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

1. Background

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

The Scheme, inter alia, provides as under:

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

b. Various other matters consequential or otherwise integrally connected.

2. Requirement of SEBI Circular

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

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

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

3. Reasons for non-applicability

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

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

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

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

 

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

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

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

 

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

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

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

 

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

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

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

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

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

 

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

 

 

Thanking You, 

For Bajaj Electricals Limited 
 

 
 
E C Prasad 

Chief Financial Officer 

Mumbai, February 8, 2022 
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