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Before the National Company Law Tribunal

Bench, at Mumbai

Company Scheme Application No. 976 of 2017

In the matter of Companies Act, 2013

AND

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

And

In the matter of Scheme of Amalgamation of Piramal Finance Limited and Piramal Capital Limited with

Piramal Housing Finance Limited and their respective shareholders.

Piramal Finance Limited … the First Applicant Company

Piramal Capital Limited … the Second Applicant Company

Piramal Housing Finance Limited … the Third Applicant Company

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF PIRAMAL

FINANCE LIMITED

To,

Equity shareholders of Piramal Finance Limited (“PFL”)

NOTICE is hereby given that by an order dated 29th day of November, 2017, the Mumbai Bench of the

National Company Law Tribunal has directed a meeting to be held of the equity shareholders of Piramal

Finance Limited for the purpose of considering, and if thought fit, approving with or without

modification(s), the proposed arrangement embodied in the Scheme of Amalgamation of Piramal Finance

Limited and Piramal Capital Limited with Piramal Housing Finance Limited and their respective

shareholders (‘the Scheme’).

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the

equity shareholders of PFL will be held at 10th Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao

Kadam Marg, Lower Parel, Mumbai-400013 on 2nd day of January, 2018 at 10 a.m. at which time and

place, you are requested to attend. At the meeting, the following resolution will be considered and if

thought fit, be passed, with or without modification(s):

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 and all other applicable

provisions of the Companies Act, 2013 (‘the Act’) (including any statutory modifications or re-

enactments thereof for the time being in force) and the rules prescribed thereunder and in accordance
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with relevant clauses of the Memorandum of Association and Articles of Association of the Company

and subject to such approvals as may be required and subject to the sanction of the Hon’ble National

Company Law Tribunal (‘NCLT’ or ‘Tribunal’) and/or such other approvals, consents, permissions

or sanctions of the Reserve Bank of India (‘RBI’), National Housing Bank (‘NHB’), and other

regulatory and other authorities, as may be necessary (‘Concerned Authorities’) as may be required,

and subject to such conditions or guidelines, if any, as may be prescribed or stipulated by the Tribunal

and/ or any of the Concerned Authorities, from time to time, while granting such approvals, consents,

permissions or sanctions and which may be agreed by the Board of Directors of the Company (‘the

Board’, which term shall include its duly authorised Committee for this purpose), the Scheme of

Amalgamation of Piramal Finance Limited and Piramal Capital Limited with Piramal Housing

Finance Limited and their respective shareholders (‘the Scheme’) be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,

matters and things, as it may, in its absolute discretion, deem requisite, desirable, appropriate or

necessary to give effect to this resolution and to effectively implement the proposed arrangement

embodied in the Scheme and to accept such modifications, amendments, limitations and/or

conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the

proposed arrangement embodied in the Scheme or by any authorities under law, and to do and cause

to do all acts and things to resolve any doubts or difficulties that may arise in giving effect to the

Scheme, as the Board may deem fit and proper.”

Copy of the said Scheme, and of the statement under Section 230 of the Companies Act, 2013, along with

the enclosures as indicated in the Index to this notice, can be obtained free of charge on any working day

(except Saturdays) prior to the date of the meeting at the registered office of PFL and/ or at the office of

its Advocates, M/s Hemant Sethi & Co. having their office at 1602, Nav Parmanu, Behind Amar Cinema,

Chembur, Mumbai – 400071.

Person(s) 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 PFL at Piramal Tower, B Wing,

Ground Floor Peninsula Corporate Park, G.K. Marg, Lower Parel, Mumbai 400013 not later than 48

hours before the meeting.

Forms of proxy are made available at the registered office of PFL.

The Tribunal has appointed Mr. Sachin Deodhar, Chief Financial Officer of PFL and failing him, Mr.

Leonard D’Souza, Authorised Signatory of PFL, and failing him Mr. Ankit Singh, Authorised Signatory

of PFL as chairman of the said shareholders meeting. The above-mentioned Scheme, if approved by the

equity shareholders in their respective meetings, will be subject to the subsequent approval of the Tribunal.

Dated 30th day of November, 2017
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Mumbai

Sd/-

Mr. Sachin Deodhar

Chairman Appointed for the meeting

Registered Office:

Piramal Tower, B Wing, Ground Floor Peninsula Corporate Park, G.K. Marg, Lower Parel, Mumbai

400013

Notes:

1. The explanatory statement pursuant to Section 230(3), 232 and 102 of the Companies Act, 2013

read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 is enclosed herewith and forms part of this Notice.

2. A registered equity shareholder entitled to attend and vote is entitled to appoint one or more

proxies to attend and vote instead of himself and a proxy need not be a member. The instrument

appointing a proxy should however be deposited at the registered office of PFL not less than 48

hours before the commencement of the meeting.

3. All alterations made in the Form of Proxy should be initialed.

4. A member holding more than ten percent of the total share capital of the Company may appoint

a single person as proxy. However, such person shall not act as a proxy for any other person or

shareholder.

5. Corporate members intending to send their authorized representatives to attend the Meeting are

requested to send to the Company a certified copy of the Board Resolution authorizing their

representative to attend and vote on their behalf at the Meeting.

6. The equity shareholders of PFL whose names appearing in the records of PFL as on 29 November,

2017 shall be eligible to attend and vote at the meeting of the equity shareholders of PFL. Only

registered equity shareholders of PFL may attend and vote (either in person or by proxy or by

authorized representative under applicable provisions of the Companies Act) at the equity

shareholders’ meeting. The authorized representative of a body corporate which is a registered

equity shareholder of PFL may attend and vote at the meeting provided a certified true copy of

the resolution of the Board of Directors or other governing body of the body corporate authorizing

such representative to attend the meeting is deposited at the registered office of PFL not later than

48 hours before the schedule time of the commencement of meeting.

7. During the period beginning 24 hours before the time fixed for the commencement of Meeting

and ending with the conclusion of the Meeting, a Member would be entitled to inspect the proxies
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lodged at any time during the business hours of the Company.

8. The quorum of the meeting of the equity shareholders of PFL, as directed by the NCLT, is 5

(Five) equity shareholders of PFL, present in person.

9. In case of joint holders attending the meeting, only such joint holders who is higher in the order

of name will be entitled to vote.

10. A Member or his/ her Proxy/authorized representative is requested to bring the copy of the notice

to the meeting and produce the attendance slip, duly completed and signed, at the entrance of the

meeting venue.

11. The notice, together with accompanying documents, is being sent to all equity shareholders whose

name appeared in the register of members as on 29 November, 2017.

12. Mr. Pankaj Trivedi, Practicing Company Secretary (CP Number 15301 and membership no.

30512) of Pankaj Trivedi & Co, a firm of Company Secretary, has been appointed as the

Scrutinizer under the order of the NCLT dated 29 November 2017 to scrutinize the voting process

in a fair and transparent manner.

13. The Scrutinizer shall, immediately after the conclusion of meeting, count the votes cast at the

meeting and thereafter, in the presence of at least two witnesses not in employment of PFL shall

submit a Scrutinizer’s Report of the total votes cast in favour of or against, if any, not later than

48 hours after the conclusion of the meeting to the Chairman.

14. The Chairman shall declare the results of the voting forthwith.

15. This Notice will be displayed on the website of PFL, www.piramalfinance.com. This Notice will

be advertised in the following newspapers, namely (i) Free Press Journal in the English language

and (ii) Navshakti in Marathi language, as directed by the NCLT.

Encl: as above
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Before the National Company Law Tribunal

Bench, at Mumbai

Company Scheme Application No. 976 of 2017

In the matter of Companies Act, 2013

AND

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

And

In the matter of Scheme of Amalgamation of Piramal Finance Limited and Piramal Capital Limited with

Piramal Housing Finance Limited and their respective shareholders.

Piramal Finance Limited … the First Applicant Company

Piramal Capital Limited … the Second Applicant Company

Piramal Housing Finance Limited … the Third Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232 AND 102 OF THE

COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES,

ARRANGEMENTS AND AMALGAMATIONS) RULES 2016.

In this statement, Piramal Finance Limited is hereinafter referred to as “PFL”, Piramal Capital Limited

is hereinafter referred to as “PCL” and Piramal Housing Finance Limited is hereinafter referred to as

“PHFL”. Piramal Finance Limited and Piramal Capital Limited are collectively referred to as “the

Transferor Companies”. The other definitions contained in the Scheme will apply to this Explanatory

Statement also. The following statement as required under Section 230(3) of the Companies Act,

2013 sets forth the details of the proposed Scheme of Amalgamation and such other details as

required under Sections 230-232 of the Companies Act, 2013 read with the Companies

(Compromises, Arrangements and Amalgamations) Rules 2016:

1. Pursuant to an Order dated 29th day of November, 2017 passed by the Mumbai Bench of the

National Company Law Tribunal (‘NCLT’) in the Company Scheme Application No. 976 of

2017 referred to hereinabove (‘Order’), a meeting of the equity shareholders of PFL is being

convened and held at 10th Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam

Marg, Lower Parel, Mumbai-400013 on 2nd day of January, 2018 at 10 A.M. for the purpose

of considering and if thought fit, approving with or without modification(s), the proposed

Scheme of Amalgamation of Piramal Finance Limited and Piramal Capital Limited with Piramal

Housing Finance Limited and their respective shareholders (‘the Scheme’).
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2. In terms of the said Order, the quorum for the said meeting is 5 (five) members of PFL, as

prescribed under Section 103 of the Act, present in person. Further in terms of the said Order,

NCLT has appointed Mr. Sachin Deodhar, Chief Financial Officer of PFL failing him, Mr.

Leonard D’Souza, Authorised Signatory of PFL and failing him Mr. Ankit Singh, Authorised

Signatory of PFL to be the Chairman of the said meeting including for any adjournment or

adjournments thereof.

3. In accordance with the provisions of Sections 230 – 232 of the Act, the Scheme shall be acted

upon only if a majority of persons representing three fourths in value of the equity

shareholders, of PFL, voting in person or by proxy, agree to the Scheme.

4. A copy of the Scheme as approved by the Board of Directors of PFL at its meeting held on

12th October 2017, as amended to give effect to the conversion of PHFL from Private Limited

Company to Public Limited Company, is attached to this explanatory statement and forms

part of this statement.

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

UNDER: -

Piramal Finance Limited (“PFL”)

a. Piramal Finance Limited (CIN: U99999MH1974PLC129493) (PAN: AAACG8457E)

was incorporated under the provisions of Companies Act, 1956, in the State of

Maharashtra in the name of Glass Engineers Private Limited on 23rd February, 1974.

The name of the company was changed to PHL Finance Private Limited on 20th

September, 2011 and subsequently to Piramal Finance Private Limited on 30th August,

2013. Consequent to the conversion from private company to public company, the

name of the company was changed to Piramal Finance Limited vide fresh certificate

of incorporation dated 6th January, 2017 issued by the Registrar of Companies,

Maharashtra, Mumbai. Piramal Finance Limited is registered as Non-Banking

Financial Company (‘NBFC’) with Reserve Bank of India (‘RBI’) vide Certificate of

Registration (‘CoR’) No. B-13.01420 dated 18th November, 2000.

b. The Registered Office of PFL is situated at Piramal Tower, B Wing, Ground Floor

Peninsula Corporate Park, G.K. Marg, Lower Parel, Mumbai 400013. The email

address of PFL is corporate.secretarial@piramal.com.

c. The authorized, issued, subscribed and paid-up share capital of PFL as on 31st March,

2017 is as follow:
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Subsequent to the above date, there has been change in the issued, subscribed and paid-

up share capital of PFL. The authorized, issued, subscribed and paid-up share capital

of PFL as on 12th October 2017 is as under:-

d. The shares of PFL are not listed on any Stock Exchanges. However, debt securities

issued by PFL are listed on National Stock Exchange of India Limited and BSE

Limited.

e. The objects for which PFL has been established are set out in its Memorandum of

Association. The main object of PFL is set out hereunder:

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

Share Capital Amount in INR
Lacs

Authorized Share Capital

5,000,000,000 Equity Shares of Rs. 10 each 500,000

Total 500,000

Issued, subscribed and paid-up Share Capital

2,994,401,152 Equity Shares of Rs. 10 each, fully paid

up

299,440

Total 299,440

Share Capital Amount in INR
Lacs

Authorized Share Capital

5,000,000,000 Equity Shares of Rs. 10 each 500,000

Total 500,000

Issued, subscribed and paid-up Share Capital

3,098,568,152 Equity Shares of Rs. 10 each, fully paid

up

309,856

Total 309,856
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other financial assistance, equity participation, equity funding, venture capital

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.

f. The main business carried on by PFL is undertaking all types of financial and/or

investment related service.

g. There has been no change in the main object of PFL during the last five years. However,

PFL has made changes in the clauses forming part of ‘Objects Incidental or Ancilliary to

the Attainment of the Main Objects’ and ‘Other Objects’.

Piramal Capital Limited (“PCL”)

a. Piramal Capital Limited (CIN: U65999MH2016PLC284108) (PAN: AAICP7799J) was

incorporated, as a public company, under the provisions of the Companies Act, 2013 in

the state of Maharashtra on 26th day of July, 2016.

b. The Registered Office of PCL is situated at 10th Floor, Piramal Tower, Peninsula

Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai-400013. The email

address of PCL is corporate.secretarial@piramal.com.

c. The authorized, issued, subscribed and paid-up share capital of PCL as on 31st March,

2017 is as under:

Share Capital Amount in INR Lacs

Authorized Share Capital

1,00,00,000 Equity Shares of Rs. 2 each 200

Total 200

Issued, subscribed and paid-up Share Capital

1,00,00,000 Equity Shares of Rs. 2 each 200

Total 200
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Subsequent to 31st March, 2017 and till the date hereof, there has been no change in the

capital structure of PCL.

d. The securities of PCL are not listed on any stock exchange.

e. The objects of PCL are set out in the Memorandum of Association. The main object of

PCL is briefly as under:-

To carry on and undertake the business involving all types of financial and

investment services, including but not restricted to the business of finance, industrial

finance, project finance, infrastructure finance, real estate finance and / or the

business of an investment company and 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, dealing in securities and to undertake activities capable of being

provided by bankers, stock brokers, merchant bankers, investment bankers, portfolio

managers, trustees, agents, consultants and to provide other financial or related

services and to invest and manage capital and other moneys received by the

company in the purchase of shares, debentures and/or other securities or

instruments issued or guaranteed by any company, corporation, government,

sovereign ruler, commissioners, trusts, municipal bodies, quasi government

authorities and other undertakings, entities or body corporates 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.

f. PCL has not commenced any business.

g. There has been no change in the objects of PCL since incorporation.

Piramal Housing Finance Limited (“PHFL”)

a. Piramal Housing Finance Limited (CIN: U65999MH2017PLC291071) (PAN:

AAICP9650Q) was incorporated under the provisions of the Companies Act, 2013 in

the name of Piramal Housing Finance Private Limited on 10th day of February, 2017.

Consequent to the conversion from private company to public company, the name of the

company was changed to Piramal Housing Finance Limited vide fresh certificate of

incorporation dated 17th October, 2017 issued by the Registrar of Companies,

Maharashtra, Mumbai. Piramal Housing Finance Limited is registered as a housing

finance company with National Housing Bank (‘NHB’) vide Certificate of Registration
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(‘CoR’) No 08.0160.17 dated 28th August, 2017.

b. The Registered Office of PHFL is situated at 1st floor, Piramal Tower Annexe, G. K.

Marg, Lower Parel Mumbai- 400013. The email address of PHFL is

corporate.secretarial@piramal.com.

c. The authorized, issued, subscribed and paid-up share capital of PHFL as on 31st March,

2017 is as under:

Share Capital Amount in INR Lacs

Authorized Share Capital

300,000,000 Equity Shares of Rs. 10 each 30,000

Total 30,000

Issued, subscribed and paid-up Share Capital

15,000,000 Equity Shares of Rs. 10 each, fully paid up 1,500

Total 1,500

Subsequent to the above date, there has been change in the authorized, issued,

subscribed and paid-up share capital of PHFL. The authorized, issued, subscribed and

paid-up share capital of PHFL as on 12th October 2017 is as under:-

Share Capital Amount in INR Lacs

Authorized Share Capital

700,000,000 Equity Shares of Rs. 10 each 70,000

Total 70,000

Issued, subscribed and paid-up Share Capital

315,000,000 Equity Shares of Rs. 10 each, fully paid up 31,500

Total 31,500

d. The securities of PHFL are not listed on any stock exchange.

e. The objects of PHFL are set out in the Memorandum of Association. The main object

of PHFL is briefly as under:-

To carry on the business of housing finance and provide financial assistance to any

person(s) or group of persons including economically weaker section or lower

income group or co-operative society(ies) or association of person(s) or company

or corporation, singly or jointly, for enabling the borrowers to construct, purchase,

expand, renovate property(ies) for residential purposes, whether under construction

or otherwise, including for promoting housing, including affordable housing.

f. The main business carried on by PHFL is of housing finance and providing financial
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assistance for enabling the borrower to construct, purchase, expand, renovate

property(ies), for residential purposes, whether under construction or otherwise.

g. There has been no change in the main object of PHFL since incorporation. However,

PHFL has made changes in the clauses forming part of ‘Matters which are necessary for

furtherance of the objects specified in Clause 3(A)’.

6. BACKGROUND OF THE SCHEME

The Scheme inter-alia provides for the following:

i. Amalgamation of PFL and PCL with PHFL and consequent dissolution, without

winding up, of PFL and PCL;

ii. Cancellation of equity shares held by PFL in PHFL;

iii. Increase in authorized share capital of PHFL;

iv. Issue of equity shares by PHFL to the shareholders of PFL and PCL;

v. Change of name of PHFL to Piramal Capital Limited.

7. RATIONALE OF THE SCHEME

The companies involved in the scheme are group companies. PFL and PCL are wholly owned

subsidiaries of Piramal Enterprises Limited and PHFL is a wholly owned subsidiary of PFL.

PFL is primarily engaged in the business of lending to companies engaged in construction and

development of real estate. PHFL is engaged in the business of housing finance.

The rationale of the Scheme is as follow:

(i) PFL is registered with the Reserve Bank of India (‘RBI’) as non-deposit taking Non-

Banking Financial Institution whereas PHFL is registered with the National Housing

Bank (‘NHB’) as a Housing Finance Company. Based on the current loan book of PFL,

substantial portion has been towards financing provided to real estate developers as

construction finance, which is classified as housing loans as per guidelines issued by

NHB. Thus, the said PFL loans can be continued to be lent under PHFL as well, leading

to the widening of the loan portfolio of PHFL i.e. to retail and wholesale borrowers.

(ii) It is advantageous to carry on the business of PFL by PHFL since housing finance

company as a vehicle for lending including retail considerably increases capital

efficiencies.

(iii) Having a diversified portfolio of both retail and wholesale loans will substantially

reduce and broaden the risk profile of the loan book. In the process there is an
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improvement in efficiency of use of capital for the business. Further, this will also open

up avenues for the combined entity to raise funds from diversified lenders.

(iv) PFL has been engaged in NBFC business for over five years and has a proven track

record of financing to real estate developers. It has the requisite experienced team, which

understands the real estate markets. PFL has the knowledge, expertise and track record

in real estate funding:

a) knowledge of the real estate market and project finance;

b) expertise in terms of in- house team (financial, technical, legal, etc.) and well- laid

out processes;

c) strong asset monitoring processes which give out early warning signals which in

turn enables PFL to address the issues at an early stage.

Combining the business of PFL will act as a support in rapidly expanding the housing

finance business by leveraging on the existing set up as well as tapping the retail

customers of developers to whom financing has been provided. Combining the

businesses will create one unique unified platform which will provide entire capital

stack from Construction Finance to Housing Finance to the borrowers.

(v) Combined entity will lead to efficient monitoring of PHFL’s retail construction finance

portfolio through in-built robust monitoring capabilities of Piramal Finance Limited’s

platform. Also, PHFL would be able to access and leverage PFL’s 10,000+ distributor

channel partners which will enable PHFL to rapidly expand its retail lending portfolio.

(vi) Synergies arising out of consolidation of alike and supporting businesses will lead to

reflection of fair value of assets and liabilities of PFL - tangible and intangible, whether

currently recorded or not in the books of PFL.

(vii) The amalgamation will result not only in consolidating and improving the internal

systems, procedures and controls but will also bring greater management and

operational efficiency due to integration of various similar functions being carried out

by both the entities such as information technology, human resources, finance, legal,

management etc.

(viii) The amalgamation will eliminate doubling of related costs, thereby reducing operational

and administrative expenses and overheads, and lead to better cost and operational

efficiencies.

(ix) Merger will lead to consolidation of business and simplification of group corporate

structure.



13

8. SALIENT FEATURES OF THE SCHEME

Salient features of the Scheme are set out as below:

i. The Scheme of Amalgamation has been presented under Section 230 to Section 232 of

the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013,

as the case may be, including any statutory modifications or re-enactments thereof, and

rules made thereunder and amendments thereof, for the amalgamation of PFL and PCL

with PHFL.

ii. “Appointed Date” for the Scheme is 31st March, 2018.

iii. “Effective Date” means the later of the dates on which the certified copy of the Orders of

the NCLT sanctioning the Scheme is filed by the Transferor Companies and PHFL with

the Registrar of Companies, Maharashtra at Mumbai.

iv. With effect from the Appointed Date and upon the Scheme becoming effective, the entire

business and assets and properties of the Transferor Companies, shall, under the

provisions of Sections 230-232 and all other applicable provisions, if any, of the

Companies Act, 2013 and Section 2(1B) of the Income-tax Act, 1961, and without any

further act or deed, stand transferred to any vested into, as a going concern, into PHFL,

so as to vest in PHFL all the rights, title and interest pertaining to the business of the

Transferor Companies.

v. The merger of PFL and PCL into PHFL, pursuant to and in accordance with the Scheme,

shall take place with effect from the Appointed Date, but shall be operative from the

Effective Date. Therefore, for all regulatory and tax purposes, the merger would be

effective from the Appointed Date of the Scheme.

vi. Upon the Scheme becoming effective and in consideration of the amalgamation, the

shares held by PFL in PHFL shall get cancelled and the shareholders of PFL and PCL

would be entitled to shares in the following ratio:

To the Equity Shareholders of Piramal Finance Limited:

“483 (Four Hundred and Eighty Three) fully paid up equity shares of Rs. 10/- each of

Piramal Housing Finance Limited be issued and allotted to the holders of equity shares

of Piramal Finance Limited for every 100 (One Hundred) equity share of Rs. 10/- each

held by them in Piramal Finance Limited”

To the Equity Shareholders of Piramal Capital Limited:

“1(One) fully paid up equity shares of Rs. 10/- each of Piramal Housing Finance
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Limited be issued and allotted to the holders of equity shares of Piramal Capital Limited

for every 5 (Five) equity share of Rs. 2/- each held by them in Piramal Capital Limited”

vii. PHFL shall account for the merger in its books of accounts as per Accounting Standard

(AS) 14 on Accounting for Amalgamations as specified in Clause 6 of the Scheme.

viii. The Scheme is conditional upon and subject to the following:

a) The Scheme being approved by the requisite majorities in number and value of such

classes of persons including the respective shareholders and/or creditors of PHFL

and the Transferor Companies as may be directed by the NCLT;

b) The requisite consent, approval or permission of the Appropriate Authority

(including NHB and RBI), which by law may be necessary for the implementation

of the Scheme;

c) The Scheme being sanctioned by the NCLT; and

d) The certified copy of the Order of the NCLT sanctioning the Scheme is filed with

the Registrar of Companies, Maharashtra at Mumbai, by PHFL and the Transferor

Companies.

ix. In the event of any of the said sanctions and approvals referred to above not being

obtained and/or the Scheme not being sanctioned by the NCLT or such other competent

authority and/or the order sanctioning the scheme not being passed before 30th

September, 2018 or within such further period or periods as may be mutually agreed upon

between PHFL and the Transferor Companies by their respective Board of Directors, the

Scheme shall stand revoked, cancelled and be of no effect, save and except in respect of

any act or deed done prior or any rights and/or liabilities which might have arisen or

accrued prior thereto.

The features set out above being only the salient features of the Scheme, the equity

shareholders of PFL are requested to read the entire text of the Scheme to get themselves

fully acquainted with the provisions thereof.

9. CAPITAL STRUCTURE PRE AND POST THE SCHEME

a. The pre amalgamation capital structure of PFL is mentioned in Paragraph 5 above. Post

amalgamation, PFL shall be dissolved without being wound up.

b. The pre amalgamation capital structure of PCL is mentioned in Paragraph 5 above. Post

amalgamation, PCL shall be dissolved without being wound up.

c. The pre amalgamation capital structure of PHFL is mentioned in Paragraph 5 above.
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Post amalgamation, the equity shares held by PFL in PHFL shall be cancelled and as

consideration for amalgamation, equity shares will be issued by PHFL to the equity

shareholders of PFL and PCL. The post amalgamation capital structure of PHFL will be

as follows:

Share Capital Amount in INR Lacs

Authorised Share Capital*

14,96,80,84,174 Equity Shares of Rs. 10 each 149,681

Total 149,681

Issued, subscribed and paid-up Share Capital

14,96,80,84,174 Equity Shares of Rs. 10 each fully paid up 149,681

Total 149,681

* The Scheme provides for increase in authorized share capital of PHFL.

10. SHAREHOLDING PATTERN PRE AND POST THE SCHEME

a) The pre amalgamation shareholding pattern of PFL as on the date of this statement is as

follows:

Sr.
No

Name of the shareholder No. of Equity
Shares held

Shareholding as %
of total no of equity

shares issued

1. Piramal Enterprises Limited 3,09,85,67,152 100 (Approx.)
2. Mr. Ajay G. Piramal

(as a nominee of Piramal Enterprises
Limited)

900 Negligible

3 Mrs. Swati A. Piramal
(as a nominee of Piramal Enterprises
Limited)

20 Negligible

4 Mr. Vijay K. Shah
(as a nominee of Piramal Enterprises
Limited)

20 Negligible

5 Ms. Nandini A. Piramal
(as a nominee of Piramal Enterprises
Limited)

20 Negligible

6 Mr. Rajesh R. Laddha
(as a nominee of Piramal Enterprises
Limited)

20 Negligible

7 Mr. Leonard J. D’Souza
(as a nominee of Piramal Enterprises
Limited)

20 Negligible

Total 3,09,85,68,152 100

b) The pre amalgamation shareholding pattern of PCL as on the date of this statement is as

follows:
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Sr.
No

Name of the shareholder No. of Equity
Shares held

Shareholding as %
of total no of equity

shares issued

1. Piramal Enterprises Limited 99,99,994 100 (Approx.)
2. Mr. Ajay G. Piramal

(as a nominee of Piramal Enterprises
Limited)

1 Negligible

3 Mrs. Swati A. Piramal
(as a nominee of Piramal Enterprises
Limited)

1 Negligible

4 Mr. Vijay K. Shah
(as a nominee of Piramal Enterprises
Limited)

1 Negligible

5 Ms. Nandini A. Piramal
(as a nominee of Piramal Enterprises
Limited)

1 Negligible

6 Mr. Rajesh R. Laddha
(as a nominee of Piramal Enterprises
Limited)

1 Negligible

7. Mr. Leonard D’Souza (as a nominee
of Piramal Enterprises Limited)

1 Negligible

Total 1,00,00,000 100

c) The pre amalgamation shareholding pattern of PHFL as on the date of this statement is

as follows:

Sr.
No

Name of the shareholder No. of Equity
Shares held

Shareholding as %
of total no of equity

shares issued
1 Piramal Finance Limited 31,49,99,000 100 (Approx.)
2 Mr. Ajay G. Piramal

(as a nominee of Piramal Finance
Limited)

700 Negligible

3 Mrs. Swati A. Piramal
(as a nominee of Piramal Finance
Limited)

50 Negligible

4 Ms. Nandini A. Piramal
(as a nominee of Piramal Finance
Limited)

50 Negligible

5 Mr. Anand Piramal
(as a nominee of Piramal Finance
Limited)

50 Negligible

6 Mr. Vijay K. Shah
(as a nominee of Piramal Finance
Limited)

50 Negligible

7 Mr. Rajesh R. Laddha
(as a nominee of Piramal Finance
Limited)

50 Negligible
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8 Mr. Leonard J. D’Souza
(as a nominee of Piramal Finance
Limited)

50 Negligible

Total 31,50,00,000 100

d) The indicative beneficial shareholding pattern of PHFL post amalgamation is as follows:

Sr.
No

Name of the shareholder No. of Equity
Shares held*

Shareholding as %
of total no of equity

shares issued
1. Piramal Enterprises Limited 14,96,80,79,343 100 (Approx.)

2. Mr. Ajay G. Piramal
(as a nominee of Piramal Enterprises
Limited)

4,347 Negligible

3 Mrs. Swati A. Piramal
(as a nominee of Piramal Enterprises
Limited)

97 Negligible

4 Mr. Vijay K. Shah
(as a nominee of Piramal Enterprises
Limited)

97 Negligible

5 Ms. Nandini A. Piramal
(as a nominee of Piramal Enterprises
Limited)

97 Negligible

6 Mr. Rajesh R. Laddha
(as a nominee of Piramal Enterprises
Limited)

97 Negligible

7 Mr. Leonard D’Souza (as a nominee
of Piramal Enterprises Limited)

97 Negligible

Total 14,96,80,84,175 100

* The above is based on assumption that on record date, the entire capital of PFL and PCL is held by Piramal Enterprises Limited

and its nominees

11. EXTENT OF SHAREHOLDING OF DIRECTORS AND KEY MANAGERIAL

PERSONNEL:

The Directors and Key Managerial Personnel (KMP) and their respective relatives, of PFL may

be deemed to be concerned and/ or interested in the Scheme only to the extent of their

shareholding in their respective companies, or to the extent the said directors/ KMP are the

partners, directors, members of the companies, firms, association of persons, bodies corporate

and/ or beneficiary of trust that hold shares in any of the companies. Save as aforesaid, none

of the directors, managing director or the manager or KMP of the Transferor Companies and

PHFL have any material interest in the Scheme.

a) The details of the present directors and KMP of PFL and their respective shareholdings

in the Transferor Companies and PHFL as on the date of the statement are as follows:
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Sr.
No

Name Designation Shares held
in PFL

Shares held
in PCL

Shares held
in PHFL

1. Mr. Ajay G.
Piramal

Non-
executive
Director

900
(As nominee

of PEL)

1
(As nominee

of PEL)

700
(As nominee

of PFL)
2. Mrs. Swati

A. Piramal
Non-

executive
Director

20
(As nominee

of PEL)

1
(As nominee

of PEL)

50
(As nominee

of PFL)
3. Mr. Vijay K.

Shah
Non-

executive
Director

20
(As nominee

of PEL)

1
(As nominee

of PEL)

50
(As nominee

of PFL)
4. Mr.

Narayanan
Vaghul

Independent
Director

- - -

5. Mr. Khushru
B. Jijina

Managing
Director

- - -

6. Mr. Anand
A. Piramal

Non-
executive
Director

- - 50
(As nominee

of PFL)
7. Mr. Harish

H. Engineer
Independent

Director
- - -

8. Mr. Sachin
Deodhar

Chief
Financial
Officer

- - -

9. Mr. Ankit
Singh

Company
Secretary

- - -

b) The details of the present directors and KMP of PCL and their respective shareholdings

in the Transferor Companies and PHFL as on date are as follows:

Sr.
No

Name Designation Shares held
in PFL

Shares held
in PCL

Shares held
in PHFL

1. Mr. Ajay G.
Piramal

Non-
executive
Director

900
(As nominee

of PEL)

1
(As nominee

of PEL)

700
(As nominee

of PFL)

2. Mr. Khushru
B. Jijina

Managing
Director

- - -

3. Mr. Rajesh
R. Laddha

Non-
executive
Director

20
(As nominee

of PEL)

1
(As nominee

of PEL)

50
(As nominee

of PFL)

c) The details of the present directors and KMP of PHFL and their respective

shareholdings in the Transferor Companies and PHFL as on the date of this statement

are as follows:

Sr.
No

Name Designation Shares held
in PFL

Shares held
in PCL

Shares held
in PHFL

1. Mr. Shitin
D. Desai.

Independent
Director

- - -

2. Mr. Khushru
B. Jijina

Managing
Director

- - -
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3. Mr. Sachin
P. Deodhar

Non-
executive
Director

- - -

4. Mr. Suhail
M. Nathani

Independent
Director

- - -

12. GENERAL

a) The Transferor Companies and PHFL have filed a joint application before the Mumbai

Bench of the National Company Law Tribunal for seeking requisite directions in

connection with the Scheme under Section 230 - Section 232 of the Companies Act,

2013.

b) In relation to the meeting of the equity shareholders of PFL, equity shareholders whose

names are appearing in the records of PFL as on 29 November, 2017 shall be eligible

to attend and vote at the meeting of the equity shareholders of PFL convened at the

direction of the Tribunal.

c) The amount due to the secured creditors by PFL as per the unaudited financial

statements as on 30th September 2017 is Rs. 17,58,866 Lacs.

d) The amount due to unsecured creditors by PFL as per the unaudited financial

statements as on 30th September, 2017 is Rs 3,66,589 Lacs.

e) There is no amount due to the secured creditors of PCL as per the unaudited financial

statements as on 30th September, 2017.

f) The amount due to unsecured creditors by PCL as per the unaudited financial

statements as on 30th September, 2017 is Rs. 3,43,700/-.

g) There is no amount due to the secured creditors by PHFL as per the unaudited financial

statements as on 30th September, 2017.

h) The amount due by PHFL to its unsecured creditors as on 30th September, 2017 is Rs.

3,72,69,703/-.

i) The rights and interests of the unsecured and secured creditors of the Transferor

Companies and PHFL will not be prejudicially affected by the Scheme as no sacrifice

or waiver is, at all, called from them nor their rights sought to be modified in any

manner and post the Scheme, PHFL will be able to meet its liabilities as they arise in

the ordinary course of business.

j) Except to the extent of the shares held by the Directors and KMP stated under

paragraph 11 above, none of the directors, KMP of PFL or their respective relatives is

in any way connected or interested in the aforesaid resolution.

k) The latest audited accounts for the year ended 31st March, 2017 and latest unaudited
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statement of accounts as on 30th September, 2017 of PHFL indicates that it is in a

solvent position and would be able to meet liabilities as they arise in the course of

business. There is no likelihood that any secured and/or unsecured creditor of the

Transferor Companies would lose or be prejudiced as a result of the Scheme being

passed since no sacrifice or waiver is at all called for from them nor are their rights

sought to be modified in any manner. Hence, the Scheme will not cast any additional

burden on the shareholders or creditors of PFL nor will it affect the interest of any of

the shareholders or creditors.

l) There are no winding up proceedings pending against PHFL or the Transferor

Companies as of date.

m) No investigation proceedings are pending under the provisions of the Companies Act,

2013 or under the provisions of the Companies Act, 1956 in respect of PHFL or the

Transferor Companies.

n) A copy of the scheme has been filed with Registrar of Companies, Maharashtra,

Mumbai by each of PHFL and the Transferor Companies on30th day of November,

2017.

o) Approvals/ sanctions/ no-objections from certain regulatory and governmental

authorities will be required for the Scheme such as from the RBI and NHB, and these

will be obtained by the relevant companies at the appropriate time.

p) In the event that the Scheme is withdrawn in accordance with its terms, the Scheme

shall stand revoked, cancelled and be of no effect and null and void.

q) Names and addresses of the directors and promoters of PFL are as under:

Sr.
No

Name of Director Address

1 Mr. Ajay G. Piramal Piramal House, 61, Pochkhanwala Road, Worli,
Mumbai - 400018

2 Mrs. Swati A. Piramal Piramal House, 61, Pochkhanwala Road, Worli,
Mumbai - 400018

3 Mr. Vijay K. Shah Flat No. 25, 22nd Floor, Kanchanjunga, 72 -
Peddar Road, Mumbai - 400 026

4 Mr. Narayanan Vaghul Flat No. 3, Sudharshan Apartments, 63 First
Main Road, R A Puram, Chennai - 600 028

5 Mr. Khushru B. Jijina 2303-D, Ashok Towers, Dr. Ambedkar Marg,
Parel, Mumbai - 400 012

6 Mr. Anand A. Piramal Piramal House, 61, Pochkhanwala Road, Worli,
Mumbai - 400018

7 Mr. Harish H. Engineer B-11, Sea Face Park, 50 Bhulabhai Desai Road,
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Mumbai - 400 026

Sr.
No

Name of Promoter Address

1 Piramal Enterprises
Limited

Piramal Ananta, Agastya Corporate Park, Opp.
Fire Brigade, Kamani Junction, LBS Marg,
Kurla (West), Mumbai - 400 070

r) Names and addresses of the directors and promoters of PCL are as under:

Sr.
No

Name of Director Address

1 Mr. Ajay G. Piramal Piramal House, 61, Pochkhanwala Road, Worli,
Mumbai - 400018

2 Mr. Khushru B. Jijina 2303-D, Ashok Towers, Dr. Ambedkar Marg,
Parel, Mumbai - 400 012

3 Mr. Rajesh R. Laddha Tower-3, Electra, Flat No. 2101, Planet Godrej,
Mahalaxmi – 400 011

Sr.
No

Name of Promoter Address

1 Piramal Enterprises
Limited

Piramal Ananta, Agastya Corporate Park, Opp.
Fire Brigade, Kamani Junction, LBS Marg,
Kurla (West), Mumbai - 400 070

s) Names and addresses of the directors and promoters of PHFL are as under:

Sr.
No

Name of Director Address

1 Mr. Shitin D. Desai. Glen Ridge 16, Ridge Road, Mumbai
2 Mr. Khushru B. Jijina 2303-D, Ashok Towers, Dr. Ambedkar Road,

Parel, Mumbai - 400012
3 Mr. Sachin P. Deodhar 12th Floor, Spring Bombay – Reality, ICC GD

Ambekar Road, Near Wadala Tel Exch, Dadar
(E), Mumbai 400014,

4 Mr. Suhail A. Nathani 801, Prabhu Kutir, 15 Altamount Road,
Mumbai – 400026

Sr.
No

Name of Promoter Address

1 Piramal Finance
Limited

Piramal Tower, B Wing, Ground Floor
Peninsula Corporate Park, G.K. Marg, Lower
Parel Mumbai Mumbai-400013

t) The Board of Directors of PFL approved the Scheme at its meeting held on 12th

October, 2017. Details of directors of PFL who voted in favour/ against/ did not

participate in the meeting of the Board of Directors are given below:

Sr.
No

Name of Director Voted in
favour of the
resolution

Voted
against the
resolution

Did not vote or
Participate
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1. Mr. Ajay G. Piramal  Not applicable Not applicable

2. Mrs. Swati A. Piramal  Not applicable Not applicable

3. Mr. Vijay K. Shah  Not applicable Not applicable

4. Mr. Narayanan
Vaghul

 Not applicable Not applicable

5. Mr. Khushru B. Jijina  Not applicable Not applicable

6. Mr. Anand A. Piramal  Not applicable Not applicable

7. Mr. Harish H.
Engineer

 Not applicable Not applicable

u) The Board of Directors of PCL approved the Scheme at its meeting held on 12th

October, 2017. Details of directors of PCL who voted in favour/ against/ did not

participate in the meeting of the Board of Directors are given below:

Sr.
No

Name of Director Voted in
favour of the
resolution

Voted
against the
resolution

Did not vote or
Participate

1. Mr. Ajay G. Piramal  Not applicable Not applicable

2. Mr. Khushru B. Jijina  Not applicable Not applicable

3. Mr. Rajesh R. Laddha  Not applicable Not applicable

v) The Board of Directors of PHFL approved the Scheme at its meeting held on 12th

October, 2017. Details of directors of PHFL who voted in favour/ against/ did not

participate in the meeting of the Board of Directors are given below:

Sr.
No

Name of Director Voted in
favour of
the
resolution

Voted
against the
resolution

Did not vote or
Participate

1. Mr. Shitin D. Desai. Not applicable Not applicable Did not participate
and leave of
absence was
granted

2. Mr. Khushru B. Jijina  Not applicable Not applicable

3. Mr. Sachin P. Deodhar  Not applicable Not applicable

4. Mr. Suhail A. Nathani Not applicable Not applicable Did not participate
and leave of
absence was
granted

w) For the purpose of the Scheme, Price Waterhouse & Co, LLP, Chartered Accountants

have submitted a Valuation Report dated 12th October 2017, which is annexed hereto,

in which they have recommended a ratio of allotment of equity shares. Price

Waterhouse & Co LLP had independently applied usual and conventional

methodologies adopted for transactions of similar nature. In particular, the valuers

have considered, Asset Approach, Market Approach – market price method and

comparable companies multiple method, and Income approach, to the extent relevant

and applicable. The Share Exchange Ratio was arrived at on the basis of a relative

equity valuation of the companies using the approaches mentioned above.
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x) SBI Capital Markets Limited, a Category I Merchant Banker after having reviewed the

Valuation Report of Price Waterhouse & Co, LLP, Chartered Accountants and on the

consideration of all relevant facts and circumstances, opined that in their view the

independent valuer’s proposed share entitlement ratio is fair, in the Fairness Opinion

dated 12 October 2017, a copy whereof is annexed herewith.

y) The proposed arrangement under the Scheme shall have the following effect:

With respect to PFL:

(i) Upon effectiveness of the Scheme i.e. on amalgamation of PFL and PCL with

PHFL, PHFL shall allot equity shares, based on the shares exchange ratio, as

stipulated in Clause 5 of the Scheme, to the equity shareholders of PFL. As far

as the shareholders of PFL are concerned, there is no adverse impact as upon

effectiveness of the Scheme, PFL would cease to exist and the shareholders will

be issued equity shares in PHFL. The said ratio is derived based on the valuation

report issued by Price Waterhouse & Co LLP, Chartered Accountants and a

Fairness opinion issued on the said valuation report by SBI Capital Markets

Limited, a Category I Merchant Banker. Thus, it is ensured that no loss in value

is sustained by the shareholders of PFL.

(ii) Further, pursuant to the Scheme becoming effective, PFL shall cease to exist and

thus, the question of impact on KMP and directors of PFL does not arise.

(iii) As stated in clause 11.1 of the Scheme, all staff, workmen and employees of PFL

who are in service as on the Effective Date shall become staff, workmen and

employees of PHFL without any break in their service and on the basis of

continuity of service, and the terms and conditions of their employment shall not

be less favorable than those applicable to them with reference to their

employment with PFL on the Effective Date.

(iv) Under the Scheme, there is no arrangement with the creditors of PFL. No

compromise is offered under the Scheme to any of the creditors of PFL. The

liability to the creditors of PFL, under the Scheme, is neither reduced nor being

extinguished.

(v) Under the Scheme, all the secured and unsecured redeemable non-convertible

debentures ("NCD") of PFL shall become the NCD of PHFL on the same terms

and conditions. Further, all rights, powers, duties and obligations in relation to

NCD so transferred, shall stand transferred to and vested in or deemed to be

transferred to and vested in and shall be exercised by or against PHFL as if it

was the issuer of NCD so transferred. No arrangement is sought to be entered
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into with the debenture holders (either secured or unsecured). No rights of the

debenture holders of PFL are being affected pursuant to the Scheme. The

debenture trustee(s) appointed for the different series of NCDs shall continue to

remain the debenture trustee(s).

(vi) PFL does not have any public deposits and accordingly, it does not have any

depositors.

With respect to PCL:

(i) Upon effectiveness of the Scheme i.e. on amalgamation of PFL and PCL with

PHFL, PHFL shall allot equity shares, based on the shares exchange ratio, as

stipulated in Clause 5 of the Scheme, to the equity shareholders of PCL. As far

as the shareholders of PCL are concerned, there is no adverse impact as upon

effectiveness of the Scheme, PCL would cease to exist and the shareholders will

be issued equity shares in PHFL. The said ratio is derived based on the valuation

report issued by Price Waterhouse & Co LLP, Chartered Accountants and a

Fairness opinion issued on the said valuation report by SBI Capital Markets

Limited, a Category I Merchant Banker. Thus, it is ensured that no loss in value

is sustained by the shareholders of PCL.

(ii) Further, pursuant to the Scheme becoming effective, PCL shall cease to exist and

thus the question of impact on KMP and directors of PCL does not arise.

(iii) As stated in clause 11.1 of the Scheme, all staff, workmen and employees of PCL

who are in service as on the Effective Date shall become staff, workmen and

employees of PHFL without any break in their service and on the basis of

continuity of service, and the terms and conditions of their employment shall not

be less favorable than those applicable to them with reference to their

employment with PCL on the Effective Date.

(iv) Under the Scheme, there is no arrangement with the creditors of PCL. No

compromise is offered under the Scheme to any of the creditors of PCL. The

liability to the creditors of PCL, under the Scheme, is neither reduced nor being

extinguished.

(v) As on date, PCL has no outstanding debentures and therefore, the effect of the

Scheme on any such debenture holders or debenture trustees does not arise.

(vi) PCL does not have any public deposits and accordingly, it does not have any

depositors.

With respect to PHFL:
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(i) There is no adverse effect of the Scheme on the equity shareholders (the only

class of the shareholders) of PHFL, the promoter and non-promoter shareholders,

the key managerial personnel, employees and/or the Directors of PHFL.

(ii) No change in Key Managerial Person is expected pursuant to the scheme.

(iii) Under the Scheme, there is no arrangement with the creditors of PHFL. No

compromise is offered under the Scheme to any of the creditors of PHFL. The

liability to the creditors of PHFL, under the Scheme, is neither reduced nor being

extinguished.

(iv) As on date, PHFL has no outstanding debentures and therefore, the effect of the

Scheme on any such debenture holders or debenture trustees does not arise.

(v) PHFL does not have any public deposits and accordingly, it does not have any

depositors.

(vi) The scheme is not prejudicial to the interest of the shareholders or the creditors

of PHFL.

z) A report dated 12th October, 2017 adopted by the directors of PFL, explaining the

effects on each class of shareholders, key managerial persons, promoter and non-

promoter shareholder, laying out in particular the share allotment, as required under

Section 232(2) of the Companies Act, 2013 is attached herewith.

aa) A report dated 12th October, 2017 adopted by the directors of PCL, explaining the

effects on each class of shareholders, key managerial persons, promoter and non-

promoter shareholder, laying out in particular the share allotment, as required under

Section 232(2) of the Companies Act, 2013 is attached herewith.

bb) A report dated 12th October, 2017 adopted by the directors of PHFL, explaining the

effects on each class of shareholders, key managerial persons, promoter and non-

promoter shareholder, laying out in particular the share allotment, as required under

Section 232(2) of the Companies Act, 2013 is attached herewith.

cc) A copy of the audited financial statements of PHFL as on 31st March, 2017 and a copy

of the unaudited financial statements of PHFL as on 30th September, 2017 respectively

is attached herewith.

dd) Copies of the supplementary unaudited accounting statements of the Transferor

Companies as on 30th September, 2017 respectively are attached herewith.

ee) This statement may be treated as an Explanatory Statement under Section 230(3) of
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the Companies Act, 2013.

ff) Inspection of the following documents may be carried out by the equity shareholders

of PFL at the Registered Office of PFL on any working day (except Saturdays) prior

to the date of the meeting between 10:00 am to 1:00 p.m.:

 Copy of the Order dated 29th day of November, 2017 of the Hon’ble Tribunal passed in

Company Scheme Application No 976 of 2017 directing the convening of the

meeting of the equity shareholders of PFL;

 Copy of Scheme of Amalgamation of Piramal Finance Limited and Piramal Capital

Limited with Piramal Housing Finance Limited,

 The Pre and Post Capital Structure and Shareholding Pattern of each of PHFL and the

Transferor Companies;

 Copy of Memorandum and Articles of Association of each of PHFL and the Transferor

Companies;

 Copy of Audited Financial Statements of PHFL and the Transferor Companies for year

ended 31st March, 2017 including consolidated financial statements, where applicable;

 Copy of Unaudited Financial Statements of PHFL and the Transferor Companies as on

30th September, 2017;

 Copy of the Register of Director’s shareholding of each of Piramal Finance Limited,

Piramal Capital Limited and Piramal Housing Finance Limited;

 Copies of the resolutions passed by the Board of Directors of PHFL and the Transferor

Companies respectively approving the Scheme;

 Copy of the Certificate issued by the auditor of PHFL (i.e. B S R & Co. LLP) stating

that the accounting treatment proposed in the Scheme is in conformity with accounting

standards prescribed under Section 133 of the Companies Act, 2013;

 Copies of Form No. GNL-1 filed by PHFL and the Transferor Companies with the

Registrar of Companies, Maharashtra, Mumbai along with challan dated 30th day of

November, 2017, evidencing filing of the Scheme;

 Copy of the Valuation Report issued by Price Waterhouse & Co LLP, Chartered

Accountants dated 12th October, 2017; and

 Copy of the Fairness opinion report by SBI Capital Markets Limited, a Category I

Merchant Banker on the valuation report dated 12th October, 2017.

gg) This Statement may be treated as the Statement under Sections 230(3), 232 and 102 of
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the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016. A copy of the Scheme, Explanatory

Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any

working day (except Saturdays) prior to the date of the meeting, from the Registered

Office of PFL situated at Piramal Tower, B Wing, Ground Floor Peninsula Corporate

Park, G.K. Marg, Lower Parel, Mumbai 400013 or at the office of its Advocates M/s

Hemant Sethi & Co., 1602 Nav Parmanu, Behind Amar Cinema, Chembur, Mumbai

– 400071.

Place: Mumbai

Date: 30th day of November, 2017

Sd/-

Mr. Sachin Deodhar

Chairman appointed

for the meeting of equity shareholders
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Before the National Company Law Tribunal

Bench, at Mumbai

Company Scheme Application No. 976 of 2017

In the matter of Companies Act, 2013

AND

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

And

In the matter of Scheme of Amalgamation of Piramal Finance Limited and Piramal Capital Limited with

Piramal Housing Finance Limited and their respective shareholders.

Piramal Finance Limited … the First Applicant Company

Piramal Capital Limited … the Second Applicant Company

Piramal Housing Finance Limited ... Third Applicant Company

PROXY FORM

Name of the member (s):

Registered address:

E-mail ID:

Folio No / Client ID:

Number of Share(s) held:

I /We, being the member(s) of [_______] equity shares of Piramal Finance Limited, hereby appoint

1. Name:

Address:

Email Id:

Signature:

Or failing him/her

2. Name:

Address:

Email Id:

Signature:
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Or failing him/her

3. Name:

Address:

Email Id:

Signature:

as my / our proxy and whose signature(s) are appended below to attend and vote (on Poll) for me/ us

and on my/ our behalf at the meeting of the equity shareholders of Piramal Finance Limited to be

held on 2nd day of January, 2018 at 10 A.M. at 10th Floor, Piramal Tower, Peninsula Corporate Park,

Ganpatrao Kadam Marg, Lower Parel, Mumbai-400013 and at any adjournment or adjournments

thereof in respect of such resolutions and in such manner as are indicated below:

Resolution No. I/ We assent to

the resolution

(For)

I/ We dissent to

the resolution

(For)

1 Approval of Scheme of Amalgamation of Piramal Finance

Limited and Piramal Capital Limited with Piramal Housing

Finance Limited and their respective shareholders and

matters related thereto

Signed this ….......…… day of ………………. 2017

(Signature of shareholder(s)

Signature of Proxy………………......

NOTES:

1. This form in order to be effective should be duly completed and deposited at the Registered Office of

PFL at Piramal Tower, B Wing, Ground Floor Peninsula Corporate Park, G.K. Marg, Lower Parel,

Mumbai 400013, Maharashtra, India, not less than 48 hours before the commencement of the meeting.

2. Please affix revenue stamp before putting signature.

3. Alterations, if any, made in the Form of Proxy should be initialed.

4. In case of multiple proxies, the proxy later in time shall be accepted.

5. Proxy need not be the shareholder of PFL.

Affix Re. 1
Revenue

Stamp



Piramal 
Capital 

Attendance Slip 

NOTE: Shareholders 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. 

I hereby record my presence at the meeting of the equity shareholders of PFL, convened pursuant 

to the Order dated 29th  day of November, 2017 of the National Company Law Tribunal Bench at 

Mumbai, at 10th  Floor, Piramal Tower, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower 

Parel, Mumbai-400013 on 2nd  day of January, 2018 at 10 A.M. 

Name and Address of 

the Equity Shareholder/proxy/authorized representative 

(in block letters) 

Folio No. /Client ID no. 

No. of Share(s) held 

Full name of the 

Equity Shareholder/ Proxy/authorised representative 

(in block capitals) 

Signature 

Note: 

(1) Shareholders 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) Shareholder/proxy holder/authorised representative who desire to attend the meeting should bring 

his/ her copy of the Notice for reference at the meeting. 

(3) Members are informed that no duplicate slips will be issued at the venue of the meeting and they 

are requested to bring this slip for the meeting. 

Piramal Finance Limited 
CIN : U99999MH1974PLC129493 

Regd. Office : 1st Floor, Piramal Tower Annexe, Ganpatrao Kadam Marg, Lower Parel Mumbai - 400 013 India 
T+91 22 3046 7837 F +91 22 3046 7855 

Corp. Office : Piramal Tower, B Wing, Ground Floor, Peninsula Corporate Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai - 400 013 India 
T +91 22 5151 3434 F +91 22 6151 3444 

piramalfinance.com  
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