
Yours Sincerely
For Bajaj Electricals

BAJAJ
Baiaj Electricals Ltd.
/asprr,tag-7-r,usf

-
hH0rut

L-1l2038/MGP March 6,2019

To,
National Stock Exchange of lndia Limited
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex,
Bandra (East),
Mumbai- 400 051

Dear Sir,

Sub.: Service of Notice of adjourned meeting of the Secured Creditors in the matter of
Scheme of Arrangement between Hind Lamps Limited and Bajaj Electricals Limited
and their respective shareholders and creditors

Re.: NSE Symbol- BAJAJELEC [Series: EQt

ln furtherance to letter No. L-1/1956/MGP dated January 18,2019 we have to inform you that by
an Order dated November 2, 2018 ("Order") of the Hon'ble National Company Law Tribunal,
Mumbai Bench ("Hon'ble NGLT") a meeting of the Secured Creditors of the Company was
convened on Thursday, February 21,2019 at 03.30 p.m., at Walchand Hirachand Hall, 4th Floor,
lndian Merchants Chamber, IMC Marg, Churchgate, Mumbai400 020, Maharashtra.

However, in absence of requisite quorum and the requests made by 2 of the secured creditors for
adjournment of the said meeting to a longer date to enable them to evaluate the Scheme of
Arrangement i.e. demerger of the manufacturing division of Hind Lamps Limited into Bajaj
Electricals Limited, the Chairman of the meeting appointed by the NCLT, adjourned the meeting.

The adjourned meeting of the Secured Creditors of the Company will now be held on Tuesday,
March 19, 2019 at 04.30 PM at the corporate office of the Company at Mulla House, 51 M.G.
Road, Fort, Mumbai - 400 001, Maharashtra. The Notice of the adjourned meeting along with
Form CAA-3 is enclosed for your kind perusal. However, it may please be noted that the
annexures forming part of the original notice served earlier are not annexed to this notice of the
adjourned meeting in the interest of the environment.

We request you to kindly acknowledge the receipt of the same.

Thanking you,

Mangesh Pati
EVP- Legal and Company Secretary
lCSl Membership No. F4752

Encl.: As above.

iAJh l'louse, 51 iiahatrna Crandhi Road, Mumbai 400 001.

Tet +91-22-6149 7000,6149 7G0

Regd. offica: 45/47, Veer i.lariman Foad, Mumbai rt00 (x)1. lndh I vt'uru.bqpidectizab.com

Emafll : legsfobeFl€lecticals.can I ON : L315O0MH1$I8PLCm887
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Baiaj Electdcals Ltd.
/asprr,r,,r7-/1,"ust

FORM NO. CAA 3
[Purcuant to Section 230(5) of the Companies Act, 2013 read with rule 8 of the Companies

(Compromises, Anangements and Amalgamations) Rules, 201 6l

ln the matter of sections 230 - 232 and other
applicable provisions of the Companies Act, 2013

And

ln the matter of Scheme of Arrangement between
Hind Lamps Limited and Bajaj Electricals Limited
and their respective shareholders and creditors

Bajaj Electricals Limited, a company incorporated
underthe provisions of the lndian Companies Act,
1913 and having its registered office at 45147,
Veer Nariman Road, Mumbai 400 001,
Maharashtra.

)
)
)
)
) ... Applicant Company

Gompany Scheme Application No. 1027 ot 2018

THE COMPANIES ACT.2013

To,
Listing Department,
NationalStock Exchange of lndia Limited
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex, Bandra (East),
Mumbai- 400 051

NOTICE is hereby given in pursuanoe of sub-section (5) of section 230 of the Companies Act, 2013,
that as directed by the Mumbai Bench of the Hon'ble National Company Law Tribunal ("Hon'ble
Tribunal") by an order dated November 2, 2018 ("Orde/') under seclions 230(3), 232(1) & (2) of the
Companies Act, an adjoumed meeting of the secured creditors of BAJAJ ELECTRICALS LIMITED
sha!! be held at the corporate office of the Company at Mulla House, 51 M.G. Road, Fort, Mumbai -
4OO OO1, Maharashtra on Tuesday, 19 March, 2019 at 04.30 PM, for the purpose of considering, and
if though fit, approving with or without modification, the proposed Scheme of Anangement between
Hind Lamps Limited ("Demerged Company"/"Non-Applicant Gompany") and Bajaj Electricals
Limited ("Resulting Company"/"Applicant Company"/"Gompany") (together refened to as
"Gompanies") and their respective shareholders and creditors ("Scheme").

A copy of the said Order is enclosed herewith as an Annexure-l. Also, a copy of the Notice and an
Explanatory Statement under sections 230(3), 232(1) & (2) and 102 ot the Companies Act, 2013 read
with rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 for the
adjourned meeting of the secured creditors of the Applicant Company, containing, inter-alia, the
proposed Scheme, is enclosed herewith as an Annexure'2.

For Bajaj

+

Palil-/
S.+'e{\'.)

1i:

EVP- Legaland Company Secretary

Dated this 6th day of March, 2019
Place: Mumbai

Encl.: As above.

tvtu[a Flouss, 51 Mahafna Gandhi Boad, Mumbai 400 001.

Te[ +91-22-6149 7000,6149 7090

Regd. office:4v47, Ver t,larlmar Road, Munbai 4(f) (})1. lrr$a I www.baiqielec-trknls.com

Ernail : legd@belqiolectlcab.conr I CF.l : 131500MH1S!8PL@09887
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' lrlvtruru DElta_nMIIMBAIBENCE 
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csA to27 t2&o-zlr2NCLT UB|/MAH/!0I8

In the matter of
In ,the rnatter

l

2013
HIND

BAJAJ

Mumbai Bench

hn Oauawq- |

LAIvPS

Deted 226,12,2018

CERTIFIE$ ; Rt.,E COPY

For and cn beiralf cf
Baj;;j IIieer-ricals

coRBr-cENprrM oBpER
l. A me,ntion,has been maAe Uefore this Bench by the

Representative for the Applicant Company, seeking

peqprsrroot of this ,,r"rrl fo. tn, *rrotlon in the

uadror of;the plage where the meetingp have to be

convened in the order pronounced onO2.ll.2ltrg. The

followinglline is delgted from paragraphs 5,6 &7:
"I{onalnayot Bajqj Hall, Bajqi Bhowan, Jonnalal
Bajaj Marg, Nuimot point, Mwtbat-40M21,

Mdlwrashtra".

2. Conigelrdum Allowed,
I 3. Rest of the order rpmains unalterred.

4. Ordered Accordingty.

sD/-
lu.KSmAwAT

IIEMBER (Jr]DrcIALJ

ci*ined T,nte

Pa$ 1
& Taxation and Company Secretarf

NationalConPrnY law
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BET1ORE TIIE NATIONAL COMPANY II\W TRIBI'NAL

MI'MBAI BENCII, AT MT'MBAI

In thc matter ofthe Companics Act, 2013

A}ID

In the mattcr of Sec.tions 230 . 232 and othc,r

applicqble provisions rof, thc'Companies Ap(

2013 r€ad with. Companics (C,ompromises,

Anangqnents and Amatgamations) Rules, 2016

Al.[D,

In tlrc Try of Scheme of Anangement

betlve€n HIND I/MPS

Dernerged Company

ELECIRICALS LIMII"ED,

Company and their respeqtive shareholdqs and

cnoditors

,fte

BAJAJ

Resulti4S

BAJA' ELECTRICALS LMITED

a public oompany incorporded under

the Companics Act, 1913, having its
,::
reesf@ o$g *, 45 I 4T,YqNarinar

Boad, Mumbai, I\daharastfa 
= 400001

)

)

)

)

)... Applicant

Quomm: Shri M. K. Shrawag Member(I)

I\rr: Mudi! gTta i/b Mehta & padamsey, Advocdes for the Applicqnt

Comporqy

CERTIFIEB TRUE COPY
For and on behalf of
B;ijaj El*ctrlcals

gerh Patil
EVP-Legai & [axaticn aild Cornpany Secretary
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D*o;2 Novturblr2013,

Pcr: Slri MJ( SbranaL M€nbcr (I)

onDE4,

Ilo Corrud for eG Appliciril C@prtry eaEr thal fir traca8

$e.oo of Anaoemcd h bor\rpfi IU|D IAIrfpS UMIIED

("&c Ihnoqorl Compmg'! ad BI,IA, ELECIBICAI.$

UMIIED (tho f,crulthg Compray) rad thcir rspcdyc

charcholGr ud arcditcr.

L Ttc Counlal fur tbo Apgscmt Compuy futhg sbmtrr tleeo
Dmcqgpal Cmpny is pinrrlty -g6gcd ia rho hrcfuosr of

qunuffguhg of glasr h{bs, HD bulbc,Erd ahminiun, qqp. h
ordcr b sgrcESB tfir Druagcd Undcdaldtg (rr doffrcd ia &o

Sdcna ofAraecmcnt) ffrom ec Rmdnhg &ulncsr (c dcfruod

tn {ro SeI$m. of Arugm.d) of thc l}aao4od Conpest ft fo

lmoodd to &mcrgp tho Dcncgld UAcruriag on I pirg

oorrorl barlr hto th! RGruldrE &npmy. ?fu DGnqSed

Cu1pory rd $c Xrsu$ng. Compary an uder tho rurs

EmglcrGflt. Tlp ntgreEo€d will rcilrft Lr bffi otd cffoicd

conbol by thc nrnagrmcrt of tho scgmgmdhrclnctm and oftr

opportnlticc o thc n*anagcood of,thc Ilemcrgcrl Conpany ud

noqilfiU Cmpory b prsoc gruwth ad caffedoo ruscglc!.

{:

rj

3. It+ Conscl &r tbo Apdicmt Conpiqy frn&er aibuitt &ar &c

ntimalo Sr0rc Sc&6ro is 6rt it xould ld to:

(D Gredor o&n'inisr*ivc cfidaroy rnd fiall

Ihtnegd Gmpay b focrr sn rnd



Rtmainfug Buslntrs ppcr{ioos by *romlinlns opcatlooa

andorttingcoot$

fA Abilfty b lovcragc ftedi! Snd gFcrrfonal resourccs of

cadrh$itr€l$

(tfl) R!'vryrl of drc Manl&car*ng Brutncec rpcn iu
onrollilsdon rrith lhc RoorHng CmprnS

(iv) SuoamlhiagOf.grorp$rucmrc;rnd

P)' Oonrpllffhn ofrbrxfoss opctailonlt p.ursusnt & th
darhcrg" of rtc Douugad Unilerrddrg gteqreaening

Bruinas) b, ee Dmolged fuptrry lnp te B,6dthg

SOmtor' tr Rtauldq8 Coffpry will luvo rdvrd
drarr&oldcdr valuc occrrlng f,ora comtdadon ofEudncsg

ffi$ fsnlffns ftr cmctoal.s of rcah, l*q{ifat
rafialul,fraioa, orsdsoftim cfidcooy otui o$mum

tnillzahn of vutors resouocd.

Ttc Coum-l er tho Appllearfr Company stsmltr fr, &e Nadonat

Stoo& Brc[aago of kdh Limirod d BSE ttrnltrd havq ttuoush

lhdr--rcpoctlvc tcfi,crs datcd ZI Ivfarab 201S, graff d th*ir .No

objeulonf to tlb S&cmc asd hgvc pmvldcd ih tfxir rwpghrc

blet eS$c Afflicut Cmporly ir aot rcrxrfucd rq sed notiao

Sr-r qrtrtiondS nnnd&d rmder spofim230(r) of€btrpmica

Acq 2013 b 8EBI a$h ftr lb mmutsr# I
ftprcscnffims.

ti 4.
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5. tto ltlhrnal dttc$ &a! I rncctltrg of Eqrfly SMoldcrs of tho

AID[imt Corupry bg mrd aod hdd d Kamaht)rm Bd{

Hatl" E{d Bhtrso' fualel Bdql Mrtri tt*lnsr polr& lv&mboi

. {00, m!, Mlhr-adrUc oa tp }Valdrad l{fuar&asd ltrelt, 4tt

Floo$ Indfu Matdalfi Cbffirber, ItdC Mrr& Cfunfum9,

Mtaibst 40002O M&arashtrt, m trc Thurrdry, Fctruaryzlr 20tg

a 1OSO m for ths ptrloro of mldqlag qd if thougtrr fir,

'tp!ryvh& wi6 or uthout tnodfi&{9, thc ptopolcd Sohrro

of Aqrap&ol bcrvaal tbc pcBFIScd Comfq\y and &o

Rcsd{sg Coryoy qnd thdr rcspcqivc shar&tdqr rad

sodltor&

6. 7ho Trlhrrol dbffi fi8t I rtrgeqng of Scqryod ftdltorr of &c

Appliolnt Cmprry bo aocvcopd ed hold c (arudnayan B{{
Hall, BCqf Bharvatr, Iannalal B{qi lrir$ Nafuuo Poht, ffimbsi

".{X), Ollr lfi*rrrltra on rbc Walslrd lfrnchrd llall arb

Floor, Indhc !,taoftruf qhi[rbe, ltlC l.tarej Chrrdfg#o.

llv&mbd {Ul20,Ir{dr&a on tho Thursdry, Fckury 2l,?|ll9

ri.03$0 put ftr Sq',prpos of aonrldclag ,nd lf {bqdrt fft

ryfrovhg rdtt q vlrtrOut tnoqf.larfion(i), thc proposcdrsdr.omc

of Aaurymcat bAr+eto ttrc EcEnegpd OoerBryy ard tltc

Rcsuftftrg Ompry lnd drclr rclpoctvo thtno$crs iqd

crediton

Ifrg fribunal drEDlE tbat.amediry,o0Unsotnwil gldtorE sf &c

Applioaut Oompuy bc convoucd ed hdd u lfmaharm Bajaj
,.

Hrll, Bgjql Bhaa,etr, Jmn bl Bdrd il{fr& ldirlnrn Polnt, ilfrrtrbai

. {00 021, }rtahrasha m the Wakhsrl fnractsrC I{dL 4th

Ftom, trndhn lvfirohsrb ,itrr, IMC !y.hig;

Mrmbai'4{X}02l1.Mribnrshra,on&eF,

T.
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1030 sE 6r thc prpora of coneiMag srd if thorUht ftt,

Wov''Ig with or wittput noAmedor(s) thc popood Scrbcne

of Amngcrncd bctrrocn trc. pcncrgod Compary Ed ec

Rffulfiqg Aompuy d th6b r@odr? rhe,*oldcr ed
credilorc.

E At l6aet fttry (30) slcNr dry! tc&rc &c mtd mocdun of {rc

ESfty Sha*old!il, gccrftd C.r#imn ed tfuffid &cdltorc

of frc Appltoad Compmy b bo hdd rr aftrcrsi4 rodoc

mnvqlngthoraidnoaingr at ttrcple€. d& flrdfiop sfsesd4

eSEr$thaoopy of du Sohmc acopof eoEtr"lgrrtgy

Sa&nat rcquirod to be lccrt u& Soctlon ZiO ofrho Coopurie*

*!q 2013 ard &e prcssibcd Form o,f pre:ry, drefl be seot by

EeEW,Io*/ Courfur / S@ Fort c by Hmd Ddtvcry to talh

d fto Bqrdty Shardpler, Scgunod Hltors sqd t trsco,ffi

Crcdih$ of tbc.Ap,ptioatr Compny * thcir rtqpcsrrc rqlffid
or hst hltn e,{ibencs of thrurgfi c-malt t rbc rqfutacd mdl
adilrc$ of .thc Egrdtt ShareH€ie, Scu8cd Cqdilqtrt d
thscourcd Clcdlrbrs ac por thc rmor& of tho Appllcmt Coryory.

9. At lett llfrry 00) c,kar &yr bc6ra rhe Megdtrgr ofttr gq*ity

slr{choles, sc@rd ctedltors ard unscfiucd (}cditorr of thc

Alp8cotrt Compary ls,lcld ar afursaid &c mticcs itrdtaarlry$le

plagc, dde and r$nq of rhe afarc$ald rncsHagr bc prrbficM and

adr$isod Io tryo hcal ngrvryBper da ifrco prcnr Joumat'.In

Etdr$ a{-d "NNvshild' in Mrrthi by theApplioatt Compary

sa$ag th* flrc optcs of thc Sc,Mc of Anrrgcstdtt ad rhs

tidtmoqf tE$rtocd b be ftrdihcdFnswd ro Ssclioo 230

Cotrimrlls A{* 20t3 aloag wlh tu Fmur of

{ii
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ot&focd fiGo of "hrgo at tho Rcgi,ed efioc ofrtc Amlicld

Conpary bohg.{fl4l, Vcc Nsloar Rqo{ mebai . 4fl}001.

tG t\,Ir. Shs$A Bfi, Ctritrrrn A }ranagftrg Dtcfrr saa! fiflrrrg

ldp, Mr. ADrd Poddar, Dirucrorofr*o AppllcaffConpeyshdl bo

Tpoi@ as tte Chrirhan frr tho aforcsoid mcldr$ of Equtty

Shoolpldffrr:gosrrtld Cmdtur urd Unrcarcd Gofibfs. Ih
Serdniza fot &o n6ing sbalt bc [e. Amil Khmankar of

Anitr B. XLmafllcr & OD. d &$hg him Mr. $uraodn Ormtran

ofAardB. Khmadcar& Oo.

ll. ThsChairrm4poiredftrtuaercrddlrfodsgs*a[ isec
ffiloes of tbc Mcqingrc&ncd:to sboye.mdrhail hil/o alt powq$

urd* 6r ftmprntcs (Corpodecg Arrsgimc@ and

Amalmlud@O Rrdcq 20td tr ddon to tbc of tu
uocd4g(O, fodrdhg ftr d*iding proosagrU $rcgdor ttat may

afcc or U any {lorr.n1acrt thcrrsofor g1y o&6,mt6r tptqd&,S

ae uncodm$ 6 fire Scbsnc c rqolrfloq, lf ay, propoood atto
neooiag by rny porsocr(r).

12, Tts quqrter for thc l&remld liecdug of rhaBquity Stareholdcrr

dult bc as prcmrlbed undcr Scodur llXl of thc Owrparlcr Art
'?st ,

13. firo Equlty Sfulbol&t, Socuttd etdmrs d Ursocucd

Crcalitott rr*ro!co!{vcd firo ndiccmay wf&is orp (t] oonrh ton
ec & ofrrpe{pt of&c nodao vou ia tlrc mcafug drh* la pcrson

ot thruE[ Iroxy oi emugh po*at ballot or tturrugh alcctonts

tttcAffi b easdoPtionoffhe Sctrcrue ofArrrgerr*.

ffi
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rnry bG, who lrcru prcrcu ard who notod * &s.r@furg ciflrcr in

panoo or by mrry, atC wk ryplicabt€, wto v@ throrlSft

deotuonic'mcsns, 0rdr trdivtdurl ratux ard ib rry thqy vopd.

18. Tlro Applicaot Conpany ls dlrccrgd o leruc rfrs nodoc upon the G)

sorpcmcd Inooric Tu Authority rttdn rrrroEo J,risdrcfu thc

Applieant Cmpan/s rfscistlcae rc mailc (ti) rho Ccnfral

Oortlnm€dl thoudr tbo ofrsr of Rcgionrl DLccEr, Wertim

Rcgion, Mldsfiysf CorporeA&in, Mwrhi; (iCI Regisrarof

Corprnlts; (iv) thc Xocrvo Bak of tirdia ud (v) tho Compcddon

Comruisclou of Iadlr wtth a dirccdor rnat Ssy may suhtt thdr

rprcstafionr. ifmy, *tttdr tpcriodof rfrir0 G0) dayc fiom tlp

de of pcipt of suoh uoticp to tLc Tdbuual ufth a copy of nrch

np(tc€ohdmt &[ dnul@eorply bc concrt gpon dEdOpISS

Compary-.iiiihgu&l$lr, tr $Elt bc trlsmad tharorc aftorldce

forp.no rcprcrcrdsdgtr! to nakc on tte p.opoeala,

19, Th! Amllsrt Cooearty to filc an affidavit of rsvioc of ttc

dfurctloru ln thc lqi$ry povlng dlfpddl of nodoes O rtre GSutry

*ril,*roldcrq crCitort publicuion of mticoc h ncnrrprycrc md to

, &e.rqulatory adlorltios ss.ttt Ed in,clarcc lg rbovc and do.nport

b thb Trlbuul fu &o 6r!c6ou rqudlng.&c lcruc of utlcol

hnvcbccn duly couplted virh.

Dr&rl[3JlJ01E

sD/-

MJTSMATVAT

Marter(Q

Certifted Ttrue
f,opy
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#er+Ietmu*lrg 1 aa; $ilrural M*xo"M"B*uQ..



Ann"x uoe -2-

Balai Ebctbats LU,
hspr?iag*liusf

Regd. Office:45/47, Veer Nariman Road, Mumbai 400 001. Tel.:O22-22O4g7BOl3g4L
Email lD: legal@bajajelectricals.com Website: www.bajajelectricals.com

Cl N : 131500M H 1938P1C009887

NOTICE TO SECURED CREDITORS

NOTTCE OF ADJOURNED MEETING OF THE SECURED CREDITORS OF BAJAJ ETECTRICALS LIMITED CONVENED
PURSUANT TO THE ORDER DATED NOVEMBER 2,2OL8OF THE HON'BLE NATIONAI COMPANY tAW

TRIBUNAL MUMBAI BENCH

Adjourned Meeting of the Secured Creditors of Bajaj Electricals limited
Dav Tuesday

Date March L9,2OL9
Time 04:30 p.rn.

Venue Mulla 51 M.G. Road, Fort, Mumbai- 400 001, Maharashtra

1



IN THE NATIONAT COMPANY LAW TRIBUNAL MUMBAI BENCH

COMPANY APPLICATION NO. TO27 OF 2OL8

ln the matter of sections 2?0 -232 and other applicable
provisions of the Companies Act, 2013

And

ln the matter of Scheme of Arrangement between Hind

Lamps Limited and Bajaj Electricals Limited and their
respective shareholders and creditors

Bajaj Electricals Limited, a company incorporated

under the provisions of the lndian Companies Act,

1913 and having its registered office at 45/47,Yeer
Nariman Road, Mumbai400 001, Maharashtra. ... Applicant Company

NOTTCE CONVEYING THE ADJOURNED MEETTNG OF THE SECURED CREDITORS OF THE COMPANY PURSUANT

TO THE ORDER DATED NOVEMBER 2,2OL8 OF THE HON,BIE NATIONAL COMPANY LAW TRIBUNAI, MUMBAI

BENCH

To,

The Secured Creditors of Bajaj Electricals Limited.

NOTICE is hereby given that by an adjourned meeting of the Secured Creditors of the Company, (which had

been convened on Thursday, 21st February 2OL9, at 03.30 PM where at the consideration, the under noted

items of business was adjourned) be convened and held at the corporate office of the Company at Mulla House,

51 M.G. Road, Fort, Mumbai - 4OO 001, Maharashtra, on Tuesday, 19th March, 2019 at 04.30 PM for the purpose

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

between Hind Lamps Limited ("HLL" or "Demerged Companr/' or'"lransferor Company" or "Non-Applicant")

and Bajaj Electricats Limited ("BEV'l"Company" / "Resulting Company" /'"transferee Company''/ "Applicant")

and their respective shareholders and creditors ("Scheme").

TAKE FURTHER NOTICE that an adjourned meeting of the Secured Creditors of the Applicant Company, will be

held at the corporate office of the Company at Mulla House, 51 M.G. Road, Fort, Mumbai - 400 001,

Maharashtra, on Tuesday, 19th March, 2019 at 04.30 PM, at which place, day, date and time 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 pursuont to the provisions of sections 230 to 232 ond other opplicable provisions, if any, of the

Componies Act, 2073 (including any stotutory modification(s) or re-enoctment(s) thereof, for the time being in

force) ond the rules, circulors and notificotions mode thereunder, ond in occordonce with the provisions of the

Memorandum of Associotion ond Articles of Association of the Compony ond subject to the approvol of Hon'ble

Notionol Compony LowTribunol, Mumboi Bench ("Hon'ble NCLT') ond subjectto such other opprovols, consents,

permissions or sonctions of regulatory ond other authorities, os may be necessary and subiect to conditions and

modification(s), if ony, os moy be prescribed, stipuloted or imposed by the Hon'ble NCLT or by ony regulatory or
other authorities, from time to time, while gronting such opprovols, consents, permissions or sanctions and which

moy be agreed to by the Boord of Directors of the Compony (hereinofier referred to os the "Boord", which term
shall be deemed to meon ond include one or more Committee(s) constituted / to be constituted by the Board or

2



ony percon(s) which the Boord moy nominote to exercise its powec including the powes conferred by this
Resolution), the orrongement embodied in the Scheme of Arrongement between Hind Lamps Limited ond Bajoj
Electicdls Limited ond theh respective shoreholderc ond creditors ('Scheme') ploced before this meeting and
initioled by the Choirmon oI the meeting for the purpose of identifica$on, be ond is hercby opproved.

FURTHER RESOLVED THAT the Boord be ond is hereby outhorised to do all such octs, deeds, motters ond things,

os it moy, in its obsolute discretion deem requisite, desiroble, oppropriote or necessary to give $fect to this
Resolution ond effectively implement the orrungement embodied in the Scheme ond to occept such

modificotions, omendments, limitotions ond/or conditions, if dny, which moy be required ond/or imposed by the
Hon'ble NCLT while sonctioning the orrdngement embodied in the Scheme or by ony outhorities under the lov
or os moy be required Ior the purpose of resolving ony questions or doubts or dilficufties thot may orise including
passing of such occounting entries and / or mdking such odjustments in the book of occounts os considered

necessory in giving effect to the Scheme, os the Boord moy deem fit and proper.'

TAKE FURTHER NO-TICE that you may attend and vote at the said Meetint in person or by prory provided that
the prory in Form MGT-11, signed by you or your authorised representative, is deposited with the registered

office ofthe Company not laterthan 48 (fortyeight) hours before the commencement ofthe meeting. The form
of proxy can be obtained from the registered office of the Company or can be downloaded from the website of
the Company (www.bajajelectricals.com). lt is further clarified that votes may be cast personally or by proxy at
the Meeting as provided in this Notice.

A copy of the Scheme and of the Explanatory Statement under sections 230(3), 232(1) & (2) and 102 of the

Companies Act, 2013 read with rule 6 of the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016, along with the enclosures as indicated in the lndex to this Notice, are enclosed herewith and the
same can be obtained ftee of charges on any working day (except Saturdays) prior to the date of the Meeting

at the Registered Office of the Company.

The Hon'ble NCLT has appointed Mr. Shekhar Bajaj, Chairman & Managing Director of the Company and failing

him, Mr. Anuj Poddar, Executive Director of the Company, to be the chairman of the Meeting.

The abovementioned Scheme, if approved in the aforesaid meeting will be subject to the subsequent approval

of the Hon'ble NCLT.

Shekhar Bajaj
(DlN:00089358)

Chairman appointed for the Meeting

Place: Mumbai
Date: March 1, 2019
Regd. Office: 45147, Veer Nariman Road, Mumbai 400 001.

Notes:

1. The adjourned meeting of the Secured Creditors of the Company shall be convened and held at the

corporate office of the Company at Mulla House, 51 M.G. Road, Fort, Mumbai - 400 001, Maharashtra,

on Tuesday, 19th March, 2019 at 04.30 PM, for the purpose of considering, and ifthought fit, approving,

with or without modification(s), the demerger of the manufacturing business of Demerged Company

into the Company as embodied in the Scheme.
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2. The Explanatory Statement pursuant to sections 230(3) and 102 of the Companies Act, 2013 read with
rule 5 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 is enclosed
herewith and forms part of this Notice.

3. A SECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETTNG IS ENTITLED TO APPOINT ONE

oR MORE PROXY(|ES) TO ATTEND AND VOTE TNSTEAD OF HTMSELF/HERSELF AND A pROXy SO

APPOINTED NEED NOT BE A SECURED CREDITOR OF THE COMPANY. PROXY IN ORDER TO BE EFFECTIVE,

MUST BE RECEIVED AT THE COMPANY'S REGISTERED OFFICE NOT LESS THAN 48 HOURS BEFORE THE

COMMENCEMENT OF THE MEETING.

4. A minor cannot be appointed as a Proxy. The instrument appointing a proxy shall be signed by the
appointer or his attorney duly authorised in writing, or if the appointer is a body corporate, it shall be
under its seal and be signed by an officer or an attorney duly authorised by it.

5. The authorised representative of a body corporate which is a registered Secured Creditor of the
Company 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 authorising such representative to
attend and vote at the Meeting is deposited at the Registered Office of the Company not later than 48
(forty eight) hours before the scheduled time of the commencement of the Meeting.

6. The requisite quorum of the adjourned meeting of the secured creditors of the Company shall be 5 (five)
secured creditors of the Company. However, pursuant to the provisions of section 103 of the Companies
Act, 2013 read with 5S-2 Secretarial Standard on General Meeting' issued by the lnstitute of Company
Secretaries of lndia, if at the adjourned meeting the requisite quorum is not present within half an hour
of the appointed time, the secured creditors present, being not less than 2 (two) in number, witl
constitute the quorum.

7. A Secured Creditor or his/her Proxy or Authorised Representative is requested to bring the copy of this
Notice to the Meeting and produce the attendance slip, duly completed and signed, at the entrance of
the Meeting venue.

8. Registered Secured Creditors who hold securities in dematerialized form are requested to bring their
Client lDIDP !D/lSlN details for easy identification of the attendance at the Meeting.

9. The Notice is being sent to all Secured Creditors, whose name appeared in the register of Secured
Creditors as on Monday, December 31, 2018. This Notice of the Meeting of the Secured Creditors of the
Company is also displayed/posted on the website of the Company at www.bajajelectricals.com.

10. The Company is offering facility for voting by way of ballot papers at the Meeting for the Secured
Creditors attending the Meeting.

11. Voting rights shal! be in proportion to the principal amount due to the Secured Creditors as on the cut-
off date i.e. Monday, December 31, 2018.

12. Mr. Anant B. Khamankar, Practicing Company Secretary (Membership Number: FCS 3198, CP Number
1850) and failing him, Mr. Surendra Singh, Practicing Company Secretary (Membership Number: ACS
41539, CP Number 15640) of Messrs Anant B. Khamankar & Co., has been appointed as the Scrutinizer
under the Order of the Hon'ble NCLT dated November 2,20t8 to conduct the voting process in a fair
and transparent manner.
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13. The Scrutinizer will submit his report to the Chairperson of the Meeting after completion of the scrutiny
of the votes cast by the Secured Creditors of the Company through ballot paper at the venue of the
Meeting. The Scrutinize/s decision on the validity of the vote shal! be final. The results will be announced

on or before Thursday, March 2t, 20t9. The results, together with the Scrutinizer's Report, will be

displayed at the Registered Office of the Company and on the website of the Company i.e.

www.bajajelectricals.com, besides being communicated to BSE Limited and National Stock Exchange of
lndia Limited.

14. The resolution will be deemed to have been passed on the Meeting date, subject to receipt of the
requisite number of votes cast in favour of the resolution.

15: All the documents referred to in the Explanatory Statement shall be available for inspection by the
Secured Creditors at the Registered Office of the Company between 11:00 a.m. to 01:00 p.m. on all

working days (except Saturdays) up to the date of the Meeting.

15. ln accordance with the provisions of Section 230 read with Section 232 of the Companies Act, 2013, the
Scheme shall be acted upon only if majority of persons representing three-fourth in value of the Secured

Creditors of the Company, voting by way of ballot paper at the Meeting, agree to the Scheme.
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IN THE NATTONAL COMPANY LAW TRIBUNAL MUMBAT BENCH

COMPANY APPLICATION NO. LO27 OF 2OI8

ln the matter of sections 23O - 232 and other applicable
provisions of the Companies Act, 2013

And

ln the matter of Scheme of Arrangement between Hind
Lamps Lirnited and Bajaj Electricals Limited and their
respective shareholders a nd creditors

Bajaj Electricals Limited, a company incorporated
under the provisions of the lndian Companies Act,
1913 and having its registered office at45/47,Yeer
Nariman Road, Mumbai400 001, Maharashtra.

1.

... Applicant Company

EXPTANATORY STATEMENT UNDER SECTTON 230(3) READ WtrH SECTTON 232121AND 102 OF THE
CoMPANIES ACr,2013 READ WITH THE COMPANTES (COMPROMISES, ARRANGEMENTS AND

AMATGAMATIONS) RULES, 2016
The meeting of the Secured Creditors convened at Walchand Hirachand Hall, 4th Floor, lndian Merchants
Chamber, IMC Marg, Churchgate, Mumbai 4O002O, Maharashtra, on Thursday, February 2L,2019 at
03:30 p.m. pursuant to the order dated November 2,2OL8, passed by the Hon'ble National Company
Law Tribunal, Bench, at Mumbai ("Hon'ble NCLT"), in Company Application No. 1027 of 2018 ("Order"),
a meeting of the Secured Creditors of Bajaj Electricals Limited ("BEL" or "Company'' or "Resulting
Company" or'"Iransferee Company" or "Applicant") is adjourned and shall be convened and held at the
corporate office of the Company at Mulla House, 51 M.G. Road, Fort, Mumbai - 4OO OO1, Maharashtra,
on Tuesday, 19th March, 2019 at 04.30 PM, for the purpose of considering, and if thought fit, approving,
with or without modification(s), the Scheme of Arrangement between Hind Lamps Limited ("HLL" or
"Demerged Company" or 'Transferor Company'' or "Non-Applicant") and Company and their
respective shareholders and creditors ("Scheme") under sections 230-232 and other applicable
provisions of the Companies Act, 2013. Secured Creditors would be entitled to vote in the said meeting
either in person or through proxy.

The quorum for the said adjourned Meeting of Secured Creditors shall be 5 (five) Secured Creditors
present in person. However, pursuant to the provisions of section 103 of the Companies Act, 2013 read
with 'SS-2 Secretaria! Standard on General Meeting' issued by the lnstitute of Company Secretaries of
lndia, if at the adjourned meeting the requisite quorum is not present within half an hour of the
appointed time, the secured creditors present, being not less than 2 (two) in number, will constitute the
quorum. Further in terms of the said Order, Hon'ble NCLT, has appointed Mr. Shekhar Bajaj, the
Chairman & Managing Director of the Company and failing him , Mr. Anuj Poddar, Executive Director of
the Company, to be the Chairman of the Meeting of the Secured Creditors of the Company including for
any adjournment or adjournments thereof.

This statement is being furnished as required under sections 230(3), 232(Ll and (2) and 102 of the
Companies Act, 2013 read with rule 5 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 ("Rules").

2.

3.
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4.

Background:

ln accordance with the provisions of sections 230 - 232 of the Companies Act, 2013, the Scheme shall be

acted upon only if a majority in number representing three fourths in value of the Secured Creditors of
the Company, as the case may be, voting in person or by proxy, agree to the Scheme.

4.1 Details of the Demerged Company:

a) The Demerged Company was incorporated as a public company with limited liability in the name

'Hind Lamps Limited' under the lndian Companies Act, 1913 pursuant to a certificate of
incorporation dated April 30, 1951.

b) Corporate identity number (ClN): U27302UP1951P1C002355

c) Permanent Account Number (PAN): AAACH3973Q

d) Registered office: Shikohabad, Firozabad, Uttar Pradesh 205 141

e) E-mailaddress: hindlamps@sify.com

f) The equity shares of the Demerged Company are not listed on any stock exchange.

g) The objects for which the Demerged Company has been established are set out in the
Memorandum of Association. The relevant main objects of the Demerged Company as set out in
its Memorandum of Association are as follows:

To ocquire certain lomp ond gloss foctories, plont, mochinery equipment and

stocks and other ossets of Radio Lamps Works Limited ot Shikohobod in lJttar
Prodesh.'

'3(ii) To carry on the business of monufocturers of, deolers in, ogents for ond sellers

of oll kinds of goods. particulorly of electric goods including electric lomps and

lighting effects of every kind ond description, including oll ports ond

occessories, electricol opporotus of every kind and description, including oll
ports ond occessories, ond generolly of orticles, instruments ond things

required for or copoble of being used for and in connection with the generotion,

transformotion, propogotion, radiotion, distribution, supply, oecumulation ond

employment or opplication of electricity for any purposes whotsoever, ond to
corry on the business of gloss manufocturers and porticulorly the business of
monufocturing gloss orticles for electric opporotus, ond to corry on olso the
business of ond electrical ond general engineers and generol merchonts and

controctors ond ony other trode or business whotsoever, whether
monufacturing or otherwise which can in the opinion Of the Company be

odvontageously or conveniently earned on by the Compony by woy of
extension of or in connection with its generol business or which is calculoted

directly or lndirectly to develop the business or any bronch of the business or
the Compony or to increase the volue of or turn to occount ony of the

Compony's ossets, properties or rights."

To acquire ond undertake the whole or ony port of the business, property and

liobilities of, or unite or omolgomote with or absorb ony person or persons,

compony or companies, partnership or portnerships corrying on any business

'3(i)
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which this Company is outhorised to corry on or possessed of property suitoble

for the purposes of this Compony."

"3.(xvii) To sell or dispose of the undertaking or property of the Company or ony port or
parts thereof, for such considerotion os the Compony moy think fit, and in
porticulor for shares, debentures, or securities of ony other compony hoving
objects oltogether or in port similar to those of this Company."

"3.(xxiv) To omolgomate with ony other company hoving objects altogether or in port
similor to those of this Compony."

h) There has been no change in the name, registered office and the objects of the Demerged
Company in the last 5 (five) years.

i) The Demerged Company is primarily engaged in the business of manufacturing of glass bulbs,
HID bulbs and aluminium caps and has been declared as a sick industrial company within the
meaning of section 3(1Xo) of the Sick lndustrial Companies (Special Provisions)Act, 1985 ("SICA")
by the Board of lndustrial and Financial Reconstruction ("B|FR"), having its registered office &
manufacturing unit located at Shikohabad, Firozabad District, Uttar Pradesh and HID Lamps
manufacturing unit located at Parwanoo, Himachal Pradesh.

j) The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on
March 3L,2OL8 is as under:

Particulars t
Authorised Share Capital:
6400000 Equity Shares of t 25 each 15,00,00,000
400000 9% Cumulative redeemable preference shares of t 25 each 1,00,00,000
3200000 0% Cumulative redeemable preference shares of t 25 each 8,00,00,000
Total 25,00,00,000
lssued, Subsoibed and Paid Up Capita!:
6000000 Equity Shares of t 25 each (fully paid-up) 15,00,00,000
2800000 0% Cumulative redeemable preference shares of { 25 each (fully
paid-up and issued for consideration other than cash)

7,00,00,000

Total 22,00,00,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid-up share capitalof the Demerged Company.

k) Names of the promoters and directors along with their addresses:

Details of Promoters

Name Address
Promoter(s)*
Mr. Shekhar Bajaj Flat No. 211, Maker Tower A, Cuffe Parade, Collaba,

Mumbai400 005
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Promoter Group tndividual(s) /
EntiW(ies)
Mrs. Kiran Bajaj Flat No.50, Building No.4, Hill Park, A.G. Bell Marg,

Malabar Hill, Mumbai400 006

Ms. Geetika Bajaj Flat No.50, Building No.4, Hill Park, A.G. Bel! Marg,
Malabar Hill, Mumbai400 006

Mr. Niraj Bajaj Mount Unique Co-op. Housing Society Ltd., Flat
No.97, 13th Floor, 52-A, Peddar Road, Mumbai400
026

Baiai Electricals Limited 45147, Veer Nariman Road, Mumbai 400 001

Bachhraj & Company Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Marg, Mumbai 4OOO2L

Jamnalal Sons Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Marg, Mumbai400021

Baroda !ndustries Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Bajaj Marg, Mumbai400021

Bajaj International Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Marg, Mumbai400021

* Due to demise of Mr. Anont Bojaj, Director and Promoter of the Demerged Compony, on August 70, 2078, his nome
hos not been included in the obove list of promoters.

Details of Directors

Name Designation Address

Mr. Shekhar Bajaj Chairman Flat No. 211, Maker Tower A, Cuffe Parade,

Collaba, Mumbai400 005

Mr. K.R. Bhattad Director 601 A-Wing, Trishla Tower, Amarkant Jha

Marg, Borivali (West), Mumbai 400092

Mr. Sanjay Murarka Director Flat No.7, Krishna Nandan, Natwar Nagar

Road No.4, Hindu Friends Society Road,

Jogeshwari (East), Mumbai 400 050

Mr. Subir Datta Whole-time Director Flat No. 2802, Plot No. Flg, Overseas

Apartment, Sector-50, Noida, Uttar Pradesh

201 301.

4.2 Details of the Resulting Company:

a) The Resulting Cbmpany was incorporated as a public company with limited liability in the name

'Radio Lamp Works Limited' under the lndian Companies Act, 1913 pursuant to a certificate of
incorporation dated July 14, 1938.

The name of the Resulting Company was subsequently changed as 'Bajaj Electricals Limited' on

October 1, 1960. Since then, there has been no further change in the name of the Resulting

Company.

b) Corporate identity number (ClN): 131500MH1938P1C009887

c) Permanent Account Number (PAN): AAACB2484Q
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d) Registered office: 45147, Veer Nariman Road, Mumbai 400 001

e) E-mail address: legal@bajajelectricals.com

f) The equity shares of the Resulting Company are listed on BSE Limited ("BSE") and National Stock
Exchange of lndia Limited ("NSE").

g) The objects for which the Demerged Company has been established are set out in the
Memorandum of Association. The relevant main objects of the Resulting Company as set out in

its Memorandum of Association are as follows:

'3.(o) To monufacture, ossemble, repoir, buy, sell, import, export, hire, exchange,
olter or improve or otherwise deol in oll kinds of electricol goods, instruments,
oppliances and apporatus of every kind ond description including lighting

fittings ond effects of every kind and description, mochinery and equipment,
transformers, switchgeor, motors, fans all parts, components, occessories ond
raw moterials ond oll onicles, goods ond things required for or copoble of being
used for, or in connection with the generotion, tronsformotion, propogotion,
distribution, supply, meosurement, accumulotion ond employment of
electricity, heot, light, gos, otomic, solar ond other power for ony purposes

whotsoever."

'3.(oo) To manufacture, ossemble, repair, buy,'sell, import, export, hire, exchonge,
olter or improve or otherwise deol in non-electrical, scientific, precision,

opticol, surgicol, meosuring industriol and other instruments, loborotory ond
medical opparatus ond equipments, industriol, commerciol, domestic, cooking,
heoting, lighting ond other applionces, all ports, components, accessories and
raw moteriols thereof."

"3.(ooo) To design, monufocture, test, ossemble, erect, commission, repoir, buy, sell,
import, export, hire, exchonge, olter or improve or otherwise deol in oll kinds
of engineering goods such os high, medium and low tension power
tronsmission line polygonol poles, AAC/ACSR/GI conductors, lighting poles -
decorotive, conical, octogonal or stepped type, fixed platform type High Mast
lighting system with lontern corrioge, heodfromes, lowering and roising
winches, base hinged lowering and roising mosts, and its manuolly or
electricolly operoted and hydroulicolly powered counterbolances, mobile
lighting masts with diesel genset, ontenno mosts, troffic light poles, sign poles,
windmill mosts, tronsmission towers, lattice mosts, T.V. towers, roilwoy
electrificotion structures, electric substotion structures, coble troys, electricol
junction boxes of any type ond instruments, equipments, dpporatus, mochinery
and oll orticles, goods ond moteriol required for the purpose of orea
illuminotion ond for floodlighting or in connection with generation,
distribution, supply of electricity or for any other purpose whotsoever."

To manufacture, ossemble, repoir, buy, sell, import, export, hire, exchange,
olter or improve or otherwise deol in electricol, metollic, occessories and

"3.(b)
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components, opporotus, tools, opplionces, hordwore products, ond as generol
merchonts."

"3.(ddd) To corry on the business of manufacture/generate electrical energy, by use of
gos, wind, solar, thermal, hydro, otomic or any other resources and/or troding
thereof ond/or transmit, distribute, convey or supply the some by whotever
meons to ony user, troder or ony person whomsoever in any port of lndio or
outside lndia.'

'3.(e) To purchose or otherwise ocquire the whole or any port of the business
property, undertokings and liobilities of any other Compony, ossociotion,

corporotion, firm or individuol carrying on wholly or in port any business which
this Company is outhorised to corry on or possessed of propeny suitable for the
purpose of the Compony."

'3.(g) To poy for any property or rights ocquired by the Compony, either in cash, or

fully or portly poid shores or by the issue of securities, or partly in one mode
ond partly in onother, and generally on such terms os the Company moy deem

expedient."

"3.(h) To omolgamate with ony other Company or Componies."

h) There has been no change in the name, registered office and objects of the Resulting Company

in the last 5 (five)years.

i) The Resulting Company is engaged in the business of Consumer Products (Appliances, Fans,

Consumer Lighting), EPC (Transmission Line Towers, Telecommunication Towers, High Masts,

Poles, Special Projects including Rural Electrification Projects and Luminaires) and Others (Wind

Energy).

j) The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on

March 3L,20Lg is as under:

Particularc t
Authorised Share Capital:

200000000 Equity Shares of t 2 each 40,00,00,000

Total 40,00,00,000

lssued, Subscribed and Paid Up Capital:

102037501 Equity Shares of t 2 each (fully paid-up) 20,40,75,OO2

Total 2O,4O,75,0O2

Subsequent to the above date, the share capital of the Resulting Company has increased to
L0237t576 equity shares of t 2 each on account of issue of 334075 equity shares on exercise of
stock options by the option grantees.

k) Names of the promoters and directors along with their addresses:
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Name Address
Promoter(s)
Mr. RahulBajaj Bungalow No.4, Bajaj Vihar Colony, Bajaj Auto Ltd.

Complex, Mumbai Pune Road, Akurdi, Pune 411035
Mr. Shekhar Bajaj Flat No. 211, Maker Tower A, Cuffe Parade, Collaba,

Mumbai400 005
Mr. Madhur Bajaj Bungalow No. 3, Bajaj Vihar Colony, Bajaj Auto Ltd.

Complex, Mumbai Pune Road, Akurdi, Pune411035
Mr. Niraj Bajaj Mount Unique Co-op. Housing Society Ltd., Flat

No.97, 13th Floor, 62-A, Peddar Road, Mumbai400
026

Promoter Group lndividual(s) / Entity(ies)*
Mrs. Kiran Bajaj Flat No.50, Building No.4, Hill Park, A.G. Bell Marg,

Malabar Hill, Mumbai400 005
Mrs. Sunaina Kejriwal Flat No. 3703 , B Wing, Vivarea, Sane Guruji Marg,

Near Jacob Circle, Mumbai 400 011
Mrs. Neelima Bajaj Swamy Ashoka Apts., Flat No.43, 4th Floor, Rungta Lane,

Napeansea Road, Mumbai400 006
Mrs. MinalBajaj Mount Unique Co-op. Housing Society Ltd., Flat

No.97, 13th Floor, 52-A, Peddar Road, Mumbai400
026

Ms. Geetika Bajaj Flat No.50, Building No.4, Hill Park, A.G. Bell Marg,
Malabar Hil!, Mumbai400 005

Mrs. Nimisha Jaipuria Flat No.155-A, Raj Mahal, Vilas Extension, 9th Main
Road, Bengaluru 560 080

Mr. Niravnayan Bajaj Mount Unique Co-op. Housing Society Ltd., Flat
No.98, 13th Floor,62-A, Peddar Road, Mumbai400
026

Ms. Kumud Bajaj Bungalow No. 3, Bajaj Vihar Colony, Bajaj Auto Ltd.
Complex, Mumbai Pune Road, Akurdi, Pune 411035

Mrs. Pooja Bajaj Flat No 26, Hill Park, Building No 34, A.G. Bell Marg,
Malabar Hill, Mumbai400 006

Ms. Suman Jain Bhagwati Bhawan, 31-4 M. L. Dahanukar Marg,
Mumbai400 025

Ms. KritiBajaj Mount Unique Co-op. Housing Society Ltd., Flat
No.97, 13th Floor, 62-A, Peddar Road, Mumbai400
026

Ms. Shefali Bajaj Bungalow No.4, Bajaj Vihar Colony, Bajaj Auto Ltd.
Complex, MumbaiPune Road, Akurdi, Pune 411035

Mr. Sanjivnayan Bajaj Bungalow No.4, Bajaj Vihar Colony, Bajaj Auto Ltd.
Complex, Mumbai Pune Road, Akurdi, Pune 411035

Ms. Deepa Bajaj Plot No. 34 & 35, Yog Koregaon Park, Lane No.2,
Pune 411001

Mr. Rishabnayan Bajaj Plot No.34 & 35, Yog Koregaon Park, Lane No.2,
Pune 411001

Mr. Siddhant Bajaj Bungalow No.4, Bajaj Vihar Colony, Bajaj Auto Ltd.
Complex, Mumbai Pune Road, Akurdi, Pune 411035
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Ms. Sanjali Bajaj Bungalow No. 4, Bajaj Vihar Colony, Bajaj Auto Ltd.
Complex, Mumbai Pune Road, Akurdi, Pune 411035

Master Aryaman Kejriwal Flat No. 3703 , B Win& Vivarea, Sane Guruji Marg,
Near Jacob Mumbai 400 011

Master Nirvaan Kejriwal Flat No. 3703 , B Win& Vivarea, Sane Guruji Marg
Near Jacob Circle, Mumbai 400 011

Master Vanraj Bajaj Flat No 26, Hill Park, Building No 3A, A.G. Bell Marg,
Malabar Hill, Mumbai 400 006

Mast. Aarav Swamy Ashoka Apts., Flat No.43, 4th Floor, Rungta Lane,

nsea Road, Mumbai 400 006
Mast. Vihaan Jaipuria Flat No.165-A, Raj Mahal, Vilas Extension, gth Main

Be luru 550 080
Ms. Sheetal Bajaj Mount Unique Co-op. Housing Society Ltd., Flat

No.98, 13th Floor,52-A, Peddar Road, Mumbai400
026

Rajivnayan Bajaj HUF Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Ma Mumbai rrc0021

Sanjivnayan Bajaj HUF Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Ma Mumbai rto0021

Jamnalal Sons Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Mumbai 400021

Bajaj Holdings And lnvestment Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Mumbai 400021

Hind Musafir Agency limited Bajaj Bhawan, 2nd Floor, 225 Nariman Point,
lamnalal Mumbai 400021

Bajaj lnternational Private Limited Bajaj Bhawan, 2nd Floor, 225 Nariman Point,
Ja lal Mumbai400021

Baroda lndustries Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Mumbai 400021

Hercules Hoists Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal M Mumbai 4O0O21

Shekhar Holdings Private Limited Bajaj Bhawan, 2nd Floor, 225 Nariman Point,
Jamnalal Baiai Mars, Mumbai 400021

Rahul Securities Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal trr/E Mumbai 400021

Bachhraj Factories Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
lamnalal t'rEl Mumbai 400021
Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Ma Mumbai 400021
Bajaj Bhawan, 2nd Floor, 225 Nariman Point,
Jamnalal Mumbai 400021

Bajaj Sevashram Private Limited

Bachhraj And Company Private Limited

Kamalnayan lnvestment & Trading
Private Limited

Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Mumbai 400021

Madhur Securities Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal M Mumbai400021
Bajaj Bhawan, 2nd Floor, 226 Nariman Point,Niraj Holdings Private Limited
Jamnalal Ma Mumbai 400021
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Rupa Equities Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal BaiaiMare, Mumbai 40O02L

Sanraj Nayan lnvestments Private
Limited

Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
JamnalalBajaj Marg, Mumbai 4OO02L

Bajaj Trading Company (Partnership
Firm)

Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Bajaj Marg, Mumbai  OOOZL

Kiran Bajaj (Trust) Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal BaiaiMars. Mumbai AOOOZL

Niraj Bajaj (Trust) Bajaj Bhawan, 2nd Floor, 226 Nariman Point,

Jamnalal Bajaj Marg, Mumbai 400021
Deepa Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,

JamnalalBajaj Marg, Mumbai 400021
SanjaliTrust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,

JamnalalBajaj Marg, Mumbai 40O02L
Siddhant Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,

JamnalalBajaj Marg Mumbai 4OOOZL

KritiTrust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Bajaj Marg, Mumbai 400021

Rishab Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
JamnalalBajaj Marg, Mumbai 40002L

Geetika Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
JamnalalBajaj Marg, Mumbai 40O02L

Aryaman Trust Prabhat Building, 3rd floor, #L8, B-Road,

Churchgate, Mumbai 400 020
Nirvaan Trust Prabhat Building, 3rd floor, #18, B-Road,

Churchgate, Mumbai 4OO O2O

Rajiv Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Mars, Mumbai 40O02L

Sanjiv Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Marg, Mumbai 40O02L

Anant Bajaj Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
JamnalalBajaj Marg, Mumbai 40O02L

Nirav Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Marg, Mumbai 4OOO21

Sanjali Family Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Mare, Mumbai 400021

Siddhant Family Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point,
Jamnalal Baiai Marg, Mumbai 400O2L

* The nome of Mr. Anont Bajojhos been excluded from the list of individuols belonging to the promoter
group consequent upon his demise on August 70, 2078.

Details of Directors

Name Designation Address
Mr. Shekhar Bajaj Chairman &

Managing Director
Flat No. 211, Maker Tower A, Cuffe Parade,
Collaba, Mumbai400 005

Mr. Harsh Vardhan
Goenka

lndependent
Director

L4lL5 ll Palazzo, B.G. Kher Marg, Mumbai
400026
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Mr. Madhur Bajaj Non-Executive
Director

Bungalow No. 3, Bajaj Vihar Colony, Bajaj
Auto Ltd. Complex, Mumbai Pune Road,

Akurdi, Pune 411035
Mr. Ashok Jalan lndependent

Director
Hari Bhavan,4th Floor,64, Peddar Road,

Mumbai 4OO026

Dr. (Mrs.) lndu Shahani lndependent
Director

Flat No.55, Hill Park, A.G.Bell Road, Malabar
Hill, Mumbai400 006

Dr. Rajendra Prasad

Sineh

lndependent
Director

A-1 Power Grid, Residential Complex, Sector-
43, Gurgaon, Harvana L22OO2

Mr. Anuj Poddar Executive Director zOL Martins Nest, 9 Central Avenue,
Santacruz West, Mumbai400 054

Mr. Siddharth Mehta lndependent
Director

9, Matruchhaya, 70 Marine Drive, Mumbai
400 020

Mrs. Pooja Bajaj Non-Executive
Director

Flat No 26, Hill Park, Building No 3A, A.G. Bell

Marg, Malabar Hill, Mumbai-400006
Mr. Munish Khetrapal lndependent

Director
L266O Kane DR, Saratoga, CA USA

5. Corporate Approvals:

A. The Scheme was first placed before the Audit Committees' of the Demerged Company and Resulting

Company at their respective meetings held on November 23,20L5. The Audit Committees'of the
Demerged Company and Resulting Company considered the Valuation Report dated November 22,
2015 issued by S.R. Batliboi & Co. LLP, lndependent Chartered Accountants and Fairness Opinion
dated November 23,2OLS issued by SPA CapitalAdvisors Limited, Merchant Bankers, and thereafter,
recommended the Scheme for approval to the Board of Directors of the respective companies.

The Board of Directors of the Demerged Company and the Resulting Company at their respective
Board Meetings held on November 23,2OL5 approved the proposed Scheme, after taking on record
Valuation Report dated November 22,2OLS issued by S.R. Batliboi& Co. LLP, lndependent Chartered
Accountants and Fairness Opinion dated November 23,2OL5 issued by SPA Capital Advisors timited,
Merchant Bankers.

Names of the directors who voted in favor of the resolution, who votdd against the resolution and

who did not vote or participate in such resolution at the said meetings:

(a) Demerged Company

* Demised on August 70,2078.

Name of the Directors Designation Voted in
Favour

Voted
Against

Abstained
from voting

Mr. Shekhar Bajaj Chairman Yes

Late Mr. Anant Bajaj * Director Yes

Mr. R. Sundararajan Executive Director Yes

Mr. K. R. Bhattad Independent Director Yes

Mr. Sanjay Murarka lndependent Director Yes

(b) Resulting Company
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Name of the Directors Designation Voted in
Favour

Voted
Against

Abstained
from voting

Mr. Shekhar Bajaj Chairman & Managing Director Yes

Mr. Harsh Vardhan Goenka lndependent Director Yes

Mr. Madhur Bajaj* Non-Executive Director
Mr. Ashok Jalan lndependent Director Yes

Dr. (Mrs.) lndu Shahani lndependent Director Yes

Dr. Rajendra Prasad Singh lndependent Director Yes

Mr. Vishnubhai Haribhakti lndependent Director Yes

Late Mr. Anant Bajaj** Joint Managing Director Yes
* Absent
** Demised on August 70,2078,

B. Regulatory changes and consequentia! amendments to the Scheme

Since the Demerged Company was declared a sick industrial company within the meaning of section
3(1Xo) of the SICA by the BIFR, the said Scheme was required to be filed only with BIFR for its
approval. Accordingly, on April 22,2OL6, the Demerged Company had filed the said Scheme with
BIFR vide its letter dated April 18, 2016 under BtFR Case No.09/2002 ("Case").

As the Scheme was not required to be filed with the High Court or Tribunal for its approval when it
was approved by the Board of Directors of both the companies and was required to be filed only with
BIFR, the provisions of erstwhile Clause za$l of the Listing Agreement and/or regulation 37 of the
Securities and Exchange Board of lndia (Listing Obligations and Disclosure Requirement) Regulations,
20L5 and SEBI circulars No. CIR/CrDlDlLl5/2013 dated February 4,2OL3 and CIR/CFD /CMDlL6/2OLi
dated November 30, 2015 ("SEBI Scheme Circulars"), in respect of filing of draft scheme of
arrangement with the stock exchange(s) / SEBI for obtaining Observation Letter or No-Objection
Letter were not applicable to the Resulting Company.

However, subsequently, the Central Government of lndia, vide Notification No. S.O. 3568 (E) dated
November 25,20L6, brought the provisions of SICA Repeal Act into force with effect from December
L,20L6 and SICA was repealed. Section a(b)of SICA RepealAct (as amended by section 252 of the
lnsolvency and Bankruptcy Code, 2016) provides that any proceeding of whatever nature, periding
before BIFR shall stand abated. Accordingly, the Scheme filed by the Demerged Company stood
abated as on December 1, 2016. With the notification of SICA Repeal Act, the provisions of regulation
37 of the Securities and Exchange Board of tndia (Listing Obligations and Disclosure Requirement)
Regulations,20L5 and SEBI Scheme Circulars have become applicable to the Resulting Company as

the Scheme was then required to be filed with Tribunal.

On March tO, 2OL7, SEBI vide its Circular No. CFD/DlL3lClRl20L7/2l ("Revised SEBI Scheme
Circular"), amended the regulatory framework for schemes of arrangements. The provisions of Para

8 of the Revised SEBI Scheme Circular, inter-alia, states that in cases of the issuance of shares under
schemes to a select group of shareholders or shareholders of unlisted companies, the issuer shall
follow the pricing provisions of Chapter Vll of SEBI (lssue of Capital and Disclosure Requirements)
Regulations,20Og ("SEBI ICDR Regulations"). Further, as per Para 6 of the said Revised SEB|Circular,
the schemes filed with the stock exchange(s) / SEBI after the date of the Revised SEBI Scheme Circular
shall be governed by its provisions.
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On September 29,2OL7, the Resulting Company had filed the Scheme with the stock exchanges
under regulation 37 of the Securities and Exchange Board of lndia (Listing Obligations and Disclosure
Requirement) Regulations, 2015 with a request for waiver from the requirements of adhering to the
pricing provisions of Chapter Vll of SEBI ICDR Regulations considering the fact that the Scheme was
approved by the Board of Directors of both the companies well before the issue of the said Revised

SEBI Circular. However, the stock exchanges requested the Resulting Company to amend the Scheme
and the Valuation Rep6rt to meet with the requirements of the Revised SEB! Scheme Circular.

Accordingly, the Board of Directors of the Demerged Company and Resulting Company, in their
respective meetings held on November 9,2Ot7, considered and approved the revised valuation /
share entitlement ratio for a demerger of the manufacturing business of Demerged Company into
the Resulting Company and made consequential amendment to the Scheme.

C. Approvalto the amended Scheme

The Scheme, suitably amended with revised share entitlement ratio for a demerger of the
manufacturing business of Demerged Company into the Resulting Company, was placed before the
Audit Committees' of the Demerged Company and Resulting Company at their respective meetings
held on November 9,20L7. The Audit Committees'of the Demerged Company and Resulting

Company considered the revised Valuation Report dated October 3t,2OL7 issued by Katre Barwe &
Associates, lndependent Chartered Accountants and revised Fairness Opinion dated November 1,

2017 issued by SPA Capital Advisors Limited, Merchant Bankers, and thereafter recommended the
amended Scheme for the approval of the Board of Directors of the respective companies.

The Board of Directors of the Demerged Company and the Resulting Company at their respective
Board Meetings held on November 9,20L7 approved the amended Scheme, after taking on record
the revised Valuation Report dated October 3L, 2OL7 issued by Katre Barwe & Associates,

lndependent Chartered Accountants and revised Fairness Opinion dated November L,2OL7 issued

by SPA Capital Advisors Limited, Merchant Bankers. The same were annexed to the original Notice
as Annexure B-1 and B-2 respectively.

Names of the directors who voted in favor of the resolution, who voted against the resolution and
who did not vote or participate in such resolution at the said meetings:

(a) Demerged Company

* Demised on August 70,2078.
** Absent

Name of the Directors Designation Voted in
Favour

Voted
Against

Abstained
from voting

Mr. Shekhar Bajaj Chairman Yes

Late Mr. Anant Bajaj * Director Yes

Mr. R. Sundararajan** Executive Director
Mr. K. R. Bhattad lndependent Director Yes

Mr. Sanjay Murarka lndependent Director Yes

(b) Resulting Company
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Name of the Directors Designation Voted in
Favour

Voted
Against

Abstained
from voting

Mr. Shekhar Baiaj Chairman & Managing Director Yes

Mr. Harsh Vardhan Goenka lndependent Director Yes

Mr. Madhur Bajaj Non-Executive Director Yes

Mr. Ashok Jalan lndependent Director Yes

Dr. (Mrs.) lndu Shahani lndependent Director Yes

Dr. Rajendra Prasad Singh lndependent Director Yes

Mr. Anuj Poddar*** Executive Director Yes

Mr. Siddharth Mehta lndependent Director Yes

Late Mr. Anant Bajaj * Joint Managing Director Yes
* Demised on August 70,2078.
***Eorlier lndependent Director. Became Executive Director on November 7, 2018.

D. On November 20,20t7, the Resulting Company had filed the amended Scheme with the stock
exchanges under regulation 37 of the Securities and Exchange Board of lndia (Listing Obligations and
Disclosure Requirement) Regulations, 2015. On March 2L,2OL8, the stock exchanges conveyed their
no-objection to the Resulting Company in terms of regulation 94 of the Securities and Exchange

Board of lndia (Listing Obligations and Disclosure Requirement) Regulations, 2015 while advising the
Resulting Company to publish the information pertaining to Dr. Rajendra Prasad Singh, lndependent
Director of the Resulting Company, in the matter of G.E.T. Power Limited in the Amended Scheme

and to bring the same to the notice of shareholders and the Hon'ble NCLT. The copies of the aforesaid
observation letters were annexed to the original Notice coltectively as Annexure C.

To meet the requirements of the aforesaid observation letters, the Board of Directors of the
Resulting Company and the Demerged Company at their meetings held on March 29,2.OLB and April
23,2OL8, respectively, once again amended the Scheme by inserting clause 18.

Names of the directors who voted in favor of the resolution, who voted against the resolution and
who did not vote or participate in such resolution at the said meetings:

Com

* Demised on August 70,2078.
** Absent.

(b) Resulting Company

a

Name of the Directors Designation Voted in
Favour

Voted
Against

Abstained
from voting

Mr. Shekhar Bajaj Chairman Yes

Late Mr. Anant Bajaj* Director Yes

Mr. R. Sundararajan** Executive Director
Mr. K. R. Bhattad lndependent Director Yes

Mr. Sanjay Murarka lndependent Director Yes

Mr. Subir Datta Whole-time Director Yes

Name of the Directors Designation Voted in
Favour

Voted
Against

Abstained
from voting
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Mr. Shekhar Bajaj Chairman & Managing Director Yes

Mr. Harsh Vardhan Goenka lndependent Director Yes

Mr. Madhur Bajaj Non-Executive Director Yes

Mr. Ashok Jalan lndependent Director Yes

Dr. (Mrs.) lndu Shahani lndependent Director Yes

Dr. Rajendra Prasad Singh lndependent Director Yes

Mr. Anuj Poddar Executive Director Yes

Mr. Siddharth Mehta lndependent Director Yes

Late Mr. Anant Bajaj + Joint Managing Director Yes

6

* Demised on August 70, 2078.
***Earlier lndependent Director. Becdme Executive Director on November 1, 2078.

A copy of the Scheme (with the amendments duly incorporated) setting out in detail the terms and
conditions ofthe arrangement, has been approved by Board of Directors ofthe Demerted Company
and the Resulting Company at their respective Board Meetings, was annexed to the original Notice
as Annexure A and forms part of the Explanatory Statement.

Rationale of the Scheme:

'Purpose and rationale' as set out in Part B of the Preamble ofthe Scheme is as under:

"8. PI,RP'OSE AND RAT,ONAIE OF THIS SCHEME
(o) This scheme of arrangement (hereinofter referred to os the "kheme") is presented

pursuont to the provisions of S*tions 230-232 of the Componies Acl 2073 ond other
relevont provisions of the Componies Act, 2073 ond the lncome Tox Act, 7967 os may be
applicoble for the tronsler by woy of demerger of the Demerged Undertaking (os defined
hereinafter) of the Demerged Compony to the Resulting Compony in the manner provided

for in the Scheme ond reorgonizotion of copitol reserves, securities premium ond shore
copitol of the Demerged Compony.

(b) The Boord ol Directors of the Demerged Company ond the Resufting Compony ore of the
view thot the trunsfer and vesting ofthe Monufocturing Business (os defined hereinofter)
of the Demerged Company to the Resulting Compony will enoble both the Demerged
Compony ond the Resulting Compony to achieve ond Iulfil theh objectives more eficiently
ond economically ond the same is olso in the interest of oll stdkeholders. The Resulting
Compony's existing manogement bxpeftise ond quolity systems & contols will enhonce
the perlormance of the business oI the Demerged Undertoking.

(c) The Scheme is expected to contrtburc in Jurthering ond fulfilling the objects of the
Demerged Company ond the Resulting Compony ond to focilitote the revivol of the
Monufocturing Business of the Demerged Compony upon its consolidotion with the
Resulting Compony.

(d) As per the modilied droft rehobilitotion scheme ("MDRS') filed with the BIFR (os defined
hereinofter) lor the revivol of the Demerged Compony, the net worth of the Demerged
Compony wos expected to turn positive by 37st Morch 2074. The Demerged Compony
couldn't ochieve the oforesoid objective ond occordingly the monogement ol the
Demerged Compony decided to moke on ottempt to achieve positive net worth by 37st
Morch 2075. However, os on 37st Morch 2075, the Demerged Compony could not ochieve
positive net worth ond occordingly, it hos been proposed to demerge the Manulocturing
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Business of the Demerged Compony with the Resulting Company with effect from the
oppointed date of 37st Morch 2074.

(e) The Scheme hos been approved by the Board of Directors of the Demerged Company and
the Resulting Compony in their respective meetings held on 23rd November, 2075.

Further, to meet the requirements of Para I of the SEBI Circular No.

CFD/D\L3/C\R/2017/21 doted Morch 70, 2077, the Board of Directors of the Demerged
Company and the Resulting Company, at their respective meetings held on 23 November
2075, have considered and opproved the revised Shore Allotment Rotio ond made other
relevont / necessary / consequential amendments to the Scheme.

(f) This Scheme hos been drawn up so that the Demerger of the Demerged Undertoking from
the Demerged Company into the Resulting Company is compliont with the conditions
relating to "Demergef os specified under Section 2(1gAA) of the lncome Tox Act, 796i7

("|ncome Tox Act")."

Description of the Scheme:
A. The Scheme provides for:

a) demerger of the entire Demerged Undertaking (manufacturing business) of the Demerged
Company, together with all its assets and liabilities, into the Resulting Company on a going
concern basis.

b) issueof4Tl420fullypaid-upequitysharesoftheResultingCompanyofthefacevalueofl2each
to the shareholders of the Demerged Company, except to the Resulting Company itself, in
consideration for the demerger in compliance with the provisions of Section 2(19AA) of the
lncome Tax Act, 1951.

B. The Scheme shall be deemed to be effective from the Appointed Date i.e. March 3t,2OL4 but shall
be operative from the Effective Date.

C. The equity shares to be so issued to the shareholders of the Demerged Company have been
determined based on the Share Entitlement Ratio of 97 equity shares of the Resulting Company of
the face value of t 2 each for 1000 equity shares of the Demerged Company of the face value of t 25

each, as recommended by Messrs Katre Barwe & Associates, Chartered Accountants, Mumbai, the
independent valuation firm and the same will be issued on the Record Date.

D. Demerged Company will retain the Remaining Business which includes all the undertakings,
businesses, activities (including trading activities and support services to other undertakings),
employees and operations other than that of the manufacturing business.

NOTE: THE FEATURES/DETAIIS SET OUT ABOVE BETNG ONIY THE SAUENT FEATURES OF THE SCHEME, THE

EQUTW SHAREHOTDERS/CREDTTORS OF THE COMPANY ARE REqUESTED TO READ THE ENTIRE TEXT OF THE

SCHEME TO GET THEMSELVES FUTLY ACQUATNTED WITH THE PROVTSTONS THEREOF. THE WORDS AND
EXPRESSIONS USED ABOVE AND NOT DEFTNED BUT DEFTNED tN THE SCHEME, SHALL HAVE THE SAME
MEANINGS RESPECTIVELY ASSIGNED TO THEM IN THE SCHEME.

Observation Letters from BSE and NSE, both dated March 2L, 2OL8, conveying no objection to the
Scheme were enclosed with the original Notice collectively as Annexure C. Complaints Report dated

8.
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9.

10.

LL.

L2.

13.

December L8,2017 and January 5, 2018 submitted by the Company to BSE and NSE respectively were
enclosed with the original Notice collectively as Annexure D.

The audited financial results of the Demerged Company for the six months period ended September 30,
2018 were enclosed to the original Notice as Annexure F-1.

The unaudited financial results of the Resulting Company for the six months period ended September
30, 2018 were enclosed to the original Notice as Annexure F-2.

Pre and post-shareholding pattern of the Demerged Company and the Resulting Company were enclosed
to the original Notice as Annexure G.

Summary of Valuation Report including basis of valuation and Fairness opinion was enclosed to the
original Notice as Annexure H.

The applicable information of the Demerged Company in the format specified for the abridged
prospectus as provided in Part D of Schedule Vlll of the Securities and Exchange Board of lndia (lssue of
Capital and Disclosure Requirements) Regulations, 2009 was enclosed to the original Notice as Annexure
t.

t4. Amounts due to creditors as on November 30, 2018:

Demerged Company Resulting Company
Number Amount (< in takhl Number Amount (t in Lakhl

Secured Creditors 5 464.9s 6 918.90
Unsecured Creditors L75 6,61L.22 9842 193,640.33

15. As per section 2(6) of the Companies Act, 2013, "associate company", in relation to another company,
means a company in which that other company has a significant influence, but which is not a subsidiary
of the Company having such influence and includes a joint venture company. For the purpose of this
clause, "significant influence" means control of at least twenty percent of total voting power, or control
of or participation in business decisions under an agreement.

Since the Resulting Company is in a position to influence the operating and financial policies of the
Demerged Company is considered to be an Associate of the Resulting Company.

16. Effect of the Scheme on various parties

A. Key Managerial Personnel(KMPs) and Directorc

None of the Directors, the KMPs (as defined under the Companies Act, 2013 and rules framed

thereunder) of the Demerged Company and the Resulting Company and their respective relatives (as

defined under the Companies Act, 2013 and rules framed thereunder) have any interest in the
Scheme except to the extent of the equity shares held by them in the Demerged Company and the
Resulting Company and/or to the extent that the said Director(s) are common director(s) on the
Board of the said companies and/or to the extent that the KMPs are holding shares in said companies

as a nominee and/or to the extent that the said Director(s), KMPs and their respective relatives are

the directors, members of the companies that hold shares in the respective companies. Save as

aforesaid, none of the said Directors or the KMPs has any material interest in the Scheme.
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Effect of the Scheme on the KMPs pursuant to Demerger

The KMPs, if any, forming part of the Demerged Undertaking (manufacturing business) of the
Demerged Company shall become employees of the Resulting Company on the Scheme coming into
effect.

Details of shares held by the present Directors and KMPs of the Demerged Company and the
Resulting Company, either individually or jointly as a first holder or second holder or as a nominee
and by their relatives, in the respective companies are as under:

Demerged Company

Sr

No.
Name relatives of the Director/KMPs and relatives
of directors and KMPs

Designation Number of
equity

shares held

1. Mr. Shekhar Bajaj
(jointly with Bachhraj & Company Private Limited)

Chairman L

2. Mr. KunjbihariBhattad Director Nil

3. Mr. Sanjay Murarka Director Nil

4. Mr. Subir Datta Whole-time Director Nil

5. Mr. Manish Pathak Chief Financial Officer Nil

5. Mr. Sachin Chaudhary Company Secretary Nil

7 Mrs. Kiran Bajaj Relative of Director 1170001*
8. Ms. Geetika Bajaj Relative of Director 1170000
9. Mr. Niraj Bajaj (jointly with Bachhraj & Company

Private Limited)
Relative of Director L

10. Late Mr. Anant Bajaj (jointly with Bachhraj &
Company Private Limited)

Relative of Director 1

* lncluding 7 (one) equity shore held jointly with Bochhroj & Company Privote Limited.

Resulting Company

Sr.

No.
Name relatives of the Director/KMPs aird
relatives of directors and KMPs

Designation Number of
equity shares

1 Mr. Shekhar Bajaj Chairman & Managing Director 2500735
2 Mr. Harsh Vardhan Goenka lndependent Director Nil
3 Mr. Madhur Bajaj Non-Executive Director 81503s
4. Mr. Ashok Jalan lndependent Director Nil
5 Dr. (Mrs.) lndu Shahani lndependent Director Nil

5. Dr. Rajendra Prasad Singh lndependent Director Nil
7 Mr. Anuj Poddar Executive Director Nil
8 Mr. Siddharth Mehta lndependent Director Nil
9 Mrs. Pooja Bajaj Non-Executive Director 130000
10. Mr. Munish Khetrapal lndependent Director Nil
11. Mr. Anant Purandare Chief Financial Officer
L2. Mr. Mangesh Patil Company Secretary
13. Mrs. Mridula Vishnukumar Poddar Relative of Director 10
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L4 Mrs. Kiran Bajaj Relative of Director 5252819
15. Late Mr. Anant Bajaj Relative of Director 498L823
16. Ms. Geetika Bajaj Relative of Director 608346
17. Mr. Niraj Bajaj Relative of Director 2L93235
18 Mrs. Kumud Bajaj Relative of Director 190200
19. Mrs. Neelima Bajaj Swamy Relative of Director 900000
20 Mrs. Nimisha Jaipuria Relative of Director 558000
2L, Mrs. Minal Bajaj Relative of Director 617200
22, Ms. Kriti Bajaj Relative of Director 90000
23 Mr. Niravnayan Bajaj Relative of Director 251q)0

B. Promoter and Non-Promoter Equity Shareholders of the Demerged Company, the Resulting
Company and the Transferor Company

ln compliance with the provisions of section 232121(cl of the Companies Act, 2013, the Board of
Directors of the Demerged Company and the Resulting Company, in their meetings held on January
2, 2OL9 have adopted a report, inter-alia, explaining the effect of the Scheme on each class of
shareholders, key managerial personnel, promoter and non-promoter shareholders amongst others.
Copy of the reports adopted by the respective Board of Directors ofthe Demerged Company and the
Resulting Company are enclosed as Annexure E-l to E-2.

C. Preferenceshareholderc

Since the entire preference share capital of the Demerged Company has been singly held by the
Resulting Company, the same shall stand cancelled, extinguished and annulled on and from the
Effective Date, which shall be regarded as reduction of share capital of the Demerged Company,
pursuant to section 66 and any other applicable provisions of the Companies Act, 2013.

The Resultint Company does not have preference share capital.

D. DepositoE

Neither the Demerged Company nor the Resulting Company has accepted any public deposits.

E. Credltors & Debenture-Holderc

Upon this Scheme coming into effect, the creditors relating to the Demerged Undertaking shall
become the creditors of the Resulting Company.

The proposed Scheme does not involve any compromise or arrangement with the creditors. The
rights of the creditors shall not be affected by the Scheme. There will be no reduction in their claims
on account of the Scheme. The creditors will be paid in the ordinary course of business as and when
their dues are payable. There is no likelihood that the creditors would be prejudiced in any manner
as a result of the Scheme being sanctioned.

Neither the Demerged Company nor the Resultint Company has issued any debentures.

F. Employees
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With effect from the Effective Date, the permanent employees of the Demerged Undertaking, in
service on the Effective Date shall be deemed to have become the employees of the Resulting

Company with effect from the Effective Date without any interruption or break in their service as a

result of the transfer and vesting of the Demerged Undertaking to the Resulting Company. The terms
and conditions of their employment with the Resulting Company with effect from the Effective Date

shall not be less favourable than those applicable to them with reference to the Demerged Company

on the Effective Date.

The existing provident fund, gratuity fund, superannuation fund, trusts, retirement fund or benefits

and any other Funds or benefits created by the Demerged Company inter alia for the Employees
(cotlectively referred to as the "Funds") in terms of this Scheme shall be continued for the benefit of
such Employees on the same terms and conditions in the Resulting Company. With effect from the
Effective Date, the Resulting Company shalt make the necessary contribution for such Employees

taken over. Upon the Scheme being effective, the Resulting Company shall, to the extent pertaining

to the Demerged Undertaking, stand substituted for the Demerged Company for all purposes

whatsoever related to the administration or operation of such Fund or in relation to the obligations
to make a contribution to the said Funds in accordance with the provisions of the Fund or according
to the terms provided in the respective Fund deeds or other documents or, in the alternative, create

/ establish / setup / provide the facility of one or more alternative trusts being not less favourable
than the existing Fund in the Demerged Company of which such Employees were members in the
Demerged Company. The Resulting Company undertakes and assumes all the duties and obligations
and takes over and assumes all the rights and powers of the Demerged Company upon the Scheme

being effective, in relation to aforesaid Funds of the Demerged Company. The services of the
Employees of the Demerged Company will be treated as having been continuous for the purposes of
availing the benefits of the aforesaid funds or provisions of any Funds for Employees.

The employees of the Remaining Business of the Demerged Company shall continue as employees
of the Demerged Company.

The proposed Scheme does not have any impact on the existing employees of the Resulting

Company.

t7. Capita! Structure pre and post demerger

The Pre-Scheme capital structure of the Demerged Company and the Resulting Company are detailed in

clause 6 above.

The Post-Scheme capital structure is as follows:

Demerged Company: Upon the Scheme coming into effect, there will not be any change in the equity
share capital of the Demerged Company. However, since the entire preference share capital of the
Demerged Company has been singly held by the Resulting Company, the same shall stand cancelled,
extinguished and annulled on and from the Effective Date, which shall be regarded as reduction of equity
share capital of the Demerged Company, pursuant to section 66 or any other applicable provisions of
the Companies Act, 2013, as given below:

Particulars
Authorised Share Capita!:
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Resulting Company: Upon the Scheme coming into effect and on issue of 471420 fully paid-up equity
shares of the Resulting Company of the face value of { 2 each to the shareholders of the Demerged
Company, except to the Resulting Company itself, in consideration for the demerger in compliance with
the provisions of section 2(19AA) of the lncome Tax Act, 1961, the issued, subscribed and paid up share
capital of the Resulting Company shall increase to t 20,56,85,992 divided into 102842996 equity shares
of t 2 each, as given below:

t
Authorised Share

200000000 Sharesofl2each
Total I I

Subscribed and Pald
1028/.2996 Sharesof{2each 992
Total ?E'i,

The existing issued, subscribed and paid up share capital ofthe Resulting Company is < 20,47,43,L52
divided into 102371575 equity shares of t 2 each.

18. General

t. The Scheme is not expected to have any adverse effects on the material interests of KMP,
directors, promoters, non-promoters shareholders, depositors, creditors, debenture-holders,
debenture-trustee and employees of the Demerged Company and the Resulting Company,
wherever relevant.

The rights and interest of secured creditors and unsecured creditors of either of the companies,
if any, will not be prejudicially affected by the Scheme, as no sacrifice or waiver, at all called from
them, nor their rights are sought to be modified in any manner and post the Scheme, the
Resulting Company will be able to meet their liabilities.

The latest audited accounts forthe year ended March 31, 2018 ofthe Resulting Company indicate
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 creditors or unsecured creditors of the
Demerged/Resulting Company would lose or be prejudiced as a result of the Scheme being
passed, since no sacrifice or waiver is called for from them nor are rithts sought to be adversely
modified in any manner.

Hence, the Scheme will not cast any additional burden on the shareholders or the creditors nor
will it adversely affect the interest of any shareholders or creditors.

T

It.

6400000 Equity Shares of { 25 each
4fl)000 9% Cumulative redeemable preference shares of I 25 each 1,00,00,000
3200000 0% Cumulative redeemable ce shares of { 25 each 8,00,00,000
Total 25,00,00,m0
lssued, Subscribed and Paid Up Capital:

Il Shares of t 25 each id-u

Total 15,00,00,000
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As on the date of this Notice, no winding up proceedings are pending against the Demerged

Company and the Resulting Companies.

No lnvestigation proceedings are pending under the provision of the Companies Act, 2013 in

respect of the Demerged Company and the Resulting Companies.

19. Approvals/Sanctions/No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and subject

to the following conditions precedent:

obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme

under regulation 37 of the Securities and Exchange Board of lndia (Listing Obligations and

Disclosure Requirement) Regulations, 2015;

approval of the Scheme by the requisite majority of each class of shareholders, secured creditors

and unsecured creditors of the Demerged Company and the Resulting Company and such other
classes of persons of the said Companies, if any, as applicable or as may be required under the
Companies Act, 2013 and as may be directed by the Tribunal;

il. the Parties, as the case may be, complying with other provisions of the SEBI Circular, including

seeking approval of the shareholders of the Resulting Company through e-voting, as applicable.
The Scheme shall be acted upon only if the votes cast by the public shareholders in favour of the
proposal are more than the number of votes cast by the public shareholders, of the Resulting

Company, against it as required under the SEBI Circular. The term 'public' shall carry the same

meaning as defined under rule 2 of Securities Contracts (Regulation) Rules, 1957;

the sanctions and orders of the Tribunals, under sections 230 to 232 of the Act for approving the
Scheme, being obtained by the Demerged Company and the Resulting Company;

certified/authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed
with the concerned RoC having jurisdiction over the Parties by all the Parties; and

any other matters expressly agreed as conditions precedent to the effectiveness of the Scheme

as amongst the Parties in writing.

20.

The following documents will be open for inspection by the shareholders of the Resulting Company at
its registered office at 45147, Veer Nariman Road, Mumbai 400 001, between 11.00 a.m. to 1.00 p.m. on

all working days (except Saturdays) upto the date of the meeting:

Copy of the order passed by Hon'ble NCLT in Company Application lO27 of 2018, dated
November 2,zOLg directing the Resulting Company to, inter-alia, convene the meetings of its
Equity Shareholders, Secured Creditors and Unsecured Creditors;

ii. Copy of the Memorandum and Articles of Association of all the companies;

iv.

v.

t.

il.

lnspection

t.

tv

V:

vi.

26



ilt Copy of the audited financial statement of the Demerged Company as on September 30, 2018
and unaudited financial statement of the Resulting Company as on September 30, 2018;

tv Copy of the Statutory Auditors' certificate dated July 5, 2017 issued by Dalal & Shah LLP, to the
effect that the accounting treatment, if any, proposed in the Scheme is in conformity with the
Accounting Standards prescribed under section 133 of the Act; and

v. Copy of the Scheme.

This statement may be treated as an Explanatory Statement under sections 230(3), 232lLl and (2)and
102 of the Act read with rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of
Proxy shall be furnished by the Resulting Company to its shareholders, free of charge, within one (1)

working day (except Saturdays) on a requisition being so made for the same by the shareholders of the
Resulting Company.

After the Scheme is approved by the Equity Shareholders, Secured Creditors and Unsecured Creditors of
the Resulting Company, it will be subject to the approval/sanction by the Hon'ble NCLT.

sd/-
Shekhar Bajaj

(DtN:00089358)
Chairman appointed for the Meeting

2L.

22.

Place: Mumbai
Date: March L,2Ot9
Registered Office: 45147, Veer Nariman Road, Mumbai 400 001
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IN THE NATIONAL COMPANY LAW TRIBTINAL, MUMBAI BENCH
COMPAIYY APPLICATION NO. 1027 OF 2018

ln the matter of sections 230 - 232 and other applicable
provisions of the Companies Act,20l3

And

In the matter of Scheme of Arrangement between Hind
Lamps Limited and Bajaj Electricals Limited and their
respective shareholders and creditors

Bajaj Electricals Limited, a company incorporated
under the provisions of the Indian Companies Act,
1913 and having its registered offtce at 45147, Yeer
Nariman Road, Mumbai 400 001, Maharashtra. ... Applicant Company

SECIIRED CREDITORS
Form No. MGT-ll

PROXY T'ORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules, 20141

1 Name of the Secured Creditor

2. Address

3 Principal amount due as on December 31, 2018

VWe, being Secured Creditor of the Applicant Company, hereby appoint:

l. Name:........ .. E-mail ID: ...

....Signature
or failing him

Name:........

Address:

....Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Adjourned Meeting of the
Secured Creditors of the Company, convened as per the directions of the National Company Law Tribunal,
Mumbai Bench pursuant to the Order dated November2,2Dl& passed in Company Scheme Application No. 1027
of 2018 to be held on Tuesday, March 19,2019 at 04.30 PM at the corporate office of the Company at Mulla
House, 51, M.G. Road, Fort, Mumbai - 400 001, Maharashtra, in respect of the resolution as indicated below:

2 .. E-mail ID:



Sr.
No.

Particulars Vote (Optional)
@lease put a (/) mark or

please mention no. of shares)
For Asainst

I Resolution for approval of the Scheme of Arrangement between
Hind Lamps Limited and Bajaj Electricals Limited and their
respective shareholders and creditors under sections 230-23D and
other applicable provisions of the Companies Act. 2013.

day of 2019

Revenue
Stamp
of t ISigned this

Signature of Secured Creditor

Signature of Proxy

Notes:

I This form of proxy in order to be effective should be duly completed and deposited at the Registered
Office of the Applicant Company i.e.45147, Veer Nariman Road, Mumbai 400001 not less than 48 hours
before the commencement of the Meeting.

It is optional to indicate your preference. If you leave the 'For' or 'Against' column blank, your proxy
will be entitled to vote in the manner as he/she may deem appropriate.

In case the Secured Creditor is an entity, the duly completed Proxy Form should be accompanied by a
certified copy ofthe Board Resolution/Authority and preferably with attested specimen signature(s) ofthe
duly authorized signatory(ies) giving requisite authority to the Proxy holder.

2.

3.



Eaiai Elactriaete Ltd.
lasprhagrTast

Corporate ldentification Number: L3 I 500MH I 93 8PLC009887
Registered Office: 45147 , Veer Nariman Road, Mumbai 400 001 . Tel.: 022-22043780/3841 Fax: 022-22851279

Email: legal@bajajelectricals.com Website: www.bajajelectricals.com

ATTEI\DAI\TCE SLIP
(Please complete this attendance slip and hand over at the entrance of the meeting venue)

VWe hereby record my/our presence at the Adjourned Meeting of the Secured Creditors of Bajaj Electricals
Limited, convened as per the directions of the National Company Law Tribunal, Mumbai Bench, pursuant to the

Order dated November 2, 2018 passed in Company Scheme Application No. 1027 of 2018 held on Tuesday,

March 19,2019 at04.30 PM at the corporate office of the Company at Mulla House, 51, M.G. Road, Fort, Mumbai
- 400 001, Maharashtra.

Name of Secured Creditor/Proxy in BLOCK letters

NOTES:

Signature of Secured Creditor / Proxy

l. A Secured Creditor / Proxy / Authorised Representative needs to furnish duly signed 'Attendance Slip'
along with a valid Identity proof such as PAII card, Passport, Aadhaar card or Driving License to enter
the Meeting hall.

2. Secured Creditor / Proxy / Authorised Representative is requested to bring his / her copy of the Notice for
reference at the Meeting.

I

Name and address of the
Secured Creditor

Full name of Proxy /
Authorised
Representative

Secured Creditor's /
Proxy's / Authorised
Representative's
Signature



ROUTE MAP SHOWING TOCATION OF THE VENUE OF THE NCIT CONVEYED ADJOURNED MEETING OF THE
SECURED CREDITORS:

t,i ,l

[Source: GoogleJ

Venue: Mulla House,5l, M.G. Road, Fort, Mumbai - 400 001, Maharashtra.
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