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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT KOLKATA

C.A. (CAA) NO.    1157 /KB OF 2020

	 In the matter of the Companies Act, 2013;

			   And

In the matter of Application under Sections 230 - 232 of the Companies Act, 2013 

and other applicable provisions of the Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016;

			   And

In the matter of Composite Scheme of Arrangement amongst Philips India Limited, 

Preethi Kitchen Appliances Private Limited and Philips Domestic Appliances India 

Limited and their respective shareholders

			   And

In the matter of:

Philips India Limited (CIN: U31902WB1930PLC006663), a company, incorporated 

under the Companies Act, 1913, having its registered office at 3rd Floor, Tower 
A, DLF IT Park, 08 Block AF Major Arterial Road, New Town (Rajarhat)  

Kolkata – 700156, West Bengal;

			   And

Philips Domestic Appliances India Limited (CIN: U29308WB2020PLC238116), a 

company, incorporated under the Companies Act, 2013, having its registered office 
at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New Town, 

Kolkata – 700156, West Bengal, India;

		  And

Preethi Kitchen Appliances Private Limited (CIN: U36993MH2011PTC213827), 

a company, incorporated under the Companies Act, 1956, having its registered 

office at Raheja Platinum, Sag Baug Road, Off, Andheri Kurla Road, Andheri East, 
Mumbai – 400059, Maharashtra.

	

Philips India Limited (CIN: U31902WB-

1930PLC006663), a company, incorporated under 

the Companies Act, 1913, having its registered office 
at 3rd Floor, Tower A, DLF IT Park, 08 Block AF 

Major Arterial Road, New Town (Rajarhat) Kolkata 

– 700156, West Bengal.

)

)

)

)

)

) …Applicant Company/Demerged Company
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FORM NO. CAA-2

NOTICE CONVENING THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF PHILIPS 
INDIA LIMITED

Notice is hereby given that by an order dated January 5, 2021, the Kolkata Bench of the National Company Law Tribunal 

(“NCLT”, and such order, the “Order”) has directed a meeting to be held of the equity shareholders of Philips India Limited 

(“Applicant Company”/ “PIL”/ “Demerged Company”) for the purpose of considering, and if thought fit, approving with or 
without modification, the proposed composite scheme of arrangement amongst the Applicant Company, Preethi Kitchen Appli-

ances Private Limited (hereinafter referred to as “Preethi” or the “Amalgamating Company”), Philips Domestic Appliances 

India Limited (hereinafter referred to as “Philips Domestic Appliances” or the “Resulting Company”) and their respective 

shareholders, pursuant to the provisions of Sections 230 - 232 of the Companies Act, 2013 and the rules framed thereunder 

(“Act”) (the “Scheme”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of the equity shareholders of 

the Applicant Company will be held on Friday, February 19, 2021 at 11.00 A.M. (“Tribunal Convened Meeting” or “Meeting”) 

through Video Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM”), at which time the equity shareholders are requested 

to attend the Meeting.

Copies of the Scheme, this Notice and the Explanatory Statement under Section 230 (3) of the Act and all documents referred to 

therein shall be available on the website of the Applicant Company (www.philips.co.in)  and can also be obtained free of charge 

at the registered office of the Applicant Company at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New 
Town (Rajarhat) Kolkata – 700156, West Bengal, on all days, except Saturday, Sunday and public holidays, between 11:00 A.M. 

and 1:00 P.M., up to and including the date of the Meeting.

The NCLT has appointed Mr. D.N. Sharma, Advocate, to be the Chairperson and Mr. Rishav Banerjee, Advocate, to be the Alter-

nate Chairperson of the said Tribunal Convened Meeting. The above-mentioned Scheme, if approved at the Tribunal Convened 

Meeting, will be subject to the subsequent approval of the NCLT.

TAKE NOTICE that the following resolutions are proposed under Sections 230(3) of the Act (including any statutory modification(s) 
or re-enactment thereof for the time being in force), the provisions of the Memorandum of Association and Articles of Association 

of the Applicant Company, for the purpose of considering, and if thought fit, to assent/ dissent for the following resolutions:

“RESOLVED THAT pursuant to the provisions of Sections 230 -  232 of the Companies Act, 2013,  and any other applicable 

provisions of the Companies Act, 2013, (including any statutory modification(s) or re-enactment thereof, for the time being in force), 
the rules, circulars and notifications made thereunder, as may be applicable, and relevant provisions of other applicable laws, 
the provisions of the Memorandum of Association and Articles of Association of Philips India Limited (“Company”), and subject 
to the approval of the Kolkata Bench of the National Company Law Tribunal, the Mumbai Bench of the National Company Law 
Tribunal and such other approvals, permissions and sanctions of regulatory or governmental and other authorities or tribunals, 
as may be necessary, and subject to such conditions and modifications as may be prescribed or imposed by the Kolkata Bench of 
the National Company Law Tribunal, the Mumbai Bench of the National Company Law Tribunal, or by any regulatory or other 
authorities or tribunal, while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors 
of the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more committee(s) 
constituted/to be constituted by the Board or any other person authorised by it to exercise its powers including the powers conferred 
by this resolution), the proposed arrangement embodied in the composite scheme of arrangement amongst the Company, a public 
limited company, having its registered office at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New Town 
(Rajarhat) Kolkata – 700156, West Bengal, Preethi Kitchen Appliances Private Limited, a private limited company, having its 
registered office at Raheja Platinum, Sag Baug Road, Off, Andheri Kurla Road, Andheri East, Mumbai – 400059, Maharashtra, 
Philips Domestic Appliances India Limited, a public limited company, having its registered office at 3rd Floor, Tower A, DLF IT 
Park, 08 Block AF Major Arterial Road, New Town, Kolkata-700156, West Bengal and their respective shareholders (“Scheme”), 
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as enclosed to the notice of this meeting of the equity shareholders of the Company and as placed before this meeting, be and is 

hereby approved with or without modification and for conditions, if any, which may be required and/or imposed and/or permitted 
by the Kolkata Bench of the National Company Law Tribunal or the Mumbai Bench of the National Company Law Tribunal while 
sanctioning the Scheme and/or by any other tribunal or  governmental authority, without being required to seek any further consent 
or approval of the equity shareholders of the Company.”

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any difficulties or 
doubts, the Board, be and is hereby authorized to do all such acts, deeds, matters and things as it may, in its absolute discretion, 
deem necessary, expedient, usual or proper, and to settle any questions or difficulties or doubts that may arise, including passing 
of such accounting entries and /or making such adjustments in the books of accounts as considered necessary to give effect to 
the above resolution, settling of any questions or difficulties arising under the Scheme or in regard to and of the meaning or 
interpretation of the Scheme or implementation thereof or in any matter whatsoever connected therewith, or to review the position 
relating to the satisfaction of various conditions of the Scheme and if necessary, to waive any of those, and to do all acts, deeds and 
things as may be necessary, desirable or expedient for carrying the Scheme into effect or to carry out such modifications/directions 
as may be required and/or imposed and/or permitted by the Kolkata Bench of the National Company Law Tribunal and/or the 
Mumbai Bench of the National Company Law Tribunal, while sanctioning the Scheme, or by any governmental authorities, or to 
approve withdrawal (and where applicable, re-filing) of the Scheme at any stage for any reason including in case any changes and/
or modifications are suggested/required to be made in the Scheme or any condition suggested, required or imposed, whether by 
any shareholder, creditor, the relevant benches of the National Company Law Tribunal, and/or any other authority, are in its view 
not acceptable to the Company, and/or if the Scheme cannot be implemented otherwise, and to do all such acts, deeds and things 
as it may deem necessary and desirable in connection therewith and incidental thereto, without being required to seek any further 
consent or approval of the equity shareholders of the Company.”

TAKE FURTHER NOTICE THAT in pursuance of the said Order, a meeting of the equity shareholders is scheduled to be held 
on Friday, February 19, 2021 at 11.00 A.M., through VC/OAVM when you are requested to attend.

TAKE FURTHER NOTICE THAT in compliance with the provisions of the Act, the Applicant Company has provided the facility 
of remote e-voting (in addition to e-voting at the Meeting) so as to enable the equity shareholders, to consider and approve the 
Scheme by way of the aforesaid resolution. Accordingly, the Applicant Company is offering remote e-voting facility to the equity 
shareholders and the remote e-voting period commences from February 15, 2021  at 9:00 AM and ends on February 18, 2021 at 
5:00 PM. In view of the ongoing COVID-19 pandemic and with the objective to maintain social distancing, the Meeting shall be 
conducted through VC/OAVM for which the Applicant Company is also providing the facility of e-voting during the Meeting to the 
equity shareholders attending the Meeting.

TAKE FURTHER NOTICE THAT each equity shareholder can opt for only one mode of voting i.e., either e-voting at the 
Meeting or by remote e-voting. In case of any equity shareholder exercising its right to vote via both modes, i.e., casting vote by 
remote e-voting and also during the Meeting, then remote e-voting shall prevail over voting by the said equity shareholder during 
the Meeting. In such cases, the vote cast during the Meeting by the equity shareholder shall be treated as invalid.

A copy of the Explanatory Statement under Section 230(3) of the Act, read with Section 102 of the Act and Rule 6(3) of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger Rules”) along with copy of the Scheme and 
other annexures, as indicated in the index, are enclosed herewith.

	

Dated at this January 12, 2021 Sd/-
Mr. Dhirendra Nath Sharma

Chairperson appointed for the Meeting

Registered Office:
Philips India Limited
3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, 
New Town (Rajarhat) Kolkata – 700156, West Bengal



5

Notes:

1.	 In view of the COVID – 19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its circulars dated April 8, 2020, 
April 13, 2020, June 15, 2020, September 28, 2020 and December 31, 2020 (collectively referred to as “MCA Circulars”) 
permitted the holding of general meetings through VC/OAVM, without the physical presence of the members at a common 
venue. In accordance with the provisions of the Companies Act, 2013 and the rules framed thereunder, the MCA Circulars and 
the directions of the Kolkata bench of the NCLT vide its Order dated January 5, 2021, this Meeting of the equity shareholders 
is being held through VC/OAVM. The proceedings of the meeting shall however be deemed to be conducted at the registered 
office of the Applicant Company which shall be the deemed venue of the meeting.

2.	 Since this Meeting is being held through VC/OAVM, physical attendance of equity shareholders has been dispensed with. 
Accordingly, the facility for appointment of proxies by the equity shareholders will not be available for the Meeting and hence 
the Proxy Form and Attendance Slip are not annexed to this Notice.

3.	 The equity shareholders whose names appear in the register of members / list of beneficial owners as on the cut-off date i.e. 
February 12, 2021 only shall be entitled to vote on the resolution set out in this Notice. Any person who is not a member as on 
the cut-off date should treat this Notice for information purposes only and shall not be entitled to avail the facility of e-voting 
during the Meeting through VC/OAVM.

4.	 A body corporate which is an equity shareholder of the Applicant Company is entitled to appoint an authorized representative 
for the purpose of participating and/ or voting during the meeting held through VC/OAVM. Further, such body corporates 
(i.e. other than individuals, HUF, NRI, etc.) are required to send scanned certified copy (pdf. file) of the relevant resolution/ 
authority letter/power of attorney of the board of directors or other governing body of the body corporate, authorizing 
such representative to attend and vote at the Meeting together with attested specimen signature(s) of the duly authorized 
representative(s), to the scrutinizer at pandey.madhu4@gmail.com from their registered email address with a copy marked to 
rajiv.mathur@philips.com no later than 48 hours before the scheduled time of the Meeting. It is also requested to upload the 
same in the e-voting module in their login.

5.	 The Notice, together with the documents accompanying the same, is being sent physically by permitted modes to all the 
equity shareholders to their last known addresses as registered with the Applicant Company. For equity shareholders whose 
e-mail ids are available with the Applicant Company , soft copies of the Notice (together with the documents accompanying 
the same) shall also be sent to such email addresses. In case any such equity shareholders whose e-mail addresses are not 
registered with the Applicant Company, wish to receive a soft copy of the Notice, they are requested to send an e-mail to rajiv.
mathur@philips.com, along with scanned copy of the request letter duly signed by shareholder(s) providing the email address, 
mobile number, self-attested PAN copy and Client Master copy in case of electronic folio and copy of share certificate in case 
of  physical folio for sending the Notice of Meeting and the e-voting instructions by February 10, 2021 and a soft copy of this 
Notice will be provided to such equity shareholders.

6.	 In terms of the provisions of Section 107 of the Companies Act 2013, since the resolutions as set out in this Notice are being 
conducted through e-voting (including remote e-voting), the said resolutions will not be decided on a show of hands at the 
Meeting.

7.	 Since the Meeting will be held through VC / OAVM, the Route Map is not annexed in this Notice.

8.	 In terms of the Order of the NCLT dated January 5, 2021, the quorum of the meeting of the equity shareholders of the 
Applicant Company shall be as prescribed under Section 103 of the Act. Further, the Order also directs that in case the 
required quorum for the Meeting is not present within 30 minutes from the commencement of the Meeting, then the persons 
present shall constitute quorum.

9.	 This Notice and the Explanatory Statement and all documents referred to herein will be available for inspection by the equity 
shareholders (i) on the website of the Applicant Company; and (ii) at the registered office of the Applicant Company on all 
days, except Saturday, Sunday and public holidays, between 11:00 A.M. and 1:00 P.M., up to and including the date of the 
Meeting.

10.	 The Applicant Company has engaged the services of Kfin Technologies Private Limited  for facilitating remote e-voting and 
e-voting during the said Meeting to be held through VC/OAVM on Friday, February 19, 2021. The equity shareholders are 
requested to follow the instructions mentioned in the Note below.

11.	 The voting by equity shareholders through remote e-voting shall commence at 9.00 A.M. on February 15, 2021 and shall 
close at 5:00 P.M. on February 18, 2021. During this period, equity shareholders may cast their vote electronically. The 
remote e-voting module shall be disabled by 5:00 P.M. on February 18, 2021  for voting thereafter. Those equity shareholders, 
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who will be present in the Meeting through VC/OAVM facility and have not cast their vote on the resolution through remote 
e-voting and are otherwise not barred from doing so, shall be eligible to vote through e-voting system during the Meeting. 
Equity shareholders who cast their votes through remote e-voting may attend the Meeting but shall not be entitled to cast their 
vote during the Meeting.

12.	 The equity shareholders can opt only one mode for voting i.e., remote e-voting or e-voting during the Meeting. Once the vote 
on the resolution is cast by the equity shareholders, he or she will not be allowed to change it subsequently.

13.	 In terms of the order of the NCLT, the Notice convening the Meeting will be published through advertisement once each in 
Kolkata edition of ‘Business Standard’ in English and ‘AAJKAL’ in Bengali indicating the day, date and time of the Meeting 
and stating that the copies of the Scheme and the explanatory statement required to be furnished pursuant to Sections 230 - 232 
of the Act are being sent with the Notice.

14.	 The NCLT vide its Order dated January 5, 2021 has appointed Ms. Madhuri Pandey, P.r. C.S. as the scrutinizer for the Meeting.

15.	 The scrutinizer will submit her report to the chairperson of the Meeting after scrutinizing the voting by equity shareholders of 
the Applicant Company through (i) remote e-voting process; and (ii) e-voting during the Meeting.

16.	 The equity shareholders can join the Meeting through VC/OAVM mode 30 minutes before the scheduled time of the 
commencement of the Meeting by following the procedure mentioned in this Notice.

17.	 Voting rights shall be reckoned on the paid-up value of shares registered in the name of the member / beneficial owner as on 
the cut-off date i.e. February 12, 2021

18.	 Any queries/grievances in relation to remote e-voting or e-voting at the Meeting may be addressed to the Company Secretary 
of the Applicant Company through e-mail at rajiv.mathur@philips.com or may be addressed to Kfin Technologies Private  
Limited, Registrar and Transfer Agent through e-mail at einward.ris@kfintech.com.

19.	 The results declared along with the Scrutinizer’s Report shall be hosted on the website of the Applicant Company i.e. www.
philips.co.in and on the website of KFintech i.e. https://evoting.kfintech.com. The resolutions shall be deemed to be passed at 
the registered office of the Applicant Company on the date of the Meeting, subject to receipt of the requisite number of votes 
in favour of the resolutions.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND E-VOTING ARE AS UNDER:-

PROCEDURE FOR JOINING THE MEETING THROUGH VC/OAVM:

The Applicant Company will provide VC/OAVM facility to its equity shareholders for participating in the Meeting. Equity 
shareholders will be able to attend the Meeting through VC/OAVM or view the live webcast at https://emeetings.kfintech.com by 
using their remote e-voting login https://evoting.kfintech.com credentials

I.	 The equity shareholders whose names appear in the register of members / list of beneficial owners as on the cut-off date i.e. 
February 12, 2021 only shall be entitled to avail the facility of remote e-voting or for participation at the Meeting and voting 

through Insta Poll thereat. A person who is not an equity shareholder on such date should treat the notice for information 

purposes only.

II.	 Any person who is an equity shareholder as of January 8, 2021, will be assigned a User ID and Password which will be 

communicated via e-mail along with this Notice at the last known e-mail address available with the Applicant Company/

Depository Participant(s). Please also see details under remote e-voting instructions below regarding User ID and Password.

III.	 Equity shareholders are requested to follow the procedure given below:

(a)	 Launch internet browser (chrome/firefox/safari) by typing the URL: https://emeetings.kfintech.com

(b)	 Enter the login credentials (i.e., User ID and password for e-voting)

(c)	 After logging in, click on “Video Conference” option

(d)	 Then click on camera icon appearing against Meeting event of “Philips India Limited” to attend the Meeting.

IV.	 Any person who becomes a member of the Applicant Company after despatch of the Notice of the Meeting and holding shares 

as on the aforementioned cut-off date may obtain the User ID and password from Kfintech in the manner as mentioned below:
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(a)	 If the mobile number of the member is registered against Folio No. / DP ID Client ID, the member may send SMS:

	 MYEPWD <space> E-Voting Event Number+Folio No. or DP ID Client ID to 9212993399

	 Example for NSDL: MYEPWD <SPACE> IN12345612345678

	 Example for CDSL: MYEPWD <SPACE> 1402345612345678

	 Example for Physical: MYEPWD <SPACE> XXXX1234567890

(b)	 If e-mail address or mobile number of the member is registered against Folio No. / DP ID Client ID, then on the home 

page of https://evoting.kfintech.com, the member may click “Forgot Password” and enter Folio No. or DP ID Client ID 

and PAN to generate a password.

(c)	 Member may call on Kfintech’s toll-free number 1800-345-4001

(d)	 Member may send an e-mail request to evoting@kfintech.com or einward.ris@kfintech.com

(e)	 If the member is already registered with Kfintech’s e-voting platform, then he can use his existing password for logging 
in.

V.	 Equity shareholders who do not have User ID and Password for e-voting or have forgotten the User ID and Password may 

retrieve the same by following the procedure given in the remote e-voting instructions.

VI.	 Equity shareholders are encouraged to join the Meeting through laptops with Google Chrome for better experience.

	 Further, equity shareholders will be required to allow camera, if any, and are requested to use internet with a good speed to 

avoid any disturbance during the Meeting.

	 Please note that participants connecting from mobile devices or tablets or through laptop connecting via mobile hotspot may 

experience audio/video loss due to fluctuation in their respective network. It is therefore recommended to use stable Wi-Fi or 
LAN connection to mitigate any kind of aforesaid glitches.

VII.	 Facility to join the meeting shall be opened 30 minutes before the scheduled time of the Meeting and shall be kept open 

throughout the proceedings of the Meeting.

VIII.	Equity shareholders who need assistance before or during the Meeting, can contact KFintech on toll free number: 1800 345 

4001  . Kindly quote your name, DP ID-Client ID / Folio no. and E-voting Event Number in all your communications.

IX.	 Login to the VC/ OAVM platform using the e-voting credentials by the equity shareholders shall be considered for record of 
attendance of such equity shareholder for the Meeting, and the attending of Meeting upon its commencement will be counted 

for the purpose of reckoning the quorum in terms of the Order.

X.	 In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to 

vote at the Meeting.

Remote E-voting

Equity shareholders may cast their votes remotely, using an electronic voting system (“remote e-voting”). The remote e-voting 
period commences at 9:00 A.M. on February 15, 2021 and ends at 5:00 P.M. on February 18, 2021. The remote e-voting module 
will be disabled by KFintech for voting thereafter.

E-voting at the Meeting

The facility for voting through electronic voting system will also be made available at the Meeting (“Insta Poll”) and equity 
shareholders attending the Meeting who have not cast their vote(s) by remote e-voting will be able to vote at the Meeting through 
Insta Poll.
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Facility to cast vote through Insta Poll will be made available on the video conferencing screen and will be activated once the 
Insta Poll is announced at the Meeting.

Equity shareholders may click on the “Thumb sign” on the left-hand corner of the video screen to take them to the “Insta Poll” page. 
Equity shareholders may click on the “Insta Poll” icon to reach the resolution page and vote on the resolutions.

The manner of e-voting by equity shareholders is provided in the instructions given below:

A.	 Information and instructions relating to e-voting are as under:

(i)	 The equity shareholders who have cast their vote(s) by remote e-voting may also attend the Meeting but shall not be 
entitled to cast their vote(s) again at the Meeting. Once the vote on a resolution is cast by an equity shareholder, whether 
partially or otherwise, the equity shareholder shall not be allowed to change it subsequently or cast the vote again.

(ii)	 An equity shareholder can opt for only single mode of voting per EVEN, i.e., through remote e-voting or voting at the 
Meeting (Insta Poll). If an equity shareholder casts vote(s) by both modes, then voting done through remote e-voting 
shall prevail and vote(s) cast at the Meeting shall be treated as “INVALID”.

(iii)	 On the voting page, the number of shares (which represents the number of votes held by you as on the cut-off date) will 
appear.

(iv)	 On the voting page, enter the number of shares as on the cut-off date under either “FOR” or “AGAINST” or alternatively, 
you may partially enter any number under “FOR” / “AGAINST”, but the total number under “FOR” / “AGAINST” 
taken together should not exceed your total shareholding as on the cut-off date. You may also choose to “ABSTAIN” and 
vote will not be counted under either head.

(v)	 Members holding shares under multiple folios / demat accounts shall choose the voting process separately for each of 
the folios / demat accounts.

(vi)	  In case any of the shareholders do not cast their vote, then it will be treated as they have abstained themselves from 
voting.

(vii)	 You may then cast your vote by selecting an appropriate option and click on “SUBMIT”.

(viii)	A confirmation box will be displayed. Click “OK” to confirm, else “CANCEL” to modify.

(ix)	 Once you confirm, you will not be allowed to modify your vote.

(x)	 The Applicant Company has opted to provide the same electronic voting system at the Meeting, as used during remote 
e-voting, and the said facility shall be operational till all the resolutions proposed in the Notice are considered and voted 
upon at the Meeting and may be used for voting only by such equity shareholders whose names appear in the register of 
members / list of beneficial owners as on the cut-off date i.e. February 12, 2021 who are attending the Meeting and who 
have not already cast their vote(s) through remote e-voting.

B.	 Information and instructions for remote e-voting:

(i)	 In case an equity shareholder receives an e-mail from the Applicant Company / Kfintech (for equity shareholders 
whose e-mail addresses are available/registered with the Applicant Company/ Depository Participant(s)):

a.	 Launch internet browser by typing the URL: https://evoting.kfintech.com/

b.	 Enter the login credentials (User ID and password given in the e-mail). Folio No. or DP ID Client ID will be your User 
ID. However, if you are already registered with Kfintech for e-voting, you can use your existing User ID and password 
for logging in. If required, please visit https://evoting.kfintech.com or contact toll-free number 1800-345-4001 (from 
9:00 a.m. to 6:00 p.m.) for your existing password.

c.	 After entering these details appropriately, click on “LOGIN”.

d.	 You will now reach password change menu wherein you are required to mandatorily change your password upon 
logging in for the first time. The new password shall comprise minimum 8 characters with at least one upper case (A-Z), 
one lower case (a-z), one numeric (0-9) and a special character (@,#,$,etc.). The system will prompt you to change your 
password and update your contact details like mobile number, email ID, etc., on first login. You may also enter a secret 
question and answer of your choice to retrieve your password in case you forget it. It is strongly recommended that you 
do not share your password with any other person and that you take utmost care to keep your password confidential.

e.	 You need to login again with the new credentials.
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f.	 On successful login, the system will prompt you to select the E-Voting Event Number (EVEN) for Philips India Limited.

g.	 On the voting page, the number of shares (which represents the number of votes held by you as on the cut-off date) will 
appear.

h.	 On the voting page, enter the number of shares as on the cut-off date under either “FOR” or “AGAINST” or alternatively, 
you may partially enter any number under “FOR” / “AGAINST”, but the total number under “FOR” / “AGAINST” 
taken together should not exceed your total shareholding as on the cut-off date. You may also choose to “ABSTAIN” and 
vote will not be counted under either head.

i.	 Members holding shares under multiple folios / demat accounts shall choose the voting process separately for each of 
the folios / demat accounts.

j.	  In case any of the shareholders do not cast their vote, then it will be treated as they have abstained themselves from 
voting.

k.	 You may then cast your vote by selecting an appropriate option and click on “SUBMIT”.

l.	 A confirmation box will be displayed. Click “OK” to confirm, else “CANCEL” to modify.

m.	 Once you confirm, you will not be allowed to modify your vote.

n.	 During the voting period, you can login multiple times till you have confirmed that you have voted on the resolution.

o.	 Body corporates are required to send legible scanned certified true copy (in PDF Format) of the board resolution / power 
of attorney / authority letter, etc., together with attested specimen signature(s) of the duly authorized representative(s), 
to the scrutinizer at e-mail id: pandey.madhu4@gmail.com from their registered email address, with a copy marked to  
rajiv.mathur@philips.com no later than 48 hours before the scheduled time of the Meeting. It is also requested to upload 
the same in the e-voting module in their login.

(ii)	 In case of an equity shareholder whose e-mail address is not registered / updated with the Applicant Company/ 
Depository Participant(s), please follow the following steps to generate your login credentials:

a.	 Members holding shares in physical mode, who have not registered / updated their email addresses with the Applicant 
Company, are requested to register / update the same by writing to the Registrar of the Company with details of folio number 
and attaching a self-attested copy of PAN card at einward.ris@kfintech.com.

b.	 Members holding shares in dematerialised mode who have not registered their e-mail addresses with their Depository 
Participant(s) are requested to register / update their email addresses with the Depository Participant(s) with whom they 
maintain their demat accounts.

c.	 After due verification, the Applicant Company / KFintech will forward your login credentials to your registered email address.

d.	 Follow the instructions provided above to cast your vote.

	 Submission of Questions/ queries prior to the Meeting: Relevant equity shareholders of the Applicant Company desiring 
any additional information or having any question or query are requested to e-mail Applicant Company at rajiv.mathur@
philips.com, at least 2 days before the date of the Meeting so as to enable Applicant Company to keep the information ready. 
Alternatively, equity shareholders may also visit https://evoting.kfintech.com and click on the tab “Post Your Queries Here” to 
post their queries/ views/questions in the window provided, by mentioning their name, corporate name (if applicable),  demat 
account number /folio number, email id, mobile number  and User ID. The window shall be activated from February 10, 2021 
to February 16, 2021. Such questions by the equity shareholders shall be taken up during the Meeting and replied to by the 
Applicant Company suitably.

	 Speaker Registration before the Meeting: In addition to the above, speaker registration may also be allowed during the 
period from February 10, 2021 to February 16, 2021.  Equity shareholders who wish to register as speakers during such 
period are requested to visit https://evoting.kfintech.com and click on ‘Speaker Registration’ during this period. The equity 
shareholders shall be provided with a ‘queue number’ before the Meeting. Equity shareholders are requested to remember 
the same and wait for their turn to be called by the Chairperson of the Meeting during the question & answer session. Due to 
inherent limitation of transmission and coordination during the Meeting, the Applicant Company may have to dispense with 
or curtail the question & answer session. Hence, equity shareholders are encouraged to send their questions/queries etc., in 
advance as provided above.

	 While the Applicant Company will be sending this Notice via e-mail or physically via permitted modes, at the last known 
addresses of the relevant equity shareholders as is available with Applicant Company/Depository Participant(s), however, the 
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equity shareholders are requested to keep their email addresses validated/updated with the Applicant Company/ Depository 
Participant(s), to enable servicing of Notice and other related communications (if any) electronically to their email address in 
future.

	 In case of any query pertaining to e-voting, equity shareholders may refer to the “Help” and “FAQs” sections / E-voting user 
manual available through a dropdown menu in the “Downloads” section of Kfintech’s website for e-voting: https://evoting.
kfintech.com or call Kfintech on 1800 345 4001 (toll free).

	 Equity shareholders are requested to also note the following contact details for addressing e-voting grievances:

Mr. Anil Dalvi
Manager
KFin Technologies Private Limited
Selenium Tower B, Plot 31 - 32, Gachibowli,
Financial District, Nanakramguda,
Hyderabad - 500 032
Telephone: +91 - 40 6716 2222/ 6716 1631
Fax: +91 - 40 2342 0814
E-mail: einward.ris@kfintech.com.
Encl: As above.
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO 
THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF PHILIPS INDIA 
LIMITED

1.	 Pursuant to an order dated January 5, 2021 , passed by the Kolkata Bench of the National Company Law Tribunal (“NCLT”) 
in the abovementioned C.A. (CAA) NO.  1157/KB OF 2020 (“Order”), a meeting of the equity shareholders of Philips India 
Limited (the “Applicant Company/ PIL/Demerged Company”) is being convened through Video Conferencing (“VC”) 
/ Other Audio Visual Means (“OAVM”) on Friday, February 19, 2021 at 11.00 A.M. (“Tribunal Convened Meeting” or 
“Meeting”) for the purpose of considering, and if thought fit, approving the composite scheme of arrangement amongst the 
Applicant Company, Preethi Kitchen Appliances Private Limited (hereinafter referred to as “Preethi” or the “Amalgamating 
Company”), Philips Domestic Appliances India Limited (hereinafter referred to “Philips Domestic Appliances” or the 
“Resulting Company”) and their respective shareholders, pursuant to the provisions of Sections 230 - 232 of the Companies 
Act, 2013 (“Act”) and such other provisions of the Act, as applicable (including any statutory modification(s) or re-enactment 
thereof, for the time being in force) (the “Scheme”). The Scheme has been approved by the audit committee and the board 
of directors of the Applicant Company (“Board”) at their meetings held on September 11, 2020. A copy of the Scheme is 
enclosed as Annexure 1.

2.	 The Scheme inter alia provides for (i) reorganization of the share capital and securities premium reserve account of Preethi 
by way of reduction in the face value of its fully paid up equity shares and reduction of its securities premium reserve account 
and return of the amounts so reduced to the shareholders of Preethi on a proportionate basis. The remaining amount in the 
securities premium reserve account shall be partly adjusted against the balance in the profit and loss account of Preethi to 
inter alia write off net accumulated losses of Preethi (“Proposed Re-organization”); (ii) transfer by way of demerger of 
the domestic appliances business undertaking of the Applicant Company including its shareholding in Preethi, as a going 
concern, to Philips Domestic Appliances, in consideration for the issuance of equity shares by Philips Domestic Appliances 
to the shareholders of the Applicant Company as per the share entitlement ratio approved by the boards of directors of the 
Applicant Company and Philips Domestic Appliances and reduction of the initial share capital of Philips Domestic Appliances 
held by the Applicant Company (“Proposed Demerger”); and (iii) subsequent amalgamation of Preethi into Philips Domestic 
Appliances (“Proposed Amalgamation”) and reorganization of  the authorized share capital of Philips Domestic Appliances 
as provided under the Scheme (collectively, the “Proposed Restructuring”) pursuant to the provisions of Sections 230 - 
232 of the Act, and such other provisions of the Act, as applicable (including any statutory modification(s) or re-enactment 
thereof), for the time being in force.

3.	 In terms of the said Order, the quorum for the Tribunal Convened Meeting shall be as prescribed under Section 103 of the Act. 
In the event such quorum is not present within 30 minutes from commencement of the Meeting, then the shareholders present 
shall constitute quorum for the Meeting. In terms of the said Order, the NCLT, has appointed  Mr. D.N. Sharma, Advocate, to 
be the Chairperson and Mr. Rishav Banerjee, Advocate, to be the Alternate Chairperson, of the Tribunal Convened Meeting.

4.	 In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be considered approved by the shareholders 
only if the Scheme is approved by majority of persons representing three-fourths in value of the shareholders, of the Applicant 
Company, voting at the Meeting or through remote e-voting.

5.	 The Scheme has been filed with the relevant Registrar of Companies in Form No. GNL-1.

6.	 Details as per Rule 6(3) of the Merger Rules

I.	 Details of the order of the NCLT directing the calling, convening and conducting of the Meeting

	 Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order and the date, and time of the Tribunal 
Convened Meeting.

II.	 Details of the Applicant Company, Preethi and Philips Domestic Appliances	

S. 
No.

Particulars Philips India Limited Preethi Kitchen Appliances 
Private Limited

Philips Domestic Appliances 
India Limited

1. Corporate Identification 
Number

U31902WB1930PLC006663 U36993MH2011PTC213827 U29308WB2020PLC238116

2. Permanent Account 
Number

AABCP9487A AAFCP8830K AALCP2532N

3. Date of Incorporation January 31, 1930 February 21, 2011 July 17, 2020
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S. 
No.

Particulars Philips India Limited Preethi Kitchen Appliances 
Private Limited

Philips Domestic Appliances 
India Limited

4. Type of company Public limited company Private limited company Public limited company

5. Registered office 
address and e-mail 
address

3rd Floor, Tower A, DLF IT 
Park, 08 Block AF Major 
Arterial Road, New Town 
(Rajarhat) Kolkata – 700156, 
West Bengal
e-mail: rajiv.mathur@philips.
com

Raheja Platinum, Sag Baug 
Road, Off, Andheri Kurla 
Road, Andheri East, Mumbai – 
400059, Maharashtra
e-mail: rajiv.mathur@philips.
com

3rd Floor, Tower A, DLF IT 
Park, 08 Block AF Major 
Arterial Road, New Town, 
Kolkata – 700156, West Bengal
e-mail: rajiv.mathur@philips.
com

III.	 Other Particulars of the Applicant Company as per Rule 6(3) of the Merger Rules

(a)	 Summary of the main objects as per the Memorandum of Association and main business carried on by the Applicant 

Company

	 The objects for which PIL has been established are set out in its Memorandum of Association. The main objects as set 

out in Clause 3 of the Memorandum of Association are as hereunder:

	 “3(a) 	To carry on the business of manufacturers and sellers of and dealers in and agents for all kinds of radio-
apparatus, all kinds of electric lamps including gas-filled lamps, vacuum lamps, carbon lamps, and arc lamps, electric 
discharge tubes and other articles, instruments and things required for or capable of being used for or in connection 

with the generation, transformation propagation, radiation, distribution, supply, accumulation and employment or 
application of electricity, for radiating, wires for wireless signalling, lighting, heating, motive power, X-ray, medical and 
other purposes whatsoever, and to construct, maintain, carry out, work, buy, sell, let on hire and deal in works, plant, 
machinery, conveniences and things of all kinds capable of being used in connection with such purposes of any kind, 
including cables, wires, lines, stations, exchanges, accumulators, dynamos, motors, batteries, switching, regulating, 
controlling, signaling and medical apparatus, lamps, meters and engines.

	 + (aa) To carry on the business of manufacturers and sellers of and dealers in and agents for electric, electronic, 
hardware and/or software products and/ or activities in connection therewith including, Multimedia, Video Projection 
Systems, Personal Communication Systems, Telecommunication Systems, CableTelevision Networking, Television 
and Film programmes, all Hardware, Software Products, equipment, accessories, components and add-on parts of 
all description related to Consumer Electronics, Business Electronics and Professional Electronics, Development and 
exploitation of technical and other expertise including software.

	 + (aaa) To manufacture and trading of any kind of electronic, mechanical and chemical goods, products or components, 
and to perform any industrial and commercial activities and to do everything pertaining thereto or concerned therewith.

	 ++ (aaal) To provide all or any types, descriptions, classifications, kinds, forms and varieties of services, including 
but not limited to information technology services, communications services, information technology enabled services, 

back-office services, customer center services, technical support services, sales center services, e-commerce services, 
accounting services, data entry services, data conversion services, content development services, human resource 

services, insurance claim processing services, legal data base services, payroll services, data search services, market 

research services, marketing services, services relating to sales, distribution services, and to operate a high technology 

data processing center, for providing management, processing, analysis, development and accounting information and 

data.

	 ++ (aaa2) To carry on business of application software, embedded software, business software, industrial software, 
technology development, in-product software, computer aided design software, integrated circuit designs, system design, 
digital signal processing, firmware/ microcode for consumer, industrial, entertainment, Semi-industrial, professional, 
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hobbyistic, application specific and general purpose categories, and to design, develop, manufacture, conduct research, 
assemble, distribute, service, repair, trade, deal in, act as agents, export, import, buy, sell, lease, or to let out on hire 

and provide consultancy in software, hardware including components and spares and allied accessories, add-ons and 
office automation systems/ equipment and to design, develop, integrate, buy, sell, add value, or take up turn key projects, 
provide substitution for import, export, support, maintain or otherwise deal in computer software, hardware and office 
automation systems and equipment used in any other field, to maintain training centres and to provide management 
consultancy, techno economic feasibility studies of projects, design and development of Management Information 
System.

	 ++(aaa3) To purchase, take on lease or hire, exchange or otherwise acquire, manufacture, fabricate, construct, 
assemble, design, develop, recondition, operate, set-up, maintain, improve, repair, work upon and to sell, lease or let 
on hire, export, dispose of and otherwise deal in computer hardware and software, computer applications, peripherals, 
consumables, accessories and media and any office machine, and processing machines of all kinds and all machinery, 
component parts, accessories, appliances, apparatus, devices, materials, substances, articles and things of a character 

similar or analogous to the foregoing and to deal in any other manner in all kinds of computers, computer equipments 

and computer related products, softwares, information technology, and other items and to render all other services in 
connection therewith.

	 (b) 	 To carry on the business of manufacturers and sellers of and dealers in and agents for all kinds of luminous, 
electrical signs, devices, ornamental and decorative work, electrical, mechanical and other advertising signs, material 
for electrical, and other illumination work, electrical transformers and other electrical material of any and every 
description. To contract for the lighting of any public and private place or property by electric or other light and to 
establish and maintain centres from which light, heat or power may be distributed in any way or supplied or used for 
any purpose and to contract for the performance of any service or the execution of any work which can be effected by 
electricity, magnetism or any mechanical or scientific process.

	 (bb) 	 To carry on the business of manufacturers and/or sellers of and dealers in all kinds of Health and Wellness products 
and services, including appliances for providing clean and potable water, energy efficient and health monitoring devices 
of every kind and description, and personal care and oral healthcare products of all types and descriptions and all 

kinds of components, parts, accessories, apparatus, material, substances, articles and things of a character similar or 

analogous to the foregoing and to render all other services in connection therewith.

	 (c) 	 To carry on the business of electricians, electrical and general engineers, and manufacturers and sellers of and 
dealers in and agents for all kinds of telegraphic and telephonic works and apparatus of any and every description, 
electrical instrument manufacturers, glass manufacturers and workers, metal workers and merchants, advertising 
agents and contractors and any other trade whatsoever, whether manufacturing or otherwise which can in the opinion 
of the Company be advantageously or conveniently carried on by the Company by way of extension of or in connection 
with its general business, or is calculated directly or indirectly to develop any branch of the Company’s business or to 
increase the value of or turn to account any of the Company’s assets, property or rights.

	 *(cc) 	To buy, sell, import, export and deal in both wholesale and retail, and whether as principals, agents, brokers or 
otherwise, engineering goods, chemicals and allied products, plastic and linoleum and allied products, leather goods, 
sports goods, canned and frozen fish, processed foods, food, agriculture and forest products, handicrafts, tobacco 
products, ready-made garments and all kinds of fabrics, textiles, gems and jewellery, minerals and ores and other 
miscellaneous products.

	 **(ccc) To carry on the business of transporters and carriers of goods and merchandise of every kind and description by 
land, water and air, clearing and forwarding agents, warehousemen, shipping agents, charterers and freight contractors.
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	 PIL is engaged in various businesses including domestic appliances business; diagnostic imaging, interventional x-ray, 

and ultrasound, and patient monitoring businesses; manufacturing, trading and dealing of consumer products such as 

grooming products, beauty products, oral health care and mother and child care products, informatics solutions on 

healthcare informatics, infrastructure and consulting solutions; software development, product engineering and service 

innovation in relation to various products; and other functions.

(b)	 Details of change of name, registered office and objects of the Applicant Company during the last five years

	 Change of Name: There has been no change in the name of the Applicant Company during the last five years.

	 Change of Registered Office: There has been no change in the registered office of the Applicant Company during the 
last five years.

	 Change of objects: There has been no change in the objects of the Applicant Company during the last five years.

(c)	 Details of the capital structure of the Applicant Company including authorised, issued, subscribed and paid up share 

capital

	 The authorised, issued, subscribed and paid up share capital of the Applicant Company as on October 6, 2020, is as 
under:	

Share Capital Amount (In Rs.)
Authorized Share Capital
9,20,00,000 equity shares of INR 10 each 92,00,00,000

2,00,00,000 non- convertible cumulative preference shares of INR 10 each 20,00,00,000

TOTAL 1,12,00,00,000
Issued, Subscribed and Paid-up Share Capital
5,75,17,242 equity shares of INR 10 each fully paid up 57,51,72,420

TOTAL 57,51,72,420

	 Subsequent to October 6, 2020, till date, there has been no change in the authorised, issued, subscribed and paid up share 
capital of the Applicant Company.

	 Post Scheme Capital Structure:

	 There will be no change in the authorised, issued, subscribed and paid up share capital of the Applicant Company, 

pursuant to the Scheme.

(d)	 Details of the Promoters and Directors along with their addresses

	 The details of the promoters of the Applicant Company are as follows:		

S. 
No.

Name of the Promoter Address

Promoter/ Promoter Group

1. Koninklijke Philips N.V High Tech Campus 52, 5656 AG Eindhoven, the Netherlands

2. Philips Radio B.V. High Tech Campus 5, 5656 AG Eindhoven, the Netherlands

	 The Applicant Company is a subsidiary of Koninklijke Philips N.V., a company incorporated under the laws of 

Netherlands, which holds 96.13% stake in PIL. Philips Radio B.V. holds 60 shares in PIL. The remaining 3.87% stake 

in PIL is held by public shareholders.
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	 The Applicant Company had 5 directors as on October 6, 2020. The details of such directors are set forth below:	

S. 
No.

Name of Director Designation Address

1. S.M. Datta Chairman – Non-Executive 
Director

104b, Bakhtavar, Lower Colaba Road, Colaba,  
Mumbai - 400005, Maharashtra

2.  Daniel Mazon Managing Director and Vice – 
Chairman

Flat No. 1017 A, Tower 10, DLF Magnolias  
DLF Phase 5, Gurgaon – 122009

3. Rajiv Mathur Whole-time director and 
Company Secretary

1543, Sector-A Pocket B And C Vasant Kunj,  
New Delhi - 110070

4. Sudeep Agrawal Whole-time director and Chief 
Financial Officer

C 122, The Summit, DLF City Phase 5, Sector 
54  
Gurgaon 122011

5. Geetu Gidwani 
Verma

Director – Non-Executive 
Director

B-PH-01, Central Park-1, DLF Phase-V, 
Gurgaon, 
 122002, Haryana

	 Subsequent to October 6, 2020, till date, there has been no change in the composition of the board of directors of the 

Applicant Company.

(e)	 The date of the board meeting of the Applicant Company at which the Scheme was approved by the board of directors 
including the name of the directors who voted in favour of the resolution, who voted against the resolution and who 
did not or participate on such resolution:

	 The Scheme was approved by the audit committee and the board of directors of the Applicant Company in their meetings 

dated September 11, 2020. Details of directors of the Applicant Company and their votes in respect of the resolution 
passed on September 11, 2020 are as follows:	

S. No. Names of the Directors Voted in favor/ against/ Abstain
1. S.M. Datta In favour

2. Daniel Mazon  In favour

3. Rajiv Mathur In favour

4. Sudeep Agrawal In favour

5. Geetu Gidwani Verma  In favour

(f)	 As on August 31, 2020, the Applicant Company had 4,380 (Four Thousand Three Hundred and Eighty) unsecured 
creditors and the aggregate amount due to such unsecured creditors was INR 7,00,32,23,778 (Indian Rupees Seven 
Hundred Crores Thirty Two Lakhs Twenty Three Thousand Seven Hundred and Seventy Eight only).

(g)	 None of the Directors, the Key Managerial Personnel (as defined under the Act and rules formed thereunder) of the 
Applicant Company and their respective Relatives (as defined under the Act and rules formed thereunder) have any 
interests, financial or otherwise in the Scheme, except to the extent of their respective shareholding in the Applicant 
Company, Philips Domestic Appliances and Preethi, if any.

(h)	 Disclosure about effect of the Scheme on directors, key managerial personnel, debenture trustee and other 
stakeholders of the Applicant Company:

	 Disclosure about the effect of the Scheme on the following persons:		
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S. No Category of Stakeholder Effect of the Scheme on Stakeholders
A. Shareholders The Applicant Company has only one class of shareholders i.e. equity 

shareholders.
Upon the Scheme becoming effective and in consideration of the Proposed 
Demerger, Philips Domestic Appliances shall, without any further application, 
act or deed, issue and allot equity shares, credited as fully paid-up, to the 
members of the Applicant Company, holding fully paid-up equity shares in the 
Applicant Company and whose names appear in the register of members of the 
Applicant Company and/ or the records of the depository(ies) as members of 
the Applicant Company, as on the Record Date (as defined under the Scheme), 
or to their respective heirs, executors, administrators, other legal representative 
or other successors in title in the following manner:
1 fully paid-up equity share of INR 10 (Indian Rupees ten only) each of Philips 
Domestic Appliances shall be issued and allotted for every 1 fully paid-up 
equity share of INR 10 (Indian Rupees ten only) held in the Applicant Company 
(“Share Entitlement Ratio”) such that in aggregate 5,75,17,242 (Five Crore 
Seventy Five Lakh Seventeen Thousand Two Hundred and Forty Two) fully-paid 
up equity shares of INR 10 (Indian Rupees ten only) each of Philips Domestic 
Appliances shall be issued to the members of the Applicant Company pursuant 
to the Proposed Demerger.
There will be no dilution in the shareholding of the shareholders of the Applicant 
Company pursuant to the Scheme. Pursuant to the Proposed Restructuring 
under the Scheme, the economic and voting interests of the shareholders of the 
Applicant Company will remain unchanged. The shareholders of the Applicant 
Company will continue to remain shareholders of the Applicant Company and 
will also become shareholders of Philips Domestic Appliances in the same 
proportion as their shareholding in the Applicant Company.
The entire shareholding of the Applicant Company (together with its nominees) 
in Philips Domestic Appliances, as was issued and paid-up, shall stand cancelled 
without any further act, instrument or deed in accordance with the provisions 
of the Scheme.
The Proposed Restructuring is expected to have several benefits for the Applicant 
Company and is expected to be in the best interests of the shareholders of the 
Applicant Company.

B. Key managerial personnel 
(KMPs) and Directors

The Scheme will not have any effect on the KMPs or directors of the Applicant 
Company and no change in the KMPs or directors of the Applicant Company is 
envisaged pursuant to the Scheme.

C. Promoters The effect of the Scheme on the promoters of the Applicant Company will be 
similar to the effect of the Scheme on all other (non-promoter) shareholders of 
the Applicant Company. Like all other shareholders of the Applicant Company, 
the promoters of the Applicant Company will be allotted equity shares in Philips 
Domestic Appliances in accordance with the Share Entitlement Ratio and their 
shareholding in the Applicant Company will remain unaffected. Please refer to 
item (A) above for details regarding effect of the Scheme on the shareholders 
including promoters.

D. Non-Promoter 
Shareholders

The effect of the Scheme on the non-promoter shareholders of the Applicant 
Company will be similar to the effect of the Scheme on all promoter shareholders 
of the Applicant Company. All shareholders of the Applicant Company, 
including the non-promoter shareholders of the Applicant Company will be 
allotted equity shares in Philips Domestic Appliances in accordance with the 
Share Entitlement Ratio and their shareholding in the Applicant Company will 
remain unaffected. Please refer to item (A) above for details regarding effect of 
the Scheme on the shareholders including non-promoter shareholders.
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S. No Category of Stakeholder Effect of the Scheme on Stakeholders
E. Employees On the Scheme becoming effective, all employees engaged exclusively in or 

in relation to the Demerged Undertaking (as defined under the Scheme) of 
the Applicant Company and in service as on the Effective Date and whose 
services are transferred to Philips Domestic Appliances  (“PIL Transferred 
Employees”) shall be deemed to have become employees of Philips Domestic 
Appliances with effect from the Appointed Date or their respective joining 
date, whichever is later, without any interruption or break in their service and 
on the basis of continuity of service, and the terms and conditions of their 
employment with Philips Domestic Appliances shall not be less favourable than 
those applicable to them with reference to their employment in the Applicant 
Company as on the Effective Date.
There will be no impact on the employment of   employees of the Applicant 
Company other than the PIL Transferred Employees, pursuant to the Scheme.

F. Creditors The Proposed Re-structuring is not in any way prejudicial to the interests of 
any creditors of the Applicant Company.
Upon coming into effect of this Scheme and with effect from the Appointed 
Date, all Liabilities (as defined under the Scheme) of the Applicant Company, 
pertaining and relatable exclusively to its Domestic Appliances Business (as 
defined under the Scheme) as on the Appointed Date, whether provided for or 
not in the books of accounts or disclosed in the balance sheet of the Applicant 
Company i.e. the Demerged Liabilities (as defined in the Scheme and which 
will include all liabilities and obligations of the Applicant Company towards 
its creditors pertaining to its Domestic Appliances Business), shall without 
any further act, instrument or deed stand transferred to and vested in Philips 
Domestic Appliances and the same shall be assumed by Philips Domestic 
Appliances to the extent that they are outstanding as on the Effective Date, on 
the same terms and conditions as were applicable to the Applicant Company 
and in accordance with the Scheme, which Philips Domestic Appliances shall 
meet, discharge and satisfy.
All Liabilities of the Applicant Company other than the Demerged Liabilities 
(including in respect of creditors pertaining to its Remaining Business (as 
defined under the Scheme)) shall continue with the Applicant Company.

G. Depositors Not Applicable. The Applicant Company does not have any depositors.

H. Debenture holders Not Applicable. The Applicant Company does not have any debenture holders.

I. Debenture trustee and 
Deposit Trustee

Not Applicable. The Applicant Company does not have any deposit trustee or 
debenture trustee.

(i)	 Disclosure about effect of the Scheme on material interests of directors, key managerial personnel (KMP), 
debenture trustee and other stakeholders:

	 Please refer to the table above for the effect of the Scheme on material interests of directors, KMPs, debenture trustee 
and other stakeholders. Applicant Company does not have any debenture trustees.

IV.	 Other Particulars of Preethi as per Rule 6(3) of the Merger Rules

(i)	 Summary of the main objects as per the Memorandum of Association and main business carried on by Preethi

	 Preethi has been incorporated with the object of, inter alia, undertaking the business of manufacturing, processing, sale, 
import, export, distributing, trading of and dealing in domestic and kitchen appliances. The main object as stated in its 
Memorandum of Association, provided as follows:

“To carry on in India or abroad the business of manufacturers, sellers, importers, exporters, processors, distributers, traders 
dealers in and agents for all kinds of domestic and kitchen appliances including mixies, mixer grinders (including wet 
grinder) fruit squeezers, refrigerators, air conditioners, room coolers, washing machines, iron pressers, steam pressers, 
geysers, mixers, toasters, transformers, televisions, electric motors & electrical appliances of all kinds & description 
for household use, kitchen and domestic machines parts thereof and fittings, ovens, electric iron, vacuum cleaner and 
all kinds of household appliances and utensils, blenders, water purifiers, roti makers, air conditioners, components, 
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parts, accessories, articles and things of a character similar or analogous to the foregoing and to render all services in 
relation to the business.”

	 Preethi is one of the leading manufacturers of kitchen appliances focusing on the South Indian market.  Preethi’s product 
range comprises of mixers, table top grinders, coffee makers, induction cookers, electric rice cookers, electric kettle, 
electric iron box and electric pressure cookers.

(ii)	 Details of change of name, registered office and objects of Preethi during the last five years

	 Change of Name: There has been no change in the name of Preethi during the last five years.

	 Change of Registered Office: There has been no change in the registered office of Preethi during the last five years.

	 Change of objects: There has been no change in the objects of Preethi during the last five years.

(iii)	 Details of the capital structure of Preethi including authorised, issued, subscribed and paid up share capital

	 The details of the authorized, issued, subscribed and paid up share capital of Preethi as on October 6, 2020 are as 
under:	

Share Capital Amount (In Rs.)
Authorized Share Capital

96,987,421 Equity Shares of INR 10 each 969,874,210

34,062,579 8% Compulsorily Convertible Non-cumulative preference shares of INR 
10 each

340,625,790

TOTAL 1,310,500,000
Issued, subscribed and paid-up Share Capital

95,187,940 equity Shares of 10 each fully paid up 951,879,400

TOTAL 951,879,400

	 Subsequent to October 6, 2020, till date, there has been no change in the authorised, issued, subscribed and paid up share 
capital of Preethi.

	 The entire issued and paid-up capital of Preethi is held by the Applicant Company and its nominee shareholders.

	 Post Scheme Capital Structure:

	 Upon the coming into effect of the Scheme, Preethi shall stand amalgamated into the Resulting Company and shall stand 
dissolved without being wound up.

(iv)	 Details of the Promoters and Directors along with their addresses

	 The details of the promoters of Preethi are as follows:		

S. 
No.

Name of the Promoter Address

1. Philips India Limited 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New 
Town (Rajarhat) Kolkata – 700156, West Bengal

	 Preethi had 3 (three) directors as on September 30, 2020. The details of such directors are set forth below:	
	

S. 
No.

Name of Director Designation Address

1. Subramanian 
Srinivasan

Managing Director Flat IB, Etica Kalathimka, No. 1, Kamaraj Salai, Laxmiuram, 
Thiruvanmiyur, Chenna – 600 041, Tamil Nadu

2. Rajiv Mathur Director 1543, Sector A, Pocket B & C, Vasant Kunj, 
 New Delhi – 11—70, Delhi

3. Sudeep Agarwal Director C 122, The Summit, DLF City Phase 5, Sector 54,  
Gurgaon – 122 011, Haryana

Subsequent to September 30, 2020, till date, there has been no change in the composition of the board of directors of Preethi.
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(v)	 The date of the board meeting of Preethi at which the Scheme was approved by the board of directors including the 
name of the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or 
participate on such resolution:

	 The Scheme was approved by the board of directors of Preethi in its meeting dated September 15, 2020. Details of the 
directors and their votes in respect of the resolution passed on September 15, 2020 are as follows:	

S. No. Names of the Director of the Company Voted in favour/ against/ abstain

1. Subramanian Srinivasan In favour

2. Rajiv Mathur  In favour

3. Sudeep Agarwal In favour

(vi)	 As on August 31, 2020, Preethi had 537 (Five Hundred and Thirty Seven only) unsecured creditors and the aggregate 
amount due to such unsecured creditors was INR 60,06,68,159 (Indian Rupees Sixty Crore Six Lakhs Sixty Eight 
Thousand One Hundred and Fifty Nine only).

(vii)	 None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of Preethi 
and their respective Relatives (as defined under the Act and rules framed thereunder) have any interests, financial or 
otherwise in the Scheme except to the extent of their respective shareholdings in the Applicant Company, Preethi and 
Philips Domestic Appliances, as the case may be.

(viii)	Disclosure about effect of the Scheme on directors, key managerial personnel, debenture trustee and other 
stakeholders of Preethi

	 Disclosure about the effect of the Scheme on the following persons:		
S. No. CATEGORY OF  

STAKEHOLDER
EFFECT OF THE SCHEME ON STAKEHOLDERS

A. Each class of shareholders Preethi has only one class of shareholders i.e. equity shareholders. 
Preethi has 3 equity shareholder namely, PIL and 2 other individual 
shareholders who are nominees of PIL (“PIL Nominees”).
As a part of the Proposed Re-organization, upon coming into effect of 
the Scheme:
(a)	 the issued, subscribed and paid-up equity share capital of Preethi 

shall be reduced from INR 95,18,79,400 (Indian rupees Ninety 
Five Crores Eighteen Lakhs Seventy Nine Thousand and Four 
Hundred) divided into 9,51,87,940 (Nine Crores Fifty One Lakh 
Eighty Seven Thousand Nine Hundred and Forty) fully paid up 
equity shares of face value INR 10 (Indian rupees Ten) each to INR 
47,59,39,700 (Indian rupees Forty Seven Crore Fifty Nine Lakh 
Thirty Nine Thousand Seven Hundred) divided into 9,51,87,940 
(Nine Crores Fifty One Lakh Eighty Seven Thousand Nine 
Hundred and Forty) fully paid up equity shares of face value INR 
5 (Indian rupees Five) each, without any further act, instrument or 
deed;

(b)	 the securities premium reserve account of Preethi shall be reduced 
from an amount of INR 6,47,91,60,669 (Indian rupees Six Hundred 
Forty Seven Crore Ninety One Lakh Sixty Thousand and Six 
Hundred Sixty Nine) to INR 1,63,91,00,369 (Indian rupees One 
Hundred Sixty Three Crores Ninety One Lakhs Three Hundred 
and Sixty Nine).

The amounts so reduced shall be utilized as follows:
(a)	 an amount of INR 42.72 (Indian Rupees Forty Two and Seventy 

Two Paise) per fully paid up equity share of face value INR 10 
(Indian rupees Ten) each held by the shareholder of Preethi shall be
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       returned to the shareholders of Preethi by way of cash (subject to 
the payment/ withholding of applicable taxes, if any) aggregating 
to INR 4,06,60,00,000 (Indian Rupees Four Hundred Six Crore 
and Sixty Lakhs); and

(b)	 Post return of capital (as stated above), an amount of INR 
1,25,00,00,000 (Indian Rupees One Hundred Twenty Five Crores) 
of the securities premium reserve account shall be adjusted against 
the balance in the profit and loss account of Preethi to inter alia 
write off the net accumulated losses of Preethi.

The Proposed Reorganization is not in any way prejudicial to the 
interests of the shareholders of Preethi.
Pursuant to the Proposed Demerger, the investment held by PIL (and 
the PIL Nominees) in Preethi shall be transferred to and vested in and 
be deemed to have been transferred to and vested in Philips Domestic 
Appliances. As a result, prior to the Proposed Amalgamation, Philips 
Domestic Appliances shall hold 100% of the issued, subscribed and 
paid-up capital of Preethi. Consequently, pursuant to the Proposed 
Amalgamation, the entire share capital held by Philips Domestic 
Appliances in Preethi shall stand cancelled without any further 
application, act or deed in accordance with the provisions of the 
Scheme. Further, on the Scheme becoming effective, Preethi shall 
stand dissolved without being wound-up.
The Proposed Restructuring is expected to have several benefits for 
Preethi and the Philips group as a whole, and is expected to be in the 
best interests of the shareholders of Preethi as they shall be getting a 
return of amounts that is in excess of the requirements of Preethi.

B. Key managerial personnel 
(“KMP”) and Directors

Pursuant to the Proposed Restructuring and upon the effectiveness 
of the Scheme, Preethi shall stand dissolved without winding up and 
accordingly, its Board shall cease to exist and therefore the current 
directors of Preethi will cease to hold their directorship position(s) in 
Preethi. Further, the KMPs of Preethi (i.e. Mr. Rajiv Mathur, Director; 
Mr. Sudeep Agrawal, Director; Mr. Srinivasan Subramanian, Managing 
Director; and Mrs. Aruna. A, Company Secretary) will cease to be 
KMPs of Preethi, pursuant to dissolution of Preethi under the Scheme.

C. Promoters Since Preethi is a wholly owned subsidiary of PIL, PIL and the PIL 
Nominees are the only shareholders of Preethi. An amount of INR 
42.72 (Indian rupees Forty Two and Seventy Two Paise) shall be 
returned to PIL and the PIL Nominees by way of cash (subject to the 
payment/ withholding of applicable taxes, if any) for every fully paid 
up equity share of face value INR 10 (Indian rupees Ten) each held by 
them in Preethi. Further, pursuant to the Proposed Demerger, PIL along 
with the PIL Nominees, shall cease to hold any shares in Preethi as the 
investment of PIL and the PIL Nominees in Preethi shall be transferred 
to and vested in and be deemed to have been transferred to and vested in 
Philips Domestic Appliances. Pursuant to the Proposed Amalgamation, 
the entire share capital held by Philips Domestic Appliances in Preethi 
shall stand cancelled without any further application, act or deed in 
accordance with the provisions of the Scheme.  Upon the Scheme 
becoming effective, Preethi shall stand dissolved without being  
wound-up.

D. Non-promoter shareholders Since Preethi is a wholly owned subsidiary of PIL, there are no  
non-promoter shareholders in Preethi.
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E. Employees Upon the Scheme becoming effective, pursuant to the Proposed 
Amalgamation, all employees of Preethi in service as on the Effective 
Date (as defined under the Scheme), shall become employees of the 
Resulting Company with effect from the Appointed Date (as defined 
under the Scheme) or their respective joining date, whichever is later, 
without any interruption or break in their service and on the basis of 
continuity of service, and the terms and conditions of their employment 
with the Resulting Company shall not be less favourable than those 
applicable to them with reference to their employment in Preethi as on 
the Effective Date.

F. Creditors The Proposed Re-structuring is not in any way prejudicial to the 
interests of any creditors of Preethi. Further, this will not impact the 
normal operations of Preethi or its ability to repay its creditors or honor 
any of its other commitments, in the ordinary course of its business.
All Liabilities (as defined in the Scheme and which will include all 
liabilities and obligations of Preethi towards its creditors) shall 
automatically stand transferred to and vested in Philips Domestic 
Appliances and the same shall be assumed by Philips Domestic 
Appliances, on the same terms and conditions as were applicable to 
Preethi.

G. Depositors Not Applicable. Preethi does not have any depositors.

H. Debenture holders Not Applicable. Preethi does not have any debenture holders.

I. Debenture trustee and Deposit 
Trustee

Not Applicable. Preethi does not have any deposit trustee or debenture 
trustee.

(ix)	 Disclosure about effect of the Scheme on material interests of directors, key managerial personnel (KMP), 
debenture trustee and other stakeholders:

	 Please refer to the table above for the effect of the Scheme on material interests of directors, KMPs, debenture trustee 
and other stakeholders of Preethi. Preethi does not have any debenture trustees.

V.	 Other Particulars of Philips Domestic Appliances as per Rule 6(3) of the Merger Rules

(i)	 Summary of the main objects as per the Memorandum of Association and main business carried on by Philips 
Domestic Appliances

	 The main objects for which Philips Domestic Appliances has been established as set out in Clause 3 of its Memorandum 
of Association is reproduced hereunder:

	 “3.(a)The objects to be pursued by the company on its incorporation are

(a)	 To manufacture, produce, process, develop, design, assemble, repair, import, export, buy, sell, brand, hire, let 
on hire, lease, pack, recondition, service, supply or otherwise deal in all models, shapes, sizes, capacities and 
varieties of electrical appliances, domestic and household appliances, heating, cooking appliances and devices, 
gadgets such as refrigerators, dryers, heaters, geysers, irons, mixers, filters, ceiling fans, table fans, exhaust 
fans, vacuum cleaners, washing machines, air conditioners, radio, televisions, air-purifiers, air-fryers, pressure 
cookers, ovens, cooking ranges, hot plates, other cooking utensils of all types, and other similar products, their 
consumable, parts, accessories, components, fittings such as electrical wires and accessories; heaters, presses, 
enamelled wires, cords, tapes, cells, tubes and other allied articles and appliances for any use in domestic or 
industrial purposes whether as wholesalers, retailers, agents, subagents, distributors or otherwise and to act as 
electrical/electronic engineers and consultants in India and abroad.

(b)	 To carry on the business of manufacturers, producers, stockiest, commission agents, importers, exporters of 
electrical products and other domestic appliances, their assemblies, kits, spares and accessories in India and 
abroad.
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(ii)	 Details of change of name, registered office and objects of Philips Domestic Appliances during the last five years

	 Change of Name: Philips Domestic Appliances was incorporated in July, 2020. There has been no change in the name 
of Philips Domestic Appliances since its incorporation.

	 Change of Registered Office: Philips Domestic Appliances was incorporated in July, 2020. There has been no change in 
the registered office of Philips Domestic Appliances since its incorporation.

	 Change of objects: Philips Domestic Appliances was incorporated in July, 2020. There has been no change in objects of 
Philips Domestic Appliances since its incorporation.

(iii)	 Details of the capital structure of Philips Domestic Appliances including authorised, issued, subscribed and paid up 
share capital

	 The authorised, issued, subscribed and paid-up share capital of Philips Domestic Appliances as on October 6, 2020, is 
as under:	

Share Capital Amount (In INR)
Authorized Share Capital
50,000 equity shares of 10 each 5,00,000

TOTAL 5,00,000

Issued, Paid-up and Subscribed Share Capital
50,000 equity shares of face value of Rs. 10/- each 5,00,000

TOTAL 5,00,000

	 Subsequent to October 6, 2020, till date, there has been no change in the authorised, issued, subscribed and paid up share 
capital of Philips Domestic Appliances.

	 The entire issued and paid-up capital of Philips Domestic Appliances is held by the Applicant Company and its 6 
nominee shareholders.

	 Post Scheme Capital Structure:

	 Upon the coming into effect of the Scheme but prior to the issuance and allotment of shares by Philips Domestic 
Appliances to the shareholders of the Applicant Company in consideration for the Proposed Demerger, the authorized 

share capital of Philips Domestic Appliances shall automatically stand increased, without any further act, instrument or 

deed on the part of Philips Domestic Appliances, by an amount equal to the authorized share capital of Preethi. Pursuant 

to the aforesaid increase in the authorized share capital of Philips Domestic Appliances as a result of the Proposed 

Amalgamation, the resultant authorized share capital of Philips Domestic Appliances shall be reclassified/re-organized 
as follows:	

Share Capital Amount (In INR)
Authorized Share Capital
9,70,37,421 equity shares of INR 10 each 97,03,74,210

3,40,62,579 Compulsorily Convertible Preference Shares of INR 10 each 34,06,25,790

TOTAL 1,31,10,00,000

Upon the coming into effect of this Scheme and in consideration of the Proposed Demerger, Philips Domestic Appliances 
shall, without any further application, act or deed, issue and allot equity shares, credited as fully paid-up, to the members 

of the Applicant Company, holding fully paid up equity shares in the Applicant Company and whose names appear in the 

register of members of the Applicant Company and/ or the records of the depository(ies) as members of the Applicant 

Company as on the Record Date (as defined in the Scheme), or to their respective heirs, executors, administrators, 

other legal representative or other successors, in the Share Entitlement Ratio i.e., 1 fully paid up equity share of INR 

10 (Indian Rupees ten only) each of Philips Domestic Appliances shall be issued and allotted for every 1 fully paid-up 



23

equity share of INR 10 (Indian Rupees ten only) held in the Applicant Company such that in aggregate 5,75,17,242 

(Five Crore Seventy Five Lakh Seventeen Thousand Two Hundred and Forty Two) fully paid up equity shares of INR 10 

(Indian Rupees ten only) each of Philips Domestic Appliances shall be issued to the members of the Applicant Company.

(iv)	 Details of the Promoters and Directors along with their addresses

	 The details of the promoter of Philips Domestic Appliances are as follows:		

S. 
No.

Name of the Promoter Address

1. Philips India Limited 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New Town 
(Rajarhat) Kolkata – 700156, West Bengal

	 Philips Domestic Appliances had 3 directors as on October 6, 2020. The details of such directors are as set forth 

below:	

S. 
No.

Name of Director Designation Address

1. Rajiv Mathur Director 1543, Sector A, Pocket B & C, Vasant Kunj,  
New Delhi – 110070, Delhi

2. Sudeep Agrawal Director C 122, The Summit, DLF City Phase 5, Sector 54,  
Gurgaon – 122 011, Haryana

3. Gulbahar Taurani Director TNA I I 4-A, DLF City Phase 5, Gurgaon- 122009, Haryana

	 Subsequent to October 6, 2020, till date, there has been no change in the composition of the board of directors of Philips 

Domestic Appliances.

(v)	 The date of the board meeting of Philips Domestic Appliances at which the Scheme was approved by the board of 
directors including the name of the directors who voted in favour of the resolution, who voted against the resolution 
and who did not or participate on such resolution:

	 The Scheme was approved by the board of directors of Philips Domestic Appliances in its meeting dated September 28, 

2020. Details of directors of Philips Domestic Appliances who voted on the resolution passed on September 28, 2020 

are as follows:	

S. No. Names of the Directors Voted in favor/ against/ Abstain

1. Rajiv Mathur In favour

2. Sudeep Agrawal In favour

3. Gulbahar Taurani In favour

(vi)	 As on September 15, 2020, Philips Domestic Appliances had 1 (one) unsecured creditor namely, the Applicant Company, 

and the amount due to such unsecured creditor was INR 75,000 (Indian Rupees Seventy Thousand only).

	 None of the Directors, the Key Managerial Personnel (as defined under the Act and rules formed thereunder) of Philips 
Domestic Appliances and their respective Relatives (as defined under the Act and rules formed thereunder) have any 
interests, financial or otherwise in the Scheme, except to the extent of their respective shareholding in the Applicant 
Company, Preethi and/or Philips Domestic Appliances, if any.
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(vii)	 Disclosure about effect of the Scheme on directors, key managerial personnel, debenture trustee and other 
stakeholders of Philips Domestic Appliances:

	 Disclosure about the effect of the Scheme on the following persons:		
S. 
No

Category of 
Stakeholder

Effect of the Scheme on Stakeholders

A. Shareholders Philips Domestic Appliances has only one class of shareholders i.e. equity shareholders. It 
has seven equity shareholders, namely, PIL and 6 (six) individuals who hold 1 share each as 
nominee shareholders on behalf of PIL.
Upon the Scheme becoming effective and in consideration of the Proposed Demerger, 
Philips Domestic Appliances shall, without any further application, act or deed, issue and 
allot equity shares, credited as fully paid-up, to the members of the Applicant Company, 
holding fully paid-up equity shares in the Applicant Company and whose names appear in 
the register of members of the Applicant Company and/ or the records of the depository(ies) 
as members of the Applicant Company, as on the Record Date (as defined under the Scheme), 
or to their respective heirs, executors, administrators, other legal representative or other 
successors in title in the Share Entitlement Ratio i.e.
1 fully paid-up equity share of INR 10 (Indian Rupees ten only) each of Philips Domestic 
Appliances shall be issued and allotted for every 1 fully paid-up equity share of INR 10 
(Indian Rupees ten only) held in PIL such that in aggregate 5,75,17,242 (Five Crore Seventy 
Five Lakh Seventeen Thousand Two Hundred and Forty Two) fully-paid up equity shares of 
INR 10 (Indian Rupees ten only) each of Philips Domestic Appliances shall be issued to the 
members of PIL pursuant to the Proposed Demerger.
Pursuant to the Proposed Restructuring under the Scheme, the shareholders of the Applicant 
Company will continue to remain shareholders of the Applicant Company and will also 
become shareholders of Philips Domestic Appliances in the same proportion as their 
shareholding in the Applicant Company.
Simultaneously with the allotment of shares by Philips Domestic Appliances to the 
shareholders of the Applicant Company as specified above, the existing shareholding of 
the Applicant Company (together with its nominees) in Philips Domestic Appliances, as 
was issued and paid up, shall stand cancelled without any further act, instrument or deed in 
accordance with the provisions of the Scheme.
Further, pursuant to the Proposed Demerger, the investment held by the Applicant Company 
in Preethi shall be transferred to and vested in and be deemed to have been transferred to and 
vested in Philips Domestic Appliances. As a result, prior to the Proposed Amalgamation, 
Philips Domestic Appliances shall hold 100% of the issued, subscribed and paid-up capital 
of Preethi. Consequently, pursuant to the Proposed Amalgamation, the entire share capital 
held by Philips Domestic Appliances in Preethi shall stand cancelled without any further 
application, act or deed in accordance with the provisions of the Scheme. No new shares 
shall be issued nor any payment be made in cash or in kind whatsoever by Philips Domestic 
Appliances in lieu of such shares of Preethi.
The Proposed Restructuring is expected to have several benefits for all stakeholders 
including Philips Domestic Appliances and its shareholders.
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S. 
No

Category of 
Stakeholder

Effect of the Scheme on Stakeholders

B. Promoters Since Philips Domestic Appliances is a wholly owned subsidiary of the Applicant Company, 
the Applicant Company along with its 6 nominee shareholders, are the only shareholders 
and promoters of Philips Domestic Appliances. As specified in Sl. No. A above, pursuant 
to the Proposed Restructuring, the entire shareholding of the Applicant Company (together 
with the 6 shares held by the 6 nominee shareholders) in Philips Domestic Appliances, as 
was issued and paid-up, shall stand cancelled without any further act, instrument or deed in 
accordance with the provisions of the Scheme. As a result, after coming into effect of the 
Scheme, the Applicant Company and the said nominee shareholders, will cease to hold any 
shares in Philips Domestic Appliances.
However, post the scheme coming into effect, all the shareholders of the Applicant Company 
(as on the Record Date) will become the shareholders of Philips Domestic Appliances in 
the same proportion as their respective shareholding in the Applicant Company. This means 
the promoter shareholders of the Applicant Company shall also become the promoter 
shareholders of Philips Domestic Appliances post the scheme coming into effect and shall 
hold the same proportion of shares as they hold in the Applicant Company.

C. Non-Promoter 
Shareholders

Since Philips Domestic Appliances is a wholly owned subsidiary of the Applicant Company, 
there are no non-promoter shareholders in Philips Domestic Appliances. However, post the 
scheme coming into effect, all the shareholders of the Applicant Company (as on the Record 
Date) will become the shareholders of Philips Domestic Appliances in the same proportion 
as their respective shareholding in the Applicant Company. This means the non-promoter 
shareholders of the Applicant Company shall also become the non-promoter shareholders 
of Philips Domestic Appliances post the scheme coming into effect and shall hold the same 
proportion of shares as they hold in the Applicant Company.

D. Key Managerial 
Personnel 
(KMPs) and 
Directors

The Scheme will not have any effect on the KMPs or directors of Philips Domestic 
Appliances and no change in the KMPs or directors of Philips Domestic Appliances is 
envisaged pursuant to the Scheme.

E. Employees The Scheme will not have any effect on the current employees of Philips Domestic 
Appliances.
On the Scheme becoming effective, all PIL Transferred Employees shall be deemed to have 
become employees of Philips Domestic Appliances with effect from the Appointed Date 
or their respective joining date, whichever is later, without any interruption or break in 
their service and on the basis of continuity of service, and the terms and conditions of 
their employment with Philips Domestic Appliances shall not be less favourable than those 
applicable to them with reference to their employment in the Applicant Company as on the 
Effective Date.
Upon the Scheme becoming effective, pursuant to the Proposed Amalgamation, all 
employees of Preethi in service as on the Effective Date, shall become employees of the 
Resulting Company with effect from the Appointed Date or their respective joining date, 
whichever is later, without any interruption or break in their service and on the basis of 
continuity of service, and the terms and conditions of their employment with the Resulting 
Company shall not be less favourable than those applicable to them with reference to their 
employment in Preethi as on the Effective Date.

F. Creditors Philips Domestic Appliances does not have any secured creditors and has only 1 unsecured 
creditor i.e. the Applicant Company. The Scheme will not be prejudicial to the interests of 
the unsecured creditor of Philips Domestic Appliances i.e. the Applicant Company, as the 
liabilities and obligations towards the Applicant Company as an unsecured creditor, shall 
continue with Philips Domestic Appliances.

G. Depositors Not Applicable. Philips Domestic Appliances does not have any depositors.
H. Debenture 

Holders
Not Applicable. Philips Domestic Appliances does not have any debenture holders.
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S. 
No

Category of 
Stakeholder

Effect of the Scheme on Stakeholders

I. Deposit Trustee 
and Debenture 
Trustee

Not Applicable. Philips Domestic Appliances does not have any deposit trustee or debenture 
trustee.

(viii)	Disclosure about effect of the Scheme on material interests of directors, key managerial personnel (KMP), 
debenture trustee and other stakeholders:

	 Please refer to the table above for the effect of the Scheme on material interests of directors, KMPs, debenture trustee 
and other stakeholders of Philips Domestic Appliances. Philips Domestic Appliances does not have any debenture 
trustees.

VI.		  Other details regarding the Scheme required as per Rule 6(3) of the Merger Rules
	 (a)	 Relationship between the Applicant Company, Preethi and Philips Domestic Appliances:

		  Preethi and Philips Domestic Appliances are both wholly owned subsidiaries of the Applicant Company.

	 (b)	 Appointed Date, Effective Date, Record Date and Share Entitlement Ratio:
		  Appointed Date: means the opening of business on July 1, 2021 or such other date as the NCLT may direct/allow.

	 Effective Date: means the last of the dates on which all the conditions and matters referred to in Clause 35 of the 
Scheme occur or have been fulfilled or waived in accordance with this Scheme.

		  Share Entitlement Ratio and other considerations, if any:

(i)	 Proposed Re-organization of Preethi: Upon the Scheme becoming effective and pursuant to the Proposed Re-
organization of the share capital and securities premium reserve account of Preethi, an amount of INR 42.72 
(Indian rupees Forty Two and Seventy Two Paise) shall be returned to the shareholders of Preethi i.e. the Applicant 
Company and its nominees, by way of cash (subject to the payment/ withholding of applicable taxes, if any) for 
every fully paid up equity share of face value INR 10 (Indian rupees Ten) each held by them in Preethi.

(ii)	 Proposed Demerger of the Applicant Company: Upon the Scheme becoming effective and in consideration of the 
Proposed Demerger, Philips Domestic Appliances shall, issue and allot to all shareholders of the Applicant Company 
holding fully paid-up equity shares in the Applicant Company and whose names appear in the register of members 
of the Applicant Company and/ or the records of the depository(ies) as members of the Applicant Company, as on 
the Record Date (as defined under the Scheme), or to their respective heirs, executors, administrators, other legal 
representative or other successors in title, 1 fully paid up equity share of INR 10 (Indian Rupees ten only) each of 
Philips Domestic Appliances for every 1 fully paid-up equity share of INR 10 (Indian Rupees ten only) held in PIL 
i.e. the Share Entitlement Ratio.

(iii)	 Proposed Amalgamation of Preethi into Philips Domestic Appliances: Pursuant to the Proposed Amalgamation, 
the entire share capital held by Philips Domestic Appliances in Preethi shall stand cancelled without any further 
application, act or deed in accordance with the provisions of the Scheme. No new shares shall be issued nor any 
payment be made in cash or in kind whatsoever by Philips Domestic Appliances in lieu of such shares of Preethi.

(c)	 Summary of the Valuation Reports

(i)	 Price Waterhouse & Co LLP (“PWC”) (having Firm Registration No 016844N) was appointed to provide a report 
on the Share Entitlement Ratio as proposed by the management of the Applicant Company for the purposes of 
the equity shares of Philips Domestic Appliances to be issued to the shareholders of the Applicant Company in 
consideration of the Proposed Demerger. In its report dated September 3, 2020, PWC has in relation to the Share 
Entitlement Ratio, stated that considering that all the current shareholders of the Applicant Company will, pursuant 
to the Proposed Demerger, be the ultimate economic and beneficial owners of Philips Domestic Appliances and 
that upon allotment of equity shares by Philips Domestic Appliances in the Share Entitlement Ratio, the economic 
and beneficial interest of the shareholders in the equity of Philips Domestic Appliances will be the same as it is in 
the equity of the Applicant Company, the Share Entitlement Ratio is fair in relation to the Proposed Demerger.

(ii)	 Ms. Bhavna Garg (having ICAI Membership No. 524347, IBBI Registration No. IBBI/RV/05/2019/10677 and 
ICMAI RVO Membership No. ICMAI RVO/S&FA/00029) was also appointed to provide a report on the Share 
Entitlement Ratio as proposed by the management of the Applicant Company for the purposes of the equity shares 
of Philips Domestic Appliances to be issued to the shareholders of the Applicant Company in consideration of the 
Proposed Demerger. In her report dated August 28, 2020, she has in relation to the Share Entitlement Ratio, stated 
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that the same is fair and reasonable considering that all the shareholders of the Applicant Company will pursuant 
to the Proposed Demerger, be the ultimate beneficial owners of Philips Domestic Appliances in the same ratio as 
that of their shareholding in the Applicant Company, as on the record date to be fixed by the boards of directors of 
the Applicant Company and Philips Domestic Appliances.

	 The Share Entitlement Ratio has been approved by the board of directors of the Applicant Company, audit 
committee of the Applicant Company and the board of directors of the Resulting Company.

(iii)	 Ms. Bhavna Garg was also appointed to provide a report on the assessment of the Proposed Reorganization of 
Preethi as proposed under the Scheme. In her report dated August 28, 2020, she has stated that, subject to the 
specific representations and assumptions as specified therein, the Proposed Reorganization (a) shall make the 
capital of Preethi commensurate to the operating assets and shall improve the overall financial matrices for Preethi 
and its shareholders i.e. return on capital employed (ROCE) and return on net worth (RONW); and (b) is not 
prejudicial to the interest of shareholders of Preethi as they shall be getting a return of amounts in excess of the 
requirements of Preethi (i.e. INR 42.72 (Indian rupees Forty Two and Seventy Two Paise) for every fully paid up 
equity share of face value INR 10 (Indian rupees Ten) each held by them in Preethi).

(d)	 Details of capital restructuring

	 The Scheme does not envisage any restructuring of the share capital of the Applicant Company. However, the 
Scheme, provides for:

(i)	 re-organization of the share capital and securities premium reserve account of Preethi involving reduction in the 
face value of the fully paid up equity shares and reduction of the securities premium reserve account of Preethi and 
return of the amounts so reduced to the shareholders of Preethi on a proportionate basis. Further, the remaining 
amount in the securities premium reserve account shall be partly adjusted against the balance in the profit and loss 
account of Preethi to inter alia write off accumulated losses of Preethi;

(ii)	 the transfer by way of a demerger of the Demerged Undertaking (as defined under the Scheme) of the Applicant 
Company to the Resulting Company on a going concern basis, reduction of share capital held by the Applicant 
Company in the Resulting Company and issue of equity shares by the Resulting Company to the shareholders of 
the Applicant Company; and

(iii)	 amalgamation of Preethi with the Resulting Company and dissolution of Preethi without winding up and the 
cancellation of equity shares of Preethi held by the Resulting Company; and

(iv)	 the re-organisation of the share capital of the Resulting Company as provided in the Scheme,

	 pursuant to Sections 230 to 232 of the Act and other provisions of the Act, as may be applicable, in the manner 
provided for in this Scheme and in compliance with Sections 2(19AA) and 2(1B) and other applicable provisions 
of the Income Tax Act, 1961 read with Income Tax Rules, 1962.

(e)	 Detail of debt restructuring

	 The Scheme does not envisage any debt restructuring of the Applicant Company, Preethi or Philips Domestic Appliances.

(f)	 Rationale of the Composite Scheme of Arrangement, and the benefit of the Scheme of Arrangement as perceived by 
the Board of Directors of the Applicant Company

	 The rationale and objectives of the proposed arrangement under the Scheme are as follows:

(i)	 Philips Domestic Appliances and Preethi are wholly owned subsidiaries of the Applicant Company. The Applicant 
Company is a subsidiary of Koninklijke Philips N.V. which holds 96.13% approx. of the total issued and paid 
up share capital in PIL with the remaining 3.87% approx. of the total issued and paid up share capital being held 
by minority shareholders. The economic interests of the shareholders of the Applicant Company will remain 
unchanged. The shareholders of the Applicant Company will continue to remain shareholders of the Applicant 
Company and will also become shareholders of Philips Domestic Appliances in the same proportion as their 
shareholding in the Applicant Company. The Scheme is therefore, expected to be in the best interests of the 
shareholders, employees and the creditors of each of the Applicant Company, Philips Domestic Appliances and the 
Applicant Company;

(ii)	 Presently, the Domestic Appliances Business (as defined under the Scheme) of the Applicant Company is housed 
in Preethi and the Demerged Undertaking (as defined under the Scheme) of the Applicant Company. Pursuant to 
the Scheme, the Domestic Appliances Business of the Applicant Company will be separated and transferred into 



28

Philips Domestic Appliances by way of (A) the Proposed Demerger; and (B) the Proposed Amalgamation. This 
segregation of the Domestic Appliances Business is being undertaken in line with the global separation plan of the 
Philips group to improve efficiencies of the individual business divisions;

(iii)	 The restructuring will help the Applicant Company to consolidate its Domestic Appliances Business in India into 
one entity (being Philips Domestic Appliances), leading to increased focus, alignment and operational efficiency. 
It will enable the management to position itself better to capture growth opportunities, achieve cost synergies, be 
closer to customers, adapt more quickly to evolving customer needs and enable decisive investments in the future 
of the Domestic Appliances Business;

(iv)	 The Proposed Demerger will enable the Applicant Company to focus on and enhance its Remaining Business (as 
defined in the Scheme) by streamlining its operations;

(v)	 As independent companies with dedicated, focused and lean management structures, both Philips Domestic 
Appliances as well as the Applicant Company will be able to make appropriate investments to boost growth and 
drive profitability, ultimately generating significantly more value for their customers, employees and shareholders;

(vi)	 Each of Philips Domestic Appliances and the Applicant Company will be able to attract different sets of investors 
enabling them to select investments that best suit their strategies and risk profiles. This will also create an optimum 
structure for monetization in the future of the Domestic Appliances Business so separated and consolidated; and

(vii)	 Preethi has more capital than it can profitably employ and the capital is in surplus to its requirements. This has 
given rise to the need to return the excess capital and readjust the relation between capital and assets and to 
accurately and fairly reflect the assets and liabilities of Preethi in its books of accounts. Therefore, the Proposed 
Reorganization is being undertaken to give a true and fair view of the books of accounts of Preethi and to reflect 
its assets and liabilities at their real value and maximize its business value.

(g)	 No investigation or proceedings are pending against the Applicant Company, Philips Domestic Appliances and Preethi, 
under the Act.

(h)	 Details of availability of the following documents for obtaining extracts from or making or obtaining copies

	 The following documents will be available for obtaining extracts from or for making or obtaining copies of or for 
inspection by the equity shareholders of the Applicant Company (i) on the website of the Applicant Company; and (ii) 
at its registered office on all days except Saturday, Sunday and public holidays between 11:00 A.M. and 1:00 P.M., up to 
and including the date of the Meeting:

A.	 This Notice, Explanatory Statement and all documents annexed hereto;

B.	 Certified copy of the order passed by the Kolkata Bench of the NCLT in C.A. (CAA) NO. 1157/KB OF 2020, dated 
January 5, 2021 inter alia directing the Applicant Company, to convene the respective NCLT convened meetings;

C.	 Copy of the Scheme;

D.	 Copies of the Memorandum of Association and Articles of Association of the Applicant Company, Philips Domestic 
Appliances and Preethi;

E.	 Copies of the latest audited financial statements of the Applicant Company, and Preethi including consolidated 
financial statements and copies of the last unaudited financial statements of Philips Domestic Appliances;

F.	 Copies of the valuation reports i.e. share entitlement ratio reports from PWC and the registered valuer; and the 
report of the registered valuer on the Proposed Re-organization of Preethi;

G.	 The certificates issued by the statutory auditors of the Applicant Company, Philips Domestic Appliances and 
Preethi, respectively, to the effect that the accounting treatment, if any, proposed in the Scheme is in conformity 
with the accounting standards prescribed under Section 133 of the Act;

H.	 Copies of Form No. GNL-1 filed with the relevant Registrar of Companies along with challans, evidencing filing 
of the Scheme; and

I.	 Such other information or documents as the board of directors or the management of the Applicant Company may 
consider necessary and relevant.
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(i)	 Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental authorities in relation 
to the Scheme

A.	 The Scheme was filed by the Applicant Company and Philips Domestic Appliances with the Kolkata Bench of the 
NCLT on October 13, 2020, and the Kolkata Bench of the NCLT has given directions to convene meetings of the 
creditors and shareholders of the Applicant Company while granting dispensation with the requirement of holding 
meetings of the creditors and shareholders of Philips Domestic Appliances, vide an Order dated January 5, 2021. 
The Scheme was filed by Preethi with the Mumbai Bench of the NCLT on October 15, 2020, and the Mumbai 
Bench of the NCLT, has dispensed with the requirement of holding meetings of the creditors and shareholders of 
Preethi and given directions to issue notices to its creditors, vide an order dated December 10, 2020.

B.	 The Scheme is subject to approval by majority of persons representing three-fourth in value of the secured 
creditors, unsecured creditors and equity shareholders of the Applicant Company, voting in the respective meetings 
or through authorized representatives or by remote e-voting (in case of the equity shareholders and unsecured 
creditors), in terms of Section 230-232 of the Act.

C.	 Further, the Applicant Company confirms that notice of the Scheme in the prescribed form is also being served on 
all concerned authorities in terms of the Order of the Kolkata bench of the NCLT dated January 5, 2021  and the 
order of the Mumbai bench of the NCLT dated December 10, 2020.

(a)	 The relevant clauses of the Scheme are as under:

	 “1.4	 “Amalgamating Undertaking” means all the undertakings and entire business of the Amalgamating Company 
as a going concern, including, without limitation:

(a)	 all immovable properties (i.e., land together with the buildings and structures standing thereon or under construction) 
wherever situated, including those as specifically stipulated in Schedule 1 to this Scheme (whether freehold, leasehold, 
leave and licensed or otherwise, including tenancies in relation to warehouses, research facilities, godowns, depots, 
office space and guest houses of the Amalgamating Company, and all documents of title, rights and easements in relation 
thereto and all rights, covenants, continuing rights, title and interest in connection with the said immovable properties;

(b)	 all assets, wherever situated, as are movable in nature, whether present, future or contingent, tangible or intangible, 
in possession or reversion, corporeal or incorporeal, including without limitation current assets, plant and machinery, 
leasehold improvements, capital work in progress, furniture, fixtures, appliances, accessories, office equipment, power 
lines, communication facilities, installations, vehicles, inventory, stock, diesel generator sets, godowns, utilities, 
actionable claims, earnest monies, security deposits and sundry debtors, prepaid expenses, bills of exchange, financial 
assets, investments including shares, scrips, stocks, bonds, debentures, units or pass through certificates and accrued 
benefits thereto, outstanding loans and advances, recoverable in cash or in kind or for value to be received, receivables, 
funds, cheques and other negotiable instruments, cash and bank balances, deposits including accrued interests thereto 
with Governmental Authority(ies), other authorities and bodies, customers and other Persons, benefits of any bank 
guarantees, performance guarantees, corporate guarantees and letters of credit and tax related assets including income 
tax, withholding tax, tax deducted at source (TDS), tax collected at source, advance tax, Minimum Alternate Tax (MAT) 
set-off rights, pre-paid taxes, CGST credits, SGST Credits and IGST Credits, or set-offs and any other tax benefits, 
subsidies, grants, tax credits, exemptions and refunds of the Amalgamating Company;

(c)	 all permits, licenses, permissions (including municipal permissions), approvals, consents, authorizations, benefits, 
registrations, rights, entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates 
and exemptions including those relating to easements, privileges, powers, facilities of every kind and description 
of whatsoever nature and the benefits thereof including applications made in relation thereto of the Amalgamating 
Company;

(d)	 all benefits, entitlements, permits, clearances, registrations, incentives and concessions under incentive schemes and 
policies, whether under Central, State or other laws, including under income tax, customs, Goods and Service Tax (CGST, 
SGST and IGST) and Foreign Trade Policy of Government of India or any other policy of the Central Government or 
State Government or any other authority, along with associated obligations, of the Amalgamating Company, to the 
extent statutorily available;

(e)	 all taxes, duties (including obligation for advance licenses), cess, etc. including all or any refunds, credit and claims or 
entitlements relating thereto of the Amalgamating Company;

(f)	 all written contracts, including government contracts, distributor agreements, concession agreements, operation and 
maintenance agreements, marketing agreements, consultancy agreements, service agreements, contracts with vendors/
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suppliers, business agreements, purchase and sale orders, memoranda of understanding, bids, tenders, expressions 
of interest, letters of intent, commitments to suppliers, commitments with partners, hire and purchase arrangements, 
contracts with contractors to supply contract labour, undertakings, deeds, bonds, investments and interest in projects 
undertaken by the Amalgamating Company (either solely or jointly with other parties) insurance covers and claims, 
clearances and other instruments of whatsoever nature and description, to which the Amalgamating Company is a party, 
or to the benefit of which the Amalgamating Company may be eligible, and all rights, title, interests, claims obligations 
and benefits of the Amalgamating Company thereunder (collectively, the “Preethi Contracts”);

(g)	 all intellectual property rights (whether registered or unregistered), being logos, trade names, trademarks (including 
goodwill therein), service marks, copyrights, patents, technical know-how, trade secrets, domain names, designs, 
engineering and process information, computer programmes, drawings, manuals, whether in physical or electronic 
form, any other business or commercial rights, whether registered, unregistered or pending applications owned or used 
by the Amalgamating Company;

(h)	 all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations, utilities, 
electricity and other services, reserves, provisions, funds, benefits of assets or properties or other interests held in 
trusts, registrations, engagements, arrangements of all kind, privileges and all other rights, easements, liberties and 
advantages of whatsoever nature and wheresoever situated belonging to or in the ownership, power or possession and 
in control of or vested in or granted in favour of or enjoyed by the Amalgamating Company and all other interests of 
whatsoever nature belonging to or in the ownership, power, possession or control of or vested in or granted in favour of 
or held for the benefit of or enjoyed by the Amalgamating Company;

(i)	 all experience, past track record, qualification criteria and credentials of the Amalgamating Company in manufacturing 
and supplying the products/ services thereof to various customers, Governmental Authorities, agencies, departments 
and clients for the purpose of eligibility, standing, evaluation and participation in existing and future bids, tenders and 
contracts with various customers, Governmental Authorities, agencies, departments, clients, etc.;

(j)	 all books, records, files, papers, engineering and process information, software licenses (whether proprietary 
or otherwise), computer programmes, drawings, manuals, data, databases including databases for production, 
procurement, commercial and management, catalogues, quotations, sales and advertising materials, lists of present and 
former customers and suppliers, customer credit information, customer pricing information, and all other books and 
records, software and related data, whether in physical or electronic form of the Amalgamating Company;

(k)	 all the Liabilities (as hereinafter defined) of the Amalgamating Company, whether provided for or not in the books of 
account or disclosed in the balance sheet of the Amalgamating Company;

(l)	 the Preethi Transferred Employees; and
(m)	 all Proceedings (as hereinafter defined) initiated by or against the Amalgamating Company or claims, proceedings and 

investigations to which the Amalgamating Company is party.
1.6	 “Appointed Date” means opening of business on July 1, 2021 or such other date as may be mutually agreed by the Companies 

(as hereinafter defined) or such other date as the NCLT may direct/allow;
1.11	 “Demerged Undertaking” means all the assets, Liabilities, businesses, undertakings, activities, operations and properties, 

of whatsoever nature and kind and wheresoever situated, forming part of the Domestic Appliances Business of the Demerged 
Company, on a going concern basis, as on the Appointed Date, and shall mean:
(a)	 the entire shareholding of Preethi held by the Demerged Company (together with its nominees);
(b)	 all immovable properties as are currently being used solely for the purpose of the Domestic Appliances Business of 

the Demerged Company (i.e., land together with the buildings and structures standing thereon or under construction), 
including those as specifically stipulated in Schedule 2 to this Scheme (whether freehold, leasehold, leave and licensed 
or otherwise, including tenancies in relation to warehouses, research facilities, godowns, depots, office space and 
guest houses and residential premises occupied by the PIL Transferred Employees (as hereinafter defined), and all 
documents of title, rights and easements in relation thereto and all rights, covenants, continuing rights, title and interest 
in connection with the said immovable properties;

(c)	 all immovable properties which are being shared by the Demerged Undertaking and the Remaining Business of the 
Demerged Company and which shall be transferred to the Resulting Company in the proportion and manner determined 
by the mutual agreement of the Boards of the Demerged Company and the Resulting Company, including either as a 
leasehold right or license / sublicense right;

(d)	 all assets, wherever situated, as are movable in nature pertaining solely to the Domestic Appliances Business of the 
Demerged Company, whether present, future or contingent, tangible or intangible, in possession or reversion, corporeal 
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or incorporeal, including without limitation current assets, plant and machinery, leasehold improvements, capital 
work in progress, furniture, fixtures, appliances, accessories, office equipment, power lines, communication facilities, 
installations, vehicles, inventory, stock, diesel generator sets, godowns, utilities, actionable claims, earnest monies, 
security deposits and sundry debtors, prepaid expenses, bills of exchange, financial assets, investments including shares, 
scrips, stocks, bonds, debentures, units or pass through certificates and accrued benefits thereto, outstanding loans and 
advances, recoverable in cash or in kind or for value to be received, receivables, funds, cheques and other negotiable 
instruments, cash and bank balances as may be determined by the mutual agreement of the Board of the Demerged 
Company and the Resulting Company, deposits including accrued interests thereto with Governmental Authority(ies), 
other authorities and bodies, customers and other Persons, benefits of any bank guarantees, performance guarantees, 
corporate guarantees and letters of credit and tax related assets including income tax, withholding tax, TDS, advance 
tax, CGST credits, SGST Credits and IGST Credits, or set-offs and any other tax benefits, subsidies, grants, tax credits, 
exemptions and refunds including investments of the Demerged Company in Preethi;

(e)	 all permits, licenses, permissions (including municipal permissions), approvals, consents, authorizations, benefits, 
registrations, rights, entitlements, certificates, clearances, authorities, allotments, quotas, no-objection certificates 
and exemptions including those relating to easements, privileges, powers, facilities of every kind and description of 
whatsoever nature and the benefits thereof including applications made in relation thereto (“Business Licenses”) that 
pertain to the Domestic Appliances Business of the Demerged Company;

(f)	 all benefits, entitlements, permits, clearances, registrations, incentives and concessions under incentive schemes and 
policies, whether under Central, State or other laws, including under income tax, customs, Goods and Service Tax (CGST, 
SGST and IGST) and Foreign Trade Policy of Government of India or any other policy of the Central Government or 
State Government or any other authority, along with associated obligations, in relation to the Domestic Appliances 
Business of the Demerged Company, to the extent statutorily available;

(g)	 all taxes, duties (including obligation for advance licenses), cess, etc. that are allocable, referable or related to the 
Domestic Appliances Business of the Demerged Company, including all or any refunds, credit and claims or entitlements 
relating thereto. It is hereby clarified that all taxes, duties (including obligation for advance licenses), cess, etc. that 
are common to both the Domestic Appliances Business and the Remaining Business of the Demerged Company shall be 
allocated to the Domestic Appliances Business of the Demerged Company by the mutual agreement of the Board of the 
Demerged Company and the Resulting Company;

(h)	 all written contracts, including government contracts, distributor agreements, concession agreements, operation and 
maintenance agreements, marketing agreements, consultancy agreements, service agreements, contracts with vendors/
suppliers, business agreements, purchase and sale orders, memoranda of understanding, bids, tenders, expressions 
of interest, letters of intent, commitments to suppliers, commitments with partners, hire and purchase arrangements, 
contracts with contractors to supply contract labour, undertakings, deeds, bonds, investments and interest in projects 
undertaken by the Demerged Company (either solely or jointly with other parties) insurance covers and claims, 
clearances and other instruments of whatsoever nature and description¬, solely in relation to the Domestic Appliances 
Business of the Demerged Company, to which the Demerged Company is a party, and all rights, title, interests, claims 
obligations and benefits thereunder (collectively,  the “PIL Transferred Contracts”);

(i)	 all written contracts, including government contracts, distributor agreements, concession agreements, operation and 
maintenance agreements, marketing agreements, consultancy agreements, service agreements, contracts with vendors/
suppliers, business agreements, purchase and sale orders, memoranda of understanding, bids, tenders, expressions 
of interest, letters of intent, commitments to suppliers, commitments with partners, hire and purchase arrangements, 
contracts with contractors to supply contract labour, undertakings, deeds, bonds, investments and interest in projects  
undertaken by the Demerged Company (either solely or jointly with other parties) insurance covers and claims, 
clearances and other instruments of whatsoever nature and description¬ that relate to and to the benefit of which 
the Demerged Undertaking as well as the Remaining Business of the Demerged Company are eligible and which are 
subsisting or having effect on the Effective Date (including any such contracts that are entered into prior to the Effective 
Date for the common benefit of the Demerged Undertaking and the Remaining Business of the Demerged Company) 
and all rights, title, interests, claims obligations and benefits thereunder (collectively, the “PIL Shared Contracts”) and 
which shall be transferred to the Resulting Company in the manner determined by the mutual agreement of the Boards 
of the Demerged Company and the Resulting Company, either by way of novation or assignment or sub-contracting or 
otherwise.;

(j)	 all intellectual property rights (whether registered or unregistered), being logos, trade names, trademarks (including 
goodwill therein), service marks, copyrights, patents, technical know-how, trade secrets, domain names, designs, 



32

engineering and process information, computer programmes, drawings, manuals, any other business or commercial 
rights, whether in physical or electronic form, whether registered, unregistered or pending applications, that are (i) 
solely owned by the Demerged Company; and (ii) exclusively used in the Domestic Appliances Business of the Demerged 
Company; including those specified in Schedule 3 to this Scheme (“DA Intellectual Property”);

(k)	 all rights to use and avail telephones, facsimile, email, internet, leased line connections and installations, utilities, 
electricity and other services, reserves, provisions, funds, benefits of assets or properties or other interests held in 
trusts, registrations, engagements, arrangements of all kind, privileges and all other rights, easements, liberties and 
advantages of whatsoever nature and wheresoever situated belonging to or in the ownership, power or possession and 
in control of or vested in or granted in favour of or enjoyed by the Demerged Company forming part of its Domestic 
Appliances Business and all other interests of whatsoever nature belonging to or in the ownership, power, possession or 
control of or vested in or granted in favour of or held for the benefit of or enjoyed by the Demerged Company solely for 
its Domestic Appliances Business;

(l)	 all experience, past track record, qualification criteria and credentials of the Demerged Undertaking in manufacturing 
and supplying the products/ services thereof to various customers, Governmental Authorities, agencies, departments 
and clients pertaining to the Domestic Appliance Business (and to the exclusion of those pertaining to the Remaining 
Business) for the purpose of eligibility, standing, evaluation and participation in existing and future bids, tenders and 
contracts with various customers, Governmental Authorities, agencies, departments, clients, etc.;

(m)	 all books, records, files, papers, engineering and process information, software licenses (whether proprietary 
or otherwise), computer programmes, drawings, manuals, data, databases including databases for production, 
procurement, commercial and management, catalogues, quotations, sales and advertising materials, lists of present 

and former customers and suppliers, customer credit information, customer pricing information, and all other books 

and records, software and related data, whether in physical or electronic form that pertain to the Domestic Appliances 
Business of the Demerged Company;

(n)	 the Demerged Liabilities;

(o)	 the PIL Transferred Employees; and

(p)	 all Proceedings that pertain to the Domestic Appliances Business or the Demerged Undertaking of the Demerged 
Company, initiated by or against the Demerged Company or claims, proceedings and investigations to which the 
Demerged Company is party to, pending on the Effective Date, or which may be instituted any time in the future in 
relation to the Domestic Appliances Business of the Demerged Company, including Proceedings specifically stipulated 
in Schedule 4 to this Scheme;

1.12	 “Domestic Appliances Business” means the business of (A) manufacturing, trading and dealing in (i) kitchen appliances 
i.e., appliances used primarily for food preparation and cooking and more specifically covering products such as mixer- 
grinders, food processors, hand mixers, juicers, ovens, air fryers, induction cook tops etc.; (ii) garment care products 
such as irons, steamers and related accessories; and (iii) home care products such as air purifiers, vaccum cleaners, 
air filters and coffee makers etc.; and (B) software development, product engineering and service innovation in relation 
to the products specified in (A) above. It is hereby clarified that Domestic Appliances Business, shall not include the 
business of manufacturing, trading and dealing in grooming products for face and body; beauty products including hair 
care and female depilation; mother and child care products; and oral health care products;

1.13	  “Effective Date” means the last of the dates on which all the conditions and matters referred to in Clause 35 of the 
Scheme occur or have been fulfilled, obtained or waived, as applicable, in accordance with this Scheme. References 
in this Scheme to date of ‘coming into effect of the Scheme’ or ‘effectiveness of the Scheme’ or “the scheme becoming 
effective” shall be construed accordingly;

1.18	 “Liabilities” means all debts and borrowings (whether in Indian Rupees or foreign currency), liabilities (including 
contingent liabilities, and obligations under any licenses or permits or schemes), loans raised and used, obligations 
incurred, claims, a notice of assertion, demands, duties of any kind, nature or description and undertakings of every kind 
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or nature and the liabilities of any description whatsoever whether present or future, known or unknown, liquidated or 
unliquidated, due or to become due, absolute, accrued, contingent or otherwise and howsoever raised or incurred or 
utilized along with Encumbrance thereon;

1.33	 “Record Date” means a mutually agreed date to be fixed by the Boards of PIL and Philips Domestic Appliances for the 
purposes of determining the equity shareholders of PIL to whom shares of Philips Domestic Appliances would be issued 
and allotted in accordance with Clause 11 of this Scheme;

1.35	 “Remaining Business” means all undertakings, investments, businesses, activities and operations of the Demerged 
Company other than those comprised in the Demerged Undertaking.

7. TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

7.1	 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Demerged Undertaking shall, subject 
to the provisions of this Clause 7 in relation to the mode of transfer and vesting and pursuant to Sections 230 to Section 232 
of the Act read with other relevant provisions of the Act and Section 2(19AA) of the Income Tax Act, 1961 read with Income 
Tax Rules, 1962 and all other applicable provisions of Applicable Laws for the time being in force, without any further act, 
instrument or deed, be demerged from the Demerged Company and be transferred to and vested in and be deemed to have 
been demerged from the Demerged Company and transferred to and vested in the Resulting Company as a going concern, so 
as to become as and from the Appointed Date, a part of the Resulting Company.

11. CONSIDERATION FOR THE DEMERGER

11.1 	Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Demerged Undertaking of 
the Demerged Company in the Resulting Company in terms of this Scheme, the Resulting Company shall, without any further 
application, act or deed, issue and allot equity shares, credited as fully paid-up, to the members of the Demerged Company, 
holding fully paid up equity shares in the Demerged Company and whose names appear in the register of members of the 
Demerged Company and/ or the records of the depository(ies) as members of the Demerged Company as on the Record Date, 
or to their respective heirs, executors, administrators, other legal representative or other successors in title in the following 
manner:

	 “1 fully paid up equity share of INR 10 (Indian Rupees ten only) each of Philips Domestic Appliances shall be issued and 
allotted for every 1 fully paid-up equity share of INR 10 (Indian Rupees ten only) held in PIL (“Share Entitlement Ratio”) such 
that in aggregate 5,75,17,242 (Five Crore Seventy Five Lakh Seventeen Thousand Two Hundred and Forty Two) fully paid up 
equity shares of INR 10 (Indian Rupees ten only) each of Philips Domestic Appliances shall be issued to the members of the 
Demerged Company pursuant to the Demerger”.

11.2	 The Share Entitlement Ratio ensures that the economic interest and voting rights of the shareholders remains the same in the 
Demerged Company and the Resulting Company. The Share Entitlement Ratio has been determined by the Board of Directors 
of the Demerged Company and the Resulting Company based on their independent judgment and taking into consideration 
the share entitlement reports dated August 28, 2020 and September 3, 2020 provided by Ms. Bhavna Garg (having ICAI 
Membership No. 524347, IBBI Registration No. IBBI/RV/05/2019/10677 and ICMAI RVO Membership No. ICMAI RVO/
S&FA/00029) and Price Waterhouse & Co LLP (having Firm Registration No 016844N), respectively.

11.3	 The equity shares to be issued and allotted by the Resulting Company to the equity shareholders of the Demerged Company 
shall be subject to the Scheme, the memorandum of association and articles of association of the Resulting Company and 
Applicable Laws, and shall rank pari passu in all respects with the then existing equity shares of the Resulting Company.

11.4	 In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Demerged 
Company, the Board of the Demerged Company shall be empowered in appropriate cases, prior to or even subsequent to the 
Record Date, to effectuate such a transfer as if such changes in the registered holder were operative as on the Record Date, 
in order to remove any difficulties arising to the transferor or transferee of equity shares in the Demerged Company, after 
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the effectiveness of this Scheme. The Board of the Demerged Company shall be empowered to remove such difficulties as 
may arise in the course of implementation of this Scheme and registration of new shareholders in the Demerged Company on 
account of difficulties faced in the transaction period.

11.5	 The equity shares to be issued and allotted pursuant to this Clause 11 shall be issued in dematerialized form to those 
shareholders who hold shares of the Demerged Company in dematerialized form, into the account in which shares of the 
Demerged Company are held or such other account as is intimated in writing by the shareholders to the Demerged Company 
and/ or its Registrar and Share Transfer Agent provided such intimation has been received by the Demerged Company and/
or its Registrar and Share Transfer Agent at least 10 (ten) working days prior to the Record Date. All those shareholders 
who hold shares of the Demerged Company in physical form shall also be issued equity shares of the Resulting Company in 
dematerialized form provided the details of their depository accounts are intimated in writing to the Demerged Company and/ 
or its Registrar and Share Transfer Agent at least 10 (ten) working days prior to the Record Date. It is clarified that in respect 
of such shareholders of the Demerged Company who fail to provide the required details of their depository accounts or whose 
details in this regard are incomplete, the Resulting Company shall issue the equity shares to be issued and allotted pursuant 
to this Clause 11 in accordance with Applicable Law, either in physical form, as may be permitted under Applicable Law; or 
in dematerialized form to a trustee appointed by the Board of the Resulting Company (“Trustee”) who shall hold such equity 
shares in trust for the benefit of the relevant equity shareholders of the Demerged Company. Any corporate benefits accruing 
on such shares viz. bonus shares, split etc. shall also be credited to such depository account of the Trustee. The Trustee shall 
not exercise the voting rights on such shares. The equity shares of the Resulting Company held by the Trustee for the benefit 
of such shareholders shall together with all rights and emoluments thereto be transferred to the relevant shareholders upon 
provision by the respective shareholders of all details of their depository accounts, along with such other details/documents 
as may be required by the Trustee.

The Board of the Resulting Company shall be empowered to remove such difficulties as may arise on account of or during the 
issuance of shares of the Resulting Company to the relevant shareholders of the Demerged Company in accordance with this 
Clause 11.

11.6	 The equity shares to be issued by the Resulting Company, pursuant to Clause 11.1 above, in respect of any equity shares of 
the Demerged Company which are held in abeyance under the provisions of Section 126 of the Act or which the Resulting 
Company is unable to issue due to non-receipt of relevant approvals or due to Applicable Laws or otherwise shall, pending 
allotment or settlement of dispute by the relevant Governmental Authority, be kept in abeyance by the Resulting Company.

11.7	 The approval and consent to this Scheme by the shareholders of the Resulting Company shall be deemed to mean that 
such shareholders have also accorded their consent under Section 62 of the Act for the issuance of shares by the Resulting 
Company to the shareholders of the Demerged Company pursuant to this Scheme, and other provisions of the Act, as may be 
applicable.

12	 REDUCTION OF SHARE CAPITAL HELD BY THE DEMERGED COMPANY IN THE RESULTING COMPANY

12.1	 Simultaneously with the allotment of shares by the Resulting Company in terms of Clause 11, the existing shareholding of the 
Demerged Company (together with its nominees) in the Resulting Company as was issued and paid up shall stand cancelled 
without any further act, instrument or deed in accordance with the provisions of the Scheme.

12.2	 The reduction of equity share capital of the Resulting Company shall be effected as an integral part of this Scheme and 
the Resulting Company shall not be required to follow the process under Sections 66 of the Act or any other provisions of 
Applicable Law separately. Without prejudice to the aforesaid it is hereby clarified that, the approval granted by shareholders 
to the Scheme shall also be deemed to be the approval for the purpose of Section 66 and other relevant provisions of the Act 
and the order of the NCLT sanctioning the Scheme shall be deemed to be also the order under Section 66 of the Act for the 
purposes of confirming the reduction.

12.3	 The reduction would not involve either a diminution of liability in respect of unpaid share capital, if any or payment of paid 
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up share capital.
12.4	 Notwithstanding the reduction in the share capital of the Resulting Company in terms of this Clause 12, the Resulting Company 

shall not be required to add “And Reduced” as suffix to its name.
19.	 AMALGAMATION OF THE AMALGAMATING COMPANY WITH THE RESULTING COMPANY
19.1	 Upon the coming into effect of this Scheme and with effect from the Appointed Date, the Amalgamating Undertaking of the 

Amalgamating Company shall, subject to the provisions of this Clause 19 in relation to the mode of transfer and vesting and 
pursuant to Sections 230 to 232 of the Act read with other relevant provisions of the Act and Section 2(1B) of the Income Tax 
Act, 1961 read with Income Tax Rules, 1962 and all other applicable provisions of Applicable Laws for the time being in 
force, without any further act, instrument or deed, be and stand transferred to and vested in and/ or be deemed to have been 
transferred to and vested in the Resulting Company as a going concern so as to become as and from the Appointed Date, a 
part of the Resulting Company.

24.	 CANCELLATION OF SHARES
	 Pursuant to the transfer by way of demerger of the Demerged Undertaking from the Demerged Company to the Resulting 

Company pursuant to and in terms of Part D of this Scheme, the investments held by the Demerged Company in the 
Amalgamating Company shall be transferred to and vested in and be deemed to have been transferred to and vested in the 
Resulting Company. As a result, prior to the amalgamation of the Amalgamating Company with the Resulting Company 
pursuant to and in terms of Part E of this Scheme, the Resulting Company shall hold 100% of the issued, subscribed and 
paid-up capital of the Amalgamating Company. Consequently, pursuant to the amalgamation of the Amalgamating Company 
with the Resulting Company, the entire share capital held by the Resulting Company in the Amalgamating Company shall 
stand cancelled upon the Scheme becoming effective, without any further application, act or deed. It is clarified that no new 
shares shall be issued or payment made in cash or in kind whatsoever by the Resulting Company in lieu of such shares of the 
Amalgamating Company

29.	 DISSOLUTION OF AMALGAMATING COMPANY
29.1	 On the Scheme becoming effective, the Amalgamating Company shall stand dissolved without being wound-up.
30.  INCREASE AND RE-ORGANIZATION OF AUTHORIZED SHARE CAPITAL OF THE RESULTING COMPANY
30.1	  As an integral part of Scheme, and upon coming into effect of the Scheme but prior to the issuance and allotment of shares by 

the Resulting Company to the shareholders of the Demerged Company, the authorized share capital of the Resulting Company 
shall automatically stand increased, without any further act, instrument or deed on the part of the Resulting Company, by an 
amount equal to the authorized share capital of Amalgamating Company. Pursuant to the aforesaid increase in the authorized 
share capital of the Resulting Company as a result of the Amalgamation and prior to the issuance and allotment of shares by 
the Resulting Company to the shareholders of the Demerged Company the resultant authorized share capital of the Resulting 
Company shall be reclassified/re-organized to INR 1,31,10,00,000 (Indian Rupees One Hundred Thirty One Crore and Ten 
Lakh) comprising of 9,70,37,421 (Nine Crore Seventy Lakh Thirty Seven Thousand Four Hundred and Twenty One) equity 
shares of INR 10 (Indian Rupees Ten) each and 3,40,62,579 (Three Crore Forty Lakhs Sixty Two Thousand Five Hundred and 
Seventy Nine) Preference Shares (Compulsorily Convertible Preference Shares) of INR 10 (Indian Rupees Ten) each.
30.2	 The capital clause of the Memorandum of Association of the Resulting Company shall, upon the coming into effect of 

this Scheme and without any further act, deed, instrument, resolution or writing be replaced by the following clause:
“The Authorized Share Capital of the Company is INR 1,31,10,00,000 (Indian Rupees One Hundred Thirty One Crore and 

Ten Lakh) comprising of 9,70,37,421 (Nine Crore Seventy Lakh Thirty Seven Thousand Four Hundred and Twenty One) 
equity shares of INR 10 (Indian Rupees Ten) each; and 3,40,62,579 (Three Crore Forty Lakhs Sixty Two Thousand 
Five Hundred and Seventy Nine) Preference Shares (CCPS) of INR 10 (Ten) each, with power to increase or reduce 
the capital of the Company and to divide the shares in the capital for the time being into several classes and to attach 
thereto respectively such preferential, qualified or special rights, privileges or conditions in such manner as may for the 
time being provided by the regulations of the company and to vary, modify or abrogate any such rights, privileges or 
conditions in such manner as may be permitted by the Act, or provided by the Articles of Association of the Company.”

35.	 CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME
34.1	 This Scheme is and shall be conditional upon and subject to:

(a)	  the Scheme being approved by the respective requisite majorities of the various classes of shareholders and/ or 
creditors (as applicable) of each of PIL, Preethi and Philips Domestic Appliances as required under the Act and 
as may be directed by the NCLT(s) or any other competent authority, or dispensation having been received from 
the NCLT(s) in relation to obtaining such approval from the members and/or creditors, and the requisite orders of 
the NCLTs being obtained in this regard;
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(b)	 such other approvals and sanctions including sanction of any Governmental Authority as may be mandatorily 
required by law in respect of the Scheme, being obtained;

(c)	 the respective Boards of the Demerged Company and the Resulting Company having passed a resolution confirming 
IT Infrastructure Readiness;

(d)	 the Scheme being sanctioned by the NCLTs in terms of Sections 230 to Section 232 and other relevant provisions 
of the Act;

(e)	 occurrence of the Appointed Date; and
(f)	 the certified copies of the sanction order(s) of the NCLTs approving this Scheme being filed with the relevant 

Registrars of Companies having jurisdiction over the Companies.”
35.2	 The Scheme shall be effective from the Appointed Date but shall be operative from the Effective Date. It is clarified that 

sequentially, the Scheme shall come into effect Part-wise such that,
(a)	 the reorganization of the share capital and securities premium reserve account of Preethi shall be given effect to 

as the first step in the manner provided in Part C of the Scheme;
(b)	 the demerger of the Demerged Undertaking of the Demerged Company into the Resulting Company, on a going 

concern basis, and consequent reduction of the share capital held by the Demerged Company in the Resulting 
Company and issuance of equity shares by the Resulting Company to the shareholders of the Demerged Company 
as consideration for the Demerger, in the manner set out in Part D of the Scheme, shall be given effect to as the 
second step; and

(c)	 the amalgamation of the Amalgamating Company into the Resulting Company and consequent dissolution of the 
Amalgamating Company and the cancellation of equity shares of Amalgamating Company held by the Resulting 
Company, in the manner set out in Part E, shall be given effect to as the last step.

35.3 	Without prejudice to the provisions of Clause 35.2, all Parts of the Scheme shall be deemed to have come into effect and 
implemented simultaneously, upon the coming into effect of the Scheme.”

	 A copy of the proposed Scheme is attached as Annexure 1 to this Explanatory Statement.
	 The features set out above are only some of the salient features of the Scheme, which are subject to other provisions of 

the Scheme. The equity shareholders are requested to read the entire text of the Scheme (annexed herewith) to get fully 
acquainted with the provisions thereof and the rationale and objectives of the Scheme.

7.	 Documents required to be circulated for the Tribunal Convened Meeting under Section 232(2) of the Act
	 As required under Section 232(2) of the Act, the following documents are being circulated with this Notice and explanatory 

statement:
(i)	 Scheme, enclosed as Annexure 1;
(ii)	 Report adopted by the Board of Directors of the Applicant Company pursuant to the provisions of Section 232(2)(c) of 

the Act, enclosed as Annexure 2;
(iii)	 Report adopted by the Board of Directors of Preethi pursuant to the provisions of Section 232(2)(c) of the Act, enclosed 

as Annexure 3;
(iv)	 Report adopted by the Board of Directors of Philips Domestic Appliances pursuant to the provisions of Section 232(2)

(c) of the Act, enclosed as Annexure 4;
(v)	 Supplementary accounting statement of the Applicant Company for the period ending September 30, 2020, enclosed as 

Annexure 5;

(vi)	 Supplementary accounting statement of Preethi for the period ending September 30, 2020, enclosed as Annexure 6; and

(vii)	 Valuation Reports, enclosed as Annexure 7.

Dated at this January 12, 2021

Sd/-

Mr. Dhirendra Nath Sharma

Chairperson appointed for the Meeting
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Price Waterhouse & Co LLP, Building No. 10, 17thFloor, Tower C, DLF Cyber City, Gurgaon – 122 002 
T: +91 (124) 3306000, F: +91 (124) 3306999 
Registered Office and Head Office: Sucheta Bhawan, 11-A, Vishnu Digambar Marg, New Delhi 110002 
 
Price Waterhouse & Co (a Partnership Firm) converted into Price Waterhouse & Co LLP (a Limited Liability Partnership with LLP identity no: LLPIN AAC-2731) with effect 
 from April 24, 2014. Post its conversion to Price Waterhouse & Co LLP, its ICAI registration number o16844N/N-500015 (ICAI registration number before conversion      
  was 016844N) 

Private and Confidential 
 
September 03, 2020  
 
Board of Directors       
Philips India Limited   
9th Floor, DLF 9-B      
DLF Cyber City                    
Sector 25, DLF Phase 3,      
Gurgaon 122 002, India 
 
Dear Sirs,  
 
Subject:  Share Entitlement Ratio Report 
 
1 CONTEXT AND PURPOSE 
 
1.1 We refer to the engagement letter (“EL”) dated June 19, 2020 and the subsequent discussions 

we had with you, wherein you requested our report on the proposed ratio of allotment of equity 
shares of Philips Domestic Appliances India Limited (“Resulting Company”) to the 
shareholders of Philips India Limited (“PIL” or the “Demerged Company”), together referred to 
as the “Specified Companies”, in connection with the proposed demerger of the Domestic 
Appliances business from PIL into the Resulting Company (“Demerger”).  

 
2 BACKGROUND 

 
2.1 PIL is a public limited company incorporated on January 31, 1930, having its registered office at 

3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New Town (Rajarhat) 
Kolkata – 700156, West Bengal. PIL is engaged in various businesses including Domestic 
Appliances Business; diagnostic imaging, interventional x-ray, and ultrasound, and patient 
monitoring businesses; manufacturing, trading and dealing of consumer products such as 
grooming products, beauty products, oral health care and mother and child care products, 
informatics solutions on healthcare informatics, infrastructure and consulting solutions; 
software development, product engineering and service innovation in relation to various 
products; and other functions 

 
2.2 PIL is a subsidiary of Koninklijke Philips N.V., which is a Netherlands based company having its 

registered office at Amsterdam (“KPNV”). KPNV holds 96.13% stake in PIL with the remaining 
3.87% stake held by minority shareholders (“Minority Shareholders”). 
 

2.3 PIL also has a wholly owned subsidiary, Preethi Kitchen Appliances Private Limited (“Preethi”). 
Preethi is a private limited company having its registered office at Raheja Platinum, Sag Baug 
Road, Off, Andheri Kurla Road, Andheri East, Mumbai – 400059, Maharashtra. Preethi is one 
of the leading manufacturers of kitchen appliances specifically catering to the South Indian 
market. Preethi’s product range comprises mixers, table top grinders, coffee makers, induction 
cookers, electric rice cookers, electric kettle, electric iron box and electric pressure cookers. 

 
2.4 Philips Domestic Appliances is a public limited company incorporated on July 17, 2020, having 

its Registered Office at 3rd Floor, Tower A, DLF IT Park, 08 Block AF Major Arterial Road, New 
Town, Kolkata-700156, West Bengal. Philips Domestic Appliances has been incorporated with 
the object of, inter alia, to carry on the business of manufacturers, producers, stockiest, 
commission agents, importers, exporters of electrical products and other domestic appliances, 
their assemblies, kits, spares and accessories in India and abroad. Philips Domestic Appliances 
is a wholly owned subsidiary of PIL.  
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2.5 We understand that the management of PIL (“Management”) is contemplating to demerge the 
Domestic Applicances Business (“DA Business”) into Resulting Company. The Demerger is 
proposed to be effected through a Composite Scheme Of Arrangement (“Scheme”) under the 
provisions of section 230 to 232 of the Companies Act, 2013. As per the Scheme the Appointed 
Date for the proposed Demerger is July 1, 2021 or such other date as may be mutually agreed by 
the Companies (as defined under the Scheme), or such other date as the NCLT may direct/allow 
(“Appointed Date”). 
 

2.6 As per Scheme the Domestic Appliances Business means the business of (A) manufacturing, 
trading and dealing in (i) kitchen appliances i.e., appliances used primarily for food preparation 
and cooking and more specifically covering products such as mixer- grinders, food processors, 
hand mixers, juicers, ovens, air fryers, induction cook tops etc.; (ii) garment care products such 
as irons, steamers and related accessories; and (iii) home care products such as air purifiers, 
vaccum cleaners, air filters and coffee makers etc.; and (B) software development, product 
engineering and service innovation in relation to the products specified in (A) above. It also 
inludes the entire shareholding of Preethi held by the Demerged Company. However, the 
Domestic Appliances Business does not include the business of manufacturing, trading and 
dealing in grooming products for face and body; beauty products including hair care and female 
depilation; mother and child care products; and oral health care products.  
 

2.7 We understand that simultaneously with the allotment of shares by the Resulting Company, the 
existing shareholding of the Demerged Company in the Resulting Company shall stand 
cancelled in accordance with the provisions of the Scheme. We further understand that as part 
of the Demerger, all assets and liabilities identified as pertaining to the DA Business shall be 
transferred to the Resulting Company at values as appearing in the books of PIL. 

 
2.8 In connection with the Demerger, and based on the information made available by the 

Management, Price Waterhouse & Co LLP (“PW & Co”/ “us” /“we”) have been requested to 
provide a report on the proposed ratio of allotment of equity shares of the Resulting Company 
to be issued to the shareholders of PIL (“Share Entitlement Ratio”) (the “Services”). The Share 
Entitlement Ratio is being proposed by the Management.  
 

2.9 We understand that the Demerger will be a vanilla demerger, i.e. all the shareholders of PIL will 
become shareholders of the Resulting Company and the Shareholding pattern of the Resulting 
Company shall mirror the shareholding pattern of PIL, on the record date. Accordingly, 
Demerger will not impact the economic and beneficial interest of the shareholders of PIL. 

 
3 PROCEDURES 

 
The procedures used in our analysis included such substantive steps as we considered necessary 
under the circumstances, including, but not necessarily limited to the analysis of following 
information related to the Company, Preethi and the carved out DA business furnished to us by 
the Management: 

 
• Audited financial statements of PIL, Preethi for the year ended 31 March 2019 and 31 March 

2020;  
• Carved out financials of DA Business for the year ended 31 March 2020;  
• Number of equity shares of the Resulting Company proposed to be issued to the shareholders 

of PIL on the demerger of the DA Business into the Resulting Company; 
• Draft Composite Scheme of Arrangement (“Scheme”) dated August 24, 2020 for the 

Demerger; 
• Existing shareholding pattern of PIL and of the Resulting Company; 
• Interviews and correspondence with the Management, on which we have relied; and 
• Such other analyses, reviews and inquiries, as we considered necessary. 
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4 RATIO OF ALLOTMENT 
 
4.1 The Management has proposed the following Share Entitlement Ratio: 

• 1 fully paid up equity share having face value of INR 10/- each of the Resulting Company for 
every 1 fully paid up equity share of INR 10/- each in PIL. 

 
4.2 We have considered the outstanding number of equity shares of PIL and the number of equity 

shares of the Resulting Company as follows: 
• As of the Report Date, the issued, subscribed and paid up capital of PIL consists of 57,517,242 

equity shares of INR 10/- each;  
• As of the Report Date, the initial issued, subscribed and paid up capital of the Resulting 

Company comprises  of 50,000 equity shares of INR 10 each. The entire paid-up and issued 
capital of the Resulting Company is held by PIL as on the date of the Report.   

 
4.3 Pursuant to the Scheme, the Resulting Company, in order to comply with the intent of maintaining 

the economic and beneficial interest of the shareholders of PIL shall issue 57,517,242 equity shares 
of INR 10 each to all the shareholders of PIL and the initial issued, subscribed and paid up capital 
of the Resulting Company consisting of 50,000 equity shares of INR 10 each shall stand 
cancelled. 
 

4.4 Based on the aforementioned, in particular read with paragraphs 2 and 4.1 – 4.3 above and caveats 
below, and considering that all shareholders of PIL, upon Demerger, be the ultimate economic and 
beneficial owners of the Resulting Company and that upon allotment of equity shares by the 
Resulting Company in the proposed Share Entitlement Ratio, the economic and beneficial interest 
of the shareholders in the equity of the Resulting Company will be the same1 as it is in the equity of 
PIL; the above Share Entitlement Ratio is fair in relation to the Demerger.  
 

5 CAVEATS 
 

5.1 The Report, its contents and the results herein are specific to (i) the purpose as per the terms of 
our engagement and (ii) and are based on the financial and other information provided by the 
Management of the Company, which we believe to be reliable. Our conclusions are dependent 
on such information being complete and accurate in all material respects. Our scope of work 
does not enable us to accept responsibility for the accuracy and completeness of the financial 
and other information provided to us by the Management. We have, therefore, not carried out 
any due diligence review, independent audit or other test or validation of such financial and 
other information to establish the accuracy or sufficiency of the financial statements referred to 
above or of the information, explanations and representations provided to us. Accordingly, we 
do not express any opinion or any other form of assurance thereon and accept no responsibility 
for the same. 
 

5.2 We have made no investigation of, and assume no responsibility for the title to, or liabilities 
against, the equity of PIL.  
 

5.3 The service provided under this Report does not represent accounting, assurance, accounting/ 
tax due diligence, consulting or tax related services that may otherwise be provided by us or our 
affiliates. 
 

5.4 The Report will be used by the Client only for the purpose, as indicated in this report, for which 
we have been appointed. The Report cannot be used or relied for any other purpose or by any 
other party for any purpose whatsoever. We are not responsible to any other person/ party for 
any decision of such person/ party based on this report. 
 

 
1 Since the beneficial economic interest of the Shareholders of Demerged Company in PIL and the Resulting Company 
will be the same,  no Valuation has been undertaken for the DA Business or the Resulting Company or of PIL.  
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5.5 The DA Business is proposed to be demerged into the Resulting Company with effect from the 
Appointed Date and we have considered the provisional Balance Sheets of PIL and the DA 
Business as at March 31, 2020. The Management has explained that the DA Business would be 
carried on in normal course of operations till the Appointed Date and subsequently, till the 
Scheme becomes effective. The Management has represented that financial statements of PIL, 
DA Business and Preethi as at March 31, 2020, as provided to us, include all disclosures 
necessary for a fair presentation of its financial position and results of operations in accordance 
with generally accepted accounting principles in India consistently applied, and disclosures 
otherwise required by the laws and regulations to which they are subject.  
 

5.6 As per the Management while the DA Business operates as a going concern, its business 
activities have been impacted due to Covid-19 pandemic and the consequent lockdown in India. 
The Management has represented that other than the Covid-19 impact no material adverse 
change has occurred in the operations and financial position of the Company between March 
31, 2020 and the date of the issue of this Report. 
 

5.7 Our scope of work is limited to expression of our view on the proposed Share Entitlement Ratio 
and its impact on the economic and beneficial interest of the shareholders of the Specified 
Companies. Our report is not, nor should it be construed as, our opining or certifying the 
compliance of the proposed Demerger of the Business with the provisions of any law including 
companies law, FEMA and taxation related laws or as regards any legal implications or issues 
arising from such proposed Demerger. 
 

5.8 There is no indisputable single share entitlement ratio. While we have provided our view on the 
proposed Share Entitlement Ratio based on the information available to us and within the 
scope and constraints of our engagement, others may have a different opinion. You 
acknowledge and agree that you have the final responsibility for determination of the Share 
Entitlement Ratio for the proposed Demerger and factors other than our report will need to be 
taken into account in determining such ratios; these will include your own assessment of the 
proposed Demerger and may include the input of other professional advisors. 
 

5.9 We have not  provided this report as a registered valuer under the Companies Act 2013 (“Act”), 
the Companies (Registered Valuers And Valuation) Rules, 2017 or as per any other rules, 
regulations, standards, bye-laws, ordinance, notifications issued pursuant to such Act or Rules. 
We understand that PIL has separately appointed a Registered Valuer for providing a report 
under the Companies Act 2013. 
 

6 DISTRIBUTION OF OUR REPORT 
 
6.1 This letter report is prepared for the Board of Directors of PIL.  

 
6.2 We understand that the Board of Directors of the Resulting Company (as one of the Specified 

Companies) have passed a resolution ratifying and approving the terms of our EL dated June 19, 
2020 in their Board Meeting dated July 21, 2020 and hence the Board of Directors of the 
Resulting Company may also rely on our report.  
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In no event shall we be liable for any loss, damages, cost or expenses arising in any way from fraudulent 
acts, misrepresentations or wilful default on part of the Specified Companies, their directors, employees 
or agents. In no circumstances shall the liability of Price Waterhouse & Co LLP, its partners, directors 
or employees, relating to the services provided in connection with the engagement set out in this report 
exceed the amount paid to us in respect of the fees charged for these services. 

We would like to record our appreciation for the courtesy and co-operation received by us during the course 
of our work. 
 
For Price Waterhouse & Co LLP 
Chartered Accountants 
Firm Registration No 016844N/ N-500015 

 
 
 
 

Rajan Wadhawan 
Partner  
Membership Number: 090172 
Date: 03 September, 2020 
UDIN number: 20090172AAAAAT8568 
 
 
 
 


