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Check whether mmwmmmmmmm been given by the
Audit committee and is in accordance with Rule 6A of the Companies (Meeting of Board

and its powers) Rules, 2014

Whether any contract has been entered by the company without the approval of the

board/ approval of the company; If Yes, Whether such contract or Arrangement has been

ratified by the board / Company as the case may be

Check that the Mmmwwmmm—m
transactions and dealing with related party transactions (RPTs).

Check that the hmwwmmmmﬂmmw
transactions and dealing with related party transactions (RPTs).

ton, and all

the related parties irrespective of whether they are a party to the transaction have

abstained from voting on such resolutions

shareholders in the first AGM subsequent to notification of these regulations.

Board approved policy on Related Party Transactions and compliance.

listed company, Check that all material transactions with related parties have

In case of

O DELL 1E

In case of listed company check that the all Related Party Transactions had prior approval
fthe Audit C :

9. The Presenting Officer further stated that although the shareholder of the Aditya Medisales

Ltd is Body Corporates, but the main control person of all the said body corporates is

Managing Director of SPIL that is Shri Dilip Sanghvi and their family members as under;

Shareholder of Aditya Medisales Ltd

Relation with SPIL

Aalok Shanghvi

Relative of Mr. Dilip Shanghvi

Flamboyawer Finance Pvt Ltd

Shanghvi Finance Pvt Ltd

Mr. Dilip Shanghvi, Mrs Kumud Sanghvi,
Navjivan Rasayan Gujarat Pvt Ltd

Shanghvi Properties Pvt Ltd

Gujarat Sun Pharmaceuticals Ind Pvt
Ltd

Mr, Dilip Shanghvi,
Mrs Vibha D. Shanghvi
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Package Investrade Pvt Ltd. Family Investment Pvt | All the
Ltd, shareholder  of
Solares Therapeutic Pvt | these companies
Ltd are body
Bonaire Exports Pvt Ltd corporates which
Nirmit Exports Pvt Ltd is controlled by
Mr Sanghvi and
its Family.
Asawari Investment & Finance Pvt Ltd | Alrox  Investment & Finance Pvt Ltd-

Controlled by Mr. Dilip Sanghvi and Family

Airborne Investments & Finance Pvt Ltd-

Controlled by Mr. Dilip Sanghvi and Family

Bridgestone Investment & Finance Pvt Ltd-

Controlled by Mr. Dilip Sanghvi and Family

Deeparadhana Investment & Finance Pvt Ltd-
Controlled by Mr. Dilip Sanghvi and Family

Mackinon Investments & Finance Pvt Ltd-
Controlled by Mr. Dilip Sanghvi and Family

Mr Dilip Sanghvi

Jeevanrekha Investrade Pvt Ltd

Pvt | All the

shareholder of

Family Investment

Ltd,

Vidhi Investment Pvt Ltd.
Quality Investments Pvt
Ltd

these companies
body

corporates which

are

Nirmit Exports Pvt Ltd

Tejaskiran Pharmachem | is controlled by
Ind Pvt Ltd Mr Sanghvi and
its Family.
—Shnlapur Organics Pvt Ltd Bonaire Exports Pvt Ltd All the

shareholder  of
these companies
body

corporates which

are

is controlled by
Mr Sanghvi and
its Family.

e
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Sunfins Securities Pvt Ltd

Virtuous Finance Private
Limited

Virtuous Share
Investment Pvt Ltd

Viditi Investment Pvt Ltd
Quality Investment Pvt
Ltd

Family Investment Pwvt
Ltd,

Tejaskiran Pharmachem
Ind Pvt Ltd

Sholapur Organics Pyt Ltd

Shanghvi Finance Pvt Ltd
Package Investrade Pvt
Ltd.

Jeevanrekha Investrade
Pvt Ltd

Asawari Investment &
Finance Pvt Ltd

the

of

All

shareholder
these companies
body

corporates which

are

is controlled by
Mr Sanghvi and

its Family

Sun
Pharma
Industries
Ltd

RPT

Transactions

More than
Rs. 100Cr.

Aditya
Medisales
Ltd

Pvt Body

Corporate

Mr
i Sanghvi and

Dilip

their

relatives

| —

Hence, the Aditya Medisales fall under the criteria of Related Party as per the section 2(76) -

para (v) & (vi) of the Companies Act, 2013. Further, the related party transaction of Sun
Pharmaceutical Industries Ltd with Aditya Medisales Ltd is exceed from Rs. 100 Cr which is

material and significant transaction. Hence, it Is duty of the Statutory Auditor to check the

significant transactions.

A V

Page 9 of 15



11.

1Z

WWW.taxguru.in

10. As per the complaint, a Separate Investigation made by the SEBI. The SEBI Settlement Order
no. SO/VV/AA/2020-21/4163, 4164, dated11/02/2021 stated as under;

“Two whistle blower complaints were received by the Securities and Exchange
Board of India (‘SEBI'), wherein allegations were made against Sun
Pharmaceutical Industries Limited(hereinafter referred to as the ‘Applicant’ /
‘SPIL) and its wholly owned subsidiary, Sun Pharmaceutical Laboratories Ltd
(hereinafter referred to as SPLLY), alleging that SPIL and SPLL had been
diverting funds through Aditya MedisalesLtd (hereinafter referred to as ‘AML’), its
sole distributor in India. Further, it was alleged that transactions with AML
were ongoing for several years, however, AML was disclosed as a related party of
SPIL only in FY 2017-18. In view of the same, forensic audit was conducted in the
matter followed by investigation .SEBI observed during investigation that AML
was a related party of SPIL even before the scheme of amalgamation.
However, the relevant compliance(s) pertaining to related parties, as required
under the following provisions of SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015(hereinafter referred to as SEBI (LODR)
Regulations, 2015°), were not made by SPIL {wi th respect to AML).

i)Prior approval of the audit committee for transactions with AML, as required

under regulation 23(2) of SEBI (LODR) Regulations, 2015, was not obtained.

(ii)Considering that the transactions with AML would have qualified as
material related party transactions, it required approval of shareholders under
regulation 23(4) of SEBI (LODR) Regulations, 2015, which was not obtained.

(iii)Disclosure of related party transactions with AML in the Annual Reports for
FY 2015-16 and FY 2016-17, as required under regulation 34(3) read with schedule
V of SEBI (LODR) Regulations, 2015, was not made.

(iv)in view of the same, it was observed that SPIL had violated regulation
23(2), 23(4) and 34(3) of SEBI (LODR) Regulations, 2015"

The Presenting officer further stated that the Forensic Audit made by the SEBI is an
additional confirmation regarding related party transaction of Sun Pharma with Aditya
Medisales Ltd. Aditya Medisales Ltd(AML) is sole distributor of the SPIL since long in India.
All the goods manufactured by SPIL sold within India through AML.

As per the shareholding of the SPIL available at stock exchange, Aditya Medisales Ltd. is
promoter company of the SPIL since year 2001.

Viditi Investment Pvt. Ltd., Tejaskiran Pharmachem Industries Pvt. Ltd,, Family Investment
Private Limited, Quality Investments Pvt. Ltd,, Virtuous Finance Private Limited
Virtuous Share Investments Private Limited, Sholapur Organics Private Limited,
Jeevanrekha Investrade Pvt. Ltd., Package Investrade Pvt. Ltd, Shanghvi Finance Private

Limited, Asawari Investment And Finance Private Limited, Flamboyawer Finance Private
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Limited, Sanghvi Properties Private Limited, Gujarat Sun Pharmaceutical Industries Pvt Ltd,
Nirmit Exports Private Limited and Unimed Investments Limited are the promoter
company of the SPIL since long. (before Year 2017) which is also shareholder of the

AML,.
Control Person
(Mr. Dilip Sanghvi- Mananging Director of SPIL)
Shareholder of Aditya  Promoter of SPIL
Medisales Ltd
r ADITYA MEDISALES LTD SHAREHOLDERS

Aalok Shanghvi

Flamboyawer Finance Pvt Ltd

Shanghvi Finance Pvt Ltd

Shanghvi Properties Pvt Ltd

Gujarat Sun Pharmaceuticals Ind Pvt Ltd
Package Investrade Pvt Ltd.

Asawari Investment & Finance Pvt Ltd

Jeevanrekha Investrade Pvt Ltd

Sholapur Organics Pvt Ltd

Sunfins Securities Pvt Ltd (shareholder of Sunfins)

.

e Virtuous Finance Private Limited
¢ Virtuous Share Investment Pvt Ltd
e Viditi Investment Pvt Ltd
¢ Quality Investment Pvt Ltd
s Family Investment Pvt Ltd,

» Tejaskiran Pharmachem Ind Pvt Ltd
¢ Sholapur Organics Pvt Ltd
e Shanghvi Finance Pvt Ltd
e Package Investrade Pvt Ltd.

» Jeevanrekha Investrade Pvt Ltd

s Asawari Investment & Finance Pvt Ltd

Hence, from the above it has been confirmed that the promoter of the SPIL and Shareholder
are the AML are the same. The shareholder of this promoter companies is Mr Dilip Sanghvi
and their family members. Therefore, it has been confirmed that the SPIL and AML are

Related party before the Merger of Sanghvi Finance Ltd.

Y z//,
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The Presenting Officer further submitted that as per the Merger scheme filed by the company
before NCLT, the company itself confirmed that the all the 22 Transferor companies [l.e.-
(1)Alrox Investment and Finance Private Limited, (2JAirborne Investment and Finance Ltd.,
{3)Bridgestone Investment and Finance Ltd, (4) Deeparadhana Investment and Finance Ltd,
[&§)Mackinan  Investment and Fingnce Ltd, (6)Sofares Therapeutic Private Limited, (7)8aonaire
Exports Private Limited, (8)Nirmit Exports Private Limited, (8)Viditi Investments Private Limited,
(10)Tejaskiran Pharmachem Industries Private Limited, (11)Family Investment Private Limited,
(12)Quality Investment Private Limited, (13)Virtuous Finance Private Limited, f14)Virtuous Share
investments Private Limited, (15)Package Investrade Private Limited, {16)Jeevanrekha Investrade
Private Limited, (17)Sholapur Organics Private Limited, (18)Asowari Investment & Fingnce Private
Limited, (19)Virtuous Securities & Broking Private Limited, {20)Sunfins Securities Services Private
Limited, {21)Meghganga Finvest Private Limited, (22)Privilege Trading Private Limited] and
Transferee Companies (i.e.Sanghvi Finance Pvt Ltd) is connected with the Mr. Dilip Sanghvi

who is Managing Directors of SPIL. The relevant para of the scheme is as under;

C. RATIONALE OF THE SCHEME

The Transferor Companies and the Transferee Company are all part of Dilip Shanghvi family
promoted Group. Also, the Transferor Companies are directly / indirectly wholly owned
subsidiaries of the Transferee Company. In order to consolidate and effectively manage the
Transferor Companies and the Transferee Company in a single entity, which will provide several
benefits including synergy, economies of scale, attain efficiencies and cost competitiveness, it is
intended that the Transferor Companies be amalgamated with Transferce Company. The Scheme
of Amalgamation would inter alia achieve the following benefits:

The Presenting officer further stated that the provision of section 2(76) of the

Companies Act, 2013 as under;

(v) a public company in which a director or manager and holds is a director or holds along

with his relatives, more than two per cent. of its paid-up share capital;

(vi) anybody corporate whose Board of Directors, managing director or manager is
sccustomed to act in accordance with the advice, directions or instructions of a director or

manager;

Therefore, Managing Directors of SPIL-Mr Dilip Sanghvi, who hold more than 2%

holding of AML (directly/indirectly) is related party of SPIL as per section 2(76) read
with AS-18.

Accordingly, it has been confirmed from the MCA record, Shareholding of AML,
SPIL shareholding at Stock Exchange, Submission made by the company before
NCLT that AML was related party of the subject company before merger in year

2017 as per the provision of section 2(76), section 188, AS-18 and SEBI (LODR),
2015.

'\--._L-\D'/
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The Presenting office further stated that submission of the Secretarial Auditor that as per the

Scope of Secretarial Audit as decided by the IC5] atits 226t Meeting, the provision relating to
audit of accounts and financial statement of the company is dealt in the Statutory Audit and
the Secretarial Auditor may rely on the report given by the Statutory Auditor or other
designated professional may be only partial considerable, Because, the provision regarding
related party u/s 2(76) and section 188 of the Companies Act, 2013 is fall under the purview
of the Secretarial Auditor of the Company. Non Reporting of Aditya Medisales Ltd as related
party in FY 2014-15, 2015-16, 2016-17 is fall under the purview of the Secretarial Auditor
duty as per the Guidance Note of Secretarial Audit issued by the ICSI.

The Presenting Officer stated as per the Rule 3(3) of the Adjudication of Penalties, the
Adjudication Notice is necessary to contain the maximum penalty amount which is
given u/s 143(15) of the Companies Act, 2013 for violation of section 143 of the
Companies Act, 2013 which is Rs. 25 Lakh for listed company. The Presenting Officer
further submitted that the Adjudication Officer has power u/s 454 of the Companies
Act, 2013, where no specific penalty and punishment is provided in the act to impose
penalty us/ 450 of the Companies Act, 2013, being the Secretarial Auditor as any

other person as per said provision of law.
ORDER

15.  After hearing the matter in detail, the Adjudicating Authority has given due regard to

the following facts while passing the order, namely;

a. The amount of disproportionate gain or unfair advantage, whenever quantifiable,
made as a result of default.

b. The amount of loss caused to an investor or group of investors as a result of the
default.

¢. The repetitive nature of default.

16.  Having the consider the facts and submission made by Presenting Officer, counter
submission made by the secretarial auditor and aforesaid facts & circumstances, the
undersigned has reasonable cause to believe that the Secretarial Auditor of the
company has failed to discharge their duty as per the provisions of Section 143(14)
read with section 188 and 204 of the Companies Act, 2013 read with Guidance Note
issued by the ICSL

xwz//
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Having considered the facts and submissions made by Presenting Officer and
submission made by the Secretarial Auditor and after taking into accounts the facts &
factors above, | hereby imposed a penalty on Secretarial Auditors Firm as per table
below for violation of section 143(14) r/w section 188 & 204 of the Companies Act,
2013, | am of the opinion that penalty is commensurate with the aforesaid failure for

not discharging their statutory duty:

Penalty on Auditors Firm for default:
| For Name of | Penalty as per | Maximum Penalty n
Financial | Auditor’s Section 450 of the | Penalty Imposed
Year Firm Companies  Act, | . (Rs.)
2013 (in Rs.) (inRs)
FY 2014-15 | C.]. Goswami & | 10,000 +1000/- per 50,000/- 50,000/-
Associates, day
Practicing
FY 2015-16 | company 10,000 +1000/- per| _ 50,000/- | 50,000/-
Secretary d
ay
FY 2016-17 10,000 +1000/- per| 50,000/ 50,000/ |
day

The noticee shall pay the amount of penalty by way of e-payment available on
Ministry website www.mca.gov.in under "Pay miscellaneous fees" category in MCA
fee and payment Services under Rule 3(14) of Company (Adjudication of Penalties)
(Amendment) Rules, 2019 within 60 days from the date of receipt of this order and
copy of this adjudication order and Challan/SRN generated after payment of penalty
through online mode shall be filed in INC-28 under the MCA portal without further

reference,

Appeal against this order may be filed in writing with the Regional Director, North
Western Region, Ministry of Corporate Affairs, ROC BHAVAN, OPP. RUPAL PARK, NR.
ANKUR BUS STAND, NARANAPURA, AHMEDABAD (GUJARAT)-380013 within a
period of sixty days from the date of receipt of this order, in e-form AD] (ie.
Memorandum of Appeal) setting forth the grounds of appeal and shall be
accompanied by the certified copy of this order. [Section 454(5) & 454(6) of the
Companies Act, 2013 read with the Companies (Adjudicating of Penalties) Rules,
2014 as amended by Companies (Adjudication of Penalties) Amendment Rules,
2019].

“x‘p’/
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20.  Your attention is also invited to Section 454(8)(i) and 454(8) (ii) of the Companies
Act. 2013, which state that in case of non-payment of penalty amount, the company
shall be punishable with fine which shall not less than Twenty Five Thousand Rupees
but which may extend to Five Lakhs Rupees and officer in default shall be punishable
with Imprisonment which may extend to Six months or with fine which shall not be
less than Twenty Five Thousand Rupees by which may extend to one Lakhs Rupees

or with both.

The adjudication notice stands disposed of with this order.

o

b
R. C. Mishra, {lﬂLg]
Registrar of Companies & Adjudicating Officer

Gujarat, Dadra & Nagar Haveli
To:

ROC-GJ/AD]. ORDER/ SUN PHARMA / Sec.454/ 2023-24

Mr. Chintan ]. Goswami,Proprietor

M/s C. . Goswami, Practicing Company Secretaries

Regd Office- 1/12, Santosh Kunj, Asalfa, J]MM Road, Ghatkopar (West)
Mumbai-400 084

Copy to:

1. The Director Legal, Ministry of Corporate Affairs

2. The Regional Director, (NWR), Ministry of Corporate Affairs, Ahmedabad-380013
(for information please)

3. Office Copy.

4. Email to content manager for publication on the Ministry website.
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