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June 10, 2020 
To, 
BSE Limited   
Phiroze Jeejeebhoy Towers 
Dalal Street, Mumbai 400 001 
Code No. 500031 

National Stock Exchange of India Limited  
Exchange Plaza, Bandra Kurla Complex     
Bandra (East), Mumbai 400 051 
Symbol: BAJAJELEC 
Option A NCDs: INE193E08038 
Option B NCDs: INE193E08020 
Option C NCDs: INE193E08012 

Sub.:  Certified  true  copy  of  Order  of  the  National  Company  Law  Tribunal,  Mumbai  Bench 
(“Hon’ble NCLT”)  in  the matter of Scheme of Arrangement between Hind Lamps Limited 
(“Demerged Company”) and Bajaj Electricals Limited (“Resulting Company” / “Company”) 
and their respective shareholders and creditors 

Dear Sir/Madam, 

Further to our letter dated June 5, 2020, please note that, on June 9, 2020, the Company has obtained 
a certified true copy of order dated May 21, 2020 ("Order") passed by the Hon’ble NCLT approving 
the Scheme of Arrangement between the Demerged Company and the Resulting Company and their 
respective shareholders and creditors (“Scheme”). The Company has also obtained a certified true 
copy of the Scheme. The said copies of the Order and Scheme are enclosed herewith. 

We would  like  to  submit  that  there  are no  changes  carried out by  the Hon’ble NCLT  in  the  final 
approved Scheme vis‐à‐vis the draft Scheme approved by SEBI/Stock Exchanges. 

This intimation is being furnished pursuant to the provisions of Regulation 30 read with Schedule III of 
the  Securities  and  Exchange  Board  of  India  (Listing  Obligations  and  Disclosure  Requirements) 
Regulations, 2015 (“SEBI Listing Regulations”), as amended. 

We request you to take the above on record and that the same be treated as compliance under the 
applicable provisions of the SEBI Listing Regulations.  

Thanking you, 

Your Faithfully, 
For Bajaj Electricals Limited 

Ajay Nagle 
EVP and Head‐ Legal & Company Secretary 

Encl: As above 



IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, AT MUMBAI 

Hind Lamps Limited 

CIN: U27302UP1951PLC002355 

Bajaj Electricals Limited 

CIN: L31 SOOMHI 938PLC009887 

CP (CAA) No.1263/MB.U/2019 

Connected with 

CA (CAA) No. I 027 /MB.U/2018 

In the matter of 

The Companies Act, 2013 

and 

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 

(Demerged Company) 

and 

Bajaj Electricals Limited 

(Resulting Company) 

and 

their respective shareholders 

Non-Petitioner 

Demerged Compan 

Petitioner I

Resulting Company 

Order pronounced on 21" May 202 
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1N THE NATIONAL COMPANY LAWTRlDVNAL 

MUM BAJ BENCH, AT MUMBAJ 

Coram: 
MrRajasekharV.K. 

Mr V. Nallasenapathy 

Ap�aranas (via videoconfumcing): 

For the Petitioner 

For the Regional Director (WR) 

CP (CAA) No.1263/MB.U/20 
Ccnn,cmJ with CA (CAA) No.1027 /MB.ll/20 

Member (Judicial) 

Member (Technical) 

Mr Mudit Gupta, i/b Mehta 
Padamsey. Advocates 

Ms Rupa Sutar, Deputy Director 

ORDER 

Per: Rajasekhar V.K .• Member (Judicial) 

1. The Court convened via videoconferencing today.

2. Heard the Learned Counsel appearing for the Petitioner Company
No objector has come before this Tribunal to oppose the Scheme no
has any party controverted any avennents made in the Petition to th

jScheme of Arrangement between Hind Lamps Limited (Demerg 

Company) and Bajaj Electricals Limited (Resulting Company) and thei

respective shareholders.

3. The sanction of the Scheme is sought under Sections 230-232 read
with other applicable provisions of the Companies Act, 2013 and
Rules framed thereunder as in force from rime to time to a Scheme
of Arrangemem between Hind Lamps Limited (Demerged Company)

and Bajaj Elecnicals Limited (Resulting Company) and their

respective shareholders creditors whereby and where under the
Manufacturing Business of the Dcmerged Company will be
demerged mto the Resulting Company.
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IN Tira NATIONAL COMPANY LAW TRIBUNAL 

MUM.BAI BENCH, AT MUMBAl 

CP (CAA) No, 1263/MB.ll/201 
Co1111«1td with CA (CAA) No, I 027 /MB.II/201 

4. The Petitioner Company and the Demerged Company hav

approved the Scheme of Arrangement between Hind Lamps Limite

(Demerged Company) and Bajaj Electricals Limited (Resultin

Company) by passing the necessary board resolutions which ar

annexed to the Company Scbeme Petition.

5. Learned Counsel appearing on behalf of the Petitioner Compan

stated that the Petition bas been filed in consonance with the order

passed in their CA (CAA) No.1027/2018 filed before this Bene l 
Learned Counsel appearing for the Petitioner Company submitte 

that the National Stock Exchange of India Limited and BSE Limite 

have through their respective observation letters dated 21 Marc 

2018 (annexed to the Company Scheme Petition), granted their 'N 

objection' to the Scheme and have stated in their respective letter 

that the Petitioner Company is not required to send notice fo 

representation as mandated under section 230(5) of Companies Act 

2013 to the Securities and Exchange Board of India again for i 

comments / observations / representations. 

6. Learned Counsel appearing on behalf of the Petitioner Compan

submitted that Hind Lamps Limited (Demerged Company) fall

within the jurisdiction of National Company Law Tribunal

Allahabad Bench. A separate Company Scheme Petition No

277/ALL/2019 was filed by the Demerged Company befor.

National Company Law Tribunal, Allahabad Bench for sanction o

the Scheme. The National Company Law Tribunal, Allahaba ·

bench vide order dated 18 December 2019 (Form CAA-7 dated 7

January 2020) sanctioned the Scheme of Arrangement between th
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IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH. AT MUMBAI 

CP (CAA) No 1263/MB.U/20 
Conn«Ud wilh CA (CAA) No.1027/MB.U/201 

Demerged Company and the Resulting Company without an 

modifications. 

7. The l.,eamed Counsel appearing on behalf of the Petitioner

Company submitted that tbe Petitioner Company has duly complie

with all the requirements as per the directions of the Nation

Company Law Tribunal, Mumbai Bench. The Petitioner Comp.an

submitted that the Scheme has been approved by the requisit

majority of the equity shareholders, secured creditors and unsecured

creditors of the Petitioner Company at lheir respective meetings du!

convened in accordance with the directions of the this. The Leame

Counsel appearing on behalf of the Petitioner Company submitte

that the Petitioner Company has filed necessary affidavits o

compliance with this Bench. Moreover, the Petitioner Compan

undertakes to comply with all the statutory requirements if any,

required under the Companies Act, 2013 and Rules frame

thereunder whichever applicable. The said undertaking is accepted.

8. The Learned Counsel appearing for the Petitioner CompanY,
submitted that the Petitioner Company is a public listed compan1

which is primarily engaged in the business of sales, distribution an

marketing of electrical appliances, ma.nufacture of fans and hig

masts, poles and towers and products relating to industrial,

commercial, and domestic lighting, undertaking turnkey,

commercial and rural lighting projects, design, manufacture, erection
and commissioning of high masts, poles and towers. The Demerged

Company is primarily engaged in the manufacturing of glass bulbs,

HID bulbs and aluminium caps. The Scheme of Arrangement shall
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IN THE NATIONAL COMPANY I.AW TRIBUNAL 
MUM0AJ BENCH. AT MUMBAJ 

CP (CAA) No.1263/MB.Il/20 
Co,u,«r,d wl1h CA (CAA) No.1027 /MSJl/20 � 

have beneficial results for both the companies, their shareholders 

their creditors. 

9. The Learned Counsel for the Petitioner Company submitted that

demerger of the Manufacturing Business of the Demerged Compan

into the Resulting Company would have the following benefits:

(a) The Scheme of Arrangement between the Petitioner Compan

and the Demerged Company will result in various benefi

including synergies in administration, marketing and busines

operations.

(b) The transfer and vesting of the manufacruring business of th

Demerged Company into the Petitioner Company will enabl

both the Demerged Company and the Petitioner Company t

achieve and fulfil their objectives more efficiently an

economically and the same is also in the interest of al

stakeholders. The Petitioner Company's existing managcmen

expertise and quality systems & controls will enhance th

performance of the business of the Demerged Company.

(c) It shall facilitate the revival of the Manufacturing Business of th

Demerged Company upon its consolidation with the Petition

Company.

(d) It shall lead to greater administrative efficiency and shall eoabl

the Dcmerged Company to focus on and enhance its remalnin

business operations by streamlining operations and cutting costs.

(e) It will increase the ability to leverage financial and operationa

resources of each business and will streamline the grou

Structure.

Page 5 of23 

� 



lN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH, AT MUMBAl 

CP (CAA) No.1263/MB.Il/201 
Conn«t,d with CA (CAA) No. I 027 /MB.ll/201 

(I) Pursuant to the demerger of the manufacturing business of th

Demerged Company into the Petitioner Company, the Petitione

Company will have advanced shareholders value accruing fro

consolidation of business operations resulting in economies o

scale, operational rationalisation, organisation efficiency an

optimum utilisation of various resources.

I 0. The Learned Counsel appearing on behalf of the Petitione 

Company submitted that the Scheme of Arrangement does no 

involve any compromise with the creditors of the Petitione 

Company or the Demerged Company in any manner whatsoever 

The Scheme of Arrangement does not in any manner whatsoev 

adversely affect the interests of any of the creditors of the Petitione 

Company or the Demerged Company. 

11. The Learned Counsel appearing on behalf of the Petitione

Company submitted that valuation for the purpose of the Schem

was undertake.n by M/s Katre Barwe & Associates, Chartere

Accountants, Mumbai specifying the consideration for the Schem

of Arrangement and copy of the valuation has been annexed to th

Company Scheme Petition. The share entitlement ratio for th

proposed demerger of the Manufacturing Business of the Demerge

Company into the Resulting Company at the relevant date, shall b

97 equity shares of the Resulting Company of'{2/- each fully paid up

for every 1000 equity shares of the Demerged Company of '{25/

each fully paid up. The details of the share entitlement ratio are

provided in the Scheme annexed to the Company Scheme Petition .
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, AT MUMBAI 

CP (CAA) No.1263/MB.ll/201 
Connectro with CA (CAA) No.1027/MB.Il/20 

12. The Regional Director (Western Region), Ministry of Corporat

Affairs, Mumbai bas flied a report dated I May 2020 stating th

following:

(a) /11 compliance of AS-14 (IND AS-103), the Petitioner Companies sha
pass such accounting mtries which are necessary in conneaion with th 
scheme to comply with other applicable Accounting Standards such 
AS-5 (JND-AS8) etc. 

{b) As per Definitions of the Scheme: 

"Appointed Date" means date for all tax and other reg11latory pu,rp,;� 
i.e., 31'' day of March 2014; and "Effective Date" means the last of th 
dares on which the certified copies of the orders of the respective NCL 
ar.e filed with the Registrar of DJmpanies at Mumbai and Kanpur. An 
references in the Scheme to "upon the Scheme becoming effective" 
"ejfeaiveness of the Scheme" shall be a referen� to the "Effective Date". 
In this regard, it i s  submitted that section 232(6) of the Companies Ac 
2013 states that the scheme under this section shall clearly indicate a 
appointed date from which it shall be effective and the scheme shall 
deemed to be effective from such dare and not at a date subsequent to th 
appointed date. However, this aspect may be dedded by the Tribun 
taking into account its inherent powers, 

Further, the Petitioners may be asked lb comply with the requirements 
clarified vide drcular No. 7112/2019/CL-1 dated 21.08.2019 issued 
the 1\,/inistry ef Corpcrate Affairs. 

(c) Thar appointed date for the Scheme is 31" day of March, 2014 and th 
Petitioner Company has filed Company application m the year 2018 
Therefore, the Petitioner may be �d reason for the same. 

(d) ROC, Mumbai Report dated 10.02.2020 has inter alia mentioned tha
as per MCA Master Data the paid-up Share Capital of the ResultinJ
Company is Rs.20,49,59,5021- and as per para No. 3 of the scheme th
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IN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH, AT MUMBAI 

CP (CAA) No.1263/Ml;l.II/201 
Conner:ted with CA (CAA) No.1027/MB.Il/201 

paid-up share capital of the Resulting Company is Rs.20,25,80,352/ 
which is not agreed with the MCA master data. 

(e) THe. Registered Office of the Demerged Company is situated in the stat
of Uttar Prarfesh i. t. ·outside the jurisdic-:tion of thts Tribunal and Jal ·
within the ji;risdiction of NCLT Allahabad Bench. Accordingly, simila
approval be obtained {Jy the Demerged Company from NCL.T a
Allahab(Jd Bench.

(f) The Tribunal may kind seek the und,ertciking that this Scheme i

approved by the re,quisite majority of member.; and creditors .as p 
Section 230(6) of 1he Act in ineeting duly held in terms of Section 230(1 
read with subsecti'.on (3) to (5) of S�cri..on 230 of the Act and the Mi nut 
thereof are duly placed before the Tribunal. 

(g) As the. Petitioner Company is listed with NSE and/ ()r the BSE, hent:< 
the Petitioner may be directed to file ail affidavit to the extent lt h 
complied with the dir.ecti'ons issued vide letter No.DCSIAMALIAI 1 

R37/1060!2017-18 dated 08.03.2018 and NSEILIST/14769 dqte, 
12.03.2018 by BSE and NSE respectively. 

(h) Petitioner Companies. ha11e foreign resident shareholders, therefore, th" 
petitioner companies may. be directed to comply with the guideline 
issued by FEM.A. 

(i) Petitioner Company may be asked ro sulmiit clarification regarding th·
Complaint as mentioned on Sr. No. 9 of the above table,

(j) The Tribunal may kind seek the t{ndertaking that this Scheme is 
appr.oved by the requisite majority pf mem8ers and creditors as pe
Section 230(6) of the Act in trtee(ing di!IY held in terms of Section 230(1) 
read with subsection (3) to (5) of Section 230 of ('he A.ct and the Minutes 
thereof are duly plaad before the Tribunal. "
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lN THE NATIONAL COMPANY LAW TRIBUNAL 
MUMBAI BENCH. AT MUMBAJ 

CP (CAA) No.1263/MB.II/20 
C<>nrt«td with CA (CAA) No.1027 /MB.U/20 8 

13. In so far as the observation made in paragraph N(a) of the Repo

subrn.itted by the Regional Director is concerned, the Petition

Company undertakes that, in addition to compliance of IND A �

103, the Petitioner Company shall pass such accounting entrie

which are necessary in conn.ection with the Scheme to comply wi

other applicable Accounting Standards including IND AS-8 an

shall give treatment in the accounting books of the Resultin

Company as per Clause 12 of the Scheme, which is reproduce

herein below:

"I 2. Accounting Treatment

12.1. Treatmem in the accounting oooks of the Resulting Company

The Indian Accounting Standards (Ind AS) as notified under Section 133

the Companies Act, 2013, read together with paragraph 3 of The Compani
(Indian Accounring Standard) Rules, 2015 is applicable to the Resultin

Company from the year ended March 31, 2017 with transition date of 1
April, 2015.

In the statutory books of accoum of the Resulting Company, the scheme wi
be accounted from effective date in accordance with rhe Indian Accountin
Standard (IND A SJ I 03 - Business Combination.

Hence, on the Scheme becoming effective, tlze Resulting Company sha
account for the Scheme and its effects in its oooks of account as under:

(a) The Resulting Company shall, upon the Scheme coming into effect.
record all the identifiable assets acquired a11d liabiliries assume 
pertaining to the Demerged Undenaking vested in ir pursuanr to thi 

Scheme, at their acquisirion date fair values. 
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IN THE NATIONAL COMPANY LAW TIUBUNAL 
MUMOAJ BENCH, ATMUMBAJ 

CP (CAA) No.1263/M.13.II/201 
Connmtd witl, CA (CAA) No. l027/Ml3.IJ/201 

Accordingly, if the fair values of identifiable assers acquired, separate! 

from goodwill, are less than the fair values of liabilities assumed and th 

consideration issued as per Clause I/ on aa:o11nt of demerger 

Demetged Undertaking, then as per Ind AS 103, rhe Resulting Compan 

shall on the aaJuisition dart recognise the identifiahle assets acquired an 

the liabilities assumed at their aaJUisition date fair values an 

accordingly detennine the difference as goodwill. 

Conversely, if the fair values of identifiable assets. acquired are more rha 

the fair values of liabilities assumed and the consideration issued as 

Clause I I on account of demerger of Demerged Undertaking, then asp 

l11d AS 103, the Resulting DJmpany shall on the acquisition dat. 

detennine the difference as capital reserve in accordance to the treatme,1 

to be given for bargain purchase in business combination (para 34 of In 

AS /03 - Business Combinations) and shall credit the same in othe 

comprehensive income on the acquisition date and accumulate the smne 

in equity. 

{b) BEL shall credit its share capital account with the aggregate face value o 

shares issued by it to the shareholders of HLL pursuant to Clause 11 o 

the Scheme. 

Any matter not dealt with in this Scheme or hereinabove shall be deal 

with in accordance with the applicable Accounting Standards prescn'bed. 

12.2. Accounting treatment in the books of the Demerged Company: 

(a) Upon 1he scheme coming into effect; the assers and the liabilities of

Demerged Company being transferred ro the Resulti11g Company shall

transfe"ed at values appearing in the books of account {ignorin

revaluation) of the Demerged Company;

(b) The 11et differe11ce between the liabilities and assets as transfe"ed und 

sub-clause (a) above shall be adjusted to capital reserve. 

Any matter nor dealt with in this Seheme or hereinabove shall be deal/ 

with in accordance with the applicable Accounting Standards prescribed. 
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lN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, AT MUMBAI 

CP (CM) No.1263/MB.Il/201 
Conn,a,d wi,J, CA (CM) No.J027/'MI!.1I/20I 

12.3. The mere adoption of the accounting tremment in the books ofResultin 

Company as per Ind AS /03 pursuant to the aforesaid Clause 12. 1 of th 

Scheme shall not in any manner affect the vesting of the Demerge 

Undertaking from the· Appointed Dare for tax and other regulato 

purposes. 

12.4. Accounting Treatment for Tax Purposes 

The Scheme set out herein in its present form duly approved by th 

NCLT shall be effective from the Appointed Date, including Jo 

regulatory & tax purposes. Accordingly, the Resulting Compony and th 

Demerged Company shall for tax and other regulatory purposes, accoun 

for the Scheme and all its effects with effect from the Appointed Date viz 

31" March, 2014 as under:-

a. The Resulting Company will record all assets, liabilities and rese

pertaining to the �erged Undertaking vested in it pursuant to thi

Scheme, at the respective book values thereof (ignoring revaluah·on) an ,

in the samefonn as.appearing in the books of the Demerged Company a

the Appointed Date.

b. The Resulting Company shall credit its share capital account with th

aggregate face value of shares issued by it to the shareholders of HL

pursuant to Clause I 1 of the Scheme.

c. The efiffere,1ce between the net assets of the Demerged Undertaking unde
sub-clause (a) above and the consideration issued as per Clause 11 o

account of demerger shall be adjusted to the reserves in the books of th

Resulh'ng Company.

d. The assets and liabilities of tire Demerged Company being transfe"ed to

the Resulting Company shall be transfe"ed at val11es appean·ng in th.e

books of account (ignoring revaluation) of the Dem.erged Company at tire

Appointed Date,
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, AT MUMBAI 

CP (CM) Na.1263/MB.ll/201 
Ccnm:cttd with CA (CAA) No.1027 /MB.ll/201 

e. The net difference between the assets and liabilities as transferred unde

sub-clause (d) above shall be adjusted to capital reserve 1'n the books of th

Demerged Company.

14. In so far as the observation made in paragraph IV(b) of the Repo

submitted by the Regional Director, Western Region, Mumbai i

concerned, the Petitioner Company stated that a similar observatio

was made by Regional Director, Northern Region, New Delhi

which was raised before National Company Law Tribunal

Allahabad Bench where the Company Scheme Petitio

No.277/ALD/2019 in Tespect of Hind Lamps Limited, th

Demerged Company was filed. The Petitioner Company submitte

during the final hearing of the said Petition that it would not b

possible to revise the financials of the Resulting Company, being

lisred company for the past years which have been adopted an

published in public domain. The National Company Law Tribunal

Allahabad Bench after considering Clause 12 (Accountin

Treatment) of the Scheme and other submissio(ls, made th

following observations in paragraphs 23, 25 and 28 of the final orde

and sanctioned the Scheme from the appointed date, i.e., 31 March

2014:

"23. The aforementioned accounting treatment will be incorporated in th

books and in the financials drawn up there .from for tax and regulatory 

purposes and related compliances. These shall be approved by the Board 

of Direaors of Demerged Company and Resulting Company an 

furnished to the authon'ties as may be applicable upon audit thereo 

.from the tax auditots of both the Companies. The drawn-up .financials 

will be fi1rnished along with the returns/ .filings to be made with the rax 

Page 1 i of 23 



IN THE NATIONAL COMPANYLAWTRJ13UNAL 
MUMBAI BENCH, AT MUMBAI 

CP (CAA) No.1263/MB.U/20� 
Conr=,d wi1h CA (CAA) No. I 027 /MB.II/20 

authorities and will form the basis of tax assessments and t 

compliances. "

"25. 77re Tribunal also examined the report of the Regional Director an 

Official Liquidator, Allahabad and after perusing the same th 

Tribunal is of the view that the sanction of tire present scheme is n 

against public policy, nor prejudicial ro the public at large." 

"28. In the result, the proposed Scheme of Arrangement annexed to th 

Company Petition is duly approved and hereby sanctioned. Petition 

Companies to acr upo11 as per temrs a11d conditions of the sanctio11e 

Company Scheme and the same is binding on the shareholders, secure 

creditors and unsecured creditors of the abovenamed Petition 

Companies and also 011 the said Petitioner with effea from th 

appoimed date, i.e. 31.03.2014." 

The Scheme shall be given effect from effective date, with fair value 

as at acquisition as defined in the Scheme in the books of account o 

the Resulting Company (Petitioner Company) and there will be n 

change in the statutory accounts already filed by the Resultin. 

Company (which is a listed company) with the Registrar o 

Companies, Mumbai for previous years. For tax and othe 

regulatory purposes, the Scheme shall be accounted from th,
Appointed Date as defined in the Scheme. Accordingly, th1 
Demerged Company and Resulting Company shall prepare financial 

statements for previous years for tax purposes and file revised 

audit reports and return of income with the respective ta · 

authorities. 
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15. In so far as the observation made in paragraph IV(c) of the Repo

submined by the Reg10nal Director 1s concerned, the Petition

Company submitted the following:

(a) The Demerged Company was dedared as a Sick Industrial Company 1· terms of Section 3(/)(o) of Sick Industrial Companies (Spec,· IProvisions) Act, 1985 (herrinafter refo"ed to as "SICA '') by the Boar,for Industrial & Finandal Reamsrruction (hereinafter after referred to Js.BIFR'') vide its order dated 29 May 2003 in Case No.9 of 2002. oLdeclaration of the Demerged Company as a Siclt Industrial Companthe Demerged Company filed a revival schnne with the BIFR. Thirevival scheme of Demerged Company was sanctioned by rhe BIFR. olJ January 2012 being MDRS (MS-12) (hereinafter referred to"Sanctioned Scheme''). ln the revitw hean·ng dakd 19 November 2013the BIFR directed the Govemment of Uttar Pradesh to grant reliefs intenns of the Sanctioned Scheme within 2 (two) months. As t�Govemment of Utcar Pradesh did nor gram the reliefs and concessio on time, the results as projected under rht Sanctioned Scheme could nohe achieved which in tum resulted in the Sanctioned Scheme b«oming anon-starter and the Demerged Company incum·ngfarther losses.
(b) On account of the losses incu"ed by the Demerged Company, the Boar, of Directors of the Demerged Company, and the Petitioner Compan thought fa to ger the manufacturing business of the Demerged Compa11� transfe"ed into the Petitioner Company b-y way of Demerger as th tra11sfer and vesti11g of the manufacturing busi11ess of the Demerg� Company with the Petitioner Company will enable both the Companies to achieve a11d fulfil their objtctives more efficiently and economically. In view of the above, the hoard of direaors of the Demerged Company a11d Petitioner Company approved the modified draft rehabilitation scheme (hereinajier referred to as "Scheme of A"angemenr'') at their respective ,nettings thereby proposing a scheme of a"angement under Sectio11s 230-232 and orhtr applicable provisions of the Companies Aa, 
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IN THE NA TJONAL COMPANY LAW TJU13UNAL 
MUMBAI BENOI, AT M\JMBA1 CP (CAA) No, 1263/MB.ll/20 9 

<:,,,,,,,,ae,JwW, CA (CAA) No.1027/Mll.ll/l0r 
2013, subject to the approval of the equity sharehaldm, secured credir
and u�cured creditors of the Petitioner Company
Company and the sanction of the BIFR.

(c) Pursuant to the said Scheme of Amzngement, the Board of Directors
the Demerged Company and the Petitioner Ccmpany granted th r
approval for issue of 5,29, 740 fully paid-up equity shares of ry_
Petitioner Campany of the Joa value of Rs. 2 each to the shareholders f
the Demerged Company (except to the Petitioner Campany it�lj) as f,
consideration for the demerger in a,mpliance with the provisions f
Section 2(19AA) of the Income Tax Act, 1961, which was based 011 ch, 
Share Entitlemenr Ratio (i.e. /09 equity sham of the Petition
Compa11y of the face value of R.s.2 each for 1,000 equity shares of th
Demerged Company of the face value of R.s.25 each), as recommended b.f
Mis. S.R. Batliboi & Cc. LLP, Chartered Accoun1an1s, who weJ
appointed as an lndepe,ulent Valuer by the PetiJioner Company an
Dnnerged Company.

(d) Since the Demerged Campany was dedared as a siclt indusm·a1 cmnpan
within the meaning ofSecrion 3(/)(o) of the SICA by the BIFR, the sai
Scheme of Arrangement was required to be filed only with the BIFR fo
its approval and accordingly, on 22 April 2016, the Demerged Compan
had filed the said Scheme of Arrangement with the BIFR under th
BIFR Case No.0912002 (hereinafter referred to as "BIFR Case'J.

(e) As the Scheme of Arrangemen1 was not required to be filed with th
High Ccurt or Tribunal for its approval whm it was approved by th
Board of Directors of the [)emerged Company and Petitioner Company,
and was required to be filed only with the BIFR, the provi.sio11s o
erstwhile Clause 24(/) of the Listing Agreement and/or Regulation 37 Ji
the Securities and Exchange Board of India (listing Obligations ancJI
Disclosure Requirements) Regulaiions, 2015 (hereinafter referred to a};
the "SEBI LODR'; and SEBI circulars No. CIRICFDIDIL/5/2013
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dared 4 Febn.iary 20/3 and CIRICFDICMDI 16/2015 date; 
November 2015 {htllinafier referred to as "SEBI Circulars''), in respe

� of filing of draft scheme of arrangemmt with the St 
Exchange(s)/Securities and Exchange Board of ltulia ("SEBI") fl 

obtaining Observation Letter or No.Objection Letter were not app!icab 
to the Petitioner Company. 

(I) Dun·ng the pendmcy of the case before the BIFR, the Ctntn I 
GovernmmJ vide Notification No.S.0.3568(E)dated 25 November 201 
notified the Sick Industrial Companies (Special Provisions) Repeal A 
2003 (1 of 2004) ("SICA Repeal Act''}, by virtue of which the BIFR w 
repealed and the ref erencesl cases pending before the BlFR stood abate 
Consequently, the BlFR Case filed by the Demerged Company a1 
stood abated as on I December 20/6. 

(g) With the notification of SICA &peal Aa, the provisions of Regulalio 
37 of the SEBl LODR and SEBl Circula,s haw become applicable t 
the Petitioner Company as the Scheme of Arrangement was the1 
required to be filed with the National Company i.Aw Tribunal. 

(h) On 10 March 2017, SEBI vide its Circular No. CFDIDILJI cm

2017/21 (hereinafter referred to as "Revised SEBl Circular''), amende 
the regulatory .framework for schemes of arrangements and the provisio 
of Para 8 of the Revised SEBJ Cn-cular, stated that in cases of th 
issuance of shares under schemes to a select group of shareholders o 
shareholders of unlisted companies, the issuer shall follow the pricin 
provisions of Chapter Vil of SEBJ (Issue of Capital and Disclosu 
Requirements) Regulations, 2009 (hereinafter referred to as "SEBi 
!CDR Regulations''). Further, as per Para 6 of the said Revised SEBl 
Circular, the schemes filed with the stock exchange(s)I SEJJ/ after ,J. 
date of the Revised SEBJ Cimilar shall be govemed by its provisions. 
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(i) On 29 September 2017, the Petitioner Company filed the Scheme
Arrangtment with BSE Limited and National Stock Exchange of lnd

i

· 
Limited (together referred to as "Stock Exchanges'; under Regulation 
of the SEBI LODR wirh a request for waiver from the requirements
adhning to the pn·cing provisions of Chapter VII of SEBI ICD1',
Regulations considen·ng the faa that the Scheme of Arrangement wds
approved by the Board of Directors of the Demerged Company anfi
Peritioner Company, well before the issue of the said Revised SEB.
Circular. HoWtver, the Stock Exchanges requested the Petitioner
Company to amend the Scheme of Arrangement and the va/uatio
report to meet with the requirements of the Revised SEBI Circular vi
their letter dared 6 October 2017 and 26 October 2017.

0) Accordingly, the Board of Directors of the Petitioner and Demerge
Company, in their resp«tive meeting held 011 9 Novmiber 20!

considered and approved the revised valuation/share entitlemenr rati
as per the valuation report dared 31 October 2017 (hereinafter referred ➔ 
as the "Revised Valuation Report';, issued by Mis Katre Banve 4 

Associates, Chartered Accou111ants, Mumbai, the independmt va!uatio 
jinn, for demerger of the manufacturing business of the Dm1erge 
Company 11110 the Petitioner Company and made conseque11tia 
amendment to the Scheme of Arrangmient (which hereinabove refrrre, 
to as "Scheme';. As per the Revised Valuation &port, the revised sha 
entitlement ratio of equiry shares for the proposed demerger of ch 
Ma11ufaaun·11g Busintss of the Dmzerged Company into the Petition1
Company, as at the relevant date, shall be 97 equity shares of th 
Petitioner Company of Rs.2 each folly paid-up for every 1,000 equi 
shares of the Dmierged Company of Rs.25 each faily paid-up 
Accordingly, the shareholders of the Dm1erged Company, except th 
.Petitioner Company, shall new be issued 471,420 folly paid-up equi 
shares of the Petitioner Company of the face value of Rs.2 each, J 
against 529,740 equity sham proposed earlier in consideration for thJ 
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demerger, in compliance with the provisions of Section 2(/9AA) of r 
In� Tax Act, 196/. 

(It) The Stock Exchanges have vide their observation letters dated 21 Ma" 
2018, conveyed their 'No-<Jbjection' to the Petitioner Company, ill t� 
of Regulation 94 of the SEB! LODR, for filing Scheme/ Petition wilJ, 
the National Compa11y Law Tribunal after incorporating the SEBA 
observations. Accordingly, to meet the requirements of the observario 
letrers recl!ived from thl! St«k Exchanges, the Board of Dirtctors oft 
Demerged Company and Petitioner Company at their respecti 
mel!tings held on 23 April 2018 and 29 March 2018 suitably amender' 
the Scheme of Arrangement. The observation letters dattd 21 MarcJ 
2018 werl! valid for a period of 6 months from thl! dare of such l�­
Acrordingly, the Resulting Company and the Demerged Company filef 
the relevant Company Scheme Applications before the respective NCLT, 
Mumbai and NCl T, Allahabad wilhin the said period of six months, if.
compliance with the observation letters. Copies of all the orders anf 
letters have been annexed to the Company Scheme Petition 

(/) In light of the above chain of events, the Company Applications for th 
Rt!SUlting Company and the Demerged Company were filed i11 the yea 
2018 though the Appointed Dale is 31 March 2014. 

16. In so far as the observation made in paragraph IV(d) of the Repo

submitted by the Regional Director is concerned, the Petirione

Companies submitted that the paid-up share capital of the Resultin

Company mentioned in the Scheme, i.e., Rs.20,25,80,352/- is as o

31 March 2017. Subsequently, the Resulting Company bas allotte

equity shares of the Petitioner Company of Rs.2 each fully paid u

under its ESOP scheme; and under Rights issue. Therefore, th
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paid-up share capital of the Resulting Company is different from what is indicated on the website of Ministry of Corporate Affairs.

17. In so far as the observation made in paragraph IV(e) of the Reportsubmitted by the Regional Director is concerned, the PetitionerCompany submitted that the Scheme filed in respect of theDemerged Company in Company Scheme Petition 277 / ALD/2019
has been approved and sanctioned without modifications by thNCLT Allahabad vide order dated 18 December 2019 (Form CAA­dated 7 January 2020).

18. tn so far as the observation made in paragraph IV(Q and paragrap1IV(j) of the Report submitted by the Regional Director is concerned the Petitioner Company undertakes through its Counsel that thScheme has been approved by the requisite majority of equityshareholders, secured creditors and unsecured creditors as pcSection 230(6) of the Act in the meeting duly held in terms oSection 230(1) read with subsection (3) to (5) of the said Act and thePetitioner Company has filed the Chairman's report in Form CAAdated 20 March 2019 (copy annexed to the Company SchemPetition) to report the outcome of the meeting of the equishareholders, secured creditors and unsecured creditors of thPetitioner/Resulting Company.
19. In so far as the observation made in paragraph IV(g) of the Reposubmitted by the Regional Director is concerned, the PetitionCompany submitted that the details of the observation Jettementioned in the said report pertains to Godrej Industries Limitand not in respect of the Petitioner Company. The Petition
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Company submitted that the BSE Limited issued observation Jette 

No.DCS/AMAL/AC/R37/1072/2017-18 and National Sto 

Exchange of India Limited issued observation 
No.NSE/LIST/13S0S, both dated 21 March 2018, to the Petitione 
Company. The Petitioner Company through its counsel confirm 
and undertakes that it has duly complied with all the directions o 

the said observation letters. 

20. ln so far as the observation made in paragraph IV(h) of the Repo
submitted by the Regional Director is concerned, the Petitione
Company submitted that none of the shareholders of the Demerge

Company are foreign residents and therefore the guidelines issued b

FEMA in this regard are not applicable. The Petitioner Compan
undertakes that it has duly complied with the applicable FE
guidelines with respect to its foreign resident shareholders.

21. In so far as the observation made in paragraph TV(i) of the Repo
submitted by the Regional Director is concerned, the Petitioner

Company submitted that it is unaware of the complaint filed and ha,s
rec�ved no notice from th� Registrar of Companies

.
' Mumbai. T�

PetJnoner Company submitted that from an overview of the s1
report, it appears that the complaint has been made against 

,
e

Petitioner Company in respect of a loan allegedly in violation f

section 185 of the Companies Act, 2013. The Petitioner Company
submitted that it had passed a special resolution on 26 March 20
through postal ballot to advance loan to its subsidiary or associate r 
joint venture or group entity or any person in which any director • f 
the Petitioner Company is deemed to be interested and su h 
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resolution was passed in compliance with applicable provisions o 
the Companies Act, 2013 including Section 185. The Petitione, 

Company submined that once the Petitioner Company receives th 
complaint from the Registrar of Companies, Mumbai, the Petitione 

Company will duly address the complaint filed against i 
expeditiously. 

22. Toe observations made by the Regional Director have bee

explained by the Petitioner Companies in paragraphs 13 to 21 above

The clarifications and undertakings given by the Petitioner Company.
are accepted.

23. The accounting treatment mentioned in the Scheme will b
incorporated in the books and in the financials drawn up there fro
for tax and regulatory purposes and related compliances. These shal
be approved by the Board of Directors of Demerged Company an

Resulting Company and furnished to the authorities as may be
applicable upon audit thereof from the tax auditors of both th]
Companies. Toe drawn-up financials will be furnished along wil
the returns / filings to be made with the tax authorities and will form 

the basis of tax assessments and tax compliances. 

l 24. From the maLerial on record, the Scheme appears to be fair an 

reasonable and does not violate any provisions of Jaw, nor contri
to the public policy, nor prejudicial to the interest of shareholders r

detrimental to public interest at large.
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25. Since all statutory compliances have been fulfilled or furthe

URdertaken to be fulfilled, the Company Scheme Petitio

No.1263/2019 filed by the Petitioner Company is made absolute i

terms of prayer clause (a) of the said Petition and the Scheme o

Arrangement annexed to the said Petition is duly approved and

sanctioned.

26. The Petitioner Company is directed to lodge a copy of this Orde

along with a copy of the Scheme of Arrangement with the conceme

Registrar of Companies, Mumbai eleetronically in e-form lNC-2

within 60 days from the issuance of a certified copy of this Order

duly certified by the Deputy Registrar or the Assistant Registrar, a

the case may be, of this Bench.

27. All concerned regulatory authorities to act on a copy of this Orde

along with the Scheme duly authenticated by the Deputy Registr

or the Assistant Registrar of this Bench.

28. In the result, the proposed Scheme of Arrangement annexed to the

Company Petition is duly approved and hereby sanctioned from th

Appointed Date i.e., 31 March 2014. The Petitioner Company to a

upon as per terms and conditions of the sanctioned Compan

Scheme and the same to be binding on the shareholders, secure

creditors and unsecured creditors of the Petitioner Company an

also on the said Petitioner Company and the Demerged Company

with effect from the Appointed Date.

Page 22of23 



IN THE NATIONAL COMPANY LAW TRIBUNAL 
MVMBAI BENCH, ATMUMBAI 

CP (CAA) No.1263/MB.Il/2019 
Comr«ted will, CA (CAA) No.1027/MB.Il/20!8 

29. Any person interested in the above matter shall be at liberty to apply

to the Tribunal for any direction that may be necessary.

30. Ordered accordingly. File be consigned to record.

Sd/-
V. Nallasenapathy

Member (Technical)

t'. rtified True Copy 
-i, ,. Is•. rl 'fl ofcost • 

Sd/­
Rajasekhar V.K. 

Member (Judicial) 

I)_ 
0

ss stJ t Reg1�trar 
Natlonal Company Law Tribunal Mumbai Benrn 
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A. 
I) 
2) 

3) 

4) 

SCHEME OF ARRANGEMENT BETWEEN R1ND LAMPS LIMITED ("DEMER.GED COMP ANY") AND BAJAJ ELECTRICALS LIMlTED ("RESQLTJNG COMPANY") AND THEffi RESPECTIVE SHAREHOLDERS AND CRED1TOR$ 
PREAMBLE BACKGROUND AND DESCRIPTION OF COMPANIES WHO ARE PARTIES TO TR S SCH'EME 

l Hind L��s Limited is� �isting pu?lic limited company, incorpora:ed·o� 3?th April 1 �51, un er 

the prov1s1ons of the lnd1an Comparues Act; 1913 and deemed to eitrst within the' purview of eCompanies Act, 2013; having its registered office at Shi:kohab.ad, Firozabad, Uttar Prad. sh(herejnafter referred to as the "Demerged Company" or "HLL"). The Demerged Company is primarily engaged in the business of manufacturing ofGLS bulbs, bulbs and aluminium caps a:nd W!IS declared as a· sick industrial company within the ineanin•iof section 3(l)(o) of the $kk lndu.�frial Com. parfies (Special Provisions) Act, 1985 ("SICA") by ' e B,)ard for lndusttjal and Financial Reconstruction ("BlFR") in year 2002. The equity share� of e Demer.ge.d Company are not listed op any stqck el!(cbange. Bajaj Electricals Li.mited is an-existing public limited ·company incorpoiated on l�th July I 9,;$8 under lbe pr?v1sions of the lnd!an �ornpanies Act, 1913 and deemed to e�st "'ithin the purvi:-Jt'or the Companies Act, 2013, having 11s registered office at 45/47, Vrer Nanman Road, Mumbai O

001, Maharashtra (bereinaHer r.eforred° 10 as the "Resulting Company'' or as "BEL").

and marketing of electrical appliances, manufacture of fans and high masts, poles and tow.ers d products relating to tndustrial, commercial, and domestic lighting, undertaking t 'y, como,crcial and rural lig_hting projects, design, mantjfacture, erection and commissioning of h/$h masts, poles and towers . The equity share.s of the R,c$ulting Company are listed on BSE Limi . d 
("BSE") and National Stock Exchange of India Limited ("NSE").
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B. 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

c. 

PURPOSE AND RATIONALE OF THIS SCHEME 

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 Oemerged Undertaking (as defined hereinafter) of the Oemerged Company to 
tbe Resulting Company in tbe manner provided for in the Scheme. 

The Board of Directors of the Demerged Company and the Resulting Company are of the view at 
the transfer and vesting of the Manufacturing Business (as defined hereinafter) of the Demc ed 
Company to the Resulting Company will enable both the Ocmorged Company and the Resul ·ng
Company to achieve and fulfil their objectives more efficiently and economically and the sa is 
also in the interest of oil stakeholders. The Resulting Company's existing management expe ise 
and quality systems & controls will enhance the performance of the business of the Demer ed 
Underraking. 

The Scheme is expected to contribute in  furthering and fulfilling the objects of the DemerJed 
Company and the Resulting Company and 10 facilitate the revival of the Manufacturing Business 
of the Dernerged Company upon its consolidation with the Resulting Compaoy. 

As per the modified draft rehabilitation scheme (''MORS") filed with the BIFR {as defined 
hereinafter) for the revival of the Demerged Company, the net worth of the Demerged Comp ny 
was expected to tum positive by 31st March 2014. The Dcmergcd Company couldn't achicvc

l

thc 
aforesaid objective and accordingly the management of the Demerged Company decided to m ke 
an attempt to achieve positive net worth by 31st March 2015. However, as on 31st March 2015, he 
Demerged Company could 1101 achieve positive net worth and accordingly, ii has been propose to 
demerge the Manufacturing Business oflhe Demerged Company with the Resulting Company� ith 
effect from the appointed date of 31st March 2014. 

The Scheme has been approved by the Board of Directors of the Demerge-d Company and the 
Resulting Company in their respective meetings held on 23rd November, 2015. Further, 10 meet 
the requirements of Para 8 of the SEBI Circular No.CFD/DIL3/CIR/20l7/21 dated 10th March. 
2017. the Board of Directors of the Demer.ged Company and the Resulting Company in their 
respective meetings 9th November, 2017, respectively, have considered and approved the rev ed 
Share Allotment Ratio and made other relevant/necessary/consequential amendments 10 be 
Scheme. 

This Scheme bas been drown up so tl:un the Demerger of the Oemerged Undertaking from he

Dcmcrgcd Company lino tbe Resuhing Company is compliant with the conditions relatln to 
"Demerger" as specified under Section 2( I 9AA) of the Income Tax Act, 1961 t'Income Tax A '').

PARTS OF THIS SCHEME 

This Scheme is divided into the following pans: 

Pan A: 

Part B: 

Part C: 

Definitions and Share Capital; 

Demcrgcr of Manufacturing Business of the Ocmergcd Company and transfer flld 
vesting thereof into the Resulting Company including consequential or rel 'ted 
matters integrally connected therewith; and 

Other terms and conditions. 
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I. 

A. 

a) 

b) 

c) 

d) 

e) 

I) 

g) 

h) 

PART A 

DEFINITIONS AND SHARE CAPITAL 

DEFJNlTIONS & lNTERPRETATlON

DEFINITIONS 

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

"Act" means the Companies Act, 2013 and/or the Companies Act, 1956 (as the case may be an 10 
the extent applicablo), the rules and regulations made thereunder and wilt include any s101ulpry 
modifications, re-enrrotmcnts and I or amendments thereof: 

I 
"Appointed Date'' means date for all tax and other regulatory purposes i.e. 31" day of March 2014;

"Acquisition Date" means the date on which the NCLTapproves the scheme of arrangement; 

"B LFR" means the Board for Industrial and Financial Reconstruction constirured under Section 4 
of the Sick Industrial Companies (Special Provisions) Act, 1985 and/or any other staru ry 
authority constituted in this regard; 

"Board of Directors" or "Board" shall mean the respective board of directors of the Oeme

,

ed 
Company and the Resulting Company and shall, unless repugnant to the context, inclu� a 
committee of directors or any other person .authorized by the board of directors or such commi cc 
of directors; 

"Demerger" means the rransfer by way of demerger of the Oemerged Undertaking from lhe 
Demerged Company to the Resulting Company; 

''De,merged Company" or ''Transferor Company" or ''H.LL" means Hind Lamps Limite4, a
company incorporated under the provisions of the Indian Companies Act, 1913 and deemed to exist 
within the purview of the Companies Act, 2013, and having itS Registered Office at Shikoha d, 
Firo:zabad, Uttar Pradesh; 

"Dcmcrged Undertaking" means the Demerged Company's Manufacturing Business compri 
of the GLS and Aluminium Caps manufacturing unit of HLL located at Shikohabad, 
f'irozabad, Uttar Pradesh und HJD Lamps manufacturing unit located at Parwanoo, Hima al 
Pradesh as a going concern, including the entire business of such undertaking of the Demcrgcd 
Company as on the Appoin1ed Date, including in panicular the following, but without in jlny 
manner whatsoever limiting the scope thereof: 

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 commercial properties, offi cs,
plant and machinery, warehouses, godowns, depots, vehicles, other fixed ussets, bra

t

s, 
trademarks, patents, copyrightS, or any other right of a similar nature and other intellcc ml 
property rights, domain names, URLs, investments, leases, leasehold and other tena y 
rights, premises, hire purchase and lease arrangements, rights under business arrangem ts 
/ agreements / contracts, computers, office equipment, fi · � 1q:i ones, tele es.

1/ 1/ i;

'i 
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ii) 

iii) 

iv) 

v) 

vi) 

vij) 

viii) 

ix) 

facsimile connections. communication facilities, electrical and other installations, cu em 
assets including sundry debtors, deposits, receivables, funds, cash, hank bnlaru:es, 
accoums. chums, sales tax, service tax and other taxes, duties, cess. levies etc. paid 
regularly or in advance, wherever required by Jaw or otherwise and all other rights, benefits 
of all agreements, subsidies. grants, taxes, tax credits, various exemptions/ incen

�
ves 

granted wider different schemes of the Central/ State Governments including ca 'ed 
forward losses and unabsorbed depreciation of all types under the 'Income Tax Act nd 
other industrial and intellectual propeny, import quotas, import entitlements, right to 
and avail of telephones, telex, facsimile and other communication facilities and all other 
interests, rights and power of every kind, nature and description, whatsoever, privilcaes, 
liberties, advantages, benefits, consents, sanctions and approvals (including but not lirnl,ted 
to credits in respect of sales tax, value added tax, turnover tax, minimum alternate

t
, 

service tax, etc), bills of exchange, letters of intent and loans and advances whether o 01

appearing in the books of accounts pertaining to the Demerged Undertaking; 

All records, files, papers, computer programs, software. manuals, data whether in physical 
or electronic form in connection with or pertaining to the Demcrged Undertaking; 

All earnest moneys and/or security deposits, if any, paid or received by 1he Dcmerled
Company in connection with or pertaining 10 the Demerged Undertaking; 

AU debts, dul ics & liabilities, present & future and the specified contingent liabi lilies 
pertaining to the Demerged Undertaking; 

The liabilities, which i1rise out of the activities or operations of the Demei:gcd Undertak:i
r

g; 

Specific lo.1ns and borrowings raised, incurred and utilized solely for the activi1ie., or 
operations of the Demecged Unde.naking; 

Liabilities other than those specified in sub-Clauses (iv), (v). and (VJ) ab(lvc, being the 
amounts of general or multipurpose borrowings of the Demerged Company allocated to 
the Demerged Unde.naking in the same proportion in which the value of the as ts 
transferred under this Scheme bear to the total value of the assets of the Demer ed 
Company immediately before giving effect to the Scheme; 

Employees of the Demerged Company employed solely for the Manufacturing Business, 
as identified by the Board of Directors of the Demergi:d Company, as on the Effec

1

·ve
Date; 

Without prejudice to the generality of the provisions of sub cbruses (i), (Ii), and (iii) ab 1,c,
the Demerged Undertaking shall include all of fbe Demerged Undenaking's rights md 
licenses, all assignments and grants thereof, benefits of a1,'<ecments, contr.icts and 
arrangements, powers, authorities, municipal permissions, registrations, engagcmcrts, 
quotas, pen:nits, allotments, approvals, export licenses, sanctions, remissions, spc�ial 
reservations, holidays, incentives, concessions and other 

.
authorii:ations, bene

t
qts, 

entitlements and incentives of any nature whatsoever including sales taX remissions d 
custom duty exemption certificates, consents, privileges, liberties•, advantages, eascme ts
pertaining to the Demcrged Undertaking and all the rights, title, interest, goodwill, benefits, 
entitlements aod advantages pertaining to thee Dcmerged Undenaking and all other rights 
and claims of whatsoever nature, howsoever described, and whcresocv ·· ed wh h 
pertain to the Dcmerged Uodcnaking; 

r .M �,;:,.." 
.,y, · ,. O'- '"'i;"; 
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i) 

j) 

k) 
l) m) 
n) 

o) 

p) q) 

x) It is intended that the definition of Demerged Undel'Ulldng under tbis sub-<:lause w Idenable lhe transfer of all properties (movable or immovable), assets, liabili1ies, ri ts,obligations, entitlements and benefits including under Income Tax Act, service 1ax laws,sales-tax laws, etc. to which lhe Demerged Undenaking is entitled lo in terms of the var\Qusstatutes I schemes, etc. and accumulaled losses and allowance for unabsorbed depreciat!(ln,a$ per 1he provisions of Section 72A( 4) and other applicable pro�isions of 1he Income txAct and the 6mployees of the Demerged Undenaking to the Resulting Company purs Ito this Scheme, without any further act or deed; and xi) Any ques1ion that may arise as to whether a specified asset or liability pertai11.s or does 01pertain to the Demerged Undertaking or whether or not ii arises om of 1he ac1ivities wouldbe decided by mutual agreement belween !he Board of Directors of the Demer�edCompany and lhe Resulting Company. If "Effective Oate" means the last of the dates on which the certified copies of the orders of the respective NCL Ts are filed with the Registrar of Companies at Mumbai and Kanpur. l\ny references in the Scheme to "upon !he Scheme becoming effeclive" or ''effectiveness oflhe Scheme" shall be a reference to lhe "Effective Date''; ''Emp.loyees" mean employees of the Dcmerged Comp�ny employed/engaged for the Demer ed Undcnaking as may be identified by 1hc Board of Directors of the Demerged Company, as on the Effective Date; "Encumbrance" means any oplions, pledge, mortgage, lien, securi1y, interest, claim, charge, le­emptive right, easement, limitation, attachment, _restraint or any other cnc?mbrance of any kin orna1ure whatsoever; and the term "Encumbered" shall be construed accordingly; "Funds" shall have the meaning ascribed 10 it in Clause 8.2; "income Tax Act" means the Income Tax- Act, 1961, including any Statutory modifications, [­enactments or amendments thereof for the time being in force; "u1tcllcctual Property" means all intellectual properties including trademarks, service mar , logos, trade names, domain names. database rights, design rights, rights in know-how, trade secrets, copyrights, confidential proccssc$, patents, inventions and any other intellectual property or proprietary rights (including righ1s in computer software) pertaining to the Demerged Undertaki g, in each case whether registered or unregistered, including applications for the reg[stration or gr lof any such rights and any and ·all forms of protection having equivalent or simllar elfect anywh re in the world; 
"NCL T" means National Company Law Tribunal, Mumbai Bench, Maharashtra and Natiooal Company Law Tribunal, Allahabad Bench, VIiar Pradesh coostituled under the C-0mpanics Act, 
2013: 

I"Record Date" shall have the meaning ascribed to it in Clause 11.2 of this Scheme; 
"Registrar of Com-panics" or the "ROC" means the Registrar of Companies, Kanpur, U Pradesh. and Registrar of Companies, Mumbai, Maharashtra, as applicable; 
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r) 

s) 

1) 

u) 

'·Remaining Business" means all the undcnaltings, businesses, activities (including tra ,ng activitjes and support services to other undertakings), employees and operations of the Deme'jpedCompany other than Lbose compri8ed in the Demerged Undertaking; 
"Resulting Company" or "Transferee Company" or "BEL" means Bajaj Electrical Limite<\t an existing public limited company incorporated under the provisions of the lndian Companies Jct, 1913 and deemed to exist within the purview of t he Companies Act, 2 013 and having its regist<jjred office at 45/47, Veer Nariman Road, Mumbai 400001, Maharashtra; 1 1 
"Scheme of Arrangement" .or "Scheme" or "the Scheme·• or '"this Scheme'' means this Scheme of Amlngement in its present form submitted lo the NCL T or any statutory forum for sanction including/ with any modifioatioos / amendmenL� thereto/ therein made under Clause 14 of'l

[
thc Scheme; 

"SEBf' means the Securities and Exchange Board of India; 
v) "Share Allotment Ratio" means the ratio in which Equity Shares of BEL src to be issued dalloned to the shareholder$ of HLL under Clouse 11.3 of the Scheme;
w) 

x) 
y) 

8. 

i) 

ii) 
iii) 

iv)

"SICA" means Sick Industrial Companies (Special Provisions) Act, 1985 or any statumodification, re-enacbnenl or amendment thereof; and(As per the Ministry of Finance1:ircular dated 28.11.2016, lhe SICA Repeal Act, 2003 has nnotified and the effective date for implementation of its provisions is 01.12.2016. With the saidamendment, the SICA shall be read with its revised constirution later to the effective date ofi1simplementation)
I"Transferred Liabilities" shall have the meaning ascribed 10 it in Clause 4.10 of this Scheme., 

A II 1emis and words used but not de.fined in this Scheme shall, unless repugnant or contrary to thecontext or meaning thereof. have the same meaning as ascribed 10 them under the Act, or failingwhich, respectively and in that order, under the Income Tax Act, Securities Contracts (Regulat,,, n) Act. 1956, the Depositories Act, 1996, Sick Industrial Companies (Special Provisions) Act, J � 5,The SICA Repeal Act. 2003 and other applicable laws, rules, regulations, bye-laws, as the se may be or including any statutory amendments/ modifications or re-enactments thereof from t c to time as the case may be and as the context may demand 
INTERPRETATIONS 

References.to clauses, recitals and schedules, unless otherwise provided, are 10 clauses, recitals rd schedules of this Scheme. 
.l The headings herein shall not atTcc1 the construction of this Scheme. 

The singular shall include the plural and vice versa; and references to one gender include all genders. 
I Any phrase introduced by the tenns "including", "include", "in particular" or any sun ar ex.prc�sion shall be construed as illustrative and shall not limit the sense of the words precedil)g those terms.
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v) References to person include any individual. firm, body corporate (whether incorpora\ d),
gol(emmcnt. state or agency of a state or any joint venture, 11Ssociation, partnership, works cou,1c1l
or employee representatives body (whether or not having separate legal personality).

v1) The Schedules to this Scheme fonn an integral and inseparable pan of this Scheme.

2. DATF. OF TAKING EFFECT

The Scheme shall be deemed to be cfTecuve from the Appo1n1ed Date, but shall be operative� m
the Effective Date

3. SHARE CAPITAL

Demerged Company: The share capital of the Demerged Company as on 31st March 2017 wa, ti

under·

Authorhed Capital

64,00,000 Equity shares of Rs. 25/- each 

4.00,000 9% Cumulat1\-c redeemable preference shares of Rs. 25/- each 

32,00,000 0"/4 Cumulative redeemable preference shares of Rs. 25/- each 

Total 

Issued, Sub,crlbed and Paid-up Capital

60,00,000 Equity shares of Rs.25/- each (fully paid-up) 

Total 

(Amount In Rs.? 

16,00,00,000/• 

1,00.00.ooo
t 

8,00,00,000 • 

25.00.00.000/,,, 

JI 5,00,00,oool,-

I 5.00.00.000 • 

Resulting Company: The share capital of the Rcsuh10g Company as on 31• March 2017 was as 
under; 

Authori�cd Capital 

20,00,00,000 Equity shares of Rs.2/- each 

Total 

h�ued, Subscribed and Paid-up Capil�I 

10,12.90,176 Equity shares ofRs.2/- each fully paid up 

Tola! 

(Amount in Rs.) 

40,00,00,0001 

40.00.00.000/· 

20,25,80,352/• 

20.25.80-152/� 

Subsequent to 31st March 2017. the issued, subscnbcd and paid up share capital of BEL hns 
increased to 10 , 16,97.026 equity shares of Rs. 2/- each on account of issue of equity shares on
exercise of st0ck option by the option grantee employees. 
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4. 

4.1. 

4.2. 

4.3. 

4.4. 

PARTB 

DEMERGER OF THE DEMERGED UNDERTAKJNG (MANUFACTURING BUSINE�S) 
FROM TRE DEMERGED COMPANY AND TRANSFER AND VESTING TIIER.El)F 
INTO THE RESULTING COMPANY INCLUOTNG CONSEQUENTIAL OR RELAT�D 
MATTERS INTEGRALLY CONNECTED THEREWITH. 

TRAi"'ISFER AND VESTING OF THE DEMERGED UNDERTAKING

Upon this Scheme coming into effect and "�th effect from the Appointed Date, the Demerged 
Undertaking (including all the estate, assets, rights, claims, Litle, interest and authorities including 
accretions and appuneoanccs of the Demerged Undertaking) of the Demerged Company shall. 
subject to the provisions of this Clause in relation 10 the mode of lrallSfer and vesting and all other 
applicable provisions of applicable laws, rules and regulations for the ti me being in force, wit}iout 
any further act or deed, stand transferred 10 and be vested in or deemed 10 have been transferred 10 

or vested m. as a going concern. Lo the Resulting Company together with all the estates, assets, 
titles, interest and Employees therein, subject however, to the provisions of this Scheme in relation 
10 Encumbrances, if any, affecting the same or any pan thereof. The transfer and vesting of the
Demerged Undertaking to the Resulting Company shall be effected in the manner set out belo 

1 

Whole of the Demerged Undertaking shall without further act or deed, mauer of thing, s1 d 
transferred to and vested in Lbe Resuiting Company so as to vest in Resulting Company all he
rights, lit le, interest pertaining to the 'Demerged Undertaking. 

All lmmovablc properties (including lai1d together with the building and s1n1ctures stan11ng
thereon) of the Demerged Undertaking, whether freehold or leasehold and ony documents oftifle, 
rights and ensemcnts in relation thereto shaU sland transferred to and be vested in the Resul\f/1g 
Company. subject to applicable law, without any act or deed required by either the Demcr�ed 
Company or the Resulting Company. Upon this scheme becoming effective and with effect fr9m 
the Appointed Date, the Resulting Company shall be entitled to exercise any and all rights fld 
privileges and shall be liable to pay ground rent, municipal taxes and fulfill all obligations, in 
relation 10 or applicable to such immovable properties (if any). The mutation of title to fbe 
immovable properties in the name of the Resulting Company (if any) shall be made and duly 
recorded by the appropriate authorities pursuant to tbe sanction of this Scheme in accordance with 
the terms hereof without any requirement of a further act or deed on pan of the Resulting Company. 

All the moveable asselS including cash in hand of the Demerged Undertaking capable of bemg 
passed by manual delivery or by �dorsement shall be physically handed over by manual delivery 
or endorsement and delivery, to the end and intent that the ownership and property therein P3lf.SCS 
to the Resulting Company on such handing over (as an integral pan of the De merged Undcnalc.ipg) 
without requiring any deed or instrument of conveyance for transfer of the same, subjeci to rlhe 
provisions of this Scheme in relation to Encumbrances in favour of banks and/or finaoc/al 
institutions. Such deljvery and transfer shall be made on a date to be mutually agreed upon betw en 
the respective Board of Directors of Resulting Company and the Demcrged Company withi

]
30 

days from the EfTcctive Date. 

In respect of nny assets belonging to the Demerged Undertaking, other than those referred t in 
sub-Clause 4,2 or 4.3 above, the same shall without any further act, instrument, deed, maue or 
thing be transferred lo and vested in and/ or deemed to be demerged from the Dcmerged Comp py 

�,a,# 
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4.5. 

4.6. 

¢.7. 

4.•8. 

and transferred to and vested in the Resulting Company upon !he coming into effect of the Sc]1 1e 
a.rid with effect from Appointe!l D.ate.

Further, for.assets belonging to the Demerged Undenaking including sundry debtors, outstandtg 
loans and advances, if any., recovetablc in cash or in kind or ,1alue to be received, bank bala

l

es 
and deposits, if any, t.be following modus operandi for intimating to thi�d parties shall, to the ex �nt 
po_s'sible, be followed: 

a) The Resulting Company s?all give notice in such form as it may deem fit and propei to
each party, debtor or depos1iee of tbe Demerged Cdmpany·as the case may be, that pursii nt
to the Scheme Cbming imo effect, the said ·debt, loan,. adv_ances', deposit etc. be pai or 
made good or held on account of the l{esulting Company as the person entitled lheret lo
the end and intent that the right of the .Demerged Company 10 recover or re.alise the s e
stands extinguished, and that soch rights to recover or realize the same shall vest in e
Resulting Company.

b) The Demergcd Company m_ay, ifretjuired, give notice in such form as it may deem fit d
proper 10 each person, debtor or depo.sitee that pursuant to the Scheme coming into eff'.,fcL
the said person, debtor or depositee should pay the·debt, .loan, advance or deposit, or mllke
good Lhc same or bold lhe Same to the account of the Resulting Company and that the iht
of lhe- Resulting.Company to recover or realise the Si\]lle is in substitution of the ri

]
of 

the Demerged Company. 

Up·on the coming into effect of this Scheme, all -debts, liabilities, loans and obligations inc d,
dutie-s or obligations of any kind, hature or descriptidn (including contingent liabi'lities) pertlUJ

I
'-ng

to the Demeri:ed Underta:king Eas on th'e Appointed Date) s hall, without any further act or d d,
stand traosforred to and vesied in and be deen1ed to have b,een transferred 10 and vested in [ e

Re&ulting Company on the same 1errns and conditions as applicable to the Demerged Gompa y,
arrd shall bect>me- the-- debts, liabilities, loans, duties and obligations of the Resulting Company
which shall meet, discharge and sati'sfy the same and further that it shall not be necess to
separately olitain the consent 9.f-any t!iir'd p,arty or other person who is a party to. any coiltrac 1.or
arrangement by virtue of any oft.be liabilities which have arisen in order io give effect to re 
provisi.ons of this Clause,, 

Where any of the debts, liabilities, loans and obligations in.curred, and duties and obligati�ns 
undertal<en pertaining to the De.merged Undertaking as on the Appointed Date deemed to be 

transferred to and vested in the Resulting Company have been discharged by ihe Der.rie
,

ed 
Company after the AppQinted D .ate and pri.or tot.be· Effective Date, such discharge shall be dee ed 
to have been for !llld on .account of the Resulting Comp.any, 

Upon the ceming into effect of the Scheme,all debts, liabi lities, loans and obligations incurred, l!Jld 
duties and obligations undertaken pertaining to t.be Demerged IJndertaking a.fter the AppoiJted 
Date an_d prior to t.be_Effed:ive Date, sha]J, subject to the le�s of this Sch�me, �e deemed to h�ve
been ra.1sed, used or wcurr.ed for and on behalf of the Resultmg Company m which the Demer�ed
Undertaking shall vest in tcenns of this Scheme and to the exte,n they arc outstanding on ' e 
Effective Date, shall also without any further act o.r deed, stand transferred to and vested in an rbc 
deemed to have been transferred to and vested i .1:rtli.e Resulting Company and shall become e 
debts, l!abilitie.c;, loans, duties and obligations pf tbe Resulting Cpmp,any which shall m et, 
di,scharge and satisfy tlie same, 
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4.9. The Demerger and the transfer and vesting oflhe asseis comprised in Lhe Demerged Underta�ing 
10 and lo the Resulting Company under trus Scheme shall be subject to all Encumbrances, iflny, 
affecting the same as hereinafter provided. 

4, 10. In so far ns the existing Encumbrance in respect of the loans, borrowings, debts, liabil tics 
( .. l'r:insferred Liabilities") is concerned, such Encumbrance shall, without any further act, 
instrument or deed be modified and shall be extended to and shall operate only over the as els

comprised in Lhe Demerged Undertaking which have been Encumbered in respect of the 
Transferred Liabilities as lran.sferred 10 the Re.suiting Company pursuant to this Scheme. ProV1ded 
that if any of the assets comprised in Lhe Demerged Undertaking which are being transferred tQJthc 
Resulting Company pursuant 10 this Scheme have not been Encumbered in respect ofirthe 
Transferred Liabilities, such assets shall remain unencumbered and the existing Encumb,.J\.,ce 
referred to above sball not be extended to and shall nm operate over such assets. The absence of 
any formal amendment which may be required by a lender or trustee or third party shall not a cct 
the operation of the above. 

4.11. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the 
Remaining Business are concerned, the Encumbrance over such assets relating 10 the Transferred 
Liabilities shall, as and from the Effective Date without any further act, instrument or de

� 
be 

released and discharged from the obligations and Encumbrance relating to the same. The abs flCC 
of any formal amendment which may be required by a lender or trustee or third party shall lnot 
affect the operation of the above. Further, in so far as the assets comprised in the Dcmerged 
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 10 this Scheme (and 
which shall continue with che Dcmerged Company), shall without any further act or deed be 
released from such Encumbrance and shall no longer be av,ailablc as security in relation to s ch 
liabilirJes. 

4.12. Upon th.e coming into effect of this Scheme, the Resulting Company alone shall be liable 10 perform 
all obligations in respect of the Transferred Liabilities. which have been lrnnsforred to it in tcl'llls 
of this Scheme, and the Demerged Company shall not have any oblig!lrions in respect of s' ch 
Transferred Liabilities. 

4.13, All Encumbrances or those, if any, treated 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 virt:ue of trus Scheme, shall, after the Effective D

E
e, 

continue 10 relate and attach to such assets or any pan thereof to which they were relaied or attac ed 
prior to the Effective Date and are transferred to the Resulting Company. Provided a.lways that e 
Scheme shall not operate 10 enlarge the security for any loan, deposit or facility created by or 
available to the Dcmerged Company which shall vest in the Resulting Company by virtue of the

Demcrgec and the Resulting Company sha-11 not be obliged to create any further or additi al 
security therefor aficr tbe Demcrger has become effective or otherwise. 

4.14. Without prejudice to the above and upon this Scheme coming into effcc1, theDcmerged Company 
and the RcsulLing Company shall execute any instruments or documents and do all acts and deeds 
as may be required, including the filing of necessary particulars and/or modification(s) of charge, 
with the relevant ROC and other authorities under the Act 10 give formal cffoct to the ab vc 
provisions, if required. 
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4. IS.

4.16. 

4.17. 

4.18. 

4.19. 

4.20. 

4.21. 

It is expressly provided that, save as mcnnoned in this Scheme, no other tenn or condition ofjthe 
Transferred Liabilities transferred to the Resulting Company is modified by vinue of this Sch e 
except m the extent that such amendment is required by necessary implication. 

Subject to the necessary consents being obtained in accordance with the terms of this Scheme, e 
provisions of the above sub-clauses shall Qperate, notwithstanding anything to the cont ty 
contained in any instrument, deed or writing or the terms of sanction or issue of any secu ·1y 
document, all of which instruments, deeds or writings shall stand modified and/or superseded by 
the foregoing provisions. 

I 
With effect from the Appointed Date, aU permits, quotas, rights, entitlements, tenancies and 
licenses relating to the lntellectual Propeny, premises, brands, privileges, powers. facilities of every 
kind and description of whatsoever nature in relation lo the Demerged Undenaking and which are 
subsisting or having effect immediately before the Appointed Date. shall be and remain in full for.cc 
and effect in favour of the Resulting Company and may be enforced fully and effecrually as if, 
instead of the Demerged Company. the Resulting Company had been a beneficiary or obligee 
thereto. 

With effect from the Appointed Date. any and all statutory licenses, permissions, approvals an or 
consents held by the Dcmerged Company pertaining 10 the Demergcd Undertaking, required 10

carry on its business and operations shall stand vested in or deemed to be transferred 10 the 
Resulting Company without any further act or deed and shall be appropriately mutated by �e 
starutory authorities or any other person concerned therewith in favor of the Resulting Com

�
.· y. 

The benefit of all statutory and regulatory permissions, licenses, environmental approvals d 
consents including the statutory licenses, permissions or approvals or consents required to ca on 
the operations of the Demerged Company shall vest in and become available to the Result

�

1ng 
Company pursuant to the Scheme coming into effect. 

The entitlement 10 various benefits under incentive schemes and policies in relation to e 
Demerged Undertaking shaU stand transferred to and be vested in and/or be deemed to have �n 
transferred to and vested in the Resulting Company together with all benefits, entitlements '1!d 
incentives of any nature whatsoever. Such entitlements shall include (but shall not be limi1ed to) 
income-tax, sales tax, value added tax, turnover tax, excise duty, service tax, customs and oiher 
incentives in relation to the Demcrgcd Undenakiog to be claimed by the Resulting Company with 
effect from the Appointed Date as if the Resulting Company was originally entitled to all such 
beneliis under such mcenrive schemes and/or policies, subject to continued compliance by the 
Resulting Company of aU the terms and conditions subject to which the benefits under such 
incentive schemes were made available to the Demerged Company. 

Since each of the pennissions. approvals. consents, sanctions, remissions (including remiss
i,

· ns 
under income-tax, sales tax, value added tax, turnover tax, excise duty, service tax , custo ), I special reservations, sales tax remissions, holidays, incentives, concessions and o er
authorizations relating to the Demerged Unde.rtaking and any otltcr benefit not mentioned ab<Jte, 
shall stand tn1nsfcrred under this Scheme to the Resulting Company, the Resulting Company s�all 
file tho rolcvunt intimations, if any, for the rec

.

ord of t

.

he stanitory authorities wbo shall takejm 
on file, pursuant 10 the Scheme coming inm effect. 

It is elanficd that all the taxes including- wii.hholding ta.xcs and duties paid or payable by e 
Demergcd Company in relation to Demerged Undertaking, from the Appointed Date onw�hls 
including all or any refunds and claims shall, for all purposes, be treated as the tax and/or duty 
liabilities or refunds and claims of the Resulting Company. It is also clarified that withholding �es 
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4.22. 

4.23. 

4.24. 

s. 

5.1. 

5.2. 

deducted on behalf of Dem�rged Company in relation to Dcmergcd Undertaking, from he 
Appointed Date onwards, shall be treated as withholding tax.es deducted on behalf of the Resul�ng 
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 Demergcd 
Company and the Resulting Company are expressly permined to file their respective income-tax, 
sales tax, value added tax, turnover tax, excise duty, service taX, customs and any other retum(s) 
(including revised returns) to claim advance tax, withholding tax, refunds/ creditS. Notwithstanding 
the above ta'X compliances (including payment of taxes, maintenance of records. payments, retu

i
s, 

etc.) carried out by the Demerged Company in respect of the Demerged Undertaking from he 
Appointed Date up 10 the Effective Dale should l;,e considered as adequate compliance by c 
Resulting Company and the Resulting Company should be considered 10 have met its obligat

il

ns 
under the respective tax legislations. 

Upon coming into effect of this Scheme, to the extent that there are intercompany transaction or 
balances including purchase, sale, loans, advances, debtors/ receivables, creditors/ payabjes, 
deposits, balances or other obligations. if any, in relation to the Oemerged Undertaking, as on or 
from the Appointed Date. between the Demerged Company, and the Resulting Company, the 
obligations in respect thereof shall come 10 an end. 

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 to1',he 
Effective Date) and payable to the Resulting Company or Demerged Company.as the case may�e, 
but on account of Clause 4.22 the said transaction needs LO be cancelled in the books of �he 
Demerged Compa.ny or the Resulting Company, as the case may be, such taxes shall be deeme1 to 
be taxes paid by the Demergcd Company or the Resulting Company and shall, in all proceedi

t
s, 

be dealt with accordingly. 

Si.oce this Demerger involves transfer of the Demerged Undertaking, the approval granted by he 
members of the Demerged Company to the Scbeme shall be deemed to include the approval under 
section 180{1 )(a) of the Companies Act, 2013. 

COJ\'TLVUATION OF LEGAL PROC££D1NGS 

Upon the Scheme becoming effective, all legal proceeding,s, suitS, claims, actions before any 
statutory or qWlsi-judicial authority or tribunal of whatsoever nature, pertaining to the Oemerged 
Undenakiog, by or against the Demergcd Company arising ancr the Appointed Date, shall be 
continued and enforced by or against the Demerged Company only until the Effective Date. bn 
and from the Effective Date. the Resulting Company. shall and may, if required, initial� any l

l

al
proceedmgs m rclauon to the relevant matters pertammg to the Demerged Undertaking m the s e 
manner and to the same extent as would or might have been initiated by the Demerged Compa' y, 
Except as otherwise provided herein, the Demerged Company shall in no event be responsibl or 
liable in relation to any such legal or other proceedings against the Resulting Company. The 
Resulting Company shall be replaced/ added as party to such proceedings and shall prosecute or 
defend· such proceedings at its own cost, in co-0peration with the Demerged Company. 

The Resulting Company uodcnakes to have all legal proceedings initiated by or against the 
Demerged Company referred to in sub-Clause 5.1 above transfcm:d to its name as soon a is 
reasonably possible after the Effective Date and to have the same continued, prosecuted and 
enforced by or againsi the Resulting Company to the exclusion of the Demerged Company. Both 
the Demerged Company and the Resulting Company shall make relevant applications in that bch f. 
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5.3. 

6. 

6.1. 

If any suit. appeal or other proceedings relating to !he Demcrged Undenaking, of whatever na, re
by or against the Demerged Company be pending, the same shall not abate or be discontinue� 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 proceeding,o; may be continued, prosecuted and enforced 
by or against the Resulting Company in the same manner aod to the same extent as it would or 
might have been continued, prosecuted and enforced by or against !he Demerged Company 'ls if 
!his Scheme had not been made.

CONTRACTS, DEEDS AND OTJfER INSTRUMENTS 

Upon thi� Scheme becoming effective and with effect from the Appointed Date and subject to the 
provisions of lhis Scheme, all contrncts, deeds, bonds, lease deeds, agreements entered into lith 

various persons, arrangements and other instruments of whatsoever nature in relation to the 
Demerged Undertaking and to which the Demerged Company is a party or to the benefit of w

�
ich 

the Demerged Company may be eligible, and which arc subsisting or have effect as on the Effec ivc 
Date, shall continue in fu II force and effect on or against or in favour of, as the case may be, o the

Resulti1Jg Company and may be enforced as fully and effectually as if, instead of the Oemerged 
Company. !he Resulting Company had been a party or beneficiary or obligec thereto or thereunder, 
in all cases ;ubject to the terms and provisions of such contracts, deeds, bonds, lease deeds, 
agreements, arrangements or insiruments. 

6.2. Without prejudice to the other provisions of this Scheme and notwithstanding that the demeq�er 
and subsequent vesting of the Demerged Undertaking from the Dcmerged Company to the 
Resulting Company occurs by virtue of this Scheme itself, !he Resulting Company may, at any 

�
e 

after the coming into effect of this Scheme in accordance wilh the provisions hereof, if so requi
. 

d, 
under any law or otherwise, execute deeds, confirmation er other writings or arrangements ith 
any party 10 any cont-ract or amngement to which !he Demerged Company is a pany or any Writing,o; 
as may be necessary lo be executed merely m 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 Demergcd Company and to carry out or perform all s�ch 
form:ilities or compliances referred to above on the pan of the Demerged Company to be carried 
out or performed. 

6.3. Without prejudice to the generality qfthe foregoing, it is clarified tl)at upon this S.cheme becoming 
effective and ,vith effect from the Appointed Date, all consents, agreements, pennissions, aU 
sratutory or regulatory lice.nses, certificates, insurance covers, clearances, authorities, powers,) of 
attorney in relation to the Oemerged Undertaking given by, issued to or executed in favour of the 
Oemerged Company shall stand transferred lo the Resulting Company as if the same were 
onginally given by, issued to or execu1ed in favour of the Resulting Company, and the Resultjng 
Company- shall be bound by the terms thereof, the obligations and duties thereund�r. and the rights 
and benefits under the same shall be available to the Resulting Company. 

6.4. Even after this Scheme becomes effective. !he Resulting Company shill!, in its own rights, be 
entitled 10 realize all monies and complete and enforce all pending contracts and trnnsactio in 
respect of the Dcmcrged Company, in so far �s may be necessary. 

6.5. Without prejudice to the aforesaid, it is clanficd !hat if any assets (estate, elauns, rights, ti e, 
interest in or autl1orities relating to such assets) or any contracts, deeds, bonds, agreements, 
schemes, arrangements or other i.nst.ruments of whatsoever nature in relation to the Oemer$cd 
Undcnak:ing which the Demcrged Company owns or to which the Dcmerged Company is-a pafty 
to, cannot be transferred 10 !he Resulting Company for any reason whatsoever, the Demerg'ed 
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Company shall hold such assets, contracts, deeds, bonds. agreements, sc:hcmc5, ar:rangcmcnis or 
01her t0SttUmen1s of whaisoever nature in trust for the benefit of the Rcsuhing Company, mspfar 
as ii i, pennissible so 10 do, till such 1imc as the tranSfer is e1Tec1ed. 

7. SA VJNC OF CONCLUDED TRANSACTIONS

8. 

The transfer and vesung of the properties, habihties and obliganons pertaining to the Dcmerged
Undertaking pur�uant 10 1h1s Scheme shall nol affect any transac1ions or proceedings already
completed by the Dcmerged Company on or before 1he Appoin1ed Dale 10 the end and in1e111 tha1,
the Re�uhing Company acccpl'i all ac1s, deeds and things done and execuled by and/or on behalf
of the Dcmerged Company and pertaming 10 the Dcmergcd Undcnaking which shall vest in 1hc
Resulting Company in terms of this Scheme as acts, deeds and things made, done and executccl by
and on bchal f of the Resuhmg Company.

EMl'l,QYEES I

8.1. l'ermanen1 employees pertaining to the Demergcd Undertaking, in service on the EITective Date
shall be deemed to have become the employees of the Resulting Company with effec1 from the
Effective Dale without any interruption or break in their service as a result of lhe transfer and
vesting of the Dcmergcd Undertaking 10 lhe Rcsuhing Company The terms and conditions of their
cmploymcnl with 1he Resulting Company with cffec1 from the Effective Dale shall nOI be less
favouruble 1han those applicable 10 them w11h reference 10 1he Dcmerged Company on lhe EITective
Date.

8.2. The existing providen1 fund, gratuity fund. superannuation fund. truslS, reuremcn1 fund or benefits
and any other Funds or benefits crea1ed by the Dcmergcd Company in1cr alia for the Employ�cs
(collectively referred 10 as 1he "Funds") m tcnns of 1his Scheme shall be continued for the benefit
of such Employees on 1hc same 1cnns and cond11ions in the Resuhing Company. Wi1h elTect from
1he Effective Date. the Resulting Comp:llly shall make the necessary con1ribut1on for sych
Employees taken over. Upon lhe Scheme beina cffeclivc, I.be Resulting Company shall, 10 the
cxtcnl pertaimng to the Dcmerged Undertaking. stand substituted for the Demerged Company for
all purposes whaisocver rclo1ed to the administra1ion or operation of such Fund or in relation to lhe
obligations 10 make a conmbullon 10 the said Funds an accordance wi1h the provisions of 1he Fqnd
or according 10 the 1erms provided in the respective Fund deeds or other documents or, in tbc
alternative, create/ establish setup / provide the facility of one or more altemauve tn1sts being not
less favourable lhan the existing Fund in the Demerged Company of which such Employees were
members in the Dcmerged Company. The Resuluog Company undertakes and assumes all the
duties and obliplions and takes over and assumes all the rijthts and powers of the Demcrfled
Company upon the Scheme being cffecuve, in relation to aforesaid Funds of 1he Dcmeraed
Company. The services of lhe Employees of the Dcmergcd Company wi.11 be treated as bavtng been
conunuous for the purposes of ava1hng the benefits of the aforesaid funds or provisions of llbY
Funds for Employees.

8.3 The Resulting Company agrees that for the purpose of payment of any compensation, gratuity n,nd
other tem,inal benefits, the pas1 services of such Employees with the Dcmcrgcd Company shall
also be taken into account, and 8gTCC$ and undcnakcs to pay the same as and when payable.

8 4. In so far as the existing benefits or fund$ created by the Dcmcrgcd Company for lhc Employees of
lhe Remaining Business arc concerned. 1he same shall continue and the Dcmerged Company shall
continue to contnoutc to such fund$ and trusts in accordance with the provisions thereof, und such
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funds and trusts, if any. shall be held int� 3ha for the benefit of the Employees of the Remni�ing 
Business. 

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 10 have carried on its business and acu, llies
pertaining to 1he Deme:rged Undenalc,ng and shall hold and deal with all assets and properties and
stand possessed of all rights, tille, interest. nuthorities contracts. investments ond strategic dec1siom
of the Dcmerged Undertakmg for and on account of and in irust for the Resuhing Compru1y.

b) Any mcome or profit accruing or arising 10 the Dcmcrged Company from the Demerged
Undertaking and all costs. charges, e�penses, losses arising or incurred by the Demcrgcd Company
pertaining to the Dcmerged Undertaking for the period commencing from 1.hc Appointed Date sttall
for all purposes be treated as the income, profits, costs, c:hatges. eitpenses, losses and payments, as
the case may be, of the Resulting Company including accumulated losses 011d unabsor�ed
depreciation, if any.

c) The Demcrgcd Company shall not utilize the profits or income, 1f any, m respect of 1hc period from
and aft� the Appointed Da1e and up 10 the Effective Date for the purpose of declaring or paying
any dividend or for any other purpose -.i1hou1 the pnOt' written consent of the Resulting Company.

d) The Demerged Company shall not, without the prior wrincn consent of the Resultmg Compa.ay.
Encumber or otherwise dent with or dispose off lhc Demerged Undcrtalung or any part thereof
except in the usual course of business or pursuant 10 any pre-exist mg obligation undcrtllken by the
Demerged Company prior to the Appointed Date.

c) As between the Appointed Date ood the Effective Date. the Demerged Company shall carry on lhe
busmess of the Dcmcrgcd Undcrtaluog with reasonable diligence and prudence, m the ordin!U)'
course of business, the Demcrged Company shall not, m any material respect. alter or expand the
business, other than such alterations or expansions as have already been commeoccd, except with
the pnor written conseot of the Resulting Company and shall not undertake any additi.onal financial
commitments of any nature whatsoever, borrow any amounts or incur any other hab1hty or
expenditure, issue any additional guarantees. indemnities, letters of comfort or commitment either
for itself or on behalf of its subsidiaries oc group companies or any third party, or sell, transfer.
alienate, charge, mortgage or encumber or deal with the Dcmcrged Undertaking. save and except,
in each case, in the following c1rcumstanccs:

(l) 1f the same is in the ordinary course of business u carried on by it as on the date of filmg
this Scheme with the NCL T; or

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

(iii) 1f the written consent of the Resulting Company bas been obtained: or 

(1v) if any pre-existing obligations are undertaken by the Dcmergcd Company prior 10 the 
Appointed Date. 
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f) 

g) 

10. 

10. I.

10.2. 

10.3. 

10.4. 

The Demerged Company shall not vary or utter, except in the ordinary course of its business 'and 
as may be required for reorganization, the terms and conditions of employment of any o� its
employees. 

The Resulting Company shall be entitled, pending the sanction of the Scheme by the NCL T, to 
apply to the Central Government, BSE, NSE, the Securities and Exchange Board of India ("SEE!!") 
and all other agencies, regulators, departmems and authorities concerned as are necessary U(!der 
any law for such consents, approvals and sanctions which the Resulting Company may requir� to 
own and carry on the business of the Demerged Undertaking. 

REMAINfNG BUSfNESS 

The Remaining Business and all the assets, liabilities and obligations pertaining thereto s�all 
continue to belong to and be vcsled in and b.e managed by the Demerged Company, subJcct onlj/ to 
the provisions of this Scheme in relation to Encumbrances in favour of banks, financial institutions 
and trustees for the debenture-holders und lenders. 

All legal, 1axation or other proceedings (including before any statutory or quasi-judicial authority 
or tribunal) by or agains1 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 he 
Remaining Business (including those rcla1ing to any property, right, power, liability, obliga1ion or 
duties of the Demergcd Company in respect of the Remaining Business) shall be continued and 
enforced by or agains1 1hc 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 Dcmerged Comp;my, which relates to the Remaining Business. 

If proceedings are In.ken agains1 the Resulting Company in respect of the mnllers referred 10 in s�b­
Clause I 0.2 above, it shall defend the same in accordance with the advice of the Demcrged 
Company and at the cos1 of the Demerged Company, and the latter shall reimburse and indemnify 
the Resulting Company agamst nil liabilities and obligations incurred by the Demerged Company 
in respect thereof. 

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

a) 

b) 

c) 

d) 

the Demerged Company shall carry on and be deemed to have been carrymg on all business 
and activities relall.Dg to the Remaining Business for and On ils own behalf; 

all profiis accruing 10 the Demerged Company thereon or losses arising or incurred bl lt 
relating 10 the Remaining Business shall, for all purposes, be treated as the profiis or losJL, 
as the case may be, of the Demorgcd Company; 

all assets and properties acquired by the Dcmerged Company in relation to the Remaining 
Business on and after the Appointed Date shall belong to and conlinue to r<;main veste1 in 
the Demergcd Company; and 

all assetS acquired and all liabilities incurred by the Demcrged Company after the 
Appointed Date but prior to the Effective Date for operation of and in relation lo the

Dcmerged Undertaking shall also without any further act, instrument or deed stat)d 
transferred IO and vested in or to be deemed 10 have been transferred to or vested m the 
Resulting Company upon the coming into effect of the Scheme, subject 10 the provisiqns 
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of this Scheme in relation 10 Encumbrances in favour of lenders, banks and/or financial 
institutions and trustees for lhe debenrure-holders. 

JI. CONSJDERATlON 

11.1. Upon this Scheme coming into effect and in consideration of 1he transfer of and vesting of the

Demerged Undertaking in the Resulting Company in 1erms of the Scheme, the paid up share capi1al 
of the Resulting Company shall be increased in 1he manner set out below. 

11.2. Upon this Scheme coming into effect, lhe Board of BEL shall determine a record date, being a date 
on or subsequent to the effective date ("Record Date'') for the allotment of fuUy paid up equity 
shares in accordance with sub-clause 11.3 below. On determination oflhe Record Date, HLL shall 
provide to BEL, lhe 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 s,' ch 
fully paid-up shares of 8 EL in terms of this Scheme. 

11.3. BEL shall, without any further application or deed, issue and a.llot to every shareholder of liLL, 
holding fully paid-up equiiy shnres ln HLL and whose names appear in the register of sharehol<lers 
of HLL, except BEL on the Record Date, his/her/its heirs, executors, administrators or lhe 
successors in title as the case may be, in respect of every 1,000 equity shares of the face valu� of 
Rs 25/- each fully paid-up held by the shareholders in HLL, 97 equity share of the face value oflRs 
2/. each fully paid up of BEL (hereinafter called the "New Equity Shares"), credited as fully paid­
up. 

11.4. 

I 1.5. 

11.6. 

11. 7.

11.8. 

11.9. 

No equity or preference shares of BEL shall be required to be issued in lieu of shares (both Eq1.1iry 
and Preference) of HLL held by BEL on the Record Date. 

The New Equity Shares in BEL to be issued to the shareholders of l:ILL above shall be subject to 
the Memorandum and A111cles of Association of BEL and shall rank pari passu in all respects, 
including dividend, wiUi the existing equicy shares of BEL. 

The New Equity Shares of BEL will be issued in dematerialised form to the shareholders hol&ng 
shares of HLL in physical / dematerialized fonn. Shares allotted by BEL pursuaru 10 the Scheme 
and issued in dematerialised form shall be credited to the depository accounts of the shareholders 
and shall be subject to all requirements of the BSE and NSE including listing and trading approvals. 

In the event, the aforesaid allotment of new equity shares of BEL 10 the equiiy shareholders of H,l'..L 
result in fractional entitlements, the same shall be rounded off to the nearest whole number. 'I' 

The issue and allotment of New Equity Shares in the Resulting Company to the shareholders of the 
Dcmerged Company as provided in the Scheme as an integral part tber�of, shall be deemed 10 have 
been carried Out as if the procedure laid down under Section 62 and any other applicable provisiqns 
of the Act, the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 andl'all 
other relevant Rules, Regulations and Laws for the time being in force were duly complied will!. 

The New Equity Shares of BEL issued above shall, subject to applic.able regulations, be listed

and/or admitted lo trading on the BSE and NSE where the existing equity shares of the Resul1
j
'g 

Company arc listed and/or admitted 10 IIading. 

�� 
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11.10. In the event that BEL restructures its Equity Share Capital by way of share split / consolidation / 
issue of bonus shares during the pendency of the Scheme, the Share Allotment Ratio shall be 
adjusted accordingly 10 take mto account the effect of any such corporate actions. 

I I.I I. The Board of BEL shall be empowered to remove such difficulties as mny arise in the course of 
implementation of this Scheme and registration of the shareholders of lfLL as shareholders in BEL. 

lZ. Accounting Treatment 

12.1. Treatment in the accounting books of the Resulting Company 

The Indian Accounting Standards (Ind AS) as notified under Section 133 of the Companies 4ct, 
2013, read together wilh 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 1s1 April, 2015 

1n the starutory books of ac-count of the Resulting Company, the scheme will be accounted from 
effective daie 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 : 

(a) 

(b) 

The Resulting Company shall, upon the Scheme coming into effect, record all the 
idenrifioble assets acquired and liabilities assumed pertaining 19 the Ocmer

t
ed 

Undertaking vested in it pursuant to this Scheme, at their acquisition date fair values 

Accordingly, if the fair values of identifiable assets acquired, separately from goodwill, are 
less than the fair values of liabilities assumed and the consideration issued as per Clabse 
11 on account of demerger of Demerged Undertaking, then as per Ind AS l03, the 
Resulting Company shall on the acquisition date recognise the identifiable assets acquired 
and the liabilities assumed at their acquisition date fair values and accordingly determine 
the difference as goodwill. 

Conversely, if the fair values of identifiable assets acquired are more than the fair values 
of liabilities assumed and the consideration issued as per Clause 11 on account of demerger 
of Demerged Uoderulking, then as per Ind AS 103, the Resulting Company shall on the 
acquisition date detenninc the difference as capital reserve in accordance to the treatment 
to be given for bargam purchase in business combination (para 34 oflndAS 103-Busiqess 
Combinations) and shall credit the same in other comprehensive income on the acquisi�on 
date and accumulate the same in equity. 

BEL shall crcdlt it!; share capital account with the aggregate face value of shares issued by 
it to the sbareholdcrs ofHLL pursuant to Clause 11 of the Scheme. 

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

12.2. Accounting IJ'C.ltment in the books of the Demerged Company 
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(a) Upon the scheme coming into effect; the assets and the liabilities of the Demerged
Compuny bemg transferred to the Resulting Company shall be traruferred at values
appeanng m the books of account (ignoring rcvaluut1on) of the Demerged Company;

(b) The net difference between the liabilities and assets as transferred under sulKlausc (a)

above shall be adjUStcd to capital reserve.
Any motter not dealt with in this Scheme or hcrcinabove shall be dealt with in accordance
with the applicable Accounting Standards prescribed.

12.3. The mere adop1ion of the accounting treatment m the books of Resulting Company as per Ind AS
103 pursuant to the aforesaid Cluuse 12.l of the Scheme shall not many manner afrec1 the vesung 
of the Dcmerged Undertaking from the Appointed Date for tax and other regulatory purposes 

12.4. Accounting Treatment for Tax Purposes 

The Scheme set out herein m its present fonn duly _approved by the NCLT shall be effective from ihe 
Appointed Date, including for regulatory & tax purposes. Accordingly, the Resulting Company and lhe 
Demerged Company shall, for tax and 01hcr regulatory purposes, accoun1 for the Scheme and all its effects 
with effect from the Appointed Date viz. 31• March, 2014 as under· 

13. 

a. The Resulting Company will record all assets, liabilities and reserves peruinmg to the De�
Undenalcing vested in ii pursuant to tlus Scheme, nt the respective book values thereof(igiioring
reval11<1tion) and in the same form as appearing in the books of the Dcmerged Company at lhe 
Appointed Date.

b. The Resulnns Company shall credit its share capital account with the aggregate face value of
shares issued by II to the shareholdtt$ of 1-lLL pursuant 10 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 assctS and liabilities of the Oemerged Company being tranSferred 10 the Resulting Company
shall be trnnsfeJTCd at values appearing in tbe books of account (ignoring revaluation) of the
Oemerged Company at the Appomted Date;

c. The net difference between the assets and habilities as transfe.rred under sub-clause (d) above
shall be adjusted 10 cap110 I reserve in the books of the Demergcd Company.

Aforementioned accounting treatment will be incorporated in the books and in the financials
drawn up thcrcfrom for tax and regulatory purposes and related comphanccs. These shall be
approved by the Board of Directon1 of BEL and HLL and furnished to the authorities as may be
applicable upon audit thereof from the ra.-.c auditors of both the Companies The drawn \IP
financials will be furnished along wi1h the returns/ lilin�s 10 be made with thew authorities alld
will fonn the basis of mx assessments and tax comphances.

PARTC 

OTHER T£R.\I AND CONDITIONS 

APPLlCATIO� TO THE �CLT 
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'14. 

14.1. 

14.2. 

IS. 

15.1. 

The Demerged Company and the Resulting Company shall separately make the requisite company 
applications/ petitions under Section 230-232 and other applicable provisions of the Act 10 the 
respective NCL T for seeking the sanction of this Scheme. 

MODIFICATIONS/AMENDMENTS TO THE SCHEME 

Both the Dernerged Company and the Resulting Company (acting through their Board of Directors, 
Commince thereof or any director or any other person authorised by the Board of Directors, 
Committee thereof to this effect) may assent to any modifications or amendments to this Scheme, 
including pursuant 10 the orders of the NCLT and/or a11y other auJhorities as they may deem fi� to 
direct or impose or which may otherwise be considerM necessary or desirable for settling illy 
question or doubt or difficulty that may arise for implementing and/or carrying out the Schei\\e. 
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, Commiuec thereof to this effect) shall be authorised to take such steps and do all acts, 
deeds and things as may be necessary, des.irable or proper lo give effect 10 this Scheme an<l to 
resolve nny doubts, difficulties or questions whether by reason orany orders of the NCLT or of ir,y 
directions given by any other appropriate authorities or for any reason otherwise arising out of tliis 
Scheme and/or any matters concerning or connected herewith, I 

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 Demergcd Company and the Resulting Company that such part shall be 
severable from the remainder ofth1s Scheme and this Scheme shall not be affected thereby, un\css 
the deletion of such part shall cause this scheme lo become materially adverse ro cither

£
1c 

Demerged Company or tl1e Resulting Company in which case they shall attempt to bring abo t a 
modification in this Scheme, as will best preserve for the Demerged Company and the Resuh ng 
Company the benefits and obligations ofthis Scheme, incl uding bm not limited to such pan. 

CONDITIONALITY OF SCHEME 

j 

This Scheme shall be conditional upon the follo\\➔ng: 

a) Obtaining observation letter or no-objection letter from the Stock Exchanges by the Resul ng
Company in respect of the Scheme, pursuant to Regulations 11, 37 and 94 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with relevant SBBI
Circulars, subject to modification, if any, in accordance witb any subsequent circulars and
amendment that may be issued by SEBl from time to time;

b) Approval and agreement by the public shareholders of the Resulting Company thro11&h
resolution passed through postal ballot and e-voting (al\er 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 arc more than the number of votes cast by
public shareholders against it in accordance with the SEBI Circular
No.CFD/DIL3/CIR/2017/21 dated 10th March 2017, subject to modification, if any, in
accordance with any subsequent circulars nnd amendment that may be issued by SEBI frQm
time 10 time, For the purposQ of this clause, the term 'public' shall carry the same mennin�las
defined under RuleZofSccu.rilics Contracts (Regulation) Rules, 1957;
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c) The Scheme being approved by the requisite majorities in number a.nd value of such class of 
persons including the respective members and/or creditors of the Demerged Company and
Resulting Company, as prescribed under the Act;

d) The Scheme being approved by the NCL T whether with any modifications or amendment�·as
the NCL T may deem fit or otherwise; and

e) The certified copies of the Orders of the NCLT bei.ng filed with the Registror ofCompanici.

16. REVOCATION AND SEVERABJLITY

16.1. In the event of any of the sanctions and approvals referred to in this Scheme not bei.ng obtained
and/or this Scheme not being sanctioned by the NCL T or such other appropriate authority and/or 
order or orders not being passed as aforesaid, or for any other reason. this Scheme cannot be 
implemented, then the Board of Directors of BEL and HLL shall mutually waive/incorporate such 
conditions as they consider appropriate to give effect, as far as possible, 10 this Scheme and fail�g 
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 olheno.ise 
mutually agreed. 

16.2. l\'otwithsta.ndin_g_ anything to the contrary contai.ned in this Scheme, if any provision of this Sche?1e 
is found 10 be unworkab le for any reason whatsoever, the same shall not, subject to the decisio°s'<>f 
HLL and BEL. affect the validity or implementation of the other provisions of this Scheme. 

17. COSTS. CHARGES ANO EXPENSES

Subject lo clause 16 above, all costs, charges and expenses, in relation to or in connection With
negotiations leading up 10 this Scheme and of carrying out and implcmcnti.ng the 1erms and
provisions of this Scheme shall be borne and paid by the Resulting Company.

18. ACTION TAKEN BY SEBI/ RBI

As required under SEBI Circular No.CFD/DlLJ/CIR/2017/21 dated March 10, 2017, a copy oftbe
Scheme was filed with the Stock Bx-changes / SEBI ·for their No-objection for filing the Scheme
with NCL T for its approval. In connectio.n therewith SEBI observed tliat the name of Dr. Rajen�ra
Prasad Singh, an ind�pende_nt dir�ctor on the Board of_tbe Re�ulting Compan�, is appeari.ng in t�e
Reserve Bank of India's (RBJ) wilful defaulters list bemg a duector of defaulung company nan1�d
G.E.T. Power Limited. The Resulting Company furnished it's reply via email dated March 12, 20J8
to the queries raised by Stock Ell:changes/SEBI. Based Qn the explanation and documents provided
by the Resul ting Company, the Stock Exchanges have issued the Observation fetters dated March
21, 2? 18 intern I ia advisin� the Resulting <:;omp�ny to disclose in t�e �cheme the i�onnation ab �t
the dLrectorship of Dr. RaJendra Prasad Smgh m G.E. T. Power L,m,ted and to brmg the same 

l
'o

the notice of sbareholders and Hon'ble NCLT. 

Accordingly, the relevant information in respect of-tl1c directorship of Dr. Rajendra Prasad Si.ngh
In G.E.T. Power Limited is provided hereinbclow:

I 
• Dr. Rajendra Prasad Singh (DIN 00004812). was appointed as an Additional lndcpende t

Director i.n G.E.T. Power Limited on February 25, 2014.
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• On August 12, 2014, he resigned from the directorship ofG.E.T. Power Limited and forwarded
a copy of his resignation 10 the Registrar in Fonn No. DIR 11 pursuant to the proviso 10 Section
168( I) of the Act and Rule 16 of the Companies (Appointment and Qualification of Direct4rs)
Rules 2014. 1 

• However, from the search carried online on the website of Ministry of Corporate Affll1rs 

(MCA): www.mca.gov.in, it appears that G.E,T. Power Limit�d has not yet filed required Fonn
No. DIR 12 to intimate the details of the resignation of Or. Rajendra Prasad Singh to the
Registrar and therefore his resignation status has not been updated in lhe signatory details of
the said company

• Since, Dr. Rajeodra Prasad Singh haS- filed required Fonn No.DIR 11 wilh the Registrar
f

as 
mentioned above, his directorship/ signatory status in the master details of the said c-0mp 1y 
is showing as ended on August 12, 2014. 

• Further, fhe present status of the directorship of Dr. Rajendra Prasad Singh in the Dire9tor
Master Data on MCA website does 001 reflect the name -Of G.E.T. Power Limited.

................... 
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