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Sub: Non applicability of Para 5.16 (a) of SEBI Circular No CIR/CFDIDIU1/}}L3 dated February 4,2013
read with replaced Para 5.16 (a) specified in Para 7 of SEBI Circular
No CIR/CFD/DIUB|20L3 dated May 21,2013 in respect of proposed Scheme of Panasonic Appliances
India Co. Limited

IJNDERTAKING

This is to confirm that the requirement of conducting the meeting of shareholders through postal ballot and e-

voting wherein the scheme shall be considered as approved only if the votes cast by the public shareholders in

favor of the proposal are more than the number of votes cast by the public shareholders against it (as stated in

Para 5.16 (a) of SEBI CircularNo CIR/CFDIDIU5/20I3 dated February 4,2013 readwith replaced Para 5.16 (a)

specified in Para 7 of SEBI Circular No CIR/CFDIDIUS/2}L3 dated May 21, 2013) does not apply to the

proposed Scheme of Arrangement of Panasonic Appliances India Co. Ltd due to the following reasons:

i. No additional shares have been allotted to Promoter/ Promoter Group, Related Parties of Promoter/

Promoter Group, Associates of Promoter/ Prom"oter Group, Subsidiary/(s) of Promoter/ Promoter

Group of the listed company, or

ii. The Scheme of Arrangement does not involve the listed 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, or

iii. The Scheme of Arrangement does not involve a case where the parent listed company has acquired the

equity shares of the subsidiary, by paying consideration in cash or in kind in the past to 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 company and that subsidiary is being merged with the parent listed

company under the Scheme.
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Sub:

To,

The General Manager,
Department of Corporate Services,
Bombay Stock Exchange Limited,
P.J. Towers, Dalal Street,
Mumbai - 400 001.

Non applicability of Para 5.16 (a) of SEBI Circular No clR/cFD/DtLlSlzlL3 dated Februa ry 4,2oL3 read
with replaced Para 5.15 (a) specified in Para 7 of SEBI Circular No CIR/CFD/D|VB|2OL3 dated May 21,
2013 in respect of proposed Scheme of Arrangement of Panasonic Appliances lndia Company Limited

We, Brahmayya & Co.,, Chartered Accountants, Statutory Auditors of Panasonic Appliances lndia Company
Limited have perused the undertaking dated 30th May, 2013, proposed to be given by the Company to the Stock
Exchanges in terms of SEBI Circular No. CIR/CFD/DIL|9|10L3 dated May 2L,2OL3 regarding non-applicability of
Para 5.16(a) of the said Circular and certify that Para 5.16(a) (as amended) of SEBI Circular No.
ClRlCFDlDlLlSl2lLS dated May 21,,2OL3 does not apply to the proposed Scheme of Arrangement of Panasonic
Appliances lndia Company Ltd due to the following reasons:

i. No proposal for allotment of additional shares envisaged in the scheme to Promoter/ Promoter Group,
Related Parties of Promoter/ Promoter Group, Associates of Promoter/ Promoter Group, Subsidiary/(s) of
Promoter/ Promoter Group of the listed company, or

ii. The proposed Scheme of Arrangement does not involve the listed 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, or

iii. The proposed Scheme of Arrangement does not involve a case where the parent listed company has

acquired the equity shares of the subsidiary, by paying consideration in cash or in kind in the past to 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 company and that subsidiary is being merged with the parent listed
company under the Scheme.

As per the information and explanations and other
documents produced for our Verification.

For Brahmayya & Co.,

Chartered Accountants
Firm Regn No:000511S

R.Nagendra Pras{d I
i;ir l,i-ri, Partner
':rr:.: ' 

,aroership No. 203377


