 
in the report adopted by the Board of Directors of PFPL pursuant to 
the provisions of Section 232(2)(c) of the Act which is attached as  
Annexure 2 to this Statement.

2. Promoter(s)
3. Non-Promoter 

Shareholders 
4. Key Managerial 

Personnel/ Directors
5. Creditors Upon the Scheme becoming effective, all liabilities of PFPL, shall become 

the liabilities of the Company. 

Under the Scheme, neither any compromise is proposed with the creditors 
of PFPL nor any liability of the creditors of PFPL is proposed to be reduced 
or extinguished under the Scheme. The Scheme does not contemplate any 
variation in the rights of the creditors of PFPL in any manner whatsoever

6. Depositors Not applicable.

7. Debenture Holders The rights of the debenture-holders shall not be affected by the Scheme. 
The liability of PFPL towards the debenture-holders is neither being 
reduced nor being extinguished under the Scheme. 

8. Debenture Trustee Not applicable.

9. Employees Upon the Scheme becoming effective, all employees of PFPL shall be 
deemed to have become employees of the Company with effect from the 
Appointed Date (as defined in the Scheme) or their respective joining date, 
whichever is later, without any break in their service and on the basis of 
continuity of service, and the terms and conditions of their employment 
with the Company shall not be less favourable than those applicable to 
them with reference to their employment in PFPL on the Effective Date (as 
defined in the Scheme). 

  (i) No investigation or proceedings have been instituted or are pending against PFPL under the Act.

 (v) Other details regarding the Scheme required as per Rule 6(3) of the Merger Rules

  (a) Relationship between the Companies:

   As on the date of approval of the Scheme by the Boards of the Companies, the Company along with its 
nominees hold 79.8751% of the issued equity share capital of PPL. 

   PFPL being a wholly owned subsidiary of the Company, the Company and its joint shareholders hold 100% of 
the issued equity share capital of PFPL.

   CCPL and HPPL being wholly owned subsidiaries of PPL, PPL and its nominees hold 100% of the issued equity 
share capital of CCPL and HPPL.

   The Boards of the Companies have common directors. Details of directorship of each of the Companies is 
provided above. 

  (b) Appointed Date, Effective Date, Demerger Record Date and Consideration for the Scheme:

   “Appointed Date” means opening of business on April 1, 2022 or such other date as the NCLT may direct/ 
allow.

   “Effective Date” means (a) for Part C and Part D of the Scheme, the date or the last date of the dates on which 
all the conditions and matters referred to in Clause 49.1 of the Scheme occur or have been fulfilled, obtained 
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or waived, as applicable, in accordance with the Scheme; and (b) for Part E, the date or the last date of the 
dates on which all the conditions and matters referred to in Clause 49.2 of the Scheme occur or have been 
fulfilled, obtained or waived, as applicable, in accordance with the Scheme. References in the Scheme to the 
“date of coming into effect of the Scheme” or “upon the Scheme becoming effective” or “effectiveness of the 
scheme” shall mean the effective date.

   “Demerger Record Date” means a mutually agreed date to be fixed by the respective Boards of the Company 
and PPL for the purposes of determining the shareholders of the Company to whom equity shares of PPL 
would be allotted pursuant to the Demerger in accordance with Clause 19 of the Scheme.

  (c) Consideration for the Demerger:

   Upon the Scheme becoming effective and in consideration of transfer and vesting of the Demerged 
Undertaking from the Company to PPL in terms of the Scheme, PPL shall issue and allot 95,46,54,800 (Ninety-
Five Crores, Forty Six Lakhs, Fifty Four Thousand, Eight Hundred) equity shares to the shareholders of the 
Company as on the Demerger Record Date, in accordance with the Registered Valuer’s Report, in the following 
manner:

   “for every 1 (one) equity share of face and paid-up value of Rs. 2/- (Two) held in PEL, 4 (Four) equity shares of face 
and paid-up value of Rs. 10/- (Ten) in PPL.”

  (d) Summary of the Valuation Report and Fairness Opinion:

   For the purposes of the Scheme, a report in relation to the share entitlement ratio (hereinafter referred to as 
“Registered Valuer’s Report”) for issuance and allotment of shares of PPL to the shareholders of the Company 
pursuant to and in consideration of the Demerger was issued on October 6, 2021 by Drushti Desai of Bansi S. 
Mehta & Co. registered with Insolvency & Bankruptcy Board of India vide Regn. No. IBBI/RV/06/2019/10666 
along with its addendums dated January 25, 2022 and February 7, 2022. The Registered Valuer’s Report has 
been enclosed as Annexure 9. In the Registered Valuer’s Report, the valuer has understood that upon the 
Scheme being effective and in consideration of transfer and vesting of the Demerged Undertaking from the 
Company to PPL in terms of the Scheme, PPL shall issue and allot equity shares to the shareholders of the 
Company in accordance with the Share Entitlement Ratio. As such, PPL shall issue and allot to each shareholder 
of the Company, 4 (four) equity shares of INR 10 each of PPL credited as fully paid up for every 1 (one) equity 
share of INR 2 each held by such shareholder in the Company.

   In compliance with Para (A)(2)(d) of Part I of Securities and Exchange Board of India (“SEBI”) Master Circular 
No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as amended and updated by SEBI Master 
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (“SEBI Scheme Master 
Circular”), a fairness opinion dated October 7, 2021 has been issued by ICICI Securities Limited, a SEBI registered 
Category I Merchant Banker have Regn. No. 1NM000011179 along with its addendum dated January 25, 2022 
(“Fairness Opinion”) on the share entitlement ratio as recommended in the Registered Valuer’s Report. The 
Fairness Opinion has been enclosed as Annexure 10. In the Fairness Opinion, the merchant banker has stated 
that the fair basis of the Share Entitlement Ratio is determined after taking into consideration the mirror 
image of the PEL shareholding pattern and the consideration would be discharged by issue of shares by PPL, 
to the shareholders of PEL in the following manner:

   “for every 1 (one) equity share of face and paid-up value of Rs. 2/- (Two) held in PEL, 4 (Four) equity shares of face 
and paid-up value of Rs. 10/- (Ten) in PPL.”

   The recommendation of the Share Entitlement Ratio has been approved by the Audit & Risk Management 
Committee and Board of the Company and the board of directors of the other Companies. No new shares 
shall be issued or payment be made in cash or in kind, whatsoever, by PPL in connection with the Pharma 
Amalgamations or by the Company in connection with the FS Amalgamation. 

   The Registered Valuer’s Report along with its addendums and Fairness Opinion along with its addendum 
are enclosed herewith as Annexure 9 and Annexure 10 respectively and also available for inspection at the 
website of the Company at www.piramal.com.
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  (e) Detail of capital restructuring:

   Upon the Scheme becoming effective and in consideration of the Demerger, PPL shall issue equity shares 
credited as fully-paid up shares in PPL to the shareholders of the Company whose names appear in the register 
of members of the Company on the Demerger Record Date or to such of their respective heirs, executors, 
administrators or other legal representatives or successors in title as on such record date in Share Entitlement 
Ratio. The equity shares of PPL, forming part of the Demerged Undertaking of PEL shall stand cancelled and 
extinguished.

   Pursuant to the Scheme, (i) the equity shares of each of CCPL and HPPL held by PPL and its respective nominee, 
shall stand cancelled and extinguished upon the Scheme coming into effect; and (ii) the equity shares of 
PFPL held by the Company and joint shareholders shall stand cancelled and extinguished upon the Scheme 
coming into effect.

   On the Effective Date, each of CCPL, HPPL, and PFPL shall stand dissolved without being wound-up and 
without any further act or deed.

  (f ) Detail of debt restructuring:
   There shall be no debt restructuring of the Companies pursuant to the Scheme. 

  (g) Rationale and benefits of the Scheme as perceived by the board of directors of the Company:

   The Scheme is expected to have, inter-alia, the following benefits:

   (A) The businesses presently undertaken by the Company (directly and indirectly) comprise the 
pharmaceutical business and the financial services business, both of which have different requirements 
and are operated independent of each other as separate business verticals. The requirements of each 
business, including in terms of capital, operations, knowledge, nature of risk, competitive advantages 
and strategies, and regulatory compliances are very distinct when compared with the other. Each of 
these business verticals are significantly large and mature, and have a distinct attractiveness to divergent 
set of investors, strategic partners and other stakeholders. The depth, scale of operations and growth 
potential of these distinct businesses has been significantly augmented by the recent transactions 
undertaken in respect of the pharmaceutical business (being the strategic investment by the Carlyle 
Group) and the financial services business (being the merger of Dewan Housing Finance Corporation 
Limited and Piramal Capital & Housing Finance Limited, a wholly owned subsidiary of the Company).

   (B) Therefore, in the wake of the aforesaid landmark transactions, this being an opportune time to unlock the 
potential value of each business vertical, it is proposed through the Scheme, to: (i) completely segregate 
the pharmaceutical and the financial services businesses and create two strong and distinctive platforms 
and flagship listed entities; (ii) realign the pharmaceutical business and the financial services business 
to rationalize, simplify and streamline the group structure with the domestic pharmaceutical business 
being consolidated under PPL, and the Company continuing to focus primarily on the financial services 
business directly (with consolidation of the lending business across the Company and PFPL under the 
Company post the merger of PFPL with the Company) and indirectly (including through subsidiaries 
and associate companies).

   (C) The proposed Demerger will not only facilitate pursuit of scale and independent growth plans 
(organically and inorganically) with more focused management and flexibility as well as liquidity for 
shareholders (following the listing of the shares of PPL pursuant to the Scheme) but also insulate and 
de-risk both the businesses from each other and allow potential investors and other stakeholders the 
option of being associated with the business of their choice.

   (D) In order to comprehensively restructure and streamline the pharmaceutical business in India under 
PPL, it is also proposed to merge CCPL and HPPL, being wholly owned subsidiaries of PPL engaged in 
the pharmaceutical business, allowing the pharmaceutical business in India, currently conducted by 
PPL directly and through its Indian subsidiaries to be consolidated with PPL, which is also expected 
to enable faster decision making. Allergan India Private Limited, an associate company of PPL, will, 
however, continue to operate independently in the specialty pharmaceutical sector.

   (E) In addition to the above, to restructure the financial services business, it is proposed to merge PFPL 
with the Company. In addition to the establishment of a distinct platform with dedicated focus on the 
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financial services business as mentioned above, the merger of PFPL, being a wholly owned subsidiary 
of the Company, will enable the consolidation of the lending business across the Company and PFPL 
in the Company and streamlining of the group structure in a manner that results in the creation of a 
single non-banking financial company (“NBFC”) which is regulated by the Reserve Bank of India (“RBI”), 
(subject to requisite approvals) and holds distinct entities engaged in diverse aspects of the financial 
services business such as housing finance, asset management and merchant banking.

   (F) In view of the abovementioned reasons and in order to avoid multiplicity of schemes and the consequent 
increase in cost, time, resources and effort that may have to be expended by the Companies, the NCLT 
and the Appropriate Authorities (as defined in the Scheme), it is considered desirable and expedient to 
implement the Scheme as a composite scheme.

  (h) The pre-Scheme and post-Scheme shareholding patterns of the Company, PPL, CCPL, HPPL and PFPL, as 
applicable, are attached as Annexures 3 to 7 respectively.

  (i) Details of availability of the documents for obtaining extracts from or making or obtaining copies:

   Copies of the following documents will be available for obtaining extract from or for making or obtaining 
copies of or for inspection by the members of the Company at its registered office between 11:00 a.m. to 
1:00 p.m. on any day (except Saturday, Sunday and public holidays) upto one day prior to the date of the 
Meeting.. An advance notice should be given by e-mail to the Company at complianceofficer.pel@piramal.
com, if it is desired to obtain copies of the Notice from the registered office of the Company. Alternatively, 
a request for obtaining an electronic/ soft copy of the Notice may be made by writing an email to  
complianceofficer.pel@piramal.com:

   (A) Certified copy of the order passed by the NCLT in Company Application No. CA(CAA) 119/MB/2022 
pronounced on May 12, 2022 directing the Companies, to convene the respective Tribunal convened 
meetings;

   (B) Copy of the Scheme;

   (C) Copies of the Memorandum of Association and Articles of Association of the Companies;

   (D) Copies of the latest audited financial statements of the Companies including consolidated financial 
statements, wherever applicable;

   (E) Copy of the Registered Valuer’s Report issued on October 6, 2021 by Drushti Desai of Bansi S. Mehta & 
Co. along with its addendums dated January 25, 2022 and February 7, 2022;

   (F) Copy of the Fairness Opinion dated October 7, 2021 issued by ICICI Securities Limited, a SEBI registered 
Category I Merchant Banker having Regn. No. 1NM000011179 along with its addendum dated January 
25, 2022 on the share entitlement ratio as recommended in the Registered Valuer’s Report;

   (G) The certificates issued by the respective statutory auditors of the Companies to the effect that the 
accounting treatment, if any, proposed in the Scheme is in conformity with the Accounting Standards 
prescribed under Section 133 of the Act;

   (H) Copy of the Audit Committee Report dated October 7, 2021 of the Company;

   (I) Copy of the resolution passed by the board of directors of the Companies dated October 7, 2021 
approving the Scheme;

   (J) Observation letters dated April 20, 2022 issued by NSE and BSE respectively to the Company; and

   (K) Copy of the report adopted by the board of directors of the Companies as per the provisions of Section 
232(2)(c) of the Act.

  (j) Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities 
required, received or pending for the purpose of the Scheme:

   (A) Pursuant to the application dated November 15, 2021 for prior approval of the FS Amalgamation of 
PFPL with the Company, RBI had vide its letter dated December 13, 2021 accorded its approval for 
amalgamation subject to the conditions mentioned in the letter. RBI’s approval is valid for six months 
from the date of the letter. 
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   (B) In terms of Regulation 37 of the Listing Regulations, BSE and NSE, by their respective letters, both 
dated April 20, 2022, have issued their observations on the Scheme to the Company conveying their no 
adverse observations/no objection to the Scheme. Copy of the observation letters dated April 20, 2022 
as received from BSE and NSE are enclosed as Annexures 11 and 12, respectively.

   (C) As required by the SEBI Scheme Master Circular, the Company has filed its Complaints Reports dated 
December 27, 2021 and March 2, 2022 with BSE and NSE. Copies of the complaints reports of BSE and 
NSE filed by the Company are enclosed as Annexure 13 and Annexure 14, respectively.

   (D) The Scheme was filed by the Companies with the Mumbai Bench of the NCLT on April 26, 2022, and the 
NCLT has passed directions to convene Meeting(s) vide an Order pronounced on May 12, 2022. 

    The Scheme is subject to approval by the requisite majority of the shareholders, secured and unsecured 
creditors of the Company in terms of the applicable provisions of the Act and the Merger Rules. Further, 
in terms of the said provisions and the Order, NCLT has granted dispensation from holding meetings 
of the shareholders, secured creditors and unsecured creditors of PPL, CCPL and PFPL as well meetings 
of shareholders and unsecured creditors of HPPL. Since HPPL does not have any secured creditors, the 
question of dispensation does not arise. 

   (E) The Scheme is conditional and subject to necessary sanctions and approvals as set out in the Scheme.

  (k) Brief background and salient features of the Scheme:

   The salient features of the Scheme are as follows:

   The capitalised terms used herein below, shall have the meaning ascribed to such terms in the Scheme.

   The Scheme of Arrangement provides inter alia for: 

   (A) the transfer by way of a demerger of the Demerged Undertaking (as defined in the Scheme) of the 
Company to PPL, the consequent issue of equity shares by PPL to the shareholders of the Company in 
accordance with the Share Entitlement Ratio (referred to in the Scheme as Demerger). Pursuant to the 
Demerger, the equity shares of PPL, forming part of the Demerged Undertaking of the Company shall 
stand cancelled and extinguished.

   (B) the amalgamation of CCPL and HPPL, both being wholly owned subsidiaries of PPL, into PPL and 
consequent dissolution of CCPL and HPPL without winding up and the cancellation of the equity shares 
of CCPL and HPPL held by PPL and its nominee shareholder (referred to in the Scheme as Pharma 
Amalgamations).

   (C) the amalgamation of PFPL, a wholly owned subsidiary of the Company, into the Company and 
consequent dissolution of PFPL without winding up and the cancellation of the equity shares of PFPL 
held by the Company and its joint shareholders (referred to in the Scheme as FS Amalgamation).

   (D) Appointed Date for the Scheme means opening of business on April 1, 2022 or such other date as the 
NCLT may direct/ allow.

   (E) “Effective Date” means (a) for Part C and Part D of the Scheme, the date or the last date of the dates on 
which all the conditions and matters referred to in Clause 49.1 of the Scheme occur or have been fulfilled, 
obtained or waived, as applicable, in accordance with the Scheme; and (b) for Part E, the date or the last 
date of the dates on which all the conditions and matters referred to in Clause 49.2 of the Scheme occur 
or have been fulfilled, obtained or waived, as applicable, in accordance with the Scheme. References in 
the Scheme to the “date of coming into effect of the Scheme” or “upon the Scheme becoming effective” 
or “effectiveness of the scheme” shall mean the effective date.

   (F) The Scheme shall be effective from the Appointed Date and operative from the Effective Date.

   (G) The coming into effect of the Scheme is conditional upon and subject to:

	 	 	 	 •	 the	 Scheme	 being	 approved	 by	 the	 respective	 requisite	 majorities	 of	 the	 various	 classes	 of	
shareholders and creditors (where applicable) of the Companies as required under the Act 
including the public shareholders of the Company through e-voting in terms of Part – I (A)(10)
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(a) of the SEBI Scheme Circular, and the requisite orders of the NCLT, or dispensation having 
been received from the NCLT in relation to obtaining such consent from the shareholders and/or 
creditors; 

	 	 	 	 •	 the	sanction	or	approval	of	the	Appropriate	Authorities	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 
expiry of any statutory time period pursuant to which such approval is deemed to have been 
granted (including SEBI and RBI);

	 	 	 	 •	 the	 fulfilment,	 satisfaction	 or	waiver	 (as	 the	 case	may	 be)	 of	 any	 approvals	 from	 third	 parties	
mutually agreed by the Companies as being required for completion of the transaction, as may be 
mutually agreed between the Companies;

	 	 	 	 •	 the	 Scheme	being	 sanctioned	by	 the	NCLT	 in	 terms	of	 Sections	230	 to	 Section	232	 and	other	
relevant provisions of the Act;

	 	 	 	 •	 the	 certified/authenticated	 copies	of	 the	 sanction	order(s)	 of	 the	NCLT	 approving	 the	 Scheme	
being filed with the jurisdictional Registrar of Companies;

	 	 	 	 •	 the	receipt	of	a	certificate	of	registration	/	license	by	the	Company,	to	operate	as	a	NBFC	from	the	
RBI; 

	 	 	 	 •	 such	other	approvals	and	sanctions	including	sanction	of	regulatory	or	statutory	or	governmental	
authority, as may be required in terms of the applicable laws or contract in respect of the Scheme.

   (H) Upon effectiveness of the Scheme, the equity shares of PPL are proposed to be listed on the BSE and 
NSE. 

   (I) Failure of any one part, for lack of necessary approval from the shareholders/ creditors/ statutory 
regulatory authorities shall not result in the whole Scheme failing. It shall be open to the concerned 
board of directors to consent to severing such part(s) of the Scheme and implement the rest of the 
Scheme as approved by the NCLT with such modification(s).

   A copy of the proposed Scheme is attached as Annexure 1 to this Notice and Explanatory Statement.

   The Scheme is not prejudicial to the interest of the shareholders and creditors of the Company.

   The features set out above being only the salient features of the Scheme, which are subject to details 
set out in the Scheme, the secured creditors (including debenture holders) are requested to read the 
entire text of the Scheme (annexed herewith) to get fully acquainted with the provisions thereof and 
the rationale and objectives of the Scheme.

  This statement may be treated as an Explanatory Statement under Section 230(3), 232(1), 232(2) and 102 of the Act 
and the statement for the purposes of Rule 6(3) of the Merger Rules.

Dated this May 26, 2022

Place: Mumbai

Sd/-
M.A. Kuvadia

Chairperson appointed for the Meeting

Registered Office:
Piramal Enterprises Limited
Piramal Ananta, Agastya Corporate Park, 
Kamani Junction, LBS Marg, Kurla (West), 
Mumbai, Maharashtra – 400070.
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COMPOSITE SCHEME OF ARRANGEMENT
AMONGST

PIRAMAL ENTERPRISES LIMITED
AND

PIRAMAL PHARMA LIMITED
AND

CONVERGENCE CHEMICALS PRIVATE LIMITED
AND

HEMMO PHARMACEUTICALS PRIVATE LIMITED
AND

PHL FININVEST PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

PART A - GENERAL

1. PREAMBLE

1.1 This composite scheme of arrangement is presented under Sections 230 to 232 and other applicable provisions of the 
Act (as defined hereinafter) amongst Piramal Enterprises Limited (“PEL”), Piramal Pharma Limited (“PPL”), Convergence 
Chemicals Private Limited (“CCPL”), Hemmo Pharmaceuticals Private Limited (“HPPL”), PHL Fininvest Private Limited 
(“PFPL”), and their respective shareholders and creditors.

1.2 The Scheme (as defined hereinafter), inter alia, provides for:

 i) the Demerger (as defined hereinafter) of the Demerged Undertaking (as defined hereinafter) of PEL, i.e. the Demerged 
Company (as defined hereinafter) into PPL, i.e. the Resulting Company (as defined hereinafter) for the purposes of the 
Demerger;

 (ii) the Pharma Amalgamations (as defined hereinafter) of CCPL i.e. the Amalgamating Pharma Company 1 (as 
defined hereinafter) and HPPL i.e. the Amalgamating Pharma Company 2 (as defined hereinafter) with PPL, i.e. the 
Amalgamated Pharma Company (as defined hereinafter) for the purposes of the Pharma Amalgamations;

 iii) the FS Amalgamation (as defined hereinafter) of PFPL i.e. the Amalgamating FS Company (as defined hereinafter) with 
PEL, i.e. the Amalgamated FS Company (as defined hereinafter) for the purposes of the FS Amalgamation;

 iv) various other matters consequential or otherwise integrally connected therewith; 

 each in the manner as more particularly described in this Scheme.

2. BACKGROUND

2.1 PEL was incorporated on April 26, 1947 under the provisions of the Indian Companies Act, 1913, and is a public limited 
company within the meaning of the Act, having CIN - L24110MH1947PLC005719. Its registered office is at Piramal Ananta, 
Agastya Corporate Park, Kamani Junction, LBS Marg, Kurla (West), Mumbai- 400070, Maharashtra. PEL is engaged in the 
business of (i) providing financial services, including wholesale and retail lending services, directly and indirectly; and (ii) the 
pharmaceutical sector, directly and indirectly, including through its subsidiary, PPL, comprising (a) contract development 
and manufacturing organization services, ranging from discovery clinical development to commercial manufacturing 
of active pharmaceutical ingredients vitamins and mineral pre-mixes and formulations; (b) manufacturing, selling and 
distributing complex hospital generics including inhalation anaesthesia, injectable anaesthesia, intrathecal spasticity 
and pain management and select antibiotics; and (c) manufacturing, marketing and distributing consumer healthcare 
products. The equity shares of PEL are listed on the Stock Exchanges (as defined hereinafter). The non-convertible 
debentures issued by PEL are listed on the wholesale debt market of the NSE and BSE.

Annexure 1
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2.2 PPL was incorporated on March 4, 2020 under the provisions of the Companies Act, 2013, and is a public limited company 
within the meaning of the Act, having CIN - U24297MH2020PLC338592. Its registered office is at Gr. Flr., Piramal Ananta, 
Agastya Corporate Park, Kamani Junction, LBS Marg, Kurla (West), Mumbai- 400070, Maharashtra. PPL is a subsidiary 
of PEL and is primarily engaged, directly and indirectly, (i) in the business of contract development and organization 
services, ranging from discovery clinical development to commercial manufacturing of active pharmaceutical ingredients, 
formulations; (ii) business of manufacturing, selling and distribution of complex hospital generics including inhalation 
anesthesia injectable anaesthesia, intrathecal spasticity and pain management and select antibiotics; and (iii) developing 
and marketing of consumer healthcare products.

2.3 CCPL was incorporated on November 19, 2014 under the provisions of the Companies Act, 2013 and is a private limited 
company within the meaning of the Act, having CIN - U24100GJ2014PTC081290. Its registered office is at Plot No D- 
2/11/A1 G.I.D.C. Phase-II Dahej Tal Vagra Dahej Bharuch– 392130, Gujarat. CCPL is a wholly owned subsidiary of PPL and 
is primarily engaged in the business of developing, manufacturing and selling speciality fluorochemicals. The Board of 
CCPL has on October 7, 2021 approved the change of registered office of CCPL to Maharashtra from Gujarat, subject to 
the receipt of approval from the shareholders of CCPL and the Appropriate Authority. It is proposed that CCPL’s registered 
office will be changed to Maharashtra from Gujarat prior to the filing of the Scheme with the NCLT for sanction.

2.4 HPPL was incorporated on November 7, 1979 under the provisions of the Companies Act, 1956 and is a private limited 
company within the meaning of the Act, having CIN - U17100MH1979PTC021857. Its registered office is at 114, Turf Estate, 
3/65, off Dr. E. Moses Road, Mahalaxmi, Mumbai – 400011, Maharashtra. HPPL is a wholly owned subsidiary of PPL and 
is primarily engaged in the business of manufacturing and development of synthetic peptide, an active pharmaceutical 
ingredient.

2.5 PFPL was incorporated on June 8, 1994 under the provisions of the Companies Act, 1956 and is a private limited company 
within the meaning of the Act, having CIN - U67120MH1994PTC078840. Its registered office is at 4th Floor, Piramal 
Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai 400013, Maharashtra. PFPL is a wholly 
owned subsidiary of PEL. PFPL is a Systemically Important Non-Deposit taking Non-Banking Finance Company, issued 
a registration certificate no. B-13.01347 dated June 26, 2000, by the RBI (as defined hereinafter) under section 45-IA of 
the Reserve Bank of India Act, 1934 to commence / carry on the business of non-banking financial institution without 
accepting public deposits. PFPL is primarily engaged in the business of lending and investment. The non-convertible 
debentures issued by PFPL are listed on the wholesale debt segment of the BSE and debt segment of the NSE.

3. RATIONALE AND OBJECTIVE OF THE SCHEME

3.1 The businesses presently undertaken by PEL (directly and indirectly) comprise the pharmaceutical business and the 
financial services business, both of which have different requirements and are operated independent of each other as 
separate business verticals. The requirements of each business, including in terms of capital, operations, knowledge, 
nature of risk, competitive advantages and strategies, and regulatory compliances are very distinct when compared 
with the other. Each of these business verticals are significantly large and mature, and have a distinct attractiveness to 
divergent set of investors, strategic partners and other stakeholders. The depth, scale of operations and growth potential 
of these distinct businesses has been significantly augmented by the recent transactions undertaken in respect of the 
pharmaceutical business (being the strategic investment by the Carlyle Group) and the financial services business (being 
the merger of Dewan Housing Finance Corporation Limited and Piramal Capital & Housing Finance Limited, a wholly 
owned subsidiary of PEL).

3.2 Therefore, in the wake of the aforesaid landmark transactions, this being an opportune time to unlock the potential value 
of each business vertical, it is proposed through this Scheme, to: (i) completely segregate the pharmaceutical and the 
financial services businesses and create two strong and distinctive platforms and flagship listed entities; (ii) realign the 
pharmaceutical business and the financial services business to rationalize, simplify and streamline the group structure 
with the domestic pharmaceutical business being consolidated under PPL, and PEL continuing to focus primarily on the 
financial services business directly (with consolidation of the lending business across PEL and PFPL under PEL post the 
merger of PFPL) and indirectly (including through subsidiaries and associate companies).
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3.3 The proposed Demerger will not only facilitate pursuit of scale and independent growth plans (organically and 
inorganically) with more focused management and flexibility as well as liquidity for shareholders (following the listing of 
the shares of PPL pursuant to the Scheme) but also insulate and de-risk both the businesses from each other and allow 
potential investors and other stakeholders the option of being associated with the business of their choice.

3.4 In order to comprehensively restructure and streamline the pharmaceutical business in India under PPL, it is also 
proposed to merge CCPL and HPPL, being wholly owned subsidiaries of PPL engaged in the pharmaceutical business, 
allowing the pharmaceutical business in India, currently conducted by PPL directly and through its Indian subsidiaries 
to be consolidated with PPL, which is also expected to enable faster decision making. Allergan India Private Limited, an 
associate company of PPL, will, however, continue to operate independently in the specialty pharmaceutical sector.

3.5 In addition to the above, to restructure the financial services business, it is proposed to merge PFPL with PEL. In addition 
to the establishment of a distinct platform with dedicated focus on the financial services business as mentioned above, 
the merger of PFPL, being a wholly owned subsidiary of PEL, will enable the consolidation of the lending business across 
PEL and PFPL in PEL and streamlining of the group structure in a manner that results in the creation of a single non-
banking financial company (“NBFC”) entity which is regulated by the RBI, (subject to requisite approvals) and holds 
distinct entities engaged in diverse aspects of the financial services business such as housing finance, asset management 
and merchant banking.

3.6 In view of the abovementioned reasons and in order to avoid multiplicity of schemes and the consequent increase in cost, 
time, resources and effort that may have to be expended by the Companies, the NCLT and the Appropriate Authorities, it 
is considered desirable and expedient to implement this Scheme as a composite scheme.

3.7 In furtherance of the aforesaid, this Scheme provides for the following:

 (i) the transfer by way of a demerger of the Demerged Undertaking of the Demerged Company to the Resulting 
Company, the consequent issue of equity shares by the Resulting Company to the shareholders of the Demerged 
Company in accordance with the Share Entitlement Ratio (as defined hereinafter) (“Demerger”). Pursuant to the 
Demerger, the equity shares of the Resulting Company, forming part of the Demerged Undertaking shall stand 
cancelled;

 ii) the amalgamation of Amalgamating Pharma Company 1 and Amalgamating Pharma Company 2, both being wholly 
owned subsidiaries of Amalgamated Pharma Company, into the Amalgamated Pharma Company and consequent 
dissolution of Amalgamating Pharma Company 1 and Amalgamating Pharma Company 2 without winding up and 
the cancellation of the equity shares of Amalgamating Pharma Company 1 and Amalgamating Pharma Company 2 
held by the Amalgamated Pharma Company and its nominee shareholder (“Pharma Amalgamations”);

 (iii) the amalgamation of Amalgamating FS Company, a wholly owned subsidiary of the Amalgamated FS Company, 
into the Amalgamated FS Company and consequent dissolution of Amalgamating FS Company without winding 
up and the cancellation of the equity shares of Amalgamating FS Company held by the Amalgamated FS Company 
and joint shareholders (“FS Amalgamation”); and

 (iv) various other matters consequential or integrally connected therewith;

 pursuant to Sections 230 to 232 and other applicable provisions of the Act in the manner provided for in this Scheme and 
in compliance with the provisions of the SEBI Scheme Circular (as defined hereinafter) and the IT Act (as defined hereinafter), 
including Sections 2(1B) and 2(19AA) thereof.

3.8 Following the FS Amalgamation, PEL will become an NBFC and is proposed to obtain a certificate of registration/license 
to operate as an NBFC from the RBI and PFPL will surrender its certificate of registration/license to the RBI.

4. OPERATION OF THE SCHEME

4.1 The Demerger of the Demerged Undertaking in accordance with this Scheme shall take effect from the Appointed Date 
(as defined hereinafter) and shall be in accordance with Section 2(19AA) of the IT Act, such that:
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 (i) All the properties of the Demerged Undertaking as on the Appointed Date shall be transferred to and become the 
properties of the Resulting Company by virtue of this Scheme;

 (ii) All the liabilities relating to the Demerged Undertaking, as on the Appointed Date shall become the liabilities of the 
Resulting Company by virtue of this Scheme;

 (iii) The properties and the liabilities relating to the Demerged Undertaking shall be transferred to the Resulting 
Company at the value appearing in the books of accounts of the Demerged Company immediately before the 
Demerger;

 (iv) The Resulting Company shall issue, in consideration of the Demerger, its equity shares to all the shareholders of the 
Demerged Company as on the Demerger Record Date on a proportionate basis, in accordance with this Scheme;

 (v) All the shareholders of the Demerged Company as on the Demerger Record Date shall become the shareholders of 
the Resulting Company by virtue of this Demerger;

 (vi) The transfer of the Demerged Undertaking shall be on a going concern basis; and

 vii) The Demerger is in accordance with the conditions, if any, notified under sub-section (5) of section 72A of the IT Act, 
by the Central Government in this behalf.

4.2 The Pharma Amalgamations of the Amalgamating Pharma Companies with the Amalgamated Pharma Company 
in accordance with this Scheme will be in compliance with the provisions of Sections 230 to 232 and other relevant 
provisions of the Act and Section 2(1B) of the IT Act, such that:

 (i) all the properties/assets of the Amalgamating Pharma Companies, immediately before the Pharma Amalgamations, 
shall become the property/assets of the Amalgamated Pharma Company, by virtue of the Pharma Amalgamations; 
and

 (ii) all the liabilities of the Amalgamating Pharma Companies, immediately before the Pharma Amalgamations, shall 
become the liabilities of the Amalgamated Pharma Company, by virtue of the Pharma Amalgamations.

4.3 The FS Amalgamation of the Amalgamating FS Company with the Amalgamated FS Company in accordance with this 
Scheme will be in compliance with the provisions of Sections 230 to 232 and other relevant provisions of the Act and 
Section 2(1B) of the IT Act, such that:

 (i) all the properties/assets of the Amalgamating FS Company, immediately before the FS Amalgamation, shall become 
the property/assets of the Amalgamated FS Company, by virtue of the FS Amalgamation; and

 (ii) all the liabilities of the Amalgamating FS Company, immediately before the FS Amalgamation, shall become the 
liabilities of the Amalgamated FS Company, by virtue of the FS Amalgamation.

4.4 In terms of Section 2(1B) of the IT Act, the condition of shareholders holding not less than three-fourths in value of 
the shares in the amalgamating companies becoming shareholders of the amalgamated company by virtue of the 
amalgamation, is not relevant in respect of both the Pharma Amalgamations and the FS Amalgamation as both involve 
amalgamation of wholly owned subsidiaries (Amalgamating Pharma Companies and Amalgamating FS Company) with 
their respective holding companies (Amalgamated Pharma Company / Amalgamated FS Company, as the case may be), 
and therefore the shareholding of the Amalgamated Pharma Company and its nominee in the Amalgamating Pharma 
Companies and the Amalgamated FS Company and joint shareholders in the Amalgamating FS Company respectively, 
shall stand cancelled by virtue of this Scheme.

4.5 If any of the terms or provisions of the Scheme are found or interpreted to be inconsistent with the provisions of Section 
2(1B) or Section 2(19AA) of the IT Act with respect to the Demerger, Pharma Amalgamations and/or FS Amalgamation, 
respectively, at a later date, including as a result of any amendment of law or for any other reason whatsoever, the 
provisions of Section 2(1B) and Section 2(19AA) of the IT Act, shall prevail and the Scheme shall stand modified to the 
extent determined necessary to comply with Section 2(1B) and Section 2(19AA) of the IT Act. Such modifications shall 
however not affect the other parts of the Scheme.
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5. PARTS OF THE SCHEME

5.1 The Scheme is divided into following parts:

 (i) Part A deals with background of the Companies, rationale and objective and overview of the Scheme;

 (ii) Part B deals with the definitions, interpretation and share capital structure of the Companies;

 (iii) Part C deals with transfer and vesting of the Demerged Undertaking into the Resulting Company on a going 
concern basis in accordance with Sections 230 to 232 and other applicable provisions of the Act and in terms of 
Section 2(19AA) of the IT Act;

 (iv) Part D deals with the amalgamation of Amalgamating Pharma Company 1 and Amalgamating Pharma Company 
2 into the Amalgamated Pharma Company in accordance with Sections 230 to 232 and other applicable provisions 
of the Act and in terms of Section 2(1B) of the IT Act, and consequent dissolution, without winding up, of the 
Amalgamating Pharma Companies;

 (v) Part E deals with the amalgamation of Amalgamating FS Company into the Amalgamated FS Company in 
accordance with Sections 230 to 232 and other applicable provisions of the Act and in terms of Section 2(1B) of the 
IT Act, and consequent dissolution, without winding up, of the Amalgamating FS Company;

 (vi) Part F deals with the general terms and conditions applicable to the Scheme.

PART B - DEFINITIONS, INTERPRETATION AND SHARE CAPITAL STRUCTURE

6. DEFINITIONS

6.1 In this Scheme, unless inconsistent with or repugnant to the subject or context, the following expressions shall have the 
meanings respectively assigned against them:

 (i) “Accounting Standards” means the Indian Accounting Standards notified under the Companies (Indian Accounting 
Standards) Rules, 2015, as may be amended from time to time, as per Section 133 of the Act issued by the Ministry 
of Corporate Affairs and the other generally accepted accounting principles in India;

 (ii) “Act” means the Companies Act, 2013, the rules and regulations made thereunder and shall include any statutory 
modification(s) or re-enactment(s) thereof for the time being in force;

 (iii) “Amalgamated FS Company” means PEL, to which the Amalgamating FS Company shall stand amalgamated and 
transferred pursuant to and in accordance with the terms of the Scheme;

 iv) “Amalgamated FS Undertaking” means all the businesses, undertakings, activities, operations and properties of 
the Amalgamating FS Company, of whatsoever nature and kind and wheresoever situated, as a going concern, 
including but not limited to, the following:

  (a) all immovable properties and rights thereto i.e. land together with the buildings and structures standing 
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including 
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc., of the 
Amalgamating FS Company whether or not recorded in the books of accounts and all documents (including 
panchnamas, declarations, deeds or receipts) of title, rights and easements in relation thereto and all rights, 
covenants, continuing rights, title and interest, benefits and interests of rental agreements for lease or license 
or other rights to use of premises, in connection with the said immovable properties;

  (b) all assets, as are movable in nature, whether present or future or contingent, tangible or intangible, in possession 
or not, corporeal or incorporeal, in each case, wherever situated (including furniture, fixtures, fixed assets, 
computers, air conditioners, appliances, accessories, office equipment, communication facilities, installations 
and vehicles), actionable claims, earnest monies and sundry debtors, prepaid expenses, bills of exchange, 
promissory notes, financial assets, investment and shares in entities/ branches/ offices, outstanding loans and 
advances, recoverable in cash or in kind or for value to be received, receivables, funds, cash and bank balances 
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and deposits including accrued interest thereto with any Appropriate Authority, banks, customers and other 
persons, dividends declared or interest accrued thereon, reserves, provisions, funds, benefits of all agreements, 
shares, bonds, debentures, debenture stock, units or pass through certificates, securities, the benefits of any 
bank guarantees, performance guarantees, and tax related assets/credits, including but not limited to goods 
and service tax input credits, service tax input credits, central value added tax credits, value added/ sales 
tax/ entry tax credits or set-offs, advance tax, withholding tax/ TDS, taxes withheld/ paid in a foreign country, 
self-assessment tax, regular tax, minimum alternate tax, dividend distribution tax, securities transaction 
tax, surcharge, cess, deferred tax assets/ liabilities, accumulated losses under the IT Act and allowance for 
unabsorbed depreciation under the IT Act, losses brought forward and unabsorbed depreciation as per the 
books of account, tax refunds, rights of any claim not made by the Amalgamating FS Company in respect of 
any refund of tax, duty, cess or other charge, including any erroneous or excess payment thereof made and 
any interest thereon, with regard to any law, act or rule or scheme made by the Appropriate Authority;

  (c) all permits, right of way, authorisations, clearances, benefits, registrations, rights, entitlements credits, 
certificates, awards, sanctions, allotments, quotas, and other licences, no objection certificates, exemptions, 
pre-qualifications, bids, tenders, letters of intent, expressions of interest, memoranda of understanding or 
similar instruments, (whether vested or potential and whether under agreements or otherwise), permissions, 
approvals, privileges, memberships, consents, subsidies, income tax benefits and exemptions including the 
right to deduction for the residual period, i.e. for the period remaining as on the Appointed Date out of the 
total period for which the deduction is available in law if the amalgamation pursuant to this Scheme had 
not taken place, all other rights including sales tax deferrals and exemptions and other benefits, (in each 
case including the benefit of any applications made therefore), receivables, and liabilities related thereto, 
utilities, electricity and other services, provisions and benefits of all agreements, contracts and arrangements 
and all other interests (including all tenancies, leases, and other assurances in favour of the Amalgamating FS 
Company or powers or authorities granted by or to it) in connection with or relating to the Amalgamating FS 
Company;

  (d) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts, memoranda 
of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders, tariff policies, 
expressions of interest, letters of intent, hire and purchase arrangements, power purchase agreements, 
tenancy rights, agreements for right of way, equipment purchase agreements, agreement with customers, 
purchase and other agreements with the supplier/ manufacturer of goods/ service providers, other 
arrangements, undertakings, deeds, bonds, schemes, concession agreements, trade union arrangements, 
settlements, collective bargaining schemes, insurance covers and claims, clearances and other instruments of 
whatsoever nature and description, whether vested or potential and written, oral or otherwise and all rights, 
title, interests, assurances, claims and benefits thereunder forming part of the business of the Amalgamating 
FS Company;

  (e) all insurance policies of the Amalgamating FS Company;

  (f ) all Intellectual Property, applications, registrations, goodwill, trade names, service marks, copyrights, patents, 
project designs, marketing authorization, approvals, marketing intangibles, permits, permissions, incentives, 
privileges, special status, domain names, designs, trade secrets, research and studies, technical knowhow, 
confidential information and other benefits (in each case including the benefit of any applications made for 
the same) and all such rights of whatsoever description and nature of the Amalgamating FS Company;

  (g) all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations, 
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other 
interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all 
other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated belonging 
to or in the ownership, power or possession and in control of or vested in or granted in favour of or enjoyed by 
the Amalgamating FS Company and all other interests of whatsoever nature belonging to or in the ownership, 
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power, possession or control of or vested in or granted in favour of or held for the benefit of or enjoyed by the 
Amalgamating FS Company;

  (h) all books, records, files, papers, process information and drawings, manuals, data, catalogues, quotations, sales 
and advertising material, lists of present and former customers and suppliers, other customer information, 
and all other records and documents, whether in physical or electronic form, relating to business activities and 
operations of the Amalgamating FS Company;

  (i) all Liabilities of the Amalgamating FS Company, whether provided for or not in the books of account or 
disclosed in the balance sheet;

  (j) the employees of the Amalgamating FS Company including Liabilities with regard to the said employees, 
with respect to the payment of gratuity, superannuation, pension benefits and provident fund or other 
compensation or benefits, if any, whether in the event of resignation, death, retirement, retrenchment or 
otherwise, as on the Effective Date; and

  (k) all legal or other proceedings of whatsoever nature of the Amalgamating FS Company;

 (v) “Amalgamated Pharma Company” means PPL, to which the Amalgamating Pharma Companies shall stand 
amalgamated and transferred pursuant to and in accordance with the terms of the Scheme;

 (vi) “Amalgamated Pharma Undertaking 1” means all the businesses, undertakings, activities, operations and 
properties of Amalgamating Pharma Company 1, of whatsoever nature and kind and wheresoever situated, as a 
going concern, including but not limited to, the following:

  (a) all immovable properties and rights thereto i.e. land together with the buildings and structures standing 
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including 
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc., of 
Amalgamating Pharma Company 1 whether or not recorded in the books of accounts of Amalgamating 
Pharma Company 1 and all documents (including panchnamas, declarations, deeds or receipts) of title, rights 
and easements in relation thereto and all rights, covenants, continuing rights, title and interest, benefits and 
interests of rental agreements for lease or license or other rights to use of premises, in connection with the 
said immovable properties;

  (b) all assets, as are movable in nature, whether present or future or contingent, tangible or intangible, in 
possession or not, corporeal or incorporeal, in each case, wherever situated (including plant and machinery, 
capital work in progress, furniture, fixtures, fixed assets, computers, air conditioners, appliances, accessories, 
office equipment, communication facilities, installations, vehicles, inventories, stock in trade, stores and 
spares, packing material, raw material, tools and plants), actionable claims, earnest monies and sundry 
debtors, prepaid expenses, bills of exchange, promissory notes, financial assets, investment and shares in 
entities/ branches/ offices, outstanding loans and advances, recoverable in cash or in kind or for value to 
be received, receivables, funds, cash and bank balances and deposits including accrued interest thereto 
with any Appropriate Authority, banks, customers and other persons, dividends declared or interest accrued 
thereon, reserves, provisions, funds, benefits of all agreements, shares, bonds, debentures, debenture stock, 
units or pass through certificates, securities, the benefits of any bank guarantees, performance guarantees 
and tax related assets/credits, including but not limited to goods and service tax input credits, service tax 
input credits, central value added tax credits, value added/ sales tax/ entry tax credits or set-offs, advance tax, 
withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-assessment tax, regular tax, minimum 
alternate tax, dividend distribution tax, securities transaction tax, surcharge, cess, deferred tax assets/ 
liabilities, accumulated losses under the IT Act and allowance for unabsorbed depreciation under the IT Act, 
losses brought forward and unabsorbed depreciation as per the books of account, tax refunds, rights of any 
claim not made by Amalgamating Pharma Company 1 in respect of any refund of tax, duty, cess or other 
charge, including any erroneous or excess payment thereof made by Amalgamating Pharma Company 1 and 
any interest thereon, with regard to any law, act or rule or scheme made by the Appropriate Authority;
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  (c) all permits, licenses, permissions, right of way, approvals, authorisations, clearances, consents, benefits, 
registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection 
certificates, exemptions, pre-qualifications, bid acceptances, concessions, subsidies, tax deferrals, and 
exemptions and other benefits (in each case including the benefit of any applications made for the same), if 
any, liberties and advantages, approval for commissioning of project and other licenses or clearances granted/ 
issued/ given by any governmental, statutory or regulatory or local or administrative bodies, organizations or 
companies;

  (d) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts, memoranda 
of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders, tariff policies, 
expressions of interest, letters of intent, hire and purchase arrangements, power purchase agreements, tenancy 
rights, agreements for right of way, equipment purchase agreements, agreement with customers, purchase 
and other agreements with the supplier/ manufacturer of goods/ service providers, other arrangements, 
undertakings, deeds, bonds, schemes, concession agreements, trade union arrangements, settlements, 
collective bargaining schemes, insurance covers and claims, clearances and other instruments of whatsoever 
nature and description, whether vested or potential and written, oral or otherwise and all rights, title, interests, 
assurances, claims and benefits thereunder forming part of the business of Amalgamating Pharma Company 1;

  (e) all insurance policies of Amalgamating Pharma Company 1;

  (f ) all Intellectual Property of Amalgamating Pharma Company 1;

  (g) all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations, 
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other 
interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all 
other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated belonging 
to or in the ownership, power or possession and in control of or vested in or granted in favour of or enjoyed 
by Amalgamating Pharma Company 1 and all other interests of whatsoever nature belonging to or in the 
ownership, power, possession or control of or vested in or granted in favour of or held for the benefit of or 
enjoyed by Amalgamating Pharma Company 1;

  (h) all books, records, files, papers, engineering and process information, software licenses (whether proprietary 
or otherwise), test reports, computer programmes, drawings, manuals, data, databases including databases 
for procurement, commercial and management, catalogues, quotations, sales and advertising materials, 
product registrations, dossiers, product master cards, lists of present and former customers and suppliers 
including service providers, other customer information, customer credit information, customer/ supplier 
pricing information, and all other books and records, whether in physical or electronic form that form part of 
the business of Amalgamating Pharma Company 1;

  (i) the Liabilities of Amalgamating Pharma Company 1;

  (j) the employees of Amalgamating Pharma Company 1 including Liabilities with regard to the said employees, 
with respect to the payment of gratuity, superannuation, pension benefits and provident fund or other 
compensation or benefits, if any, whether in the event of resignation, death, retirement, retrenchment or 
otherwise, as on the Effective Date;

  (k) all legal or other proceedings of whatsoever nature of Amalgamating Pharma Company 1.

 (vii) “Amalgamated Pharma Undertaking 2” means all the businesses, undertakings, activities, operations and 
properties of Amalgamating Pharma Company 2, of whatsoever nature and kind and wheresoever situated, as a 
going concern, including but not limited to, the following:

  (a) all immovable properties and rights thereto i.e. land together with the buildings and structures standing 
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including 
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc., of 
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Amalgamating Pharma Company 2 whether or not recorded in the books of accounts of Amalgamating 
Pharma Company 2 and all documents (including panchnamas, declarations, deeds or receipts) of title, rights 
and easements in relation thereto and all rights, covenants, continuing rights, title and interest, benefits and 
interests of rental agreements for lease or license or other rights to use of premises, in connection with the 
said immovable properties;

  (b) all assets, as are movable in nature, whether present or future or contingent, tangible or intangible, in 
possession or not, corporeal or incorporeal, in each case, wherever situated (including plant and machinery, 
capital work in progress, furniture, fixtures, fixed assets, computers, air conditioners, appliances, accessories, 
office equipment, communication facilities, installations, vehicles, inventories, stock in trade, stores and 
spares, packing material, raw material, tools and plants), actionable claims, earnest monies and sundry 
debtors, prepaid expenses, bills of exchange, promissory notes, financial assets, investment and shares in 
entities/ branches/ offices, outstanding loans and advances, recoverable in cash or in kind or for value to 
be received, receivables, funds, cash and bank balances and deposits including accrued interest thereto 
with any Appropriate Authority, banks, customers and other persons, dividends declared or interest accrued 
thereon, reserves, provisions, funds, benefits of all agreements, shares, bonds, debentures, debenture stock, 
units or pass through certificates, securities, the benefits of any bank guarantees, performance guarantees 
and tax related assets/credits, including but not limited to goods and service tax input credits, service tax 
input credits, central value added tax credits, value added/ sales tax/ entry tax credits or set-offs, advance tax, 
withholding tax/ TDS, taxes withheld/ paid in a foreign country, self-assessment tax, regular tax, minimum 
alternate tax, dividend distribution tax, securities transaction tax, surcharge, cess, deferred tax assets/ 
liabilities, accumulated losses under the IT Act and allowance for unabsorbed depreciation under the IT Act, 
losses brought forward and unabsorbed depreciation as per the books of account, tax refunds, rights of any 
claim not made by Amalgamating Pharma Company 2 in respect of any refund of tax, duty, cess or other 
charge, including any erroneous or excess payment thereof made by Amalgamating Pharma Company 2 and 
any interest thereon, with regard to any law, act or rule or scheme made by the Appropriate Authority;

  (c) all permits, licenses, permissions, right of way, approvals, authorisations, clearances, consents, benefits, 
registrations, rights, entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection 
certificates, exemptions, pre-qualifications, bid acceptances, concessions, subsidies, tax deferrals, and 
exemptions and other benefits (in each case including the benefit of any applications made for the same), if 
any, liberties and advantages, approval for commissioning of project and other licenses or clearances granted/ 
issued/ given by any governmental, statutory or regulatory or local or administrative bodies, organizations or 
companies;

  (d) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts, memoranda 
of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders, tariff policies, 
expressions of interest, letters of intent, hire and purchase arrangements, power purchase agreements, tenancy 
rights, agreements for right of way, equipment purchase agreements, agreement with customers, purchase 
and other agreements with the supplier/ manufacturer of goods/ service providers, other arrangements, 
undertakings, deeds, bonds, schemes, concession agreements, trade union arrangements, settlements, 
collective bargaining schemes, insurance covers and claims, clearances and other instruments of whatsoever 
nature and description, whether vested or potential and written, oral or otherwise and all rights, title, interests, 
assurances, claims and benefits thereunder forming part of the business of Amalgamating Pharma Company 2;

  (e) all insurance policies of Amalgamating Pharma Company 2;

  (f ) all Intellectual Property of Amalgamating Pharma Company 2;

  (g) all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations, 
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other 
interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all 
other rights, easements, liberties and advantages of whatsoever nature and wheresoever situated belonging 



45

Piramal Enterprises Limited

to or in the ownership, power or possession and in control of or vested in or granted in favour of or enjoyed 
by Amalgamating Pharma Company 2 and all other interests of whatsoever nature belonging to or in the 
ownership, power, possession or control of or vested in or granted in favour of or held for the benefit of or 
enjoyed by Amalgamating Pharma Company 2;

  (h) all books, records, files, papers, engineering and process information, software licenses (whether proprietary 
or otherwise), test reports, computer programmes, drawings, manuals, data, databases including databases 
for procurement, commercial and management, catalogues, quotations, sales and advertising materials, 
product registrations, dossiers, product master cards, lists of present and former customers and suppliers 
including service providers, other customer information, customer credit information, customer/ supplier 
pricing information, and all other books and records, whether in physical or electronic form that form part of 
the business of Amalgamating Pharma Company 2;

  (i) the Liabilities of Amalgamating Pharma Company 2;

  (j) the employees of Amalgamating Pharma Company 2 including Liabilities with regard to the said employees, 
with respect to the payment of gratuity, superannuation, pension benefits and provident fund or other 
compensation or benefits, if any, whether in the event of resignation, death, retirement, retrenchment or 
otherwise, as on the Effective Date;

  (k) all legal or other proceedings of whatsoever nature of Amalgamating Pharma Company 2.

 (viii) “Amalgamated Pharma Undertakings” means Amalgamated Pharma Undertaking 1 and Amalgamated Pharma 
Undertaking 2 collectively;

 (ix) “Amalgamating FS Company” means PFPL;

 (x) “Amalgamating Pharma Companies” means Amalgamating Pharma Company 1 and Amalgamating Pharma 
Company 2 collectively;

 (xi) “Amalgamating Pharma Company 1” means CCPL;

 (xii) “Amalgamating Pharma Company 2” means HPPL;

 (xiii) “Applicable Law” means any applicable statute, law, regulation, ordinance, rule, judgment, order, decree, clearance, 
approval, directive, guideline, press notes, requirement or any similar form of determination by or decision of any 
Appropriate Authority, in each case having the force of law, and that is binding or applicable to a person, whether 
in effect as of the date on which this Scheme has been approved by the Boards or at any time thereafter;

 (xiv) “Appointed Date” means opening of business on April 1, 2022 or such other date as the NCLT may direct/ allow;

 (xv) “Appropriate Authority” means any applicable supra-national, national, central, state, municipal, provincial, 
local or similar governmental, statutory, regulatory, administrative authority, agency, commission, legislative 
body, departmental or public body or authority, board, branch, tribunal or court or other entity in India or 
any other country where the Companies conduct their business authorized to make laws, rules, regulations, 
standards, requirements, procedures or to pass directions or orders, in each case having the force of law, or 
any non-governmental regulatory or administrative authority, body or other organization in India or any other 
country where the Companies conduct their business to the extent that the rules, regulations and standards, 
requirements, procedures or orders of such authority, body or other organization have the force of law, or any 
stock exchange of India or any other country where the Companies conduct their business including the Registrar 
of Companies, Regional Director, Competition Commission of India, RBI, SEBI, Stock Exchanges, National Company 
Law Tribunal, Tax department including the Central Board of Direct Taxes, income tax authorities, Central and State 
GST Departments and such other sectoral regulators or authorities as may be applicable;

 (xvi) “Board” in respect of a Company, means the board of directors of such Company in office at the relevant time, and, 
unless it is repugnant to the context, shall include a committee duly constituted and authorized thereby;
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 (xvii) “BSE” means BSE Limited;

 (xviii) “CCPL” means Convergence Chemicals Private Limited, a private limited company and a wholly owned subsidiary 
of PPL incorporated under the provisions of the Companies Act, 2013, having its registered office is at Plot No 
D- 2/11/A1 G.I.D.C. Phase-II Dahej Tal Vagra Dahej Bharuch– 392130, Gujarat, hereinafter also referred to as the 
Amalgamating Pharma Company 1;

 (xix) “Companies” means PEL, PPL, PFPL, CCPL, and HPPL collectively, and “Company” means any one of them as the 
context may require;

 (xx) “Debt Securities” shall have the meaning set out in Clause 34.2(iii);

 (xxi) “Demerged Company” means PEL;

 (xxii) “Demerged Liabilities” shall have the meaning set out in Clause 10.2(ii);

 (xxiii) “Demerged Undertaking” means all the businesses, undertakings, activities, operations and properties of the 
Demerged Company, of whatsoever nature and kind and wheresoever situated, exclusively related to or pertaining 
to the conduct of, or the activities of, the Pharma Business as a going concern (which includes the Mahad Facility, 
and all the equity shares held by the Demerged Company in the Resulting Company, representing the Demerged 
Company’s strategic investment in the Resulting Company), including but not limited to, the following:

  (a) all immovable properties and rights thereto i.e. land together with the buildings and structures standing 
thereon (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including 
roads, drains and culverts, civil works, foundations for civil works, buildings, warehouses, offices, etc., which 
immovable properties exclusively form part of the Pharma Business whether or not recorded in the books 
of accounts of the Demerged Company and all documents (including panchnamas, declarations, deeds or 
receipts) of title, rights and easements in relation thereto and all rights, covenants, continuing rights, title and 
interest, benefits and interests of rental agreements for lease or license or other rights to use of premises, in 
connection with the said immovable properties. Such properties include the following leasehold properties 
both pertaining to the Mahad Facility:

   (A) leasehold property under the lease deed dated September 22, 1997 entered into between Maharashtra 
Industrial Development Corporation and Boehringer Manheim India Limited for lease of land 
admeasuring 1,40,250 sq. meters situated, at Plot K-1, Additional Mahad Industrial Area, Kalinj, Sub-
District Mahad, District- Raigad; and

   (B) leasehold property under the lease deed dated June 18, 2004 between Maharashtra Industrial 
Development Corporation and Nicholas Piramal India Limited for lease of land admeasuring 6005 sq. 
meters, situated at Plot No R-24 in the residential zone of Mahad Industrial Area, Nadgaon, Sub-District 
Mahad, District- Raigad;

  (b) all assets, as are movable in nature and which exclusively form part of the Pharma Business, whether present 
or future or contingent, tangible or intangible, in possession or not, corporeal or incorporeal, in each case, 
wherever situated (including plant and machinery, capital work in progress, furniture, fixtures, fixed assets, 
computers, air conditioners, appliances, accessories, office equipment, communication facilities, installations, 
vehicles, inventories, stock in trade, stores and spares, packing material, raw material, tools and plants), 
actionable claims, earnest monies and sundry debtors, prepaid expenses, bills of exchange, promissory notes, 
financial assets, investment and shares in entities/ branches/ offices undertaking the Pharma Business in India, 
outstanding loans and advances, recoverable in cash or in kind or for value to be received, receivables, funds, 
cash and bank balances and deposits including accrued interest thereto with any Appropriate Authority, 
banks, customers and other persons, dividends declared or interest accrued thereon, reserves, provisions, 
funds, benefits of all agreements, shares, bonds, debentures, debenture stock, units or pass through 
certificates, securities, the benefits of any bank guarantees, performance guarantees and tax related assets/
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credits, including but not limited to goods and service tax input credits, service tax input credits, central value 
added tax credits, value added/ sales tax/ entry tax credits or set-offs, advance tax, withholding tax/ TDS, 
taxes withheld/ paid in a foreign country, self-assessment tax, regular tax, minimum alternate tax, dividend 
distribution tax, securities transaction tax, surcharge, cess, deferred tax assets/ liabilities, accumulated losses 
under the IT Act and allowance for unabsorbed depreciation under the IT Act, losses brought forward and 
unabsorbed depreciation as per the books of account, tax refunds, rights of any claim not made by the 
Demerged Company in respect of any refund of tax, duty, cess or other charge, including any erroneous or 
excess payment thereof made by the Demerged Company and any interest thereon, with regard to any law, 
act or rule or scheme made by the Appropriate Authority;

  (c) all permits, licenses, permissions, right of way, approvals, authorisations, clearances, consents, benefits, 
registrations, rights, entitlements, credits, certificates, awards, sanctions, privileges, memberships, allotments, 
quotas, no objection certificates, exemptions, pre-qualifications, bid acceptances, concessions, subsidies, tax 
deferrals, and exemptions and other benefits (in each case including the benefit of any applications made 
for the same), if any, liberties and advantages, approval for commissioning of project and other licenses or 
clearances granted/ issued/ given by any governmental, statutory or regulatory or local or administrative 
bodies, organizations or companies for the purpose of carrying on the Pharma Business or in connection 
therewith including those relating to privileges, powers, facilities of every kind and description of whatsoever 
nature and the benefits thereto that form part of the Pharma Business;

  (d) all contracts, agreements, purchase orders/ service orders, operation and maintenance contracts, memoranda 
of understanding/ undertakings/ agreements, memoranda of agreed points, bids, tenders (including 
tender(s) for supply of vitamin solutions and premixes), tariff policies, expressions of interest, letters of 
intent, hire and purchase arrangements, power purchase agreements, tenancy rights, agreements for right 
of way, equipment purchase agreements, agreement with customers, purchase and other agreements with 
the supplier/ manufacturer of goods/ service providers, other arrangements, undertakings, deeds, bonds, 
schemes, concession agreements, trade union arrangements, settlements, collective bargaining schemes, 
insurance covers and claims, clearances and other instruments of whatsoever nature and description, whether 
vested or potential and written, oral or otherwise and all rights, title, interests, assurances, claims and benefits 
thereunder exclusively forming part of the Pharma Business;

  (e) all insurance policies pertaining to the Pharma Business;

  (f ) all Intellectual Property that exclusively forms part of the Pharma Business;

  (g) all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations, 
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other 
interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all other 
rights, easements, liberties and advantages of whatsoever nature and wheresoever situated belonging to or 
in the ownership, power or possession and in control of or vested in or granted in favour of or enjoyed by the 
Demerged Company exclusively forming part of the Pharma Business and all other interests of whatsoever 
nature belonging to or in the ownership, power, possession or control of or vested in or granted in favour of 
or held for the benefit of or enjoyed by the Demerged Company and exclusively forming part of the Pharma 
Business;

  (h) all books, records, files, papers, engineering and process information, software licenses (whether proprietary 
or otherwise), test reports, computer programmes, drawings, manuals, data, databases including databases 
for procurement, commercial and management, catalogues, quotations, sales and advertising materials, 
product registrations, dossiers, product master cards, lists of present and former customers and suppliers 
including service providers, other customer information, customer credit information, customer/ supplier 
pricing information, and all other books and records, whether in physical or electronic form that exclusively 
form part of the Pharma Business;
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  (i) the Demerged Liabilities;

  (j) the Demerger Transferred Employees including Liabilities of PEL with regard to the Demerger Transferred 
Employees, with respect to the payment of gratuity, superannuation, pension benefits and provident fund or 
other compensation or benefits, if any, whether in the event of resignation, death, retirement, retrenchment 
or otherwise, as on the Effective Date;

  (k) all legal or other proceedings of whatsoever nature that exclusively form part of the Pharma Business, which 
are capable of being continued by or against the Resulting Company under Applicable Law, other than 
proceedings under Tax Laws pertaining to the period prior to the Appointed Date; and

  (l) any assets, Liabilities, agreements, undertakings, activities, operations or properties that are determined 
by the Boards of the Demerged Company and the Resulting Company as relating to or forming part of the 
Pharma Business or which are necessary for conduct of, or the activities or operations of, the Pharma Business.

 (xxiv) “Demerger” shall have the meaning set out in Clause 3.7(i);

 (xxv) “Demerger Record Date” means a mutually agreed date to be fixed by the respective Boards of the Demerged 
Company and the Resulting Company for the purposes of determining the shareholders of the Demerged Company 
to whom equity shares of PPL would be allotted pursuant to the Demerger in accordance with Clause 19 of this 
Scheme;

 (xxvi) “Demerger Transferred Employees” means all the permanent employees of the Demerged Company who are 
either: (a) engaged in or relate to the Demerged Undertaking as on the Effective Date, or (b) jointly identified by 
the Boards or the management of the Demerged Company and the Resulting Company as being necessary for the 
proper functioning of the Demerged Undertaking.

 (xxvii) “Effective Date” means (a) for Part C and Part D, the date or the last date of the dates on which all the conditions 
and matters referred to in Clause 49.1 of the Scheme occur or have been fulfilled, obtained or waived, as applicable, 
in accordance with this Scheme; and (b) for Part E, the date or the last date of the dates on which all the conditions 
and matters referred to in Clause 49.2 of the Scheme occur or have been fulfilled, obtained or waived, as applicable, 
in accordance with this Scheme. References in this Scheme to the “date of coming into effect of this Scheme” or 
“upon the Scheme becoming effective” or “effectiveness of the scheme” shall mean the effective date;

 (xxviii) “Encumbrance” or to “Encumber” means without limitation (a) any options, claim, pre-emptive right, easement, 
limitation, attachment, restraint, mortgage, charge (whether fixed or floating), pledge, lien, hypothecation, 
assignment, deed of trust, title retention, security interest or other encumbrance or interest of any kind securing, 
or conferring any priority of payment in respect of any obligation of any person, including any right granted by 
a transaction which, in legal terms, is not the granting of security but which has an economic or financial effect 
similar to the granting of security under Applicable Law, including any option or right of pre-emption, public 
right, common right, easement rights, any attachment, restriction on use, transfer, receipt of income or exercise 
of any other attribute of ownership, right of set-off and/ or any other interest held by a third party; (b) any voting 
agreement, conditional sale contracts, interest, option, right of first offer or transfer restriction; (c) any adverse claim 
as to title, possession or use; and/ or (d) any agreement, conditional or otherwise, to create any of the foregoing;

 (xxix) “ESOP Scheme” means the PEL Employees’ Stock Ownership Plan - 2015 of the Demerged Company as amended 
from time to time;

 (xxx) “ESOP Trust” means collectively: (i) the trust constituted under the trust deed dated August 16, 1995 (as amended 
from time to time); and (ii) the Piramal Phytocare Limited Senior Employees Option Trust constituted under the 
trust deed dated July 7, 2009, for administering and implementing the employee stock options schemes of PEL;

 (xxxi) “FS Amalgamation” shall have the meaning set out in Clause 3.7(iii);

 (xxxii) “Funds” shall have the meaning set out in Clause 11.2;
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 (xxxiii) “GST” means the central tax as defined under the Central Goods and Services Tax Act, 2017, the integrated tax as 
defined under the Integrated Goods and Services Tax Act, 2017, and the state tax as defined under State Goods 
and Services Tax statutes;

 (xxxiv) “HPPL” means Hemmo Pharmaceuticals Private Limited, a private limited company and a wholly owned subsidiary 
of PPL incorporated under the provisions of the Companies Act, 1956 having its registered office at 114, Turf 
Estate, 3/65, off Dr. E. Moses Road, Mahalaxmi, Mumbai – 400011, Maharashtra, hereinafter also referred to as 
Amalgamating Pharma Company 2;

 (xxxv) “Intellectual Property” means:

  (a) patents, utility models, rights in inventions, supplementary protection certificates;

  (b) rights in information (including know-how, confidential information and trade secrets) and the right to use, 
and protect the confidentiality of, confidential information;

  (c) trade marks, service marks, rights in logos, trade and business names, rights in each of get-up and trade dress 
and all associated goodwill, rights to sue for passing off and/or for unfair competition and domain names;

  (d) copyright, moral rights and related rights, rights in computer software, database rights, rights in designs, and 
semiconductor topography rights;

  (e) marketing authorization, approvals, marketing intangibles, permits, permissions, incentives, privileges, special 
status, designs, research and studies;

  (f ) any other intellectual property rights; and

  (g) all rights or forms of protection, subsisting now or in the future, having equivalent or similar effect to the 
rights referred to in paragraphs (a) to (f ) above,

  in each case: (a) anywhere in the world; (b) whether unregistered or registered (including all applications, rights to 
apply and rights to claim priority); and (c) including all divisionals, continuations, continuations-in-part, reissues, 
extensions, re-examinations and renewals and the right to sue for damages for past and current infringement in 
respect of any of the same;

 (xxxvi) “IT Act” means the Income-tax Act, 1961 as may be amended or supplemented from time to time (and any successor 
provisions or law), including any statutory modifications or reenactments thereof together with all applicable 
by-laws, rules, regulations, orders, ordinances, directions including circulars and notifications and similar legal 
enactments, in each case issued under the Income-tax Act, 1961;

 (xxxvii) “Liabilities” means all debts (whether in Rupees or foreign currency), liabilities (including contingent liabilities, 
and obligations under any licenses or permits or schemes), loans raised and used, obligations incurred, duties 
of any kind, nature or description and undertakings of every kind or nature and the liabilities of any description 
whatsoever whether present or future, and howsoever raised or incurred or utilized along with any charge, 
encumbrance, lien or security thereon;

 (xxxviii)“Long Stop Date” shall have the meaning set out in Clause 50.2;

 (xxxix) “Mahad Facility” means the land and buildings situated at Mahad, Plot No. K1, Additional MIDC, Mahad, Raigad, 
Maharashtra 402302 and includes all structures, plant, machinery and manufacturing units which are embedded 
into the earth, and buildings, plants and manufacturing units under construction by the Demerged Company, if 
applicable, and all equipment and other fixed assets therein;

 (xl) “National Company Law Tribunal” or “NCLT” means the National Company Law Tribunal having jurisdiction over 
the Companies and/ or the National Company Law Appellate Tribunal as constituted and authorized as per the 
provisions of the Act for approving any scheme of arrangement, compromise or reconstruction of companies 
under Sections 230 to 232 of the Act and shall include, if applicable, such other forum or authority as may be 
vested with the powers of a tribunal for the purposes of Sections 230 to 232 of the Act as may be applicable;
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 (xli) “NBFC” shall have the meaning set out in Clause 3.5;

 (xlii) “NCD” shall have the meaning set out in Clause 34.2(iii);

 (xliii) “NSE” means National Stock Exchange of India Limited;

 (xliv) “PEL” means Piramal Enterprises Limited, a public limited company incorporated under provisions of the 
Companies Act, 1913, having its registered office at Piramal Ananta, Agastya Corporate Park, Kamani Junction, LBS 
Marg, Kurla (West), Mumbai- 400070, Maharashtra, hereinafter also referred to as the Demerged Company;

 (xlv) “PFPL” means PHL Fininvest Private Limited, a private limited company incorporate under provisions of the 
Companies Act, 1956, having its registered office at 4th Floor, Piramal Tower, Peninsula Corporate Park Ganpatrao 
Kadam Marg, Lower Parel, Mumbai 400013, Maharashtra, hereinafter referred to as the Amalgamating FS Company;

 (xlvi) “Pharma Amalgamations” shall have the meaning set out in Clause 3.7(ii);

 (xlvii) “Pharma Business” means the pharmaceutical business of the Demerged Company conducted in India whereby it 
provides end-to-end development and manufacturing solutions to third parties across the drug life cycle, through 
an integrated network, which comprises the following: business undertaken:

  (a) directly by the Demerged Company:

   (A) contract development and manufacturing of formulations and vitamin-mineral pre-mixes including at 
the Mahad Facility;

   (B) the business of manufacture, and distribution of consumer healthcare products, including through 
super distribution arrangements; and

  (b) indirectly through the Resulting Company:

   (A) contract development and manufacturing organization services, ranging from discovery clinical 
development to commercial manufacturing of active pharmaceutical ingredients and formulations;

   (B) manufacturing / selling / distribution of complex hospital generics including inhalation anaesthesia, 
injectable anaesthesia, intrathecal spasticity and pain management and select antibiotics; and

   (C) developing and marketing of consumer healthcare products.

 (xlviii) “PPL” means Piramal Pharma Limited, a public company and a subsidiary of PEL, incorporated under the provisions 
of the Companies Act, 2013, having its registered office at Gr. Flr., Piramal Ananta, Agastya Corporate Park, Kamani 
Junction, LBS Marg, Kurla (West), Mumbai- 400070, Maharashtra, hereinafter also referred to as the Resulting 
Company or Amalgamated Pharma Company, as applicable;

 (xlix) “PPL Equity Shares” shall have the meaning set out in Clause 19.1;

 (l) “RBI” means the Reserve Bank of India;

 (li) “Registrar of Companies” means the relevant Registrar of Companies having jurisdiction over the Companies;

 (lii) “Remaining Business” means any businesses, undertakings, activities, operations and properties, and investments 
of the Demerged Company other than those comprised in the Demerged Undertaking together with all assets, 
receivables and liabilities as a going concern, including for the avoidance of doubt, those related to the conduct 
of the financial services business and its related operations being undertaken by the Demerged Company, directly 
and indirectly through its subsidiaries which include (a) Piramal Capital & Housing Finance Limited; (b) PFPL; and 
(c) Piramal Asset Management Private Limited.

 (liii) “Resulting Company” means PPL, to which the Demerged Undertaking of the Demerged Company shall stand 
demerged and transferred pursuant to and in accordance with the terms of the Scheme;

 (liv) “Rupees” or “Rs.” means Indian rupees, being the lawful currency of Republic of India;
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 (lv) “Sanction Order” means the order of the NCLT sanctioning this Scheme;

 (lvi) “Scheme” or “the Scheme” or “this Scheme” means this composite scheme of arrangement in its present form as 
submitted to NCLT or this Scheme with such modification(s), if any made, in accordance with Clause 47 hereto;

 (lvii) “SEBI” means the Securities and Exchange Board of India established under the Securities and Exchange Board of 
India Act, 1992;

 (lviii) “SEBI ESOP Regulations” means the SEBI (Share Based Employee Benefits and Sweat Equity) Regulations, 2021 or 
any statutory modification or re-enactment thereof for the time being in force;

 (lix) “SEBI Scheme Circular” means the circular issued by the SEBI, being Circular No. SEBI/HO/CFD/DIL1/P/CIR/ 
2020/249 dated December 22, 2020 and any amendments thereof, consolidating Circulars dated March 10, 2017, 
March 23, 2017, May 26, 2017, September 21, 2017, January 3, 2018, September 12, 2019 and November 3, 2020;

 (lx) “Securities Act” shall have the meaning set out in Clause 19.9;

 (lxi) “Share Entitlement Ratio” shall have the meaning set out in Clause 19.1;

 (lxii) “Stock Exchanges” means the BSE and the NSE;

 (lxiii) “Tax” or “Taxes” means and include any tax, whether direct or indirect, including income tax (including withholding 
tax, dividend distribution tax), GST, excise duty, central sales tax, service tax, octroi, local body tax and customs 
duty, duties, charges, fees, surcharge, cess, levies or other similar assessments by or payable to an Appropriate 
Authority, including in relation to: (a) income, services, gross receipts, premium, immovable property, movable 
property, assets, profession, entry, capital gains, municipal, interest, expenditure, imports, wealth, gift, sales, use, 
transfer, licensing, withholding, employment, payroll and franchise taxes, and (b) any interest, fines, penalties, 
assessments, or additions to Tax resulting from, attributable to or incurred in connection with any proceedings or 
late payments in respect thereof;

 (lxiv) “Tax Laws” shall have the meaning set out in Clause 16.1;

 (lxv) “TDS” means tax deductible at source, in accordance with the provisions of the IT Act.

7. INTERPRETATION

7.1 All terms and words used but 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, the Securities Contracts (Regulation) Act, 1956, the 
Securities and Exchange Board of India Act, 1992, the Depositories Act, 1996 and other Applicable Law, rules, regulations, 
bye-laws, as the case may be or any statutory modification or re-enactment thereof for the time being in force.

7.2 References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this Scheme.

7.3 The headings herein shall not affect the construction of this Scheme.

7.4 Unless the context otherwise requires, reference to any law or to any provision thereof shall include references to any 
such law or to any provision thereof as it may, after the date hereof, from time to time, be amended, supplemented or 
re-enacted, or to any law or any provision which replaces it, and any reference to a statutory provision shall include any 
subordinate legislation made from time to time under that provision.

7.5 The singular shall include the plural and vice versa; and references to one gender include all genders.

7.6 Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be construed as 
illustrative and shall not limit the sense of the words preceding those terms.

7.7 References to a person include any individual, firm, body corporate (whether incorporated), government, state or agency 
of a state or any joint venture, association, partnership, works council or employee representatives body (whether or not 
having separate legal personality).
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8. DATE OF TAKING EFFECT AND OPERATIVE DATE

 This Scheme shall be effective from the Appointed Date but shall be operative from the Effective Date.

9. SHARE CAPITAL 

9.1 The authorized, issued, subscribed and paid up share capital of PEL as on October 5, 2021 is as under:  

Share Capital Amount (In Rs.)
Authorized Share Capital
40,00,00,000 Equity Shares of Rs. 2/- each 80,00,00,000
30,00,000 Preference Shares of Rs. 100/- each 30,00,00,000
2,40,00,000 Preference Shares of Rs. 10/- each 24,00,00,000
10,50,00,000 Unclassified Shares of Rs. 2/- each 21,00,00,000
TOTAL 155,00,00,000
Issued Share Capital
23,92,63,645 equity shares of face value of Rs. 2 each fully paid 47,85,27,290
TOTAL 47,85,27,290
Subscribed and Paid-up Share Capital
23,86,63,700 equity shares of face value of Rs. 2 each fully paid 47,73,27,400
TOTAL 47,73,27,400

9.2 The authorized, issued, subscribed and paid up share capital of PPL as on October 5, 2021 is as under:

Share Capital Amount (In Rs.)
Authorized Share Capital
150,00,00,000 equity shares of face value of Rs. 10 each 1500,00,00,000
10,00,00,000 compulsorily convertible preference shares of face value of Rs. 10 each 100,00,00,000
TOTAL 1600,00,00,000
Issued Share Capital
118,59,13,506 equity shares of face value of Rs. 10 each fully paid-up 1185,91,35,060
TOTAL 1185,91,35,060
Subscribed and Paid-up Share Capital
118,59,13,506 equity shares of face value of Rs. 10 each fully paid-up 1185,91,35,060
TOTAL 1185,91,35,060

 As on the date of approval of the Scheme by the Boards of the Companies, PEL holds 79.8751% of the share capital of PPL.

 The equity shares of the Resulting Company are presently not listed on any Stock Exchange. An application shall be made 
with the Stock Exchanges post the effectiveness of the Scheme, for listing of the equity shares of the Resulting Company as 
mentioned in this Scheme. 

9.3 The authorized, issued, subscribed and paid up share capital of CCPL as on October 5, 2021 is as under: 

Share Capital Amount (In Rs.)
Authorized Share Capital
8,50,00,000 equity shares of face value of Rs. 10 each.  85,00,00,000
TOTAL 85,00,00,000
Issued Share Capital
7,00,10,000  equity shares of face value of Rs. 10 each fully paid. 70,01,00,000
TOTAL 70,01,00,000
Subscribed and Paid-up Share Capital
7,00,10,000  equity shares of face value of Rs. 10 each fully paid. 70,01,00,000
TOTAL 70,01,00,000

 The entire share capital of CCPL, as on the date of approval of the Scheme by the Boards of the Companies, is held by PPL and its 
nominee shareholder.
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9.4 The authorized, issued, subscribed and paid up share capital of HPPL as on October 5, 2021 is as under: 

Share Capital Amount (In Rs.)
Authorized Share Capital
50,000  equity shares of face value of Rs. 100 each. 50,00,000
TOTAL 50,00,000
Issued Share Capital
29,075 equity shares of face value of Rs. 100 each fully paid. 29,07,500
TOTAL 29,07,500
Subscribed and Paid-up Share Capital
29,075 equity shares of face value of Rs. 100 each fully paid. 29,07,500
TOTAL 29,07,500

 The entire share capital of HPPL, as on the date of approval of the Scheme by the Boards of the Companies, is held by PPL and its 
nominee shareholder.

9.5 The authorized, issued, subscribed and paid up share capital of PFPL as on October 5, 2021 is as under: 

Share Capital Amount (In Rs.)
Authorized Share Capital
500,00,00,000 Equity shares of Rs. 10 each 5000,00,00,000
TOTAL 5000,00,00,000
Issued Share Capital
62,86,84,777 equity shares of Rs. 10 each 628,68,47,770
TOTAL 628,68,47,770
Subscribed and Paid-up Share Capital
62,86,84,777 equity shares of Rs. 10 each 628,68,47,770
TOTAL 628,68,47,770

 The entire share capital of PFPL, as on the date of approval of the Scheme by the Boards of the Companies, is held by PEL and 
joint shareholders.

PART C - TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING INTO RESULTING COMPANY

10. TRANSFER AND VESTING OF DEMERGED UNDERTAKING

 Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged Undertaking shall, in 
accordance with Section 2(19AA) of the IT Act and pursuant to Sections 230 to 232 and other applicable provisions of the 
Act, and pursuant to the Sanction Order, without any further act, instrument or deed, be demerged from the Demerged 
Company and stand transferred to and vested in or be deemed to be transferred to and vested in the Resulting Company 
as a going concern in the manner set out below.

10.1 TRANSFER OF ASSETS

10.1.1 Upon the Scheme becoming effective and with effect from the Appointed Date, the Demerged Undertaking shall, subject 
to the provisions of this Clause 10 in relation to the mode of transfer and vesting under the provisions of Sections 230 to 
232 of the Act and all other applicable provisions of Applicable Law and without any further act or deed, be demerged 
from the Demerged Company, and be transferred to and vested in and be deemed to have been demerged from the 
Demerged Company, and transferred to and vested in the Resulting Company as a going concern so as to become as 
and from the Appointed Date, the estate, assets, rights, claims, title, interest and authorities including accretions and 
appurtenances of the Resulting Company, subject to the provisions of this Scheme in relation to Encumbrances in favour 
of banks and/ or financial institutions.

10.1.2 It is clarified that all assets, estates, rights, title, claims, investments, interest and authorities acquired by the Demerged 
Company, after the Appointed Date and prior to the Effective Date, and forming part of the Demerged Undertaking, shall 
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also, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law, stand 
transferred to and vested in or be deemed to have been transferred to or vested in the Resulting Company upon the 
coming into effect of this Scheme, without any further act, instrument or deed.

10.1.3 Upon the Scheme becoming effective and with effect from the Appointed Date, without prejudice to the generality of 
the above:

 (i) In respect of the assets of the Demerged Undertaking that are movable in nature (including shares and marketable 
securities) or incorporeal property and/ or otherwise capable of transfer by manual or constructive delivery and/ 
or by endorsement and/or delivery, including cash and bank balances, units of mutual funds, market instruments 
and securities of the Demerged Undertaking the same shall stand transferred by the Demerged Company to the 
Resulting Company pursuant to provisions of Sections 230 to 232 of the Act and all other applicable provisions 
of Applicable Law or be deemed to be transferred by delivery or possession or by endorsement and delivery and 
without requiring any deed or instrument of conveyance for transfer of the same, and shall become the property of 
the Resulting Company subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/ 
or financial institutions.

 (ii) Subject to the provisions of Clause 16.1 in relation to Tax, in respect of movable assets other than those dealt with 
in Clause 10.1.3(i) above (including but not limited to sundry debts, actionable claims, earnest monies, receivables, 
bills, credits, loans, advances and deposits with any Appropriate Authorities or any other bodies and/ or customers 
or any other person, if any, forming part of the Demerged Undertaking, whether recoverable in cash or in kind or 
for value to be received, etc.) the same shall stand transferred to and vested in the Resulting Company without 
any notice or other intimation to any person in pursuance of the provisions of Sections 230 to 232 read with other 
relevant provisions of the Act and all other applicable provisions of Applicable Law to the end and intent that the 
right of the Demerged Company to recover or realize the same stands transferred to the Resulting Company, and 
that appropriate entries should be passed in their respective books to record the aforesaid change, without any 
notice or other intimation to such debtors, depositors or persons as the case may be. The Resulting Company may, 
at its sole discretion but without being obliged, give notice in such form as it may deem fit and proper, to such 
person, as the case may be, that the said sundry debts, actionable claims, earnest monies, receivables, bills, credits, 
loans, advances and deposits stands transferred to and vested in the Resulting Company and be paid or made good 
or held on account of the Resulting Company as the person entitled thereto.

 (iii) All assets, estate, rights, title, remedies, claims, rights of action, interest and authorities held by the Demerged 
Company, on the Appointed Date forming part of the Demerged Undertaking, not otherwise specified in the above 
Clauses, shall also, without any further act, instrument or deed, stand transferred to and vested in or be deemed to 
be transferred to and vested in the Resulting Company upon the coming into effect of this Scheme pursuant to the 
provisions of Sections 230-232 of the Act and all other applicable provisions of Applicable Laws.

 (iv) All immovable property, whether or not included in the books of the Demerged Company, whether freehold or 
leasehold or licensed properties (including but not limited to land, buildings, sites and immovable properties 
and any other document of title, rights, interest, right of way and easements in relation thereto) of the Demerged 
Undertaking exclusively (including the Mahad Facility) shall stand transferred to and be vested in the Resulting 
Company or be deemed to be transferred to and be vested in the Resulting Company automatically without any act 
or deed to be done or executed by the Demerged Company and/or the Resulting Company. All lease or license or 
rent agreements pertaining exclusively to the Demerged Undertaking, entered into by the Demerged Company with 
various landlords, owners and lessors in connection with the use of the assets of the Demerged Company, together 
with security deposits, shall stand automatically transferred in favour of the Resulting Company on the same terms 
and conditions, subject to Applicable Law, without any further act, instrument or deed. The Resulting Company shall 
continue to pay rent amounts as provided for in such agreements and shall comply with the other terms, conditions 
and covenants thereunder and shall also be entitled to refund of security deposits paid under such agreements by 
the Demerged Company. For the purpose of giving effect to the vesting order passed under Sections 230 to 232 of 
the Act in respect of this Scheme, the Resulting Company shall be entitled to exercise all rights and privileges and 
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be liable to pay all taxes and charges and fulfill all its obligations in relation to or applicable to all such immovable 
properties, including mutation and/or substitution of the ownership or the title to, or interest in the immovable 
properties which shall be made and duly recorded by the Appropriate Authority(ies) in favour of the Resulting 
Company pursuant to the Sanction Order and upon the effectiveness of this Scheme in accordance with the terms 
hereof without any further act or deed to be done or executed by the Demerged Company and / or the Resulting 
Company. It is clarified that the Resulting Company shall be entitled to engage in such correspondence and make 
such representations, as may be necessary for the purposes of the aforesaid mutation and/or substitution. For the 
purposes this Clause, the Boards of the relevant Companies may, in their absolute discretion, mutually decide the 
manner of giving effect to the transfer or vesting of the whole or part of the right, title and interest in all or any of 
the immovable properties along with any attendant formalities involved, including by way of execution of deed(s) 
of conveyance, assignment, transfer or rectification, in order to give effect to the objectives of the Scheme.

 (v) All Intellectual Property and rights thereto of the Demerged Company, whether registered or unregistered, along 
with all rights of commercial nature including attached goodwill, title, interest, and all other interests relating to the 
goods or services being dealt with by the Demerged Company and forming part of the Demerged Undertaking, 
shall be transferred to, and vest in, the Resulting Company.

 (vi) In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all indirect tax related 
benefits, including GST benefits, service tax benefits, all indirect tax related assets/ credits, including but not limited 
to goods and service tax input credits, service tax input credits, value added/ sales tax/ entry tax credits or set-
off, income tax holiday/ benefit/ losses/ minimum alternative tax and other benefits or exemptions or privileges 
enjoyed, granted by any Appropriate Authority or by any other person, or availed of by the Demerged Company are 
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions 
of Applicable Law, without any further act or deed, in so far as they relate to the Demerged Undertaking, vest with 
and be available to the Resulting Company on the same terms and conditions as were available with the Demerged 
Company and as if the same had been allotted and/ or granted and/ or sanctioned and/ or allowed to the Resulting 
Company, to the end and intent that the right of the Demerged Company to recover or realize the same, stands 
transferred to the Resulting Company and that appropriate entries should be passed in their respective books to 
record the aforesaid changes.

 (vii) With respect to the investments made by the Demerged Company in shares (including shares held in the Resulting 
Company, i.e. PPL, representing the Demerged Company’s strategic investment in PPL), stocks, bonds, warrants, units 
of mutual funds or any other securities, shareholding interests in other companies, whether quoted or unquoted, 
by whatever name called, forming part of the Demerged Undertaking, the same shall, without any further act, 
instrument or deed, be transferred to and vested in and/ or be deemed to be transferred to and vested in the 
Resulting Company on the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

 (viii) Any claims due to the Demerged Company from its customers or otherwise and which have not been received 
by the Demerged Company as on the date immediately preceding the Appointed Date as the case may be, in 
relation to or in connection with the Demerged Undertaking, shall also belong to and be received by the Resulting 
Company.

10.1.4  For avoidance of doubt, in order to ensure the smooth transition and sales of products and inventory of the Demerged 
Company manufactured and/ or branded and/ or labelled and/ or packed in the name of the Demerged Company prior 
to the Effective Date insofar as they relate to the Demerged Undertaking, the Resulting Company shall have the right to 
own, use, market, sell, exhaust or to in any manner deal with any such products and inventory (including packing material) 
pertaining to the Demerged Company at manufacturing locations or warehouses or elsewhere, without making any 
modifications whatsoever to such products and /or their branding, packing or labelling. All invoices/ payment related 
documents pertaining to such products and inventory (including packing material) may be raised in the name of the 
Resulting Company after the Effective Date.

10.1.5 Notwithstanding the fact that vesting of the Demerged Undertaking occurs by virtue of this Scheme, the Resulting 
Company may, at any time on or after the Appointed Date, in accordance with the provisions hereof if so required 
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under any Applicable Law or otherwise, take such actions and execute such deeds (including deeds of adherence), 
confirmations, other writings or tripartite arrangements with any party to any contract or arrangement to which the 
Demerged Company is a party or any writings as may be necessary in order to give formal effect to the provisions of this 
Scheme. The Resulting Company shall under the provisions of this Scheme, be deemed to be authorized to execute any 
such writings on behalf of the Demerged Company to carry out or perform all such formalities or compliances referred 
to above on the part of the Demerged Company.

10.1.6 Upon the Effective Date and with effect from the Appointed Date, in relation to assets, if any, which, under Applicable 
Law, require separate documents for vesting in the Resulting Company, or which the Demerged Company and/or the 
Resulting Company and or otherwise desire to be vested separately, the Demerged Company and the Resulting Company 
will execute such deeds, documents or such other instruments, if any, as may be mutually agreed.

10.1.7 On and from the Effective Date and thereafter, the Resulting Company shall be entitled to operate all bank accounts of 
the Demerged Company, in relation to or in connection with the Demerged Undertaking, and realize all monies and 
complete and enforce all pending contracts and transactions and to accept stock returns and issue credit notes in respect 
of the Demerged Company, in relation to or in connection with the Demerged Undertaking in the name of the Resulting 
Company in so far as may be necessary until the transfer of rights and obligations of the Demerged Undertaking to the 
Resulting Company under this Scheme have been formally given effect to under such contracts and transactions.

10.1.8  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 Demerged 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 Demerged Undertaking, in the name of the Demerged Company in so far as may be necessary. 
All cheques and other negotiable instruments, electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders 
received or presented for encashment which are in the name of the Demerged Company, in relation to or in connection 
with the Demerged Undertaking, after the Appointed Date shall be accepted by the bankers of the Resulting Company 
and credited to the account of the Resulting Company, if presented 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 in the name of the Demerged Company, in relation to or in connection with the Demerged Undertaking. It is 
hereby expressly clarified that any legal proceedings by or against the Demerged Company, in relation to or in connection 
with the Demerged 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 may be, 
continued by or against the Resulting Company after the Effective Date.

10.2 TRANSFER OF LIABILITIES

 (i) Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case of any Demerged 
Liability incurred on a date on or after the Appointed Date, with effect from such date), all Demerged Liabilities, 
whether or not provided in the books of the Demerged Company shall without any further act, instrument or deed 
be and stand transferred to the Resulting Company to the extent that they are outstanding as on the Effective Date 
and shall thereupon become as and from the Appointed Date (or in case of any Demerged Liability incurred on 
a date on or after the Appointed Date, with effect from such date) the debts, duties, obligations, and liabilities of 
the Resulting Company, along with any Encumbrance relating thereto, on the same terms and conditions as were 
applicable to the Demerged Company. The Resulting Company undertakes to meet, discharge and satisfy the same 
to the exclusion of the Demerged Company such that the Demerged Company shall in no event be responsible or 
liable in relation to any such Demerged Liabilities.

 (ii) The term “Demerged Liabilities” shall mean:

  (a) the Liabilities of the Demerged Company which exclusively arise out of the activities or operations of the 
Pharma Business;

  b) the specific loans or borrowings (including debentures, if any) raised, incurred and utilized solely for the 
activities or operations of the Pharma Business;
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  (c) in cases other than those referred to in Clause 10.2(ii)(a) or Clause 10.2(ii)(b) above, so much of the amounts 
of general or multipurpose borrowings, if any, of the Demerged Company, as stand in the same proportion 
which the value of the assets transferred pursuant to the Demerger bears to the total value of the assets of the 
Demerged Company immediately prior to the Appointed Date.

 (iii) In so far as the Demerged Liabilities are concerned, such Demerged Liabilities transferred to the Resulting Company 
in terms of Clause 10.2 hereof, shall, without any further act, instrument or deed, become loans and borrowings of 
the Resulting Company, and all rights, powers, duties and obligations in relation thereto shall stand transferred to 
and vested in and shall be exercised by or against the Resulting Company as if it had entered into such loans and 
incurred such borrowings. Thus, with effect from the Effective Date, the primary obligation to redeem or repay such 
Demerged Liabilities shall be that of the Resulting Company.

 (iv) Where any of the Demerged Liabilities has been partially or fully discharged by the Demerged Company after the 
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been for and on account of 
the Resulting Company, and all liabilities and obligations incurred by the Demerged Company for the operations of 
the Demerged Undertaking after the Appointed Date and prior to the Effective Date shall be deemed to have been 
incurred for and on behalf of the Resulting Company, and to the extent they are outstanding on the Effective Date, 
shall also without any further act or deed be and stand transferred to the Resulting Company and shall become the 
liabilities and obligations of the Resulting Company.

 (v) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Company 
alone shall be liable, to perform all obligations in respect of all debts, liabilities, duties and obligations pertaining to 
its Remaining Business and the Resulting Company shall not have any obligations in respect of the debts, liabilities, 
duties and obligations of the Remaining Business. Further, upon the coming into effect of this Scheme and with 
effect from the Appointed Date, the Resulting Company alone shall be liable to perform all obligations in respect of 
Demerged Liabilities, which have been transferred to it in terms of this Scheme, and the Demerged Company shall 
not have any obligations in respect of such respective Demerged Liabilities.

 (vi) The provisions of this Clause and that of Clause 10.3 below shall operate, notwithstanding anything to the contrary 
contained in any instrument, deed or writing or the terms of sanction or issue or any security documents, all of 
which instruments, deeds or writings shall be deemed to have been modified and/ or superseded by the foregoing 
provisions.

 (vii) It is expressly provided that, save as mentioned in this Scheme, no other term or condition of the Demerged 
Liabilities transferred to the Resulting Company as part of the Scheme is modified by virtue of this Scheme except 
to the extent that such amendment is required statutorily or by necessary implication.

 (viii) Upon the coming into effect of this Scheme, the borrowing limits of the Resulting Company in terms of Section 
180(1)(c) of the Act shall be deemed increased without any further act, instrument or deed to the equivalent of 
the aggregate borrowings forming part of the Demerged Liabilities transferred by the Demerged Company to the 
Resulting Company pursuant to the Scheme. Such limits shall be incremental to the existing borrowing limits of the 
Resulting Company.

10.3 ENCUMBRANCES

 (i) The transfer and vesting of the assets comprised in the Demerged Undertaking to and in the Resulting Company 
upon the coming into effect of the Scheme shall be subject to the Encumbrances, if any, affecting the same as 
hereinafter provided.

 (ii) In so far as the existing Encumbrances in respect of the Demerged Liabilities are concerned, such Encumbrances 
shall, without any further act, instrument or deed be modified and shall be extended to and shall operate only 
over the assets comprised in the Demerged Undertaking to which such Demerged Liability relates, which have 
already been Encumbered in respect of the Demerged Liabilities as transferred to the Resulting Company pursuant 
to this Scheme, and such Encumbrances shall not relate to or attach to any of the other assets of the Resulting 
Company. Provided that if any of the assets comprised in the Demerged Undertaking being transferred to the 
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Resulting Company pursuant to this Scheme have not been Encumbered in respect of the Demerged Liabilities, 
such assets shall remain unencumbered and the existing Encumbrances referred to above shall not be extended 
to and shall not operate over such assets. The Scheme shall not operate to enlarge the Encumbrances, nor shall the 
Resulting Company be obliged to create any further or additional security after the Scheme has become effective or 
otherwise. The absence of any formal amendment which may be required by a lender or trustee or third party shall 
not affect the operation of the above.

 (iii) If any Encumbrance of the Demerged Company for the operations of the Demerged Undertaking exists as on 
the Appointed Date, but has been partially or fully released thereafter by the Demerged Company on or after 
the Appointed Date but prior to the Effective Date, such release shall be deemed to be for and on account of the 
Resulting Company upon the coming into effect of the Scheme and all Encumbrances incurred by the Demerged 
Company for the operations of the Demerged Undertaking on or after the Appointed Date and prior to the Effective 
Date shall be deemed to have been incurred for and on behalf of the Resulting Company, and such Encumbrances 
shall not attach to any property of the Demerged Company.

 (iv) Subject to the other provisions of this Scheme, in so far as the assets forming part of the Demerged Undertaking are 
concerned, the Encumbrances over such assets, to the extent they relate to any loans or borrowings or debentures or 
other debt or debt securities of the Remaining Business of the Demerged Company, shall, as and from the Effective 
Date, without any further act, instrument or deed, stand released and discharged and shall no longer be available as 
Encumbrances in relation to those liabilities of the Demerged Company pertaining to its Remaining Business (and 
which shall continue with the Demerged Company).

 (v) In so far as the assets of the Remaining Businesses are concerned, the Encumbrances over such assets, to the 
extent they relate to any loans or borrowings forming part of the relevant Demerged Liabilities shall, without any 
further act, instrument or deed be released and discharged from such Encumbrances. The absence of any formal 
amendment which may be required by a bank and/ or financial institution or trustee or third party in order to effect 
such release shall not affect the operation of this Clause 10.3(v).

 (vi) In so far as the existing Encumbrances in respect of the loans and other liabilities relating to a Remaining Business 
are concerned, such Encumbrances shall, without any further act, instrument or deed be continued with the 
Demerged Company, only on the assets relating to the relevant Remaining Business and the assets forming part of 
the Demerged Undertaking shall stand released therefrom.

 (vii) In so far as the existing Encumbrances over the assets and other properties of the Resulting Company or any 
part thereof which relate to the liabilities and obligations of the Resulting Company prior to the Effective Date 
are concerned, such Encumbrance shall, without any further act, instrument or deed continue to relate to only 
such assets and properties and shall not extend or attach to any of the assets and properties of the Demerged 
Undertaking transferred to and vested in the Resulting Company by virtue of the Scheme.

 (viii) Without any prejudice to the provisions of the foregoing Clauses and upon coming into effect of this Scheme, 
the Demerged Company and the Resulting Company shall enter into and execute such other deeds, instruments, 
documents and/ or writings and/ or do all acts and deeds as may be required from the Demerged Company, 
including the filing of necessary particulars and/ or modification(s) of charge, with the Registrar of Companies to 
give formal effect to the provisions of this Clause and foregoing Clauses, if required.

 (ix) Any reference to the Demerged Company and its assets and properties in any security documents or arrangements 
(to which the Demerged Company is a party), which relate to the Demerged Undertaking, shall be construed as a 
reference to the Resulting Company and the assets and properties of the Demerged Company shall be transferred 
to the Resulting Company by virtue of the Scheme. Without prejudice to the provisions of the foregoing Clauses 
and upon coming into effect of the Scheme, the Demerged Company and the Resulting Company may enter into 
and execute such other deeds, instruments, documents and/ or writings and/ or do all acts and deeds as may 
be required, including the filing of necessary particulars and/ or modification(s) of charge, with the Registrar of 
Companies to give formal effect to the provisions of this Clause and foregoing Clauses, if required.
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11. EMPLOYEES

11.1 On the Scheme becoming effective, all Demerger Transferred Employees shall be deemed to have become employees of 
the Resulting Company with effect from the Appointed Date or their respective joining date, whichever is later, without 
any break in their service and on the basis of continuity of service, and the terms and conditions of their employment with 
the Resulting Company shall not be less favourable than those applicable to them with reference to their employment in 
the Demerged Company on the Effective Date. The services of all Demerger Transferred Employees with the Demerged 
Company prior to the Demerger shall be taken into account for the purposes of all benefits to which the Demerger 
Transferred Employees may be eligible, including for the purpose of payment of any retrenchment compensation, 
gratuity and other terminal benefits and to this effect the accumulated balances, if any, standing to the credit of the 
Demerger Transferred Employees in the existing provident fund, gratuity fund and superannuation funds nominated by 
the Resulting Company and/or such new provident fund, gratuity fund and superannuation fund to be established and 
caused to be recognized by the Appropriate Authorities, by the Resulting Company, or to the government provident 
fund in relation to the Demerger Transferred Employees who are not eligible to become members of the provident fund 
maintained by the Resulting Company.

11.2 It is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuity fund, superannuation 
fund or any other special fund or trusts, if any, created or existing for the benefit of the staff and employees of the 
Demerged Company (including Demerger Transferred Employees) are concerned (collectively referred to as the “Funds”), 
such of the investments made in the funds and liabilities which are attributable/referable to the Demerger Transferred 
Employees shall be transferred to the similar funds created and/or nominated by the Resulting Company and shall be 
held for their benefit pursuant to this Scheme, or at the sole discretion of the Resulting Company, maintained as separate 
funds by the Resulting Company. In the event that the Resulting Company does not have its own funds in respect of 
any of the above, the Resulting Company may, subject to necessary approvals and permissions, continue to contribute 
to the relevant Funds, until such time that the Resulting Company creates its own funds, at which time the funds and 
the investments and contributions pertaining to the Demerger Transferred Employees shall be transferred to the funds 
created by the Resulting Company.

11.3 Further to the transfer of Funds as set out in Clause 11.2 above, for all purposes whatsoever in relation to the administration 
or operation of such Funds or in relation to the obligation to make contributions to the said Funds in accordance with the 
provisions thereof as per the terms provided in the respective trust deeds, if any, all rights, duties, powers and obligations 
of the Demerged Company in relation to the Demerged Undertaking as on the Effective Date in relation to such Funds 
shall become those of the Resulting Company. It is clarified that the services of the Demerger Transferred Employees 
forming part of the Demerged Undertaking will be treated as having been continuous for the purpose of the said Funds.

11.4 In relation to any other fund (including any funds set up by the government for employee benefits) created or existing 
for the benefit of the Demerger Transferred Employees, the Resulting Company shall stand substituted for the Demerged 
Company, for all purposes whatsoever, including relating to the obligation to make contributions to the said funds in 
accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such Demerger Transferred Employees.

11.5 In so far as the existing benefits or funds created by the Demerged Company for the employees of the Remaining Business 
are concerned, the same shall continue and the Demerged Company shall continue to contribute to such benefits or 
funds in accordance with the provisions thereof, and the Resulting Company shall have no liability in respect thereof.

11.6 Employee Stock Option Plans

 (i) In respect of the employee stock options granted by the Demerged Company under the ESOP Scheme (irrespective 
of whether the options holders continue to be employees of the Demerged Company or are or become employees 
of the Resulting Company pursuant to the Scheme), which have been granted (whether vested or not) but have not 
been exercised as on the Demerger Record Date:

  (a) The employee stock options granted by the Demerged Company under the ESOP Scheme would continue 
to be held by the employees of the Resulting Company including the Demerger Transferred Employees in 
accordance with the terms of the ESOP Scheme and any other applicable terms. Upon coming into effect of 
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the Scheme, and as an integral part of the Scheme, the ESOP Scheme shall stand modified as below; so as to 
enable the continuance of the same in the hands of the employees of the Resulting Company who have been 
granted stock options by the Demerged Company.

  (b) The terms of the ESOP Scheme and the employee stock options granted pursuant to the ESOP Scheme shall 
stand modified to the effect that the option holders (as per the records of the Demerged Company on the 
Demerger Record Date) shall be entitled to receive 4 (four) equity shares of the Resulting Company for (and 
in addition to) every 1 (one) equity share of the Demerged Company to be received upon the exercise of each 
employee stock option held by such option holder under the ESOP Scheme in accordance with terms thereof.

  (c) The exercise price payable for the employee stock options may be modified, if and as may be determined 
by the Boards of the Demerged Company and the Resulting Company or committee(s) thereof constituted 
to deal with matters pertaining to employee stock option schemes in accordance with the provisions of this 
Scheme, the SEBI ESOP Regulations and other Applicable Laws.

 (ii) The respective Boards (or duly authorized committee(s) thereof ) of the Demerged Company and Resulting Company 
shall be entitled to take such actions including providing accelerated vesting or cash compensation or allotting 
additional employee stock options or adjusting exercise price or otherwise, at the respective Board’s discretion, 
in order to give effect to the provisions of this Clause 11 without prejudicially affecting the option holders. For 
this purpose: (a) the terms and conditions of the ESOP Scheme may be varied by the Board (or duly authorized 
committee thereof ) of the Demerged Company; and (b) the terms and conditions of any employee stock option 
scheme(s) formulated by the Resulting Company may be varied by the Board (or duly authorized committee 
thereof ) of the Resulting Company. Upon the Scheme coming into effect, the Resulting Company shall ensure that 
the stock option scheme(s) formulated by it shall be modified to take into account the provisions of this Scheme.

 (iii) All actions taken in accordance with this Clause 11 shall be deemed to be in full compliance of the SEBI ESOP 
Regulations, any other applicable guidelines/regulations issued by SEBI in this regard, and any other Applicable 
Laws. The aforesaid variation of the entitlement of the holders to employee stock options to receive equity 
share(s) of the Resulting Company upon exercise of the employee stock option in addition to equity share(s) of 
the Demerged Company shall be effected as an integral part of this Scheme and the consent of the shareholders 
of the Demerged Company and Resulting Company to this Scheme shall be deemed to be their consent in relation 
to all matters pertaining to the ESOP Scheme as well the formulation / modification of any Resulting Company’s 
stock option scheme(s), including: (a) any modifications made to the ESOP Scheme required to give effect to the 
provisions of the Scheme; (b) the formulation and introduction of the new stock option scheme(s) of the Resulting 
Company or modifications to stock option scheme(s) of the Resulting Company; (c) the administration of such stock 
option scheme(s) of the Resulting Company; and (d) all related matters. No further approval of the shareholders 
of the Demerged Company or Resulting Company or resolution, action or compliance would be required in this 
connection under any applicable provisions of the Act and/ or other Applicable Laws.

 (iv) The Demerged Company and Resulting Company shall be empowered to administer and implement their respective 
employee stock option scheme(s) through the ESOP Trust, if so required or in the case of the Resulting Company, 
any other trust established for this purpose.

 (v) The Boards of the Demerged Company and Resulting Company shall be entitled to take such actions and execute 
such further documents as may be necessary or desirable for the purpose of giving effect to the provisions of this 
Clause 11.6 of the Scheme.

12. LEGAL PROCEEDINGS

12.1 Upon the coming into effect of this Scheme, subject to the provisions of Clause 12.2 in relation to Tax proceedings, if 
any suit, appeal, legal, or other proceeding of whatever nature, whether criminal or civil (including before any statutory 
or quasi-judicial authority or tribunal), under Applicable Law, by or against the Demerged Company in relation to the 
Demerged Undertaking is pending on the Effective Date or is instituted any time thereafter, and if such proceeding is 
capable of being continued by or against the Resulting Company under Applicable Law, the same shall not abate or be 
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discontinued or in any way be prejudicially affected by reason of or by anything contained in this Scheme, but the said 
suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or against the Resulting Company, 
as the case may be, after the Effective Date, in the same manner and to the same extent as it would have been continued, 
prosecuted and enforced by or against the Demerged Company, in relation to the Demerged Undertaking, which forms 
part of the Demerged Company, as if this Scheme had not been made.

12.2 The provisions of this Clause 12.2 shall apply to any suit, appeal, legal or other proceeding of whatever nature, whether 
criminal or civil (including before any statutory or quasi-judicial authority or tribunal), under any Tax Law relating to the 
Demerged Undertaking. Any such proceedings in relation to the Demerged Undertaking and pertaining to the period 
prior to the Appointed Date, whether pending on the Effective Date or instituted at any time thereafter, shall not abate or 
be discontinued or in any way be prejudicially affected by reason of or by anything contained in this Scheme, but shall be 
continued, prosecuted and enforced by or against the Demerged Company. Any such Tax proceedings in relation to the 
Demerged Undertaking and pertaining to the period on or after the Appointed Date shall not abate or be discontinued 
or in any way be prejudicially affected by reason of or by anything contained in this Scheme, and shall be continued, 
prosecuted and enforced by or against the Resulting Company, as the case may be, after the Effective Date, in the same 
manner and to the same extent as it would or might have been continued, prosecuted and enforced by or against the 
Demerged Company in relation to Demerged Undertaking as if this Scheme had not been made.

12.3 In case of any litigation, suits, recovery proceedings etc., as referred to in this Clause 12 which are the responsibility of 
the Resulting Company, which are to be initiated or may be initiated against the Demerged Company, in relation to the 
Demerged Undertaking, the Demerged Company shall defend the same in accordance with the advice of the Resulting 
Company and 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. If any 
proceedings are taken against the Resulting Company after the Effective Date in respect of the matters referred to in 
this Clause 12, which are the responsibility of the Demerged Company, the Resulting Company shall defend the same in 
accordance with the advice of the Demerged Company and at the cost of the Demerged Company, and the Demerged 
Company shall reimburse and indemnify the Resulting Company against all liabilities and obligations incurred by the 
Resulting Company in respect thereof.

12.4 The Resulting Company undertakes to have all legal or other proceedings initiated by or against the Demerged Company 
which are the responsibility of the Resulting Company referred to in this Clause 12 transferred to its name as soon as is 
reasonably possible after the Effective Date and to have the same continued, prosecuted and enforced by or against the 
Resulting Company to the exclusion of the Demerged Company. The Demerged Company undertakes to have all legal 
or other proceedings initiated by or against Resulting Company after the Effective Date which are the responsibility of 
the Demerged Company, referred to in this Clause 12, transferred to its name as soon as is reasonably possible after 
the Effective Date and to have the same continued, prosecuted and enforced by or against the Resulting Company to 
the exclusion of the Demerged Company. The Demerged Company and the Resulting Company shall make relevant 
applications in that behalf.

13. CONTRACTS, DEEDS, ETC.

13.1 Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts, deeds, bonds, 
schemes, insurance, letters of intent, tenders obtained or applied, bids, undertakings, arrangements, policies, agreements 
and other instruments, if any, of whatsoever nature exclusively forming part of a Demerged Undertaking to which the 
Demerged Company is a party or to the benefit of which the Demerged Company is eligible and which is subsisting or 
having effect on the Effective Date, shall without any further act or deed, continue in full force and effect against or in 
favour of the Resulting Company and may be enforced 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. It shall not be necessary to obtain 
the consent of any third party or other person who is a party to any such contracts, deeds, bonds, agreements, schemes, 
arrangements and other instruments to give effect to the provisions of this Clause 13 of the Scheme.

13.2 The Resulting Company may at its sole discretion enter into and/ or issue and/ or execute deeds, writings or confirmations 
or enter into any tripartite arrangements, confirmations or novations, to which the Demerged Company will, if necessary, 
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also be party in order to give formal effect to the provisions of this Scheme. The Resulting Company shall be deemed to be 
authorised to execute any such deeds, writings or confirmations on behalf of the Demerged Company for the Demerged 
Undertaking and to implement or carry out all formalities required to give effect to the provisions of this Scheme.

13.3 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Demerged 
Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any time after the coming into effect of 
the Scheme, in accordance with its provisions, if so required under any Applicable Law or otherwise, take such actions and 
execute such deeds (including deeds of adherence), instruments, confirmations or other writings or arrangements with 
any party to any contract or arrangement to which the Demerged Company is a party, or any writings as may be necessary, 
in order to give formal effect to the provisions of this Scheme. The Resulting Company shall, under the provisions of this 
Scheme, be deemed to be authorized to execute any such writings on behalf of the Demerged Company and to carry out 
or perform all such formalities or compliances referred to above on the part of the Demerged Company to be carried out 
or performed.

13.4 Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interest in or authorities 
relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other instruments of 
whatsoever nature in relation to the Demerged Undertaking which the Demerged Company owns or to which the 
Demerged Company is a party to, cannot be transferred to the Resulting Company for any reason whatsoever:

 (i) The Demerged Company shall hold such asset or contract, deeds, bonds, agreements, schemes, tenders, 
arrangements or other instruments of whatsoever nature in trust for the benefit of the Resulting Company, insofar 
as it is permissible so to do, till such time as their transfer is effected;

 (ii) The Demerged Company and the Resulting Company shall, however, between themselves, treat each other as if 
that all contracts, deeds, bonds, agreements, schemes, tenders, arrangements or other instruments of whatsoever 
nature in relation to the Demerged Undertaking had been transferred to the Resulting Company on the Effective 
Date; and

 (iii) The Resulting Company shall perform or assist the Demerged Company in performing all of the obligations under 
those contracts, deeds, bonds, agreements, schemes, tenders, arrangements or other instruments of whatsoever 
nature, to be discharged after the Effective Date.

  It is clarified that the Demerged Company and the Resulting Company may enter into contracts or arrangements, as 
may be required to give effect to the provisions of this Clause 13.4 and such contracts or arrangements shall not be 
cancelled or inoperative pursuant to Clause 13.5 below.

13.5 Any inter-se contracts between the Demerged Company on the one hand and the Resulting Company on the other hand 
in connection with the Demerged Undertaking shall stand cancelled and cease to operate upon the effectiveness of this 
Scheme.

13.6 Notwithstanding any such mechanism or arrangement between the Demerged Company and Resulting Company, the 
said Companies agree that the Demerged Company shall with respect to the period after the Effective Date, (i) not be 
responsible for performance of any obligations or for any liabilities whatsoever arising from or in relation to the Demerged 
Undertaking; and (ii) not be entitled to any rights or to receive any benefits whatsoever in relation to the Demerged 
Undertaking. The economic, financial, technical and operational responsibility and all related costs and expenses (direct 
and incurred), liabilities and taxes in connection with the Demerged Undertaking, shall rest and be borne entirely and 
exclusively by Resulting Company after the Effective Date. Resulting Company shall promptly pay, indemnify and hold 
harmless the Demerged Company for and from any such costs and expenses, losses, damages, liabilities and taxes or 
requirements under the Contract(s) after the Effective Date if arising pursuant to the arrangement between the Demerged 
Company and Resulting Company under this Clause 13.6.

14. PERMITS, CONSENTS AND LICENSES

14.1 All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies, rights, claims, leases, tenancy 
rights, liberties, allotments, insurance cover, clearances, authorities, privileges, affiliations, easements, rehabilitation 
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schemes, special status and other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all 
rights and benefits that have accrued to the Demerged Company, in relation to or in connection with the Demerged 
Undertaking, and regulatory permissions, environmental approvals and consents, registration or other licenses, and 
consents received by the Demerged Company, forming part of or relating to the Demerged Undertaking, pursuant to the 
provisions of Sections 230 to 232 of the Act, shall without any further act, instrument or deed, be transferred to and vest in 
or be deemed to have been transferred to and vested in and be available to the Resulting Company so as to become as and 
from the Appointed Date, the estates, assets, licenses, permits, privileges, title, interests and authorities of the Resulting 
Company and shall remain valid, effective and enforceable on the same terms and conditions to the extent permissible 
under Applicable Law and the concerned licensors and grantors of such approvals, clearances, permissions, etc., shall 
endorse, where necessary, and record, in accordance with Applicable Law, the Resulting Company on such approvals, 
clearances, permissions etc. so as to acknowledge and record the transfer and vesting of the Demerged Undertaking 
in the Resulting Company and continuation of operations forming part of the Demerged Undertaking in the Resulting 
Company without hindrance and that such approvals, clearances and permissions etc. shall remain in full force and effect 
in favour of or against the Resulting Company, as the case may be, the Resulting Company shall be bound by the terms 
thereof, the obligations and duties thereunder, and the rights and benefits under the same shall be available to 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 recipient or beneficiary or obligee thereto. The Demerged Company and the Resulting 
Company may execute necessary documentation to give effect to the foregoing, where required.

14.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the coming 
into effect of this Scheme, all consents, permissions, pre-qualifications, licenses, certificates, clearances, authorities, 
powers of attorney given by, issued to or executed in favour of the Demerged Company in relation to the Demerged 
Undertaking, including by any Appropriate Authority, including the benefits of any applications made for any of the 
foregoing, shall, subject to Applicable Law, stand transferred to the Resulting Company as if the same were originally 
given by, issued to or executed in favour of the Resulting Company, and the Resulting Company shall be bound by the 
terms thereof, the obligations and duties thereunder, and the rights and benefits under the same shall be available to the 
Resulting Company. The Resulting Company shall make necessary applications / file relevant forms to any Appropriate 
Authority as may be necessary in this behalf.

14.3 Upon this Scheme being effective, the past track record of the Demerged Company relating to the Demerged Undertaking, 
including without limitation, the profitability, experience, credentials and market share, shall be deemed to be the track 
record of the Resulting Company for all commercial and regulatory purposes including for the purposes of eligibility, 
standing, evaluation and participation of the Resulting Company in all existing and future bids, tenders and contracts of 
all authorities, agencies and clients.

14.4 From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases, 
tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested, recorded, effected, and / or 
perfected, in the record of the Appropriate Authority, in favour of the Resulting Company, the Resulting Company is 
authorized to carry on business in the name and style of the Demerged Company, in relation to or in connection with 
the Demerged Undertaking, and under the relevant license and or permit and/or approval, as the case may be, and the 
Resulting Company shall keep a record and / or account of such transactions.

15. SAVING OF CONCLUDED TRANSACTIONS

 Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking into the Resulting Company 
under Clauses 10 to 14 above shall not affect any transaction or proceedings already concluded by the Demerged Company 
for the Demerged Undertaking until 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 for the Demerged Undertaking in 
respect thereto as acts, deeds and things made, done and executed by or on behalf of the Resulting Company.
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16. TAXATION MATTERS

16.1 Notwithstanding anything to the contrary contained in this Scheme, upon effectiveness of this Scheme:

 (i) the Demerged Company shall be liable for any Tax payable to Appropriate Authorities under Applicable Laws 
relating to Tax (“Tax Laws”) and shall be entitled to any refunds of Tax from Appropriate Authorities under Tax Laws, 
which, in each case, arise exclusively from the operation or activities of the Demerged Undertaking prior to the 
Appointed Date, regardless of whether such payments or receipts are provided or recorded in the books of the 
Demerged Company and whether such payments or receipts are due or realised on, before or after the Appointed 
Date; and

 (ii) the Resulting Company shall be liable for any Tax payable to Appropriate Authorities under Tax Laws and shall be 
entitled to refunds of any Tax from Appropriate Authorities under Tax Laws, which, in each case, arise from the 
operation or activities of the Demerged Undertaking on or after the Appointed Date, regardless of whether such 
payments or receipts are provided or recorded in the books of the Demerged Company and whether such payments 
or receipts are due or realised on, before or after the Appointed Date.

16.2  All Liabilities under Tax Laws which relate exclusively to the activities or operations of the Demerged Undertaking prior to 
the Appointed Date shall remain the Liabilities of the Demerged Company after the Effective Date, regardless of whether 
such Liabilities arise on or after the Appointed Date.

16.3  Upon effectiveness of this Scheme, all Taxes paid or payable by the Demerged Company in respect of the operations 
and/ or the profits of the Demerged Undertaking on and from the Appointed Date, shall be on account of the Resulting 
Company. Upon effectiveness of this Scheme, the payment of any Tax, whether by way of deduction at source (including 
foreign tax credit), advance tax, self-assessment tax, minimum alternate tax, or otherwise howsoever, by the Demerged 
Company in respect of the activities or operations of the Demerged Undertaking on and from the Appointed Date, shall 
be deemed to have been paid by the Resulting Company, and, shall, in all proceedings, be dealt with accordingly.

16.4  Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax, service tax, GST, value added tax 
or any other Tax, in relation to the operation and activities of the Demerged Undertaking prior to the Appointed Date 
shall belong to and be received by the Demerged Company, even if the prescribed time limits for claiming such refunds 
or credits have lapsed. Any refund of Tax paid under Tax Laws including income tax, sales tax, value added tax, service 
tax, value added tax, GST, or any other Tax, in relation to the operation and activities of the Demerged Undertaking on or 
after the Appointed Date shall belong to and be received by the Resulting Company, even if the prescribed time limits 
for claiming such refunds or credits have lapsed.

16.5  Any Tax incentives, subsidies, exemptions, special status, tax benefits (including but not limited to export incentives, 
credits/ incentives in respect of income tax, sales tax, value added tax, GST, turnover tax, excise duty, service tax etc.), 
duty drawbacks, and other benefits, credits, exemptions or privileges enjoyed, granted by an Appropriate Authority or 
availed of by the Demerged Company shall, without any further act or deed, in so far as they relate to or are available for 
the operation and activities of the Demerged Undertaking on or after the Appointed Date, vest with and be available to 
Resulting Company on the same terms and conditions, as if the same had been originally allotted and / or granted and / 
or sanctioned and / or allowed to the Resulting Company.

16.6  Each of the Resulting Company and the Demerged Company shall be entitled to file/ revise its income-tax returns, TDS 
certificates, TDS returns, GST returns and other statutory returns, notwithstanding that the period for filing/ revising 
such returns may have lapsed and to obtain TDS certificates, including TDS certificates relating to transactions between 
or amongst the Demerged Company and the Resulting Company and shall have the right to claim refunds, advance Tax 
credits, input Tax credit, credits of all Taxes paid/ withheld, if any, as may be required consequent to implementation of 
this Scheme.

16.7  Any actions taken by the Demerged Company to comply with Tax Laws (including payment of Taxes, maintenance of 
records, payments, returns, Tax filings, etc.) in respect of the Demerged Undertaking on and from the Appointed Date 
upto the Effective Date shall be considered as adequate compliance by the Demerged Company with such requirements 
under Tax Laws and such actions shall be deemed to constitute adequate compliance by the Resulting Company with the 
relevant obligations under such Tax Laws.
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16.8  Any unutilized GST credits pertaining to the Demerged Undertaking shall, notwithstanding anything contained in this 
Clause 16, be transferred by the Demerged Company to the Resulting Company in accordance with Applicable Laws. 
The Demerged Company and Resulting Company shall take such actions as may be necessary under Applicable Law 
to effect such transfer. GST credits and Liability in connection with GST pertaining to the activities or operations of the 
Demerged Undertaking between the Appointed Date and the Effective Date shall, notwithstanding anything contained 
in this Clause 16 be dealt with in accordance with Applicable Law.

16.9  If the Demerged Company makes any payment to discharge any Liabilities under Tax Laws that are the responsibility 
of the Resulting Company under Clause 16.1(i) above, the Resulting Company shall promptly pay or reimburse the 
Demerged Company for such payment. If the Resulting Company makes any payment to discharge any Liabilities under 
Tax Laws that are the responsibility of the Demerged Company under Clause 16.1(ii) above, the Demerged Company 
shall promptly pay or reimburse the Resulting Company for such payment.

16.10 Any benefits under incentive schemes and policies relating to the Demerged Undertaking shall be transferred to and 
vested in the Resulting Company.

17. VALIDITY OF EXISTING RESOLUTIONS

17.1 Upon the coming into effect of the Scheme, the resolutions, if any, of the Demerged Company relating to the Demerged 
Undertaking, which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be 
considered as resolutions of the Resulting Company, and if any such resolutions have any monetary limits approved 
under the provisions of the Act, or any other applicable statutory provisions, such limits shall be added to the limits, if 
any, under like resolutions passed by the Resulting Company, and shall constitute the aggregate of the said limits in the 
Resulting Company.

18. REMAINING BUSINESS OF THE DEMERGED COMPANY

18.1 The Remaining Business and all the assets, properties, rights, liabilities and obligations pertaining thereto shall continue 
to belong to and be vested in and be managed by the Demerged Company, and the Resulting Company shall have no 
right, claim or obligation in relation to the Remaining Business of the Demerged Company and nothing in this Scheme 
shall operate to transfer any of the Remaining Business to the Resulting Company or to make the Resulting Company 
liable for any of the Demerged Company’s Liabilities.

18.2 All legal, taxation and other proceedings of whatever nature (including before any statutory or quasi-judicial authority 
or tribunal) by or against the Demerged Company with respect to the Remaining Business, under any statute, whether 
relating to the period prior to or after the Appointed Date and whether pending on the Appointed Date or which may be 
instituted in future, whether or not in respect of any matter arising before the Effective Date and relating to the respective 
Remaining Business of the Demerged Company, (including those relating to any property, right, power, liability, obligation 
or duty of the Demerged Company in respect of the Remaining Business and any income tax related liabilities) shall be 
continued and enforced by or against the Demerged Company, as applicable, even after the Effective Date.

18.3 On and from the Appointed Date:

 (i) the Demerged Company shall carry on and shall be deemed to have been carrying on all business and activities 
relating the Remaining Business for and on its own behalf;

 (ii) all profits accruing to the Demerged Company or losses arising or incurred by it (including the effect of taxes, if any, 
thereon) relating to the Remaining Business shall, for all purposes, be treated as the profits or losses, as the case may 
be, of the Demerged Company; and

 (iii) all assets and properties acquired by the Demerged Company in relation to the Remaining Business shall belong to 
and continue to remain vested with the Demerged Company.

19. CONSIDERATION FOR DEMERGER

19.1 Upon this Scheme becoming effective and in consideration of transfer and vesting of the Demerged Undertaking from 
the Demerged Company to the Resulting Company in terms of this Scheme, the Resulting Company shall, without any 
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further application, act or deed, issue and allot 95,46,54,800 (Ninety-Five Crores, Forty Six Lakhs, Fifty Four Thousand, 
Eight Hundred) equity shares, credited as fully paid-up, to the members of the Demerged Company, holding fully paid 
up equity shares and whose names appear in the register of members, including register and index of beneficial owners 
maintained by a depository under Section 11 of the Depositories Act, 1996, of the Demerged Company, on the Demerger 
Record Date or to such of their respective heirs, executors, administrators or other legal representative or other successors 
in title as on the Demerger Record Date in the following manner:

 “for every 1 (one) equity share of face and paid-up value of Rs. 2/- (Two) held in PEL, 4 (Four) equity shares of face and paid-up 
value of Rs. 10/- (Ten) in PPL” (“Share Entitlement Ratio”)

 The shares issued by the Resulting Company pursuant to this Clause 19 are hereinafter referred to as “PPL Equity Shares”.

19.2 The PPL Equity Shares shall be subject to the Scheme, the memorandum and articles of association of the Resulting 
Company and Applicable Law and shall rank pari passu with the equity shares of the Resulting Company.

19.3 If the allotment of PPL Equity shares pursuant to this Clause 19 will result in any shareholders being issued fractional 
shares, the Board of the Resulting Company shall, at its absolute discretion, decide to take any or a combination of the 
following actions:

 (i) consolidate all such fractional entitlements and thereupon allot PPL Equity Shares in lieu thereof into a 
dematerialized/depository participant account to be operated by a person/ trustee authorized by the Board of the 
Resulting Company in this behalf which shall hold the PPL Equity Shares in trust on behalf of the shareholders of 
the Demerged Company entitled to fractional entitlements with the express understanding that such person shall 
sell the PPL Equity Shares of the Resulting Company so allotted on the Stock Exchanges at such time or times and at 
such price or prices and to such person, as such person/trustee deems fit, and shall distribute the net sale proceeds, 
subject to tax deductions and other expenses as applicable, to the shareholders of the Demerged Company in 
proportion to their respective fractional entitlements. In case the number of PPL Equity Shares to be allotted to a 
person authorized by the Board of the Resulting Company by virtue of consolidation of fractional entitlement is a 
fraction, it shall be rounded off to the next higher integer;

 (ii) deal with such fractional entitlements in such other manner as they may deem to be in the best interests of the 
shareholders of the Demerged Company and the Resulting Company.

19.4 Without prejudice to the generality of Clause 19.1, the Demerged Company and the Resulting Company shall, if and to the 
extent required, apply for and obtain any approvals from concerned Appropriate Authorities and undertake necessary 
compliance for the issuance and allotment of the PPL Equity Shares.

19.5 The PPL Equity Shares shall mandatorily be issued in dematerialized form to those shareholders who hold shares of the 
Demerged Company in dematerialized form, into the account in which shares of the Demerged Company are held or such 
other account as is intimated in writing by the shareholders to the Demerged Company and/ or its registrar provided such 
intimation has been received by the Demerged Company and/or its registrar at least 30 (thirty) days before the Demerger 
Record Date. All those shareholders who hold shares of the Demerged Company in physical form shall receive the PPL 
Equity Shares in dematerialized form only provided that the details of their account with the depository participant are 
intimated in writing to the Demerged Company and/ or its registrar provided such intimation has been received by the 
Demerged Company and/or its registrar at least 30 (thirty) days before the Demerger Record Date. If no such intimation 
is received from any shareholder who holds shares of the Demerged Company in physical form 30 (thirty) days before the 
Demerger Record Date, the Resulting Company shall keep such shares in abeyance / escrow account and will credit the 
same to the respective depository participant accounts of such shareholders as and when the details of such shareholder’s 
account with the depository participant are intimated in writing to the Resulting Company and/or its registrar.

19.6 The PPL Equity Shares to be issued by the Resulting Company, pursuant to Clause 19 in respect of any equity shares 
of the Demerged Company which are held in abeyance under the provisions of Section 126 of the Act or which the 
Resulting Company is unable to issue due to non-receipt of relevant approvals or due to Applicable Laws or otherwise 
shall, pending allotment or settlement of dispute by order of NCLT or any court or otherwise, be held in abeyance by the 
Resulting Company.
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19.7 Upon the Scheme becoming effective, the issued, subscribed and paid-up share capital of the Resulting Company shall 
stand suitably increased consequent upon the issuance of the PPL Equity Shares in accordance with this Clause 19. 
Approval of this Scheme by the equity shareholders of the Resulting Company shall be deemed to be in due compliance 
of the provisions of Section 42 and Section 62 of the Act, and other relevant and applicable provisions of the Act and rules 
made thereunder for the issue and allotment of the PPL Equity Shares as on the Demerger Record Date, as provided in this 
Scheme.

19.8 The PPL Equity Shares will be listed and/ or admitted to trading on the Stock Exchanges. The Resulting Company shall 
enter into such arrangements and give such confirmations and/ or undertakings as may be necessary in accordance 
with Applicable Law or regulations for the Resulting Company with the formalities of the Stock Exchanges. The PPL 
Equity Shares shall remain frozen in the depositories system till listing and trading permission is given by the designated 
stock exchange. There shall be no change in the shareholding pattern or control in the Resulting Company between the 
Demerger Record Date and the listing which may affect the status of approvals received from the Stock Exchanges, other 
than as provided in the Scheme. The Resulting Company will not issue/ reissue any shares, not covered under this Scheme, 
till the date of listing of the equity shares issued under this Scheme on the Stock Exchanges.

19.9 The PPL Equity Shares may not be registered under the United States Securities Act, 1933, as amended (the “Securities Act”) 
and the Resulting Company may elect, in its sole discretion, to rely upon an exemption from the registration requirements 
of the Securities Act under Section 3(a)(10) thereof or any other exemption that the Resulting Company may elect to rely 
upon. In the event the Resulting Company elects to rely upon an exemption from the registration requirements of the 
Securities Act under Section 3(a)(10) thereof, the sanction of the NCLT to this Scheme will be relied upon for the purpose 
of qualifying the issuance and distribution of the PPL Equity Shares of the Resulting Company for such exemption.

20. CANCELLATION OF SHARE CAPITAL

20.1 Notwithstanding anything contained under the Act, pursuant to the provisions of Sections 230-232 of the Act, the equity 
shares of the Resulting Company forming part of the Demerged Undertaking shall stand cancelled without any further 
act, instrument or deed.

20.2 The consequent reduction of share capital of the Resulting Company shall be an integral part of this Scheme and the 
Demerged Company and the Resulting Company shall not be required to follow the process under Section 66 of the Act 
or any other provisions of Applicable Law separately.

20.3 The reduction would not involve either a diminution of liability in respect of unpaid share capital, if any or payment to any 
shareholder of any unpaid share capital.

21. ACCOUNTING TREATMENT

21.1 IN THE BOOKS OF THE DEMERGED COMPANY

 (i) The Demerged Company shall transfer all the assets and liabilities pertaining to the Demerged Undertaking at the 
values appearing in its books of account (i.e. the book value) at the Appointed Date to the Resulting Company. 
Accordingly, the Demerged Company shall reduce from its books of account, the book values of assets and liabilities 
appearing on such date.

 (ii) For compliance with Annexure A to Ind AS - 10, the Demerged Company shall debit the fair value of the Demerged 
Undertaking to the retained earnings and create a corresponding liability.

 (iii) The book value of net assets derecognised at (i) above will be adjusted against the liability recognised at (ii) above. 
The difference, if any, shall be recognised in the Statement of Profit and Loss in accordance with Ind AS - 10.

21.2 IN THE BOOKS OF THE RESULTING COMPANY

 (i) The Resulting Company shall record the assets (excluding investments in Resulting Company) and liabilities of the 
Demerged Undertaking transferred to and vested in it pursuant to this Scheme, at their respective fair values as on 
the Appointed Date in accordance with Ind AS - 103.
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 (ii) The Resulting Company shall recognise its own equity instruments forming part of the Demerged Undertaking at 
fair value as per Ind AS - 109 and simultaneously cancel its own equity instruments as per Ind AS - 32 and difference 
between fair value (as at the Appointed Date) and face value of the equity shares shall be adjusted against the 
securities premium account.

 (iii) In respect of PPL Equity Shares to be issued by Resulting Company pursuant to Clause 19 of the Scheme as 
consideration the Resulting Company shall credit its equity share capital account for the aggregate face value of 
these shares and credit the securities premium account for the premium on issuance of the same.

 (iv) The balance, if any, after giving effect to clauses (i) to (iii) above shall be transferred by the Resulting Company to its 
capital reserve account or goodwill, as the case may be.

 (v) Inter-company transactions and balances including loans, advances, receivable or payable inter se between the 
Demerged undertaking and Resulting company as appearing in their books of accounts, if any, shall stand cancelled.

22. CONDUCT OF THE DEMERGED COMPANY TILL THE EFFECTIVE DATE

22.1 From the Appointed Date, the Demerged Company shall be deemed to have been carrying on and shall carry on its 
business and activities relating to the Demerged Undertaking and shall be deemed to have held and stood possessed of 
and shall hold and stand possessed of all its estates, properties, rights, title, interest, authorities, contracts and investments 
and assets forming part of the Demerged Undertaking for and on account of and in trust for the Resulting Company.

22.2 All the profits or income accruing or arising to the Demerged Company and expenditure or losses arising or incurred 
or suffered by the Demerged Company which form part of Demerged Undertaking, for the period commencing from 
the Appointed Date shall, for all purposes be treated and be deemed to be accrued as the income or profits or losses or 
expenditure as the case may be of the Resulting Company.

22.3 Upon the Scheme becoming effective and with effect from the Appointed Date, any of the rights, powers, authorities or 
privileges attached, related or forming part of the Demerged Undertaking, exercised by the Demerged Company shall be 
deemed to have been exercised by the Demerged Company for and on behalf of, and in trust for the Resulting Company. 
Similarly, any of the obligations, duties and commitments attached, related or forming part of the Demerged Undertaking 
that have been undertaken or discharged by the Demerged Company shall be deemed to have been undertaken / 
discharged for and on behalf of the Resulting Company.

22.4 The Demerged Company and the Resulting Company shall be entitled, pending sanction of the Scheme, to apply to all 
Appropriate Authorities concerned as are necessary under any Applicable Law for such consents, approvals and sanctions, 
which may be required in connection with this Scheme.

22.5 With effect from the Effective Date, the Resulting Company shall commence and carry on and shall be authorized to carry 
on the Pharma Business which was hitherto carried on by the Demerged Company.

23. WRONG POCKET ASSETS

23.1 Subject to Clause 13.4, no part of the Demerged Undertaking shall be retained by the Demerged Company after the 
Effective Date pursuant to the Demerger. If any part of any of the Demerged Undertaking is not transferred to the 
Resulting Company on the Effective Date pursuant to the Demerger, the Demerged Company shall take such actions 
as may be reasonably required to ensure that such part of the relevant Demerged Undertaking, as the case may be, is 
transferred to the Resulting Company promptly and for no further consideration. The Demerged Company shall bear all 
costs and expenses as may be required to be incurred by each of the Demerged Company or the Resulting Company, for 
giving effect to this Clause.

23.2 No part of the Remaining Business shall be transferred to the Resulting Company pursuant to the Demerger. If any part of 
the Remaining Business is inadvertently held by the Resulting Company after the Effective Date, the Resulting Company 
shall take such actions as may be reasonably required to ensure that such part of the Remaining Business is transferred 
back to the Demerged Company, promptly and for no consideration. The Resulting Company shall bear all costs and 
expenses as may be required to be incurred by each of the Demerged Company or the Resulting Company for giving 
effect to this Clause.
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23.3 If the Demerged Company realizes any amounts after the Effective Date that form part of the Demerged Undertaking, 
it shall immediately make payment of such amounts to the Resulting Company. It is clarified that all receivables relating 
to the Demerged Undertaking, for the period prior to the Effective Date, but received after the Effective Date, relate to 
the Demerged Undertaking and shall be paid to the Resulting Company for no additional consideration. If the Resulting 
Company realizes any amounts after the Effective Date that pertains to the Remaining Business, the Resulting Company 
shall immediately pay such amounts to the Demerged Company.

PART D - AMALGAMATION OF AMALGAMATING PHARMA COMPANIES INTO THE AMALGAMATED PHARMA COMPANY

24. TRANSFER AND VESTING

 Upon the Scheme becoming effective and with effect from the Appointed Date, each of Amalgamated Pharma Company 
1 and Amalgamated Pharma Company 2 shall, pursuant to Sections 230 to 232 and other applicable provisions of the Act, 
if any, and in terms of Section 2(1B) of the IT Act and pursuant to the Sanction Order, without any further act, instrument 
or deed, stand amalgamated into the Amalgamated Pharma Company and each of Amalgamated Pharma Undertaking 1 
and Amalgamated Pharma Undertaking 2 shall be and stand transferred to and vested in or be deemed to be transferred 
to and vested in the Amalgamated Pharma Company, as a going concern without any further act, instrument, deed, 
matter or thing so as to become, the business, undertaking, activities, operations, assets, estate, liabilities, properties, 
right, title, interest and authorities of the Amalgamated Pharma Company by virtue of and in the manner set out below.

24.1 TRANSFER OF ASSETS

24.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect from the 
Appointed Date:

 (i) All the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title, interest and 
authorities including accretions and appurtenances comprised in each of Amalgamating Pharma Company 1 and 
Amalgamating Pharma Company 2 of whatsoever nature and wheresoever situate shall, under the provisions of 
Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law, if any, without any further act 
or deed, be and stand transferred to and vested in the Amalgamated Pharma Company and shall be deemed to be 
transferred to and vested in the Amalgamated Pharma Company, as a going concern, so as to become, as and from 
the Appointed Date, the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title, 
interest and authorities including accretions and appurtenances of the Amalgamated Pharma Company.

 (ii) All assets, estates, rights, title, claims, investments, interest and authorities acquired by each of Amalgamating 
Pharma Company 1 and Amalgamating Pharma Company 2, after the Appointed Date and prior to the Effective Date 
shall also, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable 
Law, stand transferred to and vested in or be deemed to have been transferred to or vested in the Amalgamated 
Pharma Company upon the coming into effect of this Scheme, without any further act, instrument or deed.

24.1.2 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect from the 
Appointed Date, the transfer of assets shall be as under:

 (i) In respect of such of the assets and properties of each of the Amalgamating Pharma Companies, as are movable in 
nature (including shares and marketable securities) or incorporeal property and/ or otherwise capable of transfer 
by manual or constructive delivery and/ or by endorsement and/or delivery, the same shall stand so transferred 
by each of the Amalgamating Pharma Companies or be deemed to be transferred by delivery or possession or by 
endorsement and delivery upon the coming into effect of the Scheme, and shall become the assets and property 
of the Amalgamated Pharma Company with effect from the Appointed Date pursuant to the provisions of Sections 
230 to 232 of the Act and all other applicable provisions of Applicable Law, if any, without requiring any deed or 
instrument of conveyance for transfer of the same.

 (ii) In respect of such of the assets and properties belonging to each of the Amalgamating Pharma Companies (other 
than those referred to in Clause 24.1.1(ii)) including sundry debtors, actionable claims, receivables, bills, credits 
(including tax credits), loans and advances, if any, whether recoverable in cash or in kind or for value to be received, 
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bank balances, investments, earnest money and deposits with any government, quasi government, local or other 
authority or body or with any company or other person), the same shall stand transferred to and vested in the 
Amalgamated Pharma Company and shall be deemed to have been transferred to and vested in the Amalgamated 
Pharma Company, without any further act, instrument or deed, cost or charge and without any notice or other 
intimation to any third party, upon the coming into effect of this Scheme and with effect from the Appointed Date 
pursuant to the provisions of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law, if 
any. The Amalgamated Pharma Company may, at its sole discretion but without being obliged, give notice in such 
form as it may deem fit and proper, to such person, as the case may be, that the said debt, receivable, bill, credit, 
loan, advance or deposit stands transferred to and vested in the Amalgamated Pharma Company and be paid or 
made good or held on account of the Amalgamated Pharma Company as the person entitled thereto.

 (iii) All immovable property, whether or not included in the books of the relevant Amalgamating Pharma Company, 
whether freehold or leasehold or licensed properties (including but not limited to land, buildings, sites and immovable 
properties and any other document of title, rights, interest, right of way and easements in relation thereto) of the 
Amalgamating Pharma Companies shall stand transferred to and be vested in the Amalgamated Pharma Company 
or be deemed to be transferred to and be vested in the Amalgamated Pharma Company automatically without any 
act or deed to be done or executed by the Amalgamated Pharma Company and/or the relevant Amalgamating 
Pharma Company. All lease or license or rent agreements entered into by the respective Amalgamating Pharma 
Companies with various landlords, owners and lessors in connection with the use of the assets of the relevant 
Amalgamating Pharma Company, together with security deposits, shall stand automatically transferred in favour 
of the Amalgamated Pharma Company on the same terms and conditions, subject to Applicable Law, without 
any further act, instrument or deed. The Amalgamated Pharma Company shall continue to pay rent amounts as 
provided for in such agreements and shall comply with the other terms, conditions and covenants thereunder and 
shall also be entitled to refund of security deposits paid under such agreements by the respective Amalgamating 
Pharma Company. For the purpose of giving effect to the vesting order passed under Sections 230 to 232 of the Act 
in respect of this Scheme, the Amalgamated Pharma Company shall be entitled to exercise all rights and privileges 
and be liable to pay all taxes and charges and fulfill all its obligations in relation to or applicable to all such immovable 
properties, including mutation and/or substitution of the ownership or the title to, or interest in the immovable 
properties which shall be made and duly recorded by the Appropriate Authority(ies) in favour of the Amalgamated 
Pharma Company pursuant to the Sanction Order and upon the effectiveness of this Scheme in accordance with the 
terms hereof without any further act or deed to be done or executed. It is clarified that the Amalgamated Pharma 
Company shall be entitled to engage in such correspondence and make such representations, as may be necessary 
for the purposes of the aforesaid mutation and/or substitution. For the purposes this Clause, the Boards of the 
relevant Companies may, in their absolute discretion, mutually decide the manner of giving effect to the transfer 
or vesting of the whole or part of the right, title and interest in all or any of the immovable properties along with 
any attendant formalities involved, including by way of execution of deed(s) of conveyance, assignment, transfer or 
rectification, in order to give effect to the objectives of the Scheme.

 (iv) All Intellectual Property and rights thereto of each of Amalgamating Pharma Company 1 and Amalgamating Pharma 
Company 2, whether registered or unregistered, along with all rights of commercial nature including attached 
goodwill, title, interest, and all other interests relating to the goods or services being dealt with by the respective 
Amalgamating Pharma Companies, shall be transferred to, and vest in, the Amalgamated Pharma Company.

 (v) In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all indirect tax related 
benefits, including GST benefits, service tax benefits, all indirect tax related assets / credits, including but not 
limited to goods and service tax input credits, service tax input credits, value added/ sales tax/ entry tax credits 
or set-off, income tax holiday/ benefit/ losses/minimum alternative tax and other benefits or exemptions or 
privileges enjoyed, granted by any Appropriate Authority or by any other person, or availed of by the respective 
Amalgamating Pharma Companies are concerned, the same shall, under the provisions of Sections 230 to 232 of the 
Act and all other applicable provisions of Applicable Law, without any further act or deed, vest with and be available 
to the Amalgamated Pharma Company on the same terms and conditions as were available with the respective 



71

Piramal Enterprises Limited

Amalgamating Pharma Company and as if the same had been allotted and/ or granted and/ or sanctioned and/ or 
allowed to the Amalgamated Pharma Company, to the end and intent that the right of the relevant Amalgamating 
Pharma Company to recover or realize the same, stands transferred to the Amalgamated Pharma Company and that 
appropriate entries should be passed in its books to record the aforesaid changes.

 (vi) With respect to the investments made by the respective Amalgamating Pharma Companies in shares, stocks, bonds, 
warrants, units of mutual funds or any other securities, shareholding interests in other companies, whether quoted 
or unquoted, by whatever name called, the same shall, without any further act, instrument or deed, be transferred 
to and vested in and / or be deemed to be transferred to and vested in the Amalgamated Pharma Company on the 
Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

 (vii) Any claims due to the respective Amalgamating Pharma Companies from their customers or otherwise and which 
have not been received by the respective Amalgamating Pharma Companies as on the date immediately preceding 
the Appointed Date as the case may be shall also belong to and be received by the Amalgamated Pharma Company.

24.1.3  For avoidance of doubt, in order to ensure the smooth transition and sales of products and inventory of the Amalgamating 
Pharma Companies manufactured and/ or branded and/ or labelled and/ or packed in the name of the Amalgamating 
Pharma Companies prior to the Effective Date, the Amalgamated Pharma Company shall have the right to own, use, 
market, sell, exhaust or to in any manner deal with any such products and inventory (including packing material) 
pertaining to the Amalgamating Pharma Companies at manufacturing locations or warehouses or elsewhere, without 
making any modifications whatsoever to such products and /or their branding, packing or labelling. All invoices/ payment 
related documents pertaining to such products and inventory (including packing material) may be raised in the name of 
the Amalgamated Pharma Company after the Effective Date.

24.1.4  Notwithstanding the fact that vesting of the Amalgamated Pharma Undertaking 1 and Amalgamated Pharma Undertaking 
2 occurs by virtue of this Scheme, the Amalgamated Pharma Company may, at any time on or after the Appointed Date, 
in accordance with the provisions hereof if so required under any Applicable Law or otherwise, take such actions and 
execute such deeds (including deeds of adherence), confirmations, other writings or arrangements with any party to any 
contract or arrangement to which the respective Amalgamating Pharma Companies are a party or any writings as may 
be necessary in order to give formal effect to the provisions of this Scheme.

24.1.5 On and from the Effective Date and thereafter, the Amalgamated Pharma Company shall be entitled to operate all 
bank accounts of the Amalgamating Pharma Companies and realize all monies and complete and enforce all pending 
contracts and transactions and to accept stock returns and issue credit notes in respect of the relevant Amalgamating 
Pharma Company.

24.1.6 It is clarified that with effect from the Effective Date and till such time that the name of the bank accounts of the 
respective Amalgamating Pharma Companies have been replaced with that of the Amalgamated Pharma Company, 
the Amalgamated Pharma Company shall be entitled to operate the bank accounts of the Amalgamating Pharma 
Companies in the name of the respective Amalgamating Pharma Company in so far as may be necessary. All cheques 
and other negotiable instruments, electronic fund transfers (such as NEFT, RTGS, etc.) and payment orders received 
or presented for encashment which are in the name of the respective Amalgamating Pharma Companies after the 
Appointed Date shall be accepted by the bankers of the Amalgamated Pharma Company and credited to the account of 
the Amalgamated Pharma Company, if presented by the Amalgamated Pharma Company. It is hereby expressly clarified 
that any legal proceedings by or against the Amalgamating Pharma Companies in relation to the cheques and other 
negotiable instruments, payment orders received or presented for encashment which are in the name of the respective 
Amalgamating Pharma Company shall be instituted, or as the case may be, continued by or against the Amalgamated 
Pharma Company after the Effective Date.

24.2 TRANSFER OF LIABILITIES

 (i) Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case of any Liability incurred 
on a date on or after the Appointed Date, with effect from such date), all Liabilities, whether or not provided in the 
books of the respective Amalgamating Pharma Company shall without any further act, instrument or deed be and 



72

Piramal Enterprises Limited

stand transferred to the Amalgamated Pharma Company to the extent that they are outstanding as on the Effective 
Date and shall thereupon become as and from the Appointed Date (or in case of any Liability incurred on a date 
on or after the Appointed Date, with effect from such date) the debts, duties, obligations, and liabilities of the 
Amalgamated Pharma Company, along with any Encumbrance relating thereto, on the same terms and conditions 
as were applicable to the relevant Amalgamating Pharma Company and the Amalgamated Pharma Company 
undertakes to meet, discharge and satisfy the same. It shall not be necessary to obtain the consent of any third 
party or other person who is a party to any such contracts, deeds, bonds, agreements, schemes, arrangements and 
other instruments to give effect to the provisions of this Clause 24.2 of the Scheme.

 (ii) Where any of the Liabilities has been partially or fully discharged by the respective Amalgamating Pharma Company 
after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been for and 
on account of the Amalgamated Pharma Company, and all liabilities and obligations incurred by the respective 
Amalgamating Pharma Company after the Appointed Date and prior to the Effective Date shall be deemed to have 
been incurred for and on behalf of the Amalgamated Pharma Company, and to the extent they are outstanding on 
the Effective Date, shall also without any further act or deed be and stand transferred to the Amalgamated Pharma 
Company and shall become the liabilities and obligations of the Amalgamated Pharma Company.

 (iii) Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other 
instrument or arrangement which may give rise to a liability including a contingent liability in whatever form), 
if any, due on the Effective Date between any Amalgamating Pharma Company and the Amalgamated Pharma 
Company shall automatically stand discharged and come to an end and there shall be no liability in that behalf on 
such Amalgamating Pharma Company and the Amalgamated Pharma Company and the appropriate effect shall be 
given in the books of account and records of the Amalgamated Pharma Company.

 (iv) Any reference in any security documents or arrangements (to which any of the Amalgamating Pharma Companies 
is a party) to an Amalgamating Pharma Company and its assets and properties, shall be construed as a reference 
to the Amalgamated Pharma Company and the assets and properties of the respective Amalgamating Pharma 
Company transferred to the Amalgamated Pharma Company by virtue of this Scheme. Without prejudice to the 
foregoing provisions, each of the Amalgamating Pharma Companies may execute any instruments or documents 
or do all the acts and deeds as may be considered appropriate, including the filing of necessary particulars and/or 
modification(s) of charge, with the Registrar of Companies, to give formal effect to the above provisions, if required.

 (v) Upon the coming into effect of this Scheme, the Amalgamated Pharma Company shall be liable to perform all 
obligations in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

 (vi) It is expressly provided that, save as herein provided, no other term or condition of the Liabilities transferred to the 
Amalgamated Pharma Company is amended by virtue of this Scheme except to the extent that such amendment is 
required statutorily or by necessary implication.

 (vii) The provisions of this Clause 24.2 and of Clause 24.3 shall operate, notwithstanding anything to the contrary 
contained in any instrument, deed or writing or the terms of sanction or issue or any security documents, all of 
which instruments, deeds or writings shall be deemed to have been modified and/ or superseded by the foregoing 
provisions.

 (viii) Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated Pharma Company in terms of 
Section 180(1)(c) of the Act shall be deemed increased without any further act, instrument or deed to the equivalent 
of the aggregate borrowings forming part of the Liabilities transferred by the Amalgamating Pharma Companies 
to the Amalgamated Pharma Company pursuant to the Scheme. Such limits shall be incremental to the existing 
borrowing limits of the Amalgamated Pharma Company.

24.3 ENCUMBRANCES

 (i) The transfer and vesting of the assets to and in the Amalgamated Pharma Company upon the coming into effect of 
the Scheme shall be subject to the Encumbrances, if any, affecting the same as hereinafter provided.
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 (ii) The Encumbrances, if any, existing prior to the Effective Date over the assets of each of the Amalgamating Pharma 
Companies which secure or relate to the Liabilities of each of the Amalgamating Pharma Companies shall, after the 
Effective Date, without any further act, instrument or deed, continue to relate and attach to such assets or any part 
thereof to which they are related or attached prior to the Effective Date and as are transferred to the Amalgamated 
Pharma Company. Provided that if any of the assets of any of the Amalgamating Pharma Companies have not been 
Encumbered in respect of the Liabilities, such assets shall remain unencumbered and the existing Encumbrance 
referred to above shall not be extended to and shall not operate over such assets. Further, such Encumbrances shall 
not relate or attach to any of the other assets of the Amalgamated Pharma Company. The absence of any formal 
amendment which may be required by a lender or trustee or third party shall not affect the operation of the above.

 (iii) The existing Encumbrances over the other assets and properties of the Amalgamated Pharma Company or any part 
thereof which relate to the liabilities and obligations of the Amalgamated Pharma Company prior to the Effective 
Date shall continue to relate to such assets and properties and shall not extend or attach to any of the assets and 
properties of any of the Amalgamating Pharma Companies transferred to and vested in the Amalgamated Pharma 
Company by virtue of the Scheme.

 (iv) If any Encumbrance of the Amalgamating Pharma Companies exists as on the Appointed Date, but has been 
partially or fully released thereafter by the respective Amalgamating Pharma Company on or after the Appointed 
Date but prior to the Effective Date, such release shall be deemed to be for and on account of the Amalgamated 
Pharma Company upon the coming into effect of the Scheme.

 (v) Without any prejudice to the provisions of the foregoing Clauses and upon coming into effect of this Scheme, 
the Amalgamated Pharma Company may enter into and execute such other deeds, instruments, documents and/ 
or writings and/ or do all acts and deeds as may be required, including the filing of necessary particulars and/ or 
modification(s) of charge, with the Registrar of Companies to give formal effect to the provisions of this Clause and 
foregoing Clauses, if required.

25. EMPLOYEES

25.1 On the Scheme becoming effective, all employees of each of the Amalgamating Pharma Companies shall be deemed 
to have become employees of the Amalgamated Pharma Company with effect from the Appointed Date or their 
respective joining date, whichever is later, without any break in their service and on the basis of continuity of service, 
and the terms and conditions of their employment with the Amalgamated Pharma Company shall not be less favourable 
than those applicable to them with reference to their employment in the respective Amalgamating Pharma Company 
on the Effective Date. The services of all employees with the Amalgamating Pharma Companies prior to the Pharma 
Amalgamations shall be taken into account for the purposes of all benefits to which the employees may be eligible, 
including for the purpose of payment of any retrenchment compensation, gratuity and other terminal benefits and to this 
effect the accumulated balances, if any, standing to the credit of the employees in the existing provident fund, gratuity 
fund and superannuation funds nominated by the Amalgamated Pharma Company and/or such new provident fund, 
gratuity fund and superannuation fund to be established and caused to be recognized by the Appropriate Authorities, 
by the Amalgamated Pharma Company, or to the government provident fund in relation to the employees who are not 
eligible to become members of the provident fund maintained by the Amalgamated Pharma Company.

25.2 It is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuity fund, superannuation 
fund or any other special fund or trusts, if any, created or existing for the benefit of the staff and employees of the respective 
Amalgamating Pharma Companies are concerned the investments made in the funds and liabilities shall be transferred 
to the similar funds created and/or nominated by the Amalgamated Pharma Company and shall be held for their benefit 
pursuant to this Scheme, or at the sole discretion of the Amalgamated Pharma Company, maintained as separate funds by 
the Amalgamated Pharma Company. In the event that the Amalgamated Pharma Company does not have its own funds 
in respect of any of the above, the Amalgamated Pharma Company may, subject to necessary approvals and permissions, 
continue to contribute to the relevant Funds, until such time that the Amalgamated Pharma Company creates its own 
funds, at which time the funds and the investments and contributions pertaining to the employees shall be transferred to 
the funds created by the Amalgamated Pharma Company.
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25.3 Further to the transfer of funds as set out in Clause 25.2 above, for all purposes whatsoever in relation to the administration 
or operation of such funds or in relation to the obligation to make contributions to the said funds in accordance with the 
provisions thereof as per the terms provided in the respective trust deeds, if any, all rights, duties, powers and obligations 
of the respective Amalgamating Pharma Companies as on the Effective Date in relation to such funds shall become those 
of the Amalgamated Pharma Company. It is clarified that the services of the employees will be treated as having been 
continuous for the purpose of the said funds.

25.4 In relation to any other fund (including any funds set up by the government for employee benefits) created or existing for 
the benefit of the employees of the Amalgamating Pharma Companies, the Amalgamated Pharma Company shall stand 
substituted for the Amalgamating Pharma Companies, for all purposes whatsoever, including relating to the obligation 
to make contributions to the said funds in accordance with the provisions of such scheme, funds, bye laws, etc. in respect 
of such employees.

25.5 Upon the coming into effect of this Scheme, the directors or key managerial personnel of the each of the Amalgamating 
Pharma Companies will not become directors or key managerial personnel of the Amalgamated Pharma Company merely 
by virtue of the provisions of this Scheme. It is clarified that this Scheme will not affect any directorship / or key managerial 
position of a person who is already a director / or key managerial personnel in the Amalgamated Pharma Company as of 
the Effective Date, if any.

26. LEGAL PROCEEDINGS

26.1 Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding of whatever nature, whether 
criminal or civil (including before any statutory or quasi-judicial authority or tribunal), under Applicable Law, by or against 
any of the Amalgamating Pharma Companies is pending on the Effective Date or is instituted any time thereafter, and if 
such proceedings are capable of being continued by or against the Amalgamated Pharma Company under Applicable 
Law, the same shall not abate or be discontinued or in any way be prejudicially affected by reason of or by anything 
contained in this Scheme, but the said suit, appeal or other legal proceedings shall be continued, prosecuted and enforced 
by or against the Amalgamated Pharma Company, as the case may be, after the Effective Date, in the same manner and 
to the same extent as it would have been continued, prosecuted and enforced by or against the relevant Amalgamating 
Pharma Company, as if this Scheme had not been made.

26.2 The Amalgamated Pharma Company undertakes to have all legal or other proceedings initiated by or against any of the 
Amalgamating Pharma Companies referred to in this Clause 26 transferred to its name as soon as is reasonably possible 
after the Effective Date and to have the same continued, prosecuted and enforced by or against the Amalgamated Pharma 
Company to the exclusion of the relevant Amalgamating Pharma Company. The Amalgamated Pharma Company shall 
make relevant applications in this connection.

27. CONTRACTS, DEEDS, ETC.

27.1 Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts, deeds, bonds, 
schemes, insurance, letters of intent, undertakings, arrangements, policies, agreements and other instruments, if any, of 
whatsoever nature to which any of the Amalgamating Pharma Companies is a party or to the benefit of which any of the 
Amalgamating Pharma Companies is eligible and which is subsisting or having effect on the Effective Date, shall without 
any further act or deed, continue in full force and effect against or in favour of the Amalgamated Pharma Company and 
may be enforced by or against the Amalgamated Pharma Company as fully and effectually as if, instead of the respective 
Amalgamating Pharma Companies, the Amalgamated Pharma Company had been a party thereto. It shall not be necessary 
to obtain the consent of any third party or other person who is a party to any such contracts, deeds, bonds, agreements, 
schemes, arrangements and other instruments to give effect to the provisions of this Clause 27 of the Scheme.

27.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Amalgamating 
Pharma Companies occurs by virtue of this Scheme itself, the Amalgamated Pharma Company may, at any time after the 
coming into effect of the Scheme, in accordance with its provisions, if so required under any Applicable Law or otherwise, 
take such actions and execute such deeds (including deeds of adherence), instruments, confirmations or other writings or 
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arrangements with any party to any contract or arrangement to which the respective Amalgamating Pharma Companies 
is a party, or any writings as may be necessary, in order to give formal effect to the provisions of this Scheme. The 
Amalgamated Pharma Company shall, under the provisions of this Scheme, be deemed to be authorized to execute any 
such writings on behalf of the relevant Amalgamating Pharma Company and to carry out or perform all such formalities 
or compliances referred to above on the part of the Amalgamating Pharma Companies to be carried out or performed.

28. PERMITS, CONSENTS AND LICENSES

28.1 All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies, rights, claims, leases, tenancy 
rights, liberties, allotments, insurance cover, clearances, authorities, privileges, affiliations, easements, rehabilitation 
schemes, special status and other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and 
all rights and benefits that have accrued to any of the Amalgamating Pharma Companies, and regulatory permissions, 
environmental approvals and consents, registration or other licenses, and consents received by any of the Amalgamating 
Pharma Companies, shall, pursuant to the provisions of Sections 230 to 232 of the Act, without any further act, instrument 
or deed, be transferred to and vest in or be deemed to have been transferred to and vested in and be available to the 
Amalgamated Pharma Company so as to become as and from the Appointed Date, the estates, assets, licenses, permits, 
privileges, title, interests and authorities of the Amalgamated Pharma Company and shall remain valid, effective and 
enforceable on the same terms and conditions to the extent permissible in Applicable Law and the concerned licensors and 
grantors of such approvals, clearances, permissions, etc., shall endorse, where necessary, and record, in accordance with 
Applicable Law, the Amalgamated Pharma Company on such approvals, clearances, permissions etc. so as to acknowledge 
and record the transfer and vesting of the Amalgamated Pharma Undertaking 1 and Amalgamated Pharma Undertaking 
2 in the Amalgamated Pharma Company and continuation of operations of the Amalgamating Pharma Companies in the 
Amalgamated Pharma Company without hindrance and that such approvals, clearances and permissions etc. shall remain 
in full force and effect in favour of or against the Amalgamated Pharma Company, as the case may be, the Amalgamated 
Pharma Company shall be bound by the terms thereof, the obligations and duties thereunder, and the rights and benefits 
under the same shall be available to the Amalgamated Pharma Company and may be enforced as fully and effectually 
as if, instead of the relevant Amalgamating Pharma Company, the Amalgamated Pharma Company had been a party or 
recipient or beneficiary or obligee thereto.

28.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the coming into 
effect of this Scheme, all consents, permissions, pre-qualifications, licenses, certificates, clearances, authorities, powers of 
attorney given by, issued to or executed in favour of the Amalgamating Pharma Companies including by any Appropriate 
Authority, including the benefits of any applications made for any of the foregoing, shall, subject to Applicable Law, stand 
transferred to the Amalgamated Pharma Company as if the same were originally given by, issued to or executed in favour 
of the Amalgamated Pharma Company, and the Amalgamated Pharma Company shall be bound by the terms thereof, 
the obligations and duties thereunder, and the rights and benefits under the same shall be available to the Amalgamated 
Pharma Company. The Amalgamated Pharma Company and/or Amalgamating Pharma Companies shall make necessary 
applications / file relevant forms to any Appropriate Authority as may be necessary in this behalf.

28.3 Upon this Scheme being effective, the past track record of the respective Amalgamating Pharma Companies, including 
without limitation, the profitability, experience, credentials and market share, shall be deemed to be the track record of 
the Amalgamated Pharma Company for all commercial and regulatory purposes including for the purposes of eligibility, 
standing, evaluation and participation of the Amalgamated Pharma Company in all existing and future bids, tenders and 
contracts of all authorities, agencies and clients.

28.4 From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases, 
tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested, recorded, effected, and / or perfected, 
in the record of the Appropriate Authority, in favour of the Amalgamated Pharma Company, the Amalgamated Pharma 
Company is authorized to carry on business in the name and style of the relevant Amalgamating Pharma Company, and 
under the relevant license and or permit and/or approval, as the case may be, and the Amalgamated Pharma Company 
shall keep a record and / or account of such transactions.



76

Piramal Enterprises Limited

29. VALIDITY OF EXISTING RESOLUTIONS

29.1 Upon the coming into effect of the Scheme, the resolutions, if any, of any of the Amalgamating Pharma Companies, 
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as 
resolutions of the Amalgamated Pharma Company, and if any such resolutions have any monetary limits approved under 
the provisions of the Act, or any other applicable statutory provisions, such limits shall be added to the limits, if any, under 
like resolutions passed by the Amalgamated Pharma Company, and shall constitute the aggregate of the said limits in the 
Amalgamated Pharma Company.

30. CANCELLATION OF SHARE CAPITAL

30.1 Notwithstanding anything contained under the Act, pursuant to the provisions of Sections 230 to 232 of the Act, the equity 
shares of each of Amalgamating Pharma Company 1 and Amalgamating Pharma Company 2 held by the Amalgamated 
Pharma Company and its nominees, shall stand cancelled and extinguished without any further act, instrument or deed 
immediately upon the Scheme coming into effect. It is clarified that no new shares shall be issued or payment made 
in cash or in kind, whatsoever, by the Amalgamated Pharma Company in lieu of such shares of Amalgamating Pharma 
Company 1 and Amalgamating Pharma Company 2.

31. ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED PHARMA COMPANY

 The Amalgamated Pharma Company shall account for the amalgamation in its books of accounts in accordance with the 
‘pooling of interest method’ laid down in Appendix C of Indian Accounting Standard - 103, Business Combinations and 
other accounting principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (as amended) 
notified under Section 133 of the Act.

 (i) The Amalgamated Pharma Company shall record all the assets and liabilities of the Amalgamating Pharma Company 
1 and Amalgamating Pharma Company 2 vested in it pursuant to this Scheme, at their respective book values as 
appearing in the Consolidated Financial Statement of the Amalgamated Pharma Company. Inter-company balances, 
loans and advances, if any, will stand cancelled.

 (ii) The Amalgamated Pharma Company shall record all reserves of the Amalgamating Pharma Company 1 and 
Amalgamating Pharma Company 2 vested in it pursuant to this Scheme, in the same form and manner, at their 
respective book values as appearing in the Consolidated Financial Statement of the Amalgamated Pharma Company.

 (iii) The carrying amount of investments in the equity shares of the Amalgamating Pharma Company 1 and Amalgamating 
Pharma Company 2 held by Amalgamated Pharma Company, shall stand cancelled and there shall be no further 
obligation in that behalf.

 (iv) Comparative financial information in the financial statements of the Amalgamated Pharma Company shall be 
restated for the accounting impact of merger, as stated above, as if the merger had occurred from the beginning of 
the comparative period or from the date of acquisition, whichever is later.

 (v) The difference, if any, between the assets, liabilities and reserves acquired in clause (i) and (ii) above and equity 
shares cancelled as stated in clause (iii) above shall be transferred to capital reserve.

32. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

32.1 With effect from the Appointed Date and pursuant to the Pharma Amalgamations, up to and including the Effective 
Date, each of the Amalgamating Pharma Companies shall carry on and be deemed to have carried on all business and 
activities and shall hold and stand possessed of and shall be deemed to hold and stand possessed of all its estates, assets, 
rights, title, interest, authorities, contracts, investments and strategic decisions pertaining to the Amalgamated Pharma 
Undertakings for and on account of, and in trust for the Amalgamated Pharma Company.

32.2 All profits and income accruing or arising to the Amalgamating Pharma Companies, and losses and expenditure arising 
or incurred by the relevant Amalgamating Pharma Companies (including taxes, if any, accruing or paid in relation to 
any profits or income) for the period commencing from the Appointed Date shall, for all purposes, be treated as and 
be deemed to be the profits, income, losses or expenditure (including taxes), as the case may be, of the Amalgamated 
Pharma Company.
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32.3 Any of the rights, powers, authorities or privileges exercised by the Amalgamating Pharma Companies for the period 
commencing from the Appointed Date shall be deemed to have been exercised by the Amalgamating Pharma Companies 
for and on behalf of, and in trust for and as an agent of the Amalgamated Pharma Company. Similarly, any of the obligations, 
duties and commitments that have been undertaken or discharged by the Amalgamating Pharma Companies, for the 
period commencing from the Appointed Date, shall be deemed to have been undertaken for and on behalf of and as an 
agent for the Amalgamated Pharma Company.

32.4 All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS, minimum alternate tax credits, 
dividend distribution tax, securities transaction tax, taxes withheld/ paid in a foreign country, value added tax, sales 
tax, service tax, goods and service tax, surcharge, cess, etc.) paid / payable by or refunded / refundable to the each of 
Amalgamating Pharma Companies with effect from the Appointed Date, including all or any refunds or claims shall be 
treated as the tax liability or refunds/ claims, etc. as the case may be, of the Amalgamated Pharma Company, and any 
tax incentives, advantages, privileges, accumulated losses and allowance for unabsorbed depreciation as per Section 
72A of the IT Act, losses brought forward and unabsorbed depreciation as per books of account, deductions otherwise 
admissible including payment admissible on actual payment or on deduction of appropriate taxes or on payment of TDS, 
such as under Sections 40, 40A, 43B, etc. of the IT Act, exemptions, credits, deductions / holidays, remissions, reductions, 
service tax input credits, GST input credits etc., as would have been available to the Amalgamating Pharma Companies, 
shall pursuant to this Scheme becoming effective, be available to the Amalgamated Pharma Company, and, shall, in all 
proceedings, be dealt with accordingly.

32.5 Subject to the terms of the Scheme, the transfer and vesting of the Amalgamating Pharma Companies as per the provisions 
of the Scheme shall not affect any transactions or proceedings already concluded by the respective Amalgamating 
Pharma Companies on or before the Appointed Date or after the Appointed Date till the Effective Date, to the end and 
intent that the Amalgamated Pharma Company accepts and adopts all acts, deeds and things made, done and executed 
by each of the Amalgamating Pharma Companies as acts, deeds and things made, done and executed by or on behalf of 
the Amalgamated Pharma Company.

33. DISSOLUTION OF AMALGAMATING PHARMA COMPANIES

33.1 On the Effective Date, each of Amalgamating Pharma Company 1 and Amalgamating Pharma Company 2 shall stand 
dissolved without being wound-up and without any further act or deed.

PART E – FS AMALGAMATION OF AMALGAMATING FS COMPANY INTO THE AMALGAMATED FS COMPANY

34. TRANSFER AND VESTING

 Upon the Scheme becoming effective and with effect from the Appointed Date, the Amalgamating FS Company shall, 
pursuant to Sections 230 to 232 and other applicable provisions of the Act, if any, and in terms of Section 2(1B) of the 
IT Act and pursuant to the Sanction Order, without any further act, instrument or deed, stand amalgamated into the 
Amalgamated FS Company and the Amalgamated FS Undertaking shall be and stand transferred to and vested in or 
be deemed to be transferred to and vested in the Amalgamated FS Company, as a going concern without any further 
act, instrument, deed, matter or thing so as to become, the business, undertaking, activities, operations, assets, estate, 
liabilities, properties, right, title, interest and authorities of the Amalgamated FS Company by virtue of and in the manner 
set out below.

 It is clarified that upon the Scheme becoming effective, subject to obtaining the requisite approval from the RBI, (i) the 
Amalgamating FS Company shall surrender its license/ certificate of registration to operate as a Non-Banking Financial 
Company; and (ii) the Amalgamated FS Company shall obtain license / certificate of registration to operate as an NBFC.

34.1 TRANSFER OF ASSETS

34.1.1 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect from the 
Appointed Date:

 (i) All the business, undertaking, activities, operations, estate, assets, properties, rights, claims, title, interest and 
authorities including accretions and appurtenances comprised in the Amalgamating FS Company of whatsoever 
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nature and wheresoever situate shall, under the provisions of Sections 230 to 232 of the Act and all other applicable 
provisions of Applicable Law, if any, without any further act or deed, be and stand transferred to and vested in the 
Amalgamated FS Company and shall be deemed to be transferred to and vested in the Amalgamated FS Company, as 
a going concern, so as to become, as and from the Appointed Date, the business, undertaking, activities, operations, 
estate, assets, properties, rights, claims, title, interest and authorities including accretions and appurtenances of the 
Amalgamated FS Company.

 (ii) All assets, estates, rights, title, claims, investments, interest and authorities acquired by the Amalgamating FS 
Company, after the Appointed Date and prior to the Effective Date shall also, under the provisions of Sections 230 
to 232 of the Act and all other applicable provisions of Applicable Law, stand transferred to and vested in or be 
deemed to have been transferred to or vested in the Amalgamated FS Company upon the coming into effect of this 
Scheme, without any further act, instrument or deed.

34.1.2 Without prejudice to the generality of the above, upon the Scheme becoming effective and with effect from the 
Appointed Date, the transfer of assets shall be as under:

 (i) In respect of such of the assets and properties of the Amalgamating FS Company, as are movable in nature 
(including shares and marketable securities) or incorporeal property and/or otherwise capable of transfer by 
manual or constructive delivery and/ or by endorsement and/or delivery, the same shall stand so transferred or be 
deemed to be transferred by delivery or possession or by endorsement and delivery upon the coming into effect 
of the Scheme, and shall become the assets and property of the Amalgamated FS Company with effect from the 
Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act and all other applicable provisions of 
Applicable Law, if any, without requiring any deed or instrument of conveyance for transfer of the same.

 (ii) In respect of such of the assets and properties belonging to the Amalgamating FS Company (other than those 
referred to in Clause 34.1.1(ii)) including sundry debtors, actionable claims, receivables, bills, credits (including tax 
credits), loans and advances, if any, whether recoverable in cash or in kind or for value to be received, bank balances, 
investments, earnest money and deposits with any government, quasi government, local or other authority or body 
or with any company or other person), the same shall stand transferred to and vested in the Amalgamated FS 
Company and shall be deemed to have been transferred to and vested in the Amalgamated FS Company, without 
any further act, instrument or deed, cost or charge and without any notice or other intimation to any third party, 
upon the coming into effect of this Scheme and with effect from the Appointed Date pursuant to the provisions 
of Sections 230 to 232 of the Act and all other applicable provisions of Applicable Law, if any. The Amalgamated 
FS Company may, at its sole discretion but without being obliged, give notice in such form as it may deem fit and 
proper, to such person, as the case may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands 
transferred to and vested in the Amalgamated FS Company and be paid or made good or held on account of the 
Amalgamated FS Company as the person entitled thereto.

 (iii) All immovable property, whether or not included in the books of the Amalgamating FS Company, whether freehold 
or leasehold or licensed properties (including but not limited to land, buildings, sites and immovable properties and 
any other document of title, rights, interest, right of way and easements in relation thereto) of the Amalgamating FS 
Company shall stand transferred to and be vested in the Amalgamated FS Company or be deemed to be transferred 
to and be vested in the Amalgamated FS Company automatically without any act or deed to be done or executed 
by the Amalgamated FS Company and/or the Amalgamating FS Company. All lease or license or rent agreements 
entered into by the Amalgamating FS Company with various landlords, owners and lessors in connection with 
the use of the assets of the Amalgamating FS Company, together with security deposits, shall stand automatically 
transferred in favour of the Amalgamated FS Company on the same terms and conditions, subject to Applicable Law, 
without any further act, instrument or deed. The Amalgamated FS Company shall continue to pay rent amounts as 
provided for in such agreements and shall comply with the other terms, conditions and covenants thereunder and 
shall also be entitled to refund of security deposits paid under such agreements by the Amalgamating FS Company. 
For the purpose of giving effect to the vesting order passed under Sections 230 to 232 of the Act in respect of this 
Scheme, the Amalgamated FS Company shall be entitled to exercise all rights and privileges and be liable to pay all 
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taxes and charges and fulfill all its obligations in relation to or applicable to all such immovable properties, including 
mutation and/or substitution of the ownership or the title to, or interest in the immovable properties which shall 
be made and duly recorded by the Appropriate Authority(ies) in favour of the Amalgamated FS Company pursuant 
to the Sanction Order and upon the effectiveness of this Scheme in accordance with the terms hereof without 
any further act or deed to be done or executed. It is clarified that the Amalgamated FS Company shall be entitled 
to engage in such correspondence and make such representations, as may be necessary for the purposes of the 
aforesaid mutation and/or substitution. For the purposes this Clause, the Boards of the relevant Companies may, 
in their absolute discretion, mutually decide the manner of giving effect to the transfer or vesting of the whole or 
part of the right, title and interest in all or any of the immovable properties along with any attendant formalities 
involved, including by way of execution of deed(s) of conveyance, assignment, transfer or rectification, in order to 
give effect to the objectives of the Scheme.

 (iv) All Intellectual Property and rights thereto of the Amalgamating FS Company, whether registered or unregistered, 
along with all rights of commercial nature including attached goodwill, title, interest, and all other interests relating 
to the goods or services being dealt with by the Amalgamating FS Company, shall be transferred to, and vest in, the 
Amalgamated FS Company.

 (v) In so far as various incentives, subsidies, exemptions, remissions, reductions, export benefits, all indirect tax related 
benefits, including GST benefits, service tax benefits, all indirect tax related assets / credits, including but not limited 
to goods and service tax input credits, service tax input credits, value added/ sales tax/ entry tax credits or set-off, 
income tax holiday/ benefit/ losses/minimum alternative tax and other benefits or exemptions or privileges enjoyed, 
granted by any Appropriate Authority or by any other person, or availed of by the Amalgamating FS Company are 
concerned, the same shall, under the provisions of Sections 230 to 232 of the Act and all other applicable provisions 
of Applicable Law, without any further act or deed, vest with and be available to the Amalgamated FS Company 
on the same terms and conditions as were available with the Amalgamating FS Company and as if the same had 
been allotted and/ or granted and/ or sanctioned and/ or allowed to the Amalgamated FS Company, to the end 
and intent that the right of the Amalgamating FS Company to recover or realize the same, stands transferred to 
the Amalgamated FS Company and that appropriate entries should be passed in its books to record the aforesaid 
changes.

 (vi) With respect to the investments made by the Amalgamating FS Company in shares, stocks, bonds, warrants, units 
of mutual funds or any other securities, shareholding interests in other companies, whether quoted or unquoted, 
by whatever name called, the same shall, without any further act, instrument or deed, be transferred to and vested 
in and/ or be deemed to be transferred to and vested in the Amalgamated FS Company on the Appointed Date 
pursuant to the provisions of Sections 230 to 232 of the Act.

 (vii) Any claims due to the Amalgamating FS Company from their customers or otherwise and which have not been 
received as on the date immediately preceding the Appointed Date as the case may be shall also belong to and be 
received by the Amalgamated FS Company.

34.1.3 Notwithstanding the fact that vesting of the Amalgamated FS Undertaking occurs by virtue of this Scheme, the 
Amalgamated FS Company may, at any time on or after the Appointed Date, in accordance with the provisions hereof 
if so required under any Applicable Law or otherwise, take such actions and execute such deeds (including deeds of 
adherence), confirmations, other writings or arrangements with any party to any contract or arrangement to which 
the Amalgamating FS Company was a party or any writings as may be necessary in order to give formal effect to the 
provisions of this Scheme.

34.1.4 On and from the Effective Date and thereafter, the Amalgamated FS Company shall be entitled to operate all bank 
accounts of the Amalgamating FS Company and realize all monies and complete and enforce all pending contracts and 
transactions.

34.1.5 It is clarified that with effect from the Effective Date and till such time that the name of the bank accounts of the 
Amalgamating FS Company have been replaced with that of the Amalgamated FS Company, the Amalgamated FS 
Company shall be entitled to operate the bank accounts in the name of the Amalgamating FS Company in so far as may 
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be necessary. All cheques and other negotiable instruments, electronic fund transfers (such as NEFT, RTGS, etc.) and 
payment orders received or presented for encashment which are in the name of the Amalgamating FS Company after 
the Appointed Date shall be accepted by the bankers of the Amalgamated FS Company and credited to the account 
of the Amalgamated FS Company, if presented by the Amalgamated FS Company. It is hereby expressly clarified that 
any legal proceedings by or against the Amalgamating FS Company in relation to the cheques and other negotiable 
instruments, payment orders received or presented for encashment which are in the name of the Amalgamating FS 
Company shall be instituted, or as the case may be, continued by or against the Amalgamated FS Company after the 
Effective Date.

34.2 TRANSFER OF LIABILITIES

 (i) Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case of any Liability incurred 
on a date on or after the Appointed Date, with effect from such date), all Liabilities, whether or not provided in 
the books of the Amalgamating FS Company shall without any further act, instrument or deed be and stand 
transferred to the Amalgamated FS Company to the extent that they are outstanding as on the Effective Date and 
shall thereupon become as and from the Appointed Date (or in case of any Liability incurred on a date on or after 
the Appointed Date, with effect from such date) the debts, duties, obligations, and liabilities of the Amalgamated 
FS Company, along with any Encumbrance relating thereto, on the same terms and conditions as were applicable to 
the Amalgamating FS Company and the Amalgamated FS Company undertakes to meet, discharge and satisfy the 
same. It shall not be necessary to obtain the consent of any third party or other person who is a party to any such 
contracts, deeds, bonds, agreements, schemes, arrangements and other instruments to give effect to the provisions 
of this Clause 34.2 of the Scheme.

 (ii) Where any of the Liabilities has been partially or fully discharged by the Amalgamating FS Company after the 
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been for and on account of 
the Amalgamated FS Company, and all liabilities and obligations incurred by the Amalgamating FS Company after 
the Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and on behalf of the 
Amalgamated FS Company, and to the extent they are outstanding on the Effective Date, shall also without any 
further act or deed be and stand transferred to the Amalgamated FS Company and shall become the liabilities and 
obligations of the Amalgamated FS Company.

 (iii) Without prejudice to the generality of the above, all non-convertible debentures (“NCDs”), external commercial 
borrowings, bonds or other debt securities, commercial paper, and other instruments of like nature (whether 
convertible into equity shares or not) (“Debt Securities”) of the Amalgamating FS Company shall without any 
further act, instrument or deed, become the Debt Securities of the Amalgamated FS Company on the same terms 
and conditions and all rights, powers, duties and obligations in relation thereto shall be and stand transferred to 
and vested in or be deemed to have been transferred to and vested in and shall be exercised by or against the 
Amalgamated FS Company as if it was the issuer of such Debt Securities, so transferred and vested. Subject to the 
requirements, if any, imposed or concessions, if any, by the stock exchanges, and other terms and conditions agreed 
with the stock exchanges, the NCDs which stand transferred to and vested in the Amalgamated FS Company, shall 
continue to be listed and/or admitted to trading on the relevant stock exchange, where the NCDs are currently 
listed, subject to applicable regulations and prior approval requirements, if any. The Amalgamated FS Company 
shall execute appropriate documents as may be required under Applicable Law for giving effect to the above. The 
Boards of the Amalgamated FS Company and the Amalgamating FS Company shall be authorized to take such steps 
and do all acts, deeds and things in relation to the foregoing.

 (iv) Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other 
instrument or arrangement which may give rise to a liability including a contingent liability in whatever form), if 
any, due on the Effective Date between the Amalgamating FS Company and the Amalgamated FS Company shall 
automatically stand discharged and come to an end and there shall be no liability in that behalf on the Amalgamating 
FS Company and the Amalgamated FS Company and the appropriate effect shall be given in the books of account 
and records of the Amalgamated FS Company.
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 (v) Any reference in any security documents or arrangements (to which the Amalgamating FS Company is a party) to 
the Amalgamating FS Company and its assets and properties, shall be construed as a reference to the Amalgamated 
FS Company and the assets and properties of the Amalgamating FS Company transferred to the Amalgamated FS 
Company by virtue of this Scheme. Without prejudice to the foregoing provisions, the Amalgamating FS Company 
may execute any instruments or documents or do all the acts and deeds as may be considered appropriate, including 
the filing of necessary particulars and/or modification(s) of charge, with the Registrar of Companies, to give formal 
effect to the above provisions, if required.

 (vi) Upon the coming into effect of this Scheme, the Amalgamated FS Company shall be liable to perform all obligations 
in respect of the Liabilities, which have been transferred to it in terms of this Scheme.

 (vii) It is expressly provided that, save as herein provided, no other term or condition of the Liabilities transferred to 
the Amalgamated FS Company is amended by virtue of this Scheme except to the extent that such amendment is 
required statutorily or by necessary implication.

 (viii) The provisions of this Clause 34.2 and of Clause 34.3 shall operate, notwithstanding anything to the contrary 
contained in any instrument, deed or writing or the terms of sanction or issue or any security documents, all of 
which instruments, deeds or writings shall be deemed to have been modified and/ or superseded by the foregoing 
provisions.

 (ix) Upon the coming into effect of this Scheme, the borrowing limits of the Amalgamated FS Company in terms of 
Section 180(1)(c) of the Act shall be deemed increased without any further act, instrument or deed to the equivalent 
of the aggregate borrowings forming part of the Liabilities transferred by the Amalgamating FS Company to the 
Amalgamated FS Company pursuant to the Scheme. Such limits shall be incremental to the existing borrowing 
limits of the Amalgamated FS Company.

34.3 ENCUMBRANCES

 (i) The transfer and vesting of the assets to and in the Amalgamated FS Company upon the coming into effect of the 
Scheme shall be subject to the Encumbrances, if any, affecting the same as hereinafter provided.

 (ii) The Encumbrances, if any, existing prior to the Effective Date over the assets of the Amalgamating FS Company 
which secure or relate to the Liabilities of the Amalgamating FS Company shall, after the Effective Date, without any 
further act, instrument or deed, continue to relate and attach to such assets or any part thereof to which they are 
related or attached prior to the Effective Date and as are transferred to the Amalgamated FS Company. Provided 
that if any of the assets of the Amalgamating FS Company have not been Encumbered in respect of the Liabilities, 
such assets shall remain unencumbered and the existing Encumbrance referred to above shall not be extended to 
and shall not operate over such assets. Further, such Encumbrances shall not relate or attach to any of the other 
assets of the Amalgamated FS Company. The absence of any formal amendment which may be required by a lender 
or trustee or third party shall not affect the operation of the above.

 (iii) The existing Encumbrances over the other assets and properties of the Amalgamated FS Company or any part 
thereof which relate to the liabilities and obligations of the Amalgamated FS Company prior to the Effective 
Date shall continue to relate to such assets and properties and shall not extend or attach to any of the assets and 
properties of the Amalgamating FS Company transferred to and vested in the Amalgamated FS Company by virtue 
of the Scheme.

 (iv) If any Encumbrance of the Amalgamating FS Company exists as on the Appointed Date, but has been partially or 
fully released thereafter by the Amalgamating FS Company on or after the Appointed Date but prior to the Effective 
Date, such release shall be deemed to be for and on account of the Amalgamated FS Company upon the coming 
into effect of the Scheme.

 (v) Without any prejudice to the provisions of the foregoing Clauses and upon coming into effect of this Scheme, the 
Amalgamated FS Company may enter into and execute such other deeds, instruments, documents and/ or writings 
and/ or do all acts and deeds as may be required, including the filing of necessary particulars and/ or modification(s) 
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of charge, with the Registrar of Companies to give formal effect to the provisions of this Clause and foregoing 
Clauses, if required.

35. EMPLOYEES

35.1 On the Scheme becoming effective, all employees of the Amalgamating FS Company shall be deemed to have become 
employees of the Amalgamated FS Company with effect from the Appointed Date or their respective joining date, 
whichever is later, without any break in their service and on the basis of continuity of service, and the terms and conditions 
of their employment with the Amalgamated FS Company shall not be less favourable than those applicable to them with 
reference to their employment in the Amalgamating FS Company on the Effective Date. The services of all employees with 
the Amalgamating FS Company prior to the FS Amalgamation shall be taken into account for the purposes of all benefits to 
which the employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity 
and other terminal benefits and to this effect the accumulated balances, if any, standing to the credit of the employees 
in the existing provident fund, gratuity fund and superannuation funds nominated by the Amalgamated FS Company 
and/or such new provident fund, gratuity fund and superannuation fund to be established and caused to be recognized 
by the Appropriate Authorities, by the Amalgamated FS Company, or to the government provident fund in relation to 
the employees who are not eligible to become members of the provident fund maintained by the Amalgamated FS 
Company.

35.2 It is expressly provided that, on the Scheme becoming effective, insofar as the provident fund, gratuity fund, 
superannuation fund or any other special fund or trusts, if any, created or existing for the benefit of the staff and employees 
of the Amalgamating FS Company are concerned the investments made in the funds and liabilities shall be transferred 
to the similar funds created and/or nominated by the Amalgamated FS Company and shall be held for their benefit 
pursuant to this Scheme, or at the sole discretion of the Amalgamated FS Company, maintained as separate funds by 
the Amalgamated FS Company. In the event that the Amalgamated FS Company does not have its own funds in respect 
of any of the above, the Amalgamated FS Company may, subject to necessary approvals and permissions, continue to 
contribute to the relevant funds, until such time that the Amalgamated FS Company creates its own funds, at which time 
the funds and the investments and contributions pertaining to the employees shall be transferred to the funds created 
by the Amalgamated FS Company.

35.3 Further to the transfer of funds as set out in Clause 35.2 above, for all purposes whatsoever in relation to the administration 
or operation of such funds or in relation to the obligation to make contributions to the said funds in accordance with the 
provisions thereof as per the terms provided in the respective trust deeds, if any, all rights, duties, powers and obligations of 
the Amalgamating FS Company as on the Effective Date in relation to such funds shall become those of the Amalgamated 
FS Company. It is clarified that the services of the employees will be treated as having been continuous for the purpose of 
the said funds.

35.4 In relation to any other fund (including any funds set up by the government for employee benefits) created or existing for 
the benefit of the employees of the Amalgamating FS Company, the Amalgamated FS Company shall stand substituted for 
the Amalgamating FS Company, for all purposes whatsoever, including relating to the obligation to make contributions to 
the said funds in accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such employees.

35.5 Upon the coming into effect of this Scheme, the directors/ or key managerial personnel of the Amalgamating FS Company 
will not become directors or key managerial personnel of the Amalgamated FS Company merely by virtue of the provisions 
of this Scheme. It is clarified that this Scheme will not affect any directorship/ or key managerial positions of a person who 
is already a director / or key managerial personnel in the Amalgamated FS Company as of the Effective Date, if any.

36. LEGAL PROCEEDINGS

36.1 Upon the coming into effect of this Scheme, if any suit, appeal, legal, or other proceeding of whatever nature, whether 
criminal or civil (including before any statutory or quasi-judicial authority or tribunal), under Applicable Law, by or 
against the Amalgamating FS Company is pending on the Effective Date or is instituted any time thereafter, and if such 
proceedings are capable of being continued by or against the Amalgamated FS Company under Applicable Law, the 
same shall not abate or be discontinued or in any way be prejudicially affected by reason of or by anything contained 
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in this Scheme, but the said suit, appeal or other legal proceedings shall be continued, prosecuted and enforced by or 
against the Amalgamated FS Company, as the case may be, after the Effective Date, in the same manner and to the same 
extent as it would have been continued, prosecuted and enforced by or against the Amalgamating FS Company, as if this 
Scheme had not been made.

36.2 The Amalgamated FS Company undertakes to have all legal or other proceedings initiated by or against the Amalgamating 
FS Company referred to in this Clause 36 transferred to its name as soon as is reasonably possible after the Effective Date 
and to have the same continued, prosecuted and enforced by or against the Amalgamated FS Company to the exclusion 
of the Amalgamating FS Company. The Amalgamated FS Company shall make relevant applications in this connection.

37. CONTRACTS, DEEDS, ETC.

37.1 Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all contracts, deeds, bonds, 
schemes, insurance, letters of intent, undertakings, arrangements, policies, agreements and other instruments, if any, of 
whatsoever nature to which the Amalgamating FS Company is a party or to the benefit of which the Amalgamating FS 
Company is eligible and which is subsisting or having effect on the Effective Date, shall without any further act or deed, 
continue in full force and effect against or in favour of the Amalgamated FS Company and may be enforced by or against 
the Amalgamated FS Company as fully and effectually as if, instead of the Amalgamating FS Company, the Amalgamated 
FS Company had been a party thereto. It shall not be necessary to obtain the consent of any third party or other person 
who is a party to any such contracts, deeds, bonds, agreements, schemes, arrangements and other instruments to give 
effect to the provisions of this Clause 37 of the Scheme.

37.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Amalgamating 
FS Company occurs by virtue of this Scheme itself, the Amalgamated FS Company may, at any time after the coming 
into effect of the Scheme, in accordance with its provisions, if so required under any Applicable Law or otherwise, take 
such actions and execute such deeds (including deeds of adherence), instruments, confirmations or other writings or 
arrangements with any party to any contract or arrangement to which the Amalgamating FS Company is a party, or 
any writings as may be necessary, in order to give formal effect to the provisions of this Scheme. The Amalgamated FS 
Company shall, under the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf 
of the Amalgamating FS Company and to carry out or perform all such formalities or compliances referred to above on 
the part of the Amalgamating FS Company to be carried out or performed.

38. PERMITS, CONSENTS AND LICENSES

38.1 All the licenses, permits, permissions, consents, quotas, approvals, incentives, subsidies, rights, claims, leases, tenancy 
rights, liberties, allotments, insurance cover, clearances, authorities, privileges, affiliations, easements, rehabilitation 
schemes, special status and other benefits or privileges enjoyed, granted, conferred upon, held or availed of by and all 
rights and benefits that have accrued to the Amalgamating FS Company, and regulatory permissions, environmental 
approvals and consents, registration or other licenses, and consents received by the Amalgamating FS Company, shall, 
pursuant to the provisions of Sections 230 to 232 of the Act, without any further act, instrument or deed, be transferred 
to and vest in or be deemed to have been transferred to and vested in and be available to the Amalgamated FS Company 
so as to become as and from the Appointed Date, the estates, assets, licenses, permits, privileges, title, interests and 
authorities of the Amalgamated FS Company and shall remain valid, effective and enforceable on the same terms and 
conditions to the extent permissible in Applicable Law and the concerned licensors and grantors of such approvals, 
clearances, permissions, etc., shall endorse, where necessary, and record, in accordance with Applicable Law, the 
Amalgamated FS Company on such approvals, clearances, permissions etc. so as to acknowledge and record the transfer 
and vesting of the Amalgamated FS Undertaking in the Amalgamated FS Company and continuation of operations of the 
Amalgamating FS Company in the Amalgamated FS Company without hindrance and that such approvals, clearances and 
permissions etc. shall remain in full force and effect in favour of or against the Amalgamated FS Company, as the case may 
be, the Amalgamated FS Company shall be bound by the terms thereof, the obligations and duties thereunder, and the 
rights and benefits under the same shall be available to the Amalgamated FS Company and may be enforced as fully and 
effectually as if, instead of the Amalgamating FS Company, the Amalgamated FS Company had been a party or recipient 
or beneficiary or obligee thereto.
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38.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon the coming 
into effect of this Scheme, all consents, permissions, pre-qualifications, licenses, certificates, clearances, authorities, powers 
of attorney given by, issued to or executed in favour of the Amalgamating FS Company including by any Appropriate 
Authority, including the benefits of any applications made for any of the foregoing, shall, subject to Applicable Law, stand 
transferred to the Amalgamated FS Company as if the same were originally given by, issued to or executed in favour of 
the Amalgamated FS Company, and the Amalgamated FS Company shall be bound by the terms thereof, the obligations 
and duties thereunder, and the rights and benefits under the same shall be available to the Amalgamated FS Company. 
The Amalgamated FS Company and/or the Amalgamating FS Company shall make necessary applications / file relevant 
forms to any Appropriate Authority as may be necessary in this behalf.

38.3 Upon this Scheme being effective, the past track record of the Amalgamating FS Company, including without limitation, 
the profitability, experience, credentials and market share, shall be deemed to be the track record of the Amalgamated 
FS Company for all commercial and regulatory purposes including for the purposes of eligibility, standing, evaluation 
and participation of the Amalgamated FS Company in all existing and future bids, tenders and contracts of all authorities, 
agencies and clients.

38.4 From the Appointed Date and until the licenses, permits, quotas, approvals, incentives, subsidies, rights, claims, leases, 
tenancy rights, liberties, rehabilitation schemes, special status are transferred, vested, recorded, effected, and / or 
perfected, in the record of the Appropriate Authority, in favour of the Amalgamated FS Company, the Amalgamated 
FS Company is authorized to carry on business in the name and style of the Amalgamating FS Company, and under the 
relevant license and or permit and/or approval, as the case may be, and the Amalgamated FS Company shall keep a record 
and / or account of such transactions.

39. VALIDITY OF EXISTING RESOLUTIONS

39.1 Upon the coming into effect of the Scheme, the resolutions, if any, of any of the Amalgamating FS Company, which are 
valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of 
the Amalgamated FS Company, and if any such resolutions have any monetary limits approved under the provisions of 
the Act, or any other applicable statutory provisions, such limits shall be added to the limits, if any, under like resolutions 
passed by the Amalgamated FS Company, and shall constitute the aggregate of the said limits in the Amalgamated FS 
Company.

40. CANCELLATION OF SHARE CAPITAL

40.1 Notwithstanding anything contained under the Act, pursuant to the provisions of Sections 230 to 232 of the Act, the 
equity shares of the Amalgamating FS Company held by the Amalgamated FS Company and joint shareholders, shall 
stand cancelled and extinguished without any further act, instrument or deed immediately upon the Scheme coming 
into effect. It is clarified that no new shares shall be issued or payment made in cash or in kind, whatsoever, by the 
Amalgamated FS Company in lieu of such shares of the Amalgamating FS Company.

41. ACCOUNTING TREATMENT IN THE BOOKS OF THE AMALGAMATED FS COMPANY

 The Amalgamated FS Company shall account for the amalgamation in its books of accounts in accordance with the 
‘pooling of interest method’ laid down in Appendix C of Indian Accounting Standard - 103, Business Combinations and 
other accounting principles prescribed under the Companies (Indian Accounting Standards) Rules, 2015 (as amended) 
notified under Section 133 of the Act:

 (i) The Amalgamated FS Company shall record all the assets and liabilities of the Amalgamating FS Company vested in 
it pursuant to this Scheme, at their respective book values as appearing in the Consolidated Financial Statement of 
the Amalgamated FS Company. Inter-Company balances, loans and advances, if any, will stand cancelled.

 (ii) The Amalgamated FS Company shall record all reserves of the Amalgamating FS Company vested in it pursuant 
to this Scheme, in the same form and manner, at their respective book values as appearing in the Consolidated 
Financial Statement of the Amalgamated FS Company.
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 (iii) The carrying amount of investments in the equity shares of the Amalgamating FS Company held by Amalgamated 
FS Company, shall stand cancelled and there shall be no further obligation in that behalf.

 (iv) Comparative financial information in the financial statements of the Amalgamated FS Company shall be restated 
for the accounting impact of merger, as stated above, as if the merger had occurred from the beginning of the 
comparative period.

 (v) The difference, if any, between the assets, liabilities and reserves acquired in clause (i) and (ii) above and equity 
shares cancelled as stated in clause (iii) above shall be transferred to capital reserve.

42. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

42.1 With effect from the Appointed Date and pursuant to the FS Amalgamation, up to and including the Effective Date, the 
Amalgamating FS Company shall carry on and be deemed to have carried on all business and activities and shall hold 
and stand possessed of and shall be deemed to hold and stand possessed of all its estates, assets, rights, title, interest, 
authorities, contracts, investments and strategic decisions pertaining to the Amalgamated FS Undertaking for and on 
account of, and in trust for the Amalgamated FS Company.

42.2 All profits and income accruing or arising to the Amalgamating FS Company, and losses and expenditure arising or 
incurred (including taxes, if any, accruing or paid in relation to any profits or income) for the period commencing from 
the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, income, losses or expenditure 
(including taxes), as the case may be, of the Amalgamated FS Company.

42.3 Any of the rights, powers, authorities or privileges exercised by the Amalgamating FS Company for the period commencing 
from the Appointed Date shall be deemed to have been exercised for and on behalf of, and in trust for and as an agent of 
the Amalgamated FS Company. Similarly, any of the obligations, duties and commitments that have been undertaken or 
discharged by the Amalgamating FS Company, for the period commencing from the Appointed Date, shall be deemed to 
have been undertaken for and on behalf of and as an agent for the Amalgamated FS Company.

42.4 All Taxes (including but not limited to advance tax, self-assessment tax, regular tax, TDS, minimum alternate tax credits, 
dividend distribution tax, securities transaction tax, taxes withheld/ paid in a foreign country, value added tax, sales tax, 
service tax, goods and service tax, surcharge, cess, etc.) paid/ payable by or refunded/ refundable to the Amalgamating FS 
Company with effect from the Appointed Date, including all or any refunds or claims shall be treated as the tax liability or 
refunds/ claims, etc. as the case may be, of the Amalgamated FS Company, and any tax incentives, advantages, privileges, 
accumulated losses and allowance for unabsorbed depreciation as per Section 72A of the IT Act, losses brought forward 
and unabsorbed depreciation as per books of account, deductions otherwise admissible including payment admissible 
on actual payment or on deduction of appropriate taxes or on payment of TDS, such as under Sections 40, 40A, 43B, etc. 
of the IT Act, exemptions, credits, deductions / holidays, remissions, reductions, service tax input credits, GST input credits 
etc., as would have been available to the Amalgamating FS Company, shall pursuant to this Scheme becoming effective, 
be available to the Amalgamated FS Company, and, shall, in all proceedings, be dealt with accordingly.

42.5 Subject to the terms of the Scheme, the transfer and vesting of the Amalgamating FS Company as per the provisions of 
the Scheme shall not affect any transactions or proceedings already concluded on or before the Appointed Date or after 
the Appointed Date till the Effective Date, to the end and intent that the Amalgamated FS Company accepts and adopts 
all acts, deeds and things made, done and executed by the Amalgamating FS Company as acts, deeds and things made, 
done and executed by or on behalf of the Amalgamated FS Company.

43. DISSOLUTION OF AMALGAMATING FS COMPANY

43.1 On the Effective Date, the Amalgamating FS Company shall stand dissolved without being wound-up and without any 
further act or deed.
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PART F - GENERAL TERMS AND CONDITIONS

The provisions of this Part F shall be applicable to the Demerger pursuant to Part C, the Pharma Amalgamations 
pursuant to Part D and the FS Amalgamation pursuant to Part E hereof.

44. AMENDMENT TO CONSTITUTIONAL DOCUMENTS

44.1 Increase of Authorised Share Capital of PEL

 (i) As an integral part of this Scheme and upon this Scheme becoming effective, pursuant to the FS Amalgamation, the 
authorised share capital of PFPL shall be deemed to be added to the authorised share capital of PEL without any 
requirement of a further act or deed on the part of PEL (including payment of stamp duty and/or fees payable to the 
relevant Registrar of Companies).

 (ii) The amendments pursuant to this Clause 44.1 shall become operative on the Scheme becoming effective by virtue 
of the fact that the shareholders of PEL, while approving the Scheme as a whole, have approved and accorded 
the relevant consents as required under the Act for amendment of the memorandum and articles of association 
of PEL and shall not be required to pass separate resolutions under Sections 13, 14 and 61 of the Act or any other 
applicable provisions of the Act.

44.2 Increase of Authorised Share Capital of PPL

 (i) As an integral part of this Scheme and upon this Scheme becoming effective, the authorised share capital of PPL 
shall automatically stand increased, without any further act, instrument or deed on the part of PPL, such that upon 
the effectiveness of the scheme the authorised share capital shall be Rs. 3000,00,00,000 (Rupees Three Thousand 
Crores only) divided into such number and value of equity shares as described in the proposed Clause 5 below. 
Clause 5 of the memorandum of association of the Resulting Company shall be altered as set out below, upon 
coming into effect of the Scheme and without any further act or deed:

  “5.  The authorized share capital of the Company is Rs. 3000,00,00,000/- (Rupees Three Thousand Crores only) divided 
into as follows:

   a. Rs. 2629,00,00,000 divided into 262,90,00,000 Equity Shares having face value of Rs. 10/- each;

   b. Rs. 350,00,00,000 divided into 35,00,00,000 Preference Shares having face value of Rs. 10/- each; and

   c. Rs. 21,00,00,000 divided into 2,10,00,000 unclassified shares having face value of Rs. 10/- each.”

 (ii) The amendments pursuant to this Clause 44.2 shall become operative on the Scheme becoming effective by virtue 
of the fact that the shareholders of PPL, while approving the Scheme as a whole, have approved and accorded 
the relevant consents as required under the Act for amendment of the memorandum and articles of association 
of PPL and shall not be required to pass separate resolutions under Sections 13, 14 and 61 of the Act or any other 
applicable provisions of the Act.

44.3 Change in the memorandum of association of PEL

 (i) With effect from the Appointed Date and upon the effectiveness of the Scheme, the memorandum of association 
of PEL (including the objects clause) shall stand altered and amended, without any further act or deed, for the 
purpose of PEL carrying on the business activities of the Amalgamating FS Company and / or as may be required by 
Appropriate Authorities for this purpose.

 (ii) The amendments pursuant to this Clause 44.3 shall become operative on the Scheme becoming effective by virtue 
of the fact that the shareholders of PEL, while approving the Scheme as a whole, have approved and accorded the 
relevant consents as required under the Act for amendment of the memorandum of association of PEL and shall not 
be required to pass separate resolutions under Section 13 of the Act or any other applicable provisions of the Act.

44.4 Change in the memorandum of association of PPL

 (i) With effect from the Appointed Date and upon the effectiveness of the Scheme, the memorandum of association 
of PPL (including the objects clause) shall stand altered and amended, without any further act or deed, for the 
purpose of PPL carrying on the business activities of each of the Amalgamating Pharma Companies and / or as may 
be required by Appropriate Authorities for this purpose.
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 (ii) The amendments pursuant to this Clause 44.4 shall become operative on the Scheme becoming effective by virtue 
of the fact that the shareholders of PPL, while approving the Scheme as a whole, have approved and accorded the 
relevant consents as required under the Act for amendment of the memorandum of association of PPL and shall not 
be required to pass separate resolutions under Section 13 of the Act or any other applicable provisions of the Act.

44.5 Amendment of articles of association of PPL

 (i) The articles of association of PPL shall stand amended and restated to contain provisions applicable to a listed 
company and in such form as the Board of PPL may determine.

 (ii) The amendments pursuant to this Clause 44.5 shall become operative on the Scheme becoming effective by virtue 
of the fact that the shareholders of PPL, while approving the Scheme as a whole, have approved and accorded the 
relevant consents as required under the Act for amendment of the articles of association of PPL and shall not be 
required to pass separate resolutions under Section 14 or any other applicable provisions of the Act.

45. CHANGE IN CAPITAL STRUCTURE

45.1 Without prejudice to the generality of this Scheme, during the period between the date of approval of the Scheme by the 
respective Boards and up to and including the date of allotment of shares pursuant to this Scheme, none of the Companies 
shall make any change in its capital structure, whether by way of increase (including by issue of equity shares on a rights 
basis, issue of bonus shares) or decrease, reduction, reclassification, sub-division or consolidation, re-organisation of 
share capital, or in any other manner which may, in any way, affect the issuance of shares under the Scheme, except under 
any of the following circumstances:

 (i) by mutual written consent of the respective Boards of PEL, PPL, HPPL, CCPL and PFPL; or

 (ii) as may be expressly permitted under this Scheme; or

 (iii) as may be required under any other scheme of arrangement entered into by any of the Companies, under Sections 
230 to 232 of the Act.

45.2 In the event of any such change in share capital of the Companies before the Scheme comes into effect, the Share 
Entitlement Ratio shall be appropriately adjusted to take into account the effect of such issuance or corporate actions.

46. APPLICATION TO NCLT

46.1 The Companies shall, without undue delay, make all necessary applications to SEBI/ Stock Exchanges in connection with 
the Scheme and make applications and petitions to jurisdictional NCLT for sanctioning this Scheme under Sections 230 
to 232 of the Act, including seeking such orders for convening and holding or alternatively, dispensing with requirements 
for convening and holding meetings of the shareholders and/ or creditors of the Companies as may be directed by the 
NCLT and obtain such other approvals, as required by Applicable Law.

46.2 The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any Appropriate Authority, if 
required, under any Applicable Law for such consents and approvals, as agreed between the Companies, which the 
Companies may require to effect the transactions contemplated under the Scheme, in any case subject to the terms as 
may be mutually agreed between the Companies.

47. MODIFICATION OR AMENDMENTS TO THE SCHEME

47.1 The Companies (acting through their Board) may, in their full and absolute discretion, jointly and as mutually agreed in 
writing, modify, vary or withdraw this Scheme at any time prior to the Effective Date in any manner (including pursuant to 
any direction by any Appropriate Authority under Applicable Law), provided that any modification to or variation of the 
Scheme by the Companies, after receipt of sanction by the NCLT, shall be made only with the prior approval of the NCLT 
and/or or any other Appropriate Authorities as may be required under Applicable Law.

47.2 Each of the Companies agree that if, at any time, either of the NCLT or any Appropriate Authority directs or requires any 
modification or amendment of the Scheme, such modification or amendment shall not, to the extent it adversely affects 
the interests of any of the Companies, be binding on each of the Companies, as the case may be, except where the prior 
written consent of the affected party i.e. PEL, PPL, HPPL, CCPL or PFPL, as the case may be, has been obtained for such 



88

Piramal Enterprises Limited

modification or amendment, which consent shall not be unreasonably withheld by PEL, PPL HPPL, CCPL or PFPL, as the 
case may be.

47.3 In case, post approval of the Scheme by the NCLT, there is any confusion in interpreting any Clause of this Scheme, or 
otherwise, the Boards of the Companies shall have complete power to mutually take the most sensible interpretation so 
as to render the Scheme operational.

47.4 If the Companies are desirous of making any material modification to the provisions of the Scheme after receipt of 
approval of SEBI to the Scheme, such modification shall be subject to approval of SEBI of such modification or any further 
modifications as may be required by SEBI.

47.5 PEL and PPL (through their respective Boards) shall determine jointly whether any asset, liability, employee, legal or other 
proceedings form part of the Demerged Undertaking or not, on the basis of any evidence that they may deem relevant 
for this purpose.

48. DIVIDENDS

48.1 Each of the Companies shall be entitled to declare and pay dividends, whether interim or final, to their respective 
shareholders in respect of the accounting period prior to the Effective Date.

48.2 Prior to the effectiveness of the Scheme, the holders of the shares of each of the Companies shall, save as expressly 
provided otherwise in this Scheme, continue to enjoy their existing rights under their respective articles of association 
including the right to receive dividends.

48.3 It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and shall not 
be deemed to confer any right on any shareholder of the Companies to demand or claim any dividends which, subject to 
the provisions of the Act, shall be entirely at the discretion of the respective Boards of the Companies, and subject to the 
approval, if required, of the respective shareholders of such of the Companies.

49. CONDITIONALITY OF THE SCHEME

49.1 Part C and Part D of this Scheme are and shall be conditional upon and subject to:

 (i) the sanction or approval of the Appropriate Authorities in respect of this Scheme being obtained in respect of any 
of the matters in respect of which such sanction or approval is required or on expiry of any statutory time period 
pursuant to which such approval is deemed to have been granted. It is clarified that the reference to Appropriate 
Authority in this clause for the purposes of Part C and Part D shall be deemed to exclude the RBI;

 (ii) the Scheme being approved by the requisite majority of members and/or creditors (where applicable) of (a) the 
Demerged Company and the Resulting Company for Part C; and (b) the Amalgamated Pharma Company and the 
Amalgamating Pharma Companies for Part D; in accordance with the Act, SEBI Scheme Circular and as may be 
directed by the NCLT. The Scheme is conditional upon the Scheme being approved by the public shareholders of 
PEL through e-voting in terms of Part – I (A)(10)(a) of SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 
dated December 22, 2020;

 (iii) the fulfilment, satisfaction or waiver (as the case may be) of any approvals from third parties mutually agreed by the 
Companies as being required for completion of the transactions contemplated under this Scheme;

 (iv) the Scheme being sanctioned by the NCLT in terms of Section 230 to Section 232 and other relevant provisions of 
the Act; and

 (v) the certified/authenticated copies of the Sanction Order(s) of the NCLT approving this Scheme being filed with the 
Registrar of Companies.

49.2 Part E of this Scheme is and shall be conditional upon and subject to:

 (i) the sanction or approval of the Appropriate Authorities (including RBI) in respect of this Scheme being obtained in 
respect of any of the matters in respect of which such sanction or approval is required or on expiry of any statutory 
time period pursuant to which such approval is deemed to have been granted;
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 (ii) the Scheme being approved by the requisite majority of members and/or creditors (where applicable) of the 
Amalgamated FS Company and the Amalgamating FS Company in accordance with the Act, SEBI Scheme Circular 
and as may be directed by the NCLT. The Scheme is conditional upon the Scheme being approved by the public 
shareholders of PEL through e-voting in terms of Part – I (A)(10)(a) of SEBI Master Circular No. SEBI/HO/CFD/DIL1/
CIR/P/2020/249 dated December 22, 2020;

 (iii) the fulfilment, satisfaction or waiver (as the case may be) of any approvals from third parties mutually agreed by the 
Companies as being required for completion of the transactions contemplated under this Scheme;

 (iv) the receipt of a certificate of registration / license by the Amalgamated FS Company, i.e. PEL, to operate as a non-
banking financial company from the RBI;

 (v) the Scheme being sanctioned by the NCLT in terms of Section 230 to Section 232 and other relevant provisions of 
the Act; and

 (vi) the certified/authenticated copies of the Sanction Order of the NCLT approving this Scheme being filed with the 
Registrar of Companies.

50. EFFECT OF NON-RECEIPT OF APPROVALS

50.1 In the event that the aforementioned conditions set out in Clause 49.2 above are not satisfied (or to the extent permissible 
under Applicable Law, waived) on or before the last day on which the all the conditions mentioned in Clause 49.1 are 
satisfied (or to the extent permissible under Applicable Law, waived), the Boards of the respective Companies shall, at 
their sole discretion, have the option to:

 (i) withdraw and cancel the entire Scheme and declare it terminated and of no effect; or

 (ii) revoke, cancel and sever Part E of the Scheme (and declare it terminated and of no effect) and give effect to only Part 
C and Part D of the Scheme; or

 (iii) give effect to only Part C and Part D of the Scheme on the last day on which all the conditions mentioned in Clause 
49.1 are satisfied (or to the extent permissible under Applicable Law, waived) and separately give effect to Part E 
on the last day on which the all the conditions mentioned in Clause 49.2 are satisfied (or to the extent permissible 
under Applicable Law, waived).

50.2 Part C and Part D of the Scheme shall not come into effect unless the aforementioned conditions mentioned in Clause 
49.1 above are satisfied (or to the extent permissible under Applicable Law, waived). Part E of the Scheme shall not 
come into effect unless the aforementioned conditions mentioned in Clause 49.2 above are satisfied (or to the extent 
permissible under Applicable Law, waived). In the event of any of the sanctions and approvals referred to in Clause 49 not 
being obtained (or to the extent permissible under Applicable Law, waived) and/ or the Scheme not being sanctioned 
by NCLT or such other competent authority and/ or the Sanction Order(s) not being passed by the NCLT as aforesaid on 
or prior to March 31, 2023 or such other date as may be agreed upon in writing between the Companies (through their 
respective Boards) (“Long Stop Date”), any of the Companies may opt to terminate this Scheme and the Scheme shall 
stand revoked, cancelled and be of no effect and any of the Companies, if required, may file appropriate proceedings 
before the NCLT in this respect.

50.3 Upon the termination of this Scheme or any of its Parts as set out in Clause 50.1 and Clause 50.2 above, no rights and 
liabilities shall accrue to or be incurred by respective Companies or their shareholders or creditors or employees or any 
other person. In such case, each Company shall bear its own costs and expenses or as may be otherwise mutually agreed.

50.4 Without prejudice to the generality of the aforesaid Clause, the Companies (jointly and not severally) shall be at liberty 
to withdraw this Scheme at any time as may be mutually agreed by the respective Boards of the Companies prior to the 
Effective Date.

51. REMOVAL OF DIFFICULTIES

51.1 The Companies through mutual consent and acting through their respective Boards, jointly and as mutually agreed in 
writing may:
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 (i) give such directions (acting jointly) and agree to take steps, as may be necessary, desirable or proper, to resolve 
all doubts, difficulties or questions arising under this Scheme, whether by reason of any orders of NCLT or of any 
directive or orders of any Appropriate Authority, under or by virtue of this Scheme in relation to the arrangement 
contemplated in this Scheme and/ or matters concerning or connected therewith or in regard to and of the meaning 
or interpretation of this Scheme or implementation thereof or in any manner whatsoever connected therewith, or 
to review the position relating to the satisfaction of various conditions of this Scheme and if necessary, to waive any 
of those to the extent permissible under Applicable Law; and/or

 (ii) do all such acts, deeds and things as may be necessary, desirable or expedient for carrying the Scheme into effect.

52. RESIDUAL PROVISIONS

52.1 The Companies shall be entitled to file/ revise its respective income tax returns, TDS certificates, TDS returns, wealth tax 
returns and other statutory returns, if required, and shall have the right to claim refunds, advance tax credits, credit of tax 
deducted at source, dividend distribution tax credits, credit of foreign taxes paid/ withheld, excise, service tax credits, set 
off, sales tax, value added tax, etc., if any, as may be required consequent to implementation of this Scheme.

52.2 Upon this Scheme becoming effective, the accounts of the Companies, as on the Appointed Date shall be reconstructed 
in accordance with the terms of this Scheme.

52.3 The relevant Companies, shall, at any time after this Scheme becoming effective in accordance with the provisions hereof, 
if so required under Applicable Law or otherwise, do all such acts or things as may be necessary to transfer/obtain the 
approvals, consents, exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and 
certificates which were held or enjoyed by the Demerged Company, Amalgamating Pharma Company 1, Amalgamating 
Pharma Company 2, Amalgamating FS Company or the Amalgamated Pharma Company / Amalgamated FS Company / 
Resulting Company. It is hereby clarified that if the consent or endorsement of any third party or Appropriate Authority, 
if any, is required to give effect to the provisions of this Clause 52.3, the said third party or Appropriate Authority shall 
make and duly record the necessary substitution / endorsement in the name of the Amalgamated Pharma Company / 
Amalgamated FS Company/ Resulting Company, pursuant to the sanction of this Scheme, and upon this Scheme becoming 
effective in accordance with the provisions of the Act and with the terms hereof. For this purpose, the Amalgamated 
Pharma Company / Amalgamated FS Company / the Resulting Company shall file appropriate applications/documents 
with relevant authorities concerned for information and record purposes.

53. SEVERABILITY

53.1 Each Part of the Scheme is independent of other Parts and is severable. The Scheme shall be effective only upon passing 
of the Sanction Order by the NCLT. However, (i) failure of any one Part for lack of necessary approval from the members, 
creditors or any Appropriate Authority or for any other reason that the concerned Board may deem fit; or (ii) the concerned 
Boards coming to the conclusion that it shall be inexpedient or inefficient to give effect to any Part or any transaction 
contemplated therein, shall not result in the whole Scheme failing. It shall be open to the concerned Boards to consent 
to sever such Part(s) of the Scheme or any transaction contemplated therein and implement the rest of the Scheme with 
such modification.

53.2 If any part of this Scheme is found to be unworkable or unenforceable for any reason whatsoever, the same shall not, 
subject to the decision of the Companies through their respective Boards, affect the validity or implementation of the 
other parts and/or provisions of this Scheme.

54. COSTS, CHARGES & EXPENSES

 Except as otherwise provided anywhere in this Scheme, PEL and PPL shall bear all costs, charges and expenses, in relation 
to or in connection with or incidental to this Scheme including, without limitation, stamp duty, registration charges and 
other transfer charges in relation to the Scheme and the matters contemplated herein in equal proportion.
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PRE-SCHEME SHAREHOLDING PATTERN OF PIRAMAL ENTERPRISES LIMITED

Sr. 
No. 

Category Pre-arrangement
No. of shares %

(A) Promoter and Promoter Group   
1 Indian   

(a) Individuals / Hindu Undivided Family 5,79,721 0.24
(b) Bodies Corporate 10,32,20,994 43.25
 Sub Total(A)(1) 10,38,00,715 43.49
2 Foreign - -
 Sub Total(A)(2) 0 0.00
 Total Shareholding of Promoter and Promoter Group (A)= (A)(1)+(A)(2) 10,38,00,715 43.49

(B) Public shareholding   
1 Institutions   

(a) Mutual Funds 52,14,642 2.18
(b) Financial Institutions / Banks 4,149 0.00
(c) Insurance Companies 1,47,38,077 6.18
(d) Alternate Investment Funds 1,90,229 0.08
(f ) Foreign Portfolio Investors (Corporate) / FIIs 8,36,06,741 35.03
(g) Foreign Banks 333 0.00
 Sub-Total (B)(1) 10,37,54,171 43.47
2 Central Government/ State Government(s) 273 0.00
 Sub-Total (B)(2) 273 0.00
3 Non-Institutions   

(a) Individuals   
 i.  Individual shareholders holding nominal share capital up to Rs. 2 lakh 1,89,62,190 7.95
 ii.  Individual shareholders holding nominal share capital in excess of Rs. 2 lakh 23,35,918 0.98

(b) NBFCs registered with RBI 8,970 0.00
(c ) Others   
i. Trusts 1,51,033 0.06
ii. Foreign Nationals 559 0.00
iii. Hindu Undivided Family 4,15,101 0.17
iv. Non Resident Indians 13,42,352 0.56
v. Clearing Members 1,19,330 0.05
vi. Foreign Portfolio Investor (Individual) 8,702 0.00
vii. IEPF 8,08,461 0.34
viii. Body Corporate - Limited Liability Partnership 6,36,192 0.27
ix. Overseas Bodies Corporate 43,28,887 1.81
x. Unclaimed Suspense Account 851 0.00
xi. Bodies Corporate 10,62,031 0.44
 Sub-Total (B)(3) 3,01,80,577 12.65
 Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 13,39,35,021 56.12

(C ) Non-promoter non-public holding   
i. Employee Benefit Trust 9,27,964 0.39
 Total non-promoter non-public holding (C ) 9,27,964 0.39
 Grand Total (A)+(B)+(C ) 23,86,63,700 100.00

Note: The shareholding pattern of the Company would not change as a consequence of the implementation of the Scheme and would 
remain same as the pre-scheme shareholding pattern. Therefore, expected post-scheme shareholding is not provided separately.
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PRE & POST SCHEME SHAREHOLDING PATTERN OF PIRAMAL PHARMA LIMITED

Sr. 
No. 

Category Pre-arrangement Post Arrangement 
No. of shares % No. of shares %

(A) Promoter and Promoter Group     
1 Indian     

(a) Individuals / Hindu Undivided Family   23,18,884 0.19
(b) Bodies Corporate 94,72,49,806* 79.8751 41,30,14,092 34.61
 Sub Total(A)(1) 94,72,49,806 79.8751 41,53,32,976 34.80
2 Foreign - - - - 
 Sub Total(A)(2) - - - - 
 Total Shareholding of Promoter and Promoter Group (A)= 

(A)(1)+(A)(2)
94,72,49,806 79.8751 41,53,32,976 34.80

(B) Public shareholding     
1 Institutions     

(a) Mutual Funds - - 1,93,74,436 1.62
(b) Financial Institutions / Banks - - 17,612 0.00
(c) Insurance Companies - - 6,06,10,512 5.08
(d) Alternate Investment Funds - - 4,21,684 0.04
(f ) Foreign Portfolio Investors (Corporate) / FIIs - - 33,38,09,004 27.97
(g) Foreign Banks - - 1,332 0.00
 Sub-Total (B)(1) - - 41,42,34,580 34.71
2 Central Government/ State Government(s) - - 852 0.00
 Sub-Total (B)(2) - - 852 0.00
3 Non-Institutions     

(a) Individuals     
 i.   Individual shareholders holding nominal share capital up to 

Rs. 2 lakh
- - 7,20,77,772 6.04

 ii.   Individual shareholders holding nominal share capital in 
excess of Rs. 2 lakh

- - 99,91,300 0.84

(b) NBFCs registered with RBI - - 37,780 0.00
(c ) Others   
i. Trusts - - 4,57,828 0.04
ii. Foreign Nationals - - 2,036 0.00
iii. Hindu Undivided Family - - 16,18,688 0.14
iv. Non Resident Indians - - 47,52,760 0.40
v. Clearing Members - - 14,44,264 0.12
vi. Foreign Portfolio Investor (Individual) - - 34,808 0.00
vii. IEPF - - 32,34,244 0.27
viii. Body Corporate - Limited Liability Partnership - - 25,94,396 0.22
ix. Overseas Bodies Corporate - - 25,59,79,248 21.45
x. Unclaimed Suspense Account - - 3,424 0.00
xi. Bodies Corporate 23,86,63,700 20.1249 65,68,200 0.55
 Sub-Total (B)(3) 23,86,63,700 20.1249 35,87,96,748 30.07
 Total Public Shareholding (B)=(B)(1)+(B)(2)+(B)(3) 23,86,63,700 20.1249 77,30,32,180 64.78

(C ) Non-promoter non-public holding     
i. Employee Benefit Trust  - - 49,53,344 0.42
 Total non-promoter non-public holding (C ) 0 0.00 49,53,344 0.42
 Grand Total (A)+(B)+(C ) 1,18,59,13,506 100.00 119,33,18,500 100.00

*Includes shares held by nominees of PEL
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PRE-SCHEME SHAREHOLDING PATTERN OF CONVERGENCE CHEMICALS PRIVATE LIMITED

Sr. No. Category
Pre-arrangement

No. of shares %

(A) Promoter and Promoter Group

(i) Individuals/Hindu undivided Family 0 0.00

(ii) Bodies Corporate 7,00,10,000* 100.00

(B) Public 0 0.00

Total 7,00,10,000 100.00

*The entire share capital of CCPL is held by PPL and its nominee shareholder. 

Note:  Upon the coming into effect of the Scheme, CCPL, shall stand dissolved without winding up and the equity shares of CCPL shall 
stand cancelled without any further act or deed.

Annexure 6

PRE-SCHEME SHAREHOLDING PATTERN OF HEMMO PHARMACEUTICALS PRIVATE LIMITED

Sr. No. Category
Pre-arrangement

No. of shares %

(A) Promoter and Promoter Group

(i) Individuals/Hindu undivided Family 0 0.00

(ii) Bodies Corporate 29,075* 100.00

(B) Public 0 0.00

Total 29,075 100.00

*The entire share capital of HPPL is held by PPL and its nominee shareholder.

Note: Upon the coming into effect of the Scheme, HPPL shall stand dissolved without winding up and the equity shares of HPPL shall 
stand cancelled without any further act or deed.

Annexure 7

PRE-SCHEME SHAREHOLDING PATTERN OF PHL FININVEST PRIVATE LIMITED

Sr. No. Category
Pre-arrangement

No. of shares %

(A) Promoter and Promoter Group

(i) Individuals/Hindu undivided Family 0 0.00

(ii) Bodies Corporate 62,86,84,777* 100.00

(B) Public 0 0.00

Total 62,86,84,777 100.00

*The entire share capital of PFPL is held by PEL and its joint shareholders. 

Note: Upon the coming into effect of the Scheme, PFPL shall stand dissolved without winding up and the equity shares of PFPL shall 
stand cancelled without any further act or deed.
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DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
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DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
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DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
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• “Company is advised to comply with all applicable provisions of the Companies Act, 2013, rules 
and regulations issued thereunder including obtaining the consent from the creditors for the 
proposed scheme.” 

 
• “Company shall disclose all details of ongoing adjudication & recovery proceedings, prosecution 

initiated and all other enforcement action taken, if any, against the Company, its promoters and 
directors, before Hon'ble NCLT and shareholders, while seeking approval of the scheme.” 
 

• “It is to be noted that the petitions are filed by the company before Hon’ble 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.” 

 
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 
 

• To provide additional information, if any, (as stated above) along with various documents to the Exchange 
for further dissemination on Exchange website. 

• To ensure that additional information, if any, (as stated aforesaid) along with various documents are 
disseminated on their (company) website. 

• To duly comply with various provisions of the circulars. 
 

In light of the above, we hereby advise that we have no adverse observations with limited reference to those 
matters having a bearing on listing/de-listing/continuous listing requirements within the provisions of Listing 
Agreement, so as to enable the company to file the scheme with Hon’ble NCLT. Further, where applicable in the 
explanatory statement of the notice to be sent by the company to the shareholders, while seeking approval of the 
scheme, it shall disclose Information about unlisted companies involved in the format prescribed for abridged 
prospectus as specified in the circular dated March 10, 2017. 
 
However, the listing of equity shares of Piramal Pharma Limited shall be subject to SEBI granting relaxation under 
Rule 19(2)(b) of the Securities Contract (Regulation) Rules, 1957 and compliance with the requirements of SEBI 
circular. No. CFD/DIL3/CIR/2017/21 dated March 10, 2017. Further, Piramal Pharma Limited shall comply with 
SEBI Act, Rules, Regulations, directions of the SEBI and any other statutory authority and Rules, Byelaws, and 
Regulations of the Exchange. 
 
The Company shall fulfill the Exchange’s criteria for listing the securities of such company and also comply with 
other applicable statutory requirements. However, the listing of shares of Piramal Pharma Limited is at the 
discretion of the Exchange. In addition to the above, the listing of Piramal Pharma Limited pursuant to the Scheme 
of Arrangement shall be subject to SEBI approval and the Company satisfying the following conditions: 
 

1. To submit the Information Memorandum containing all the information about Piramal Pharma Limited in 
line with the disclosure requirements applicable for public issues with BSE, for making the same available 
to the public through the website of the Exchange. Further, the company is also advised to make the 
same available to the public through its website.  
 

2. To publish an advertisement in the newspapers containing all Piramal Pharma Limited in line with the 
details required as per the aforesaid SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. The 
advertisement should draw a specific reference to the aforesaid Information Memorandum available on 
the website of the company as well as BSE. 
 

3. To disclose all the material information about Piramal Pharma Limited on a continuous basis so as to 
make the same public, in addition to the requirements if any, specified in Listing Agreement for disclosures 
about the subsidiaries. 
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DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
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DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
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4. The following provisions shall be incorporated in the scheme: 
 

i. The shares allotted pursuant to the Scheme shall remain frozen in the depository system till 
listing/trading permission is given by the designated stock exchange.” 
 

ii. “There shall be no change in the shareholding pattern of Piramal Pharma Limited between the 
record date and the listing which may affect the status of this approval.” 

 
Further you are also advised to bring the contents of this letter to the notice of your shareholders, all relevant 
authorities as deemed fit, and also in your application for approval of the scheme of Arrangement. 
 
Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from the date 
of this Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information submitted 
to the Exchange is found to be incomplete / incorrect / misleading / false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities. 
 
Please note that the aforesaid observations does not preclude the Company from complying with any other 
requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read with Rule 
8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company Rules) and Section 
66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order passed by the  Hon’ble 
National Company Law Tribunal, a Notice of  the proposed scheme of compromise or arrangement filed under 
sections 230-232 or Section 66 of  the Companies Act 2013 as the case may be is required to be served upon 
the Exchange seeking representations or objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served upon the 
Exchange, the Exchange has already introduced an online system of serving such Notice along with the 
relevant documents of the proposed schemes through the BSE Listing Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking Exchange’s 
representations or objections if any, would be accepted and processed through the Listing Centre only and 
no physical filings would be accepted. You may please refer to circular dated February 26, 2019 issued to the 
company. 
 
Yours faithfully, 
Sd/- 
 
Prasad Bhide   
Manager 
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DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
 

 

 
BSE - INTERNAL 

DCS/AMAL/TL/IP/2298/2022-23   “E-Letter”                 April 20, 2022 
 
The Company Secretary,  
PIRAMAL ENTERPRISES LTD. 
Piramal Ananta, Agastya Corporate Park,  
Opposite Fire Brigade, Kamani Junction,  
LBS Marg, Kurla (W), Mumbai, Maharashtra, 400070 
 
Dear Sir, 
 
Sub: Observation letter regarding the Composite Scheme of Arrangement amongst Piramal Enterprises 
Limited and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective Shareholders 
and Creditors  
 
We are in receipt of the Draft the Composite Scheme of Arrangement of Piramal Enterprises Limited as required 
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 20, 2022 
has inter alia given the following comment(s) on the draft scheme of Arrangement: 
  

• “Company shall ensure that additional information, if any, submitted by the Company after filing 
the scheme with the stock exchange, from the date of receipt of this letter, is displayed on the 
websites of the listed company and the stock exchanges.” 
 

• “Company shall ensure compliance with the SEBI circulars issued from time to time.” 
 

• “The entities involved in the Scheme shall duly comply with various provisions of the Circular.” 
 

• “Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval.” 
 

• “Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old.” 
 

• “Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the stock exchange shall be prominently disclosed in the notice sent to the 
Shareholders.” 
 

• “Company is advised that the proposed equity shares to be issued in terms of the Scheme shall 
mandatorily be in demat form only.” 
 

• “Company is advised that that the Scheme shall be acted upon subject to the applicant complying 
with the relevant clauses mentioned in the scheme document.” 
 

• “No changes to the draft scheme except those mandated by the regulators/ authorities / tribunals 
shall be made without specific written consent of SEBI.” 

 
• “Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 

petition to be filed before Hon’ble NCLT and the company is obliged to bring the observations to 
the notice of Hon’ble NCLT." 
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Ref: NSE/LIST/29207_II                            April 20, 2022  
  
The Company Secretary  
Piramal Enterprises Limited 
Piramal Ananta, Agastya Corporate Park, 
Opposite Fire Brigade, 
Kamani Junction, LBS Marg, 
Kurla (West), Mumbai- 400070. 
 

Kind Attn.: Mr. Bipin Singh 
Dear Sir,   

Sub: Observation Letter for draft composite scheme of arrangement amongst Piramal 
Enterprises Limited and Piramal Pharma Limited and Convergence Chemicals Private 
Limited and Hemmo Pharmaceuticals Private Limited and PHL Fininvest Private Limited and 
their respective shareholders and creditors 
 
We are in receipt of draft composite scheme of arrangement amongst Piramal Enterprises Limited 
and Piramal Pharma Limited and Convergence Chemicals Private Limited and Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective shareholders 
and creditors (“Scheme”). 
 
Based on our letter reference no. NSE/LIST/29207 dated March 11, 2022 submitted to SEBI and 
pursuant to SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 as amended from time 
to time and the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 
2020 (“Circular”), kindly find following comments on the draft Scheme:  

a. The Company shall ensure disclosure of all details of ongoing adjudication & recovery 
proceedings, prosecution initiated, and all other enforcement action taken, if any, against the 
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while seeking 
approval of the scheme. 

b. The 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 receipt of this letter is displayed 
on the websites of the listed company and the stock exchanges. 

c. The entities involved in the Scheme shall duly comply with various provisions of the circular. 

d. The Company is advised that the information pertaining to all the Unlisted Companies involved 
in the scheme shall be included in the format specified for abridged prospectus as provided in 
Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or 
proposal accompanying resolution to be passed, which is sent to the shareholders for seeking 
approval. 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Apr 20, 2022 20:27:29 IST
Location: NSE

Annexure 12
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e. Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old. 

f. The Company is advised that the details of the proposed scheme under consideration as provided 
by the Company to the Stock Exchange shall be prominently disclosed in the notice sent to 
shareholders. 

g. Company is advised that proposed equity shares to be issued in terms of the “scheme” shall 
mandatorily be in demat form only. 

h. Company is advised that the scheme shall be acted upon subject to the applicant complying with 
the relevant clauses mentioned in the scheme document. 

i. Company shall ensure that no changes are made to the draft scheme except those mandated by 
the regulators/ authorities / tribunals shall be made without specific written consent of SEBI. 

j. Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the 
petition to be filed before NCLT and the company is obliged to bring the observations to the 
notice of NCLT. 

k. The company is advised to comply with all the applicable provisions of the Companies Act, 2013, 
rules and regulations issued thereunder including obtaining the consent from the creditors for 
the proposed scheme. 

l. 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 Exchanges. 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.  

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 National Stock Exchange of India Limited again for its 
comments/observations/representations.  
 
Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
companies involved in the format prescribed for abridged prospectus as specified in the Circular. 
        
Based on the draft scheme and other documents submitted by the Company, including undertaking 
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No 
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the 
Company to file the draft scheme with NCLT. 
 
The Company should also fulfil the Exchange’s criteria for listing of such company and also comply 
with other applicable statutory requirements. However, the listing of shares of Piramal Pharma 
Limited is at the discretion of the Exchange. 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Apr 20, 2022 20:27:29 IST
Location: NSE
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The listing of Piramal Pharma Limited pursuant to the Scheme of Arrangement shall be subject to 
SEBI approval & Company satisfying the following conditions: 
 

1. To submit the Information Memorandum containing all the information about Piramal Pharma 
Limited and its group companies in line with the disclosure requirements applicable for public 
issues with National Stock Exchange of India Limited (“NSE”) for making the same available 
to the public through website of the companies. The following lines must be inserted as a 
disclaimer clause in the Information Memorandum: 
 
“The approval given by the NSE should not in any manner be deemed or construed that the 
Scheme has been approved by NSE; and/ or NSE does not in any manner warrant, certify 
or endorse the correctness or completeness of the details provided for the unlisted 
Company; does not in any manner take any responsibility for the financial or other 
soundness of the Resulting Company, its promoters, its management etc.” 

 
2. To publish an advertisement in the newspapers containing all the information about Piramal 

Pharma Limited in line with the details required as per SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017. The advertisement should draw a specific 
reference to the aforesaid Information Memorandum available on the website of the company 
as well as NSE. 
 

3. To disclose all the material information about Piramal Pharma Limited to NSE on the 
continuous basis so as to make the same public, in addition to the requirements, if any, 
specified in SEBI (LODR) Regulations, 2015 for disclosures about the subsidiaries. 
 

4. The following provision shall be incorporated in the scheme: 
 
(a) “The shares allotted pursuant to the Scheme shall remain frozen in the depositories system 
till listing/trading permission is given by the designated stock exchange.” 
 
(b) “There shall be no change in the shareholding pattern or control in Piramal Pharma Limited 
between the record date and the listing which may affect the status of this approval.” 
 

However, the Exchange reserves its rights to raise objections at any stage if the information submitted 
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of 
Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations 
issued by statutory authorities.  
 
The validity of this “Observation Letter” shall be six months from April 20, 2022 within which the 
scheme shall be submitted to NCLT.  
  
 
 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Apr 20, 2022 20:27:29 IST
Location: NSE
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The Company shall ensure filing of compliance status report stating the compliance with each 
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > 
Issue > Scheme of arrangement > Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter 
to Compliance Status.  
  
 
Yours faithfully,  
For National Stock Exchange of India Limited  
  
  
Harshad Dharod  
Manager  
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL: 
https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist   
 

This Document is Digitally Signed

Signer: Harshad P Dharod
Date: Wed, Apr 20, 2022 20:27:29 IST
Location: NSE
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27th December, 2021

The General Manager,
Department of Corporate Services,
BSE Limited,
P.J. Towers, Dalal Street,
Mumbai – 400 001.

Dear Sir/Madam, 

Ref:   Application No. 142806 dated 30.11.2021 under Regulation 37 of the SEBI 
(Listing Obligations and Disclosure Requirements), Regulations, 2015 for the 
Composite Scheme of Arrangement amongst Piramal Enterprises Limited 
(‘PEL’), Piramal Pharma Limited, (‘PPL’) Convergence Chemicals Private 
Limited (‘CCPL’), Hemmo Pharmaceuticals Private Limited (‘HPPL’) and PHL 
Fininvest Private Limited (‘PFPL’) and their respective Shareholders and 
Creditors

Sub:  Submission of Reports on Complaints in compliance with SEBI Circular No. 
SEBI/HO/CFDIDIL1/CIR/P/2020/249 dated 22.12.2020

With reference to the captioned subject, we are enclosing herewith the Report on Complaints 
indicating NIL complaints for the period commencing from 1.12.2021 to 21.12.2021.

We request you to take the above on record and kindly give your no objection 
letter/observation letter for the Scheme at the earliest.

Thanking you,

Yours truly,

For Piramal Enterprises Limited

Bipin Singh
Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 
2021.12.27 
11:14:40 +05'30'

Annexure 13
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Period of Complaints Report: 1.12.2021 to 21.12.2021
Part A

Sr. No. Particulars       Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NA
5. Number of complaints pending NA

Part B

Sr. No. Name of complainant Date of complaint Status 
(Resolved/Pending)

1. Not Applicable
2.
3.

For Piramal Enterprises Limited

Date: 27th December, 2021 Bipin Singh
Place: Mumbai                                                                                             Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 2021.12.27 
11:15:06 +05'30'
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2nd March, 2022

The General Manager,
Department of Corporate Services,
BSE Limited,
P.J. Towers, Dalal Street,
Mumbai – 400 001.

Dear Sir/Madam, 

Ref:   Application No. 142806 dated 30.11.2021 under Regulation 37 of the SEBI 
(Listing Obligations and Disclosure Requirements), Regulations, 2015 for the 
Composite Scheme of Arrangement amongst Piramal Enterprises Limited 
(‘PEL’), Piramal Pharma Limited, (‘PPL’) Convergence Chemicals Private 
Limited (‘CCPL’), Hemmo Pharmaceuticals Private Limited (‘HPPL’) and PHL 
Fininvest Private Limited (‘PFPL’) and their respective Shareholders and 
Creditors

Sub:  Submission of Reports on Complaints in compliance with SEBI Circular No. 
SEBI/HO/CFDIDIL1/CIR/P/2020/249 dated 22.12.2020

With reference to the captioned subject, we are enclosing herewith the Report on Complaints 
indicating NIL complaints for the period commencing from 07.02.2022 to 28.02.2022.

We request you to take the above on record and kindly give your no objection 
letter/observation letter for the Scheme at the earliest.

Thanking you,

Yours truly,

For Piramal Enterprises Limited

Bipin Singh
Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 2022.03.02 
19:29:57 +05'30'
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Period of Complaints Report: 07.02.2022 to 28.02.2022
Part A

Sr. No. Particulars       Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NA
5. Number of complaints pending NA

Part B

Sr. No. Name of complainant Date of complaint Status 
(Resolved/Pending)

1. Not Applicable
2.
3.

For Piramal Enterprises Limited

Date: 2nd March, 2022 Bipin Singh
Place: Mumbai                                                                                             Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 2022.03.02 
19:56:42 +05'30'
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27th December, 2021

National Stock Exchange of India Ltd.
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex, Bandra (E), 
Mumbai - 400 051.

Dear Sir/Madam, 

Ref:   Application No. 29207 dated 30.11.2021 under Regulation 37 of the SEBI (Listing 
Obligations and Disclosure Requirements), Regulations, 2015 for the Composite 
Scheme of Arrangement amongst Piramal Enterprises Limited (‘PEL’), Piramal 
Pharma Limited, (‘PPL’) Convergence Chemicals Private Limited (‘CCPL’), 
Hemmo Pharmaceuticals Private Limited (‘HPPL’) and PHL Fininvest Private 
Limited (‘PFPL’) and their respective Shareholders and Creditors

Sub:  Submission of Reports on Complaints in compliance with SEBI Circular No. 
SEBI/HO/CFDIDIL1/CIR/P/2020/249 dated 22.12.2020

With reference to the captioned subject, we are enclosing herewith the Report on Complaints 
indicating NIL complaints for the period commencing from 1.12.2021 to 21.12.2021.

We request you to take the above on record and kindly give your no objection 
letter/observation letter for the Scheme at the earliest.

Thanking you,

Yours truly,

For Piramal Enterprises Limited

Bipin Singh
Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 2021.12.27 
11:15:40 +05'30'

Annexure 14
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Period of Complaints Report: 1.12.2021 to 21.12.2021
Part A

Sr. No. Particulars       Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NA
5. Number of complaints pending NA

Part B

Sr. No. Name of complainant Date of complaint Status 
(Resolved/Pending)

1. Not Applicable
2.
3.

For Piramal Enterprises Limited

Date: 27th December, 2021 Bipin Singh
Place: Mumbai                                                                                             Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 2021.12.27 
11:15:54 +05'30'
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2nd March, 2022

National Stock Exchange of India Ltd.
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex, Bandra (E), 
Mumbai - 400 051.

Dear Sir/Madam, 

Ref:   Application No. 29207 dated 30.11.2021 under Regulation 37 of the SEBI (Listing 
Obligations and Disclosure Requirements), Regulations, 2015 for the Composite 
Scheme of Arrangement amongst Piramal Enterprises Limited (‘PEL’), Piramal 
Pharma Limited, (‘PPL’) Convergence Chemicals Private Limited (‘CCPL’), 
Hemmo Pharmaceuticals Private Limited (‘HPPL’) and PHL Fininvest Private 
Limited (‘PFPL’) and their respective Shareholders and Creditors

Sub:  Submission of Reports on Complaints in compliance with SEBI Circular No. 
SEBI/HO/CFDIDIL1/CIR/P/2020/249 dated 22.12.2020

With reference to the captioned subject, we are enclosing herewith the Report on Complaints 
indicating NIL complaints for the period commencing from 07.02.2022 to 28.02.2022.

We request you to take the above on record and kindly give your no objection 
letter/observation letter for the Scheme at the earliest.

Thanking you,

Yours truly,

For Piramal Enterprises Limited

Bipin Singh
Company Secretary

BIPIN 
SINGH

Digitally signed 
by BIPIN SINGH 
Date: 2022.03.02 
19:28:54 +05'30'
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Period of Complaints Report: 07.02.2022 to 28.02.2022
Part A

Sr. No. Particulars       Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NA
5. Number of complaints pending NA

Part B

Sr. No. Name of complainant Date of complaint Status 
(Resolved/Pending)

1. Not Applicable
2.
3.

For Piramal Enterprises Limited

Date: 2nd March, 2022 Bipin Singh
Place: Mumbai                                                                                             Company Secretary

BIPIN 
SINGH

Digitally signed by 
BIPIN SINGH 
Date: 2022.03.02 
19:57:27 +05'30'
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PHL Fininvest Private Limited
for the year ended

Notes to the Standalone Financial Statements
For the year ended March 31, 2022

(Currency : Rs in lakhs)

1A. GENERAL INFORMATION

1B. Basis of Preparation

i) Statement of compliance and basis of preparation and presentation of financial statements

ii) Basis of accounting

iii) Use of Estimates and Judgements
The preparation of the financial statements in conformity with Indian Accounting Standards (“Ind AS”) requires the management to make estimates,
judgements and assumptions. These estimates, judgements and assumptions affect the application of accounting policies and the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the year. Accounting estimates could change from period to period. Actual results could differ from those estimates. Revisions to
accounting estimates are recognised prospectively. The Management believes that the estimates used in preparation of the financial statements are
prudent and reasonable. Future results could differ due to these estimates and the differences between the actual results and the estimates are recognised
in the periods in which the results are known / materialise.
Following areas entail a high degree of estimate and judgement or complexity in determining the carrying amount of some assets and liabilities.
1. Impairment of financial assets - Note 34
2. Fair Valuation of financial assets and liabilities - Note 32
3. Measurement of defined benefit obligations; key actuarial assumptions 

PHL Fininvest Private Limited (‘the Company’) was incorporated under the Companies Act, 1956 on June 8, 1994 with its registered and operational
office in Mumbai. 
The Company was issued a registration certificate no. B-13.01347 dated June 26, 2000, by the Reserve Bank of India (‘RBI’) under section 45 – IA of
the RBI Act, 1934 to commence / carry on the business of non – banking financial institution without accepting public deposits. 
The primary activities of the Company involve lending / investing.

The standalone financial statements ("Standalone financial statements") have been prepared in accordance with Indian Accounting Standards (Ind AS)
34 Interim Financial Reporting and the provisions of the Companies Act, 2013 ('the Act'). The Ind AS are prescribed under Section 133 of the Act read
with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 and relevant amendment rules issued thereafter.

Company’s standalone financial statements are presented in Indian Rupees (INR), which is also its functional currency.

The standalone financial statements have been prepared on the historical cost basis except for certain financial instruments that are measured at fair
values at the end of each reporting period.

The preparation of the financial statements in conformity with Ind AS requires the Management to make estimates and assumptions considered in the
reported amounts of assets and liabilities (including contingent liabilities) and the reported income and expenses during the year. The Management
believes that the estimates used in preparation of the financial statements are prudent and reasonable. Future results could differ due to these estimates
and the differences between the actual results and the estimates are recognised in the periods in which the results are known / materialise.

The standalone financial statements have been prepared on the historical cost basis except for certain financial instruments and plan assets of defined
benefit plans, which are measured at fair value and prudential norms for Income Recognition, assets classification and provisioning for Non-performing
assets as well as contingency provision for Standard assets as prescribed by The Reserve Bank of India (RBI) for NBFCs.
Any applicable guidance/ clarifications/ directions issued by RBI or other regulators are implemented as and when they are issued/ applicable.  

Accounting policies have been consistently applied except where a newly issued accounting standard is initially adopted or a revision to the existing
accounting standard requires a change in the accounting policy hitherto in use.
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Notes to the Standalone financial statements (Continued)
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(Currency : Rs in lakhs)

2. SIGNIFICANT ACCOUNTING POLICIES

i) Property, plant and equipment

Furniture & Fixture 10 years
Office Equipment 5 years
Computer - End user device 3 years
Leasehold Improvements

ii) Intangible Assets

Research

Development

Computer Software 6 years

All Property, Plant and Equipment are stated at cost of acquisition, less accumulated depreciation and accumulated impairment losses, if any. Direct
costs are capitalised until the assets are ready for use and includes freight, duties, taxes and expenses incidental to acquisition and installation.
The carrying amount of any component accounted for as a separate asset is derecognised when replaced. All other repairs and maintenance are charged
to profit or loss during the reporting period in which they are incurred.
Subsequent expenditures related to an item of Property, Plant and Equipment are added to its book value only if they increase the future benefits from the
existing asset beyond its previously assessed standard of performance.
Losses arising from the retirement of, and gains or losses arising from disposal of Property, Plant and Equipment are recognised in the Statement of
Profit and Loss.

Depreciation is provided on a pro-rata basis on the straight line method ('SLM') over the estimated useful lives of the assets specified in Schedule II of
the Companies Act, 2013.
The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.

The estimated useful lives of Property, Plant and Equipment are as stated below:

● management intends to complete the asset and use or sell it;
● there is an ability to use or sell the asset;
● it can be demonstrated how the asset will generate probable future economic benefits;
● adequate technical, financial and other resources to complete the development and to use or sell the asset are available; and

Amortised on SLM over lease tenure

Individual fixed assets costing less than Rupees five thousand are depreciated fully in the year of purchase or acquisition.

● the expenditure attributable to the asset during its development can be reliably measured.

Intangible Assets with finite useful lives are amortized on a straight line basis over the following period:

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at the end of each reporting period.

Intangible assets are stated at acquisition cost, net of accumulated amortisation and accumulated impairment losses, if any. Gains or losses arising from
the retirement or disposal of an intangible asset are determined as the difference between the disposal proceeds and the carrying amount of the asset and
are recognised as income or expense in the Statement of Profit and Loss.
The research and development (R&D) cost is accounted in accordance with Ind AS - 38 ‘Intangibles’.

Research costs including technical know-how fees and testing charges are treated as revenue expenses and charged off to the Statement of Profit and
Loss of respective year.

Development costs relating to design and testing of new or improved materials, products or processes are recognized as intangible assets and are carried
forward under Intangible Assets under Development until the completion of the project when they are capitalised as Intangible assets, if the following
conditions are satisfied:
● it is technically feasible to complete the asset so that it will be available for use;
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iii) Financial instruments 

Recognition and initial measurement

Amortised cost
Assets that are held for collection of contractual cash flows where those cash flows represent solely payments of principal and interest are measured at
amortised cost. A gain or loss on a debt investment that is subsequently measured at amortised cost and is not part of a hedging relationship is recognised 
in profit or loss when the asset is derecognised or impaired. Interest income from these financial assets is included in finance income using the effective
interest rate method.

Effective interest rate method
Income is recognised on an effective interest rate basis for financial assets other than those financial assets classified as at FVTPL. The ‘effective interest
rate’ is the rate that exactly discounts estimated future cash payments or receipts through the expected life of the financial instrument.
The calculation of the effective interest rate includes transaction costs and fees that are an integral part of the contract. Transaction costs include
incremental costs that are directly attributable to the acquisition of financial asset.
If expectations regarding the cash flows on the financial asset are revised for reasons other than credit risk, the adjustment is recorded as a positive or
negative adjustment to the carrying amount of the asset in the balance sheet with an increase or reduction in interest income. The adjustment is
subsequently amortised through Interest income in the statement of profit and loss.
The Company calculates interest income by applying the EIR to the gross carrying amount of financial assets other than credit-impaired assets.

Changes in the fair value of financial assets at FVTPL are recognised in the statement of profit and loss.

By default, all other financial assets are subsequently measured at fair value through profit and loss (FVTPL).

Debt instruments
Subsequent measurement of debt instruments depends on the Company’s business model for managing the asset and the cash flow characteristics of the
asset. There are three measurement categories into which the Company classifies its debt instruments:

Financial assets at fair value through profit or loss (FVTPL)
Financial assets at FVTPL are measured at fair value at the end of each reporting period, with any gains or losses arising on remeasurement recognised in
profit or loss. The net gain or loss recognised in profit or loss incorporates any dividend or interest earned on the financial asset. Dividend on financial
assets at FVTPL is recognised when the Company’s right to receive the dividends is established, it is probable that the economic benefits associated with
the dividend will flow to the entity, the dividend does not represent a recovery of part of cost of the investment and the amount of dividend can be
measured reliably.

Financial assets that meet the following conditions are subsequently measured at fair value through other comprehensive income (FVTOCI):
● the financial asset is held within a business model whose objective is achieved by both collecting contractual cash flows and selling the financial
assets; and
● the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding.

Classification
Financial assets that meet the following conditions are subsequently measured at amortised cost:
● the asset is held within a business model whose objective is to hold assets in order to collect contractual cash flows; and
● the contractual terms of the instrument give rise on specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding.

Financial assets (including Lease rental discounting assets) and financial liabilities are recognised when the Company becomes a party to the contractual
provisions of the instruments. 
Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly attributable to the acquisition or issue of
financial assets and financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss) are added to or deducted
from the fair value of the financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the
acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately in profit or loss. 

Financial assets
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iii) Financial instruments (Continued)

1) Significant negative deviation in the business plan of the borrower
2) Internal rating downgrade for the borrower or the project
3) Current and expected financial performance of the borrower
4) Need for refinance of loan due to change in cash flow of the project
5) Significant decrease in the value of collateral
6) Change in market conditions and industry trends

The expected credit loss is a product of exposure at default, probability of default and loss given default. The Company has devised an internal model to
evaluate the probability of default and loss given default based on the parameters set out in Ind AS 109. The Company has a dedicated Asset Monitoring
team which evaluates asset performance on a continued basis to flag of early warning signals. Probability of default have been adjusted with forward
looking inputs from anticipated change in future macro-economic conditions to comply with IndAS 109. The forward looking macro-economic
conditions based adjustment is driven through a multi linear regression model which forecasts systemic gross non-performing assets under baseline
future economic scenarios. Accordingly, the financial instruments are classified into Stage 1 – Standard Assets with zero to thirty days past due (DPD),
Stage 2 – Significant Credit Deterioration or overdue between 31 to 90 days and Stage 3 – Default Assets with overdue for more than 90 days. The
Company also takes into account the below qualitative parameters in determining the increase in credit risk for the financial assets:

For recognition of impairment loss on other financial assets and risk exposure, the Company determines that whether there has been a significant
increase in the credit risk since initial recognition. If credit risk has not increased significantly, 12-month ECL is used to provide for impairment loss.
However, if credit risk has increased significantly, lifetime ECL is used. If, in a subsequent period, credit quality of the instrument improves such that
there is no longer a significant increase in credit risk since initial recognition, then the entity reverts to recognising impairment loss allowance based on
12-month ECL.
Lifetime ECL are the expected credit losses resulting from all possible default events over the expected life of a financial instrument. The 12-month ECL
is a portion of the lifetime ECL which results from default events that are possible within 12 months after the reporting date.

Derecognition of financial assets
The Company derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or when it transfers the financial asset
and substantially all the risks and rewards of ownership of the asset to another party. 
On derecognition of financial assets in entirety, the difference between the asset's carrying amount and the sum of the consideration received and
receivable, is recognised in the statement of profit and loss.

Impairment of financial assets
The Company applies the expected credit loss model for recognising impairment loss on financial assets measured at amortised cost, loan commitments,
trade receivables and other contractual rights to receive cash or other financial asset.

Default Assets wherein the management does not expect any realistic prospect of recovery are written off to the Standalone Statement of Profit and Loss.

Financial assets (Continued)
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iii) Financial instruments (Continued)

Financial liabilities and equity instruments

Equity Instrument

Financial liabilities

iv) Employee benefits

Financial liabilities are classified as at FVTPL when the financial liability is either contingent consideration recognised by the Company as an acquirer in
a business combination to which Ind AS 103 applies or is held for trading or it is designated as at FVTPL.

Financial liabilities that are not held-for-trading and are not designated as at FVTPL are measured at amortised cost at the end of subsequent accounting
periods. The carrying amounts of financial liabilities that are subsequently measured at amortised cost are determined based on the effective interest
method. 

The effective interest method is a method of calculating the amortised cost of a financial liability and of allocating interest expense over the relevant
period. The effective interest rate is the rate that exactly discounts estimated future cash payments (including all fees and points paid or received that
form an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability,
or (where appropriate) a shorter period, to the amortised cost of a financial liability.

Debt and equity instruments issued by the Company are classified as either financial liabilities or as equity in accordance with the substance of the
contractual arrangements and the definitions of a financial liability and an equity instrument.

All financial liabilities are subsequently measured at amortised cost using the effective interest rate method or at FVTPL.

Classification as debt or equity

Derecognition of financial liabilities
The Company derecognises financial liabilities when, and only when, the Company’s obligations are discharged, cancelled or have expired. An exchange
between the Company and the lender of debt instruments with substantially different terms is accounted for as an extinguishment of the original financial
liability and the recognition of a new financial liability. 

The Company's contribution to provident fund to the Regional Provident Fund office are considered as defined contribution plans, as the Company does
not carry any further obligations apart from the contributions made on a monthly basis and are charged as an expense based on the amount of
contribution required to be made. 

An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of its liabilities. Equity instruments
issued are recognised at the proceeds received, net of direct issue costs.

Employee benefits include provident fund, compensated absences and long term service awards. In case of Provident fund, contributions are made to the
Regional Provident Fund Office.

Defined contribution plans

Defined benefit plans

The Company contributes to Defined Benefit Plans comprising of Gratuity and Compensated absences.

Gratuity: The Company provides for gratuity, a defined benefit plan (the “Gratuity Plan”) in accordance with the Payment of Gratuity Act, 1972. The
Gratuity Plan provides a lump sum payment to vested employees at retirement, death, incapacitation or termination of employment, of an amount based
on the respective employee’s salary and the tenure of employment. Remeasurement gains and losses arising from experience adjustments and changes in
actuarial assumptions are recognised in the period in which they occur, directly in other comprehensive income. They are included in retained earnings
in the statement of changes in equity and in the balance sheet.

Compensated absences, which are expected to be availed or encashed beyond 12 months from the end of the year are treated as other long term employee
benefits. The Company’s liability is actuarially determined (using the Projected Unit Credit method) at the end of each year. Actuarial losses/ gains are
recognised in the Statement of Profit and Loss in the year in which they arise.
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v) Provisions and contingent liabilities

vi) Revenue recognition

vii) Exceptional items

viii) Leases

The Company has elected not to apply the requirements of Ind AS 116 Leases to short-term leases of all assets that have a lease term of 12 months or less
and leases for which the underlying asset is of low value. The lease payments associated with these leases are recognized as an expense on a straight-line
basis over the lease term.

Loan processing fees income is accounted for on effective interest basis. Arranger fees / Asset monitoring fees income is accounted for on accrual basis.

Dividend income from investments is recognised when the Company's right to receive payment has been established (provided that it is probable that the
economic benefits will flow to the Company and the amount of dividend income can be measured reliably). The gain / loss on account of redemption of
units of mutual funds is recognised in the period in which redemption occurs.

Interest income from a financial asset (including Lease rental discounting assets) is recognised when it is probable that the economic benefits will flow to
the Company and the amount of income can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding
and at the effective interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset's net carrying amount on initial recognition.

The Company measures the lease liability at the present value of the lease payments that are not paid at the commencement date of the lease. The lease
payments are discounted using incremental borrowing rate. The lease payments shall include fixed payments, variable lease payments, residual value
guarantees, exercise price of a purchase option where the Company is reasonably certain to exercise that option and payments of penalties for
terminating the lease, if the lease term reflects the lessee exercising an option to terminate the lease. The lease liability is subsequently remeasured by
increasing the carrying amount to reflect interest on the lease liability, reducing the carrying amount to reflect the lease payments made and remeasuring
the carrying amount to reflect any reassessment or lease modifications or to reflect revised in-substance fixed lease payments. The Company recognises
the amount of the re-measurement of lease liability due to modification as an adjustment to the right-of-use asset and statement of profit and loss
depending upon the nature of modification. Where the carrying amount of the right-of-use asset is reduced to zero and there is a further reduction in the
measurement of the lease liability, the Company recognises any remaining amount of the re-measurement in statement of profit and loss. 

The Company recognises right-of-use asset representing its right to use the underlying asset for the lease term at the lease commencement date. The cost
of the right-of-use asset measured at inception shall comprise of the amount of the initial measurement of the lease liability adjusted for any lease
payments made at or before the commencement date less any lease incentives received, plus any initial direct costs incurred and an estimate of costs to
be incurred by the lessee in dismantling and removing the underlying asset or restoring the underlying asset or site on which it is located. The right-of-
use assets is subsequently measured at cost less any accumulated depreciation, accumulated impairment losses, if any and adjusted for any
remeasurement of the lease liability. The right-of-use assets is depreciated using the straight-line method from the commencement date over the shorter
of lease term or useful life of right-of-use asset. The estimated useful lives of right-of-use assets are determined on the same basis as those of property,
plant and equipment. 

When items of income and expense within profit or loss from ordinary activities are of such size, nature or incidence that their disclosure is relevant to
explain the performance of the enterprise for the period, the nature and amount of such items is disclosed separately as Exceptional items.

Provisions are recognised when there is a present obligation (legal or constructive) as a result of a past event, it is probable that an outflow of resources
embodying economic benefits will be required to settle the obligation and there is a reliable estimate of the amount of the obligation. When a provision is
measured using the cash flows estimated to settle the present obligation, its carrying amount is the present value of those cash flows (when the effect of
the time value of money is material). The discount rate used to determine the present value is a pre-tax rate that reflects current market assessments of the
time value of money and the risks specific to the liability. The increase in the provision due to the passage of time is recognised as interest expense.
Contingent liabilities are disclosed when there is a possible obligation arising from past events, the existence of which will be confirmed only by the
occurrence or non occurrence of one or more uncertain future events not wholly within the control of the Company or a present obligation that arises
from past events where it is either not probable that an outflow of resources will be required to settle the obligation or a reliable estimate of the amount
cannot be made.

#External Public

453



Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the Standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

ix) Taxes on income

x) Cash and cash equivalents

xi) Borrowing costs

xii) Earnings per share

Basic earnings per share

Diluted earnings per share

xiii) Securities issue expense

Tax expense for the period, comprising current tax and deferred tax, are included in the determination of the net profit or loss for the period. Current tax
is measured at the amount expected to be paid to the tax authorities in accordance with the Income Tax Act, 1961.

Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities in the standalone financial statements and the
corresponding tax bases used in the computation of taxable profit. Deferred tax liabilities are generally recognised for all taxable temporary differences.
Deferred tax assets are generally recognised for all deductible temporary differences to the extent that it is probable that taxable profits will be available
against which those deductible temporary differences can be utilised. Such deferred tax assets and liabilities are not recognised if the temporary
difference arises from the initial recognition (other than in a business combination) of assets and liabilities in a transaction that affects neither the taxable
profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and reduced to the extent that it is no longer probable that
sufficient taxable profits will be available to allow all or part of the asset to be recovered.
Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period in which the liability is settled or the asset realised,
based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of the reporting period. 

Number of equity shares used in computing diluted earnings per share comprises the weighted average number of shares considered for deriving basic
earnings per share and also weighted average number of equity shares which would have been issued on the conversion of all dilutive potential shares.  In 
computing diluted earnings per share only potential equity shares that are dilutive are included.

The basic earnings per share is computed by dividing the net profit attributable to the equity shareholders by weighted average number of equity shares
outstanding during the reporting year.

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in other comprehensive income or directly
in equity, in which case, the current and deferred tax are also recognised in other comprehensive income or directly in equity respectively. Where current
tax or deferred tax arises from the initial accounting for a business combination, the tax effect is included in the accounting for the business combination.

Expenses incurred in connection with fresh issue of Share capital are adjusted against Securities premium reserve as per the provisions of section 52 of
the Companies Act, 2013.

In the cash flow statement, cash and cash equivalents includes cash on hand, demand deposits with banks, other short-term highly liquid investments
with original maturities of three months or less, and bank overdrafts. Bank overdrafts are shown within borrowings in current liabilities in the balance
sheet.

Borrowing costs directly attributable to acquisition or construction of qualifying assets (i.e. those fixed assets which necessarily take a substantial period
of time to get ready for their intended use) are capitalised. 
Borrowing costs include interest expense calculated using the EIR method. EIR includes interest, amortization of ancillary cost, incurred in connection
with the borrowing of funds. Other borrowing costs are recognised as an expense in the period in which they are incurred.
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As at As at 
March 31, 2022 March 31, 2021

3 Cash and cash equivalents

Cash on hand                                      1 -                              
Balances with banks                             43,227 41,236                        

Total cash and cash equivalents 43,228                           41,236                        

4 Loans

Loans within India
Term loan to borrowers - at amortised cost
  - Secured by tangible assets, considered good 6,01,139                        7,79,009                     
Less: Allowance for impairment loss (expected credit loss allowance) (16,933)                          (26,753)                       

  - Unsecured, considered good 25,202                           -                              
Less: Allowance for impairment loss (expected credit loss allowance) (542)                               -                              

Term loan to borrowers - at FVTPL
  - Secured by tangible assets, considered good 41,601                           68,067                        

Term loan to borrowers - at amortised cost
  - Significant increase in Credit Risk - Secured 95,987                           72,526                        
Less: Allowance for doubtful debts (expected credit loss allowance) (15,409)                          (9,907)                         

  - Significant increase in Credit Risk - Unsecured 159                                -                              
Less: Allowance for doubtful debts (expected credit loss allowance) (5)                                   -                              

Term loan to borrowers - at amortised cost
  - Credit impaired - Secured 64,006                           50,419                        
Less: Allowance for doubtful debts (expected credit loss allowance) (34,849)                          (26,364)                       

  - Credit impaired - Unsecured 361                                -                              
Less: Allowance for doubtful debts (expected credit loss allowance) (273)                               -                              

Intercorporate deposit measured at amortised cost
  - Unsecured, considered good 20,396                           -                              
Less: Allowance for doubtful debts (expected credit loss allowance) (979)                               -                              

Total loans 7,79,861                        9,06,997                     

Note: During the current and prior reporting periods, there was no change in the business model under which the Company holds
financial assets and therefore no reclassifications were made.

#External Public

455



Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
as at March 31, 2022

As at As at 
March 31, 2022 March 31, 2021

5 Investments

Investments within India

Measured at Cost
Unquoted Equity Investments (fully paid)
1,00,000 shares (Previous year: 1,00,000 shares) In Subsidiary- Piramal Finance 
Sales and Service Private Limited

                              10 10                           

10                              10                           

Measured at Fair Value through Profit and Loss
Quoted Equity Investments (fully paid) -                          
8,57,026 shares (Previous year: Nil)Investment in Shriram Properties Limited                             666 -                          

Total 666                            -                          

Measured at Amortised Cost
Debt Securities
Quoted Investments (fully paid)
2277 units (Previous year: Nil)Redeemable Non Convertible Debentures of 
Archean Chemical Industries Limited

                       24,775 -                          

Total 24,775                       -                          

Less: Allowance for impairment loss                         (1,189) -                          

Total 23,586                       -                          

Unquoted Investments (fully paid)
Redeemable Non Convertible Debentures                     1,02,663                    1,99,913 

Total 1,02,663                    1,99,913                 

Less: Allowance for impairment loss                         (3,710) (7,020)                     

Total 98,953                       1,92,893                 

Instruments at Fair Value through Profit and Loss
Unquoted Investments (fully paid)
Nil (Previous year: 4,86,851 units) Investment in security receipts of India 
Resurgence ARC Trust I

                               -   4,869                      

Investment in Alternate Investment fund (AIF)- India Housing Fund - Series 2 
closed ended scheme of IIFL Private Equity Fund-- Category AIF-2

                               -   47,075                    

Investment in Alternate Investment fund (AIF)- Piramal Structured Credit 
Opportunities Fund   -closed ended scheme- Category AIF-2

                       16,112 4,598                      

Investment in Alternate Investment fund (AIF)- Asia Real Estate II India 
Opportunity Trust -closed ended scheme- Category AIF-2

                    1,04,028 47,680                    

Total 1,20,140                    1,04,222                 
Total investments 2,43,356                    2,97,125                 

Aggregated book value of quoted investments 26,108                       -                          
Aggregated market value of quoted investments 26,108                       -                          
Aggregated book value of unquoted investments 2,22,803                    3,04,135                 
Aggregated amount of impairment in value of investments -                            -                          

Note: During the current and prior reporting periods, there was no change in the business model under which the Company
holds financial assets and therefore no reclassifications were made.

#External Public

456



Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
as at March 31, 2022

As at As at 
March 31, 2022 March 31, 2021

6 Other financial assets

Security Deposits 5                        6,546                 
Other receivable 120                    3,131                 

Unsecured, considered good
To related parties
Piramal Capital & Housing Finance Limited 698                    680                    
Piramal Corporate Services Private Limited -                    178                    
Piramal Investment Advisory Services Private Limited 483                    -                    

Total other financial asset 1,307                 10,535               

7 Current tax assets (Net)
Advance Tax (net of Provision)
Advance Tax (net of Provision of Rs. 58,345 lakhs, 31 March 2021 Rs. 42,601 
lakhs)

               10,468 9,963                 

Total current tax assets (net) 10,468               9,963                 

8 Deferred tax assets (Net)

Deferred tax assets                17,017 18,889               
Deferred tax liabilities                  2,740 5,526                 

Total deferred tax assets (Net) 14,277               13,363               

Movement of deferred tax during the year
 Particulars  Opening balance as 

on March 31, 2021 
 Recognised in 
Profit and loss 

 Recognised in 
Other 

comprehensive 
income 

Closing balance 
as on March 31, 

2022

Movement in deferred tax assets and liabilities:

Property, Plant and Equipment (22)                           43                            -                           21                         
Unamortised portion of expenses (3,757)                      1,389                       -                           (2,367)                  
Provision for compensated absence 38                            13                            -                           51                         
Provision for gratuity 17                            93                            (8)                             101                       
Lease as per IND AS 116 14                            4                              -                           18                         
Provision on loans and investments as per ECL 18,123                     (1,205)                      -                           16,918                  
Deferment of interest income due to EIR and fair valuation of FVTPL instruments 697                          (768)                         -                           (71)                       
Deferment of interest expense due to EIR (1,747)                      1,354                       -                           (394)                     

Total 13,363               922                    (8)                      14,277            

 Particulars  Opening balance as 
on March 31, 2020 

 Recognised in 
Profit and loss 

 Recognised in 
Other 

comprehensive 
income 

Closing balance 
as on March 31, 

2021

Movement in deferred tax assets and liabilities:

Property, Plant and Equipment -                           (22)                           -                    (22)                 
Unamortised portion of expenses (5,146)                      1,389                       -                           (3,757)            
Provision for compensated absence 19                            19                            -                           38                   
Provision for gratuity 21                            (20)                           16                            17                   
Lease as per IND AS 116 1                              12                            -                           14                   
Provision on loans and investments as per ECL 15,900                     2,223                       -                           18,123            
Deferment of interest income due to EIR and fair valuation of FVTPL instruments 703                          (6)                             -                           697                 
Deferment of interest expense due to EIR (737)                         (1,010)                      -                           (1,747)            
Total 10,762               2,585                 16                      13,363            

9 Other non-financial assets
Goods and service tax credit receivable                  4,145 3,776                 
Advance for expenses                       95 19                      
Advance processing fees paid                  9,407 14,927               
Prepaid expenses                       57 478                    

Total other non-financial assets 13,704               19,200               

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
as at March 31, 2022

As at As at 
March 31, 2022 March 31, 2021

11 Trade payables

(i) Total outstanding dues of micro enterprises and small 
enterprises

4                               1                              

(ii) Total outstanding dues of creditors other than micro 
enterprises and small enterprises

Others 772                           129                          
Trade payables to related parties (refer note 31) 16                             392                          

Total trade payables 792                           522                          

Outstanding for following periods from the due date

Trade Payable as at 31.03.2022 Not Due Less then 6 months 6m-1 yr 1yr-2yr 2yr-3yr 3 yr and above

MSME -                            4                              0                           0                           -                     -                     
Others -                            787                          -                        1                           0                        0                        
Disputed dues -MSME -                            -                           -                        -                        -                     -                     
Disputed dues - Others -                            -                           -                        -                        -                     -                     
Total -                            791                          0                           1                           0                        0                        

Trade Payable as at 31.03.2021 Not Due Less then 6 months 6m-1 yr 1yr-2yr 2yr-3yr 3 yr and above

MSME -                            1                              -                        -                        -                     -                     
Others -                            520                          1                           -                        -                     -                     
Disputed dues -MSME -                            -                           -                        -                        -                     -                     
Disputed dues - Others -                            -                           -                        -                        -                     -                     
Total -                            521                          1                           -                        -                     -                     

12 (i) Debt securities

Debt securities in India

Measured at amortised cost
Redeemable Non Convertible Debentures (Secured) 1,41,755                   2,83,743                  

Total debt securities 1,41,755                   2,83,743                  

A. Maturity profile of debt securities

As at 31 March 2022
Maturities <1 year 1-3 years >3 years Grand Total

Rate of Interest
10.25% 1,41,755                    -                            -                        1,41,755               

Total 1,41,755                    -                            -                        1,41,755               

As at 31 March 2021
Maturities <1 year 1-3 years >3 years Grand Total

Rate of Interest
8.50-10.25% 68,072                       2,15,671                   -                        2,83,743               

Total 68,072                       2,15,671                   -                        2,83,743               

B. Rate of interest, nature of security and term of repayment in case of secured debenture

Particulars  Nature of Security Terms of 
repayment

Principal 
Outstanding 

as at 
March 31, 2022

Principal 
Outstanding 

as at 
March 31, 2021

 Maturity due 
date  

 First 
installment 

payment date  

Nil (previous year 25,210) Secured , Unrated, Unlisted, Redeemable 
Non Convertible Debentures (NCD's) each having face value of Rs 
420,071 (previous year Rs. 913,130)

9% per annum from date of allotment till 6th April, 2020
8.85% per annum from 7th April, 2020 till maturity

First exclusive charge 
by hypothecation/ 
pledge over the 
identified financial 
assets including all 
receivables therefrom.

The NCD's are  
repayable in 36 months 
and 8 days from the 
date of allotment. ; with 
put option

-                           1,05,900                   6th April, 2022  6th May, 2019 

400 (previous year - nil) Secured ,Rated, Listed, Redeemable Non 
Convertible Debentures (NCD's) each having face value of Rs. 
1,000,000 (previous year - nil)

8.10% per annum from date of allotment till maturity

A first ranking pari-
passu charge 
hypothecation/ pledge 
over the identified 
financial assets 
including all receivables 
therefrom. 

The NCD's are  
repayable in 18 months  
from the date of 
allotment.

-                           4,000                        11th February, 
2022 

 13th August, 
2020 

1,100 (previous year - 1,400) Secured , Rated, Unlisted, Redeemable 
Non Convertible Debentures (NCD's) each having face value of Rs. 
1,000,000 (previous year - 1,000,000)

10.25% per annum from date of allotment till maturity

A first ranking pari-
passu charge 
hypothecation/ pledge 
over the identified 
financial assets of the 
holding company 
including all receivables 
therefrom.

The NCD's are  
repayable in 24 months 
and 15 days from the 
date of allotment. 

1,10,000                  1,40,000                   30th December,  
2022 

 30th December, 
2021 

275 (previous year - 350) Secured , Rated, Unlisted, Redeemable Non 
Convertible Debentures (NCD's) each having face value of Rs. 
1,000,000 (previous year - Rs. 1,000,000)

10.25% per annum from date of allotment till maturity

A first ranking pari-
passu charge 
hypothecation/ pledge 
over the identified 
financial assets of the 
holding company 
including all receivables 
therefrom.

The NCD's are  
repayable in 23 months 
and 1 days from the 
date of allotment.

27,500                     35,000                      30th December, 
2022 

 30th December, 
2021 
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12 (ii) Borrowings (other than debt securities)
Borrowings in India measured at amortised cost

Term Loans (secured)
-From Banks 39,127                      -                            

Working capital demand loan / short term borrowings 
Commercial Papers (unsecured) 1,472                        -                            

Total Borrowings (other than debt securities) 40,599                      -                           

A. Maturity profile of Borrowings (other than debt securities)

As at 31 March 2022
Maturities <1 year 1-3 years >3 years Grand Total

Rate of Interest
6.75% - 7.69% 6,476                         34,123                      -                        40,599                  

Total 6,476                         34,123                      -                        40,599                  

As at 31 March 2021
Maturities <1 year 1-3 years >3 years Grand Total

Rate of Interest
-                             -                            -                        -                        

Total -                             -                            -                        -                        

B. Rate of interest, nature of security and term of repayment in case of Term loans from others

Particulars  Nature of Security Terms of 
repayment

Principal 
Outstanding 

as at 
March 31, 2022

Principal 
Outstanding 

as at 
March 31, 2021

 Maturity due 
date  

 First 
installment 

payment date  

 Charge by way of hypothecation created over secured assets Pari-passu charge by 
way of hypothecation on 
the loan portfolio/ 
receivables that are 
standard and receivables 
arising out of 
investments that the 
Excluded receivables 
shall not form part of the 

Repayable in 34 
quarterly installments 
as per repayment 
schedule commencing  
from 30th Jun 2023.

4,000                       -                            31st March, 
2026 

 30th June, 2023 

12 (iii) Deposits

Intercorporate deposit from related party (Unsecured)
Piramal Enterprises Limited 2,87,364                   3,74,864                  
Piramal Capital & Housing Finance Limited 70,075                      1,15,275                  

Total deposits 3,57,439                   4,90,139                  

13 Other financial liabilities

Advance received 0                               -                           
Payable to employees 357                           325                          
Other payable 22                             654                          
Lease Liabilities 1,246                        1,360                       

Total other current financial liabilities 1,625                        2,339                       

14 Other non- financial liabilities

Statutory dues payable 694                           647                          

Total other non- financial liabilities 694                           647                          

15 Provisions

Provision for employee benefits
Gratuity (refer Note 31) 404                           67                            
Compensated absence 200                           150                          

Impairment allowance on commitments (refer note 34.3(b) 
and 26(b))

1,259                        1,960                       

Total provisions 1,863                        2,177                       
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As at As at 
March 31, 2022 March 31, 2021

16 Equity share capital

Authorized share capital:
Opening balance:
5,000,000,000 (31 March 2021: 5,000,000,000) equity shares of INR 10 each

                            5,00,000                       5,00,000 

Additions during the year:
Nil (31 March 2021: Nil) equity shares of INR 10 each

                                      -                                   -   

Total 5,00,000                           5,00,000                     

Issued, subscribed and paid up capital:
Equity shares
Opening balance
628,684,777 (31 March 2021: 628,684,777) equity shares of INR 10 each

                               62,868                          62,868 

Add: issued during the year
Nil (31 March 2021: Nil) equity shares of INR 10 each

                                      -                                   -   

Total 62,868                              62,868                        

Particulars of shareholder holding more than 5% shares of a class of shares

Name of the shareholder, March 31, 2022 March 31, 2021

628,684,777 (31 March 2021: 628,684,777) equity shares of INR 10 each Piramal 
Enterprises Limited (100% holding company)

62,868                                                       62,868 

Rights, preferences and restrictions attached to shares

Equity shares

Dividend on shares

(i) The Company has one class of equity shares having a par value of Rs. 10 per share. Each holder of equity share is entitled for one
vote per share. There are no restriction on payment of dividend to equity shareholders. Upon winding up of the company, the holders of
equity share will be entitled to receive balance assets of the company after distribution of all preferential amounts. The distribution will
be in proportion to the number of equity shares held by the shareholders.

A Dividend of Rs. 3.35 per equity share (face value of Rs. 10/- each) (Previous year Rs. Nil) has been recommended by the Board of
Directors which is subject to approval of Shareholders.
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As at As at 
March 31, 2022 March 31, 2021

17 Other equity

Security premium (refer note 17.1)                             4,03,383 4,03,383                     
General reserve (refer note 17.2)                                         7                                   7 
Statutory reserve fund (refer note 17.3)                                22,574                          14,068 
Retained earnings (refer note 17.4)                                74,279 40,235                        

Total other equity 5,00,243                           4,57,693                     

17.1 Security premium

Opening balance                             4,03,383                       4,03,433 
Addition during the year                                       -                                 (50)

Closing balance 4,03,383                           4,03,383                     

17.2 General reserve

Opening balance                                         7                                   7 
Addition during the year                                       -                                   -   

Closing balance 7                                       7                                 

17.3 Statutory reserve fund
Reserve Fund u/s 45-IC (1) of RBI Act, 1934
Opening balance                                14,068                            4,255 
Addition during the year                                  8,506                            9,813 

Closing balance 22,574                              14,068                        

17.4 Retained earnings
Opening balance                        40,235                               981 
Net profit for the year                        42,528                          49,114 
Other comprehensive income arising from remeasurement of defined benefit 
obligation net of income tax

                              22                               (47)

Less: Transfer to statutory reserve fund                        (8,506)                          (9,813)

Closing balance 74,279                              40,235                        

Retained earnings are the profits that the Company has earned till date, less any transfers to statutory reserve and dividends paid to
investors and can be distributed by the Company as dividends to its equity shareholders is determined based on the standalone financial
statements of the Company and also considering the requirements of the Companies Act, 2013. Thus, the amounts reported above are
not distributable in entirely. 

Security premium is used to record the premium received on issue of shares. It is utilised in accordance with the provisions of the
Companies Act, 2013.

The general reserve is used from time to time to transfer profits from retained earnings for appropriation purposes. As the general 
reserve is created by transfer from one component of equity to another and is not an item of other comprehensive income, items included 
in general reserve will not be reclassified subsequently to profit or loss.

Reserve Fund is required to be maintained u/s 45-IC(1) of the Reserve Bank of India Act, 1934 for Non Banking Financial Companies.
During the year ended March 31, 2022, the company has transferred an amount of Rs. 8,506 lakhs (31 March 2021 Rs. 9,813 lakhs),
being 20% of profit after tax computed in accordance with IND AS.
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For the year ended Year ended
March 31, 2022 March 31, 2021

18 (a) Revenue from operations

(i) Interest income 
Interest income measured at amortised cost:
- on investments 17,853                                 49,837                                  
- on loans and advances 1,09,438                              1,35,056                               
Interest income- on investments measured at FVTPL 8,247                                   6,258                                    

Total interest income 1,35,538                              1,91,151                               

(ii) Fee and commission Income
- processing / arranger fees 1,066                                   103                                       
- asset monitoring fees -                                       2                                           

Total fee and commission Income 1,066                                   105                                       

(iii) Net gain on fair value changes
Income on investments measured at FVTPL

Unrealised
Gain / (Loss)  on investments in debentures measured at FVTPL -                                       -                                        
Gain on investments in loans and advances measured at FVTPL 448                                       808                                       
Gain / (Loss) on investments in AIF measured at FVTPL 4,190                                   2,949                                    
Gain / (Loss)  on investments in shares measured at FVTPL (345)                                     -                                        
Gain/ (Loss) on fair value of investment in mutual fund -                                       -                                        

Realised
Gain / (Loss) on investments in loans and advances measured at FVTPL (1,124)                                  -                                        
Gain on investments in AIF measured at FVTPL 16,176                                 5,442                                    
Gain on fair value of investment in mutual fund 848                                       337                                       

Total gain on fair value changes 20,193                                 9,536                                    

Total Revenue from operations 1,56,797                              2,00,792                               

18 (b) Other income

Other non-operating income 257                                       -                                        

Total other income 257                                       -                                        
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For the year ended Year ended
March 31, 2022 March 31, 2021

19 (a) Finance costs

Interest expense measured at amortised cost
Interest on deposits 44,284                                 79,281                                  
Interest on borrowings 1,593                                   2,306                                    
Interest on debt securities 38,296                                 30,057                                  
Other Interest expense 165                                       103                                       

Total finance costs 84,338                                 1,11,747                               

19 (b) Fees and commission expense

Fees and commission expense 279                                       1,297                                    

Total fees and commission expense 279                                       1,297                                    

20 (a) Net loss on derecognition of financial instruments-
under amortised cost category
Loss on derecognition of financial assets -                                       2,346                                    

-                                       2,346                                    

20 (b) Impairment on financial instruments
(expected credit loss allowance)

Measured at amortised cost
Loans 5,966                                   17,721                                  
Investments (2,122)                                  (8,859)                                  
Others including undisbursed commitment (701)                                     (31)                                        

Total impairment on financial instruments 3,143                                   8,831                                    

21 Employee benefits expense

Salaries and wages 4,521                                   2,621                                    
Contribution to provident and other fund 198                                       121                                       
Provision for leave encashment 68                                         101                                       
Staff welfare expenses 30                                         43                                         
Provision for gratuity 59                                         26                                         

Total employee benefits expense 4,876                                   2,912                                    

22 Other expenses

Corporate social responsibility expenses (refer note 35) 1,230                                   720                                       
Rates and taxes, excluding taxes on income 1                                           93                                         
Travelling and conveyance 15                                         5                                           
Legal and professional fees 3,747                                   3,870                                    
Royalty 1,284                                   1,629                                    
Postage and communication 30                                         3                                           
Demat charges 20                                         55                                         
Other expenses 239                                       452                                       
Payments to auditors
- as auditor 33                                         43                                         
- for other services 16                                         27                                         

Total other expenses 6,615                                   6,897                                    
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Period ended Year ended
March 31, 2022 March 31, 2021

23 Income Taxes

a. Recognised in Standalone Statement of Profit and Loss

Current Tax 15,745                     19,992                     
In respect of the current year

Deferred Tax #REF! #REF!
In respect of the earlier year 1,205                       -                           
In respect of the current year (2,127)                      (2,585)                      

Total income taxes 14,823                     17,407                     

b. The income tax expense for the year can be reconciled to the accounting profit as follows:

Year ended Year ended Year ended Year ended
March 31, 2022 March 31, 2021 March 31, 2022 March 31, 2021

Profit before tax from continuing operations 57,351                     66,521                     

Income tax expense calculated at 25.17% (Previous year at 29.12%)                       14,435                       16,743 25.17% 25.17%

Tax effect of disallowance:
Donation 310                          274                          0.54% 0.41%
Interest on Service Tax and TDS -                           15                               0.00% 0.02%
Effect of difference in amortised cost and carrying amount of Loans and 
Advances                              86 359                             0.15% 0.54%
Reclass to Other comprehensive income for remeasurement of defined benefit 
obligation                              (8)                              16 -0.01% 0.02%

Income tax expense recognised in profit or loss 14,823                     17,407                     25.85% 26.17%

Effective tax rate 25.85% 26.17%

Rs in Lakhs Effective tax rate reconciliation
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(Currency : Rs in lakhs)

24 Earnings per share (EPS)

Description As at As at
March 31, 2022 March 31, 2021

                          42,528                            49,114 
                62,86,84,777                  62,86,84,777 

                              6.76                                7.81 

The basic and diluted EPS is same as there are no potential dilutive equity shares.

25

Year ended Year ended
March 31, 2022 March 31, 2021

3.97                               1.36                        

0.15                               -                          

968.14                           63.17                      

-                                -                          

-                                -                          

1.91                               0.65                        

-                                -                          

26 (a) Contingent liabilities 

Particulars March 31, 2022 March 31, 2021

Claim against the Company not acknowledged as debt
5,995                            5,995                             

The Company is of the view that the above demands may not devolve on the Company and hence no provision has been made.

26 (b) Commitment

Basic and diluted EPS is computed in accordance with Ind AS 33 ‘Earnings Per Share’ specified under section 133 of the Companies Act 2013. 

The computation of earnings per share is set out below:

Net profit attributable to equity shareholders
Weighted average number of equity shares outstanding during the year 
for calculation of EPS
Basic and Diluted EPS of face value of INR 10

Income tax / TDS appeal filed in respect of disputed demands where the 
company is in appeal

The Company has a process whereby periodically all long term contracts are assessed for material foreseeable losses. At year end the Company has reviewed and ensured
that adequate provision as required under any law / accounting standards for material foreseeable losses on such long term contracts has been made in the books of
accounts.

The Company has also reviewed all its pending litigations and proceedings and has adequately provided for where provisions are required and disclosed the contingent
liabilities where applicable, in its financial statements. The Company does not expect the outcome of these proceedings to have a materially adverse effect on its financial
results.

The undisbursed loan commitments represents the undrawn limits of the facilities sanctioned that are non-cancellable at sole and absolute discretion of the Company. 

Disclosures as required by the Micro, Small and Medium Enterprises Development Act, 2006 ('MSMED Act') are as under:

Particulars

(a) Principal amount due to suppliers registered under the MSMED Act and remaining unpaid as at 

(b) Interest due to suppliers registered under the MSMED Act and remaining unpaid as at year end

(c) Principal amounts paid to suppliers registered under the MSMED Act, beyond the appointed day
during the year

(d) Interest paid, other than under Section 16 of MSMED Act, to suppliers registered under the 

(e) Interest paid, under Section 16 of MSMED Act, to suppliers registered under the MSMED Act, 

(f) Interest due and payable towards suppliers registered under MSMED Act, for payments already 

(g) Further interest remaining due and payable for earlier years
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(Currency : Rs in lakhs)

27 Segment reporting

28 Significant transactions during the year

(a)

(b)

(c)

(d)

29 Lease disclosure as Leasee

i. Right-of-use assets 

Year ended Year ended

March 31, 2022 March 31, 2021

Particulars
Opening balance                              1,305 335                         
Depreciation charge for the year                                (324) (208)                        
Addition to right-of-use assets                              1,155 1,178                      
Derecognition of right-of-use assets                                (962) -                          
Closing balance 1,174                             1,305                      

ii. Amount recognised in standalone statement of profit and loss - Lease under Ind AS - 116 

Year ended Year ended
March 31, 2022 March 31, 2021

Interest on lease liabilities                                 165 103                         

iii. Amount recognised in standalone statement of cash flow

Year ended Year ended
March 31, 2022 March 31, 2021

Total Cashflow for lease                                 425 262                         

The chief operational decision maker monitors its principle business segment i.e. 'financing segment' for the purpose of making decision about resource allocation and
performance assessment. The Company is operating in a single reportable and geographical segment in accordance with Ind AS 108 - Operating Segments as notified u/s
133 of the Companies Act, 2013 and accordingly the same is not applicable to the Company.

During the year, the Company has acquired a portion of lending portfolio comprising of loan book assets of Rs.49,953 lakhs (Previous year Rs. 376,223 lakhs) from its
fellow subsidiary Piramal Capital & Housing Finance Limited paid in cash. Further, the Company has transferred a portion of loan book assets of Rs 21,523 lakhs
(previous year Rs 486,547 lakhs) to its fellow subsidiary Piramal Capital & Housing Finance Limited received in cash.

Investment in Non-Convertible Debentures and Term loans are mortgaged/hypothecated to the extent of Rs. Nil (As on March 31, 2021 - Rs. 247,007 lakhs) as a security
against long-term secured borrowings as at March 31, 2022.

Piramal Enterprises Limited (Holding Company) has provided financial assistance to the Company in the form of equity shares and Inter-corporate deposits. These
monies are raised by Piramal Enterprises Limited in the form of long term secured borrowings for which Investment in Non-Convertible Debentures and Term loans of
the Company are mortgaged/hypothecated to the extent of Rs. 179,089 lakhs (As on March 31, 2021 - Rs. 266,793 lakhs).

During the year, the Company has down sold its assets which were measured at amortised cost of Rs. Nil (Previous year - Rs 51,125 lakhs)

Office premises

The Company has office premises on lease basis. The lease period range from 3 years to 5 years.
Details for the lease as leasee are as under:

Right-of-use assets related to lease properties that do no meet definition of investment property are presented as Property, plant and equipment
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

31 Employee benefits:

A.  Change in projected benefit obligation

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Present value of benefit obligation as at beginning of the year 157.70                                  83.67                                  
Interest cost 10.36                                    5.51                                    
Current service cost 55.38                                    19.82                                  
Past service cost -                                        -                       
Liability transferred in 434.12                                  -                       
(Liability transferred out) (107.54)                                 
Benefits paid (18.22)                                   (22.24)                  
Actuarial (gains)/losses on obligations - due to change in demographic assumptions 0.10                                      -                       
Actuarial (gains)/losses on obligations - due to change in financial assumptions (4.87)                                     0.26                                    
Actuarial (gains)/losses on obligations - due to experience (25.17)                                   70.68                   

Present value of defined benefit obligation as at the end of the year 501.87                                  157.70                               

B. Fair value of plan assets

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Fair Value of Plan Assets as at beginning of the year 91.15                                    -                                     
Interest income 5.99                                      -                       
Contributions by the Employer -                                        83.67                                  
Assets transferred in -                                        -                       
Return on Plan Assets, Excluding Interest Income 0.34                                      7.48                     

Fair value of plan assets as at the end of the year 97.48                                    91.15                                  

C. Amount recognised in the Standalone Balance Sheet

 As at  As at 
March 31, 2022 March 31, 2021

Present value of benefit obligation at the end of the year (501.87)             (157.70)                
Fair value of plan assets at the end of the year 97.48                 91.15                   
Funded status (surplus/ (deficit)) (404.39)             (66.55)                  

Net (liability)/asset recognized in the Standalone Balance Sheet (404.39)             (66.55)             

Particulars
 Gratuity  Gratuity 

Particulars
 Gratuity  Gratuity 

Disclosures for defined benefit plans based on actuarial valuation reports as on March 31, 2022
The Company has scheme for gratuity as part of post retirement plan. The Company has a funded defined benefit gratuity plan in India. The Company’s 
defined benefit gratuity plan is a final salary plan for employees, which requires contributions to be made to a separately administered fund.
The fund is managed by PHL Fininvest Private Limited Employees Group Gratuity Trust which is governed by the Board of Trustees. The Board of 
Trustees are responsible for the administration of the plan assets and for the definition of the investment strategy.

Particulars
 Gratuity  Gratuity 

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

31 Employee Benefits: (Continued)

D. Net interest cost for current year

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Present value of benefit obligation at the beginning of the year 157.70                   83.67                   
(Fair value of plan assets at the beginning of the year) (91.15)                    -                       
Net liability/(asset) at the beginning 66.55                      83.67                   

Interest cost 10.36                      5.51                     
(Interest income) (5.99)                      -                       

Net interest cost for current year 4.37                                 5.51                               

E. Expenses recognised in Standalone Statement of Profit and Loss

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Current service cost 55.38                                    19.82                                  
Interest cost 4.37                                      5.51                                    
Past service cost -                                        -                                     

Total expenses / (income) recognised in the Standalone Statement of Profit and Loss 59.75                                    25.33                                  

F. Expenses recognized in the Other Comprehensive Income (OCI) for current year

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Actuarial (gains)/losses on obligation due to change in demographic assumptions                                        0.10 -                                     
Actuarial (gains)/losses on obligation due to change in financial assumptions                                      (4.87) 0.26                                    
Actuarial (gains)/losses on obligation due to experience                                    (25.17) 70.68                                  
Return on plan assets, excluding interest income                                      (0.34) (7.48)                                  
Change in asset ceiling                                            -   -                                     

Net (income)/expense For the year recognized in OCI                                    (30.28)                                   63.46 

G. Total amount recognized in Other Comprehensive Income consists of:

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Remeasurement (gains)/losses                                            -                                           -   

Particulars  Gratuity  Gratuity 

Particulars
 Gratuity  Gratuity 

Particulars
 Gratuity  Gratuity 

Particulars
 Gratuity  Gratuity 
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

31 Employee Benefits: (Continued)

H. Principal actuarial assumptions used:

 Year Ended  Year Ended 
March 31, 2022 March 31, 2021

Expected return on plan assets 6.84% 6.57%
Rate of discounting 6.84% 6.57%
Rate of salary increase 9.00% 9.00%
Rate of employee turnover 10.00% 10.00%
Mortality rate during employment Indian Assured Lives

Mortality (2012-14) urban  Indian Assured Lives 
Mortality (2006-08) 

I. Balance sheet reconciliation

Particulars  As at March 31, 2022  As at March 31, 2021 
Opening net liability                                      66.55                                   83.67 
Expenses recognized in Standalone Statement of Profit or Loss                                      59.75                                   25.33 
Expenses recognized in OCI                                    (30.28)                                   63.46 
Net liability transfer in                                    434.12                                         -   
Net (liability)/asset transfer out                                  (107.54)                                         -   
Benefit paid directly by the company                                    (18.22)                                  (22.24)
Benefit paid - contribution to the fund                                            -                                    (83.67)

Net liability/(asset) recognized in the Standalone Balance Sheet                                    404.38                                   66.55 

J. Category of Assets
Particulars  As at March 31, 2021  As at March 31, 2020 

Government of India assets                                            -                                           -   
State Government securities                                            -                                           -   
Special deposits scheme                                            -                                           -   
Debt instruments                                            -                                           -   
Corporate bonds                                            -                                           -   
Cash and cash equivalents                                            -                                           -   
Insurance fund                                      97.48                                   91.15 
Asset-backed securities                                            -                                           -   
Structured debt                                            -                                           -   
Other                                            -                                           -   

Total                                      97.48                                   91.15 

K. Other details

Particulars  As at March 31, 2022  As at March 31, 2021 

No of active members 37                                      119 
Per month salary for active members 76.84                                 112.89 
Average expected future service (years) 7                                           8 
Projected benefit obligation (PBO) 501.87 157.70

Prescribed contribution for next year (12 months)                                      76.84                                 112.89 

Particulars
 Gratuity  Gratuity 

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

31 Employee Benefits: (Continued)

L. Net interest cost for next year

Particulars  Estimated for the year 
ended March 31, 2022 

 Estimated for the year 
ended March 31, 2021 

Present value of benefit obligation at the end of the year                               501.87                            157.70 
(Fair value of plan assets at the end of the year)                               (97.48)                             (91.15)
Net liability/(asset) at the end of the year                               404.39                              66.55 
Interest cost                                 34.33                              10.36 
(Interest income)                                 (6.67)                               (5.99)

Net interest cost for next year 27.66                               4.37                               

M. Expenses recognized in the Standalone Statement of Profit or Loss for next year

Particulars  Estimated for the year 
ended March 31, 2022 

 Estimated for the year 
ended March 31, 2021 

Current service cost                                      40.89                                   55.38 
Net interest cost                                      27.66                                     4.37 
(Expected contributions by the employees)                                            -                                           -   

Expenses recognized                                      68.55                                   59.75 

N. Maturity analysis of the benefit payments: from the fund

Projected benefits payable in future years from the date of reporting  As at March 31, 2022  As at March 31, 2021 

1st Following Year                                      55.62                                   11.85 
2nd Following Year                                    278.63                                   10.61 
3rd Following Year                                      18.87                                   11.88 
4th Following Year                                      18.55                                   12.09 
5th Following Year                                      18.42                                   13.03 
Sum of Years 6 to 10                                      86.69                                   63.96 
Sum of Years 11 and above                                    210.94                                 180.33 

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

31 Employee Benefits: (Continued)

O. Sensitivity analysis

Projected benefits payable in future years from the date of reporting  As at March 31, 2022  As at March 31, 2021 
Projected benefit obligation on current assumptions                                    501.87                                 157.70 
Delta effect of +1% change in rate of discounting                                    (16.88)                                  (12.14)
Delta effect of -1% change in rate of discounting                                      18.75                                   13.96 
Delta effect of +1% change in rate of salary increase                                      18.18                                   13.49 
Delta effect of -1% change in rate of salary increase                                    (16.71)                                  (11.99)
Delta effect of +1% change in rate of employee turnover                                      (2.34)                                    (3.24)
Delta effect of -1% change in rate of employee turnover                                        2.55                                     3.52 

Notes:

Investment risk

Interest risk

Longevity risk

Salary risk

The present value of the defined benefit plan liability is calculated using a discount rate which is determined by reference to market yields at the end of
the reporting period on government bonds. Plan investment is a mix of investments in government securities, and other debt instruments.

A decrease in the bond interest rate will increase the plan liability; however, this will be partially offset by an increase in the return on the plan’s debt
investments.

The present value of the defined benefit plan liability is calculated by reference to the best estimate of the mortality of plan participants both during and
after their employment. An increase in the life expectancy of the plan participants will increase the plan’s liability.

The present value of the defined benefit plan liability is calculated by reference to the future salaries of plan participants. As such, an increase in the
salary of the plan participants will increase the plan’s liability.

Gratuity is payable as per company' scheme as detailed in the report.
Actuarial gains/losses are recognized in the period of occurrence under Other Comprehensive Income (OCI). All above reported figures of OCI are gross
of taxation.
Salary escalation and attrition rate are considered as advised by the company; they appear to be in line with the industry practice considering promotion
and demand and supply of the employees.
Cash flow projection is done considering future salary, attrition and death in respective year for members as mentioned above.

These plans typically expose the Company to actuarial risks such as: investment risk, interest rate risk, longevity risk and salary risk.

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

32 Fair value disclosures

a) Categories of financial instruments: FVTPL Amortised cost* FVTPL Amortised cost*

Financial assets
Investments 1,45,581           1,02,663           1,04,222           1,99,913           
Loans 41,601              8,07,250           68,067              9,01,954           
Cash and bank balances # -                   43,228              -                   41,236              
Other financial assets # -                   1,307                -                   10,535              

1,87,182           9,54,447           1,72,289           11,53,638         

Financial liabilities
Debt securities                      -              1,41,755 -                              2,83,743 
Borrowings (other than debt securities)                      -                 40,599 -                                         -   
Deposits -                   3,57,439           -                   4,90,139           
Trade payables # -                   792                   -                   521                   
Other financial liabilities # -                   1,625                -                   2,339                

-                   5,42,209           -                   7,76,742           

b) Fair value hierarchy and method of valuation

Notes Carrying value Level 1 Level 2 Level 3 Total

Financial assets

Measured at FVTPL
Investments
Redeemable Non-Convertible Debentures i. -                   -                   -                   -                   -                     

 Investments in security receipts/ AIF/ Mutual Funds ii. 1,45,581           -                   -                   1,45,581           1,45,581            
Loans i. 41,601              -                   -                   41,601              41,601               

Measured at amortised cost*
Investments
Redeemable Non-Convertible Debentures iii. 1,02,663           -                   -                   1,30,320           1,30,320            

Loans iii. 8,07,250           -                   -                   8,15,823           8,15,823            

Financial liabilities

Measured at amortised cost
Debt securities iii. 1,41,755           -                   -                   1,41,595           1,41,595            
Borrowings (other than debt securities) iii. 40,599              -                   -                   40,598              40,598               
Deposits iii. 3,57,439           -                   -                   3,66,717           3,66,717            

Notes Carrying value Level 1 Level 2 Level 3 Total

Financial assets

Measured at FVTPL
Investments
Redeemable Non-Convertible Debentures i. -                   -                   -                   -                   -                     

 Investments in security receipts/ AIF/ Mutual funds ii. 1,04,222           -                   -                   1,04,222           1,04,222            
Loans i. 68,067              -                   -                   68,067              68,067               

Measured at amortised cost
Investments
Redeemable Non-Convertible Debentures iii. 1,99,913           -                   -                   2,03,893           2,03,893            

Loans iii. 9,01,954           -                   -                   9,10,328           9,10,328            

Financial liabilities

Measured at amortised cost
Debt securities iii. 2,83,743           -                   -                   2,86,043           2,86,043            
Borrowings (other than debt securities) iii. -                   -                   -                   -                   -                     
Deposits iii. 4,90,139           -                   -                   5,11,826           5,11,826            

March 31, 2022

March 31, 2021

Financial instruments March 31, 2021

March 31, 2022

Financial instruments

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

32 Fair Value Disclosures (Continued)
Notes:

i.

ii.

iii.

*

#

c)

The following table presents the changes in Level 3 items for the year ended 31 March 2022 and March 31, 2021.

Particulars Debentures Loans Total

As at April 1, 2020 49,662              -                   29,564              79,226               
Acquisitions 47,748              -                   1,800                49,548               
Transfer from / (to) Piramal Capital & Housing Finance Limited -                   -                   36,851              36,851               
Realisations (1,579)              -                   (7,214)              (8,793)                
Income recognised in standalone statement of profit and loss 8,391                -                   7,066                15,457               
As at March 31, 2021 1,04,222           -                   68,067              1,72,289            
Acquisitions 71,386              -                   4,496                75,882               
Transfer from / (to) Piramal Capital & Housing Finance Limited -                   -                   36,851              36,851               
Realisations (50,393)            -                   (74,692)            (1,25,085)           
Income recognised in standalone statement of profit and loss 20,366              -                   6,881                27,247               
As at March 31, 2022 1,45,581           -                   41,601              1,87,182            

d) Sensitivity for FVTPL Instruments

Impact on the Company's profit before tax if discount rates had been 70 basis points (previous year 70 basis points) higher / lower and if equity
had been 500 basis points (previous year 500 basis points) higher / lower is given below:

Yield increase Yield Decrease

Discounted Cash Flow Model as at March 31, 2022 Term Loan Discount rate (93)                   124                    
Term Loan Equity -                   -                     

Discounted Cash Flow Model as at March 31, 2021 Term Loan Discount rate (388)                 442                    
Term Loan Equity -                   -                     5%

Method Increase / Decrease in the 
unobservable input

Sensitivity Impact

0.7%
5%

Nature of 
Instrument

0.7%

Significant 
unobservable 

inputs

Investments in security receipts 
and AIF

Fair value measurements using significant unobservable inputs (Level 3)

Discounted cash flow method has been used to determine the fair value. The yield used for discounting has been determined based on trades, market polls,
levels for similar issuer with same maturity, spread over matrices, etc. For instruments where the returns are linked to the share price of the investee
company the equity price has been derived using Monte Carlo simulation and local volatility model using the inputs like spot rate, volatility surface, term
structures and risk free rates from globally accepted third party vendor for these data.

Discounted cash flow method has been used to determine the fair value. The discounting factor used has been arrived at after adjusting the rate of interest
for the financial assets and financial liabilities by the difference in the G-SEC rates from date of initial recognition to the reporting dates.

The carrying value and fair value of investments & loans at amortised cost is gross of ECL provision amounting to Rs. 73,888 lakhs (31 March 2021 – Rs.
70,044 lakhs)

The Company has not disclosed the fair value of cash and bank balances, other financial assets, trade payables and other financial liabilities, because their 
carrying amounts are a reasonable approximation of fair value.

Net Asset Value (NAV) as at the reporting period have been used to determine the Fair Value of the mutual fund investments, security receipts and AIF.

#External Public
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(Currency : Rs in lakhs)

33 Capital management

The capital components of the Company are as given below: March 31, 2022 March 31, 2021

Total equity 5,63,111                 5,20,561                 

Debt securities 1,41,755                 2,83,743                 
Borrowings (other than debt securities) 40,599                    -                          
Deposits 3,57,439                 4,90,139                 
Total debt 5,39,793                 7,73,882                 
Cash and cash equivalents (43,228)                   (41,236)                   
Net debt 4,96,565                 7,32,646                 

34 Risk management

The Company manages its capital to ensure that it will be able to continue as going concern while maximizing the return to stakeholders through the
optimisation of the debt and equity balance. The capital structure of the Company consists of net debt (borrowings as detailed in notes 12 offset by cash
and bank balances) and total equity of the Company.

The Company being a Non-Deposit taking NBFC has to maintain a Capital Adequacy Ratio of 15%. The Company determines the amount of capital
required on the basis of annual as well as long term operating plans and other strategic investment plans. The funding requirements are met through
equity or convertible / nonconvertible debt securities or other long-term /short-term borrowings. The Company monitors the capital structure on the basis
of total debt to equity ratio and maturity profile of the overall debt portfolio of the Company.
The Company has complied with all the regulatory requirements related to capital adequacy ratios as prescribed by RBI - refer note 39 (ii) on Capital to
risk- assets ratio (‘CRAR’)

Risk Management is an integral part of the Company’s business strategy. The Risk Management oversight structure includes Committees of the Board
and Management Committees. Company’s risk philosophy is to develop and maintain a healthy portfolio which is within its risk appetite and the
regulatory framework. While the Company is exposed to various types of risks, the most important among them are liquidity risk, interest rate risk, credit
risk, regulatory risk and fraud and operational risk. The measurement, monitoring and management of risks remain a key focus area for the Company.

The Audit Committee of the Board provides direction to and monitors the quality of the internal audit function and also monitors compliance with RBI
and other regulators.
The Company’s risk management strategy is based on a clear understanding of various risks, disciplined risk assessment and measurement procedures
and continuous monitoring. The policies and procedures established for this purpose are continuously benchmarked with market best practices.

The Risk Management Committee of the Board (“RMC”) reviews compliance with risk policies, monitors risk tolerance limits, reviews and analyse risk
exposure and provides oversight of risk across the organization. The RMC nurtures a healthy and independent risk management function to inculcate a
strong risk management culture in the Company and broadly perceives the risk arising from (i) credit risk, (ii) liquidity risk, (iii) interest rate risk and (iv)
fraud risk and operational risk (v) regulatory risk
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34 Risk management (Continued)

34.1 Liquidity risk

Up to 1 year 1 to 3 years 3 to 5 years 5 years and above

Debt securities 1,49,628                 -                          -                          -                          
Borrowings (other than debt securities) 9,451                      29,734                    8,735                      -                          
Deposits 37,816                    3,77,794                 -                          -                          
Trade payables 792                         -                          -                          -                          
Other financial liabilities 1,625                      -                          -                          -                          

1,99,312                 4,07,528                 8,735                      -                          

Up to 1 year 1 to 3 years 3 to 5 years 5 years and above

Debt securities 88,388                    2,35,128                 -                          -                          
Borrowings (other than debt securities) -                          -                          -                          -                          
Deposits 1,37,063                 4,44,162                 -                          -                          
Trade payables 521                         -                          -                          -                          
Other financial liabilities 2,339                      -                          -                          -                          

2,28,311                 6,79,289                 -                          -                          

Up to 1 year 1 to 3 years 3 to 5 years 5 years and above

Investments 21,232                    82,690                    50,990                    16,044                    
Loans 2,66,906                 4,61,106                 3,44,012                 2,55,757                 
Other financial assets 1,307                      -                          -                          -                          

2,89,445                 5,43,796                 3,95,002                 2,71,801                 

Up to 1 year 1 to 3 years 3 to 5 years 5 years and above

Investments 65,513                    1,73,544                 1,47,038                 38,458                    
Loans 2,44,863                 5,13,293                 2,35,185                 3,73,656                 
Other financial assets 10,535                    -                          -                          -                          

3,20,911                 6,86,837                 3,82,223                 4,12,114                 

Maturities of financial assets March 31, 2021

Liquidity Risk refers to insufficiency of funds to meet the financial obligations. Liquidity Risk Management implies maintenance of sufficient cash and
marketable securities and the availability of funding through an adequate amount of committed credit lines to meet obligations when due.

The Company has formulated an Asset Liability Management Policy in line with RBI guidelines for Non-Banking Financial Company. The Asset
Liability Management Committee (ALCO) is responsible for the management of the companies funding and liquidity requirements. The company
manages liquidity risk by maintaining unutilised banking facilities, credit lines and by continuously monitoring forecast and actual cash flows, and by
assessing the maturity profiles of financial assets and liabilities.

The following tables detail the Company's remaining contractual maturity for its financial liabilities with agreed repayment periods. The tables have been
drawn up based on the undiscounted cash flows of financial liabilities based on the earliest date on which the Company can be required to pay. The tables
include both interest and principal cash flows. To the extent that interest flows are floating rate, the rate applicable as of March 31, 2022 and March 31,
2021 respectively has been considered. The contractual maturity is based on the earliest date on which the Company may be required to pay.

Maturities of financial liabilities March 31, 2022

Maturities of financial assets March 31, 2022

The following table details the Company's expected maturity for its non-derivative financial assets. The table has been drawn up based on the
undiscounted contractual maturities of the financial assets including interest that will be earned on those assets. The inclusion of information on non-
derivative financial assets is necessary in order to understand the Company's liquidity risk management as the liquidity is managed on a net asset and
liability basis.

Maturities of financial liabilities March 31, 2021
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34 Risk management (Continued)

34.2 Interest rate risk and sensitivity analysis

Higher Lower Higher Lower

Sensitivity analysis on floating rate debts securities, borrowings other than 
debt securities and deposits (406)                              406                               -                                -                                
Sensitivity analysis on floating rate assets 4,514                            (4,514)                           6,187                            (6,187)                           

March 31, 2022 March 31, 2021Sensitivity analysis on floating rate instruments
As At As At

Impact on the Company's profit before tax if interest rates had been 100 basis points higher / lower is given below:

The Company is exposed to interest rate risk as it has assets and liabilities based on both fixed and floating interest rates. The Company has an approved
Asset and Liability Management Policy which empowers the Asset and Liability Management Committee (ALCO) to assess the interest rate risk run by it
and provide appropriate guidelines to the Treasury to manage the risk. The ALCO reviews the interest rate risk on periodic basis and decides on the asset
profile and the appropriate funding mix. The ALCO reviews the interest rate gap statement and the interest rate sensitivity analysis.

The sensitivity analyses below have been determined based on the exposure to interest rates for assets and liabilities at the end of the reporting period.
For floating rate assets and liabilities, the analysis is prepared assuming the amount of the liability outstanding at the end of the reporting period was
outstanding for the whole year and the rates are reset as per the applicable reset dates. The basis risk between various benchmarks used to reset the
floating rate assets and liabilities has been considered to be insignificant. 

The exposure of the Company's borrowings to the interest rate risk at the end of the year for variable rate borrowing is Rs.40,598 (March 31, 2021- NIL)
and fixed rate borrowings are Rs. 499,194 lakhs (March 31, 2021- Rs. 773,882 lakhs)
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34 Risk management (Continued)
34.3 Credit risk

March 31, 2022 March 31, 2021

79.65% 65.25%
Infrastructure loans 2.21% 4.08%

18.14% 30.67%

Credit risk management

Risk Grading Description

I
II
III
IV
V

The Company is exposed to credit risk through its lending activity. Credit risk refers to the risk that counterparty will default on its contractual
obligations resulting in financial loss to the Company. The Company has adopted a policy of dealing with creditworthy counterparties and obtaining
sufficient collateral, where appropriate, as a means of mitigating the risk of financial loss from defaults. 

The Company's Risk management team has developed proprietary internal rating models to evaluate risk return trade-off for the loans and investments 
made by the Company. The output of traditional credit rating model is an estimate of probability of default. These models are different from the 
traditional credit rating models as they integrate both probability of default and loss given default into a single model.

The lending exposure includes lending to the below sectors:

Sectors Exposure as at

Real estate

Others

Extremely weak loan

Credit risk management is achieved by considering various factors like :
• Cash flow at risk – This is an assessment of the standalone project or business from which interest servicing and principal repayment is expected to be
done. 
• Security cover – This is an assessment of the value of the security under stress scenario which is further adjusted for factors like liquidity,
enforceability, transparency in valuation etc. of the collateral. 
• Promoter strength – This is an assessment of the promoter from financial, management and performance perspective. 
• Exit – This is an assessment of the liquidity of the loan or investment. 
The output from each of the analysis is converted to a risk weight equivalent. Each of the four components of the risk analysis are assigned a specific
weight which differ based on type of investment. The risk weight is then converted into capital requirement. The required capital and the return is
combined to create a metric which is used for deal assessment. 

Based on the above assessment the risk team categorises the deals in to the below Risk Grades

Extremely good loan
Good loan
Moderate loan
Weak loan

Further, a periodic review of the performance of the portfolio is also carried out by the Risk Group. The Risk Group adjusts the stress case considered
during the initial approval based on actual performance of the deal, developments in the sector, regulatory changes etc. The deal level output is combined
to form a portfolio snapshot. The trends from portfolio are used to provide strategic inputs to the management. 

The credit risk on liquid funds and other financial instruments is limited because the counterparties are banks with high credit-ratings assigned credit-
rating agencies or mutual funds. 
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34 Risk management (Continued)
34.3 Credit risk (Continued)

Provision for expected credit loss

Category - Description Stage

Assets for which credit risk has not significantly increased from initial 
recognition

Stage 1

Assets for which credit risk has increased significantly but not credit 
impaired

Stage 2

Assets for which credit risk has increased significantly and credit impaired Stage 3

Expected credit loss as at the reporting period:

As at March 31, 2022

Particulars Asset group Exposure at default Expected credit loss Net amount

Investments 1,27,273                        4,898                             1,23,195                        
Loans 6,82,228                        18,454                           6,63,774                        

Investments -                                 -                                 -                                 
Loans 96,851                           15,414                           81,437                           

Investments -                                 -                                 -                                 
Loans 64,175                           35,122                           29,053                           

Total 9,70,527                        73,888                           8,97,459                        

As at March 31, 2021

Particulars Asset group Exposure at default Expected credit loss Net amount

Investments 2,00,518                        7,020                             1,93,498                        
Loans 8,41,987                        26,753                           8,15,234                        

Investments -                                 -                                 -                                 
Loans 73,601                           9,907                             63,694                           

Investments -                                 -                                 -                                 
Loans 50,510                           26,364                           24,146                           

Total 11,66,616                      70,044                           10,96,572                      

Assets for which credit risk has not significantly increased from initial 
recognition*

The Company has assessed the credit risk associated with its financial assets for provision of Expected Credit Loss (ECL) as at the reporting dates. The
Company makes use of various reasonable supportive forward looking parameters which are both qualitative as well as quantitative while determining
the change in credit risk and the probability of default. These parameters have been detailed out in Note No.ii of Significant Accounting Policies. Based
on the result yielded by the above assessment the Financial assets are classified into (1) Standard (Performing) Asset, (2) Significant Credit Deteriorated
(Under-Performing) Asset (3) Default (Non-Performing) Asset (Credit Impaired). 
For the purpose of expected credit loss analysis the Company defines default as any asset with more than 90 days overdues. This is also as per the
rebuttable presumption provided by the standard.

The Company provides for expected credit loss based on the following:

Basis for recognition of Expected credit loss

12 month ECL

Life time ECL

Loss Given Default

For the year ended March 31, 2022 and March 31, 2021 the Company has developed a PD Matrix after considering some parameters as stated below :

The key parameters for various scorecards are highlighted as follows -Real Estate products (Construction Finance, Structured Debt, LRD) - (1)
Developer Grade (2) Past Overdue History (3) Tenant profile (4) Status from monthly Asset Monitoring report (5) Stage of the project (6) Geography etc
. Some of the Parameters for Non Real Estate products (Senior lending, mezzanine, project finance etc) - (1) Sponsor strength (2) Overdues (3) Average
debt service coverage ratio (4) Regulatory Risk (5) Stability of EBITDA (6) Quality of underlying assets etc. Based on these parameters the Company
has computed the PD. The Company has also built in model scorecards to determine the internal LGD. However, due to lack of default history to
statistically substantiate the internal LGD, the Company has made use of a combination of both internal as well as external LGD. The Company also
maintains Expected Credit Loss for undisbursed limits after applying the Credit conversion factor (CCF). CCF for these limits is computed based on
historical disbursement trends observed across various products.

Assets for which credit risk has increased significantly but not credit 
impaired

Assets for which credit risk has increased significantly and credit impaired

Assets for which credit risk has not significantly increased from initial 
recognition*

Assets for which credit risk has increased significantly but not credit 
impaired

Assets for which credit risk has increased significantly and credit impaired

* This include outstanding amount of FVTPL instruments of Rs 35,690 lakhs as at March 31, 2022 and Rs 61,296 lakhs as at March 31, 2021 (excluding investments in Security 
receipts, Alternate investments funds 'AIF' and mutual funds)

#External Public

484



Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

34 Risk management (Continued)
34.3 Credit risk (Continued)

Reconciliation of loss allowance 
For the period ended March 31, 2022

a) Investments and loans  12 months ECL  Lifetime ECL not 
credit impaired 

 ECL credit impaired 

Balance at the beginning of the year 33,773                           9,907                             26,364                           
Transferred to 12-month ECL 8,734                             (8,734)                            -                                 
Transferred to Lifetime ECL not credit impaired (2,331)                            2,331                             -                                 
Transferred to Lifetime ECL credit impaired (679)                               -                                 679                                
Transferred from Lifetime ECL credit impaired -                                 -                                 -                                 
On account of rate increase / (reduction) (8,747)                            12,345                           8,667                             
Charge to Standalone Statement of Profit and Loss (refer note 20) -                                 -                                 -                                 
On account of disbursements 5,718                             232                                98                                  
On account of repayments (13,115)                          (667)                               (686)                               

Balance at the end of the year 23,353                           15,414                           35,122                           

For the year ended March 31, 2021

Investments and loans  12 months ECL  Lifetime ECL not 
credit impaired 

 ECL credit impaired 

Balance at the beginning of the year 54,083                           6,153                             946                                
Transferred to 12-month ECL -                                 -                                 -                                 
Transferred to Lifetime ECL not credit impaired (2,491)                            2,491                             -                                 

(1,852)                            -                                 1,852                             
Transferred from Lifetime ECL credit impaired 6,207                             -                                 (6,207)                            
On account of rate increase / (reduction) (8,133)                            1,319                             29,837                           
Charge to Standalone Statement of Profit and Loss (refer note 20)
On account of disbursements 31,946                           -                                 -                                 
On account of repayments (45,987)                          (56)                                 (64)                                 

Balance at the end of the year 33,773                           9,907                             26,364                           

b) Expected credit loss on undrawn loan commitments and letter of comfort:

March 31, 2022 March 31, 2021

                              1,259                               1,960 

c) Description of collateral held as security and other credit enhancements

i) First / Subservient charge on the Land and / or Building of the project or other projects
ii) First / Subservient charge on the fixed and current assets of the borrower
iii) Hypothecation over receivables from funded project or other projects of the borrower
iv) Pledge on shares of the borrower or their related parties
v) Guarantees of promoters / promoter undertakings
vi) Post dated / undated cheques

The Company has set benchmarks on appropriate level of security cover for various types of deals. The Company periodically monitors the quality as
well as the value of the security  to meet the prescribed limits. The collateral held by the Company varies on case to case basis and includes: 

Particulars

ECL on undrawn loan commitments and letter of comfort (refer note 15)

As at the reporting date, the value of the collateral held as security for the credit impaired financial assets is higher than the exposure at default for these 
assets.
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34 Risk management (Continued)
34.3 Credit Risk (Continued)

d)

March 31, 2022 March 31, 2021

                            29,053                             24,146 

e) Impact of Covid -19 pandemic on the credit risk

34.4

34.5

The Company requires certain statutory and regulatory approvals for conducting business and failure to obtain retain or renew these approvals in a
timely manner, may adversely affect operations. Any change in laws or regulations made by the government or a regulatory body that governs the
business of the Company may increase the costs of operating the business, reduce the attractiveness of investment and / or change the competitive
landscape.

Fraud risk and operational risk: 

The Company has an elaborate system of internal audit and concurrent audit commensurate with the size, scale and complexity of its operations and
covers funding operations, financial reporting, fraud control and compliance with laws and regulations.

Risks associated with frauds are mitigated through 100% document verification by concurrent auditors and review of all the cases which are entered in
the system, including corrective and remedial actions as regards people and processes.

Internal Auditors monitors and evaluates the efficacy and adequacy of internal control systems in the Company, its compliance with laws and
regulations, efficacy of its operating systems, adherence to the accounting procedures and policies at all offices of the Company and report directly to
Audit and Risk Management Committee of the company.

The credit impaired assets as at the reporting dates were secured by charge on land and building and project receivables amounting to:

Particulars

Value of Security (at Fair Value considered for LGD)

Regulatory risk: 

The outbreak of COVID-19 pandemic across the globe and in India has contributed to a significant decline and volatility in the global and Indian
financial markets and slowdown in the economic activities. Reserve Bank of India (RBI) has issued guidelines relating to COVID-19 Regulatory
Package dated March 27, 2020 and April 17, 2020 and in accordance therewith, the Company has proposed a moratorium of three months on the
payment of all principal instalments and/ or interest, as applicable, falling due between March 1, 2020 and May 31, 2020 to all eligible borrowers
classified as standard even if overdue as on February 29, 2020, excluding the collections made already made in the month of March 2020. Further, in
line with the additional Regulatory Package guidelines dated May 23, 2020 the Company granted a second three month moratorium on the payment of
principal instalments and/ or interest, as applicable, falling due between June 1, 2020 and August 31, 2020.
For all such accounts where the moratorium is granted, the asset classification will remain standstill during the moratorium period (i.e. the number of
days past due shall exclude the moratorium period for the purposes of asset classification as per the Company’s policy).

Further, the Company has, based on current available information estimated and applied management overlays based on the policy approved by the
Board for the purpose of determination of the provision for impairment of financial assets. Given the uncertainty over the potential macro-economic
impact, the Company’s management has considered internal and external information including credit reports and economic forecasts upto the date of
approval of these standalone financial results. Accordingly, the provision for expected credit loss on financial assets as at March 31, 2022 aggregates Rs.
73,888 lakhs (as at March 31, 2021, Rs. 72,004 lakhs) which includes potential impact on account of the pandemic. Based on the current indicators of
future economic conditions, the Company considers this provision to be adequate.

The extent to which the COVID-19 pandemic, including the current “second wave” that has significantly increased the number of cases in India, will
continue to impact the Company's performance will depend on ongoing as well as future developments, which are highly uncertain, including, among
other things, any new information concerning the severity of the COVID-19 pandemic and any action to contain its spread or mitigate its impact whether
government-mandated or elected by the Company. Given the uncertainty over the potential macro-economic condition and other related matters, the
impact of the global health pandemic may be different from that estimated as at the date of approval of these standalone annual financial results and the
Company will continue to closely monitor any material changes to future economic conditions.

The Company has portfolios that may face some head winds due to the emerging economic conditions. The exposures to sectors like hotels, auto-
ancillaries may face much larger challenges. However, the exposure to these sectors are fairly limited compared to the overall lending exposures.

Other sectors like residential and commercial real estate, renewables, logistics etc. where the Company has exposure may have direct or indirect impact.
Company ran a scenario analysis using proprietary algorithm based risk models on the portfolio. The scenario took into account the current COVID-19
related impact and was built by risk with inputs from the Chief Economist of the Company. 

The Supreme Court through an interim order dated September 03, 2020 directed that accounts which were not declared non-performing till August 31,
2020 shall not be declared non-performing after August 31, 2020. Pursuant to the Supreme Court's final order and the related RBI notification issued on
April 7, 2021, the Company has classified the borrower accounts as Credit impaired (Stage -3) as at March 31, 2022.
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35 Corporate social responsibility expenditure

Particulars  March 31, 2022  March 31, 2021 

Contribution to Piramal Swasthya Management and Research Institute 1,230                                              310                                                   
Contribution to Piramal Foundation for Education Leadership -                                                  410                                                   

Total 1,230                                              720                                                   

Amount required to be spent as per Section 135 of the Act 1,085                                              585                                                   

Amount spent during the year
(i) Construction/acquisition of an asset                                                      -   -                                                    
(ii) On purposes other than (i) above                                                1,230 720                                                   

shortfall at the yend of the year                                                      -   -                                                    

reason for shortfall  NA NA

nature of CSR activities  Health Sector  Health Sector 

details of related party transactions                                                      -   -                                                    

36

(i)

(ii)
(iii)

36 (a) Additional Regulatory Information
i)

ii)

iii)

iv)

v)

vi)

vii)

viii)

The Company has filled the Scheme with the necessary authorities and accordingly the implementation of the Scheme is subject to the 
necessary approvals, sanctions and consents being obtained.

The board of directors of the Company, at their meeting held on October 7, 2021, has inter alia, approved the composite Scheme of 
Arrangement under applicable provisions of the Companies Act, 2013 between the Company ('PHL'), Piramal Pharma Limited (‘PPL’), 
Convergence Chemicals Private Limited (‘CCPL’), Hemmo Pharmaceuticals Private Limited (‘HPPL’), Piramal Enterprises Limited 
(‘PEL’) and their respective shareholders and creditors (‘Scheme’). The Scheme inter alia provides for the following: 

the transfer by way of demerger of the Demerged Undertaking (as set out in the Scheme) from PEL to PPL, a subsidiary of PEL,

the amalgamation of CCPL and HPPL (both being wholly owned subsidiaries of PPL) into PPL,
the amalgamation of the Company PHL, a wholly owned subsidiary of PEL, into PEL. 

There have been no events after the reporting date that require disclosure in these financial statements.

There are no transactions with companies struck off under section 248 of the Companies Act, 2013 or section 560 of Companies Act,
1956.

No proceeding has been initiated  during the year or pending against the Company for holding any Benami property.

The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.

During the current year the Company has not traded or invested in Crypto currency or Virtual Currency.

The Company does not have any such transaction which is not recorded in the books of accounts that has been surrendered or disclosed
as income during the year in the tax assessments under the Income Tax Act, 1961 (such as, search or survey or any other relevant
provisions of the Income Tax Act, 1961.

The Company, has not advanced or loaned or invested funds to any other person(s) or entity(is), including foreign entities
(Intermediaries) with the understanding that the Intermediary shall:
(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company
(Ultimate Beneficiaries) or 
(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries.

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the Funding
Party (Ultimate Beneficiaries) or
(b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries,

The Company, has not received any fund from any person(s) or entity(is), including foreign entities (Funding Party) with the
understanding (whether recorded in writing or otherwise) that the Company shall:
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36 (b)

(a)

(b)

(c)

(d)

The Company is in the process of evaluating the impact of these amendments.

36 '(c) Analytical Ratios

Particulars  31 March 2022  31 March 2021 
Debt-Equity ratio 0.96                                     1.49                                       

Debt Service Coverage Ratio 0.26                                     0.23                                       

Return on Equity Ratio, 0.10                                     0.13                                       

Net profit ratio 0.27                                         0.24                                           

LCR disclosed in note no - 37.1 and CRAR disclsoed in note no - 38

The Ministry of Corporate Affairs (“MCA”) notifies new standards / amendments under Companies (Indian Accounting Standards)
Rules as issued from time to time. On 23rd March, 2022, MCA amended the Companies (Indian Accounting Standards) Amendment
Rules, 2022, as below.:

Ind AS 16 | Property, plant and equipment – The amendment clarifies that excess of net sale proceeds of items produced over the cost
of testing, if any, shall not be recognised in the profit or loss but deducted from the directly attributable costs considered as part of cost
of an item of property, plant, and equipment. The effective date for adoption of this amendment is annual periods beginning on or after
1st April, 2022.

Ind AS 37 | Provisions, contingent liabilities and contingent assets – The amendment specifies that the ‘cost of fulfilling’ a contract
comprises the ‘costs that relate directly to the contract’. Costs that relate directly to a contract can either be incremental costs of
fulfilling that contract (examples would be direct labour, materials) or an allocation of other costs that relate directly to fulfilling
contracts (an example would be the allocation of the depreciation charge for an item of property, plant and equipment used in fulfilling
the contract). The effective date for adoption of this amendment is annual periods beginning on or after 1st April, 2022, although early
adoption is permitted.

Ind AS 103 | Business combinations – The amendment adds a new exception in Ind AS 103 for liabilities and contingent liabilities.

Ind AS 109 | Financial instruments – The amendment clarifies which fees an entity includes when it applies the ‘10%’ test in assessing
whether to derecognise a financial liability. An entity includes only fees paid or received between the entity (the borrower) and the
lender, including fees paid or received by either the entity or the lender on the other’s behalf.
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37 Disclosure on Prudential Floor for ECL 
In terms of RBI circular DOR (NBFC).CC.PD.No.109/22.10.106/2019-20 dated March 13, 2020

Asset Classification as 
per IND AS 109

Gross Carrying 
Amount as per 

Ind AS

Loss Allowances 
(Provisions) as 

required under IND 
AS 109

Net Carrying 
Amount

Provisions required as 
per IRACP norms

Difference between 
Ind AS 109 provisions 

and IRACP norms

Stage 1 8,15,764           23,352                       7,92,412           2,998                          20,354                          
Stage 2 96,146              15,414                       80,732              360                             15,054                          

9,11,910           38,766                       8,73,144           3,358                          35,408                          

Stage 3 18,323              2,969                         15,354              1,832                          1,137                            

Stage 3 39,550              28,034                       11,516              7,910                          20,124                          
Stage 3 6,305                4,119                         2,186                1,892                          2,228                            
Stage 3 -                    -                            -                    -                              -                               

45,855              32,153                       13,702              9,802                          22,352                          
Stage 3 -                    -                            -                    -                              -                               

64,178              35,122                       29,056              11,634                        23,489                          

Stage 1 1,11,518           1,259                         1,10,259           -                              1,259                            
Stage 2 -                    -                            -                    -                              -                               
Stage 3 -                    -                            -                    -                              -                               

1,11,518           1,259                         1,10,259           -                              1,259                            

Stage 1 9,27,282           24,611                       9,02,671           2,998                          21,613                          
Stage 2 96,146              15,414                       80,732              360                             15,054                          
Stage 3 64,178              35,122                       29,056              11,634                        23,489                          
Total 10,87,606         75,147                       10,12,458         14,992                        60,156                          

Sub-total

Non-performing assets (NPA)

Doubtful - up to 1 year

Substandard

Asset Classification as per RBI norms

Standard Assets

Performing assets

More than 3 years
Sub-total for doubtful
Loss

Subtotal for NPA

1 to 3 years

Total

covered under current Income Recognition, Asset 

Other items such as guarantees, loan commitments,
etc. which are in the scope of Ind AS 109 but not

Classification and Provisioning (IRACP) norms

Subtotal

#External Public
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs in lakhs)

37.1 Additional disclosure on liquidity risk
In terms of RBI circular DOR.NBFC (PD) CC.No.102/03.10.001/2019-20 dated November 04, 2019

1 Funding Concentration based on significant counterparty (both deposits and borrowings)

Sr. 
No.

Amount % of Total
deposits

% of Total
Liabilities

1 5,38,320 NA 98.8%

2 Top 20 large deposits (amount in ₹ lakhs and % of total deposits)
Not Applicable

3 Top 10 borrowings (amount in ₹ lakhs and % of total borrowings)

% of Total Borrowings 
100%

4 Funding Concentration based on significant instrument/product

Sr. 
No.

Name of the instrument/product Amount % of Total
Liabilities

1 Inter-corporate deposits 3,57,439         65.6%
2 Non-convertible debentures 1,41,755         26.0%
3 Term loan 39,127            7.2%

5 Stock Ratios:

March 31, 2021
(i) NA
(ii) 0.27%
(iii) 0.13%
(i) NA
(ii) NIL
(iii) NIL
(i) NA
(ii) 0.27%
(iii) 0.45%

6 Institutional set-up for liquidity risk management
a)

b) The Company manages liquidity risk by maintaining an appropriate mix of unutilised banking facilities, credit lines as necessary and

by continuously monitoring expected and actual cash flows, and by assessing the maturity profiles of financial assets and liabilities.

(b) Non-convertible debentures (original maturity of less than one year) as a % of total public funds
Non-convertible debentures (original maturity of less than one year) as a % of total liabilities 
Non-convertible debentures (original maturity of less than one year) as a % of total assets

(c) Other short-term liabilities, if any as a % of total public funds
Other short-term liabilities, if any as a % of total liabilities 
Other short-term liabilities, if any as a % of total assets

(a) Commercial papers as a % of total public funds
Commercial papers as a % of total liabilities 
Commercial papers as a % of total assets

The ALCO is responsible for the management of the companies funding and liquidity requirements, within the board approved
framework and extant regulations.

Number of Significant Counterparties

4

Amount  
5,39,792

Sr. No. Particulars

#External Public

490
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Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs. in lakhs)

38 Non-Banking Financial Company disclosures

(i) Disclosures as required in terms of Annex IV of Master Direction – “Non-Banking Financial Company - Systemically Important 
Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016”.

Particulars
Liabilities side : Amount 

outstanding as at
Amount overdue 
as at 

Amount 
outstanding as at

Amount 
overdue as at

March 31, 2022 March 31, 2022 March 31, 2021 March 31, 2021

1 Loans and advances availed by the non-banking
financial company inclusive of interest accrued
thereon but not paid:
(a) Debentures : Secured (refer note 4 below)                 1,41,755 -                  2,83,743 -   

        : Unsecured                            -   -                             -   -   

(other than falling within the  meaning of public deposits*)

(b) Deferred credits  - -   - -   
(c) Term loans                    39,127 -   - -   

(d) Inter-corporate loans and borrowing (refer note 4 below)                 3,57,439 -                  4,90,139 -   

(e) Commercial paper                      1,472 -                             -   -   
(f) Public deposits*  - - - -
(g) Other loans                            -   -                           -   -
* Please see note 1 below

2 Break-up of (1)(f) above (Outstanding public deposits 
inclusive of interest accrued thereon but not paid) :
(a) In the form of unsecured debentures  - - - -

(b) In the form of partly secured debentures i.e. debentures 
where there is a shortfall in the value of security  - - - -

(c) Other public deposits  - - - -
* Please see note 1 below

Assets side : Amount 
outstanding as at

Amount 
outstanding as at

March 31, 2022 March 31, 2021

3 Break-up of loans and advances including bills 
receivables [other than those included in (4) below:]
(Amount gross of provision)
(a) Secured (refer note 5 below)                8,02,733                9,70,021 
(b) Unsecured                   46,118                           -   

4 Break up of leased assets and stock on hire and other 
assets counting towards asset financing activities
(i) Lease assets including lease rentals under sundry 
debtors:
(a) Financial lease - -
(b) Operating lease - -
(ii) Stock on hire including hire charges under sundry 
debtors:
(a) Assets on hire - -
(b) Repossessed assets - -
(iii) Other loans counting towards AFC activities
(a) Loans where assets have been repossessed - -
(b) Loans other than (a) above - -

#External Public
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Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs. in lakhs)

38 Additional Non-Banking Financial Company disclosures (Continued)

Assets Side : Amount 
outstanding as at

Amount 
outstanding as at

March 31, 2022 March 31, 2021
5 Break-up of investments :

Current investments :
1. Quoted :
(i) Shares : (a) Equity  -  - 
                   (b) Preference  -  - 
(ii) Debentures and bonds (refer note 5 below)                             -                               -   
(iii) Units of mutual funds (refer note 5 below)                             -                               -   
(iv) Government securities  -  - 
(v) Others (please specify)  -  - 
2. Unquoted :
(i) Shares : (a) Equity -  - 
                  (b) Preference -  - 
(ii) Debentures and bonds (refer note 5 below)                             -                               -   
(iii) Units of mutual funds                             -                               -   
(iv) Government securities -  - 
(v) Others (please specify) -  - 
Long term investments :
1. Quoted : - -
(i) Shares : (a) Equity 666 -
                   (b) Preference
(ii) Debentures and bonds (refer note 5 below) 24,775                             -   
(iii) Units of mutual funds                             -   -
(iv) Government securities - -
(v) Others (please specify) - -
2. Unquoted :
(i) Shares : (a) Equity                            10                            10 
                   (b) Preference - -
(ii) Debentures and bonds (refer note 5 below) 1,02,663 1,99,913
(iii) Units of mutual funds - -
(iv) Government Securities - -
(v) Others (please specify)                  1,20,140 1,04,222

6 Borrower group-wise classification of assets financed as in (3) and (4) above :
Please see Note 2 below
Category (Amount net of 
provision)

Secured Unsecured Total Secured Unsecured Total
1. Related Parties **
(a)   Subsidiaries  -                    -                               -    -                    -                               -   
(b)   Companies in the same 
group  -  -                             -    -  -                             -   

(c)    Other related parties  -  -                             -    -  -                             -   
2. Other than related parties 
(refer note 5 below)         7,35,542            44,319                  7,79,861         9,06,997                    -                    9,06,997 

Total         7,35,542            44,319                  7,79,861         9,06,997                    -                    9,06,997 

As at 31 March 2022 As at 31 March 2021
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(Currency : Rs. in lakhs)

38 Additional Non-Banking Financial Company disclosures (Continued)

7 Investor group-wise classification of all investments (current and long term) in shares and securities (both quoted
and unquoted)
Please see note 3 below

Market Value / 
Break up or fair 
value or NAV

Book Value 
(Net of Provision)

Market Value / Break 
up or fair value or 
NAV

Book Value 
(Net of Provision)

1. Related Parties **
(a) Subsidiaries                                10                             10                                10                                10 

(b) Companies in the same group 
(refer note 2 and 5 below)                         16,112                      39,698                           9,467                           9,467 
(c) Other related parties  -  -  -  - 
2. Other than related parties (refer 
note 2 and 5 below)                      2,31,466                   2,03,648                      2,94,668                      2,87,658 
Total                      2,47,588                   2,43,356                      3,04,145                      2,97,125 
** As per Accounting Standard of ICAI  (refer note 3 below)

8 Other information
Amount as at Amount as at 

March 31, 2022 March 31, 2021
(i) Gross non-performing assets  -  - 

(a) Related parties  -  - 
(b) Other than related parties                      64,367                         50,419 

(ii) Net non-performing assets  -  - 
(a) Related parties  -  - 
(b) Other than related parties                      29,245                         24,055 

(iii) Assets acquired in satisfaction of debt  -  - 

Notes:

1 As defined in point xix of paragraph 3 of Chapter -2 of these Directions.

2 Provision is calculated as per the Expected Credit loss ('ECL') model as given in Note 2(ii) of the standalone financial statement.

3 All Accounting Standards and Guidance Notes issued by ICAI are applicable including for valuation of investments and other
assets as also assets acquired in satisfaction of debt. However, Market value/break up or fair value or NAV is taken as same as
book value in case of unquoted investments and quoted investments in absence of market value / break up or fair value or NAV.

4

5 Amount disclosed represents the amortised cost of loans and advances and Investments and fair value in case of FVTPL instruments
as per Ind AS as given in Note 2 (ii) of the standalone financial statement.

(ii) Disclosures as required in terms of Annex XIV of Master Direction – “Non-Banking Financial Company - Systemically 
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016”.

Minimum disclosures

Summary of Significant accounting policies

The following additional disclosures have been given in terms of Annex XIV of Master Direction – “Non-Banking Financial Company -
Systemically Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016”.

The accounting policies regarding key areas of operations are disclosed as note 2 to the standalone financial statements. 

Category As at 31 March 2022 As at 31 March 2021

Particulars

Amount disclosed represents the amortised cost of the instruments as per Ind AS as given in Note 2 (ii) of the standalone financial statement.
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38 Additional Non-Banking Financial Company disclosures (Continued)

Capital to risk- assets ratio (‘CRAR’)
Items March 31, 2022 March 31, 2021

(i) CRAR (%) 50.42% 39.14%
(ii) CRAR – Tier I capital (%) 49.17% 38.79%
(iii) CRAR – Tier II capital (%) 1.25% 0.35%
(iv) Amount of subordinated debt raised as Tier-II capital                               -                           -   
(v) Amount raised by issue of perpetual debt instruments - -

For the purpose of calculating CRAR, below points have been considered:

1 Provision is calculated as per the Expected Credit loss ('ECL') model as given in Note 2(ii) of the standalone financial statement.
Stage 3 assets are considered as NPA and Stage 1 and 2 assets are considered as Standard assets.

2 The amortised cost of loans and advances and Investments and fair value in case of FVTPL instruments as per Ind AS as given
in Note 2 (ii) of the standalone financial statement.

3 Amount for contingent liabilities and Undrawn committed credit lines under Non-funded exposure have been considered as per
note 26 (a) and 26 (b) of the standalone financial statement.

Investments
Sr. 
No. Items March 31, 2022 March 31, 2021

1 Value of investments (Refer note below)
  (i) Gross value of investments
      (a) In India                    2,48,254                     3,04,135 
  (ii) Provisions for depreciation
      (a) In India                         4,898                          7,020 
  (iii) Net Value of investments
      (a) In India 2,43,356 2,97,115

2 Movement of provisions held towards depreciation on investments
  (i) Opening balance                         7,020                        15,879 
  (ii) Add: Provisions made during the year                               -                                 -   
  (iii) Less: write off / write back of excess provisions during the year                         2,122                          8,859 
  (iv) Closing balance                         4,898                          7,020 

Note -Amount disclosed represents the amortised cost of loans & advances and Investments and fair value in case of FVTPL
instruments as per Ind AS as given in Note 2 (ii) of the standalone financial statements.
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38 Additional Non-Banking Financial Company disclosures (Continued)

Maturity pattern of certain items of assets and liabilities
1 day to 

30/31 
days

Over 
1 month to 2 

months

Over 
2 months to

3 months

Over 
3 months to

6 months

Over
6 months to
1 year

Over 
1 year to 
3 years

Over 
3 years to 5 
years

Over 
5 years Total

Liabilities (refer note 1 and 3 below)
              -                    -                     -                       -                     -         3,57,439                     -                      - 3,57,439            
               -                    -                     -             50,000           50,000         3,90,139                     -                      - 4,90,139            

              -                    -           44,500               1,472        1,05,000            23,049             8,333                      - 1,82,354            
       1,178            2,036             1,125               4,339           53,713         2,21,352                     -                      - 2,83,742            

              -                    -                     -                       -                     -                      -                     -                      - -                         
Foreign currency liabilities (previous year)                -                    -                     -                       -                     -                      -                     - -                    -                         

21,509    4,361           3,621           23,576           90,317          3,06,011       2,33,021      1,77,836       8,60,252            
Advances (previous year) 1,161      1,036           23,212         54,507           83,643          3,70,233       1,75,409      2,60,819       9,70,020            

700         -                   1,107           6,900             11,850          58,050          59,240         16,720          1,54,567            
31,935                            -  2,160           255                9,819            1,08,447       1,09,101      42,427          3,04,145            

-              -                   -                   -                     -                    -                    -                   -                    -                     
-              -                   -                   -                     -                    -                    -                   -                    -                         

Note: Amount shown in the tables are gross figures without netting off the provision

Notes:

1 Amount disclosed represents the amortised cost of the instruments as per Ind AS as given in Note 2 (ii) of the standalone financial statement.

2 Amount disclosed represents the amortised cost of loans and advances and Investments and fair value in case of FVTPL instruments
as per Ind AS as given in Note 2 (ii) of the standalone financial statement.

Exposures to real estate sector
Category March 31, 2022 March 31, 2021

(a)
(i)

        1,30,060         1,77,470 

(ii)

        5,03,293         8,56,847 

(iii)
 -  - 
 -  - 

Foreign Currency assets (previous year)

Direct exposure

Deposits (current year)
Deposits (previous year)

Borrowings (current year)
Borrowings (previous year)

Foreign currency liabilities (current year)

Foreign Currency assets (current year)

Assets (refer note 2 below)
Advances (current year)

Investments (current year)
Investments (previous year)

b.        Commercial real estate

Residential mortgages-
Lending fully secured by mortgages on residential property that is or will be occupied by the
borrower or that is rented
Commercial real estate-

Investments in mortgage backed securities (MBS) and other securitised  exposures-
a.         Residential

Lending secured by mortgages on commercial real estates (office buildings, retail space,
multipurpose commercial premises, multi-family residential buildings, multi-tenanted commercial
premises, industrial or warehouse space, hotels, land acquisition, development and construction,
etc.). Exposure would also include non-fund based (NFB) limits

#External Public

496



Piramal Enterprises Limited

PHL Fininvest Private Limited

Notes to the standalone financial statements (Continued)
For the year ended March 31, 2022

(Currency : Rs. in lakhs)

38 Additional Non-Banking Financial Company disclosures (Continued)

Exposure to capital market
March 31, 2022 March 31, 2021

(i)                        -                           -    

(ii)                        -                           -    

(iii)                              -                       22,120 

(iv)  -  -  

(v)                        -                           -    

(vi)                              -                       15,000 

(vii)                              -                              -   

(viii)                              -                              -   

   
                             -                       37,120 

loans sanctioned to corporates against the security of shares / bonds / 
debentures or other securities or on clean basis for meeting promoter's 
contribution to the equity of new companies in anticipation of raising 
resources;

bridge loans to companies against expected equity flows / issues; 

all exposures to Venture Capital Funds (both registered and 
unregistered) 

Total exposure to capital market 

Particulars 
direct investment in equity shares, convertible bonds, convertible 
debentures and units of equity-oriented mutual funds the corpus of 
which is not exclusively invested in corporate debt; 

advances against shares / bonds / debentures or other securities or on 
clean basis to individuals for investment in shares (including IPOs / 
ESOPs), convertible bonds, convertible debentures, and units of 
equity-oriented mutual funds; 

advances for any other purposes where shares or convertible bonds or 
convertible debentures or units of equity oriented mutual funds are 
taken as primary security; 

advances for any other purposes to the extent secured by the collateral 
security of shares or convertible bonds or convertible debentures or 
units of equity oriented mutual funds i.e. where the primary security 
other than shares / convertible bonds / convertible debentures / units 
of equity oriented mutual funds 'does not fully cover the advances; 

secured and unsecured advances to stockbrokers and guarantees 
issued on behalf of stockbrokers and market makers; 
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38 Additional Non-Banking Financial Company disclosures (Continued)

Provisions and contingencies

 March 31, 2022 March 31, 2021

                           (2,122)                            (8,859)
                             2,881 26,364
                           14,823 17,407
                             2,384                            (8,674)

Note: Provision is calculated as per the Expected Credit loss ('ECL') model as given in Note 2(ii) of the standalone financial statement. 
Stage 3 assets are considered as NPA and Stage 1 and 2 assets are considered as Standard assets.

Concentration of advances
March 31, 2022 March 31, 2021

5,98,330 6,63,967
71.28% 59.77%

*includes loan and investments at amortised cost

Concentration of exposures
March 31, 2022 March 31, 2021

6,02,453 6,92,812
68.60% 57.81%

*includes loan, investments, capital commitment and letter of comfort

Concentrations of NPA
March 31, 2022 March 31, 2021

                           54,966                           49,789 

Sector wise NPAs
Sr. 
No. Sector

March 31, 2022 March 31, 2021
1 Agriculture & allied activities 0% 0%
2 MSME 0% 0%
3 Corporate borrowers 20% 1%
4 Services 0% 0%
5 Unsecured personal loans 0% 0%
6 Auto loans* 80% 49%
7 Other personal loans 0% 0%

* Auto ancilliary products

Total Exposure top 4 NPA accounts

Percentage of NPAs to total advances in that sector

Total advances to 20 largest borrowers*
Percentage of advances to 20 largest borrowers to total advances

Particulars
Total Exposure to 20 largest borrowers*
Percentage of exposures to 20 largest borrowers to total exposure

Particulars

Particulars

Break up of ‘Provisions and contingencies shown in profit and loss 
account (Refer note below)
Provisions for depreciation on investment
Provision towards NPA
Provision made towards Income tax
Provision for standard assets
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38 Additional Non-Banking Financial Company disclosures (Continued)

Movement of NPAs
March 31, 2022 March 31, 2021

(i) Net NPA to net advances (%) 3.12% 2.15%
(ii) Movement of NPAs (Gross)

(a)      Opening balance                      50,419                       6,305 
(b)     Additions during the year                      16,300                     44,114 
Subtotal (1)                      66,719                     50,419 
(c)      Reductions during the year due to recoveries                        2,541                            -   
Subtotal (2)                        2,541                            -   
(d)     Closing balance  (1-2)                      69,260                     50,419 

(iii) Movement of NPAs (Net)
(a)      Opening balance                      24,055                       5,359 
(b)     Additions during the year                      13,645                     18,696 
(c)      Reductions during the year                        9,583                            -   
(d)     Closing balance                      28,117                     24,055 

(iv) Movement of provisions for NPAs (excluding provision on standard asset)
(i)       Opening balance                      26,364                          946 
(ii)     Additions during the year                      10,340                     25,418 
Subtotal (1)                      36,704                     26,364 
(iii)    Reductions during the year
Write back of excess provision on account of reduction in NPAs                           642                            -   
Subtotal (2)                           642                            -   
(iv)    Closing balance (1-2)                      37,346                     26,364 

(iv) Draw down from reserves
There is no drawdown of reserves during the year ended March 31, 2022.

(v) Registration/ license/ authorisation obtained from other financial sectors regulators- 
The Company has not obtained any registration/license/authorization from any financial sector regulator during 
the year ended March 31, 2022.

(vi) Rating assigned by credit rating agencies and migration of rating during the year
Credit ratings assigned to the borrowings of the Company are as under
Nature of Borrowings Rating Agency Ratings Assigned
NCD CARE CARE AA- / CARE AA
Commercial Paper CARE CARE A1+
Long Term / Short Term Bank facility CARE CARE AA- / CARE A1+
The Company has obtained rating for the first time during the year ended March 31, 2021, thus there is no migration of
ratings during the year ended March 31, 2022.

(vii) Structured product issued 
The Company has not issued any structured product during the year ended March 31, 2022.

(viii) Penalties/fines imposed by RBI and other banking regulatory bodies
No penalty was imposed by RBI or any other banking regulatory bodies during the year ended March 31, 2022.

(ix) Area, country of operation & joint venture partners with regard to joint ventures and overseas subsidiaries- 
The Company does not have any joint ventures and overseas subsidiaries.

Particulars
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38 Additional Non-Banking Financial Company disclosures (Continued)

(x) Extent of financing of parent company product
The Company has not financed any parent company product.

(xi) Details of off-balance sheet SPV’s sponsored
The Company does not have any off- balance sheet SPV’s sponsored.

(xii) Disclosure of complaints
There are no customer complaints received during the year.

(xiii) Securitisation/ assignment transactions 
The Company had not entered into any securitisation / assignment transaction during the year ended March 31, 2022

(xiv) Details of financial assets sold to Securitisation/Reconstruction Company for asset reconstruction
The Company had not sold any financial assets to Securitisation / Reconstruction  Company for asset reconstruction.

(xv) Details of non-performing financial assets purchased / sold
The Company has not purchased/ sold any non-performing financial assets during the year ended March 31, 2022.

(xvi) Details of single borrower limit (SBL) / group borrower limit (GBL)  exceeded by the NBFC

(xvii) Unsecured advances
Details of unsecured advances disclosed in note 4 - loans 

(xviii) Related party transactions
Details of all material transactions with related parties are disclosed in note 31. 

(xix) Remuneration of directors
Details of remuneration of directors disclosed in note 31- related parties. 

(xx) Management 
Refer Directors' report for the relevant disclosures.  

(xxi) Net profit or loss for the period, prior period items and changes in accounting policies
There are no prior period items that have impact on the current year’s profit and loss.

(xxii) Revenue recognition
There have been no instances in which revenue recognition has been postponed pending the resolution of significant uncertainties.      

(xxiii) Ind AS 110 – Consolidated financial statements (CFS)
The company has prepared the consolidated Financial Statements (CFS) as per Ind AS 110

During the year there was no breach found for SGL &GBL

#External Public

500



Piramal Enterprises Limited

501



Piramal Enterprises Limited

 

 

 
This Certificate read with the notes attached in Appendix 1 below, is issued at the request of 
the Company pursuant to the requirements of circulars issued under SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 and section 230 to 232 of the Companies 
Act, 2013 for onward submission to the National Company Law Tribunal, BSE Limited and the 
National Stock Exchange of India Limited.  
 
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                                        (UDIN: 21046930AAAAHC6426) 

Killa Pardi, December 10, 2021 

  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
 

To,  
The Board of Directors,  
Piramal Enterprises Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400070  
  
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 
We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Enterprises Limited, (hereinafter referred to as “the Company”/ “Demerged Company”), have 
examined the proposed accounting treatment as specified in clause 21.1 with regard to 
demerger of the Demerged Undertaking as defined in clause 6.1.(xxiii) of the Draft Composite 
Scheme of Arrangement between Piramal Enterprises Limited, Piramal Pharma Limited (“the 
Resulting Company”), Convergence Chemicals Private Limited, Hemmo Pharmaceuticals 
Private Limited and PHL Fininvest Private Limited and their respective shareholders and 
creditors  (“the Draft Scheme”) in terms of the provisions of sections 230 to 232 of the 
Companies Act, 2013 with reference to its compliance with the applicable Indian Accounting 
Standards (“Ind AS”) notified under the Companies Act, 2013 and Other Generally Accepted 
Accounting Principles. 
 
The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind AS as aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
 
Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder and all the applicable Ind AS notified by the Central Government under the 
Companies Act, 2013.  
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Piramal Enterprises Limited

 

 

 
This Certificate read with the notes attached in Appendix 1 below, is issued at the request of 
the Company pursuant to the requirements of circulars issued under SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 and section 230 to 232 of the Companies 
Act, 2013 for onward submission to the National Company Law Tribunal, BSE Limited and the 
National Stock Exchange of India Limited.  
 
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                                        (UDIN: 21046930AAAAHC6426) 

Killa Pardi, December 10, 2021 

  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
 

To,  
The Board of Directors,  
Piramal Enterprises Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400070  
  
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 
We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Enterprises Limited, (hereinafter referred to as “the Company”/ “Demerged Company”), have 
examined the proposed accounting treatment as specified in clause 21.1 with regard to 
demerger of the Demerged Undertaking as defined in clause 6.1.(xxiii) of the Draft Composite 
Scheme of Arrangement between Piramal Enterprises Limited, Piramal Pharma Limited (“the 
Resulting Company”), Convergence Chemicals Private Limited, Hemmo Pharmaceuticals 
Private Limited and PHL Fininvest Private Limited and their respective shareholders and 
creditors  (“the Draft Scheme”) in terms of the provisions of sections 230 to 232 of the 
Companies Act, 2013 with reference to its compliance with the applicable Indian Accounting 
Standards (“Ind AS”) notified under the Companies Act, 2013 and Other Generally Accepted 
Accounting Principles. 
 
The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind AS as aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
 
Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder and all the applicable Ind AS notified by the Central Government under the 
Companies Act, 2013.  
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Piramal Enterprises Limited

Annexure 1 

Relevant extract of Clause 21.1 to the Draft Composite Scheme of Arrangement between 
Piramal Enterprises Limited (‘Demerged Company’), Piramal Pharma Limited (‘Resulting 
Company’), Convergence Chemicals Private Limited, Hemmo Pharmaceuticals Private Limited 
and PHL Fininvest Private Limited and, and their respective shareholders and creditors in terms 
of the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 
2013 (“the Act”). 

“Clause 21.1” 

Accounting treatment in the books of the Demerged Company: 

i. The Demerged Company shall transfer all the assets and liabilities pertaining to the Demerged
Undertaking at the values appearing in its books of account (i.e. the book value) at the Appointed
Date to the Resulting Company. Accordingly, the Demerged Company shall reduce from its books
of account, the book values of assets and liabilities appearing on such date.

ii. For compliance with Appendix A to Ind AS 10, the Demerged Company shall debit the fair value of
the Demerged Undertaking to the retained earnings and create a corresponding liability.

iii. The book value of net assets derecognised at (i) above will be adjusted against the liability
recognised at (ii) above. The difference, if any, shall be recognised in the Statement of Profit and
Loss in accordance with Ind AS 10.

For Piramal Enterprises Limited 

Chief Financial Officer 
Mumbai, December 10, 2021 

 

 

Appendix 1  
 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 07, 2021 
bearing UDIN no. 21046930AAAAFJ2334. 
 

2. For ease of reference, the Clause 21.1 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
  

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHC6426)  

Killa Pardi, December 10, 2021 
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Piramal Enterprises Limited

Annexure 1 

Relevant extract of Clause 21.1 to the Draft Composite Scheme of Arrangement between 
Piramal Enterprises Limited (‘Demerged Company’), Piramal Pharma Limited (‘Resulting 
Company’), Convergence Chemicals Private Limited, Hemmo Pharmaceuticals Private Limited 
and PHL Fininvest Private Limited and, and their respective shareholders and creditors in terms 
of the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 
2013 (“the Act”). 

“Clause 21.1” 

Accounting treatment in the books of the Demerged Company: 

i. The Demerged Company shall transfer all the assets and liabilities pertaining to the Demerged
Undertaking at the values appearing in its books of account (i.e. the book value) at the Appointed
Date to the Resulting Company. Accordingly, the Demerged Company shall reduce from its books
of account, the book values of assets and liabilities appearing on such date.

ii. For compliance with Appendix A to Ind AS 10, the Demerged Company shall debit the fair value of
the Demerged Undertaking to the retained earnings and create a corresponding liability.

iii. The book value of net assets derecognised at (i) above will be adjusted against the liability
recognised at (ii) above. The difference, if any, shall be recognised in the Statement of Profit and
Loss in accordance with Ind AS 10.

For Piramal Enterprises Limited 

Chief Financial Officer 
Mumbai, December 10, 2021 

 

 

Appendix 1  
 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 07, 2021 
bearing UDIN no. 21046930AAAAFJ2334. 
 

2. For ease of reference, the Clause 21.1 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
  

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHC6426)  

Killa Pardi, December 10, 2021 
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Piramal Enterprises Limited

 
 
 
This Certificate read with the notes attached in Appendix 1 below, is issued at the request of 
the Piramal Enterprises Limited pursuant to the requirements of circulars issued under SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and section 230 to 232 
of the Companies Act, 2013 for onward submission to the BSE Limited, the National Stock 
Exchange of India Limited and the National Company Law Tribunal.  
 
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
                                                                                  

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                                           (UDIN: 21046930AAAAHB4404)  
Killa Pardi, December 10, 2021 

  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
  

To,  
The Board of Directors,  
Piramal Enterprises Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400070  
  
 
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 
We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Enterprises Limited, (hereinafter referred to as “the Company”/ “Amalgamted FS Company”), 
have examined the proposed accounting treatment as specified in clause 41 with regard to 
merger of the PHL Fininvest Private Limited (“Amalgamating FS Company“) into the Company 
as specified in the Draft Composite Scheme of Arrangement between Piramal Enterprises 
Limited, Piramal Pharma Limited, Convergence Chemicals Private Limited, Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective 
shareholders and creditors (“the Draft Scheme”) in terms of the provisions of sections 230 to 
232 of the Companies Act, 2013 with reference to its compliance with the applicable Indian 
Accounting Standards (“Ind AS”) notified under the Companies Act, 2013 and Other Generally 
Accepted Accounting Principles. 
 
The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind AS as aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
 
Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder and all the applicable Ind AS notified by the Central Government under the 
Companies Act, 2013.  
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Piramal Enterprises Limited

 
 
 
This Certificate read with the notes attached in Appendix 1 below, is issued at the request of 
the Piramal Enterprises Limited pursuant to the requirements of circulars issued under SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and section 230 to 232 
of the Companies Act, 2013 for onward submission to the BSE Limited, the National Stock 
Exchange of India Limited and the National Company Law Tribunal.  
 
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
                                                                                  

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                                           (UDIN: 21046930AAAAHB4404)  
Killa Pardi, December 10, 2021 

  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
  

To,  
The Board of Directors,  
Piramal Enterprises Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400070  
  
 
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 
We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Enterprises Limited, (hereinafter referred to as “the Company”/ “Amalgamted FS Company”), 
have examined the proposed accounting treatment as specified in clause 41 with regard to 
merger of the PHL Fininvest Private Limited (“Amalgamating FS Company“) into the Company 
as specified in the Draft Composite Scheme of Arrangement between Piramal Enterprises 
Limited, Piramal Pharma Limited, Convergence Chemicals Private Limited, Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited and their respective 
shareholders and creditors (“the Draft Scheme”) in terms of the provisions of sections 230 to 
232 of the Companies Act, 2013 with reference to its compliance with the applicable Indian 
Accounting Standards (“Ind AS”) notified under the Companies Act, 2013 and Other Generally 
Accepted Accounting Principles. 
 
The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind AS as aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
 
Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder and all the applicable Ind AS notified by the Central Government under the 
Companies Act, 2013.  
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Piramal Enterprises Limited

Annexure 1 

Relevant extract of Clause 41 to the Draft Composite Scheme of Arrangement between Piramal 
Enterprises Limited (‘Amalgamated FS Company’), Piramal Pharma Limited, Convergence 
Chemicals Private Limited, Hemmo Pharmaceuticals Private Limited and PHL Fininvest Private 
Limited (‘Amalgamating FS Company’) and their respective shareholders and creditors. 

“Clause 41” 

Accounting treatment in the books of the Amalgamated FS Company: 

The Amalgamated FS Company shall account for the amalgamation in its books of accounts in accordance 
with the ‘pooling of interest method’ laid down in Appendix C of Indian Accounting Standard 103, Business 
Combinations and other accounting principles prescribed under the Companies (Indian Accounting 
Standards) Rules, 2015 (as amended) notified under Section 133 of the Act. 

i. The Amalgamated FS Company shall record all the assets and liabilities of the Amalgamating FS
Company vested in it pursuant to this Scheme, at their respective book values as appearing in the
Consolidated Financial Statement of the Amalgamated FS Company. Inter-Company balances,
loans and advances, if any, will stand cancelled.

ii. The Amalgamated FS Company shall record all reserves of the Amalgamating FS Company vested
in it pursuant to this Scheme, in the same form and manner, at their respective book values as
appearing in the Consolidated Financial Statement of the Amalgamated FS Company.

iii. The carrying amount of investments in the equity shares of the Amalgamating FS Company held
by Amalgamated FS Company, shall stand cancelled and there shall be no further obligation in that
behalf.

iv. Comparative financial information in the financial statements of the Amalgamated FS Company
shall be restated for the accounting impact of merger, as stated above, as if the merger had
occurred from the beginning of the comparative period.

v. The difference, if any, between the assets, liabilities and reserves acquired in clause (i) and (ii)
above and equity shares cancelled as stated in clause (iii) above shall be transferred to capital
reserve.

For Piramal Enterprises Limited 

Chief Financial Officer 
Mumbai, December 10, 2021 

 
Appendix 1 

 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 7, 2021 bearing 
UDIN no. 21046930AAAAFI3473.   
 

2. For ease of reference, the Clause 41 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
  

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHB4404)  

Killa Pardi, December 10, 2021 

 
 

508



Piramal Enterprises Limited

Annexure 1 

Relevant extract of Clause 41 to the Draft Composite Scheme of Arrangement between Piramal 
Enterprises Limited (‘Amalgamated FS Company’), Piramal Pharma Limited, Convergence 
Chemicals Private Limited, Hemmo Pharmaceuticals Private Limited and PHL Fininvest Private 
Limited (‘Amalgamating FS Company’) and their respective shareholders and creditors. 

“Clause 41” 

Accounting treatment in the books of the Amalgamated FS Company: 

The Amalgamated FS Company shall account for the amalgamation in its books of accounts in accordance 
with the ‘pooling of interest method’ laid down in Appendix C of Indian Accounting Standard 103, Business 
Combinations and other accounting principles prescribed under the Companies (Indian Accounting 
Standards) Rules, 2015 (as amended) notified under Section 133 of the Act. 

i. The Amalgamated FS Company shall record all the assets and liabilities of the Amalgamating FS
Company vested in it pursuant to this Scheme, at their respective book values as appearing in the
Consolidated Financial Statement of the Amalgamated FS Company. Inter-Company balances,
loans and advances, if any, will stand cancelled.

ii. The Amalgamated FS Company shall record all reserves of the Amalgamating FS Company vested
in it pursuant to this Scheme, in the same form and manner, at their respective book values as
appearing in the Consolidated Financial Statement of the Amalgamated FS Company.

iii. The carrying amount of investments in the equity shares of the Amalgamating FS Company held
by Amalgamated FS Company, shall stand cancelled and there shall be no further obligation in that
behalf.

iv. Comparative financial information in the financial statements of the Amalgamated FS Company
shall be restated for the accounting impact of merger, as stated above, as if the merger had
occurred from the beginning of the comparative period.

v. The difference, if any, between the assets, liabilities and reserves acquired in clause (i) and (ii)
above and equity shares cancelled as stated in clause (iii) above shall be transferred to capital
reserve.

For Piramal Enterprises Limited 

Chief Financial Officer 
Mumbai, December 10, 2021 

 
Appendix 1 

 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 7, 2021 bearing 
UDIN no. 21046930AAAAFI3473.   
 

2. For ease of reference, the Clause 41 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
  

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHB4404)  

Killa Pardi, December 10, 2021 
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Piramal Enterprises Limited

 
 
This Certificate read with notes attached in Appendix 1 below, is issued at the request of the  
Company pursuant to the requirements of circulars issued under SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and section 230 to 232 of the Companies Act, 
2013 for onward submission to the National Company Law Tribunal by the Company and to 
BSE Limited and the National Stock Exchange of India Limited by Piramal Enterprises Limited.   
 
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                                          (UDIN: 21046930AAAAHE6060) 

Killa Pardi, December 10, 2021 
  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
 

To,  
The Board of Directors,  
Piramal Pharma Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400 070  
 
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 
We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Pharma Limited, (hereinafter referred to as “the Company”/ “Resulting Company”), have 
examined the proposed accounting treatment as specified in clause 21.2 with regard to 
demerger of the Demerged Undertaking as defined in clause 6.1.(xxiii) of the Draft Composite 
Scheme of Arrangement between Piramal Enterprises Limited (“Demerged Company”), 
Piramal Pharma Limited, Convergence Chemicals Private Limited, Hemmo Pharmaceuticals 
Private Limited and PHL Fininvest Private Limited and their respective shareholders and 
creditors (“Draft Scheme”) in terms of the provisions of sections 230 to 232 of the Companies 
Act, 2013 with reference to its compliance with the applicable Indian Accounting Standards 
(“Ind AS”) notified under the Companies Act, 2013 and Other Generally Accepted Accounting 
Principles. 
 
The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind ASas aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
 
Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder and all the applicable Ind AS notified by the Central Government under the 
Companies Act, 2013. 
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This Certificate read with notes attached in Appendix 1 below, is issued at the request of the  
Company pursuant to the requirements of circulars issued under SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and section 230 to 232 of the Companies Act, 
2013 for onward submission to the National Company Law Tribunal by the Company and to 
BSE Limited and the National Stock Exchange of India Limited by Piramal Enterprises Limited.   
 
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                                          (UDIN: 21046930AAAAHE6060) 

Killa Pardi, December 10, 2021 
  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
 

To,  
The Board of Directors,  
Piramal Pharma Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400 070  
 
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 
We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Pharma Limited, (hereinafter referred to as “the Company”/ “Resulting Company”), have 
examined the proposed accounting treatment as specified in clause 21.2 with regard to 
demerger of the Demerged Undertaking as defined in clause 6.1.(xxiii) of the Draft Composite 
Scheme of Arrangement between Piramal Enterprises Limited (“Demerged Company”), 
Piramal Pharma Limited, Convergence Chemicals Private Limited, Hemmo Pharmaceuticals 
Private Limited and PHL Fininvest Private Limited and their respective shareholders and 
creditors (“Draft Scheme”) in terms of the provisions of sections 230 to 232 of the Companies 
Act, 2013 with reference to its compliance with the applicable Indian Accounting Standards 
(“Ind AS”) notified under the Companies Act, 2013 and Other Generally Accepted Accounting 
Principles. 
 
The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind ASas aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
 
Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder and all the applicable Ind AS notified by the Central Government under the 
Companies Act, 2013. 
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Appendix 1 

 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 07, 2021 
bearing UDIN no. 21046930AAAAFL2245.   
 

2. For ease of reference, the Clause 21.2 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
 

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHE6060) 

Killa Pardi, December 10, 2021 
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Piramal Pharma Ltd 
CIN : U24297MH2020PLC338592 

Registered Office: Gr. Flr.,, Piramal Ananta, Agastya Corp. Park, Kamani Junction, LBS Marg, Kurla, Mumbai - 400070. 
T +91 22 3802 3000 F +91 22 3802 3084 

Annexure 1 

Relevant extract of Clause 21.2 to the Draft Composite Scheme of Arrangement 
between Piramal Enterprises Limited (‘Demerged Company’), Piramal Pharma 
Limited (‘Resulting Company’), Convergence Chemicals Private Limited, Hemmo 
Pharmaceuticals Private Limited and PHL Fininvest Private Limited  and their 
respective shareholders and creditors in terms of the provisions of Sections 230 to 
232 and other applicable provisions of the Companies Act, 2013 (“the Act”) 

“Clause 21.2” 

Accounting treatment in the books of the Resulting Company: 

i. The Resulting Company shall record the assets (excluding investments in Resulting
Company) and liabilities of the Demerged Undertaking transferred to and vested in
it pursuant to this Scheme, at their respective fair values as on the Appointed Date
in accordance with Ind AS - 103.

ii. The Resulting Company shall recognise its own equity instruments forming part of
the Demerged Undertaking at fair value as per Ind AS - 109 and simultaneously
cancel its own equity instruments as per Ind AS - 32 and difference between fair
value (as at the Appointed Date) and face value of the equity shares shall be
adjusted against the securities premium account.

iii. In respect of PPL Equity Shares to be issued by Resulting Company pursuant to
Clause 19 of the Scheme as consideration the Resulting Company shall credit its
equity share capital account for the aggregate face value of these shares and credit
the securities premium account for the premium on issuance of the same.

iv. The balance, if any, after giving effect to clauses (i) to (iii) above shall be transferred
by the Resulting Company to its capital reserve account or goodwill, as the case may
be.

v. Inter-Company transactions and balances including loans, advances, receivable or
payable inter se between the Demerged undertaking and Resulting company as
appearing in their books of accounts, if any, shall stand cancelled

For Piramal Pharma Limited 

Chief Financial Officer 
Mumbai, December 10, 2021 

 
Appendix 1 

 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 07, 2021 
bearing UDIN no. 21046930AAAAFL2245.   
 

2. For ease of reference, the Clause 21.2 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
 

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHE6060) 

Killa Pardi, December 10, 2021 
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This Certificate read with the attached notes is issued at the request of the Company pursuant 
to the requirements of circulars issued under SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and section 230 to 232 of the Companies Act, 2013 for 
onward submission to BSE Limited and the National Stock Exchange of India Limited by the 
Demerged Company and to the National Company Law Tribunal by the Company.  
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHD5694) 

Killa Pardi, December 10, 2021  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
 
  

To,  
The Board of Directors,  
Piramal Pharma Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400070  
 
  
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 

We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Pharma Limited, (hereinafter referred to as “the Company”/ “Amalgamated Pharma 
Company”/ “PPL”), have examined the proposed accounting treatment with regard to merger 
of the Convergence Chemicals Private Limited and Hemmo Pharmaceuticals Private Limited 
into the Company as specified in clause 31 of the Draft Composite Scheme of Arrangement 
between Piramal Enterprises Limited (“PEL”/ “Demerged Company”), Piramal Pharma Limited, 
Convergence Chemicals Private Limited (“Amalgamating Pharma Company 1”), Hemmo 
Pharmaceuticals Private Limited (“Amalgamating Pharma Company 2”) and PHL Fininvest 
Private Limited and their respective shareholders and creditors (“the Draft Scheme”) in terms 
of the provisions of sections 230 to 232 of the Companies Act, 2013 with reference to its 
compliance with the applicable Indian Accounting Standards (“Ind AS”) notified under the 
Companies Act, 2013 and Other Generally Accepted Accounting Principles. 
 

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind AS as aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
  

Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder, and all the applicable Ind AS notified by the Central Government under 
the Companies Act, 2013. 
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This Certificate read with the attached notes is issued at the request of the Company pursuant 
to the requirements of circulars issued under SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and section 230 to 232 of the Companies Act, 2013 for 
onward submission to BSE Limited and the National Stock Exchange of India Limited by the 
Demerged Company and to the National Company Law Tribunal by the Company.  
This Certificate should not be used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose 
or to any other person to whom this certificate is shown or into whose hands it may come 
without our prior consent in writing. 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHD5694) 

Killa Pardi, December 10, 2021  

 

Regd. Office. One International Center, Tower 3, 32nd Floor, Senapati Bapat Marg, Elphinstone Road (West), Mumbai – 400 013, 
Maharashtra, India. (LLP Identification No. AAB-8737) 

 
 
  

To,  
The Board of Directors,  
Piramal Pharma Limited, 
Ground Floor, Piramal Ananta, 
Agastya Corporate Park, 
Opposite Fire Brigade,  
Kamani Junction, 
LBS Marg, Kurla (West),  
Mumbai – 400070  
 
  
Independent Auditor’s Certificate certifying the proposed accounting treatment 
contained in the Draft Composite Scheme of Arrangement. 
 

We, Deloitte Haskins & Sells LLP, Chartered Accountants, the statutory auditors of Piramal 
Pharma Limited, (hereinafter referred to as “the Company”/ “Amalgamated Pharma 
Company”/ “PPL”), have examined the proposed accounting treatment with regard to merger 
of the Convergence Chemicals Private Limited and Hemmo Pharmaceuticals Private Limited 
into the Company as specified in clause 31 of the Draft Composite Scheme of Arrangement 
between Piramal Enterprises Limited (“PEL”/ “Demerged Company”), Piramal Pharma Limited, 
Convergence Chemicals Private Limited (“Amalgamating Pharma Company 1”), Hemmo 
Pharmaceuticals Private Limited (“Amalgamating Pharma Company 2”) and PHL Fininvest 
Private Limited and their respective shareholders and creditors (“the Draft Scheme”) in terms 
of the provisions of sections 230 to 232 of the Companies Act, 2013 with reference to its 
compliance with the applicable Indian Accounting Standards (“Ind AS”) notified under the 
Companies Act, 2013 and Other Generally Accepted Accounting Principles. 
 

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant 
laws and regulations, including the applicable Ind AS as aforesaid, is that of the Board of 
Directors of the Companies involved. Our responsibility is to examine and report whether the 
Draft Scheme complies with the applicable Accounting Standards and Other Generally 
Accepted Accounting Principles. Nothing contained in this Certificate, nor anything said or 
done in the course of, or in connection with the services that are subject to this Certificate, 
will extend any duty of care that we may have in our capacity of the statutory auditors of any 
financial statements of the Company. We carried out our examination in accordance with the 
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute 
of Chartered Accountants of India.  
  

Based on our examination and according to the information and explanations given to us, we 
confirm that the accounting treatment contained in the aforesaid scheme is in compliance 
with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars 
issued thereunder, and all the applicable Ind AS notified by the Central Government under 
the Companies Act, 2013. 
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Appendix 1 
 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 07, 2021 
bearing UDIN no. 21046930AAAAFK9248.  
 

2. For ease of reference, the Clause 31 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
  

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHD5694) 

Killa Pardi, December 10, 2021 
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Annexure 1 

Relevant extract of Clause 31 to the Draft Composite Scheme of Arrangement 
between Piramal Enterprises Limited, Piramal Pharma Limited (‘Amalgamated 
Pharma Company’), Convergence Chemicals Private Limited (‘Amalgamating Pharma 
Company 1’), Hemmo Pharmaceuticals Private Limited (‘Amalgamating Pharma 
Company 2’) and PHL Fininvest Private Limited   and their respective shareholders 
and creditors 

“Clause 31” 

Accounting treatment in the books of the Amalgamated Pharma Company: 

The Amalgamated Pharma Company shall account for the amalgamation in its books of 
accounts in accordance with the ‘pooling of interest method’ laid down in Appendix C of Indian 
Accounting Standard 103, Business Combinations and other accounting principles prescribed 
under the Companies (Indian Accounting Standards) Rules, 2015 (as amended) notified under 
Section 133 of the Act. 

i. The Amalgamated Pharma Company shall record all the assets and liabilities of the
Amalgamating Pharma Company 1 and Amalgamating Pharma Company 2 vested in it
pursuant to this Scheme, at their respective book values as appearing in the
Consolidated Financial Statement of the Amalgamated Pharma Company. Inter-
Company balances, loans and advances, if any, will stand cancelled.

ii. The Amalgamated Pharma Company shall record all reserves of the Amalgamating
Pharma Company 1 and Amalgamating Pharma Company 2 vested in it pursuant to this
Scheme, in the same form and manner, at their respective book values as appearing in
the Consolidated Financial Statement of the Amalgamated Pharma Company.

iii. The carrying amount of investments in the equity shares of the Amalgamating Pharma
Company 1 and Amalgamating Pharma Company 2 held by Amalgamated Pharma
Company, shall stand cancelled and there shall be no further obligation in that behalf.

iv. Comparative financial information in the financial statements of the Amalgamated
Pharma Company shall be restated for the accounting impact of merger, as stated
above, as if the merger had occurred from the beginning of the comparative period or
from the date of acquisition, whichever is later.

v. The difference, if any, between the assets, liabilities and reserves acquired in clause (i)
and (ii) above and equity shares cancelled as stated in clause (iii) above shall be
transferred to capital reserve.

For Piramal Pharma Limited 

Chief Financial Officer 
Mumbai, December 10, 2021 

 
 

Appendix 1 
 
Notes to Independent Auditor’s Certificate 
 
1. This certificate is issued in accordance with the terms of our engagement letter dated 

August 19, 2021. It supersedes our earlier certificate issued dated October 07, 2021 
bearing UDIN no. 21046930AAAAFK9248.  
 

2. For ease of reference, the Clause 31 of the Draft Scheme relating to the proposed 
accounting treatment in the books of account of the Company, duly authenticated by the 
Company’s management, is reproduced in Annexure 1 to this Certificate and is initialed 
by us only for the purposes of identification. 

 
Management’s responsibility 
 

3. The Board of Directors of the Companies involved are responsible for the design, 
implementation and maintenance of internal control relevant to the preparation and 
presentation of the Draft Scheme; ensuring compliance with the relevant laws and 
regulations, including the applicable Ind AS read with the rules made thereunder and other 
generally accepted accounting principles, as aforesaid; applying an appropriate basis of 
preparation; and making estimates that are reasonable in the circumstances. 
 

4. We carried out our examination in accordance with the Guidance Note on Reports or 
Certificates for Special Purposes, issued by the Institute of Chartered Accountants of India 
(ICAI) and Standards on Auditing specified under Section 143(10) of the Companies Act, 
2013, in so far as applicable for the purpose of this certificate. This Guidance Note requires 
that we comply with the ethical requirements of the Code of Ethics issued by (ICAI). 
  

5. We have complied with the relevant applicable requirements of the Standard on Quality 
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical 
Financial Information, and Other Assurance and Related Services Engagements. Further 
our examination did not extend to any other parts and aspects of a legal or proprietary 
nature in the Draft Scheme. 

 
 
 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm’s Registration No. 117366W/W-100018) 
 
 
 
 

Rupen K. Bhatt 
Partner 

(Membership No. 046930) 
                                              (UDIN: 21046930AAAAHD5694) 

Killa Pardi, December 10, 2021 
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PIRAMAL ENTERPRISES LIMITED
CIN: L24110MH1947PLC005719

Registered Office:  Piramal Ananta, Agastya Corporate Park, Opposite Fire Brigade, Kamani Junction,  
Kurla (West), Mumbai – 400 070

Tel No.: (91 22) 3802 3000/4000 Fax No.: (91 22) 3802 3084
Website: www.piramal.com E-mail ID: complianceofficer.pel@piramal.com

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT II

COMPANY APPLICATION NO. CA(CAA) 119/MB/2022

In the matter of Companies Act, 2013;

And

In the matter of Sections 230 - 232 and other relevant 
provisions of the Companies Act, 2013 read with 
Companies (Compromises, Arrangements and 
Amalgamation) Rules, 2016 

And

In the matter of Composite Scheme of  Arrangement 
amongst Piramal Enterprises Limited, Piramal Pharma 
Limited, Convergence Chemicals Private Limited, 
Hemmo Pharmaceuticals Private Limited, PHL Fininvest 
Private Limited and their respective shareholders and 
creditors .

Piramal Enterprises Limited [CIN: L24110MH1947PLC005719], a public 
limited company, incorporated under the Companies Act, 1913, having 
its registered office at Piramal Ananta, Agastya Corporate Park, Kamani 
Junction, LBS Marg, Kurla (West), Mumbai, Maharashtra – 400070

…Applicant Company 1 / Amalgamated FS 
Company / Demerged Company

Piramal Pharma Limited [CIN: U24297MH2020PLC338592], a public limited 
company, incorporated under the Companies Act, 2013, having its registered 
office at Gr. Flr., Piramal Ananta, Agastya Corp. Park, Kamani Junction, LBS 
Marg, Kurla (West), Mumbai- 400070, Maharashtra

…Applicant Company 2 / Amalgamated 
Pharma Company / Demerged Company

Convergence Chemicals P/rivate Limited [CIN: U24100MH2014PTC373507], 
a private limited company, incorporated under the Companies Act, 2013, 
having its registered office at Ground Floor, Piramal Ananta, Agastya 
Corporate Park, Kamani Junction, LBS Marg, Kurla West, Mumbai, 
Maharashtra – 400070

…Applicant Company 3 / Amalgamating 
Pharma Company 1

Hemmo Pharmaceuticals Private Limited [CIN: U17100MH1979PTC021857], 
a private limited company, incorporated under the Companies Act, 1956, 
having its registered office at 114, Turf Estate, 3/65, off Dr. E. Moses Road, 
Mahalaxmi, Mumbai, Maharashtra – 400011

…Applicant Company 4 / Amalgamating 
Pharma Company 2

PHL Fininvest Private Limited [CIN: U67120MH1994PTC078840], a private 
limited company, incorporated under the Companies Act, 1956, having 
its registered office at 4th Floor, Piramal Tower, Peninsula Corporate Park, 
Ganpatrao Kadam Marg, Lower Parel, Mumbai, Maharashtra – 400013

…Applicant Company 5 / Amalgamating FS 
Company

"
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Piramal Enterprises Limited

SECURED CREDITORS
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]

I/We, …………………..……….................................., the undersigned Secured Creditor(s) of Piramal Enterprises Limited, being 
the Applicant Company 1 abovenamed, do hereby appoint
1. Name ______________________________________________________________________________________________
 Address ____________________________________________________________________________________________
 E-mail ID ______________________________________Signature __________________________ or failing him/her
2. Name ______________________________________________________________________________________________
 Address ____________________________________________________________________________________________
 E-mail ID ______________________________________Signature __________________________ or failing him/her
3. Name ______________________________________________________________________________________________
 Address ____________________________________________________________________________________________
 E-mail ID ______________________________________Signature __________________________

as my/our proxy to attend and vote through ballot / polling paper for me/us and on my/our behalf at the Meeting of the Secured 
Creditors of the Company, to be held on Tuesday, July 5, 2022 at 11:30 a.m. at Y. B. Chavan Centre, General Jagannathrao Bhosale 
Marg, Next to Sachivalaya Gymkhana, Mumbai – 400 021 and at any adjournment(s) thereof, in respect of such resolution as is 
indicated below:

** I/We wish my above proxy(ies) to vote in the manner as indicated in the box below:

Sr. 
No.

Resolution For Against Abstain

1. Resolution approving Composite Scheme of Arrangement amongst the Company, Piramal 
Pharma Limited, Convergence Chemicals Private Limited, Hemmo Pharmaceuticals Private 
Limited, PHL Fininvest Private Limited, and their respective shareholders and creditors 
under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013

Signed this....................................day of.................................. 2022.

 Signature of Secured creditor  

Signature of first proxy holder  Signature of second proxy holder   Signature of third proxy holder  

** This is only optional. Please put a ‘√’ in the appropriate column against the resolution indicated in the Box. Alternatively, you 
may mention the number of shares in the appropriate column in respect of which you would like your proxy to vote. If you leave 
the column blank against the resolution, your proxy will be entitled to vote in the manner as he/she thinks appropriate.
Note:
1.  This form of proxy in order to be effective should be duly completed, signed and deposited at the Registered 

Office of the Company, not less than 48 hours before the commencement of the Meeting.
2. A proxy need not be a Secured creditor of the Company.
3.   In case the appointer is a body corporate, the proxy form should be signed under its seal or be signed by an officer or an 

attorney duly authorized by it and an authenticated copy of such authorisation should be attached to the proxy form.
4.  Appointing a proxy does not prevent a secured creditor from attending the meeting in person if he so wishes.
5.  Please affix Revenue Stamp before putting Signature.
6.  All alterations made in the Form of Proxy should be fully signed.
7.  In case of multiple proxies, the proxy later in time shall be accepted.

Affix  
revenue  
stamp

"
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PIRAMAL ENTERPRISES LIMITED
CIN: L24110MH1947PLC005719

Registered Office:  Piramal Ananta, Agastya Corporate Park, Opposite Fire Brigade, Kamani Junction,  
Kurla (West), Mumbai – 400 070

Tel No.: (91 22) 3802 3000/4000 Fax No.: (91 22) 3802 3084
Website: www.piramal.com E-mail ID: complianceofficer.pel@piramal.com

ATTENDANCE SLIP
MEETING OF THE SECURED CREDITORS ON JULY 5, 2022

I / We hereby record my / our presence at the Meeting of the Secured Creditors of Piramal Enterprises Limited, convened 
pursuant to an Order dated May 12, 2022 of the Hon’ble National Company Law Tribunal, Mumbai Bench, at Y. B. Chavan 
Centre, General Jagannathrao Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai – 400 021 at 11:30 a.m. on Tuesday, 
 July 5, 2022.

Name and address of the Secured Creditor  
(IN BLOCK LETTERS)

Name and address of Proxy* 
(IN BLOCK LETTERS)

Signature of Secured creditor    Signature of proxy holder

*To be filled in by the Proxy in case he/she attends instead of the Secured Creditor

Notes: 

1. Secured Creditors attending the meeting in person or by proxy or through authorised representative are requested to 
complete and bring the Attendance slip with them and hand it over at the entrance of the meeting hall. 

2. Secured Creditors who come to attend the meeting are requested to bring their copy of the Notice and Scheme with 
them.

"
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Piramal Enterprises Limited

ROUTE MAP TO THE VENUE OF THE MEETING OF PIRAMAL ENTERPRISES LIMITED

(Source: Google Maps) Y. B. Chavan Centre
General Jagannathrao Bhosale Marg,
Next to Sachivalaya Gymkhana,
Mumbai - 400 021
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