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UNDERTAKING IN RELATION TO NON-APPLICABILITY OF REQUIREMENTS PRESCRIBED IN PARAGRAPH 
(A)(10)(a) OF PART I READ WITH PARAGRAPH (A)(10)(b) OF PART I OF SEBI MASTER CIRCULAR NO. 
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 DATED NOVEMBER 23, 2021 (“SEBI CIRCULAR”) (AS AMENDED 
FROM TIME TO TIME) IN RESPECT TO THE SCHEME 

1. Background

This is with reference to the proposed Scheme of Arrangement between Bajaj Electricals Limited (“the
Demerged Company” or “the Company”) and Bajel Projects Limited (a wholly owned subsidiary of the
Company) (“the Resulting Company”) and their respective shareholders pursuant to Sections 230 to 232 of
the Companies Act, 2013 (“the Scheme”).

The Scheme, inter alia, provides as under:

a. Transfer by way of demerger of the Demerged Undertaking (defined in the Scheme) of the Demerged
Company into the Resulting Company and consequent issue of equity shares by the Resulting Company
to the shareholders of the Demerged Company and;

b. Various other matters consequential or otherwise integrally connected.

2. Requirement of SEBI Circular

SEBI Circular mandates all listed companies to ensure that the Scheme submitted with National Company
Law Tribunal (“NCLT”) for sanction, shall provide for voting by public shareholders and Scheme shall be
acted upon in certain cases as mentioned in Para (A)(10)(b) of Part I of SEBI Circular only if the votes cast
by public shareholders in favour of the Scheme are more than the number of votes cas t by the public
shareholders against the Scheme.

SEBI Circular further provides that in Para (A)(10)(c) of Part I of SEBI Circular that in cases where the
Scheme does not fall within the cases mentioned in Para (A)(10)(b) of Part I of SEBI Circular, the li sted
entity shall furnish an undertaking certified by the auditor and duly approved by the Board of the Company,
clearly stating the reasons for non-applicability of aforesaid requirement and the approval by public
shareholders shall not be applicable.

Thus, in terms of Para (A)(10)(c) of Part I of SEBI Circular, the Company hereby undertakes that the
requirements stated at Para (A)(10)(a) of Part I read with Para (A)(10)(b) of Part I under SEBI Circular are
not applicable to the Company for reasons mentioned below.

3. Reasons for non-applicability

Para (A)(10)(b)(i) of Part I of SEBI Circular:

“Where additional shares have been allotted to Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of
the listed entity”

Reasons for non-applicability: The Resulting Company shall issue and allot equity shares at par on
proportionate basis to each shareholder of the Demerged Company whose name is recorded in the register
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of members of the Demerged Company on the Record Date as per the share entitlement ratio mentioned in  

the Scheme. Simultaneously, with the issuance of equity shares by the Resulting Company to the 
shareholders of the Demerged Company, the existing equity share capital of the Resulting Company will be 
cancelled. This will ensure that shareholding of the Resulting Company is identical to and mirror image of 
that of the Demerged Company. Accordingly, it is evident that all the shareholders of the Demerged 
Company would get shares in the Resulting Company in proportion to their entitlement and  there would be 
no additional allotment of shares to the promoter/ promoter group, related parties of promoter/ promoter 
group, associates of promoter/ promoter group, subsidiary/(s) of promoter/ promoter group of the Demerged 
Company.  

 

Para (A)(10)(b)(ii) of Part I of SEBI Circular: 

“Where the Scheme of Arrangement involves the listed entity and any other entity involving Promoter / 
Promoter Group, Related Parties of Promoter / Promoter Group, Associates of Promoter / Promoter Group, 
Subsidiary/(s) of Promoter / Promoter Group” 

Reasons for non-applicability: The Scheme involves the Demerged Company and its direct wholly owned 
subsidiary i.e., the Resulting Company. Thus, the Scheme does not involve any arrangement between the 
Demerged Company and any other entity involving Promoter/ Promoter Group, Related Parties of Promoter 
/ Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group 
of the Demerged Company. 

 

Para (A)(10)(b)(iii) of Part I of SEBI Circular: 

“Where the parent listed entity has acquired, either directly or indirectly, the equity shares of the subsidiary 
from any of the shareholders of the subsidiary who may be Promoter / Promoter Group, Related Parties of 
Promoter / Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / 
Promoter Group of the parent listed entity, and if that subsidiary is being merged with the parent listed entity 
under the Scheme.” 

Reasons for non-applicability: The Demerged Company has not acquired, either directly or indirectly, the 
equity shares of the Resulting Company from any person who belongs to Promoter / Promoter Group, 
Related Parties of Promoter / Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s) of 
Promoter / Promoter Group of the Demerged Company. Further, the Scheme does not involve merger of 
any such company into the parent listed company. 

 

Para (A)(10)(b)(iv) of Part I of SEBI Circular: 

“Where the scheme involving merger of an unlisted entity results in reduction in the voting share of pre-
scheme public shareholders of listed entity in the transferee / resulting company by more than 5% of the 
total capital of the merged entity” 

Reasons for non-applicability: The Scheme does not involve merger of an unlisted entity into the 
Demerged Company. The present Scheme does not involve any reduction in voting share of pre -scheme 
public shareholders. Further, post allotment, the Resulting Company shall have mirror shareholding of the 
Demerged Company. Hence, the said para is not applicable. 
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Para (A)(10)(b)(v) of Part I of SEBI Circular: 

“Where the scheme involves transfer of whole or substantially the whole of the undertaking of the listed 
entity and the consideration for such transfer is not in the form of listed equity shares. For the purpose of 
this clause, the expression “substantially the whole of the undertaking” in any financial year shall mean 
twenty per cent or more of value of the company in terms of consolidated net worth or consolidated total 
income during previous financial year as specified in Section 180(1)(a)(ii) of the Companies Act, 2013. For 
the purpose of this clause, the term 'public' shall carry the same meaning as defined under Rule 2 of 
Securities Contracts (Regulation) Rules, 1957” 

Reasons for non-applicability: This clause is not applicable on demerger of the Demerged Undertaking 
of the Demerged Company into the Resulting Company, since on demerger, the Resulting Company would 
issue shares to the shareholders of the Demerged Company in proportion of their shareholding in the 
Demerged Company, pursuant to which the Resulting Company would get listed on the Stock Exchange(s) 
where shares of the Demerged Company are listed. 

 

4. In view of above-mentioned reasons, the requirement of obtaining approval from majority of public 
shareholders, as stated in Para (A)(10)(a) of Part I read with Para (A)(10)(b) of Part 1 of SEBI Circular is 
not applicable to the Scheme. 

 

 

Thanking You, 

For Bajaj Electricals Limited 
 

 
 
E C Prasad 

Chief Financial Officer 

Mumbai, February 8, 2022 
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Annexure 4 

Re.: Application under Regulation 37 of the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements). Regulations. 2015. as amended ("LODR 

Regulations") in respect of the Scheme of Arrangement between Bajaj Electricals Limited 

("Demerged Company" or "BEL" or "Company") and Bajel Projects Limited ("Resulting 

Company" or "BPL") and their respective shareholders under Sections 230 to 232 and other 

applicable provisions of the Companies Act. 2013 ("Scheme") 

In connection with the above application, we hereby confirm that: 

a) The proposed Scheme to be presented to any Court or Tribunal does not in any way violate or override

or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956,

securities contract (Regulations) Rules, 1957, RBI Act, The Depositories Act, 1996, Companies Act,

2013, the rules, regulations and guidelines made under these Acts, the provisions as explained in

Regulation 11 of the SEBI (Listing obligations and Disclosure Requirements) Regulations, 2015 and the

requirements of SEBI circulars and BSE Limited.

b) In the Explanatory Statement to be forwarded by the Company to the Shareholders pursuant to the

provisions of Sections 230 -232 of the Companies Act, 2013, or accompanying a proposed resolution

to be passed thereunder, it shall disclose:

i) the pre and post Scheme (expected) capital structure, and shareholding pattern and

ii) the "fairness opinion" obtained from an Independent Merchant Banker on valuation of assets /

shares done by the valuer for the Company and unlisted companies

iii) Information about unlisted companies involved in the Scheme as per the format provided for

Abridged Prospectus of the SEBI ICDR Regulations

iv) The Complaint Report as per Annexure Ill

v) The observation letter issued by the stock exchanges

c) The draft Scheme of Arrangement together with all documents mentioned in Part -l(A)(8)(a) of SEBI

Master Circular no. SEBI/HO/CFD/Dlll/CIR/P/2021/0000000665 dated November 23, 2021 has been

disseminated on Company's website as per website link given hereunder: www.bajajelectricals.com.

d) As per para 11.2 of the draft Scheme, the fractional entitlements, if any, shall be aggregated and held

by the trust, nominated by the Board in that behalf, who shall sell such shares in the market at such

price, within a period of 90 days from the date of allotment of shares, as per the draft scheme

submitted to SEBI.
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REPORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS ("COMMITTEE") OF BAJAJ 

ELECTRICALS LIMITED ON THE DRAFT SCHEME OF ARRANGEMENT BETWEEN BAJAJ ELECTRICALS 

LIMITED AND BAJEL PROJECTS LIMITED AND THEIR RESPECTIVE SHAREHOLDERS 

Members Present 

Mr. Shailesh Haribhakti 

Dr. {Mrs.) lndu Shahani 

Dr. Rajendra Prasad Singh 

Mr. Munish Khetrapal 

Convener: 

Mr. Ajay Nagle 

1. Background

Chairman 

Member 

Member 

Member 

Head of Department - Legal (and Company Secretary) 

1.1. The proposal to consider and recommend the draft Scheme of Arrangement between Bajaj 

Electricals Limited ("Demerged Company" or "Company" or "BEL") and Bajel Projects Limited 

("Resulting Company" or "BPL") and their respective shareholders (the "Scheme" / 

"Demerger") was presented to and considered by the members of the Committee at its Meeting 

held on Tuesday, February 8, 2022 at 09.00 a.m. through electronic mode. 

1.2. The Demerged Company is a public listed company incorporated under the provisions of the 

Indian Companies Act, 1913, and deemed to exist within the purview of the Companies Act, 

2013, bearing the corporate identification number (CIN) L31500MH1938PLC009887. It is 

engaged in (a) Consumer Product segment ('CP') (which includes appliances, fan and consumer 

lighting products) and {b) Engineering Procurement and Construction segment ('EPC') (which 

includes Power Transmission and Power Distribution and Illumination Projects). 

1.3. The Resulting Company is a public company incorporated under the provisions of the 

Companies Act, 2013 bearing the CIN U31900MH2022PLC375133. The main object of the 

Resulting Company inter-alia is to carry out power transmission and power distribution 

business. Presently, the 100% share capital of the Resulting Company is legally and beneficially 

held by the Demerged Company along with its nominees. However, once the Scheme is 

effective, the Resulting Company will have a replica/mirror shareholding of the Demerged 

Company and thereafter it shall function as an independent listed company. 

1.4. BEL and BPL collectively be referred to as the "Companies". 

1.5. The equity shares of the Company are listed on BSE Limited ("BSE") and the National Stock 

Exchange of India Limited ("NSE", and together with BSE, "Stock Exchanges"). The Company 

will be filing the Scheme along with necessary information/documents with the Stock 

Exchanges. 

1.6. The Report of the Committee is made in order to comply with the requirements of the Circular 

No.SEBI/HO/CFD/DILl/CIR/P/2021/0000000665 dated November 23, 2021 {"SEBI Circular"), as 

issued by the Securities and Exchange Board of India ("SEBI"), read with the Securities and 

Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, 

after considering the following: 
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To, 

The General Manager, 

Department of Corporate Services, 

BSE Limited, 

P.J. Towers, Dalal Street, 

Mumbai - 400 001. 

Dear Sir, 

BAJAJ 
Bajaj Electricals Ltd. 
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Annexure 6 

Sub.: Undertaking in connection to an application dated February 23, 2022 ("Application") made by 
Bajaj Electricals Limited ("Demerged Company" or "BEL" or "Company") under Regulation 37 
of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements). Regulations. 2015, as amended ("LODR Regulations") in respect of the Scheme 
of Arrangement between the Demerged Company and Bajel Projects Limited ("Resulting 
Company" or "BPL") and their respective shareholders under Sections 230 to 232 and other 
applicable provisions of the Companies Act. 2013 ("Scheme") 

We hereby state, confirm and undertake that: 

a) the Resulting Company will not issue/reissue shares not covered under the Scheme.

b) as on the date of the Application, there are/were no outstanding warrants/instruments/agreements

which give right to any person to take the equity shares in the Resulting Company at any future date.

For Bajaj Electricals Limited 
AJAY Digitally signed by 

SURESH 

NAGLE 

Ajay Nagle 

AJAY SU RESH NAGLE 

Date: 2022.03.08 

15:39:15 +05'30' 

Head of Department- Legal (and Company Secretary) 
ICSI Membership Number: A9855 

Date: March 8, 2022 
Place: Mumbai 
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