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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

COMPANY APPLICATION NO. 1027 OF 2018

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

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 

 
Mumbai 400 001, Maharashtra. … Applicant Company

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE COMPANY PURSUANT TO THE 
ORDER DATED NOVEMBER 2, 2018 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

To,
The Unsecured Creditors of Bajaj Electricals Limited.

NOTICE is hereby given that by an Order dated November 2, 2018, the Hon’ble National Company Law Tribunal, Mumbai Bench 
(“Hon’ble NCLT”) has directed to convene a meeting of the Unsecured Creditors of the Company, for the purpose of considering, 

HLL” 
or “Demerged Company” or “Transferor Company” or “Non-Applicant”) and Bajaj Electricals Limited (“BEL Company
“Resulting Company Transferee Company Applicant”) and their respective shareholders and creditors (“Scheme”).

In pursuance of the said Order and as directed therein, further Notice is hereby given that a meeting of the unsecured creditors of 
the Company will be held at Walchand Hirachand Hall, 4th Floor, Indian Merchants Chamber, IMC Marg, Churchgate, Mumbai 400 
020, Maharashtra on Friday, February 22, 2019 at 10:30 a.m. at which time and place, the unsecured creditors of the Company 

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 and other applicable provisions, if any, of the Companies 

Articles of Association of the Company and subject to the approval of Hon’ble National Company Law Tribunal, Mumbai Bench  
(“Hon’ble NCLT”) and subject to such other approvals, consents, permissions or sanctions of regulatory and other authorities, 

Hon’ble NCLT or by any regulatory or other authorities, from time to time, while granting such approvals, consents, permissions 
or sanctions and which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, 
which term shall be deemed to mean and include one or more Committee(s) constituted / to be constituted by the Board or 
any person(s) which the Board may nominate to exercise its powers including the powers conferred by this Resolution), the 
arrangement embodied in the Scheme of Arrangement between Hind Lamps Limited and Bajaj Electricals Limited and their 
respective shareholders and creditors (“Scheme”) placed before this meeting and initialed by the Chairman of the meeting for the 

FURTHER RESOLVED THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things, as it may, in its 
absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this Resolution and effectively implement 

which may be required and/or imposed by the Hon’ble NCLT while sanctioning the arrangement embodied in the Scheme or 

may arise including passing of such accounting entries and/or making such adjustments in the books of accounts as considered 

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that the proxy in Form 

Company or can be downloaded from the website of the Company (www.bajajelectricals.com). 
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TAKE FURTHER NOTICE that in compliance with the provisions of (i) sections 230(4), 110 and other applicable provisions, if any, 
of the Companies Act, 2013; (ii) rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016; 
(iii) rule 22 and other applicable provisions of the Companies (Management and Administration) Rules, 2014; (iv) regulation 44 

Regulations, 2015, the Company has provided the facility of voting by postal ballot so as to enable the unsecured creditors to 
consider and approve the Scheme by way of aforesaid Resolution. The Company has also provided the facility of voting through 
ballot paper at the venue of the meeting. Accordingly, you may cast your vote either through postal ballot or through ballot paper 
at the Venue of the meeting.

attending the meeting. However, the unsecured creditors who have cast their votes by postal ballot will not be eligible to cast their 

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 Index to this Notice, are enclosed herewith and the same can be obtained free of charges on any working day 

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 by the 

Sd/-
Shekhar Bajaj

(DIN: 00089358)
Chairman appointed for the Meeting

Place: Mumbai
Date: January 2, 2019

NOTES:

1.  The Explanatory Statement pursuant to 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 is enclosed herewith and forms part of 
this Notice. 

2.  AN UNSECURED CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE 

NEED NOT BE AN UNSECURED CREDITOR OF THE COMPANY. PROXY IN ORDER TO BE EFFECTIVE, MUST BE 
RECEIVED AT THE COMPANY’S REGISTERED OFFICE NOT LESS THAN 48 (FORTY EIGHT) HOURS BEFORE THE 
COMMENCEMENT OF THE MEETING. 

3.  A minor cannot be appointed as a Proxy. The instrument appointing a proxy shall be signed by the appointer or his attorney 

attorney duly authorised by it.

4.  The authorised representative of a body corporate which is a registered unsecured creditor of the Company may attend and 

the Company not later than 48 (forty eight) hours before the scheduled time of the commencement of the meeting.

5.  The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory Statement, amongst others, will 
be published through advertisement in the following newspapers, namely, (i) “Free Press Journal” in the English language; 
and (ii) translation thereof in “Navshakti” in the Marathi language.
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meeting and produce the attendance slip, duly completed and signed, at the entrance of the meeting venue.

8.  The Notice is being sent to all unsecured creditors, whose name appeared in the register of unsecured creditors as on 

on the website of the Company (www.bajajelectricals.com). 

9.  Also, the Company is offering facility for voting through Postal Ballot Form. A Postal Ballot Form along with self-addressed 

printed on the Postal Ballot Form and return the form duly completed with assent (for) or dissent (against), in the attached 
Business Reply Envelope, so as to reach the Scrutinizer on or before Thursday, February 21, 2019 by 5:00 p.m. Unsecured 
creditors who have received the Notice by e-mail and who wish to vote through Postal Ballot can download the Postal Ballot 
Form from the Company’s website www.bajajelectricals.com.

10.  Also, the Company is offering facility for voting by way of ballot papers at the meeting for the unsecured creditors attending 
the meeting who have not cast their vote by Postal Ballot.

11.  Unsecured creditors can opt only for one mode of voting out of the aforementioned modes viz. postal ballot or ballot paper 
at the meeting.

the meeting.

13.  Voting rights shall be in proportion to the principal amount due to the unsecured creditors as on the cut-off date i.e. Monday, 
December 31, 2018.

14.  The voting period for Postal Ballot shall commence on and from Wednesday, January 23, 2019 at 9.00 a.m. (IST) and end 
on Thursday, February 21, 2019 at 5:00 p.m. (IST).

15. No other form or photocopy of the Postal Ballot Form is permitted.

16.  Mr. Anant B. Khamankar, Practicing Company Secretary (Membership Number: FCS 3198, CP Number 1860) 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, 
2018 to conduct the postal ballot and voting process in a fair and transparent manner. 

17.  The Scrutinizer will submit his combined report to the Chairperson of the meeting after completion of the scrutiny of the 
votes cast by the unsecured creditors of the Company through Postal Ballot or ballot paper at the venue of the meeting. The 

the website of the Company i.e. www.bajajelectricals.com, besides being communicated to BSE Limited and National Stock 
Exchange of India Limited.

cast in favour of the resolution.

19.  All the documents referred to in the Explanatory Statement shall be available for inspection by the unsecured creditors at the 

of the meeting.

20.  In 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 unsecured creditors of the Company, voting 
by way of Postal Ballot and voting by way of ballot paper at the meeting, agree to the Scheme.

4



IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
COMPANY APPLICATION NO. 1027 OF 2018

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

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 

 
Mumbai 400 001, Maharashtra. … Applicant Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF 
THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016

1.  Pursuant to the order dated November 2, 2018, 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 unsecured creditors of Bajaj 
Electricals Limited (“BEL” or “Company” or “Resulting Company” or “Transferee Company” or “Applicant”) is being 
convened at Walchand Hirachand Hall, 4th Floor, Indian Merchants Chamber, IMC Marg, Churchgate, Mumbai 400020, 

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.

present in person. 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 unsecured creditors of the Company including for any adjournment thereof.

read with rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”).

4.  As stated earlier, the Hon’ble NCLT by the said Order has, inter alia, directed that a meeting of the unsecured creditors of 
the Company shall be convened and held at Walchand Hirachand Hall, 4th Floor, Indian Merchants Chamber, IMC Marg, 
Churchgate, Mumbai 400 020, Maharashtra, on Friday, February 22, 2019 at 10:30 a.m. for the purpose of considering, and 

would be entitled to vote in the said meeting either in person or through proxy. In addition, the Company is seeking the 
approval of its unsecured creditors to the Scheme by way of voting through postal ballot.

5.  In 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 unsecured creditors of the Company, as the case may be, 
voting in person or by proxy or by postal ballot, agree to the Scheme.

6. Background:

 6.1 Details of the Demerged Company:

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

  b)  Corporate Identity Number (CIN): U27302UP1951PLC002355

  c)  Permanent Account Number (PAN): AAACH3973Q

  e) E-mail address: hindlamps@sify.com
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  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:

   “3(i)   To acquire certain lamp and glass factories, plant, machinery equipment and stocks and other assets of 

particularly of electric goods including electric lamps and lighting effects of every kind and description, 
including all parts and accessories, electrical apparatus of every kind and description, including all parts 
and accessories, and generally of articles, instruments and things required for or capable of being used 
for and in connection with the generation, transformation, propagation, radiation, distribution, supply, 
accumulation and employment or application of electricity for any purposes whatsoever, and to carry 
on the business of glass manufacturers and particularly the business of manufacturing glass articles for 
electric apparatus, and to carry on also the business of and electrical and general engineers and general 
merchants and contractors and any other trade or business whatsoever, whether manufacturing or 
otherwise which can in the opinion of the Company be advantageously or conveniently earned on by the 
Company by way of extension of or in connection with its general business or which is calculated directly 
or indirectly to develop the business or any branch of the business or the Company or to increase the 

amalgamate with or absorb any person or persons, company or companies, partnership or partnerships 
carrying on any business which this Company is authorised to carry on or possessed of property suitable 

  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(1)(o) of 
the Sick Industrial Companies (Special Provisions) Act, 1985 (“SICA”) by the Board of Industrial and Financial 
Reconstruction (“BIFR”
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 31, 2018 is 
as under:

Particulars `

Authorised Share Capital:

` 25 each 16,00,00,000

400000 9% Cumulative Redeemable Preference Shares of ` 25 each 1,00,00,000

3200000 0% Cumulative Redeemable Preference Shares of ` 25 each 8,00,00,000

Total 25,00,00,000

Issued, Subscribed and Paid Up Capital:

` 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

capital of the Demerged Company.
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  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,  
Mumbai 400 005

Promoter Group Individual(s) / Entity(ies)

Mrs. Kiran Bajaj Flat No. 50, Building No. 4, Hill Park, A.G. Bell Marg, Malabar Hill, 
Mumbai 400 006

Ms. Geetika Bajaj Flat No. 50, Building No. 4, Hill Park, A.G. Bell Marg, Malabar Hill, 
Mumbai 400 006

Mr. Niraj Bajaj
62-A, Peddar Road, Mumbai 400 026

Bajaj Electricals Limited

Bachhraj & Company Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Jamnalal Sons Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Baroda Industries Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj International Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

   Details of Directors

Name Designation Address
Mr. Shekhar Bajaj Chairman Flat No. 211, Maker Tower A, Cuffe Parade, Collaba,  

Mumbai 400 005
Mr. K. R. Bhattad Director 601 A-Wing, Trishla Tower, Amarkant Jha Marg, Borivali 

(West), Mumbai 400 092
Mr. Sanjay Murarka Director Flat No.7, Krishna Nandan, Natwar Nagar Road No.4, Hindu 

Friends Society Road, Jogeshwari (East), Mumbai 400 060
Mr. Subir Datta Whole-time Director

Noida, Uttar Pradesh 201 301.

 6.2 Details of the Resulting Company:

  a)  The Resulting Company was incorporated as a public company with limited liability in the name ‘Radio 
 

July 14, 1938. 

and since then, there has been no further change in the name of the Resulting Company.

  b) Corporate Identity Number (CIN): L31500MH1938PLC009887

  c) Permanent Account Number (PAN): AAACB2484Q

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

“BSE”) and National Stock Exchange of 
India Limited (“NSE”). 

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

  7



The relevant main objects of the Resulting Company as set out in its Memorandum of Association are as follows:

   
deal in all kinds of electrical goods, instruments, appliances and apparatus of every kind and description 

transformers, switchgear, motors, fans all parts, components, accessories and raw materials and all 
articles, goods and things required for or capable of being used for, or in connection with the generation, 
transformation, propagation, distribution, supply, measurement, accumulation and employment of 

laboratory and medical apparatus and equipments, industrial, commercial, domestic, cooking, heating, 

exchange, alter or improve or otherwise deal in all kinds of engineering goods such as high, medium 

carriage, headframes, lowering and raising winches, base hinged lowering and raising masts, and its 
manually or electrically operated and hydraulically powered counterbalances, mobile lighting masts with 

junction boxes of any type and instruments, equipments, apparatus, machinery and all articles, goods 

deal in electrical, metallic, accessories and components, apparatus, tools, appliances, hardware 

hydro, atomic or any other resources and/or trading thereof and/or transmit, distribute, convey or supply 
the same by whatever means to any user, trader or any person whomsoever in any part of India or 

any business which this Company is authorised to carry on or possessed of property suitable for the 

or by the issue of securities, or partly in one mode and partly in another, and generally on such terms as 

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 

  j)  The authorised, issued, subscribed and paid-up share capital of the Demerged Company as on March 31, 2018 is 
as under:

Particulars `

Authorised Share Capital:
` 2 each 40,00,00,000

Total 40,00,00,000
Issued, Subscribed and Paid Up Capital:

` 2 each (fully paid-up) 20,40,75,002
Total 20,40,75,002
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shares of `

grantees.

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

   Details of Promoters

Name Address

Promoter(s)

Mr. Rahul Bajaj Bungalow No. 4, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex, Mumbai 
Pune Road, Akurdi, Pune 411 035

Mr. Shekhar Bajaj Flat No. 211, Maker Tower A, Cuffe Parade, Collaba,  
Mumbai 400 005

Mr. Madhur Bajaj Bungalow No. 3, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex,  
Mumbai Pune Road, Akurdi, Pune 411 035

Mr. Niraj Bajaj
62-A, Peddar Road, Mumbai 400 026

Promoter Group Individual(s) / Entity(ies)*

Mrs. Kiran Bajaj Flat No. 50, Building No. 4, Hill Park, A.G. Bell Marg, Malabar Hill, 
Mumbai 400 006

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, 
Mumbai 400 006

Mrs. Minal Bajaj
62-A, Peddar Road, Mumbai 400 026

Ms. Geetika Bajaj Flat No. 50, Building No. 4, Hill Park, A.G. Bell Marg, Malabar Hill, 
Mumbai 400 006

Mrs. Nimisha Jaipuria Flat No.165-A, Raj Mahal, Vilas Extension, 9th Main Road,  
Bengaluru 560 080

Mr. Niravnayan Bajaj
62-A, Peddar Road, Mumbai 400 026

Ms. Kumud Bajaj Bungalow No. 3, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex,  
Mumbai Pune Road, Akurdi, Pune 411 035

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

Ms. Suman Jain Bhagwati Bhawan, 31-B, M. L. Dahanukar Marg,  
Mumbai 400 026

Ms. Kriti Bajaj
62-A, Peddar Road, Mumbai 400 026

Ms. Shefali Bajaj Bungalow No. 4, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex,  
Mumbai Pune Road, Akurdi, Pune 411 035

Mr. Sanjivnayan Bajaj Bungalow No. 4, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex, Mumbai 
Pune Road, Akurdi, Pune 411 035

Ms. Deepa Bajaj Plot No. 34 & 35, Yog Koregaon Park, Lane No. 2,  
Pune 411 001

Mr. Rishabnayan Bajaj Plot No. 34 & 35, Yog Koregaon Park, Lane No. 2,  
Pune 411 001

Mr. Siddhant Bajaj Bungalow No. 4, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex, Mumbai 
Pune Road, Akurdi, Pune 411 035

Ms. Sanjali Bajaj Bungalow No. 4, Bajaj Vihar Colony, Bajaj Auto Ltd. Complex, Mumbai 
Pune Road, Akurdi, Pune 411 035

Master Aryaman Kejriwal Flat No. 3703, B Wing, Vivarea, Sane Guruji Marg, Near Jacob Circle, 
Mumbai 400 011
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Name Address

Master Nirvaan Kejriwal Flat No. 3703, B Wing, 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

Master Aarav Swamy Ashoka Apts., Flat No.43, 4th Floor, Rungta Lane, Napeansea Road, 
Mumbai 400 006

Master Vihaan Jaipuria Flat No.165-A, Raj Mahal, Vilas Extension, 9th Main Road, Bengaluru 
560 080

Ms. Sheetal Bajaj  
13th Floor, 62-A, Peddar Road, Mumbai 400 026

Rajivnayan Bajaj HUF Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Sanjivnayan Bajaj HUF Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Jamnalal Sons Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj Holdings And Investment Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj International Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Baroda Industries Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Hercules Hoists Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Shekhar Holdings Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Rahul Securities Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bachhraj Factories Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj Sevashram Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bachhraj And Company Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Kamalnayan Investment & Trading 
Private Limited

Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Madhur Securities Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Niraj Holdings Private Limited Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Sanraj Nayan Investments Private 
Limited

Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Bajaj Trading Company  
(Partnership Firm)

Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Kiran Bajaj (Trust) Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Niraj Bajaj (Trust) Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021
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Name Address

Deepa Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Sanjali Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Siddhant Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Kriti Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Rishab Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Geetika Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Aryaman Trust  
Mumbai 400 020

Nirvaan Trust  
Mumbai 400 020

Rajiv Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Sanjiv Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Anant Bajaj Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Nirav Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Sanjali Family Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

Siddhant Family Trust Bajaj Bhawan, 2nd Floor, 226 Nariman Point, Jamnalal Bajaj Marg, 
Mumbai 400 021

   Details of Directors

Name Designation Address

Mr. Shekhar Bajaj Chairman & Managing 
Director

Flat No. 211, Maker Tower A, Cuffe Parade, Collaba, 
Mumbai 400 005

Mr. Harsh Vardhan Goenka Independent Director  
Mumbai 400 026

Mr. Madhur Bajaj Non-Executive Director Bungalow No. 3, Bajaj Vihar Colony, Bajaj Auto Ltd. 
Complex, Mumbai Pune Road, Akurdi, Pune 411 035

Mr. Ashok Jalan Independent Director Hari Bhavan, 4th Floor, 64, Peddar Road,  
Mumbai 400 026

Dr. (Mrs.) Indu Shahani Independent Director Flat No.56, Hill Park, A.G.Bell Road, Malabar Hill, 
Mumbai 400 006

Dr. Rajendra Prasad Singh Independent Director A-1 Power Grid Residential Complex, Sector-43, 
Gurgaon, Haryana 122 002

Mr. Anuj Poddar Executive Director 201 Martins Nest, 9 Central Avenue, Santacruz 
(West), Mumbai 400 054

Mr. Siddharth Mehta Independent 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 400 006

Mr. Munish Khetrapal Independent Director 12660 Kane DR, Saratoga, CA USA
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7. Corporate Approvals:

respective meetings held on November 23, 2015. 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, Independent 
Chartered Accountants and Fairness Opinion dated November 23, 2015 issued by SPA Capital Advisors Limited, 
Merchant Banker, 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, 2015 approved the proposed Scheme, after taking on record Valuation Report dated November 22, 
2015 issued by S.R. Batliboi & Co. LLP, Independent Chartered Accountants and Fairness Opinion dated November 
23, 2015 issued by SPA Capital Advisors Limited, Merchant Banker. 

   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

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 Independent Director Yes - -

  (b) Resulting Company

Name of the Directors Designation Voted in 
Favour

Voted 
Against

Abstained 
from voting

Mr. Shekhar Bajaj Chairman & Managing Director - - Yes
Mr. Harsh Vardhan Goenka Independent Director Yes - -
Mr. Madhur Bajaj* Non-Executive Director - - -
Mr. Ashok Jalan Independent Director Yes - -
Dr. (Mrs.) Indu Shahani Independent Director Yes - -
Dr. Rajendra Prasad Singh Independent Director Yes - -
Mr. Vishnubhai Haribhakti Independent Director Yes - -
Late Mr. Anant Bajaj** Joint Managing Director - - Yes

* Absent 

 B. Regulatory changes and consequential amendments to the Scheme

   Since the Demerged Company was declared a sick industrial company within the meaning of section 3(1)(o) of the 

(“Case”).

(“SEBI Scheme Circulars”)

applicable to the Resulting Company.

   
2016, brought the provisions of SICA Repeal Act into force with effect from December 1, 2016 and SICA was repealed. 
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Section 4(b) of SICA Repeal Act (as amended by section 252 of the Insolvency and Bankruptcy Code, 2016) provides 

Regulations, 2015 and SEBI Scheme Circulars have become applicable to the Resulting Company as the Scheme was 

(“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 VII of SEBI (Issue of 

(“SEBI ICDR Regulations”). Further, as per Para 6 of the 

SEBI Scheme Circular shall be governed by its provisions.

considering the fact that the Scheme was approved by the Board of Directors of both the companies well before the 

   Accordingly, the Board of Directors of the Demerged Company and Resulting Company, in their respective meetings 

to the Scheme.

 C. Approval to 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, 2017. The Audit Committees’ of the Demerged 
Company and Resulting Company considered the revised Valuation Report dated October 31, 2017 issued by Messrs 
Katre Barwe & Associates, Independent Chartered Accountants and revised Fairness Opinion dated November 1, 2017 
issued by SPA Capital Advisors Limited, Merchant Banker, 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, 2017 approved the amended Scheme, after taking on record the revised Valuation Report dated 
October 31, 2017 issued by Messrs Katre Barwe & Associates, Independent Chartered Accountants and revised 
Fairness Opinion dated November 1, 2017 issued by SPA Capital Advisors Limited, Merchant Banker. The same are 
annexed to this 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

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 Independent Director Yes - -

Mr. Sanjay Murarka Independent Director Yes - -
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  (b) Resulting Company

Name of the Directors Designation Voted in 
Favour

Voted 
Against

Abstained 
from voting

Mr. Shekhar Bajaj Chairman & Managing Director - - Yes
Mr. Harsh Vardhan Goenka Independent Director Yes - -
Mr. Madhur Bajaj Non-Executive Director Yes - -
Mr. Ashok Jalan Independent Director Yes - -
Dr. (Mrs.) Indu Shahani Independent Director Yes - -
Dr. Rajendra Prasad Singh Independent Director Yes - -
Mr. Anuj Poddar*** Independent Director Yes - -
Mr. Siddharth Mehta Independent Director Yes - -
Late Mr. Anant Bajaj * Joint Managing Director - - Yes

 D.

Regulations, 2015. On March 21, 2018, the stock exchanges conveyed their no-objection to the Resulting Company in 

Regulations, 2015 while advising the Resulting Company to publish the information pertaining to Dr. Rajendra Prasad 
Singh, Independent 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 are annexed to this Notice collectively as Annexure C.

Demerged Company at their meetings held on March 29, 2018 and April 23, 2018, 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:

  (a) Demerged Company

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 Independent Director Yes - -

Mr. Sanjay Murarka Independent Director Yes - -

   

  (b) Resulting Company

Name of the Directors Designation Voted in 
Favour

Voted 
Against

Abstained 
from voting

Mr. Shekhar Bajaj Chairman & Managing Director Yes - -

Mr. Harsh Vardhan Goenka Independent Director Yes - -

Mr. Madhur Bajaj Non-Executive Director Yes - -

Mr. Ashok Jalan Independent Director Yes - -

Dr. (Mrs.) Indu Shahani Independent Director Yes - -

Dr. Rajendra Prasad Singh Independent Director - - Yes

Mr. Anuj Poddar** Independent Director Yes - -

Mr. Siddharth Mehta Independent Director Yes - -

Late Mr. Anant Bajaj * Joint Managing Director Yes - -
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   A copy of the Scheme (with the amendments duly incorporated) setting out in detail the terms and conditions of the 
arrangement, has been approved by Board of Directors of the Demerged Company and the Resulting Company at their 
respective Board Meetings, is annexed to this Notice as Annexure A and forms part of this Statement.

8. Rationale of the Scheme:

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

 “B. PURPOSE AND RATIONALE OF THIS SCHEME

 (a)  This scheme of arrangement (hereinafter referred to as the “Scheme”) is presented pursuant to the provisions of 

Income Tax Act, 1961 as may be applicable for the transfer by way of demerger of the Demerged Undertaking (as 

 (b)  The Board of Directors of the Demerged Company and the Resulting Company are of the view that the transfer and 

management expertise and quality systems & controls will enhance the performance of the business of the Demerged 

Company and to facilitate the revival of the Manufacturing Business of the Demerged Company upon its consolidation 

The Demerged Company couldn’t achieve the aforesaid objective and accordingly the management of the Demerged 

2015, the Demerged Company could not achieve positive net worth and accordingly, it has been proposed to demerge 
the Manufacturing Business of the Demerged Company with the Resulting Company with effect from the appointed 

 (e)  The Scheme has been approved by the Board of Directors of the Demerged Company and the Resulting Company 

 (f)  This Scheme has been drawn up so that the Demerger of the Demerged Undertaking from the Demerged Company 

of the Income Tax Act, 1961 (“In

9. 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.

` 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 Income Tax Act, 1961.

 B.  The Scheme shall be deemed to be effective from the Appointed Date i.e. March 31, 2014 but shall be operative from 
the Effective Date.

`
the Demerged Company of the face value of ` 25 each, as recommended by Messrs Katre Barwe & Associates, Chartered 

 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.
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NOTE: THE FEATURES/DETAILS SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE EQUITY 
SHAREHOLDERS/CREDITORS OF THE COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO 
GET THEMSELVES FULLY ACQUAINTED WITH THE PROVISIONS THEREOF. THE WORDS AND EXPRESSIONS USED 
ABOVE AND NOT DEFINED BUT DEFINED IN THE SCHEME, SHALL HAVE THE SAME MEANINGS RESPECTIVELY 
ASSIGNED TO THEM IN THE SCHEME.

10.  Observation Letters from BSE and NSE, both dated March 21, 2018, conveying no objection to the Scheme are enclosed 
herewith collectively as Annexure C. Complaints Report dated December 18, 2017 and January 5, 2018 submitted by the 
Company to BSE and NSE respectively are enclosed herewith collectively as Annexure D.

as Annexure F-1.

as Annexure F-2.

13. Pre and post-shareholding pattern of the Demerged Company and the Resulting Company are enclosed as Annexure G.

14. Summary of Valuation Report including basis of valuation and Fairness opinions is enclosed herewith as Annexure H.

Regulations, 2009 is enclosed herewith as Annexure I.

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

Demerged Company Resulting Company

Number Amount (` in Lakh) Number Amount (` in Lakh)

Secured Creditors 5 464.95 6 918.90

Unsecured Creditors 175 6,611.22 9842 193,640.33

17.  As per section 2(6) of the Companies Act, 2013, “associate company”, in relation to another company, means a company in 

percent of total voting power, or control of or participation in business decisions under an agreement. 

Demerged Company is considered to be an Associate of the Resulting Company.

18. Effect of the Scheme on various parties:

 A. Key Managerial Personnel (KMPs) and Directors

members of the companies that hold shares in the respective companies.

  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, 

companies are as under: 
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  Demerged Company

Sr. 
No.

Name of Director/KMP and relatives of director 
and KMP

Designation Number of equity 
shares held

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

Chairman 1

2. Mr. Kunjbihari Bhattad Director Nil

3. Mr. Sanjay Murarka Director Nil

4. Mr. Subir Datta Whole-time Director Nil

5. Mr. Manish Pathak Nil

6. 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 1

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

Relative of Director 1

  Resulting Company

Sr. 
No.

Name of Director/KMP and relatives of director 
and KMP

Designation Number of equity 
shares held

1. Mr. Shekhar Bajaj Chairman & Managing Director 2500735

2. Mr. Harsh Vardhan Goenka Independent Director Nil

3. Mr. Madhur Bajaj Non-Executive Director 815035

4. Mr. Ashok Jalan Independent Director Nil

5. Dr. (Mrs.) Indu Shahani Independent Director Nil

6. Dr. Rajendra Prasad Singh Independent Director Nil

7. Mr. Anuj Poddar Executive Director Nil

8. Mr. Siddharth Mehta Independent Director Nil

9. Mrs. Pooja Bajaj Non-Executive Director 130000

10. Mr. Munish Khetrapal Independent Director Nil

11. Mr. Anant Purandare 14096

12. Mr. Mangesh Patil Company Secretary 3217

13. Mrs. Mridula Vishnukumar Poddar Relative of Director 10

14. Mrs. Kiran Bajaj Relative of Director 5252819

15. Late Mr. Anant Bajaj Relative of Director 4981823

16 Ms. Geetika Bajaj Relative of Director 608346

17. Mr. Niraj Bajaj Relative of Director 2193235

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

21. Mrs. Minal Bajaj Relative of Director 617200

22. Ms. Kriti Bajaj Relative of Director 90000

23. Mr. Niravnayan Bajaj Relative of Director 251000
 

 B.  Promoter and Non-Promoter equity shareholders of the Demerged Company, the Resulting Company and 
the Transferor Company

   In compliance with the provisions of section 232(2)(c) of the Companies Act, 2013, the Board of Directors of the 
Demerged Company and the Resulting Company, in their meetings held on January 2, 2019 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 of the 
Demerged Company and the Resulting Company are enclosed as Annexure E-1 to E-2.
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 C. Preference Shareholders

   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 Resulting Company does not have preference share capital.

 D. Depositors

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

 E. Creditors & Debenture-Holders

   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 Resulting Company has issued any debentures.

 F. Employees

   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.

Resulting Company. With effect from the Effective Date, the Resulting Company shall 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 

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 

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.

19. Capital 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:
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, 

applicable provisions of the Companies Act, 2013, as given below:
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Particulars `

Authorised Share Capital:

` 25 each 16,00,00,000

400000 9% Cumulative Redeemable Preference Shares of ` 25 each 1,00,00,000

3200000 0% Cumulative Redeemable Preference Shares of ` 25 each 8,00,00,000

Total 25,00,00,000

Issued, Subscribed and Paid Up Capital:

` 25 each (fully paid-up) 15,00,00,000

Total 15,00,00,000

  Resulting Company: 
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 Income Tax 
Act, 1961, the issued, subscribed and paid up share capital of the Resulting Company shall increase to ` 20,56,85,992 

` 2 each, as given below:

Particulars `

Authorised Share Capital:

` 2 each 40,00,00,000

Total 40,00,00,000

Issued, Subscribed and Paid Up Capital:

` 2 each (fully paid-up) 20,56,85,992

Total 20,56,85,992

  The issued, subscribed and paid up share capital of the Resulting Company as on the date of this Notice is ` 20,47,43,152 
` 2 each.

20. General

 i.  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.

 ii.  The rights and interest of secured creditors and unsecured creditors of either of the companies, if any, will not be 

 iii.  The latest audited accounts for the year ended March 31, 2018 of the 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 

   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

 iv.  As on the date of this Notice, no winding up proceedings are pending against the Demerged Company and the Resulting 
Companies.

 v.  No investigation or proceedings are pending under the provisions of the Companies Act, 2013 in respect of the 
Demerged Company and the Resulting Companies.

21. 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:

of the Demerged Company and the Resulting Company and such other classes of persons of the said Companies, if any, as 
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 iii.  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 

 iv.  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;

having jurisdiction over the Parties by all the Parties; and

 vi.  any other matters expressly agreed as conditions precedent to the effectiveness of the Scheme as amongst the Parties 
in writing.

22. Inspection

the date of the meeting:

 i.  Copy of the Order passed by Hon’ble NCLT in Company Application 1027 of 2018, dated November 2, 2018 directing 

creditors;

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

in the Scheme is in conformity with the Accounting Standards prescribed under section 133 of the Act; and

 v. Copy of the Scheme.

23.  This statement may be treated as an Explanatory Statement under sections 230(3), 232(1) 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 

made for the same by the unsecured creditors of the Resulting Company.

Shekhar Bajaj
(DIN: 00089358)

Chairman appointed for the Meeting
Place: Mumbai
Date: January 2, 2019
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ANNEXURE A

SCHEME OF ARRANGEMENT

BETWEEN

HIND LAMPS LIMITED 

 (“DEMERGED COMPANY”)

AND

BAJAJ ELECTRICALS LIMITED 

(“RESULTING COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

A. BACKGROUND AND DESCRIPTION OF COMPANIES WHO ARE PARTIES TO THIS SCHEME

 1)  Hind Lamps Limited is an existing public limited company, incorporated on 30th April 1951, under the provisions of the 
Indian Companies Act, 1913 and deemed to exist within the purview of the Companies Act, 2013, having its registered 

“Demerged Company” or “HLL”). 

 2)  The Demerged Company is primarily engaged in the business of manufacturing of GLS bulbs, HID bulbs and aluminium 
caps and was declared as a sick industrial company within the meaning of section 3(1)(o) of the Sick Industrial 
Companies (Special Provisions) Act, 1985 (“SICA”) by the Board for Industrial and Financial Reconstruction (“BIFR”) in 

 3)  Bajaj Electricals Limited is an existing public limited company incorporated on 14th July 1938 under the provisions 
of the Indian Companies Act, 1913 and deemed to exist within the purview of the Companies Act, 2013, having its 

“Resulting 
Company” or as “BEL”). 

 4)  The Resulting Company offers a diverse range of products and services including sales, distribution and marketing 
of electrical appliances, manufacture of fans and high masts, poles and towers and products relating to industrial, 
commercial, and domestic lighting, undertaking turnkey, commercial and rural lighting projects, design, manufacture, 

on BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”). 

B. PURPOSE AND RATIONALE OF THIS SCHEME

 (a)  This scheme of arrangement (hereinafter referred to as the “Scheme”) is presented pursuant to the provisions of 
Sections 230-232 of the Companies Act, 2013 and other relevant provisions of the Companies Act, 2013 and the 
Income Tax Act, 1961 as may be applicable for the transfer by way of demerger of the Demerged Undertaking (as 

 (b)  The Board of Directors of the Demerged Company and the Resulting Company are of the view that the transfer 

 

Demerged Undertaking.

Company and to facilitate the revival of the Manufacturing Business of the Demerged Company upon its consolidation 
with the Resulting Company.
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 (“MDRS”)
the Demerged Company, the net worth of the Demerged Company was expected to turn positive by 31st March 2014. 
The Demerged Company couldn’t achieve the aforesaid objective and accordingly the management of the Demerged 
Company decided to make an attempt to achieve positive net worth by 31st March 2015. However, as on 31st March 
2015, the Demerged Company could not achieve positive net worth and accordingly, it has been proposed to demerge 
the Manufacturing Business of the Demerged Company with the Resulting Company with effect from the appointed 
date of 31st March 2014.

 (e)  The Scheme has been approved by the Board of Directors of the Demerged Company and the Resulting Company 

Resulting Company in their respective meetings 9th November, 2017, respectively, have considered and approved the 

 (f)  This Scheme has been drawn up so that the Demerger of the Demerged Undertaking from the Demerged Company 

of the Income Tax Act, 1961 (“Income Tax Act”).

C. PARTS OF THIS SCHEME 

 This Scheme is divided into the following parts:

 Part A:

 Part B:  Demerger of Manufacturing Business of the Demerged Company and transfer and vesting thereof into the 

 Part C:  Other terms and conditions. 

PART A

 DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS & INTERPRETATION

A. DEFINITIONS

  In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the following 
meaning: 

 a)  “Act”

 b) “Appointed Date” means date for all tax and other regulatory purposes i.e. 31st day of March 2014;

 c) “Acquisition Date” means the date on which the NCLT approves the scheme of arrangement; 

 d)  “BIFR” means the Board for Industrial and Financial Reconstruction constituted under Section 4 of the Sick Industrial 

 e)  “Board of Directors” or “Board” shall mean the respective board of directors of the Demerged Company and the 
Resulting Company and shall, unless repugnant to the context, include a committee of directors or any other person 
authorized by the board of directors or such committee of directors; 

 f)  “Demerger” means the transfer by way of demerger of the Demerged Undertaking from the Demerged Company to 
the Resulting Company;

 g)  “Demerged Company” or “Transferor Company” or “HLL” means Hind Lamps Limited, a company incorporated 
under the provisions of the Indian Companies Act, 1913 and deemed to exist within the purview of the Companies Act, 

 h)  “Demerged Undertaking” means the Demerged Company’s Manufacturing Business comprising of the GLS and 
Aluminium Caps manufacturing unit of HLL located at Shikohabad, Dist. Firozabad, Uttar Pradesh and HID Lamps 
manufacturing unit located at Parwanoo, Himachal Pradesh as a going concern, including the entire business of such 
undertaking of the Demerged Company as on the Appointed Date, including in particular the following, but without in 
any manner whatsoever limiting the scope thereof : 
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  i)  The assets, wherever situated, whether moveable or immovable, real or personal, in possession or reversion, 
corporeal or incorporeal, tangible or intangible, present or contingent and including land, buildings, residential or 

brands, trademarks, patents, copyrights, or any other right of a similar nature and other intellectual property rights, 
domain names, URLs, investments, leases, leasehold and other tenancy rights, premises, hire purchase and 

furniture, telephones, telexes, facsimile connections, communication facilities, electrical and other installations, 
current assets including sundry debtors, deposits, receivables, funds, cash, bank balances, accounts, claims, sales 

and unabsorbed depreciation of all types under the Income Tax Act and other industrial and intellectual property, 

facilities and all other interests, rights and power of every kind, nature and description, whatsoever, privileges, 

of sales tax, value added tax, turnover tax, minimum alternate tax, service tax, etc), bills of exchange, letters of 
intent and loans and advances whether or not appearing in the books of accounts pertaining to the Demerged 
Undertaking;

connection with or pertaining to the Demerged Undertaking;

with or pertaining to the Demerged Undertaking;

Undertaking;

  v) The liabilities, which arise out of the activities or operations of the Demerged Undertaking; 

Undertaking;

multipurpose borrowings of the Demerged Company allocated to the Demerged Undertaking in the same 
proportion in which the value of the assets transferred under this Scheme bear to the total value of the assets of 
the Demerged Company immediately before giving effect to the Scheme;

of Directors of the Demerged Company, as on the Effective Date;

  ix)  Without prejudice to the generality of the provisions of sub clauses (i), (ii), and (iii) above, the Demerged Undertaking 

agreements, contracts and arrangements, powers, authorities, municipal permissions, registrations, engagements, 

and advantages pertaining to the Demerged Undertaking and all other rights and claims of whatsoever nature, 
howsoever described, and wheresoever situated which pertain to the Demerged Undertaking;

Income Tax Act, service tax laws, sales-tax laws, etc. to which the Demerged Undertaking is entitled to in terms of 

the provisions of Section 72A(4) and other applicable provisions of the Income Tax Act and the Employees of the 
Demerged Undertaking to the Resulting Company pursuant to this Scheme, without any further act or deed; and

Undertaking or whether or not it arises out of the activities would be decided by mutual agreement between the 
Board of Directors of the Demerged Company and the Resulting Company.
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 i)  “Effective Date”

becoming effective” or “effectiveness of the Scheme” shall be a reference to the “Effective Date”;

 j)  “Employees” 

 k)  “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, pre-emptive right, 
easement, limitation, attachment, restraint or any other encumbrance of any kind or nature whatsoever; and the term 
“Encumbered” shall be construed accordingly; 

 l) “Funds” shall have the meaning ascribed to it in Clause 8.2;

 m)  “Income Tax Act”
amendments thereof for the time being in force;

 n)  “Intellectual Property” means all intellectual properties including trademarks, service marks, logos, trade names, 

patents, inventions and any other intellectual property or proprietary rights (including rights in computer software) 
pertaining to the Demerged Undertaking, in each case whether registered or unregistered, including applications for the 

in the world;

 o)  “NCLT” means National Company Law Tribunal, Mumbai Bench, Maharashtra and National Company Law Tribunal, 
Allahabad Bench, Uttar Pradesh constituted under the Companies Act, 2013;

 p) “Record Date” shall have the meaning ascribed to it in Clause 11.2 of this Scheme;

 “Registrar of Companies” or the “ROC” means the Registrar of Companies, Kanpur, Uttar Pradesh, and Registrar of 
Companies, Mumbai, Maharashtra, as applicable;

 r)  “Remaining Business” means all the undertakings, businesses, activities (including trading activities and support 
services to other undertakings), employees and operations of the Demerged Company other than those comprised in 
the Demerged Undertaking;

 s)  “Resulting Company” or “Transferee Company” or “BEL” means Bajaj Electrical Limited, an existing public limited 
company incorporated under the provisions of the Indian Companies Act, 1913 and deemed to exist within the purview of 

 t)  “Scheme of Arrangement” or “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its 

 u) “SEBI” means the Securities and Exchange Board of India;

 v)  “Share Allotment Ratio”
of HLL under Clause 11.3 of the Scheme; 

 w)  “SICA”
amendment thereof; and

date for implementation of its provisions is 01.12.2016. With the said amendment, the SICA shall be read with its 
revised constitution later to the effective date of its implementation)

 x) “Transferred Liabilities” shall have the meaning ascribed to it in Clause 4.10 of this Scheme.

thereof, have the same meaning as ascribed to them under the Act, or failing which, respectively and in that order, 
under the Income Tax Act, Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, Sick Industrial 
Companies (Special Provisions) Act, 1985, The SICA Repeal Act, 2003 and other applicable laws, rules, regulations, 

to time as the case may be and as the context may demand 
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B. INTERPRETATIONS

 i)  References to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and schedules of this 
Scheme.

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

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

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

of a state or any joint venture, association, partnership, works council or employee representatives body (whether or 
not having separate legal personality).

 vi) The Schedules to this Scheme form an integral and inseparable part of this Scheme. 

2. DATE OF TAKING EFFECT

 The Scheme shall be deemed to be effective from the Appointed Date, but shall be operative from the Effective Date.

3. SHARE CAPITAL

 Demerged Company: The share capital of the Demerged Company as on 31st March 2018 was as under :

Authorised Capital (Amount in `)
`

4,00,000 9% Cumulative redeemable preference shares of `

32,00,000 0% Cumulative redeemable preference shares of `
Total 25,00,00,000/-
Issued, Subscribed and Paid-up Capital

`

Total 15,00,00,000/-

Resulting Company: The share capital of the Resulting Company as on 31st March 2018 was as under;

Authorised Capital (Amount in `) 
` 

Total 40,00,00,000/-
Issued, Subscribed and Paid-up Capital

` 

Total 20,40,75,002/-

` 

PART B

  DEMERGER OF THE DEMERGED UNDERTAKING (MANUFACTURING BUSINESS) FROM THE DEMERGED COMPANY 
AND TRANSFER AND VESTING THEREOF INTO THE RESULTING COMPANY INCLUDING CONSEQUENTIAL OR 
RELATED MATTERS INTEGRALLY CONNECTED THEREWITH.

4. TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING 

  Upon this Scheme coming into effect and with effect from the Appointed Date, the Demerged Undertaking (including all 
the estate, assets, rights, claims, title, interest and authorities including accretions and appurtenances of the Demerged 
Undertaking) of the Demerged Company shall, subject to the provisions of this Clause in relation to the mode of transfer and 
vesting and all other applicable provisions of applicable laws, rules and regulations for the time being in force, without any 
further act or deed, stand transferred to and be vested in or deemed to have been transferred to or vested in, as a going 
concern, to the Resulting Company together with all the estates, assets, titles, interest and Employees therein, subject 
however, to the provisions of this Scheme in relation to Encumbrances, if any, affecting the same or any part thereof. The 
transfer and vesting of the Demerged Undertaking to the Resulting Company shall be effected in the manner set out below. 

 4.1.  Whole of the Demerged Undertaking shall without further act or deed, matter of thing, stand transferred to and vested 
in the Resulting Company so as to vest in Resulting Company all the rights, title, interest pertaining to the Demerged 
Undertaking.
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 4.2.  All immovable properties (including land together with the building and structures standing thereon) of the Demerged 
Undertaking, whether freehold or leasehold and any documents of title, rights and easements in relation thereto shall 

by either the Demerged Company or the Resulting Company. Upon this scheme becoming effective and with effect 
from the Appointed Date, the Resulting Company shall be entitled to exercise any and all rights and privileges and shall 

properties (if any). The mutation of title to the immovable properties in the name of the Resulting Company (if any) shall 
be made and duly recorded by the appropriate authorities pursuant to the sanction of this Scheme in accordance with 

  4.3.  All the moveable assets including cash in hand of the Demerged Undertaking capable of being passed by manual 
delivery or by endorsement shall be physically handed over by manual delivery or endorsement and delivery, to the 
end and intent that the ownership and property therein passes to the Resulting Company on such handing over (as 

institutions. Such delivery and transfer shall be made on a date to be mutually agreed upon between the respective 
Board of Directors of Resulting Company and the Demerged Company within 30 days from the Effective Date. 

 4.4.  In respect of any assets belonging to the Demerged Undertaking, other than those referred to in sub-Clause 4.2 or 4.3 

deemed to be demerged from the Demerged Company and transferred to and vested in the Resulting Company upon 
the coming into effect of the Scheme and with effect from Appointed Date. 

 4.5.  Further, for assets belonging to the Demerged Undertaking including sundry debtors, outstanding loans and advances, 
if any, recoverable in cash or in kind or value to be received, bank balances and deposits, if any, the following modus 
operandi for intimating to third parties shall, to the extent possible, be followed: 

depositee of the Demerged Company as the case may be, that pursuant to the Scheme coming into effect, the 
said debt, loan, advances, deposit etc. be paid or made good or held on account of the Resulting Company as 
the person entitled thereto, to the end and intent that the right of the Demerged Company to recover or realise the 
same stands extinguished, and that such rights to recover or realize the same shall vest in the Resulting Company.

debtor or depositee that pursuant to the Scheme coming into effect, the said person, debtor or depositee should 
pay the debt, loan, advance or deposit, or make good the same or hold the same to the account of the Resulting 
Company and that the right of the Resulting Company to recover or realise the same is in substitution of the right 
of the Demerged Company. 

 4.6.  Upon the coming into effect of this Scheme, all debts, liabilities, loans and obligations incurred, duties or obligations 
of any kind, nature or description (including contingent liabilities) pertaining to the Demerged Undertaking (as on the 
Appointed Date) shall, without any further act or deed, stand transferred to and vested in and be deemed to have been 
transferred to and vested in the Resulting Company on the same terms and conditions as applicable to the Demerged 
Company, and shall become the debts, liabilities, loans, duties and obligations of the Resulting Company which shall 
meet, discharge and satisfy the same and further that it shall not be necessary to separately obtain the consent of any 
third party or other person who is a party to any contract or arrangement by virtue of any of the liabilities which have 
arisen in order to give effect to the provisions of this Clause.

 4.7.  Where any of the debts, liabilities, loans and obligations incurred, and duties and obligations undertaken pertaining 
to the Demerged Undertaking as on the Appointed Date deemed to be transferred to and vested in the Resulting 
Company have been discharged by the Demerged Company after the Appointed Date and prior to the Effective Date, 
such discharge shall be deemed to have been for and on account of the Resulting Company. 

 4.8.  Upon the coming into effect of the Scheme, all debts, liabilities, loans and obligations incurred, and duties and obligations 
undertaken pertaining to the Demerged Undertaking after the Appointed Date and prior to the Effective Date, shall, 
subject to the terms of this Scheme, be deemed to have been raised, used or incurred for and on behalf of the Resulting 
Company in which the Demerged Undertaking shall vest in terms of this Scheme and to the extent they are outstanding 
on the Effective Date, shall also without any further act or deed, stand transferred to and vested in and be deemed to 
have been transferred to and vested in the Resulting Company and shall become the debts, liabilities, loans, duties and 
obligations of the Resulting Company which shall meet, discharge and satisfy the same. 
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 4.9.  The Demerger and the transfer and vesting of the assets comprised in the Demerged Undertaking to and in the 
Resulting Company under this Scheme shall be subject to all Encumbrances, if any, affecting the same as hereinafter 
provided. 

 4.10.  In so far as the existing Encumbrance in respect of the loans, borrowings, debts, liabilities (“Transferred Liabilities”) 

to and shall operate only over the assets comprised in the Demerged Undertaking which have been Encumbered in 
respect of the Transferred Liabilities as transferred to the Resulting Company pursuant to this Scheme. Provided that 
if any of the assets comprised in the Demerged Undertaking which are being transferred to the Resulting Company 
pursuant to this Scheme have not been Encumbered in respect of the Transferred Liabilities, such assets shall remain 
unencumbered and the existing Encumbrance referred to above shall not be extended to and shall not operate over 

not affect the operation of the above. 

concerned, the Encumbrance over such assets relating to the Transferred Liabilities shall, as and from the Effective 
Date without any further act, instrument or deed be released and discharged from the obligations and Encumbrance 

shall not affect the operation of the above. Further, in so far as the assets comprised in the Demerged Undertaking are 
concerned, the Encumbrance over such assets relating to any loans, borrowings or debentures or other debts or debt 
securities which are not transferred pursuant to this Scheme (and which shall continue with the Demerged Company), 
shall without any further act or deed be released from such Encumbrance and shall no longer be available as security 
in relation to such liabilities.

 4.12.  Upon the coming into effect of this Scheme, the Resulting Company alone shall be liable to perform all obligations in respect 
of the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and the Demerged Company 
shall not have any obligations in respect of such Transferred Liabilities.

 4.13.  All Encumbrances or those, if any, created by the Demerged Company after the Appointed Date, in terms of this 
Scheme, over the assets comprised in the Demerged Undertaking or any part thereof transferred to the Resulting 
Company by virtue of this Scheme, shall, after the Effective Date, continue to relate and attach to such assets or any 
part thereof to which they were related or attached prior to the Effective Date and are transferred to the Resulting 
Company. Provided always that the Scheme shall not operate to enlarge the security for any loan, deposit or facility 
created by or available to the Demerged Company which shall vest in the Resulting Company by virtue of the Demerger 
and the Resulting Company shall not be obliged to create any further or additional security therefor after the Demerger 
has become effective or otherwise.

 4.14.  Without prejudice to the above and upon this Scheme coming into effect, the Demerged Company and the Resulting 

 4.15.  It is expressly provided that, save as mentioned in this Scheme, no other term or condition of the Transferred Liabilities 

 4.16.  Subject to the necessary consents being obtained in accordance with the terms of this Scheme, the provisions of the 
above sub-clauses shall operate, notwithstanding anything to the contrary contained in any instrument, deed or writing 
or the terms of sanction or issue of any security document, all of which instruments, deeds or writings shall stand 

Intellectual Property, premises, brands, privileges, powers, facilities of every kind and description of whatsoever nature 
in relation to the Demerged Undertaking and which are subsisting or having effect immediately before the Appointed 
Date, shall be and remain in full force and effect in favour of the Resulting Company and may be enforced fully and 
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shall stand vested in or deemed to be transferred to the Resulting Company without any further act or deed and 
shall be appropriately mutated by the statutory authorities or any other person concerned therewith in favor of the 

the Demerged Company shall vest in and become available to the Resulting Company pursuant to the Scheme coming 
into effect.

include (but shall not be limited to) income-tax, sales tax, value added tax, turnover tax, excise duty, service tax, 
customs and other incentives in relation to the Demerged Undertaking to be claimed by the Resulting Company with 

 4.20.  Since each of the permissions, approvals, consents, sanctions, remissions (including remissions under income-tax, 
sales tax, value added tax, turnover tax, excise duty, service tax, customs), special reservations, sales tax remissions, 

not mentioned above, shall stand transferred under this Scheme to the Resulting Company, the Resulting Company 

to the Scheme coming into effect.

relation to Demerged Undertaking, from the Appointed Date onwards including all or any refunds and claims shall, 

the Appointed Date onwards, shall be treated as withholding taxes deducted on behalf of the Resulting Company and 
the credit of the same shall be available to the Resulting Company. Accordingly, upon the Scheme becoming effective, 
pursuant to the provisions of this Scheme, the Demerged Company and the Resulting Company are expressly permitted 

above tax compliances (including payment of taxes, maintenance of records, payments, returns, etc.) carried out by the 
Demerged Company in respect of the Demerged Undertaking from the Appointed Date up to the Effective Date should 

to have met its obligations under the respective tax legislations. 

 4.22.  Upon coming into effect of this Scheme, to the extent that there are intercompany transactions or balances including 

any, in relation to the Demerged Undertaking, as on or from the Appointed Date, between the Demerged Company, and 
the Resulting Company, the obligations in respect thereof shall come to an end.

 4.23.  Further, if any taxes are deducted at source by the Demerged Company or the Resulting Company as the case may 
be on any payments or credit of any sum in the books (from Appointed Date to the Effective Date) and payable to the 
Resulting Company or Demerged Company as the case may be, but on account of Clause 4.22 the said transaction 
needs to be cancelled in the books of the Demerged Company or the Resulting Company, as the case may be, 
such taxes shall be deemed to be taxes paid by the Demerged Company or the Resulting Company and shall, in all 
proceedings, be dealt with accordingly.

 4.24.  Since this Demerger involves transfer of the Demerged Undertaking, the approval granted by the members of the 
Demerged Company to the Scheme shall be deemed to include the approval under section 180(1)(a) of the Companies 
Act, 2013.

5. CONTINUATION OF LEGAL PROCEEDINGS

authority or tribunal of whatsoever nature, pertaining to the Demerged Undertaking, by or against the Demerged 
Company arising after the Appointed Date, shall be continued and enforced by or against the Demerged Company only 
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legal proceedings in relation to the relevant matters pertaining to the Demerged Undertaking in the same manner and to 
the same extent as would or might have been initiated by the Demerged Company. Except as otherwise provided herein, 
the Demerged Company shall in no event be responsible or liable in relation to any such legal or other proceedings 

shall prosecute or defend such proceedings at its own cost, in co-operation with the Demerged Company.

 5.2.  The Resulting Company undertakes to have all legal proceedings initiated by or against the Demerged Company 
referred to in sub-Clause 5.1 above transferred to its name as soon as is reasonably possible after the Effective Date 
and to have the same continued, prosecuted and enforced by or against the Resulting Company to the exclusion of the 
Demerged Company. Both the Demerged Company and the Resulting Company shall make relevant applications in 
that behalf. 

 5.3.  If any suit, appeal or other proceedings relating to the Demerged Undertaking, of whatever nature by or against the 
Demerged Company be pending, the same shall not abate or be discontinued or in any way be prejudicially affected 
by reason of the demerger of the Demerged Undertaking or by anything contained in this Scheme but the proceedings 
may be continued, prosecuted and enforced by or against the Resulting Company in the same manner and to the same 
extent as it would or might have been continued, prosecuted and enforced by or against the Demerged Company as if 
this Scheme had not been made.

6. CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

 6.1.  Upon this Scheme becoming effective and with effect from the Appointed Date and subject to the provisions of this 
Scheme, all contracts, deeds, bonds, lease deeds, agreements entered into with various persons, arrangements and 
other instruments of whatsoever nature in relation to the Demerged Undertaking and to which the Demerged Company 

as on the Effective Date, shall continue in full force and effect on or against or in favour of, as the case may be, of 
the Resulting Company and may be enforced as fully and effectually as if, instead of the Demerged Company, the 

and provisions of such contracts, deeds, bonds, lease deeds, agreements, arrangements or instruments.

vesting of the Demerged Undertaking from the Demerged Company to the Resulting Company occurs by virtue of 
this Scheme itself, the Resulting Company may, at any time after the coming into effect of this Scheme in accordance 

arrangements with any party to any contract or arrangement to which the Demerged Company is a party or any writings 
as may be necessary to be executed merely in order to give formal effect to the above provisions. The Resulting 
Company shall, under the provisions of this Scheme, be deemed to be authorized to execute any such writings on 
behalf of the Demerged Company and to carry out or perform all such formalities or compliances referred to above on 
the part of the Demerged Company to be carried out or performed.

insurance covers, clearances, authorities, powers of attorney in relation to the Demerged Undertaking given by, issued 
to or executed in favour of the Demerged Company shall stand transferred to the Resulting Company as if the same 
were originally given by, issued to or executed in favour of the Resulting Company, and the Resulting Company shall 

be available to the Resulting Company.

 6.4.  Even after this Scheme becomes effective, the Resulting Company shall, in its own rights, be entitled to realize all 
monies and complete and enforce all pending contracts and transactions in respect of the Demerged Company, in so 
far as may be necessary. 

relating to such assets) or any contracts, deeds, bonds, agreements, schemes, arrangements or other instruments 
of whatsoever nature in relation to the Demerged Undertaking which the Demerged Company owns or to which the 
Demerged Company is a party to, cannot be transferred to the Resulting Company for any reason whatsoever, the 
Demerged Company shall hold such assets, contracts, deeds, bonds, agreements, schemes, arrangements or other 

till such time as the transfer is effected. 
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7. SAVING OF CONCLUDED TRANSACTIONS 

  The transfer and vesting of the properties, liabilities and obligations pertaining to the Demerged Undertaking pursuant to this 
Scheme shall not affect any transactions or proceedings already completed by the Demerged Company on or before the 
Appointed Date to the end and intent that, the Resulting Company accepts all acts, deeds and things done and executed by 

Company in terms of this Scheme as acts, deeds and things made, done and executed by and on behalf of the Resulting 
Company. 

8. EMPLOYEES 

 8.1.  Permanent employees pertaining to 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. 

“Funds”) 

Resulting Company. With effect from the Effective Date, the Resulting Company shall 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 

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 

for Employees.

 8.3.  The Resulting Company agrees that for the purpose of payment of any compensation, gratuity and other terminal 

agrees and undertakes to pay the same as and when payable. 

Business are concerned, the same shall continue and the Demerged Company shall continue to contribute to such 
funds and trusts in accordance with the provisions thereof, and such funds and trusts, if any, shall be held inter alia for 

9. CONDUCT OF BUSINESS FROM APPOINTED DATE TILL EFFECTIVE DATE 

 9.1. With effect from the Appointed Date and up to and including the Effective Date: 

  a)  The Demerged Company shall carry on and be deemed to have carried on its business and activities pertaining 
to the Demerged Undertaking and shall hold and deal with all assets and properties and stand possessed of all 
rights, title, interest, authorities contracts, investments and strategic decisions of the Demerged Undertaking for 
and on account of and in trust for the Resulting Company.

costs, charges, expenses, losses arising or incurred by the Demerged Company pertaining to the Demerged 
Undertaking for the period commencing from the Appointed Date shall for all purposes be treated as the income, 

accumulated losses and unabsorbed depreciation, if any.

Appointed Date and up to the Effective Date for the purpose of declaring or paying any dividend or for any other 
purpose without the prior written consent of the Resulting Company. 
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  d)  The Demerged Company shall not, without the prior written consent of the Resulting Company, Encumber or 
otherwise deal with or dispose off the Demerged Undertaking or any part thereof except in the usual course of 
business or pursuant to any pre-existing obligation undertaken by the Demerged Company prior to the Appointed 
Date.

  e)  As between the Appointed Date and the Effective Date, the Demerged Company shall carry on the business 
of the Demerged Undertaking with reasonable diligence and prudence, in the ordinary course of business, the 
Demerged Company shall not, in any material respect, alter or expand the business, other than such alterations or 
expansions as have already been commenced, except with the prior written consent of the Resulting Company and 

any other liability or expenditure, issue any additional guarantees, indemnities, letters of comfort or commitment 
either for itself or on behalf of its subsidiaries or group companies or any third party, or sell, transfer, alienate, 
charge, mortgage or encumber or deal with the Demerged Undertaking, save and except, in each case, in the 
following circumstances: 

the NCLT; or

   (ii) if the same is expressly permitted by this Scheme; or

   (iii) if the written consent of the Resulting Company has been obtained; or 

   (iv) if any pre-existing obligations are undertaken by the Demerged Company prior to the Appointed Date.

  f)  The Demerged Company shall not vary or alter, except in the ordinary course of its business and as may be 

  g)  The Resulting Company shall be entitled, pending the sanction of the Scheme by the NCLT, to apply to the 
Central Government, BSE, NSE, the Securities and Exchange Board of India (“SEBI”) and all other agencies, 
regulators, departments and authorities concerned as are necessary under any law for such consents, approvals 

Undertaking.

10. REMAINING BUSINESS

 10.1.  The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong 
to and be vested in and be managed by the Demerged Company, subject only to the provisions of this Scheme 

lenders.

or against the Demerged Company under any statute, whether pending on the Appointed Date or which may be 
instituted at any time thereafter, and in each case relating to the Remaining Business (including those relating to 
any property, right, power, liability, obligation or duties of the Demerged Company in respect of the Remaining 
Business) shall be continued and enforced by or against the Demerged Company after the Effective Date. The 
Resulting Company shall in no event be responsible or liable in relation to any such legal, taxation or other 
proceedings against the Demerged Company, which relates to the Remaining Business. 

 10.3.  If proceedings are taken against the Resulting Company in respect of the matters referred to in sub-Clause 10.2 
above, it shall defend the same in accordance with the advice of the Demerged Company and at the cost of the 
Demerged Company, and the latter shall reimburse and indemnify the Resulting Company against all liabilities and 
obligations incurred by the Demerged Company in respect thereof. 

 10.4. With effect from the Appointed Date and up to and including the Effective Date: 

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

Demerged Company;

after the Appointed Date shall belong to and continue to remain vested in the Demerged Company; and 
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the Effective Date for operation of and in relation to the Demerged Undertaking shall also without any further 
act, instrument or deed stand transferred to and vested in or to be deemed to have been transferred to or 
vested in the Resulting Company upon the coming into effect of the Scheme, subject to the provisions of this 

the debenture-holders. 

11. CONSIDERATION 

 11.1 .  Upon this Scheme coming into effect and in consideration of the transfer of and vesting of the Demerged Undertaking 
in the Resulting Company in terms of the Scheme, the paid up share capital of the Resulting Company shall be 
increased in the manner set out below.

to the effective date (“Record Date”)
11.3 below. On determination of the Record Date, HLL shall provide to BEL, the list of shareholders of HLL as on 
the Record Date who are entitled to receive fully paid-up shares of BEL in terms of this Scheme in order to enable 
BEL to issue and allot such fully paid-up shares of BEL in terms of this Scheme.

 11.3 .   BEL shall, without any further application or deed, issue and allot to every shareholder of HLL, holding fully paid-up 

` 

of the face value of ` “New Equity Shares”), credited as fully 
paid-up. 

of HLL held by BEL on the Record Date. 

and Articles of Association of BEL and shall rank pari passu in all respects, including dividend, with the existing 

and NSE including listing and trading approvals. 

fractional entitlements, the same shall be rounded off to the nearest whole number. 

Company as provided in the Scheme as an integral part thereof, shall be deemed to have been carried out as if the 
procedure laid down under Section 62 and any other applicable provisions of the Act, the SEBI (Issue of Capital 

being in force were duly complied with. 

to trading.

shares during the pendency of the Scheme, the Share Allotment Ratio shall be adjusted accordingly to take into 
account the effect of any such corporate actions.

this Scheme and registration of the shareholders of HLL as shareholders in BEL. 

12. ACCOUNTING TREATMENT

 12.1.  Treatment in the accounting books of the Resulting Company

with paragraph 3 of The Companies (Indian Accounting Standard) Rules, 2015 is applicable to the Resulting 
Company from the year ended March 31, 2017 with transition date of 1st April, 2015.
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    In the statutory books of account of the Resulting Company, the scheme will be accounted from effective date in 
accordance with the Indian Accounting Standard (IND AS) 103 – Business Combination.

    Hence, on the Scheme becoming effective, the Resulting Company shall account for the Scheme and its effects 
in its books of account as under : 

and liabilities assumed pertaining to the Demerged Undertaking vested in it pursuant to this Scheme, at their 

fair values of liabilities assumed and the consideration issued as per Clause 11 on account of demerger 

accordingly determine the difference as goodwill.

and the consideration issued as per Clause 11 on account of demerger of Demerged Undertaking, then as 

reserve in accordance to the treatment to be given for bargain purchase in business combination (para 34 
of Ind AS 103 – Business Combinations) and shall credit the same in other comprehensive income on the 

   (b)  BEL shall credit its share capital account with the aggregate face value of shares issued by it to the 
shareholders of HLL pursuant to Clause 11 of the Scheme.

    Any matter not dealt with in this Scheme or hereinabove shall be dealt with in accordance with the applicable 
Accounting Standards prescribed.

  12.2.  Accounting treatment in the books of the Demerged Company

   (a)   Upon the scheme coming into effect; the assets and the liabilities of the Demerged Company being 
transferred to the Resulting Company shall be transferred at values appearing in the books of account 
(ignoring revaluation) of the Demerged Company; 

    (b)   The net difference between the liabilities and assets as transferred under sub-clause (a) above shall be 
adjusted to capital reserve.

    Any matter not dealt with in this Scheme or hereinabove shall be dealt with in accordance with the applicable 
Accounting Standards prescribed.

 12.3.  The mere adoption of the accounting treatment in the books of Resulting Company as per Ind AS 103 pursuant to 
the aforesaid Clause 12.1 of the Scheme shall not in any manner affect the vesting of the Demerged Undertaking 
from the Appointed Date for tax and other regulatory purposes

 12.4. Accounting Treatment for Tax Purposes

    The Scheme set out herein in its present form duly approved by the NCLT shall be effective from the Appointed 
Date, including for regulatory & tax purposes. Accordingly, the Resulting Company and the Demerged Company 
shall, for tax and other regulatory purposes, account for the Scheme and all its effects with effect from the Appointed 
Date viz. 31st March, 2014 as under:-

   a.  The Resulting Company will record all assets, liabilities and reserves pertaining to the Demerged Undertaking 
vested in it pursuant to this Scheme, at the respective book values thereof (ignoring revaluation) and in the 
same form as appearing in the books of the Demerged Company at the Appointed Date. 

   b.  The Resulting Company shall credit its share capital account with the aggregate face value of shares issued 
by it to the shareholders of HLL pursuant to Clause 11 of the Scheme.

   c.  The difference between the net assets of the Demerged Undertaking under sub-clause (a) above and the 
consideration issued as per Clause 11 on account of demerger shall be adjusted to the reserves in the books 
of the Resulting Company.

   d.  The assets and liabilities of the Demerged Company being transferred to the Resulting Company shall be 
transferred at values appearing in the books of account (ignoring revaluation) of the Demerged Company at 
the Appointed Date; 
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   e.  The net difference between the assets and liabilities as transferred under sub-clause (d) above shall be 
adjusted to capital reserve in the books of the Demerged Company.

for tax and regulatory purposes and related compliances. These shall be approved by the Board of Directors of 
BEL and HLL and furnished to the authorities as may be applicable upon audit thereof from the tax auditors of both 

authorities and will form the basis of tax assessments and tax compliances.

 PART C

 OTHER TERMS AND CONDITIONS

13. APPLICATION TO THE NCLT

under Section 230-232 and other applicable provisions of the Act to the respective NCLT for seeking the sanction of  
this Scheme.

14. MODIFICATIONS/AMENDMENTS TO THE SCHEME 

 14.1.  Both the Demerged Company and the Resulting Company (acting through their Board of Directors, Committee 
thereof or any director or any other person authorised by the Board of Directors, Committee thereof to this effect) 

Scheme. Each of the Demerged Company and the Resulting Company (acting through their Board of Directors, 
Committee thereof or any director or any other person authorised by the Board of Directors, Committee thereof to 
this effect) shall be authorised to take such steps and do all acts, deeds and things as may be necessary, desirable 

any orders of the NCLT or of any directions given by any other appropriate authorities or for any reason otherwise 

 14.2.  If any part of this Scheme is held to be invalid, ruled illegal by any court of competent jurisdiction, or becomes 
unenforceable for any reason, whatsoever, whether under present or future laws, then it is the intention of the 
Demerged Company and the Resulting Company that such part shall be severable from the remainder of this 
Scheme and this Scheme shall not be affected thereby, unless the deletion of such part shall cause this scheme to 
become materially adverse to either the Demerged Company or the Resulting Company in which case they shall 

15. CONDITIONALITY OF SCHEME 

 15.1. This Scheme shall be conditional upon the following: 

   a)  Obtaining observation letter or no-objection letter from the Stock Exchanges by the Resulting Company 
in respect of the Scheme, pursuant to Regulations 11, 37 and 94 of the SEBI (Listing Obligations and 

 
to time;

   b)  Approval and agreement by the public shareholders of the Resulting Company through resolution passed 
through postal ballot and e-voting (after disclosure of all material facts in the explanatory statement sent 
to the shareholders in relation to such resolution), and the votes cast by public shareholders in favour 
of the proposal are more than the number of votes cast by public shareholders against it in accordance 

Securities Contracts (Regulation) Rules, 1957;

prescribed under the Act;
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16.  REVOCATION AND SEVERABILITY 

passed as aforesaid, or for any other reason, this Scheme cannot be implemented, then the Board of Directors 

far as possible, to this Scheme and failing such mutual agreement, the Scheme shall become null and void, and 
each company herein shall bear its respective cost, charges and expenses in connection with this Scheme unless 
otherwise mutually agreed.

 16.2.  Notwithstanding anything to the contrary contained in this Scheme, if any provision of this Scheme is found to 
be unworkable for any reason whatsoever, the same shall not, subject to the decision of HLL and BEL, affect the 
validity or implementation of the other provisions of this Scheme. 

17. COSTS, CHARGES AND EXPENSES

  Subject to clause 16 above, all costs, charges and expenses, in relation to or in connection with negotiations leading up to 
this Scheme and of carrying out and implementing the terms and provisions of this Scheme shall be borne and paid by the 
Resulting Company. 

18. ACTION TAKEN BY SEBI/ RBI

observed that the name of Dr. Rajendra Prasad Singh, an independent director on the Board of the Resulting Company, is 
appearing in the Reserve Bank of India’s (RBI) wilful defaulters list being a director of defaulting company named G.E.T. 

issued the Observation letters dated March 21, 2018 inter alia advising the Resulting Company to disclose in the Scheme the 
information about the directorship of Dr. Rajendra Prasad Singh in G.E.T. Power Limited and to bring the same to the notice 
of shareholders and Hon’ble NCLT.

  Accordingly, the relevant information in respect of the directorship of Dr. Rajendra Prasad Singh in G.E.T. Power Limited is 
provided hereinbelow:

Limited on February 25, 2014.

to the Registrar in Form No. DIR 11 pursuant to the proviso to Section 168(1) of the Act and Rule 16 of the Companies 

of Dr. Rajendra Prasad Singh to the Registrar and therefore his resignation status has not been updated in the signatory 
details of the said company
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ANNEXURE G

PRE AND POST-SCHEME SHAREHOLDING PATTERN:

A. For Demerged Company

a) Equity Share Capital

Sr. 
No.

Category & Name of 
shareholder

PAN Pre-Scheme Post-Scheme
No. of 

Shareholders
No. of 

Shares
% of 

Shares
No. of 

Shareholders
No. of 

Shares
% of 

Shares
(A) SHAREHOLDING OF 

PROMOTER AND 
PROMOTER GROUP

1 Indian Promoters
a) Individual / HUF 2 2340000 39.00 2 2340000 39.00

Ms. Geetika Bajaj AEQPB9477E 1 1170000 19.50 1 1170000 19.50
Mrs. Kiran Bajaj ACJPB6307N 1 1170000 19.50 1 1170000 19.50

b) Central Govt. - - - - - -
c) State Govt(s). - - - - - -
d) Banks / FIs - - - - - -
e) Any other 5 3660000 61.00 5 3660000 61.00

Bodies Corp. 5 3660000 61.00 5 3660000 61.00
Baroda Industries 
Private Limited

AAACB2428A 1 1170000 19.50 1 1170000 19.50

Bajaj Electricals Limited AAACB2484Q 1 1140000 19.00 1 1140000 19.00
Bachhraj & Company 
Private Limited

AAACB5589N 1 675000 11.25 1 675000 11.25

Jamnalal Sons Private 
Limited

AAACJ3176H 1 495000 8.25 1 495000 8.25

Bajaj International 
Private Limited

AAACB0478J 1 180000 3.00 1 180000 3.00

Sub-Total (A1) 7 6000000 100.00 7 6000000 100.00
2 Foreign Promoters
a) Individual / HUF - - - - - -
b) Central Govt. - - - - - -
c) State Govt(s). - - - - - -
d) Bodies Corp. - - - - - -
e) Banks / FIs - - - - - -
f) Any other - - - - - -

Sub-Total (A2) - - - - - -
Total Promoter and 
Promoter Group 
Shareholding  
(A) [(A1) + (A2)]

7 6000000 100.00 7 6000000 100.00

(B) PUBLIC 
SHAREHOLDING

1 Institutions - - - - - -
Sub-Total (B1) - - - - - -

2 Central Government / 
State Government(s) / 
President of India

- - - - - -

Sub-Total (B2) - - - - - -
3 Non-Institutions - - - - - -

Sub-Total (B3) - - - - - -
Total Public 
Shareholding  
(B) [(B1)+(B2)+(B3)]

- - - - - -

(C) SHARES HELD BY 
CUSTODIAN FOR 
GDR ADRS

- - - - - -

Total (C) - - - - - -
Grand Total 
(A)+(B)+(C)

7 6000000 100.00 7 6000000 100.00
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b) Preference Share Capital (0% Cumulative Redeemable Preference Shares of `

Sr. 
No.

Category & Name of 
shareholder

PAN Pre-Scheme Post-Scheme

No. of 
Shareholders

No. of 
Shares

% of 
Shares

No. of 
Shareholders

No. of 
Shares

% of 
Shares

(A) SHAREHOLDING OF 
PROMOTER AND 
PROMOTER GROUP

1 Indian Promoters

a) Individual / HUF - - - - - -

b) Central Govt. - - - - - -

c) State Govt(s). - - - - - -

d) Banks / FIs - - - - - -

e) Any other 1 2800000 100.00 - - -

Bodies Corp. 1 2800000 100.00 - - -

Bajaj Electricals Limited AAACB2484Q 1 2800000 100.00 - - -

Sub-Total (A1) 1 2800000 100.00 - - -

2 Foreign Promoters

a) Individual / HUF - - - - - -

b) Central Govt. - - - - - -

c) State Govt(s). - - - - - -

d) Bodies Corp. - - - - - -

e) Banks / FIs - - - - - -

f) Any other - - - - - -

Sub-Total (A2) - - - - - -

Total Promoter and 
Promoter Group 
Shareholding  
(A) [(A1) + (A2)]

1 2800000 100.00 - - -

(B) PUBLIC 
SHAREHOLDING

1 Institutions - - - - - -

Sub-Total (B1) - - - - - -

2 Central Government / 
State Government(s) / 
President of India

- - - - - -

Sub-Total (B2) - - - - - -

3 Non-Institutions - - - - - -

Sub-Total (B3) - - - - - -

Total Public 
Shareholding 
(B) [(B1)+(B2)+(B3)]

- - - - - -

Grand Total (A)+(B) 1 2800000 100.00 - - -
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B. For Resulting Company (Based on Shareholding Pattern as on September 30, 2018)

Sr. 
No.

Category & Name of 
shareholder

PAN Pre-Scheme Post-Scheme
No. of 

Shareholders
No. of 

Shares
% of 

Shares
No. of 

Shareholders
No. of 

Shares
% of 

Shares
(A) SHAREHOLDING OF 

PROMOTER AND 
PROMOTER GROUP

1 Indian Promoters
a) Individual / HUF 19 21587678 21.10 19 21814658 21.22

Mrs. Kiran Bajaj ACJPB6307N 1 5252819 5.13 1 5366309 5.22
Late Mr. Anant Bajaj ABUPB2988F 1 4981823 4.87 1 4981823 4.85
Mr. Shekhar Bajaj ACJPB6315N 1 2500735 2.44 1 2500735 2.43
Mr. Niraj Bajaj ACJPB6302K 1 2193235 2.14 1 2193235 2.13
Mr. Rahulkumar Bajaj AABPB4242J 1 1392580 1.36 1 1392580 1.35
Ms. Sunaina Kejriwal ADWPK2432P 1 965325 0.94 1 965325 0.94
Ms. Neelima Bajaj 
Swamy 

ABUPB2992B 1 900000 0.88 1 900000 0.88

Mr. Madhur Bajaj ACJPB6301L 1 815035 0.80 1 815035 0.79
Ms. Minal Bajaj ABUPB2990D 1 617200 0.60 1 617200 0.60
Ms. Geetika Bajaj AEQPB9477E 1 608346 0.59 1 721836 0.70
Ms. Nimisha Jaipuria AEQPB9479L 1 558000 0.55 1 558000 0.54
Mr. Niravnayan Bajaj AOWPB1365F 1 251000 0.25 1 251000 0.24
Ms. Kumud Bajaj ACJPB6304R 1 190200 0.19 1 190200 0.19
Mrs. Pooja Bajaj AENPA7886D 1 130000 0.13 1 130000 0.13
Ms. Suman Jain ABVPJ9074H 1 99645 0.10 1 99645 0.10
Ms. Kriti Bajaj AIJPB9461F 1 90000 0.09 1 90000 0.09
Ms. Shefali Bajaj AEGPB9057C 1 30000 0.03 1 30000 0.03
Mr. Sanjivnayan Bajaj ACJPB6306P 1 10735 0.01 1 10735 0.01
Ms. Deepa Bajaj AFAPB6660G 1 1000 0.00 1 1000 0.00
Mr. Rajivnayan Bajaj ACJPB6305Q - - - - - -
Mr. Rishabnayan Bajaj AOSPB0046F - - - - - -
Mr. Siddhant Bajaj AOSPB0045G - - - - - -
Ms. Sanjali Bajaj APIPB6995E - - - - - -
Master Aryaman 
Kejriwal

BXPPK2107M - - - - - -

Master Nirvaan 
Kejriwal

BXGPK2165L - - - - - -

Master Vanraj Bajaj CIEPB6791F - - - - - -
Master Aarav Swamy HTUPS7496Q - - - - - -
Master Vihaan Jaipuria BDNPJ7344D - - - - - -
Ms. Sheetal Bajaj ACZPN3025D - - - - - -
Rajivnayan Bajaj HUF AALHR8594P - - - - - -
Sanjivnayan Bajaj HUF AASHS1531E - - - - - -

b) Central Govt. - - - - - -
c) State Govt(s). - - - - - -
d) Banks / FIs - - - - - -
e) Any other 18 42630807  41.68 18 42875247 41.71

Bodies Corp. 16 40954607 40.03 16 41199047 40.08
Jamnalal Sons Private 
Limited 

AAACJ3176H 1 19872830  19.42 1 19920845 19.38

Bajaj Holdings And 
Investment Limited

AAACB3370K 1 16697840  16.32 1 16697840 16.24

Limited
AAACH1250Q 1 1258000  1.23 1 1258000 1.22

Bajaj International 
Private Limited 

AAACB0478J 1 800000  0.78 1 817460 0.80
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Sr. 
No.

Category & Name of 
shareholder

PAN Pre-Scheme Post-Scheme
No. of 

Shareholders
No. of 

Shares
% of 

Shares
No. of 

Shareholders
No. of 

Shares
% of 

Shares
Baroda Industries 
Private Limited 

AAACB2428A 1 770000  0.75 1 883490 0.86

Hercules Hoists 
Limited 

AAACH2706D 1 554937  0.54 1 554937 0.54

Shekhar Holdings 
Private Limited

AAECS5871J 1 480000  0.47 1 480000 0.47

Rahul Securities 
Private Limited

AAACR3945E 1 415000  0.41 1 415000 0.40

Bachhraj Factories 
Private Limited

AAACB4654N 1 95000  0.09 1 95000 0.09

Bajaj Sevashram 
Private Limited

AADCB2301D 1 5000  0.00 1 5000 0.00

Bachhraj And 
Company Private 
Limited

AAACB5589N 1 1000  0.00 1 66475 0.06

Kamalnayan 
Investment & Trading 
Private Limited

AAACK2177P 1 1000  0.00 1 1000 0.00

Madhur Securities 
Private Limited

AAACM3719R 1 1000  0.00 1 1000 0.00

Niraj Holdings Private 
Limited

AAACN5095P 1 1000  0.00 1 1000 0.00

Limited
AAACS7520E 1 1000  0.00 1 1000 0.00

Sanraj Nayan 
Investments Private 
Limited

AAMCS1380A 1 1000  0.00 1 1000 0.00

Partnership Firms - - - - - -
Bajaj Trading Company AABFB3490L - - - - - -
Trusts 2 1676200  1.65 2 1676200 1.63
Mrs. Kiran Bajaj (as 
Trustee of Geetika 
Trust No. 2) 

AABTG7469A 1 1210000  1.18 1 1210000 1.18

Mr. Niraj Bajaj (as 
Trustee of Niravnayan 
Trust)

AAATN1019L 1 466200  0.46 1 466200 0.45

Deepa Trust AAAAS5923M - - - - - -
Sanjali Trust AAAAS5924N - - - - - -
Siddhant Trust AABAS6130P - - - - - -
Kriti Trust AAATK1135E - - - - - -
Rishab Trust AAAAR1223R - - - - - -
Geetika Trust AAATS5279D - - - - - -
Aryaman Trust AAATA8092J - - - - - -
Nirvaan Trust AABTN4388D - - - - - -
Rajiv Trust AADTR2978R - - - - - -
Sanjiv Trust AAUTS5740B - - - - - -
Anant Bajaj Trust AAGTA3192B - - - - - -
Nirav Trust AACTN7869E - - - - - -
Sanjali Family Trust AAVTS4306G - - - - - -
Siddhant Family Trust AAVTS5735P - - - - - -
Sub-Total (A1) 37 64218485 62.77 37 64689905 62.93

2 Foreign Promoters
a) - - - - - -
b) Central Govt. - - - - - -

162



Sr. 
No.

Category & Name of 
shareholder

PAN Pre-Scheme Post-Scheme
No. of 

Shareholders
No. of 

Shares
% of 

Shares
No. of 

Shareholders
No. of 

Shares
% of 

Shares
c) State Govt(s). - - - - - -
d) Bodies Corp. - - - - - -
e) Banks / FIs - - - - - -
f) Any other - - - - - -

Sub-Total (A2) - - - - - -
Total Promoter and 
Promoter Group 
Shareholding  
(A) [(A1) + (A2)]

37 64218485 62.77 37 64689905 62.93

(B) PUBLIC 
SHAREHOLDING

1 Institutions - - - - - -
a) Mutual Fund 10 5091091 4.98 10 5091091 4.95

Reliance Capital 

Reliance small Cap 
Fund 

AAATR0090B 1 2007839  1.96 1 2007839 1.95

Principal Trustee Co. 
Pvt Ltd. - Principal 
Mutual Fund - 
Principal Emerging 
Bluechip Fund 

AAATP6607N 1 1072220  1.05 1 1072220 1.04

b) Venture Capital 
Funds

- - - - - -

c) Alternate Investment 
Funds

1 275000 0.27 1 275000 0.27

d) Foreign Venture 
Capital Investors

- - - - - -

e) Foreign Portfolio 
Investor

67 9820910  9.60 67 9820910 9.55

MSD India Fund 
Limited 

AAJCM9231B 1 1891461  1.85 1 1891461 1.84

Caisse De Depot 
Et Placement Du 
Quebec-Enam Asset 
Management

AADCC1811B 1 1750000  1.71 1 1750000 1.70

Long Term India Fund AABCL9763H 1 1097000  1.07 1 1097000 1.07
(f) Financial Institutions 

/ Banks
27 63976  0.06 27 63976 0.06

(g) Insurance Companies - - - - - -
(h) Provident Funds/ 

Pension Funds
- - - - - -

(i) Any Other (Specify) - - - - - -
Sub-Total (B1) 105 15250977  14.91 105 15250977 14.84

2 Central Government / 
State Government(s) 
/ President of India

- - - - - -

Sub-Total (B2) - - - - - -
3 Non-Institutions - - - - - -
(a) Individuals

i. Individual 
shareholders holding 
nominal share capital 
up to ` 2 lakh.

39115 13197066  12.90 39115 13197066 12.84
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Sr. 
No.

Category & Name of 
shareholder

PAN Pre-Scheme Post-Scheme
No. of 

Shareholders
No. of 

Shares
% of 

Shares
No. of 

Shareholders
No. of 

Shares
% of 

Shares
ii. Individual 
shareholders holding 
nominal share capital 
in excess of ` 2 lakh.

8 2743718  2.68 8 2743718 2.67

(b) NBFCs registered 
with RBI

8 44502 0.04 8 44502 0.04

(c) Employee Trusts - - - - - -
(d) Overseas 

Depositories 
(holding DRs) 

- - - - - -

(e) Any Other (Specify) 3014 6862178 6.71 3014 6862178 6.68
IEPF 1 225680  0.22 1 225680 0.22
Trusts 10 1898243  1.86 10 1898243 1.85
Foreign Nationals 4 42645  0.04 4 42645 0.04
Hindu Undivided 
Family

742 276725  0.27 742 276725 0.27

Non Resident Indians 
(Non Repat)

446 598357  0.58 446 598357 0.58

Non Resident Indians 
(Repat)

1010 563907  0.55 1010 563907 0.55

Clearing Member 213 230929  0.23 213 230929 0.22
Bodies Corporate 588 3025692  2.96 588 3025692 2.94
Sub-Total (B3) 42145 22847464  22.33 42145 22847464 22.23
Total Public 
Shareholding (B) 
[(B1)+(B2)+(B3)]

42250 38098441  37.23 42250 38098441 37.07

(C) SHARES HELD BY 
CUSTODIAN FOR 
GDR ADRS

- - - - - -

Total (C) - - - - - -
Grand Total 
(A)+(B)+(C)

42287 102316926 100.00 42287 102788346 100.00

Notes: 

of `

2.  Name and PAN details provided for ‘Promoters and Promoter Group’ shareholders and such other public shareholders 
holding more than 1% in the paid-up capital.
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ANNEXURE H

SUMMARY OF VALUATION REPORT ALONG WITH BASIS OF SUCH VALUATION

1.  Hind Lamps Limited (“HLL”) and Bajaj Electricals Limited (“BEL”) (together referred to as “Companies”) collectively 
engaged Messrs S.R.Batliboi & Co. LLP (“Valuer”), as independent valuer to recommend Share Entitlement Ratio 
in connection with the Scheme of Arrangement between HLL and BEL and their respective shareholders and creditors 
(“Scheme”) under sections 230-232 and other applicable provisions of the Companies Act, 2013 for demerger of the 
manufacturing business of HLL into BEL. The Valuer issued a valuation report dated November 22, 2015 (“Valuation 
Report”). 

2.  BEL appointed SPA Capital Advisors Limited (“SPACAL”) as the merchant banker to provide an independent opinion to the 
board of directors of BEL as to the fairness of the Share Entitlement Ratio recommended by the Valuer.

3.  SPACAL reviewed the valuation report dated November 22, 2015 and the draft Scheme and carried out such independent 
analysis as is customary for issuance of fairness opinions. In its report dated November 23, 2015 (“Fairness Opinion”), 
SPACAL concluded that the following Share Exchange Ratio recommended by the Valuer is fair:

` ` 25 each fully paid up.”

4.  Based on the Valuation Report, the Fairness Opinion and presentation made to the board of directors of the Companies, the 
above Share Entitlement Ratio was approved by the respective boards of the Companies.

5.  Later, due to regulatory changes (as more particularly described in the Explanatory Statements under “Para 7 – Corporate 

6.  For this purpose, HLL and BEL collectively engaged Messrs Katre Barwe & Associates (“New Valuer”), as independent 
valuer to recommend revised Share Entitlement Ratio in connection with the Scheme. During the analysis, the New Valuer 
relied upon the Valuation Report issued by the earlier Valuer and recommended a revised Share Entitlement Ratio, in light 
of the revised applicable legislations, vide its valuation report dated October 31, 2017 which is enclosed as Annexure B-1 
(“Revised Valuation Report”).

7.  BEL appointed SPACAL as the merchant banker to provide an independent opinion to the board of directors of BEL as to the 
fairness of the revised Share Entitlement Ratio recommended by the New Valuer.

8.  SPACAL reviewed the Revised Valuation Report and the draft Scheme and carried out such independent analysis as is 
customary for issuance of fairness opinions. In its report dated November 1, 2017, enclosed as Annexure B-2 (“New 
Fairness Opinion”), SPACAL concluded that the following Revised Share Entitlement Ratio recommended by the New 
Valuer is fair:

` ` 25 each fully paid up.”

9.  Based on the Revised Valuation Report, the New Fairness Opinion and presentation made to the board of directors of 
the Companies, the Revised Share Entitlement Ratio was approved by the respective boards of the Companies in their 
respective meetings held on November 9, 2017.

  The management of both the Companies has recommended the Revised Share Entitlement Ratio as consideration for the 
demerger of the manufacturing business of HLL into BEL. 
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ANNEXURE I

In the nature of abridged prospectus – MEMORANDUM CONTAINING SALIENT FEATURES IN RESPECT OF DEMERGER 
OF MANUFACTURING BUSINESS OF HIND LAMPS LIMITED INTO BAJAJ ELECTRICALS LIMITED, PURSUANT TO A 
SCHEME OF ARRANGEMENT (“SCHEME”) UNDER SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS OF 
THE COMPANIES ACT, 2013 (“ACT”).

This is an abridged prospectus prepared to comply with the requirements of regulation 37 of the Securities and 
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). 
You are also encouraged to read the greater details available in the Scheme. 

THIS ABRIDGED PROSPECTUS CONTAINS EIGHT (8) PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE 
PAGES.

Prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India (Issue of Capital and 

the “Resulting Company”) is already listed on BSE Limited and the National Stock Exchange of India Limited (hereinafter 
collectively referred to as the “Stock Exchanges”
Company to the public at large, except to the existing shareholders of Hind Lamps Limited (hereinafter referred to as the 
“Demerged Company”

GID (General Information Document) is not applicable and this Abridged Prospectus be read accordingly. 

You may also download this Abridged Prospectus along with the Scheme as approved by the Board of Directors and Audit 
Committees of the Demerged Company and Resulting Company in their respective meetings held on November 9, 2017, and 
copies of the valuation reports dated October 31, 2017, along with its annexures, issued by Messrs Katre Barwe & Associates, 
Chartered Accountants, recommending the Share Entitlement Ratio and Report on Fairness Opinion dated November 1, 2017 

Company, issued pursuant to the Scheme, are proposed to be listed i.e. www.bseindia.com and www.nseindia.com. A copy of 
the Abridged Prospectus shall be submitted to the Securities and Exchange Board of India (“SEBI”).

(Incorporated as a public company with limited liability under the Indian Companies Act, 1913 

 Shikohabad, Firozabad, Uttar Pradesh – 205 141
HID Lamps manufacturing unit: Plot No. 46-48, Sector- 5, Parwanoo, Solan, Himachal Pradesh – 173 220

Corporate Identity Number: U27302UP1951PLC002355
Contact Person:

Tel:
Website: Not Available; Email: hindlamps@sify.com 

PROMOTER OF THE COMPANY: Shekhar Bajaj 
(For further details refer to the para titled “PROMOTERS OF DEMERGED COMPANY” on page 3 of this Abridged Prospectus)

OFFER DETAILS, LISTING AND PROCEDURE

HIND LAMPS LIMITED (“DEMERGED COMPANY”) AND BAJAJ ELECTRICALS LIMITED (“RESULTING COMPANY”) FORMS 
PART OF THE BAJAJ GROUP OF COMPANIES. RESULTING COMPANY IS PRESENTLY HOLDING 1140000 EQUITY SHARES 
IN THE DEMERGED COMPANY REPRESENTING 19.00% OF PAID UP SHARE CAPITAL OF THE DEMERGED COMPANY, 
WHEREAS THE REMAINING EQUITY SHARES OF THE DEMERGED COMPANY ARE HELD BY THE PROMOTERS 

TO DEMERGE THE MANUFACTURING BUSINESS OF THE DEMERGED COMPANY INTO THE RESULTING COMPANY 
PURSUANT TO A SCHEME OF ARRANGEMENT UNDER SECTIONS 230-232 AND OTHER APPLICABLE PROVISIONS 
OF THE ACT. AS A RESULT OF WHICH SHAREHOLDERS OF THE DEMERGED COMPANY SHALL BE ISSUED EQUITY 
SHARES OF THE RESULTING COMPANY, EXCEPT TO THE RESULTING COMPANY ITSELF, AS A CONSIDERATION FOR 
THE DEMERGER IN COMPLIANCE WITH THE PROVISIONS OF SECTION 2(19AA) OF THE INCOME TAX ACT, 1961.
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The details in respect of meeting of the shareholders (including Postal Ballot and e-Voting) of the Resulting Company 

shareholders will be published in two newspapers as per the directions of the Hon’ble National Company Law Tribunal, Mumbai 
Bench, Maharashtra and National Company Law Tribunal, Allahabad Bench, Uttar Pradesh constituted under the Act (“NCLT”).

DETAILS ABOUT THE BASIS FOR THE SWAP RATIO IN ACCORDANCE WITH THE SCHEME AND SHARE ENTITLEMENT 
RATIO REPORT AND REPORT ON FAIRNESS OPINION WILL BE AVAILABLE ON THE WEBSITE OF THE RESULTING 
COMPANY AND THE STOCK EXCHANGES.

PROCEDURE

Demerged Company, pursuant to the Scheme without any cash consideration. Hence, the procedure with respect to GID may 

ELIGIBILITY

Abridged Prospectus as provided in Part D of Schedule VIII of the Securities and Exchange Board of India (Issue of Capital 

unlisted entity, i.e. the Demerged Company, pursuant to a Scheme to be sanctioned by NCLT under Sections 230-232 of 
the Act;

The percentage of post-scheme shareholding of public shareholders of the listed Resulting Company shall not be 
less than 25%;

the Scheme.

INDICATIVE TIMELINE

approval of various regulatory authorities including and primarily, the NCLT, the time frame cannot be established with certainty. 
However, in general, it may take 5 to 6 months after shareholders’ meeting. 

GENERAL RISKS

of the Resulting Company unless they can afford to take the risk of losing their entire investment. Investors are advised to read 
the risk factors mentioned in this Abridged Prospectus carefully before taking an investment decision. For taking an investment 
decision, investors must rely on their own examination of the Resulting Company and this Offer, including the risks involved. 

at page 7 of this Abridged Prospectus. – Not Applicable as the offer is not for public at large.

Names of Book Running Lead Manager/s and contact details 
(telephone and email id) of each BRLM

Not applicable

Names of Syndicate Members Not applicable

Name of Registrar to the Issue and contact details  
(telephone and email id)

Not applicable
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Name of Statutory Auditor Sushil Maheshwari & Co., Chartered Accountants
Firm Registration Number: 005519C

 
Sanjay Place, Agra 282 002.

 Gr. Floor, 208, State Bank Nagar,  
Paschim Vihar, New Delhi 110 063.
Telefax: +91 562 4040023; Email: casmco@gmail.com 

Name of Credit Rating Agency and the rating or grading 
obtained, if any

Not applicable

Name of Debenture Trustee, if any Not applicable
Not applicable

Non Syndicate Registered Brokers Not applicable
Details regarding website address(es)/link(s) from which 
the investor can obtain list of Registrar to Issue and Share 
Transfer Agents, Depository Participants and Stock Brokers 
who can accept application from investor (as applicable)

Not applicable

PROMOTERS OF DEMERGED COMPANY

Shekhar Bajaj, aged 70 years, is a Promoter and Non-Executive Director of the Demerged Company. He is a resident Indian 
national. He holds Bachelor of Science degree and has completed his MBA from New York University. He has been a director 
of the Demerged Company since September 1979 and has over 50 years of working experience. He is also the Chairman and 
Managing Director of the Resulting Company.

Name of the top 5 largest listed group companies in terms of turnover: (1) Bajaj Finserv Limited; (2) Bajaj Auto Limited; 
(3) Bajaj Finance Limited; (4) Bajaj Electricals Limited; and (5) Mukand Limited.

BUSINESS MODEL / BUSINESS OVERVIEW AND STRATEGY

The Demerged Company was incorporated in the year 1951 as a Joint Venture (JV) of the companies viz. – N.V. Philips 
Gloilampentebriken, The British Thomson Houston Company Limited, Crompton Parkinson Limited, The General Electric 
Company Limited, Siemens Electric Lamps & Supplies Limited and Radio Lamps Works Limited (now known as Bajaj Electricals 
Limited) with the prime objective to carry on the business of manufacture of electric goods including electric lamps and lighting 

shareholdings in the Demerged Company. The present shareholders of the Demerged Company are (i) Resulting Company 
(19.00%), (ii) Baroda Industries Private Limited (19.50%), (iii) Mrs. Kiran Bajaj (19.50%), (iv) Ms. Geetika Bajaj (19.50%), (v) 
Bachhraj & Co. Private Limited (11.25%), (vi) Jamnalal Sons Private Limited (8.25%) and (vii) Bajaj International Private Limited 
(3.00%). The Preference shares of the Demerged Company are held entirely by the Resulting Company.

The Demerged Company is engaged in the business of manufacturing of glass bulbs, HID bulbs and aluminium caps at its 
manufacturing unit located at Shikohabad, Firozabad District, Uttar Pradesh and HID Lamps at its manufacturing unit located at 
Parwanoo, Himachal Pradesh. The Demerged Company has been declared as a sick industrial company within the meaning of 
section 3(1)(o) of the Sick Industrial Companies (Special Provisions) Act, 1985 (“SICA”) by the Board of Industrial and Financial 
Reconstruction (“BIFR”).

The Present Business / Products Portfolio:
Products Manufactured & Marketed :-

Competitive Strengths:

Strategies: 
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BOARD OF DIRECTORS

Sr. 
No.

Name Designation 

1. Shekhar Bajaj Chairman For details, please refer to “Promoters of Demerged Company” on page 3 of this 
Abridged Prospectus. 

2. Subir Datta Whole-time 
Director

Subir Datta, aged about 39 years, is MBA (Materials) from Annamalai University, 
Chennai and possess cross-functional experience in the areas of Business 
Operations & Development, Project Management, Supply Chain Management, 
Administering Projects, etc. He is responsible for the successful leadership and 
management of the organization according to the strategic direction set by the 
Board of Directors.

3. K. R.  Bhattad Director Kunjbihari Ramgopalji Bhattad, aged 68 years, has been a director of the Demerged 
Company since October 2014. He has completed his Masters in Commerce 
(M.Com) (General) from Nagpur University in the year 1973. He has more than 40 

and taxation functions of several Partnership Firms, NBFC’s which belong to the 
Bajaj Group and are registered with the RBI.

4. Sanjay Murarka Director Sanjay Murarka, aged 49 years, has been a director of the Demerged Company 
since October 2014. He has completed his Bachelor in Commerce (B.Com) and 

Fellow Member of the Institute of Company Secretaries of India, New Delhi. He has 

and taxation work; and also taking care of compliances applicable under various 
Corporate Laws, SEBI Rules & Regulations and RBI Guidelines, of several NBFC’s 
which belong to the Bajaj Group and are registered with the RBI.

OBJECTS OF THE ISSUE

Objects -

‘Purpose and Rationale’ as set out in Part B of the Preamble of the Scheme is as under:

(a)  This Scheme of Arrangement (hereinafter referred to as the “Scheme”) is presented pursuant to the provisions of Sections 

1961 as may be applicable for the transfer by way of demerger of the Demerged Undertaking of the Demerged Company 
to the Resulting Company in the manner provided for in the Scheme and reorganization of capital reserves, securities 

(b)  The Board of Directors of the Demerged Company and the Resulting Company are of the view that the transfer and vesting 
of the Manufacturing Business of the Demerged Company to the Resulting Company will enable both the Demerged 

Company and to facilitate the revival of the Manufacturing Business of the Demerged Company upon its consolidation with 

couldn’t achieve the aforesaid objective and accordingly the management of the Demerged Company decided to make 

could not achieve positive net worth and accordingly, it has been proposed to demerge the Manufacturing Business of the 

(e)  The Scheme has been approved by the Board of Directors of the Demerged Company and the Resulting Company 

(f)  This Scheme has been drawn up so that the Demerger of the Demerged Undertaking from the Demerged Company into 
the Resulting Company is compliant with th

  169



Details and reasons for non-deployment or delay in deployment of proceeds or changes in utilization of issue proceeds 
of past public issues/rights issues, if any, of the Demerged Company in the preceding 10 years. 

Not Applicable. Also note that in order to redeem the 9% Cumulative Redeemable Preference Shares on their due dates 

2013-14, the Demerged Company had raised `
basis in the ratio 14:1. However, the said issue does not fall within the meaning of ‘public issue’. Further, the proceeds of 
the said issue have been fully utilized and there is no occasion of non-deployment or delay in deployment of proceeds or 
changes in utilization of issue proceeds.

Name of monitoring agency, if any – Not Applicable.

Terms of Issuance of Convertible Security, if any – Not Applicable.

SHAREHOLDING PATTERN

  A. Shareholding Pattern of the Demerged Company 

Sr. 
No.

Particulars Pre-Scheme 
number of shares

Pre-Scheme % 
Holding

Post Scheme 
number of shares

Post Scheme % 
Holding

EQUITY SHARE CAPITAL (Equity shares of ` 25 each)
1. Promoter Individual / HUF

Mrs. Kiran Bajaj 1170000 19.50 1170000 19.50
Ms. Geetika Bajaj 1170000 19.50 1170000 19.50
(A) 2340000 39.00 2340000 39.00

2. Promoter Bodies Corp.
Bajaj Electricals Limited 1140000 19.00 1140000 19.00
Bachhraj & Company Private 
Limited

675000 11.25 675000 11.25

Jamnalal Sons Private Limited 495000 8.25 495000 8.25
Baroda Industries Private Limited 1170000 19.50 1170000 19.50
Bajaj International Private Limited 180000 3.00 180000 3.00%
(B) 3660000 61.00 3660000 61.00

3. Non Promoter Shareholding
Public Shareholding - - - -
(C) - - - -
Total (A + B + C) 6000000 100.00 6000000 100.00

PREFERENCE SHARE CAPITAL (2800000 0% Redeemable Preference Shares of ` 25 each)
1. Promoter Bodies Corp.

Bajaj Electricals Limited 2800000 100.00 - -
(A1) 2800000 100.00 - -

2. Non Promoter Shareholding
Public Shareholding - - - -
(B1) - - - -
Total (A1 + B1) 2800000 100.00 - -

 B. Shareholding Pattern of the Resulting Company (Based on the shareholding pattern as on September 30, 2018):

Sr. 
No.

Particulars Pre-Issue  
number of shares

Pre-issue % 
Holding

Post Issue  
number of shares

Post issue % 
Holding

EQUITY SHARE CAPITAL (Equity shares of ` 2 each)

1. Promoters - Individual / HUF
Mrs. Kiran Bajaj 5252819 5.13 5366309 5.22
Late Mr. Anant Bajaj 4981823 4.87 4981823 4.85
Mr. Shekhar Bajaj 2500735 2.44 2500735 2.43
Mr. Niraj Bajaj 2193235 2.14 2193235 2.13
Mr. Rahulkumar Bajaj 1392580 1.36 1392580 1.35
Ms. Sunaina Kejriwal 965325 0.94 965325 0.94
Ms. Neelima Bajaj Swamy 900000 0.88 900000 0.88
Mr. Madhur Bajaj 815035 0.80 815035 0.79
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Sr. 
No.

Particulars Pre-Issue  
number of shares

Pre-issue % 
Holding

Post Issue  
number of shares

Post issue % 
Holding

Ms. Minal Bajaj 617200 0.60 617200 0.60

Ms. Geetika Bajaj 608346 0.59 721836 0.70

Ms. Nimisha Jaipuria 558000 0.55 558000 0.54

Mr. Niravnayan Bajaj 251000 0.25 251000 0.24

Ms. Kumud Bajaj 190200 0.19 190200 0.19

Mrs. Pooja Bajaj 130000 0.13 130000 0.13

Ms. Suman Jain 99645 0.10 99645 0.10

Ms. Kriti Bajaj 90000 0.09 90000 0.09

Ms. Shefali Bajaj 30000 0.03 30000 0.03

Mr. Sanjivnayan Bajaj 10735 0.01 10735 0.01

Ms. Deepa Bajaj 1000 0.00 1000 0.00

(A) 21587678 21.10 21814658 21.22

2. Promoters – Others

Bodies Corp.

Jamnalal Sons Private Limited 19872830  19.42 19920845 19.38

Bajaj Holdings And Investment 
Limited

16697840  16.32 16697840 16.24

1258000  1.23 1258000 1.22

Bajaj International Private Limited 800000  0.78 817460 0.80

Baroda Industries Private Limited 770000  0.75 883490 0.86

Hercules Hoists Limited 554937  0.54 554937 0.54

Shekhar Holdings Private Limited 480000  0.47 480000 0.47

Rahul Securities Private Limited 415000  0.41 415000 0.40

Bachhraj Factories Private 
Limited

95000  0.09 95000 0.09

Bajaj Sevashram Private Limited 5000  0.00 5000 0.00

Bachhraj And Company Private 
Limited

1000  0.00 66475 0.06

Kamalnayan Investment & 
Trading Private Limited

1000  0.00 1000 0.00

Madhur Securities Private 
Limited

1000  0.00 1000 0.00

Niraj Holdings Private Limited 1000  0.00 1000 0.00

1000  0.00 1000 0.00

Sanraj Nayan Investments 
Private Limited

1000  0.00 1000 0.00

(b1) 40954607 40.03 41199047 40.08
Trusts

Kiran Bajaj (as Trustee of 
Geetika Trust No. 2)

1210000 1.18 1210000 1.18

Niraj Bajaj (as Trustee of 
Niravnayan Trust)

466200 0.46 466200 0.45

(b2) 1676200 1.65 1676200 1.63

(b1 + b2) = (B) 42630807 41.67 42875247 41.71

3. Non Promoter Shareholding

Public Shareholding 38098441 37.23 38098441 37.07

(C) 38098441 37.23 38098441 37.07

Total (A + B + C) 102316926 100.00 102788346 100.00
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RESTATED AUDITED FINANCIALS OF DEMERGED COMPANY

Standalone:

(Amount: ` in crore except EPS and Book Value)

Half year 
ended 30 
Sep 2018

FY 2017-18 FY 2016-17 FY 2015-16 FY 2014-15 FY 2013-14

Total income from operations (net) 19.78 41.60 43.45 45.72 58.76 64.79

extraordinary items
(5.99) (12.22) (9.37) (10.74) (7.29) (12.76)

extraordinary items
**(5.61) **(8.46) **(9.30) (6.62) (18.73) (9.58)

15.00 15.00 15.00 15.00 15.00 15.00
Reserves and Surplus (85.50) (79.89) (71.43) (61.43) (53.55) (32.33)
Net worth (74.56) (68.95) (60.49) (51.50) (44.96) (26.15)
Basic earnings per share (`) (9.65) (15.29) (13.41) (11.04) (31.22) (19.08)
Diluted earnings per share (`) (9.65) (15.29) (13.41) (11.04) (31.22) (19.08)
Return on net worth (%) * * * * * *

`) * * * * * *

Notes: 

reserves – Carry forward losses – Miscellaneous Expenditure to the extent not written off);

**Total comprehensive income for the period

Consolidated: Not applicable

INTERNAL RISK FACTORS

a)  With the accumulated losses, the net worth of the Demerged Company is negative. Further, the Demerged Company 
has been declared as a sick industrial company within the meaning of section 3(1)(o) of SICA by BIFR. This exposes the 
Demerged Company to the risk of bankruptcy and insolvency. 

  “Regarding recognition of Deferred Tax Assets, aggregating `  
`

c)  The demand for GLS was severely impacted because of introduction of CFL and LED bulbs having long life. The Demerged 
Company will need to offer value proposition to its customers to develop business further.

d)  In view of the growth potential in the lighting industry, increased number of players are entering in this segment. Increased 
competition is likely to put pressure on the existing players. Also, due to competitive nature of the market, pricing pressures 
persist.

e)  It is a constant challenge to retain the right talent as there is imminent short-term risk from new entrants and existing 
domestic players.

g)  Clause 17 of the Scheme provides that in the event of any of the sanctions and approvals referred to in this Scheme not 

orders not being passed as aforesaid, or for any other reason, this Scheme cannot be implemented, then the Board of 

may consider appropriate to give effect, as far as possible, to this Scheme and failing such mutual agreement, the Scheme 
shall become null and void, and they shall bear their respective costs, charges and expenses in connection with this 
Scheme unless otherwise mutually agreed. This exposes the Demerged Company to the risk of bearing costs, charges 
and expenses in connection with this Scheme.
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h) In past, the Demerged Company has entered into related party transactions. 

i) Some of the Demerged Company’s historical, legal and secretarial records are not readily traceable.

j)  The Demerged Company is subject generally to changes in Indian law, as well as to changes in government 
regulations and policies and accounting principles. Any changes in the regulatory framework could adversely affect 

activities, increasing costs or otherwise.

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION

A. Total number of outstanding litigations against the Demerged Company and amount involved

` 9.74 crore. 

B.  Brief details of top 5 material outstanding litigations against the Demerged Company and amount involved:

Sr. 
No.

Particulars Current status Amount involved

1. Income Tax Proceedings for AY 2013-14 Income Tax Authority Pending before the 
CIT (Appeals)

` 2.93 crore

2. Income Tax Proceedings for AY 2014-15 Income Tax Authority Pending before the 
Hon’ble ITAT

` 1.92 crore

3. Income Tax Proceedings for AY 2013-14 Income Tax Authority Pending before the 
Hon’ble ITAT

` 1.78 crore

4. Income Tax Proceedings for AY 2012-13 Income Tax Authority Pending before the 
Hon’ble ITAT

` 1.64 crore

5. Income Tax Proceedings for AY 2015-16 Income Tax Authority Pending before the 
CIT (Appeals)

` 0.77 crore

C.   Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters / Group 
None. 

Brief details of outstanding criminal proceedings against Promoters: None. 

DECLARATION

and Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement made in the Abridged 
Prospectus is contrary to the provisions of the Act, the Securities Contract (Regulation) Act, 1956, the Securities and Exchange 
Board of India Act, 1992 or rules made or guidelines or regulations issued thereunder, as the case may be. We further certify 
that all statements in the Abridged Prospectus are true and correct.

  173





IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

COMPANY APPLICATION NO. 1027 OF 2018

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

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 

 
Mumbai 400 001, Maharashtra. …Applicant Company

UNSECURED CREDITORS

FORM NO. MGT-11

PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies  
(Management and Administration) Rules, 2014]

1. Name of the Unsecured Creditor

2. Address

3. Principal amount due as on December 31, 2018

1.  Name: ................................................................................................. E-mail ID : ....................................................................

 Address: ....................................................................................................................................................................................

 ..................................................................................Signature:........................................................................... or failing him

2.  Name: ................................................................................................. E-mail ID : ....................................................................

 Address: ....................................................................................................................................................................................

 ..................................................................................Signature:........................................................................... or failing him

3.  Name: ................................................................................................. E-mail ID : ....................................................................

 Address: ....................................................................................................................................................................................

 ..................................................................................Signature:.................................................................................................



of the Applicant Company, 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 to be held on Friday, February 22, 
2019 at 10:30 a.m. at Walchand Hirachand Hall, 4th Floor, Indian Merchants Chamber, IMC Marg, Churchgate, Mumbai 400 020, 
Maharashtra and at any adjournment thereof in respect of the resolution as is indicated below:

Sr. 
No.

Particulars Vote (Optional)
(Please put a ( ) mark or

please mention no. of shares)
For Against

1. Resolution for approval of the Scheme of Arrangement between Hind Lamps 
Limited and Bajaj Electricals Limited and their respective shareholders and 
creditors under sections 230-232 and other applicable provisions of the 
Companies Act, 2013.

Signed this _______ day of _________________ 2019

Signature of Unsecured Creditor       - ____________________________

Signature of Proxy         - ____________________________

Notes: 

2.  It is optional to indicate your preference. If you leave the ‘For’ or ‘Against’ column blank, your proxy will be entitled to vote in 

Revenue 
Stamp of  

` 1



ATTENDANCE SLIP

(Please complete this attendance slip and hand over at the entrance of the meeting venue)

Name and address of the 
Unsecured Creditor

Representative

Signature

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 Friday, February 22, 2019 at 10:30 a.m. at Walchand Hirachand Hall, 4th 
Floor, Indian Merchants Chamber, IMC Marg, Churchgate, Mumbai 400 020, Maharashtra.

_____________________________________________ _________________________________

NOTES:

valid Identity proof such as PAN card, Passport, Aadhaar card or Driving License to enter the meeting hall.

the meeting.

 

Email ID: legal@bajajelectricals.com Website: www.bajajelectricals.com
CIN: L31500MH1938PLC009887





The last date for receipt of Postal Ballot is February 21, 2019, 5.00 p.m.

POSTAL BALLOT FORM
Unsecured Creditors

Postal Ballot No. __________

Sr. No. Particulars Details of Unsecured Creditors
1. Name(s) of Unsecured Creditor

[In BLOCK letters]
2. Address of Unsecured Creditor

[In BLOCK letters]
3. Principal Amount due as on December 31, 

2018 (in `) as per the books of accounts 
of the Company

conveying the meeting of the unsecured creditors of the Company pursuant to Order dated November 2, 2018 passed by the 

tick [ ] mark at the appropriate box below:

Item 
No.

Description I / We assent 
[agree] to the 

Resolution
[FOR]

I / We dissent 
[disagree] to the 

Resolution
[AGAINST]

1. Resolution for approval of the Scheme of Arrangement between Hind Lamps 
Limited and Bajaj Electricals Limited and their respective shareholders and 
creditors under sections 230-232 and other applicable provisions of the 
Companies Act, 2013.

Place: ___________________

Date: ___________________

_____________________________
Signature of Unsecured Creditor

NOTE: Please read the instructions printed overleaf carefully before exercising your vote through this Postal Ballot Form.

Email ID: legal@bajajelectricals.com Website: www.bajajelectricals.com
CIN: L31500MH1938PLC009887



INSTRUCTIONS:

1.  Pursuant to sections 230 to 232 and section 110 of the Companies Act, 2013 read with Companies (Management and 
Administration) Rules, 2014, assent or dissent of the unsecured creditors in respect of the resolution detailed in the Notice 
dated January 2, 2019 is being additionally sought through Postal Ballot process.

2.  The voting period for postal ballot shall commence on and from Wednesday, January 23, 2019 at 9.00 a.m. (IST) and ends 
on Thursday, February 21, 2019 at 5:00 p.m. (IST).

3.  Duly completed Postal Ballot Form should reach the Scrutinizer not later than Thursday, February 21, 2019 at 5:00 p.m. 
(IST). Postal Ballot Forms received thereafter will be strictly treated as if reply from such unsecured creditor has not been 

the aforesaid stipulated date shall not be counted for voting on the resolution.

return the duly completed form in the attached self-addressed postage pre-paid business reply envelope.

5.  Please convey your assent in column “FOR” or dissent in the column “AGAINST” by placing a tick ( ) mark in the appropriate 
column in the Postal Ballot Form only. The assent or dissent received in any other form or manner shall be considered as 
invalid.

6.  The voting rights will be in proportion to the principal amount due in the name of the respective Unsecured Creditor as on 
Monday, December 31, 2018, being the ‘cut-off date’.

bodies corporate, the duly authorized person. Voting rights in a postal ballot cannot be exercised by a proxy. Unsecured 
creditors can opt only one mode for voting i.e. Postal Ballot Form or Ballot Paper at the meeting.

8. Unsecured creditors who have cast their votes by postal ballot can also attend the meeting.

9.  An unsecured creditor desirous of exercising vote by postal ballot should complete the Postal Ballot Form in all respects 
and send it after signature to the Scrutinizer in the attached self-addressed postage pre-paid business reply envelope which 
shall be properly sealed with adhesive or adhesive tape. Envelopes containing Postal Ballot Form, if sent by courier at the 
expense of the unsecured creditor but using the self-addressed postage pre-paid envelope will also be accepted. Unsecured 

10.  The self-addressed envelope bears the name and address of the Scrutinizer appointed by the Chairperson as per the 
directions of the Hon’ble NCLT.

Ballot Form in the enclosed self-addressed postage pre-paid business reply envelope as all such envelopes will be sent 
to the Scrutinizer and if any extraneous paper is found in such envelope the same would not be considered and would be 
destroyed by the Scrutinizer.

13.  An incomplete, unsigned, incorrectly completed, incorrectly ticked, defaced, torn, mutilated, overwritten, wrongly signed 
Postal Ballot Form will be rejected.

14.  An unsecured creditor may download the Postal Ballot Form from the website of the Company i.e. www.bajajelectricals.com.

15.  The proposed Scheme of Arrangement, if assented by majority of unsecured creditors representing three-fourth in value of 
those unsecured creditors who have voted either by postal ballot or voting by ballot paper at the meeting, shall be considered 
as passed on the date of the meeting i.e. Friday, February 22, 2019. The result of the voting on the resolution will be declared 
on or before Saturday, February 23, 2019.



ROUTE MAP SHOWING LOCATION OF THE VENUE OF THE NCLT CONVEYED MEETING:

Venue: Walchand Hirachand Hall, 
4th Floor, Indian Merchants Chamber, 
IMC Marg, Churchgate, 
Mumbai 400020, Maharashtra.

Source: Google
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